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Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
THE TORONTO-DOMINION BANK

Petitioner

UPPAL FARMS & GREENHOUSES LTD., BHALVINDER
KAUR THANDI, JAGRAJBIR KAUR UPPAL, GURMINDER
SINGH UPPAL, PAWANBIR SINGH UPPAL, THE CROWN IN
RIGHT OF BRITISH COLUMBTA. HIS MATESTY THE KING
IN RIGHT OF CANADA, DUC HUY NGO, JASVIR KAUR
JOHAL, DALJIT SINGH GILL, MKR GROWERS LTD., MGB
ENT. LTD., THE BANK OF NOVA SCOTIA, AGRICULTURAL
CREDIT CORPORATION, DE LAGE LANDEN FINANCIAL
SERVICES CANADA INC., LINDE CANADA INC, and ALL
TENANTS AND OCCUPANTS OF THE SUBJECT LANDS

Respondents

I, Krista Hotel, of ¢/o 2900 - 733 Seymour Street, Vancouver, B.C., AFFIRM THAT:

L. I am an Account Manager, Financial Restructuring Group, for the petitioner, The
Toronto-Dominion Bank (“TD Bank™), and as such have personal knowledge of the facts and
matters hereinafter deposed to, save and except where the same are stated to be based upon

information and belief, and where so stated I verily believe the same to be true.
Introduction

2. Capitalized terms are as defined in the petition to the court. In making this affidavit, T
have reviewed TD Bank’s records kept in the ordinary course of business. 1 confirm that the facts

set out under Part 2 of the petition are true to the best of my information and belief. I further
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confirm that the interest rates for the Agricultural Loans are accurately set out under Part 1 of the

petition.

3. I am a member of TD Bank’s Financial Restructuring Group (the “FRG”). The FRG is
the group within the Bank responsible for its high-risk accounts. A primary goal of the FRG is to
work with clients and restructure credit deals in order to enable clients to remain viable and long-
term customers of the Bank (internal metrics to assess the FRG’s performance include an
emphasis on files returned by the FRG to our colleagues in commercial and agricultural
banking). TD Bank will seek to enforce its security, including through the appointment of a

receiver, only when necessary in the circumstances. This is such a matter.
The Loan Agreement and the Security

4. Pursuant to the Agriculture Letter Agreement, TD Bank made available to Uppal Farms
an LOC, four Farm Loans and two Agriculture Loans (as particularized in the petition} and
advanced monies thereunder. Aftached as Exhibit “A™ is a copy of the Agriculture Letter

Agreement.

5. Attached as Exhibit “B” is a copy of the Lot 5 Mortgage. Attached as Exhibit “C” is a
copy of the Lot 10 Mortgage (not including the filed standard mortgage terms). Attached as
Exhibits “D”, “E” and “F” respectively are copies of the Uppal Farms GSAs, the Bhalvinder
GSA and the Jagrajbir GSA. Attached as Exhibits “G”, “H”, “I”, “J” and “K” are copies of the
Uppal Farms Guarantee, the Bhalvinder Guarantee, the Jagrajbir Guarantee, the Pawanbir
Guarantee and the Gurminder Guarantee. Attached as Exhibits “L.” and “M” are copies of the
Lot 5 Assignment of Leases and the Lot 10 Assignment of Leases. Attached as Exhibit “N” 15 a
copy of the Bank Act Security. Attached as Exhibit “OQ” is an assignment of insurance policies
and proceeds dated June 1, 2021.

The Lot 5 Lands

0. Uppal Farms is the registered owner of the Lot 5 Lands. A title search for the Lot 5 Lands
is attached as Exhibit “P”. The property is located at 34211 Hallert Road in Abbotsord and has

an area of approximately 38.540 acres. About 35.75 acres has been planted with blueberries.

1411-7293-8000, v, 1
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Gurminder (who has served as our primary point of contact) advised us that the Lot 5 Lands have

been leased to a third party. We requested, but did not receive, a copy of a lease.

7. Among the improvements on the Lot 5 Lands are two domed buildings, a barn and a
rancher style home with seven bedrooms, four bathrooms and a living room converted to
accommodate additional sleeping space. The improvements are generally in poor condition and
have significant deferred maintenance. TD Bank understands that the home is used to house

farmworkers.

The Lot 10 Lands

8. Bhalvinder and Jagrajbir are the registered owners of the Lot 10 Lands. A title search for
the Lot 10 Lands is attached as Exhibit “Q”. The property is located at 34050 Hallert Road in
Abbotsford and has an area of approximately 19.78 acres. The Lot 10 Lands are improved by a
615,440 square foot greenhouse, including a service room and office, as well as an 11,431 square
foot residence. The Debtors operate a pepper farm on the property and, to the best of TD Bank’s
knowledge, Bhalvinder, Jagrajbir and Gurminder reside in the home.

Defaults Under the Agriculture Letter Agreement and Issnance of Demands

9. This file was transferred to the group within TD Bank that handles its high-risk loans in
January 2024. The impetus for the transfer was delinquent loan payments and inability to reduce
LOC balance to the authorized limit. Notwithstanding various defaults under the Agriculture
Letter Agreement, TD Bank supported the Debtors. TD Bank provided the Debtors with various
forms of accommmodations, in the absence of a formal forbearance agreement, including granting

temporary increases to the limit on the .LOC and deferring principal and interest payments.

10.  Unfortunately, the Debtors committed further defaults and failed fo honour certain
requests of the Bank. For example, the Debtors refused to authorize their listing realtor to speak
directly with TD Bank and subsequently extended the listing agreement against the Bank’s

wishes.

11.  TD Bank issued demands for repayment to Uppal Farms, Bhalvinder and Jagrajbir,
through counsel, by letters dated July 8, 2024. TD Bank concurrently issued demands for

1441.7203-8000, v. 1
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repayment under the guarantees. Attached as Exhibits “R”, “S” and “T” are copies of the
demand letters. The Debtors’ defaults at that time included:

a} Failure to maintain the LOC within limit;
b) Failure to maintain the requisite Debt Service Coverage ratio;
c) Failure to provide required reporting on time or at all;

d) Failure to pay property taxes on time or at all;

e} Failure to obtain TD Bank’s consent prior to the registration of subordinate

charges against title to the Lands;

f) Failure to provide bi-weekly updates from the realtor with regards to the listing of
the Lot 5 Lands; and

g) Failure to obtain TD Bank’s consent prior fo an extension of the listing agreement
for the Lot 5 Lands.

12.  The indebtedness under the Agricultural Loans was not repaid within the demand period

or otherwise.

The Forbearance Agreement

13.  Notwithstanding the Debtors’ failure to repay the indebtedness, and despite the debtors’
various defaults, TD Bank did not immediately seck to enforce its rights under the Agriculture
Letter Agreement and the Security. TD Bank remained inclined to provide the Debtors additional
time to secure refinancing or a sale, but under the terms and conditions of the Forbearance
Agreement. TD Bank and the Debtors negotiated the Forbearance Agreement through our
respective lawyers. Attached as Exhibit “U” is a copy of the fully executed Forbearance
Agreement. Attached as Exhibit “V” is a copy of Deloitte’s engagement letter for its

appointment as Monitor together with the Debtors” consent to same.

14.  The Debtors, with the assistance of an external accountant, prepared and provided a

cashflow projection to TD Bank prior to the preparation of the Forbearance Agreement. The

1411-7293-8000, v. 1
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cashflow projection was relied upon in crafting the reductions to the LOC’s limits and the timing
and quantum of the payments required under the Forbearance Agreement (i.e., the projection

showed there ought to be available funds for all required payments).
Various Additional Defaults Under the Forbearance Agreement
15. The Debtors subsequently committed defaults under the Forbearance Agreement,

including by reason of:

a) Failure to pay all property taxes due and owing in respect of the Lands, in full, by
Aungust 30, 2024. The Debtors did make a partial payment, but not m an amount
sufficient to retire the arrears. Attached together as Exhibit “W?” arc copies of tax

certificates for the Lands dated October 18, 2024;
b) Failure to pay $100,000 on account of interest arrears by October 14, 2024;
c) Faijlure to pay $100,000 on account of interest arrears by October 21, 2024

d) Failure to remit any of the payments necessary to maintain the LOC within the

required stepdown limits;

&) Failure to deliver YTD financial statements for the month ending September 30,

2024 by October 15, 2024; and
f) Failure to provide required monthly reporting on time or at all.

The Debtors’ Marketing of the Lot 5 Lands and Refusal to Accept Offer

16.  The Debtors listed the Lot 5 Lands for sale on April 1, 2024. The property has been
consistently marketed since. The Lot 5 Lands were initially listed at $5,199,900. The list price

was subsequently reduced to $4.8 million and then again to $4.6 million.

17.  As noted above, the Debtors refused to permit the realtor to communicate directly with
TD Bank. Accordingly, as part of the forbearance arrangement, TD Bank insisted on receipt of
bi-weekly reports from the new realtor, J-D Murray of NAI Commercial, including updates

regarding the marketing efforts, market interest, offers and any recommendations.

1411-7293-8000, v. 1
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Mr. Murray reported the following offers to TD Bank:

a)

b)

On August 7, 2024, an offer from 1491125 B.C. Ltd. at a price of $3.7 million,
subject to due diligence. Uppal Farms countered at $4.5 million. The prospective
purchaser countered at $3.95 million. Uppal Farms countered further at $4.34
million. The prospective purchaser then advised $3.95 million was the highest

price it was willing to offer. Uppal Farms did not respond;

On August 25, 2024, a further offer from 1491125 B.C. Ltd. at a price of $3.97
million. Uppal Farms did not counter. The offer was resubmitted on August 28,

2024 and again Uppal Farms did not respond; and

On September 3, 2024, an offer from 1402574 B.C. Ltd. (the same group but
using a different numbered company) at a price of $4 million. Uppal Farms did

not respond.

Mr. Murray advised TD Bank as follows:

a)

b)

With the exception of the above prospective purchaser, in respect of whom Uppal
Farms was not responding, all other prospective purchasers advised that they

would not submit an offer at a price over $4 million;

One prospective purchaser was unable to secure financing at a price below $4

million based on the income derived from the property; and

A realtor for a prospective purchaser advised that their client was going to write

an offer in the $3.5 million range; however, no such offer ever materialized.

Based on the full listing history and market response, Mr. Murray’s advice to the Bank

was that any offer in excess of $4 million ought to be accepted and would represent fair market

value. Attached as Exhibit “X” is a copy of a marketing report received from the realtor in early

QOctober 2024.

21.
B.C. Ltd. submitted a final offer at $4.11 million. Uppal Farms again did not respond. Mr.

I am advised by Mr. Murray, and verily believe, that on September 12, 2024 1402574

1411-7293-8600, v, 1
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Murray was concerned about the potential loss of the highest and best price achievable in the
market. As a result, we asked our lawyer to email Debtors’ counsel in an effort to encourage
them to accept the offer. Attached as Exhibit “Y” is a copy of the exchange of emails between
Mr. Stephens and Mr, Bains dated September 27, 2024. T am advised by Mr. Stephens and verily

believe that no further response was received from Mr. Bains.

22.  TD Bank’s counsel subsequently assisted in the preparation of an offer that a receiver
could, if appointed, accept on behalf of Uppal Farms. The prospective purchaser executed this
form of offer, a copy of which is attached as Exhibit “Z”. As part of the relief sought, TD Bank
seeks an order directing Deloitte, in its capacity as receiver, to accept the offer. Jeff Keeble of
Deloitte is aware TD Bank is seeking that relief and has confirmed, if appointed receiver,

Deloitte would be content to carry out such a direction.

Unsubstantiated Discussions Regarding a Pending Refinancing

23.  Over a number of months the Debtors (through Gurminder) repeatedly advised that a
refinancing was in the works and close to completion. Despite request, we were not provided
with any form of documentary evidence to substantiate these claims. No discussion paper,
commitment letter or similar form of document or agreement has been received. We have no
faith that a refinancing is pending or, in particular, that funding conditions could be satisfied
within a reasonable period of time (or at all) in light of the Debtors’ financial condition and the

charges registered on title to the Lands.

The Indebtedness and the Expected Shortfall

24.  As of October 23, 2024 the outstanding balance on the Agricultural Loans totalled
$12,469,626.36, exclusive of costs and expenses, and without any penalty or bonus. The

particulars are as follows:

1411-7293-8000, v. 1
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25. For the reasons set out above, the Bank believes the fair market value of the Lot 5 Lands

to be $4.11 million (with the caveat that the offer remains subject to a number of conditions).
The Lot 10 Lands’ assessed value is $3,905,126. TD Bank is in the process of obtaining updated
appraisals; however, based on the somewhat dated appraisal in our possession, a sale price at or
even a few million doliars in excess of its forced liquidation value will resnii in ihe Bank

suffering a significant shortfall.

Recent Diversion of Funds

26.  The pepper farm has one primary customer, Windset Farms. Windset Farms has regularly
made deposits into the Debtors’ account at TD Bank. On average, the deposits made by Windset
Farms totalled around $90,000 per week. However, in a break from historical practice, no

deposits have been made by Windset Farms into the TD account since October 9, 2024.

27.  As noted above, the Debtors previously advised TD Bank that a lease payment in the
approximate amount of $80,000 would be received in September 2024 (it was included in the
cash flow projection described above). This payment has also not been received into a TD

account.

28.  No transactions have occurred on the TD account since October 15, 2024, The cashflow
projection provided by the Debtor anticipated deposits of $109,760 on October 16, 2024 and
$114,760 on October 23, 2024. Neither has been received. The projection anticipated additional
deposits of $109,760 on October 30, 2024 and November 6, 2024. In short, it appears that the

1414-7293-8000, v, 1



-0-

Debtors have opened an account at another financial institution and are diverting significant
amounts of money away from TD Bank. In light of the shortfall that the Bank stands to suffer,
receipt of these monies is critical to the Bank’s security position and the diversion of payments

needs to be addressed on an urgent basis.

The Apparent Lease Arrangements for the Lot 5 Lands/Inability to Attorn Rents

29, Despite request, the Debtors neglected or refused to provide TD Bank with a copy of the
lease for the Lot 5 Lands. Accordingly, we are rendered unable to give notice to the lessee and to

exercise the Bank’s right to receive the rents and lease payments arising from the property.

The Debtors Lack Working Capital and the Bank is Unwilling to Extend Further Credit

30.  The Debtors do not have access to working capital sufficient to continue the farming
operations as a going concern. TD Bank has permitted forther excesses on the LOC for certain
critical payments, but is unwilling to continue to extend credit absent the appointment of Deloitte

a5 Tecciver.
31.  Related to the foregoing:

a) The Debtors have no funds available to pay payroll. The Bank has allowed payroll
' to increase the excess on the LOC in order to ensure staff are paid and operations
may continue. However, the Bank has no appetite to confinue to do so if a

receiver is not appointed and the Debtors continue to manage the operations;

b) Natural gas has been turned off. Gurminder advised that arrears totalling $88,000
must be paid in order to get the gas turned back on. Going forward, $55,000 per
month must be remitted to keep the gas on. Lack of heat in the greenhouse will, at
best, decrease yields and shorten the season or, at worst, cause irreparable harm to

the property and the business.

c) The improvements on the Lands are generally in a poor state of repair and the
subject of significant deferred maintenance. As a result of the Debtors’ lack of
funds, we are concerned about proper maintenance and potential damage to the

Lands and improvements.

1411-7293-8000, v, 1
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d) Gurminder advised that the Debtors” accounting firm has refused to perform any
further work due to non-payment. Accordingly, the Debtors will be unable to
satisfy their various obligations dependent upon the work of their accountants
(including, for example, to provide monthly, quarterly and annual reporting to the

Bank).

Loss of Faith in Management

32. For the reasons set out above, and in particular the Debtors” lack of cooperation, lack of
responsiveness, and contractual breaches, TD Bank has lost faith in the Debtors and their ability

to manage the farming operations on the Lands.

The Proposed Receiver

33.  Deloitte is a Licensed Insolvency Trustee and has substantial experience as a receiver and
officer of the court, including with appointments of this nature. Deloitte also served as the
Monitor under the terms of the Forbearance Agreement and, consequently, has considerable
knowledge of the Debtors, the farming operations and the financial circumstances. Attached as

Exhibit “AA” is a copy of Deloitte’s consent to act as receiver and manager herein.

AFFIRMED BEFORE ME at the Cityof )
Calgary, in the Province of Alberta, this =)
day of October, 2024.. ) e

:J“"““’—TF'}-':-%_}{{__ B i ) i /;;;ﬁ“j)\ /ﬁ/{/’-;-r’—'\
A Commissioner for taking Affidavits within ) KR\ I. STA HOTEL
Alberta Derek Pontin ;

Barrister and Solicitor

1411-7293-8000, v. 1



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

A Commissioner for taking ‘\Affidavits within Alberta

Tierek Pontin
Barrister and Solicitog
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Eomenercial B

Financial Restructuring Group
7D Canada Trust Tower

424 7% Avenue S.W., 10t Floor.
Calgary, Alberta.

T2P 4K9

Telephone No.: 403-241-8804
Fax No.: 403-202-2863

March 28, 2024

UPPAL FARMS & GREENHOUSES LTD.
34050 Hallert Road.

Abbotsford, BC.

V3G 1P9S

Attention: Bhalvinder Thadi and Jagrajbir Uppal

AGRICULTURE SERVICES LETTER OF AGREEMENT

We are pleased fo offer the Borrower the following credit facilities (the "Facilities"), subject to the following terms
and conditions.
BORROWER

A) UPPAL FARMS & GREENHOUSES LTD.
B) BHALVINDER K THANDI AND JAGRAJBIR K UPPAL (Collectively, the "Borrower”)

LENDER

The Toronto-Dominion Bank (the "Bank"), through its Financial Restructuring Group, in Calgary, Alberta.

CREDIT LIMIT

A1) $500,000 CAD except for the period from April 1 2024 o September 30 2024 during which time the
limit will increase to $1,000,000 plus an amount equatl to shareholder injections, up to a maximum
limit of $1,750,000, and as reduced per "Repayment and Reduction of Amount of Credit Facility™

A2) $4,775,870 CAD
A3) $722,173 CAD

Ad) $106,065 CAD
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Ab) $203,230 CAD
AB) $3,600,000 CAD
B1) $1,391,486 CAD

TYPE OF CREDIT AND BORROWING OPTIONS

Al) Agriculture Operating Loan available at the Borrower's option by way of:
- Prime Rate Based Loans in CAD$ ("Prime Based Loans")

A2, A3, Long Term Farm Loan available at the Borrower's option by way of:
A8, B1) - Floating Rate Term Loan available by way of:
- Prime Based Loans in CAD$ ("Prime Based Loans")
- Fixed Rate Loan in CAD$

A4, ABY  Agriculture Term Loan available at the Borrower's option by way of.
- Floating Rate Term Loan available by way of
- Prime Based Loans in CADS ("Prime Based Loans™)
- Fixed Rate Loan in CAD$

PURPOSE

A} To finance day to day working capital

A2 A3)  To refinance Bank of Montreal debt.

Ad) To refinance Bank of Montreal debt pre-payment penalty
AB) To finance insurance deductible

AB) To finance the purchase of 34211 Haiie;rt Rd.

B1) To payout demand loan for home construction.

TENOR

A1) Uncommitted

A2, A3, A4, Committed
AB, AB, B1)
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RATE TERM

A1) No term

A2) 38 months fo June 1, 2024.

A3) 36 months fo Jupe 5, 2024.

Ad) 35 months fo July 1, 2024,

AB) 36 months to January 31, 2026,
AB) 24 months to rNovember 30, 2024.
B1) 36 months to June 5, 2024,
ANMORTIZATION

AZ2) 240 months to June 1, 2041,

A3) 120 months to June 5, 2031,

Ad) 59 months to July 1, 2026,

A5) 60 months fo February 1, 2027.
AB) 300 months to November 30, 2047.
B1) _ 240 months o June 5, 2041.
INTEREST RATES AND FEES

Advances shali bear interest and fees as follows:

A1) Agriculture Operating Loan:
- Prime Based Loans: Prime Rate + 2.00% per annum

A2 A3, A8) bLong Term Farm Loan:
- Prime Based Loans; Prime Rate + 2.50% per annum

- Fixed Rate Term Loan: As determined by the Bank, In its sole discretion, for the Rate Term
reguested by the Borrower, and as confirmed in the Rate and Payment Terms Notice
applicable to that Fixed Rate Term Loan.

- At maturity, Fixed Rate option no longer available.

Ad, AB) Agriculiure Term Loan:
- Prime Based Loans; Prime Rate + 2.50% per annum
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- Fixed Rate Term Loan: As determined by the Bank, in its sole discretion, for the Rate Term
requested by the Borrower, and as confirmed in the Rate and Payment Terms Notice
applicable to thaf Fixed Rate Term Loan.

- At maturity, Fixed Rate option no longer available.

B1) Long Term Farm Loan:
- Prime Based Loans: Prime Rate + 2.50% per annum

- Fixed Rate Term Loan: As determined by the Bank, in its sole discretion, for the Rate Term
requested by the Borrower, and as confirmed in the Rate and Payment Terms Notice
applicable to that Fixed Rate Term Loan,

- At maturity, Fixed Rate option no longer available.

For ali Facilities, interest payments will be made in accordance with Schedule "A" attached hereto unless
otherwise stated in this Letter Agreement, or in the Rate and Payment Terms Notice or other notice delivered by
the Bank to the Borrower applicable for a particular drawdown, Information on interest rate and fee definitions,
interest rate calculations and payment is set out in the Schedule "A" attached hereto.

The Interest Calculation and Payment clause in Schedule "A" as it applies to interest on Fixed Rate Term Loans

‘does not apply to Long Term Farm Loans. Interest on Long Term Farm Loans Fixed Rate Loans is compounded
semi-annually and payable monthly in arrears.

ADMINISTRATION FEE

$250 per month.

RENEWAL FEE

$10,000 per annum.

WORK FEE

The Borrower has paid a one-time non-refundable work fee of $10,000. In addition, a fee of 2.5% of the bulge
amount will be paid when advanced.

EXCESS MONITORING FEE

The Borrower shall pay, unless waived by the Bank in the Bank's sole discretion, a daily Excess Monitoring Fee of
$500.00, payable in the currency of the Facility, each time that the Credit Limit of a Facility is exceeded. Any
extension of credit above the Credit Limit will be at the Bank’s sole and absolute discretion.

LATE REPORTING FEE

The Borrower shall pay, unless waived by the Bank in the Bank’s sole discretion, a Late Reporting Fee of $500.00
per occurrence, and monthly thereafter until reporting is provided to the Bank, each time financial reporting is not
provided within the timelines established in the Positive Covenants and Reporting Covenants.
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DRAWDOWN

A1) a) Available in a revolving basis via overdraft on account 5267501 9032.

A2, A3, A4, Fully drawn.
Ab, AB, B1)

CVERDRAFTS

A1) The Borrower will have access to Prime Based Loans under the Operating Loan via overdraft from
Account Number 5267501 at Branch 2032 (the "Account™) up to the Credit Limit.

REPAYMENT AND REDUCTION OF AMOUNT OF CREDIT FACILITY

A1) On demand. In the absence of demand, Operating Line limit wili be reduced to the lessor of the
current limit or;
$1,600,000 at May 31, 2024
$1,400,000 at June 30, 2024
$1,200,000 at July 31, 2024
$1.000,000 at August 31, 2024
$500,000 at September 30, 2024

A2) a) Floating Rate: Equal quarterly payments of principal unless earlier demanded upon the
occurrence of an Event of Default. The amount of the payment, the date on which the payments
begin, the day each payment is due, and the Maturity Date for this Facility shall be determined
on the date of drawdown and set out in in the Rate and Payment Terms Notice. Payment of
Interest on Floating Rate Term Loans will be in accordance with Schedule "A" attached hereto.

b}  Principal payment deferral authorized from Fabruary 1, 2024, to July 31, 2024, with no change
to amortization.

A3) a) Floating Rate: Equal monthly payments of principal unless earfier demanded upon the
occurrence of an Event of Defauit. The amount of the payment, the date on which the payments
begin, the day each payment is due, and the Maturlly Date for this Facility shall be defermined
on the date of drawdown and set out in in the Rate and Payment Terms Notice. Payment of
Interest on Floating Rate Term Loans will be in accordance with Schedule "A" attached herefo.

b)  Principal payment deferral authorized from February 1, 2024, to July 31, 2024, with no change
to amortization.

Ad) a) Floating Rate; Equal monthly payments of principal unless earlier demanded upon the
occurrence of an Event of Defauilt. The amount of the payment, the date on which the payments
begin, the day each payment is due, and the Maturity Date for this Facliiity shall be determined
on the date of drawdown and set out in in the Rate and Payment Terms Notice, Payment of
Interest on Floating Rate Term Loans will be in accordance with Schedule "A" attached hereto.

b}  Principal payment deferral authorized from February 1, 2024, to July 31, 2024, with ho change
to amortization.
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17

a) Floating Rate: Equal annual payments of principal unless earlier demanded upon the
occurrence of an Event of Default. The amount of the payment, the date on which the payments
begin, the day each payment is due, and the Maturity Date for this Facllity shall be determined
on the date of drawdown and set out in in the Rate and Payment Terms Notice. Payment of
Interest on Floating Rate Term Loans wili be in accordance with Schedule "A" aftached hereto.

b)  Principal payment deferral authorized from January 31, 2024, to July 31, 2024, with no change
to amortization.

a) Floating Rate: Equal annual payments of principal unless earlier demanded upon the
occurrence of an Event of Default. The amount of the payment, the date on which the payments
begin, the day each payment is due, and the Maturity Date for this Facility shall be determined
on the date of drawdown and set out in in the Rate and Payment Terms Notice. Payment of
Interest on Floating Rate Term Loans will be in accordance with Schedule "A" attached heretfo.

b)  Principal payment deferral authorized from November 30, 2023, to July 31, 2024, with no
change to amortization.

Manthly interest only payments to commence March 1, 2024,

Floating Rate: Equal monthly payments of principal unless earlier demanded upon the occurrence of
an Event of Default. The amount of the payment, the date on which the payments begin, the day

- each payment is dus, and the Maturity Date for this Facility shall be determined on the date of

drawdown and sef out in in the Rate and Payment Terms Notice, Payment of Interest on Floating
Rate Term Loans will be in accordance with Schedule "A" attached hereto.

PREPAYMENT

A2, A3,
A4, A,
AB)

Prepayment charges referred to in Schedule "A" for Facilities where the Tenor is described as
Commitied and Drawdown is not on a revolving basis are waived for amounts outstanding that have
been borrowed by way of Prime Based Loans.

Whers the Term is 10 years or less from the date of drawdown, prepayment of up to 10% of the Credit
Limit of a Fixed Rate Long Term Farm Loan, Agriculture Term Loan, Dairy Term Loan or Poultry Term
Loan is permitted during any calendar year without penalty, provided that only one prepayment per
year is permitted and such percentage is not cumulative from year to year. Any amounts in excess of
10% of the Credit Limit prepaid during the year are subject to prepayment charges referred to in
Schedule "A".

SECURITY.

The following security shall be provided, shall, unless otherwise indicated, support ali present and future
indebtedness and liability of the Borrower and the grantor of the security to the Bank including without limitation
indebtedness and liability under guarantees, foreign exchange contracts, cash management products, and
derivative contracts, shall be registered in first position, and shall be on the Bank's standard form, supported by
resolutions and solicitor's opinion, all acceptable to the Bank.

aa)

General Security Agreement ("GSA") representing a First charge on all the Borrower's present and
after acquired personal property, and all other properties, assets, and undertakings of UPPAL.
FARMS & GREENHOUSES LTD.
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ag)

ah)

ai)

aj)

ak)

ba)

bb)

be)

bd)

be)

bf)
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Section 427 Bank Act Security representing a First charge on:
- All crops grown or harvested on farmland located at 34050 Hallert Road, Abbotsford, BC.

Continuing Collateral Mortgage, representing a First charge, on real property located at 34211 Hallert
Road, Abbotsford, BC in the principal amount of CAD $4,800,000, beneficially owned by and
registered in the name of UPPAL FARMS & GREENHOUSES LTD.

General Assignment of Renis representing a First charge on Renis on real property located at 34211
Hallert Road, Abbotsford, BC.

Assignment of Fire Insurance in the amount of CAD $11,366,635, with TD listed as First Loss Payee,
on real property located at 34050 Hallert Road, Abbotsford, BC.

Assignment of Fire Insurance in the amount of CAD $950,000 on real! property located at 34211
Hallert Road, Abbotsford, BC,, with TD listed as Loss Payee.

Unlimited Personal Guarantee of Advances executed by BHALVINDER KAUR THANDI (the
"Guarantor™) for the obligations of UPPAL FARWMS 3 GREENHOUSES LTD., in favour of the Bank.

Unlimited Personal Guarantee of Advances executed by JAGRAJBIR KAUR UPPAL (the
"Guarantor") for the obligations of UPPAL FARMS & GREENHOUSES LTD., in favour of the Bank.

Unlimited Personal Guarantee of Advances executed by GURMINDER SINGH UPPAL (the
“Guarantor") for the obligations of UPPAL FARMS & GREENHOUSES LTD., in favour of the Bank.

Unlimited Personal Guarantee of Advances executed by PAWANBIR SINGH UPPAL (the
"Guarantor") for the obligations of UPPAL FARMS & GREENHOQUSES LTD., in favour of the Bank.

Assignment of Crop Insurance - (To Be Obtained)

General Security Agreement ("GSA") representing a First charge on all the present and after acquired
persohal property, and all other properties, assets, and undertakings of BHALVINDER KAUR
THANDIL

General Security Agreement ("GSA") representing a First charge on all the present and after acquired
personal property, and all other properties, assets, and undertakings of JAGRAJBIR KAUR UPPAL.

Continuing Collateral Mortgage, representing a First charge, on real property located at 34050 Haliert
Road, Abbotsford, BC in the principal amount of CAD $10,000,000, beneficially owned by and
registered in the name of BHALVINDER KAUR THAND! and JAGRAJBIR KAUR UPPAL,

General Assignment of Rents and Leases representing a First charge on real property located at
34050 Hallert Road, Abbotsford, BC.

Assignment of Fire Insurance in the amount of CAD $1,245,594 on real property located at 34050
Hallert Road, Abbotsford, BC., with TD listed as Loss Payee.

Unlimited Corporate Guarantee of Advances executed by UPPAL FARMS & GREENHOUSES LTD.
(the "Guarantor") for the obligations of BHALVINDER K THANDI AND JAGRAJBIR K UPPAL, in
favour of the Bank.

All persons and entitles required {o provide a guarantee shall be referred to in this Agreement-individually as a
"Surety" andfor "Guarantor” and collectively as the "Guarantors";
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All of the above security and guarantees shalt be referred to collectively in this Agreement as "Bank Security”.

DISBURSEMENT CONDITIONS

The obligation of the Bank to permit any drawdown hereunder is subject to the Standard Disbursement Conditions
contained in Schedule "A" and the following additional drawdown conditions:

Facility #A1:

a) Bulge facility fo be made available when confirmation of capital injection, including amount, source,
and repayment terms (if applicable) are received. Amount of bulge over $500,000 to increase to
match amount of capital injection up to maximum of available limit of Facility #A1.

b) Finalized monthly accountant prepared cash flow, acceptable to the Bank.

c) Satisfactory ESQ-BEQ for 34050 and 34211 Hallert Road.

REPRESENTATIONS AND WARRANTIES

All representations and warranties shall be deemed fo be continually repeated so long as any amounts remain
ouistanding and unpaid under this Agreement or 50 iong as ainy coinimitment under this Agreement remains in
effect. The Borrower makes the Standard Representations and Warranties set out in Scheduie "A",

POSITIVE COVENANTS

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment
under this Agreement remains in effect, the Borrower will and will ensure that its subsidiaries and each of the
Guarantors will observe the Standard Positive Covenants set out in Schedule "A" and in addition will

Eaciliies #A1, A2, A3, A4 A5, AB:

a) Updates are to be provided by the client's realtor, starting April 5, 2024, and bi-weekly thereafter with
regards to the listing of 34211 Hallert Road.

b) Reduce list price of 34211 Hallert Road via monthly step downs in an amount determined by the
Bank, to a maximum of 5% of the current list price. The first reduction is to occur on April 15, 2024
and then the 15th of each month thereafter.

c) Any offers on the property located at 34211 Hallert Rd that the Borrower's realtor receives, are to be
presented to the Bank within 48 hours.

d) The Bank will order updated appraisals for the properties located at 34211 Hallert Rd and 34050
Haliert Road, at the Borrower's expense. Borrower fo provide full access to the properties to the
appraiser,

e) Proceeds of the sale of 34211 Hallert Rd will be distributed at the sole discretion of the Bank.
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f) Confirmation the annual required documents for BC Speculation Tax have been prepared and
submitted by May 31, 2024.

g) Interest on term loans to be brought current by July 31, 2024,

All Facilities:

h) Upon fixed rate maturity of all facilities, loans will be converted to non-blended principal and interest
payment,

Reperting Requirements
The Borrower will provide:

a) Provide Review Engagement financial statements for Uppal Farms and Greenhouses Lid. to the
Bank within 80 days of fiscal year end.

b) Provide Accountant-prepared quarterly financial statements for Uppal Farms and Greenhouses Lid.
to the Bank within 25 days of quarier ending March 31st, June 30th, September 30th, and December
31st.

c) Provide monthly Accountant prepared cashflow statement (with comparison of actual to projected) for

Uppal Farms & Greenhouses Lid, {o the Bank within 25 days of month end.

NEGATIVE COVENANTS

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment
under this Agreement remains in effect, the Borrower will and will ensure that its subsidiaries and each of the
Guarantors will observe the Standard Negative Covenants set out in Schedule "A". In addition;

Facilities # A1, A2 A3 A4, Ab _AB:

a) No principal or interest payments are io be made to ACC until the Bulge has been fully repaid, the
aperating line limit is reduced to $500,000 and the balance owing is within limit.

b) No payments are {o be made to First on Site until the Bulge has been fully repaid, the operating line
limit reduced to $500,000 and the balance owing is within limit.

c) No principal or interest payments are to be made fo Duc Huy Ngo, Jasvir Kaur Johal, Daiijit Singh or
any other private debt, without prior writfen consent of the Bank.

d) No payments are to be made until the Bulge has been fully repaid if capital injections provided are
borrowed funds, :

e) Will not extend the real estate listing contract for 34211 Hallert Road, Abbotsford, BC, without the
consent of the Bank.

PERMITTED LIENS



21

Permitted Liens as referred to in Schedule "A" are:

3) Liens are permitted to a maximum of $500,000, of which up to $400,000 is permitted for ACC
Farmer's Financial, except for 2024 growing season which new advances are nil.

FINANCIAL COVENANTS

The Borrower agrees at all imes to:

a) Maintain a Debt Service Coverage ratio (DSC), based on the financial statements of Uppal Farms &
Greenhouses Ltd., of nof less than 110%. The DSC is fo be calculated as follows:

(EBITDA* + Contributions — Drawings** - Unfinanced CAPEX***)
{Principal + Interest)*™*

*EBITDA is defined as earnings before interest, taxes, depreciation, and amortization (net of gains
and losses related to the sale of capital assets).

*Contributions and Drawings includes, but is not limited to, changes in shareholder
loansireceivables, related party loans/receivables and dividends.

= Infinanced CAPEX is defined as capital purchases less capital sales less any financing received
for capital purchases.

== principal and Interest (P+ 1} is to include actual P+l of Borrower A.

EVENTS OF DEFAULT

The Bank may accelerate the payment of principal and interest under any committed credit facility hereunder and
cancel any undrawn portion of any committed credit facility hereunder, at any time after the occurrence of any one
of the Standard Events of Default contained in Schedule "A" attached hereto. In addition:

Facility #81.

a) Any Default or breach of any condition or covenant or the occurrence of an event of default with
respect to the obligations of Uppal Farms & Greenhouses Lid. to the Bank shall constitute an event
of default under the terms of this agreement and the credit facifities provided to Bhalvinder K Thandi
and Jagrajbir K Uppal.

ANCILLARY FACILITIES

As at the date of this Agreement, the following uncommitted ancillary products are made available. These
products may be subject to other agreements.

A) TD Visa Business card (or cards) for an aggregate amount of $40,000.

AVAILABILITY OF OPERATING LOAN

10
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Th'e Operating Loan is uncommitied, made available at the Bank's discretion, and is not automatically available
upon satisfaction of the terms and conditions, conditicns precedent, or financial tests set ouf herein.

The occurrence of an Event of Default is not a precondition to the Bank's right o accalerate repayment and
cancel the availability of the Operating Loan.

SCHEDULE "A” - STANDARD TERMS AND CONDITIONS

Schedule "A" seis out the Standard Terms and Conditions ("Standard Terms and Condiiions") which apply to
these credit facilities. The Standard Terms and Conditions, including the defined terms sef out therein, form
part of this Agreement, unless this letter states specifically that one or more of the Standard Terms and
Conditions do not apply or are modified.

We trust you wilf find these facilities helpful in meeting your ongoing financing requirements. We ask that if you
wish fo accept this offer of financing {which includes the Standard Terms and Conditions), please do so by
sighing and returning the attached duplicate copy of this letter to the undersigned. This offer will expire if not
accepted in writing and received by the Bank on or before April 2, 2024,

Yours truly,

THE TORONTO-DOMINION BANK

Ho L

Krista Hotel _ Taunja Byers”
Account Manager Manager Commercial Credit

11
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TO THE TORONTO-DOMINION BANK:

UPPAL FARMS & GREENHOUSES LTD., and BHALVINDER K THANDI AND JAGRAJIBIR K UPPAL hereby

accepts the foregoing offer this O I day of )4 ; , 2024,
The Borrower confirms that, except as may be set out above, the credit facility(ies) detfailed herein shall not be

used by or on behalf of any third party.

Bagyeihr K. W Tz
Sig , Signature
J&%Fré ‘26;{/ Kawr (7/(%&@! BAQ/V/'W%DL/(B.UV ﬁax/m/[
Prire'Narog & Position Print Name & Position
Ocwnep Ownér

12
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cc. Guarantor(s)

The Bank is providing the guarantor(s) with a copy of this letter as a courtesy only. The delivery of a copy of
this letter does not create any obligation of the Bank to provide the guarantor(s} with notice of any changes to
the credit facilities, including without limitation, changes to the terms and conditions, increases or decreases in
the amount of the credit facilities, the establishment of new credit facilities or otharwise. The Bank may, or may
not, at its option, provide the guarantor(s) with such information, provided that the Bank will provide such
information upon the written request of the guarantor.

13
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SCHEDULE "A" - STANDARD TERWMS AND CONDITIONS

1. INTEREST RATE DEFINITIONS

A Term CORRA rate expressed as an annual rate for the purposes of the Inferest Act (Canada) is
equivalent to such determined rate multiplied by the number of days in the calendar year in which the
same is to be ascertained and divided by three hundred and sixty-five (365).

A Term SOFR rate expressed as an annual rate for the purposes of the Inferest Act (Canada) is
equivalent to such determined rate multiplied by the number of days in the calendar year in which the
same is to be ascertained and divided by three hundred and sixty (360).

Interest rates will never be less than zero. If Prime Rate, Daily Compounded CORRA, Term CORRA,
Daily Simple SOFR, Term SOFR, USBR or any other applicable base rate changes, resulting in a
variable or floating annual interest rate that is a negative number, the interest rate will be 0.00%.
Notwithstanding the foregoing, if a Floating Rate Loan with an interest rate based on Daily Compounded
CORRA, Term CORRA, Daily Simple SOFR, or Term SOFR has been hedged in its entirety with an
interest rate swap with the Bank (the "Swap") and the Swap does not inciude a negative interest rate
floor, the foregoing negative interest rate floor shall not apply. However, for purposes of certainty, if the
Swap Is subsequently terminated or novated the restriction that interest rates shall naver be less than
0.00% shall apply.

Any interest rate based on a period less than a year expressed as an annual rate for the purposes of the
Interest Act (Canada) is equivalent to such determined rate multiplied by the actual number of days in the
calendar year in which the same is to be ascertained and divided by the number of days in the period
upon which i was based.

The Bank does not warrant or accept responsibility for, and shall not have any liability with respect to the
continuation of, administration of, submission of, calculation of or any other matter related to Term
CORRA, Daily Compounded CORRA, Daily Simple SOFR, Term SOFR or any component definition
thereof or rates referred to in the definition thereof, or any alternative, successor or replacement rate
thereto, including whether the composition or characteristics of any such alternative, successor or
replacement rate will be similar to, or produce the same value or economic equivalence of, or have the
same volume or liquidity as , Term CORRA, Daily Compounded CORRA, Daily Simple SOFR, Term
SOFR or any other benchmark prior to its discontinuance or unavailability. The Bank and its affiliates or
other related entities may engage in transactions that affect the calculation of the Prime Rate, Term
CORRA, Dally Compounded CORRA, Daily Simple SOFR, Term SOFR, any alternative, successor or
replacement rate or any relevant adjustments thereto, in each case, in a manner adverse to the
Borrower. The Bank may select information sources or services in its reasonable discretion to ascertain
Term CORRA, Daily Compounded CORRA Dally Simple SOFR, Term SOFR or any other benchmark, in
each case pursuant to the terms of this Agreement, and shall have no liability to the Borrower, or any
other person or entity for damages of any kind, including direct or indirect, special, punitive, incidental or
consequential damages, costs, losses or expenses (whether in tort, contract or otherwise and whether at
law or in equity), for any error or calculation of any such rate (or component thereof) provided by any
such information source or service,

2. INTEREST CALCULATION AND PAYMENT

Interest on Prime Based Loans and USBR Loans is calculated daily (including February 29 in a leap
year) and payable monthly in arrears based on the number of days the subject loan Is outstanding unless
otherwise provided in the Rate and Payment Terms Notice. Interest Is charged on February 29 in a leap
year,

interest on Daily Compounded CORRA Loans and Daily Simple SOFR Loans is calculated daily
(including February 29 in a leap year) and payable on the interest payment date in arrears based on the
number of days the subject loan is outstanding unless otherwise provided in the Rate and Payment
Terms Notice or other form of notice provided by the Bank to the Borrower. Interest is charged on
February 29 in a leap year.

14
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interest on Term SOFR Loans and Term CORRA Loans is caloulated and payable at the end of the
interest period or contract maturity in arrears, for the number of days in the Term SOFR or Term CORRA
interest period, as applicable.

L/C and L/G fees are payable at the time set out in the Letter of Credit Indemnity Agreement applicable to
the issued L/C or LIG.

Interest on Fixed Rate Term Loans is compounded monthly and payable monthly in arrears unless
otherwise provided in the Rate and Payment Terms Notice.

Interest is payable both before and after maturity or demand, default and judgment.

Each payment under this Agreement shall be applied first in payment of costs and expenses, then
interest and fees and the balance, if any, shall be applied in reduction of principal.

For loans not secured by real property, all overdue amounts of principal and interest and all amounts
outstanding in excess of the Credit Limit shall bear interest from the date on which the same became due
or from when the excess was incurred, as the case may be, until the date of payment or until the date the
excess is repaid at the Bank's standard rate charged from time to time for overdrafts, or such lower
interest rate if the Bank agrees to a lower interest rate in writing. Nothing in this clause shall be deemed
to authorize the Borrower to incur loans in excess of the Credit Limit.

If any provision of this Agreement would oblige the Borrower to make any payment of interest or other
amount payable o the Bank in an amount or calculated at a rate which would be prohibited by law or
would result in a receipt by the Bank of “interest” at a “criminal rate” (as such terms ate construed under
the Criminal Code (Canada)), then, notwithstanding such provision, such amount or rate shall be deemed
to have been adjusted with retroactive effect to the maximum amount or rate of interest, as the case may
be, as would not be so prohibited by applicable law or so result in a receipt by the Bank of “interest’ at a
"criminal rate”, such adjustment {o be effected, to the extent necessary (but only to the extent necessary),
as follows: first, by reducing the amount or rate of Interest, and, thereafter, by reducing any fees,
commissions, costs, expenses, premiums and cther amounts required fo be paid to the Bank which
would constitute inferest for purposes of section 347 of the Criminai Code (Canada).

3. DRAWDOWN PROVISIONS
Prime Based and USBR Loans

There is no minimum amount of drawdown by way of Prime Based Loans and USBR Loans, except as
stated in this Agreement. The Borrower shall provide the Bank with 3 Business Days' notfice of a
requested Prime Based Loan or USBR Loan over $1,000,000.

Daily Compounded CORRA 1o0ans and Daily Simple SOFR Loans

Except as otherwise stated in this Agreement or agreed to by the Bank, the minimum amount of a
drawdown by way of Daily Compounded CORRA Loans is CAD$1,000,000 and the minimum amount of
a drawdown by way of Daily Simple SOFR Loans is USD$1,000,000. For committed facilities, the
Borrower shall advise the Bank of the requested Daily Compounded CORRA Loan or Daily Simple SOFR
Loan contract maturity or interest period. In no event shall the term of the Dailly Compounded CORRA
Loan or Daily Simple SOFR Loan coniract under a commitied facility exceed the Contractual Term
Maturity Date or Maturity Date, as applicable. The Borrower shall provide the Bank with 3 Business
Days’ notice of a requested Daily Compounded CORRA Loans and Daily Simple SOFR Loans.

Term SOFR Loans and Terin CORRA Loans

Except as othenwise stated in this Agreement or agreed to by the Bank, the minlmum amount of a
drawdown by way of Term CORRA Loans is CAD$1,000,000 and the minimum amount of a drawdown
by way of Term Simple SOFR Loans is USD$1,000,000.

15
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The Borrower shall advise the Bank of the reguested Term SOFR Loan or Term CORRA Loan contract
maturity or interest period. In no event shall the term or interest period of a Term SOFR Loan or Term
CORRA Loan exceed the Confractual Term Maturity Date or Maturity Date, as applicable. The Borrower
will provide the Bank with 3 Business Days' notice of a requested Term SOFR Loan or a Term CORRA
Loan,

L/C and/or L/G
The Bank shall have the discretion to restrict the maturity date of L/Gs or L/Cs.

SOFR and CORRA - Conversjon

Any portion of any Term CORRA Loan or Daily Compounded CORRA Loan that is not repaid, rolled over
or converted in accordance with the applicable notice requirements hereunder shall be converted by the
Bank io a Prime Based Loan effective as of the last day in the interest period or on the interest payment
date, as applicable, of the Term CORRA Loan or the Daily Compounded CORRA Loan. The Bank may
charge interest on the amount of the Prime Based Loan at the rate of 115% of the rate applicable to
Prime Based Loans for the 3 Business Day period immediately following such maturity. Thereafter, the
rate shall revert to the rate applicable to Prime Based Loans.

Any portion of any Term SOFR Loan or Daily Simple SOFR Loan that is not repaid, rolled over or
converted in accordance with the applicable notice requirements hereunder shall be converted by the
Bank to a USBR Loan effective as of the last day in the interest period or on the interest payment date,
as applicable, of the Term SOFR Loan or the Daily Simple SOFR Loan. The Bank may charge inferest on
the amount of the USBR Loan at the rate of 115% of the rate applicable to USBR Loans for the 3
Business Day pericd immediately following such maturity.  Thereafter, the rate chall revert to the rate

applicable to USER Loans,

The Borrower will advise the Bank at least 3 Business Days prior to the maturily of an inierest rate period
for a Term CORRA Loan or Term SOFR Loan under the Operating Loan as {o whether the Term CORRA
Loan or Term SOFR Loan will be (i) rolled over for an additional interest rate period of the same duration
or (i) converted to another borrowing option under this Agreement. If the Borrower fails to do so, the
Term CORRA Loan or Term SOFR Loan will automatically be converted to a Prime Based Loan for Term
CORRA Loans or USBR Loan for Term SOFR Loans at the end of the interest rate period.

SOFR and CORRA — Market Disruption, Benchmark Cessation

If the Bank determines, in its sole discretion, that (i} a normal market in Canada for the making of any or
all tenors of Term CORRA Loans or Term SOFR Loans, or for the making of Daily Compounded CORRA
Loans or Daily Simple SOFR Loans, does not exist, (i) Term CORRA, Daily Compounded CORRA, Daily
Simple SOFR or Term SOFR cannot be determined in accordance with the definition thereof on any
given day, (iii) Term CORRA, Daily Compounded CORRA, Daily Simple SOFR or Term SOFR for any
requested interest period with respect to a proposed Term CORRA Loan or Term SOFR Loan does not
adequately and fairly reflect the cost to the Bank of making and maintaining such Term CORRA Loan,
Daily Compounded CORRA Loan, Daily Simple SOFR Loan or Term SOFR Loan, as applicable, or (iv) a
Benchmark Replacement Date has occurred with respect to Term CORRA, Daily Compounded CORRA,
Daily Simple SOFR or Term SOFR, any right of the Borrower fo request a drawdown (including any
rollover or conversion) under the applicable borrowing option shall be suspended until the Bank advises
otherwise. Any such drawdown {including any rollover or conversion) request during the suspension
period for (i) Term CORRA Loans or Daily Compounded CORRA Loans, as applicable, shall be deemed
to be a drawdown notice requesting a Prime Based Loan in an equivalent amount, or (i) Term SOFR
Loans or Daily Simple SOFR Loans, as applicable, shali be deemed to be a drawdown notice requesting
a USBR Leoan in an eguivalent amount.

18
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Cash Management

The Bank may, and the Borrower hereby authorizes the Bank to, drawdown under the Operating Loan or
Farm Property Line of Credit to satisfy any obligations of the Borrower to the Bank in connection with any
cash management service provided by the Bank to the Borrower. The Bank may drawdown under the
Operating L.oan or Farm Property Line of Credit even if the drawdown results in amounts outstanding in
excess of the Credit Limit.

Nofice

Prior {0 each drawdown under a Fixed Rate Term Loan, other than a Long Term Farm Loan, an
Agriculture Term Loan, a Canadian Agricultural Loans Act Loan, a Dairy Term Loan or a Poultry Term
Loan and at least 10 days prior to the maturity of each Rate Term, the Borrower will advise the Bank of
its selection of drawdown options from those made available by the Bank. The Bank will, after each
drawdown, other than drawdowns by way of Daily Compounded CORRA or Daily Simple SOFR Loan or
under the operating loan, send a Rate and Payment Terms Notice to the Borrower.

At least 10 days prior to the contract maturity or the last day of the interest pericd for a Term CORRA
Loan, Daily Compounded CORRA Loan, Term SOFR Loan or Daily Simple SOFR Loan, the Borrower
will advise the Bank of its election to repay the loan in full; roli over the loan by electing to continue such
loan for an additional interest period for the same tenor as the initial pericd, and thereafter, each
successive period, (subject to availability hereunder); or convert the joan to another interest rate type and
term available under this Letter Agreement. In no event shall the term of any Term CORRA Loan, Daily
Compounded CORRA Loan, Term SOFR Loan or Daily Simple SOFR Loan exceed the Contractual Term
Maturity Date or Maturity Date, as applicable. The Bank will, after each drawdown or election hereunder
with respect to @ Term CORRA Loan, Daily Compounded CORRA Loan, Term SOFR Loan or Daily
Simple SOFR Loan, send a Rate and Payment Terms Notice or other noticed delivered by the Bank to
the Borrower.

4. PREPAYMENT

Fixed Rate Term Loans

10% Prepayment Option Chosen.

(a) Once, each calendar year, ("Year"), the Borrower may, provided that an Event of Default has not
oceurred, prepay in one lump sum, an amount of principal outstanding under a Fixed Rate Term
Loan not exceeding 10% of the original amount of the Fixed Rate Term Loan, upon payment of all
interest accrued to the date of prepayment without paying any prepayment charge. If the
prepayment privilege is not used in one Year, it cannot be carried forward and used in a later Year.

(b) Provided that an Event of Defauit has not occurred, the Borrower may prepay more than 10% of
the original amount of a Fixed Rate Term Loan in any Year, upon payment of all inierest accrued to
the date of prepayment and an amount equal {o the greater of:

iy three months' interest on the amount of the prepayment (the amount of prepayment is the
amount of prepayment exceeding the 10% limit described in Section 4(a)) using the interest
rate applicable to the Fixed Rate Term Loan being prepaid; and

iy the Yield Maintenance, being the difference between:
a. the current outstanding principal balance of the Fixed Rate Term Loan; and

b. the sum of the present values as of the date of the prepayment of the future payments to
be made on the Fixed Rate Term Loan until the last day of a Rate Term, plus the present
vaiue of the principal amount of the Fixed Rate Term Loan that would have been due on
the maturity of the Rate Term, when discounted at the Government of Canada bond yield
rate with a term which has the closest maturity to the unexpired term of the Fixed Rate
Term Loan. :
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10% Prepayment Option Not Chosen.

{c} The Borrower may, provided that an Event of Default has not occurred, prepay all or any part of the
principal then outstanding under a Fixed Rate Term Loan upon payment of all interest accrued to
the date of prepayment and an amount equal fo the greater of:

i)  three months' interest on the amount of the prepayment using the interest rate applicable to
the Fixed Rate Term Loan being prapaid; and

i)y the Yield Maintenance, being the difference between:
a. the current outstanding principal balance of the Fixed Rate Term Loan; and

b. the sum of the present values as of the date of the prepayment of the future payments to
be made on the Fixed Rate Term Loan until the last day of the Rate Term, plus the
present value of the principal amount of the Fixed Rate Term Loan that would have been
due on the maturity of the Rate Term when discounted at the Government of Canada
bond yield rate with a term which has the closest maturity to the unexpired term of the
Fixed Rate Term Loan.

. Term CORRA Loans and Term SOFR Loans

The Borrower may prepay the whole or any part the principal outstanding under a Term CORRA Loan or
Term SOFR Loan at any time upon payment of all interest accrued to the date of the prepayment, all
costs to the Bank in unwinding the Term CORRA Loan or Term SOFR Loan and any loss suffered by the
Bank in re-employing the amounts so repaid.

Floating Rate Term Loans

The Rorrower may preray the whole or any part of the princinal outstanding undar a Floating Rate Term
Loan, other than Daily Compounded CORRA Loans and Daily Simple SOFR Loans, at any fime upon

payment of all accrued interest to the date of the prepayment without the payment of prepayment
charges. '

The Borrower may prepay the whole or any part of the principal outstanding under a Daily Compounded
CORRA Loan and Daily Simple SOFR Loan at any time upon payment of all accrued interest to the date
of the prepayment, costs to the Bank of unwinding the Daily Compounded CORRA Loan or Daily Simple
SOFR Loan and any loss suffered by the Bank in re-employing amounts repaid.

5. STANDARD DISBURSEMENT CONDITIONS

The obligation of the Bank to permit any drawdowns hereunder at any time is subject to the following
conditions precedent: ‘

a) The Bank shall have received the following documents which shall be in form and substance
satisfactory to the Bank

) A copy of a duly executed resolution of the Board of Directors of the Borrower empowering
the Borrower fo enier into this Agreement;

ii) A copy of any necessary government approvals authorizing the Borrower to enter into this
Agreement;

iif) All of the Bank Security and supporting resolutions and solicitors’ letter of opinion required
hereunder;

iv) The Borrower's compliance certificate certifying compliance with all terms and conditions
hereunder;

v) Al operation of account documentation; and

vi) For drawdowns under the Facility by way of L/C or L/G, the Bank’s standard form Letter of
Credit Indemnity Agreement

b)  The representations and warranties contained in this Agreement are correct.

18
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Ne event has occurred and is continuing which constitutes an Event of Default or would constitute
an Event of Default, but for the requirement that notice be given or time elapse or both.

The Bank has received the arrangement fee payable hereunder (if any) and the Borrower has paid
all legal and other expenses incurred by the Bank in connection with the Agreement or the Bank
Security.

6. STANDARD REPRESENTATIONS AND WARRANTIES

The Borrower hereby represents and warrants, which representations and warranties shall be deemed to
be continually repeated so long as any amounts remain outstanding and unpaid under this Agreement or
so long as any commitment under this Agreement remains In sffect, that:

a)

©)

d)

9)

The Borrower is a duly incorporated corporation, a limited partnership, partnership, or sole
proprietorship, duly organized, validly existing and in good standing under the laws of the
jurisdiction where the Branch/Centre is located and each other jurisdiction where the Borrower has
property or assets or carries on business and the Borrower has adequate corporate power and
authority to carry on its business, own property, borrow monies and enter into agreements
therefore, execute and deliver the Agreement, the Bank Security, and documents required
hereunder, and observe and perform the terms and provisions of this Agreement,

There are no laws, statutes or regulations applicable to or binding upon the Borrower and no
provisions in its charter documents or in any by-laws, resolutions, contracts, agreemenis, of
arrangements which would be confravened, breached, violated as a result of the execution,
delivery, performance, observance, of any terms of this Agreement.

No Eveni of Default has ocouired nor has any event occurred which, with the passage of time or
the giving of nofice, would constitute an Event of Default under this Agreement or which would
constitute a default under any other agreement.

There are no actions, suits or proceedings, including appeals or applications for review, or any
knowledge of pending actions, suits, or proceedings against the Borrower and its subsidiaries,
before any court or administrative agency which would result in any material adverse change in the
property, assets, financial condition, business or operations of the Borrower.

All material authorizations, approvals, consents, licenses, exemptions, filings, registrations and
other requirements of governmental, judicial and public bodies and authorities required to carry on
its business have been or will be obtained or effected and ate or will be in full force and effect.

The financial statements and forecasts delivered fo the Bank fairly present the present financial
position of the Borrower, and have been prepared by the Borrower and its auditors in accordance
with the International Financial Reporting Standards or GAAP for Private Enterprises.

All of the remittances required to be made by the Borrower to the federal government and all
provincial and municipal govermments have been made, are currently up to date and there are no
outstanding arrears. Without fimiting the foregoing, all employee source deductions (including
income taxes, Employment Insurance and Canada Pension Plan), sales taxes {both provincial and
federal), corporate income taxes, corporate capital taxes, payroll taxes and workers’ compensation
dues are currently paid and up to date.

If the Bank Security includes a charge on real property, the Borrower or Guarantor, as applicable,
is the legal and beneficial owner of the real property with good and marketable fitle in fee simple
thereto, free from all easements, rights-of-way, agreements, restrictions, mortgages, liens,
executions and other encumbrances, save and except for those approved by the Bank in writing.

All information that the Borrower has provided to the Bank is accurate and complete respecting,
where applicable:

i) the names of the Borrower’s directors and the names and addresses of the Borrower's
beneficial owners;

19



31

fi) the names and addresses of the Barrower's trustees, known beneficiaries and/or setflors;
and

i) the Borrower's ownership, control and structure.

7. STANDARD POSITIVE COVENANTS

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any
commitment under this Agreement remains in effect, the Borrower wili, and will ensure that is
subsidiaries and each of the Guarantors wilk:

a)

g)

Pay all amounts of principal, interest and fees on the dates, times and place specified herein,
under the Rate and Payment Terms Notice, and under any other agreement between the Bank and
the Borrower.

Advise the Bank of any change in the amount and the terms of any credit arrangement made with
other lenders or any action taken by another lender to recover amounts outstanding with such
other lender.

Advise promptly after the happening of any event which will result in a material adverse change in
the financial condition, business, operations, or prospects of the Borrower or the occurrence of any
Event of Default or default under this Agreement or under any other agreement for borrowed
money.

Do all things necessary to maintain in good standing its corporate existence and preserve and
keep all material agreements, rights, franchises, licenses, operations, contracts or other
arrangements in full force and effect.

Take all necessary actions to ensure that the Bank Security and its obligations hereunder will rank
ahead of al other indebtedness of and all other security granted by the Borrower.

Pay all taxes, assessments and government charges unless such taxes, assessments, or charges
are being contested in good faith and appropriate reserves shall be made with funds set aside ina
separate frust fund.

Provide the Bank with information and flnancial data as it may request from time to time, including,
without limitation, such updated information and/or additicnal supporting information as the Bank
may require with respect to any or all the matters in the Borrower's representation and warranty in
Section 8(i).

Maintain property, plant and equipment in good repair and working condition.

inform the Bank of any actual or probable litigation and furnish the Bank with copies of details of
any litigation or other proceedings, which might affect the financial condition, business, operations,
or prospects of the Borrower.

Provide such additional security and documentation as may be required from time to iime by the
Bank or its solicitors.

Continue 1o carry on the business currently being cartied on by the Borrower its subsidiaries and
each of the Guarantors at the date hereof.

Maintain adequate insurance on all of its assets, undertakings, and business tisks.

Permit the Bank or its authorized representatives full and reasonable access o its premises,
business, financial and computer records and allow the duplication or extraction of pertinent
information therefrom.

Comply with all applicable laws.
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8. STANDARD NEGATIVE COVENANTS

So long as any amounis remain outstanding and unpaid under this Agreement or so iong as any
commitment under this Agreement remains in effect, the Borrower will not and will ensure that its
subsidiaries and each of the Guarantors wilt not:

a) Create, incur, assume, or suffer to exist, any mortgage, deed of trust, pledge, lien, security interest,
assignment, charge, or encumbrance (including without fimitation, any conditional sale, or other
title retention agreement, or finance lease) of any nature, upon or with respect to any of iis assets
or undertakings, how owned or hereafter acquired, except for those Permitted Liens, if any, set out
in the Letter. :

b)  Create, incur, assume or suffer to exist any other indebtedness for borrowed money (except for
indebtedness resulting from Permitted Liens, if any) or guaraniee or act as surety or agree fo
indemnify the debts of any other Person.

) Merge or consolidate with any other Person, or acquire all or substantially all of the shares, assets
or business of any other Person.

d) Sell, lease, assign, transfer, convey or otherwise dispose of any of its now owned or hereafter
acquired assets (including, without limitation, shares of stock and indebtedness of subsidiaries,
receivables and leasehold interests), except for inventory disposed of in the ordinary course of

business.

e)  Terminate or enter into a surrender of any lease of any property mortgaged under the Bank
Security.

B Cease {0 cairy on the business currently being cairtied on by sach of the Borrower, ifs subsidiaties,

and the Guarantors at the date hereof.

9) Permit any change of ownership or change in the capital structure of the Borrower.

9. ENVIRONMENTAL

The Borrower represents and warrants {which representation and warranty shall continue throughout the
term of this Agreement) that the business of the Borrower, its subsidiaries and each of the Guarantors is
being operated in compliance with applicable iaws and regulations respecting the discharge, omission,
spill or disposal of any hazardous materials and that any and all enforcement actions in respect thereto
have been clearly conveyed fo the Bank.

The Borrower shall, at the request of the Bank from time fo ime, and at the Borrower's expense, obtain
and provide o the Bank an environmental audit or inspection report of the property from auditors or
inspectors acceptable to the Bank.

The Borrower hereby indemnifies the Bank, its officers, directors, employees, agents and shareholders,
and agrees to hold each of them harmless from all loss, claims, damages and expenses (including legal
and audit expenses) which may be suffered or incurred in connection with the indebtedness under this
Agreement or in connection with the Bank Security.

10. STANDARD EVENTS OF DEFAULT

The Bank may accelerate the payment of principal and interest under any committed credit facility
hereunder and cancel any undrawn portion of any committed credit facility hereunder, at any time affer
the occurrence of any one of the following Events of Default:

a)  Non-payment of principal outstanding under this Agreement when due or non-payment of interest
or fees outstanding under this Agreement within 3 Business Days of when due.

b) If any representation, warranty or statement made hereunder or made in connection with the
execution and delivery of this Agreement or the Bank Security is false or misleading at any time.
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c)  If any representation or warranty made or information provided by the Guarantor to the Bank from
fime to time, including without fimitation, under or in connection with the Personal Financial
Statement and Privacy Agreement provided by the Guarantor, is false or misleading at any time.

d) If there is a breach or non-performance or non-cbservance of any term or condition of this
Agreement or the Bank Security and, if such default is capable to being remedied, the default
continues unremedied for 5 Business Days after the occurrence,

e) If the Borrower, any one of ifs subsidiaries, or, if any of the Guarantors makes a general
assignment for the benefit of creditors, files or presents a petition, makes a proposal or commits
any act of bankruptcy, or if any action is taken for the winding up, liquidation or the appointment of
a liguidator, trustee in bankruptcy, custodian, curator, sequestrator, receiver or any other officer
with similar powers or if a judgment or order shall be entered by any court approving a petition for
reorganization, arrangement or composition of or in respect of the Borrower, any of its subsidiaries,
or any of the Guarantors or if the Borrower, any of its subsidiaries, or any of the Guarantors is
insolvent or declared bankrupt.

) If there exists a voluntary or involuntary suspension of business of the Borrower, any of its
subsidiaries, or any of the Guarantors.

g)  if action is taken by an encumbrancer against the Borrower, any of its subsidiaries, or any of the
Guarantors to take possession of property or enforce proceedings against any assets.

h)  If any final judgment for the payment of monies is made against the Borrower, any of its
subsidiaries, or any of the Guarantors and it is not discharged within 30 days from the imposition of
such judgment.

) If there exists an event, the effect of which with lapse of time or the giving of notice, wili constitute
an event of default or a default under any other agreement for borrowed money in excess of the
Cross Default Threshold entered into by the Borrower, any of its subsidiaries, or any of the
Guarantors,

)] If the Barrower, any one of its subsidiaries, or any of the Guarantors default under any other
present or future agreement with the Bank or any of the Bank's subsidiaries, including without
fimitation, any other loan agreement, forward foreign exchange transactions, interest rate and
currency and/or commodity swaps.

k)  If the Bank Security is not enforceable or if any party to the Bank Security shall dispute or deny any
liability or any of its obligations under the Bank Security, or if any Guarantor terminates a
guarantee in respect of future advances.

3] If, in the Bank's determination, 8 material adverse change occurs in the financial condition,
business operations or prospects of the Borrower, any of the Borrower's subsidiaries, or any of the
Guarantors.

m) If the Borrower or a Guarantor is an individual, the Borrower or such Guarantor dies or is found by
a court to be incapable of managing his ar her affairs.

11. ACCELERATION

If the Bank accelerates the payment of principal and inferest hereunder, the Borrower shall immediately
pay to the Bank all amounts outstanding hereunder, including without limitation, the amount of unmatured
Term CORRA Loans, Daily Compounded CORRA Loans, Term SOFR Loans and Daily Simple SOFR
Loans and the amount of all drawn and undrawn L/Gs and L/Cs. All cost to the Bank of unwinding Term
CORRA Loans and Term SOFR Loans and all [oss suffered by the Bank in re-employing amounts repaid
will be paid by the Borrower.

The Bank may demand the payment of principal and interest under the Operating L.oan or Farm Property
Line of Credit (and any other uncommitted facility) hereunder and cancel any undrawn portion of the
Operating Loan or Farm Property Line of Credit (and any other uncommitted facility) hereunder, at any
time whether or not an Event of Defauit has occurred.
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12. INDEMINITY

The Borrower agrees to indemnify the Bank from and against any and all claims, losses and liabilities
arising or resulting from this Agreement. USD loans must be repaid with USD and CAD loans must be
repaid with CAD and the Borrower shall indemnify the Bank for any loss suffered by the Bank if USD
loans are repaid with CAD or vice versa, whether such payment is made pursuant to an order of a court
or otherwise. In no event will the Bank be liable to the Borrower for any direct, indirect or consequential
damages arising in connection with this Agreement.

13. TAXATION ON PAYMENTS

All paymenis made by the Borrower to the Bank will be made free and clear of all present and future
taxes (excluding the Bank's income taxes), withholdings or deductions of whatever nature. If these
taxes, withholdings or deductions are required by applicable law and are made, the Borrower, shall, as a
separate and independent obligation, pay to the Bank all additional amounts as shall fully indemnify the
Bank from any such taxes, withholdings or deductions.

14. REPRESENTATION

No representation or warranty or other statement made by the Bank concerning any of the Facilities shall
be binding on the Bank unless made by it in writing as a specific amendment to this Agreement.

15, CHANGING THE AGREEMENT

a)  The Bank may, from time to time, unilaterally change the provisions of this Agreement where (i) the
provisions of the Agreement relate fo the Operating Loan or Farm Property Line of Credit (and any
other uncommitied facility), including changing or adding fees that may be charged in connection
therewith, or (ii) such change is for the benefit of the Borrower, or made at the Borrower's request,
including without limitation, decreases to fees or Interest payable hereunder or (ili) where such
change makes compliance with this Agreement less onerous to the Borrower, including without
limitation, release of security. These changes can be made by the Bank providing written notice io
the Bofrower of such changes in the form of a specific walver or a document constituting an
amending agreemeni. The Borrower is not required io execufe such waiver or amending
agreement, unless the Bank requests the Borrower to sign such waiver or amending agreement. A
change in the Prime Rate and USBR is not an amendment to the terms of this Agreement that
requires notification to be provided to the Borrower,

by  Changes to the Agreement, other than as described in a) above, including changes fo covenants
and fees payable by the Borrower, are required o be agreed to by the Bank and the Borrower in
writing, by the Bank and the Berrower each signing an amending agreement,

¢)  The Bank is not required fo notify a Guarantor of any changs in the Agreement, including any
increase in the Credit Limit.
16, ADDED COST

If the introduction of or any change in any present or future law, reguiation, treaty, official or unofficial
directive, or regulatory requirement, (whether or not having the force of taw) or in the interpretation or
application thereof, relates to:

i) the imposition or exemption of taxation of payments due to the Bank or on reserves or dsemed
reserves in respect of the undrawn portion of any Facility or loan made available hereunder; or,

i) any reserve, spacial deposit, regulatory or similar requirement against assets, deposits, or loans or
other acquisition of funds for loans by the Bank; or,

iy  the amount of capital required or expected to be maintained by the Bank as a result of the
exisience of the advances or the commitment made hereunder,;
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and the result of such occurrence Is, in the sole determination of the Bank, to increase the cost of the
Bank or to reduce the income received or receivable by the Bank hereunder, the Borrower shall, on
demand by the Bank, pay to the Bank that amount which the Bank esilmates will compensate it for such
additional cost or reduction in income and the Bani's estimate shall be conclusive, absent manifest error.

17. EXPENSES

The Borrower shall pay, within 5 Business Days following nofification, any fees and expenses (including
but not limited to all legal fees) incurred by the Bank in connection with the preparation, reglstration,
ongoing administration, and discharge of this Agreement and the Bank Security and with the
enforcement of the Bank's rights and remedies under this Agreement and the Bank Security whether or
not any amounts are advanced under the Agreement. These fees and expenses shall include, but not be
limited to, any outside counsel fees and expenses, and any all in-house legal fees and expenses (if in-
house counsel are used), and any outside professional advisory fees and expenses, and any regisiration,
renewal and discharge fees in connection with the Bank Security, including but not limited to, as
applicable, land registry, intellectual property registry, Personal Property Security Act, and L.e Registre
des droits personnels et réels mobiliers fees as established by the applicable federal, provincial and/or
territorial government(s) from time to time. The Borrower shall pay interest on unpaid amounts due
pursuant to this paragraph at the All-In Rate plus 2% per annum.

Without limiting the generality of Section 25, the Bank or the Bank's agent, is authorized to debit any of
the Borrower's accounts with the amount of the faes and expenses owed by the Borrower hereunder,
including any registration, renewal and discharge fee as described in this section in connection with the
Bank Security, even if that debiting creates an overdraft in any such account. If there are insufficient
funds in the Rorrowers accounts to reimburse the Bank or it's agent for payment of the fees and
expenses owed by the Borrower hereunder, the amount debited to the Borrower's accounts shall be
deemed to be a Prime Based Loan under the Operating Loan or Farm Property Line of Credit.

The Borrower will, if requested by the Bank, sign a Pre-Authorized Payment Authorization in a format
acceptable to the Bank to permit the Bank's agent to debit the Borrower's accounts as contemplated in
this Section. - :

18. NON WAIVER

Any failure by the Bank to object to or take action with respect fo a breach of this Agreement or any Bank
Security or upon the occurrence of an Event of Default shall not constitute a waiver of the Banl's right to
take action at a later date on that breach. No course of conduct by the Bank will give rise to any
reasonable expectation which is in any way inconsistent with the terms and conditions of this Agreement
and the Bank Securily or the Bank's rights thereunder.

19. EVIDENCE OF INDEBTEDNESS

The Bank shall record on ifs records the amount of alf loans made hereunder, payments made in respect
thereto, and all other amounts becoming due to the Bank under this Agreement. The Bank's records
constitute, in the absence of manifest error, conclusive evidence of the indebtedness of the Borrower to
the Bank pursuant to this Agreement.

The Borrower will sigh the Bank’s standard form Letter of Credit Indemnity Agreement for all L/Cs and
L/Gs issued by the Bank.

With respect fo chattel morigages taken as Bank Security, this Agreement is the Promissory Ncte
referred to in same chattel mortgage, and the indebtedness Incurred hereunder is the true indebtedness
secured by the chattel mortgage. :
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20. ENTIRE AGREEMENTS

This Agreement replaces any previous letter agreements dealing specifically with terms and conditions of
the credit facilities described in the Letter. Agreements relating to other credit facilities made available by
the Bank continue to apply for those other credit faciliies. This Agreement, and if applicable, the Letter
of Credit indemnity Agreement, are the entire agreements relating to the Facilities described in this
Agreement.

21. NON-MERGER

Notwithstanding the execution, delivery or registration of the Bank Security and notwithstanding any
advances made pursuant thereto, this Agreement shall continue to be valid, binding and enforceable and
shall not merge as a result thereof. Any default under this Agreement shall constitute concurrent default
under the Bank Security. Any default under the Bank Security shall constitute concurrent default under
this Agreement. In the event of an inconsistency between the terms of this Agreement and the terms of
the Bank Security, the terms of this Agreement shall prevail and the inclusion of any term in the Bank
Security that is not dealt with in this Agreement shall not be an inconsistency.

22, ASSIGNMENT

The Bank may assign or grant participation in all or part of this Agreement or in any loan made hereunder
without notice to and without the Borrower's consent.

The Borrower may not assign or transfer all or any part of its rights or obligations under this Agreement.

23, RELEASE OF INFORMATION

The Borrower hereby irrevocably authorizes and directs the Borrowet's accountant, (the "Accountant”) to
deliver all financial statements and other financial information concerning the Borrower to the Bank and
agrees that the Bank and the Accountant may communicate directly with each other.

24. FX CLOSE OUT

The Borrower hereby acknowledges and agrees that in the event any of the following occur: (i} Default by
the Borrower under any forward foreign exchange contract ("FX Contract"); (ii) Defauilt by the Borrower in
payment of monles owing by it to anyone, including the Bank; (iil) Default in the performance of any other
obligation of the Borrower under any agreement to which it is subject; or (iv) the Borrower is adjudged to
be or voluntarily becomes bankrupt or insolvent or admits in writing to its inability to pay its debts as they
come due or has a receiver appointed over its assets, the Bank shall be entitled without advance notice
io the Borrower to close ouf and terminate all of the oufstanding FX Contracts entered into hersunder,
using normal commercial practices employed by the Bank, to determine the gain or loss for each
terminated FX contract. The Bank shall then be entitted to calculate a nat termination value for all of the
terminated FX Contracts which shall be the net sum of all the losses and gains arising from the
termination of the FX Contracts which net sum shall be the "Close Out Value" of the terminated FX
Contracts. The Borrower acknowledges that it shall be required to forthwith pay any positive Close Out
Value owing to the Bank and the Bank shall be required o pay any negative Close Out Value owing to
the Borrower, subject to any rights of set-off to which the Bank is entitled or subject.

25. SET-OFF

in addition to and not in limitation of any rights now or hereafter granted under applicable law, the Bank
may at any time and from time to time without notice to the Borrower or any other Person, any notice
being expressly waived by the Borrower, set-off and compensate and apply any and all deposits, general
or special, time or demand, provisional or final, matured or unmatured, in any currency, and any other
indebtedness or amount payable by the Bank (irrespective of the place of payment or booking office of
the obligation), to or for the credit of or for the Borrower's account, including without limitation, any
amount owed by the Bank to the Borrower under any FX Contract or other treasury or derivative product,
against and on account of the indebtedness and liability under this Agreement notwithstanding that any
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of them are contingent or unmatured or in a different currency than the indebtedness and fiability under
this Agreement. ‘

When applying a deposit or other obligation In a different currency than the indebtedness and liability
under this Agreement {o the indebtedness and liability under this Agreement, the Bank will convert the
deposit or other obligation to the currency of the indebtedness and Hability under this Agreement using
the exchange rate determined by the Bank at the time of the conversion.

26. SEVERABILITY

In the event any one or more of the provisions of this Agreement shall for any reason, including under
any applicable statute or rule of law, be held to be invalid, illegal or unenforceable, that part will be
severed from this Agreement and will not affect the enforceability of the remaining provisions of this
Agreement, which shall remain in full force and effect.

27. MISCELLANEQUS
i) The Borrower has received a signed copy of this Agreement;

i if more than one Person, firm or corporation signs this Agreement as the Borrower, each parly is
jointty and severally liable hereunder, and the Bank may require payment of ali amounts payable
under this Agreement from any one of them, or a portion from each, but the Bank is released from
any of its obligations by performing that obligation to any one of them;

iy Accounting terms will (to the extent not defined in this Agreement) be interpreted in accordance
with accounting principles established from time to time by the Canadian Institute of Chariered
Accountants {or any successof) consistently appiied, and all financial statements and information
provided io the Bank will be prepared in accordance with those principles;

v} This Agreement is governed by the law of the Province or Territory where the Branch/Centre is
located; ,

v) Unless stated otherwise, all amounts referred to herein are in Canadian doliars.

vi)  If the Botrower qualifies as an Eligible Enterprise and the facility/ies hereunder are not secured by
a mortgage on real property, the Borrower has the right to cancel this Agreement without incurring
a cancellation charge uniil the end of the third Business Day after the day on which this Agreement
is entered into and may be entitled to the refund of certain fees other than (i) any amounts related
fo the use of the product or service prior to its cancellation; and (il} any expense that the Bank has
reasonably incurred in providing the product or setvice. Eligible Enterprise, as defined in the Bank
Act, means a business with authorized credit of less than CAD$1,000,000, fewer than 500
employees and annual revenues of less than CAD$50,000,000.

viiy  If any payment hereunder becomes due and payable on a day which Is not a Business Day, the
due date of such payment shall be extended to the next succesading Business Day on which such
payment shall be due and payable. Notwithstanding the foregoing, if a payment with respect to a
Term CORRA Loan, Daily Compounded CORRA Loan, Term SOFR Loan or Daily Simple SOFR
Loan becomes due and payable on a day which is not a Business Day and the next succeeding
Business Day is in a succeeding calendar month, the due date of such payment shall be the
immediately preceding Business Day.

28. CUSTOMER RESOLUTION PROCESS

Tell us about your problem or concern in the way that is most convenient for you. You may coniact a
Customer Service Representative at your Branch or Business Unit that handles your account, call us foll
free at 1-833-259-5980, contact us by mail at Customer Service, TD Centre, P.O. Box 193, Toronto,
Ontario, M5K 1HB, by fax at 1-877-983-2932 or by e-mail at customer.service@td.com. As a next step, if
your concern remains unresolved, the Manager will offer to elevate your problem to a representative of
the Senior Management Office.
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Alternatively, if you prefer to elevate the problem yourself, you may contact the Manager, or ons of our
telephone banking specialisis at the foll-free number above, and they will assist you.

If your concern remains unresolved, you may contact the Senior Customer Complaints Office by email at
td.scco@td.com, by mail at P.O, Box 1, TD Centre, Toronto, Ontario, M5K 1A2, or foll free at 1-888-361-
0319. If your concern still remains unresolved, you may then contact the ADR Chambers Banking
Ombuds Office (ADRBO) by mail at 31 Adelaide Street East, P.O. Box 1086, Toronto, Ontario, M5C 1K®
or telephone: 1-800-941-3656 or foll free fax; 1-877-307-5127 and at www.bankingombuds.ca or
contact@bankingombuds.ca. For a more detailed overview please obtain a copy of our "If You Have a
Problem or Concern" brochure from any branch or from our website at www.td.com.

Financial Consumer Agency of Canada (FCAC) - If you have a complaint regarding a potential violation
of a consumer protection faw, a public commitment, or an industry code of conduct, you can contact the
FCAC in writing at; 6th Floor, Enterprise Building, 427 Laurier Ave. West, Oltawa, Ontario K1R 1B8. The
FCAC can also be contacted by telephone at 1-866-461-3222 (en frangais 1-866-461-2232) or through
its website at www.feac-acfe.ge.ca. Please note that the FCAC does not become involved in matters of
redress ar compensation - all such requests must follow the process set out above.

25. CONSENTTOC TD HANDLING OF YOUR PERSONAL INFORMATION AND PRIVACY POLICY

in this Section 29 and elsewhere in this Agreement, where applicable, "you" and "your' means the
Borrower and "we", "our" and "us"” means the Bank.

You consent to Our Privacy Policy. You agree that the Bank (which includes The Toronto- Dominion
Bank and affiliated companies) may handle your personal information as we set out in our Privacy Policy.
You can find our Privacy Policy online at td.com/privacy.

You have choices. The Privacy Policy outlines your options, where available, to refuse or withdraw your
consent.

Here is a summary of our Privacy Policy.

We collect, use, share and retain your information to:

e |dentify you s Protect against fraud, financial abuse and
s Process your application efror

= Provide you ongoing service s Manage and assess our risks

e  Communicate with you o Meet legal and regulatory obligations

e Personalize our relationship with you

e Improve TD products and servicas

We collect information (Tor the purposes set out above} from you and others including:

e Payment card networks e  From your interactions with us, including on
e Lenders your mobile device or the internet, cameras
e |nsurers at our property and records of your use of
+ Fraud prevention agencies and registries our products and services
e Any other people you have allowed us to

contact

We may share your information (for the purposes set out above} with these parties. Some of them
may be located outside your province/territory or outside Canada:

o TD affiliates » Companies that we work with to provide
e  Fraud prevention agencies and registries products or services
e Lenders e Insurers

s Payment card networks

We retain your information:
We keep your Information for as long as we reasonably need it for the purposes set out above.
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We may communicate with you:

We may communicate with you about your application. And about your existing and other products and
services that may be of inferest to you. We may contact you by mail, phone at the number(s) you have
provided, text, email or other electronic methods

You can opt out of receiving offers or choose how we contact you for marketing campaign purposes. To do so,
visit a TD branch or call us at 1-866-222-3456.

Application of Privacy Policy to Refated Parties

If:

a) there are changes to the signing authorities of the Borrower,; or

b} at the time of obtaining a product or service from us, the Borrower, if a corporation, has any
individual who owns or controls, directly or indirectly, 25 per cent or more of the shares of the corporation, or has
any director, where such individual or director is not, at such time, either a signing authority of the corporation or
a personal banking customer of the Bank; or

c) at the time of obtaining a product or service from us, the Borrower, if other than a corporation,
has any individual who owns or controls, directly or indirectly, 26 per cent or more of the Borrower, where such
individual is not, at such time, either a signing authority of the Borrower or a personal banking customer of the
Bank;
then the Borrower agrees to make such signing authorities and any such individual or director aware of the
Privacy Policy, advise them that they are subject to such policy and inform them that a copy of such policy is
available at any TD Canada Trust branch or online at td.com.

The above sections b) and ¢) shall not apply where the Borrower is a public body, or a corporation that has
minimuim net assets of 375 million on its last audited balance sheet and whose shares are traded on 2 Canadian
stock exchange or a stock exchange that is prescribed by section 3201 of the Income Tax Regulations, as may
be amended from time to time, and operates in a country that is a member of the Financial Action Task Force.

30. CONSENT TO THE COLLECTION AND/OR DISCLOSURE OF INFORMATION — BORROWER (OTHER
THAN AN INDIVIDUAL)

In addition to any rights the Bank may have regarding the collection and disclosure of the Borrower's information,
the Borrower authorizes the Bank to obtain information about the Borrower from, and disclose information about
the Borrower to, TD, other lenders, credit reporting or credit rating agencies, credit bureaus, auditors,
governmental and regulatory authorities, references provided by the Borrower and any supplier, agent or other
party that performs services for the Borrower or for the Bank.

31. DEFINITIONS

Capitalized Terms used in this Agreement shall have the following meanings:

"Agreement” means the agreement between the Bank and the Borrower set out in the Letter and this Schedule
“AY . Standard Terms and Conditions, as amended from time to time in accordance with Section 15 of this
Schedule "A".

"Afl-In Rate” means the greater of the interest rates that the Borrower pays for Floating Rate Loans or the highest
fixed rate paid for Fixed Rate Term Loans.

“Available Tenor” ymeans, with respect to the applicable then-current Benchmark, (x) if such Benchmark is a term
rate, any tenor for such Benchmark {or component thereof) that is or may be used for determining the length of
an interest period pursuant to this Agreement or (y) otherwise, any payment period for interest caiculated with
reference to such Benchmark (or component thereof) that is or may be used for determining any frequency of
making payments of interest calculated with reference to such Benchmark pursuant to this Agreement.

*Business Day” means any day (other than a Saturday or Sunday) that the Branch/Centre is open for business,
provided that when used in connection with Term SOFR loans, the term Business Day shall exclude any day on
which the Securities Industry and Financial Markets Association recommends that the fixed income departments
of its members be closed for the entire day for purposes of trading in United States government securities.
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"Branch/Centre” means The Toronto-Dominion Bank branch or banking centre noted on the first page of the
Letter, or such other branch or centre as may from time to time be designated by the Bank.

“Benchmark’ means the Term SOFR Reference Rate, Daily Simple SOFR, Term CORRA Reference Rate, or
Daily Compounded CORRA as the case may be.

“Benchmark Administrator” means, with respect to a Benchmark, the administrator of such Benchmark (or the
published component used in the calculation thereof).

“Benchmark Replacement Date" means, with respect to a Benchmark, a date and time determined by the Bank,
which date shall be no later than the earfiest to occur of (a) in the case of clause (x) of the definition of
“Banchmark Transition Event” the later of (i} the date of the public statement or publication of information
referenced therein and (i) the date on which the Benchmark Administrator permanently or indefinitely ceases to
provide all Available Tenors of such Benchmark {(or such component thereof); or (b) in the case of clause (y) of
the definition of “Benchmark Transition Event” the first date on which the regulatory supervisor for the
Benchmark Administrator announces that such Benchmark is non-representative, even if any Available Tenor of
such Benchmark (or such component thereof) continues to be provided on such date.

“Benchmark Transition Fvenf’ means the occurrence of a public statement or publication of information (x) by (1)
or on behalf of the Benchmark Administrator, (if) the regulatory supervisor for the Benchmark Administrator, (fii)
the Bank of Canada, (iv) an insolvency official with jurisdiction over the Benchmark Administrator, (v) a resolution
authority with jurisdiction over the Benchmark Administrator, or {vi) a court or an entity with similar insolvency or
resolution authority over the Benchmark Administrator, announcing that the Benchmark Administrator has ceased
or will cease to provide all Available Tenors of such Benchmark (or such component thereof), permanentiy or
indefinitely; provided that, at the time of such statement or publication, there is no successor administrator that
will continue to provide any Available Tenor of such Benchmark (or such component thereof); or (y) by the
regulatory superviser for the Benchmark Administrator announcing that all Available Tenors of such Benchmark
{or stich component thereof) are not, or as of a specified future date will not be, representative

"Contractual Term Maturity Date" means the last day of the Contractual Term period. If the Letter does not set
out a specific Contractual Term period but rather refers fo a period of time up to which the Contractual Term
Maturity Date can occur, the Bank and the Borrower must agree on a Contractual Term Maturity Date before first
drawdown, which Contractual Term Maturity Date will be set out in the Rate and Payments Terms Notice.

“CORRA” means the Canadian Overnight Repo Rate Average administered and published by the CORRA
Administrator.

“CORRA Administrator® the Bank of Canada (or any successor administrator).

“cross Default Threshold” means the cross default threshold set out in the Letter. If no such cross default
threshold is set out in the Letter it will be deemed to be zero.

“Daily Compounded CORRA" means, for any day (a “CORRA Rate Day"), CORRA with interest accruing on a
compounded daily basis, with the methodology and cohventions for this rate (which will include compounding in
arrears with a lookback) being established by the Bank in accordance with the methodology and conventions for
this rate selected or recommended by the Bank of Canada, or a committee officially endorsed or convened by the
Bank of Canada, or any successor thereto, for determining compounded CORRA for business loans; provided
that if the Bank decides that any such convention is not administratively feasible for the Bank, then the Bank may
establish another convention in its reasonable discretion; and provided that if the administrator has not provided
or published CORRA and a Benchmark Replacement Date with respect to CORRA has not occurred, then, in
respect of any day for which CORRA is required, references to CORRA will be deemed to be references to the
last provided or published CORRA. Notwithstanding the forgoing, if a loan with an interest rate based on Daily
Compounded CORRA has been hedged in its entirety with an interest rate swap with the Bank, the lookback
period in the methodology for the calculation of Daily Compounded CORRA shall be two (2) business days."

For the avoidance of doubt, from the date hereof until such date that the Bank determines that the methodology
and conventions described above have changed, CORRA, as used in the definition of Daily Compounded
CORRA, shall mean, for any CORRA Rate Day, a rate per annum equal to the greater of (a) CORRA for the day
{(such day, a “CORRA Determination Day") that is five {5) Business Days prior to (i) if such CORRA Rate Day is a
Rusiness Day, such CORRA Rate Day or (i} if such CORRA Rate Day is not a Business Day, the Business Day
immediately preceding such CORRA Rate Day, in each case, as such CORRA is published by the CORRA
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Administrator on the CORRA Administrator's Website, and (b) zero percent. If by 5:00 p.m. (Toronfo time) on the

second (2nd) Business Day immediately following any CORRA Determination Day, CORRA in respect of such

CORRA Determination Day has not been published on the CORRA Administrator's Website and a Benchmark

Replacement Date with respect to the Daily Compounded CORRA has not occurred, then CORRA for such

CORRA Determination Day will be CORRA as published in respect of the first preceding Business Day for which

such CORRA was published on the CORRA Administrator's Website; provided that any CORRA determined

pursuant to this sentence shalf be utilized for purposes of calculation of Daily Compounded CORRA for no more -
than three (3) consecutive CORRA Rate Days.

"Daily Simple SOFR" means, for any day (a “SOFR Rate Day”), SOFR with interest accruing on a simple daily
basis, with the methodology and conventions for this rate (which will include a lookback) being established by the
Bank In accordance with the methodology and conventions for this rate selected or recommended by the Federal
Reserve Bank of New York (or a successor administrator of the secured overnight financing rate), or any
successor thereto, for determining daily simple SOFR for business loans; provided that if the Bank decides that
any such convention is not administratively feasible for the Bank, then the Bank may establish another
convention in its reasonable discretion; and provided that if the administrator has not provided or published
SOFR and a Benchmark Replacement Date with respect to SOFR has not occurred, then, in respect of any day
for which SOFR is required, references to SOFR will be deemed fo be references to the last provided or
published SOFR. Any change in Daily Simple SOFR due to a change in SOFR shall be effective from and
including the effective date of such change in SOFR without notice to the Borrower.

For the avoidance of doubt, from the date hereof until such date that the Bank determines that the methodology
and conventions described above have changed, Daily Simple SOFR shall mean, for any SOFR Rate Day, a rate
per annum equal to the greater of (a) SOFR for the day (such day, a "SOFR Determination Day") that is five (5)
Business Days prior to (i) if such SOFR Rate Day is a Business Day, such SOFR Rate Day or (ii) if such SOFR
Rate Day is not a Business Day, the Business Day immediately preceding such SOFR Rate Day, in each case,
as such SOFR is puklished by the SOFR Administrator on the SDOFR Administrator's Wahsite, and (b} 7erm
percent. if by 5:00 p.m. {New York City fime) on the second (2nd) Business Day immediately following any
SOFR Determination Day, SOFR in respect of such SOFR Determination Day has not been published on the
SOFR Administrator's Website and a Benchmark Replacement Date with respect to the Daily Simple SOFR has
not occurred, then SOFR for such SOFR Determination Day will be SOFR as published in respect of the first
preceding Business Day for which such SOFR was published on the SOFR Administrator's Website; provided
that any SOFR determined pursuant to this sentence shall be utilized for purposes of calculation of Daily Simple
SOFR for no more than three (3) consecutive SOFR Rate Days.

"Face Amount” means, in respect of a L/C or L/G, the maximum amount payable to the beneficlary specified
therein or any other Person to whom payments may be required to be made pursuant to such L/C or LIG.

"Fixed Rate Term lLoan" means any drawdown in Canadian dollars under a Facility at an interest rate which is
fixed for a Rate Term at such rate as is determined by the Bank at its sole discretion.

"Floating Rate Loan" means any loan drawn down, converted or extended under a Facility at an interest rate
which is referenced to a variable rate of interest, such as the Prime Rate.

“nventory Value® means, at any time of determination, the total value (based on the lower of cost or market) of
the Borrower's inventories that are subject to the Bank Security (other than (i) those inventories supplied by trade
creditors who at that time have not been fully paid and would have a right fo repossess ali or part of such
inventories if the Borrower were then either bankrupt or in receivership, {ii) those inventories comprising work in
process and (jii) those inventories that the Bank may from time to time designate in its sole discretion) minus the
total amount of any claims, liens or encumbrances on those inventories having or purporting to have priority over
the Bank.

of ofter” means the letter from the Bank to the Borrower to which this Schedule "A" - Standard Terms and
Conditions is attached.

"t effer of Credit” or "L/C”" means a documentary letter of credit or similar instrument in form and substance
satisfactory to the Bank.

“f etter of Guarantee” or “L/G" means a stand-by letter of guarantee or simitar instrument in form and substance
satisfactory to the Bank.
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"Maturity Date" for a Facility, means the date on which all amounts outstanding under such Facility are due and
payable to the Bank. .

"Person” includes any individual, sole proprietorship, corporation, partnership, joint venture, trust, unincorporated
association, association, institution, entity, party, or government (whether national, federal, provincial, state,
municipal, city, county, or otherwise and including any instrumentality, division, agency, bedy, or department
thereof).

“Brime Rate” means the rate of interest per annum (based on a 365 day year) established and reported by the
Bank to the Bank of Canada from time to time as the reference rate of interast for determination of interest rates
that the Bank charges o customers of varying degrees of creditworthiness in Canada for Canadian dollar loans
made by it in Canada.

“Purchase Money Security Inferest” means a security interest on an asset which is granted to a lender or to the
seller of such asset in order to secure the purchase price of such asset or a loan incurred to acquire such asset,
provided that the amount secured by the security interest does not exceed the cost of the asset and provided that
the Borrower provides written notice to the Bank prior to the creation of the security interest, and the creditor
under the security interest has, If requested by the Bank, entered into an inter-creditor agreement with the Bank,
in a format acceptable to the Bank,

. "Rate Term" means that period of time as selected by the Borrower from the options offered to I by the Bank,
during which a Fixed Rate Term Loan will bear a patficular interest rate. If no Rate Term is selected, the
Borrower will be deemed {0 have selected a Rate Term of 1 year.

"Rafe and Payment Terms Notice” means the written notice sent by the Bank to the Borrower setting out the
interest rate and payment terms for a particular drawdown.

"Receivable Value™ means, at any time of determination, the total value of those of the Borrower's trade accounts
receivable that are subject to the Bank Security other than (i) those accounts then outstanding for 80 days, (i)
those accounts owing by Persens, firms or corporations affiliated with the Borrower, (jii) those accounts that the
Bank may from time to time designate in its sole discretion, (iv) those accounts subject to any claim, liens, or
encumbrance having or purporting to have priority over the Bank, (v) those accounts which are subject to a claim
of set-off by the obligor under such account, MINUS the total amount of all claims, liens, or encumbrances on
those receivables having or purporting to have priority over the Bank.

"Receivables/Inventory Summary”™ means a summary of the Borrower's trade account receivables and
inventories, in form as the Bank may require and certified by a senior officer/representative of the Borrower.

“SOFR” means, with respect to any Business Day, a rate per annum equal to the secured overnight financing
rate for such Business Day published by the SOFR Administrator on the website of the Federal Reserve Bank of
New York, cumrently at hitp:/iwww.newyorkfed.org {or any successor source for the secured overnight financing
rate identified as such by the administrator of the secured financing rate from time to time), on the immediately
succeeding Business Day.

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the
secured overmnight financing rate).

“Term CORRA" means, for the applicable corresponding interest period of a Term CORRA Loan, the Term
CORRA Reference Rate for an interest period comparsable to the applicable selected interest period on the day
(such day, the "Periodic Term CORRA Determination Day"} that is two (2) Business Days prior to the first day of
such selected period, as such rate is published by the Term CORRA Administrator; provided, however, if as of
1:00 P.M. (Toronto time) on any Periodic Term CORRA Determination Day the Term CORRA Reference Rate for
the applicable interest period has not been published by the Term CORRA Administrator and a Benchmark
Replacement Date with respect to Term CORRA has not occurred, then Term CORRA will be the Term CORRA
Reference Rate for such interest period as published by the Term CORRA Administrator on the first preceding
Business Day for which such Term CORRA Reference Rate for such interest period was published by the Term
CORRA Administrator so long as such first preceding Business Day is not more than three (3) Business Days
prior to such Periodic Term CORRA Determination Day.

"Term CORRA Administrafor” means Candeal Benchmark Administration Services Inc., TSX Inc. {or a successor
administrator of the Term CORRA Reference Rate selected by the Bank in its reasonable discretion),
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“Term CORRA Reference Rate” means, for the applicable corresponding interest period, the forward-looking
term rate based on CORRA.

"Term SOFR" means, for the applicable corresponding interest period of a Term SOFR Loan, the Term SOFR
Reference Rate for an interest period comparabile to the applicable selected interest period on the day (such day,
the "Pariodic Term SOFR Determination Day"} that is fwo (2) Business Days prior to the first day of such selected
period, as such rate is published by the Term SOFR Administrator; provided, however, if as of 5:00 P.M. {(New
York City time) on any Periodic Term SOFR Determination Day the Term SOFR Reference Rate for the
applicable interest period has not been published by the Term SOFR Administrator and a Benchmark
Replacement Date with respect to Term SOFR has not occurred, then Term SOFR will be the Term SOFR
Reference Rate for such inferest period as published by the Term SOFR Administrator on the first preceding
Business Day for which such Term SOFR Reference Rate for such interest period was published by the Term
SOFR Administrator so long as such first preceding Business Day is not more than three (3) Business Days prior
to such Periodic Term SOFR Determination Day.

"Term SOFR Administrator” means CME Group Benchmark Administration Limited (CBA) (or a successor
administrator of the Term SOFR Reference Rate selected by the Bank in its reasonable discretion).

“Tarm SOFR Refarence Rate” means, for the applicable corresponding Interest period, the forward-looking term
rate based on SOFR.

“JSBR” means the rate of interest per annum (based on a 365 day year) established by the Bank from time to
fime as the reference rate of interest for the determination of interest rates that the Bank charges to customers of
varying degrees of creditworthiness for US dollar loans made by it in Canada.

"USD" or "USD Equivalent” means, on any date, the equivalent amount in United States Dollars after giving effect
to a conversion of a specified amount of Canadian Dollars fo United States Dollars at the exchange rate
determined by the Bank at the time of the conversion.
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LCommercial Ban

Financial Restructuring Group
TD Canada Trust Tower

421 7th Ave SW., 10th Floor.
Calgary, Alberia,

T2P 4K2

Telephone No.: 403-241-8804
Fax No.; 403-202-2862

August 2, 2024

UPPAL FARMS & GREENHOUSES LTD.
34050 Hallert Rd.

Abbotsford, BC.

V3G 1P9

Attention: Bhalvinder Thadi and Jagrajbir Uppal

The foliowing amending agreement (the "Amending Agreement") amends the terms and conditions of the credit
facilifies (the "Facilities”) provided to the Borrower pursuant to the Agreement dated March 28, 2024

BORROWER

A) UPPAL FARMS & GREENHOUSES LTD. _
B) BHALVINDER K THANDI AND JAGRAJBIR K UPPAL (Collectively, the "Borrower")

LENDER

The Toronto-Dominion Bank (the "Bank™), through Its Financial Restructuring Group, in Calgary, Alberta.

A1) On demand. In the absence of demand, Operating Line limit will be reduced fo the lessor of the
current limit or;
$1,600,000 at May 31, 2024
$1,400,000 at June 30, 2024
$1,200,000 af August 16, 2024
$1,000,000 at August 31, 2024
$500,000 at September 30, 2024

{This condifion has been amended.)
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SCHEDULE "A" - STANDARD TERMS AND CONDITIONS

Schedule "A* sets out the Standard Terms and Conditiohs ("Standard Terms and Condifions") which apply fo
these credit facilities. The Standard Terms and Conditions, including the defined terms set out therein, form part
of this Agreement, unless this letter states specifically that one or more of the Standard Terms and Conditions do
not apply or are modified.

Unless otherwise stated, the amendments outlined above are in addition to the Terms and Conditions of the
existing Agreement. All other terms and conditions remain unchanged.

ACCURACY OF INFORMATION

The Barrower hereby represents and warrants that all information that it has provided to the Bank is accurate and
complete respecting, where applicable:

(i) the names of the Borrower's directors and the names and addresses of the Borrower's beneficial owners;
(i) the names and addresses of the Borrower's trustees, known beneficlaries and/or setflors; and

(i) the Borrower’s ownership, conirol and structure.

The Borrower will provide, or cause fo be provided, such updated information and/cr additional supporting
information as the Bank may require from time fo fime with respect to any or ali the matters in the Borrower's
foragoing representation and warranty.

Yours fruly,

THE TORONTO-DOMINION BANK

o7

Krista Hotel Taunja Byers -
Account Manager Manager Commercial CGredi

internal



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

e

A Commissioner for taking Affidavits within Alberta

Derek Pontin
Barrister and Solicitor
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w Land Title Act

ncland Mortgage _ .
Tite&Swvey  Part 1 Province of British Columbla
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NEW WESTMINSTER LAND TITLE OFFICE
DEC 06 2022 12:57:56.001

CB374038

1. Application

Shiriey Long/RDM Lawyers LLP
Barristers and Solicitors

33685 South Fraser Way
Abhotsford BC V25 2C1
604-853-0774

File No.: 19832-615-K5G/sgl

| Document Fees: $76.32]

2, Deserlption of Land
PID/Plan Number Legal Description

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

3, Borrower(s) (Mortgagor{s})

UPPAL FARMS & GREENHOUSES LTD.
34050 HALLERT RD
ABBOTSFORD BC V3G 1P9

_BC0982796

4, Lender(s} {Mortgagee(s)}

THE TORONTO-DOMINION BANK
UNIT 310 - 1633 ELLIS STREET
KELOWNA BC V1Y 2A38

5. Payment Provisions

Princtpal Amount TnterestRate Interest Adjustment Date
$4,360,000,00 SEE SCHEDULE N/A

Interest Calculagon Pertod Faﬁ(ment Dates First Payment Date

SEE SCHEDULE ON DEMAND ‘ N/A

Amount of each periodic payment Interest Act{Canada) Staternent. The equivalent rate ofinterest Last Payment bate
N/A calculated halfyearly notin advancels N/A

N/A% per annum

Asstgnmenttof Rents which the applicantwants
registered?

No

Place of payment
Postal Address in Item #4

Balarice Due Datg
ON DEMAND

6. Mortgage confains floating charge on fand?

7. Morigage secures acurrentor running account?

No Yes
8, Interest Mortgaged
Fee Simpie
Form B (Sectlon 225) 2022 11 24 17:00:48.601 1 of 2 Fages

© Copyeght 2022, Land Titla and Survey Authority of €, Alirights reserved.
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@@@ Land Title Act
b Land ‘Mortgage

Hhe&Suvey  Part 1 Province of Britlsh Columbla

9, Morigage Terms

Part2 ofthis mortgage consists oft ‘
{b) Filed Standard Mortyage Terms D F Number: MT200131

) Aselection of (a) or {b) includes any additional or modified terms,

10. Addltienal or Modified Terms
M/A

11, Prlar EncUmbratices Permittad-by Lender_
N#

12. Bxecution{s}
This mortgage charges the Borrower's interestin the land mortgaged as security for payment of all money due and performance of alf obligations in accordance
with the mortgage terms referred tn In itern 9 and the Borrower{s) and every other signatory agree(sHo be bound by, and acknowledgeis) receipt ofa true copy of,

thoseterms.
Witnessing Officer Signature " Execution Dati " Borrower/ Party Signatura(s}
MMD UPPAL FARMS & GREENHOUSES LTD,
yert: op By their Authorlzed Signatory
* 2022-11-29

Raman §. Grewal
Barrister & Solicitor - .
#1 - 2838 Garden Street . . Name: Gurminder S. Uppal

Abbotsford BC V2T 4W7

Name! Pawanbir Uppal

Officer Cartifleation . .
Your signature constitutes arepresentation thatyou are a solicitor, notary public or other person authorized by the Fvidence Ack R.S.B.C. 1996, ¢.124, to take
affidavits for usein British Columbia and certifies the matters seteutin Part5 ofthe Land Title Actas they pertaln fo the execution ofthis instrument,

Electronic Signature : {Kamaljit Singh Digitally signed by
Your electronlc signaitire is a representation thatyou are a designate authorized to ; Kamaljit Singh Grewal
certify this documentunder section 168.4 of the Land Titfe Act; RSBC 1996 ¢,259, that Grewal SSIR6X S59R6X
you certify this decument under section 168,414} of the act; and that an execution - Date; 2022~11-30
coby, or atrue copy of thatexecution copy, is Inyour possession,  42:18:23 -08:00
Forin B (Section 225} 2022 11 24 17:00:48.601 2 of 2 Pages

© Copyright 2022, Land Title and Survey Authority of BC, Arights reserved,
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Land Title Act
Form E

Schedule
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ENTER THE :REQUIRED TNFORMATION IN THE SAME ORDER AS THE INFORMATION MUST
APPEAR.ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM OR -GENERAL DOCUMENT
FORM. ' _ ’

3.

PAYMENT PROVISIONS
(b}  Interest Rate:

{insert fixed rate or margin rate and
delete inapplicable provision.)

(d) Iolerest Calenintion Perlod:

the Bank's Prime Rate plus 5,000 %. pet annum. "Primg
Rate" means the rate of interest per-annum established aid
reparted by the Bank to the Bank of Canada fram timeto time as 4
reforende rate of intorest for the determination of intérest rates that
the Bank charges to customers of varying degrees of credit
worthiness in Canada for Canadian dollar leans made by it in
Canady, '

Interest at the Interest Rate aforesaid is caleulated. and payable
monthly, not in advance, before and after demarid, default and
Judgment. Inferest is payable on overdue interestand oh
indebtedness payable under this Mortgage at the aforesaid Interest
Rate. Any payment appropriated as a petinanent teduction of this
Mortgige shall be first applied againstinterest aocrued hereunder.

END OF DQCUMENT

‘Collatars} Ali-Purposs Morigpge « Brifish Columbip - SE1938 {06U3)
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Standard Mortgage Terms

Filed by The Toronto-Dominion Bank ("TD Bank"}
Document Filing No.: MT200131

Filing Date: Aprit 2, 1990

The Land Title Act

The following set of STANDARD MORTGAGE TERMS shali be deemed to be included in every Mortgage in
which the set is referred to by its filing number, as provided in section 219.1 of the above Act,

1. Definitions

In this set of Standard Mortgage Terms:

(a) Bank means The Toronto-Dominion Bank.

(b) Costs means the fees, costs, charges and expenses of the Bank of and incidental to:

(i)  the preparation, execution and registration of the Mortgage and any other instruments connected
herewith;

(i) the collection, enforcement, realization of the security herein contained;

(iii) procuring payment of the Indebtedness due and payable hereunder, including foreclosure, power of
* sale or execution proceedings commenced by the Bank or any other party;

(iv) any inspection required to be made of the Property;
(v) all necessary repairs required to be made to the Property;

(vi) the Bank's having to go into possession of the Property and secure, complete and equip the building
or buildings in any way in connection therewith;

{vii} the Bank's renewai of any leasehold interest;
(viii) the exercise of any of the powers of a receiver contained herein; and

(ix) all solicitor's costs, costs and expenses of any necessary examination of the title to and of valuation
of the Property.

Page | sl 5t Collmieml All+Purpose Morggaue ~ British Columbin 511936 {0603}
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Costs shall;

(i) extend to and include legal costs incurred by the Bank as between solicitor and his own client;

(ii) be payable forthwith by the Mortgagor,

(ifi) bear interest at the Interest Rate; and

{iv) be a charge on the Property prior to all claims thereon subsequent to this Mortgage.

Fixtures include but are not limited to furnaces, boilers, oil burners, stokers, water heaters, electric light
fixtures, window blinds, screen and storm doors and windows, air conditioning, plumbing, cooling and
heating equipment and all apparatus and equipment appurtenant to the Property.

Indebtedness means all monies and liabilities matured or not, whether present or fusure, direct or indirect,
absolute or contingent, now or at any time hereafter owing or incurred, wheresoever or howsoever incurred
from or by the Morigagor, as principal or surety, whether alone or jointly with any other person and in
whatever name style or firm, whether otherwise secured or not and whether arising from dealings between
the Bank and the Morigagor or from other dealings or proceedings by which the Bank may become a
creditor of the Mortgagor including, without limitation, advances upon overdrawn account or upon bills of
exchange, promissory notes or other obligations discounted for the Mortgagor or otherwise, all bills of

exchange, promissory notes and other obligations negotiable or otherwise representing money and

interest, damages and Costs, and ali premiums of insurance upon the buildings, Fixtures and improvements
now or hereafter brought or erected upon the said Property which may be paid by the Bank and Taxes.

Interest Rate means the Interest Rate sef out in this Mortgage.

Mortgage means this Morigage made pursuant to the Land Title Act and any amendments thereto, to
which the Mortgagor and the Mortgagee are parties and which is dated as of the date of signature of the
first named Mortgagor who signs the Mortgage.

Mortgagee means the Bank.

Maortgager means each Mortgagor described in this Mortgage.

Principal Amount means the Principal Amount in lawful money of Canada set out in this Mortgage.

Property means the property described in this Morfgage and in a Schedule to this Mortgage, if required,
and includes all buildings, Fixtures and improvements now or hereafler brought or erected thereon.

Spouse of Morigagor imeans each Spouse of Mortgagor described in this Mortgage.

Taxes means ail taxes, rates and assessments, municipal, local, parliamentary or otherwise.

If the Property is a strata lot created under the Condominium Act (British Columbia) as amended from time to
time, the following definitions apply:

frage Fof {1 Collnteral Ali-Purpese Montgage - Brissh Columbin
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{m) Strata Corporation means the Corporation which was created by the deposit of the Strata Plan in a Land
Title Office pursuant to Section 13 of the Condominium Act,

(n) Commen Expenses means the expenses of the performance of the duties and powers of the Strata
Corporation and any expenses specified as common expenses in the Condominium Act (British Columbia),

2. Mortgage of Property

The Mortgagoer has, at the request of the Bank, agreed to give this Mortgage as a CONTINUING
COLLATERAL SECURITY for payment to the Bank ON DEMAND of the Indebtedness, provided that such
security be limited to the Principal Amount plus Costs with interest thereon at the Interest Rate. Interest at the
Interest Rate is calculated and payable monthly, not in advance, before and afier demand, default and judgment
with interest on overdue interest and on all other amounts charged to the Mortgagor hereunder at the Interest
Rate, The Mortgagor,

(a) ifthe Property is frechold property, hereby morigages the Property to the Bank; or

{b) ifthe Property is a leasehold interest, hereby mortgages and sub-leases the Property to the Bank for and
during the unexpired residue of the term of the lease, except the last day thereof, and all other estate, term,
right of renewal and other interest of the Mortgagor in the lease;

to secure the repayment of the Indebtedness and the performance of all of the obligations of the Mortgagor

contained herein. The Mortgagor hereby releases to the Bank all its elaims upon the Property until the

Mortgagor has repaid the Indebtedness and performed all of the obligations of the Mortgagor in the manner

provided by this Mortgage.

3. Covenants of the Mortgagor

The Mortgagor hereby covenants with the Bank that

(a) The Mortgagor wiil ON DEMAND pay the indebtedness and observe all provisos, eonditions and
agieements contained herein;

(b) The Mortgagor has a good title in fee simple to the Property (unless the Morigagor is a lessee of the
Property), save and except prior registered encumbrances;

(¢} The Mortgagor has the right to mortgage the Property to the Bank;

(d) On default, the Bank shall have quiet enjoyment and quiet possession of the Property, free from all
encumbrances, save as aforesaid, '

{e) The Mortgagor will, before or after default, execute such further assurances of the Property and do such
other acts, at the Mortgagor's expense, as may be reasonably required; -

(f) The Mortgagor will insure the Property to an amount of not less than the Principal Amount PROVIDED
that if and whenever such amount be greater than the insurable value of the buildings, Fixtures and
improvements now or hereafter brought or erected upon the Property, such insurance shall not be required
in any greater amount than such insurable value and if and whenever the same shall be less than the
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insurable value the Bank may require such insurance io the full replacement value. It is further agreed that
the Bank may require any insurance hereunder to be cancelled and new insurance effected by an insurer to
be approved by it and also may of its own accord effect or maintain any insurance herein provided for and
any amount paid by the Bank therefor shall be payable forthwith to the Bank with interest at the Interest
Rate by the Mortgagor and shall be a charge upon the Property prior fo all claims thereon subsequent to
this mortgage; and the Mortgagor agrees that the Mortgagee shall have the right to apply the said insurance
monies to the payment of the Indebtedness hereby secured notwithstanding any law, equity or statute fo the
contrary, and in particular the Fires Prevention (Metropolitan) Act, 1774, and all rights and benefits of the
Mortgagor thereunder are hereby expressly waived;

The Mortgagor will in each year within ten (10) days after the Taxes become due and payable produce to
and leave with the Bank the duly receipted tax bills for that year covering the Property;

This Mortgage shall be void UPON REPAYMENT of the Indebiedness upon demand; ot without demand,
UPON PERMANENT REPAYMENT of the Indebtedness, with written notice to such effect to the Bank,
Any payment appropriated as a permanent reduction of this Mortgage shall be first applied against interest
accrued hereunder. The Mortgagor releases fo the Bank all the Mortgagos's claims upon the Property until
the Mortgagor has repaid the Indebtedness and performed all of the obligations of the Mortgagor in the
manner provided by this Mortgage;

The Mortgagor agrees to assign to the Bank forthwith upon the request of the Bank as additional security
for payment of the Indebtedness and the performance of the covenants herein contained, any present or
future leage which may he granted hy the Mortgagor as to the whale or any portion of the Property and
agrees to deliver to the Bank executed copies of all such leases at the written request of the Bank., The
Mortgagor covenants to perform and comply with all lessor's covenants coniained in any leases assigned
by the Mortgagor to the Bank. Notwithstanding the assignment or assignments of any lease or leases by the
Mortgagor fo the Bank, it is nevertheless declared and agreed that none of the rights or remedies of the
Bank under this Mortgage shall be delayed or in any way hindered or prejudiced by such assignment or
assignments or by any act of the Bank pursuant thereto.

Additional Covenants if Property is a Leasehold Interest

The Moitgagor covenants with the Bank that:

(2
(b)

The Mortgagor has a good leasehold title to the Property;

The Mortgagor has a right to charge and sublef the leasehold title to the Property to the Bank in the manner
herein provided and, if required, has obtained the lessor's consent to this Morigage;

(c) Neither the Mortgagor nor any other person has heretofore made, done, committed or suffered any act to

(d)

encumber the lease or any part thereof;

The lease is a good, valid and subsisting lease and not surrendered, forfeited, amended or become void or
voidable and the rents and covenants reserved have been duly paid and performed by the Mortgagor up to
the date of signature of the Mortgagor;
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(2) During the continuance of this Morigage, the Mortgagor will not amend, surrender or modify the lease
without the written consent of the Bank and will pay the rent reserved by the lease and perform and
observe the covenants, provisos and conditions contained in the lease and on the lessee's part to be
performed and observed and hereby agrees to keep the Bank indemnified against ali actions, claims and
demands whatsoever in respect of the said rent and covenants or anything relating thereto; and

{f) The Mortgagor will stand possessed of the Property for the last day of the term or of any renewal term
granted by the lease in trust for the Bank, and will assign and dispose thereof as the Bank may direct, but
subject to the same tight of redemption and other rights as are hereby given to the Mortgagor with respect
to the derivative term hereby granted,

5. Repair and Maintenance of Property

The Mortgagor covenants with the Bank that the Mortgagor will keep the Propetty in good condition and repair.
The Bank may, whenever it deems it necessary, by its surveyor or agent enter upon and inspect the Property and
the Mortgagor shall pay the Costs associated therewith, If the Mortgagor or anyone claiming under him neglects
to keep the Property in good condition and repair or commits any act of waste on the Property or does anything
by which the value of the Property shall be diminished, as to all of which the Bank shall be sole judge, or makes
default as to any of the covenants or provisos herein contained, the Indebtedness shall, at the option of the
Bank, forthwith become due and payable. In default of payment thereof the powers of entering upon and leasing
or selling hereby given may be exetcised forthwith, and the Bank may make such repairs as it deems necessary
and the Costs thereof shall be paid by the Mortgagor.

6. Obligation to Build Diligently

The Mortgagor covenants with the Bank that if the Mortgagor fails at any time for a period of ten days to
diligently carry on the work of construction of any building or buildings being or to be erected on the Property
or, without the consent in writing of the Bank, departs in such construction from any plans and specifications
thereof which must be approved by the Bank or from the generally accepted standards of construction in the
locality of the Property, or permits any consiruction or other lien to be registered against the Property for any
period exceeding thirty days, the Bank at its option at any time thereafter through its agents or contractors may
enter the Property and have exclusive possession thereof and of all materials, plant, gear and equipment thereon
free of interference from or by the Mortgagor and complete the construction of the building or buildings either
according to the said plans and specifications or according to other plans, specifications or design as the Bank
in its absolute discretion shall elect. All Costs in connection therewith shall be payable by the Mortgagor,

7.  Remedies on Default of Morigagor

It is hereby provided that:

{a) Power to tease or sell property - The Bank, on default of payment of the Indebtedness or any portion
thereof for the minimum default period, on giving the minimum notice, according to applicable law, may
enter on, lease or sell the Property. Provided further that on default of payment of the Indebtedness or any

portion thereof for the minimum default period, according to applicable law, the foregoing power of entry,
leasing and selling may be exercised by the Bank without any notice whatsoever.
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{b) Rights of Bank in Sale of Property -

®

(i)

(i)

Where the laws of the jurisdiction wherein the Properiy is located permit, the Bank in the event of
default by the Mortgagor in payment of the Indebtedness or any portion thereof may sell the Property
or any part thereof or, if the Property is a leasehold interest, sell the unexpired term of years demised
by the lease or any part thereof by public auction or private sale for such price as can reasonably be
obtained therefor and on such terms as to credit and otherwise and with such conditions of sale as it
shall in its discretion deem proper, and in the event of any sale on credit or for cash or for part cash
and part credit, the Bank shall not be accountable for or be charged with any monies until actually
received by it. The Bank may rescind or vary any contract of sale and may buy in and re-seli the
Property or any part thereof without being answesable for loss occasioned thereby; and no purchaser
shall be bound to enquire into the legality, vegularity or propriety of any sale or be affected by notice
of any irregularity or impropriety; and no lack of default or want of notice or other requirement or
any irregularity or impropriety of any kind shall invalidate any sale hereunder, but the Bank alone
shall be responsible. The Bank may sell without entering fnto actual possession of the Property and
while in possession shall be accountable only for monies which are actually received by it and sales
may be made by it from time to time of parts of the Property to satisfy any portion of the
indebtedness, leaving the residue thereof secured hereunder on the remainder of the Property, or may
take proceedings to setl and may sell the Property or any portion of the Property subject to the
balance of the Indebtedness not yet due at the time of the said sale.

Disposition of Leasehold Property - [f the Property is a leasehold interest, the Mortgagor hereby
irrevocably apnoints the Bank as the Mortgagor's substitute to be the Mortgagor's attorney during the
continuance of this security. 1n the event of default and on giving the notice contemplated herein to
the Mortgagor for and on behalf of the Mortgagor, the Bank may assign the lease and convey the
Property and the last day of the term granted by the lease as the Bank shall at any time direct, and in
particular, upon any sale made by the Bank under the statutory power or power of sale herein
contained, to assign the lease and convey the Property and the said reversion to the purchaser. It is
hereby declared that the Bank or other person for the time being entitled to the Indebtedness may at
any time, by deed, remove the Mortgagor or any other person from being a trustee of the lease under
the declaration of trust hereinbefore declared and on the removal of the Mortgagor or any future
trustee of the lease, appoint a new trustee or trustees in the Mortgagor's place.

If the Property is a leasehold interest, the Mortgagor will, with respect to the lease, at the request of
the Bank, but at the cost, charge and expense of the Mortgagor, grant and assign unfo the Bank, or
the person whom it may appoint, the last day of the said term hereinbefore excepted or any renewal
or substituted term; and further, in the eveni of the Bank making any sale under the power of sale
herein contained the Mortgagor shall stand seized and possessed of the Property for the last day of
the said term hereinbefore excepted, and of any renewal or substituted term, and of all rights of
renewal in trust for the purchaser or purchasers, his or their heirs, executors, administrators,
SUCCESSOTS and assigns.

(¢} Costs of Sale of Property - The Costs of any sale proceedings hereunder, whether such sale proves abortive
or not, incurred in taking, recovering or keeping possession of the Property or in enforcing the personal
remedies under this Mortgage or by reason of non-payment or in procuring payment of the Indebtedness
shall be payable by the Mortgagor whether any action or proceeding has commenced or not.
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8. Appointment of Receiver

If the Mortgagor shall be in default in the observance or performance of any of the terms, conditions, covenants
or payments described herein or in any additional or collateral security given by the Mortgagor to the Bank then
the Bank may in writing, appoint any person, whether an officer or employee of the Bank or not, to be a
receiver of the Property and the rents and profiis derived therefrom, and may remove the receiver so appointed
and appoint another in his stead. The ferm "receiver” as used in this Mortgage includes a receiver and manager,
The following provision shall apply to this paragraph:

(a) The receiver so appointed is conclusively the agent of the Mortgagor, and the Mortgagor shatl be solely
responsible for the acts or defaults and for the remuneration and expenses of the receiver. The Bank shall
not be responstble in any way for any misconduct or negligence on the part of the receiver and may, from
time to time, fix the remuneration of the receiver and be at liberty to direct the payment thereof from
proceeds collected;

(b) WNothing contained herein and nothing done by the Bank or by the receiver shall render the Bank a
mortgagee in possession or responsible as such;

(c) All monies received by the receiver, after providing for payment and charges ranking prior to this
Mortgage and for all applicable Cests, charges and expenses of or incidental to the exercise of any of the
powers of the receiver as hereinafter set forth, shall be applied in or towards satisfaction of the remaining
Indebtedness;

(d) The receiver so appointed shall have power to:

(i) take possession of and collect rents and profits from the Property charged by this Mortgage and any
additional or collateral security granted by the Morigagor to the Bank and for that purpose may take
any proceedings, be they legal or otherwise, in the name of the Mortgagor or otherwise;

(ii) carry on or concur in carrying on the business which the Mortgagor is conducting on and from the
Property and for that purpose, with court approval where required, borrow money on the security of
the Property in priority to this Mortgage; and

(iii) lease ali or any portion of the Property and for that purpose execute contracts in the name of the
Mortgagor which said contracts shall be binding upon the Mortgagor;

(2) The rights and powers conferred herein are supplemental to and not in substitution for any other rights
which the Bank may have from time to time.

9. Taking Pessession of Persenal Property

The Bank may distrain for arrears of any portion of the Indebtedness. The Mortgagor hereby waives the right to
claim exemption and agrees that the Bank shall not be limited to the amount for which it may distrain.

18. Quiet Possession

Until default of payment the Mortgagor shall have quiet possession of the Propeﬁy.
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11, Release of Property by Bank

it is hereby agreed by the Mortgagor that the Bank may at its discretion at alf times release any part or parts of
the Property or any othet security or any surety for the Indebtedness or any portion thereof either with or
without any sufficient consideration therefor, without responsibility therefor and without thereby releasing any
other part of the Property or any person from this Mortgage or from any of the covenants herein contained and
without being accountable to the Maortgagor for the value thereof or for any money except that actually received
by the Bank, it being expressly agreed that every part or lot into which the Property is or may hereafier be
divided does and shall stand charged with the whole of the Indebtedness.

No extension of time given by the Bank to the Mortgagor, or any one claiming under the Mortgagor or any
other dealing by the Bank with the owner or owners of the equity of redemption of the Property or of any part
thereof shall in any way affect or prejudice the rights of the Bank against the Morigagor or any other person
liable for the payment of the Indebiedness or any portion thereof.

12. Payment of Other Charges and Performance of Other Obligations by Bank
The Mortgagor hereby agrees that:

(a) The Bank may satisfy any charge now or hereafter existing or to arise or be claimed upon the Property and
the amount so paid shall be added to the Indebtedness and bear interest at the Interest Rate and shali be
payable forthwith by the Mortgagor to the Bank and in default of payment, the Indebiedness shall become
nayable and the nowers of sale hereby given may be exercised forthwith without any notice. And in the
event of the Bank satisfying any such charge or claim, it shall be entitled to all equities and securities of
the person or persons so satisfied and it may retain any discharge unregistered for six months and
thereafier as long as it may think proper until paid; and

(b) Ifthe Property is a leasehold interest, and if the Mortgagor shall refuse ot neglect to renew the lease or any
renewalis thereof granted hereafter, then, as often as it shall happen, the Bank may effect such renewals in
its own name ot otherwise, and every renewal of the lease and the Property thereby demised shall remain
and be security to the Bank for the Indebtedness. All Costs in connection therewith shall be payable by the
Mortgagor.

13. Sale or Transfer of Property by the Morigagor
The Mortgagor covenants and agrees with the Bank that:

(2) The Mortgagor will not without the prior consent in writing of the Bank, sell, transfer or otherwise dispose
of the Property or any portion thereof or any interest therein; and, in the event of such sale, transfer or
other disposition, without the consent of the Bank, the Indebtedness hereby secured shall, at the option of
the Bank, forthwith become due and payable; and

{b) Ifthe Property is a leasehold interest, no sale or other dealing by the Mortgagor with the lease or the
Property or any part thereof or any other dealing by the Bank with the lease or the Property or any part
thereof, shail in any way affect or prejudice the rights of the Bank against the Mortgagor or any other
person liable to repay the Indebtedness hereby secured,
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14, Mertgage Not a Substitute for Any Other Security

It is hereby expressly agreed by the Mortgagor that this Mortgage shall not create any merger, rebate or
discharge of any debt owing to the Bank or of any lien, bond, promissory note, bill of exchange or other
security held by or which may hereafter be held by the Bank, whether from the Morigagor or any oiher party or
parties whomsoever and this Mortgage shall not in any way affect any security held or which may hereafter be
held by the Bank for the Indebtedness or any portion or portions thereof or the liability of any endorser or any
other person or persons upon any such lien, bond, bill of exchange, promissory note or other security or coniract
or any renewal or renewals thereof held by the Bank for or on account of the Indebtedness or any portion or
portions thereof nor shall the remedies of the Bank in respect thereof be affected in any manner whatsoever.

15, Judgments

The taking of a judgment or judgments against the Mortgagor on any of the covenants herein confained shall
not operate as a merger of the said covenants or affect the Bank's right to interest on the Indebtedness at the
Interest Rate, and further that any such judgment may provide that interest hereon shall be computed at the
Interest Rate until such judgment shall have been fully paid and satisfied.

16. Bank May Appropriate Payments to Any Debt

It is hereby agreed that the Bank shall have the right at any time, subject to applicable law, to appropriate any
payment made as a temporary or permanent reduction of any portion of the Indebtedness, whether the same be
represented by open account, overdraft or by any bills, notes or other instruments and whether then due or to
become due and may from time to time, subject to applicable law, revoke or alter such appropriation and
appropriate such payment as a temporary or permanent reduction of any other portion of the Indebiedness as in
its sole and uncontrolled discretion it may see fit,

17. Mortgage Continning Security

It is hereby agreed that this Mortgage may secure a current or running account and shail stand as a continuing
security to the Bank for the payment of the Indebtedness and all interest, damages and Costs which may become
due or payable to the Bank or which may be paid or incurred by the Bank upon or in respect of the Indebtedness
or any portion thereof notwithstanding any fluctuation or change in the amount, nature or form of the
Indebtedness or in the bills, notes or other obligations now or hereafter representing the same or any portion
thereof or in the names of the parties to the said bills, notes or obligations or any of them.

18. Additional Covenanis if Property a Strata Lot

The Mortgagor covenants with the Bank that;

(a) The Mortgagor will promptly observe and perform all obligations imposed on the Mortgagor by the
Condominium Act as enacted from time to time, and by any Bylaws that may be passed by the Strata
Corporation of which the Mortgagor is a member, by virtue of the Mortgagos's ownetship of the Property.
Any breach of the said duties and obligations shall constitute a breach of covenant under this Mortgage,

(b) Without in any way limiting or restricting the generality of the foregoing:

(i) The Mortgagor will pay promptly when due any contributions fo Common Expenses required of the
Mortgagor as an owner of the Property;
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The Mortgagor will transmit to the Bank forthwith upon the demand of the Bank satisfactory proof
that all Common Expenses assessed against or in respect of the said Property have been paid as
assessed;

The Bank may pay out of and deduct from any advance of the Principal Amount secured hereunder
all contributions to the Common Expenses assessed against or in respect of the said Property which
have become due and payable and are unpaid at the date of such advance; and

Whenever and so long as the Bank so requires the Morigagor shall on or before the date when any
sum becomes payable by the Mortgagor in respect of Common Expenses pay such sum to the Bank.
The Bank shall forthwith on receipt thereof remit all such sums to the Strata Corporation on behalf of
the Mortgagor or as the Strata Corporation may from time to time direct.

(¢) Pursuant to the Condominium Act the Bank is hereby irrevocably authorized and empowered to exercise
the right of the Mortgagor as the owner of the said Propesty, to vote or fo consent in all matters relating to
the affairs of the Strata Corporation provided that:

@)

(D

(iif)

The Bank may at any time or from time to time give notice in writing to the Mortgagor and the Strata
Corporation that the Bank does not intend to exercise the said right to vote or consent and in that
event until the Bank revokes the said notice the Mortgagor may exercise the right to vote or consent.
Any such notice may be for an indeterminate period of time or for a limited period of time or for a
specific meeting or matter;

The Bank shall not by virtue of the assigniment to the Bank of the said right to vote or consent, be
under any obligation to vote or consent or to protect the interest of the Morigagor; and

The exercise of the said right to vote or consent shall not constituie the Bank a mortgagee in
possession.

(d) Ifthe Property is a sirata lot, this Mortgage is made pursuant to the Condominium Act.

(¢) Pursuant to the Condominium Act the Mortgagor hereby authorizes any officer of the Mortgagee to apply,
at any time, and from time to time, to the Strata Corporation for certification to the Mortgagee of?

(M
(i7)
(ifi)
(iv)
W

(vi)
{vii)

Page W0 ol1)

The amount of any coniribution determined as the coniribution of the Mortgagor;

The manner in which the contribution is payable;

The extent to which the contribution has been paid by the Mortgagor;

The amount of money expended for the owner by the Sirata Corporation and not recovered by if;

The ameount, if any, by which the expenses of the Strata Corporation for the current fiscal year are
expected to exceed the expenses budgeted for the fiseal year;

The amount of the contingency reserve fund;

That there are no amendments to the Bylaws not filed in the Land Title Office other than those
certified; '
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(viii) That no notices have been given for a unanimous or special resolution that has not been voted on,
other than those certified;

(ix) That there are no pending proceedings against the Corporation of which it is aware other than those
certified.

19. Assignment of Rents
The Mortgagor hereby agrees with the Bank as follows:

(a) The Mortgagor hereby assigns and sets over to the Bank all rents payable from time to time under al}
leases of the Property or any part thereof, whether presently existing or arising in the future, together with
the benefit of all covenants, agreements and provisos contained in the said leases, in favour of the Bank;

(b) Forthwith after making any lease of the Property ot any part thereof the Mortgagor will execute and deliver
to the Bank an assignment in registrable form in the Bank's usual form of all rents payable under such
lease, the benefit of all covenants, agreements and provisos therein contained on the part of the tenant to be
observed and performed and the reversion of such lease, and will also execute and deliver to the Bank all
such notices and other documents as may be requirved in order to render such assignment effectual in Jaw;

(c) Nothing herein contained shafl make the Bank responsible for the collection of rents payable under any
lease of the Property or any part thereof or for the performance of any covenants, terms or conditions
contained in any such lease; '

{d) The Bank shall not by virtue of these presents be deemed a mortgagee in possession of the Property;

{e) The Bank shail be liable to account for only such rents as actually come into its hands less reasonable
collection charges in respect thereof and may apply such rents to the repayment of the Indebtedness; and

{f) Notwithstanding anything herein contained no lease of the Properiy or any part thereof made by the
Mortgagor without the consent in writing of the Bank shall have priority over this Mortgage,

20. The docirine of Consolidation shall apply to this mortgage notwithstanding Section 27 (3) of the Property
Law Act or any similar statutory provision, in force, from time to time.

21, Interpretation and Headings

It is hereby agreed that wherever in this Mortgage the word "Mortgagor" is used the same shall extend to and
include the heirs, executors, administrators, suceessors and assigns of the Mortgagor, and wherever in this
Mortgage the word "Bank" is used the same shall extend to and include the successors and assigns of the Bank
and wherever the singuiar or masculine is used the same shall be construed as meaning the plural or the
feminine or the neuter where the context or the parties hereto so require. The headings do not form part of this
document and have been inserted for convenience of reference only. This Mortgage shall be deemed to be made
in and shall be construed according to the laws of the Province of British Columbia.

END OF SET
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*MEW WESTMINSTER LAND TITLE OFFICE

DEC 06 2022 12:57:56.002
CB374039

1. Application

Flte No.: 19832-615-KSG/sgl
Shirley Long/RDM Lawyers LLP
Barristers and Sollcitors

33695 South Fraser Way
Abhotsford BC V2S 2C1
604-853-0774

* [Document Fees: $76.32

2. Description of Land
PID/Plan Number Legal Description

006-322-230 LOT 5 SECTION 3 TOWNSHIP 17 NEW WESTMINSTER DISTRICT PLAN 642A

3. Nature of Interest

Type Number Additional Information

ASSIGNMENT OF RENTS

4, Terms
Part 2 ofthis Instrument consisis oft
(b) Express Charge Terms Annexed as Part2 .

5. Transferor{s)

UPPAL FARMS & GREENHOUSES LTD., NO.BC0982796

6. Transferee(s)

THE TORONTO-DOMINION BANK
UNIT 310 - 1633 ELLIS STREET
KELOWNA BC V1Y 2A8

7. Additional or Modified Terms

Form € (Section 233) ' 2022 11 24 17:06:00.045
© Copyright 2022, LandTle and Survey Authority of BC Alivights reserved, )
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8, Execution(s)
This ]nsh’umentcreates assigns, modiffes, enlarges or governs the priorfly of theinterest{s} described in Item 3 and theTransferor(s) and every othermgnatory
agree v be bound by this instrument, and acknowledge(s) recei ptofa truecopy of theflied standard charge terms, ifany.

Transferor/ Transferea/ Party Stgnature(s)

Witnessing Officer Slghature Execution Drate
UPPAL FARMS & GREENHOUSES LTD.
YYIVAM-DD By thelr Authorized Signatory
2022-11-29
Raman S. Grewal
Barrister & Solicitor .
#1 - 2838 Garden Strest Name: Gurminder S. Uppal
Abbotsford BC V2T 4W7
Name: Pawanbir Uppal
Officer Certification

Your sighature canstitutes a representation thatyou are a solicitor, notary public or other person authortzed by the FvidenceAct, R.5.B.C. 1996, €,124, to take
affidavits for use In British Columbia and certifies the matters setoutin Pait5 ol the Land Tiife Acias they pertain to the execution of this instrument

EH RS

Electronic S:gna‘ture ’ ) . Kamaljit Singh Digita].['y si.gned by
Your electronic signature is arepresentation thatyou are a designate authorized to Kamaljit Singh Crewal
certify this documentunder section 168,4 of the Land Title Act, RSBC 1996 ¢.250, that Grewal SS9R6X §89R6X
you certify this document under section 168,41(4) of the act, and thatan execution Date: 2022-11-30
copy, or atruecopy of that executlon copy, is In your possession, 42:18:17 -08:00
Form € {Section 233) 2022 11 24 17106:00.045 2 0f3 Pages

© Copyright 2022, Land Title and Survey Autherlty of BC, Alirights reserved,
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In ¢onsideration 0f$1.00 and other valuable consideration, the Transferor hereby assigns to the Transferee, fts successors and assigns, all rents
relating to the lands described InXtem 2 of the Form C to which this s attached.

Form C (Section 233) 2022 11 24 17:06:00.045 3 of 3 Pages
© Copyright 2022, LandTitle and Survay Authority of BC. Allrights resernved, .o



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

A Commissioner¥or taking Affigueifs within Alberta

Derek Pontin

Barr sier and Solicitor
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) NEW WESTMINSTER LA%D TITLE OFFICE
“E? ;ZT:Q:Z’; ' _ JUN 04 2021 11:33:55.001
beLAN -
TilClBﬁS"Wev part 1 Province of Britlsh Colurnbla CA9070772 CAQ@?O??B

1, Application

KAM S, GREWAL

Rosborough & Company

201 - 33832 South Fraser Way
Abbotsford BC V25 2€5
604-859-7171

2, Description of Land

PID/Plar Number . Legai Description .
006-392-621 PARCEL "B" (J147113E) LOT 10 SECTION 3 TOWNSHIP 17 NEW WESTMINSTER DISTRICT PLAN 6494

3, Borrower(s) {Moytgagor(s))

JAGRAJBIR KAUR UPPAL LABOURER
BHALVINDER KAUR THANDI LABOURER
387 DEFEHR ROAD -
ABBOTSFORD BC V4X 2)7
AS JOINT TENANTS

4, Lender(s) (Morigagee(s}}

THE TORONTO-DOMINION BANK
32817 SOUTH FRASER WAY
ABBOTSFORD BC V25 2A6

5. Payment Provisions

Principal Amount Interest Rate ) Interest Adjustment Date
$10,000,000.00 . SEE SCHEDULE N/A
Interest Calculation Perfod Payment Dates FirstPayment Date
SEE SCHEDULE N/A N/A
Amountofeach perludi ¢ payment Interest Act (Canada) Statement. The equivalent rate of Interest Last Payment Date
N/A calculated halfyearly notin advantels N/A
N/A % perannum

Asslgnmentof Rents which the applicantwants Place of payment Ralance Due Date
registered? POSTAL ADDRESS IN ITEM 4 ON DEMAND
Yes .
Ifyes, page and paragraph nuraber;
PAGE 11 PARAGRAPH 19

6. Mortgage contains floating charge on Jand? 7. Mortgage secures a current of running account?
No Yes

8. Interest Mortgaged
"Fee Simple

Forra B (Section 225) 2021 04 28 11:40010.853 1 of 2 Pages
1 Copwriabt 2024, Eand il and Survey Authoriy of 8C Al dehis reserved,
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Wy LendTead

beLand Mortgage
TiledSurvey  Part 1 Province of British Columbla

9, Morigage Terms

Part2 ofthls mortgage consists of; N
(b} Filed Standard Mortgage Terms D FNumber: MT900131

Aselection of {a) of (b) includes any additional or modified terms.

10, Additional or Modifled Terms
N/A

- 11. Prior Encumbrances Permittad by Lender
Covenants CA4516012 and CA4722798

12. Executlon(s)

This mortgage charges the Borrower's interestin the land mortgaged as security for paymentof all money due and pefformance of all obligations In accordance
with the mortgage terms referred to in ttem 9 and the Borrower{s) and every other signatory agree(s) to be bound hy, and acknowledge(s) recelptofa true copy of,

those terms,
Witrsessing Officer Signature Execution Date Borrower Slgnature(s)
YYYY-MM-DD
2021-06-01 -
AMY K. SIDHU JAGRA]JBIR KAUR UPPAL
Barrister & Solicitor
Waterstone Law Group LLP

#202 - 32625 South Fraser Way
Abbotsford BC V2T 1X8

604-744-4600

BHALVINDER KAUR THANDI

Officer Certification

Your slgnature constitutes a representation thatyou are asolicitor, notary public or other person authorized by the Svidence Act R.5.B.C, 1996, €.124, to take
affidavits for useIn Britlsh Columbla and certifies the matters setoutn Part5 of the Land Titfe Actas they pertain to the execution of this instrument,

Hlectronic Sianature Kama ij it Sin g h Egﬁl{% SSIE]nE;'ldGbL vl
Your electronic signature Is a representation that you are a designate authorized to QYVUYT g
certify thls document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that Grewal QYVUY7

Date: 2021-08-04

you certify this document under section 168,41{4) of the act, and thatan execution 09:13:36 -07:00

copy, or atrue copy of that execution copy, is in your possession,

Form B {Sectlon 225} 2021 04 28 11:40:10.853 2 of 2 Pages

& Parwroht 2021 and THa and Cinow Mstharity of A0 Alirvinkite raeseved
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Land Title Act
Form E

Schedule ‘ _ Page 3 of 3

ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST
APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM OR GENERAL DOCUMENT
FORM,

5. PAYMENT PROVISIONS

(b) InterestRafe: e —— <L e T W .o
(insert fixed rate or margin rate and  the Bank's Prime Rate plus 3.000 % per annum. "Prime
delete inapplicable provision.) Rate" means the rate of interest per annum established and

reported by the Bank to the Bank of Canada from time to time as a
reference rate of interest for the determination of interest rates that
the Bank charges to customers of varying degrees of credit
worthiness in Canada for Canadian dollar loans made by itin
Canada,

(d) Ioterest Calculation Period: interest at the Interest Rate aforesaid is caicuiaied and payable
monthly, not in advance, before and after demand, default and
Judgment, Interest is payable on overdue interest and on
indebtedness payable under this Mortgage at the aforesaid Interest
Rate. Any payment appropriated as a petmanent reduction of this
Mortgage shall be first applied against interest accrued hereunder.,

END OF DOCUMENT

Coflateral Ali-Purpose Morlgags « British Cotumbla 511938 (8603



This is Exhibit “D” referred to in the affidavit of I

e

Hotel sworn before me at Calgary this 2% day of
October 2024. :

A - i

—

A Commissioner fo7 taking Affidavitywitiin Alberta

Derek Pontin
Barrister and Solicitoe
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General Security Agreement

TO: The Toronto-Dominion Bank (the "Bank™)

Branch of the Bank: 421 7 Ave SW, 10th Floor, Calgary AB T2P 489

UPPAL FARMS & GREENHOUSES LTD.

Granted By;

(the "Grantor")

For good and valusble consideration, the receipt and sufficiency of which is hereby acknowledged, the Grantor agrees with the Bank as follows:

1.  Seeurity Interest

The Grantor hereby grants to the Bank a security interest in, and assigns (other than with respect to trade~marks), mortgages, chasges gud pledges
(coltectively, the "Security Interest*) to the Bank, all property of the Granfor, including all present and after acqufred personal property and all other
property, assets and undettaking of the kind hereinafter described below, in which the Grantor now iias, ot hereafier acquires, any vight, title or intevest, and
accretions and accessions thercto {collectively called the "Coliateral™y:

(8) TIntangibles, All intangible propexty not otherwise described in this Section 1, inclading all contractual rights and insorance claims, options,
permits, Heences, quotas, subsidies, franchises, orders, jndgments, patents, trademarks, trade names, frade secrets and know-how, inventions,
goodwill, copyrights and other Intellectual property of the Grantos, Including aty right or leence to use intellectual property belonging o a
third party together with any specified collateral deseribed in Schedule A" hereto (coliectively called "Intangibles");

(b) Chaticl Paper and Doenments of Title, Alf chattel paper and ali warehouse receipts, bills of lading and other documents of title, whether
negotiable or not;

- - as o T e T O L R L L e e el T el roTe Lor rdrs T te) ~ . wwrbiin - 3
{(©)  Dopusiis and Credii Bajances. All monies and cicdit balances, including intrest duc theraon, whizh zre nove or may herepfrer from Hme tn

time be on doposit with or standing to the oredit of the Grantor with the Bank or any other bank, financial institution or other Person;

(&) Books and Records, All deeds, documents, writings, papess, books of'account and other hooks and records in any form, electronic or
otherwise, relating to or evidencing any of the Collateral,

(&) Accounis and Book Debts, All debts, accouts, claims and choses in action for maneys now due or owing or aceruing due or witich may
heregfter become dus or owing to the Grantor, including claims against the Crown in right of Canada or of any province, moneys which may
become payable under any policy of institance (collectively called "Accounts and Book Debts"), together with all contracts, securities, bills,
nofes, Hen notes, judgments, morigages, fettets of credit and advices of credit, and alf other rights, benefits and documents which are now or
which may be taken, vested in or held by the Grantot in respect of or as security for the Accounts and Book Debis or any part thereof, and the
fult benefit and advantuge thereof and alf rights of actions, olaims or demands which the Grantor now has or may heteafler have in respect of
the foregoing;

(  Erquipment. All tools, machinery, apparatus, equipment, vehicles, furniture, plans, fixtures, and othet tengible personal property, other than
Tnventory, wherever situate, including the assets, if any, deseribed in Schedule "A” hereto (collectively called "Equipment™);

(&) Tuventory, All goods forming the inventory of the Grantor, of whatever kind and wherever located, whether raw matetial, work in process or
finished goods hefd for sals, lease or resale, or finnished ot to be furnished under contracts for service or used or consumed in the business of
the Grantor, goods used in or procurad for packing or packaging, fimber cut or to be cut, oil, gas and minerals extracted or fo be extracted, ail
livestock and the young thereof after conception and 2] crops which become such within one year afier the date of execution of this
Agreement {colfcctively ontled “Inventory™);

(1) Tnstrurcents. Allbills, noies, cheques, lettors of credit and other Instruments, whether negotiable or not {collectively called "Instruments");

(i} Securitics, All shares, stocks, warrants, options, bonds, debentures, debenture stock and all other securities and investment properly of any
Kind and all instruments, whether negotiable or non-negotizble, and interest thereon and dividends, whether in shares, monay or property,
tecstved or reosivable upon of In respect of any securities and other investment property and ail money or other property paid or payable on
mecount of any retwn on, or repayment of, capital in respect of any securities or otherwise distribuied or distributable in respect thereof or that
will in any way be charged o, or be payable out of or in respeet of, the capitat of the issuer of the securities (collectively called "Securities");

()  Real Property. All real and immovable property, both frechold and leaschold, togethar with all byildings and fixtures (coliectively called
"Real Property”), and all rights under any lesse or agreement relating to Real Property;

Page 1 of 12 512426 (0215}
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poveeds. All proceeds of the property described above, ineluding any property in any form derived divectly or indirectly from any use or
derling with the property described above or the procceds therefrom or that indemnifies of compensates for damage or loss to such property or
the prooseds therefrom, including the money held in banks, financial institutions or any other Pexson {collectively called "Proceeds™);

provided that (i) the Security Interest does not and will not extend to, and the Collateral wilk not include, any agreement, lease, right, franchise, licence or
permit (the “contractual rights") to which the Grantor is a party or of which the Grantor has the benefit, to the extent that the Security Interest would permit
any person to terminate the contotual rights unless the consent of one or more Persons has been obtained and until such consent hag been obtained, which
the Grantor agrees it will use commerciaily reasonable efforts fo obtaln if requested by the Baol, the Grantor agrees to hold its interest therain in trust for
the Bank, and notwithstanding the foregoing, confractual rights shall not include any account or chatie! paper; and (H) with respect to Real Property, (A) the
Security Interest granted hereby is constituted by way of a floating charge, but will become a fixed charge upon the eatller of the Oblipations becoming
imtnedistely payabla, and the occuwrence of any othor event that by operation of Taw would result in such floating charge becoming a fixed charge; and (B)
the sssignment, morfgage and charge granted hereby will not extend to the last day of the ferm of any lerse or agreement relating to Real Property, but the
Grantor will hold such Jast day in trust for the Bank and, upon the enforcement by the Bank of its Security Interest, will assign such last day as directed by
the Baal,

2. Obligations Secured

The Secutity Interest secures the payment and performance of all present and future ohligations of the Grantor to the Rank, including all debts and
Tisbilities, direct or indirect, absolute ot contingent, matured or not, wheresoever and howsoever neured, whether incurred hefore, at the time of) or after
the execution of this Agreement, whether the indebtedness and liability is from time to time reduced and thereafier incseased or entirely oxtinguished and
thereafter incurred again, whether arising from dealings between the Bank and the Grantor or from other dealings or proceedings by which the Bank may be
or bacome in any manner whatsoever a eredifor of the Grantor, and in any curvency, whefher incurred by the Grantor alone or with another or others and
whether as'a prineipal or surety, inclading all interest thereon and ail amounts owed by the Grantor under this Agreement for foes, costs and expenses and in
respect of indemnities granted nnder this Agreement (collsctively called the "Obligations"),

3, Definitions

(&) Any word or tertn that is not otherwise defined in this Apreement shafl have the meaning given fo & in the Personal Property Security et of
the province in which the Branch of the Banlk is located, as smended from time to tine, and being refeered (o in thus Agresment a5 the “PPSAR.
Any reference herein fo "Collateral” shall, unless the context tequires otherwise, be deemed to be a reference fo "Collateral or any part
thereof".

(®) The following terms shail have the respective meanings set out below:
“Brawch of the Bank” menns the branch of the Bank located at the address speified above,
"Business Day” moans any day other than a Saturday, Stunday or statutory holiday i the province in which the Branch of the Bank is located.

"Control Agreement” means:

(8)  with respect fo any unceriificated security, an agreement betwesn the issuer of such uncertificated seeurity and any Person whereby such
issuer agrees to comply with instructions that are originated by such Person in respect of suich nacertificated security, without the further
eonsent of the Grantor; and

(b)  with respect to any securities acoount or security entitlement, au agreement between the securities infermediaty which maintains the
pattioular securifies account to which security entitlements included in the Collateral selate and any Person whereby such securities
{ntermediary agress to comply with any entitlement orders with respect to such seourities accounts or sceurity entitlements that are
originated by such Person, without the further consent of the Grantor,

"Person” means any individual, sole proprietorship, joint venture, partnership, corporation, company, firt, association, co-operative, estate,
governiment, govemnment agency, regulatory authority, trust, or any entity of any nature.

4, Representations & Warranties

The Granfor hereby represonts and warrants with the Bank and so long as this Agreement remains in effect shall be deemed fo contimousky represent
and warrang that:

{8) Location of Head Office. The address of the Grantot's chief executive office and the office where it keeps its records respecting the Accounts
and Bool Debis (the "Head Office") s set out below the name of the Grantor on the signature page of this Agreement;

Paga 20T 12
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Loeation of Collageral, The Collateral which is poods iz or will be located at the address set out on the signature page of this Agreement or af
the locations specified in Schedule "A" hersto o1 such ether looations as have been agreed to by the Bank in writing, except for (1) goods in
teansit fo such locations and (if) Inventory on lease or consignment, but including all fixtures, erops, oil, gas or other minerals to be extracted
and ail timber to be out which forms part of the Collateral;

. Coitateral Fyee and Clear. The Collateral (other than Real Property) is the sole propesty of the Grantor free and clear of all seomity interests,

liens, charges, mortgages, hypothecs, leases, licenses, infiingements by third parties, encumbrances, statutory Hens or trusts, other advetse
claitms or interests, or any rights of others, except for those securily interssts which are expressly approved by the Bank in wrliing prios to thelt
ctertion or assumption;

Amouont.of Accounts. BEach Account and Book Debt, Chattel Paper and Instrmnant sonstituting Collateral is enforesable in accordance with ils
terms against the party obligated to pay the same {the "Account Debior") and the amount represented by the Grantor to tha Bank from time to
time as owing by each Account Debtor or by all Account Debtors will be the correct amounnt unconditionally owing by such Account Debtor or
Account Debtors, and no Acconnt Diebtor will have any defence, set-off, claim or conaterclain against the Granfor which can be asserted
against the Banle, whether in any proceeding {o enforce Collatetal or otherwise;

Status and Binding Obligation. The Grantor (i) if a corporation or company, has been duly incorporated, amalpamated or continued, as the
case may be, and is validly existing as & corporation or coppany, as the case may be, undet the faws of its jurisdiction of incorporation,
amaigamation or continuance, as the case may be, (ii) if not a corporation or company, has been doly created or established as a partnership,
limited partnership or other entity and valldly exists under the Iaws of the jurisdiction in which it has been created or established, and (il) is
duly qualified to carry on business and own property in cach jurisdiction where it carries on business or where any of its property is located,
The Grautor has adequate power, capacity and authority fo carry on s business, own property, borrow monies and enfer info agreements
therefor, execuie and deliver this Agreement, and perfori s obligations vnder this Agreement, which Apreament constitutes a legally valid
and binding obligation of the Grantor enforcenble in accordance with its ferms. The making of this Agreement will not result in the breach of,
congtitute a defanlt under, contravene any provision of; or result in the creation of, sy Hen, charge, securily interest, encumbrance or uny other
sights of others upon any property of the Granior pursuant to any agreement, indenture or other instrument to which the Graator is 2 paity or by
which the Grantor or any of ifs property may be bound or affected; and

Intelectual Property, All ntellectus] property spplicetions and registrations are valid, subsisting, unexpired, enforceabie, in good sianding
and have not been abandoned and the Grantor is the owner of the applications and registrations,

5. Covenanis

The Grantor covenants and agrees with the Bank that:

{a)

)

©

(d)

Pago 3of [2

Place of Business and Location of Collateral. The Grantor shall not change its name or the location of its Head Office, amalgamate with any
ofhier Petson, or move any of the Collateral from the address set out on the sipnature papge of this Agreement or the locations specified in
Schiedule "A" hereto other than in accordance with clause 5(z), without the prioy written consent of the Bank;

Noiification. The Grantor shall notify the Bank promptly of: (i) any change in the informetion contained herein or in Schedule "A" hersto
relating fo the Grantor, fhe Grantor's business or Collateral; (it} the deiails of any significant acquisition of Collateral; (Hi} the details of any
claims ot litigation affecting the Grantor or the Collateral and will firnish the Bank with copies of the defails of such claims or litigation; (iv)
any loss or damage fo Collateral or any material adverse change in the vaive of Collateral, and (v) sny defauit by any Account Debtor in
payment or other performanee of its obligations with respect to Collatetal;

Performance of Obligations. The Grantor shall observe and perform all its obligations under all material leases, licenses, undertskings and
agresments to which it is a party, obtain and presarve fis tights, powers, licences, privileges, franchises and goodwill thereunder, and comply
with all applicable laws, by-laws, rules, regulations and ordinances in a proper and efficient manner 5o as to preserve and protect the Collateral
and the business and undertaking of the Grantor in all material respects, The Granior shall also pay all rents, iaxes, rates, levies, assessmenis
and goverment fees or dues levied, assessed o imposed in respeot of the Collateral and other charges or sny part thereof s and when the
same become due and payable, and shall provide to the Banlk, when requested, the receipts and vouchers svidencing payment,

Limitations on Disceunts, Exiensions of Accounis and Compromises, The Grantor shall not grant any extensiot of time for payment of any
Accounts or Book Debis, or compromise, compound or settle any Accounts or Book Debts for less than the foll amount, or relense, wholly or
partially, any Person liable for the payment of any Accounts or Book Debts, or allow any credit or discount of any Account or Book Diebt,
other than In the ordinary course of business of the Grantor and consistent with industry practices;
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Payiment of Fees and Expenses, The Grantor will pay the Bank on demand all costs, fees and expenses (including legal fees on a solivitor and
his own client bagis) incurred by the Bank in the preparation, sxecution, registration and perfeciion of this Agreement and the catrying out of
any of the provisions of this Agreement, including, profecting and preserving the Security Inferest and enforcing by legal process or otherwise
the remedles provided hercin. All such costs and expenses payable by the Grantor to the Bank shall bear intetest from time fo time at the
highest inferest rate then applicable to any of the Obligations, caloulated and compounded monthly, and shall be added to and form patt of the
Oblgations secured hersunder;

Maintenance and Protection of Collateral/No Fixtures, The Grantor shall care for, protect and preserve the Coliateral and not permit its
value o bs impaired and will not permit the Collateral to be affixed to real or personal propetty g0 as to become  fixture or accession without
the prier written consent of the Banl., The Grastor shali keep the Collateral in good order, condition and repair und shali not use the Collateral
in violation of the provislons of this Agreement or any other agteement relating to the Collateral or any policy insuring the Callateral or any
applicable statute, law, by-taw, rule, regulation or oxdinance, The Grautor will leeep all licences, permits, agreements, regisirations and
applications relating to intellectual property used by Grantor in its business in good standing, unless otherwise agresd to in writing by the
Bank, The Giantor shall apply to register all existing and futuve copyrights, trade-marks, patents, integrated cirenit fopographies and indusirial
designs whenever it is commercially reasonable to do so. The Grastor shall defend title to {he Collateral against all claims and demands of all
other Persons claiming the same or an interest therein and shalt diligently initiate and prosscute legal action against every Person who infringes
npon the Grantor's rights in intellectual property;

Dealing with Collateral. {i) The Grantor will not sell, lease, transfer, assign, deliver or otherwise dispose of the Collateral or any inferest
therein without the prior written consent of the Bank, except that the Grantor may, untl an event of default as hereinafler provided ocours, deal
with any Inventory or Real Property (other than fixtures financed by the Bank and any replacements or substitutions thetefor) in the ordinary
course of business so fliat the purchaser thereof takes title thereto free and elear of the Security Interest; (i{) All Froceeds shall contitue to be
subject to the Security Interest, granted heteby and all money received by the Grantor as Proceeds, other than from the sale of Inventory, shall
be received as trustes for the Bank and shall be held separate and apart from other money of the Grantos, and shail be paid over fo the Bank
upon request; (i) All money collected or received by the Bank in respeot of the Collateral may be applied on account of such parts of the
Obligations as the Bank in its sule discretion determines, or may be held unappropriated in a collateral account, or in the discretion of the Bank
may be releaged to the Grantor, all without prejudice to the Bank's rights against the Grantor; (iv) Before an event of default oceuits hereunder,
the Bank may give notiee of this Agreement and the Security Inferest to any Account Debtor who is obligated o the Grantor under any of the
Accounls and Book Debis atd, affer the ooourrence of an event of default herennder, may give notice to any such Aecount Diebior v wake ail
further payments to the Bank, and sny payment or other Proceeds received by the Grantor from an Ascount Debtor aler an event of defauli
whether before or afier any notics I8 given by the Bank, shall be held by the Grantos in trust for the Baok and paid avet to the Bank on request.
The Bank shall have the right at any time and from time fo time fo verify the existence and state of the Collateral int any manner the Bank may
consider appropriate and the Grantor agrees fo farnish all assistance and information and to perform all such acts as the Bank may reasonably
request in connection therewith and for such purpose to grant to the Bank or its agents aceess to af] places where Collateral may be located and
{o all premises occupled by the Grantor;

Maintenanes of Records. The Grantor will keep proper books of account in aceordance with tound accounting practice and mark any and all
such records and ihe Collateral at the Banld's request so as to indicate the Secwrity Interest. The Grantor shall firrnish to the Bank such
financial information and statements and such information and stateinents relating to the Collateral as the Bank may from time to tirme require
and shall permit the Bank or its agents at any time at the expense of the Grantor to examine the books of account and other financial records
and reports relating to the Collaters] and to make copies thereof and take extracts therefrom and to make inquiries of third parties for the
purpose of verification of such information. The Graior authorizes any Person holding any Books and Records to make them available, in a
readabls form, apon the request of the Bank. The Grantor will deliver to the Bank any Documents of Title, Instruments, Securities and Chattel
Paper constituting, representing or relating to Collateral;

Negative Pledge. The Grantor will not oreate, incur, assume or suffer to exist, any mortgage, deed of frust, pledge, Hen, security interest,
assignment, charge, hypothes, encumbrance or statutory lien or frust (including any conditional sale, or other title retention agreement or
finance lease) of any nature, on any of the Collateral (other than Real Property, but nol including any fixinres finuaced by the Bank and any
replacements or substitutions therefor) without the express prior written congent of the Bank;

Insurance, The Grantor will keep the Cofiateral insured under policies with such coverage, for such amounts and with such insurers as are
satisfactory to the Bank from time to fime, with loss thereunder, payable to ihe Baunk and shali furnish the Banl with a copy of any policy of
insorance, cortificate of insurance or other evidence satisfactory to (he Bank that such insurance coverage is in effect;

Farther Assurances, The Grantor will from time jo time forthwith, at the expense of the Grantor, duly anthorize, exeoute and deliver such
further instruments and documents, and {ake such firther action, as the Bank may request for the purpose of oblaining or preserving the
benefits of, and the rights and powets granted by, this Agreement (including the filing of any financing statoments or financing change
statements under any applicable legislation with respect to the Collateral) and for the puspose of correcting any deficlencles or ¢lerical ervors in
this Agreement; and
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(I  Landlord Agveesnent. The Grantor will, at the request of the Bank, obtain a written agreement from each landlord of premises where any of
the Collateral is lovated, in favour of the Bank and in fonmn and substance satisfactory to the Banl, whereby such landlovd agrees to give notice
to the Bank of any default by the Grantor under the lease and a reasonable eppertunity to suve such default prior to the exercise of any
teimedies by the landlord and acknowledges the Security Interest created by this Agreement and the right of the Bank td enforce the Secwity
Intorest created by this Agreement in ptiority to any claim of such landiord, including the right of the landiord o distrain on the Collateral for
arreats of rent. -

6. Survival of Representations and Warranties and Covenants

Al agreements, representations, watraniics and covenants made by the Grantor in this Agreement are material, will be considered to have been relied
on by the Bank and will survive the execution and delivery of this Apreement or any investigation made at any time by or on bebalf of the Bank and
any disposition or payment of the Obligations until the indefeasible repayment and porformance in Tull of the Obligations.

7. Performanee of Covenarts by The Bank

{8) 'The Bank may, in its sole discretion and wpon notice to the Grantor, perform any covenant of the Granter under this Agreement that the
Grantor fails o perform including atty covenant the performance of which requires the paymont of money, provided that the Bank will not be
obligated to perform such covenant on behalf of the Grantor, The performance by the Bank of any such covenant shall not oblige the Bank fo
continue to perform any such covenant or other covenants not relieve the Grantor from any default or derogate from the rights sand remedies of
the Bank under this Agreement. The Grantor agrees to indemnify and to reimburse the Bank for all costs and expenses incurred by the Bank in
conneciion with the performuance by it of any such covenant, and all snch costs and expenses shall be payable by the Grantor to the Bank on
demand, shall bear Interest at the highest rafe per anmum applicable to any of the Obligations, calculated and compeunded monthly, and shall
be added to and form patt of the Obligations.

()  In bholding any Collateral, the Bank and any agent or nomiree on its behalf is only bound o exercise the same degree of care ay i would
exercise with respect to similar properly of its own ot of similar value beld in the same or similar location. The Bank and any agent or nomines
on its behalf will be deamed to have exercised rensonable care with respect to the enstody and preservation of the Collateral if it fakes such
action for that purpose as the Grantor reasonably requests in writing, but failure of the Bank or its nominees fo compfy with any such request
wili not of itsell be deemed a falluwe to exercise reasonable care,

8.  Securities, Investment Property

If Coilateral at any time includes Securltles, the Grantor authorlzes the Bank to transfer all or any of such Securities into s own name or that of its
nomipee(s) so that the Bapk or its nominee(s) may appear on recard s the sole owner thereof; provided that, until defaul, the Bank shall deliver
promptly to the Grantor all notices or other communications received by it or its nomines(s) as such registered owner and, upon demand and receipt
of payment of aiy necessary expenses thereof, shall jssue to the Grantor or its order a proxy to vole and take ell action with respect to such Securities,
After default, the Grantor waives all Fights to receive any notices or communications received by the Bank or ity nominee(s) as such registered owner
and agrees that no proxy issued by the Bank fo the Gramtor or i¢s order as aforesaid shall thercafier be effective.

‘Where any Investment Property is held in or credited fo an account that has been esiablished with a securities infexmediary, the Bark may, at any fime
give a notice of exclusive control to any such securities intermediary with respect to such Investment Property.

The Grantor bas not consented o and covenaits that it will not consent fo, the entering into of a Control Agresment by: {(a) any issuer of any
uncertificated securitles included in or relating fo the Collateral; or (b) any secuiities intermediary for any securities accounts or security entiflements
inchaded in or relating to the Collateral, ather than, in either cage, a Confrol Agreement to which the Banl is a party.

Promptly upon request from time 1o thme by the Bank, the Grantor shail:

{a) enter into and use reasonable cominercial efforts {o cange any Securities Intermediary for any securities accounts or securities entitlements
inchsded in or relating to the Collateral to enter into a Contro! Agreement with the Bank with respect to such securities accounts or seourities
entllements as the Bank requires In form and substance satisfactory fo the Banl; and

(b} enter into and use reasonable commercial efforts o cause auy issner of aty uncertificated seouritles included in or relating to the Collaterat to
enter into a Control Apreement with the Baok with respect fo such uncertificated securities i form and substance satisfactory to the Bank,

9.  Dealing with Securify Interest

The Bank may grant exfensions of time and other indulgonces, give up any of the Security Interest, shstain fiom perfecting any of the Seourity
Interest, accept compositions, grant releases and discharges and waive rights againgt and otherwise deal with the Grantor, Account Debtors of the
Grantor, sureties and others and with any of the Collateral and any other seourity as the Bark may see fit without prejudice fo the liability of the
Grantor or the Bank's right to hold and realize any of the Seourity Interest, The Bank shall not be accountable to the Grantor for the value of any of
the Security Interest released except for any moneys actually received by the Bank,
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10. Deposits and Credit Balances

Without limiting any other rights or remedies of the Bank, the Bank may, without notice to the Grantor or any other Person, any notice heing
expressly waived by the Grantor, set-off and apply all ot any of the amounts standing to or for the credit of the Grantor at the Bank or any of the
Banl's affiliates, in any currency, against and on account of ail or any part of the Obligations, all as the Bank may soc fif, whether ot not the
Obligations o the amounts standing to or for the cedit of the Grantor are due and payable, The Bank is authotized and shall be entitled to make such
debits, credits, correcting entries, and other entries to the Grantor's accounts and the Banl's records relating fo the Grantor as the Bandc regards as
desirable In order to give effect to the Bank's righis hereunder and the Grantor agrees io be bound by such enities absent manifest error, When
applyitig a deposit or other obligation in a different cmtency than the Obligations to the Obligations, the Bank wil} cotivert the deposit or ofher
obligation to the currency of the Obligations using the rate of exchange for the conversion of such currency as determined by the Bank or its agenis
and the Bank or its agent may earn revenue on such eonversion.

11, Evenis of Default

ObHgations not payable on demand shall, at the option of the Bank, bacoms immediately due and payabls upon the acenrrence of one or more ofthe
following events (each, an “event of default™).

(@)  the Granior fails to pay when due, whether by acceleration or otherwise, any of the Obligations;

(b)  the Grantor falls to perform uny provision of this Agresment or of amy other agreement to which the Grantor and the Banlc are parties;

(o) ifany certificate, Statement, representation, warranty, audit teport or financial statepient heretofore or hereafter furnished by or on behalf of the
Grantor pursuant to or in connection with this Agreement, or as an inducement to the Bank to sxtend any credit fo or to enter into this or any
other agreement with the Grantor, Is shows o have been false jn any material respsct or to have omitted any material fact; or if upon the date
of execution of this Agreement, there shall have been any material adverse change in any of the facts disclosed by any such certificate,
representation, statement, warranty, audit report or financial statement, which change shall not have been disclosed {o the Bank at or prior fo
the time of such execution;

(d) the Grantor ceases or threatens fo eease to carry on business, coinmits at aof of bankruptey, becomes insolvent, proceedings or other actions
are taken by or against the Grantor under the Barkruptcy and Insolvency Act (Canadu), the Companies’ Creditors drvangentent dot {Canada)
or similar legisiation whether in Canada or elsewhere, or the Grantor transfers all or substantially all of its asseis to another Person;

()  areceiver, trusiee, custodian or other similar officinl is appointed in respect of the Grantor or any of the Grantot's property;

()  the institution by or against the Grantor of any formal or informal proceeding for the dlssolution or liquidation or seitlement of claims against
or winding up of affairs of the Grantor;

(g) an encumbrancer takes possession of any of the Collateral or any process of execution or distress is levied or enforced upon or against any of -
the Collateral;

()  any indebtedness or lisbllity of the Grantor, other than to the Bank, becomes due and payable, or capable of being declared due and payable,
before the stated matmrity thereof or any such indebtedness or liability shafl not be paid at the maturity thereof or upan the expiration of any
stated applicable grace period thereof; or the Grantor fails o make payment when due under any guarantee given by the Grantor;

(  if the Grantor is an individual, the Grantor dies or is found by a coutt to be incapable of managing his or het affuits;

)  an cxcoution or any other process of any court shal] become enforceable against the Grantor;

{ly  ifthe Grantor is a partnership, the death of a parines; or

{)  any other event which causes the Bank, in good faith, to deem iself insseure;

and the Bank shall not be vequired o make any further advances or other oxtension of credit that constitutes an Obligation.

12, Remedies

(2) VJponihe oceurrence of an event of default that has not been cured or walved, the Bank, in addition to any right of remedy otherwise provided
herein or by law or in equity, will have the rights and remedies set out below, which may be enforced successively or concurrently:

(i) o take such steps as the Bank considers desirable fo maintain, preserve or protect the Collateral or its value;
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@) to take possession of the Colluteral and require the Grantor fo assemble the Collateral and deliver or make the Collateral availabie to the
Bank at such place as may be speciiied by the Bank, and the Bank will not be or be deemed to be a mortgagee in possesslon by virtue of
any such actions;

(i) 1o exercise and enforce all rights and remedies of the Grantor with respect to the Collateral, including collecting and reaiizing upon all
Accounts and Book Debis;

(iv) io carry on or conour in carrying on all ot any part of the business of the Grator;

{v) for the maintenance, preservation or proteetion of fhe Collateral or for carrylng on any of the business of the Gramlor, 1o borrow money
on the security of the Collatersl, which seourity wil} rank in priority fo the Seeunrity Interest, or on ah utSecured basis;

(vi) to the exclusion of all othexs, including the Grantor, to enter uposn, ocoupy and use all or any of the premises, buildings and plants
owned or oconpied by the Grantor and use all or any of the Collateral of the Grantor for sueh time as the Bank requires to facilitate the
preservation and reallzation of the Collafers], free of charge, and the Bank will not be liable to the Grantor for any neglect in so doing o
in respect of any rent, charges, depreciation or damages in connection with such sctioas;

(vii} to sell, lease, lcense or otherwise digpose of or cotiwur in selling, leasing, licensing or otherwise disposing of the Collateral upon such
termg and conditions as the Bank may defermine;

{vili) to dispose of any of the Collateral in the condition in whioh it was at the date possession of it was taken, or after any commercially
reasonable vepair, processing or preparation thereof for disposition;

(ix) if any part of the Collateral is perishable oy will decline speedily In vatue, to sell or otherwise dispose of same without giving any netice
of such disposition;

() o make any arrangement or compromise which the Bank shall think expedient in the interests of the Bapk, including compromising
any Accounts and Book Debts, and giving time for payment thexeof with or without security;

{zD) lo appoint a consulani or monilor, 4l the Grantor's expense, ta evaluate the Grantor's business and the value of the Collateral, and to
review the options available to the Banig and

(xil) to appoint or reappoint by instrament in writing any person or persons, whether an officer ot officers or employee or smployees of the
Bank or not, to be & receiver or recelvers or a receiver and manager of the Collateral and remove or replace any person or persons so
appointed or apply to any court for the appointment of a receiver or receiver and manager (each hereinafter called 2 "Raceiver™).

Any Recaiver so appointed shall be deemed o be the agent of the Grantor and not the Bank, and the Grantor and not the Bank, shall be solely
responsible for the Receiver's acts or defaults and for the Recsiver's remuneration and sxpenses. The Bank shall not be in any way responsible
for any misconduot, negligence or failure to act on the part of any such Receiver, its setvaits, agents or employees,

The Granior agrees to pay alt costs, charges and expenses incurred by the Bank or any Receiver appointed by the Bank, whether directly or for
services rendered (including reasonable legal and auditors' costs and expenses and Receiver resmuneration), in operating the Grantor's accounts,
in preparing or enforeing this Agreement, talking and maintaining custody of, preserving, repairing, processing, preparing for disposition and
disposing of Collateral and in enforcing or collecting the Obligations, and all such costs, charges and expenses, together with any amounts
awing as a reault of any borrowing by the Bank or any Receiver appointed by the Bank, as permitted hereby, shall be a first oharge on the
Collateral and shall be secured hereby.

The Bank will give the Grantor such notlce, if any, of the date, time and place of any public sale or of the data afier which any ptivate
disposition of Collateral is to be made as may be required by the PPSA.

Upon defantt and recsiving writter demand from the Bank, {he Grantor aprees to fake such further action as may be necessary to evidence and
effect an assignment or licensing of intellectual property to whomever the Bank direets, including fo the Bank, The Grantor appoints any
officer or employes of the Bank to be its attorney in accordance with applicable legislation with full power of substitution, o do on the
Granfor's behalf anything that is required to assigs, Hcense or transfer, and o record any assignment, license or transfer of the Collateral, This
power of attormey, which is coupled with an interest, is irrevacable untit the release or discharge of the Seowity Interest.

The Grantor authorizes the Bank io file suoh financing statements, financing change statements and other documents and do such acts, matters

_and things (including completing and adding schedules hereto identifying any Collateral or identifying the locations at which the Collateral is

located and correcting any clerical errors or defiviencics in this Agreement) as the Bal may deem appropriate to perfect on an ongoing basis
and continye the Security Tnterest, fo protect and preserve Collateral and to realize upon the Seourity Inferest, The Grantor hereby itfevocably
constitutes and appoints the Bank and any of Ui officors or employees from time to iime as the true and lawful attortiey of the Grantor, with
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expedient, This power of sttorney, which is coupled with an interest, is irrevooable vnti] the release or discharge of the Secwity Interest,

If the disposition of the Collateral fails to satisfy the Obligations secured by this Agreement including the expenses incurred by the Bank in
conneetion with the preservation and realization of the Collateral as described above, the Grantor shalf be lable to pay any deficiency to the Bank
forthwith on demand,

13, Envirommental License and Indemnity

The Grastor hereby grants to the Bank and its officers, employees and agents an irrevocable and non-exclusive Heenge, sabject to the rights of
tenants, to entet any Real Property to conduet investigations, mspections, audits, festing and monitoring with respect to any contaminants or
hazardoug substances and to remove and analyze samples of any contaminants ot hazardous substances at the cost and expense of the Grantor (which
cost and expense will form part of the Obligations and will be payable immediately on demand and secured hereby). The Grantor heteby indemstifies
and will indennify the Bank and agrees to hold the Bank harmless against and from all losses, fines, penalties, costs, damages and expenses which
the Bank may sustain, incur or be held to be or for which It may beoome liable, at any time whatsoever for or by reason of or arising from the past,
present or fture presence of or, cloanup, removal or disposal of any contaminants ot hazardous substances frorn, on, utider or adfacent to any Real
Property owned by the Grantor or which may become owned or accupied by the Bank or as a result of the Bankds compliance with environmental
iaws of environmental ordets relating thersto, including any clean-up, decommissioning, restoration or remediation of aty Real Troperty owned of
ocoupied by the Grantor or other affscted or adjacent lands o property. This indemnification will survive the satisfaction, relense or extinguishment
of the Obligations created hereby

14, Miscellaneous

(8}  Imterprefation. The division of this Agrocment inito Sections and the Insertion of heading are for conveniencs of refetence only and shall not
affect the constriction or interpretation of this Agreement. The terms "this Agreement”, "hereof”, "hereunder™ and similar expressions refer to
this Agreement (including any schedule now or hereafter annexed hereto) and not to any particular Section or other portion hereof, Unless
otherwise specified, any reference herein to a Section or Schedule refers to the specified Section of or Schedule to this Agreement. In this
Agreement: (i) words importing the singuler number only shall Include the plural and vice versa and words fmporting the masouline gender
shall includs the feminine and nevter genders and vice versa; (i) the words "inolude”, "includes” and "inofuding" mean “inolude", "includes" or
“including®, in each case, “without limitation”; (jii) reference fo any agreement ox other instrument in writing means such agreement or othet
instrument in writing as amended, modified, replaced or supplemented from time to time; (iv) unless otherwise indicated, fime periods within
which a payment is to be made or any other action is to be taken hereunder shall be calculated excluding the day on which the period
commences and including the day on which the period ends; and (v) whenever any payment to be made or zction to be taken hereunder is
required to be made or taken on & day other than a Business Day, such payment shall be made or actlon taken on the next following Business
Day,

{b) Successors and Assigns. This Agreement shall enute to the benefit of and be binding upon the parties hereto and their respective heirs,
executors, administrators, successors and permitted assigns. In any action brought by an assignee of this Agreement and the Security Interest
or any part thereof to enforce any rights hereunder, the Grantor shall not assert against the assignee any claim or defence which the Grantor
now has or hereatfter may have against the Bank, -

() Amalgamation, The Grantor acknowledges and agrees that in the event it amalgamates with any other company or comparies it is the
intention of' the parties hereto that the ferm *Grantor” when used hereln shall apply {0 sach of the amalgamating companies and to the
amalgamated company, such that the Security Interest granted hereby (i) shall extend to "Collateral” (as that ferm is herein defined) in which
any amalgamating corpany has any tighis af the time of amalgamation aud to any "Collateral” in which the amalgamated company thereafiet
Bas any rights, and (if) shell secure the "Obligations” (as that term is herein defined) of each of the amalgamating companics and the
amalgamated company fo the Bank at the time of amalgamation and any "Obligations"” of the amalgamated company to the Bank thereafler
arising,

(d) Joint and Severak If there is more than one Grantor named heveln, the ferm "Grantor" shall mean all and each of them, their obligations under
this Agreement shall be joint and several, the Obligations shall include those of all or any one of them and no Grantor shall have the right of
subrogation, exoneration, reimbursement or indemnity whatsoever and no tight of recoutse to the Collateral for the Obligations hereunder
unless and until all of the Obligations have heen paid or performed in full, notwithstanding any change for any cause or in any manner
whatsosver in the composition of or membership of any firm or company which s a party hereto,

(e) Attachment of Securiy Interest, The Grantor acknowledges that value has besn given aad that the Security Interest granted hereby will
attach when the Grantor signs firls Agreement and will attach to Collateral in which the Grantor subsequently acquires any rights, immediately
upon the Grantor acquiting such rights. The partles do not intend fo postpone the attachinent of any Seourity Interest ¢reafed by this
Apreement.
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No Obligation to Advance, Nelther the execution of this Agreement nor any advance of funds shall oblige the Bank to advance any funds or
any additional funds or enter into any transaction or renew any note or extend any time for payment of any of the Obligations of the Granior lo
the Bank.

Information. The Bank may provide any finencial and othet information it has about the Grantor, the Security Interest and the Collateral to
any one acquiring or who may acquire an interest in the Seourity Intetest or the Collateral from the Bank or anyone acting on behalf of the
Bank,

Agsignment, The Bank may assign or transfer any of its rights under this Agreement without the consent of the Grantor. The Grantor may not
assign its obligations nnder this Agreement without the prior written consent of the Bank.

Amendment. Subject to Section 12(f) of this Agreement, no amendment to this Agreement will be valid or binding unless sei forth in writing
and duly executed by al of the parties hereto. No course of conduat by the Bank will be deemed to result in an amendment of this Agreement,

" Perm, This Agrecment shall be a continuing agreement in gvery respect for the payment of the Obligations and it shall remain in full force and

effect uniil all of the Obligations shall be indefeasibly paid in full or discharged by the Bank and untit the Bank shall no longer have any
committment fo the Grantot or any other Person, the fulfillment of which, might result in the creation of Obligations of the Grantor.

Severability, If any provision of this Agreement is determined by a eourt of competent jurisdiction to be invalid or unenforceable in any
respect, such invalidity or nnenforceability will not affect the validity or enforceability of the remaining provisions of this Agreement.

Governing Law. This Agreement will be governed by and construed in accordance with the laws of the jurisdiction where the Branch of the
Bank is located,

Waiver by the Bank, No delay or omission by the Bank in exerclsing any right or remedy hereunder or with respect to any Ohbligatlons shall
operate a3 a walver thereof or of any other tight or remedy, and ne single ot partial exercise thereof shali preciude any other or further exercise
thereof or of auy other right or remedy. Furtherore, the Bank may remedy any default by the Grantor hereunder or with tespeot to any
Obligations in any reasonable manner without walving the defanlt remedied and without waiving any other prior or sitbgequent defanit by the
Grantor, No coutse of conduct of fhe Bank will glve rise to any reasonable cxpeotation which is in any way inconsistent with the terms and
conditions of this Agreement or the Bank's rights hereunder, AR rights and remedies of the Bank granted or recognized herein are cuntlative
and may be exercised at any time znd from time to time independently or in combination.

Waiver by the Grantor, The Grantor waives protest of any Instrument constituting Collateral at any time held by the Bank on which the
Grantor is int any way liable and, subject fo clause 12(d) hereof, notice of any other action taken by the Bank.

Non-Substitnifon, The Secarity Interest is in addition to and not in substitution for any other security now or hereatter held by the Bank.
Entire Agreement, This Agreement including any schedule now or hereafter annexe hereto, constitutes the entire agreement between the
Grantor and the Bank with respect to the subject matter herenf, There are no representations, warranties, torims and conditions, undertskings ov
collateral agresments, express, implizd or statutory, between the parties except as expressly set forth in this Agreement,

Acknowledgment, The Grantor acknowledges recelpt of a fully exconted copy of this Agreesment and, to the extent permitied by applicable
law, waives the right fo receive a copy of any financing statement, financing change statement or verification stafement in respect of any

registered finaneing statement or financing change statement prepared, registered or issued in connection with this Agreernent.

Executforn, The Crantor aprees that this Agreement may be executed elecironically and in counterparts,
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IN WITNESS WHEREOF the Grantor has executed this Apreement this 10 day of J une, , 2024

UPPAL FARMS & GREENHOUSES LTD,

Por: )J }\Cf Q'VUY\ (JF“{?/\ tr/‘r'%{ ’”C{” =
{authorized signature) BHA L\/ | Nete. e g e

'Vf;} Lip K. QTP 1
(et ed g aiuie) N agy‘qj E)'\l«* t<{ U PP&‘(

Biguafiss:
— =

H S P 3,
~hnegg-as-torenocution MNage:

34050 Hallert Road, Abbotsford, BC V3G 1F9

G .
oﬁam.unr

Name:

[Addresd\of Grantor]

Sighature;

Wusse:

VINAY VERMA
[Address of Grantor} Barrister and Salleitor
145 » 5458 152nd Strest,

Susrey, BC V3S BAB

Phonet 778,500,0900
Signature:

Name:

fAddress of Grantor)

Signatute:

Name;

JAddress of Grantor]

Signatuge;

Name:

[Address of Grantor]

Signature:

Name \
et biddress of Granion].
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SCHEDULE "A"

DESCRIPTION OF EQUIPMENT/SERIAL NUMBERED GOODS

QUANTITY DESCRIPTION SERIAL NUMBER
/A

LOCATION OF COLLATERAL

The Collateral is now and will hereafter be focated at the following address{es) (include Street/Town/City and Provines):
34050 Hallert Road, Abbotsford, BC V3G 1P

Fabs)

Quotalicenee
respect of marketing or se
therefrom.,

1. By execating this Agreement, Grantor has granted an assignment to the
quotaflicenee, any amendments, snbstitutions, additiens or supplements thereto, an preceeds thereof,

2. Grantor agrees to maintain all of the above quota/licence rights in good standing and fo cond th afl of the rules, regulations and orders of
the Board issuing such quote/licence.

3, Grantor agrees not to apply to the Board for the transfer of the above guota/licence, in whele or in part, withou
Bank,

4, 'The security and/ov vights hereby granted shall extend to and inelude all present and future acquived quofa/licence rights issued by

allionieno s & e P 4 = S
Girit 2E-RHHD et R0 frm i iy 1) AT

of any and all rights of e Granter in and fo the above

-

rioy writen consent of the
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RESOLUTION AUTHORIZING EXBCUTION OF GENERAL SECURITY AGREEMENT

SREBSOLVELTELAT,:

The and the are hereby authorized for
on behalf of the Corporation to exacute and deliver o The Toronto-Dominion Bank a General Seeurity Agreoment substantially in the

e Geporal Securily Agreement (attached hersto and initiplled by the Sectetary for identification) presented to the directors, with such
alterations, Amendments, deletions or additions as may be approved by the persons executing the same and thelr sxecution shall be conolusive
evidence of such aPprayal and that the General Sseurity Agreement so executed is the General Security Agreement authorized by this
Resolution,

(b}  Any officer or divector be and js hereby dnthorized fo sxecute and deliver on behalf of the Corporation alf such other doctnments and wiitings
and o do such other acts and things as may be 7 ary or desivable for fulfilling the Corporation's vbligations under the Genera! Security
Agreement."

CERTIFICATE

1 hereby certify that the foregolng is a true and corroct copy of a Resclution duly passed by the Divectors

T~

on the day of , and that the said Resolution is nuw in full fordtsud cffect.

n £
(=it i)

Pape 12 0f 12
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General Security Agreement

TO:  The Toronto-Dominion Bank (the "Bank")
Branch of the Banlc #9032, 32817 South Frager Way, Abbotsford, BC V28 2A6

Granted By: UPPAL FARMS & GREENHOUSES LTD,

(the "Grantot™}
For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Grantor agrees with the Bank as follows:

L. Seturity Interest

The Granter hereby grants to the Bank a securlty intorest in, and assigns (other than with respect to trade-marks), morigages, charges and pledgos
(collectively, the "Security Interest*) o the Bank, all property of the Grantor, inoluding all present and afler acquired personal property and all other
property, assets and undertaking of the kind hereinafter described below, in which the Granior now has, or hereafter acquires, any right, title or intorest, and
accretions and accessions thereto {colleotively cafled the “Collateral"):

(8) Intangibles. All intangible property not otherwise desctibed in this Section |, lncluding all confractual rights and insurance slaims, options,
permits, Hoences, quotas, subsidies, fianchises, orders, judgments, patents, trademarks, trade names, trade secrots and know-how, inventions,
goodwill, copyrights and other intellectunl property of the Grantor, including eny right or liesnce to use intellectual property belonging to a
third party together with any specified collateral described in Schedule "A™ herefo (collestively called "Intangibles);

()  Chattel Paper and Bocuments of Fitle, All chaitel paper and all warehouse receipts, bills of lnding and other documents of title, whether
negotiable or tiot: :

(¢} Deposits and Credit Balances. All monies and otedit baiances, including inferssi due fhereon, whick are now of mey heranfer from Hme (o
time be on deposit with or standing to the credit of the Grantor with the Bank or any other bank, finansial institution or other Person;

(d) Books and Recovds. All deeds, doctiments, ﬁritings, papers, books of sccount and other books and records in any form, electronde or
otherwise, relating to or evidencing any of the Collateral; -

(©)  Accounis and Book Debts. All debis, accounts, olaims and choses in action for moneys now due or owing or accruing due or which may
hereatier become cue or owing to the Grantor, including claims apainst the Crown in right of Canada or of any province, moneys which may
become payable under any policy of insuratice (collectively called *Accounts and Book Debts"), together with all contracts, seourities, bills,

- notes, lien notes, judgments, mortgages, letters of credit and advices of credit, and all other vights, benefits and documents which are now or
which snay be taken, vested in ot held by the Grantor in respect of or as security for the Accounts and Book Debts or any patt thereof, and the
full benefit and advantage thareof and all rights of actions, claims or demands which the Grantor now has or may hereafter have in respeet of
the foregoing;

()  Equipment, All tools, machinery, apparatus, equipinent, vehicles, furnifure, plants, fixtutes, and other tangible personal property, other than
Tnventory, wherever situate, inoluding the asscts, if any, deserfbed in Schedule "A" hereto (colectively called "BEquipment™);

(g) Iaveniory, Al goods forming the inventory of the Grantor, of whatever kind and wherever located, whether raw material, work in process or
finished goods held for sale, lease or resale, or futnished or to be furnished under-contracts for service or used or consumed In the business of
the Grantor, goods used in of procured for packing or packaging, timber cut or 10 be cut, ofl, gas and minerals extrasted ot to be exfracted, all
livestock and the young thereof after conception and all orops which become such within one year after the date of execution of this
Agreement (colleotively cailed “Inventory™y; '

()  Imstruments. Aljbills, notes, cheques, Jetters of oredit and other instruments, whether negotinble or not (collectively called "Instruments™);

() Securiiies, All shates, stocks, wartants, options, bonds, debentures, debenfure stovk and all other securlties and Investiment property of any
kind and all instrutrents, whether negotiable or non-negotiable, and interest thereon and dividends, whether in shares, money or properiy,
recetved or recelvable upon ot In respect of any seeurities and other investment propetty and all money or other propetty paid or payable on
account of any return on, or repayment of, capital in respoct of any securities or otheywise distributed or distributable in respect thereof or that
will in any way be chavged to, or be payable out of or in respect of, the capltal of the issuet of the securities (collectively called "Securities');

(f)  RenlProperiy. All real and immovable propetiy, both freshold and leaschold, together with all buildings and fixtures (collectively called
“Real Property"™), and all rights under any leage or agreement relating fo Real Property;

Page 1 of [2 ' 512426 (02}5)



82

()  Proeceds, All proceeds of the property described above, including any property in any form derived directly or Indirectly from any use o
dealing with the property described above or the procesds therefrom or that indemnifies or compensates for damage or l6ss to such property or
the proceeds therefiom, including the money held in baoks, financial institutions or auy other Person (collectively called "Proceeds");

pravided that {i) the Security Interest does not and will not extend to, and the Collpteral will not include, any agreement, lease, right, frauchise, Bcenca or
perinit (the "contractual rights™ o which the Grantor is a party or of witlel the Grantor has the benefit, o the extent that the Security Interest would permit
any person to terininate the contractual rights unless the consent of one or more Persons has been obtalned and until such consent has been obtained, which
tie Grantor agrees it willuse commercially reasonable efforts to obtain if requested by the Bank, the Grantor agrees to hold lts interest therein in trust for
the Bank, and notwithstanding the foregoing, contrectual rights shail not include any aocount or ohattel paper; and (if) with respect to Real Property, (A) the
Seourity Inicrest graned hereby is constituied by way of a floating charge, but will become 2 fixed charge upon the earlier of the Obligations becoming
immediately payable, and the ocourrense of any other event that by operation of law would resuli in sudl floating charge becoming a fixed oharge; and ()
the assignment, morigage and chatge granted heveby will not extend to the last day of the term of any lease or agreement relating to Renl Property, but the
Grantor will hold such fast day ln trust for the Bank and, upon the enfoscement by the Bartlc of iis Secusity Interest, will asslgn such last dey ag dirested by
the Bank.

2. Obligations Secured

The Seounrity Interest secures the payment and performance of all present and future obligations of'the Grantor to the Banlk, inctuding all debts and
linbilities, direct or indirect, absolule or contingent, matured or not, whetesoever and howsoever inourred, whether ineurred before, at the time of, or after

_ the execution of this Agreernent, whether the indebtedness and Hability is from time fo time reduced and thereafier increased or entirely extinguished and
therenfter incurred again, whether arising from dealings between the Banl and the Grautor ot from other dealings or proceedings by which the Bank may be
. or become in any manner whatsoever a oréditor of the Grantor, and fn any currency, whether incurred by the Grantor alone or with another or others and
whether s a prineipal or surety, including all interest thereon and all amounts owsd by the Grantor under this Agresment for fees, costs and expsnses and in
respeet of indemnities granted undor this Agreement {collectively called the "Obligations™),

3 Definitions

{a)  Any word or term that is not otherwise defitied in this Agreement shall have the meaning given to it in the Personal Property Security Aef of
the province in which the Branch of the Bank is located, as amended fiom fimc fo time, end being referted to in thls Apreement as the "PPSA",
Any reference herein {o "Collateral” shall, unless the-context requires otherwise, be desmed to be a reference to "Collateral or any part
thereof", .

(h)  The following terms shall have the respective meanings set out below:
"Branch of the Bank™ means the branch of the Bank located at the address specified above,
"Business Day® means any day other thew a Saturday, Sunday ot statutory holiday in the province in which the Branch of the Bank is located,

"Control Agreement” means:

()  with respect to any uncertificated scourity, an agreement betwaen the lssuer of such uncertificated security and any Person whereby such
issuer aprees to comply with instructions that are originated by such Person in respect of such uncertificated seouiity, without the further
consent of the Grantor] and

{b)  with respeot to any securlties account or secutity entitlement, an agreement between the securities intermediary which maintains the
particnlar securities account to which security entitlements included fn the Collatera) relate and any Person whereby such securities -
intermediary agrees to comply with any enfitloment orders with respect to such seourities accounts or security entitlements that ate
originated by such Persen, without the further consent of the Grantor, ‘

“Person™ means any individusi, sole proprietorship, joint venture, partnership, corporation, company, firm, assoclation, co-operative, estate,
government, government agency, regulatory authority, trust, or any entity of any nature,

4 Represontations & Warrnaties

The Grantor hereby represents and warrants with the Bank and so long as this Agreement semains in effect shall be deemed to continuously represent
and warrant that;

(8) Loestion of Head Office, The address of fhe Grantor's chicf executive offies and the office where it keeps its records respecting the Accounts
and Book Debts (the "Head Qffice) is set.cuf below the name of the Grantor on the signature page of this Agtesment;
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Location of Collateral. The Collateral which is goods is or will be located at the address set out on the signatire page of this Agreement or at
the locations speoified in Schedule "A" herete or such other locatlong as have been agread o by the Bark in writing, excapt for (f) goods in
transit to such locations and (if) Inventory on lease or consignment, but including all fixtures, eraps, oil, gas or other minerals to be exiracted
and all timber to be cut which forma part of the Collateral; ‘

Collateral Free and Clear, The Collateral (other than Real Property) is the sole property of the Grantor free and clear of all security inferests,
tiens, charges, mottgages, hypothecs, leases, licenses, Infringements by third parties, encumbranoss, statutory Hens or trusts, other adverse
claims or fnferests, or any rights of others, except for those security Interests which are expressly approved by the Bank in wrltmg prior to their

- creation or assumption; -+ - -

&)

&

®

. Amomnt of Acconnts, Bach Acoount and Book Debt, Chattel Paper and Instrument consiituting Collateral is enforecable in accordance with its

tetms agalnst the party obligated to pay the sems (the " Account Debtor"y and the amount represented by the Grantor to the Bank from time to
Hime ag owing by each Account Debtor or by all Account Debtors will be the correct amount unconditionally owing by such Account Debtor or
Account Debiors, and no Account Debtor wiil have any defsnce, set-off, olaim or counterclaim against the Grantor whsch can be asseried
against the Bank, whether in any proceeding to enforce Collateral or otherwise;

Btatus and Binding Obligation. The Grantor (§) if a corporation o company, has been duly incorporated, amalgamated of continued, as the
case may be, and ls validly existing a5 a corporation or company, as the case may be, under the laws of its jurjadiction of incorporation,
smalgamation or continuance, as the case may be, (if) if not & corporation or compauy, has been duly created or egfablished as a partnership,
limited partnership or other entity and validly exists under the laws of the jurisdiction in which it has been croated or established, and (il is
duly qualified to carry on business and own property in each jurisdiction where it carries on business or where any of is property is locafed.
The Grantor has sdequate power, capacity and authority to carry on its business, own propesty, borrow monies and enter info agreements
thetefor, executo and deliver this Agreement, and perform its obligations under this Agreement, which Agreement constitutes a legally valid
and binding obligation of the Grantor enforceable in accordance with its ferms. ‘The making of this Agreement will not result in the breach of,
constitute a default under, contravens any provision of, or result in the treation of, any lien, charge, secutity Interest, encutnbrance or any other
rights of ofhers upon any property of the Grantor pursuant fo any apreement, indentuse or other Instrument fo witich the Grantor is a party ot by
which the Grantor or any of its property may be bound or affected; and

Intelectuai Property. All intellectual property applications and segisirations are valid, subsisting vnexnired, enforceable, in good standing
and have not been abandoned and the Grantor fs the owner of thé applications and registrations.

5. Covenants

The Grentor covenanis and agrees with Ahe Bank that:

(&)

(b)

©

@
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Place of Business and Location of Collateral, The Grantor shall not change its name or the location of ifts Head Offiee, amalgamate with any
other Person, of move any of the Collateral from the address set out on the signature pags of this Agresment or the locations speclfied in
Schedule "A" hereto other than in accordance with clause 5(g), without the prior written consent of the Bank;

Notification. The Grantor shall notify the Bank promyptly of: (i) any change in the information contained herein or in Schedule "A” herefo -
relating to the Grantor, the Granior's business or Collateral; (§i) the details of any significant acquisition of Coltateral; (iff) the' details of any
claims or itigation affecting the Grantor or the Collateral and will furnish the Bank with copies of the details of such claims or litigation; (iv)
eny loss or darhage to Collatern] or any material adverse change in the value of Cellateral; and (v) any default by any Account Debtor in
payment or other performanee of its obligations with respect to Collateral;

Performanee of Obligations. The Grantor shal] observe and perform all its obligations under all material leases, licenses, undertakings and
agreeinents to whiels it Is a party, obtaiit and preserve its rights, powers, licences, privileges, fisnchises and goodwill thereunder, and comply
with all applicable taws, by-laws, roles, regulations and ordinances in a proper and efficient manner so as to preserve and protect the Collateral
and the business and undertaking of the Grantor in all material tespasts, The Grantor shall also pay all rents, taxes, refes, levies, agsessments
and government fees or dues fevied, assessed or imposed in respect 6f the Collateral and other charges or any pert thersof as and when the
sams become due and payable, and shall provide to the Bank, when requested, the receipts and vouchers evidencing payment;

Limitations.on Discounts, Extensions of Accounts and Compromises, The Grantor shall not grant any extension of time for payment of any
Accounts or Book Debis, oy compromise, cotpourid of ssttle any Acconnts of Book Debis for less than the full amount, ot release, wholly-or
pavtially, atiy Person Hable for the pryment of any Accounts or Book Debts, or allow any eredit or discount of any Account of Book Debt,
other than in the ordinary course of business of the Grantor and consistent with industry practices;
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Payment of Fees and Expenses, The Grantor will pay the Bank on demand alf costs, ees and expenses (including legal fees on a solicitor and
his own olient basis) incurred by the Bank in the preparation, execution, registration and perfection of this Agreement and the carrying out of
any of the provisions of this Agreement, including, protecting and preserving the Security Tnterest and enforcing by legal process or otheswise
the remediss provided herein, All such costs and expeuses payable by the Grantor to the Bank shall bear interest from time fc tims af the
highest Interest rate then appiicabls to any of the Obligations, caloulated and compounded monthly, and shall be added to and form part of the
Obligations securad hersundes:

Maintenance anil Proteetion of Collateral/No Fixtures, The Grantor shall care for, protect and preserve the Collaterat and not permit its
value fo be impaired dnd will not permit the Collatera! to be affixed to real or personal property so 2s 1o become a fixture or accession without
the prior written consent of the Bank. The Grantor shall keep the Collateral in good order, condition and repair and shall not use the Collateral
in violation of the provisions of this Agreement or any other agrecment relating $o the Collateral or any policy iasuring the Collateral or any
applicable statute, law, by-taw, rule, regulation or ordinance. The Grantor will keep all Hoences, permits, agreements, regisirations and
applications relating to intellectual property used by Grantor in 1fs business in good standing, unless otherwise agreed fo in weiting by the
Bank, The Grantor shall apply to register all existing and future copyrights, trade-marks, patents, inteprated clrenlt topographies and industrial
designs whenever It is commerciatly reasonable o do so. The Grantor shafl defend title to the Collateral against all olaims and demands of all
other Persons clalming the same or an Interest therein and shall diligently initiate and prosecute lagal action against every Person who infiinges
upon the Grantor's rights in intellectual property;

Deating with Collateral. (f) The Grantor will not sell, loase, transfer, assign, deliver or otherwise dispose of the Collateral or any Interes!
therein without the prior writlen consent of the Benk, exeept that the Grantor may, unti! an event of default as hereinafier provided oceurs, deal
with any Inventory or Real Property (other than fixtures financed by the Bank and any yeplacements or substitutions therefor) in the ordinary
course of business so that the purchaser thereof takes title thereto free and clear of the Security Interest; (if) All Proceeds shall continue to be
subject 1o the Security Interest, pranted hereby and all money received by the Grantor 28 Proceeds, other than from the sale of Inventoty, shall
be received as trustoe for the Banlk and shall be held separate and apart from other money of the Grantor, and shall be paid over to the Bank
upon requesty (ifi) All money collected or received by the Bank in tespect of the Collateral may be applied on account of such parts of the
Obligations as the Bank in its sole discretion determines, or may be held unappropriated in a collateral account, or in the discretion of the Bank
may be relsased to the Grantor, all withous prejudice to the Bank's rights against the Grantor; {iv) Before an event ol default oscurs heveunder,
the Bank may give notice of this Agreement and the Security Interest {o any Account Debtor who is obligated 1o the Grantor under any of the
Accounts and Book Debts and, after the ocenrrence of an event of defuuli hesaunder, may give notics to amy such Aceount Debtor fo make all
further payments to the Bank, and any payrnent or other Procseds recsived by the Grantor from an Acoount Debior afier an event of default
whether before or after any notice is given by the Bank, shall be hald by the Grantor In teust for the Bank and pald over to the Bank on request.
The Bank shall have the right at any time and from time to time to verify the existence and state of the Colisteral in any manner the Bank may
consider appropriate and the Grantor agrees fo furnish all assistance and information and (o pecform all such acts as the Bank may reasonably
request in contection therewith and for such purpose to grant fo e Bank or its agends nocess to all places where Collateral may ba located and
to all premises oooupled by the Grantor;

Maintenance of Roeords, The Grantor will keep proper books of account in accordance with sound accounting practice and mark any and all
such records and the Collateral at the Bank's request so as to Indicate the Security Interest, The Grantar shall furnish to the Bank such
financial information and statements asd such information and statements relating to the Collaleral as the Banlk may from tims to time require
and shail permit the Bank or its agents at any time af the expense of the Grantor {o examine the books of account aud other financial records
and reporis relating to the Collateral and to make coples thersof and {ake extracts therefiom and to make inguiries of third parties for the
purpose of verification of such information, The Grantor authokizes any Person holding any Books and Récords fo make them available, in g
readable form, upon the request of the Bank. The Grantor will deliver fo the Bank any Documents of Title, Instruments, Securities and Chatiel
Paper constituting, representing or relatmg to Collateral;

Nepative Pledge. The Orantor will not create, fncur, assume or suffer to exist, any mortgage, dead of trust, pledge, lien, seourity interest;
assignment, charge, hypothec, encumbrance or statutory Hen or trust {including any conditional sale, oy other title retention agreement or
finance lease) of any nature, on any of the Collateral {other than Real Property, but nof including any fixtures financed by the Bank and any
replacements or substitutions therefor) without the express prior writien consent of the Bank;

Insurance. The Grantor will keep the Collateral insured under policies with such coverage, for such amounts and with such insurers 25 are
satisfactory to the Bank frons time to time, with foss thereunder, payable % the Bank and shall furnish the Bank with a copy of any policy of

insurance, cestifioate of insurance ot other evidence satisfactory to the Banlk thet such insurance coverage Is in effeat;

Fusther Assurances, The Grantor will from Hine to thme forthwith, at the expense of the Grantor, duly suthorize, execute and deliver such

. further instruments and documents, and take such further action, as the Bank may request for the purpose of obtaining or presatving the

benefits of, and the rlghis and powers granted by, this Agreement (including the filing ofany financing statements or financing change
statenients under any applicable legislation with respect to the Collateral) and for the purpose of cotteoting any deficiencies or olerieal errors in
this Agreement; and
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{) Landlord Agreement. The Grantor will, at the request of the Bank, obtaint a written agreetnent from each landiord of premises where any of
the Collatera) is Tocated, in favour of the Bank and fn form and substanee satisfactory to the Bank, whereby such landlord agrees to give notics
to the Banlk of any default by the Grantor under the lease and a teasonable opportunity to cure such default prior to the exervise of any
remedies by the landiord and acknowledges the Securlty Interest cteated by this Agreement and the right of the Bank to enforee the Security
Interest cresfed by this Agreement in priority to any claim of such landlord, including the right of the landletd to disteain on the Collatersi for
arrgaes of rent.

6. Survival of Representations and ‘Warranties and Covenants

Al agreements, representations, warranties and covenants made by the Grantor in this Agreement are material, will be congldered to bave been relied
on by the Bank and will survive the execution and delivery of this Agreement of any investigation made af any time by or on behalf of the Bank and
any disposition or payment of the Obligations wntil the Indefeasible repayment and performance in fill of the Obligations,

7. Performance of Covenants by The Bank

{4}  The Bank may, inits sole discrstion and upon notiee fo the Grantor, perform any covenant of the Grantor under this Agreement that the
Grantor fails to perform Including any covenant the petfotimance of which requires the payment of money, provided that the Banl wit] ot be
abligated to perform such covenant on behalf of the Grantor. The performance by the Bank of any such covenant shall not oblige the Bank to
continue to perform any such covenant or other covenants nor relieve the Graptor from any default or derogate from the rights and remedies of
the Bank under this Agreement. The Grantor agrees to indemnify and to reimburse the Bank for all costs and oxpenses incurred by the Bank in
connection with the perfermance by it of any such covenant, and alt such costs and expenses shalf be payable by the Grantor to the Bank on
detnand, shall bear interest at the highest rate per annum apphcabie to any of the Obligations, caloulated and compounded monthly, and shalt
be added to and fortn part of the Obligations,

{b)  In holding any Collateral, the Banlcand any agent or nomines on its bahalf fs only bound to exerclse the same degree of care as it would
exercise with respect to similar property of fts own or of simitar value held in the same or similar location, The Bank and any agent or nominee
on its behalf witl be deemed to have exercised reasonable care with respect fo the oustody and preservation of the Collateral if if takes such
action: for that purpose a5 the Granior reasonably requests in writing, but faifute of the Rank or its nomitees to comply with any such request
will not of iteelf be deemed a failwe to exerclse reasonable care,

B, Securities, Investment Property

If Collateral at any time includes Securities, the Grantor authorizes the Bank to transfer all or any of such Securities into its own name or that of its
nominee(s) so that the Bank or its nominee(s) may appear on record as the sole owner thereoft provided that, until defauls, the Bank shall deliver
promptly fo the Grantor all notices or other communioations received by it or its nominee(s) as such registered ownes and, upon demand and receipt
of payment of any necessaty expenses thereof, shall issue to the Grantor or its order a proxy to vote snd fake all action with respeet to such Securities,
After default, the Grantor waives all rights to'receive any notices or communications received by the Bank or its nominee(s) as such registered owner
and agrecs that no proxy issued by the Bank to the Grantor or Its order as aforesaid shall thereafter be effective.

Whers any Investment Properiy is held in or credited to an aceount that has been established with a securities Infermediary, the Bank may, at any time
give a notice of exclusive contro] to any such securities infermediary with respect to such Investment Propesty.

The Grantor has not consented to and covenants that it will not consén; 1o, the enterlng into of a Control Agreement by: () any issuer of any
uncertificated securities included in or relating to the Collateral; or (b} any securlties intermediary for any securities accounts or security entltlements
included in o relating tb the Collateral, other than, In either cnse, a Control Agresment to which the Bank is a party.

Pmmp'ﬁy upon request from time to time by the Bank, the Grantor shall:

{2) enter inte and use reasonable commereial efforts to cause any securlties intermediavy for any. seourities accounts or securities entitlements.
included in or relating to the Collateral to enter into a Confrot Agreement with the Bauk with respect to such securities accounts or securities
entitfements as the Bank requires in form and substance satisfactory to the Bank; and

- . i

{t) enter into and use reasonable commercial efforts to cause any issuer of any uncertificated securitles included in or relating to the Collateral to

enter into & Control Agreement with the Bank with respect fo such unceriificated securities in form and substanee safisfactory to the Bank,

% Dealing with Security Inferest

The Bank may grant extensions of time and other indulgences, give up any of the Secufity Interest, abstain from perfecting any of the Seeurity
Interest, aceept eompogitions, grant releases and discharges and waive rights againat and otherwise deal with the Granfor, Aceount Deblors of the
Grantor, suretles and others and with any of the Collateral and sy other seentity as the Bank may see {it without prejudice to the Hability of the
Grantor or the Baol's rlght to hold and realize any of the Securlty Interest. The Bank shall not be accountable to the Grantor for the value of any of
the Security Interest seleased except for any moneys actually recelved by the Bank.
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18, Deposits and Credit Balances

Withont Hiniting any othee rights or emedies ofthe Bank, fhe Bank may, without notice to the Grantor or any other Person, 2ny notice being
expressly waived by the Granto, set-off and apply afl or any of the amounts standing to or for the oredit of the Grantor at the Bank or any of the
Banld's affiliates, ix any currency, against and on govount of all or any part of the Obligations, all as the Bank may see fit, whether or not the
Obligations or the amonts standing o or for the credit of the Grantor are due and payable, The Banl is authorized and shail be entitled to make such
debits, credlis, cotresting entries, and other entrles to the Grantor's socounts and the Bank's records relating to the Grantor as the Bank regards as
desirable in order to give effect io the Bank's rights hereander and the Grantor aprees to be bound by such entries absent manifest atror, When

" applying a dépash o othor'obligation in a different currency than the Obligations to the Obligations, the Bank will convert the deposit or other .
obligation to the surrency of the Obligations using the rate of exchange for the conversion of such currency as determined by the Bank or its agents
and the Bankor its agent may earn revermie on sich conversion,

11, Events of Defanlt

Obligations oot peyable on demand shall, at the option of the Banl, become immediately dus and payable upon the oeourranes of ons or more of the
fotlowlng events (each, an "event of default™);

(@)  the Graritor fails to pay when due, whether by acceleration or otherwise, any of the Obligations;

() the Grantor fails to perform any provision of this Agreemant or of any other agreement to whick the Grantor and the Bank ave parties;

(g)  if any certificate, statement, representation, warranty, audit report or finaneial staternent heretofore or hereafter furnished by ov on behalf of the
Grantor pursuant to or in connection with this Agresment, or as an.inducement to the Banlc to extend any oredit to or 1o enfer into this or any
other agreement with the Grantor, is shown to have been false in any material respect or to have omitied any material fact; or if upon the date
of execution of this Agreement, there shall have heen any tmaterial adverse change in any of the facts disclosed by any such certificate,
represehiation, statement, warranty, sudit report or financial stetement, which chiange shall not have been disclosed to the Bank at or prior fo
the thme of such execution;

{(d)  the Grantor ceases or threatens to cease 1o carry on business, commits an aci of bankrupicy, becomes insnlvent, proceedings or other actions
att taken by ot against the Grantor wnder the Bankruptoy and Insofvency Aet (Canida), the Companies' Creditors Arrangemenf Act (Canada)
of stmilar leglslation whether in Canada or elsewhere, or the Grantor {ransfers all or substantially all of its assets to another Person;

{e}  areceiver, trustes, custodian.or other similar offictel is appointed.in respect of the Grantor or any of the Grantor's property;

{(f)  the fnstitution by or against the Geantor of any formal or informal proceeding for the dissolution or liquidation or sellfement of slaims apainst
or windlng up of affairs of the Grantor;

(g) anencumbrancer takes possession of any of the Collateral or any provess of execution ov distress is levied or enforced upon or against any of
the Collateral;

(h)  any indebtedness or liability of the Grantor, other than to the Bank, becomes due and payabie, or capable of being declared due and payable,-
before the stated maturity thereof or any such indebtedness or liabllity shall not be paid at the maturity thereof or upon the expiration of any
stated applicable grace period thereof, or the Grastor falls to make payment when due under any guarantes given by the Grantor;

(i)  ifthe Grantor is an individual, the Grantor dies ot is found by a coutt to be incapable of managing his or her affairs;

(i) = executlon or any other process of any coutt shall become enforcenble against the Grantor;

(90  ifthe Grantor ls a parinership, the death of a partner; or -

(I} any other event which causes the Bauk, in good faith, to deem liself inseoure;

and the Bank shall not be required to meke any further advances or other extension of eredit that constitates an Obligation,

12, Remedies

(2) Upen the ocourrence of an event of defaﬁlt that has not been cured or waived, the Bank, in addition to any right or remedy otherwise provided
herein or by law or in equity, will have the rights and remedies set out below, which may be enforced sucosssively or conourrently:

(i)  totake such sieps as the Bank considers desirable to maintain, preserve or protect the Collateral or its value;
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(i} to take possession of the Collateral and require the Grantor to assemble the Collaseral and deliver or make the Collateral available to the

Bank at such piace as may e specified by the Bank, and the Bank will not be or be deemed to be 2 mostgagee in possession by virtue of
any such acnens,

(i) o exercise and enforce all rights and remedies of the Grantor with respect to the Collateral, including coilecting and realizing wposn ail
Accounts and Book Debis;

{iv) to carry on OF conour in c-zm'ymg on ali or any part of the business of the Grantor;

(v)  for the maintenance, preservation ot protection of the Co!latarai or for carrying on eny of the business of the Grantor, to borrow money
an the security of the Collatesal, which security will rank in priority to the Securisy Interest, or on an nnsecured basis;

(v} o the exclusion of all others, including the Grantor, to enter upon, oeoupy and use afl or any of the premises, buildings and plants
owned or oocupled by the Grantor and use alf or any of the Collateral of the Grantor for such time as the Bank requites to facllitate the
preservation and reallzation of the Cotlateral, free of charge, and the Bank will not be lable to the Grantor for any neglect in so doing or
in respect of any rent, charges, depreciation or damages in connaction with stich actions;

(vif) to sell, lease, license or otheywize dispose of or concur in selling, leasing, licensing or otherwise disposing of the Collatern} upon such
terms and conditions as the Bank may determine;

(vili) to dispose of any of the Collateral in the condition in which it was at the date possession of it was takon, or after any commerclally
reasonable repaly, processing or preparation thereof for disposition;

{ix) i any part of the Collatoral is perishable or wilf dectine spredily in valve, to seil or otherwise dispose of same without giving any notize
of such disposition;

(x) tomake any sreangement or compromise which the Bank shall fhink expedient in the lnterests of the Bank, including compromising
ary Aceonnts and Book Debis, and giving time for payment thereof with or without security;

{xi} toappointa consultant or monliior, af the Grantor's expense, 10 svaliate the Grartor's business and the value of the Collateral, and to
teview the options available o the Bank; and

(xil) fo appoint or reappoint by instrument in writing any person ot persons, whether an officer or officets of employee-or employees of the
Bank or not, to be a recelver of receivers or a receiver and manager of the Collateral and remove or replace any person or persons so

appointed or apply to any court for the appointment of a receiver or receiver and manager (cach herelnafier called a "Receiver”),

Ay Receiver so appointed shall be deemed to be the agent of the Grantor and not the Bank, and the Grantor and not the Benk, shall be salely

_tegponsible for the Receiver's sots or defimlfs and for the Receiver's remuneration and expenses. The Bank shall not be in any way responsible

for any misconduct, negligence or failure to act on the part of any such Recelver, its servants, agents or employees,

The Granfor agrees to pay all costs, charges and expenses Incurred by the Bank or any Recsiver appoiated by the Bank, whether direcity or fot
services rendeted (including veasonable legal and audiiors' costs and expénses and Recelver remuneration), in operating the Grantor's accounis,
in prepating or enforcing this Agreement, {aking and maintaining custedy of, preserving, repaiting, processing, preparing for disposition and
disposing of Collateral and in enforcing or sollecting the Obligations, and all such costs, charges and expenses, together with any smounts
owing s a result of any borrowing by the Bank or any Receiver appointed by the Banl, as permitied hereby, shall be a first charge on the
Collateral and shall be secured hereby,

The Bank will give the Grantor such notice, if any, of the date, time and place of any public sale or of the date after which eny private
disposition of Collateral is to be made as may be required by the PPSA.

Upon defauit and receiving written demnnd from the Bank; the Grantoy agrees to take such further setion as may be neeessary to svidence and
effoct an assignment or Heensing of Intellectual property fo whomeves the Bank dircots, Including to the Bank. The Grantor appoints any
officer or employee of the Banl to be jts sttorney in secordance with applicable legislation with full power of substitution, to do on the
Grantor's behalf anything that is required to asslgn, lieense or transfer, and to record any assignment, license or transfer of the Collateral, This
power of attorney, which is coupled with an interest, is frrevocable until the release or discharge of the Security Tnterest,

The Grantor authorizes the Bank to file such (inancing statements, finsucing change statements and other docusments and do such acts, matfers
and things {incliding completing and pdding schedules hereto identifying auy Collateral or Identifying the locations at which the Collateral Is
located and correcting any clerical errots or deficlencles in this Agreement) as the Bank may deem appropriate to perfect on an ongoing basis
and confinne the Seourity Inferest, to protest and preserve Collateral and to reatize upon the Seeurity Interest, The Grantor hereby ireevocably
constitutes and appoints the Bank and any of its officers or employees from time to time as the true and lawful attomey of the Grantor, with
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expedient. This power of aitorney, which is coupled with an inferest, is iirevocable until the release or discharge of the Security Interest,

If the disposition of the Collateral fails to satisfy the Obligations secured by this Agreement including the expenses incurred by the Bank In
connection with the preservation and realization of the Collateral as described above, the Grantor shall be llable to pay any deficiency to the Bank
forthwith on demand.

13.  Environmental License and Indemnity

The Granfor heteby-grants fu the Bank and its officers, employees.and agents an {erevocable and non-explusive lleense, subject to the rights of
ienants, to entet any Real Property to conduct investigations, ingpections, audits, testing and moniforing with respect to any contaminants or
hazardous substances andto remove and analyzs samples of any contaminants or hazardous substances at the cost and expense of the Grantor (which
cost and expense will form part of the Obligations and will be payable immediately on demand and secured hareby). The Geantor hereby indemnifies
and will indemnify the Bank and agrees to hold the Bank harm)ess against and from all losses, fines, penaltles, costs, damages and ezpenses which
the Bank mey sustain, incur or be held to be or for wlsich it may become linble, at any time whatsoever.for or by reason of or arlsing from the past,
present or future presence of or, clean-up, removal or disposal of any contaminants ot hazardons substances from, on, under or adjacent fo any Real
Property owned by the Grantor or which may become owned or occupied by the Bank or as a result of the Bank's compliance with environmental
laws or envitommental orders relating theteto, including eny clean-up, decommissioning, restoration or remediation of sny Real Property owned or
oocupled by the Grantor or other affeoted or adjacent lands or property. This indemnificatlon will survive the satisfaction, release or extinguistment
of the Obligations created hereby

14, Miscellaneous

(a)  Interpretation, The division of this Agreement into Sections and the insertion of headings are for convenience of rafarence ondy and shall not
affect the consteuction or interpretation of this Agreement. The terms "this Agreement”, *hereof", "hercunder® and similar expressions refer to
this Agreement (including any schedule now or bereafter annexed hereto) and not to any patticular Section or other portion heresf. Unless
otherwise specified, any reference herein to a Section or Schedule refers to the specified Section of or Sehedule to this Agresment, In this
Agroement: (i) words importing the singular number only shall inelude the plural and vlee versa and words importing the masoutine gender
shall include the feminine and neuter genders and vige versa (1) the words "inolude®, "includes” and “including” mean “include”, “includes” or
“including", in each case, "without Umitation*; (iii) reference to any apreesnenl o1 other instrament i writing means such agreement or other
instrument in writing as amended, modified, replaced or supplemended from time to time; (v} unless otherwise indicated, time periods within
which a payment is to be made or any otisér aetion i 10 be taken hereunder shall be caloulated excluding the day oo which the petiod
comrbenees and including the day on which the period ends; and {v) whenever auy payment to be made or action {0 be talen hereunder is
reguired fo be made or taken on a day other than a Business Pay, such payment shall be madé or action taken on the next following Business
Day. '

(b)  Successors and Assigns, This Agreement shall enure to the bonefit of and be binding upon the parties hersto and their respeciive hairs,
executors, admindstrators, suceessors and permitied assigns, In any action brought by an assignes of this Agreement and the Secority Interest
ar any part theieof to enforce any righis herevmder, the Grantor shall not assest apainst the gssignee any claim or defence which the Grantor
now has or hereafter may have against the Bank,

(¢}  Amalgamation. The Grantor acknowledges and agrees that in the even{ it amalgamates with any other company or cormpanies if is the
Intention of the parties hersto that the term "Grantor" when used herein shall apply to each of the amaigamating companies and fo the
amaigamated company, such that the Seourity Inferest granted horeby (1) shall extend to "Collateral” (as that term is hereln defited) in which
any amalgamating company hes any rights at the time of amalgam:ation and to eny "Collateral” in which the amaigamated company thereafler
has eny rights, and (i) shall secure the "Obligations” (as that term Is herein defined) of each of the amalgamating companies and the
smalgamated company to the Bank at the time of amalgamation and ahy *Obligations” of the amalgamated company to the Bank theyeafier
arising, :

(d)  Jdoint and Several, I there is more then one Grantor named hereln, the term “Grasttor” shall mean all and each of them, thelt obligations under
this Agreement shali be joint.and several, the Obligatlons shelf Include those of alt or any one of them and no Grantor shall have the right of
subrogation, exoneration, relmbursement of.indemnity whatsoever and no right of rezourse {o the Collateral for the Obligations hetennder
unless and until aH of the Obligations have been paid or petformed In fuall, notwithstanding any change for any cause o in any matner
whatsoever in the composition of or membership of any fivm or company which is 2 party hereto.

{e)  Attachment of Seonrity Interest. The Grantor acknowledges that value bas been given and that the Security Interest granied hereby will
attach when the Grantor signs this Agresment and will attach to Cellateral it which the Grantor subsequently acquires eny rights, immediately -
upo the Grantor acquiring such rights, The parties do not intend fo postpone the attachment of any Seourity Inlerest ereated by this
Agteement,
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No Obligation to Advance, Neither the execution of this Agresment nor any advance of funds shall oblige the Bank o advanos any funds or
any additional funds or enter into any transaction ot retiew any note or exiend any time for payment of any of the Obligations of the Grantor to

- the Bank,

()
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®

®
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Information, The Bank may provide any financial and other information it has about the Grantor, the Security Interest and the Collateral fo
any one acquiving or who may acqutite ab inferest in the Security Interest or the Collateral from the Bank or anyone acting on behalf of the
Bank,

Assignment, The Bankmay-assign or transfer any of its rights under this Agreement without the consent of the Granior, The Grantor may not
assign its obligations under this Apreement without the prior written consent of the Bank,

Amendment, Subjeet to Section 12(f) of this Agreement, no amendment to this Apresment will be valid or binding unless set forth in writing
and duly exeouted by all of the parties herelo. No course of conduct by the Bank will be deemed to result in an amendment of this Agreement,

Term, This Agreement shall e a continning agreement in every respect for the payment of the Obligations and it shall ratnain in full force and
effect until ajl of the Obligations shall be indefeasibly phid in full or discharged by the Bank and until the Banl shafl no lonper have any
commitnent to the Grantor or any other Porson, the fulfiilment of which, might result in the creation of Obligations of the Grantor,

Scverahilify. I any provision of (his Agreement is determined by a court of competent Jurlsdiction to be invalid or unenforcesble in any
respeet, such invalidity or unenforceability will not affect the validity or enforceability of the remaining provisions of this Agreement,

Governing YLaw, This Agreement will be-governed by and construed in aceordance with the laws of the jurisdiotion where the Branch of the
Bank is located. .

Waivér by the Bank. No delay or omission by the Rank in exercising any right o remedy herennder or with respeel to any Obligations shall
operate as a waiver thereof or of any other right or remedy, and no single or patiof exeroise thereof shall preclude any other or fusther exercise
thereof or of any other right or remedy, Furthermore, the Bank may remedy ary defauit by the Grantor hersunder or with respect to any
Obligations in any reasoneble manner without waiving the default remedied and without waiving any other ptior or subsequent default by the
Grantor, No gourse of conduet of the Bank will give rise to any reasonabie expeciailon wilch is in any way inconsistent with the ferms and
conditions of this Agrecment or the Bank's rights hersunder. Alf rights and remedies of the Bank grasted or recognized herein are somulative
and may be exetclsed at eny time and from time to time independently or in combination,

Waiver by the Grantor. The Grantor waives protest of any Insitument constituting Collateral at any time held by the Bank on which the
Grantor §s in any way lable and, subject 1o clanse 12(d) hereof, notice of any other action taken by the Bank.

Non-Substitution, The Security Interest Is in addition to and not in substitution for any other security now or herafter held by {he Bank.
Entire Agraement. This Agreement including any schedule tow of hereafier anroxed hereto, constitutes the entira agreement between the
Grantor and the Bank with respect to the subject matter hereof, There are no representations, watranties, terms and conditions, undertakings or
coflateral agreements, express, Implied or statutory, between the parties except ss expressly set forth in this Agreement,

Acknowledgment, The Grantor acknowledges receipt of a fully executad copy of this Agrecment and, to the exient permitied by applicable
law, waives the tight to receive a copy of any {inancing statemont, financing change statement or verification statement in respect of any

tegistered financing statement or financing change statement prepared, registered or issued in connection with this Agresment.

Exeoution, The Grantor ageess that this Agreement may be executed electronically and in counferparis.
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IN WITNESS WHEREOF the Grautor has executed this Agreement this t day of —M———m’m— .

ARY K, SIDHU
Barrister & Solicior
WAIERSTQNE LAW GROUPLLE

Wiims.te. s to axecutiol /"Agb;tsfm‘d. BG VZT1X8
(804) T44-4B00
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UPPAL FARMS & GREENHOUSES LTD.

Per;

{authorized signa-ture é'“.-u’ ») gl"/‘gb? W

Per:

(authorized signatare)

Signature;

Name:

[Address of Grantor]

Signature:

Name;

[Address of Grantort]

Signature!

Name:

fAddress of Grantoer)

Signature:

Name:

[Address of Grantor]

Signatute:

MName:

[Address of Grantor]

Signature:

Name:

[Address of Grantor]

Signanre:

‘Name:

[Address of Grantor]
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SCHEDULE "A"
DESCRIPTION OF EQUIPMENT/SERIAL NUMBERED GOODS
QUANTITY ' DESCRIPTION SERIAL NUMBER
LOCATION OF COLLATERAL
“The Collateral is now and wilf hereafier be located at the following address(es) (include Street/Town/City and Province):
34050 Hailert Road, Abbotsford, BC V3G P2
SPECIFIED COLLATERAL (Ontario only)
QuotalLicence No, issued by (including any suecessor marketing board ov licencing mith ority in

respect of marketing or seiting prices for the same commodity, their saceessors and assigns, in each ease eatled the "Board™) and proceeds
therefirom,

Additiona) Covenants of Customer Applicable to Above CoHateral:

1. By exceuting this Agreement, Graungor has granted an assignment te the Bank of any and all rights of the Granfor in and to the above

aquota/licence, any amendments, substitutions, additions ox supplements thereto, and any proceeds thereof,

Grantor agrees to mainiain all of the above quota/licence rights in good standing and to comply with all of the rules, regulations and orders of

the Board isswing snch quotailicence, ) .

3. Geantor agvees not to apply io the Beard for the transfer of the above guota/licence, in whale or in part, without the prier writien consent of the
Bank.

4. ‘Fhe secovity andfor rights hereby granted shall extend to and include all present and future acquired quois/licence rights issued by the Board
to the Grantor, whether issued under the above quota/licence number of under any ether such number,

2,
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RESOLUTION AUTHORIZING EXECUTION OF GENERAL SBCURITY AGREEMENT

"RESOLVED THAT:

(s} The Director and the are heveby authorlzed for
and on behalf of the Corporation to exeoute and deliver to The Toronto-Dominion Benk a General Security Agteement substantially in the )
farm of the General Seoutity Agresment {attached herato and initialled by the Secrelary for identification) presented to the directors, with such
alterations, amendments, deletions or additions as mey be appraved by the persons execufing the same and thelr execution shall be conclusive

evidence of such approval and that the General Security Agreement so executed is the General Security Agreement authorized by this
Resofution, - - )

(b)  Any officer or direotor be and is hereby authorized to execute and deliver on behalf of the Corporation all such other documents and writings

and to do such other acts and things as may be nocessary or desirable for fulfilling the Corporation's obfigations under the General Security
Agreement."

CERTIFICATE

I hereby certify that the foregoing is a true and correct eopy of a Resolution duly passed by the Directors of Uppal Farms & Greenbouses Ltd,

(] LY
on the ( 51 day of )\ Mjﬁ / Z {IZ a and that the said Resolution is now in full force and effeet,

Cis

——Sretetmty  Name:

Divesio~ L viwmatndhn WM ygﬂd/ﬂ
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This is Exhibit “BE” referred to in the afﬁdavj:g of K,
Hotel sworn before me at Calgary this 25 day of

October 2024,
wbj -
W v

TEEE - i *&w—“—” ™

A Commissioner for takmg Affidavits within Alberta

Derek Fontin
Sarriaer and Solictior

93
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General Security Agreement

TO: The Toronto-Dominion Bank (the "Bani™)

Branch of the Bank;

Granted By:

#0032, 32817 South Fraser Way, Abbotsford, ﬁC V28 2A6

BHALVINDER KAUR THANDI

(the "Grantor")

For good and veluable consideratlon, the receipt and sufficiency of which is hereby acknowledged, the Grantor agrees with the Bank as follows:

1. Securiy Interest

The Grantor hereby prants fo the Bank a security interest in, and assigns (other than with respeot to trade~marks), mortgages, charges and pledges
(collectively, the "Seenrity Interest”) to the Banle, all property of the Grantor, ineluding all present and after acquired personal property and all other
property, assets and undertaldng of the kind hereinafier desoribed below, in which the Grantor now has, or heteafter noquites, mny right, titls or interest, and
aeoretions and accessions thersto (oollectively called the "Collateral):

(a)

(&

(@

{€)

Y

®

()

®
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Infangibles, All intangible pmperty not otherwise described in this Section 1, including all contractual rights and insurance claims, options,
permits, licences, quotas, subsidies, franchises, arcle.rs, _;udgments, patents, trademarks, trade names, trade ssorets ahd know-how, inventions,
gocdwlfl, copyrights and other intellestual property of the Grantor, Including eny right or licence fo use intellectusl property belenging to a
thivd party together with any specified collateral deseribed in Schedule "A" hercto (colleotively called "ntangibles"); -

Chattel Paper and Documents of Title, All 'chatte! paper and all warehouse receipts, bills of ladmg and other documents of titls, whether
negotiable or not;

]}ci}(}g{{g and Oyedit Balanees, AY monles and eradit ba!m}ggg mr-ig_\rhqcr interast dne 1’5}ﬂren11 whish are now or may hereafter from time o

time be on depasit with or standing to the credit of the Granter with the Banik or any other banl, finencial institution or other Person;

Books and Records, All deeds, documents, writings, papers, books of acconnt and other books ané! records in any form, electronic or
otherwise, refating to ot evidencing any of the Collateral;

Accounts and Book Debts. All debis, accounts, olaims and choses In action for monsys now due or owing or aceruing due o which may

hereafter hecome due or owing to the Grantor, including claims against the Crown in right of Canada or of any province, moneys which may

become payable under any policy of insurance (collectively ealled ® Accounts and Bool Dehbts™), together with all contracts, securities, bills,

notes, Hen notes, judgments, mortgages, letters of credit and advices of oredit, and all other rights, benefits and docvments which are now or

which may be taken, vested in or held by the Grantor in respect of or as security for the Accounts and Rook Debts or any part fhereof, and the
fisl? benefit and advantage theréof and all rights of actions, claiins or demands which the Grantor now has ot may hereafter have In respect of
the foregoing;

Equipment, All tools, machinery, apparatus, squiptaent, vehieles, furniture, plants, fixtutes, and other tangible personai property, othet than
Inventory, wherever situate, Including the assets, if any, described in Schedule A" heroto (collectively called "Equipment™;

Inventory. All goods forming the inventory of the Grentor, of whatever kind and wherever located, whether raw material, work in process or
finished goods held for sale, Jease or resale, or finnished or to be fornished under contracts for service or used o consumed In the busitiess of
the Grantor, goods used in or procured for packing or packaging, timber cut o to be cut, oil, gas and minerals extracted or to be extracted, all
livestock and the young thereof after conception and all erops which become such within one year after the date of execution of this
Agresment (collectively called "nventory™);

Instraments. All bills, notes, cheques, letters of credit and other instruments, whether negotiable or not (collectively ealled "nstruments™y;

Securities. All shares, stocks, warrants, options, bonds, debentures, debenfure stock and afl other seoutities and investment property of any
kind and alt Instruments, whether negotiable or non-negotiable, and inferest thereon and dividends, whether in shares, money or propetty,
recetved or receivable npon or in respect of any securities end other investment property and all money or other propesty pald or pryable on
account of any refurn on, or repaytnent of, caplinl In respect of sy sscurities or otherwise distributed or distributable in respect thereof or that
will in any way be charged ta, or be payable out of or in respect of, the capital of the issuer of the securitles (collectively cafled "Seourlties™);

Renal Property, Al real and immovable property, both frechold and Jeasehold, together with all buildings and fixtures (collectively calied
"Real Property™, and all rights under any lease or agreement relating to Real Property;

SA26(6215)
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(k)  Procecds. All proceeds of the property described above, inoluding mny property in any form derived directly or indireotly from any use ot
dealing with the properly described above or the proceeds therefrom ot that Indemnifies ot componsatos for damage or logg to such properly or
the proceeds thetefrorm, inchading the money held 1n banks, finaneial instlitutions or any other Person (collectively called "Proceeds™);

provided that (i) the Security Inferest does not and will not extend to, and the Collateral will not include, any agreement, lease, vight, franchise, licence or
permit (the "contractual rights*) to which the Grantor is a paty or of which the Grantor has the benefX, to the extent that the Seourity Interest would permit
By person: it ferimingte the contractual rights unless the consent of one or more Pergons hag been oblained and until sush convent has been obtained, which

--the Grantor-agtees it will use-commercially reasonable efforts to.obtain if requested by the Bank, the Grantor agrees 1o hold its interest thereln in trust for

the Banlk, and notwithstanding the foregoing, contractual rights shalt not include any account or chattel papor; and {If) with respect to Real Property, {A) the
Security Interest granted hereby is constituted by way of a floating charge, but will becoms a fixed charga upon the earlier of the Obligations becoming
immediately payable, and the oceurrence of any other event that by operation of law would resuit in such floating charge becoming a fixed charge; and (B)
the assignment, morfgage and charge granted hereby will not extend to the last day of the term of any lease or agreement relating to Real Property, but the

Grantor will hold such last day in trust for the Bank and, upon the enforcement by the Bank of its Securlty Interest, will assign such last day ss diraoted by
the Bank,

2. Obligations Secured
The Seourity Interest secures the payment and petformasice of all present and future obligations of the Crantor fo the Bank, ineluding sl debts and

linbilities, direct or Inditect, absolitte or contingent, matured or not, wheresoever and howsoever incurred, whether Incured before, at the time of, or after
the execution of this Agreement, whether the Indebtedness and liability is from time to time reduced and thereafter increased or entirely exfinguished and

‘thereafter incurred sgain, whether arising from deallngs between the Bask and the Grantor o from other dealings or proceedings by which the Bank may be

or becomne In any manner whatsoever a creditor of the Grantor, and in any curtency, whether incurred by the Grantor alone or with another or ethets and
whether as a prinsipal or surety, including afl inferest therson and 21l amounts owed by the Grantor under this Agreement for fees, costs and expenses and in
tespect of indemnities granted under this Agreement (collectively called the *Obligations™).

‘

3 Definitions

{8)  Any word or term that is not otherwise defined in this Agreement shall have the meaning given to it in the Personal Property Security Act of
e province in which the Branch of the Bani is josated, as amended from time 1o titme, and being referred to in this Agresment as she "PFSA,
Any reference hereln to "Collateral” shall, unless the context requires otherwise, be deemed fo be a reference fo *Collateral or any part
thereof™,

(t)  The following terms shall have the respective meanings set out below:
“Branch of the Bank" means the branch of the Bank located at the address specified above.
“Business Day” means any day othier than a Saturday, Sunday ot statutory holiday in the province in which the Branch of the Rank Is focated,

"Control Agreement” means: A

{7)  with respect to any uncertificated security, an agreement between the issuer of such uncertificated securlty and any Person whereby such
issuer agrees o comply with instrustions that are originated by such Persen in respect of such uncertificated security, without the firther
consent of the Grantor; and

{b)  with respect to any securlties account or security entitlement, an agreement between the seeurifies infenmediary which maintains the
patticular securities account (& which seeurity entitlements ineluded in the Collateral relats and any Person whereby such securlifes
intermediary agrees fo comply with any entitlernant orders with respeet to such securities accounts or security entitlements that are
originated by such Person, without the further consent of the Grantor,

"Person” means any Individual, sole proprictorship, Joint venture, partnership, corporation, compsny, firm, association, co-operative, estate,
government, goveriment agency, regulatory authority, trust, or any entity of any nature,

4. Representations & Warranties

The Grantor hereby represents and warrants with the Bank and so long as this Agreement remaing In effect shall be deemed to oontinuously represent
and warrant that:

{a) Location of Head Office. The address of the Grantor's chief executive office and the office where it keeps its records respecting the Accounts
and Bool Debts (the “Herd Office") is set ouf below the name of the Grantor on the signature paga of this Agreement;
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Location of Collateral, The Cellateral which i3 goods iz or will be located at the address set out on the signature page of this Agreoment or at
the locations specified in Schedule "A" hereto or such other locations as have been agreed to by the Bank in writing, except for (f) goods in
transit to such locatlons and (i) Inventory on lease or consigniment, but including all fixtures, crops, ofl, gas or other minerals to bs extracted
and all timber to be out which fortns part of the Collateral;

Collateral Free and Clear, The Collatera! (other than Real Property) is the sole property of the Granfor free and slear of all security interests,
tiens, charges, mortgapes, hypotheos, leases, Heenses, infringements by third parties, encumbrances, statutory Hens or trosts, other adverse
claims o inferests, or any rights of others, except for those security interests which are expressly approved by the Bank in writing prior to their

- préation-or-assumption;.

Amount of Aceounts, Each Account and Book Debt, Chattel Paper and Instrument sonstituting Collateral is enforeeabls in accordance with its
terms against the patty oblipated fo pay the same (the "Account Debtor'} and the amount represented by the Grantor to the Bank from time to
tlme as owing by each Aceount Debior or by all Account Debtors will be the correct amount unconditionally owing by such Account Bebtor or
Aceount Debtors, and no Aceount Debtor will have any defence, sel-off, slalm or counterclaim againat the Grantor which can be ssserted
against the Bank, whethet in any proceeding to enforce Collateral or otherwise;

Status and Binding Obligation. The Grantor (i) if a corporation or sompany, has been duly Incorporated, amalgamated of continued, 85 the
case may be, and is validly existing as & corporation or company, as the case may be, under the laws of its jurisdiction of Incorporation,
amalgamation or continnance, as the case may be, (1) if not a corporation or company, has been duly created or established s a parinership,
limited partnérship or other entity and validly exists under the laws of the jurisdiction in which it has been ereated or established, and (jii) iz
duly qualified to carry on business and own property in each jurisdiction where it carries on business or where any of ifs property is located,
‘The Grantor has adequate power, oapacity and authority fo carry on lis business, own property, borrow monies and enter into agreements
thevefor, execute and detiver this Agreement, and perform its abligetions under this Agreement, which Agreement constiiutes a legally valid
and binding obligation of the Grantor enforceable in accotdance with its terms. The making of this Apresment will not result in the breach of,
constitute a defirult under, coniravene any provision of, or result In the creation of, any lien, charge, security inferest, encumbrance or any other
1ights of othets upon any property of the Grantor putsuant to any agreement, indeature or other instrument to which the Grantor is a party or by
which the Grantor or any of its property may be bound or affected; and

Intellectual Froperty. All ineeiiectual property apphicetions and reglsiiations are valid, subsisting, unexpired, enforeeable, in good standing
and have notf been abandoned and the Granfor is the owner of the applications and regisirations.

5 Covenants

The Grantor covenants and agrees with the Bank thatt

()
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Place of Business and Location of Coliateral, The Grantor shall not change its name or the location of its Head Office, amalgamats with any
other Person, or mave any of the Collateral from the address set out on the signature page of this Agreement or the locations specified in
Schedule "A" heseto other than in accordance with clause 5(g), without the prior writien consent of the Bank;

Notification, The Grantor shall notify the Bank promptly of: (i) any change in the information contained herein ot in Schedule *A" hereto”
relating to the Grantor, the Grantor's business or Collateral; (if) the details of any significant acquisition of Collateral; {iil) the details of rny
olabns or litigation affeciing the Grantor or the Cotllateral and will furnish the Bank with copies of the details of such claims or litigation; (iv)
any loss or damage to Ceilateral or any material adverse change in the value of Collateral; and (v) sny defanlt by any Account Debtor in
payment or ather performance of its obligations with respect to Collateral;

Performance of Obligations, The Grantor shall observe and perform all iis obligations under all material leases, licenses, undertakings and
agreements to which it is a party, obtain and preserve its tights, powers, licences, privileges, franchises and goodwill thereundat, and comply
with all appliceble laws, by-laws, rules, regulations and ordinances in a proper and efficlent manser so as fo preserve and prolect the Collaterat
end the buziness and undertaking of the Grantor in all naierial respects, The Grantor sheli also pay all rents, taxes, rates, levies, nssessments
and government fees or dues levied, assessed or imposed in respect of the Collateral and other charges or any part thereof a5 and when the
same become due and paysble, and shall provide to the Banl, when requested, the receipis and vouchers evidencing payment;

Limitations on Discounts, Extensions of Accounts and Compromises, The Grantor shall not prant ary extension of time for payment of any
Accounts or Book Debts, or comptomise, compound or settle any Accounts or Book Debts for less than the full amount, or refease, wholly or
partially, any Person Hable for the payment of any Accouitts or Book Debts, or allow any. credit or discount of any Account or Book Debt,
other than in the ordinary course of business of the Grantor and consistent with industry practices;
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Payment of Fees and Expenses. The Grantor will pay the Bank-on demand all costs, fees and expenses (inéluding legal fess on a soficitor and
his own elient basis) incurred by the Bank in the preperation, execution, registration and perfection of this Agreement and the carrying out of
any of the provislons of this Agreement, including, protecting and preserving the Security Interest and enforeing by legal process or otherwise
the remedies provided herein, AH such costs and expenses payable by the Grantor to the Bank shall beer interest from tlme to tite at the
highest nterest rale then applicable to any of the Obligations, catoulated and compounded monthly, and shall be added fo and form pari of the
QObligations secured hereunder;

Maintenance and Protection of Collateral/No Fixtures, The Grantor shall eare for, proteot and preserve the Collateral and not permit its

. value to be impaired and will not petrmit the Collaterat to be affixed to real or personal property so a5 ta become a fixture or accesslon without

the prior written consent of the Bank. The Grantor shall keep the Collateral in good order, conditfon and repair and shell not use the Collateral
in violation of the provisions of this Agreement of any other agreement relating to the Collateral or any policy Insuring the Collatetal or any ™
applicable statule, law, by-law, rule, regulation or ordinarice. The Grantor will keep all Jicences, permits, agreements, reglsirations and
applications relating to intellectual property used by Grantof in fts business in good standing, anless otherwise agreed to In writing by the
Bauk. The Gragtor shall apply to register al] existing and future copyrights, trade-marks, patents, integrated oircuit topographies and industrial
designs whenever ¥ Is commercially reasonable to do_so. The Grantor shall defend title o'the Collateral against alf claims and demands of all
other Persons olabming the same or an Inferest therein and shall diligently initiate and prosecute legal action against every Person wito infringes
upan the Grantor's rights In intellectual property;

Dealing with Collateral. (1) The Grantor will not sell, lease, transfer, assign, deliver or otherwlse dispose of the Collateral or any interest
thersin without the prior written consent of the Bank, excepthat the Granior may, until an event of default as hereinafter provided occurs, deal
with any Inventory orReal Property (other than fixtures financed by the Bank and any replacements or substitutions therefor) in the ordinary
course of buslhess so that the purchaser thereof takes title thiereto free and clear of the Scourity Interesy; (i) All Proceeds shall continue to be
subjeet to the Security Interest, granted hereby and all money received by the Grantor as Prooceads, other than from the eale of Inventory, shall
b received s trustee for the Batik and shail be held separate and apatt from other money of the Grantor, and shall be paid over to the Dank
upon tequest; (i) Ali money collected or received by the Bank in tespect of the Collateral may be applied on account of such parts of the
Obligations as the Bagk in it sole disoretion detetmines, or may be held unappropriated in a collateral account, or:In the discretion of the Bank
may be released to the Grantor, afl without prejudice to the Bank's rights against the Grantor; (iv) Before an ovent of default oceurs hereunder,
the Bank may give notice of this Agreement and the Security Interast to any Account Debfor who is obligated to the Grantor under any of the
Accounis and Book Debts and, afier the ocewrrence of an eveni of defauit hereunder, may give notice io any such Accouni Debior (o nake all
further payssents to the Bank, and any paytnent or other Procesds received by the Grantor from an Account Debtor after an event of default
whether before or after any notice is given by the Bank, shall be held by the Grantor In trust for the Banlk and pajd over to the Bank on request,
The Bank shall have the rigit at any thne and from time to time to verify the exlstence and siate of the Collateral in any manner the Bank may
conslder appropriate and the Grantor agrees to farnish all assistance and information and to petform alt such aets as the Bank may reasonably
request in conneotion therewith and for such purpose to grant to the Bank or its agents rocess to all places whete Collateral may be located and
to alf premises occupied by the Grantor;

Maintenance of Records, The Grantor will keep proper books of acconnt in accordance with sound accounting practice and mark any and all
sush rocords and the Collateral at the Banlds roquest so as to Indicate the Security Interest. The Grantor shell furnish to the Bank such
financia) information and statements and such information and sfatements relating to the Colleteral as the Bank may from time to time requite
and shall permit the Bank or its agents at any time at the expense of the Gmntor fo examine the books of account and other financial records
anid reports relating to the Collatetal and to make copies thereof and take extracts therefrom and to make inquiries of third parties for the

- putpose of vetification of such information. The Grantor authorizes any Person holding any Books and Records to make them available, ina

readable form, upen the tequest of the Bank, The Grantor will deliver to the Bank any Deocuments of Title, Instruments, Securities and Chattel
Paper constituting, representing or refating to Collateral;

Negative Pladge. The Grantor will not ceeate, inour, assume or suffer to exist, any mortgags, deed of trust, pledge, len, security inferest,
assignment, charge, liypotheo, encumbrance or statutory Hen or trust (including any conditional sale, or other title fetention agreement or
finanee lease) of any nature, on any of the Collateral {pther than Real Property, but not including any fixtuves financed by the Bank and any
repiacements or substitutions therefor) without the express prior written consent of the Bank;

Insurance. 'i‘he‘ Grantor will keep the Collateral insured under policies with such coverage, for such amounts and with such insuvers as are
satisfactory to the Bank from fime to time, with loss thereunder, payable to the Baok and shall furnish the Bank with a copy of any poiicy of
insurance, certificate of Insurance or other evidence satisfactory to the Bank that such insurance eoverage is in effect;

Further Assurances, The Grantor will from time to time forthwith, at the sxpense of the Grantor, duly authorize, execute and deliver such
further instruments and documents, end take such farther action, as the Bank may request for the purpose of obtaining or preserving the
benefits of, aud the rights and powers granted by, this Agreement (including the filing of any financing statements or financing change
statements under any applicabls legislation with respect to the Collateraf) and for the putpose of correcting any doficiencles or cletical errors in
this Agteement; and
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()  Landlord Agreement. The Grantor will, at the request of the Bank, obtain a written agreement from each landlord of premises where any of
the Collateral is located, in favour of the Bank and in form and substance satisfactory to the Bank, whereby such landlord agrees to glve notice
fo the Bank of any default by the Grantor under the lease and a reasonable opportunity fo cure such default prior to the exercise of any
remedies by the landlord and acknowledges the Security Inferest oreated by this Agreetnent and the right of the Bank to enforce the Security
Interest created by this Agreement in priority to any claim of such landlord, Including the right of the landlotd to distrain on the Collateral for
arrears of rent, :

Survival of Represenfations and Warranties and Covenants

All agreements, representations, warcanties and covenanis made by the Grantor in this Agreetnent are material, will ba considered to have been rolied
on by the Bank and will survive the execution and delivery of this Agreetnent or any investigation mads st any time by or on behalf of the Bank and .
any disposition or payment of the Obligations untit the indefeasible repayment and performance in full of the Obligations.

Performance of Covenants by The Bank

(8)  The Bank may, inite sole diseretion and upon notice to the Gramtor, perform any covenant of the Grantor under this Agreement that the
Grantor fails to perform including any covepant the performance of which requites the payment of money, provided that the Banlc will not be
obligated to perform such covenant on behalf of the Gransor, The performance by the Bank of any such covenant shall tiot oblge the Bank to
continue to perform any such covenant or other ecovenants nor relieve the Grantor from any default or derogate from the rights and remedies of
the Bank nnder this Agreement, The Grantor agtees to indemnify and to refmburse the Bank for ali costs and expenses focurred by the Bank in-
connection with the performance by it of any such covenant, and al! such costs and expenses shall be payable by the Grantor to the Bank on
demand, shall bear interest af the highest rate per annum applicable to any of the Obligations, caleulated and compounded monthly, and shall
be added to and form part of the Obligations,

(b}  Inholding any Collateral, the Bank and any rgent or nominee on fts behalf is only bound to exercise the same degree of care as it would
exercise with respect to similar property of its own or of similar value heid in the same or stmilar location, The Bank and any agent or nominee
on its behalf will be decmed to have exeroised rensonable care with respect to the custody and preservation of the Collateral if it takes such
action for that purpose as the Grantor reasonably soquests in writing, but fatlure of the Bank or its nominees to comply with any such request
will not of itself e deemed a failure to exerciss reasonable oare,

Securilies, Investment Property

1f Collateral at any time includes Securities, the Grantor authorizes the Bank to transfer all or any of such Securities inio its own name or thaf of its
nominee(s) so that the Bank or its nomines(s) may appear on tecard as the sole owner thereofs provided that, until default, the Bank shail deliver
prompity to the Grantor all notices or other communications received by it or its nominee(s) as such registered owner and, upon demand and receipt
of payment of any necessary expenses thereof, shail issue to the Granfor or its order a proxy to vote and take all actlon with respect to such Seourlties,
After default, the Grantor waives all rights fo receive any netiess or communications recelved by the Bank or its nominee(s) as such registered owner
and agrees that no proxy issued by the Bank to the Grantor or ifs order as aforesald shall thereafler be effective,

Where any Investment Property Is held in or oredited to an account that has been established with a securities intermediary, the Bank may, at any time
give a notice of exclusive control to muy such securities infermediary with respect.fo such Investment Property.

The Grantor has not consented to and covenants that it will not consent to, the entering Into of s Control Agreement by: (aj any 1ssuer of any
uncertifieated securities ncluded in or relating o the Collateral; or (b) any seourities intermediary for any seourities accounts or securlly entitlements
included in or relating to the Collateral, other than, in sither case, a Control Agreement to which the Bank is a party.

Promptly upon request from time to time by the Bank, the Granter shall;

(8)  enterinto and use reasonsble commercial afforts fo canse any securities Intermediary for any securitles accounts or securities entitlements
incluaded Inror relating to the Collateral to enter info a Control Agreement with the Bank with respect to such securities accounts or securities
entitlements rs the Bank requires in form and substance satisfactory to the Bank; and

(b) enfer into and use reasonable commercial efforts fo cause any {ssuer of any uncertificated securities included in or relating fo the Collateral to
suter Into ¢ Control Agresment with the Bank wish respect to such uncertificated securities in form and substance satisfactory to the Bank.

Dealing with Security Interost

The Banl may grant extensions of time and other indulgences, give up any of the Security Interest, abstain from perfecting any of the Sepurily
Intarest, accept compositions, grant releases and dlscharmes and walve rlghts agalnst and otherwise deal with the Grantor, Account Debtors of the
Grantor, sureties and others and with any of the Coliateral and any nther security as the Banlc may see fit without prejudice to the liability of the
Grantor or the Bank's right to hold and realize any of the Security Interest. The Bank shall not be accountable to the Grantor for the value of any of
the Security Inferest released except for any moneys actually received by the Bank.

Page 5 of 12
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18, Deposits and Credit Balances

Without limiting any other rights or semedies of the Bank, the Bank may, without notice to the Grantor or any other Person, any notice being
expressly waived by the Grantor, set-0ff and apply all or any of the amounts standing to or for the oredit of the Grantor af the Bank or any of the
Bank's affiliates, in ahy currency, agafnst and on account of alf or any part of the Obligations, alf as the Bank may see fit, whether or not the
Obligations or the anrounts standing to.or for the credit of the Grantor are due and payable. The Bank is authorized and shall be entitled to malce such
deblts, credits, cotrecting entries, and other enities o the Grantor's accounts and the Bank's records relating Lo the Grantor as the Bank regards as
desirable in order to give effect 1o the Bank's rights hereunder and the Grantor agrees to be bound by such entries absent manifest error, When
applying a deposit or other ebligation in-a different currency than the Obligations to the Obligations, the Bank will convert the deposit or other
obligation to the ourrency of the Obligations using the rate of exchange for the conversion of such currency as determined by the Bank or its agents
and the Bank or Its agent may eari revenue on such conversion.

11,  Events of Default

Obligations not payable on demand shall, at the option of fhie Bank, become immedistely due and payable upon the occurrencs of one or more of the
followlng evenis (each, an "event of defbult"):

{a)  the Grantor fails to pay when due, whether by acceleration or otherwise, any of the Ohligations;

{b)  the Grantor fails fo perform any provision of this Agreement or of any other agreement to which the Grantor and the Bank ate parties;

(o)  if any certificate, statoment, represesitation, warranty, audit report or financial statement heretofore or hereafler furnished by or on behalf of the
Granfor pursnant 4o or in conneetion wish this Agreement, or a8 an Inducement to the Bank to extend any credit to or to enter info this or eny
other agreement with the Grantor, is shown o have been false in any material respeot or to have omitfed any material fact; or if upan the date”
of execution of this Agreement, there shall have been any materiat adverse change in any of the facts disclosed by any sueh certificate,
representalion, statement, waveanty, audit report or financial statemant, vxlnch change shall not have beens disclosed to the Bank af or prior to
the time of such executwn,

. {d)  the Grantor ceases.or threatens to coase to carry on business, commits an act of bankripioy, becomes insolvent, proceedings or other actions
are taken by or against the Grantar under the Bankrupiey and Insolvency Act (Canada), the Companies’ Creditors Arrangement Act (Canada)
or similar fegislation whether in Canada or elsewhere, or the Grantor transfers ail or substantislly all of its assets'to another Person;

{e) & recelver, irustes, custodian or other similar official is appointed in respect ofthe Granfor of nny of the Grantor's property;

(fy  the institution by or against the Grantor of any formal or informal proceeding for the, dissolution or ligquidation or settlement of claims sgeinst
ot winding up of affals of the Grantor;

{z) anercumbrancer takes possession of any of the Collateral or any process of execution or distress is levied or enforced upon or against any bf
the Collateral;

(h}  any indebtedness or Hability ofthe Grantor, other than to the Bank, becomes duc and payable, ot capable of belng deolared due and paynble,
before the stated maturity thereof or any suoh. indebtedness or liability shall not be paid at the matwrity thereof or wpon the expiration of any
stated applicable grace perfod thereof; or the Grantor fails to make peyment when due under any guarantee given by the Grantor;

()  ifthe Grantor is an individual, the Grantor dies or Is found by 2 court to bé fncppable of managing his or her affalrs;

(i}  anexecution orany other proeess of any coust shall become enforceable against the Grantor;

(k)  ifthe Grantor is 2 partnership, the death of a partner, or

(b any other event which causes the Bank, in good faith, 1o deem itself insecure;

and the Bank shall not be required to make any further ad';rances of ofher extenston of credit that constitutes an Obligation.
13,  Romedies
(2y  Upon the accurrence of an evett of defailt that has not been cured or waived, the Bank, in addition to any right or remedy otherwise provided
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(i)  toiake such steps ns the Banlc conslders desirable to maintain, preserve or protect the Collateral or its value;
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(i) 1o take possession of the Collateral and require the Gr.autor to assemble the Coliaterai and detiver or make the Collateral available to the
Bank at such place as may be specified by the Banl, and the Bank will aot be or be deemed to be 2 mortgagee in possession by virtue of
any such actions;

(i}  fo excroise and enforee all rights and remedies of the Grantor with respsct to the Collateral, inoluding eolleoting and realizing vpon all
Accounts and Book Debts;

(iv) 1o carcy on or concur in carrying on all or any part of the business of the Grantor;
(v} for the meaintenance, presstvation or protection of the Collateral or for carrying on any of the business of the Grantor, fo battow money
of the security of the Collateral, which seeurity will rank in ptiority to the Security Interest, or on an unsseured basis;

(v} 1o the excinsion of ali others, including the Grantor, to snier upon, oceupy and use all or aty of the premises, buildings and plants

‘ owned or ocoupied by the Grantor and use all or any of the Collsteral of the Grantor for such time as the Bank requires to factlitate the
preservation and realization of the Ceilateral, frec of charge, and the Bank will not be liable to the Granior for any negleot in so doing ot
in respect of any rent, charges, depreciation or damages in connection with such sofions;

(vil) to sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or otherwise disposing of the Collateral upon such
terms and conditions as the Bank may determine; '

(viii) to dispose of any of the Collateral in the condition in which it was af the date possession of it was faken, or after any commercially
teasonable repalr, processing or preparation thereof for disposition;

(ix) ifany postof the Collateral is perishable or will decline speedﬂy in value, to self or otherwise dispose of same without giving any notice
of sueh disposition;

(x) to make any arrangement or compromise which the Bank shall think expedient in the intetests of the Bank, including comprotnising
afty Accounts and Book Debts, and giving time for payment thereof with or without security;

{xiy to eppoint a consultant or moniter, at the Grantor's expense, fo evaluate the Granior's business and the value of the Collatersl, end to
review the options available to the Bank} and :

(xil} to appoint or reappoint by instrument in weiting any person or persons, whether an officer or officers or employes oy employees of the
Bantk or not, to be a recelver or receivers or a receiver and manager of the Collatera! and remove or replace any person or persons so

appointed or gpply to any court for the appointment of & recelver or teceiver and manager {each hereinafter calied a "Receiver').

Any Receiver so-appointed shall be deetned to be the agent of the Grantor and not the Bank, and the Grantor and not the Bank, shall be solely

“respomsible for the Recelver's acts or defeulis and for the Recsiver's remuneration and expenses, The Bank shall not bs in any way responsibie

for any misconduct, negligence ar failure to act on the part of any such Recsiver, iis servants, agents o smployees,

The Guantor agrees to pay all costs, charges and expenses inoutred by the Benk or any Receiver appointed by the Benk, whether directly or for
services rendered (including reasonable legal and auditors’ costs and expenses and Recstver romuseration), in operating the Grantor's accounts,
In preparing or enforcing this Apreement, taking and majntaining castody of, preserving, repaiting, processing, preparing for disposition and
disposing of Collateral and in enforeing or colleeting the Obligations, and all such costs, charges and expenses, together with any amounts
owlng 4s a result of any borrowing by the Bank or any Receiver appointed by the Bank, as permitted hereby, shail be a first charge on the
Collateral and shalt be sseured hereby,

‘The Bank will give the Grantor such notice, if any, of the date, fime and place of any publio sale ar of the date after whish any private
disposition of Collateral is to be made as may be required by. the PPSA,

Upon defanlt and xeceiving written demand from the Bank, ;th'e Grantor agrees fo take such further action as may be necessary to evidence and
effect an assignment or licensing of intellectual properiy to whomever the Bank directs, including to the Bank, The Grantor sppoints any
officer or employes of the Bank to be ifs attorney In accordance with applicable legislation with full power of substitution, fo do on the
Grantor’s behalf aitything that is required to assign, license or tranafer, and to record any assignment, license or transfer of the Collateral, This
power of attomey, which is coupled with an interest, is Irrevocable until the release or discharge of the Secutity Interest,

The Grantor authorizes the Bank to file such financing statements, financing change statements and other documents and do such acts, matters
and things {including completing and adding schedules hereto identifying any Collateral or identifying the locations at which the Collateral Is
located and carreoting any clerlcal errors or deficiencies in this Agreement) as the Bank may deem appropriate to perfeet on an ongoing basis
and continue the Security Interest, fo protect and preserve Collateral and to realize upon the Secutity Interest, The Grantor hereby irrevocably
constitutes and appoints the Bank and any ol its officers or employees from time to time as the true and lawful attorney of the Grantor, with

Page 7of 12 full power of substitution, to do any of the foregoing in the name of the Grantor whenever ant wherever it may be deemed necessary or
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expedient. Thiz power of attotney, which Is coupled with an Interest, is istevocable until the release or discharge of the Security interest,

It the disposition of the Collateral fails to satisfy the Oblgations secured by this Agreement including the expenses inourred by the Bank in
connection with the preservation and realization of the Colateral as described above, the Grantor shall be liable to pay any deficiency to the Bank
forthwith ofi demand.

13.  Environmental License and Indemnity

The Grantor hereby granis to the Bank and iis officers, smployees and agents an lrevecabls and non-exchusive license, subject 1o the rights of
_tenanis, o enter any Real Property to conduct investigations, Inspections, audits, festing and monltoring with respect to any contaminants or
hazardous substances and to remove and analyze sanples of any contaminants or hazardons substances af the cost and expense of the Grantor (which
sost and expense will form part of the Obligations and will be payable immediately on demand and secured hereby). The Grantor hereby indemmifies
and will indemnify the Bank and agrees to hold the Bank harmless against and from all losses, fines, penaltios, costs, damages and expenses which
the Bank mey snstain, inenr or be held to be or for which it may become liable, ag any time whatsoever for or by reason of or arising from the past,
present or fisture presence of ot, olean-up, removal or disposa! of any contarninants or hazardous substances from, on, under or adjacest to any Real
Property owned by the Grantor or which may become owned or ocoupied by the Bank or as a resulf of the Bank's compliance with environmental
Taws or environmental orders relating thereto, including any clean-up, decommissioning, restoration or remediation of any Real Property owned or

occupied by the Grantor or other affected or adjacent lands or property, This indemnification will survive the satisfaotion, velease or extinguishment
of the Obligations created hereby '

14,  Miscellaneous

- (a) Interpretation. The division of this Agreement into Sections and the Insertion of headings sre for convenlence of reference only and shall not
affect the censtiuction or interpreiation of this Agreement. The terms "this Agreement®, "hereof®, “hersunder” and similar expressions refer to
this Agreement (including any schedule now or hereafter annexed hereto) and not to any particular Seotion or other portion hereof, Unless
otherwise specified, any reference herein to a Section or Scheduls refers to the specified Seotfon of or Schedule to this Agreement, In this
Agreement; {i) words iraporting the singular number only shall include the plural and vice versa and words importing the masculine gender
shalt fnolude the ferinine and neuter gendets and vice versa; (if) the words "include®, "includes” and "including" mean “include”, “includes” or
"including”, in each case, "without imitation"; (ili) reference fo any agreement or other instroment i writing means such agreeineni or vilk
Instrument in writing as amended, modified, replaced of supplemented from time to tme! (iv) unless otherwise indicated, time perfods within
which a payment is fo be made or any other action {5 to be taken heveunder shall be caleulated excluding the day on which the period
commences and including the day on which the period ends; and (v) whenever any payment to be made or action fo be taken hereunder is

required to be made or taken on a day other than a Business Day, such payment shall be made or action faken on the next following Business
Day.

(b)  Buceessors and Assigns, This Agreement shall enure to the benefit of and be binding upon the parties herefo and their respective heirs,
execitors, administrators, successors and permitted assigns, In any action brought by an assignee of this Agreement and the Sscurity Tnterest

or any part thereof fo enforce any rights hereunder, the Grantor shall net assert against the assignee any claim or defonce which the Grantor
now has or hereafier may have against the Bank.

(¢}  Amalgamation, The Grantor acknowledges and agrees that in the event it amalgamates with any other company of companies it s the
intentlon of the parties hereto that the term “Grantor" when used herefn shall apply fo each of the amalgamating companies and to the
amalgamated company, such that the Seourity Interest granted hereby (i) shall extend to "Coflateral" (as thaf term Is herein defined) in which
any amalgamating company has any rights at the time of amalgamation and to any "Collateral” in which the amalgamated company thereafter
has any rights, and (if) shall sscure the "Obigations” (as that term s herein defined) of each of the amalgamating compenies and the
amalgamated company to the Bank at the tine of amalgamation and any "Obligations” of the amalgamated company to the Batik therenfler
arising.

(d)  Joint and Several, If thers is mors than one Grantor nawmed herein, the tevm "Grantor” shall mean all and each of them, their obligations under
this Agreement shalf be joint and several, the Obligations shall incfude those of all or any one of them and no Grantor shall have the right of
subrogation, exeneration, reimbursement or Indemnity whatsoever and no right of recourse to the Collateral for the Obligations hereunder
unless and undl all of the Obligations have been paid or performed in full, notwithstanding any change for any cause or in any manner
whatsoever in the composition of or-membership of eny firm ot company which is a party hereto.

(&)  Attachment of Seeurity Intevest. The Grantor acknowledges that value has been given and that the Security Interest granted hereby will
attach when the Grantor signs this Agreement and will attach to Colleteral in which the Grantor subsequently aequires any tights, immediately
upon the Grantor asquiring sueh rights. The pariies do not intend to postpone the attachment of any Security Interest ereated by this
Agresment, :
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No Obligation to Advance, Neither the exeoution of this Agreement nor any advance of fands shali oblige the Bank to advence any funds or

any additionat funds or enter info any transaction or tenew any note or éxtend any time for payment of any of the Obligations of the Graptor to
the Bank.

Information. The Bank may provide any financial and other information it has about the Grantor, the Security Tnterest and the Collateral to -
any one acquiring or who may sequire an interest in the Seowty Inferest or the Collateral frox the Bank or anyone actng on beheif of the
Bank,

Assignment, The Bank may assign or {ransfer any of its rights undet this Aggeement without the consent of the Grantor, The Granfer may not
assign is obligations under this Agreement withous the prior written consent af the Bank,

Amendment, Subject to Section 12(f) of this Agreement, nio amendment to this Agreement will be valid or binding unless set forth in writing
and duly exeouted by atl of the parties hareto. No course of conduot by the Bank will be deemed to result in an amendment of this Agreement,

Term, This Agreement shall be a continuing agreement in every respect for the payment of the Obligations and it shall remain in full force and
effect until all of the Obligations shall be indefeasibly paid in full or discharged by the Bank and until the Bank shall no longer have any
commltment fo the Grantor or any other Person, the fulfillment of which, might result in the creation of Obligations of the Grantor.

Severability. Ifany provision of this Agresment is deferiined by a court of competent jurisdiction to be invalid or unenforceable in any
vespect, such invalidlty or unenforceability will not affect the validity or enfosceability of the rematning provisions of this Agrecment.

Governing Law. This Agreement will be governed by and construed in accordance with the laws of the jurlsdiction where the Branch of the
Barlk is located. ) :

Whaiver by the Bank. No delay or omission by the Bank in excreising any right or temedy hereunder or with respect to any Obligations shali
operate as a walver thereof or of any other right or remedy, and no single or partia! exercise thereof shall precluds any other or further exereise
thereof ot of any ofher right or remedy. Furthermore, the Bank may remedy any default by the Grantor hereunder or with respect to aty
Obligations in any reasonable manner without wajving the defanit remedied and withont walving anty other priot or subsequent de fault by the
Grantor, No course of conduct of the Bark will give rise to any reasonable expectation which is in any way inconsistent witl the terms atd
conditjons of this Agreement or the Bank's rights hereunder, All rights and remedies of the Bank granted or recegnized herefn are cumulative
and may be exercised at any time and from time to time independently or in combinafion,

Waiver by the Grantor, The Grantor walves protest of any Insteument constituting Collateral at any time held by the Bank on which the
Grantor is in any way liable and, subject to clause 12(d) hereof, notice of any ofher action taken by the Bank,

Non-Substitution, The Security Interest is in addition to and not in substitution for any other sceurity now or hereafler held by the Bank.
Entire Agrecment. This Agreement including any schedule now or hereaflel annexed herefo, const:tutes the entire agreement between the
Grantor and the Bank with respect to the subject matter heveof, There ave no representations, warranties, terms and conditions, undertakmgs or
collateral agreciments, express, implied or statutory, between the patties except as expressly set forth in this Agreement,

Acknowledgntent, The Grantor acknowledges receipt of a fully executed copy of'this Agreement nud, to the extent perinitted by applicable
law, waives the right fo recelve a copy of any financing stafement, finznoing change statement or verification statement in respect of any

repistered financing statement or finencing change statemnent prepared, registered or izsued in conneotion with this Agreement.

Execution. The Grantor agrees that this Agreement may be executed electronieally and in counterparis.
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IN WITNESS WHEREOF the Grantor has exeouted thls Agresment this _ £ day of g‘)\_,ﬂ[\ﬂ,/ 2 Qﬂ_ .

Per; -

{authorlzed signature)

Per:

(authorized signature)

Signature: ré j/\/‘/&/ :‘ Q é@‘e\ B ‘m O{ r

Witneds a6 to exedition ' ‘ Name! BHALVINDER KAUR THANDI

AMY K, SiDHU 387 Defehr Road
Barrister & Solicitoy Abbotsford, BC V4X 277
WATERST ONSE S;AWhGFROUPV%LP )
#202 — 32625 South Fraser Way : \
Abbotsford, BC V2T 1X8 Signature:
(B04) 744-4800

Name:

fAddress of Grantor]

Signature:

MName;

[Address of Grantor]

Signature!

MName:

fAddress of Grantor]

Signatare:

Name:

[Address of Granter]

Signature:

Naime;

fAddyess of Grantor]

Signature:

Name;

[Address of Grantor}

Page 10 of 12
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SCHEDULE VAT
DESCRIPTION OF EQUIPMENT/SERIAL NUMBERED GOODS
QUANTITY DESCRIPTION : SERJAL NUMBER
LOCATION OF COLLATERAL
The Collaleral is now and will hereafier be located st the following address(es) (include Street/Town/City and Provines);
340350 Hallert Road, Abbotsford, BC V3G 1P
SPECIFIED COLLATERAL (Oniario only)
Quota/Licence No. issued by (including any successor marketing board or licencing authority in -

respect of marketing or setting prices for the 3ame commodity, their successors and assigns, in each ease ealled the "Board") and proceeds
therefrom,

Additional Covenants of Customer Applicable to Above Collaferal:
1. By exeeufing this Agrecement, Grantor has granfed an assignm-ent to the Bank of any and all vights of the Grantor in and to the above
auota/licence, nny amendimnents, substitutions, additions or supplements thereto, and any proeceds thereof,

Grantor agrees to maintain all of the above quota/licence vights in good standing and to comply with all of the rules, regulations and erders of
the Board issuing such quotsfiicence, ‘

3. Guiuntor agrees not £ apply to the Board foy the transfer of the above quotaflicence, in whele or in part, withenut the prior written consent of the
Bank,

"The security and/or rights hereby granfed shall extend to and include al} present and future acguived guota/licence rights issued by the Board
to the Grantor, whether isszed ander the above qudta/Heence numbey of under any other such number,

2

4
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RESOLUTION AUTHORIZING EXECUTION OF GENERAL SECURITY AGREEMENT
"RESOLVED THAT: .
® The : ' " endthe ate hereby authorized for

®

! herehy certify that the foregoing is a true and corract copy of a Resolution duly passed by the Directors of

and on behalf of the Cotporation to execute and deliver to ‘The Toronto-Dominion Bank a General Security Agroement substantially in the
form of the General Security Agreement (attached hereto and initialled by the Secretary for identification) presented to the directors, with such
sltarations, amendments, deletions or additiops ns may be approved by the persons exconting the same and thelr execution shall be conclusive

evidence of such approval and that the General Security Agreement 5o exeouted is the General Security Agreerent authorized by this
R@SO!.!lﬁOl’l." . e s erae e . C .

Any officer or direcior be and is hereby authorized to execute and deifver on behalf of the Corporation all such other doouments and writings

and to do such other acts and things as may be necessary or desirable for fulfilling the Corporation's obligations ynder the General Security
Agreement,” - :

CERTIFICATE

on the,

Page12of {2

X
day of \_\\)wu ) ) jZ ,‘ end that the sald Resolution is now {n full force and effect,

C/3

Seoretary



This is Exhibit “F” referred to in the affidavit of K,
Hotel sworn before me at Calgary this 24 day of
October 2024.

by

i S

A Commissioner for taking Affidavits within A

Derele Pontin
Barrister and Soliciior
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General Security Agreement

TO The Toronto-Dominion Bank (the "Bank™

Branch of the Bank: #9032, 32817 South Fraser Way, Abbolsford, BC V25 2A6

JAGRAIJBIR KAUR UPPAL

Granted By:

(the "Grantor™)

For good and valugble consideration, the receipt and sufficiency of which is hereby acknowledged, the Grantor agrees with the Bank as follows:

1,  Security Intorest

The Grantor heteby grants to the Bank a security interest in, and assigns (other fhan with respect fo trade-marks), mortgages, charges and pledges
{colicetively, the "Security Interest”) fo the Bank, af! property of the Grantor, inoluding all present and after acquired personal property snd ail other
progerty, assets nnd undertaking of the kind bereinafter described below, in which the Grantor now has, or hereafter acqmrcs, any right, title or interest, and
seeretions and aceessions thereto (collectively c&lied the "Collateral™):

(2)  Intangibles. All intangible property not otherwise described in this Section 1, ineluding all contractual vights and insurance claims, options,
petmits, liconoes, quotas, subsidies, franchises, orders, judgments, patents, trademarks, trade names, trade seerets and know-how, inventions,
goodwill, copyrights and ofher intellectual property of the Grantor, Including any right or licence to use intellectual properiy befonging toa
third party together with any spactfied collateral described in Schedule A" hereto (coilactively called "Intangibles™;

(b)  Chaticl Paper and Documents of Title, All chattel paper and all warchouse receipts, bills of lading and other dosuments of titfe, whether
negotiable or not;

w)  Deposils and Credit Balances. Allmonies and eradit balances dnnlnding interest due thereon, which are now or may hereaftet from fime to
time be on deposit with or standing to the oredit of the Grantor with the Bank or any other bank, financial institution or other Parson;

(d) Books and Records, All deeds, documents, writings, frapers; bools of account and other books and records in any form, electronte or
otherwise, relating to or evidencing any of the Collateral;

{e}  Accounts and Book Debts, Al dsbts, accounts, claiins and choses in action for moneys now due or owing or acerning due or which may
hereafter becoms due or owing to the Grantor, Including claims against the Crown in right of Canada or of any province, moneys which may
become payable under any policy of insurance {collectively called “Accoints and Book Debis™), together with all contracts, securities, bills,
nofes, lien notes, judgments, morigages, letiers of oredit and-advices of oredit, and all other rlghts, benefits and documents which are now or
which may be taken, vested in or held by the Grantor in réspcct of or as secarity for the Accounts and Book Debis or any patt thereof; and the
full benefit and advantage thereof and all vights of actions, claims or demands which the Granior now has or may hereafter have in respeot of
the foregoing;

() Eguipment, All tools, machinery, apparatus, equipment, vehicles, furniture, plants, fixtures, and othet tangible personal propetty, ather than
Inventory, wherever situate, including the assets, If any, described in Schadule *A" herefo (collectively called "Baguipment");

(g) Inventory. All goods forming the inventory of the Graptor, of'whatever kind and wherever located, whether raw material, work in process or
finished poods held for sale, lease or resale, or furnished or to be furnished under contracts for service or tsed or consumed in the business of
the Grantor, poods used in or procured for packing os packaging, timber eut or o be cut, oil, gas and minerals extracted or to be extracted, all
livestock and the young thercof after conception and all crops which become such within oae year after the date of execution of this
Agreement (collectively called "Inventory™); '

¢(hy  Instruments, All bills, notes, cheques, lefiers of eredit and other instruments, whether negotiable or not (collectively called "Instruments™;

(i)  Seceyrities. All shares, stocks, warrants, options, bonds, debentures, debenture stock and all other securities and investment property of any
kind and all instruments, whether negotiable or nan-negotiable, and intersst thereon and dividends, whether in shares, meney or property,
received or receivable upon or in respeot of any securities and othey investment property and all money or other property paid or payable on
aecount of any return on, or repayinent of, capiial in respeet of any securities or otherwise distributed or distributable in respect thereof or that
will i any way be charged to, or be payable out of or in respect of, the capital of the issuer of the securities (collectively called "Securities™);

i  Real Property, All real and immovable property, both frechold and leasehold, together with alf bufldings and fixtures (collectively calted
"Real Property™, and all rights under any lease or agreement relating to Real Property;
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(%)~ Proceeds, All proceeds of the property described above, including any property in any form derived dircotly or indireetly from any use or
dealing with the property deseribed above or the praceeds theveftom or that indemuifies or compensates for damage or Joss fo such property or
the proceeds there from, including the money held in bavks, financial institutions or any other Person (collectively called "Procesds™);

provided that (i) the Security Inferest does nat and will not extend fo, and the Collateral will nat include, any agreement, lease, right, franchise, Heence or
permit (e "contractual rights") to which the Grantor is  party or of which the Grantor has the benefit, to the extert that the Secuiity Interest would permit
any person to terminate the contractual ¢ights unless the consent of one or note Persons has been obtrined and until such consenthas been obtained, which
the Grantor agrees it will use commercially reasonablie efforts to obtain if requested by the Banlk, the Grantor agrees to hold its inferest therein in st for
the Banl, and notwithstanding the foregoing, contractual rights shall not include any account or chatts! paper; and (if) with réspaut to Real Property, (A) the
Security Interest granted hereby is constituted by way of a floating charge, but will become a fixed charge upon the earlier of the Obligations becoming
immediately payable, and the occurrenee of any other event that by operation of law would vesult in such floating charge becoming a fined charge; and (B}
the assigtunent, mortgage and charge granted hereby will not extend to the last day of the tetm of any leage or agresment relating to Real Property, but the
Grantor will hold suoh last day in frust for the Bank and, upon the enforcement by the Bank of s Seowity Interest, will assign such tast day as directed by
the Bank,

2, Obligations Secured

The Security Interest scoures the payment and performanoce of gl present and future obligations of ¢he Grantor to the Banl, ineluding all debis and
liabilities, direct of indireot, absolute or contingent, matured or nof, wheresoever and howsoever incurred, whether isicurted before, at the time of, or after -
the execution of this Apreement, whether the indebtodness and liability is from time to ime reduced and thereaftor increased or entirely extingished and
thereafler incurred again, whether arising from dealings between the Bank and the Grantor or from other dealings or proceedings by which the Bank mey be
or become in any manner whatsoever n creditor of the Grantor, and in any eurrency, whether incurred by the Grantor alone ot with another or others and
whether as a principal or gurety, including alf interest thereon and all amounts owed by the Grantor wder this Agreement f‘or fees, costs and expenses and in
respeet of indemnities granted under this Agreement (collectively called the “Obligations™).

3 Definitions

(#)  Any word or term that is not otherwise defined in this Agresment shall have the meaning given fo It in the Personal Property Security Act of
the pravinee in which the Branch of the Bank is localed, as ainendzd from time o time, and being referred to in this Agreement as the “PPSA".
Any reference herein to "Collateral® shall, unlass the context requires otherwise, be deamed to be a reference fo "Collatera} or any part
thergof",

(b} The following terms shall have the respestive meanings set out below;
"Branch of the Bank" means the branch of the Bank loeated at the address specified above.
"Business Day" means any day other than a Saturday, Sunday or statutory holiday in the province in which the Branoh of the Banlk is located.

“Control Agreement” means:

{a)  with rospect to any uncertificated seourity, an agreement between the issuer of such uncestificated securlty and any Person whereby such
fssuer agrees to comply with instructions that ave originated by such Person in respeot of such uncertificated securily, without the further
congent of the Granfot; and

{b) . with respect to any securities account or security entitlement, an agreement between the secutities infermediary which maintains the
particular securities account to which security entitlements inciuded in the Collateral relate and any Person wherehy such securitles
intermediary agrees to comply with any entitlement orders with respect to such seourities acoounts or secwrity eniitlements that are
originated by such Person, without the further consent of the Grantor. '

"Person” means any individual, sole proprietorship, joint venture, parinership, corporation, company, firm, association, co-operative, estate,
government, government agency, regulatory authority, trust, or any entlty of any nature.

4. Represeniniions & Warranties

The Grantor hereby represents and warranis with the Bank and so long as this Agreement remaing in effect shall be deemed to sontinuously represent
and warrant that; A '

(2) . Locnticn of Head Office. The address of the Grantor's chief exvoutive office and the office where it keeps its records respecting the Accnunts
and Baok Debts (the "Head Office™) is set out below the name of the Grantor on the signature pags of this Agreement;

Page 2 of 12
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Location of Collateral. The Collateral which is goods is or wili bo located at the address set out on the signature page of this Agreement or at
the locations speecified in Schedule "A" hereto or such other locations as have been ngread to by the Bank in writing, except for () gbods In
tansit to sueh locattons and (4) Inventory on lease or consignment, but Including all fixtures, crops, otl, gas or other minerals to be extracted
and all timber to be cut which forms part of the Collatétal;

Collateral Free and Clear. The Collateral {other than Real ProperlyYis the sole property of the Grantor free and olear of all security interests,
liens, charges, morigages, hypothecs, leases, licenses, infringoments by third partles, encumbrances, statutory Hens or trusis, other adverse
claims or interests, or auy rights of others, except for those saourity interests which are expressly approved by the Bank in writing prior to their

Amount of Aceounts, Bach Account and Book Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with ifs
terms against the party obligated to pay the same (the * Account Debtor™ and the amount represented by the Grantor to the Bank from time o
time s owing by each Account Debtor or by all Aceount Debtors will be the correct amount nncenditionally owing by sueh Account Pebkor or
Account Debtors, and no Acconnt Debtor will have any defence, set-off, claim or counterclaim against the Grantor which can be asserted
against the Bank, whether it any proceeding to enforce Collateral or otherwise;

Stains and Binding Obligation. The Graptor (i) ifa corparation or company, has been duly incotpotated, amatpgamated or contimued, as the
onse may be, and is validly existing as a corporation or company, as the cage may be, under the laws of its jurlsdiotion of incorporation,
amalgatnation or continuance, as the case may be, (i) if not a corporation or company, has been duly created or establishod as a parinership,
Hmited parinership or other entity and validly exista under the laws of the jurisdiction in which it has been created or established, and (ifi) is
duly qualified to cary on business and ewn property in each jurisdiction where it carries on business or where any of its property fs located,
The Grantor bas adequate power, capacity and authority to catry on its business, own property, botrow monies and enter into agreements
therefor, execute and deliver this Agresiment, and perform iis obligations under this Agreement, which Agreement constituies a legally valid
and binding obligation of the Grantor enforceable in accordance with its terms, The making ol this Agresment will not result in the bresch of|
constitule a default undet, contravene any provision of, or result in the creation of, any ien, charge, securlty intercst, encumbrance o any other
rights of others upon any property of the Grastoy puysuant fo any agreement, indenture or other instrument to which the Grantor is a party or by
which the Grantor or any ofifs property may be bound ot affected; and

Intelicetual Property, At mntellecinal propesty applications and regiswatione are valid, subsisting, unexpired, enforceable, in good standing
and have not been abandoned and the Grantor is the owner of the upphcatmns and registrations.

5 Cavenants

The Grantor covenants and agrees with the Bank that:

(")

(b)

()

@

Pape3ofi2

Flace of Businegss and Location of Collateral, The Grantor shall noi change its name or the location of its Head Office, amelgamate with any
other Person, of move any of the Collateral from the address set out on the signature page of this Agreement or the locations specified in
Schedule "A" hereto other than in accordance with elause 5(g), without the prior written consent of the Bank;

Notificatlon. The Grantor shaf] notify the Bank promptly of: (i) anty change in the information contained herein or in Schedule "A" hersto
relating to the Grantor, the Granior's business or Coilateral; (i) the detalls of any significant acquisition of Collateral; (iif} the details of any
claitns or litigation affecting the Grantor or the Collateral and will futnish the Bank with copies of the detalis of such claims or Htigation; (v)
any Joss or damage to Collaternl or any material adverse change in the value of Collatcra! and (v) any default by any Account Debtor in
payment or other performance of its obligations with respect to Co!!atcral‘

" Performance of Obligations. The Grantor shell observe and perform all its obligations under all material leases, licenses, undertakings and

egrecnents to which it is a party, abtein and preserve its rights, powers, licences, privileges, franchises and goodwill thereunder, and comply
with all applicable laws, by-laws, rules, regulations and ordinances in a proper and efficient manner so as to preserve and protect the Collateral
and the business and undertaking of the Grantor in all material respects. The Grantor shall also pay a!l rents, taxes, rates, levies, assessments
and government faes or dues levied, assessed or imposed in respect of the Cotlatern! and other charges or any part thereofas and when the
same hecome due and payable, and shall provide to the Bank, when requested, the receipts and vouchers evidencing payment;

Limitations on Discounts, Bxtensions of Accounts and Contpromises, The Grantor shall not grant any extension of time for payment of any
Accounts or Book Debis, or compromise, compound or settle any Accounts or Book Debts for less than the full amount, or release, whoily or
parlially, any Person lable for the paytment of any Accounts or Book Debis, or allow eny credit or discount of any Account or Book Dabt,
other than in the ordinary course of business of the Grantor and consistent with indusky practices;
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Payment of Fees and Expenses. The Grantor will pay the Bank on démand all costs, {ees and expenses (including legal fees on a solicitor and
his own cllent basls) incurred by the Bank in the preparation, exceution, tegistration and perfection of this Agreement and the satrying out of
any of the provisions of this Agreement, Including, proteoting and preserving the Security interest and enforoing by legal process or otherwise
the remedies provided herein, All such costs and expenses payable by the Grantor to the Bank shail bear interest from time to time at the
highest interest rate then appiicable to any of the Ob!igaiions, caloulated and compounded monthly, and sheil be added to and form part of the
Obiigations secured hereundet;

Maintenance and Protéction of Collateral/No Fixtares, The Grantor shail care for, proteot and preserve the Collateral and not pertit its
vatue to be impaired and will not permit the Collateral to be affixed to.rea} or.personal property so as tp become a fixture or accession witkiout
the prior written congent of the Bank, The Granfor shal} keep the Collateral in good order, cendition and repait and shall not use the Collateral
in violation 6f the provisions of this Agreement or any other agreement relating to the-Collateral or any policy insuring the Collaterat or any
applicable statute, law, by-law, rule, regulation or ordinence. The Grantof will keep all licences, permits, agreements, registrations and
applicatlons relating to lntellestual property used by Grantor in lis business in good standing, unless otherwise agreed to in writing by the
Bank. The Grantor shall apply to register-all existing and future copyrights, trade-marks, patents, integrated eireuit fopographies and industrial
designs whenever it is commercially reasonable to do so. The Grantor shall defend title to the Collateral against alf claims and demands of afl
other Persons claiming the same or an interest thereln and shall diligently initiate and prosecute legal actlon against every Person who infringes
upon the Grantot's rights in intellectual property;

Dealing with Collateral. (i) The Grantor will not seli, lease, transfer, assign, deliver or otherwise dispose of the Collateral or any inferest
therein without the prior written consent of the Bank, except that the Grantor may, until an event of default as hercinafter provided ocours, deal
with any Inventory or Real Prapetty (other than fixtures financed by the Bank and any replacements or substltytions thetefor) in the ordinary
sourse of business so that the porchaser thereof tekes title thereto free and clear of the Security Interest; (1i) All Proceeds shall continue to be
subject to the Security Inferest, granted hereby and all money received by the Granior as Proceeds, otler than from the sale of Inventory, shall
be received as trustee for the Bank and shall be held separate and apart from other money of $he Granter, and shall be paid over to the Bank
upan request; (iif) All money collected of received by the Bank in respeot of the Collateral may be applied on accotnt of such parts of the
Ob[igat:ons as the Bank in its sole discretion determines, ot may be held unapprOpuated in a collateral account, or in the discrstion of the Bank
may be released to the Grantor, all without prejudice to the Bank’s riehts against the Grantor {iv) Befote an event of default ocours herennder,
the Bank may give notice of this Agreement and the Security Interest to any Account Debtor who is gbligated to the Grantor under any of the
Accounts and Book Delts and, afler lhe ocourrence of an svent uf default horcundet, may give notee to any such Account Debtor to make all
further paymsnts to the Bank, and any payment or other Proceeds received by the Grantor from s Account Debtor after an event of defanlt
whether hefore or after any notice is given by the Banls, shall be held by the Grantor in trust for the Bank and paid over to the Bank on request.
The Bank shall have the right ot any time and from time to time to verify the existence and state of the Collateral in any manner the Bank may
oomsider appropriate and the Grantor agrees to furnish all assistance and information and fo perforin ajl such acts as the Bank may reasonably
tequest in connectlon therewith and for such purpose to grant to the Bank or #s agents access to all places whers Collateral may be located and
1o all premises ocoupled by the Grantor; .

Maintenance of Records, The Grantor will keep proper books of account in accordance with sound accounting practice and mark any and all
sueh records and the Collaferal at the Banlk's request 5o a3 to Indicate the Security Intesest, The Grantor shall furnish to the Bank snch
financlal information and statements and such information and statements relatlng to'the Collateral as the Bank may from time to thine require
and shall permit the Benk or it agents ak any titne at the expense ofthe Grantor fo examine the bools of sccount and other finansial records
and reporls relating to the Collateral and to malke coples thereof and take extracts therefrom and to make inqulries of third parties for the
purpose of verification of such information. The Grantor authotizes any Person holding any Books and Records to make them available, in a
readable form, upon the request of the Bank, The Grantor will deliver to the Banrk any Documenis of Title, Instruments, Securities and Chattel
Paper consiltuting, representing or relating to Collateral;

Negative Pledge, The Grautor will not ereale, incnr, assume or suffer to exist, any mortgage, deed of trust, pledge, lien, security tntevess,
asgigament, charge, hypothee, encumbtance or siatutory Uen ot frust (inchiding any conditional sale, or othet title rstention agreement or
finance lease) of any nature, on any of the Collateral (other than Real Property, but not including any fixtures financed by the Bank and any
replacements or substitutions therefor) without the express prior written consent of the Bank;

Insurance, The Grantor will keep the Collateral insured under policies with such coverage, for such amounts and with such insurers as are
satisfactoty to the Bank from time to time, with loss thereunder, payable to the Bank and shall furnish the Bank with a copy of any policy of
insurance, cerfificate of insuramce ot other evidence satisfactory to the Bank that such insurance soverage is in effect;

Further Assurances. The Grantor will from tine o time forthwith, at the expense of the Grantor, duly suthorize, execute and deliver such
fosther instruments and doenments, apd take such further action, a the Bank may request for the purpose of obtaining or preserving the
henefits of, and the rights and powers granted by, this Agreement (including the fifing of any financing statemenis or financing change
statements under any applicable ]eglsla‘uun with respect fo the Collateral) and for the purpose of corresting any deficiencies of clerical errors in
thls Agreement; and
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{)  Landlovd Agreement, The Grantorwill, at the request of the Bauk, obfain a writlen agreement from each lndlord of premises where any of
the Collateral is looated, In favour of the Bank and in form and substance saiisfactory to the Bank, whereby such Iandlord agress to give natlee
fo the Bank of any default by the Grantor under the lease and & reasonable opportunity to cure such default prior to the exercise of any
remedies by the landlord and acknowledges the Security Intetest croated by this Agreement and the right of the Bank to enforce the Security
Intetest created by this Agteement in prierity to any claim of such lendlord, including the right of the lendlord to distrain on the Collateral for
arrears of rent,

6. Survival of Representations and Warrantics and Covenants

All agreements, representations, warranties and covenants made by the Grantor in this Agreement are material, will be considered fo have been relied
on by the Bank and will survive the exeoution and delivery of this Agrecment or any investigation made af any time by or on beblf of the Bank and
any disposition or payment of the Oblipations unti] the indefeastble repayment and performance in fult of the Obligations,

7. Performance of Covenanis by The Bank

(8)  TheBank may, in lts sols disoretion and wpon notice to the Granior, perform any covenant of the Grantor under this Agreement that the
Grantor fails to petform including any covenant the performance of which requires thé payment of money, provided that the Bank will not be
obligated to perform such covenant on behalf of the Grantor, The performance by the Bank of any such covenant shall not oblige the Bank to
continue to perform any such covenart or other covenants nor celieve the Grantor from any default or derogate from the rights and remedies of
the Bank'under this Agrectnent, The Grantor agrees to indemnify and to reimburse the Bank for afl costs and expenses incurred by the Bank i
connection with the performance by it of any such covenant, and all such costs and expenses shall be payable by the Grantor to the Bank on
deimand, shall bear interest at the highest rate per annum applicable o any of the Obligations, cafculated and compounded monthly, atd shall
be added o and form part of the Obligations,

(5  Inholding any Collateral, the Bank and any ageat or nominee on its behaif is onty bound to exercise the same degree of care as it would
exercise with respect fo similar property of its own ot of similar valus held in the same or similar location, The Banle and any ageat or nominee
on its behalf will be deemed to have exercised reasoneble cate with respaet to the eustody and preservation of the Collateral if i takes such
action for that purpose as the Grantor reasonably requests in writing, but failure of the Bank or its nominees to comply with any suoh requast
will not of tself be deemed a Failure to exercise reasonabie care.

8. Securities, Invesiment Property

1f Collateral af any Hime includes Sscurities, the Grantor authorizes the Bank to transfer all or any of such Securities into its own name or that of its
nomines(s) 5o that the Bank or ifs nomines(s) may appear on record as the sole owner thereof; provided that, until default, the Bank shall deliver
promytly to the Grantor all notlees 6r other comsnumioations received by it or Its nominee(s) as such registered owner and, upon demand and recelpt
of payment of any necessary expenses thereof, shall issus to the Grantor or its order & proxy to vote dnd take ail astion with respect to such Securities,
Aftor default, the Grantor waives all rights to recelve any notices or communications received by the Bank or its nominee(s) as such registered owner
and agrees that no proxy issucd by the Bank to the Grantor or its order as aforesaid shall (hereafter be effective,

Where any Investment Property is held in or credited fo an account that hes been established with a securities intermediary, the Bank may, at any time
glve a notice of exclusive control to any such securities intermediary with respect to such Invesiment Property.

The Grantor has not consented to and covenants that it will not consent to, the entering into of a Control Agreement by: () any issver of any
wcertifionted securities included in or relating to the Collateral; or (b) any securitfes inlernmediary for any securlties accounts or security entitiements
included in o relating fo the Collateral, other than, in either case, a Control Agreement to which the Bank is a party.

Promptly upon request from time to time by the Bank, the Grantor shall;

{a) entor into and use easonable commercial efforts to cause any securities intermediary for any secutitles accounts or szourities entitlements
included in or relating to the Collateral to enter into & Contfol Agreement with the Bank with respect to such securities accounts o securities
entitiewments as the Bank requires in form and substance satistaotory fo the Bank; and

(t)  enter into and use reasonable sommeteial efforis to cause sty issuer of any uncertificated securities ncluded in or refating to the Collateral to
enter info a Control Agresment with the Bank with respect fo such uncertifieated securitles in form and substance satisfactory to the Bank,

9 Dealing with Securify Interest

The Bank may gran extensions of time and other indulgences, give up any of the Security Interest, abstain from perfecting any of the Seeurity
Interast, accept compositions, grant seleases and discharges and walve rights against and otherwise deal with the Grantor, Account Debtors of the
Grantor, sureties and others and with any of the Collateral and any other securlty as the Bank may see fit without prejudics to the liability of the
Grantor or the Bank's right to hold and realize any of the Securify Interest. The Bank shall not be sccountable to the Grantor for the value of any of
the Scourity Inferest released except for any moneys actually reseived by the Bank.
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10.  Deposits aid Credit Balances

Without limiting any other rights or remedies of the Banl, the Banl may, without notice to the Grantor or any other Person, any notice being
expressly waived by the Grantor, set-off and apply all or any of the amounts standing to o for the eredit of the Grantor ai the Bank or any of the
Bank's affiliates, in any cosrency, against and on account of all or atiy part of the Obligations, ali as the Banl may see fit, whether or not the
Obligations or the amounts standing to or for the credit of the Grantor are due and payable. ‘The Bank is suthorized and shail be entitled to make such
debits, oredits, correcting entrles, and other entries to the Grantor's accounts and the Bank's records relating to the Grantor as the Bank regards as
deshinble in order fo give effect to the Bank's rights hereunder and the Grantor agrees to he bound by such entries absent manifest error. When
applylng a deposit or other obiigation in & different currency than the Obligations to the Oblipations, the Bank will convert the deposit or other
oblgation to fhe currency of the Obligations using the rate of exchange for the conversion of such currency as determined by the Bank or its agents
and the Bank ot its agent mey eam revenue oh such conversion,

1. Events of Default

Obligations not payable on demand shall, at the option of the Bank, become inunediately due and payable upon the occurrence of one or more of the
following events {each, an "event of default™):

(&)  the Grantor falls to pay when due, whether by acceletation or otherwise, any of the Obligations;

(b}  the Grantor falls to perform any provision of this Agreemsnt or of any other agrestirent to which the Grantor and the Bank ere parties;

(e}  ifany certificate, statement, representation, warranty, audit report or financial statetment heretofore or hereafler farnished by or on behalfof the
Grantor pursuant to or in connection with this Agreement, ar as an jnducement to the Bank to extend any credit {o or to enter inlo this or any
othet agresment with the Grantor, is shown to have been false in any material respect or to have omitted any materlal fact; or if upon the date
of execution of this Agreement, there shall have been any material adverse change in any of the facts disclosed by any such cestificate,
tepresentation, stetement, warranty, audit repott or financial staternent, which ohunge shall not have been diselosed to the Bark at or prior to
the time of such execution;

{d) the Grantor reases or threatens fo cease to carry on business, conmnils an act of bankruptey, becomes Insolvent, proceedings or other actions
are taken by or against the Grantor under the Bankrupicy and fnsolvensy Act {Canade), the Companias’ Credilors Arrangement dct (Canada)
or similar legistation whether in Canada or elsewhere, or the Grantor transfers al! or substantially al} of its agsets to anothey Person;

(e}  arsceiver, trustee, custodian or other similar official s appointed in respect of the Grantor or any of the Grantor's property;

()  the Institution by or against the Grantor of any formal or informal proceeding for the dissolution or liquidation or séttlement of elaims against
or winding up of affaits of the Grantor;

{8} anencumbrancer lakes possession of any ofthe Collateral or any process of exeention or distrass Is levied or enforced upon or against any of
the Collateral;

{h}  any indebtedness or liability of the Grantor, other than to the Bank, becomes due and payable, or capable of being declared due and payable,
before the stated maturity thereof or any such indsbtedness or liability shall not be paid at the maturity thereof or upon fhe expiration of any
staied applicable grace period thereof, or the Grantor falls to make payment when due under any guarantes given by the Granfor;

(i)  if the Grantor is an individual, the Grantor dies or is found by a court to be incapable of maneging his or her affairs;

()  enexecution or any other process of any eourt shall become enforceable against the Grantor;

{k}  ifthe Grantor is a partnership, the death of a partner; or

(i}  any other event which causes the Bank, in--good {aith, to deem fiself inscoure;

and the Bank shall not be requited to make any further advances or other extension of credit that constitutes an Obligation,

12, Remedies

{(a) Upon the cocurrencs ofan event of default that has nof been cured or waived, the Bank, in addition lo any tight or remedy otherwise provided
herein or by law or in equily, will have the rights and remedies set oul below, which may be enforced successively or concurrently:

{ly o take such steps as the Bank considers desirabie to maintain, preserve or protect the Collateral or its value;
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(i) o take possession of the Collatera) and.require the Grantor to assemble the Collateraf and deliver or make the Collateral available to the
Bank at such place as may be specified by the Bank, and the Banlc wifl not be or be deemed to be a mortzagee in possession by viriue of
any such actions;

(iil} to exercise and enforoe all rights and remedies of the Grantor with respect to the Collateral, inoluding collecting and realtzing upon ail
Accounts and Book Debts;

(iv) - to carry on or conour in carrying on all or any part of the business of the Grautor;

(v} forthe malntenance, preservation or proteetion of the Collateraf or for carrying on any of the business of the Grantor, to borrow money
on the security of the Collateral, which security will rank in priority to the Security Interest, or on an unsscured basis;

(vi) tothe exclusion of all others, including the Grantor, to enter upon, oceupy and use alf or any of the premises, boildings and plants
owned or oceupied by the Grantor and use all or any of the Collateral of the Grantor for such time as the Bank requites to facilitate the
preservation and realization of the Coltateral, fiee of charge, and the Banl will not he Yable to the Grantor for any neglect in so doing or
in respect of any renf, charges, depreciation or damages in connection with such actions;

(v} tosell, lease, license or otherwise dispose of or concur in selling, leasing, ticensing or otherwise disposing of the Collateral upon such
terms and conditions as the Bank may detetimine;

(vil}) to dispose of any of the Collateral in the condition in which it was al the date possesslon of it was taken, or after any commeicially
reasonable repair, processing or preparation thereof for disposition;

(ix) ifany partof the Collateral is perishable or wilt deoline speedily in value, to sel} or otherwise dispose of same without giving any notice
of such disposition;

(x)  to make nny attangement or compromise which the Bank shall think expedlent i the intetests of the Bank, including com promising
any Accounts snd Book Debis, and giving time for payment thereof with or without securlty; -

(x0) to appoint a consuitant or monitor, et the Graniot's expenss, io evaluate the Grantor's business and the value of the Collatera}, and to
review the options available to the Bank} and

(xif) to appoint or reappoint by instrument in writing any person or persons, whether an officer or officers or employee or employees of the
Bank or a01, to be a recelver or receivers or a receiver and manager of the Collatersl and remove or replace any person or pessons so
appointed or apply to any court for the appointment of a receiver or receiver and manager {gach herelnafter called a *Recsivar™),

Any Receiver so appointed shail be deemed fo be the agent of the Grantor and niot the Bank, and the Grandor and not the Bank, shail be solsly
tesponsibie for the Receiver's acts or defaults and for the Recelver's remuneration and expenses. The Bank shall not be in sy way responsible
for any misconduct, negligence or failure to act on the part of any such Receiver, its servants, agents or eraployees,

The Granfor agress to pay all costs, cliarges and expenses incurred by the Bank or any Receiver appointed by the Bank, whether directly or for
services rendered (including reasonable legal and auditors' costs and expenses and Receiver remuneration), in operating the Grantor's accounts,
in prepeating or enforcing this Agreement, taking and maintalning custody of, preserving, repairing, processing, preparing for disposition and
disposing of Collateral and in enforeing or collecting the Obligations, and all such eosts, charges and expenses, fogether with any amounts
owing as a result of any borrowing by the Bank ot any Receiver appointed by the Bank, as permitied hereby, shall be a first chatge on the
Collateral and shall be secured heieby,

The Banl will give the Grantor such notice, if any, of the date, time and place of any public sale or of the dafe afier which any private
disposition of Collateral i fo be made as may be requived by the PPSA,

- Upen default and receiving writion demand from the Bask, the Grantor agrees fo take such further action as may be necessary to evidense and

effect an assignment or licensing of intellectual property to whomever the Bank directs, including fo the Bank. The Grantor appoints any
officer or employes of the Bank fo be its attorney in accordance with applicable legislation with full power of substitution, to do on the
Grantor's behalf anything that is requited to assign, license or transfor, and fo recotd any assigntment, Hoense or transfes of the Callateral. This
power of attorney, which is coupled with an interest, is lirevocable until the velease or discharge of the Seourity Interest,

The Grantor authorizes the Bank to file such financing statemunts, financing change statements and other documents and do such acts, matiers
and things (including completing and adding schedules herefo ideniifying any Coliateral or identifying the looations at witich the Collateral is
located and correcting any clerical errors or deficiencles in this Agreemient) as the Bank may deem appropriate fo perfect on an ongoing basis
and continue the Securlty Interest, to protect and preserve Collateral and to realize upon the Security Imterest, ‘The Grantor hereby frrevocably
constilutes and appoints the Bank and any of iis officers or employees from time to fime as the true and lawful atformey of the Grantor, with
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expedient, This power of afforney, which is coupled with an interest, is inevocable untl the refeage or discharge of the Security Interest

1 the disposition of the Collateral fails to satisfy the Obligations secured by this Agreement including the expenses inoutred by the Bank i
connection with the preservation and realization of the Collateral as described above, the Grantor shail be Hable to pay any deficiency to the Bank
forthwith on demeand, i ;

13, Envirenmental License and Indemmity

The Grantor hereby grants-to the Bank and its officers, employees and agents an irrevocable and non-exclusive lcense, subject to the dghts of
tenants, to enter any Real Property to conduet investigations, Inspections, audits, testing and monstoring with respect to any confaminants or
hazardous substances and fo remove and apalyze samples of any contaminants or hazardous substances at the oost and expense of the Grastor {which
cost and expense will form part of the Obligations and wiil bo payable immediately on demand and secured hereby). The Gtantos hereby indemnifies
and will indetnify the Bank and agrees fo hold the Bank harmless ngeinst and from ail losses, fines, penalties, costs, damages and expenses which
the Bank may sustain, inour or be held to be or for which it may become liable, at any time whaisoever for or by veason of or arising from the past,
present or future prasence of or, clean-up, removal or disposal of any contaminants or huzardous substances from, on, under or adjacent fo any Real
Property owned by the Grantor or which may become owned or oecupied by the Bank or g5 a result of the Bani's compllance with environmental
lews or environmental orders relating thereto, including any clean-up, decommissioning, restoration ot remediation of any Real Property owned or
occupled by the Grantor or otber affected or adjacent lands or property. This indemnification will survive the satisfaction, release or extinguishment
of the Oblipations created hereby .

14, DMiscellaneous

{@)

®)

{©)
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Interpretation. The division of this Agreement info Sections and the insertion of headings are for convenlencs of reference only and shail not
affect the construetion or interpretation of this Agreement, The terms “this Agrecment”, "hereof, "hereunder” and similar expressions refer to
this Agreement (inchiding any schedule now or hereafter annexed hetsto) and not to any particular Section or other portion hereof. Unless
ofherwise specified, any reference herein to a Sectlon or Sehedule refirs to the specified Section of or Schiedule to this Agrsement. In this
Agreement: (i) words imporiing the sinpular number only shali inchude the plural and vice versa and words lmporting the masculine gender
shall include the feminine and neuter genders and viee versa; (i) the words "include”, “inclndes” antd *including” mean "inelude”, “inctudes” or
“including”, in each case, “without imitation"; (jii} reference to any sgicement or other instrument in writing means such agreement or other
ingtrument in writing as amended, modified, replaced or supplementad from time to tinse; iV} unless otherwise indicated, time periods within
which a payment is to be made or any other action i5 to be taken hereunder shall be caleulated excluding the day on which the period
commences and ineluding the day on which the period ends; and (v) whenever any payment fo be made or action to be taken hereunder {s
required to be mmade or taken on a day other than a Business Day, such payment shall be made o action taken on the next following Business
Day.

Suceessors and Assigns. This Apreement shall enure to the benefit of and be binding upon the parties heteto and theit respective beirs,
executors, ndministeators, successars and permitted assigns, In any action brought by an asslgnee of this Agreement and the Security Interest
or any part thereof to enforce any rights hereunder, the Grantor shail not assert against the assignee any claim or defence which the Granior
now hias or hereafler inay have against the Bank,

Amalgamation. The Grantor acknowledges and agrees that{n the evint it amalgamates with any other company or companies it is the
intention of the parties hereto that the term "Grantor" when used herein shall apply to each of the amalgamating companies and fo the
amalgnmated company, such that the Seourity Interest granted hereby {f) shall extend to "Collateral” (as that term is herein defined) in which
any sinalgarmating company has any rights at the time of amalgamation and to any "Collateral” in which the amalgamated company thercafter
has any tights, and (i) shall secure the "Obligations" (as that term is herein defined) of sach of the amalgamating companies and the
amalgamated company lo the Bank at the time of amalgamation and any "Obligations" of the amalgainated company to the Bank thereaflter
ariging, .

Joint and Several, If there ig mote than one Grantor named hereln, the term "Grantor" shall mean all and each of them, thelr obligations under
this Agreement shall be joint and several, the Obligations shall inchude those of all ar any one of them and so Grantot shal] have the right of
subrogation, exoneration, relmbursement or indemnity whaisoever and no right of recourse to the Collateral Tor the Obligations hereundes
unless and unti] all of the Obligetions have been paid or performed in full, notwithstanding any change for any cause ot In any menner
whatscever in the composition of or membership of any firm or company which is a party hereto. :

Aitachiment of Security Inierest, The Grantor'aakuowledgcs that vaiue has been given and that the Security Interest granted hereby will
attach when {he Grantor signs this Agreement and will aftach to Collateral in which the Granior subssquently acquires any rights, immediately
upon the Grantor acquiring such rights, The perties do not intend to pogtpane the attachment of any Security Interest crealed by this
Agrecment.
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No Obligation to Advance. Neither the execution of this Agreoment nor any advance of Tands shall oblige the Bank to advance any funds or
any additional funds or enter itto any transaction or renew any nofe or extend any time for payment of any of the Obligations of the Grantor to
the Bank,

Information, 'The Bank may provide any financial and other information it has abous the Grantor, the Security Inferest and the Collateral to
any one scquiting or who may acquite an interest in the Security Tnterest or the Collateral from the Bank ot ayone acting on behalf of the
Bank. . :

Assignment. The Bank may assign or ransfer any of its rights undet this Agreement without the consent of the Grantor, The Grantormay not
assign its obligations under this Agresment without the prior wrilten consent 6f the Baslk.

Amendment. Subject to Section 12(f) of this Apreement, no mmendment to this Agreement will be vatid or binding unless set forth In writing
and duly executed by alf of the-parties hersto, No course of conduct by the Bank will be deemed to result in an amendment of this Agreement, -

Term, This Agreement shall be 2 continuing agreement in every respeet for the payment of the Obligations and it shall remain in full fores and
effect until all of the Obligations shall be indefeasibly pald in fuli or discharged by the Bank and antil the Bank shat no longer have any
commitment to the Grantor or any other Person, the fulfillinent of which, might result in the creation of Obligations of the Grantor,

Severability, If any provision of this Agreement is determined by a court of competent jurizdiction o be fvalid or unenforceable in any
respect, such mvalidity or unenforceabifity will not affect the validity or enforeeability of the remalning provisions of ths Agreement, -+

Governing Law. This Agreement will be governed by and construed n accordance with the Jaws of the jurisdiction whete the Brahch of the
Banl Is located. ;

Waiver by the Bank, No delay or omission by the Bank in extercising any right or remedy hereunder or with vespect to any Obligations shall
operate as a waiver thereof or of any other right ar remedy, and no single or partial exercise thereof shall preciude any other or firthier exercise
thereof or of any other right or remedy, Furthermors, the Banl may remedy any defaolt by the Grantor hereunder or with respect to any
Obligations in any ressonable manner wihout waiving the defanlt remedicd and without waiving-any other prior or subsequent default by the
Grantor, No coutse of conduct of the Battk whi give 1lse lo any reasonzble expactation which is In any way inconsistent with the terms and
conditions of this Agreement-or the Banic's rights hereundsr, All sights and remedies of the Bank granted or recognized herein are cumulative
and may be exercized at any time and from time to time independently or in combination.

Waiver by the Grantor. The Grantor waives protest of any Instrument constituting Collateral at any time held by the Bank on which the
Graptor is in any way lable and, subject fo clause 12{d) hercof, notice of any othor action talen by the Bank.

Non-Substitution. The Security Inferest is in addition to and not in substitution for any other security now or hereafler held by the Bank.
Entire Agreement. This Agreement including any schedule now or hetenfler annexed hereto, constitutes the entive agreement between the
Grantor and the Banlc with respeet to the subject matter hereof, Thete are no representations, wasranties, terms and conditions, undertakings or
collatera! agreements, express, implied or statutory, between the parties except as expressly set forth in this Agreement.

Aclmowledgment, The Grantor acknowledges receipt of a fully executed copy of this Agreement and, to the extent permitted by applicable
law, waives the right to receive a copy of any financing statement, fnancing change statement or verification stalement in respect of any

registered financing statement or financing change statement prepared, rogistered or issued in connection with this Agreement.

Bxscution. The Grantor agrees fhat this Agreement may be executed electronieally and in counterparts,



IN WITNESS WHEREOF the Grantor has executed this Apreement this

g

day of ’j\/\%

Per:

Witness as to execution

AMY K SS‘Dthlior
Barsister & Solic
WATER%"TSONE LAWY GROUF\lﬁ.ILP
#2072~ B2625 South Frasef 8ay
Abbotsford, BG VT 1%
(604) T44-4600
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{suthorized sighature)

(authorized signature)

Signature;

vppray

R {9: Y \4 -
u pmc:
Name: JAGRAJBIR KAUR UPPAL
387 Defehy Road
Abboetsford, BC V4X 237

Signature:

Mame:

[Address of Grantor]

Signature:

Mame:

[Address of Grantor]

Signature:

Name:

{Addrass of Grantor]

Signature!

Name;

{Address of Grantor]

Signature:

Name:

{Address of Grantor]

Signature;

Name;

[Address of Grantor]
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SCHEDULE "A"
DESCRIFTION OF EQUIPMENT/SERIAL NUMBERED GOODS

QUANTITY DESCRIPTION SERIAL NUMBER

LOCATION OF COLLATERAL

The Collateral is now and will hereafter be located at the following address(es) (include Street/Town/City and Provinee):
34050 Hallert Road, Abbotsfrd, BC V3G 178

SPECIFIED COLLATERAL (Ontario only)

Quota/Licence No. issued by {including any snceessoy markefing board or licencing authority in
respect of marketing ov setting prices for the same commodity, thelr suceessors and assigns, in each ease ¢ailed the “Board") and procecds
therefrom,

Additional Covenants of Costomer Applicable to Above Collateral:
i, By exceuting this Agreement, Grantor has granted an assignment fo the Bank of any and all rights of the Granior lu and fo the abeve
quotallicence, any anrendmenis, substitutions, additions or supplements thereto, and any proceeds therveof.

Grantor agrees fo matntain alf of the above quota/lieence rights in good standing and to comply with all of the rules, vepulations and orders of
the Board issuing such quota/lcence,

Grantor sgrees nof fo apply to the Boavd for the transfer of the shove quota/licenee, in whole or in part, without the prior written consent of the
Bank. . ’

The secuyity andfor rights bereby granfed shall extend to and intlude all present aud future scquived quoia/licence rights issued by the Baard
tg the Grantor, whether issued under the above gnota/licence number of under any other such number,

2

3

>
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RESOLUTION AUTHORIZING EXECUTION OF GENERAL SECURITY AGREEMENT
"RESOLVED THAT: )
(1) The and the ' are hereby authorized for

and on behalf of the Corpotation to exeoute and deliver to The Toronto-Dominion Bank a General Seourity Agreement substantially in the
form of the General Seourtty Agreement {aitached hereto and inltialled by the Secretary for identification) presented to the direotors, with such
alterations, amendinents, deletions or additions as may be epproved by the persons execufing the sume and their exesution shail be conclusive
evidence of suéh approval and that the General Security Agreetnent so exocuted is the Genoral Secutity Agreement authorized by this
Resolution, '

{8)  Any officer or direofor be and is hereby authorized to executs and deliver on behalf of the Corporation all such other decuments and writings

and to do such other acts and things as may be necessary or desitable for fulfilling the Corporation's obligations wnder the General Security
Agreetnent,”

CERTIFICATE

1 hereby certify that the foregoing i a true and correct copy of & Resolution duly passed by the Ditectors of

on the dny of ; i} AYNE s fZ 3 and that the said Resolution is now in full foroe and effect,

Cis
Secretary )
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This is Exhibit “G” referred to in the affidavit of K.

Hotel sworn before me at Calgary this 25" day of
October 2024,

e

4 Commissioner for taking Affiddyits within Alberta

Derek Pontin
Barrister and Solicitor
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TD Bank Group
Guaraniee

This Guaranteeis made as of the v day of ,_AAVM , 2021,

Whereas the undersigned (each hereinafier referted to.as the "Guarantor”) has agreed to provide The Toronto-Dominion Bank (hereinafter
referred to as the "Bank") witlf a guarantee of the Obligations {as hereinafter defined) of

BHALVINDER KAUR THANDI and JAGRAIBIR XAUR UPFAL

(the "Customer™);

And whereas the Guarantor has agreed that if the guarantee hereln is not enforceable, the Guarantor will indemnify the Banl or be liable as
- primary obligor.

NOW THEREFORE, in consideration of the Bank dealing with the Customer now or in the future and/or for other good and valuable
consideration, the recelpt and sufficiency of which are hereby acknowledged, the Guarantor agrees with the Bank as follows!

1,  Obligations Guaranteed

The Guarantor unconditionally and irrevocably guarantess payment of all debts and liabilities, present or fiture, direct or indirect,
absolute or contlngent, matured or not, wheresoever and howsoever incurred of the Customer to the Bank, whether arising from
dealings between the Bank and the Customer or from other dealings or procesdings by which the Bank may be or become in any
‘marmer whatsoever a cteditor of the Customer, In any currency, whether incurred by the Customer alone or jointly with another or
others and whether as a indemnitor or surety, including interest thereon and all amounts owed by the Customer for fees, costs and
axpenses {collectivaly referred to as the "Obligations"),

2, Extent of Guaranior's Liabilily

"Fhis is an wlimited Guarantee and the Guarantor’s liability to the Bank under this Guarantes shall not be limifed as to amount.

3,  Indemnity/Primary Obligation

If (i) any Obligations are not duly paid by the Customer and are not revoverabie under Section 1 for any reason, the Guarantor will, as
a separate and distinct obligation, indemnify and save harmless the Bank from and against all losses resulting from the failure of the
Customet to pay such Obligations, and (i) any Obligations are not duly paid by the Customer and are not recoverable under Section |
of the Bank is rot indemnified under cfause (i) above of this Section 3, for any reason, such Obligations will, as a scparate and distinct
obligation, be pald.by and recoverable from the Guarantor as primary obligor.

The Habilities of the Guaraniot under Section | and each of clauses (1) and (i) of this Section 3 are separate and distinet from each
other, but the provisions of this Agreement shall apply to each of such liabilities unless the context otherwise requires.

4, Nature of Guaramtor's Liability

The liability of the Guarantor under this Guarantee is continuing, ebsolute and uriconditional and will not be affected by any act,
onission, event or circumstance that might constitute a legal or equitable defenice (any and al such legal and equitable defences are
hereby expressly waived by the Guarantor) to or a discharge, limitation or reduction of the liability of the Guarantor hereundey, other
than as a result of the indefeasible payrment in full of the Obligations, including:

() the unenforceability of any of the Obligations for any reason, inciuding as a result of the act of any governmental authority;
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(b) any irregularity, frand, illegality, defect or Jack of authority or formality in inourring the Obiigations, notwithstanding any
inquiry that may or may not have been made by the Bank; -

() faiture of the Bank to comply with or perform any agreements relating to the Obligations;

(d} any discontinuance, renowal, extension, increase or reduction in the amount, or any other variance of any loans or credits now or
herenfter made available to the Customer by the Bank or guaranteed by the Customer to the Bank or any othet change to any of
the terms or conditions of any of the Obligations (including, without limitatlon, respecting rates of interest, fees or charges,

. maturity dates), or any waiver by the Bank respecting any of the Oblipations;

(&) thetaking of or the failurs by the Bank to idke a guaranies from any other person;
(f) any reloase, combrnmise, settlement or any other dealing with any person, including any other Guarantor;

(g} thereorganization of the Customar or its business (whether by amalgamation, metger, transfer, sale or otherwlse); and in the
case of an amalgamation or merger, the lability of the Guarantor shall 2pply to the Obligations of the resulting or continuing
entity and the term "Customer" shall include such resulting or continuing entity;

(hy the curront financial condition of the Customer and any change in the Customer's financial condition;

(i) any change in conirol or ownership of the Custome, or if the Cusfomer is a general or limited partnership, ary change in the
meinbership of that partnership ot other entity;

()  any change in the name, articles or otherhanstating documents of the Customer, or ifs objects, business or capital structure;

(k) the bankruptcy, winding-up, dissolution, liquidation or insolvency of the Customer ot atry proceedings being taken by or against
the Customer with respect theyeto, and any stay of or moratoriuin on proceedings by the Bank against the Customer as a result
thereof!

H =a breach of any duly of the Bank (whether fiduciary or in neghgence or otherwise) and whether owed to the Guarantor, the
Customer or any other person;

(m) any lack or limitation of power, capacity or legal status of the Customer, or, if the Customer is an individual, the death of the
Customer;

{n) the Customer's account being closed or the Bank ceasing fo deal with the Customer:

(o) any taking or failure to take any security by the Bank, any loss of or diminution In vaiue of any security, the invalidity,
unenforceability, subordination, postponement, release, discharge or substltution, in whole or in part, of any seeurity, or the
failure to perfect or maintain perfection or enforce any security; or

{(p) any failore or delay by the Bank in exercising any right or remedy respecting the Obligations or under any security or guaraniee,

5. Continuing Guarantee

The obligations of the Guatantor herennder will constitute and be continuing obligations and will apply fo and secure any uitimate
balance dug ot remaining due to the Bank and wilk not be considered as wholly or partially satisfied by the payment or Hquidation at
any time of any sum of money for the time being due or ramaining unpaid to the Bank. This Guarantee will continue to be effective
even If at any time any payment of any of the Obligations is rendered unenforceable or is tescinded or must otherwise be returned by
the Bank as a result of the occurrence of any action ot event, including the insolvency, bankruptoy or reorganization of the Customer
or the Guarantor, all as though such payment had not been made,

6. Demand for Payment

'The Guaranior shall make payment to the Bank under this Goarantee immediately upon receipt of a written demand for payment from
the Bank, If any Obligation is not paid by the Customer when due, the Bank may treat all Obligations as due and payable by the

" Customer and may demand immediate payment under this Guarantee of all or some of the Obligations whether such other Obligations
would otherwise be due and payable by the Customer at such time or whether or not any demands, steps or proceedings have been
made or taken by the Bank against the Customer or any other person respecting all or any of the Obligations, If any stay of or
moratorlum on proesedings by the Bank against the Customer is Imposed in respect of any Obligation, the Bank may nevertheless
demand immediate payment of such Obligation from the Guarantor as if such Obligation was due and payable by the Customer,
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Interest

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

State of Acconnt

The records of the Bank in respeét of the Obligations will be prima facie avidence of the balance of the amount of the Obligations that
are due and paysble by the Customer to the Bank,

Application of Moneys Received

The Bank may, without notice and demand of any kind and at any time, apply any money recefved 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 heid at the Bank or any of the Bank's affiliates, to such part of the Obligations, whether due or to become due, as the
Bank in its sole and absolute discretion considers appropriate, or inay, in its sole and absolute discretion, refrain fram applying any
such money. The Bank may also revoke and alter any such application in whole or i part, If any amount that is to be applied is in a
currenoy uther than the cutrency of the Obligation to which such amount is to be applied, then the amount that is applied shall be
convetted from one currency to another using the rate of exchange 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 coaversion,

No Set-off or Counterclaim

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

Exhansting Recourse

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

No Representations

There are no representations, warranties, terms, conditions, undertakings or oollateral agreements, express, implied or statutory,

. betwsen the parties except as expressly set forth berein. The Bank will not be bound by any representations or promises made by

Customer to the Guatantor and possession of this Guaraniee by the Bank will be conclusive evidence against the Guarantor that this
Guarantes was not delivered in escrow or pursuant to any agreement that it should not be effective until any conrdition precedent or
subsequent has been complied with, and this Guarantee will be binding on each Guarantor who has signed this Guarantee
notwithstanding the non-exscution thereof by any proposed guarantor,

Postpenement and Assignmént

The Guarantor hereby postpones payment of ail present and future debts and {iabilities of the Customer to the Guarantor, and as
security for payment of the Obligatlons; the Guarantor hereby assigns such debts and liabilities to the Bank and agrees that all moneys

" veceived from the Customer by or on bebalf of the Guarantor shall be held in trust for the Bank and forthwith upon receipt paid over fo

the Bank, all without prejudice o and without in any way limiting or lessening the liability of the Guarantor to the Bank under {his
Guarantee. This assignment and postponement is independent of the guarantee, indemnity and primary obligor obligations contained
in this Guarantee and will remain in full force and effect until, in the case of the assignment, the fiability of the Guarantor under this
Guarantee has been discharged or terminated and, in the case of the postponement, until all Obiigations are performed and
indefeasibly paid in full.

Subrogation
The Guarantor will ot be entitled to be subrogated to the rights of the Bank agalnst the Customer, fo be indemnified by the Customer

or fo claim contribution from any other Guarantor until the Guarantor makes indefeasible payment to the Bank of all amounts owing
by the Guaranior 1o the Bank under this Guarantee and the Obligations are indefeasibly paid in full.
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Bankruptcy of Customes*

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 claitm if and in any manner

as it deems appropriate in its sole discretion. The Bank may value as it sees fit or refiain from valuing any security held by the Bank
without In any way releasing, reducing or otherwise affecting the liabillty of the Guarantor to the Bank, and until all the Obligations of
the Customer fo the Bank have been indefeasibly paid in full, the Bank shall have the right to include in its claitn the amount of all
sums pajd by the Guarantor to the Bank under this Guarantes and to prove and rank for and recelve dlvidends in respect of such claim,
any and'all right to prove-and-rank for sweh sums paid by the Guatantor-and fo-recelve the-full amount of ell dividends in respect
thereto being hereby assigned and iransferred to the Bank.

Costs and Expenses

The Guarantor agrees to pay all costs and expenses, including lepal fees, of enforeing this Guarantee including the charges and
expenses of the Bank's in-house lawyers. The Guarantor will pay al} legal fees on a solicitor and ovwn client basis.

Other Guarantees and Security

The liability of the Guatantor under any other guarantee or guarantees given to the Bank in cannection with the Obligations shali not
be affected by this Guarantee, nor shall this Guarantee affect or be affected by the endorsement by the Guarantor 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 note or notes and this Guarantes, shajl be cumulative, Nor shall the Bank be required to marshal in favour of the
Guaragtior other guarantees granted by other persons or any security, money or other property that the Bank may be entitled to 1ecelve
or may have a claim npon, .

Amendment and Waivers

No amandment to this Guarantes will be valid or binding unless set forth in writing and duly executed by the Guatantor and the Bank.
No watver by the Bank of any breach of any provision of this Guarantee will be effective or binding unless made in writing and signed
by the Bank and, unless otherwise provided in the written waiver, will be limited 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 fallure to exercise a right or remedy or partial
exercise of a right or remedy by the Bank shall preclude other or further exercise thereof or the exercise of any other right or remedy
by the Bank,

Discharge

The Guarantor will not be released or discharged from fts obligations hereander except by a writien release or discharge signed by the
Bank. .

General

This Guarantes shall be binding on the successors of the Guarantor or, if the Guarantor is an individual, the heirs, executors,
administrators and other legal representatives of the Guarantor, and shall enure 1o the benefit of the suceessors and assigns of the
Bank,

1f more than one Guarantor has signed this Guarantee, cach 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 Obligations or remedy for the enforcement
of such payment, the Guaranfor agrees that any such Himitation period is excluded or waived, but if such exclusion and watver is not
permitted by applicable law, then any {imitation period is extended fo the maximum length permiited by applicable faw.

Any notice of demand which the Rank 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
conolusively desmed to have been recelved on the fifth day following the day on which it is mailed. Any notice that is sent by
elecironic mail shall be conclusively deemed fo have been received on the day it is sent,

1f any provision of this Guarantee is defermined by any court of competent jurlsdiction to be invalid or unenforceable it any respect,
such invalidity or unepforoesbility 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 faws of the Province of BRITISH COLU'MBIA

and the laws of Canada applicable therein.

Any word herein contained importing the singular mumber shall mciude the plural and any word importing a person shall include a
corporation, partnership, firm and any other entity,

Subject fo Sectlon 17, this Guarantes constitutes the entire agreement between the Guaranior and the Bank with respeot to the subject
matier hereof and canccls and suparsedes any prior understandmgs and agreements between the parties with respect thereto,

Bach of the unders lgned acknowled ges receipt of a copy of this Guarantee

S & GREENHOUSES LTD. Persann! Guarantee

Signature of Guarantor;

{authorized signature) Gl ‘g&/ Q\’lﬁl/l UWM{ S

UPPAL FA

Pery

Per: : : Personal Guarantee
(nuthorized signature)
Signature of Guarantor;
Per: Prind name:
{(authorized signature)
Personal Guarantes
Per: . .
(authorized signature) Signattire of Guarantor;
Thalet o ae
[Name of Guarantor) Print fame: e
Per: Personal Guarantee
(authorized signature)
Signature of Guarantor:
Per: ] : .
(authorized signature) Print name:
[Name of Guaranior] Personal Guarantee
Per: Signature of Guaranior
(euthorized signature)
Print name;
Pers
{authorized signature) Personal Guarantee
[Name of Gua]_‘ant{)r] Signature of Guarantor:
Per: Print naine:
{aythorized slgnature)
Personal Guarantee
Per;

(authorized signature)

[Name of Guarantor]

Per:

{authorized signature)

Par;

(authorized signature)
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Signature of Guaraator:

Print name;

Personal Guaraniee

Signature of Guarantot;

Print name:




This is Exhibit “H” referred to in the affidavit of K.
Hotel sworn before me at Calgary this 72 day of
October 2024,

A

TN -
| D S

A Commissioner for taking Affideits within Alberta

Dersk Fontin
Barrister and Solicitor
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TD Bank Group
- Guaraniee

This Guarantee is made as of the l day of \)\J\% , 2021 .

Whereas the undersigned (each hereinafter veferred to as the "Guaranfor™) has agreed fo provide The Toronto-Dominion Bank (hereinafter
reforred fo as the "Bank") with a guatantee of the Obligations (as hereliafier defined) of

UPPAL FARMS & GREENHOUSES 11D,

(tha "Customer");

And whereas the Guarantor has agreed that if the guarantee hersin is not enfmceabie, the Guarantor will mdammfy the Bani or be liable as
primary oblgor,

NOW THEREFORY, in consideration of the Bank dealing with the Customer now or in the future and/or for other good and valuable
consideration, the teceipt and sufficiency of which are hereby acknowledged, the Guarantor agrees with the Banl as follows:

1. Obligations Guaranteed

The Guarantor unconditionally and irrevocably guarantces paymetit of all debts and fiabilities, present or future, direct of indirect,
absolute or contingent, matured or not, wheresoever and howsosver incurred of the Customer to the Bank, whether arlsing from
dealings between the Bank and the Custorner or from other dealings or proceedings by which the Bank may be or become in any
manner whatsoever 2 oreditor of the Customer, in any currency, whether incurred by the Customer alonie or jointly with another or
others and whethet as a indemnitor or surety, including interest thereon and afl amounts owed by the Customer for foes, costs and
expenses (cofleotively referred fo as the "Obligations™,

2.  Extent of Guarantor's Liability

This is an unlimited Guarantee and the Guarantor’s Hahility to the Bank under this Guarantee shall not be limited as to amount.

3. Indemnity/Primary Obligation N
If () any Obligations are not duly paid by the Customer and are not recoverable under Seetion 1 for any reason, the Guarantor wiil, as

a separate and distinet obligation, indemnify and save harmless the Bank from and against atl iosses resuliing from the failure of the -
Customer to pay such Obligations, and (ii) any Obligations are not duly paid by the Customer and are not recoverable under Section |

or the Bank is not indemnified nnder clauss (i) above of this Section 3, for any reason, such Obligations will, as 1 separate and dlstinet
obligation, be paid by and recoverable from the Guarantor es primaty obligor.

The Habilities of the Guarantor under Section | and each of clauses (i) and (if) of this Section 3 are separate and distinet from each
other, but the provisions of this Agreeiment shall apply to each of such labillties unless the context otherwise requires,

4,  Nature of Guarantor's Lizbifity

The liabifity of the Guarantor under this Guarantee is continuing, absolute and unconditional and will not be affected by any act,
omission, event or circumstanoe that might constitute alegal or equitable defence (any and all such legal and equitable defences are
hereby expressly waived by the Guarantor) {o or a discharge, limitation or reduction of the Hability of the Guarantor hereunder, other
than as a result of the indefeasible payment in full of the Obligations, including: '

{a) the unenforceability of any of the Obligations for any reason, Including ss a result of the act of any governmental anthority;
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(b) any itregularity, fraud, illegality, defect or lack of authority or formality in incutring the Obligations, notwithstanding any
inquiry that may or may not have been made by the Bank; '

{c) failure of the Bank to comply with or perform any apreements relating to the Obligations;

{d) any discontinuance, renewal, extension, increase or reduciion in the amount, or any ofhier variance of any loans or credits now ox

hereafier made available to the Customer by the Bank or guaranteed by the Customer to the Bank or any other change to any of
the terms or conditions of any of the Obligations (including, without limitation, respecting rates of interest, fees or charges,
maturity dates), or any waiver by the Bank respecting any-of the Obligations;

(e} thetaking of or the failure by the Bank to fake a gnarantee from any other person;
() any release, compromise, settlement ot any other dealing with any person, including any other Guarantor;

(g) thereorganization of the Customer or its business (whether by amalgamation, merger, transfer, sale or otherwise); and in the
case of an amalgamation or merger, the liability of the Guarantor shall apply fo the Obligations of the resulting or continuing
enfity and the term "Customer” shall include such resuiting or continuing entity;

(h) the current financial condition of the Customer and any change in the Customer's financial condition;

()  any change in control or ownership of the Customer, ot if the Customet is a getieral or limited parinership, any change in the
membership of that parinership or other entity;

(Y  any change in the name, articles or other constating documents of the Customer, or its objects, business or capita! structure;

(k)  the bankruptey, winding-up, dissolution, liquidation or Insolvency of the Customer or any proseedings being taken by or against
the Customer with respect thereto, and any stay of or moratorium o proceedings by the Bank against the Customer as a result
{heieofy .

(1} abreach of any duty of the Bank (whether fiduciary or In negligence or ofherwise) and whether owed to'the Guarantor, the
Customer or any other person;

{m} any lack or limitation of power, capacity or legal status of the Customer, or, if the Customer ts an individual, the death of the
Customer;

{n} the Customer's account being closed or the Bank ceasing to deal with the Customet;

(0) any taking or failure to take any security by the Bank, any loss of or diminution in vaine of any security, the invalidity,
unenforceability, subordination, postponement, release, discharge or substitution, in whole or in part, of any security, or the
faiture to perfect or maintain perfection or enforce any secutity; or

{p) any failure or delay by the Bank in exercising any right or remedy respecting the Obligations or under any security or guarantee,
Continuing Guarantee

The obligations of the Guarantor hereunder will constitute and be continuing obligations and will apply to and secure any ulimate
balance due or remaining due to the Bank and will not be considered as wholly or partially satisfied by the payment or liquidation st
any time of any sum of money for the time being due or remaining unpaid to fae Bank. This Guarantee will continue to be effsctive
even if at any time any payment of any of the Obligations is rendered unenforceable or is vescinded or must otherwise be returned by
the Bank as a result of the ocourrence of any action or event, ineluding the insolvency, bankruptey or veorganization of the Customer
ot the Guarantor, afl as though such payment had not been made.

Demand for Payment

The Guarantor shall make payment to the Bank under this Guarantee immediately upon receipt of 2 written demand for payment from
the Bank, If any Obligation is not paid by the Customer when due, the Bank may ireat all Obligations as due and payable by the
Customer and may demand immediate payment under this Guarantec of all or some of the Obligations whether such other Obligations
would otherwise be due and payable by the Customer at such time or whether or not any demands, steps or proceedings have been
made o faken by the Bank against the Customer or any other person respecting all or any of the Obligations, Ifany stay of or
moratorium on proceedings by the Bank against the Customer s imposed In tespect of any Obligation, the Bank may nevertheless
demand immediate payment of such Obligation from the Guarantor as if such Obligation was due and payable by the Customer,
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Interest

If the Guarantor doss not make Immediate payment in full of the Obligations when demand for payment has been made by tho Bank,
the Guatantar shall pay interest on any unpald amountto the Barnk at the highest rate of Interest per antium that is charged on any
Obiigations for which payment has been demanded hereunder and which remain unpaid,

State of Account

The records of the Banic in respeot of the Obligations will be prima facie evidence of the balance of the amount of the Obligations that
are due and payable by the Customer to the Bank. )

Application of Moneys Received

The Bank may, without zotice and demand of any kind and at any time, apply any money received from the Guarantor, the Customer
or any other person ({ncluding arising from any security that the Bank may from time to time hold) or any balance In any aceount of
the Guarantor held at the Bank or any of the Banic's affiliates, to such part of the Obligations, whether due or to become due, as the
Bank in iis sole and absolute disoretion considers appropriate, or may, in its sole and absolute discretion, refrain from applying any
such money, The Bank may also revoke and alter any such application in whole or in part. If any amount thatis to be applled lsin a
ourrency other than the currency of the Obligation to which snch amount is to be applied, then the amount that is applied shall be
converted from one currency to another using the rate of exchange for the conversion of such currency as determined by the Banl or
its apents and the Bank or its agent may ezrn revenue on such conversion.

No Set-off or Connterclaim

* The Guarantot will make all payments required to be made under this Guarantee without claiming or asserting any right of setoff or

cotnterclaim that the Guarantor has or may have against the Custamer or the Rank, all of which tights the Guarantor waives,
Rihausthng Recowese

The Bank is not requited to take any proceedings, exhaust its recourse against the Customer or any other Guarantor ot person or under
any security the Bank may from tine to time hold, or take any other action, before belng entitled to demand payment from the
Guarantor under this Guarantse, and the Guarantor waives all benefits of discussion and division,

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 will not be bound by any representations or promises made by
Customer {0 the Guarantor znd possession of this Guarantee by the Bank will be conclusive evidence against the Guarantor that this
Guatantes was not delivered in escrow or pursuant to atyy agreement that it should not be effective uniil any condition precedent or
subsequent has been complied with, and this Guarantee will be binding on each Guarantor who has signed this Guarantee
notwithstanding the non-execution thereof by any proposed guarantor.

Postponement and Assignment

The Guarantor heteby postpones payment of all present and future debts and Habilities of the Customer to the Guarantor, and as
security for payment of the Obligations, the Guarantor hereby assigns such debis and liabilitles 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 to
the Bank, al} without prejudice to and without in any way limiting or lessening the liability of the Guaranfor to the Bank under this
Guarantse. This assignment and postponement is independent of the guarantes, indemnity and primary obligor obligations contalned
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
Guarantee has been discharged or terminated and, in the case of the postponement, until all Obligations are performed and
indefoasibly pald In full,

Subrogation
The Guarantor will not be entitled to be subrogated 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 of all amounts owing
by the Guarantor to the Bank under this Guarantee and the Obligations are indefeazibly paid in full,
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Bankrupicy of Customer

Upon the banktuptey ot winding up or other disteibution 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 failuré to prove iis claim and the Bank may prove such olaim if and in any manner
as it deems appropriate in its sole discretion, The Bank may value ag it sees fit or refiain from valuing any security held by the Bank
without in any way releasing, reducing or otherwise affecting the lfability of the Guarantor 1o the Bank, and until ail the Obligations of
the Customer to the Bank have been Indefeasibly paid in fal, the Bank shall have the right fo include in its claim the amount of all
sums paid by the Guarantor to the Bank undér this Guaraniee and to prove and rank for and recefve dividends in respect of such claim,

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

thereto being heteby assigned and transferred {o the Bank,

Costis and Expenses

The Guarantor agrees to pay all costs and expenses, inclnding legal fees, of enforcing this Guarantes including the charges and
expenses of the Bank's in-house lawysrs. The Guarantor will pay all legal fees on a solicitor and own client basis.

Other Guarantees and Socarity

The lability of the Guarantor under any other guarantee or guarantees given to the Bank In connection with the Obligations shall not
be affected by this Guarantee, nor shall this Guarantes affect or be affected by the endorsement by the Guaranfor 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 Guarantes,
and under such ather note ot 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 security, money or other property that the Bank may be entitled to receive
or may have a claim uspon,

Amendment and Waivers

Mo amendiooit 1o this Quarantee will be valid or binding unless set forth in writhhg and duly executed by the Guarantor and the Bank,
Nao walver by the Bank of any breach of any provision of this Guarantee will be ettoctive or dinding uiiless mads in weiting and slgned
by the Bank and, unless otherwise provided in the written walver, will be limited to the specific breack waived. No delay in the
exercise of any right or remedy-by the Bank shall operate as a waiver thereof. No fajhure to exercise a right or remedy or partial

exercise of a right or remedy by the Bank shall preclude other or further exercise thersof or the exercise of any other right or remedy
by the Bank, ;

Discharge

The Guarantor will not be refeased or discharged from its obligations hereunder except by a written release or discharge signed by the
Bank,

General

This Guarantes shall be binding on the suscessors of the Guatantor or, if the Guarantor is an individual, the helrs, executors,
administrators and other legal representatives of the Guarantor, and shall enure to the benefit of the successots and assigns of the
Bank, ) ‘

1f more than one Guaranfor has signed this Guarantee, each Guarantor shall be jointly and severally liable under this Guarantee.

To the extent that any limitation period applies fo any clalm for péymcni herennder of the Obligations or remedy for the enforcement
of such payment, the Guarantor agrees that any such lHmitation pericd is excluded or walved, but If such exclusion and waiver is not
permitted by applicable law, then any limitation period is extended fo the maximum length permiited by applicable law.

Any notice or demand which the Banl may wish fo give under this Guarantee may be personally served on the Guarantor or sent by
ordinary mail or electronie mall to the last known address of the Guarantor. Any notice that i sent by ordinary mail shall be
conclusively deemed to have been yeceived on the fifth day following the day on which it is mailed, Any notice that is sent by
electronio mail shall be conclusively deemed to have been recelved on the day it is sent,

1f any provision of this Guarantee is determined by any court of competent jurisdiction to be invalid or unenforceable in any respect,
such invalidity or unenforceability will not affect the validity or 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 Provinee of BRITISH COLUMBIA

and the laws of Canada applicable therein.

Any word herein contained importing the singular number shall inctude the plural and any word importing a person shall include a

corporation, partnership, firm and any other entlty,

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

Each of the undersigned acknowiedges recelpt of a copy of this Guarantee,

[Name of Guarantot]

Pep

(authorlzed signature) ad
. AMY K. SS‘Di‘[i-“gt
Bariister & Soiicitor
Per: WATERSTONE LAW GROUP LLP

(puthorized sigrafuygh — 37625 South FraserWay

Abbotsford, BC V2T 1X%8
[Namme of Guarantof§o4) 744-4600

Per:

{authorized signature)

Pey:

(suthorized signature)
[Name of Guarantor]

Per;

(authorized signature)

Pen

{authorized signatm‘.e)
[Name of Guarantor]

Pew

{(anthorized signaturs)

Pert

{authorized signature)
[Name of Guarantor]

Pen:

(authorized signature)

Par:

{anthorized signature)

[Name of Guarantor]

Pey:

(authorized signature)

Per:

(authorized signature)
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Personal Guaranfee

Sfenature of Guarantor: EG’L\ fﬁ/f/\:\ Wﬁ ) gﬂ“%

Print name: BHA-IJVINDER K.A-UR— T}{ANDI

Personal Guarantee

Signature of Guarantor:

Print name:

Personal Guarantee

Signature of Guarantor;

Persanal Gaarantee

Signatore of Guarantoy:

Print name;

_ Personal Guarantee

Signature of Guarentor:

Print name;

Personal Guaraniee

Signature of Guarantor:

Print name:

Personal Guarantes

Signature of Guarantor:

Print neme;

Personal Guaraniee

Signature of Quarantor:

Print name:




This is Exhibit “T” referred to in the afﬁdawt of K.
Hotel sworn before me at Calgary this £8~ “day of
Qciober 2024,

A Commissioner for takmg Affi d"QVFfS wrthm Alberta

Derek Fontin
Barrister and Solicitor
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TD Bank Group
Guaraniee

This Guaransee Is made as of the f day of ﬁ AL ,2021

Wheteas the undersigned (each herejnafter referred to as the "Guarantor") has agreed to provide The Toronto-Dominton Bank (hereinafter
referred to ag the "Bank™) with a guatantees of the-Obligations (as hetelnafter defined) of

UPPAL FARMS & GREENHOUSES LTD,

{the "Customst™);

And wheroas the Guaranfor has agreed that ifthe guarantse herein is not enforceable, the Guarantor will indemﬁiﬁf the Bank or be liabls as
primary obligor,

NOW THEREFORE, in consideration of the Bank dealing with the Customer now ot in the future and/for for other good and valuable
congideration, the receipt and sufficiency of whick are hercby acknowledged, the Guarantor agrees with the Bank as follows:

1. Obligations Guaranteed

The Guarantor unconditionally and irrevoeably guarantees payment of all debts and Habilities, present or future, direct or indirect,
absolute or contingent, matured or not, wheresoever and howsosver Incurred of the Customer fo the Bank, whether arising from
dealings betwoen the Bank and the Customer or from other dealings or procsedings by which the Bank miay be or become in any
manner whatsoever a oreditor of the Customer, in any currency, whether incurred by the Customer alone or jointly with another or
others and whether ag a indemnitor or surety, including Interest thereon and all amounts owed by the Customer for fees, costs and
expenses (collectively referred to as the "Obligations™). :

2, Extent of Guarantor's Liability

This is an volimited Guarantee and the Guarantor’s liability to the Bank under this Guarantee shall not be limited as to amount,

3. Indemnity/Primary Obligation

¥ (i) any Obligations ave not duly paid by the Customer and ars not recoverable under Section 1 for any reason, the Guarantor will, as
a separate and distinct obligation, indemnify and save harmless the Bank from and against all losses resulting from the failure of the
Customer fo pay such Obligations, and (i) any Obligations ate not dely paid by the Customer and ate not recoverable under Section 1
of the Bank is not indemnified under clause (1) above of this Section 3, for any reason, such Obligations will, as a separate and distinct
obligation, be paid by and recoverable from the Guarantor as primary obligor.

The lisbilities of the Guarantor under Section 1 and each of clauges (i) and (i) of this Section 3 are separate and distinot from each
other, but the provisions of this Agreement shall apply to each of such liabilitles unless the context otherwise requires.

4,  Nature of Guaranior's Liability ‘

The Hability of the Guarantor under this Guarantee Is continuing, absolute and unconditional and will not be affected by any act,
omigsion, event or slreumstance that might constituie a legal or equitable defence (any and all such legal and equitable defences are
hereby expressly waived by the Guarantor) fo or a discharge, limitation or reduction of the lability of the Guatanior hereunder, other
than as a resnlt of the indefeasible payment in full of the Obligations, including:

(2} the unenforceability of any of the Obligations for any reason, including as a result of the act of any governmental authority;
Pege t of 7 512400 (0716)
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(b) any irregularity, fraud, illegality, defect or lack of authority or formality in incurring the Obligations, notwithstanding any
- Inquity that may or may not have been mads by the Bank;

(c) failure of the Bankto comply with or perform any agreements relating to the Obligations;

(d) any discontinuance, renewal, extension, increase or reducion in the amount, or any other vatiance of any loans ot credits ow or
- hereafter made available to the Customer by the Bank ot guaranteed by the Customer o the Bank or any other change to any of
the terms or condifions of any of the Obligations (including, without limitation, respecting rates of interest, fees or charges,
maintity dates), or any waiver by the Bank respecting any of the Obligations;

(&) thetaking of or the failure by the Bank to take a guarantes frotn any other petson;
(f) any release, compromige, seitiement or any other dealing with any person, including any other Guaraator;

{g) tho reorganization of the Customer or s business (whether by amalgamation, merges, transfer, sale or otherwise); and in the
case of an amalgamation or merget; the liability of the Guarantor shall apply to the Obligations of the resulting or continuing
entity and the term "Customer" shafl include such resuliing or continuing entity;

{h) the coirent financial condition of the Customer and any change in the Customert's financial condition;

() anychange i'n control o ownership ofthe Customer, or if the Customer I8 a general or Hinited partnership, any change in the
“membership of that partnership ot othet entity;

()  any change in the name, articles or other constating documents of the Customet, or s objects, business or capital siructure;

(k) the bankruptey, winding-up, dissolution, Hquidation or insolvency of the Customet or any proceedings being izken by or against
the Customer with respect thereto, and any stay of or moratorium o proceadings by the Bank against the Customer as a redult
theveot] '

()  abreach of any duty of the Bank (whether fiduciary or in negligence or otherwise} and wheiher owed io the Guarantor, the
Customer or any other person;

(m) any lackor limitation of power, capacity or legal status of the Customer, or, if the Customer is an individual, the death of the
Customer;

() the Customer's account being closed or the Bank ceasing to deal with the Customer;

(o) any taking or failure to take any secutity by the Bank, any loss of or diminution in value of any security, the invalidity,
unenforceability, subordination, postponement, relesse, discharge or substitation, in whole or in pati, of any securlty, or the
failure to perfect or maintain perfection or enforce any security; or

(p) any fallure or delay by the Bank in exercising any right ot remedy respecting the Obligations or under any secutlty or guarantee,
Continuing Guaranice

The obligations of the Guarantor hersunder will constituie and be continuing obligations and will apply to and secure any uliimate
balance due or remaining due to'the Rank and will not be considered as wholly or partially satisfied by the payment or lquidation at
any time of any sum of money for the time being due or remaining unpaid to the Bank, This Guatanteo will continue to be effective
even if at any time any payment of any of the Obligations is rendered unenforceable or is rescinded or must otherwise be returned by
the Bank as & result of the ccowrrence of any action or event, including the insolvency, bankauptcy or reorganization of the Customer
or the Guarantor, all as though such payment had not been mads,

Demand for Payment

The Guarantor shall make payment to the Bank under this Guarantes immediately upon receipt of a written demand for payment from
the Bank. If any Obligation is hot pald by the Customer when due, the Bank may treat all Obligations as due and payable by the
Customer and may demand immnediate payment under this Guarantee of all or some of the Obligations whether such other Obligations
would otherwise be due and payable by the Customer at such time or whether or not any demands, steps or proceedings have been
made or taken by the Bank against the Customet or any othet person respecting all or any of the Obligations, If any siay of or
moraforium on proceedings by the Bank against the Customer is imposed in respect of any Obligation, the Bank may nevertheless
demand immediate payment of such Obligation from the Guaranior as if such Obligation was due gnd paysble by the Customer.
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Interest

1f the Guatantot doss 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 for which payment has been demanded hersunder and which remain unpaid.

State of Aceount

The records of the Bank in respect of the Obligations will be prima facie evidence of the balance of the amount of the Obligations that
are due and payable by the Customer to the Banlk,

Appligation of Moneys Received

The Bank may, without notige and demand of any kind and at any time, apply any money received from the Guarantor, the Customer
ot auy other persan (including arising from any security that the Bank may from Hime o time bold) or any balance in any aceount of
the Guarantor held at the Bank or any of the Bank's affiliates, to such part of the Obligations, whether due or to becoms due, as the
Bank it its sole and absolute disoretion considers appropriate, or may, in its sole and sbeolute discretion, refrain from spplying any
such money. The Bank may also revoke and alter any such application in whole or in part, ¥f any amount that is to be applied iz in a
currency ather than the currency of the Obligation to which such amount is to be applied, then the amount that s applied shall be -
converted from one currency to another using the rate of sxchange for the conversion of such cutrency as determined by the Banlcor
its agents and the Bank or its agent may earn revenue on such conversion,

Ne Set-off or Counterclaim

The Guarantor will make all payments requieed to be made under this Guarantee without claiming or asserfing any right of setoff or
counterclaim that the Guarantor has or may have against the Customer or the Bank, all of which rights the Guaranior waives,

Exhausiing Recouise

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

No Representations

There are ho representafions, warranties, terms, conditions, undertakings or collateral agresments, express, implied or statutory,
between the parties except as expressly set forth herein, The Bank will not be bound by any representations or promises made by
Customet to the Guarantor and possession of this Guarantee by the Bank will be conclusive evidence against the Guarantor that this
Guarantes Was not delivered In escrow or pursuant fo any agresment that it should not be effective until any condition precedent of
subsequent has been complied with, and this Guarantee will be binding on sach Guarantor who has signed this Guaraniee
notwithstanding the non-execution thereof by any proposed guaranior,

Postponement and Assignment

The Guarantor hereby postpones payment of all present and future debis and liabilities of the Customer to the Guarantor, and as
security for payment of the Obligations, the Guarantor hereby assigns such debts and labilifies to the Bank and agrees that all moneys
recefved from the Customer by or on behalf of the Guarantor shall be held inirust for the Bank and forthwith upon receipt paid over to
the Bank, all without prejudics to and without in any way limiting or lessening the lability of the Guarantor ta the Bank under this
Guarantee, This assignment aud postponement is independent of the guarantee, indemnity and primary obligor obligations contained
in this Guarantee and will remain in full force and effect until, in the case of the assignment, the lability of the Guarantor under this
Guarantee has been discharged or terminated and, in the case of the postponement, unti all Obligations are performed and
indefeasibly paid in full,

Subrogation

‘The Guarantor will not be entitled fo be subropated to the rights of the Bark against the Customaer, to be indemnified by the Costoimer
or fo claim contribution from any other Guarantor untii the Guarantor makes indefeasible payment to the Bank of all amounts owing
by the Guarantor to the Bank under this Guaraniee and the Obligations are indefensibly paid in full,
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Bankruptey of Castomer

Upon the bankruptey or winding up or other distribution of assets of the Customer or of any sutety or Guarantor for the Obligations,
the Bank's tights shall not be affected by the Bank's failure to prove its claim and the Bask may prove such claim [f and in any manner
as it deems appropriate In its sole discretion. The Bank may value as it sees fit or refrain from valning any security held by the Bank
without {n any way releasing, reducing or otherwise affecting the Hability of the Guarantot to the Bank, and untit all the Obligations of
the Customer fu the Bank have been indefeasibly pald in full, the Bank shall have the right to include It [tz claim the amount of &l
smns paid by the Guarantor to the Banl undet this Guarantae and to prove aud rank for and recefve dividends in respect of such claim,
any and all right to prove and kanl-for such sums peid by the Guarantor and to recetve the full amount of all dividends in respect
thereto being hereby assigned and transferted to the Bank.

Costs and Expenses

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

Other Guarantees and Secavity

The lability of the Giarantor under any other guarantes or guarantees givent 1o the Bank in connection with the Obligations shalf not
be affected by this Guarantee, nior shafl this Guarantee affect o be affected by the endorsement by the Guaranor of any note or notes
of the Custotner, the Intentlon being that the Hability of the Guarantor under such other guarantee ot guatantees dnd this Guarantee,
and under such other note or notes and this Guaranies, shall be cumulative. Nor shall the Bank be required to marshal in favoor of the
Guarantor other puarantees granted by other persons or any security, money or other property that the Bank may be entitled to receive
or may have a claim upon,

Amendment and Waivers

No arnendmeni lo this Guarantee will 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 wil] be effective or binding unicss made in writhng and signed
by the Bank and, unless otherwise provided in the written waiver, will be limited to the specific breach waived. No delay in the
exercise of any right or temedy by the Bank shall operate as a wajver thereof, No failure to exarcise a right or remedy or partial
exercise of a right or remedy by the Bank shall preclide ofher or futther exercise thereof or the exetcise of any othetright of remedy
by the Bank,

Discharge

The Guarantor wili not be released or discharged fram its obligations hereunder exce'pt by = written release or discharge signed by the
Banlk,

Genersl

This Guarantee shall be binding on the successors of the Guarantor or, if the Guarantor is an individual, the heirs, executoss,
administtators and other legal representatives of the Guarantor, and shall enute to the benefit of the suocessors and assigns of the
Bank, )

If more than one Guarantor has signed this Guaranies, each Guarantor shali be joinily and severally Hable under this Guarantes.

To the extent that any limitation petiod applies to any olaim for payment hereunder of the Obligations or remedy for the enforcement
of such payment, the Guarantor sgrees that any such limitation petiod is excluded or waived, but if such exclusion and walver is not

permitted by applicable law, then any limitation period is extended to the maximum length permitted by applicable faw.

Any notice or demand which the Bank may wish to give under this Guarantee may be peysonally served on the Guarantor or sent by
ordinary mail or electronic mail to the Jast known address of the Guarantor, Any notice that is sent by ordinary mail shall be
conclusively deomed fo have been received on the fifih day following the day on which it is mailed. Any notice that Is sent by
electronic mail shall be conclusively deered to have been received on the day it is sent, '

1f any provision of this Guaranitee is determined by any court of competent jurisdiction to be invalid or nnenforceable in any respec,
such invalidity or unenforceability will not affect the validity or enforceability of the remaining provisions of this Guaraniee.
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This Guarantes shall be governed by and construed in accordance with the laws of the Province of BRITISH COLUMBIA

"and the laws of Canada applicable therein,

Any word heteln contained importing the singular number shall include the phiral and any word importing a person shall include a

corporation, partnership, firm and any other entity,

Subject to Section 17, this Guarantes constitutes the entive agreement betwean the Guarantor and the Bank with respect to the subject
_matter hereof and cancels and supersedes any prior understandings and agresments between the parties with respect theteto.

Bach of the undersigned acknowledges recaipt of a copy of this Guarantee,

CWITHESS)
Péi‘: .
(authorized signature) i
AMY K. SIDHU
Per: Rarristat.

{authorized signatWATERSTONE LAW GROUP LLP
#202 - 32675 South Fraser Way

ford, BO V2T X8
[Name of Guar. 5?%0 e ,

Per:

(authotized signature)

Per:

(ruthorized signature)
[Name of Guarantor]

Per:

Print pame:

{(anthorized signature)

Per:

{anthorized slgnature)

[Name of Guarantor]

Per:

{amthorized signatore)

Per:

{authorized signature)

{Name of Guarantor]

Per:

{(muthorized signature)

Per:

{authorized sigusture)

[Name of Guarantor]

Per

{ruthorized sipnature)

Per!

(authorized signature)
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Personal Guarantee

Siénature of Guatantorsey thb'é bt v (e pra !
Print name: JAGRAJBIR KATUR UPPAL

Pevsonal Guarantee

Sigoeture of Guarantor:

Print name:

Personal Guaraniee

Signature of Guarantos

Personal Guaranice

Signature of Guarantor:

Print name;

Personal Guaranfee

Signature of Guarantor:

Print name:

Fersonal Guarantae

Signature of Guarantos?

Print neme:

Personal Guaranice

Signature of Guaranior:

Print name:

Personal Guarantee

Signatura of Guarantor:

Print narhe;
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This is Exhibit “J” referred to in the affidavit of K.
Hotel sworn before me at Calgary this 75 day of
October 2024,

e Fi

A Commissioner for taking Affidavits within Alberta

Derek Pontin
Barrister and Solicitor
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TD Bank Group
Guarantee

(41’/ day of L\\}\V\JQJ 2021,

Whereas the undersigned (each hereinafter referred to as the "Guatantor”) has agreed to provide The Toronto-Dominion Bank (hereinafter
reforred to as the "Bank™) with a guarantea of the Obhgatmns (as heramafter daﬁned) of

- UPPAL FARMS & GREENHOUSES LTD, - - i
(the "Customer™);

This Guarantee is made as of the

And whereas the Guarantor has agreed that if the guarantee herein is not erforceable, the Guarantor will indemnify the Bank or be Hable as
primary obligor, .

NOW THEREFORE, in consideration of the Bank dealing with the Customer now ot in the future and/or for other good and valuable
congideration, the receipt and sufﬁciepcy of which are hereby acknowledged, the Guarantor agroes with the Bank as follows:

1. Obligations Gnaranteed

The Guarantor unconditionally and irrevocably puatantees payment of all debts and liabilitles, present or future, divect or indirect,
absolute or contingent, matured or not, wheresoever and howsoever incurted of the Custormner to the Bank, whether arlsing from
dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become in any
makner whatsoever a cteditor of the Customer, it any currency, whether ncurred by the Customer alone ot jointly with another or
others and whether as a indemnitor or surety, including Interest thereon and all amounts owed by the Customer for fecs, costs and
expenses {collectively referred fo as the "Obligations™).

2.  Extentof Guarantor's Liability

This is an unlimited Guarantee and the Guarantor’s liability to the Bank under this Guarantee shall not be limited as to amount.

3.  Indemnity/Primary Obligation

I£ (i) any Obligations are ot duly paid by the Customer and atre not vecoverable under Section 1 for any reason, the Guarantor wili, as
a separate and distinet obligation, indemnify and save harmless the Bank from and against all losses resuiting from the failure of the

. Customer to pay such Obligations, and (i) any Obligations are not duly paid by the Customer and are not recoverable under Seotion 1
or the Bank s not indemnified under clavse (i) above of this Section 3, for any reason, such Obligations will, as a separate and distinet
obligation, be paid by and recoverable from the Guarantor as primary obligor.

The liabilities of the Guarantor under Section 1 and each of clauses (i) and (if) of this Section 3 arc sepatate and distinet from each
other, but the provisions of this Agreement shall apply to each of such liabilities unless the context otherwige requires.

4. Nature of Guarantor's Liability

The iabi]ity of'the Guaranior under this Guaraniee is continning, absolute and unconditional and will not be affected by any act,
omission, event or circumstance that might constitute a logal or equitable defence (any and all such legal and equitable defences are
hercby oxpressly waived by the Guarantor) to or a discharge, limitation or reduction of the liability of the Guarantor hereunder, other
than as a result of the indefeasible payment in full of the Obligations, inclnding:

(a) the unenforceabxhty of any of the Obligations for any reason, including as a result of the act of any governmental anthority;
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(b) =ny ivegularity, fraud, illegality, defect or lack of authorlty or formality {n incurring the Obligations, notwithstanding any
inquiry that may or may not have been made by the Bank;

(c) fallure of the Bank to comply with ot perform any agreemants relating to the Obligations;

(d) any discontinuance, renewal, extension, increase or raduction in the amount, or any other variance of any loans or eredits now or
heteafier made available fo the Customet by the Bank or guaranteed by the Customer to the Bank or any other change o any of
the terms ot conditions of any of the Obligations (including, without limitation, respecting rates of interest, feos or charges,

- maturity dates), ot any waiver by the Bank respecting any of the Obligations; - :

(e) the taking of or the failure by the Bank to take a guarantee from any other person;
{f) any release, compromise, settlement or any other dealing with any person, including any other Guarantor;

(g) thereorganization of the Customer or its business (whether by amalgamation, merger, transfer, sale or otherwise); and in the
case of an amalgamation or merger, the Hability of the Guatantor shall apply to the Obligations of the resulting or continuing
entity and the term “Customer” shall include such resulting.or continuing entity;

(h) the current financial condition of the Customer and any change in the Customer's financiaf condition;

(fy any change in control or ownership ofthe Customer, or if the Customer is a general or limited partnership, any change in the
membership of that patinership or other entity; '

iy any change in the name, artioles or other constating documents of the Customer, or its objects, business or capital structure;

(k) the bankruptoy, winding-up, dissolution, liquidation or insolvency of the Customer or any proceedings being taken by or against

the Customer with respeot thereto, and any stay of or moratorium on proceedings by the Bank against the Customer as a result
theranf:

()  abreach of any duty of the Bank {(whether fiduciary or in negfigence or otherwise) and whether owed fo the Guarantor, the
Customer or any other person;

(m) any lack or limitation of power, capacity or legal status of the Customer, o, if the Customer is an individual, the death of the
Customer;

(n) the Customer's account being closed or the Bank ceasing to deal with the Customer;

{0) any taking or failure to take any security by the Bank, any loss of or diminution in value of any security, the invalidity,
unenforeeability, subordination, postponement, release, discharge or substitution, in whole or in pari, of any seourity, or the
failure to perfect or maintain perfection or enforee any ecurity; ot

() any failure or delay by the Bank in eXetcising any right or remedy respecting the Obligations or undet any security or puarantes,

Continving Guarantee

The obligations of the Guarantor hereunder will constitute and be continuing obligations and will apply to and secure any uitimate
balance due or remaining due to the Bank and will not be consldered s wholly or partially satisfied by the paymdnt or liguidation at
any time of any sum of money for the time being due or remaining unpaid o the Bank. This Guarantee will continue to be effective
even if at any {ime any payment of any of the Obligations is rendered unenforceable ot is rescinded or must otherwise be returned by
the Bank as a result of the ocourrence of any action or event, including the insolvency, bankruptey or reorganization of the Customer
ot the Guarantor, all as though such payment had not been made.

Demand for Payment

The Guarantor shall make payment to the Bank under this Guarantbe immediately upon receipt of a written demand for payment from
the Bank, If any Obligation is netpaid by the Customer whien due, the Bank may reat all Obligations as due and payable by the
Customer and may demand immediate payment under this Guarantee of all or some of the Obligations whether such othet Obligations
would otherwise be due and payable by the Customer at such time or whether or not any demands, steps or ptoceedings have been
made or taken by the Pank against the Customer ot any other person respecting all or any of the Obligations. If any stay ofor
moratotium on. proceedings by the Bank against the Customer is imposed in respect of any Obligation, the Bank may nevertheless
demand immediate payment of such Obligation from the Guarantor as if such Obligation was due and payable by the Customer.
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Interest

IFthe Guarantor does not make immediate payment in full of the Obligations when demand for payment has begn made by the Banl,
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 for which payment has been demanded hereunder and which remain unpaid.

State of Aceount

The records of the Bank in respect of the Obligations will be prima facie avidence of the balance of the amount of the Obligations that
are due and payable by the Customer to the Bank.

Appiication of Moneys Received

The Bank may, without notice and demand of any kind and at any time, apply any money received from the Guarantor, the Customer
or any other parson (including arising from any security that the Bank may from time io time hold) or any balancs in any account of
the Guarantor held at the Bank or any of the Banld's affiliates, to such patt of the Obligations, whether due or io become due, as the
Bank in its sole and absojute discretion considers appropriate, or may, in fis sole and absolute discretion, refrain from applying any
such money. The Bank may also revoke and altet any such application in whole or in part. fany amount that is to be applied is in a
cusrency other than the currency of the Obligation to which such amount is to be applied, then the amount that s applied shall be
cotiverted flom one currency to another using the rate of exchange 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 contversion,

No Set-o0ff or Counterelaim

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

Fxhaosting Recourse

The Bank is not required to take any proceedings, exhaust its reconrse against the Customer o any other Guarantor or person or undey
any seourity the Bank may from time to time bold, or take any other action, before being entitled to demand payment from the

. Guaramntor under this Guarantee, and the Guarantor waives all benefits of discussion and division,

Ne Representations

There are no representations, warrantics, terms, conditions, undertalings or colateral agreements, express, implied or statutory,
between the parties except as expressly set forih herein. The Bank will not be bound by any representations or promises made by
Customer to the Guatantor and possession of this Guarantee by the Bank will be conclusive evidence against the Guarantor that this
Guarantee was not delivered in escrow or pursuant to any agtecment that it should not be effective until any condition precedent or
subsequent ias been complied with, and this Guarantes will be binding on sach Guarantor who has signed this Guarantee
notwithstanding the non-execution theteof by any proposed goarantor,

Postponement and Assignment

The Guarantor hereby postpones payment of all present and Tufure debis and liahilities of the Customer to the Guarantor, and as
securlty for payment of the Obligations, the Guarantor hereby assigns such debts and liabilities to the Bank snd 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 fo
the Banl, all without prejudice to and without in any way limiting or lessening the l{ability of the Guarantor fo the Bank under this
Guarantee. This assignment and postponement is independent of the guarantes, indemnity and primary obligor obligations contalned
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
Guarantee has been discharged or terminated and, in the case of the posiponement, uniil all Obligations are performed and
indefeasibly paid in fusll. '

Subrogation
The Guarantor will not be entitled to be subrogated to the rights of the Bank against the Customer, o be indemnified by the Costomer

or to claim contribution from any other Guaraptor until the Guarantor makes indefeasible payment to the Bank of all amounts owing
by the Guarantor to the Bank under this Guarantes and the Obligations are indefeasibly paid in full.
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Bankruptey of Customer

Upon the bankruptey or winding up or other distribution of assets of the Customer or of any surety or Guarantor for the Obligations,

. the Bauk's ights shall not be affected by the Bank's faitare to prove its claim and the Bank may prove suck olaim if and in any manner

as it deems approptiate in its sole discretion. The Bank may value as it sees fit or refrain from valuing any security held by t'he ]_Bank
without In any way releasing, reducing or otherwise affecting the llability of the Guarantor to the Banl, and until alf the Obligations of
the Customer to the Bank have been indefeasibly paid in full, the Bank shall have the right {o include In its claim the amount of ail '
sums paid by the Guatantor to the Bank under this Guarantee and to prove and rank for and receive dividends in respeot of such claim,
any and all right fo prove and tank for such sums patd by the Guarantor and-to-vecetve the full amount of alt dividends in respect
thersto being hereby assigned and transferved fo the Bank,

Costs and Expenses

The Guarantor agrees fo pay all costs and expenses, including legal fees, of eaforcing this Guaranteo ineluding the charges and
expenses of the Bank's in-house lawyers. The Guarantor will pay all legal fees on a solicitor and awn cliont basis.

Other Guarantees and Securkty

The liability of the Guarantor under any other guaraniee or guarantees given to the Bank in connection with the Oblgations shall not
be affected by this Guarantee, nor shall this Guarantee affect or be affeeted by the endorsement by the Guarantor of any note ot nofes
of the Customer, the intention being that the liability of the Guarantor under such other guarantes or guarantees and this Guarantee,
and under such other note or notes and this Guarantee, shall be cumutative, Nor shall the Bank be required to marshal in favour of the
Guarantor other guarantees granted by other persons or any securify, money or other property that the Bank may be entitled to receive
or may have a claim upon.

Amendment and Walvers

Mo anendinent to this Guarantee will be valld.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 Gueranice will be cffeetive or hinding unless made in writing and signed
by the Bank and, unless otherwise provided in the written waiver, will be litited fo the specific breach waived. No delay in the
exercise of any right or remedy by the Bank shall operate as a watver thereof. No fallare to exescise a right or remedy or partiai
exefoise of a right or remedy by the Bank shall preclude other ot further exercise thereof or the exercise of any cther right or remedy
by the Bank.

Discharge

The Guarantor will not be released or discharged from its obligations hereunder except by s written release or discharge signed by the
Bank,

General

This Guarantee shali be binding on the successors of the Guarantor ox, if the Guarantor is an individual, the helrs, executors,
administrators and other legal representatives of the Guarantor, and shall enure to the benefit of the successors and assigns of the
Bank, - :

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

To the extent that any lmitation period applies to any claim for payment hereunder of the Obligations or remedy for the enforcement
of such payment, the Guaranfor agrees that any such limitation period is exchuded or waived, but if such sxclusion and watver is not
permitted by applicable law, then any limitation period is extended to the maximum length permitted by appiicable 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 electronie 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
electronic mail shall be conclusively deemed to have been received on the day itis sent,

if any provision of this Guarantee Is determined by any court of competent jurisdiction to be invalid or unenforceable in any respect,
such invalidity or unenforceabilify will not affect the validity or enforceability of the remaining provisions of this Guarantee,
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Thig Guarantee shall be govei'ned by and construed in accordance with the laws of the Provinee of _BRITISH COLUMBIA
and the laws of Canada applicable therein.

Any word herein contained fmporting the singular number shall include the piural and any word importing a person shall include a
cotporation, parinership, ﬁrm and any other entity,

Subject to Seotion 17, this Guarantee constitutes the entite agreement between the Guarantor and the Bank with respect to the subject
matter hereof and cance!s and supersedes any prwr understandings and agreaments between the partles with respect thereto,

Each of the unders:gned acknowied ges receipt of a copy of this- Guarantes.

'[Name of Guarantor]

Per:

(authorized signature)

Per

{authorized slgnaturc} AMY K, SIDHU
Bartister & Sollcitor
625 South Fraser Way
Peyt Abbotsfaf‘d BC V2T 'EXS

{authotized signature) {6047

Perl

(authorized signature)
[Name of Guarantor]

Per;

(authorized signature)

Pet;.

(authorized signature)

[Name of Guarantor]

Per:

(authorized siznature)

Per;

(authorized signature)

[Name of Guarantor]

Per:

(authorized signature)

Per:

{authorized signature)

[Name of Guarantor]

Per:

(authorized signature)

Per:

(authotrized sigmture)
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Personsl Guarantce

Signatore of Guaiamor.(i Vﬂ?‘%/

o PAWANBIR SINGH UPPAL

Personal Guaranice

Signature of Guarantor:

Print name:

Personal Guaraniee

Signature of Guarantor:

i
HTgd g m s
Print name

Personal Guarantee

Slgnature of Guarenior

Print name:

Personal Guarantes

Signeture of Guarantor;

Print natve:

Personal Guarantee

Signature of Guarantor:

Print name:

Personal Guarantee

Signature of Guarantor:

Print name:

Personal Guarantee

Signature of Guaraptor:

Print name:




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

{f«ﬁ('d\m
-

& s S, o

e e —

A Commissioner fo:;-takin_g Aﬁidav%%ﬁ%jiffkfﬁaﬂée;a-

Derek Pontin
Barrisier and Solicitor
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Ti» Bank Group
- Guarantee

_ A &
This Guarantee is made as of the L day of , % W\Z , 2021,

Whereas the undersigned (each hereinafier referred to as the "Guarantor") hias agreed to provide The Toronto-Dominion Bank (hereinafter
referred to as the "Bank") with a guarantee of the Obligations (as hereinafter defined) of -

UPPAL FARMS & GREENHOUSES LTD,

{the "Customer");

And whereas the Guarantor has agreed that if the guarantee herein is not enforceable, the Guarantor will indemnify the Bank or be liable as
primary obligor,

NOW THEREFORE, in consideration of the Bank dealing with the Customer now or in the future and/or for athey pood and valuable
eonsideration, the receipt and sufficiency of which are hereby acknowledged, the Guarantor agrees with the Bank as follows:

f.  Obligations Guayanteed

The Guarantor unconditionally and irrevocably guarantees payment of all debts and liabilities, present or future, direct or indirect,
absofute or contingent, matured or not, wheresoevet and howsoever incurred of the Customer to the Bank, whether arising from
dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become in any
manner whatsoever a creditor of the Customer, in any currency, whether incurred by the Customer alone or jointly with another or

others and whether as a indemnitor or surety, including interest thereon and il amounts owed by the Customer for fees, costs and
expenses (collectively referred to as the "Obligations™).

2,  Extent of Guarantor's Liability

This 18 an uniimited Guarantes and the Guarantor’s Hability to the Bank under this Guarantes shall not be limited as to amount,

3. Indemnity/Primary Obligation

1f (i) any Obligations are not duly paid by the Customer and are not recoverable under Section 1 for any reason, the Guarantor will, as
& separate and distinct obligation, indemnify and save hammless the Bank ftom and against all losses resulfing from the failure of the
Customer to pay such Obligations, and (il) any Obligatichs are not duly paid by the Customer and are not recoverable under Section |
or the Bask is not indemnified under clause (i) above of this Section 3, for any reason, such Obligations will, as a separate and distinct
obligation, be paid by and récoverable from the Guarantor as primary obligor,

The liabilities of the Guarantor under Section 1 and each of clauses (i) and (i) of this Section 3 are separate and distinet from each
other, but the provisions of this Apreement sha!l apply to each of such labilities unless the context otherwise roquires.

4. Nature of Guaranter's Liability

The liability of the Guarantor under this Guarantee s continuing, absclute and unconditional and will not be affected by any act,
omisslon, event or circurnstance that might constitute a legal or equitable defonce {any and all such legal and equitable defences are
hereby expressly waived by the Guarantor) to or a discharge, limitation or reduction of the liability of the Guaranior hereundet, other
than as a result of the indefeasible payment in full of the Obligations, including:

(9;) the unenforceability of any of the Obligations for any reason, neluding as a result of the act of any governmental authority;
Pege Y of 7 S12460 (0716)
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)] any irregularity, fraud, illegality, defoct ot lack of authority or formality in i mcurrmg the Obligations, notwithstanding any
inquiry that may of may not have been made by the Banlg

(6) failwe of the Bank to comply with-or perform any agreements relating to the Obligations;

(&) any discontinuance, renewal, extension, ificrease or reduction in the amount, or any other variance of any loans or credits now or
hereafter made available to the Customer by the Bank or guatanteed by the Customer {o the Bank or any other change fo any of
the terms or tonditions of any of the Obligations (including, without limitation, respecting rates of interest, fees or charges
matutity dates), or any waiver by the Bank respecting any of the Obligations;

{e) the taking of or the failure by the Bank to take 8 guarantee fmm any other person;
() any releass, compromise, settlement or any other dealing with any person, inoluding any other Guaraittor;

(g) thereorganization of the Customer or ifs business (whether by amalgamation, merger, transfer, sale or otherwise); and in the
case of an amalgamation or merget, the liabilify of the Guarantor shall apply to the Obligations of the resulting or continuing
entity and the term "Cusiomer" shall include such resulting or continuing entity;

(b) the cwirent financial condition of the Customer and any change in the Customer's financial condition;

() any change in control or ownership of the Customet, ot if the Customer s & peneral or limited partnership, any change in the -
tnembership of that parinership or other entity;

()  any change in the name, akiicles or other constating documents of the Customer, or iis objects, business or capital sttucture;

(k) the bankruptey, winding-up, dissolution, liguidation or insolvency of the Customer or any proceedings being taken by or against
the Customer with respect thereto, and any stay of or moratorium on proceedings by the Bank against the Costomer a5 2 result
thereof;

()  abreach of any duty of the Bank {whether fiduclary or In negligence or otherwise) and whether owed to the Guarantor, the
Customer or any other person;

{m) any lack or limitation of power, capacity or legal status of the Customer, ot if the Customer is an Individual, the death of the
Customer:

{n) the Customer's account being closed or the Bank ceasing fo deal with the Customer;

(o) any taking or failure to take any security by the Banle, any loss of or diminution in value of any security, the invalidity,
unenforeeability, subordination, postpontement, release, discharge or substitution, in whole or in part, of any security, or the
failure to perfect or maintain perfection or enforce any security; or

{p) any failure ot delay by the Bank in exercising eny right or remedy respecting the Obligations or under any securily of guarantee,
Continuing Guarantee

The obligations of the Quarantor hereunder will constitute and be continuing obligations and will apply to and secure any ultimate
balarice due or remalning due to the Bank and wili not be considered as wholly or pariially satisfied by the payment or liquidation at
any time of any sum of money for the time being due ot remaining unpaid to the Bank. This Guaraniee will continne to be offective
even if at any time any payment of any of the Obligations Is tendered unénforceable or is rescinded or must otherwise be retutned by
the Banl as a result of the ccourrence of any action or event, including the insolvency, benkrupicy or reorganization of the Customer
or the Guarantor, all ag though such payment had nof been made.

Demand for Payment

The Guarantor shall make payment to the Bank under this Guarantee immedlately upon recelpt of a written demand for payment from
the Bank. If any Obligaiion is not paid by the Customer when due, the Bank may treat all Obligations as due and payable by the
Customer and may demand immediate payment under this Guarantee of all or some of the Obligations whether such other Obligations
would otherwise be due and payable by the Customner at sach time or whether or not any demands, steps or procesdings have been
madz or taken by the Bank against the Customer or any other petson respecting all or any of the Obligations. If any stay of or
moraforium on proceedings by the Bank apainst the Costomer is fmposed in respect of any Obligation, the Bank may nevertheless
demand immediate payment of such Obhgation from the Guarantor as if such Obligation was due and payable by the Customer.
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Intevest

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

State of Acconnt

The tecords of the Banle in fespect of the Obligations will be prima facie evidence of the balance of the amount of the Obligatlons that
are due and payable by the Customer to the Bank,

Application of Moneys Recei\{ed

The Bank way, without notice and demand of any kind and at any time, apply any money received from the Guarantor, the Cusfomer
or any other person (including arising from any secuxity 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 pari of the Obligations, whether due or to become due, as the
Bank in its sola and absolute discretion considers appropiiate, or may, in iis sofe and absolute discretion, refrain from applylng any
such money, The Bank may also revoke and alter any such application in whole or in part. If any amount that is to be applied isin a
currency other than the currency of the Obligation to which such amount is to be applied, then the amount that is applied shall be
converted from one currency to another using the rate of exchangs for the conversion of such currency as determined by the Bank or
its agents and the Bank or its agent may earn revetius on such conversion,

No Set-off or Counterelaim

The Guarantor will make all payments required to be made under this Guaraniee without olaiming or asserting any right of setoff or
counterclaim that the Guarantor has or may have against the Customer ot the Bank, all of which rights the Guarantor waives.

Exhausiing Recouvse

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

No Representations

Thers are no representations, warranties, terms, conditions, undertakings or collateral agresments, express, implied or statutory,
between the parties except as axpressly set forth herein. The Bank will not be bound by any representations or promises made by
Custoner to the Guarantor and possession of this Guarantee by the Bank will be conclusive evidence against the Guarantor thai this
Guarantee was not delivered In éscrow or pursuant to any agreement that it should not be sffective until any condition precedent or
subsequent has been complied with, and this Guaraniee will be binding on each Guarantor who has signed this Guarantee
notwithstanding the non-execution thereof by any proposed guatantor,

Postponement and Assignment

The Guaranior hereby postpones payment of all present and future debis and Habilities of the Customer to the Guarantor, and as
security for paymentof the Obligations, the Guarantor hereby assigns such debis and Habilities to the Bank and agrees that ail moneys
received from the Customer by or on behaif of the Guarantor shall be heid in trnst for the Bank-and forthwith upon receipt paid over {o
the Bank, al! without prejudice to and without in any way limiting or lessening the liability of the Guarantor to the Bank under this
Guarantee, This assignment and postponement is independent of the guarantae, indemnity and primary obligor obligations contained
in this Guarantee and will remain in full force and effect until, in the case of the assipnment, the liability of the Guarantor under this
Guarantee has been discharged or terminated and, in the case of the postponement, until ali Obligations are performed and
indefeasibly paid in full,

Subropgation
The Guarantor wiil not be entitled to be subrogated to the rights of the Bank agalnst the Customer, to be indemnified by the Customer

or to olaim contribution from any other Guarantor until the Guarantor makes indefeasible payment to the Bank of all amounts owing
by the Guarantor to the Bank under this Guarantee and the Obligations are indefeasibly paid in full.
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Bankrupicy of Customer

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

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

thereto being hereby assigned and fransfeired to the Bank,

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

Other Guarantees and Security

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

Amendment and Waivers

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

Discharge

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

Genternl

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

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

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

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

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

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

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

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

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

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

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

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

[Name of Guarantor]

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

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

#20
[Name of Gua%ém%) 22 C (o0

Per:

(authorized signature)

Per

(anthorized signature)

[Name of Guarantor]

Par!

(authorized signature)

Per;

(authorized signature)

[Name of Guarantor]

Per:

{authorlzed signature)

Per:

(puthorized signature)

{Name of Guarantor]

Pen

(authorized signature)

Ter:

{authorized signature)

[Name of Guarantor]

Per:

(authorized signature)

Per:

(authorized signature)
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Personal Guarantee

Siznature of Guarantor:

Print name: GURM

INDER SINGH UPPAL

Personal Guarantee
Signature of Guarantor:

Print name:

Personal Guaraptee
Signature of Guarantor

Print name:

Personal Guarantee

. Signature of Guarantor:

Print nasme;

Personzl Guaraniee
Signature of Guarattor:

Print name:

Personal Guaranfee
Signature of Guarantor

Print name:

Personal Guarantee
Signature of Guarantor:

Print name:

Personal Guaranice

Slgnatura of Guarantor:

Print name!




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

.
N 1
g T
et

A Commissioner for taking Affidavits within Alberta

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

o

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

BETWEEN:

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

- and -

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

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

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

L. Interpretation

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

2. Assignment

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

3. Bepresentations and Covenants of the Assignor

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

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

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

ereto; ’

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

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

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

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

Poge 1 of3 533552 (3415}
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4, Dealing with Rents by the Assignor

Fhphs ¥

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

5. Rights and Duties of the Assignee

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

&. Further Assurances

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

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

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

Page2of 3
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- Schedale A
. . Legal Descrinfion of Tand

&1 ’

PID: 006-892-230, LOT 5 SECTION 3 TOWNSHIP 17 NEW WESTMINSTER DISTRICT PLAN 649A
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This is Exhibit “M” referred to in the affidavit of K.
Hotel sworn before me at Calgary this 25 day of

Ociober 2024.

e WD il

A Commissioner for taking Affidavits within Alberta

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

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

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

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

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

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

1, Interpretation

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

TEN MILLION DOLLARS .

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

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

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

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

2. Assignment

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

3, Representations and Covenants of the Assignor

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

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

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

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

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

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

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

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

expect to receive for such premises, and excopt to Tenants to whom a prudent landlord would rent the particular premises.

Page 1 of 3 . ’ 533552 (0415}
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4. Dealing with Rents by the Assignor

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

. 5. Rights and Duiles of the Assignes

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

6. Further Assurances

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

7. Additional Continuing Security

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

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

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

K. SIDHY

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

202 - 32625 South Fraser Wey  BFALVINDER KAUR ‘THANDE

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

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

Page 3 of 3



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

Drerek Pontin
Barrister and Solicitor .
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9032 ' BRANCH

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

. THE TORONTO-D(’JMIM!ON BANK

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

TIARIE OF FERaDY, FEBY OF EOMPANY

— 34050 HALLERT RD, Abbotsford BG, V3G1P3

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

415 OR THEIR}

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

imamh)

UPPAL FTzﬁMS & GREENHOUSES LTD
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Bank Act Security Agreement

@mm la Trast

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

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

.Q_&Sﬁﬁﬁlér Tnformation

Customer name  UPPAL FARMS & GREENHOUSES LTD. Customer name

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

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

Becurity . o : o .- L : : :

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

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

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

refer to Schedule A
or wherever such property may be.

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

advised us.

‘Signatures ‘

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

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

e you have received a conipleted copy of4his ent

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

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

Dnpvich tor

-l R L

(if ot a TD employee) ONE LAW GROUP LLP

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

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

(ifnot a TD employes)

Withess sign

Print name ’ Customer
Witness Address

(if not a TD employee)

Witness sign

Print name ' Customer
Witness Address '

(if not 2 TD employee)

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

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

1 Evidence of debit 4  Bailee

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

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

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

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

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

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

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

Sale of property

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

Pape 2 of 4

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

Insurance

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

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

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

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

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

secure to us & first Hen on your property.

Notes

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

Entey property

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

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

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

Settlement

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

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

Additional Agreements/Atterney

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

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

s carrying inte effect any of the provisions hereof, and

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

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

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

Page 3 of 4

11

12

161
No Limitation
The provisions hereof are in addition and without limitation to ail
our other legal remedies and to all other rights under afl other
agreements you have eatered into with us.

Notice

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

_ following the day of mailing,

13

14

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

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

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

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

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

Page 4 of 4



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

A Commissioner for taking Affidavits within Alberta

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

June

This Assignment is made as of ay _L, 2021

RECITALS:

A

O

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

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

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

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

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

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

1.

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

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

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

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

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

WSLEGALN79255\00005\26254336v2
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. _2_

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

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

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

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

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

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

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

[Signature page follows]

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

of the date first. above written.

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

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

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

s, Phefhinde leATamd

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

Abbotaford, BC V2T 1X8
(@04) 7344500

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

Westminster District Plan 649A

WSLEGALN79255\00005\26254336v2
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SCHEDULE B

INSURANCE POLICIES

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

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

A Commissioner for f'aking%davits within Alberta

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

170

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

*CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN™

Land Title District
Land Title Office

Title Number
From Title Number

Application Received
Application Entered

Registered Owner in Fee Simple -

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legat Description;

NEW WESTMINSTER
NEW WESTMINSTER

CAB409388
CAGY65438

2021-10-04

2021-10-06

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

ABBOTSFORD, BC

V3G 1P9

Abbotsford, City of

006-892-230

LOT 5 SECTION 3 TOWNSHIP 17 NEW WESTMINSTER DISTRICT

PLAN 649A

Legal Notations

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

DEPOSITED JULY 30TH, 1974.

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

Nature:

Registration Number:
Registration Date and Time:
Registered Owner:

Title Number: CA9400388

MORTGAGE

CB374038

2022-12-06 12:57

THE TORONTO-DOMINION BANK

ASSIGNMENT OF RENTS
CB374038

2022-12-06 12:57

THE TORONTO-DOMINION BANK

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

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

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

Registered Owner:

Nature;
Registration Number:

Registration Date and Time:

Registered Owner:
Registered Ownet:

Registered Owner:

Nature.
Registration Number:

Registration Date and Time:

Registered Owner:

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

ASSIGNMENT OF RENTS

CB770587

2023-07-20 15:44

DUC HUY NGO

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

AS TO AN UNDIVIDED 70/430 INTEREST
DALJIT SINGH GILL

AS TO AN UNDIVIDED 60/430 INTEREST

CERTIFICATE OF PENDING LITIGATION
CB1613082

2024-09-24 09:36

MKR GROWERS LTD.

INCORPORATION NO. BC0978246
MGB. ENT. LTD.

INCORPORATION NO. BC0718269

Duplicate Indefeasible Title NONE QUTSTANDING
Transfers NONE

Pending Applications NONE

Title Numnber: CA9409388 TITLE SEARCH PRINT Page 2 of 2



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

Eﬁi%im within Alberta

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

173

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

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

Land Title District
‘Land Title Office

Title Number
From Title Number

Application Received

Application Entered

Registered Owner in Fee Simple

Registered Owner/Mailing Address:

Taxation Authority

Description of Land
Parcel Identifier:
Legal Description:

NEW WESTMINSTER
NEW WESTMINSTER

BX242299
BJ198791

2005-06-13

2005-06-20

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

AS JOINT TENANTS

Abbotsford, City of

006-892-621

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

L egal Notations

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

DEPOSITED 30.07.1974

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

Nature:

Registration Number:
Registration Date and Time:
Registered Owner:

Title Numbet: BX242299

COVENANT

CA4516012

2015-07-07 10:29

CITY OF ABBOTSFORD

COVENANT

CA4722798

2015-10-05 10:17

CITY OF ABBOTSFORD

TITLE SEARCH PRINT

Page 1of2



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

Nature:
Registration Number:

Registration Date and Time:

Redistered Owner:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner;

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registerad Owner
Remarks;

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:
Remarks:

Nature:
Registration Number:

Registration Date and Time:

Registered Owner:

Duplicate Indefeasible Title

Transfers

Pending Applications

Title Number: BX242299

174

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

MORTGAGE

CA8070772

2021-06-04 11:33

THE TORONTO-DOMINION BANK

ASSIGNMENT OF RENTS
CAQ070773

2021-06-04 11:33

THE TORONTO-DOMINION BANK

CROWN LIEN

CB947582

2023-10-12 11:25

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

AS TO THE INTEREST OF JAGRAJBIR KAUR UPPAL

JUDGMENT

CB1131765

2024-01-24 14:12

HIS MAJESTY THE KING IN RIGHT OF CANADA

AS TO THE INTEREST OF JAGRAJBIR KAUR UPPAL

CROWN LIEN

CB1537841

2024-08-19 15:20

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

AS TO THE INTEREST OF JAGRAJBIR KAUR UPPAL

CERTIFICATE OF PENDING LITIGATION
CB1613081

2024-09-24 09:36

MKR GROWERS LTD.

INCORPORATION NO. BC0978246

MGB ENT. LTD.

INCORPORATION NO. BC0718269

NONE OUTSTANDING
NONE

NONE

TITLE SEARCH PRINT Page2of2



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

ey

Derek Ponfin .
Rarrister and Solicitor
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Alan A Frydapkund, KCH Allson R Kuchta® Danlel W Bumnett, KC* Harvey 3 Delaney*
James L Carplek* Cheistopher P Weafert Ronsld G Paton® Paul f Brown*
Potrick ] Habetl Gragery ] Tucker, KOy Gary M Yafe! Jolin ] Kir s
Heathar B Maconachie Terence W Yut Harlsy } Harrlst Jonathan L Willlams*
Mickad! ¥ Robsag® Jarnes H M¢Baath? Korl B Richardson* Fawl A Brackstopet *
Geulfray M Bowman** Seott BE Stephens! Jenmlfer R Losb* Michele Korbyr
CGensge ] Roper Bavid W P Mosfarty* % Daniel 15 Colas** Jocalyn M Ballarud*
Katharina R Spotzlt Jeon Feng? Samneer Kamboj* Brlan Y K Chengh**
Nikta Shirsziant Pateick ] Weafer Heather A Frydenlund® Brittnay § Dumanowski
Lausra A Butlendyk Tanbias Patel Hptleeny K Randhawa Hreit ] Maerz

Llna Yeom - Lily ¥ Zhang [saballa K Styart Bean Ryen Mak
Jannifer L, Benton Thomas W Deneka

Josephine M Nadel, KC, Assaclale Consalt

Durcan | Mangon, Assoctate Counsel*

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

*

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

July 8, 2024

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

VIA REGISTERED AND REGULAR MAIL

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

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

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

Dear Sirs/Mesdames:

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

176
OWEN'BIRD

Law CORPORATION

Vancouver Centre Il

2000-733 Seymour Street
POBox1

Veanconver, BC V6B 056
Canada

Telephone 604 683-0401

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

Dirsct Fax: 6604 632-4447

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

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

sets out the indebtedness as of July 8, 2024:

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

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

®

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

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

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

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

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

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

Yours truly,

OWEN BIRD LAW CORPORATION
N

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

Scott H. Stephens
SHS/g

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

¢ guaranfors

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

1442-3444-4045, v. 1
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FORM 86

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

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

Take notice that:

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

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

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

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

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

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

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

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

B

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

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

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

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

of

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

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

Exeruted by TTnnal Rorms & Greenhousges T4d. on

the _ day of
signatory:

, 2024 by its authorized

Print name!

Title:

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

Mediation Service. matlére dendettemsnt agriocole ‘

NOTICE OF INTENT BY SECURED CREDITOR

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

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

Full rame of farmer ar business name

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

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

604-632-4447
Craditor's fax number

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

a) currently engagad In farming for commerclal purposes; and

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

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

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

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

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

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

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



181

Emall; safofdimseast-smmegest. aac@aar.ae.ca

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

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

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

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

AAFC | AAC 4805-E (202110)

Page2/2




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

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

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

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

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

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

VIA REGISTERED AND REGULAR MAIL

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

Dear Sirs/Mesdames:

Re:  Debis Due to The Torenio-Dominion Bank

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

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

Yours truly,

WEN BIRQ L}W/ CORPORATION

co&-l S‘tephe s

HS/ g

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

§YEARS

1959:201%
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Ditncoin  Massor, Assoclals Comreti* Vancouver Centre II
Jeifrey B Lightfook, Associss Consels + Law Corporatian 2800-733 Seymour Streat
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Telephone 604 688-0401
July 8, 2024 Fax 604 688-2827

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

Dirsct Fax: 604 632-4447

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

VIA REGISTERED AND REGULAR MATL

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

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

cfo 387 Defehr Road
Abbotsford, BC V4X 237

Dear Sirs/Mesdames:

Re: Debis Due to The Toronto-Dominion Bank

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

Borrower Facility/Secured Hem Ouistanding Balance Per Diem
Imterost

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

" YEARS
1628
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Tuly 8, 2024 OWEN'BIRD
Page 2 Law CorromaTion
Uppal Farms Long Tert Farm Loan $107,425.73 $7.24
Bhalvinder and Jagrajbir Long Term Farm Loan - $1,365,482.31 $346.93
Uppal Farms Agriculture Term Loan $221,164.85 $34.23
Uppal Farms Agriculture Term Loan $3,912,676.08 $600.66
Administrative Fee $1,000 N/A
Legal Costs $7,500 N/A
TOTAL $12,750,430,22

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

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

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

Yours truly,

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

SHS/Ig

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

ce; goarantors

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

1412-3444-4045, v, 1
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FORM 86

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

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

(collectively, the “insolvent person”)

Take notice that:

]—‘

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

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

The security that is to be enforced is the following:

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

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

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

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

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

.,

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

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

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

1. Acknowledges receipt of the above Form 86 Notice;

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

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

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

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

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

Print name:
Title:

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

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

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

Name of ereditor
The Torontoe-bominion Bank

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

Fult name of farmer or business name

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

Emalf address of securad cradior or authorized represeniative

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

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

a) currently engaged In Tarming for comntearcial purposas; and

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

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

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

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

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

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

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

Fax: 1-606-462-4978

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

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

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

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

October 2024,

A Commissioner for takin

g Affi

Dervek Pontin
Barrister and Solicitor
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Telephone 604 688-0401

Tuly 8, 2024 Fax 604 688-2827

Website www,owenbird.com

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

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

See Schedule “A*
Dear Sirs/Mesdames;

Re:  Debis Due to The Toronto-Dominion Bank

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

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

Yours truly,

OWEN BIRD LAW CORPORATION

VY
SN

Scott H, Stephens

SHS/g

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

592019

@YEARS
s L

INTERLAW MEMEER OF INTERLAW, AN INTRERNATIONAL ASSOCIATION
e OF IRDEFENGENT LAY PIRMS [N MAFOK WORLD CENTRES




192

July 8, 2024
Page 2

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

1401-7892.1228, v, 2
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Tuly 8, 2024

VIA REGISTERED AND REGULAR MAIL

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

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

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

Dear Sirs/Mesdames:

Re:  Debts Dueto Thé_a Toronto-Dominion Bank

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

Direot Line: 604 691-7521

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

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

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

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

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

sets out the indebtedness as of July 8, 2024:

Borrower Facility/Secured Ttem Outstanding Balance Per Diem
Interest

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

gYEAR
1965 26T

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

L)
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July 8, 2024 OWEN'BIRD

Pagez Law CORPORATION

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

Administrative Fee $1.,000 N/A

Legal Costs $7,500 N/A

TOTAL $12,750,430.22

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

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

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

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

Yours truly,

OWEN BIRD LAW CORPORATION

™,

N
N .
f‘ \f\éxfi)kfj

.

Scott H. Stephens
SHS/lg

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

oo) guaraniors

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

1412-3444-4048, v, 1
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FORM 86

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

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

(collectively, the “insolvent person™)

Take notice that;

1'

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

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

The security that is to be enforced is the following:

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

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

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

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

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

R

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

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

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

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

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

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

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

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

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

Print name;
Title:

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

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

NOTICE OF INTENT BY SECURED CREDITOR

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

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

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

3 .3>-1 e |
e

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

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

: 7 \

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

.

Signature of secured creditor or aulhorized Tepresentative

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

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

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

a) currently engaged in farming for commerclal purposes; and

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

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

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

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

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

Easfarn Canada Office
Tel 1-8686-462-6666

Fax; 1-606-452-4675

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

AAFG { AAC 4805-E (2021/10)
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This is Exhibit “U” referred to in the affidavit of K.
Hotel sworn before me at Calgary this 23 day of
October 2024.

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

Barrister and Solicitor
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FORBEARANCE AGREEMENT

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

AMONG:

AND:

WHEREAS:

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

(the “Lender™)

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

(the “Uppai Farms™)

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

(“Bhalvinder™)

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

{“Jagrajbic™)

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

(“Gurminder™)

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

("“Pawankir’”)

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

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

i)
i)

i)

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



vi)

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

Agricnlural Term Loan: $3,917,501.06,

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

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

iif)

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

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

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

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

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

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

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

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

1409-1872-2767, v. 1



202

-3 .

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

i)

i)

iv)

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

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

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

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

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

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

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

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

all of the other terms and conditions contained herein,

NOW THEREFORE THIS AGREFMENT WITHNESSETH that in consideration of the Lender’s
forbearance in accordance herewith, the provisions, covenants and agreements set forth herein, and other
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good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each of
the parties hereto, the parties hereto covenant and agres as follows:

1. Acknowledgement of Indebiedness and Security and Required Payments

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

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

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

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

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

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

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

i) on or before Augnst 8, 2024

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

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

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

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

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

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

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

(collectively, the “Required Payments™).

2. Term

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

3. Debtors’ Covenants

4

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

a)

g

b}

140915722767, v.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

to deliver to the Lender;

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

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

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

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

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

iv) by Septetuber &, 2024:

1409-1672-2767, v 1
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A) cash flow projections in a form accepiable to the Lender in its sole and
absolute discretion [the Lender hereby acknowledges receipt];

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

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

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

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

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

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

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

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

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

1) pay ail sowce deductions required to be paid,

i) pay all WorkSafe BC assessments required to be paid;

1409-1572-2787, v. 1
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ift) pay all Canada Revenue Agency, OST., PST, HST, and income tax remittances
required to be paid; and

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

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

oongent of the Lender:

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

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

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

d) approve any transfer of shares.

&) pay any directors® fees.

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

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

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

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

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

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

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

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

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

4. Debters’ Acknowledgements and Releases

4.1 The Dsbtors acknowledge and apree that:

1408-1672-2767, v, 1
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absent the terms of this Forbearance Agreement, the Lender is entitled to repayment of the
amounts advanced under the Facilities and to immediately collect all of the Indebiedness and
enforee all of the Security,

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

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

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

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

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

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

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

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

i) the right of the Lender to enforce the Security or any part thereof,

1408-1572-2787, v. 1
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the Lender has enfered into this Forbearance Agreement based upon the promises and
representations contained herein and the release of the Lender, and at the request of the
Debtors.

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

5. Lender’s Covenants

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

a)

b)
c)

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

the Letter Agreement pnd this Forhsarance Agresment,

AT

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

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

6, Evenis of Default and Termination

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

a)

b)

d)

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

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

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

any enoumbrancer or creditor of the Debtors or any of them takes possession of or take steps
to realize or execute against any real or personal propetty of the Debtors or any of them, or

1408-1572-2767, V. 1
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aty part thereof, or makes an application for a Bankraptey Order, or appoints or seeks fo
appoint a Receives, Receiver-Manager or Interim Receiver,

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

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

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

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

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

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

commenoce foreclosure proceedings in respect of the Lands;,

commence any other court proceedings as it deems appropriate;

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

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

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

pursue such other remedies as it deems appropriate,

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

7. Indemnity

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

Parties from

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

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

8. MNotices

8.1 Any notices required hereunder shall be given in writing and delivered as follows:

1408-1572-2767, v.
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Tt the case of the Lender, by email to;

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

With a copy by courier and email to:

Owen Bird Law Corporation

2900~ 733 Seymour Street

Vancouver, BC VeB 056

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

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

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

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

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

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

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

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

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

07 The Debtors acknowledge that they have each been encouraged to receive independent legal advice
with respect to this Forbearance Agreement and all related documentation, and that they have been given
reasonable apportunity fo do so, and they further confirm that they enter into this Forbearance Agreement
of thelr own free will without any coercion or duress having been imposed upon them by the Lender or any
other person,

1408-1672-2767, v, 1
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9.8 The Debtors shall exscnte such other and further documents and assuranees as may be necessary and
shall do such other acts and things as may be required in order to carry out the transactions contemplated
by this Forbearance Apreement.

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

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

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

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

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

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

\Tritten. '

THE TORONTO-BOMENION BANK

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

Fieneg e COMIETesel Cregd
UPPAL FARMS & GREENHOUSES LTD,

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

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

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

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

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

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

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

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

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

THE TORONTO-DOMINION BANEK
Per:

Authorized Signatory

Authorized Signatory

UVFPAL FARMS & GREENHOUSES LI,

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

#

a7 // ) Frer éﬁ%{/

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

August 20, 2024
Private and Confidential

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

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

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

Scope of services

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

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

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

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

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

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

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

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

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

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

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

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

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

Engagement team

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

Professional Fees

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

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

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

Disclosure of relationships

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

» Uppal Farms and Greenhouses Lid.
« Bhalvinder Kaur Thandi

e Jagrajbir Kanr Uppal

e Gurminder Singh Uppal

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

General business fexms

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

Confirmation

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

Yours truly,

TH Commercizl Bank

Signatuse of enthorized signing offices

Home

Title

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

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

Signature of Deloitle Restructuring Ino,

Name of Engagement Pariner

Title
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Consent and agreement

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

The Company hereby:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Uppal Farms and Greenhouses Lid,

ﬁh&@wr\oqa Y Thecadr Tl UP wea)

Signature of suthorized signing officer Signaturs of authorited Sipning officer

Ruavwoet kave  THapm) Joadalbit.  Em . V00A

Name Mame
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(General business terms

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

1. Contracting partfies

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

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

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

2. Services

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

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

3, Term

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

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

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

5, Fees and payment

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

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

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

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

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

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

6. Independence

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

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

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

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

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

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

afdvicmo annther narfu
govieme anolher pary,
8. Lender responsibilities

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

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

9, Informa_lﬁon

a. Access and reliance. The Lender will make available to Deloitte all information (financial or
otherwise) reasonably necessary fo enable Deloitte to provide the Services. The Lender will also
provide Deloiite with any information, advice and opinions relevant to the engagement that may
be delivered by third parties, such as legal counsel (except where necessary to preserve privilepe)
and accounting, financial, environmental or other advisors, and will ensure that such third parties
co-operate with Deloitte on matters considered by Deloitte to be relevant to the engagement. In
carrying out its Services, Deloitte will rely on information that is publicly available, prepared or
supplied by the Lender or provided to Deloitte by third parties, Deloitte will be entifled to rely on,
and is under no obligation to verify, the accuracy or completeness of such inforimation and
Deloiite has no responsibility for the acouracy or completeness of the information provided by, or
on behalfl of, Lender or other parties, This engagement cannot be relied npon fo discloge errors or
frand should they exist, Further, Deloitte is under no obligation to investigate any changes that
may ocour in such information subsequent to the date thereof,
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b. The Company represents and warrants that all information provided to Deloitte Canada, directly
or indirectly, orally or in writing, by the Company or its agents and advisors in connection with
the engagement will be accurate and complete in all material respects and will not be misleading
in any material respect, Upon request, the Company will provide Deloitte Canada with a separato
written reprosentation confirming the accuracy and completeness of the information provided to
Deloitte Canada and the information included, or to be included, in any information documents
with respect to the Company.

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

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

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

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

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

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

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

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

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

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

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

10. Reporting

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

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

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

Indeninification and Initation on Hability

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

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

Deloitte’s liability to the Lender:

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

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

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

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

12, Other

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Section A

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

OR

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

Surnatie Given name(s) Date of birth Customer since

Addtess - inclnde postal code o Sincs Telephone nmber

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

Name of employer - Since Teleghone nuniber

Address of employer - include postel code CooTTT

Name of spoust Spouse’s occupation

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

Assets | Amount_ ) T iahilities Amount

Cash

Toronto-Dominion Bank (schedute 7)

Siocks and Bonds (schedule 1)

Other lenders/financial institutions {schedule 7)

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

Real sstate loans (schedule 5}

Ageounts receivablef
Agresments for salefmortpages (scheduls 3)

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

Renl Betate (schodule §)

Income tax unpaid - cuerent yoar

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

| Tolal Total

- - Gross Asmual Incorme o T Annual Expenditures

Salary, Wages, Commissions et Property fexes end assessments

Dividends and Fntenest

Renl astale doan pryments or rent

Rental income

Income taxes

Business or Professional income

Payments on loans,
Charge accounts snd other contracts

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

326980 (0316)
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Section B:

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

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

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

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

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

Section C:
PRIVACY AGREEMENT

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

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

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

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

s your preferences and activities,

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

government agencles and registries, law enforesment authorlties and public records

credit reposting agencies

other finanelsl or lending inslitutions

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

references or other information you have provided

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

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

m oo 8§ X @8 3 w

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

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

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

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

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

= help profect yon and us against fraud and error

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

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

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

We may diselose Information, including as follows:

¥ with your consent .

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

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

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

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

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

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

m whees permitted by law

SHARING INFORMATION WITHHN TD

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

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

w  to comply with legal or regulatory requirements,

You may pot withdraw your consent Tor these prposes.

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

ADDITIONAL COLLECTIONS, USES AND DISCLOGSURES

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

with credif reporling agoncies.

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

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

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

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

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

We may use yeur hifornation to;

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

investigate and adjudicate your claims

help manage and assess our risks and operations,

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

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

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

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

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

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

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

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

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

= contact vou to pariicipate in customer research and surveys,

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

MORE INFORMATION

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

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

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

Signature! o , Date:

Signature: ] Date:
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Commercial Banldng

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

T2P 4K9

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

August 20, 2024
Private and Confidential

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

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

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

Scope of services

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

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

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

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

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

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

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

Confidential
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Reporting

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

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

Timing

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

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

Engagement team

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

Professional Fees

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

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

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

infernal

Internal
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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 Litd.
« Bhalvinder Kaur Thandi

« Jagrajbir Kaur Uppal

- Gurminder Singh Uppal

« Pawanbir Singh Uppal

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

General business terms

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

Confirmation

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

Yours truly,

TD Commercial Bank

(a9

Signature of authorized signing officer

Krisia Hotel

Name

Account Manager, Financial Restructuring Group
Title

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

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

Signature of Deloitte Restructuring Ino.

Jeff Kecble

Name of Engagement Partner

Senicr Vice President
Title

Internal
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Consent and agreement

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

The Company hereby:

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

)

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

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

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

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

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

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

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

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

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

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

By signature of the undersigned siguing officer, the Company further acknowledges and confirms that the
Company has received no commitment, representation or warranty from the Lender or Deloitte in
connection with this engagement, and the Lender reserves all rights end remedies, including the rights io
enforce any of iis rights in connection with the financing arrangements among the Company, the Lender
and its customers. The Company also acknowledges having been informed that, depending vpon
subseguent events, Deloitte Restractoring Inc. may be appointed to act as agent, interim receiver,
receiver, receiver and manager, CCAA monitor, trustee in bankrupicy, trustee under a Bankruptcy and
Insolvency Act proposal of any of the undertaking, property and assets of the Company and the Company
agrees that it will not object to the appointment of Deloiite in any capacity and that such appointment
shall not be a conflict of interest by virtue of Deloitte Restructuring Ine, having been appointed as
consultant as provided for herein,
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Consent and agresment
Page 3

Ackmowledgement and Consent of the Company

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

Sept
é day ofAugust, 2024,

Dated at _{ b e""'-“"? , , this

Uppal Farmis and Greenhouses Lid,

?%azu“&nk “Trerndy DA VP Val

Signature of aatborized signing officer Signatere of authorized tigning officer

RuaivDet  kfve  THAnD) Joadadbit  Ema VOO

Name Warne

D, e Tve D\ELT Tve

Title Title

f mnfﬁﬁwf@ starvanvey
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(General business terms

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

1. Coniracting pariies

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

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

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

2. Rervices

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

b. The Services conducted by Deloitte cannot be relied upon to disclose errors or fraud should they
exist. The Services will not constitute an audit conducted in accordance with generally accepted
auditing standards, an examination or compilation of, ot the performance of agreed upon procedures
with respect to prospective financial information, an examination of or any other form of assurance
with respect to internal controls, or other attestation or review services in accordance with standards
or rules established by the Chartered Professional Accountants of Canada or other regulatory body.
Deloitte will not express an opinion or any other form of assurance on any operating or internal
controls, financial statements, forecasts, projections or other financial information.
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General business terms
Page 2

c. Neither the Services or any advice or reporis in connection therewith are infended to be, nor shall be
construed to be, “investment advice” within the meaning of the US Investment Advisors Act of 1940,
In the performance of the Services, Deloiite will not perform any evaluation of internal controls and
procedures for financial reporting upon which the Lender’s management oan base its assertion in
connection with the US Sarbanes-Oxley Act of 2002 or related rules or regulations (“Sarbanes-
Oxley™). Deloitte will make no representations or warranties and will provide no assurances thet the
Company’s disclosure controls and procedures are compliant with the certification requirements of
and internal conirols and procedures for financial reporting are effective as requived by Satbanes-
Oxley or any other standards or rules, including, without limitation, Sections 302 and 404 of
Sarbanes-Oxley. The Services will be conducted in accordance with these Terms and, to the exfent
performed by the subsidiaries of Deloiite & Touche USA LLP, in accordance with the Starement of
Standards for Consulting Services established by the American Institute of Certified Public
Agcountants.

3, Term

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

4. Timely performance

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

5. Fees and payment

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

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

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

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

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

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

6, Independence

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

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

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

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

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

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

8. Lender responsibilities

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

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

9, Imformation

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

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

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

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

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

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

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

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

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

10. Reporting

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

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

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

11. Tademnification and limitation on Hability

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

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

Deloitte’s lability to the Lender;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Language. The parties have requested that this Agreement and all communications and
documents relating hereto be expressed in the English language. Les parties ont exigé que Ia
présente convention ainsi que tous les documents sy ratfachant soient rédigés dans Ia langue
anglaise,



This is Exhibit “W” referred to in the affidavit of K.
Hotel sworn before me at Calgary thls 3 day of
October 2024,

A Commissioner for takmg Affidavits Within Alberta

Derek Pontin
Barrister and Solicitor
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City of Abbotsford CITY OF ABBOTSFORD Phone: (884) 864 5522

32315 South Fraser Way PROPERTY TAX CERTIFICATE Email: cash@abbotsford.ca

Abbotsford BC V2T TW7 Printed:  Oct 1B, 2024 www.abbotsford.ca
Number: 148973

This is provided as information only. The Gty takes no respansibility for the accuracy of the information, and shail in ne case be liable for damages arising ot
of the provision, or use of this informatian, including any consequential, incidental or indirect damages.

THIS PROPERTY MAY BE SUBJECT TO OTHER CHARGES OR FEES.

For BGC ONLINE

34172-0054
Owner Property
Folio: 8218069408 LTO No..  BX242299
Pid: C06-892-821 MHR No.:
Civic: 34050 HALLERT RD
legal: LTB SEC3 TWP 17 PL J147113E NWD
2024 Assessments
Value Set Assessment Class Value Type Land Improvements Total
GENERAL MULTIPLE NET 66,126 2,371,625 2,437,751
2024 Levies, Grants, Deferrals Property Taxes Owing As At Oct 18, 2024 2025 Instalments
Total Levy 14,336.79 Delinguent {2022) ~ 0.00 Payments Made 0.00
Gran{ Avallable Arrears (2023) 125,261.53 Interest Earned 0.00
Additional 785,00 Interest to Oct 18, 2024 10,068.49 Adjustments 0.00
Basic £10.00 Current (2024) 14,336.78 Balance as at
149,666.81 Oct 18, 2024 0.00
Grant Claimed .00 Penaliies 1,433,68
Deferrad 0.00 Total Taxes Owing 151,100.49
Local Improvements
Bylaw Expires Type Levy Status
00100000 MATSQUI DYKING ACREAGE Jui 4, 2103 FIXED 458,70 Included in Taxes .
00100003 MATSQUI IRR ZONE 3 Jut 4, 2103 FIXED 593.80 Included in Taxes
1100001 MATSQUI DYKING FULL ASSESSMENT Jul 4, 2103 FIXED 1,470.45 Included In Taxes

Utilities Charged on Taxes

The foliowing charges are included in the Total Tax Levy indicated above;

Description of Charge Amount

SW - COMPOST 240l 36,00
SW - GARBAGE 240L 33,00
SW - PROGRAM FEE (ADMIN/COLLECT/RECYCLE) 271.00

Bi-Monthly Utility Account: 134884

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

Unpaid Arrears 65,312.64 Details of Last Bilt
Balance of Last Bill - Due Oct 31, 2024 22,221.14 Charges on Last Bill 22,221.14
Remaining Discount - available untit Oct 31, 2024 -1,411.08 Total Disceunt 1,111.08 Claimed 0.00
Account Balance as at Oct 18, 2024 86,422.72
Payments Applied 0.6o
Account Type AGRI-GREENHOUSE Penalties 0.60
Number of Unit{s) on Premises 1 Adjustments 0.60
Discount Period

Description Amount  Avallable Units Covers Days Consumption
Jul 01, 2024 TO Aug 31, 2024

AGRICULTURAL WATER BI-MONTHLY @ $1.26/m? 22,221.14 1,111.06 1.00  01-Jul-24 31-Aug-24 62 17,635.83 m®

Folioi 8218062400 Page 1 of 2



Important Property Comments 299

CURRENT 2024 Property Tax due date was July 2, 2024. Outstanding current tax balances after the due date including
unclaimed Home Owner Grants, are subject to & 10% late payment penalty. (5% penalty applied after July 2, 2024
and additionat 5% penalty applied to outstanding current taxes after September 16, 2024} Only the penalty on a late
Home Owner Grant application received by September 16 will be reversed per bylaw,

GENERAL * Outstanding Utility User Fees - In accordance with the Community Charter, if a utiiify account remains unpaid as of
December 31, the balance awing will be transferred to the properly tax account as taxes in arrears. Taxes in amears
are subject to daily interest charges at the rate of 9.95% per annum (subject to change).

GENERAL Tax and Utility Biliing - Contact Proparty Tax & Utility Dept at 604-864-5522 or emalt cash@abbotsford.ca for
billing/payment information,

Water Consumption and Meter Reading - Contact Engineering Dept at 604-864-5511 ar email
wateruse@abbatsford.ca
TAX Daily interest on Arrears and Delinquent Taxes Is § 32.342

ACCOUNT RECEIVABLE Account has outstanding A/R Charges of $0.00 (excluding accrued interest). This charge Is not included in "Total
Taxes Owing" amount above. Please contact the Finance Department at 604-864-5576 to obtain current balance,

Folio: 8218069409 Page2of2



City of Abbotsford CITY OF ABBOTSFORD Phone: (254 864 5522

32315 South Fraser Way PROPERTY TAX CERTIFICATE Email: cash@abbotsford.ca
Abbotsford BC V2T 1W7 Printed: Oct 18, 2024 www.abbotsford.ca
Number: 148871

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

THIS PROPERTY MAY BE SUBJECT TO OTHER CHARGES OR FEES.

For  BC ONLINE

34172-0054
Owner Property
Faolio: - 8217054401 LTO Mo.:  CA9409388
Pid:  006-892-230 MHR No.:
Civic: 34211 HALLERT RD
Legal: LTE SEC3 TWP 17 PL NWPB48A NWD
2024 Assessments
Value Set Assessment Class Value Type Land Improvements Total
GENERAL Residential NET 7 3,281,000 283,000 3,574,000
2024 Levies, Grants, Deferrals Property Taxes Owlng As At Oct 18, 2024 2025 Instalments
Total Levy 16,478.28 Delinquent (2022) 0.00 Payments Made 0.00
Grant Available Arrears {2023} 174.96 Interest Earned 0.00
Additional 845.00 Interest to Oct 18, 2024 14.06 Adjustments 0.00
Basic 570.00 Current (2024) 16,478.28 Baiance as at
16,667.30 Oct 18, 2024 0.60
Grant Claimed 0.00 Panalties 1,647.82
Deferred 0.00 Total Taxes Owing 18,315.12
Local Improvements
Bylaw Expires Type Levy Status
00100000 MATSQUI DYKING ACREAGE Jul 4, 2103 FIXED 893.74 Included in Taxes
00100004 MATSQUI IRR ZONE 4 Jul 4, 2103 FIXED 1,242.53 included in Taxes
01100001 MATSQUI DYKING FULL ASSESSMENT Juk 4, 2103 FIXED 2,1565.84 Included in Taxes

UtHities Charged on Taxes
The following charges are included in the Totfal Tax Levy indicated above:

Description of Charge
SW - COMPOST 240L

SW - GARBAGE 240L
SW - PROGRAM FEE (ADMIN/COLLECT/RECYCLE)

Amount

36.00
33,00
271.00

Bi-Monthly Utility Account: 124853

Contact Engineering to request a meter reading, or consumption information by email fo wateruse@abbotsford.ca. 1If you request s METER READING, be
sure to check the bill message regarding the possible discount ameunt stilt available from the previous bill,

Unpald Arrears
Balance of Last Bl - Due Oct 31, 2024
Remaining Discount - available until Oct 31, 2024

Account Balance as at Oct 18, 2024

Account Type AGRI-BERRY
Number of Unit(s} on Premlses 1
Description

Jul 01, 2024 TO Aug 31, 2024
AGRICULTURAL WATER BI-MONTHLY @ $1.28/m*

Folio: 8217054401

235.7% Details of Last Bill
40.52 Charges on Last Bill 40,52
-2.03 Total Discount - 2.03 Claimed 0.08
'274.28
Payments Applied 0.00
Penalties 0,00
Adjustments 0.00
Discount Period
Amount  Available Units . Covers Days Consumption
40,62 2.03 1,00 01-Jul-24 31-Aug-24 62 aziem

Page 1of 2
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CURRENT 2024 Property Tax due date was July 2, 2024, Outstanding current tax balances after ihe due date including
unclalmed Home Owner Grants, are subject to a 10% late payment penalty. (5% penalty applied after July 2, 2024
and additional 5% penalty applied fo outstanding current taxes after September 16, 2024) Only the penally on a iate
Homme Owner Grant application received by September 16 will be reversed per bylaw.

GENERAL Outstanding Utility User Fees - In accordance with the Community Charter, i a utility account remains unpald as of
. December 31, the balance owing will be transferred to the property tax account as taxes in arrears. Taxes In arrears
are subject to daily interest charges at the rate of 8.95% per annum (sublect to changs}.

GENERAL Tax and Utllity Billing - Contact Property Tax & Utliity Dept at 804-864-5522 ot email cash@abbotsford,ca for
biling/payment information.

Water Consumption and Meter Reading - Contact Engineering Dept at 604-864-5511 or emall
wateruse@abbotsford.ca
TAX Daily interest on Arrears and Delingquent Taxes is § 0.045

ACCOUNT RECEIVABLE Account has outstanding A/R Charges of $0.00 {excluding accrued interest), This chargs Is not included in "Total
Taxes Owing" amount above, Please contact the Finance Department at 604-864-5576 fo obfain current balance.

Folia: 8217054401 Page 2of 2



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

e WS (S S
A Commissioner for taking Affidavits within Alberta
Derek Pontin

Barrister and Solictior
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Days on the Market
69 days (August 1, 2024 — present
at the time of this report)

List Price

$4,600,000

Gary Haukeland* J-D Murray

Senior Vice President Senior Assoclate

B804 631 6693 604 891 6664
ghaukeland@naicommercial.ca jdmurray@naicommercial.ca

*Personal Real Estate Corparation

i 259
Offers to Date

Date: August 7, 2024

Buyer: 1491125 B.C. Lid.

Price: $3,700,000 {subject to due
diligence until August 30, 2024)
Commenis: The Seller countered at
$4,500,000 on August 9, 2024, with
a shorter Completion Date. The Buyer
countered at $3,950,000 on August
13" and the Seller countered back
$4,300,000 on August 14%. The Buyer
then countered back at their last price
of $3,950,000, citing that this was the
highest they were willing to offer. The
Seller did not respond and the ofier
expired on August 15" 2024,

Date: August 25, 2024

Buvyer: 1481125 B.C. Lid.

Price: $3,970,000 (subject to due
diligence until September 18, 2024)
Comments: The Seller did not
counier. The Buyer resubmitted their
offer again on August 28", and the
Seller did not respond.

Date: September 3, 2024
Buyer: 1402574 B.C. Ltd.

" Price: $4,000,000 {subject to due

diligence untif October 2, 2024)
Comments: This was the same buyer
group as before under a different
numbered company. The Seller did
not respond. The Buyer resubmitted
a higher offer of $4.1M on September
121 (subject removal October 141%),
and the Seller did not respond. We
have received a “final” offer from this
buyer group for $4,110,000 (subject
removal October 28", and we are
awaiting comments from the Seller.

NAI Commercial | 1075 W Georgia St, Suite 1300, Vancouver, BC VBE 3C@ | +1 804 683 7535 | nalbc.ca
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Internet

The property was marketed on the following websites,
offering full Internst exposure.

» naibc.ca » REALTOR.ca

b naiglobal.com » Loopnet.com

» INTERFACEXxpress.com  » CoStar.com

b bccls.paragonrels.com b FarmMarkster.com

Since the property was listed for sale on August 1, 2024,
195 prospects have viewed the properties in an online
property search across all the above real esiate websites.

Mlgiob To-date, there have been 9 direct inguiries from potential

buyers and/or their brokers, and we have conducted
close to 2 physical tours of the subject property.

Listing Broadcast

The property have been e-mailed cut as an NA! Global
Oppeortunity Broadcast Message to all NAl offices
woridwide, totaling over seven thousand recipients, in
400 offices.

On August 14, 2024, the property was e-mailed out in
ihe Real Fstate Board of Greater Vancouver’s Commercial
Duvislon's Commercial Broadcast E-mail Service to all
commercial members of the Fraser Valley and Greater

REALTGRS" help you

.+ suceed withthe Turget Vancouver Real Estate Boards — totalling over 900
— commercial brokers. In addition, the properties have been
T marketed 1o all BC Northern, Okanagan, Kootenay, and
Waleomme from REALTORSY acoss Caneda Kamloops Board members through INTERFACExpress.

com and becls.paragenrels.com.

E

mmercaai@maé@am
sfh L 5&}; ﬁzaE MRNAGEH

Direct Solicitation Broker Cooperation
¥ Direct emails have been made to our database » E-mail and phone call enquiries are being
of agricultural developers; investors & high net followed up with other brokers and detailed
worth end users. information packages have been forwarded.
» Select phone calls have been made to targeted .
prospects. Szgnage
. » A 4'x8' sign has been ordered for the property
Media, to be Installed on the northwest corner of Hallert

» Advertising has besn secured in the Westem and Bells Roads for maximum exposure to traffic.
Investor In the September 2024 issue.

Marketing Update

34211 Hatlert Road, Abbotsford, BC | Page 2
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Market Response to Date

b The subject property was previously marketed by the defaulted borrower since April 1, 2024,
beginning at a price of $5,199,900, until July 30, 2024, at a reduced price of $4,800,000.
The price was reduced once throughout the course of the 4-month marketing process, where
several offers were accepted, but did not complete.

» After speaking with several farmers and agents familiar with the subject property, the general
consensus has been that the decommissioned dairy barn on the subject property would
require considerable investment to bring up to code.

» The current fenancies have brought in an approximate net annual income of $84,522+.

» The improvements on the subject property are in fair to poor condition, with the exception of
the two hoop barns.

» With the exception ofthe current buyer group, all other prospective purchasers have expressed
that they would not submit offers over the $4.0M range. One prospect was unable to achieve
financing, based on the property's current income, and another agent relayed that his clients
were going to offer in the $3.5Mz range, however, we have not received anything in writing

yal

Recommendations

Therefore, based on the foregoing, and the fact that the subject property has been exposed to
the market for nearly 5 months, NAI Commercial’s Lender Solution Group befieves that any offer
in the $4M+ range should be an acceptable offer price and would represent fair market value for
the subject property.

If there are any commentis or questions regarding the marketing efforts, please do not hesitate
io call.

Best Regards,
(\'\
AVARY
Gary Haukeland* J-D Murray
Senior Vice President, Managing Broker Senior Associate
604 621 6693 604 691 6664
ghaukeland@naicommercial.ca jdmurray@nalcommercial.ca

*Personal Real Estate Corporation

Marketing Update

34211 Hallert Road, Abbotsford, BC | Page 3
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Loopnet

38.54 Acre Agricultural Property | 34211 Hallert Rd
Abbotsford, BC V3G 1P9 | Flex For Sale | 33,064 SF| $4,600,000.00
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Marketing Update
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Realtor.ca Repori

34211 HALLERT ROAD
Abbotsford, British Columbia
$4,600,000

Listing last updated: 2024-08-13
MLS® Number C8062005

Listi ng 7 days 30 days 90 days
Insights

Summary REAITOR.ca REALTOR.ca DDF®
All Websites & Apps Websites & Apps Websites
720 Views (All history} :
| B 100% REALTOR.Ca
s 0% REALTOR.ca DDF ®

Listing statistics are displayad in UTC time

400 Gmec - ;
Aug. "24 Sep, 24 Oct. 24 ;

Marketing Update
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181 Actions {All history)

All actions captured come from Realtor.ca

180 Property View Actions

0 (=}
Add Open House

5 ©

Driving Instructions

Add Livestream

LR

Phone Realtor ®

264
Realtor.ca Report

Add to Favourites

0 (=3

Live Stream Views

0 Sharing Actions Taken

0 N

Email Friend Faceboaok

Pintrest

My Website

80 -9

Adg. 24 Sep. 24

UTC time

Marketing Update
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1090 Ficardo Rd, Kamipops, BC
» industrial/Commercial Sites
» +5,36 acres of unzoned fand ar optionat
+8,86 acres - 2 Soid, T Under Conlract
» Subdivision Approved
| Lots starting at $350,000
y : §1 000 000 per acre

§ 26875 Fraser Highway, Aldergrove, BC

« Exposure property on Fraser Highway on 2,67 Acre lot
« Free standing office building, Parls and Service buiding

+ 0-3 Zoned property

» Currently tenanted by Cooper Equipment Rentais

10 year plus lease
» Must be sold a5 Share Sale

8209 Dafias Brive

Kamioops, BG

- 4.27 acres zoned [2

- Freehold, as-is

» Bxceptionat business district
Price: $5,200,000

11311151 Mumay S, Lilooet, BC
- 20,127 S devalopment land and 22-
Unit Apartment in 2 bldgs
« Full accupancy and new roofs
Reduced: $2, 2{50 000

39319 Queens Way, Squamish, BC

» High-end industrial warehouses

= Located inthe heast of Squamish's
biustling tndustial park

» 2,288 SFio 9,160 SF svailable

= Buitt in 2023 | 3 parking stalls per unit

» 12 % 12" glass rol-up grade level doors

Baslc Rent: Contact Agent

Kevin Sojoodi* [ 604 69t 6661
kscjoodi@naicommertial.ca

5796 Glover Road, Langley, BC

« Combination of 3 strata units 1otaling B,367 SF
« L and size — 14,550 5F

= 31-Zoning - wide amay of uses including Daycare

+ 24 parking stalls

+ Cument professional uses include phammacy and phymotherapy
Price; $7,530,300 - contact for details

Contact agents for details and price guidance

Angie MacDonald* | 604 200 3884 | amacdonali@naicommercial.ca

1030 Howe Sireet, Vancouver, BC

+ Beautifully improved ground floor office
space with excellent exposure on Howe

« Kitty corner to to the Law Courts

» Currently opsraiing as a successiul law
office which Is going into retirement

Price: $1,599,000

Net Lease Rate: $55.00/SF

Conor Finucans* | 604 691 6604
ofinucane@nalcommesrcialca

VALLEY EBTEMERGIAL TEAM

Gary Niesner* | 604 833 3656 | garyn@naicommercial.ca

#1845 Lougheed Highway, Mission, BC
o S Yaamer
Uit (6L 105 1.508 &F ] 31835

« Direct access 1o Lougheed Hwy

+ Mixed-use development provides an
imrmedizte prospective customer base

Price: $797 PSF

VALLEY COMMERGIAL TERM
Gary Niesner* | 604 833 3656
Angle MacDonald* { 604 290 3884

Galvin Qwen Jones* ] 778 B82 6818

265

Western Investor September 2024 Issue

{ 436-444 Boyne St, New Westminster, BC

0.45-aere (19,637 SF) M-2 Site
A services at the lot Bne. Fully Fenced.

| $3,200,000

2,907 SF, 4-bad, 4-bath single famnily
house, 17,823 SF equesirdan bamy
stable, 27,322 8F bam/arena and 725
SF siorage shed & 600 SF hay bam

= Muttiple horee boarding tenant income

$8,700,000

34217 Haltert Road, Abbotsfod, 80

+ Sale includes a 3,084 SF 6-bed,
4-path house, and 4 bams totaling
over 15,000 SF

» 30 acres ieased for blueberry
cutivation generating fncome

* Property I8 being sold as-is-where-i5

$4,600,000

Gary Haukeland® & J-I Murray
604 691 6693 | 604 691 6664

7007 204th Street, Langley, BC

1.2 anre shte that is part of a three lot
assernbly that has achieved third
reading to rezone the assermbled site 1o
permit the corstruction of 388 residentlal
units and 4,725 SF of commercial space
ata 2,39 FSR.

Prica: Contact Listing Agent

Sam Nakhleh* | 504 691 6658
snaldleh@neicormmercial.ca

Marketing Update

34211 Hallert Road, Abbotsford, BC | Page 7




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

A Commissioner for taking Affidavits within Alberta

_ Devek Pontin
Barrister and Selicitor
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From: Harry Bains <hbains@virsalaw.ca>

Sent: Friday, September 27, 2024 1105 AM

To: Scott H, Stephens

Subject: RE: TD Re: Uppal Farms - Offer to Purchase

[External Email - Use Caution]
Hi Scott,
1 will relay your message to my clients and advise once | have a response.

Thank you.

From: Scott H. Stephens <sstephens@owenbird.com>
Sent: September 27, 2024 11:02 AM

To: Harry Bains <hbains@virsalaw.ca>

Subject: TD Re: Uppal Farms - Offer to Purchase

Hi Harry,

Further to my last emaii, thank you for facilitating communications between your clients and the Bank — Gurminder
promptly reached out.

| am writing today because the realtor has advised that your clients have received an offer on the Blueberry farm for a
purchase price of $4,11MM. Apparently your clients have been going back and forth with this prospective purchaser for
some months. The realtor is confident that this is the prospective purchaser’s final offer — and is also confident that this
is the highest and best offer that will be received for the Blueberry farm period. Suffice to say, TD wishes to see that
offer accepted and the sale closed, and strongly encourages your clients to act accordingly.

| am advised that your clients have commitied various material defaults under the forbearance agreement. This includes
failure to pay property taxes in full, failure to deliver August reporting by September 25 and, perhaps most importantly,
failure to render the payments necessary to stepdown the indebtedness under the operating line as required (your
clients’ cashflow projections have proved to be materially inaccurate}. In short, your clients have been unable or
unwilling to satisfy the obligations they owe to the Bank and, if they now increase the risk to the Bank by failing to
accept the $4.11MM offer, | anticipate TD will instruct me to proceed to enforce so that it can ensure reasonable
decisions will be made on a go forward basis. Alternatively, your clients’ acceptance of the offer would give the Bank
some comfort and make it more open to giving your clients accommodations via an amendment to the forbearance
agreement.

Please advise regarding your clients’ intention with respect to the $4.11MM offer as soon as you are able.
Regards,

Scott H Stephens®
Barrister & Solicitor § Shareholder

Owen BIRD LAw CORPORATION
O: 604-688-0401 D: 604-691-7521 F; 604-632-4447
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E: sstephens@owenbird.com | W: www.owenhird.com
2800 — 733 Seymour St,, P.O, Box 1, Vancouver, B.C. V6B 056
*Scoti H Stephens taw Corparation

We are o member of interlaw, an elite global netwark of independent law firms comprising 7,500+ lawyers in 150 cities worldwide,




269

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

o,

Y
A Commissioner for taking Affidavits within Alberta

Derek Pontin
Barrister and Solici{or
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& THE CANADIAN
BAR ASSOCIATION
Frtlsh Caboniblo Branch

CONTRACT OF PURCHASE AND SALE FOR COMMERCIAL REAL ESTATE

MLS® ND; C8062005 DATE:Qotobezr 95 2824

PART 1 ~ INFORMATION SUMMARY

1. Prepared By
1.1 Name of BrokerageReal Brokex BC Ltd.

1.2 Brokerage Address208-8661 201at gtrest Langley BC var o003 Phone No.{858) 928-8447

1.3  REALTOR®s NgmmeFabixr Batra PRECH

1.4 Personal Real Estate Corporation¥es
1.8 REALTOR®s Email Atddressinfo@kabirbatra.ca Fax No,

1.6 Brokerage Phone Na, Fax No,
2. Parties to the Contract

21 Seller Daloitte in the capacity as Receiver of Uppal Parme & Graenhousss LEd.

Seller
Sefler
2.2 Seller's Address 410 West Georgia Berest Vancouver BC VEE 087
2.3 Seller's Phone No, Fax No.
2.4 Seller's Email Address
2.5 Seller’s incorporation No. 2.6 Seller's G5T No.

2.7 Buyer 1402574 B.C. Ltd.

Buyer
Buyer
2.8 Buyer's Address 411 15795 Croydon Prive Burrey BC V38 256
2.2  Buyer's Phone No. Fay No.
2.10 Buyer's Email Address
2.1 Buyer's Incorporation No. 2,92 Buyer's G5T No.
3. Property
3.1  Civic Address of Property 34211 Hallert Road Abbotsford BC V3@ 1F9

3.2 Legal Description of Property
LOT § BECTION 3 TOWNEBHIP 17 NEW WESTHMINIGTER DIRTRICT PLAN 5494

PID 006-892~230

T

/3

S HUYER'S INITIALS SELLER'S INITIALS
BE 2053 AEV, NOV 2023 COMRIGHT BC REAL ESTATE ASSDUATION AND CANADIAN BAR ASSOCIATION {BC BRANCH)

@ 2023, British Cohumbla Real Estate Assacistion {BCREAT) and the Conadinn Bar Association British Columbla Branch ["CEABCTL Alf right reserved, This form was developed by BCREA and CBAHC for
the ase and reproduction by B( REALTORS® and meimbers in good stunding with the CBABC, and ether euthorlzed b wiiting by BCREA andfor CBABC, Any otfter uss or repraduction s prohibited except
with priorwritten consent of BCREA and/or CRABC. This fora is nor to b alered when printing or mproducing the standard pre-set portion, BCREA and CBASC bears no Iinbility ¥or your use of this form.

CREA WEBFomns™ %
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34213 Hellart Road Abbotaford BC V3G 1P9  PAGE 2 of 8 PAGES
PROPERTY ADDRESS
4.  Purchase Price 54,110,000.00 Clause
4.1
14
Four Million One Hundrad Ten Thousand Dollars
.  Deposit Clause
5.1 Deposit to be provided by the followlng date:
{1 within 48 hours of acceptance of offer or counter-offer
O date 13
67 other within one businsse day of £inal subject removal
5.2 Amount of Deposit $200, 000,00 Two Hundred Thoussnd 15
5.2 Deposit fo be paid in trust tokeal Broker BC Ltd. 15
6.  CompletionDate A
6.1 CompietionDate 45 days after Court approval or such other date as the Court may order 17
7. Possessiosn Date
7.4 Possession Date 1 day afier Complation Date 18
7.2 Vacant Possession [lves [ No 7.2 Al Existing Tenancles [ Yes [ iNo 18
_8. Adjustment Date
8.1 AdjustmentDate  { day sfier Compiasion Dale 19
8. Viewing Date
8.1 Viewing Date 21
0. Agency Disclusure
6.1 Seller’s Designated Agent REALTOR® J-D Murray 38A
REALTOR® CGary Haukland PRECe
Brokerage MNAL Commercial (B.C.) Ltd.
10.2 Buyer's Designated Agent REALTOR® Rabir Batra FREC* 388
REALTOR®
Brokerage Real Broker BC Ltd.
16.3 Limited Dual Agency Designated Agent  REALTOR® 38C
REALTOR®
Brokerage
16.4 Date of Limited Dual Agency Agreement 38C
N
B2

BUYER'S INITIALS
BC 2053 REV, NoV 2023

SELLER'S INITIALS
COPYRIGHT BC AEAL ESTATE ASSOCIATION AND CANADIAN BAR ASSOCIATION (80 BRANCH)

© 2029, British Columbin Real Estats Associstion {"BCREA) and the Canedisn Bsr Assodlation British Calumble Branch ['URABCT), 8] right resesved, This form was developed by SCREA and CRARC for
the yss and repraducrion by BC REALTORS® and members in gond standing with the CBABC, and other suthorizad in writing by BCAEA sndfor £BABC, Any ather us2 or reproduction Is prohibliad axeept
with prior writien consent of BCREA and/or CBABL. This farm Is not to be altered when printing or reprodicing the stantfard pre-set portion, BCREA and CBABC bears no llsbility for your use oF this form,

CREA WEBForms®
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34211 Hallert Hoad Rbboteford BE v3ig IP® PAGE 3 of 8 PAGES
PROPERTY ADDRESS

4. Acteptance

1.1 Offer Open Untl - Date _ Time4:08 pem. 44

12. Schedules

15 Deposit Attached [JYes EiNo 15

16A  Buyer's Conditions Attached Yes [GNo 16

16B  Seller’s Conditions Attached Yes [ No 16

18  Accepted Tenancies Attached [ Yes [ No 18

20A  Additional Included items Attached BYes [JNo 20

208 Excuded liems Attached [TYes K No 20

22 Additonal Permitted Encumbrances Attached [JYes [ No 22

23 Additional Seller's Warranties and Representations Attached [BFvYes [ONo 23

24 Additional Buyer's Warranties and Representations Attached [EliYes I No 24

40  Additional Terms Attached fdYes [INo 40

PART 2 - TERMS

3. IMFORMATION SUMMARY: The information Summary being Part 1 to this Contract of Purchase and Sale for
Commercial Real Estate and the Stheduies attached to this Contract of Purchase and Sale for Commercial Real
Estate, form an integral part of this offer, The Seller and Buyer acknowledge that they have read all of Part 1 and
Part 2 and the Schedules to this Contract of Purchase and Sale for Commercial Reat Estate.

14.  PURCHASE PRICE: The purchase price of the Property will be the amount set out in Clause 4.1 (Purchase Price),

15.  DEPOSIT: A deposit in the amount set out in Clause 5.2 which will form part of the Purchase Price, will be paid in
accordance with Clause 26 except as otherwise set out in Schedule 15 and on the terms set out in Schedule 15,
All monies paid pursuant to this Clause {the “Deposit”) will be delivered in trust to the party lgentified in Clause
5.3 and held in trust in accordance with the provisions of the Real Estate Services Act. In the event the Buyer fails
fo pay the Deposit as required by this Contract, the Sefler may, at the Seller's option, terminate this Contract,
The party who receives the Deposit is authorized to pay all or any portion of the Deposit to the Buyer's or Seiler's
conveyancer (the "Conveyancer”) without further written direction of the Buyer or Seller, provided that: (2) the
Conveyancer is a Lawyer or Notary; (b) such money is to be held in rust by the Conveyancer as stakeholder
pursuant to the provisions of the Reof Estate Services Act pending the completion of the transaction and not en
behalf af any of the principals to the transaction; and (c) if the sale does not complete, the money should be
returned to such party as stakeholder or paid into Court,

16. CONDITIONS: The obligations of the Buyer described in this Contract are subject to the satisfaction or waiver of

the conditions precedent set out in Schedule 16, if any (the “Buyer's Conditions”), The Buyer's Conditions are
inserted for the sole benefit of the Buyer. The satisfaction or waiver of the Buyer's Conditions will be deterynined
in the sole discretion of the Buyer and the Buyer agrees to use reasonable efforts to satisfy the Buyer's Conditions.
The Buyer’s Conditions may only be satisfied or waived by the Buyer giving written notice (the “Buyer's Notice

e .,

/B

(P

—HUYEHENTIALS SELLER'S INITIALS
8L 2053 REY, NOV 2023 COPYRIGHT AT REAL ESTATE ASSGCIATION AND CANADIAN DAR ASSOCIATION (BC BRARCH)

© 2023, British Columbla Real Estate Association "BCREAT snd the Cansdian Bar Assoclaton British Columble Branch {"CBARCY, All sighe reserved, This form was developed by BCREA and CBABL for
the tse and repraduction by BC REALTORS® and members in good standing with the CHABC, and other authorized In writing by BCREA and/or CASC, Any ather use of reproducdon s prehibitad seceps
withy prier written consent of BCAEA and/or CBABC, This form Is not fo be aitered when prnting or repradicing the standsrd prserportion, ACREA snd CHABC tresrs rio Rabiifoy for your wse of this form.

CREAWEBForane*
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34213 Hallert Road __ hbbotefoxd BC Vi@ 1P9  PAGE 4 of @ PAGES

PROPERTY ADDRESS

17.

18,

12,

20,

21.

22,

to the Seller on or before the time and date specified for each condition. Unless each Buyer's Condition is waived
or dedared fulfilled by delivery of the Biiyer's Notice to the Seller on or before the time and date specified for
each condition, this Contract will be terminated thereupon and the Deposit returnable in accordance with the
Reaf Estate Services Act.

The obligations of the Sefler deseribed in this Contract are subject to the satisfaction or waiver of the conditions
precedent set out in Schedule 168, if any {the "Seller's Conditions"), The Seller's Conditions are inserted for the sole
benefit of the Seller. The satisfaction or waiver of the Seller's Conditions will be determined in the sole discretion
of the Seller and the Seller agrees to use reasonable efforts to satisfy the Seller's Conditions, These conditions may
only be satisfied or waived by the Seller giving written notice (the “Seller's Notice”) to the Buyer on or before the
time and date spedified for each condition. Unless each Seller's Condition is waived or declared fuififled by delivery
of the Seller's Notice to the Buyer on or before the time and date specified for each condition, this Contract will be
terminated thereupon and the Depasit returnable in accordance with the Req/ Estate Services Act,

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

POSSESSION: The Buyer will have possession of the Property at the time and on the date specified in Clause 7.1
{Possession Date} with vacant possession if so Indicated in Clause 7.2, or subject to all existing tenandies if so
indicated in Clause 7.3; or subject to the specified tenancies set out in Schedule 18, if so indicated in Clause 12 (f
Clause 7.3 or 12 is selected, such tenancies shall be the "Accepted Tenancies”).

ADFUSTMENTS: The Buyer will assume and pay all taxes, rates, focal improvement assessments, fuel, utilities,
insurance, rents, tenant deposits including interest, prepaid rents, and other charges from, and inciuding, the date
set for adjustments, and all adjustments both incoming and outgoing of whatsoever nature will be made as of the
date specified in Clause 8.1 {the “Adjustment Date®),

INCLUBED ITEMS: The Purchase Price includes the Accepied Tenancdies, any buildings, improvements, fixtures,
appurtenances and attachments thereto, and all security systems, security bars, biinds, awnings, curtain rods,
tracks and valances, fixed mirrors, fixed carpeting, electric, plumbing, heating and air conditioning fixtures and
all appurtenances and attachments thereto as viewed by the Buyer at the date of inspection, together with those
iterns set out in Schedule 20A but excluding those items set out in Schedule 208.

VIEWED: The Property and all included itemns will be in substantially the same condition at the Possession Date as
when viewed by the Buyer on the date specified in Clause 9.1,

TITLE: Free and clear of all encumbrarnces except subsisting conditions, provisos, restrictions, exceptions and
reservations, including royalties, contained in the original grant or contained in any other grant or disposition from
the Crown, registered or pending restrictive covenants and rights-of-way In favour of utifities and public authorities,
the Accepted Tenancies and any addiiional permitted encumbrances set out in Schedule 22,

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

ADDITIONAL BUYER'S WARRANTIES AND REPRESENTATIONS: in addition to the representations and warrantiss
set outin this Contract, the Buyer makes the additional representations and wafranties set out in Schedule 24 to
the Selier.

P i)

lua)

R

BUYER'S INITIALS SELLER'S INITIALS
BC 2053 REY, MOV 2023 COPYRIGHT #L REAL ESTATE ASSOCATION AN CANADIAN BAR ASSOCIATION (B4 BRANCH)
@ 2023, 8rivsh Columbia Real Etate Assodstion {"BCREAT) and the Cansdisn Bar Assacladon British Columbla Branch ("CBASC, AT right reservad, Thid fonm wiss developed by BCREA and CBABC fos

the use end reproduction by BC REALTORS® snd members in gond standing with the CBAEC, and other autharized in witting by BCREA sndlor CBABC, Any other use or repreduction is prohifitad except
with prlor written consent of BCREA an/or CBARC, This form is not to be altered when printing or reproduciig the standard pre-setporton, BCREA and CBABC besrs no lishility for your use of this form.

CHEA WEBForms %
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34211  Hallert Road Abbotaford BC V3@ 1P3  PAGE 5 of 8 PAGES

PROPERTY ADDRESS

25,

26,

27.

27A,

a8,

29,

30.

ai.

A Bt o

GST: in addition to the Purchase Price, the applicable Goods and Services Tax {"GST") imposed under the Excise Tax
Act(Canada} {the “Act”) will be paid by the Buyer, On or before the Carnpletion Date, the Buyer may confirm to the
Seller's Lawyer or Notary that it is registered for the purposes of Part IX of the Act and will provide its reglstration
number, If the Buyer does not confirm that it is a registrant under Part IX of the Act on or before the Comnpletion
Date, then the Buyer will pay the applicable GST to the Seller on the Completion Date and the Seller will then remit
the GST as required by the Act. All taxes payable pursuant to the Provincial Safes Tax Act arising out the purchase of
the Property, will be paid by the Buyer and evidence of such payment will be provided to the Seller,

TENDER: Tender or payment of monies by the Buyer to the Seller will be by bank draft, wire transfer, certified
cheque, or Lawyer's/Notary's or real estate brokerage's trust cheque,

DOCUMENTS: All documents required to give effect to this Contract will be delivered in registerable form where
necessary and wilf be lodged for registration In the appropriate Land Title Office by 4 pm on the Completion Date,

SELLER'S PARTICULARS AND RESIDENCY: The Seller shall deliver to the Buyer on or before the Completion
Date a statutory declaration of the Seiler containing: (A} particulars regarding the Selfer that are required to be
included in the Buyer's Property Transfer Tax Return to be filed in connection with the completion of the transaction
contemplated by this Contract {and the Seller hereby consents to the Buyer inserting such particulars on such
returny; and (B) if the Selfer is not a non-resident of Canada as described in the non-residency provisions of the
Income Tax Act, confirmation that the Selter Is not then, and on the Completion Date will not be, a nor-resident of
Canada. If on the Completion Date the Seller is a non-resident of Canada as described in the residency provisions of
the Income Tux Act, the Buyer shall be entitled to hold back from the Purchase Price the amount provided for under
section 116 of the fncame T Act.

TIME: Time will be of the essence hereof, and uniess the bafance of the payment is paid and such formal agreement
to pay the balance as may be necessary Is entered into on or before the Completion Date, the Seller may, at the
Seller’s option, terminate this Contract, and, in such event, the amount paid by the Buyer will be non-refundable
and absolutely forfeited to the Seller, subject to the provisions of Section 28 of the Reaf Fstate Services Act, on
account of damages, without prejudice to the Seller's other remedies.

BUYER FINANCING: If the Buyer is relying upon a new mortgage to finance the Purchase Price, the Buyer, while stif
required to pay the Purchase Price on the Completion Date, may wait to pay the Purchase Price to the Seller until
after the transfer and new morigage documents have been lodged for registration in the appropriate Land Title
Office, but only if, before such lodging, the Buyer has: (a) made available for tender to the Seller that portion of the
Purchase Price not secured by the new mortgage, and (b) fulfilled all the new mortgagee's conditions for funding
except lodging the mortgage for registration, and {¢) made avallable to the Sefler, a Lawyer's of Notary's undertaking
to pay the Purchase Price upon the lodging of the transfer and new mortgage documents and the advance by the
mortgagee of the mortgage proceeds pursuant to the Canadian Bar Association (BC Branch) (Real Property Section)
standard undertakings (the "CBA Standard Undertakings"),

CLEARING TITLE: If the Seller has existing financial charges to be cleared from title, the Seller, whife still required to
clear such charges, may wait to pay and discharge existing financial charges uniil immediately after recelpt of the
Purchase Price, but in this event, the Seller agrees that payment of the Purchase Price shall be made by the Buyer's
Lawyer or Notary to the Seller’s Lawyer or Notary, on the CBA Standard Undertakings to pay out and discharge the
financial charges, and remit the balance, if any, to the Seller,

€OSTS: The Buyer will bear ail costs of the conveyance and, if applicable, any costs related to arranging a morigage
and the Seller will bear all costs of clearing title.

V

lle]

BUYER'STRITIALS SELLER'S INITIALS
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22,

23.

25.

386,

a7,

38.

RISIC Al buildings on the Property and all other items included in the purchase and sale will be, and remain, at the
risk of the Sefler until 12:01 am on the Completion Date. After that time, the Property and all included ltems wiil be
at the risk of the Buyer, if loss or damage to the Property occurs before the Seller is paid the Purchase Price, then
any insurance proceeds shall be held in trust for the Buyer and the Seller according to thelr inteyests in the Property,

GOVERMING LAW: This Contract will be governed by the laws of the Province of British Columbia. The parties
submit to the exdusive jurisdiction of the courts in the Province of British Columbia regarding any dispute that may
arise out of this transaction,

CONEIDENTIALITY: Unless the transaction contemplated by this Contract is completed, the Buyer and the Seller
will keep all negotiations regarding the Property conifidential, and the Buyer wilf not disclose to any third party the
contents or effect of any documents, materials or Information provided pursuant to or obtained in relation to this
Contract without the prior written consent of the Seller, except that each of the Buyer and the Sefler may disclose
the same to its employees, inspectors, lenders, agents, advisors, consultants, potential investors and such other
persans as may reasonably be required and except that the Buyer and the Seller may disclose the same as required
by faw of in conpection with any regulatory disclosure requiremenis which must be satisfied in connection with the
proposed sale and purchase of the Property.

FLURAL: in this Contract, any reference to a party includes that party's heirs, executors, administrators, successors
and assigns; singular includes plural and masculine includes feminine.

SURVIVAL OF REPRESENTATIONS AND WARRANTIES: There are ne representations, watranties, guarantees,
promises or agreemnents other than those set out in this Contract and any attached Schedules, Al of the warrantles
coniained in this Contract and any attached Scheduies are made as of and will be true at the Completion Date,
uniess otherwise agreed in writlng.

PERSONAL INFORMATION: The Buyer and the Seller hereby consent to the collection, use and disclosure by
the Brokerages and by the managing broker(s), associate broker{s) and representative(s) of those Brokerages
(collectively the "REALTOR®(s)" described in Clause 38, the real estate boards of which those Brokerages and
REALTOR®s ate members and, if the Property is listed on a Multiple Listing Service®, the real estate board that
operates that Multiple Listing Service®, of personal information about the Buyer and the Seller;

A, for all purposes consistent with the transaction contemplated herein;

B. if the Property is listed on a Multiple Listing Service®, for the purpose of the compilation, retention and
pubiication by the real estate board that operates the Multiple Listing Service® and other real estate boards of
any statistics including historical Muitiple Listing Service® data for use by persons authorized to use the Multiple
Listing Service® of that real estate board and other real estate boards;

C. for enforcing codes of professional conduct and ethics for members of real estate boards; and

D. for the purposes (and to the recipients) described in the British Columbia Real Estate Association's Privacy
Natice and Consent form,

The personal informiation provided by the Buyer and Selfer may be stored on databases outside Canada, in which
case it would be subject to the laws of the jurisdiction in which it §s locared,

AGENCY DISCLOSURE: The Seller and the Buyer acknowledge and confirm as follows (initial appropriate box{es)
and complete details as applicable):

Ble)

TROYER'STNITALS SELLER'S INITIALS
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A, The Seller acknowledges having received, read and understood the BC Fnancial Services
Authority (BCFSA) form entitled "Disclosure of Representation In Trading Services' and hereby

INITIALS confirms that the Seller has an agency relationship with the Designated Agent{s)yREALTOR®s
spedified in Clause 10.1 who isfarelicensed in relation to the brokerage specified in Clause 10.1,

B, The Buyer acknowledges having received, read and understood the BCFSA form entitled

T "Disclostire of Representation in Trading Services” and hiereby confirms that the Buyer has an

agency relationship with the Designated Agent(s)YREALTOR®(s) specified in Clause 10.2 who
isfare licensed in relation to the brokerage specified in Clause 70,2,

C. The Seller and the Buyer each acknowledge having received, read and understood the
BCFSA form entitled "Disclosure of Risks Assodlated with Duol Agency” and hereby confirm that
they each consent to a dual agency relationship with the Deslgnated Agent(s)/REALTOR®(s)

INITIALS specified in Clause 10.3 who is/are. licensed in relation to the brokerage specified in Clause

10.3, having signed a dual agency agreement with such Designated Agent(s)REALTOR(s)

dated the date set cut in Clause 10.4,

D. ifonly(A)has been completed, the Buyer acknowledges having received, read and understood

s the BCFSA form “Disclosure of Risks to Unrepresented Parties” from the Seller's agent listed in
A {A) and hereby confirms that the Buyer has no agency relationship.

E. If only (B) has been completed, the Seffer acknowledges having received, read and understood

AL the BCFSA form "Disclosure of Risks to Unrepresented Partfes” from the Buyer's agent listed in (B)

and hereby confirms that the Seller has no agency relationship.

3%. ASSIGNMENT OF REMUNERATION: The Buyer and the Selier agree that the Seller’s authorization and instruction
set out in clause 45(c) below is a confirmation of the equitable assignment by the Setler In the Listing Contract and
Is notice of the equitable assignment to anyorie aciing on behalf of the Buyer or Seiler,

354, RESFR!CT!ON O ASSIGNMENT QF CONTRACT: The Buyer and the Seller agree that this Contract: (3) eadstierbe
t-pftha-Sellar; and (b) the Seller Is entitled (a any.profit resulting from an

assugnment of the Contract by the Buyer or any subsequent assignee.

46.  ADDITIONAL TERMS: The additional terms set out in Schedule 40 are hereby | !ncorpur Finfo and form a part of

this Contract.
41, ACCEPTANCE IRREVOCABLE:
B S— The Seller and the Buyer specifically conflrm thatthis Contractof Purchase and Sale, whether
[ 6 E ] J , executed and sealed by hand or by digital or electronic signature and seal, or otherwise, is
SINFTIALS hereby executed under seal, which is evidenced by each of the Buyer and the Seller making

the deliberate, intentional and conscious act of inserting their inltials (whether by hand or
electronically) in the appropriate space provided beside this Section 41. The parties intend
that the act of inserting their initials as set put above is to have the same effect as if this
Contract of Purchase and Sale had been physicafly sealed by wax, stamp, embossing, sticker
or any other manner. It is agreed and understood that, without limiting the foregolng, the
Seiler's acceptance is irrevocable incuding without limitation during the period prior to the
date specified for the Buyer to either:

A, fulfiil or waive the terms and conditions herein contained; and/or

B. exercise any option{s) herein contained,

SELLERS INITIALS

Fraarataiiin g
BUYELR'S INITIALS ’ SELLER'S INITIALS
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42.

3

£5.

COUNTERPARTS: The parties agree that this Contract of Purchase and Sale and any amendments or atiachments
thereto may be executed in counterparis by the parties and delivered originally or by facsimile, email, or other
means of electronic transmission, Each such counterpart when so executed and delivered is deemed to be an
original and all such counterparts of a relevant document taken together shall constitute one and the same refevant
document as though the signatures of all the parties were upon the same document.

THIS IS A LEGAL DOCUMENT. READ THIS ENTIRE DOCUMENT AND INFORMATION PAGE BEFORE YOU SIGN.

OEFER: This offer, or counter-offer, will be open for acceptance untl the time and date specified in Clause 11.1 (unless
withdrawn in writing with notification to the other party of such revocation prior te notification of its acceptance),
and upon acceptance of the offer, or counter-offer, by accepting in writing and notifying the other party of such
acceptance, there will be a binding Coniract of Purchase and Sale on the terms and conditions set forth.

Audidnli: - Autbpali. -2

Viraj Bectdnkl et

»>

BUYER BUYER BUYER
1402574 B.C, Ltd.

PRINT NAME PRINT NAME PRINT NAME
WITNESS WITNESS WITNESS

ACCEPTANCE: The Seller (a) hereby accepts the above offer and agrees to complete the sale upon the terims and
conditions set out above, (b} agrees to pay a commission as per the Listing Contract, and (&) autherizes and instructs
the Buyer and anyone acting on behalf of the Buyer or Selter to pay the commission out of the Cash proceeds of sale
and forward copies of the Seller's Staternent of Adjustments to the Cooperating/Listing Brokerage, as requested,

forthwith after completion,

Selfer's acceptance is dated this day of 9ctober yr, 2024 .

The Seller declares their residency:

RESIDENT OF CANADA NON-RESIDENT OF CANADA as defined under the Income Tax Act.
INTIALS INITIALS

SELLER SELIER SELLER
Entelita Eo 4l sgealif we hepsiior of YRk Fasut b flmkinita bod,

PRINT NAME PRINT NAME PRINT NAME
WITNESS WITNESS WITNESS

*PREC rapresents Personal Rea) Estate Corporation

Tradumarks sre owned or coptrofied By The Cortadian Res) Estate Assacarion [CREA) and ideaiify real estats profussionals who tre members of CREA (REALTOR®) anidfor the quality of services they
provide (M5
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CONTRACT OF PURCHASE AND SALE ADDENDUM / AMENDMENT

MLS® NQ: CB062005 DATE:October 05 2024
RE: ADDRESS; 34211  Hallert Road Bhbotsford BC  Vag 1p9
LEGAL DESCRIPTION: LOT 5 SBCTION 3 TOWNSHIP 17 NEW WESTHMINSTER DISTRICT PLAN §49A

piD: 006-892-230 OTHER PID{S).

ADDENDUM TO / AMENDMENT MADE FURTHER TO AND FORMING PART OF THE CONTRACT OF PURCHASE AND SALE
DATED Octobex 9th 2024  MADE BETWEEN 1402574 B.C. Ltd.

AS BUVER(S), AND

DyLoltta fu the cupucity ss Rosalver of tppal Pobma & Oraachousss Lid,

AS SELLER(S) AND COVERING THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HEREBY AGREE AS FOLLOWS:

1, SUBJECT to the Buyer perusing and approving an inspectlon repert for smald property, imeluding water
petability and eupply testing if applicable and septic system inspection {f mpplicsbla, te be performed
by 2 Lisensed Inspesotor of the Buysr's cholce and at the Buyer's epense, on oy bafars 3§ daye afber
acceptance of this contract. The Baller will allow meass to tha property for these purposes with
roasonsabl netice. The Buyer ls aware they have the zight te waive the option of weing a Licenwad
Ingpector and understands and accepts the conssquences of such ectlon. This clause im for thae voies
beneflit of the Buyer and may be waived ox ramoved by the Buyer unilatarally.

2. BUHJBCT to tha Buyasr obtaining £ifnancing on texma satiafmetory te the Buyer om or bafore 30 daye
after zcoeptance of this centract., Prior to xamoval of this subjsck, the Buyar amgrees to provide the
{Buyer's agent with written confirmation of uncoditional spproval £rom the Buyer's elmding inetitution.
This claume in for the solebemefit of the Buyer amd may be waived or removed by tha Buyer unilsterally,

3. BUBJECT to the Buyer rsceiving snd approving all the tensncies in pleca currebtly on or befora 30
days after acceptance of this contract.

1, BUBJBCT to the Buysr doing e feasibility study and be matisfled with the ourrent zonlmng and
permittad ude of the property on or bsfore 30 days after mccesptanca of this contraat.

BUVER - BUYER
1402574 B.C, LEd,
PHINT MAME PRINT NAME PRINT MAME
WITNESS WITNESS WITNESS

SELLER SELLER SELLER

balujce in cha espacicy o Ghealyas af Uppal Facma 8 Otdsahovsas bed.

PRINT NAME PRINT NAME PRINT NAME

WITNESS WITNESS WITNESS

BLCDS REY, JAN 2023 COPYRIGHT BC REAL ESTATE ASSOCIATION AN CANABIAN BAR ASSOCIATION (BC BRANCH)
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BAR ASSOCIATION
@rminh Codunbia Bravich

CONTRACT OF PURCHASE AND SALE ADDENDUM / AMENDMENT

MLS® NO: C88620D05 DATE:October 09 2024
RE: ADDRESS: 34211  Hallert Road Abbotsford BC V3@ 1P§
LEGAL DESCRIPTION; 0T 5 8BCTION 3 TOWNSHIP 17 NEW WESTHINATER DISTRICT PLAN 649A

PID; 906-892-230 OTHER PID(S):

ADDENDUM TO / AMENDMENT MADE FURTHER TO AND FORMING PART OF THE CONTRACT OF PURCHASE AND SALE
DATED Octobax 9th 2024  WMADE BETWEEN 1402574 B.C. Ktd.

A5 BUYER(S), AND

Daloitts in the cogaciby sw Bscwlvar of Uppal Parms & Oresphousns Ltd,

AS SELLER(S) AND COVERING THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HEREBY AGREE AS FOLLOWS:

The Buyer mxy aueign the Buyer's rights in thie Contract, in whole or in part, v eny psrson without
the consent of the Seller. The asaignment by the Buyer will not releive the Buyer from the Buyer's
ohligations updar this Contrect.

Not withetanding sny ang all representations made, the Buyer ig satisfied with tho sizs, messurements
and other information of the dwelling(s) and/or lend{e} =nd acknowledges thakt the size, meapurementa,
zoiing lnformation amd allowsble land uee provislons, and other information they kave recelved ragardin
the dwelling{s) and/or land(s) while thought to bs accuratae, im not guarentesd to be sccurste, and if
important to the Buyer, should not be relied upom without verification with the proper amthorities by
the Buysr themselves prior to this contract becoming £irm.

The Buyer le aware of municipal property tax adjustemnts, ag well as the Property Transfar Tax in the
rmount of 1% on the first $200,000.00, 2% on the amounts between £200,000.00 mnd £2,000,000.00, 3% on
the amlounts betwsen $2,009,000,00 and §2,000,000.00 and 5% on the amounte over #£3,000,000.00, ap well
us the 20% Proparty Transfer Tax that is applicable to Foreign Nationzl buyers for real subate .
purchased in the Capitsl Reglonal District, Fraser Valley Reglonal District, Hetro Vancouver Regional
Diatriot, Centrzl Okanagan and Manalmo Regional District, and may bs payable at Completion.

Authentier Authentivn
Viraj Bector ﬁ@ b Y -
o h BUVER BUYER

1402574 B.C. Ltd.
PRINT NAME PRINT NAME PRINT NARE

WITNESS WITNHESS WITNESS

SELLER SELLER ELLER

Gifutcte In che dapieily 44 Barsiyar sf Drped Fhree s Ordcsbausar Lid,

PRINT NAME PRINT NAME PRINT NAME

WITNESS WITNESS WITNESS
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Ez THE CANADIAN
BAR ASSOQCIATION
Hritieh Caolumbls Breach

CONTRACT OF PURCHASE AND SALE ADDENDUM / AMENDMENT

MLS® NO; ©8062005 DATE:Cotobar 00 2824
RE: ADDRESS: 34221  Hallert Road Abbotaford BC V3@ 1P9
{ EGAL DESCRIPTION: LOTY 5 SECTION 3 TONNSHIF 17 NEW WRITHINETER DISTRIOT PLAN 649A

PID; 006-892-220 OTHER PID(S).

ADDENDUM TO / AMENDMENT MADE FURTHER TO AND FORMING PART OF THE CONTRACT OF PURCHASE AND SALE
DATED October sth 2024  NMADE BETWEEN 2402574 B.C. Led.

AS BUYER(S), AND

Belofkka iy ehe aapnolty a8 Rorceivap of Uppsl Parms & Grasohousas LEd,

AS SELLER(S) AND COVERING THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HEREBY AGREE AS FOLLOWS:

The Beller and Buyer scknowladge that tha real estate licenseass are not gualified to give legal,
saoounting or tax advioa, and that any queations ragarding legal documents, imcluding charges
ragiatered againwt title, accounting oxr taxem pavbls should ba anawarad by independant legal aounssl
antd/or socounkants. The Buyer and Seller acknowledge that they bave been adviged and zfforded the time
o mesk independant profsssiocnal advice regarding the Form and comsent of this contract of purchage and
. |sale and any and all related documentation prior to this contract becoming £izm.

BOYER BUVER
1402574 B.C. Ltd.
PRINT NAME PRINT NAME PRINT NAWE
WITNESS WiTNESS WITRESS

SELLER SELTER . SELLER

Jideieta dw Che cipaci Bf da Bimafdar of Cppal Farze § Frerohoores Ged.

PRINT NAME PRINT NAME PRINT NAME

WITNESS WITNESS WITNESS

SC2005 REV. [AN 2023 COPYRIGHT BC REAL ESTATE ASSOUIATION AND CAMADHAN BAR ASSOCIATION (BC BAANCH)
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SCHEDULE “A”
{Court Approved Sale)

DATE: October 9, 2024

CONTRACT OF PURCHASE AND SALE RE PID: 0058-892-230; LOT 5 SECTION 3 TOWNSHIP 17 NEW
WESTMINSTER DISTRICT PLAN 849A (the "Properiy”)

The following terms replace, medify and where applicable override the terms of the Contract of Purchase and Sale,
including any addenda and/or amendments thersto (collectively, the "Coniract of Purchase and Sale”), Where &
conflict arises beiwsen the terms of this Schediile and the Contract of Purchase and Sale, the terms of this Schedule
shall apply and govern. Notwithstanding any term or condition of the Contract of Purchase and Sale, the parties
hereto agree as follows:

1.

All references to Vendor/Seller in the Contract of Purchase and Sale and In this Schedule mean Deioiiie
Restructuring Inc., as Court appointed Recelver and Manager of Uppal Farms & Greenhouses Lid. (the
‘Recelver’), and not in its persohal capacity, pursuant to a Receivership Order made by The Supreme Court of
British Columbia {the “Court”) in a proceeding between The Toronto-Dominion Bank, as plaintiff, and Uppal
Farms & Greenhouses Lid., a defendant, and the other defendants therein.

The Recelver is not contractually or otherwise liable to any party in any way under the Contract of Purchase and
Sale and shall not be under any obligation to advacate for the Court's acceptance of the Contract of Purchase
and Sate. The only obligation of the Receiver will be {o facilitate the completion of a sale once all conditions have
been met and complied with, Including Court approval and the expiry of any appesl peried, subject to the
Receiver's discretion.

The Buyer accepts the Property “as is, where is" and agreas to save the Recelver harmless from all claims
resuiting fom of reialing fo te age, finess, condition, zoning, lawli use, snvironmental condiion arf
cireumstances and location of the Property, and agrees o accept the Properly subject to any oufstanding work
orders or notices of infractions as fo the date of closing and subject io the exdsting municipal or other
governmental by-laws, restrictions or orders affecting its use, including subdivision agreement and easements.

The Buyer acknowiedges and agrees that the Receiver makes no representations or warranties whatsoever with
respact to the Properly, The Buyer acknowledges and agrees that they have relied entirely upon their own
inspection and investigation with respect to quantity, quality and value of the Properiy.

© With respect to environmental matiers, and without limiting the generallly of the foregoing, the Buyer agrees that

thay are responsible to investigate the environmental condition of the Property to thelr satisfaction and that they
are responsible to satisfy themselves, and is relying on their own investigations to verify that the level of
Contaminants, as hereinaffer defined, on or migrating to or from the Property Is safisfactory {o the Buyer and the
environmental condition of the Property is otherwise acceptable, Contaminants includes, without limitatien, any
contaminant, poliutant, underground or aboveground tank, asbesto= materials, urea formaldehyde, deleferious
substance, dangerous substance or good, hazardous, corrosive or toxic substance, special waste, waste or any
ather substance which is now or hereafter regulated under any laws, regulations, bylaws, orders or other lawful
requirements of any governmenta! authority having jurlediction over the Property.

The Receiver is not and will not be liable to the Buyer nor fo anyone claiming by, fhrough or under the Buyer for
any damages, costs or expenses for damage caused to the Property by the registered owner of the Froperty or
their tenants, guests, assigns, agents or by parsons unknown.

This Contract of Purchase and Sale is subject to approval by the Court, with the real estate commission in
respect of this confract of Purchase and Sale to be paid only if the sale complstes pursuant to an order of the
Court. This condition is for the sale benefit of the.Receiver.

This Contract will become public information prior to the Court approval date and compefing purchasers wilt have
the ability to submit higher offers. The Buyer will have the ability (subject to the Court's discretion) to modify the
Contract fo respond to competing offers and it is recommended that the Buyer seek independent legal advice to
advance lis own offer o the Court. So long as it remains in force the Receiver will be complying with The
Supreme Court of British Columbia’s Practice Direction — 62 "Sealed Bid Precess for Foreclosures and Other
Matters involving the Sales of Land" and the Buyer hereby acknowledges and agrees to that Bid Process and
any amendments thereto, The Receiver may be compelled to advocate that the court consider a further fender
process be undertaken, or that other offers be accepted, in order to obtain the highest price for the Property. The
Receiver gives no undertaking to advocate for the acceptance of this offer. To protect their inferest in purchasing
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10.

1.

12.

13.

14.

15,

16.

17.

the Property, the Buyer acknowledges and agrees that they should attend at any future court hearing in person
or by agent and be prepared there, or as may otherwise be directed by the cour, to make such amended or
increased offer to purchase the Property as the court may permit or direct.

This Contract of Purchase and Sale may be terminated at the Receiver's sole option if at any time prior to Court
approval the Receiver determines it is inadvisable to present this Contract of Purchase and Sale o the Court for
any reason whaisoever, and in any such event the Receiver shall have no further obligations or llabllity o the
Buyer under this Contract of Purchase and Sale or otherwise, This condition is for the sole benefit of the
Receiver.

The Buyer acknowledges and agrees that they are purchasing title to the Property free and clear of alfl
encumbrances of the partles to the proceedings concerning the Property in accordance with such vesting order
as may be made in the said proceedings except: subsisting conditions, provisos, restrictions, excepfions and
reservations, including royalties contained in the original grant or contained in any other grant or disposition from
the Crown registered or pending restfictive covenants and rights-of-way in favour of uiifiies and public
authorities, existing tenancies, If any, and except as otherwise set out hereln,

The Buyer acknowledges and agrees that time will be of the essence hereof, and unless the balance of the cash
payment is pald and such formal agreement io pay the balance as may be necessary is entered into on or before
the Completion Date, the Recelver may at its option elther {erminate or reaffirm this Contract, and in either event
the amount paid by the Buyer, including without imitation the deposit, will be absojutely forfeited to the Receiver
oh account of damages, and notin substitution therefore, without prejudice to the Receiver's other remedies,

No property condition disclosure statement concerning the Property forms part of this Contract of Purchase and
Sale whether or not such a statement is attached to it.

The Purchase Price does not Include Goods and Services Tax (*GST"), Provincial Sales Tax ("PST),
Harmonized Sales Tax, property transfer tax, or any other tax that may be applicabie (cofiectively, “Taxes"). The
Buyer will be liable for and shall pay all Taxes and registration charges and ransfer fees properly payable upon
and in connection with the sale and transfer of the Property by the Receiver to the Buysr. On the complstion date
for the sale, the Buyer will provide the Receiver with a certificate signed by the Buyer or its officer confirming the
Buyers GST and PST registration numbers together with an undertaking fo self-assess and remit any GST or
PST payable in respact of the transaction and an indemnity in that regard in a form acceptable to the Recaiver,
and, in any event, the Buyer shall pay any and ail Taxes payable in respect of the purchase of the Property
hereunder, and shali fully comply with the provisions of the federal Excise Tax Act, Provincial Sales Tax Act and
Property Transfer Tax Act. The Buyer shall obtain its own legal, accounting and other professional advice as io
GST and PST and any other Taxes,

The Buyer walves any right it may have with respect to cenfirmation and/or acknowledgement of the residency of
the Receiver andfor registered or beneficial owner(s) of the Properly and expressly agrees, represents and
warrants that it will not withhokd any portion of the sale proceeds for any reason pertaining to the residency of the
Receiver and/or registered or beneficlal owner(s) of the Property. In that regard, the Buyer agrees, represenis
and warrants that it has performed its own investigation and due diligence with respect to the residency of the
Recefver andfor registered or beneflcial owner(s) of the Properly and, to the extent necessary, has incorporated
any asscciated risks inte its purchase price.

The Receiver may, at its sole discretion, extend the Completion Date by up fo 15 business days.

The Buyer acknowledges and agrees that the Recsiver shall not be liable to the Buyer for any loss, damage or
expense, whether in contract, law or by stafute, arising out of or related in any way to the Recsivers failure o
deliver vacant pessession fo the Buyer on the Possession Date or thereafter provided that, if vacant possession
is required {o be delivered to the Buyer under the Confract of Purchase and Sale, the Receiver males
reasonable efforts to deliver vacant possession through a writ of possession or such other lawful enforcement
meaans as the Receiver considers advisable in its sole discretion.

if the Buyer fails or refuses fo complete the purchase and sale herein contemplated after sll the Buyer's
conditions have been satisfied or waived, the Deposit fogether with accrued interest thereon shall be forfeited fo
the Raeceiver as liquidated damages as 3 genuine pre-estimate of its damages, without prajudice to any other
rights and remedies which the Receiver may have at law or in equity against the Buyer. It accordance with s.
30(1)(g} and 30{2)(b) of the Real Eslale Services Act, the Buyer and Receiver hereby agree to the release of the
Deposit and accrued interest thereon fo the Recelver, and the Buyer hereby instructs the party hoiding the
Deposit {0 so release the Deposit together with accrued interest thereon to the Recelver, upon writlen demand

—_2-

ndGenheratedStamp
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from the Receiver or its counsel confirming that the Buyer has falled or refused to complete the purchase and
sale hereln contemplated despite the Buyer's conditiens having been satisfied or waived.

18. All funds payable in connection with this Contract of Purchase and Sale will be by certified cheque or bank draft
and shall he delivered by prepaid courier to the solicitor acting for the Receiver.

19, This Schedule may be executed in one or more counterparis, each of which will be an original, and afi of which
- together will constitute a single instrument. This Schedule may be signed andfor transmitted by fax or by
alectronic mail of a .PDF document or electronic signature {e.g., DocuSign or similar electronic signature
technology) and thereafter maintained in electronic form, and such electronic record will be as valid and effective
to bind the parly so signing as a paper copy bearing such party's handwritten signature. The parties further
consant and agree that the electronic signatures appearing on this Schedule will be freated, for the purposes of
validity, enforcesbility, and admissibifity, the same as handwritien signatures.

Autherdisan

lfires Bector

Witness Boyshdhon -
[ Liempi .
Witness Buyer 1402574 BC Ltd.
Withess Deloiite Restructuring Inc. in its capacity as Couri-

Appointed Receiver and Manager of Uppal Farms &
Greenhouses Lid. )

ndGeneratedStamp



This is Exhibit “AA” referred to in the affidavit of
K. Hotel sworn before me at Calgary this £35 day
of October 2024.

Lierek Pontin
Barrister and Solicitor
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No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
THE TORONTO-DOMINION BANK

Petitioner

UPPAL FARMS & GREENHOUSES LTD., BHALVINDER
KAUR THANDI, JAGRAJBIR KAUR UPPAL, GURMINDER
SINGH UPPAL, PAWANBIR SINGH UPPAL, THE CROWN IN
RIGHT OF BRITISH COLUMBIA, HIS MAJESTY THE KING
IN RIGHT OF CANADA, DUC HUY NGO, JASVIR KAUR
JOHAL, DALJIT SINGH GILL, MKR GROWERS LTD., MGB
ENT, LTD., AGRICULTURAL CREDIT CORPORATION, DE
LAGE LANDEN FINANCIAL SERVICES CANADA INC,,

LINDE CANADA INC. and ALL TENANTS AND

dadl N SAag

OCCUPANTS OF THE SUBJECT LANDS

Respondents

CONSENT TO ACT

Deloitte Restructuring Inc., a Licensed Insolvency Trustee, HEREBY CONBSENTS to act as

Receiver of:

a) All of the assets, undertakings and property of the respondent, Uppal Farms &
Greenhouses Lid., including the lands legally described as Lot 5 Section 3
Township 17 New Westminster District Plan 649A (PID 006-892-230); and

b) The lands legally described as Parcel “B” (J147113E) Lot 10 Section 3 Township
17 New Westminster District Plan 649A (PID: 006-892-621) and all assets,
undertakings and property of Bhalvinder and Jagrajbir arising from, relating to or
in connection with the Lot 10 Lands, including the pepper farm business operating

thereon.
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DATED at the City of Vancouver, Province of British Columbia, this 23™ day of October 2024,

Deloitte Restructuring Inc.

Nanﬁe’frfJ eff Keeble, CPA, CA, CIRP, LIT, CBV
Senior Vice Pregident

245056.00323/306475942.1
1414-7722-3440, v, 1
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No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH
COLUMBIA

BETWEEN:
THE TORONTO-DOMINION BANK
Petitioner
AND:
UPPAL FARMS & GREENHOUSES LTD. et al

Respondents

AFFIDAVIT

OWEN BIRD LAW CORPORATION
' POBox 1
Vancouver Centre 11
2900 - 733 Seymour Street
Vancouver, BC V6B 086

Attention: Scott H. Stephens
File No. 34172-0054









