
FORM 109 (RULE 22-2 (2) AND (7)) 

This is the 1st affidavit 
of K. Hotel in this case 

and was made on October ;ZS, 2024 

No. S:: 2 4 7 4 1 
Vancouver Registry 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

BETWEEN: 

AND: 

THE TORONTO-DOMINION BANK 

UPP AL FARMS & GREENHOUSES LTD., BHALVlNDER 
KAUR THANDI, JAGRAJBIRKAUR UPPAL, GURMINDER 

SINGH UPP AL, PAW ANBIR SINGH UPP AL, THE CROWN IN 
RJGHT OF BRTTTSH C:OLTJMBTA, ms MA.TESTY THR K1NG 

IN RIGHT OF CANADA, DUC HlN NGO, JAS'v1R KAUR 
JOHAL, DALnT 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 

Petitioner 

Respondents 

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

1. 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 maldng this affidavit, I 

have reviewed TD Bank's records kept in the ordinary course of business. I 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 Secnrity 

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 moni.:s th"r"under. Attached 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" is a 

copy of the Bank Act Security. Attached as Exhibit "0" is an assignment of insurance policies 

and proceeds dated June 1, 2021. 

The Lot 5 Lands 

6. 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. 
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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 defen-ed 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 Issuance 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 accommodations, in the absence of a formal forbearance agreement, including granting 

temporary increases to the limit on the LOC and defen-ing principal and interest payments. 

10. Unfortunately, the Debtors committed further defaults and failed to 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 
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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 to 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 seek 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 
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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 Debtorn 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 

August 30, 2024. The Debtors did make a partial payment, but not in an amount 

sufficient to retire the arrears. Attached together as Exhibit "W" are 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) Failure to pay $100,000 on account of interest arrears by October 2L 2024; 

d) Failure to i-emit any of the payments necessary to maintain the LOC within the 

required stepdown limits; 

e) 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 NA! Commercial, including updates 

regarding the marketing efforts, market interest, offers and any recommendations. 
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18. Mr. Murray reported the following offers to TD Ban1c 

a) On August 7, 2024, an offer from 1491125 B.C. Ltd. at a price of $3.7 million, 

subject to due diligence. Uppal Fanns 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; 

b) 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 

c) 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. 

19. Mr. Murray advised TD Bank as follows: 

a) 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; 

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

million based on the income derived from the property; and 

c) 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. 

20. 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 

October 2024. 

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

B.C. Ltd. submitted a final offer at $4.11 million. Uppal Farms again did not respond. Mr. 
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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 eff01t 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. I am advised by Mr. Stephens and verily 

believe that no fmther 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 Refmancing 

23. Over a number of months the Debtors (through Gunninder) 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 fmm 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: 
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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 miliion doliars in excess of its forced liquidation value will result in lhe 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 
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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 further excesses on the LOC for certain 

critical payments, but is unwilling to continue to extend credit absent the appointment of Deloitte 

as reccrvcr. 

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 continue 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. 
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d) Gurminder advised that the Debtors' accounting firm has refused to pe1f01m 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 

Monilor 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 ofDeloitte's consent to act as receiver and manager herein. 

AFFIRMED BEFORE ME at the City of 
Calgary, in the Province of Alberta, this_ 
day of Octobei:r.2.0J.4. 

--~=~~;~;~~;,=·~-;~~~==~-~~ 
A Commissioner f<llr taking Affidavits within 
Alberta 

Derek Pontin 
Barrister and Solicitoo-
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This is Exhibit "A" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this ;nr day of 
October 2024. 

A Commissioner Jar taking'Affidavits within Alberta 

Derek Pontin 
Barrister and Solici:lo!' 
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March 28, 2024 

UPPAL FARMS & GREENHOUSES LTD. 
34050 Haller! Road. 
Abbotsford, BC. 
V3G 1P9 

Attention: Bhalvinder Thadi and Jagrajbir Uppal 

12 

Commercial Banking 

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

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

AGRICULTURE SERVICES LETTER OF AGREEMENT 

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

BORROWER 

A) 
B) 

LENDER 

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

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 to September 30 2024 during which time !he 
limit will increase to $1,000,000 plus an amount equal 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 

A4) $106,065 CAD 



A5) $203,230 CAD 

AB) $3,B00,000 CAD 

B1) $1,391,48B CAD 

TYPE OF CREDIT AND BORROWING OPTIONS 

A 1) Agriculture Operating Loan available at the Borrower's option by way of: 

A2, A3, 
AB, 81) 

- Prime Rate Based Loans in CAD$ ("Prime Based Loans") 

Long Term Farm Loan available at the Borrower's option by way of: 
- Floating Rate Term Loan available by way of: 

- Prime Based Loans in CAD$ ("Prime Based Loans") 

- Fixed Rate Loan in CAD$ 

A4, A5) Agriculture Term Loan available at the Borrower's option by way of: 
- Floating Rate Term Loan available by way of: 

- Prime Based Loans ir: CAD$ (11Pr!me Based Loans11
) 

- Fixed Rate Loan in CAD$ 

PURPOSE 

A1) To finance day to day working capital 

A2, A3) To refinance Bank of Montreal debt. 

A4) To refinance Bank of Montreal debt pre-payment penalty 

A5) To finance insurance deductible 

AB) To finance the purchase of 34211 Haller! Rd. 

B1) To payout demand loan for home construction. 

TENOR 

A1) Uncommitted 

A2, A3, A4, Committed 
A5, AB, B1) 

13 
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RATE TERM 

A1) No term 

A2) 36 months to June 1, 2024. 

A3) 36 months to June 5, 2024. 

A4) 35 months to July 1, 2024. 

AS) 36 months to January 31, 2026. 

A6) 24 months to November 30, 2024. 

B1) 36 months to June 5, 2024. 

AMORTIZATION 

A2) 240 months to June 1, 2041. 

A3) 120 months to June 5, 2031. 

A4) 59 months to July 1, 2026. 

A5) 60 months to February 1, 2027. 

A6) 300 months to November 30, 2047. 

B1) 240 months to June 5, 2041. 

INTEREST RATES AND FEES 

Advances shall bear interest and fees as follows: 

A1) Agriculture Operating Loan: 

- Prime Based Loans: Prime Rate+ 2.00% per annum 

A2, A3, A6) 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 

A4, A5) 

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. 

Agriculture Term Loan: 

- Prime Based Loans: Prime Rate+ 2.50% per annum 

3 



15 

- 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. 

B1) 

- At maturity, Fixed Rate option no longer available. 

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 all 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 ;:ipplicable 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. 

LA TE 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. 

4 
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DRAWDOWN 

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

A2, A3, A4, Fully drawn. 
A5, A6, 81) 

OVERDRAFTS 

A 1) The Borrower will have access to Prime Based Loans under the Operating Loan via overdraft from 
Account Number 5267501 at Branch 9032 (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 will 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 February 1, 2024, to July 31, 2024, with no change 
to amortization. 

A3) a) 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 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 February 1, 2024, to July 31, 2024, with no change 
to amortization. 

A4) a) 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 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 February 1, 2024, to July 31, 2024, with no change 
to amortization. 
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A5) 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 hereto. 

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

A6) 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 hereto. 

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

Monthly interest only payments to commence March 1, 2024. 

B1) 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 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. 

PREPAYMENT 

A2, A3, 
A4, A5, 
A6) 

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

Where the Term is 10 years or less from the dale 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 all present and future 
indebtedness and liability of the Borrower and the granter 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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ab) Section 427 Bank Act Security representing a First charge on: 
All crops grown or harvested on farmland located at 34050 Haller! Road, Abbotsford, BC. 

ac) Continuing Collateral Mortgage, representing a First charge, on real property located at 34211 Haller! 
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. 

ad) General Assignment of Rents representing a First charge on Rents on real property located at 34211 
Haller! Road, Abbotsford, BC. 

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

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

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

ah) 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. 

ai) 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. 

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

ak) Assignment of Crop Insurance - (To Be Obtained) 

ba) 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 BHALVINDER KAUR 
THANDI. 

bb) 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. 

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

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

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

bf) 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 entities required to provide a guarantee shall be referred to in this Agreement individually as a 
"Surety" and/or "Guarantor" and collectively as the "Guarantors"; 
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All of the above security and guarantees shall 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 #A 1: 

a) Bulge facility to 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 #A 1. 

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 to be continually repeated so long as any amounts remain 
outstanding and unpaid under this Agreement ur tiO long as any cornrnitn-1ent under this Agreement remains in 
effect. The Borrower makes the Standard Representations and Warranties set out in Schedule "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: 

Facilities #A1, A2, A3, A4, A5, A6: 

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 
Hallert Road, at the Borrower's expense. Borrower to 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: 
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h) Upon fixed rate maturity of all facilities, loans will be converted to non-blended principal and interest 
payment. 

Reporting Requirements 

The Borrower will provide: 

a) Provide Review Engagement financial statements for Uppal Farms and Greenhouses Ltd. to the 
Bank within 90 days of fiscal year end. 

b) Provide Accountant-prepared quarterly financial statements for Uppal Farms and Greenhouses Ltd. 
to the Bank within 25 days of quarter 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 Ltd. to 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# A 1, A2, A3, A4, A5, A6: 

a) 

b) 

c) 

d) 

e) 

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

No payments are to 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. 

No principal or interest payments are to be made to Due Huy Ngo, Jasvir Kaur Johal, Dalijit Singh or 
any other private debt, without prior written consent of the Bank. 

No payments are to be made until the Bulge has been fully repaid if capital injections provided are 
borrowed funds. 

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

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

a) 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 times to: 
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a) Maintain a Debt Service Coverage ratio (DSC), based on the financial statements of U ppal Farms & 
Greenhouses Ltd., of not less than 110%. The DSC is to 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 
loans/receivables, related party loans/receivables and dividends. 

***Unfinanced CAPEX is defined as capital purchases less capital sales less any financing received 
for capital purchases. 

'***Principal and Interest (P+ I) is to include actual P+I 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 #B1: 

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 Ltd. to the Bank shall constitute an event 
of default under the terms of this agreement and the credit facilities 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 
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The Operating Loan is uncommitted, made available at the Bank's discretion, and is not automatically available 
upon satisfaction of the terms and conditions, conditions precedent, or financial tests set out herein. 

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

SCHEDULE "A"· STANDARD TERMS AND CONDITIONS 

Schedule "A" sets out the Standard Terms and Conditions ("Standard Terms and Conditions") which apply to 
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. 

We trust you will find these facilities helpful in meeting your ongoing financing requirements. We ask that if you 
wish to accept this offer of financing (which includes the Standard Terms and Conditions), please do so by 
signing 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 

~ 
Krista Hotel 
Account Manager 

Taun~ 
Manager Commercial Credit 

11 



23 

TO THE TORONTO-DOMINION BANK: 

UPPAL FARMS & GREENHOUSES LTD., and BHALVINDER K THANDI ANO JAGAAJBIR K IJPPAL hereby 

accepts the foregoing offer this () / day of Aw f I . 2024. 
The Borrower confirms that. except as may be set oLt above, the credit facilily(ies) detailed herein shall not be 
used by or on behalf of any third party, 

l?-.k-,q/ vi Vlaili'/1 1< t kl0klOU 
Signature 

J~~ 6 ;,;- kauv Up;;af 
Pri a, & Position . 

!JhCA.lvlndQtr kr,._vv TIJcu1d; 
Print Name & Position 

Owner (!)wner 
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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 otherwise. 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. 
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SCHEDULE "A" - STANDARD TERMS AND CONDITIONS 

1. INTEREST RATE DEFINITIONS 

A Term CORRA rate expressed as an annual rate for the purposes of the Interest 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 Interest 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 include 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 never 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 it 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, Daily 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 Daily 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 USSR 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 interestpayment 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. 
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Interest on Term SOFR Loans and Term CORRA Loans is calculated 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 L/G. 

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 to 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 are 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 to 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 other amounts required to be paid to the Bank which 
would constitute interest for purposes of section 347 of the Criminal 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' notice of a 
requested Prime Based Loan or USBR Loan over $1,000,000. 

Daily Compounded CORRA Loans 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 Daily Compounded CORRA 
Loan or Daily Simple SOFR Loan contract under a committed 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 Term CORRA Loans 

Except as otherwise stated in this Agreement or agreed to by the Bank, the minimum 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. 
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The Borrower shall advise the Bank of the requested 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 Contractual 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 UGs or L/Cs. 

SOFR and CORRA - Conversion 

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 to 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 interest on 
the amount of the USBR Loan at the rate of 115% of the rate applicable to USBR Loans for the 3 
Business Day period !mmed!ate!y fo!!O\A/lng such maturity. Thereafter, the rate sha!! revert to the rate 
applicable to USSR Loans. 

The Borrower will advise the Bank at least 3 Business Days prior to the maturity of an interest rate period 
for a Term CORRA Loan or Term SOFR Loan under the Operating Loan as to 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 (ii) 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 USSR 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, (ii) 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 to 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 (ii) Term SOFR 
Loans or Daily Simple SOFR Loans, as applicable, shall be deemed to be a drawdown notice requesting 
a USBR Loan in an equivalent amount. 
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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 Loan or Farm Property Line of Credit even if the drawdown results in amounts outstanding in 
excess of the Credit Limit. 

Notice 

Prior to 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 period 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; roll over the loan by electing to continue such 
loan for an additional interest period for the same tenor as the initial period, and thereafter, each 
successive period, (subject to availability hereunder); or convert the loan 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 a Term CORRA Loan, Daily Compounded CORR.A. 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 
occurred, 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 Default 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 interest accrued to 
the date of prepayment and an amount equal to the greater of: 

i) 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 

ii) 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 
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. 
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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 to 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 prepaid; and 

ii) 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 s·orrower may prepay the \ri.rho!e or any part of the princ!p81 outstanding undRr a Floating Rate Term 
Loan, other than Daily Compounded CORRA Loans and Daily Simple SOFR Loans, at any time 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: 

i) A copy of a duly executed resolution of the Board of Directors of the Borrower empowering 
the Borrower to enter into this Agreement; 

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

iii) 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) All 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. 
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c) No 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. 

d) 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 effect, that: 

a) 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. 

b) 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, agreements, or 
arrangements which would be contravened, breached, violated as a result of the execution, 
delivery, performance, observance, of any terms of this Agreement. 

c) No Event of Default has occurred nor has any event occurred which 1 with the passage of time or 
the giving of notice, would constitute an Event of Default under this Agreement or which would 
constitute a default under any other agreement. 

d) 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. 

e) 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 are or will be in full force and effect. 

f) The financial statements and forecasts delivered to 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. 

g) All of the remittances required to be made by the Borrower to the federal government and all 
provincial and municipal governments have been made, are currently up to date and there are no 
outstanding arrears. Without limiting 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. 

h) 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 title 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. 

i) 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; 
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ii) the names and addresses of the Borrower's trustees, known beneficiaries and/or settlers; 
and 

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

7. STANDARD POSITIVE COVENANTS 

31 

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: 

a) 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. 

b) 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. 

c) 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. 

d) 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. 

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

f) 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 in a 
separate trust fund. 

g) Provide the Bank with information and financial data as it may request from time to time, including, 
without limitation, such updated information and/or additional supporting information as the Bank 
may require with respect to any or all the matters in the Borrower's representation and warranty in 
Section 6(i). 

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

i) 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. 

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

k) Continue to carry on the business currently being carried on by the Borrower its subsidiaries and 
each of the Guarantors at the date hereof. 

I) Maintain adequate insurance on all of its assets, undertakings, and business risks. 

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

n) Comply with all applicable laws. 
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8. STANDARD 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 not and will ensure that its 
subsidiaries and each of the Guarantors will not: 

a) Create, incur, assume, or suffer to exist, any mortgage, deed of trust, pledge, lien, security interest, 
assignment, charge, or encumbrance (including without limitation, any conditional sale, or other 
title retention agreement, or finance lease) of any nature, upon or with respect to any of its assets 
or undertakings, now 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 guarantee or act as surety or agree to 
indemnify the debts of any other Person. 

c) 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. 

f) Cease to carry on the business currently being carried on by each of the Borrovver, lts subsidiarlest 
and the Guarantors at the date hereof. 

g) 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 laws 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 to the Bank. 

The Borrower shall, at the request of the Bank from time to time, and at the Borrower's expense, obtain 
and provide to 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 after 
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 
time to time, including without limitation, 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-observance 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 its 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 liquidator, 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. 

f) 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. 

i) If there exists an event, the effect of which with lapse of time or the giving of notice, will 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. 

j) If the Borrower, 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 
limitation, 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. 

I) If, in the Bank's determination, a 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 or her affairs. 

11. ACCELERATION 

If the Bank accelerates the payment of principal and interest 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 UGs and UCs. All cost to the Bank of unwinding Term 
CORRA Loans and Term SOFR Loans and all loss 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 Loan 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 Default has occurred. 
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12. INDEMNITY 

The Borrower agrees to indemnify the Bank from and against any and all claims, losses and liabilities 
arising or resulting from this Agreement. USO loans must be repaid with USO 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 payments 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 to the Operating Loan or Farm Property Line of Credit (and any 
other uncommitted 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 (iii) where such 
change. makes compliance with this Agreement less onerous to !he Borrower, including without 
limitation, release of security. These changes can be made by the Bank providing written notice to 
the Borrower of such changes in the form of a specific waiver or a document constituting an 
amending agreement. The Borrower is not required to execute 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. 

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

c) The Bank is not required to notify a Guarantor of any change 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, regulation, treaty, official or unofficial 
directive, or regulatory requirement, (whether or not having the force of law) 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 deemed 
reserves in respect of the undrawn portion of any Facility or loan made available hereunder; or, 

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

iii) the amount of capital required or expected to be maintained by the Bank as a result of the 
existence 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 estimates will compensate it for such 
additional cost or reduction in income and the Bank's estimate shall be conclusive, absent manifest error. 

17. EXPENSES 

The Borrower shall pay, within 5 Business Days following notification, any fees and expenses (including 
but not limited to all legal fees) incurred by the Bank in connection with the preparation, registration, 
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 registration, 
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 Le Registre 
des droits personnels et reels 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 fees 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 Borrower's 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 to 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 Bank'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 Security or the Bank's rights thereunder. 

19. EVIDENCE OF INDEBTEDNESS 

The Bank shall record on its records the amount of all 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 sign the Bank's standard form Letter of Credit Indemnity Agreement for all L/Cs and 
L/Gs issued by the Bank. 

With respect to chattel mortgages taken as Bank Security, this Agreement is the Promissory Note 
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 facilities. 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 Borrower'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) Default by the Borrower in 
payment of monies owing by it to anyone, including the Bank; (iii) 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 lo 
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 
to the Borrower to close out and terminate all of the outstanding FX Contracts entered into hereunder, 
using normal commercial practices employed by the Bank, to determine the gain or loss for each 
terminated FX contract. The Bank shall then be entitled to calculate a net 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 to 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 liability under 
this Agreement. 

When applying a deposit or other obligation in a different currency than the indebtedness and liability 
under this Agreement to the indebtedness and liability under this Agreement, the Bank will convert the 
deposit or other obligation to the currency of the indebtedness and liability 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. MISCELLANEOUS 

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

ii) If more than one Person, firm or corporation signs this Agreement as the Borrower, each party is 
jointly and severally liable hereunder, and the Bank may require payment of all 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; 

iii) 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 Chartered 
Accountants (or any successor) consistentiy applied, and an financial statements and :iiformaticr. 
provided to the Bank will be prepared in accordance with those principles; 

iv) 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 dollars. 

vi) If the Borrower qualifies as an Eligible Enterprise and the facility lies hereunder are not secured by 
a mortgage on real property, the Borrower has the right to cancel this Agreement without incurring 
a cancellation charge until 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 
to the use of the product or service prior to its cancellation; and (ii) any expense that the Bank has 
reasonably incurred in providing the product or service. 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. 

vii) 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 succeeding 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 contact a 
Customer Service Representative at your Branch or Business Unit that handles your account, call us toll 
free at 1-833-259-5980, contact us by mail at Customer Service, TD Centre, P.O. Box 193, Toronto, 
Ontario, M5K 1H6, 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 one of our 
telephone banking specialists at the toll-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 toll 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 1066, Toronto, Ontario, M5C 1K9 
or telephone: 1-800-941-3655 or toll 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 law, 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, Ottawa, Ontario K1 R 1 B9. The 
FCAC can also be contacted by telephone at 1-866-461-3222 (en frarn,ais 1-866-461-2232) or through 
its website at www.fcac-acfc.gc.ca. Please note that the FCAC does not become involved in matters of 
redress or compensation - all such requests must follow the process set out above. 

29. CONSENT TO 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 11we11

, 
11our11 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: 
• Identify you • Protect against fraud, financial abuse and 
• Process your application error 
• Provide you ongoing service • Manage and assess our risks 
• Communicate with you • Meet legal and regulatory obligations 
• Personalize our relationship with you 
• Improve TD products and services 

We collect information (for the purposes set out above) from you and others Including: 
• Payment card networks • From your interactions with us, including on 
• Lenders your mobile device or the internet, cameras 
• Insurers at our property and records of your use of 
• Fraud prevention agencies and registries our products and services 
• 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: 

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

• 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 interest to you. We may contact you by mail, phone at the number(s) you have 
provided, text, email or other electronic methods 
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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 Related 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, 25 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 c) shall not apply where the Borrower is a public body, or a corporation that has 
rnli"1lrnum nat assets of $7~ mitlion on lts last audited balance sheet and \.Vhc::;::; shnres are traded on a 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 
"A" - Standard Terms and Conditions, as amended from time to time in accordance with Section 15 of this 
Schedule "A". 

"Afl-ln 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' means, 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 ps1yment period for interest calculated 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 Bani<, 
which date shall be no later than the earliest to occur of: (a) in the case of clause (x) of the definition of 
"Benchmark Transition Event," the later of (i) the date of the public statement or publication of information 
referenced therein and (ii) 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 Evenf' means the occurrence of a public statement or publication of information (x) by (i) 
or on behalf of the Benchmark Administrator, (ii) the regulatory supervisor for the Benchmark Administrator, (iii) 
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), permanently 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 supervisor for the Benchmark Administrator announcing that all Available Tenors of such Benchmark 
(or such 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 to 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 conventions 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 
Business Day, such CORRA Rate Day or (ii) 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. (Toronto 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 shall 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 to 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 pub!ished by the SOFR .e-.dm!nistratar 0n the SOFR Adm!n!str2tor'~ \A/ebslte, and (b) 7ero 

percent. If by 5:00 p.m. (New York City time) 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 UC or L/G, the maximum amount payable to the beneficiary 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 Loan" 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. 

"Inventory 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 to repossess all or part of such 
inventories if the Borrower were then either bankrupt or in receivership, (ii) those inventories comprising work in 
process and (iii) 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. 

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

"Letter of Credit" or "UC" means a documentary letter of credit or similar instrument in form and substance 
satisfactory to the Bank. 

"Letter of Guarantee" or "UG" means a stand-by letter of guarantee or similar 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, body, or department 
thereof). 

"Prime 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 interest for determination of interest rates 
that the Bank charges to customers of varying degrees of creditworthiness in Canada for Canadian dollar loans 
made by it in Canada. 

"Purchase Money Security Interest" 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 it by the Bank, 
during which a Fixed Rate Term Loan will bear a particular interest rate. If no Rate Term is selected, the 
Borrower will be deemed to have selected a Rate Term of 1 year. 

"Rate 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 90 days, (ii) 
those accounts owing by Persons, firms or corporations affiliated with the Borrower, (iii) 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 obliger 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, currently at http://www.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 overnight 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 comparable 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 Administrator" 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 comparable to the applicable selected interest period on the day ( such day, 
the "Periodic Term SOFR 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 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 interest 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). 

"Term SOFR Reference Rate" means, for the applicable corresponding interest period, the forward-looking term 
rate based on SOFR. 

"USBR" means the rate of interest per annum (based on a 365 day year) established by the Bank from time to 
time 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. 

"USO" or ''USO 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 to United States Dollars at the exchange rate 
determined by the Bank at the time of the conversion. 
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Commercial Banking 

August2,2024 

UPPAL FARMS & GREENHOUSES LTD. 
34050 Hallert Rd. 
Abbotsford, BC. 
V3G 1P9 

Attention: Bhalvinder Thadi antj Jagrajbir Uppal 

Financial Restructuring Group 
TD Canada Trust Tower 
421 7th Ave SW., 10th Floor. 
Calgary, Alberta. 
T2P4K9. 

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

The foliowing amending agreement (the 11Amending Agreement") amends the terms and conditions of the credit 
facilities (the "Facilities") provided to the Borrower pursuant to the Agreement dated March 28, 2024: 

Internal 

BORROWER 

A) 
8) 

LENDER 

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

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

REPAYMENT AND REDUCTION OF AMOUNT OF CREDIT FACILITY 

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

(This condition has been amended.) 
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SCHEDULE "A". STANDARD TERMS AND CONDITIONS 

Schedule 'W' sets out the Standard Terms and Conditions ("Standard Terms and Conditions") which apply to 
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 Borrower 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; 

(ii) the names and addresses of the Borrower's trustees, known beneficiaries and/or settlers; and 

(iii) the Borrower's ownership, control and structure. 

The Borrower will provide, or cause to be provided, such updated information and/or additional supporting 
information as the Bank may require from time to time with respect to any or all the matters In the Borrower's 
foregoing representation and warranty. 

Yours truly, 

THE TORONTO-DOMINION BANK 

0tzsQ 
Krista Hotel 
Account Manager 

Internal 

Taunja Byers 
Manager Commercial Credit 

2 

./ 



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

Derek Pontin 
Banister and Solicitor 
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•• ., LandTltle·Act 

bcland Mortgage 
Tit!e&Suivey Part 1 Province of British Columbia 

1, Application 

Shirley·Long/RDM Lawyers LLP 
Barristers and Solicitors 
33695 South Fraser Way 
Abbotsford BC V2S 2C1 
604-853•0774 

2, Description of land 

PID/Plan Number .Legal Deserlptlon 

File No,: 19832-615-KSG/sgl 

47 
NEW WESTMINSTER LAND TITLE OFFICE 

DEC 06 2022 12:57:56.001 

(8374038 

I Document Fees: $76,32 J 

006-892-230 LOTS SECTION 3 TOWNSHIP 17 NEW WESTMINStER DISTRICT PLAN 649A 

3, Borrower(s) (Mortgagor(s)) 

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

4, lender(s) (Mortgagee(s)) 

THE TORONTO-DOMINION BANK 
UNIT 310 -1633 ELLIS STREET 
KELOWNA BC V1V 2A8 

5. Payment Provisions 

Prfnclpal Amount 

$4,800,000.00 

InterestCalculatlon Period 

SEE SCHEDULE 

AOlountof each periodic paymeOt 

NIA 

Asslgnrnentof Rents which the ap.pllcant.~ants 
registered? -

No 

6, Mortgage contains floating charge on land? 

No 

B, Interest Mortgaged 

Fee Simple 

Form B (Section 225) 
©Copyright 2022, LandTitfo and Survey Authority of BC. NI rights reserved. 

Interest Rate 

SEE SCHEDULE 

Payment Dates 

ON DEMAND 

.BC0982796 

InterestAct (Canilda) statement The equivalent rate of Interest 
calculated half yearly not In advance Is 

N/A % per annum 

P\ateofpayrilent 

Postal.Address In Item #4 

JnterestAdj ustment Date 

N/A 

First Payment Date 

N/A 

Last Payment Date 

NIA 

Balance Due Date 

ON DEMAND 

7. Mortgage secures a current or running account? 

Yes. 

2022 11 2417:00:48,601 1 of2 Pages 



.... Land Title Act 

Ix Land Mortgage 
ti1!e&su1vev Part 1 Province of British Colutnbla 

9, Mortgage Terms 

Part2 of this mortgage consists of: 

48 

(b) Filed Standard Mortgage Terms D F Number: MT900131 

A selection of (a) or(b} includes any additlona! or modified terms. 

10. Additional or Modified Terms 

NIA 

11, Prior Encumbrances Perm!tted·by Lender. 

Nil 

12. Execution(s) 

This mortgage charges the Borrower's intei-estin the land mortgaged as securilyfor payment of all money due and performance of all obllgatlons in accordance 
with the mortgage terms referred to In item 9 and lhe Borrower{s) and eve.y other signatory agree{s) to be bound by, and acknowledge(s) receipt ofa true copy of, 
those terms. 

Witnessing Officer Signature 

Raman S. Grewal 
Barrister & Solicitor 
#1 • 2838 Garden Street 
Abbotsford BC V2T 4W7 

Officer certification 

Execution Date 

YYYY-MM-00 

2022-11-29 

Borrower I Party Signature{s) 

UPPAL FARMS & GREENHOUSES LTD. 
By their Authorized Signatory 

Name: Gurminder S. Uppal 

Name: Pawanbir Uppal 

Your signature constitutes a representation thatyou are a solicitor, notary public or other person authorized by the Evidence Ac~ R,S,B.C. 19961 c.124, to take 
affidavits for use In British Columbia and certifies the matters set out in Part5 of the LandlitleActas they pertain to the execution of this instrument. 

Elettranlc Signa_ture . Kamaljit Singh Digitally signed by 
Your electronic signature !s a rept_esentation that you are a designate authorized to 

Grewal SS9R6X Kamaljit Singh Grewal 
certify this documentundersectlon 168.4 of the LandTilleAcc RSBC1996 c,250, that SS9R6X 
you certify this document under section 168.41 (4) of the act, and that an execution Date: 2022·11·30 
copy, or a true copy of that execution copy, !s In your possession. 12:18:23 -08:00 

Form B (Section 225) 
© Copyright 2022, LandTitle and survey Authority ofB C All rights reserved, 

2022 ·11 2417:00:4B.601 2 of2 Pages 



Land Titie Act 
.F.orm .. E 

Schedule 

1 
49 

ENTER Tl-IE REQUIRED INFORMATION rn THE-SAME ORlJER AS THE INFORMA T!ON MUST 
APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE FORM OR DENERAL DOCUMENT 
FORM, 

5. PAYMENT PROVISIONS 

(b} Interest.Rate,: 

(insert .t1~ed. rate or marg)n i:ate and 
delete inapplicable provision.) 

( d) luletesLC1llc.ulatioll~riad; 

~& per Lliimn~ 

tl\e Bank's Prime Rate plus 5',000 %. per annum. "Prime 
Rate'' iheahS'the rate of interest irerarjllllln "est(lb!ished a1id 
reported by the.Bank to the Bank of Car.rada from time !o tftne as a 
reference rate of hlterest for the determinat\6h of interest rates· that 
the Bank charges to .customer.s ofvai•ying de15tees of credit 
wo1'thi1i-ess iil Canada for Canadian dollar loaJ1s niade by ir in 
Canada, 

lntel'est at 1;he lilterest Rate aforesaid is oa:iculated. at1d payable 
!l16nthly; not in .advance, before and after· demand-, defmilt aild 
Judgment. Interest is payable on ove!'due ititerest .an-d oh 
ipdebtcdhess payable under· this Mortgage at the aforesaid Interest 
R,aie,. Any payment appropriated as a pet·Inanentteductfon of this 
Mort$agesluill.\1e first' applied againstifit1>rest 4oorn~d hereunder. 

END OF D()C:UMENT 

SJ.W38{060:i} 
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Standard Mortgage Terms; 
filed by The Toronto-Dominion Bank ("TD Bank'') 

Document Filing No.: MT900131 
Filing Date: April 2, 1990 

The Land Title Ad 

The following set of STANDARD MORTGAGE TERMS shall 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; 

(ii) 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 renewal of any leasehold interest; 

(viii) the exercise of any ofthe powers ofa receiver contained herein; and 

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

(iii) bear interest at the Interest Rate; and 

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

( c) Fixtures include but are not liinited 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. 

(d) Indebtedness means all monies and liabilities matured or not, whether present or future, direct or indirect, 
absolute or contingent, now or at any time hereafter owing or incurred, wheresoever or howsoever incurred 
from or by the Mortgagor, 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 Mortgagor 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 
!iab!Hties, or any port!on thereof, now or hereafter owing or incurred from or by thf:1- Mortgagor anrJ af! 
interest, damages and Costs, and all 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. 

(e) Interest Rate means the Interest Rate set out in this Mortgage. 

(t) Mortgage means this Mortgage 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. 

(g) Mortgagee means the Bank. 

(h) Mortgagor means each Mortgagor described in this Mortgage. 

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

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

(k) Spouse of Mortgagor means each Spouse of Mortgagor described in this Mortgage. 

(I) Taxes means all 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: 
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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) Common 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 Mortgagor 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 after 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) if the Property is freehold property, hereby mortgages the Property to the Bank; or 

(b) if the 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 a!! its claims upon the Propert'/ 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 will ON DEMAND pay the Indebtedness and observe all provisos, conditions and 
agreements contained herein; 

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

( c) 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; 

(t) 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 to 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 to 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, equily or statute to the 
contrary, and in particular the Fires Prevention (Metropolitan) Act, 1774, and all rights and benefits of the 
Mortgagor thereunder are hereby expressly waived; 

(g) The Mortgagor will in each year within ten (I 0) 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; 

(h) This Mortgage shall be void UPON REPAYMENT of the Indebtedness upon demand; or 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 to the Bank all the Mortgagor'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; 

(i) 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 !ease which may be granted by the Mortgagor as to the whole 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 contained in any leases assigned 
by the Mortgagor to the Bank. Notwithstanding the assignment or assignments of any lease or leases by the 
Mortgagor to 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. 

4, Additional Covenants if Property is a Leasehold Interest 

The Mortgagor covenants with the Bank that: 

(a) The Mortgagor has a good leasehold title to the Property; 

(b) The Mortgagor has a right to charge and sublet 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 Mortgage; 

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

( d) 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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(e) During the continuance of this Mortgage, 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 all 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 right of redemption and other rights as are hereby given to the Mortgagor with respect 
to the derivative term hereby granted. 

S. Repair and Maintenance of Property 

The Mortgagor covenants with the Bank that the Mortgagor will keep the Property 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 exercised 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 often 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 construction or other lien to be registered against the Property for any 
period exceeding thirty days, the Bank al 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 Mortgagor 

It is hereby provided that: 

(a) Power to lease 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) Where the laws of the jurisdiction wherein the Property 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-sell the 
Property or any part thereof without being answerable for loss occasioned thereby; and no purchaser 
shall be bound to enquire into the legality, regularity 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 into 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 sell 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. 

(ii) Disposition of Leasehold Property - If the Property is a leasehold interest, the Mortgagor hereby 
irrevocably appnints the Bank as the Mortgagor's substitute to be the Mortgagor's attorney during the 
continuance of this security. In 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. 

(iii) 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 unto 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 event 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, 
successors and assigns. 

( c) 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 profits derived therefrom, and may remove the receiver so appointed 
and appoint another in his stead. The term "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 shall be solely 
responsible for the acts or defaults and for the remuneration and expenses of the receiver. The Bank shall 
not be responsible 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) Nothing 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 Costs, 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 Mortgagor 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 all 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; 

( e) 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 Possession of Personal 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. 

10. Quiet Possession 

Until default of payment the Mortgagor shall have quiet possession of the Property. 
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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 all times release any part or parts of 
the Property or any other 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 Mortgagor 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 hereafter 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 Mortgagor or any other person 
liable for the payment of the Indebtedness 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 shall be 
payable forthwith by the Mortgagor to the Bank and in default of payment, the Indebtedness shall become 
payable and the powers 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 
thereafter as long as it may think proper until paid; and 

(b) If the Property is a leasehold interest, and if the Mortgagor shall refuse or neglect to renew the lease or any 
renewals thereof granted hereafter, then, as often as it shall happen, the Bank may effect such renewals in 
its own name or 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 Mortgagor 

The Mortgagor covenants and agrees with the Bank that: 

(a) 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) If the 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, shall 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, Mortgage 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 Mortgagor or any other 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 contract 
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 contained 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 Indebtedness as in 
its sole and uncontrolled discretion it may see fit. 

17. Mortgage Continuing Security 

It is hereby agreed that this Mortgage may secure a current or running account and shall 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 fo.rm 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 Covenants 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 Mortgagor's ownership 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 to Common Expenses required of the 
Mortgagor as an owner of the Property; 
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(ii) 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; 

(iii) 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 

(iv) Whenever and so long as the Bank so requires the Mortgagor 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. 

(c) 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 Property, to vote or to consent in all matters relating to 
the affairs of the Strata Corporation provided that: 

(i) 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 oftime or for a limited period of time or for a 
specific meeting or matter; 

(ii) The Bank shall not by virtue of the assignment 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 Mortgagor; and 

(iii) The exercise of the said right to vote or consent shall not constitute the Bank a mortgagee in 
possession. 

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

(e) 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: 

(i) The amount of any contribution determined as the contribution of the Mortgagor; 

(ii) The manner in which the contribution is payable; 

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

(iv) The amount of money expended for the owner by the Strata Corporation and not recovered by it; 

(v) The amount, if any, by which the expenses of the Strata Corporation for the current fiscal year are 
expected to exceed the expenses budgeted for the fiscal year; 

(vi) The amount of the contingency reserve fund; 

(vii) 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 all 
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 or 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 required in order to render such assignment effectual in Jaw; 

(c) Nothing herein contained shall 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 shall 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 

(l) Notwithstanding anything herein contained no lease of the Property or any part thereof made by the 
Mortgagor without the consent in writing of the Bank shall have priority over this Mortgage. 

20. The doctrine 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, successors 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 singular 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 

P11uc II ofl I CDllnumil ,\II, 11urpose Morigugc ~ Brmsh C'olumbin 
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Land Title Act ••• be land Charge .,, 
General Instrument :Part 1 Tit!efrSU{Vey 

1, Application 

Shirley Long/RDM Lawyers LLP 
Barristers and Solicitors 
33695 South Fraser Way 
Abbotsford BC V2S 2C1 
604-853-077 4 

2. Description of Land 

PID/Plan Number Legal Description 

File No,: 19832-615-KSG/sgl 

61 

NEW WESTMINSTER LAND TITLE OFFICE 
DEC 06 2022 12:57:56.002 

CB374039 

\ Document Fees: $76,32 I 

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

3, Natureofinterest 

Type 

ASSIGNMENT OF RENTS 

4, Terms 

Part2 of this Instrument consists of: 
(b) Express Charge Terms Annexed as Part2 . 

s. Transferor(s) 

Number 

UP PAL FARMS & GREENHOUSES LTD., NO.BC0982796 

6, Transferee{s) 

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

7, Additional or Modified Terms 

Form C (Section 233) 
©Copyright 2022, LandT!tleandSurvey Authority of BC. A!lrights reserved,. 

202211 2417:06:00.045 

. Additional Information 

1 of3 Pages 



..... 

be Land 
lil!e&survey 

Land Title Act 

Charge 
General Instrument - Part 1 

8. Executlon(s) 

62 

This lnsb'um·entcreates, assigns, modifies, enlarges or governs the priority of the interest{s) described in Item 3 and theTransferor(S) and every other signatory 
a_greeto be bound by this Instrument, and acknowledge{s) receipt of a true copy of the flied standard charge terms, if any, 

Witnessing Officer Slgnat_ure 

Raman s. Grewal 
Barrister &Solicitor 
#1 - 2838 Garden Street 
Abbotsford BC V2T 4W7 

Officer Certification 

Execution Date 

YYYY·MM-DD 

2022-11-29 

Transferor /Transferee/ Party Slgnature(s) 

UPPAL FARMS & GREENHOUSES LTD. 
By their Authorized Signatory 

Name: Gurminder S. Uppal 

Name: Pawanbir Uppai 

Yoursig!latureconstltutes a representation thatyou area solicitor, notarypubllc or other person authorized bythe EvidenceAct; R,S.B.C. 1996, c,124, to take 
affidav!t::: fa ruse !r: British Columbia <md certifies U·,e matters setoutin Pa(t5 orth~ Lcmcl T/lit;Acias lhey pertain to the execution of ihis instrument 

Electron_ic Signature Kamaljit Singh Digitally signed by 
Your electronfcsignature Is a representation that you ai-ea designate authorized to 

Grewal SS9R6X 
Kamaljit Singh Grewal 

certify this documentunders_ection 168,4 of the LandTitleAcC RSBC 1996 c,250, that SS9R6X 
you certify this document under section 168.41 (4) oftheact, andthata"n execution Date: 2022-11-30 
copy, or a true copy ofthatexecutlon copy, is In your possession, 12:19:17 -08:00 

Form C (Section 233) 
© Copyrigh\2022, LandTitleandSuNey Authority of BC. Al/rights reserved, 

2022 112417:06:00.045 2 of3 Pages 
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be land 
1itle6-su1ve.y 

Land Title Act 

Charge 
General Instrument - Part 2 
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In tonsideratlon of$1.00 and other valuable consideration, the Transferor hereby assigns to the Transferee, I~ successors and assigns, all rents 
relating to the lands described In Item 2 of the Form Cto which this is attached, 

Form c (Section 233) 
© Copyright 2022, landTIUeandSwve.y AllthGrity of BC. All rights reserve.cl. 

202211 2417:06:00,045 3 of3 Pages 



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

( '·-,,-

~~---~--~~,-~x:i~~~<;f;~-~=~- :>-

A Commissionet,Y'tff"faking Affi#®ffiwithin Alberta 

Derek Pontin 
narr-, ~1.er and Solicitclf' 
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t .lo 

,,b••• 
be land 
Title6'S11rvey 

Land Title Act 
Mortgage 
Part 1 Province ofBritlsh Columbia 

1. Application 

KAM S. GREWAL 
Rosborough & Company 
201 - 33832 South Fraser Way 
Abbotsford BC V2S 2C5 
604-859-7171 

2. Description of land 

PlD/Plan Number . 

NEW WESTMINSTER Uffl6 TITLE OFFICE 
JUN 042021 11:33:55.001 

CA9070772-CA9070773 

Legal Description 

006-892-621 PARCEL "B" 0147113E) LOT 10 SECTION 3 TOWNSHIP 17 NEW WESTMINSTER DISTRICT PLAN 649A 

I 

3, Borrower(s)(Mortgagor(s)) 

JAGRAJBIR KAUR UPPAL 
BHALVINDER KAUR THAN DI 
387 DEFEHR ROAD 
ABBOTSFORD BC V4X 2]7 

4. Lender(s) (Mortgagee(s)) 

THE TORONTO-DOMINION BANK 
32817 SOUTH FRASER WAY 
ABBOTSFORD BC V2S 2A6 

5. Payment Provisions 

Principal Amount 

$10,000,000,00 

Interest Calculation Period 

SEE SCHEDULE 

Amount of each periodic payment 

N/A 

AsslgnmentofRents which the appllcantwants 
registered/ 

Yes 
!lyes, page and paragraph number: 
PAGE 11 PARAGRAPH 19 

6. Mortgage contains floating charge on Jandl 

No 

8, Interest Mortgaged 

• Fee Simple 

Form B (Section 225) 
© r.nwrlnht2021. LandTrt!eandSurvev AuthmitvofBC..A!lriahts reseived, 

Interest Rate 

SEE SCHEDULE 

Payment Dates 

N/A' 

LABOURER 
LABOURER 

AS JOINT TENANTS 

lnterestAct (Canada) Statement The equlval ent rate of Interest 
calculated half yearly not in advance Is 

N/ A% per annum 

Place of payment 

POSTAL ADDRESS IN ITEM 4 

Interest Adjustment Date 

N/A 

FirstPaymentDate 

N/A 

Last Payment Date 

N/A 

Balance Due Date 

ON DEMAND 

7, Mortgage secures a current or running account? 

Yes 

2021 04 28 11:40:10.853 1 of2 Pages 



••• be Land 
Tille fr Survey 

Land Title Act 

Mortgage 
Part 1 Province ofBrltlsh Columbia 

9, Mortgage Terms 

Part2 of this mortgage consists of: 

66 

(b) Filed Standard Mortgage Terms D F Number: MT900131 

Aselectlon of(a) or {b) Includes any additional or modified terms. 

10, Additlonal or Modified Terms 

NIA 

11. Prior Encumbrances Permitted by Lender 

covenants CA4516012 and CA4722798 

12, Executlon(s) 

This mortgage charges the Borrower's interest in the land mortgaged as security for payment of all moneydueand performance of all obllg·ations In accordance 
with the mortgage terms referred to in Item 9 and the Borrower(s) and eveiyother slgnatoiy agree(s)to be bound by, and acknowledge(s) receipt of a true copy of, 
those terms, 

Witnessing Officer Signature 

AMYK.SIDHU 
Barrister & Solicitor 
Waterstone Law Group LLP 
#202 - 32625 South Fraser Way 
Abbotsford BC V2T 1X8 

604-744-4600 

Officer Certification 

Execution Date Borrower Signature{s) 

YYYY-MM-DD 

2021-06-01 
JAGRAJBIR KAUR UPPAL 

BHALVINDER KAUR THANDI 

Your signature constitutes a representation thatyou ar-easollcitor, notary pu~/ic or other person authorized by the EvidenceAct; R,S.B.C. 1996, c.124, to take 
affidavits•foruseln British Columbia and certifies the matters set out In Parts of the lant/TllleActas they pertain to the executlon of this Instrument 

Electronic Signature Kamaljit Singh Digitally signed by 
Kamaljit Singh Grewal 

Your electron I c signature Is a representation thatyou_are a designate authorized to 
Grewal QYVUY7 QYVUY7 

certify this document under section 168.4 of the Land Title Ace RSBC 1996 c.250, that Data: 2021-06-04 
you certify this document under section 168.41(4) of the act, and that an execution 09:13:36 -07:00 
copy, or atruecopyofthatexecution copy, is in your possession. 

Form B {Section 225) 2021 042811:40:10.853 2 o/2 Pages 
Ii'\ rniwrlnht?l)71 I :inrlTitl<> :inrl ,:;,,,.,..., .t111thnrltu nfl:I r' .411 rinhtc ,-,.c ""'",l 
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Land Title Act 
Form E 

Schedule 

67 

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) Interest.Rate: 

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

ld) lnterestLal.CllJat10n Perirui: 

-====:-¾1lar aaa111,1, .. , . 

the Bank's Prime Rate plus 5.000 % per annum, "Prim.e 
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 it in 
Canada. 

interest at the Interest Rate aforesaid is caiouia(eu 1H1u JJ"Y"l,lv 
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 permanent reduction of this 
M01tgage shall be first applied against interest accrued hereunder. 

END OF DOCUMENT 

5(1938(0603} 



This is Exhibit "D" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this ,z:st' day of 
October 2024. 

A Commissioner for"taking A.ffidavihithm,/}berta 

Derek Pontin 
Barrister and Solicitor 
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TO: The Toronto--Dominion Bank {the 11Bank0
) 

69 
General Security Agreement 

B h fth B k 
421 7 Ave SW, 10th Floor, Calgary AB T2P 4K9 ranc o e an : _____________________________________________ _ 

G dB 
UPPALFARMS&GREENHOUSESLTD. rante y: _____________________________________________ _ 

(the 11Grantor11
) 

For good and valuable consideratio~ the rec:eipt and sufficiency of which is hereby acknowledged, the Grantor agrees with the Bank as follows: 

1, Security Interest 

The Grantor hereby grants to the Banic a security interest in, and assigns (other than with respect to trade-marks), mortgages, charges and pledges 
( collectively, the 11Security Interest'') to the Bank, all property of the Gr.antor, in.eluding all present and after acquired personal property and all other 
property, assets and undertaking of the kind hereinafter described below, in which the Granter now has, 01• hereafter acquil'es, any right, title or interest, and 

accretions and accessions thereto (collectively called the 11C0Uateral11
): 

(a) Infflngibles. All intangible property not otherwise described in this Section 1, including all contractual rights and insurance claims, options, 
permits. licences, quotas, subsidies, franchises, orders, judgments, patents, trademarkst trade names, trade secrets and know-how, inventions~ 
goodwill, copyrights and other intellectual property of the Grantor, including any right or licence to use intellectual pl'Operly belonging to a 
third party together with any specified collateral described in Schedule 11A11 hereto ( collectively called 11Intangibles11

); 

(b) Chattel Paper and Documents of Title, All chattel paper and all warehouse receipts, bills oflading and other documents of title, whether 

negotiable or not; 

!_CJ Dep~:iii!j, and CncJH. il1tl&tu:.es, Ail foohl1,;.,;. iliuJ .:..rc.d.lt t<1:anc,:;s, ir,di.ld.!ng ;.1,ter;;.:;t du::. thir:::c~. ·.~:h:::h ~r::: n~~:.- :;r :::.~:/ ~ere:?fte!' £r0!1! ti~!' t~ 
time be on deposit with or standing to the credit of the Grantor with the Bank or any other bank, financial institution or other Person; 

( d) Books and Records. All deeds, documents, writings, papers, books of account and other books and records in any form, electronic or 
otherwise, relating to or evidencing any ofthe Collateral; 

( e) Accounts and Book Debts, AH debts, accounts,. claims and choses in action for moneys now due or owing or accruing due or which may 
hereafter become due or owing to the Grantor1 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 11Accounts and Book Debts11

), together with all contracts) securities, bills, 
notes. lien notes, judgments1 mortgages, letters of credit and advices of credit, and all other rights1 benefits and documents which are now or 
which may be taken, vested in or held by the Grantor in respect of 01· as security for the Accounts and Book Debts or any part thereof, and the 
full benefit and advantage thereof and all rights of actions, claims 01· demands which the Grantor now has or may hereafter have in respect of 

the foregoing; 

(f) Equipment. AU tools, machinery, apparatus, equipment, vehicles1 furniture, plants, fixtures, and other tangible personal property, other than 
Inventory, wherever situate, including the assets, if any, described in Schedule II An hereto ( collectively called 11Equipment11

); 

(g) Inventory, All goods forming the inventory of the Grantor, of whatever kind and wherever located, whether raw material, work in process or 
finished goods held for safe, lease or resale, or furnished or to be furnished under contracts for service or used or consumed in the business of 
the Grantor, goods used in or procured for packing or packaging, timber cut or to be cut, oil, gas and minerals extracted or to be extracted, all 
livestock and the young thereof after conception and all crops which become such within one year after the date of execution of this 
Agreement ( collectively oalled 1lfuventory11

); 

(h) Instruments. AU bills, notesJ cheques, letters of credit and other instruments, whether negotiable or not { collectively caJled "Instruments11
); 

(i) Securities, All shares, stocks, warrants, options, bonds, debentures, debenmre stock and all other securities and investment properly of any 
kind and all instruments, whether negotiable or nonwnegotiable, and interest thereon and dividends, whether in shares, money or property 1 

received or receivable upon or in respect of any securities and other investment -property and all money or other property paid or payable on 
account of any return on, or repayment of. capital in respect ot' any securities or otherwise distrlbuted or distributable in respect thereof or that 
will in any way be charged to, or be payable out of or in respect of, the capital of the issuer of the securities (collectively called 11Securitiei:.'1)~ 

(i) Real Property. All real and immovable property, both freehold and leasehold, together with all buildings and fix:tures ( colleotively called 
11Real Property-11

), and allrights under any lease or agreement relating to Real Property; 

Page 1 ofl2 5l24i6(0ilS) 



70 
')roceeds. All proceeds of the property described above, including any property in any form derived directly or indireotly from any use or 
dealing with the property described above or the proceeds therefrom or that Indemnifies or compensates for damage or loss to such property 01· 

the proceeds therefrom, including the money held in banks, fim,ncial institutions or any other Person ( coileoti.vely called "Proceeds'*); 

pl'ovided that (i} the Security Interest does not and will not extend to, and the Collateral will not include) any agreement, lease, right~ franchise, licence or 
pennlt (the ttcontraotual rights") to which the Grantor is a party or of which the Grantor has the benefit, to the extent that the Security Interest would pennit 
any person to terminate the ccmtractual rights unless the consent of one or more Persons has been obtained and until such consent has been obtained, which 
the Grantor agrees it will use commercially reasonable efforts to obtain if requested by the Baffi4 the Granter agrees to hold its interest therein in trust for 
the Bank, and notwithstanding the foregoing, contractual rights shall not lnolwle any account or chattel paper; and (il) 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 earlier of the Obligations becoming 
immediately payable, and the occurrence of any other event that by operation of law would result in such floating charge becoming a fixed charge; and (B} 
the assignment, mortgage 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 Security Interest, will assign such last day as directed by 

the Bank. 

2. Obligations Seeured 

The Security Interest secures the payment and performance of all present and future obligations of the Grantor to the Bank, including all debts and 
liabilities, direct or indirect absolute or contingent, matured or not. w11eresoever and howsoever incurred, whether incurred before" at the time o-f1 or after 
the execution of this Agreement., whether the indebtedness and liability is from time to time reduced and thereafter increased or entirely extinguished and 
thereafter incun-ed again, whether arising from dealings between the Bank and the Grantor or from other dealings or proceedings by which the Bank may be 
or become in any tnanner whatsoever a creditor of the Grantor, and in any cun·ency, whether incurred by the Grantor alone or with another or others and 
whether as ·a prlnoipal or surety, including all interest thereon and all amounts owed by the Grantor under fuis Agreement for fees, <.msts and expenses and in 
respect of indemnities granted under this Agreement ( co!leotively called the '10bligations11

), 

3, Definitions 

(a) Any word or term that is not otherwise defined in this Agreement shall have the meaning given to Et in the Personal Property Security Act of 
the province jn which the Branch of the Bank is 1ucated, as amended from time to timer-, and being referred to in t..\is Agreement us the ;'PPSN'. 
Any reference herein to 11Collateral'1 shall, unless the context t•equires otherwise, be deemed to be a reference to 11Collateral or any part 

thereof1
• 

(b) The following terms shall have the respective meanings set out below: 

1'Branch of the Bank" means the branch of the Bank located at the address specified above, 

"Business Day" means any day other than a Saturday, Sunday or statutory holiday in the province in which the Branch of the Bank is located. 

11Conh·ol Agreement" mefills: 
(a) with respect to any uncertificated security. an agreement between the issuer of such uncertifioated security and any Person whereby such 

issuer agrees to comp-ly with instructions that are originated by such Person Ill respect of such uncertificated security, without the further 

consent of the Grantor; and 

(b) with respeotto any securities account or security entitlement) an agreement between the securities intermediary which maintains the 
partioula1· securities account to which security entitlements included in the Collateral relate and any Person whereby such securities 
intermediary agrees to comply with any entitlement orders with respect to such securities accounts or security entitlements that are 
originated by such Person, without the further consent of the Grantor. 

"Person 11 means any individual, sole proprietorship, joint venture, partnership, corporation, company, firm, association, co-operative, estate, 
govemment, government agency, regulatory authority, trust, or any entity of any nature. 

4, Representations & Warranties 

The Grantor hereby represents and warrants with the Banlc and so l9ng as this Agreement remains in effeot shall be deemed to continuously represent 

and warrant that 

(a) Location of Head Office. The address of the Grantor's chief executive office and the office where it keeps 1ts records rnspeoting the Accounts 
and Book Debts (the nHead Offfoe11} is set out below the name of the Grantor on the signature page of this Agreement; 

Page 2of 12 



71 
(b} Location of Collateral. The Collateral which is goods is or will be located at the address set out on the signature pago of this Agreement 01· at 

the locations specified in Schedule 11A11 hereto 01· such other locations as have been agreed to by the Battle in writing, except for (i) goods in 
transitto such locations and (ii) Inventory on lease or consignment, but Including all fixtures► orops, oil, gas or othel' minerals to be extracted 
and all timberto be out which forms partofthe Collaieral; 

( e) Collateral Frte and Clear. The Collateral (other than Real Property) is the sole property of the Gran tor free and clear of all secul'ity interests, 
liens, charges, mortgages,, hypothecs, leases, licenses1 infringements by third parties, encumbrances, statutory liens or trusts1 other adverse 
claims or interests~ or any rights of others, exceptfurthose security interests which are expressly approved by the Bank in writing priorto their 
ort'lation or assumption; 

(d) Amount.of Ac-e.ounts. Eaoh Account and Book Debt, Chattel Paper and Instrument constituting Collareral is enforceable in accordance with its 
terms against the party obligated to pay the same (the O Account Debtor11

) and the amount represented by the Granter to the Bank from time to 
time as owing by each Account Debtor or by all Account Debtors WI11 be the c:orrect amount unconditionaUy owing by such Account Debtor or 
Account Debtors, and no Account Debtor wil1 llave any defence, set-off, claim or counterclaim against tile Granter which can be asserted 
against the Banlc, whether in any proceeding to enforce Collateral or otherwise; 

(e) Status and Binding Obligation. The Grantor (i) if a corporation or company, has been duly incorporated) amalgamated or continued. as the 
oase may be, and is validly existing as a corporation or company, as the ease may be, under the laws of its jurisdiction of inoorporation1 

amalgamation or continuance, as the case may be, (ii) if not a corporation or company, has been duly created or established as a partnershlp, 
limited partnership or other entity and validly ex.ists under the laws of the jurisdiction in which it has been created or established) .and (Hi) is 
duly qualilied to carry on business and own property in each jurisdiction where it carries on business or where any of its property is located, 
The Gran tor has adequate power, capacity and authority to carry on lts business, own property, bOl'row monies and enter into agreements 
therefor, execute and deliver this Agreement, and perfonn -its obligations under this Agreement, which Agi·eetnent coimtitutes a legally valid 
and binding obligation of the Grantor enforceable in accordance with its terms, The making of this Agreement will not result in the breach of, 
constitute a default under. contravene any provision o~ or result in the creation of, any lien, charge, security .interest, encumbrance or any olhet· 
rlghts of others upon any property of the Gran tor pursuant to any agreement, indenture or other instrument to whfoh the Grant or is a party or by 
whfoh the Gran tor or any of its property may be bound or affected; and 

(1) Intellectual Property. AH intellectual property applications a.nd registrations are valid, subsisting., unexpired► enforceabieJ in gouci standing 
and have not been abandoned and the Grnntor is the owner of the applications and registrations, 

5. Covenants 

The Grantor covenants and agrees with the Bank that: 

(a) Place ofBusiness and Location of Collateral, The Grantor shall not change its name or the location of its Head Office, amalgamate with any 
other Pe1·son, or move any of the Collateral from the address set on\ on the signature page of this Agreement or the locations specified in 
Schedule "A11 hereto other than in accordance with clause 5(g)) without the prior written consent of the Bank; 

(b) Notification. The Gra11tor shall notify the Bank promptly of: (i) any change in the infonnatlon contained herein or in Schedule 11A11 hereto 
relating to the Grantor, the Grantor's business or Collateral~ (il) the details of any significant acquisition of Collateral; (iii) the details of any 
claims or litigation affecting the Grantor or the C'-Ollateral and will furnish the Bank with copies of the details of such claims or litigation; (iv) 
any loss or damage to Collateral or any material adverse change in the "Value of Collateral; and (v) any default by any Account Debtor in 
payment or other performance of its obligations with respect to Collateral; 

(c) Petformance of Obligations. The Granter shall observe and perform all its obligations under all material leases, licenses, unde1takings and 
agreements to which it is a party~ obtain and preserve its rights, powers, licences, privileges~ franchises and goodwill thet'eunder, and comply 
with all applicable laws) by-faws, rules, regulations and ordinances in a proper and efficient manner so as to preserve and prorectthe Collateral 
and the business and undertaking of the Grantor in all material respects, The Grantor shall also pay all rents, taxes, rates. levies, assessments 
and government fees or dues levied, assessed or imposed in respect of the Collateral and other charges or any part thereof as and when the 
same become due and payable, and shall provide to the Bank, when requested, the receipts and vouchers evidencing payment; 

(d) Limitations on Discounts, Extensions of Accounts and Comproniises, The Grantor shall not grant any extension of time for payment of any 
Accounts or Book Debts, or compromise, compound or settle any Accounts or Book Debts for less than the full amount, or release, wholly or 
partiallyJ any Person liable for the payment of any Accounts or Book Debts, or allow any credit or discount of any Account or Book DebtJ 
other than in the ordinaiy course of business of the Grantor and consistent with indust1'y practices;. 
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72 
(e) Payment of Fees and Expenses. The Orantor will pay the Bank on demand all costs, fees and expenses (inoloding legal fees on a solioitor and 

his own client basis) incurred by the Bank in the preparation, execution, registration and perfection of this Agreement and the carrying out of 
any ofihe provisions of this Agreement, including~ protecting and preserving the Security Interest and enforcing by legal process or otherwise 
the remedies provided herein. AU such costs and expenses payable by the Gnmtor to the Bank shall bear interest from time to time at the 
highest interest rate then applicable to any of the Obligations, calculated and compounded monthly, and shall be added to and form part of the 
Obligations secured hereunder; 

(f) Maintenance and Protection of CoUateral/No Fixtures. The Gran tor shall care for, protect and preserve the Collateral and not permit its 
value to be impaired and will not permit the Collateral to be affixed to real or personal property so as to become a fixture 01· accession without 
the prior written consent of the Bank. The Grantor shall keep the Collateral in good order, condition and t'epair and shall not use the Collateral 
in violation of the provisions of this Agreeme.ntol' any other agreement relating to the Collatet"al or any policy insuring the Collateral or any 
applioable statute, law, byN1aw, role, regulation or ordinance, The Grantor wiU keep all licences, _permits1 agreetnents, registrations and 
applications relating to Intellectual property used by Grantor in its business in good standing, unless otherwise agreed to in w.riting by the 
Bank. The Grantor shall apply to register all existing and future copyrights, tradeNmarks, patents~ integrated circuit topographies and industrial 
designs whenever it is commercially reasonable to do so. The Grantor shall defend title to the Collateral against all claims and demands of all 
other Persons olaitning-the same or an interest therein and shnU diligently initiate and prosecute legai action against every Person who infringes 
upon the Grantor's rights in intellectual property; 

(g) Dealing with Collateral, (i) The Grantor will not sell, lease, transfer, assign, deliver or otherwise dispose of the Collateral or any interest 
therein without the prior written consent of the Bank, except that the Grantor may, until an event of default as hereinafter provided ooours, deal 
with. any fu.ventory or Real Property ( other than fixtures financed by the Bank and any replacements or substitutions the1·efor) in the ordinary 
course of business so that the purchaser thereof takes title thereto free and clear of the Security Interest; (ii) All Proceeds shall continue to be 
subject to the Security Interest, granted hereby and all money received by the Gran tor as Proceeds, other 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 the Grantor~ and shall be paid over to the Bank 
upon request; (iii) Al1 money collected or received by the Bank in retip~ct of the CoUaletal 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 ofthe Bank 
may be released to the Grantor, all wlthout prejudice to the Bank's rights against the Grantor~ (iv) Befol'e an event of default occurs hereunder, 
the Bank may give notice of this Agreement and the Security Interest to any Account Debtor who is obligated to the Gran tor under any of the 
Accounts and Book Debts and, after the occurrence at an event of defauit hereunder, may give notice to any such Acc.mmt Dt:blor lu makt:. all 
further payments fo the Bank, and any payment or other Proceeds received by the Grantor from an Account Debtm· after an event of defaulL 
whether before or afte1• any notice is given by the Bank, shall be held by the Grantor in trust for the Bank and paid over to the Bank on request. 
The Bank shall ha-ve the right at any time and from time to time· to verify the existence and state of the Collateral in any manner the Bank may 
consider appropriate and the Grantor agrees to furnish 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 access to all places where Collateral may be located and 
to all premises occupied by the Grantor; 

(h) Maintenance of R8cords. The Grantor w1II keep proper books of account in accordance with sound accounting practice and mark any and ail 
such records and the Collateral at the Bank's request so as to indicate the Security Interest The Grantor shall furnish to the Bank such 
financial information and statements and such information and statements relating to the Collateral as the Banlc may from time to time t'equire 
and shall permit the Bank or its agents at any time at the expense of the Grantor to examine the books of account and othe1' financial records 
and reports relating to the Collateral and to make copies thereof and take extracts therefrom and to make inquiries ofthird parties for the 
purpose of verification of such information. The Grahtor authorizes 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 tbe Bank any Documents of Title, lnstmments, Securities and Chattel 
Paper constituting, representing or relating to Collateral~ 

(i) Negative Pledge, The Grantor will not oreate, incur, assume or suffer to exist, any mortgage, deed of trust, _pledge, lien, secutity interest, 
asslgrunent

1 
charge1 hypothec1 encumbrance or statutory lien or trust (inoluding any conditional sale> or other title retention agreement or 

finance lease) of any nature, on any of the Collate!'al (other than Real Property, but not including any ftxtures financed by the Bank and any 
replacements or substitutions therefor) without the express prior written consent of the Bank; 

0) Insurance, The Grantor will keep the Collateral insured under policies with such coverage1 for such amounts and with such insurers as are 
satisfactory to the Bank from time to tirne, with loss thereunder, payable to the Bank and shall fumish the Bank with a copy of any policy of 
insurance, certificate of insurance or other evidence satisfactory to the Bank that such insurance coverage is in effect; 

(k) Further Assurances. The Grantor will from time to time forthwith, at the expense of the Grantor, duly authorize, execute and deliver such 
further instruments and doouments, and take such furthe1· action, as the Bank:roay request for the purpose of obtaining or preserving ihe 
benefits of. and the rights and powers granted by, this Agreement (including the filing of any financing statements or financing change 
statements under any applicable legisl&tion with respect to the Collateral) and for the purpose of correcting any deficiencies or clerical errors in 
this Agreement; and 
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0) Landloi'd Agreement. The Grantor will, at the i·equest 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 lan,dlor-d agrees to give notice 
to the Bank of any defuult by the Orantor under the lease and a reasonable opportunity to oure snch default prior to the exercise of any 
remedies by the landlord and acknowledges tho Security Interest created by this Agreement and the right of the Bank to enforce the Secnrlty 
Interest ci·eated by this Agreement in priority to any claim of such landlord, including the right of the landlord to distl'ain on the Collateral for 
arrears of rent 

6. Survival ofRepresentafions !lnd Wat·rantles and Covenants 

All agreements, representations, warranties and covenants made by the Granter in this Agreement are n1ateria.J1 will be considered to have been relied 
on by the Bank and wiH sutvive the execution and delivery of this Agreement or any investigation tnade at any time by or on behalf of the Bank and 
any disposition or payment of the Obligations until the indefeasible repayment and performance in full of the Obligations. 

7. Performanee of Covenants by The Bank 

(a) The Bank m.ay1 in its sole discretion and upon notice to the GrantorJ perform any covenant of the Gran tor under this Agreement that the 
Gran tor fails to perform including any covenant the performance of which requires the payment of money~ provided that the Bank will not be 
obligated to perfonn such covenant on behalf of the Gran tor. The performance by the Ban1c of any such covenant shall not oblige the Bank to 
continue to perform any such covenant or other covenants nm· relieve the Granto-r 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 expenses incurred by the Bank in 
connection with the performance by it of any such covenant, and al1 such costs and expenses shall be payable by the Grantor to the Bank on 
demandJ shall bear interest at the highest rate pet· annum applicable to any ofth.e Obligations~ calculated and compounded monthly) and shall 
be added to and fonn part of the Obligations. 

(b) In holding any Collateral, th.eHankand any agent or nominee on its 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 held in the same or similar location. The Bank and any agent or nominee 
on its behalf will be deemed to have exercised reasonable care ,.vith respect to the custody and preservation of the Collateral if it talces such 
action for that purpose as the Gran tor reasonably requests in ·vtrlting, but failure of the Bank or its nominees. to comply with any such request 
win not or itseif be deemed a failure to exercise reasonable care. 

8. 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 thereof~ provided that, until default, the Bank shall deliver 
promptly to the Grantor ail notices or other communications received by it or its nominee(s) as such registered <>wnei· and, upon demand and receipt 
of payment of ru.1y necessary expenses thereof, shall issue to the Grantor or its order a proxy to vote and take all action with respect to such Securities, 
After default, the Grantor waives all rights to receive any notices or communications received by the Bank or its nom!nee(s) as such registered owner 
and agrees that no proxy issued by the Bank to the Grantor or its order as aforesaid shall thereafter be effective. 

Where any lnvestmellt Property is held in or credited to an account that has been established with a securities intermediary, the Banlc may, at any time 
give a notice of exclusive control to any such securities intermediary with respect to suc-h Investment Property. 

The Grantor has not consented to and covenants that it will not consent to, the entering into of a Control Agreement by: (a) any issuer of any 
uncertificated securities included in or relating to the Collateral; or (b) any securities -intermediary for any securities accounts or security entitlements 
included in or relating to 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 Otantor shall: 

(a) enter into and use reasonable commercial efforts to cause any securities Intermediary for any securities accounts or securities entitlements 
included in or relating to the Collateral to enter into a Control Agreement with the Bank with respect to such securities accounts or securities 
entitlements as the Bank requires in fonn and substance satisfactory to the Bank; and 

(b) enter into and use reasonable commercial efforts to cause any issuer of any uncertiflcated securities included in or relating to the Collateral to 
enter into a Control Agreement with the Bank with respect to such uncertificated securities in form and substance satisfactory to the Bank. 

9. Dealing with Security Interest 

The Bank may grant extensions of time and other indulgences, give up any of the Security Interest, abstain from perfecting any of the Security 
Interest) accept compositions. grant releases and discharges and waive rights against and otherwise deal with the Grantor, Account Debtors of the 
Orantor, sureties and others and with any of the Collateral and any other security as the Bank may see flt 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 Granter for the value of any of 
the Security Interest released except for any moneys actua1Iy 1'ecelved 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 Gran1or or any other -Person, any notice being 
expressly waived by the Grantor, set•off and apply all or any of the amounts standing to or for the credit of the Gl'antor at the Bank or any of the 
Bank1s affiliates, in any currency, against and on account of all 01· any part of the Obligations, all as the Bank may see fl½ whether or not the 
Obligations or the amounts standing to or for the credit of the Grantor are due and payable. The Bank is authorized and ah all be entitled to make such 
debits, credits, i;:orrecting entries, and other entries to the Grantor's accounts and the Bank's records relating to the Granter as the Bank regards as 
desirable in order to give effect to the Bank's rights hereunder and the Grantor agrees to be bound by such entries absent manifest error. When 
applying a deposit or other obligation in a different currency than the Obligations to the Obligations) the Bank will convert the deposit or other 
obligation to the currency of the Obligations using the rate of exchange for the conversion of such currency as detennined by the Bank or its agents 
and the Bank or its agent may eam revenue on such conversion. 

11, Events of Default 

Obligations not payable on demand shall, at the option of the Bank, become immediately due and payable upon the occurrence of one or more of the 
following events ( each, an "event of default11

): 

(a) the Granto.r fails to pay when due, whether by acceleration or otherwise, any of the Obligations; 

(b) the Grantot fuils to perform any provision of this Agreement or of any other agreement tu which the Grantor and the Bank are parties; 

( o) if any certificate, statement, representation, warranty, audit report or financial statement heretofore or hereafter furnished by or on behalf of the 
Grantor pursuant to or in connection with fuis Agreement, or as an inducement to the Bank to extend any credit to or to enter into this or any 
other agreement with the Granter, is shown to have been false in any material respect 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 to the Bank at or prior to 
the time of such ~xecution; 

( d) the Gran tor ceases or threatens to ~ease to carry on husiness, commits an act of bankruptcy, becomes kosolvent, proceedings or other actions 
are taken by or against the Grantor under the Bankruptcy and insolvency Act (Canada), the Companies' Crec/ltors An•angement Act (Canada) 
or similar legislation whether in Canada or elsewhere~ or the Grantor transfers all or substantially all of its assets to another Person; 

(e) a receiver, trustee, custodian or other similar official is appointed in respect of the Gran tor or any of the Grantor's property; 

{f) the institution by or against the Granter of any fo11nal or infortnaI proceeding for the dissolution or liquidation or settlement of claims against 
or winding up of affairs of the Granter; 

(g) an encumbrancer takes possession of any of the Collateral or ariy process of execution or distress is 1evied or enforced upon or against any of 

fuo Collateral; 

(h) any indebtedness or liability of tho Grantor, other fuan to the Bank, becomes due and payable, or capable of being declared due and payable, 
before the stated maturlty thereof or any such indebtedness or liability shall not be paid at the maturity thereof or upon the expiration of any 
stated applicable grace period thereof, or the Grantor fails to make payment when due under any guarantee given by the GrantOl'j 

(i) if the Grantor -is an individual, the Grantor dies or is found by a court to be incapable of managing his other affairs; 

G) an execution or any other process of any court shall become enforceable against the Gran tor; 

(k) if the Grantor is a partnership, the death of a partner; or 

(l) any other event which causes the Banlc, in good faith, to deem itself insecure; 

and the Bank shall not be required to make any further advances or other extension of credit that constitutes an Obligation. 

12, Remedies 

(a) Upon the occurrence of an event of default that has not been cured or waived, the Bank, in addition to any Tight or remedy otherwise provided 
herein or by law or in equity> will have the rights and remedies set out below~ which may be enforced successively 01· concurrently: 

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

Bank at such place as may be specified by the Bank, and the Bank will not be or be deemed to be a mortgagee in possession by virtue of 
any such act!ons; 

(iii) to exercise and enforce all rights and remedies of the Grantor with respect to the Collateral, including collecting and realizing upon all 
Accounts and Book Debts; 

(iv) to carry on or concur in carrying on all or any part of the business of the Grantor; 

(v) for the maintenance, preservation orproteotion of the Collateral or for carrying on any of the business of the Granter, to borrow money 
on the security of the Collaterali which security will rank in priority to the Security Interest, or on an unsecured basis; 

(vi) to the exclusion of all others, including the Granto1·, to enter upon, oooupy and use all or any of the premises, buildings and plants 
owned or ocoup-ied by the Gr.an tor and use ail or any of the Collateral of the Gran tor for such time as the Bank requires to facilitate the 
preservation and realization of the Collateral, free of chargeJ and the Bank wlll not be liable to the Gran tor for any neglect in so doing or 
in respect of any rent, charges, depreciation or datµages in connection with such actions; 

(vli) to sell, lease, license or otherwise dispose of 01' co11cur in selling, leasing, licensing or otherwise disposing of the Collateral upon such 
term.s 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 taken, or after any commercially 
reasonable repair, processing or prepatatlon thereof for disposition; 

(ix) if any part of the Collateral is perishable or will decline speedily in value, to sell or otherwjse dispose of S3IDe without giving any notice 
of suoh disposition; 

(x) to make any arrangement or compromise which the Bank shall think expedient in the interests of the Bank, including compromising • 
any Accounts and Book Debts1 and giving time for payment thereof with or without security; 

(xi) lo appoint a consultant or m.on(tor. at the Grantor's expense) to evaluate the Grantor1s business and the value of the Collateral, and to 
reviewthe options available to the Banlc; and 

(xii) 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 not, to be a receiver or receive1·s 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 a 11Recelver0

). 

Any Receiver so appointed shall be deemed to be the agent of1he Grant or and not the Bank, and the Gran tor and not the Bank, shall be solely 
responsible for the Receiver1s aots or defaults and fur the Receiver's remuneration and expenses. The Bank sha11 not be in any way responsible 
for any misconduct. negligence or failure to act on the part of any such Receiver, its servants, agents or employees, 

The Granter agrees to pay aU costs, ohal'ges 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 Grantor1s accounts, 
h1 preparing or enforcing this Agreement, taldng and maintaining custody ofi 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 
owing as a result of any bon·owing by the Bank or any Receiver appointed by tl1e Bank, as pennitted 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 pub Ho sale or of the date after which any private 
disposition of Collateral is to be made as may be required by the PPSA, 

Upon default and receiving written demand from the Bank, the Grantor agrees to take such further action as may be necessary to evidence and 
effect an assignment or licensing of intellectual property to whomever the Bank directs, including to the Bank. The Grantor appoints any 
officer or employee of the Bank to be its attorney in accordance with applicable legislation with full power of substihltion, to do on the 
Grantor's behalf anything that is required to assign, license or transfer, and to record any assignmen½ license or transfer of the Collateral. This 
power of attorney, which is coupled with an interest, is irrevocable until the release or discharge of the Seet1rlty Interest. 

The Grantor authodzes the Bank to file such financing statements, financing change statements and other documents and do such acts, matters 
. and 1hings (including completing and adding schedutes hereto identifying any Collateral or identifying the locations at which the Collateral is 
located and correcting any clerical errors or deficiencies in this Agreement) as the Bank may deem appropriate to perfect on an ongoing basis 
and continue the SecUJ'ity Interest, to protect and preserve Collateral and to realize upon the Security Interest, The Granto, hereby irrevocably 
constitutes and appoints the Bank and any of its officers or employees from time to time as the true and lawful attorney of the Grantor, with 
full power of substifution, to do any of the foregoing in the name of the Gran.tor whenever and wherever it may be deemed necessal'y or 
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expedient. This power of attorney, which is coupled with an interest, is irrevooable lllltil ihe release or discharge of the Security Interest. 

If tho disposition of the Collateral fails to satisfy the Obligations secured by this Agreement including the expeoses inourred by the Bank in 
connection with the preservation and realization of the Collateral as described above, the Grantor shall be liable to pay any deficiency to the Banlc 

forthwith on demand, 

13, Environmental License and Indemnity 

The Grantor hereby grants to the- Bank and its officers, employees and agents an irrevocable and non--exclusive license, subject to the rights of 
tenaiits, to enter any Real Properly to conduct investigations, inspections, audits~ testing and monitoring with respect to any contaminants or 
hazardous substances and to remove and analyze samples of any contaminants or hazardous substances at the cost and expense of the Grantor (which 
cost and expense will fonn part of the Obligatio11s and will be payable immediately on demand and secured hereby). The Grantor he1·eby indemnifies 
and will indemnify the Bank and agrees to hold the Bank harmless against and from all losses, fines, penalties, costs, damages and expenses whioh 
the Bank may sustain, incur or be held to be or for which ft may become liable, at any time whatsoever for or by l'eason of or arising from the past, 
present or future presence of or~ clean~up, removal or disposal of any contaminants or hazardous substances from. on, under or adjacent to 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 envfronmental 
laws or environmental orders 1·elating thereto, including any clean~up, decommissioning, restoration or remediation of any Real Property owned or 
occupied by the Grantor 01· other affected-or adjacent lands or property. This indemnification will survive the satisfaction, release, or extinguishme11t 

of tho Obligations creatodhoreby 

14. Miscellaneous 

(a) Interpretation. The division of this Agreement into Sections and the insertion of headings are for convenienco of reference only and shall not 
affect the construction or interpretation of this Agreement. The terms 11this Agreement", 11hereof'~ 11hereunder" 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 singular number only shall include the plural and vice versa and words importing the masculine gender 
shall include the feminine a:nd neuter genders and vice versa; (ii) the words 11include", nincludes11 and "ino1uding11 mean 11include1

', 
11i11ohldes11 or 

"including1', in each case, "withoqt linlitation11
; (Hi) reference to any agreement or other instrument in writing mean~ such agreement or other 

instrument in writing as amended, modified, replaced or supplemented from time to time; (iv) unless othetwise indicated, time periods within 
which a payment is to be made or any other action is to be taken hereunder shall be calculated excluding the day 011 which the period 
commences and inclt1ding the day on which the period ends; and (v) whenever any payment to be made or action to 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 taken on the next following Business 

Day. 

(b) Successors and Assigns-. This Agreement shall enure 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 enfol'ce any rights hereunder, the Grantor shall not assert against the assignee any claim or defence which the Grantor 
now has or hereafter may have against the Bank. 

( <i) Amalgantation. The Grantor acknowledges and agrees that in the event it amalgamates with any other company or companies it .is the 
intention of the parties hereto that the term nGrantor' when used herein shall apply to each of the amalgamating companies and to the 
amalgamated company, such that the Security Interest granted hereby (i) shall extend to 11Collateral'1 (as that term is herein defined) in which 
any amalgamating company has any rights at the time of amalgamation and to any 11Collateral11 in which the amalgamated company thereafter 
has any rights1 and (ii) shall secure the 110bligalions11 (as that tenn is herein defined) of each of the ama1garnating companies and the 
amalgamated company to the Bank. at the time of amalgamation and any 110bligatlons11 of the amalgamated company to the Bank thereafter 

arising, 

(d) Joint and Several. Ifthere is more than one Grantor named herein, the tenn 11Grantor11 shall mean all and each of them, their obligatio11s under 
this Agreement shall be joint and several, the Obligations shall include those of aU or any one of them and no Grantor shall have the right of 
subrogation, exoneration1 reimbursement or indemni.ty whatsoever and no right-of recourse to the Coilateral for the Obligations hereunder 
unless and until all of the Obligations have been paid or perfot'med in full, notwithstanding any change for any cause or in any manner 
whatsoever in the composition of or membership of any firm or company which is a party hereto, 

(e) Attachment ofSecmily Interest, The Grantor acknowledges that value has been given and that the Security Interest granted hereby will 
attach when the Granter signs this Agreement and wilt attach to Collateral in which the Grantor subsequently acquires any rights, immediately 
upon the Gran tor acquiring such l'ights. The parties do not intend to postpone the attachment of any Security Interest created by this 
Agreement 
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(t) No Obligation to Advam;:e. Neither 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 an.y transaction or renew any note or extend any time for payment of any of the Obligations of the Gran tor to 

the Banlc. 

(g) Information~ The Bank may provide any financial and other information it has about the Grantor, the Security Interest and the Collateral to 
any one acquiring or wlio may acquire an interest in the Security Interest or the Collateral ftom the Bank or anyone acting on behalf of the 

Bank. 

(h) Assignment, The Bank may assign or transfer any of its rights under 1his Agreement without the consent of the Gran tor. The Grantor may not 
assign its obligations under this Agreement without the prim• v,1ritten consent of the Bank. 

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

G) Term. This Ag'reernent 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 tne Bank and until 1he Bank shall no longer have any 
commitment to the Grantor or any other Person) the fulfillment of which, might result in the creation of Obligations of the Granto1·. 

(k) Severability. If any provision of this Agreement is determined by a 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 Agreement 

(1) 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. 

(m) Waiver by the.Bani,. No delay or omission by the Banlc in exercising any right or remedy hereunder or with respect to any Ob1ig_-ations shall 
operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof shall preclude any other or further exercise 
thereof or of any other right or remedy. Furthennore, the Bank may remedy any default by the Grantor hereunder or with t'espect to any 
Obligations in any reasonable manner without waiving the default remedied and without waiving any other prior 01· subsequent default by the 
Grantor, No course of conduct of the Bank will give l'ise to any reasonable expectation which is in any wny in.consistent with the terms and 
conditions of this Agl'eement or the Bank1s rights hereunder, All rights and remedies of the Bank granted or recognized herein ere cumulative 
and may be exercised at any time and from time to time independently or in combination. 

(n) Waiver by the Gran tor. The Grantor waives protest of any Instrument 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 other action taken by the Bank. 

(o) Non-Substitution, The Security Interest is in addition to and not in substitution for any other security now or hereafter held by the Bank. 

(p) Entire Agreement, This Agreement including any schedule now or hereafter annexed hereto, constitutes the entire agreement between the 
Gran tor and the Bank with respect to the subject matter hereo£ There are no representations, warranties, terms and conditions) undertakings or 
collateral agreeme1tts, expl'ess, implied or statutory~ between the parties except as expressly set forth in this Agreement. 

( q) Acknowledgment, The Grantor acknowledges receipt of a fully executed copy of 1his Agreement and, to the extent permitted by applicable 
law, waives the right to receive a copy of any financing statement, financing change statement or ve1ification statement in respect of any 
registered financing statement or financing change statement prepared, registered or issued in connection with this Agreement. 

(r) Execution. The Gran tor agrees that this Agreement may be executed electronically and in counterparts. 
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IN WITNESS WHEREOF the Grantor has executed this Agreement this ·1 () day of _.;::U!:...V,,,__,f)=(;".,..,'------- , _2_0
2
_
4

_ • 

UPPALFARMS & GREENHOUSES LTD. 

Page IO ofl2 

Per: 

34050 Halle rt Road, Abbotsford, BC V3G 1P9 

ofGrantor] 

Signature: 

[Address ofGrantor] 

Signature: 

Name: 

[Address of Grant or] 

Signature: 

Name: 

[Address ofGrantor] 

Signature: 

Name: 

[Address ofGrantor] 

Signature: 

Name: 

VINAYVERMA 
Barrister and Solloltor 

115 • 5455 152nd Street, 
Surrey, ac V3S SAS 
Phone: 778.900,0900 
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SCHEDULE "A" 

DESCRIPTION OF EQUIPMENT/SERIAL NUMBERED GOODS 

QUANTITY 

N/A 

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 Province): 

34050 Haller! Road, Abbotsford, BC V3G 1P 

Quota/Licence ::::,,_,-___ is-sued by ___________ (including any successor marketing board or Ucencing authority in 
respect of marketing or se rices for the same commOdity, their success-ors and .assignst in each ease called the nBoard") and p.roceeds 

therefrom. 

Additional Covemlnts of Customer Applicable to Above 

1. By executing this Agreement, Grantor has granted an assignment to the of any and all rights of the Grantor in and to the aboV'e 
quota/licence, any amendments, substi.tutions, additions or supplements theretot an proceeds thereof, 

2. Grantor agrees to maintain all of the above-quotal]icence rights in good standing and to com 'th all of the ru.lest regulations and orders of 

the Board issuing su~b quota/licence. 
3. Gran tor agrees not to apply to the Board for the transfer of the above quota/licence, in whole or in part, withou 

Bank, 
4, The security and/or rights hereby granted shall extend to and include all present and futnre acquired quota/licence rights issued by 

te the C1te1dor, wltetltett iseeed under Ste ahe 
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RESOLUTION AUTIIORIZING EXECUTION OF GENERAL SECURITY AGREEMENT 

" 
" ________________ and the ____________________ are hereby authol'ized for 

on behalf of the Corporation to execute and deliver to The TorontowDominion Bank a General Security Agreement substantially in the 
:furm e General Security Agreement (attached hereto and initialled by the Secretary for identification) presented to the directors1 wlth such 
alterations, a dments, deletions or additions as may be approved by the persons executing the same and their execution shall be conclusive 
evidence of such a val and that the General Security Agreement so executed is the General Security Agre-ement authorized by this 
Resolution. 

(h) Any officer 01· director be and is hereby a orized 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 n ary or desil'able for fulfil1ing ihe Corporation1s obligations under the General Security 
Agreement.11 

1 hereby certify that the foregoing ls a true and correct copy of a Resolution duly passed by tho Directors ""--._:-----------------

on the, ____ day of ___________ _ 
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General Security Agreement 

TO: The TorOntowDominion Bank (the 11Bank11) 

Branch of the Bank: #9032, 32817 Soutl1 Fraser Way, Abbo1sford, BC V2S 2A6 

G t dB
. UPPALFARMS&GREENHOUSESLTD, rane y: ______________________________________________ _ 

(the 110rantor11
) 

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

I. Security Interest 

The Gra11to1• hereby grants to the Bank a security Interest in, and assigns (other than with respect to tr11dewmarks), mortgages, charges and pledges 
( collectivelyt the 11S ecurity Interest11

) to the BaJlk, all property of the Grantor, inoluding all present and after acquired personal property and all other 
property, assets and undertaking of the kfod hereinafter described below, in which the•Gtantot' now ha~ or hereafter acquires, any right, title or interest, and 
accretions and accessions th.e1:eto (collectively called the °Collateral1'): 

(n) Intnngibles. AU intangible property not otherwise described in this Section 1, Including all contractual rights and insurance claims, options, 
permits, licences, quotas, subsidies, fl'anchises, orders1 judgments, patents, trademarks, trade names, trade secrets and know-how1 inventions, 
goodwill, copyrights and other intellectual property of the Gra11tor, including any right or licence to use intellectual property belonging to a 
third party toge~erwith any specified collateral described in Schedule 11A II hereto (collectively called 11Intanglbles1

,; 

(b) Chattel Paper and Documents of Title, All chattel paper and all warehouse receipts, bills of lading end other documents of title, whether 
negotiable or not; • 

(c-) De.posits and Credit B~lanccs, All monies and orect1t balances, inciuding ink:1e.si. Ut.1c U.1viuu1i., ·v,'l",ic!--,. ~•c -r,:.-;•;; ~r :-:;.~;• !-:e~~!!fy,,'" f'rr,rn HmF: fr, 

time be on deposit with or standing to the credit ofth~ Grantor with the Bank or any other bank,. financial institution or other Person~ 

(d) Books and Records. AU deeds1 documents, Writings, papers, books of account and other books and records in any form, electronic or 
otherwise, relating to or evidencing any of the Collateral; 

(e) Accounts and Book Debts. All debts, accounts, claims arid choses in action for moneys now due or owing or accruing due or whloh may 
hereafter become due or owing to the Gran tor, 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 "Accounts and Book Debts11

) 1 together with all contracts, securities1 bills, 
notes, lien notes,judgments, mortgages, letters of credit and advices of cl'edit, and all other rights, benefits and doc\lments which are now or 
whloh may be taken, vested in or held by the Grantor in respect of or 11s security for the Accounts and Book Debts or any part thereof; and the 
full benefit and advantage thereof and all rights of actions, claims or demands which the Grantor now has or may hereafter have in respect of 
the foregoing; 

(f) Equipment. All tools, machinery, apparatus, equipment, vehicles, furniture, plants, fixtures, and other tangible personal property, other than 
Inventory, wherever situate, including the assets, if any, described in Schedule "A" hereto (collectively called 11Equipment11

); 

(g) Inventory, All goods forming the inventory of the Grantor, of whatever kind and wherever located, whether raw material1 work in process or 
finished goods held for sale1 lease 01• resale, or furnished or to be furnished under-contracts for sel'vioe or used or consumed in the business of 
the Grantor, goods used in or procured foL· packing or packaging, timber cut or to be cut, oil, gas and minerals extracted or to be extracted, all 
livestock and the young thereof after conception and ntl crops which become suoh within one year after the date of execution of this 
Agreement.( collectively called 11Inventory11

); • 

(h} Instruments. AU bills, notes, cheques, letters of credit and other instruments, whether negotiable or not (collectively called 111nstruments0); 

(i) Securities. All shares, sto·cks, warrants, options, bonds, debentures, debenture stock and all other securities and investment property of any 
kind and all instruments, whether negotia~le or non-negotiable, and interest thereon and dividends, whether in• shares, money or prop~rty. 
received or receivable upon or in respect of any. securities and other tnvestment property and all- money or other property paid or payable on 
account of any return on, or repayinent of, capital in respect of any securities or otherwise distributed or distribu1able in respect thereof or that 
w!ll in any way be charged to, or be payable out of or in respect of, the capital of the issuer of the securities (collectively called 11Securities11

); 

G) Real Property, All real and immovable property, both freehold and leasehold, together with all buildings and fixtures (collectively called 
11Rea1 Property11

), and all rights under any lease or agreement relating to Real Property; 
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(k) Proeceds. AU proceeds of the property described above, including any property in any form derived directly or Indirectly from any use 01· 

dealing with the property described above or the proceeds therefrom or that indemnifies or compensates for damage or loss to such property or 
the proceed~ therefrom, including the money held in banks, financial institutions or any other Person (collectively called 1'Proceeds11

}; 

provided that (i) the Security Interest does not and will not extend to,. and the Collateral will not include, any agreement, lease, .right, franchise, licence or 
pennit (the 11contl·actual rights'~ to which the Grantor is a party OJ' of whlc11 the Gran tor has the benefit, 1o the extent that the Security Interest would permit 
any person to terminate the contractual rights unless the consent of one or more Persons has been obtained and until such consent has been obtainyd, which 
the G1·antor agrees lt will use commercially reasonable efforts to obtain if requested by the Bank. the Grnntor agrees to hold Its interest therein in trust for 
the Banki and notwithstanding the foregoing, contractual rights shall not include any account or chattel paper; and (ii) with respect to Real Propertyi (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 occurrence of any other event that by operation of law would result in suoh floating charge becoming a fixed charge; a11d (B) 
the assignment:, mortgage and charge granted hereby will not extend to the last day of the term of any lease or agreement relating to Real Properly, but the 
GrantorwiU hold such last cfay In trust for the Bank and~ upon the enfoicementby the Bartkof its Security lnterest1 will assign such last day as directed by 
tlie Bank. 

2, Obligations Secured 

The Security Interest secures lhe payment and performance of all present and future obligations of the Grantorto the Bank, including all debts and 
liabilities, direct or indirect, absolute or co1Hinge11t, tnatured or not, wheresoever and howsoever incurred, whether incurred 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 extinguished and 
thereafter incurred again1 whether arising from dealings behveen the Barde and the Grautor or fr01n other dealings or proceedings by which the Bank may be 

. or become in any manner whatsoever~ creditor of the Grantor, and in any currency, whether incurred by the Grantor alone or with another or others and 
whether as a pdncipal or suret:yi including all interest thereon and ali amounts owed by the Gl'antor under this Agreement for fees1 costs and expenses and in 
respect of indemnities granted under this Agreement (collectively called the 11Ob1igations"). 

3, Definitions 

(P,) Any word or ter1n that is not otherwise defined in this Agreement shaH have the meaning given to it in the Personal Propel'ly Security Act of 
the province in which the Branch of the Bank is located..a.s amended from time to time, ar.d being referted to in this Agreement as the 11PPSN1

• 

Any reference herein to 11Col1atera1° shall, unless the-context requires otherwise, be deemed to be a reference to 11Collateral or any part 
thereor1

• 

(b) The following terms shall have the respective meanings set out below: 

11Branoh of the Bank11 means the branch of the Bank located at the address specified above. 

"Buslness Day" means a11y day other than a Saturday, Sunday or·statutory h0liday in the province in which the Branch of the Bank is located, 

11Control Agreement11 means: 
(a) with respect to any uncertiflcated security, an agreement betWeen the issuer of such uncertfficated security and any Person whereby such 

issuer agrees to comply with instrll;ctions that are or1ginated by such Person in respect of such uncertificated security, without the further 
consent of the Gran tor; ~nd 

{b) with respect to any securities account or security entitlement, an agreement between the securities interJnediary which maintains the 
pa1tici:ilar securities account to which security entitlements included in the Co UateraJ relate and any Person whereby such securities 
inte1·medlary agrees to comply with any entitlement o~ders wlth respect 10 such securities accounts 01· security entitlements that are 
originated by such Person, without the further consent of the Grantor. 

uperson" means any individual, sole proprietorship, joint vepture, partnershlp1 corporation} company, firm, association, co•operative, estate~ 
government, government agency, regulatory authority, trust, or any entity of any nature, 

4. Representations & Warranties 

The Grantor hereby represents and warrants with the Bank attd so long as this Agreement remains tn effect shall be.deemed to continuously represent 
and warrant that: 

(a) Loeation of Head Office, The address of the Gra11tor1s chief ex~cutive office and the office where it keeps its records respecting the Accounts 
and Book Debt.s (the 11Hend Offl.ce11

) is set.out below tbe name of the Grantor on the signature page of this Agreement; 
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(b) Location of Collateral. The Collateral which is goods is or wiU be located at the address set out on the signature page of this Agreement or at 

the locations specified in Schedule 11A II hereto or such other locations as have been agreed to by the Bank in writing, except for (f) goods in 
transit to such locations and (ii) Inventory on tease or consignment, but including all fixtures, crops, oil, gas or other minerals to be extracted 
and all timbet· to be cut which fotms part of the Collateral; 

(c) Collateral Fl•ee and Clear, The Collateral (other than Real Property) is the sole prope1ty of the Grantor free and clear of all security interests, 
liens, charges, mortgages, hypothecs, leases, licenses, Infringements by third parties, en.cumbrances, statutory Hens or trusts. other adverse 
ola\ms or interests, or any rights of others, except for those security Interests which are expressly approved by the Bank in writing prior to their 

. creation or assumption; 

(d) , An10unt of Accounts. Each Account and Book Debt, Chattel Paper and Instrument constituting Collateral is enforceabte in accordance with its 
terms against the party obligated to pay tbe same (the II Account Debtor'') and the 0.1nount represented by the Gran tor to the Bank from time to 
time as owing by each Account Debtor or by all Account Debtors will be the correct amount unconditi(mnlly owing by such Account Debtor or 
Account Debtors, and no Account Debtor will have any defence, set~off1 claim or counterclaim against the Orantor which can be asserted 
against the Bank;. whether in any proceeding to enforce Collateral or otherwise; 

{e) Status and Binding Obligation. The Grantor (i) if a corporation or company, has been duly incorporated, amalgamated or continued, as the 
case may be, and is validly existing as a corporation or company, as the case may be, under the laws of its jurisdiction of incorporation, 
amalgamation or c011tinuance)·as the cBse may be, (ii) if not a cot·poration or company, has beell duly created or established as a partnership, 
limited partnership or other entity Md valldly exists under the laws of the jurisdiction in which it has been created or establlshedJ and (iii) is 
duly qualified to canyon business and own property in each jurisdiction where it carries on busiriess or where any of its propctiy is located. 
The Grantor has adequate power, capacity and authority to carry 0~1 its business, own property, borrow monies and enter into agreements 
therefor, execute 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 terms. The making of this Agreement wi1l not result in the breach of1 

constitute a default under, contravene any provision of, or result in the Creation ot any lienJ charge, security lnterest, encumbrance or any other 
rights of others upon any property of the Grantor pursuant to any agree~enti indenture or other instrument fo which the Grantor is a party or by 
which the Grantor or any of its property may be bound or affected; and 

(f) lntel1cctuai Property, All intellectual prop~rty appiications anJ J t.gi5iraiiuna ;:.re y;;.11,:i, ~ub~btiT!f.t ~~!!expired, enforceable. in good standing 
and have not been abandoned and the Grnntor is the owner of the ·applications and registrations, 

5. Covenants 

The Grnntor covenants and agrees with 1the Bank that 

(a) 

(b) 

(c) 

(d) 
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Place of Business and Location of Collateral. The Grantor shall not change its name or the location of its Head Office, amalgamate with any 
other Person, or move any ofth.e Collateral from the address set out on the signature page of this Agreement or the locations specified in 
Schedule 11A11 hereto other than in accordance with clause S(g), without the prior Written consent of the Bank; 

Notificatlon. The Grantor sh~l notify the Bank promptly of: (i) any change in the infotru!ltion contained herein or in Schedule 11N 1 hereto 
relating to the Gran tor, the Grantor's business or Collateral; (ii) the details of any significant acquisition of Collateral; (Hi) the· details of any 
claimS or litigation affecth1g the Grant or or the Collateral and will furnish the Bank with copies of the details of such claims or litigation; (iv) 
any loss or dam.age to Collateral or any material adverse change in the value of Collateral; and (v) any default by any Account Debtor In 
payment or other performance of its obligations with respect to Collateral; 

Performance of Obligations. The Orantor shalt observe and pet'fonn alt its obligations under all materi~l lease~ licenses, undertakings and 
agreeinents to which it js a party, obtain. and preserve its rights, powers, licences, privileges) fffi:nchise's and goodwill thereunder, and comply 
with all applicable laws1 bywlaws, rules, regulations and ordinances in a proper and efficient manner so as to preserve and protect lhe Collateral 
and the business and undertaking of the Gran tor in all material respects, The Gran tor shall also pay alt rents, taxes, rates, levies, assessmenls 
and governm~nt fees or dues levied, assessed or imposed in respect Of the Collateral and other charges or any part thereof as and when the 
same become due and payable! and shall provide to the Bank1 when requested, the receipts and vouchers evidencing paymentj 

LiIDitations.on Discounts, Extensions of Accollnts and CompromisBS. The Gran tor shall not grant any extension of time for payment of any 
Accounts or Book Debts, ot' compromise, compound or settle any· Accounts or Book Debts for less than the full amoun4 or release, wholly-or 
partially) any Person liable for the payment of any Accounts or Book Debts~ or a How any credit or discount of any Account or Book Debt. 
other than in the ordinary course of business of the Gran tor and consistent with itldustry practices; 
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(e) Payment of Fees and Expenses. The Orantor will pay the Bank on demand all costs, fees and expenses (including legal fees on a solicitor and 
his own client 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 Interest and enforcing by legal process 01· otherwise 
the remedies provided herein. All such costs and expenses payable by the Grantor to the Bank shall bear interest frotn tiine to time at the 
highest interest rate then applicable to any of the ·obligations, calculated and compounded montWy, and shall be added to and form part of the 
Obligations secured hereunder; 

(t) Maintenance aniJ Protcetlon of Collateral/No Fixtures, The Grf\ntor shall care for, protect and preserve the Collateral and not pennit its 
value to be itnpaired and will not pennit the Collateral to be affixed to. real or personal property so as to become a fixture or access ton without 
the prior written consent of the Bank. The Grantor sbali .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 agreement relating to the Collateral or any policy insuring the Collateral or any 
applicable statute, law, by .. law, rule1 t"egulatlon or ordinance. The Graotor will keep all licences, permits, agreements, registrations and 
applications relating to intellectual property used by Ornntor ill its business in good standing, un1ess otherwise agreed to in writing by the 
Bank, The Granter sha11 apply to register all existing a:nd future copyrights, 1rade.-marks, patents, integrated circuit topographies and industrial 
designs whenever It is commercially reasonable to do so. The Gran tor shall defend title to the Collateral against a11 claims and demands of all 
other Per5ons claiming the same or \111 interest therein and shall diligently initiate and prosecute legal action agah1st every Person who int}lnges 
upon the Grantor's rights in intellectual property; 

(g) Dealing with COiiaterai. (i) The Grantor will not sell, lease, transfer, assign, d_eliver or otherwise dispose of the Collateral or any interest 
therein without the prior written consent oftbe Bank) except that the Gra11tor may, until an eVent of default as hereinafter provided occurs, deal 
with any Inventory or Real Property (other than fixtures financed by the B8.llk and any replacements or substitutions therefor) in the otdinary 
course of business so that the purchaser thereof takes title thereto free and clear of the Security Interest; (ii) All Proceeds shall continue to be 
subject to the Security Interest, granted hereby and all money received by the Grantor-as ProceedsJ other than from the sale of Inventory, shaJI 
be received as trustee for the Bank and shall be held separate and apart ftom other money of the Gran tor, and shall be paid over to the Bank 
upon request; {iit) All money collected or received by the Bank In respect 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 
tnay be released to the Grantor, all without prejudice to the Bank1s ri~hts against the Granter; (iv) Before an event of default occurs hereundeL', 
the Bank may give notice of this Agreement and the Security Interest to any Account Debtor who js obligated to the Granter under any of the 
Accounts and Book Debts an~ after the occurrence of an event of default here.undt.r, niay give notice to any such A~cf)1mt Debtor to make all 
further payments to the Bank, and any payment or other Proceeds received by the Grantof 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 Gran tor ln trust for the Bank and paid over to the Bank on requesl, 
The Bank shall ha':'e the right at any time and from time to time to verify the existence and state of the Collateral in any maimer the Bank may 
consider appropriate and the Grantor agrees to furnish all assistance and information and to perfonn all such acts as the Bank may reasonably 
request in connection therewith and for such purpose to grant to the Bank or its agents access to all places where CoUateral may be located and 
to all premises occupied by the GrantoJ'; 

(h) Maintenance of Records, 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 Gran tor shall furnish to the Bank such 
financial information and statements arid such information and statements relating to the Collateral as the Banlc may from time to time require 
and shall pertnit the Bank or its agents at any time at the expense of the Grantorto examine the books of account ancl other financia1 records 
and reports relating to the Collateral and to make copies thereofa_nd take extracts therefrom and to make inquiries of third parties for the 
purpose of verification of such infonnationi The Orantor autho.i"izes any Person holding any J3ooks and Records to make them avai!ablei in a 
readable fonn 1 upon the request of the Bank, The Grantor will deliver to the Bank any Documents of Title, Instruments, Securities and Chattel 
Paper constituting, representing or i-elating to Collateral; • 

_(i) Negative Pledge, The Granto1' will not create, incur, assume or suffer to exist, any mortgage, deed of trus~ pledge, lien, seeuritY interest; 
asslgnment, charge, hypo thee, encumbrance or statutory lien 01· trust (including any conditional sale, or other title retention agreement or 
finance lease) of nny natu~e, on any of the Co1lateral (other than Real Property, but not including any fixtures financed by the Bank and any 
replacements Or substitutions therefor) without the exprnss prior written consent of the Bank; 

G) Insurance, The Granter wil1 keep the Collateral insured under policies with such coverage, for such amounts and with such insurers as are 
satisfactory 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) certifioate of insurance or other evidence satisfactory to the Bank that such insurance covet'age is in effect; 

(k) Further Assurances. The Orantor wm from time to time forthwith, at the expense of the Grantor) duly authorize, execute and deliver such 
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. further instr_ume11ts and documents, and take such further action, as the Bank may request for the purpose.of obtaining or preserving the 
benefits ot; and the rights and powers granted by, this Agreement (including the filing of any financing statements or financing change 
statements under any applicable legislation with respect to the Collateral) and for the purpose of correcth1g any deficiencies or clerical errors in 
this Agreement; and 
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(I) Landlord Agreement. The Granto!' will, at the request of the Bank;, obtain a written agreement from each landlot"d of premises where any of 

the Collateral is located, In favour of the Bank and in fonn and substflllce satisfactory to the Bank, whereby such landlord agrees to give: notice 
to the Bank of any default by the Granter under the lease and a reasonable opportl.mity to cure such default prior to the exeroise of any 
remedies by the landlord and acknowledges the Security Interest created by this Agreement and the right of the Bank to enforce the Security 
Interest created by thi~ Agreement in priority to any claim of such landlord1 including the right of the landlord to distrain 011 the Collateral for 
arrears ofrellt. 

6. Sm•vivnl of Representations and.Warranties and Covenants 

A11 agreements, representations, warranties and covenants made by the Gran tor 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 Agreement or any investigation made at any time by or on behalfof the Bank and 
any disposition or payment of the Obligatiohs until the Indefeasible repayment and performance in full of the Oblig~tions. 

7. Perfonnance of Covenants by The Banl1; 

(a) The Bank may, in its sole discretion and upon notice to the Grnntor, 'Perform any covenant of the Grantor under this Agreement that the 
Grantor fails to perform including any covenant the perfotmance of which requires the payment of money, provided that ·the Bank will not be 
obligated to perforin such covenant on behalf of the Grantor. The performance by the Bank of any ·such covenant shall not oblige the Bank to 
continue to perfomt any such oovena11t or other covenants nor"relieve the Grantor 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 Ba1'ik for all costs and expenses incurred by the Bank in 
connection with the performance by it of a11y such covenan4 and all such costs and expenses shall be po.yable by the Grantorto the Bank on 
demand, shall bear interest at the highest rate per annum applicable to any of the Obligations, calculated and compounded monthly, and shall 
be added to and form pa1t of the Obligations. 

(b) In holding any Collateral, th~ Bank and any agent or nominee on its behalf is only bound to exercise the same degree of care as it would 
exercise with respect to similar property of lts own or of similar value held in the smne or similar location, The Bank and any agent or nominee 
on its behalf will be deemed to have exercised reasonable care with respeotto the custody and preserva.t1on of the Collateral if it 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 such request 
will not of itself be deemed a failure to exercise reas0nabte care, 

8, Securities, Investment Property 

ff Collateral at any time includes Securities, the Grantor authorizes.the Bank.to trallsfer aU or any of such Securities into its own name or that of its 
nominee(s) so that the B!lnk or its nominee(s) may appear on record as the sole owner thereof; provided that) until default, the Bank shall deliver 
promptly 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 thereat shall issue to the Grantor or its order a proxy to vote and take all action with respect to such Securities. 
After default, the Grantoi waives all rights to·receive any notices or communications received by the Bank or its nominee(s) as such registered owner 
and agrees that no proxy issued by the Bank to the Gran tor or Its order as aforesaid shaU thereafter be effective. 

Where any Investment Property is held jn or credited to an account that has been established with a securities intermediary I the Bank may, at any time 
give a notice of exclusive control to any such securities intermediary with respect to such Investment Property, 

The Grant or has not consented to and covenants that it wi11 not consellt to, the entering into of a Control Agreement by: (a) any Issuer of any 
unceitificated securities included in or relating to the Collateral; or (b) afly securities intennediary for nny securities accounts or security entitlements 
included in or relating to the Collateral, other than, in either onse, a Control Agreement to. which the Bank is a party, 

Promp.tly upon 1'equest from time to time by the Bank, the Grantor shall: 

(a) enter into and use reasonable commercial efforts to cause any securlties intermediary for any. securities accounts or securities entitlements. 
included in or relating to the Collateral to enter into a Control Agreement with t~e Bank with respect to such securities accounts or securities 
entitlements as the Bank requires in fonn and substance satisfactory to the Bank~ and 

(b) enter into and use reasonable commercial efforts to cause any issuer of any uncertificatedseourlties included in or relating to the Collateral to 
enter into a Control Agreement with the Bank with respect to such uncertfficaied securities in form and substance satisfactory to the Bank. 

9, Dealing with Security Interest 

The Bank may grant extensions of time and other indulgences, give up any of the Secu'rity Interest, abstain from perfecting any of the Security 
Interest1 accept cotnpositioni;, grant releases and discharges and waive rights against and otherwise deal with the Grantor, Account Debtors of the 
Granter, sureties and others and with an.y of the Collateral and any other security as the Bank may see lit without prejudice to the liability of the 
Grantor or the Bank's right to hold and realize any of the Securify Interest The Bank shalt not be accountable to the Grantor for the value of any of 
the Security In1erest released except for any moneys actually received by the Bank. 

Page 5 of 12 



'1 

86 
l 0, Deposits aml Ci•edit Balances 

Without litnitlng any other rights or remedies of the Bank, the Bank may, without notice 1o the Grantor or any other Person, any notice being 
expressly waived by the Orantor, set~off and apply all or any of the amounts standing to or for the oredit of the Grantor at tbe Bank or any of the 
Bank1s affiliates., in any cunency, against and on account.of all or any part of the Obligations, all as the Bank may see fit, whether or not the 
Obligations or the amounts standing to or for the credit of the Grantor a1·e due a11.d payable, The Bank is authorized and shall be entitled to make suck 
debits, credl,ts, correcting entries, and other entries to the Grantor's accounts and the Bank's records relating to the Grantor as the B!lnk regards as 
desirable in order to give effect to the Bank1s rights hereunder and the Gran tor agrees to be bound by such entries absent manifest error, When 
app1ymg a d6POSil oi.' ·othefO Oligation in a different currency than the Obligations to the Obligations, th~ Bank will convert the deposit or other . 
obligation to the currency" of the Obligations using the rate of exchange for the conversion of such currency as detet·mined by the Bank or its agents 
and the Bank or its agent may earn revenue on such conversion, 

ll, Events ofDefnult 

Obligations not po.yahle on demand shall, at the option of the Bank, become immediately due and payable upon the occurrence of one or more of the 
following events (each, an 11event of default''): 

(a) the Graritor fails to pay when due, whether. by ucceleration·or otherwise, any of the Obllgatious; 

(b) the Gran tor fails to perform any provision of this Agreement or Of any other agreement to which the Oran tor and the Bank are parties; 

(c) if any certificate; statement, representation1 warranty, audit report or financial statement heretofore or hereafter furnished by or on behalf of the 
Granter pursuant to or in connection with this Agreement, or as an.inducement to the Bank to extend any credit too~ to enter h1to this or any 
other agreement with the Granter, is shown to have been false in any material respect or to have omitted· any maierial fact; or if upon the date 
of execution of this Agreement, there shall have been any malerlal adverse change in any of the facts disclosed by any such certificate, 
representation, statement, warranty, atidit report or financial statement, which change shall not have been disclosed to the Bank at or prior to 
the tlme of such execution; 

(d) the Grantor ceases or threatens to cease to carry on business) con1mits an aci of bankruptcy, becctnes imDlvent: proceedings or other actions 
are taken by or against the Grnntor under the Bankrttpfoy and Insolvency Act (Canada), the Companies' Creditors Arrangement Act (Canada) 
or similar legislation whether in Canada or elsewhere, or the Grantor transfers all or substantially all of its assets to another Person; 

(e) a receiver, trustee, custodian.or other similar official is appointed.in respect of the Grantor or any of the Grantor\s property; 

(f) the institution by or against the Grantor of any formal or informal proceeding for the dissolution or liquidation or settlement of claims against 
or winding up of affairs of the Grant~r; 

(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 Co \lateral; 

(h) any indebtedness or liability of the Grantor, other than to the Bank, becotnes due and payable, or capable of being declared due and payable, 
before the stnted maturity thei:eof or any suoh Indebtedness or liability shall not be paid at the maturity thereof or upon the expiration of iiny 
stated .applicable grace period thereof, or the Granter fails to make payment when due unQer any guarantee given by tbe Grantor; 

(i) if the Gratltor is an individual, the Gran tor dies or is found by a court to be incapable of managing his or her affairs; 

G) an execution or any other pt'ocess of any court shall become enforceable against the Grantorj 

(k) if tbe Gran tor ls a partnership, the death of a partner; or 

(1) any other event which causes the Bank, in good faith, to deem itself insecure; 

and the Bank shall not be required to make any further advances or other extension 0°f credit that constitutes an Obligation, 

12. Remedies 

(a) Upon the ocou\'fence of an event of default that has not been cured or waived, 1he Bank, in addition to any right or remedy otherwise provided 
herein or by Jaw or in equity, wUI have the rights and remedies set out below, which may be enforced successively or concurrently: 

(i) to take such steps as the Bank considers des.lrable to maintain, preserve or protect the Collateral or its value; 
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(ii) _to take possession of the Collateral and require the Grant or to assemble the Collateral and de live,· or make the Collateral available to the 

Bank at such place as may be specified by the Bank> and the Bank will not be or be deemed to be a mortgagee in possession by virtue of 
any such actions; 

(iii) to exercise and enforce all rights and remedjes of the Orantor with respect to the Collateral, including collecting and realizing upon all 
Accounts and Book Debts; 

(iv) to carry on or con our in carrying on all or any part of the business of the Gtantor; 

(v) for the maintenance, preservation or protection of the Collateral or for carrying on any of the business of the Grantor, 10 borrow money 
on the security of the Co11ateral, which security will rank in priority to the Security Interest1 or on an unsecured basis; 

(vi) to the exclusion of all others, including the Grantor, to enter upon, occupy and use all or any of the premises, buildings and plants 
owned or occupied by the Grantor and use all or ru1y of the Collateral of the Grantor fo1· such time as the Bank requires to facilitate the 
preservation a0d realization of the Collatera.i free of charge, and the Bank wilt not be liable to the Grantor-for any neglect in so doing or 
in respect of any rent. charges, depreciation or datnages in connection with such actions; 

(vii) to sell, lease, license ol' otherwise dispose of or concur in selling. leasing, licensing or otherwise disposing of the Co\19.ternl upon such 
terms and conditions as the Bank may determine; 

(viii) to dispose of any of the Collateral in the cot1dition in which it was at the date possession of it was taken, or after any commercla1ly 
reasonable repair, processing or preparation thereof for disposition; 

(ix) if any part of the Collateral is perishable or will decline speedily in value, to sell or otherwise dispose of same without g•iving a.1ly notice 
of such dl~positionj • 

(x.) to make any arrangement or compromise which the Bank shall think expedient in the interests of the Bank, including compromising 
fin~ Ancmints and Book Debts, and giving time for payment thereof with or without security; 

(xi) to appoint a consultant or monitor, at the Grantor1s expense1 to evaluate the Grantor's business and the value of the CoHate"ral, and to 
review the options available to the Bank; and 

(xii) to appoint or- reappoint by instrument in writing any persoll or persons~ whether an officer or officers oi- employee-or employees of the 
Bank or not, to be a receiver or receivers or a receiver a.nd 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 here~after called a 11Receiver11

), 

(b) Any Receiver so appointed shall be deemed to be the agent of the Grantor and not~he Bank, and the Gro.ntor and not the Bank. shall be solely 
. responsible for the Receiver•s acts or defaults and for the Receivers 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 Receiver, its servants, agents or employees. 

(c) The Gran.tor agrees to pay all 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 remuneration), in operating the Grantorts accounts, 
in preparh1g <?r enforcing this Agreement, taking and maintaining custody of, preserving, repairing, processing1 preparing for disposition and 
disposing of Collateral and in enforcing or collecting the Obligations, and all suoh costs, charges and expenses, together wilh any amounts 
owing as a result of any borrowing by the Bank or any Receiver appointed by the Bank~ a~ pennitted hereby, shall be a first charge on the 
Collat1tral and sha U be secured hereby, 

(d) The Bank wilt glVe the Gran tor such notice, if any, of the date, time and place of any public sale or of the date after which any private 
disposition of Collateral is to _be made as may be required by the PPSA. 

(e) Upon default and receiving written demand from the Bank, the Granto1· agrees to tak_e such furtber notion as may be necessary to evidence and 
effect an assignment or licensing of intellectual property to whomever the Bank directs, including to the Bank. The Grantor appoints any 
officer or employee of the Bank to be its attorney in accordance with app Hcable legislation with full power of substitution, to do on the 
Grantor•s behalf anything that is required to assign, license or transfer, und to record any assignment, license D! transfer of the Collateral. This 
power of attorney, which is coupled with an interest, is irrevocable until the release or discharge of the Security Interest, 

(f) The Grantor authorizes the Bank to file such finan.ch}g statements, financjng change statements and other documents and do such acts.1 matters 
and things (including completing and adding schedules hereto identifying any Collateral or identifying the locations at which the Collateral is 
located and correcting nny clerical er~rs or deficiencies in this Agreement) as the Bank tnay de~m appropriate to perfect on an ongoing basis 
and continue the Security lnteresti to protecfand preserve Collateral and to realize upon the Security Interest, The Grantor hereby irrevocably 
constitutes and appoints the Bank and any of its officers or employees from time to time as the true and lawful attorney of the Grantor, with 
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expedie11t. This power of attorney, which is coupled with an interest, is irrevocable 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 pl'eservation and realization of the Collateral as described above, the Gt·antor shnll be liable to pay any deficiency to the Bank. 
forthwith on demand. 

13. Environmental License and Indemnity 

The Grantor hereby·grants to the Bank.and its officers, employees.and.agents an irrevocable and nonwexQlu.siy~_llcense, su~jet?-t t~ the rights of 
tenants, to enter any Real Property to conduct investigations1 inspections, audits, testing and monitoring with respect to any contaminants or 
haza1·dous substances and to remove and analyze samples of any' contaminants or hazardo'-,1s substances at the cost and expense of the Gran tor (which 
cost and expense will fori:n part of the Obligations and will be payable immediately on demand and secured hereby). The Gran tor hereby Indemnifies 
and will indemnify the Bank and agrees to hold the Bank harmless against and from all losses1 fines, penaltles, costs) damages and expenses which 
the Bank may sustain. incur or be held to be or for which it may become liable, at any time whatsoever.for or by reason of or arising from the past, 
present or future presence of or, clean-up, removal or disposal of any contaminants or hazardous substances from, on, under or adjacent to any Real 
Property owned by the Granter or which may become owned or occupied by the Bank or as a result of the Bank's compliance with environmental 
laws or ~nvironmental orders relating thereto, including any clean-up, decommissioning, restoration 01· remediation of any Real Property owned or 
occupied by the Orantor or other affected or adjacent lands or property. This indemnlti,cation will survive the satisfaction, release or extinguishment 
of the Obligations c1·eated hereby 

14. Miscellaneous 

(a) Interpretation, The division of this Agreement into Sections and the insertion of headings are for convenience of reference only and shall not 
affect the construction or intet'pretatlon of this Agreement. The terms '%is Agreement0, uhereof', 11hereunder0 and similar expressions refer to 
this Agreement (inclucfing any schedule now or hereafter annex.ed heret.o) and not to any pnrticular 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 
Agrcement:.(i) words importing the singular number only shall include the plural and vice versa and words importing the masculine gender 
shall include the feminine and neuter genders and vice versa; (ii) the words "include", "includes1

' and 11includlngl1 mean 11 inolude11
, 

11 includes11 or 
11including\ in each case1 

1\Yithout limitation 11: (iii) reference to any agreeme.nl u1 othi:'-r im.trument 1n v-triting nieens such agreement or other 
instrument in writing as amended, modified, repfaced or supplemented from time to time; (iv) unless otherwise indicated, time periods wlthln 
which a payment is to be made or any other action is to be taken hereunder shall be caloutated excluding the day on which the period 
comrhences and including the day on which the period ends; arid (v) whenever any payment to be made or action to 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 taken on the next following Business 
Day. • 

(b) Successors and Assigns, This Agreement shall enure to tho 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 I\Ssignee of this Agreement and the Security Interest 
01· any part thereofio enforce any rights hereunder, the Grantor shall not assert against the assignee any claim or defence whioh the Gran tor 
now has or hereafter may have against the Bank. 

( c) Amalgamation. The Grantor acknowtedges and agrees that in the event it amalgamates with any other company or companies it is the 
intention of the parties hernto that the term u0rantot11 when used herein shal1 npply to each of the amalgamating companies and to the 
amalgamated company, such that the SeoUl'ity Interest granted hereby (i) shall extend to 11Collateral11 (as that term is herein defined) in which 
any amalgamating company has any rights at the time of amalgamation and to any 11Collateral11 in whicl1 the amalgamated company thereafter 
has any rights, and (ii) shall secure the 110bligatlons11 (as that term· is herein defined) of each of the affialgamating companies and the 
amalgamated colnpany to the Bank at the time of amatga1hation and ahy 110bligations11 of the atnalgamnted company to the Bank thereaUer 
arising. 

(d) Joint and Several, If there is more than onC Grantor named herein, the term uorantor11 shall mean all and each oftbem, their obligations under 
this Agreement shall be joint.-and several, the Obligations shall include those of all or any one of them and no Gran_tor shall have the right of 
subrogatio~ exoneration1 reimbursement or.indemnity. whatsoever and no right of recourse to the Collateral for the Obligations hereunder 
unless and until all of the Obligations have been paid or performed in full, notwithstanding any change fur any cause or in any manner 
whatsoever in the composition of or membership of any fil'm or company which is a party hereto. 

(e) Attachment of Security Interest. The Graator acknowledges that value has been given and that the Security Interest granted hereby will 

Page- 8 of 12 
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upon the Granter acquiring such rights. The parties do not intend to postpone the attachment of any Security Interest created by this 
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(f) No Obligation to Advance. Neither 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 Grantor to 
the Bauk. 

(g) Information, The Bank may provide any financial and other information it has about the G1·11ntor.,. the Security Interest and the Co!lateral to 
any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or anyone acting on behalf of the 
Bank. 

·(h) •• Assignment1 The Bank-may-assign or- transfer any of its rights under this Agreement without the consept.ofthe GrRntor. The Grantor may not 
assign its obligations under this Agreement without the prior written consent of the Bank, 

(i) Aniendment. Subject to Section 12(f) of this Agreement, no amendment to this AgreementwiU be val-id or binding unless set forth in w1•iting . 
and duty executed by all of the parties hereto. No course of conduct by the Bank will be deemed to result in an amendme11t of this Agreement. 

G) 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 atl of the Obligations shall be indefeasibly piild in full or disoharged by the Bank and until the Bank shall no longer have any 
commitinentto the Grantor or any other Person, the fulfillment ofwhiob, might result in the creation of Obligations of the Granto1·. 

(k) Scvel'ability, If any provision of this Agreement ls determined by a court of competent jurisdiction to be invalid or unenforceable in any 
respect, such invalidity or u11enforceabitity wilt not affect the validity or enforceability of the remaining provisions of this Agreement, 

(l) Governing Law, This Agreement will be·governed by and construed in accol'dance with the laws of the jurisdiction where the Branch of the 
Bank is located. • 

(m) WaivC,• by the Bank. No delay or omission by the Bank in exercisitig any right or remedy hereunder or with respect to any Obligati~ns shall 
operate as a waiver thereof or of any other right or remedy, and no single or ·pat1inl exercise thereof shall preotude any other or further exercise 
thereof or of any other right or remedy. Furthermore, the Bank may remedy any default by the Grant or hereunder or with respect to any 
Obligations in ~ny reasonable manner without waiving the default remedied and without waiving any other prior or subsequent default by the 
Grantor, No course of conduct of the Bank will gi\le rise to any reasonabie ex.peotation whi(;h ls k1 arq wn.y inconsistent w!th t.h1>. IP-rms and 
conditions of this Agrecme1it or the Bank1s rights hereunder, Ail rights and remedies of the Barik granted or recognized herein are cumulative 
and may be exerclsed at any time and from time to time independently or in combination. 

(n) Waiver by the Grantor. The Gre.ntor waives protest of any Instrument constihlting Collateral at any time held by the Bank on which the 
Grantor is in any way liab~e and, subjectto clause 12(d) hereof, notice of any other action taken by the Bank. 

(o) Non~Substitution, The Security Interest is in addition to atid not in substitution for any other security now or hereafter held by the Bank, 

(p) Entire Agreement. This Agreement including any schedule now or hereafter annexed hereto, constitutes the entire agreement behveen the 
Grantor and the Bank with respect to the subje.ct matter hereof, There al'e no representations, warranties, terms and conditions, undettakings or 
collateral agreements, express, implied or statutory, between the parties except as expressly set forth in this Agreement. 

(q) Acknowledgment. The Grantol' acknowledges receipt of a fully executed copy ofthls Agreement and, to the extent"permilted by applicable 
law, waives the rlghtto·recelve a copy of any financing statement, financing change statement or verification statement in respect of any 
registered financing statement or financing change statement prepared, registered or issued in connection with this Agreement. 

(r) Execution. The Grantor agrees that this Agreeme11t may be executed electronically and in counterparts. 
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IN WITNESS WHEREOF the Gra11torhas executed this Agreement this l day of J\/\V\l., 

A VK.SIDHU 
Barrister ili Sollcltor 

WATERSTONE. LAW GROUP LLP 
#202-32625 South l'iaserWay 

Witness as to execution AbbOtaford, BC V2T 1X8 
• (i\04) 7 44-4600 
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UPPAL FARMS & GREENHOUSES LTD. 

Per: 

Per: 
(authorized signature) 

Signa~re: 

Name: 

[Address ofGrantor] 

Signature: 

Name: 

[Address ofGrantor] 

Signature: 

Name: 

[Address of Grantor] 

Signature: 

Name: 

[Address .of Grantor] 

Sign'ature: 

Name: 

[Address ofGrantor] 

Signature: 

Name: 

[Address ofGrantor] 

Signature: 

Name: 

[Address ofGrantor] 

90 



SCHEDULE "A" 

DESCRIPTION OF EQUIPMENT/SERIAL NUMBERED GOODS 

QUANTITY DESCRIPTION 

LOCATION OF COLLATERAL 

The Collateral is now and will hereafter be located at the following address(es) (include Street/TownlCity and Province): 

34050 Hallert Road, Abbotsford, BC V3G IP9 

SPECIFIED COLLATERAL (Ontario only) 

91 

SERIAL NUMBER 

Quota/Licence No. ______ issued by ____________ (including any succes~or marketing boa1·d or Ucencing alitho1·ity Ir. 

respect of marketing or setting prices for the same commodity, their. successors and assigns, in each ~ase called the 11Boal'd11
) and proceeds 

therefrom. 

Additional Covenants of Customer Applicable.to _Above ColJateral: 

L By executing tltis Agreement, Gt•antor ha~ granted an assignment to the Bank of any and all rights of the Grnntor in and to the above 

quota/licence, any amendments, substitutions, additions Ol' supplements thereto, and any proceeds thereof, 
2, Grantor agrees to maintain all of the above quota/licence rights in good standing and to comply with an of the rules, regulations and orders of 

the Board issuing suCb quota/licence. 
3. Grantor agrees not to apply to the Board for the transfer of the above quota/licence, in whole or in partJ without the prior written consent of the 

Bank. 
4. The security and/or rights hereby granted shall extend to and include all present and future acquired qllota/Hcence tiights issue:d by the Board 

to the Grantor1 whether issued under the above quota/licence number of under any other such number. 
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RESOLUTION AUTHORIZING EXECUTION OF GENERAL SECURITY AGREEMENT 

"RESOLVED THAT: 

92 

(a) The Director and the __ ~---------------- are hereby authorized for 
and on behalfofthe Corporation to execute and deliver to The Toronto-Dominion Bank a General Security Agreement substantially in lhe 
form of the General Security Agreement (attached hereto and initiaUed by the Secretary for identification) presented to the directors, with such 
alterations, amendments, deletions or additions as may be appl'oved by the persons executing the same anP their execution shall be conclusive 
evidence of such approval and that the General Security Agreement so executed is the General Security Agreement authorized by this 
Resolution, 

(bJ Any officer or direotor be and is hereby authorized to execute and deliver On behalf of the Col'poration alt such other documents nnd writings 
and to do suoh other acts and things as may be nei;:essary or desirable for :fulfilling the Corporation's obligations under the General Security 
Agreement11 

CERTIFICATE 

I hereby_ certify that the foregoing is a true and correct copy ofa Resolution duly passed by the Directors of Uppal Farms & Greenhouses Ltd. 

on the [ :> and thnt the snid Resolution is now in full force and effect. 

C/S 

'br-i~,occcote,!f!!llt"/r'f' Name: .&i, \A.I/~ 
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Derek Pontin 
\),:-l.ITi\~cr ;111.d Solicitor 
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General Security Agreement 

TO: The Toronto~Dominlon Bank (the 11Bank11
) 

B h fth B k 
#9032, 32817SouthFraserWay,Abbotsford,BC V2S2A6 ranc o e an : ____________________________________________ _ 

G t dB 
BHALVINDERKAUR TJ-IANDI rane y: ______________________________________________ _ 

(the 11Grantor'1) 

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged1 the Granter agree.ii wlth the Bank as follows: 

1. Security Interest 

The Gran tor hereby grants to the Bank a security interest in, and assigns ( other than with respect to trade-marks), mortgages, charges and pledges 
(collectively, the 11Security Interest11) to the Bank, all property of the Grantor, including all present and after acquired personal property and all othe:r 
property, assets and undertaking of the kind hei-einafter described below, in which the Grantor now has, or hereafter acquires, any right, title or interest, and 

acc1·etions and accessions thereto (collectively called the °Collateral11): 

(a) 

(b) 

(e) 

(1) 

(g) 

(h) 

(i) 

0) 
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Intangibles, All intangible property nototheiwise described in this Section 1, including all contractual rights and insurance claims, optiOns, 
permits, licences, quotas, subsidies1 franchises, ~rders,judgments, patentsJ trademarks, trade names, trade secrets and know~how, inventions, 
goodwill_, copyrights and other intellectual property of the Grantor, lncluding any right or licence to use intellectual property belonging to a 
thil'd party together·with any specified collateral described in Schedule 11A11 hereto (colleotively called 11Intangibles11

); 

Chattel Paper and Documents of Title. All"chattel paper and all warehouse receipts, bills of lading and other documents of title, whether 

negotiable or not; 

Dq>osits ::md Credit B::i!:mce~ .. AH monies and credit bahmces, incfodjng !nterest dt11;'! th~~on, which are now m· may hereafter from time to 
time be on deposit with or standing to the credit ofthe-Granfor wlth the Bank or any other bank. financial institution or other Person; 

Books and Records, All deeds, documents, writings, papers, books of account and other books and records in any_ form, electronic or 

otherwlset relating to or evidencing any of the Co~ateral; 

Acmounts and Book Debts, All debts, accounts, claims and choses l!l action for moneys now due or owing or accruing due or which may 
hereafte1• beCOme due Or owing to the Granter. 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 u Accounts and Book Debtsn), together with all contracts, secudties, bills, 
notes, lien notes, judgments, mortgages, letters of credit and advices of credit, and all other rights, benefits and documents which are now or 
which may be taken, vested in or held by the Gran tor in respect of or as security for the Accounts and Book Debts or any part thereof, and the 
full benefit and advantage therilof and all rights of actions, clah'ns or demands which the Grantor now has or may hereafter have in respect of 
the foregoing; • 

Equipment, All tools, machinery, apparatus, equipment, vehicles, furniture_, plants, fixtures, and other tangible personal property, other than 
Inventory. whe1'ever situate, including the assets, if any~ described in Schedule 11A11 hereto (collectively caJled 11Equipment'1)i 

Inventory. All 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) 01' fum!shed or to be furnished under contracts for service or used or consumed in the business of 
the Granter, goods used in or procured for packing or pucknging1 timber cut or to be cut, oil, gas and miner.a'ls extracted or to· be extracted, all 
livestock and the young thereof after conception and all crops which become suoh within one year after the date of execution of this 

Ag1·eeme11t (collectively called 11Inventory11
); 

Instruments. All bills, notes, cheques, letters of credit and other instruments, whether negotiable or not (collectively called 11I11struments11
); 

Securities. AU shares, stocks, warrants,· options1 bonds) debentures, debenture stock and all other securities and investment pr9perty of any 
lc!nd and all instrum.ents, whether negotiable or non-negotiable, and interest thereon and dividends, whether in shares, money or property 1 

recelved or receivable upon or in respect of any securities and other investment property nnd atl money or other-property paid or payable on 
account of any l'eturn on. or repayment of, oapitnl in respect of any securities or otherwise distributed or distributable in respect thereof or that 
will in any_ way be oharged to, or be payable out of or in respect oft the capital of the issuer of the securities (collectively called 11Seourities11

); 

Real Property, AJJ real and immovable property, both freehold a11d leasehold, together with all buildings and fixtures (collectively called 
11Real Property11

), and all rights under any lease or agreement relating to Real Property; 
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(k.) Proceeds. All proceeds of the property described above, including any property in any.form derived directly or indirectly from any use or 
dealing with the property described above or the proceeds therefrotn or that lndemnifie.S or compensates for damage or loss to such properly or 
the proceeds therefrom) including the money held in banks, financial instltutlons or any other P6rson ( collectively called llProceeds11); 

provided that (i) the Security Interest does not and will not extend to, and the Collateral will not include, any agreement, lease~ right, franchise. licence or 
permit (the 11contraotual rights11

) to which the Grantor is a party or ofwhioh the Grantor has the benefit, to the extent that the Security Interest would permit 
any person to tel'lninate the contractual rights unless the consent of one or more Persons has been obtained and until suoh consent has been obtained, which 

... "----the Gt'antor-•agrees •it-will use-oommeroially reasonable efforts to.obtain.if requested by the. Bank, the Grantor agrees t9 hold its interest therein in trust for 
the Bank, and notwithstanding the foregoing, contractual rights shaU not include any account or chattel paper; and (li) 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 earlier of the Obligations becoming 
Immediately payable1 and the occurrence of any oth6r event that by operation of law would result in such floating charge becoming a fixed charge; and (B) 
the assignment, mortgage and oharge granted hereby will not extend to the last day of the tenn of any lease or agreement relating to Real Property, but the 
Grantor will hold such last day in tmst for the Bank and, upon the enforcement by the Bank of its Security lnterest, will assign such last d~y as directed by 
the Bank, • 

2. Ob~igations Secured 

The Securlty Interest secures the payment and performance of all present and future pbtigations of the Grantor to the Bank, including all debts and 
liabilities, direct or indirect, absolute or contingent, matured or not, wheresoever and howsoever incurred, whether incurred 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 extinguished and 
'thereafter incurreQ again, whether arising from deallngs between the Ban:k and the Grantor or from other dealings or proceedings by which the Bank may be 
or become ln any manner whatsoevet' a crCditor of the Grantor, and in any curt'enoy, whether incurred by the Grantor alone or with another or others and 
whether as a principal or.surety, including all interest thereon and all amounts owed by the Grantor under this Agreement for fees, costs and expenses and in 
respect of indemnities granted under this Agreement ( collectively called the 11Obligations"). 

3, Definitions 

(a) Any word or term that is not otherwise defined ln this Agreetllent shall have the meaning given to it in the Personal Prope1'ly Security Act of 
i.he province in which the ti ranch of the bank is ioca1eci, as amencie0 from time lO timej and being referred to. in this Agreement a.s frie ::?FSA", 
Any reference herein to °C0Uatera1'1 shall, unlciss the context reQuires otherwise, be dit.emed to.be a reference to 11Collateral or any part 
thereof', 

(b) The following terms shall have the respective meanings set o.ut below: 

"Branch of the Bank" tneans the branch of the Bank located at the address specifie~ above. 

"Business Day"means any day other than a Saturday, Sunday or statutory holiday in the province in which the Brauch of the Bank Is located, 

"Control Agreement'' means: 
(a) with respect to any uncertificated security, an agreement between the issuer of such uncertiflca.ted security and any Person whereby such 

issuer agrees to comply with instruotio11s t~at are originated by such P~rson in respec~ of such uncectificated security, without the further 
consent of the Grantor; and 

(b) with respect to any secul'ities account or security entitlement, an agreemetit between the securities intennediary which maintains the 
particular securities account t6 which security entitlements included ln the Collateral relate and any Perso;1 whereby such securities 
intermediary agrees to. comply with any entitlement orders with respect 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 proprietorshlp,jointventure, partnership, corporation, company, firm, association, co•operative, estate, 
g_overnment, government agency, regulatory authol'ity, 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 remains in effect shall be deemed to continuously 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 Book Debts (the 11Head Office11

) is set out below the name of the Grantor on the signature page of this Agreement; 
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(b) Location of.Collateral, The Collateral which is goods is or will be located at -the address set out on the signature page of this Agreement or at 
the locations specified in SGhedule uA'' hereto or such other locations as have been agreed to by the Bank in writing, except for (i) goods in 
transit to such. locations and (ii) Inventory on lease or consignm~nt, bufincludi~g all fixtures, crops, oil~ gas or other minerals to be extracted 
lilld all timber to be out which forms prut of the Collateral; 

(c) Collateral Free and Clear, The Collateral (other than Real Property) is the sole property of the Grantor free and olear of all security interests1 

liens, charges, mortgages1 hypothecs, leases) Ucenses, infringements by third parties1 encumbrances1 statutory liens or trusts, other -adverse 
claims or interests, or any rights of others, except for those security interpsts which are expressly approved by the Bank in wrJting prior to their 
oreation.or..assumption;. 

(d) Amount of Accounts. Each Account and Book Debt, Chattel Paper and 1nstrume11t constituting Collateral is enforceat?le in accordance with its 
terms against the party obligated to pay the same (the 11Account Pebtor11) and the amount represented by the Gran tor to the Bank from time to 
time ns owing by each Account Debtor .or by all Account Debtors wUI be the correct amount unconditionally owing by such Account Debtor or 
Account Debtors, and no Account Debtor wUl have any defence, set~off, claim or counterclaim against the Grantor which oan be asserted 
against the Bank. whether in any proceeding to enforce Collateral or otherwise; 

(e) Stfltus and Binding Obligation. The Grantor (i) if a corporation or company, has been duly lncorpotated, amalgamated oi' continued, as the 
case may be, and is validly existing as a corporation or company. as the case may be, under the laws of its jurisdiction of incorporation, 
amalgamation or continuance, as the case may be, (ii) if not a corporation or company, has been duly created or established as a partnership, 
limited partnership or other entity and validly exists under the laws of the jurisdiction in which it has been created or established, and (iii) is 
duly qualified to carry on business and own property in each.jurisdiction where it carries on business 01· where any of its property is located. 
The Grantor has adeqqate powerJ capacity and authority to co.rry on Its business, own property) borrow monies and enter into agreements 
therefor, execute 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 terms. The making of this Agreement will not result in the breach of1 

constitute a default under, contravene any provision of, or result in the creation of, any lien, charge, secul'ity interest, enc;umbrance or any other 
rights of others upon any property of the Gra.ntor pursuant to any agreement, indenture 01· other instrument to which the Grantot• Is a party or by 
which the Granto, or any of its property may be bound or affected; and 

(t) lntellcctunl :Property. AH inteH~crual property application~ aml rng,istrn.tions ar~ valid, subsisting, unexpired, enforceable, in g00d <:hmding 
and have not been abandoned and the Granlor is the owner of the applications and registrations. 

5, Covenants 

The Orantor covenants and agrees with the Bank that: 

(a) Place of Business and Location of Collateral, The Grantor shall not change its name or the location of its Head Office, amalgamate with any 
other Person, or move any of the Collateral from the address set out on the signature page of this Agreement or the locations specified in 
Schedule 11 A 11 hereto other than in accordance ~ith clause 5(g), without the prior written consent of the Bank; 

(b) Notification. The Grantor shall notify the Bank promptly of: (l) any change in the information contained herein or in Schedule 11A'1 hereto· 
relating to the Gran tor, the Grantor's business or Collateral; (ii) the details of any significant acquisition of Colhiteral; (iii) the details of any 
claims or litigation affecting the Grantor or the Collateral and will furnish the Bank with copies of the details of such claims or litigation; (iv) 
any loss or damage to Collateral or an:Y material adverse change in the value of Collateral; and (v) any default by any Account Debtor in 
payment or other performance of itil obligations with respect to Collateral; 

(c) Performance of Obligations. The Grantor shall observe and perform. all its obligations under all material leases, licenses, undertakings and 
agreements to which it is a party, obtain and preserve its rights, powers, licences, privlleges, franobise·s and goodwill thereunder, and ca111ply 
with ill 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 Gran tor shall also pay all rents, taxes, rates, levies, assessments 
and government fees or dues levied, assessed or lmposed in respect of the Collateral and other charges or any part thernof as and when the 
same become due and payable1 and shall provide to the Bank, when requested, the receipts and vouchers evidencing paymentj 

(d) Limitntions on Discounts, Extensions or Accounts and Comp1•omises. The Grantor shall not grant any extension of time for payment of nny 
Accounts or Book Debts, or compromise, compound or settle any Accounts or Book Debts for less than fhe full amount, or release, 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 Debt, 
other than in the ordinary course of business of the Grantor and consistent with industry practices; 
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(e) Payment of Fees a·nd Expenses. The Grantor will pay the Bank-on demand all costs, fees and expenses (including legal fees on a solicitor and 
his own client basis) incurred by the Bank in the preparation1 execution, registration and perfection of this Agreement and the canying out of 
any of the provisions of this Agreement, including, protecting and preserving the Security Interest and enforcing by legal prncess or otherwise 
the remedies provided hei·ein. AU suoh costs and expenses payable by the Grantor to the Bank shall bear· interest from time to time at the 
highest interest rate then applicable to any of the Obligations, oaloulated and compounded monthly, and shall be added to and form part of the 
Obligations secured hereunder; 

(f) Maintenance and Protection of Collateral/No Fixtures. The Grantor shall care for, protect and preserve the Collateral and not permit its 
value to be impaired and wilt not petmit the.Collateral to ·b~.affi~eq b;.\r.e:t\l or p~r~QJl:~ p,:op~~ so !1~ tC? _beco~e ~ fixture or accession without 
the prior wrltten censent of the Bank. The Grantor shall keep the Collaterai in good order, condition and repair and shall 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 Collater~l or any""· 
applicable statute, law, by-law, rule, regulation or ordinance. The Grantor w!ll keep all licences, permits, agreements, registrations and 
applications relating to intellectual property used by Grantot in Its business io good standing, unless otherwise agreed to· in writing by the 
Bank. The GrantQr shal1 apply to register all existing and future copyrights, tradewmarks: patents, integrated circuit topographies and industrial 
designs whenever it is commercially reasonable to do.so. The Gran tor shall defend title to· the Collateral against all claims and demands of all 
other Persons claiming the same or an interest1herein aud shall diligently initiate nnd -prosecute legal action against every Person who infringes 
upcin the Grantor's rights in intellectual property; 

(g) Dealing with ColJate.ra.l. (i) The Grantor will not sell, lease, transfer, assign, deliver or otherwise dispose of the Collateral or any interest 
therein without the prior written consent of the Bank, except-that the.Granter may, until an event of default as hereinafter provided occurs, deal 
with any Inventory or-Real Property (other than fixtures financed by the Bank and any replacements or substitutions therefor) In the ordinary 
course of business so thatthe purchaser thereofta.kes title thereto free and clear of the Se:curity Interest (ii) All Proceeds shall continue to be 
subject to the Security Interest, granted hereby and all money received by the Grantor as Pro-oeeds, other than from the sale ofinventory, shall 
be received as trustee for the Bank and shall be held separate and apru:t from other money Of the Grantor) and shall be paid over to the Bank 
upon request; (iii) AU money collected or received by the Bank i"n 1'espect of the C0llatera1 may be applied 011 accoun~ of such parts of the 
Obligations as the Ba1;k in its sole discretion determines, or may be held unappropriated in a cqllateral accmmt, or. In the discretion of the Bank 
may be released to the Grantor, all without prejudice to the Bank!s rights against the Grantor; (iv) Before an event of default occurs hereunder, 
the Bank may give notice of this Agreement a·nd the Security lnterest to any Account Debtor who is obligated to the Grantor under any of the 
Accounis and Book Debts and) after the occurrence of~ evem of defauh; hereunder, may give notice lo any :mch Aywuni. Dd.ii.m tu 1l1.::.k0.. at: 
further payments to the Bank, and any payment or other Proceeds 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 Bank and paid over to the Bank on request, 
The Bank shall have the right at any time and from time to time to verlfy the existence and state of the Collateral in any manner the Banl<. may 
consider appropriate and the Grantor agrees to furnish all assistance and information and to perfonn all suoh nets as the Bank may reasonably 
request in connection therewith and for such purpose to gl'ant to the Bank or its agents access to aU places where Collateral may be located and 
to all premises occupied by tho Grantor; 

(h) 

(i) 

G) 

(k) 
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Maintenance of Records, The Gran tor will keep proper books of account in accordance with sound accounting practice and mark any and all 
suoh records and ihe Collateral at the Banlc1s request so as to Indicate the Security Interest. The Grantor shall furnish to the Bank such 
financial information and statements and such information and statements relating to the Collateral as the Bank may from time to time require 
and shall permit the Bank or its agents at any time at the ex-pense of the Ornntor to examine the books of account and other financial records 
and reports relating to the Collateral and to make copies thereof and take extracts therefrom and to make inqtliries of third parties for the 

, purpose of verification of such infonnation. The Grantor authorizes any Person holding any Books and Records to make them available, in a 
readable form, upon the request of the B~nk, The Grantor will deliver to the Bank any Documents of Title, Instruments> Securities and Chattel· 
Paper constituting, representlng or relating to CoIJateral; 

N~gative Pledge. The Grantor will not create, incur, assume or suffer to ex.1st, any mortgage, deed of trust, pledge, Hen, security interest, 
assignment, charge, hypotheo, encumbrance or statutory llen or trust (including any conditional sale, or other tltle fotention agreement or 
finance lease) of any nature, on any of the Colfateral (other than Real Property, but not includirig any fixtures financed by the Bank and any 
replacements or substitutions therefor) without the express prior writte11 consent of the Bank; 

Insurance, The: Grantor ,\Im keep the Collateral Insured under policies with such coverage, for such amounts and with such insurers as are 

satisfactory to the Bank from time to iime, with loss thereunder, payable to the Bank and sliall furnish the Bank with a copy of any policy of 
insurance, certificate of insurance or other evidence satisfactory to the Bank that such insurance coverage is in effect; 

Further Assurances-. The Gran tor will from time to time forthwith, at the expense of the Grantor, duly authorize, execute and deliver such 
further instruments and documents. and take such further action, as the Bank may request for the purpose of obtaining or preserving tbe 
benefits of, and the rights and powers granted by, this Agreeinent (including the filing of any financing statements or tinanc(ng change 
statements under any appllcabJe legislatiµn with respect to the Collateral) and for the purpose of correcting any deficiencies or clerical errors in 

this Agreement; and 
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(l) Landlord Agl'cement. 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 fonn and subs.tanoo satisfactory to the Bank1 whereby such landlord agrees to glvc notice 
to the 8allk of any default by the Gran tor under the lease and a reasonable opportunity to cure such default prior to the exeroise of any 
remed{es by the landlqrd and acknowledges the Security Interest created by this Agreement and the right of the Flank to enforce the Secul'ity 
Interest created by t~is Agreement in priority to any claim of such landlordl facluding the right of the landlord to distrain on the Collateral for 
arrears of rent. 

6, Survival of Representations and Warranties and Covenants 

All agreements, representations, warranties and covenants made by the Grantor in this Agree1neut are material, will be considered to have._!:1een relied 
on by the Bank and wilJ survive the exeoutio11 an.d delivery of this Agreement or any investigation made a.t any time by or on behalf of the Bank and. 
any disposition or payment of the Obligations until the indefeasible repayment and performance in full of the Obligations. 

• 7. Performance of Covenants by The Bank 

(a) The Bank may~ in its sole discretion and upon notice to the Grantor, perform any covena:nt of the Grantor under this Agreement that the 
Grantor fails to perform including any covenant the performance of which requires the payment of money, provided that the Bank will not be 
obligated to perform such covenant on behalf of the Gr&ntor, The performance by the Bank of any suCh covenant shall not oblige the Bank to 
con.tinue to perform any such covenant or other covenants nor relieve the Grantor from any .default or derogate from the rights and remedies of 
the Bank undet· this Agreement, The Gmntor agrees to indemnify and to reimburse the Bank for all costs and expenses incurred by the Bank in· 
co~neotion 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 
demand) shall bear Interest at the highest rate per anpum applicable to any of the Obligations, calculated and compounded monthly, and.shall 
be added to and form part of the Obligations, 

(b) In holding any C0Uateral1 the Bank and any agent or nominee on its 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 he'ld in the same or similar looation, The Bank and any agent or nominee 
on its behalf will be deemed to have exercised reasonable care with respeet to the custody and preservation of the Collateral if it takes such 
action for that purpose as the Grantor reasonably _requests in writing1 but failure of the Bank or its nominees to comply with any such request 
will not of itself be deemed a failure to exercise reasonable oare, 

8, Securities, Investment Propcl'ty 

1f Collateral at any time jncJudes Securities, the Gran tor authorizes th~ Bank to transfer all or any of such Securities into its own name or thal of its 
nominee(s) so thnt the Bank or its nominee(s) may appear on record as the sole owner thereof; provided that, until default, the Bank shall clellver 
promptly to tbe Grantor all notices or other communications received by it or its nominee(s) as suoh registered owner and, upon demand and receipt 
of payment of any necessary expenses thereof, shall issue to the Grall tor 9r its order a proxy to vote and take all action with respect to such Securities, 
After default) the Gran tor waives all rights to receive any notices or communications received by the B'ank or its nominee(s) as such registered owner 
and agrees that no proxy issued by the Bank to the Gran tor or its order as aforesaid shaU thereafter be· effective. 

Where nny Investment Property ls held in or credited to an account-that has been established with a securities intermedi?JY, the Bank may, at any time 
give a notice of exclusive control to any such securities intermediary with respect.to such Investment Property, 

The Grnntor has not consented to and cov~nants that it will not consent to, the entering into of a Control Agreement by: (a) any issuer of any 
uncertUicated securities included in or relating to the Coilat~ral; or (b) any securities intermediary for any securities accounts or security entitlements 
included· in or relating to 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 thC- Bank, the Grantor shall: 

(a) enter into and use reasonable commercial efforts to cause any securities intermediary for any securities accounts or securities entitlements 
included ln·or relating to the Collateral to enter into a Control Agreement with the Bank with respect to such securities accounts or securities 
entitlements a.s the Bank requires in form and substance satisfactory to the Bank; and 

(b) enter into and use reasonable commercial efforts to cause any issuer of any uncertiflcated securities included in or !'elating to the Collateral to 
enter into a Control Agreement with the Bank with. respect to such u11c~rtificated securities in fonn and substance satisfactory to the Bank. 

9, Dealing with Security Interest 

The Bank may grant extensions of time and other lndulgences> give up nny of the Security lnterest, abstain from perfecting any of:the Security 
Interest, accept compositions1 grant.releases and discharges and waive rights against and otherwlse deal with the Gra_ntor1 Account Debtors of the 
Gran tor, sureties and otbers and with any of the Collateral and any other security as the Bank may see fit without prejudice to the liability of the 
Grantor or the Bank's right t9 hold and realize any of the Security Interest. The Bank shall not be accountable to the Orantor 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 CrcdltBalances 

Without limiting any other rights or remedies of the Bank, tfoil Bank may, without notice tO the Granter or any other Person, any notice being 
expressly waived by the Orantor, set~off and apply a11 or any of the amounts standing to or for the credit of the Grantor at the Bank or any of the 
Bank's affiliates, in atty currency, against and on account of all or any part of the Obligations, all as the Bank may see fit~ whether or not the 
Obligations or the amounts standing to,or for the credit of the Grantor are due a11d payable. The Bank is authorized and shall be entitled to make such 
debits, oredjts, oorreotlng entries, and other entries to the Grantor1s accounts and the Bank's records relating to the Grantor as 1he Bank regards as 
desirable in order to give effect to the Bank1s dglits hereunder and the Gran tor agrees to be bound by such entries absent manifest error. When 
applying a deposit or other obligation -in-a different currency than the Obligations to the Obligations, the Bank.will convert. the depqsJt or other 
obligation to the curre!loy of the Obligations using the rate of exchange for the conversion of such currenQy as determined by the Bank or its agents 
and the Bank or its agent may earn revenue on such conversion. 

11. Events of Default 

Obligations not payable on demand shall, at the option of the Bank, become immediately due and payable upon the-occurrence pf one or 1Tlore of the 
followlng events (each, an uevent of default11

): • 

(a) the Grantor fails to pay when due~ whether by acceleration or otherwise, any of the Obligations; 

(b) the GranWr fa.Us to perform any provision of this Agreement or of uny other agreement to which the Grantor and the Bank arc parties; 

(c) if any certificate, sta_tement, representation, warranty, audtt repo1t or financial statement here1ofore or hereijfter furnished by or on behalf of the 
Gran tor pm·suantto or in connection with this Agreement, or as an inducement to the Bal1k to extend any credit to or to enter into this or any 
other agreement with the Gran tor, is shown to have been false in any inaterial respect or to have omitted any mate-l'ial fact; or if upon the date· 
of execution of this Agreement, there shall have been any m.aterial adverse change in any of the facts disclosed by any sucb certificate, 
representation, statement, warranty, audit report or financial statement, which change shall not have been disclosed to the Bank at or prior to 
the time of such execution; 

(d) the Grantor ceases.or threatens to cease to carry on business, commits an act ofbankrUptcy, becomes insolvent, proceedings or other actions 
are taken by or against the-Grl'intor under the Bankruptcy and !nsol\lency Act (Canada), the Companies' Credllors Arrangement Act (Canada) 
or similar legislation whether in Canada or el;ewhere, or the Gran tor transfers all or substantially a JI of its assets· to another Person; 

(e) a receiver~ trustee, custodian or other similar official is appointed in respect of the Grantor or any of the Grantor's property; 

(f) the institution bY or against the Gra.ntor of any formal or informal proceeding for the. dissoiution or liquidation or settlement of claims against 
or winding up ofaffall's of the Granter; 

(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; 

(h) any Indebtedness or liability of the Grantor, other than to the Bank, becomes due and payable, or capable of being declared due and· payabla. 
before the stated maturity thereof or any such indebtedness or liability shall not be paid at the maturity thereof or upon the expiration of any 
stated applicable grace period thereof; or the Grantor fails to make payment when due under any guarantee given by the Grantor; 

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

G) an execution or any other process of any court shall become enforceable against the Gran tor; 

(k) if the Grantor is a partnership, the deaih of a partner; or 

(I) any other event which causes the Bank, in good faith, to deem iiself insecure; 

and the Bank shall not be required to make any further advances or other extension of credit that oonstitutes an Obligation. 

ti, Remedies 

(a) Upon the occurrence of an event of defaU.lt that has not been cure_d or waived, the Bank, in addition to any right or remedy otherwise provided 
herein or by Jaw or in equity, will have the rights and remedies set out below, wltioh may be enforced successively or concurrently: 

(i) to take such steps as the Banlc considers desirable to maintain, preserve or protect the Collateral or its value; 
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(ii) to take possession of the Collatel'al and require the Grantot' to assemble the Collateral and deliver or make the Collateral available to the 
Bank at such place as may be specified by the Bank~ and the Bank will not be or be deemed to be a mortgagee in possession by virtue of 
any such actions► • • 

(iii) to exer<Jise and enforce all rights and remedies of the. Grantor with respect to the Collateral, including cO!leoting and realizing upon all 
Accounts and Book Debts; 

(iv) 10 cal'ry on or concur in carrying on all or any part of the business of the Grantor; 

(v) for the maintenance, ·preservation or protection of the Collateral ot' for carrying on any of the business of the Granter, to borrow money 
on the security of the Collateral; which security will rank In priority to the Security Interest, or on an unsecured basis; 

(vi) to the exclusion of all others. including the Grantor. to enter upon, occupy and use all or atiy of the premises, buildings and plan1s 
owned or occupied by the Gr~tor and use all or any of the Collateral of the Gran tot for such time as the Bank requires to facilitate the 
preservation and realization of the Collateral, free of charge, and the Bank will not be liable to the Grantor for any neglect in so doing or 
in respect of any rent1 charges, depreciation or damages in connection with such actions; 

(vii) to sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or otherwise dispositig 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 at the date possession ofit was taken, or after any commercially 
reasonable repair~ processing or preparation thereof for disposition; 

(ix) If any pntt of the Collateral is perishable or will decline speedily in valu~ to sell or otherwise dispose of same witltout giving any notiqe 
of such disposition; 

(x) to make any arrangement or compromise which the Bank sha11 think expedient ln the inte1·ests of the Ban~ including compromising 
any Accounts and Book Debts, and giving time for payment thereof with or without security; 

(xi) to appoint a consultant or monitor, at the Grantor1s expense, io evaluate the Granior's business and the value of the Collateral, and lo 
review the options available to the Bank; and 

(xii) 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 11ot, to be a receiver or rec~ivers or a receiver ~d manager of the Collateral and remove of replace any person or persons so 
appointed or apply to any court for the appointment of a receiver or receiver and maua.ger (each hereinafter called a uReceiver11

). 

(b) Any Receiver so-appointed shall be deemed to be the agent of the .Grantor and not the Bank, and the Grantor and not the Bnnk1 shall be solely 
• resp~nsible for the Receivers acts or defaults and for the Receiver's remuneration and expenses, The Bank shall not be in any way responsible 
for any misconduct, negligence or failut'e to act on the part of any such· Receiver, its servants, agents or employees, 

(c) The Gl'antor agrees to pay all costs, charges and expenses incurred by the Bank or any Receive!' appointed by the Bank, whether directly or for 
services rendered (including reasonable legal and auditors1 .costs and expenses and Receiver remuneration), in operating the Grantor's accounts.1 
In preparing or enforcing this Agreement, taking and maintaining custody of, pr_eserving, repairing, processing1 preparing for disposition and 
disposing of Collateral and h1 enforcing or c.olleoting the Obligations, and all suoh costs, charges and expenses, togeth~r with any amounts 
owing as a result of any borrowing by the Bank or any Receiver appointed by the Bank, as pennltted hereby, shall be a first charge on the 
Collateral and shall be secured hereby, 

(d) 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 whlch any private 
disposition of Co1lateral is to be made as may be required by. the PPSA. 

(e) Upon default and receiving written demand from the Bank, the Grantor agrees to take such further action as may be necessary to evidence ond 
effect an assignment or licensing of intellectual property to whomever.the Bank directs~ including to the Bank, The Gmntor appoints any 
officer or employee of the Bank to be its attorney in accordance with appticable legislation with. fuU power of substitution, to do on the 
Grantor's behalf ah.ything that is requirfld lo assign1 Hcense•or transferJ and to record any assignment, license or transfer of the Collateral. This 
power of attorney, which is coupJed with an interest, is irrevocable until the release or discharge of the Security Interest, 

(f) 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 correcting any olericnJ errors or deficiencies in this Agreement) as the Bank may deem appropriate to pe1fect on an ongoing basis 
and continue the Security Interest, to protect and preserve" Collateral and to realize upon the Security Interest, The Granter hereby irrevocably 
constitutes and appoints the Bank_and any ofits offiCers or employees from time to time as the true and lawful attorney of the Granter, with 
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expedient. This power of attorney, which is coupled wit~ an interest. is irrevocable 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 realizaJion of the Collateral as described above. the Gmntor shall be liable to pay any deficiency to the Bank 
forthwith on demand. 

lJ. Environmental License and Indemnity 

The Grantor hereby grants to the Brutlc. and its officers, employees and agents an irrevocable and non-exclusive license, subject to the rights of 
. tenants, to enter any Real Prope1ty to conduct investigations, inspections, audits, testing and monitoring with respect to any coniaminants or • 
hazardot1s substances and to remove and analyze samples of any contami11ants or hazardous substances at the cost and expense of the Gran tor (which 
cost and expense wit1. form part of the qbligations and wllt be payable immediately on demand and secured hereby), The Grantor hereby indemnifies 
and will indemnify the Bank and agrees to hold the Bank harmless against and from all losses, fines:, pennlties, costs, damages and expe1)ses which 
the Bank may sustain, Incur or be held to be or for which it may become liable, at any time whatsoever for or by reason of or arising from the past, 
present or future presence of or, cleanwup, removal or disposal of any contaminants or hazardous substances from, on, under or adjacent to any Real 
Property ow~ed by the Grantor dr w·hich may become owned or occupied by the Bank or as a result of the Bank's compliance with environmental 
laws or environmental orders relating thereto, including any clean .. up, decommissioning, restoration 01· remediation of any Real Property owned or 
occupied by the Grontor or other affected or adjacent lands or property, This indemnification will survive the satisfaotfon, re.lease or exringuishment 
of the Obligations c.reated hereby 

14. Miscellaneous 

(a) 

(b) 

(c) 

(d) 

(e) 
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Interpretation. The divjsion.ofthis Agreement into Sections and the in~ertion oflwaadings are for convenience of reference only and shali not 
affect the construction 01· interpretation of this Agreement The terms "this Agreemen~11

, 
11hereor1

, 
11hereunder0 and similar expressions refer to 

this Agreement (including any sohCdule now or hereafter annexed hereto) and not to nny 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-singulal' number only shall include the plural and vice versa and words importing the masculine gender 
shall Include the feminine arid neuter genders and vice versa; (ii) the words 11include11

, 
11includes11 and 11includlng11 mean 11include11

1 t1includes11 or 
1'inciuding1t, in each case, 11without limitatlon11

; (iii) reference to any agreement or other instrument m writing means &-uch agreemenl m o(i1t, 

instrumellt in writing as amended, modified, replaced or supplemented from time to time~ (iv) unless other.wise indicated, time periods within 
which a payment is to be made or any other action is to be ta.ken hereunder shall -be calculated excluding the day on which the period 
commences and il:leluding the day an which the period ends; and (v) whenever any payment to be made or action to be taken hereunder is 
required to be made or taken on a day other than a.Business Day, such payme"ntshall be made or action taken on the next following Business 
Day. 

Successors and Assigns. This Agreement shall enure to the benefit of and be bihding upon the parties hereto and their respective 11eirs, 
executors, administrators1 successors and permitted assigns, In any action brought by an assignee of this Agreement and the Security J nterest 
or any part thereof to enforce any rights hereunder, the Granter shall not assert against the assignee any claim or defence wh~ch the Grantor 
now has or hereafter may have against the Balik: 

Amalgamation, The Grantor acknowledges and agrees that in the exent it amalgamates with any other company or companies it ls the 
int.entton oft he parties hereto that the term 11Grantor11 when used herein shall apply to each of the amalgamating companies and to the 
amalgamated company, such that the S~ourity Interest granted hereby (i) shall extend to 11C0Uateral" (as that term Js herein defined) in ·which 
any amalgamating company has any rights at the tltne of amalgamation and to any 11Collateral11 in which the amalgamated company thereafter 
has any rights, and (ii) shall secure the 110bllgations11 (as that ie1m is herein defined) of each of the amalgamating companies and the 
amalgamated company to the Bank at the time ofru.nalgamation and any 110bHgations11 of the amalgamated company to tbe Ban~ thereafter 
al"lsing. 

Joint and Several. If there is more than one Grantor named herefo1 the term 11Grantor11 shall mean all and each of them, their obligations under 
this Agreement shaH be joint and seve.ral, the Obligations shall include those of all or any one of them and no Gran tor shall have the' right of 
subrogation, exoneration, reiinburseiment or indemnity whatsoever and no· right of recourse to the Collateral for the Obligations hereunder 
unless and until all of the Obligations have been paid or performed in foll, notwithstanding any change for any cause or in any manner 
whatsoever in the ~omposition of or-membership of any firm or company which is a party hereto. 

Attaehment of Security Interest, The Gran tor acknowledges that value has been given and that the Security Interest granted hereby wHl 
attach When the Gra11tor signs this Agreement and will attach to Collateral in which the Granter subsequently acquires any rights, immediately 
upon the GraDtor acquidng such rights. The parties do not intend to postpone the attachment of any Seoul'it.y Interest created by this 
Agreement. 
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(f) No Obligation to Advance, Neither the execution of this Agreement nor any advance of funds shall oblige the Bimk to advance any funds or 
any additional funds 01· enter into any transaction 01: renew any note or extend any time for payment of any of the Obligations of the Grantor to 
tho Bank. 

(g) Information. The. Bank may provide any financial and other infonnation it has about the Grantor, the Security Interest and the Collateral to • 
any one acquiring 01· whQ may acquire an interest in the Security Interest or the Collateral from the Bank or anyone acting on behalf of the 

Bank. 

•• • ····(Ii)- - Assignment. The Bank may assign or transfer any of its rights under this Agreement. without the c_onsent of the Or~ntor. The GrantQ~_ may not 
assign its obligations under this Agreement without the prior written consent o~the Bank, • 

(i) 

GJ 

(k) 

(Q 

(m) 

(n) 

(o) 

(p) 

(q) 

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

Term, This Ag1•eement shall be a continuing agreement in every respect for the pElyment of the Obligations and itshalJ 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 
commitment to the Grantor or any other Person, the fulfillment of Which) might result in the creation of Obligations of the Grantor, 

Scvcrability, If any provision of this Agreement ls determined by a court of competentjurisdiotion to be invalid or unenforceable in any 
respec4 such invalidity or unenforceability will not affect the valldity or enforceability of the remaining provisions of this Agreemen1. 

Gov.erning Lnw. 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 exercisirig any right or-temedy hereunder or with respect to any Obligations shall 
operate as a waiver thereof or of any other rigbt or remedy, and no single or partial exercise thereof shall preclude any other or further exercise 
thereofor of any other right or remedy. Furthermore, the Bank may remedy any default by the Grantor hereunder or with respect to any 
Obligations in any reasonable manner without waiving the default remedied and without waiving any other prior or subseqmmt default by the 
Grantor, No course of conduct of the Bank wm give rise to any reasonable expectation which is in any way inconsistent with the terms anJ 
condltlons of this Agreement or the Bank's rights hereunder, All tights and· remedies of the Bank granted or recognized herein are cumulative 
and may be exerci~ed at any time and from time to time independently or in combination, 

Waiver by the Gran tor. The Granter Waives protest of any Instrument constituting Collateral at any time held b)' the Bank on which the 
Granter is in any way liable an(4 subject to clause 12(d) hereof, notice of any other action taken by the Bank. 

Non-Substitution, The Security fnterest is in addition to and not in substitution for any other security now or hereafier held by the Bank. 

Entire Agreement, This Agreement including any schedule now or hereafter annexed hereto, collstitutes the entire agreement between the 
Grantor a_"ud the Bank with respect to the subject matter hereof. There are no representations, Warranties, terms and conditions, undertakings or 
co11ateral agreements, express, hnpliei:I or statutory) between the parties except as·expressly set forth in this Agreement, • • 

Acknowltdgmcnt. The Gran tor 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) financing change statement or verification statement in respect of any 
registered financing statement or financing change statement prepared, registered or issued in connection with this Agreement. 

Bxecution, The Grantor agrees that this Agreement may be executed electronically and in counterparts. 



IN WITNESS WHEREOF the Grantor has executed this Agreementthis __ L_Y_ day of _.,_,.__~J~\-,}~Y'fL,__=---~]~{tf)=~ , 

Itness as to execu on 
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AMYK.SIDHU 
Barrister & Solicitor 

WATERSTONE LAW GROUP LLP 
#202-32625 South FraserWay 

Abbotsford, BC V2T 1X8 
(604) 7 44-4600 

Pet•: 
(authorized signature) 

Per: 
(authorized signature) 

Name: BHALVINDBR KAUR THANDI 

387 Defehr Road 
Abbotsford, BC V 4X 2J7 

Signature: 

Name: 

[Address ofGrantor] 

Signature: 

l~ame: 

[Address of Granter) 

Signature: 

Name: 

[Address ofGrantor) 

Signature: 

Name: 

[Address ofGrantor] 

Signature: 

Name: 

[Address ofGrantor] 

Signature: 

Name: 

[Address ofGrantor] 
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SCHEDULE "A" 

DESCRIPTION OF EQUIPMENT/SERIAL NUMBERED GOODS 

QUANTITY DESCRIPTION 

LOCATION OF COLLATERAL 

The Collateral is now and will hereafter be located at the following address(es) (include StreeVTown/City and Province): 

34050 Hallert Road, Abbotsford, BC V3G 1 P9 

SPECIFIED COLLATERAL (Ontario only) 

104 

SERIAL NUMBER 

Quota!Licence No. ______ issued by ____________ (im;luding any successor marketing board or liccncfog authority in · 
respect of marketing or. setting prices fo-r the Same commodity, _their successors and assigns, in each case called the "Board") and proceeds 
therefrom, 

Additional Covenants of Customer Applicable to Above Collateral: 

1. By executing this Agreement1 Gran tor bas granted an assignment to the Bank of any and all rights of the Grantor in and to the above 
quota/Ucence, any amendments, substitutions, additions or supplenients thereto, 1md any pl'oeeeds thereof. 

2. Grantor agrees to maintain all of the above quota/licence 1·ights in good ~tan ding and to cOmply with all of the rules, regulations and orders of 
the Board issuing such quota/licence. 

3. Gr11ntor agrees not to apply to the Board for the transfer of the above quota/lic,mcc, in whole or in part, without the p,:ior written consent of the 
Bank. 

4, The security qnd/or rights hereby granted shall extend to and include all present and future acquired quota/licence tights issued by the Board 
to the Grantor, whether issued under the above quota/licence number of under any other such number, • 
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RESOLUTION AUTHORJZING EXECUTION OF GENERAL SECURITY AGREEMENT 

"RESOLVED THAT; 

105 

(a) The _______________ and the ___________________ are hereby authorized for 
and on behalf of the Corporation to execute and deliver to The Toronto~Dominion Banlc a General Security Agreement substantiaJly in the 
form of the General Security Agreement(attached hereto and initialled by the Secre_tary for identification) presented to the directors, with such 
alhwatlons, amendments~ deletions or additlo,ns as may be approved by the pet'sons executing the same and their execution shall be conclusive 
evidence of such approval and that the General Security Agreement so executed is the General Security Agreement authorized by this 
Resolution.-· 

(h) Any officer or director 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 necessary or desirable fo1• fulfilling the Corporation1s obligations under the General Security 
Agreement. 11 

CERTIFICATE 

I hereby certify that the foregoing is a true and correct copy of a Resolution duly passed by the Directors of _______________ _ 

and thatthe said Resolution is now in full force and effect. 

CIS 

Secretary 
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This is Exhibit "F" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this ·i~· day of 
October 2024. 

~--~----~-- c;~-

~~~=~;~~~~s~,;~-;:~~::;·.·~:~ 
A Commissioner/or taking Affid~ts within Alberta 

Derek Pontin 
Barrister and SolicitO<r 
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General Security Agreement 

TO: The Toronto-Dominion Bank (the 11Bank11
) 

Branch of the Bank: #9032, 328[7 South Fraser Way, Abbotsford, BC V2S 2A6 

G t d
• B JAGRAJBIR KAUR UPPAL rane y: ______________________________________________ _ 

For good and valuable consideration, the receipt and suffjciency of which is hereby ack11owtedged1 the Grantor agrees with the Bank as follows: 

t, Security Interest 

The Granter hereby grants to the Bank a. security interest in, and assigns (other thnn with respect to trade-mrirks), mortgages, charges and pledges 
(collectively, the 11Security Interest11

) to the Bank, all property of the Grantor, inoluding all present and after acquired personal prOperty and all other 
property, assets and undertaking of the kind hereinafter described below, in which the Grantor now has, or hereafter acquires, any right, title or interest, and 
accretions and accessions themto (collectively called the 11C0Uateral"): 

(a) Jnhmgibles, AU intangible property not otherwise described in this Section l. including all contt·actual rights and insurance claims, options, 
permi~ licences, quotas, subsidiesJ franchises, orders, judgments1 patents, trademarks, trade names, trade secrets and know~how, inventiot1s, 
goodwill, coi,yrights and other intellectual property of the Orantor, Including any right or licence to.use intellectual property belonging to a 
third party together with any specified col.lateral described in Schedule 11A11 hereto (collectively called 11Intangibles11

); 

(b) Chattel Paper and Documents of Title, AU chattel paper and all warehouse receipts, bills oflading and other documents of title, whether 
negotiable or not; 

(!.,) Di.-111>.s~L:. <U:>.d C;'c.Ut Ifa!fi.n;:cs . .A.!l ::;-;c:!ie:: :md ~:'~Cit 1::-Rh?'"""!;, 1,,n111,Hng inW.rMf One thereon. which are now or may hereafter frotn time 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 Person; 

(d) Books and Records, All deeds, documents, writings, papers; books of account and other books and records in any form1 electronic or 
~therwise, relating to or evidencing any of the Collateral; 

(e) Accounts and Book Debts. All debts1 accounts. claims and choses in action for moneys now due or owing or accruing due or which. may 
hereafter become 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 insura.noe (cotlectlvely called 11Accounts and Book Debts0

), together with all contracts, securities, bills, 
notes, Hen notes, judgments, mortgages, letters of credit and·advices of credit, and all other rlghts. benefits and documents which are now or 
which may be taken, vested in or held by the Granter in r8speot of or as seouiity for the Accounts and Book Debts or any part thereoJ; and the 
full .benefit and advantage thereof and all fights of actions, clo.ims or demands which the Grantor now has or may hereafter have in respect al 
the foregoing; 

(f) Equipment. AU tools, machinery, apparatus. equipment, vehicles, furniture, plan.ts, fixtures1 and Other tangible personal property, other than 
Inventory, wherever situate, including the assets, ifrmy, described in Schedule 11A11 hereto (collectively called 11Equipment1i; 

(g) Inventory. All goods forming the inVentory of the Graµtor, ofwhatever kind and wherever located, whether raw materiat1 work in process or 
finisbed goods held for sale> lease or resale, or furnished or to be furnished under contracts for service or used or consumea in the business of 
the Grantorj goods used in or procured for packing or pack.aging, timber cut or to be cut, Qil, gas and minerals extracted orto be ex.tracted1 all 
livestock and the young thereof after conception and all crops which becotne s-uch withln one year after the date of ex:ecution of this 
Agreement (collectively called 11Inventory11

); • 

(h) Instruments, All bills, notes, cheques, letters of credit and other lUstl'uments, whether negotiable or not (collectively called 11Instrume11ts11
); 

(i) Sect:1rlties, All shares, stocks, warrants, options, bonds, debentures, debenture stock and all other securities and inveshnent property of any 
kind and all instn.unents, whether 11egotiable on1011~negotiable, and interest thereon and dividends, whether in shares, money or property, 
received or receivable upon or in respect of any securities and other investment property and all money or other property paid or payable on 
account of any return on, or repayment of, capital in respect of any securities or otherwise distributed or distributable in respect thereof or that 
will in any way be charged to, or be payable out of or in respect of, the capitnl oftbe issuer ofthe securiti~s (collectively called 11S ecuritles"); 

(J) Real Property, All real and immovable property, both freehold and leasehold, together with all buildings and fixtures (collectively called 
11Rea1 Property11

) 1 and all rights under any lease or agreement relating to Real Property; 
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(k) • Proceeds, All proceeds of the prope1ty described above, including any property in any form derived directly or indirectly from any use or 

dealing with the property described above or the proceeds therefrom or that indetnnifies or compensates for damage or loss to such property or 
the proceeds therefrom, including the money held h\ banks, financial Institutions or any other Person (collectively called 11Proceedsu);· 

provided that (i) the Security Interest does not and will not extend to, and the Collateral will not include, any agreement. leaseJ right, franchise, licence or 
permit (the ncontrnctual rights11

) to whlch the Grantor is a party or of which the Granto1· has the benefit, to the ex.tent that the Security interest would permit 
any person to terminate the contractual rights unless the consent of one or 1nore Persons has been obtained and until such consenM1as bee11 obtained, which 
the Grantor agrees it will use commercially reasonable efforts to obtain if requested by the Bao~ the Grantor agrees to hold its interest therein in trnsl for 
the Bank, and notwithstanding the foregoing, contractual rights shall not Include any account or chattel paper; and (Ii) with rCspect 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 enr1fer of the Obligations becoming 
immediately payable, and the occurrence of any other event that by operation of law would result in such floating charge becoming a fixed chargej and (B) 
the assignment, mortgage and charge granted hereby wll1 not extend to the 1ast day of the tenn of any lease or agreement relaUng to Real Property, but the 
Grantor will hold such 1ast day in t1·ustfor the Bank and> upon the enforcetnent by the Bank ofits Secuii.t_y lnteresti will assign such last day as directed by 
the Bank, 

2, Obligations Secured 

The Security Interest secures the payment and performance of all present !ind future obligations of the Grantor to the Bank> including all debts and 
liabilities, direct ot indlrecti absolute or cm1tingent, !natured or not, wheresoever and howsoever incurred, whether focurred befor~ at the time of, or after 
the execution of this Agreement, whether the indebtedness and liability is frOJn time to time reduced and theteaftor increased or entirely extinguished and 
thereafter Incurred again, whether arising from dealings betvveen the Bank and the Grantor 01· from other dealings or proceedings by which the Bank may be 
or become in any manner whatsoever a creditor of the Grantor, and in any currency, whether incurred by the Grantor alone or with another or others and 
whether as a principal or surety, including alt interest thereon and all amounts owed by the Grantor under this Agreement for fees, costs and expenses and in 
respect ofindetnnities granted under this Agreement (collectively called the 110bllgationsu). 

3. Definitions 

(a) Any word or term that is not otherwise defined in this Agreement shall have the meaning given to it in the Personal Properly Security Act of 
the province in which the Branch oithe Bank is Iocated1 as a;,r.ended from t!m.!'! ~n time: and being referred to in this Agreement as the 11PPSA 11

• 

Any reference herein to nc_ollateral11 shail, unless the context requires otherv-,ise, be deemed to be a reference to "Collateral or any part 
thereof11 , 

(b) The following terms shall have the respective meanings set out below: 

0B1•anch of the Bank" means the branch of the Bank located at the address specified above. 

"Business Day" means any day other than a Saturday, Sunday or stat11tory holiday in the province in which the Branch of the Bank is located: 

"Control Agreement" means: 
(a) with respect to any uncertificated security, an agreement between the issuer of such uncertificated security and any Person·whereby such 

issuer· agrees to comply with instructions that are originated by such Person in respect of such tmcertiflcated security, without tl1e further 
consent of the Granter; and 

(b) . with respect to any securities account or security entitlement, an agreement between the securities intennediary which maintains the 
particular securities account to which security entitlements included in the Collateral relate and any Person whereby such securities 
intermediary agrees to comply with any entitlement orders with respect to such seCqrities accounts or security entitlements thnt are 
originated by such Person, without the further consent of the Grantor. • 

"Person" means any individualt sole proprietorship,joint ve11ture, paitnership:1 coi-poratlon, company, firm, association. co-operalive1 estate, 
government, govcmment agency, regulatory authority, trust1 or any entity of any nature. 

4. Representations & Warranties 

The Gran tor hereby represents and warrants with the Bank and so long as this Agreement remains in effect shall be deemed to continuously represent 
and warrant that: 

(a) . Locution of Head Office. The address of the Grantor's chief executive office and the office where it keeps Its records respecting the Accounts 
and Book Debts (the "Head Office11

) is set out below the name of the Grantor on the signature page of this Agreement; 
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(b) 

109 
Locatim- of Collatc1·al. The Collateral which is goods is or will be located at the address set out on the signature page of thls Agreement or at 
the locations specified in Schedule II A11 b.e~eto or such other locations as have been agreed to by the Bank in writing, except for (i) goods In 
tl'ansit. to such locations and (ii) Inventory 011 lease or consignment, but Including all fixtures, crops, oil, gas or other minerals to be extracted 
and all timber to be ~utwhich forms part of the Collateral; 

(c) Collaieral Free and Cle~r. T11e Collateral (other than Real Propeliy)'ls the sole property of the Granter free and clear of a}l security interests, 
liens, charges, mortgages, hypothecs1 leases, licenses, infringements by third parties, encumbrances, statutory Hens or trusts, other adverse. 
claims or interests, or any rights of others, except for those security interests \Vhich are expressly approved by the Bank in writing prior to their 

....... -Creation or assumption; 

(d) Amount of Accounts. Each Account and Book Debt, Chattel Paper and Instrume11t constituting Collateral is enforceable in accordance with its 
terms against the party obligated to pay the same (the II Account Debtor11

) and the amount represented by the Grant or to the Bank from time to 
time as owing by each Account Debtor or by all Account Debtors will be the correct amount unconditlonally owing by such Account Debtor or 
Account Debtors, and no Account De~tor will have any defence, set~off, claim or co~nterolaim against the Gra11tor which can be asserted 
against the Bank, whether in any proceeding to enforce Collnteral or otherwisej 

(e) Statt1s and Binding Obligation, The Grantor (i) ifa corpol'ation or company, has beeµ duly incorporated, amalgamated or c011titmed, as the 
onse may be, and is validly existing as a corporation or company, as the caSe may be, under the laws of its jurisdiction of incorporation, 
amalgamation or continuance, as the case may be, (ii) if not a corporation or company, has been duly created or established as a partnersbip, 
limited partnership or other entity and validly exisls under the laws of the jurisdiction in which it has been created or established, and (Ui) is 
duly qualified to earl')' on business and own property in each jurisdiction where it carries on business or where any of its property is located. 
The Grantor has adequate power, capacity and authority to carry on its business, own property, borrow monies and enter it1to agreements 
thercfor1 execute and deliver this Agreeme11t, and perform its obligations under this Agreement, which Agreement constitu1es a legally valid 
and binding obligation of the Grantor enforceable in accordance with its terms. The making of this Agreement will not result in the breach of, 
constitute a default under, contravene any provision of, or result in the creation of, any lien, charge, security interest, enaumbrance or a11y other 
rights of others upon any property of the Grantoi· pul'suant to any agreement, ind¢ntme or other instnunent to which the Gran tor is a party or by 
which the Grantor .or any of-its property may be bound or affected; and 

(f) Intellectual Prope11:y, Ali imeiieciual pwp~iiy a~vUcut!c;;::: :.md :-~~!:7tre.tk,n,:, !'!al'/>. v::iHrl: subsistin2., unexpired, enforceable, in good standing 
and have not been aban9oned and the Granfor is the owner of the apPHcations and registrations. 

5. Covenants 

The Grantor covenants and agrees with the Bank that: 

(a.) Place of Business and Location of Collateral. The Grantor shall not change its name or the location of its Head Office, amalgamate with a11y 
other Person, or move any of the Collateral from the address set m1t on the signature page of this Agreement or the locatiol1s specified in 
Schedule 11A11 hereto other than in accordance with clause 5(g1 without the prior written consent of the Bank; 

(b) Notification, The Granter shall notify the Bank promptly of: (i) any ohan.ge in the information contained herein or in Schedule 11A11 hereto 
relating to the Grantor, the Grantor's business or ColJateral; (ii) the t;l.etalls of any significant acquisition of Collateral; (iii) the details of any 
olahns or litigation affecting the Grantor or the Collateral and will furnish the Bank with copies of the details of such claims or litigation; (lv) 
any loss or damage to Collateral or any material advc-rse change in the value of Collateral; and (v) any default by any Account Debtor in 
payment or other performance of its ob.ligations with respect to Collateral; 

(c) • Performance of Obligations. The Grant0r shall observe and perfonn all its obligations under all material leases, licenses, unde1takings and 
agreements to which it is a party, obtain 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 Granter in all material respects. The Grnntor shall also pay all rents, taxes, rates, levies) assessments 
Emd government fees or dues levied, assessed or imposed in respect of the Collateral and other charges or any part thereof as and when the 
same become due and payable, and shall provide to the Bank, when requested, the receipts and vouchers evidencing payment; 

(d) Limitations on Discounts, Extensions of Accounts and Com.promises, The Granter shall not grant any extension oftime forpayme~t of a11y 

Accounts or Book Debts, or compromise, compound or settle any Accounts or Book Debts for less than the full amount, or release, wholly or 
partially, any Person Hable for the paytnent of any Accounts or B_ook Debts, or allow any credit or discount of any Account or Book Debt. 
other than in the ordinary course of hl1siness of the Granter and consistent with industry praotices; 
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(e) Payment of Fees and Expenses. The Grantor will pay the Bank on demand all costs, fees and expenses (including legal fees on a solicitor and 

his own client basts) incurred by the Bank in the preparation, execution, registration and perfection of this Agreeinent and the carrying out of 
any of the provisions ofthfs Agreement. including, protecting and preserving the Security Interest and enforcing by legal process or otherwise 
the remedies provided herein. All such costs and expenses payable by the Grfmtor to the Bank shall bear interest from time to time at the 
highest interest rate then applicable to any of the Obligations, calculated and compounded monthly, and shall be added to and form part of the 
Obligations secured hereunder; 

(-f) Maintenance and Protection of CoJlateral/No Fixtures. The Grantor shall care for, protect and preserve the Collateral and not pertni1 its 
value to be impaired and will not permit the Collateral to be affixed to.real or.personal property so as.tp.become a fixtµre or access:ion.wit!iout 
the prior written consent of the Bank. The Granter 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 agreement relating to the.Collateral or any policy insuring the Collateral or any 
applicable statute, lawt by~law, rule, regu'lation or ordinance. The Grantoi' will keep all licences, permitsi agreements, registrations and 
applications relating to Intellectual property used by Grantor .in Its business in good standing, unless otherwise agreed to in writing by the 
Bank. The Grantor shall apply to register-RH existing and fuhl~e copyrights, trade~marks, patents, integrated circuit topographies and industrial 
designs whenever it is comn)ercially reas.onable to do so. The Grantor shall defend title to the Collateral against all claims and demands of all 
other Persons claiming the same or an Interest therein atld shall diligently initiate and prosecute legal action against ever/ Person who infringes 
upon lhe Grantot1s righm in intellectual property; 

(g) Dealing with Collateral. (i) The Grantor will not seH, lease, transfer, assign, deliver or otherwise dispose of the Collnteral or any interest 
therein without the prior written consent of the Bank, except tl1at the Orantor may, ,intil an event of default as hereinafter provided occurs, deal 
with any lnventmy or Real Property (other than fixtures financed by the Bank and any replacements or substitutions therefor) in the ordinary 
course of business so that the purchaser thereof takes title thereto free and clear of the Security Interest; (ii) All Proceeds shall continue to be 
subject to the Security Interes~ granted here.by and all money received by the Granto!' as Proceeds, other than from the sale oflnventory, shall 
be received as trustee for the Bank and shall be held separate and apart from other money of the G1:antor1 and shall be paid over to the Bank 
upon request; (iii) AU money collected or received by the Bank in respect of the Collateral may be applied on account of such parts of the 
Obligations as the Bank in its sole discretion deterffii11es1 ot' may be held unapproPriated in a collateral account, or in the discretion of the Bank 
ma)' be released to the Grantor, ell without prejudice to the Bank.1s rights against the Grantor; (iv) Before an event of default occurs hereunder, 
the Bank may give notice of this Agreement and the Security Interest to any Account Debtor who is obligated to the Oran tor under any of the 
Accounts and Book Debts and, afier lhe occurrence of an eveni uf dcfo.uU hcmunder, may give notice to any such Account Debtor to make all 
further payments to the Bank, and any payment or other Proceeds re.ceived by the Granter from e.n Account Debtor after an event of default 
whether before or after any notice ls given by the Bank, 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 at a:ny time and from time to time to verify the existence and state of the Collateral in any manner the B_ank. may 
consider appropriate and the Granter agrees to fun1ish 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 access to all places where Collateral may be located and 
to all premises occupied by the Grantor; 

(h) Maintenance of Records. The Grantorwill ke~p proper books of account in accordance with sound accounting practice and mark any a.11d all 
such records and the Collateral at the Bank's request so as to indicate the Security Interest, The Grantor shall furnish to the Bank such 
financial information and statements and such infol'mation and statements relating to· the Collateral as the Bank may from time to time require 
and shall permit the Bank or its agents at any time at the expense ofihe Gran tor to examine the books of account and other financial records 
and reports relating to tho Collateral and to make copf es tbereof and take ex:tracts therefrom and to make inqulries of third parties for the 
purpose of verification of such information, The Grantor authorizes.any Person holding nny Books and Records to make them available, inn 
readable fonn, upon the request of the Bank, The Gra.ntor wllt deliver to the Bank any Documents of Title, Instruments, Securit1es and Chattel 
Paper constituting, representing or relating to Collateral; 

(i) Negative Pledge, The Grantor will not create, incur, ass11tne orsuffer to exist, any mortgage, deed of trust, pledge, lien, security Interest, 
assignment, charge, hypothec, encumbrance or statutory Hen or trust (including any conditional sate) or otfle1· title retention 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 thel'efor) without the express prior written consent of the Bank; 

(i) lnsurauce, The Grantor will keep the Collateral insured under policies with such coverage, for such amounts and with such insurers as am 
satisfactory to the Bank from time to time, with loss thereunder, payable~ the Bank and shall furnish the Bank with a copy of any policy of 
insurance, certificate of insurance or other"evidence satlsfactol'y to the Bank that such insurance coverage is in effect; 

(k) Further Assurances. The Grantor will from time to time forthwith;at the expense of the Grantor, duly authorize, execute and deHyer such 
further instruments and documents, and take such furthel' action, as the Bank mny request for the purpose of obtaining 01· preserving tbe 
benefits of, and the rights and powers granted by1 this Agree1nent(including the filing of any financing statements or financing change 
statements under nny applicable legislation with respect to the Collateral) and for the purpose of correcting a11y deficiencies or clerical errors in 
this Agreement; and 

Page4 of 12 



111 
(l) Landlord Agr~emcnt, The Grantorwi11, at the request of the Bank, obtain a written agreet~ent from each landlord of premises where any of 

the Collo.teral is looated, in favour of the Bank and in form and substance satisfl\-ctory to the Bank, Whereby such landlord agrees to give notice 
to the Bank of any default by the Orantor under the lease and a reasonable opportunity to cure such default prior to the exercise of any 
remedies by the landlord and acKhowledges the Security Interest created by this Agreement and the right of the Bank to enforce the Security 
Intel·est c1'eR;ted by this Agi-eement in prlority to any clahn of such landlord, including the right of the landlord to distrain on ~he Collateral for 
arrears of rent. 

6. Survival of Representations and Warranties and Covenants 

AU agreements, rnprcsentations, warranties- and covenants made by the Gran tor 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 Agreement or any investigation tnade at any time by or on behalf of the Bank and 
any disposition or payment of the Obligations until the indefeasible repayment and performance in full of the Obligatio11s. 

7. Performance of Covenants by The Bank 

(a) The Bank inay, in Its sole discretion and Ut'IOn notice to the Grantor~ perform any covenant of the Gran tor under this Agreement tharthe 
Gran tor fails to perform including any covenantthe performance of which requires the 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 covenantshaU not oblige the Bank to 
continue to perform any such covenant or other covenants nor relieve the Granter fr0m 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 f6r all costs and expenses incurred by the Bank iu 
connection with the perfortnance by it of any such covenant; and all such costs and exp ells es shall be payable by the Gran tor to the Bank on 
demand, shall bear interest at the highest rate per annum applicable to any of the Obligations1 calculated and compounded monthly, and shaU 
be added to at\d form part of the Obligations. 

(b) In holding any Collateral, the Bank and any agent or nominee on its. behalf is only bound to exercise the same degree of care as it would 
exercise with respect to s1milar property of its own or of similar value·held in the same or similar location. The J3a:nk and any agent or nominee 
on its behalf will be deemed to have exercised reasonable care with respect to the custody and preservation of the Cqllateral if it takes such 
action for that purpose as the Grantor reasonably requests in writing, but failure ofthe Bank or i.ts nominees to comply with any such request 
will not ofitselfbe deemed a failure to exercise reasonabie cam, 

8. Securities, Investment Property 

If Co11atera1 at any time includes Securitie5i the Gran tor, authorizes the Bank to transfer all or any of such Securities into its own name or that of lts 
nominee{s) so that the Bank or ifs nominee(s) may appear on record as the sole owner thereof; provided that, until default, the Bank shall deliver 
promptly to the Grantor all notices Or other communications received by it or its nominee(s) as such registered o:wner and1 upon demand and receipt 
of payment of any necessary expenses thereof, shatl issue to the Gran tor or its order a proxy to vote and take all action with respect to such Securities. 
After default, the Grantot waives all rights to receive any notices or commu11ications received by the Bank or its nominee(s) as such registered owner 
and agrees that M proxy issued by the Batik to the Grantor or its order as aforesaid shall thereafter be effeetive, 

Where any Investment Property is held in or credited to an account that has been established with a securities intermediary, the Bank may, at a11y time 
give a notice of exclusive control to any such securities intermediary with respect to such lnvesttnent Property. 

The Grantor has not consented to and covenants that it wilt not oonsent to1 the entering into of a Control Agreement by: (a) any issuer of any 
uncertifioated securities included in or relating to the Collateral; or (b) any secul'itfes intennediary for any securlties accounts or security entitlements 
included in or relating to the Collaterali 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 Orantor shall: 

(a) enter into and use reasonable commercial efforts to cause any securities intennediary for any securities accounts or securities entitlements 
included in or relating to the Co.llateral to enter into a Control Agreement wlth the Bank with respect to such seourities accounts or secul'ities 
entitlements as the Bank requires· in form and substance satisfactory to the Bank; and 

(b) enter into and use reasonable commercial efforts to cause any issuer of any uncertiflcated securities included in or relating.to the Cotliiteral to 
enter into a Control Agreement with the Bank with respect to such uncertilicated securities in form and substance satisfactory to the Bank. 

9. Dealing with Security Interest 

The Bank m.ay grnnt extensions of titne and other indulgenoesJ glve up any of the Security Interest, abstain from perfecting any of the Secul'ily 
lnterest, accept composltions1 grant releases and discharges and waive 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 prejudlce to the liability of ihe 
Grat1tor or the Bank's right to hold and realize any of the Security Interest. The Bank shall not be accountable to the Granter for the value of any of 
the Security Interest released e}{cept fur any moneys actually received by the Bank. 
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10. Deposits artd Credit Balances 

Without limiting any other rights or remedies ofthe Bank, the Bank may) without 110tice 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 or for the credit of the Grantor at the Bank or any of the 
Bank1s affiliates, In any currency, agai11St and on account of all or any part of the Obligations, all as the Bank may see fit1 whether or not the 
Obligations 01· the amounts standing to or for the credit of the Grnntor ure due and payable. The Bnnk is authorized and shall be entitled to make such 
debits, credits> correcting entl'les, and oth~r entries to the Grantor's accounts and the Bank1s records relating to the Grantor as the Bank regards as 
deskable in order to give effect to the Bank1s rights hereunder and the Gmntor agrees to be bound by such entries absent manifest error. When 
applying a deposit or other obligation in a different currency than the Obligations to the Obligations. the Bank will convert the deposit or other 
obligation to the cun·ency of the Obligations using the rate of exchange for the conversion of such curl'ency as determined by the Bank or its agents 
and the Ba11k or its agenf may earn revenue on suoh conversion. 

11. Events of Default 

Obligations not payable on demand shall, at the option of the Bank, become ilTlmediately due and payable upon the occurrence of one or more of the 
following events (each, an 11eve11t of default11)~ 

(a) the Grantor fails to pay when due, whether by acceleration or othe1·wise, any of the Obligations; 

(b) the Grantor fails to perform any provision of this Agreement or of any othe,: agreement to which lhe Grantor and the Bank are parties; 

(c) if any certificate, statement. representation, warranty. audit repo1t or financial statement heretofore or hereafter furnished by or on behalf of the 
G!'a11tor pursuant to 01· in con~ection with this Agreement, or as an inducement to the Bank to extend any credit to or to enter into this or any 
other agreemellt with the Grantor, is shown to have been false in any material respect or to have omitted any material fact; or if upon the date 
of execution of this Agreement1 there shall have been apy materlal adverse change In any of the facts disclosed by any such certificate, 
representation, statement, warranty, audit report or financial statement, whioh change shall not have been disclosed to the Bank at or prior to 
the time of such execution; 

(d) the Grantor ceases or threatens to cease to carry on busines5:, commit~ a11 act of bankruptcy, ber.ome,,;; insolvent, proceedings or other actions 
are taken by or against the Gran tor under the Bankruptcy and Insolvency Act (Cnnnda)) the Companie11 Creditors Al'rangement Act (Catmda) 
or similar legislation whether in Canada or elsewheft\ or the Grantortransfers all or substantially all of its assets to another Person; 

(e) a receiver, trustee, custodian or other similar official is appointed in respect of the Grantor or any of the Grantor's property; 

(f) the institution by or against the Grantor of any formal or informal proceeding for the dissolution or liquidation or l?ettlementofclaims against 
or winding up of affairs of the Gra11torj 

(g) an encumbrancer takes possession of any ofthe Collateral or any process of execution or distress Is levied or enforced upon or ngalnst any of 
the Collateral; 

(h) any indebtedness 01· 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 indebtedness or liability shaU not be paid at the maturity thereof or upon the expiration of any 
stated applicable grace period thereof, ot the Grantor fails to make payment when due under any guarantee given by the Grantor; 

0) if the Granter is an individual) the Granter dies or.is found by a court to be incapable of managing his or her affairs; 

(i) an execution 01· any other process of any court shall become enforceable against the Gran tor; 

(k) If the Granter is a partn6rship, the death of a partner; or 

{I) any other event which causes the Bank, in·good faith, to deem itselfinsecuro; 

and the Bank shall not be required to make any further advances or other extension of credit tha~ constitutes an Obligation. 

12, Remedies 

(a) Upon the occurrence of an event of default.that has not be6n cured or waived, the Ba11k1 in addition lo 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 successively or concurrently: 

(0 to take such steps as the Bank considers desirable to maintain, preserve or protect the Collateral or its value; 
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(ii) to take possession of the Collateral anireq~ire the Grantor to assemble the Collateral and deliver or make the Collateral available to the 

Bank at such place as may be specified by the Bank, and the Ban'k will not be al' be deemed to be a mortgagee in possession by vir.tue of 

atty such actions; 

(iii) to exercise and enforce all rights and remedies of the Grnntor with respect to the Collateral, including collecting and realizing upon all 
Accounts and Book Debts; 

(iv) . to carry on or concur in carrying on all or any part of the business of the Grantor; 

(v) for the maintenance, preservation or protection of the Collateral or for carrying on any of the business of the Gran tor, to borrow money 
on the security of the Collateral, which security will mnk in pliorily to the Security Interest, or on an unsecured basis; 

(vi) to the exclusion of ail others, it1cluding the Grautor1 to enter upon, occupy and use all m· any of the premises, buildings and plants 
owned or occupied 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 Collateral, free of charge. ·and the Bank will not be liable to the Grantor fol' any neglect in so doing or 
in respect of any rent1,charges1 depreciation or damages in connection with such actions; 

(vii) to sell, lease, license or otherwise dispose of or concur h_1 selliI"lg1 leasing, licensh1g 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 at the date possession of it was taken, or after any cominercla.liy 
reasonable repair, processing or preparation thereof for dispositio11; 

(ix) if any part of the Collateral is perishable or will d0cUne sp~edi1y in value, to sell OI' otherwise dispose 9f same without giving any notice 
of such disposition; 

(x) to make any arrangement or compromise which the Bank sliall think expedient in the interests of the Bank, including compromising 
any Accounts and Book ~ebts, and giving time for payment thereof with or without security; 

(x.i) to appoint a consuitant or monitor, at the Grantor1s expense1 to evaluate the Grantor's business and the value of the Collateral, and to 
review the options available to the Banki and 

(xii) 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 not, to be a receiver or 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 (each hereinafter called a "Receiver11), 

(b) Any Receiver so appointed sha!l be deemed to be the agent of the Grantor and not the Bank. and the Granter and not the Banl4 shall be solely 
respollsible for the Receiver's acts or de.faults 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 Receiver, its servants, agents or employees. 

(c) The Grant_or agrees to pay all costs, olia1'.ges and expenses incurred by the Bank or any Receiver appointed by the Bank, whether directly or for 
services rendered (including reasonable legal and audhors1 costs and expenses and Receiver remuneration), in operating the Grantor's accounts, 
in preparing or enforcing this Agreement, taking and maintaining custody at preserving, repairing, processing, preparing for disposition and 
disposing of Collateral and in enforcing or collecting the Obligations, an(,1 all such costs, charges and expenses, together with nny amounts 
owing as a result of any borrowing by the Bank or any Receiver appointed by tl\e Bank, as permitted hereby, shnll be a first cbal'ge on the 
Collateral and shall be secured hereby. 

(d) The Bnnk will glve the Grantor such notice, if any, of the date, tlme and pl-ace of any public sale or of the date after which any private 
disposltion of Collateral is to be tnade as may be required by the PPSA. 

(e) - Upon defau1t and receiving written demand from the Bank, the Grantor agrees to take such further action as may be necessary to evidence and 
effect an assignment or licensing of inteHe~tual property to whomever the Batlk directs, -including to the Bank. The Orantor appoints any 
officer pr employee of the Bank to be its attorney in accordance with applicable legislation with full power of substitution, to do on the 
Grantor's behalf anything that is required· to assign, license or transfer, and to reco1·d any assignment, license or transfer of the Collatera.1. 1bis 
power of attorney, which is coupled with an interest, is iJTevo~able until the release or discharge of the Securify Interest. 

(f) 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 ana adding schedules hereto identifying any Collateral or identifying the locations at which the Collateral is 
located and correcting any clerical errors or deficiencies ln this Agrnenient) as the Bunk 1Ilay deem appropriate to perfect on an ongoing basis 
and continue the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest. The Grantor hereby irrevocably 
constitutes and appoints the Bank and any of Its officers or employees from time to time as lhe true and lawful attorney of the Grantor, with 
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expedient, This power of attorney, which is coupled with an interest, is irrevocable until the release or discharge of the Security Interest, 

1fthe disposition of the Collateral fails to s•atisfy the Obligations secured by this Agreement including the expenses incurred by the Bank in 
connection with the preservation a11.d realization Of the Collateral as described Rbove. the Grantor shall be liable to pay any deficiency to the Bank 
forthwith on detnand. • 

13, En-vironmental License and Indemnity 

The Granter hereby grants.to the Bank and its officers, employees and agents an irrevocable and non~exolusive license, subject to the rights of 
tenants1 to enter any Real Property to conduct investigations. inspections, audits, testing and mo11itoring with respect to any contaminants 01· 
hazardous substances and to re1nove and analyze samples of any contaminants or hazardot1s substances at the cost and expense of the Orantor (which 
cost and expense will form pa1t of the Obligations and wll1 be payable immediately on demand and secured hereby). The Grantot hereby indemnifies 
and will indemnify the Bank and agrees to hold the Bank harmless against and from all losses, fines, penalties, costs, damages and expenses which 
the Bank may sustai~ inour or be held to be or for whjch it may become liable, at any time whatsoever for or by reason of or arising from the past, 
pt~~entor future presence of ors clean-up, removal or disposal of any contaminants or hazardm1s subStances from, on, under or adjacent to any Real 
Property owned by the Grantor or which may become owned or occupied by the Bank or as a result of the Bank1s compliance with envlronmental 
laws 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 lndcinnifioation will survive the satisfaction, release or extinguishment 
of the Obligations created hereby 

14, Mfscellanc.ous 

(a) 

(b) 

(o) 

(d) 

(e) 
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Interpretation. The division of this Agreement into Sections and the• insertion of headings are for convenience ofrefercmce only a11d shall not 
affect the construction or interpretation of this· Agl'eement, The terms 11this Agreement11 , 11hereor', 11hereunder11 and similar expressions refer to 
this Agreement·(including any schedule now or hereaner 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 ln thls 
Agreement: (i) words importing the singular number only shall include the plural and vice versa and words lmpo1ting the masculine gender 
~hall Include the feminine and neuter genders and vice versa~ (ii) lhe words 11include'\ uinclud·es11 and 11 includingu mean 11inolude 1S, 0 includes11 or 
11 including11, in each case, 11without limitation"; (iii} refo.rcnce to an{ag,1eement or ether instrument in writin~ means such agreefr!ent or other 
instrument in writing as amended, modified, replaced or supplemented from time to time; (iv) unless otherwise indicated, time periods within 
which a payment is to be made or any other action is to be taken hereunder shall be calculated e:<cludjng the day on which the period 
commences and including the day on which the period ends; and (v) whenevet· any payment to be made or action to be taken hereunder is 
required to be 1nade or taken on a day other than a Business Day, such payment shall be made 01· action taken on the next following Business 
Day. 

Successors and Assigns. This Agreement shall <mure to the benefit of and be binding upon the parties hereto and their respective heirs, 
executors, administrators, successors and permitted assigns. ln any action brought by an assignee of this Agreement and the Security Interest 
or any part thereof to enforce any rights hel'eunder, the Grantor shall not assert against the assignee any claim or defence which the Grantor 
now has or hereafter inay have against the Bank. 

Amalgamation. The Granter acknowledges and agrees that in the evhnt it a111algamates with any other company or compal)ies it is the 
intention of the parties hereto that the term 11Grantor11 when used herein shn!l apply to each of the amalgamating companies and to the 
amalgamated company, such that the Security Interest granted hereby (i) shall extend to ucol1atel'al11 (as that term is herein defined) in which 
any amalgamating oompany has any rights at the time of amalgamation and to any 11Collateral11 in which the amalgamated company thereafter 
has any rights, and (ii) shall secure the 11Obligations11 (as that term is herein defined) of each of the amalgamating companies and the 
amalgamated company to the Bank at the time 9f amalgamation and any 11ObHgations" of the amalgamated company to the Bank thereafter 
arising. 

Joint and Several, If there is more than one Grantor named herein, the terin 11 Grantor11 shall mean all and each ·of them, their obligations under 
this Agreement shall be joint and several, the Obligations shall includ6 those of all or any. one of them and no Grantor shall have the right of 
subrogation, exoneration, reimbursemen·t or indemnity whatsoever and no right of recourse to the Collateral for the Obligations hereunder 
unles~ and until 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 any firm or company which is a party hereto. 

Attachment of Security Interest. The Gran tor acknowledges that value bas been given and that the Security Interest granted hereby wltl 
attach when the Grantor signs this Agree1ne11t and will attach to Collateral in which the Grantor subsequently acquires any 'rights, immediately 
upon the Grantor acqlliring.such rights, The parties do not intend to postpone the attachment of any Security lnterest created by this 
Agreement • 
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(f) No Obligation to A.dvr,nce. Neither the execution ofthls Agreement nor any advance of'funds· shall oblige the Bank to advance any funds 01· 

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 Grnntor to 
the Bank. 

{g) Information, The Bank 111ay provide any flnat\cial and other infonnaiton it has about the Onmtor, the Security Interest and the Collateral to 
any one acquiring or who may acquire an interest in the Security foterest or the Collateral from the Bank or anyone acting on behaJf of the 
Bank. 

(h) . AssignmenL The Bank may assign or .transfer any of its rights under tllis. Agreement wltl_iout the consent of the Grantor, The Grau~t·-may not 
assign its obligations under this Agreement without the prior written consent 6fthe Bank. 

(i) Amendment Subject to Section 12(f) of this Agreement, no amendment to this Agreement wilt be valid or binding unless set forth in writing 
and duly executed by all of the•parties hereto, No course of conduct by the Bank will be deemed to resul~ in cm amendment of this Agreement. • 

G) Term. This Agreement shaU 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 unti11he Bank shall no longer have any 
committnent to the Grat1tor or any other P~rson, the fulfillment of which, might result in the creation of Obligations of the Gran tor, 

(k) Sev<wability, lf any provision of this Agreement is determined by a court of competentjurisdiclion to be invalid or unenforceable in any 
~espeot, such invalidity or unenrorceabitity wm not affect the validity or enforceability of the remaining provisions of this Agreement, • 

(I) Governing Law. This Agreement will be govemed by and construed in accordance with the laws of the jurisdiction where the B1·ahch of the 
Bank is located. 

(m) Waiver by the Bank, No delay or omission by the Bank in exercising any right or remedy hereunder or with respect to any Obtiga.tions shall 
operate as a waiver there0f or of any other right or remedy, and no single or partial exercise thereof shall preclude any other or further exercise 
theL·eof or of any other right or remedy, Furthennore, the Bnnk may remedy any default by the Oran tor hereunder or with respect to any 
Obligations ill any reasonable manner without waiving the default remedied and without w11iving··any other prior or subsequent default by the 
Grantor. No course of conduct of the Bank wili g.iw 1 h;,;. k, ar,y rca:;onllble e;-:pert!!.t!0!"! whir.h is in any way inconsistent with the tenns and 
condttions of this Agreement-or the Bank1s rights hereunder, AH rights and remedies of the Bank granted or recogni·led herein are cumulative 
and may be exercised at any time and from time to time independenlly or in combination. 

(n) Waiver by the Grnntor. The Grantor Waives protest of any Instl'ument constituting Collateral at any time held by the Bank on Which the 
Grantor is in any way liable and, subject to efause 12(d) hereof, notice of any other action taken by the Bank. 

(o) Non .. Substitution. The Security Interest is in addition.to and not in substitution for any other security now or hereafter held by the Bank. 

(p) Entire Agreement. This Agreement including any schedule now or hereafter annexed hereto, constitutes the e11tire agreement between the 
Gri:tntor and the Bank with respect to the .subject matter hereof. There are no representations, warranties, terms and conditions, undertakings or 
collateral agreements, express, implied or statutory, betwe~n the parties except as expressly set forth in this Agreement. 

(q) Aclmowlcdgmcnt, The Grantor acknowledges rece"ipt of a fully executed copy of this Agreement and, to the ex.tent permitted by applicable 
law, waives the right to receive a copy of any financing statement, financing change statement or verification statement in respect of any 
registered flrtanclng statement or financillg change statement prepared, registered or issued in connection with tWs Agreement 

{r) Execution, The Granter agrees ~at this Agreement may be executed e!ectronfo11lly and in counterparts. 
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IN WITNESS .W~IBREOF the Orantor has executed this Agreement this 

Witness as to execution 
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/\MY K. S\D\-\U 
Barrister & Solicitor 

Wl\iERSTOl'lE LAW GROUP LL\> 
#202 _ S:l.625 south fraserWay 

AbbOtsfol'd, ac V2T 1)(8 
(804) 744-4600 

~ 
L day of -J;\J\yti_,; 

Per: 
(authorized sig1tature) 

Per: 
(authorized signature) 

Signature: t 1 .... 
J~ V:Ci\.:) \9\ V 

Name: JAORAJBJR KAUR UPPAL 

3B7 Defehr Road 
Abbotsford, BC V 4X 2J7 

Signature: 

Name: 

[Address ofGrantor) 

Signature: 

LAddress ofGrantor] 

Signature: 

Name: 

[Address ofGrantor) 

~ignature: 

Name: 

[Address of Orantor) 

Signature: 

Name: 

[Address ofOrantor] 

Signature: 

Nam6: 

(Address of Gra1:1.t01j 
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SCHEDULE "A" 

DESCRIPTION OF EQUIPMENT/SERIAL NUMBERED. GOODS 

QUANTITY DESCRIPTION SERIAL NUMBER 

LOCATION OF COLLATERAL 

The Collateral is now and wlll hereafter be located at the following address(es) (include Street/Town/City and Province): 

34050 Hallerl Road, Abbolsrord, BC V3G 1P9 

SPECIFIED COLLATERAL (Ontado only) 

Quota/Licence No. ______ issued by ____________ (including an-y successor marketing board or licencing authority in 
respect of marketing or setting prices for the same commodity, theh• slJcccsso1·s and assig1~s1 in each case called the 11Board 11) and proceeds 
therefrom. 

Additional Covenants of Customer Applicable to Above Collateral: 

t. By executing this Agreement, Grautor haS granted an assignment to the Bank of any and nil rights of the Grantor in and to the above 
quota/Jicence1 any amendments, substitutions, additions or supplements thereto, anti any proceeds thereof. 

2. Gran tor agrees to maintain all of the above quota/Hcence rights in good standing and to eomply with all of the rules, regulations and orders of 
the Board issuing such quota/Heence, 

3, Gran tor agrees not to apply to the Board for the transfe1· of the above quota/licence, in whole or in part, without the priol' written eonsent of the 
Bnnk. • 

4, The security and/or rights hereby grnnted shall extend to and include- aU present and future a.cquired quota/licence rights iss1,ed by the Board 
tq the Grantor, whether issued under the nbove quota/licence numbeJ' of under any other such number. 
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RESOLUTION AUTHORIZING EXECUTION OF GENERAL SECURlTY AGREEMENT 

"RESOLVED THAT: 
(a) The" _______________ and the • are hereby authorized for 

and on. bel111lf of the Corporation to execute and deliver to The Toro11to~Dominion Bank a General Security Agreement substantially in the 
form of the General Sec\lrity Agreetnent (attached hereto and initialled by the Secretary for identification) presented to the directors, with such 
alte1·atlons, amendments, deletions or additions as may be approved by the persons executing the same and their execution shall be conclusive 
evidence of suCh approval and that the General Security Agreement so executed ls the General Security Agreement authorized by this 
Resolution. 

(b) Arr;t officer or director be and is hereby authorlzed to execute and deliver on behalf of the Corporation all such other documents and writings 
and to do such other acts a11d things as may be neccssal,Y or desirable for fu1fi11ing the Corporation's obligations under the General Security 
Agree.ment.11 

CERTIFICATE 

I hereby certify that the foregoing is a tl'ue and correot copy of a Resolution duly passed by the Directors of _______________ _ 

C/S 
Sec!'etary 

Page 12 of 12 



This is Exhibit "G" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this 2:,~ day of 
October 2024. 

( 
,,-~ --- - \ 

_,-.~- --.,;;;;=:' 

Derek Pontin 
Barri£ter and Solicitor 
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\.,r \ 
This Guarantee·is made as of the _________ day of,J;J_W . 
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TD Bank Group 
Guarantee 

Whereas the undersigned ( each hereinafter refe1Ted to. as the "Guarantor") has ·agreed lo provide The Toronto-Dominion Bank (hereinafter 
referred to as the "Bank") witli a guarantee of the Obligations (as hereinafter defined) of 
BHALV!NDERKAUR THANDiandJAGRAJBIRKAUR llPPAL 
(the 11Customer11

); 

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 consideratlon oftfie Bank dealing with.the Customer now or ,in the future and/or for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Guarantor agrees with the Bank as follows: 

1. Obligations Guaranteed 

The Guarantor unconditionally and hTevocably guarantees payment of all debts and liabilities, present or future, direct or indirect, 
absolute or contingent, matured or not, wheresoever and howsoever incurred of the Customer to the Ban~ 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 er.editor 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 
expenses (collectively referred to as the "Obligations"). 

2, Extent of Guarnntor's Liability 

Thi~ is Rn unlimited Guarantee and the Guarantor's liability to tbe Bank under this Guarantee shall not be limited as to amount 

3, Indemnity/Primary Obligation 

If (i) any Obligations are not duly paid by the Customer and are 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 to pay such Obligations, and (ii) any Obligations are not duly paid by the Customer and are not recoverable under Section l 
or the Bank is not indemnified under clause (i) ;ibove 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 liabilities of the Guarantor under Section I and each of clauses (i) and (ii) of this Section 3 are separate and distinct from each 
other, but the provisions of this Agreement shall apply to each of such liabilities unless the context otherwise requires. 

4, Nature of Guarantor's Liability 

The liability ofihe Guarantor under this Guarantee is continuing, absolute and uriconditional and will not be affected by any act, 
omission, event or circumstance that might constitute a legal or equitable defence (any and all such legal and equitable defences are 
hereby expressly waived by the Guarantor) to or a discharge, limitation or ,·eduction of the liability 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 as a result of the act of any governmental authority; 
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(b) any irregularity, fraud, illega!ify, defect or Jack of authority or fonnality in incurring 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 pe1form any agreements relating to the Obligations; 

( d) any discontinuance, ;enewal., extension, increase or reduction in the amount, or a1i.y ~ther variance of any loans or credits now or 
hereafter 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 ofany of the Obligations (including, without limitation, respecting rates ofinterest, fees or charges, 
maturity dates),or any waiver by the Bank respecting any of the Obligations; 

(e) the taking ofor 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) the reorganization 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' 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 financial condition; 

(i) any change in control or ownership of the Customer, or if the Customer is a general or limited partnership, any change in the 
membership of that partnership or other entity; 

(D any change in the name, articles or other constating documents of the Customer, or its objects, business or capital structure; 

(k) the ban.kruptcy, winding-up, dissolution; liquidation or insoivency of the Customer 01· any proceedings being taken by or against 
the Customer with respect thereto, and any stay of or motatorium on proceedings by the Bank against the Customer as a result 
thernof: 

(i) a breach of any duty of the Bank (wlletber fiduciary 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, or, If the Customer is an individual, the death of the 
Customer; 

(n) the Customer's account belng closed or the Bank ceasing to deal with the Customer; 

(o) any taking or failure to take any security by the Bank, any loss ofor diminution In value of any security, the Invalidity, 
unenforoeability, subordination, postponement) 1·elease, discharge or substitution, in whole or in pa1t, of any security, or the 
failure to perfect or maintain perfection 01, enforce any security; or 

(p) any failure or delay by the Bank in exercising any right or remedy respecting the Obligations or under any security or guarantee. 

5. Continuing Guarantee 

The obligations of the Guarantor hereunder will constitute and be continuing obligations and will apply to and secure any ultimate 
balance due or remaining due to the Bank and will not be considered as wholly or partially satisfied by the payment or liquidation at 
any time of any sum of money fur the time being due or remaining 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 01· is rescinded or must otherwise be returned by 
the Bank as a result of the occurrence of any action or event, including the insolvency, bankruptcy orreorganization of the Customer 
or the Guarantor, all as though such payment had not been made, 

6, Demand for Payment 

The Guarantor shall make payment to the Bank under this Guarantee 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 uuder 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 \;y the Bank against the Customer or any other person respecting all 01· any of the Obligations, If any stay ofor 
moratorium 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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7. Interest 

If the Guarantor does not make Immediate payment in full of the ObHgatlons 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 peen demanded hereunder and which remain unpaid. 

8, State or Account 

The records of the Bank in respect of the Obligations wiU be prim a facie evidence of the balance of the amount of the Obligations that 
are due and payable by the Customer to the Bank. • 

9. Application 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 person (including arising from any security that the Bank may from tim.e to time hold) or any balance in any account of 
the Guarantor held at the Bank or any of the Bank's affiliates, to such part of the Obligations, vyhether 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 from appIYing any 
such money. The Bank may also revoke and alter any such application in whole or in part. If any amount that ls to be applied is in a 
currency other than the cun·ency of the Obligation to which such amount is to be ·applied, then the amount that is applied shall be 
conveited from one currency t0 another using thB 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 conversion, 

10, No Set,.off or Counterclaim 

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

11. Exhausting Recourse 

The Bank is not required to take any proceedings, exhaust its rec0urse 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 entitled to demand payment from the 
Guarantor under this Guarantee, and the Guarantor waives all benefits of discussion and division. 

12. No Representations 

There are no representations, warranties, terms, conditions, undertakings or collateral agreements, express) implied or statutory, 
between the pwties except as expressly set forth herein. The Bank will not be bound by any representations or promises made by 
Customer to the Guarantor and possessioa 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 agreement that it sbould not be effective until any condition precedent or 
subsequent has been complied with, and this Guarantee wfll be Nnding on each Guw·antor who has signed this Guarantee 
notwithstanding the non-execution thereof by any proposed guarantor. 

13, Postponement and Assignment 

The Guarantor hereby postpones payment of all present and future debts and liabilities of the Customer to the Guarantor, and as 
security for payment of the Obligations; the Guarantor hereby assigns such debts and liabilities to the Bank and agrees that all moneys 

• received from the Customer by or on behalfof the Guarantor shall be held in trust for the Bank and forthwith upon receipt paid over to 
the Bank, all 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 guarantee, indemnity and primary obligor obligations contained 
in this Guarantee and will remain in fullforce and effect until, in the case of the assignment, the liability of the Guarantor under this 
Guarantee has been discharged or te1minated and, in the case of the postponement, until all Obligations are performed and 
indefeasibly paid in full. • 

14, Subrogation 

The Guarantor will not be entitled to be subrogated to the rights of the Bank agalnst the Customer, to be indemnified by the Customer 
or to claim contribution from any other Guarant0r u.ntil the Guarantor makes indefeasible payment to the Bank of all amounts ow fog 
by the Guarantor to the Bank under this Guarantee·and the Obligations are indefeasibly paid in full. 
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I 5. Bankruptcy of Custom el' 

Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or Guarantor fat· the Obligations, 
. the Bank's rights shall not be affected by the Bank's failure to prove its claim and the Bank may prove such claim if and in any manner 

as it deems appropriate in i/s sole discretion. The Bank may value as it sees fit or refrain from valuing any secul'ity 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 to the Bank have been indefeasibly paid in full, the Bank shall have the right to include in its claim the amount of all 
sums paid by the Guarantor to the Bank under this Guarantee and to prove and rank for and receive dividends in respect of such claim, 
any and·alJ right to prove·and·rank·forsuch sums paid ·by the Guarantor·and to·receive the·full am<>unt of all dividends in respect 
thereto being he,·eby assigned and transferred to the Bank. 

16, Costs and Expenses 

The Guarimtor agrees to pay all costs and expenses, including legal 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 solicitor and own client basis, 

17. Other Guarantees and Security 

The liability of the Guarantor under any other guarantee or guarantees given to the Bank in connection with the Obligations shall not 
be affected by this Guarantee, nor shall tWs 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 Guarnntor under such other guarantee Or guarantees ai1d this Guarantee, 
and under such other note or notes and this Guarantee, shall be cumulative, Nor shall the Bank be required to marshal in favour of the 
Guarantor other guarantees granted by other persons or any secul'ity, money or other property that the Bank may be entitled to 1·eceive 
or may have a claim upon. 

18. Amendment and Waivers 

No •mAnrlment to this nuarantee will be valid or binding unless set forth in writing and duly executed by the Guarantor and the Ba11k. 
No waiver 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 wl'itten 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 failure 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. 

19, Discharge 

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

20. General 

This Guarantee shall be binding on the successors of the Guarantor or, if tho Guarantor is an individua~ the heirs, executors, 
administrators and other legal representatives of the Guarantor, and shall enureto the benefit of the successors and assigns of the 
Bank. 

If more than one Guamntor has signed this Guarantee, each Guarantor shall be jointly and severally liable underthis 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 Guarantor agrees that any such limitation period is excluded or waived, but if such exclusion and waiver is not 
permitted by applicable law, then any limitation period is extended to the maximum length permitted by applicable law. 

Any notice or demand which the Bank may wish to give under this Guarantee may be personally served on the. Guarantor or sent by 
ordinary mail or electronic mail'!o 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 oil which it is mailed, Any notice that is sent by 
electronic mail shall be conclusively deemed to have been rece,ived on the day it is sent, 

1f any provision of this Guarantee is determined by any court of competentjul'lsdictlon to be invalid or unenforceable in any respect, 
such invalidity or unenforceability will not affecHhe 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 Province of BRITISH COLUMBIA 
and the laws of Canada applicable therein. • • 

Any word herein contained importing the singular number shall include the plural and any word importing a person shall include a 
corporation, pai1nershlp, firm and any other entity, 

Subject to Section I 7, this Guarantee constitutes the entire agrnement between·the Guarantor and the Bank with respect to the subject 
matter hereof and cancels and supersedes any prior understandings and agreements between the parties with respect thereto, 

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

S & GREENHOUSES LTD. Personal Guarantee 

Por: -,--,d''¼(lf--,-------,---,-------.------,----
Signature of Guarantor; ________________ _ 

(au sigoaturo)r,.,.,Aa,,.,,~11,., -•-«•n (Rl!l • .l 
\!ii\,VVVlf""" "ld{,tlV v

1
,,0fl Print name: ___________________ _ 

Pei·: -,--.----,----,--,-------,--------------­
(nuthorized signature) 

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

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

[Name of Guarantor] 

Per: __________________ _ 
(autho1'ized signature) 

Per:------------------­
(authorized signature) 

[Name of Guarantor] 

Per: __________________ _ 
(authorized signature) 

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

[Name of Guarantor] 

Per: -c--.--.--.-~-~-------~----
(author!zed signature) 

Per: __________________ _ 
(authorized signature) 

[Name of Guarantor] 

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

Per: -c-_---,----,--c----c------------­
(authorlzed signature) 
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Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print:•nme; _____________ _ 

Personal Guarantee 

.Signature of Guarantor: _______________ _ 

Print name: _____________ ~------

Personal Guarantee 

Slgnature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Printn~me: ___________________ _ 



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

A Commissioner for taking Affidafits within Alberta 

Derek Pontin 
Barrister and Solicitor 
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This Guarantee is made as of the ___ ~!_,/-____ day of ,!A \l'\s.t, .202!_. 
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TD Bank Group 
Guarantee 

Whereas the undersigned (each hereinafter referred to as the "Guarantor") has agreed to provide The Toronto-Dominion Bank (hereinafter 
referred to as the "Bank") with a guarantee of the Obligations (as hereinafter defined) of 
UPPALFARMS&GREENHOUSESLTD 

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 obliger. • 

NOW THEREFORE, in consideration of the Bank dealing with the Customer now or in the future and/or for other good and valuable 
consideration, tho receipt and sufficiency of which are hereby acknowledged, the Guarantor agrees with the Bank as follows: • 

1. Obligations Guaranteed 

The Guarantor unconditionally and irrevocably guarantees paymetit of a1l debts and liabilities) present or future, direct or indirect, 
absolute or contingent, matured or not, wherCsoever and howsoever incurred of the Customer 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 
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!hereon 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 Llf1limitcd Guarantee and the Guarantor's lhhility to the Bank under this Guarantee shall not be limited as to amount. 

3. Indemnity/Primary ObHgation . 

If (i) any Obligations are not duly paid by the Customer and are 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 to pay such Obligations, and (ii) any Obligations are not duly paid by the Customer and are not recoverable under Section I 
or the Bank 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 recoverable from the Guarantor as primary obligor. 

The liabilities of the Guaralltor under Section 1 and each of clauses (i) and (ii) of this Section 3 are separate and distinct from each 
other, but the provisions of this Agreement shall apply to each of such liabilities unless the context otherwise requires. 

4. Natm·• of Guarantor's Liability 

The liability of the Guarantor under this Guarantee is continuing, absolute and unconditional and will not be affected by any act, 
omission, event or circumstance that might constitute a 'legal or equitable defence (any and aII such legal and equitable defences are 
hereby exp1·essly waived by the G.uarantor) to or a discharge, limitation or reduction of the liability of the Guarantor hereundei.; 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 as a result of the act of any governmental authority; 
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(b) any it-regularity, fraud, illegaUty, defect or lack ofauthority or formality in h1eurrlng 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 agreements relating to the Obligations; 

. ( d) any discontinuance, renewal, extension, increase 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 guaranteed by the Customer to the Bank or any other change to any of 
the terms or conditions of ~my 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) the taking ofol'the failure by the Bank to take a guarantee from any other pei·son; 

(f) any release, compromise, settlement or any other dealing with any person, including any other Guarantor; 

(g) the reorganization oftbe Custome.r or its business (whether by amalgamation, merger, transfer, sale or otherwise): and in the 
case ofan amalgamation or merger, the liability of the Guarantor shall apply to the Obligations of the resulting or continuing 
entity and the term 11Customer11 shall include such t'esulting or continuing entity; 

(h) the current financial condition of the Customer and any change in the Customer's financial condition; 

(i) any change in contml or ownership of the Customer, or if the Customer is a general or limited partnetship, any change in the 
membership ofthat partnership or other entity; 

0) any change in the name, articles or other constating documents of the Customer, or its objects, business or capital structure; 

(k) the bankruptcy, winding-up, dissolution, liquidation 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 Customer as a result 
i.hcio;;;uf;· 

(I) a breach of any duty of the Bank (whether fiduciary or it1 negligence or otherwise) and whether owed hthe Guarantor, the 
Customer or any other person; 

(m) any lack or limitation of power, capacity or legal status oft)le Customer;or, 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; 

(o) ·a11y taking or failure to take any security by the Bank, any loss ofor diminution in vaiue of any security, the invalidity, 
unenforceability, subordination, postponement, 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 or delay by the Bank in exercising any right or remedy respecting the Obligations or under any security or guarantee. 

5. Continuing Guara11tee 

The obligations ofihe Guarantor hereunder will constitute and be continuing qbligations and will apply to and secu,-e any ultimate 
balance due or remaining due to the Bank and will not be considered as wholly or partially satisfied by the payment or liquidation at 
any time of any sum of money for the time being due or remaining unpaid to the Bank. This Guarantee will continue to be effuctive 
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 a result of the occurrence ofany action or event, including the insolvency, bankruptcy or reorganization of the Customer 
or the Guarantor, all as though such payment had not been made. 

6, Demand for Payment 

The Guarantor shall make payment to the Barik under this G9arantee immediately upon wceipt ofa 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 tiine or whether or not any demands, steps or proceedings have been 
made ol'\aken by tbe Bank against the Customer or any other person respecting all or any of the Obligations. lfany stay ofor 
moratorium on proceedings by the·Bank against the Customer is imposed in respect of any Obligation, the Bank may nevertheless 
dema11d immediate payment of such Obligation from the Guarantor as if such Obligation was due and payable by the Customer, 
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7. Interest 

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

8, State of Account 

Tlte records· of the Bank in respect of the Obligations will be prime faoie evidence of the balance of the amount of the Obligations tlta.t 
are due and payable by the Customer to the Bani~ • 

9. Application of Moneys Received 

The Bank may, without notice and deniand of any kind and at any time, apply any money received from the Guarantor, the Customer 
or any oiher person (including arising from any security that the Bank may from time to time hold) or any balance In any account of 
the Guarantor held at the Bank or any of the .Bank's affiliates, io such part of the Obligations, whether due or to become due, as the 
Bank in its sole a1id absolute discretion 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 appl!cation in whole or in part. If any amount that is to be applied is in a 
currency othet' 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 Bank or 
its agents and the Bank or its agent may eam revenue on such conversion. 

ro. No Set.off or Counte1·claim 

The Guarantor wlll make all payments required to be made under tl1is Guarantee 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 Guaranto1· waives, 

11. Exhausting Rec.ours~ 

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

12. No Representations 

There are no representatiotl.s> 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 to the Guarantor and possession of this Guarantee by the Bank will be conclusive evidence against the Guarantor that this 
Guarantee was not delivered in escrow or pursuant to any agreement that it should not be effective until 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. 

13. Postponement and Assignment 

The Guarantor hereby p·ostpones payment of all present and future debts and liabilities of the Customer to the Guarantor, and as 
security fur payment of the Obligations, the Guarantor hereby assigns such debts and liabilities to tho Bank and agrees that all mdneys 
received froµ, the Custo1ner by or on behalf of the Guarantor shall be held in trust for the Bank and forthwith upon receipt paid over to 
the Bank, all 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 guarantee, indemnity and primary obliger obligations contained 
in this Guarantee and will remain in full force and effect until, in the case of the assignment, the liability of the Guarantor under this 
Guarantee has been discharged or terminated and, in the case of the postponetne11t, until all Obligations are pe1fmmed and 
indefeasibly paid !11 full, 

14, Sub,·ogation 

The Guarantor will not be entitled to be subrogated to the rights of tho Bank against the Customer, to be indemnified by the Customer 
or to claim contribution from any other Guarantor until the Guaranto1·makes indefeasible payment to the Bank ofatl amounts owing 
by the Guarantor to the Bank under this Guarantee and the Obligations are indefeasibly paid in full, 
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15, Bankl'Uptcy of Customer 

Upon the bankruptcy or winding up or other distribution of assets of the.Customer or of any surety or Guarantor for the Obligations, 
the Bank's rlghts shall not be affected by the Bank's failure to prove its claim and the Bank may prove such claim if and in any manner 
as it deems appropriate in its sole discretion. The Bank may value •e it sees fit 01· refrain from valuing any security held by the Bank 
without in any way releasing, reducing or otherwise affecting the liability of the GuaranlDrto the Bank, and until all the Obligations of 
the CuslDmer to the Bank have been indefeasibly paid in full, the Bank shall have the right ID include in its claim the amount of all 
sums paid by the Guarantor to the Bank under this Guarantee and to prove and rank for and receive dividends in respect of such claim, 

• ·any and all right to' prove and rank for such sums paid by the Guarantor and to receive the full amount of all dividends.in respect 
thereto being hereby assigned and transferred to the Bank. • 

16, Costs and EJ<penses 

The Guarantor agt·ees to pay all costs and expenses, including legal 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 solicitor and own client basis. 

17. Other Guarantees and Security 

The liability of the Guarantor under any othe1· 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 Guaran\or 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 Guarantee, shall be cumulative, Nor shall the Bank be required to marshal in favour ofihe 
Guaral\tor 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 up011, 

18, Amendment and Waivers 

Nu am1;;uJ11:11::.:nt to thb Guar2.~te':' will hP- vR.lid 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 will be ettect1ve or Oiru.iinb uiilcss rr.c.de ~r. •.~.1r!flne ~11d signed 
by the Bank and, unless otherwise provided in the written walver, will be limited to the speoific breaah waived, No delay in the 
exercise ofany right or remedy•by the Bank shall operate as a waiver thereof. No failure to exercise a right or remedy or pattial 
exercise of a right or remedy by the Bank shall preclude other or further exercise thereofor the exercise of any other right or remedy 
by the Bank. 

19, Discharge 

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

20, General 

This Guarantee shall be binding on the successors of the Guarantor or, if the Guarantor is an in div !dual, the heirs, executors, 
administrators and other legal representatives of the Guarantor, and shall enure to the benefit of the successors and assigns of the 
Bank, 

If more than one Guaranto1· has signed this Guarantee, each Guarantor shall be jointly and severally liable under this Guarantee, 

To the extent that any limitation period applies to any claim for payment hereunder of the Obligations or remedy for the enforcement 
of such payment, the Guarantor agrees that any such limitation period is excluded or waived, but if such exclusion and waiver is not 
permitted by applicable law, then any limitation period is extended ID the maximum length permitted by applicable law. 

Any notice or demand which the Bank may wish to give under this Guarantee may be pe1·sonally served on the Guarantor or sent by 
ordinaty mall or electronic mail to the last known address of the Guarantor. Any notice that is sent by ordinary mail shall be 
conclusively deemed to have been received on the fifth day following the day on which it is mailed. Any notice that is sent by 
electronic mail shall be conclusively deemed to have been received on the day it is sent. 

If any provision of this Guarantee is dete,mined by any court of competent jurisdiction to be invalid or unenforceable in any respec~ 
such invalidity or unenforceability will not affect the validity or enforceabilitt of the remaining provisions of this Guarantee. 

Pago 4of7 



130 
This Guarantee 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 herein contained importing the singular number .shall include the plural and any word importing a person shall include a 
corporation, partnership, finn and any other entity. 

SubjecttoBection 17, this Guarantee constitutes the entire agreement between the Guarantor and the Bank with respect to the subject 
matter he1·eof and cancels and supersedes any prior understandings and agreements between the parties with respect thereto. 

Bach of the undersigned acknowledges receipt of a copy of this Guarantee, 

[Name of Guarantor] 

AMYK.SIDHU 
Barrister & $ollcJtor 

Per: W/l\11,nSTCNE LAW GROUP LU' 
(authorized signatw:011. - 32625 South Fraser Way 

Abbotsford, BC vzr 1X8 
[Name of Guarantol.~04) 744-4BOO 

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

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

[Name of Guarantor] 

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

Per: o--c------,--~,-----~-----------­
(authodzed signature) 

[Name of Guarantor] 

Per: o--c----c---c-c--~-----------­
(nuthorized signature) 

Per:.,-~._,---,-,-----------------­
(0.uthorlzed signature) 

[Name of Guarantor] 

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

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

[Name of Guarantor] 

Per: ---c--~~--------------­
(autl~orized signature) 

Per:---~---------------
(authorized sig11ature) 
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Personal Guarantee 

Signature ofGunrantor: 

Pl'int name: BHAL VIND ER KAUR THANDI 

PcrsonarGuarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Person~I Guarantee 

Signatut'e of Guarantor; _______________ _ 

Personal Guarantee 

Signatpre of Guarantor,: _______________ _ 

Print name: _____ ~--------------

. Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name; ___________________ _ 

Personal Guarantee 

Signatul'e of Guarantor: _______________ _ 

Prlntname: ___________________ _ 

Personal Guarantee 

Signature of Guara11tor: _____________ ~--

Print name: ___________________ _ 

Pel'sonal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 



This is Exhibit "I" referred to in the affidavit of K. 
_ ,""}/ _,,.,~,<"CT 

Hotel sworn before me at Calgary this~ day of 
October 2024, 

Derek Pontin 
Barrister and So!ici!ol' 
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llD IBilli!'ilk Grol\Jlp 
Guarantee 

Whereas the undersigned (each hereinafter refem,d to as the "Guarantor'1 has agreed to provide The Toronto-Dominion Bank (hereinafter 
referred to as the "Bank") with a guarantee of the·Obllgations (as hereinafter defined) of 
UPPAL FARMS & GREENHOUSES LTD. 

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 obliger. 

NOW THEREFORE, in consideration of the Bank dealing with the Customernow orin the future and/or for other good and valuable 
consideration, the. receipt and sufficiency of which are hereby acknowledged, the Guarantor agrees with the Bank as follows: 

1. Obligations Guaranteed 

The Guarantor unconditionally and in·evocably guarantees payment of all debts and liabilities, present or future, direct or indirect, 
absolute or contingent, matured ornot, wheresoever and howsoever incurred of the Customer to the Banke, whether arising from 
dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank niay be or become in any 
manner whatsoever a creditor of the Customer, in any currency, whether incurred by the Customer aione 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 
expenses (collectively referred to as the "Obligaiions"). 

2, Extent of Gua!'antol''s Liability 

This fo an unlimited Guarantee and the Guarantor's liability to the Bank under this Guarantee shall not be limited as to amounL 

3. Indemnity/Primary Obligation 

If (i) any Obligations at'e not duly paid by the Customer and are not recoverable under Section 1 for any reason, the Guarantor will, as 
a separate and distinct obligation, lt,demnify and save harmless the Bank from and against all losses resulting 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 1 
or the Bank is not indemnifled under clause (I) 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 ptimary obliger. 

The liabilities of the Guarantor under Section 1 and each ofclauses (i) and (ii) of this Section 3 are separate and distinct from e~ch 
other, but the provisions ofthis Agreement sha!J apply to each of such liabilities unless the context otherwise requires. 

4. Nature of Guarantor's Liability 

The liability of the Guarantor under this Guarantee is continuing, absolute and unconditional and will not be affected by any act, 
omission, event or circumstance that might constitute a legal or equitable defence (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 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 as a result of the act of any governmental authority; 
Page I of7 512400(0716) 



133 

(b) any it•regularity, fraud, illegalify, defector lack of authority or formality in incurring the Obligations, notwithstanding any 
inquhy that may or may n~t have been made by the Bank; 

(c) failure of the Bank to comply with or perform any agreements relating to the Obligations; 

( d) any discontinuance, l'Ollewal, extension, increase or ,·eduction in the amount, or any other variance of any loans or credits now or 
hereafter 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 ofany 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) the taking ofor the failure by the Bank to take a guarantee from any other person; 

(f) any release, compromise, settlemenfor-any other dealing with any person, including any other Guarantor; 

(g) tho reorganization of the Customer or its business (whether by amalgamation, merget·, transfer, sale or otherwise); and in the 
case of an amalgamation or merger, the liability of the Guarantor shall apply to the Obligations of the resulting or continuing 
entity and the term "Customer" shall include such resulting or continuing entity; 

(h) the cmrent :financial condition of the Customer and any change in the Customer's financial condition; 

(i) any change in control 01· ownership of the Customer, or if the Customer is a general or limited partnership, any change in the 
• membership' of that partnership or other entity; 

(i) any change in the name, articles 01· other constatlng documents of the Customer, or its objects, business or capital structure; 

(k) the bankruptcy, winding-up, dissoilltlon, liquidation or insolvency of the Customer or any proceedings being taken by or against 
the Customer with respect thereto, and any stay of 01· moratorium mi proceedings by the Bank against the Customer as a result 
thereor; 

(i) a breach of any duty of the Bank (whether fiduciary or in negligence or otherwise) and whether owed to toe Guarantor, the 
Customer or any other person; 

(m) any tack or limitation of power, capacity odegal 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 to deal with the Customer; 

(o) any taking or failure to take any securify by the Bank, any loss ofor diminution in value ofany security, the invalidity, 
unenforceability, subordination, postponement, 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 fallure or delay by the Bank in exercising any right orremedy respecting the Obligations or under any security or guarantee, 

5. Continuing Guarantee 

The obligations of the Guarantor hereunder will co11stitute and be continuing obligations and will apply to and secure any ultimate 
balance due or remaining due to·the Bank and will not be considered as wholly or partiatly satisfied by the payment or liquidation at 
any time of any sum of.money for the time being due or remaining unpaid to the Bank. This Guarantee will continue to be effective 
even if at any time any payment ofany of the Obligations is rendered unenforceable or is rescinded or must otherwise be returned by 
the Bank as a result of the occurrence of any action or even4 including the insolvency, bankruptcy orreorganization of the Customer· 
or the Guarantor, all as though such payment had not been made. 

6. Demand for Payment 

The Guarantor shall make payment to the Bank under this Guarantee immediately upon receipt of a writleh demand for payment from 
the Bank. If any Obligation is not paid by the Customer when due, the Bank may treat ali Obligations as due and payable by the 
Customer and may demand immediate payment under this Guarantee of ail 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 otliet' person respecting all or any of the Obligations. If any stay ofor 
moratorium 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 

If the Guarantor does not make immediate payment in full of the Obligations when demand for payment has been made by the Bank, 
the Guarantor shall pay interest on any unpaid amount to the Bank at the highest ~ate ofinterest per annum that is charged·on any 
Obligations for which payment has been demanded hereunder and which remain unpaid. 

8. State of Account 

The records of the Bank in respect of the Obligations will be prlma facie evidence of the.balance of the amount of the Obligations that 
are due and payable by the Customer to the Bank. 

9, Application of Moneys Received 

The Bank may, without notice and demand of any ldnd and at any time, apply any money received from the Guarantor, the Customer 
or any other person (including arising from any security that the B'ank may from time fD time hold) or any balance in any account of 
the GuaranfDr held at the Bank or any oftlie Bank's affiliates, to such part of the Obligations, whether due orto become due, as the 
Bank in its sole and absolute discretion considers apprnpriate, 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, lf any amount that is to be applied is in 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 anothel' 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 conversion. • 

10. No Set-off or Counterclaim 

The Guarnntor 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 or the Bank, all of which rights the Guarantor waives. 

11, Exhausting Recourse 

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

12, No Representations 

13. 

14. 

There are no representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied or statutory, 
between the parties except as expressly set forth herein, Tbe Bank will not be bound by any representations or promises made by 
Customer to the Guarantor and possession of this Guarantee by the Bank will be conclusive evidence against the Guarantor that this 
Guarantee Was not delivered in escrow or pursuant to any agreement that it Should not be effective until 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 nnd Assignment 

The Guarantor hereby postpones payment of all present and future debts and liabilities of the Customer to the Guarantor, and as 
security for payment of the Obligations, the Guarantor hereby assigns such debts and liabilities to the Bank and agrees that all moneys 
received from the Customer by or on behalf of the Guarantor shall be held in trust for the Bank and forthwith upon receipt paid over lo 
the Bank, all without prejudice to and without in any way limiting or lessening the liability of the Guarantor to the Bank under this 
Guarantee, This assignment and postponement is independent of the guarantee, indemnity an4 primary obliger obligations contained 
in this Guarantee and will remain in full force and effect until, in the case of the assignme114 the liability of the Guarantor under this 
Guarantee has been discharged or terminated and, in ihe case of the postponement, until all Obligations are performed and 
indefeasibly paid in full, 

Subrogation 

The Guarantor will not be entitled to be subrogated to the rights of the Ba~k against the Customer, to be indemnified by the Customer 
or to claim contr.ibution from any other Guarantm·until the Guarantor tnakes indefeasible paymentto the Bank ofall amounts owing 
by the Guarantor to the Bank under this Guarantee and the Obligations are indefeasibly paid in full. 
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J 5, Bankruptoy of Customer . 

Upon _the bankruptcy or winding up orother distribution of assets of the Customer or ofany surety or Guarantor for the Obligations, 
the Bank's rights shall not be affected by the Bank's failure to prove Its claim and the Bank may prove such claim if and In any manner 
as it deems appropriate in its sole discretion. The Bank may value as it sees fit or refrain from valuing any security held by the Bank 
without in any way releasing, reducing or otherwise affecting the llability of the Guarantor to the Bani~ and until all the Obligations of 
the Customer to the Bank have been indefeasibly paid in full, the Bank shall have the right to include In its claim the amount of all 
sums paid by the Guarantor to the Bank under this Guarantee and to prove and rank for and receive dividends ln respect of such claim, 
any and all rightt<Yprovo and i•ank·for such sums paid by the Guarantor and to receive the full amount of all dividends in respect 
thereto being hereby assigned and transferred to the Bank. 

16. Costs and Expenses 

The Guarantor agree~ to pay all costs and expenses, including legal 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 solicitor and own client basis. 

17. Other Guarantees and Secm·ity 

The liability of the Guarantor under any other guarantee or guarantees given to the Bank in connection with the Obligations shalt net 
be affected by this Guarantee, not' 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 othernote ornotes and this Guarantee, shall be cumulative. Nor shall the Bank be required to marshal in favourofthe 
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 upon. 

18. Amendment and Waivers 

l✓o tl-rnendrm:,nl to thi:. Gutmmtee ,l,_,m b~ vl'\Hd or binding unless set forth in writing and duly executed by the Guarantor and the Bank. 
No waiver by the Bank of any breach 9f any pl'ovision of this Guarantee wiH be effective or Uin\.H11g LtnL:::::: mecle in uirltlng and signed 
by the Bank and, unless otherwise provided in the written waiver, will be limited to the specl-fic breacl1 waived. No delay in the 
exercise of any right or remedy by the Bank shall operate as a waiver thereof. No failure to exercise a right or remedy or partial 
exercise ofa right or remedy by the Bank shall pl'eclude otl)er or further exercise thereof or the exercise of any otherright or remedy 
by the Bank. 

19, Discharge 

The Guarantor will not be released 01· discharged from its obligations hereunder except by a written release or discharge signed by the 
Bank. 

20. Geneml 

This Guarantee shall be binding on the successors of the Guarantor or, if the Guarantor is an individual, the heirs, executors, 
administrators and other legal L'epresentatives 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 limitat!on_period applies to any -Claim for payment hereunder of the Obligations or remedy for the enforcement 
of such payment, the Guarantor ag1·ees that any such limitation period is excluded Ol' waived, but if such exclusion and waiver is not 
permitted by applicable law, then any limitation period is extended to the maximum length permitted by applicable law. 

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

If ahy provision of this Guarantee is detennined 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 constiued in acco1·dance with tho laws of the Province of BRITISH COLUMBIA 
• and the laws of Canada applicable therein, 

Arzy word herein contained importing the singular n_umber shall include the plural and any word importing a person shall include a 
corporntion, pattnership, firm and any other entity. 

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

- ...... ,_.,_ -- -
Each of the undersigned acknowledges receipt of a copy of this Guarantee, , 

• "'"h,Mi~ (Wools of Gua.m.nt:ei-j 

Pei't -

(authorized signature) • 

AMYK.SIDHU 
Per: Bart/51:et& Solicitor 

(authorized signatuW)\TERSTONE LAW GROUP.LLP 
11202- 32625 South Fraser Way 

(Name of Guara½'hWJ!ford, ac· V2T 1xa 
. --(604) 744-4600 • 

Per:-;--,:--,---,-,----.-------------­
(authot'lzed signature) 

Per:.,-.-,---.----.--.,-----~~--------­
(!l'Uthorized signature) 

(Name of Guarantor] 

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

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

[Name of Guarantor] 

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

Per: __________________ _ 
(authori~ed signature) 

[Name of Guarantor] 

Per:.,-.,---,---,-,----.-------------­
(authorized signllture) 

Per:.,---,---.----.--.,----------------
(authorlze<l signature) 

[Name of Guarantor] 

Per: __________________ _ 
(authorized signature) 

Per:.,---,--,--,-,--------------­
(authorized signature) 
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Personal Guarantee 

SignatureofGuaranto1·,:J°\)hi,bt 'Ir {<: • uppa ( 
Print name: JAGRAJBIR KAUR UPP AL 

Personal Guarantee 

Signature of Guar~tor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ____________ _ 

Personal Guarantee 

Signature of Guarantor; _______________ _ 

Print name: _________________ -,-__ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

_Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee • 

Signature of Guarantor: _______________ _ 

Pdntnarhe: ___________________ _ 



A Commissioner for taking Affidm!its within Alberta 

Derek Pontin 
Barrister and Solicitor 
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TD Bank Group 

Guarantee 

Whereas the undersigned (each hereinafter referred to as the "Guarantor") has agreed to provide The Toronto-Dominion Bank (hereinafter 
refe1Ted to as the "Bank") with a guarantee of the Obligations (as hereinafter defined) of 

··UPPALFARMS&GREENHOUSBSLTD ...... 
(the 11Customer11

); 

And whereas the Guarantor has agreed that if the guarantee herein is not enforceable, the Guaranto!' 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 oiher good and valuable 
consideration, the receipt and sufficiency of which are he1·eby acknowledged, the Guarantor agrees with the Bank as follows: 

1, Obligations Guaranteed 

The Guarantor unconditionally and irrevocably guarantees payment of all debts and liabilities, present or future, direct or indirect, 
absolute or contingent, matured or not, wheresoever and howsoever incmTed 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 incul'l'ed 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 
expenses (collectively referred to as the "Obligations'~. 

Z. Extent of Guarantor's Liability 

This is en nnlitnited Guarantee and the Guarantor's liability to the Bank under this Guarantee shall not be limited as to amount. 

3. btdemnity/Primary Obligation 

If (i) any Obligatio11s are not duly paid by the Customer and are not !'ecoverable 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 to pay such Obligations, and (ii) any Obligations are not duly paid by the Customer and are not recoverable under Section l 
or the Bank 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 recoverable from the Guarantor as primary obliger. 

The liabilities of the Guarantor under Section 1 and each of clauses (i) and (ii) of this Section 3 are separate and distinct from each 
other, but the provisions of this Agreem.ent shall apply to each of such liabilities unless the context otherwise requires. 

4. Nature of Guarantor's Liability 

The liability of the Guarantor under this Guarantee is continuing, absolute and unconditional and will not be affected by any act, 
omission, event or circumstance that might constitute a legal or equitable defence (any and all such legal and equitable defences are 
hereby expressly waived by the Guarantor) to or a discharge, limitation 01· reduction of the liability 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 as a result of the act of any governmental authority; 
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(b) 

(c) 

(d) 
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any irregularity, ft:aud, illegality, defect or lack of authority or formality in incurring the Obligations, notwithstanding any 
inquiry that may or may not have been made by the Bank; 

failure of the Bank to comply with or perfonn any agreements relating to the Obligations; 

any discontinuance, renewal, extension, increase or reduction in the amount, or any other vEiriance of any loans or credits novl or 
hereafter made available to the Customer by the Bank or guaranteed by the Customer to the Bank or any other change to any of 
the tenns or conditions of any of the Obligations (including, without limitation, respecting rates of interes~ fees or charges, 

· • maturity dates),or any waiver by the·Bank·respecting any of the Obligations;-· 

(e) 

(f) 

the taking of or the failure by the Bank to take a guarantee from any other person; 

any release, compromise, settleLnent or any other dealing with any person, including any other Guarantor; 

(g) the reorganization 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 to the Obligations of the resulting or continuing 
entity and the term "Customer" shall include such resulting-or continuing entity; 

(h) the cu1tent financial condition of the Customer and any change in the Customer's financial condition; 

(I) 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 partnership or other entity; 

G) any change in the name, articles or other constating documents of the Customer, or its objects, business or capital structure; 

(k) the bankruptcy, winding-up, dissolution, Hquidation or insolvency of the Customer or any proceedings being taken by or against 
the C\lstomer with respect thereto, and any stay of or moratorium on proceedings by the Bank against -the Customer as a result 
thf'lrAnf; 

(!) a breach of any duty of the Bank (whether fiduciary 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, or, if the Customer is an individual, the death of the 
Customer; 

(n) the Customer's account being closed or the Bank ceasing to <lea! with the Customer; 

(o) any taking or failure to take any security by the Bank, any loss ofor diminution in value of any security, the invalidity, 
unenforceability, subordination, postponement, rele'a.set dis~harge· 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 01· delay by the Bank in exercising any right or remedy respecting the Obligations or under any security or guarantee, 

5, Continuing Guarantee 

The obligations of the Guarantor hereunder will constitute and be continuing obligations and will apply to and secure any ultimate 
balance due or remaining due to the Bank and will not be considered as wholly or partially satisfied by the payment or liquidation at 
any time of any sum of money for tl1e time being due or remaining 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 rescinded or must' otherwise be returned by 
the Bank as a result of the occurrence of any action or event, including the insolvency, bankruptcy or reorganization of the Customer 
or the Guarantor, all as though such payment had not been made, 

6, Demand for Payment 

The Guarantor shall make payment to the Bank under this Guarantee 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 oemand immediate payment under this Guarantee of all or some of the Obligations whether such other Obligations 
would othe1wise be due a11d payable by the Customer at such time 01· 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 ofor 
mo1·atorium on. proceedings by the Bank against the Customer is imposed in respect of any Obligation, the Bank may nevertheless 
deniand immediate payment of such Obligatio_n from the Guarantor as if such Obligation was due and payable by the Customer. 
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7, Interest 

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

8, State of Account 

The records of the Bank in respect of the Obligations will be prima facie evidence of the balance of the amountofthe Obligations that 
are due and payable by the Customer to the Bank. 

9, Application 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 person (including arising from any security that the.Bank may from time to time hold) or any balance in any account of 
the Guarantor held at the Bank or any of the Bank's 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 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. lf any amount that is to be applied is in a 
cunency other than the currency of the Obligation to which such amount is to be appHed, then the amount that ls applied shall be 
converted from one currency to another usit1g the rate of exchange for the convelsion of such currency as determined by the Bank or 
its agents and the Bank or its agent may earn revenue on such conversion. 

10. No Set-off or Counterclaim 

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

11, Exhausting Recourse 

The Bank is not required to ta~e any proceedings, exhaust its recourse against the Customer or any other Guarantor or person or under 
any security the Bank may frotn time to time hold, or take any other action, before being entitled to demand payment from the 

. Guarantor under this Guarantee, and the Gua1-antor waives all benefits of discussion and division. • • 

12, No Representations 

There are no representations, warranties, terms, conditions~ undertakings or collateral agreements, express, implied or statutory, 
between the parties except as expressly set forth herein. The Bank will not be bound by any representations or promises made by 
Customer to the Guarantor and rossesslon 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 agreement that it should not be effective until 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.thereofby any proposed guarantor, . 

13, Postponement and Assignment 

The Guarantor hereby postpones payment of all present and future debts and liabilities of the Customer to the Guarantor, and as 
security for payment of the Obligations, the Guarantor hereby assigns such debts and liabilities to the Bank and agrees that all moneys 
received from the Customer by or on behalf of the Guarantor shall be held in trust fur the Bank and forthwith upon receipt paid over to 
the Bank, all 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 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 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 
indefeasibly paid in full. 

14. 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 al! amounts owing 
by the Guarantor to the Bank under.this Gu~rantee and the Obligations are indefeasibly paid in full. 
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15, Bankruptcy of Custome1• 

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 lights shall not be affected by the Bank's failure to prove its claim and the Banl< may prove such claim lf and in any manner 
as it deems appropriate in its sole discretion. The Bank may value as it sees fit or refrain from valuing any security held by the Bank 
without In any way releasing, reducing or otherwise affecting the liability of the Guarantor to the Bank, and until all the Obligations of 
the Customer to the Bank have been indefeasibly paid in full, the Bank shall have the right to include in its claim the amount of all 
sums paid by the Guatantor to the Bank under this Guarantee and to prove and rank for and receive dividends in respect of such claim, 
any and all right to prove and rank for such ·sums pald by the Guarantor and·to·receive the full amount of all dividends in respect 
thereto being hereby assigned and transferred 1n the Bank. 

16, Costs and Expenses 

The Guarantor agrees to pay all costs and expenses, including legal fees, ofenfurcing 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 awn client basis, 

17. Other Guarantees and Secm·ity 

The liability of the Guarantot· undet· 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 affeeted by the endorsement by the Guarantor of any note ot notes 
of the Customer, the intention being that the liabllity of the Guarantor under such other guarantee or guatantees and this Guarantee, 
and under such other note or notes and this Guarantee, shall be cumulative, Nor shall the Bank be required to marshal in favour of the 
Guarantor other guarantees g,·anted by other persons or any security, money or other property that the Bank may be entitled to receive 
or may have a claim upon. 

18, Amendment and Waive1·s 

i-Jo an1c.n<li.f1cut t::.; th!~ G~1~r!>.ntf\e 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 Guarauie.v wiii 0e ,:.ffcct!•,"e <:>r hin<ling: unless made in writing and signed 
by the Banlt and, unless otherwise provided in the written waiver; wm be liLnited to the speoJfic breach waived, No delay in the 
exercise of any right or remedy by the Bank shall operate as a waiver thereof. No failure to exercise a right or remedy or partiai 
exercise of a right or remedy by the Bank shall preclude other or further exercise thereofor the exercise of any other right or remedy 
by the Bank. 

19, Discharge 

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

20. General 

This Guarantee 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 to the benefit of the successors and assigns of the 
Bank. 

If more than one Guarantor has signed this Guarantee, each Guar_antor 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 Guamntor agrees that any such limitation period is excluded or waived, but if such exclusion and waiver is not 
permitted by.applicable law, then any limitation period is extended to the maximum length permitted by applicable law. 

Any notice or demand which the_ Bank may" wish to give und.er this Guarantee may be personally served on the Guarantor or sent by 
ordinary mail or electronic mail to the last known address of the Guarantor, Any notice that is sent by ordinary mail shall be 
conclusively deemed to have.been received on the fifth day following the day on which it is malled. 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 ls determined by any court of competent jurisdiction to be invalid orunenforceable in any respect, 
such invalidity or unenforceabi!ity 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 Provillee of BRITISH COLUMBIA 
anci the laws of Canada applicable therein. 

Any word herein contained importing the· singular number shall include the plural and any word importing a person shall include a 
corporation, paitnership, firm and any other entity. 

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

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

• [Name of Guarantor] gA 
Per: .,----,----,----,-~-~---~--""''11---------­

(authorized signatw'C) 

Per: -,------,----,----,-~----i-------------
(authorized signature) AMY K. SIDHU 

Barrister & Solicitor 
[Name of Gua:Ml'.4',lfilSlf'ONE LAW GROUP LLP 

. 11202:.3'.l625 South Fraser Way 
Pei·: Abbotsford, BC V2T 1X8 

(authorized signature) (664) 1'44-4600 

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

[Name of Guarantor] 

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

Per;. 
7(•-u"tho----.rlz-e---;d-,,..ig-n--,atu-,-e,..) ___________ _ 

[Name of Guarantor] 

Per: 
7(a-u"th-o'riz-e---;d-,,..lg-n..,atu_r_e,-) ___________ _ 

Per: 
7(a-u"tho-r'iz-e'd-Sl,..,g-na._,tu-,-ec-)------------

[Name of Guarantor] 

Per: 
7(a-u"th-o'rlz-e'd-,,..ig-n--,at-u,-e'"") ------------

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

[Name of Guarantor] 

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

Per: 
(7a-ut"ho-r'iz-e'd-s,,..'g-na._,tu-,-e),--------------
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Personal Guarantee 

Signature ofGuarnntor:C~~ ~ 
Print name: p Aw ANBIR SING UPP AL 

Personal Guarantee 

Signaturn of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: -------------

Personal Guarantee 

Slgnriture ofGuar~ntor: _______________ _ 

Printnarne:_· __________________ _ 

Pcl'sQnal Guarantee 

Signature of Guarantor; _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 



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

A Commissioner for taking Aj}idavf!s4¥ithinA/berta 

Derek Pontin 
Barruer and Solicitor 
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This Guarantee is made as of the ________ day of . )..),'(\fl/ • 203l._. 
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TD Bank Group 

Guarantee 

Whereas the undersigned (each hereinafterreferred to as the "Guarantor") has agreed to provide The Toronto-Dominion Bank (het·einafter 
referred to as the "Bank") with a guarantee of the Obligations (as hereinafter defined) of -
UPPALFARMS&GREENHOUSES-LTD,· ••• -- - • -
(the 11Customer11

); 

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 othet· good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Guarantor agrees with the Bank as follows: 

1. Obligations Guaranteed 

The Guarantor unco~ditionally and irrevocably guarantees payment of all debts and liabilities, present or future, direct or indirect, 
absolute 01· contingent) matured or not, wheresoever and howsoever incum~d of the Customel' 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 whaisoever a creditor of the Customer, in any currency, whether incU11'ed 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, ccsts and 
expenses (collectively referred to as the "Ob!lgations"). 

2, Extent of Guarantor's Liability 

This is an uniimitcd Guarantee and the Guarantor's HahHity to the Bank under this Guarantee shall not be limited as to amount. 

3. lndemnity/Prima1•y Obligation 

lf(i) any Obligations are not duly paid by the Customer and are not recoverable under Section 1 for any reason, the Guarantor will, as 
a separate and disthtct obligation, indemnify and save harmless. the Bank from and against all losses resul{ing 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 I 
or the Bank 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 recoverable from the Guarantor as primary obligor, 

The liabilities o.fthe Guarantor under Section 1 and each of clauses (i) and (ii) of this Section 3 are separate and distinct from each 
other, but the provisions of this Agreement shall apply to each of such liabilities unless the context otherwise requires. 

4. Nature Qf Guarantor's Liability 

The l_iability of the Guarantor under this Guarantee is continuing, absolute and unconditional and will not be affected by any act, 
omission, event or circumstance that might constitute a legal or equitable defence (any and all such legal and equitable defences are 
hereby exp1·essly 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, including: 

(a) the unenforceability of any of the Obligations for any ,~ason, including as a result oftl1e act of any governmental authority; 
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(b) any irregularity, fraud, illegality, defect or lack of authority or formality in incurring the Obligatfons, notwithstanding any 
inquiry that may or may not have been made by the Bank; 

(c) failure of the Bank to comply with·or perfonn any agreements relating to the Obligations; 

(d) any discontinuance, renewal, extension, iricrease or reduction in the amount, OI' any other variance of any loans or credits now or 
hereafter 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, 
triaiut·ity dates), or any waiver by the Bank respecting any of the Obligations; 

(o) the taking ofor the failure by the Bank to take a guarantee from any other person; 

(f) any release, compromise, settlement or any other dealing with any perso.n, including any other. Guarantor; 

(g) the reorganization of the Customer or Jts business (whether by amalgamation, merger, transfer, sale or otherwise); and in the 
case of an amalgamation or merger, dwliability of the Guarantor shall apply to the Obligations of the resulting or continuing 
entity and the term "Customer" shall include such resulting or continuing entity; 

(h) the .cmTent financial condition of the Customer and any change in the Customer's financial condition; 

(i) any change in control or ownership of the Customer, or if the Customer is a general or limited partnership, any change in the • 
membership of that partne1·sl)ip or othet· entity; 

G) any change in the 'name, articles o{other constating documents ofthe Customer, or its objects, business or capital stl'Ucture; 

(k) the bankruptcy, winding-up, dissolution, liquidation 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 Customer as a result 
thereof; 

(l) a breach of any duty of the Bank (whether fiduciary 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 statns 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 to deal with the Customer; 

(o) any taking or failure to take any security by the Bank, any loss ofor diminution in value of any security, the invalidity, 
unenforcea bility I subordination, postponement, release, discharge or subsdtutlon~ ln whole or in part, of any security, or the 
failure to perfect or maintain perfection or enforce any security; or 

(p) any failure or delay by the Bank in exercising any right or remedy respecting the Obligations or under any security or guarantee, 

5. Continuing Gun.1•antee 

The obligations of the Guarantor hereunder will constitnte and be continuing obligations and will apply to and secure any ultimate 
balance due or remaining due to the Bank and will not be considered as wholly or partially satisfied by the payment or liquidation at 
any time of any sum of money for the time being due or remaining 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 rescinded or must otherwise be retnrned by 
the Bank as a result of the occurrence of any action or event, including the insolvency, bankruptcy or reorganization of the Customer 
or the Guarantor, all as though such payment had not been made. 

6. Demand for Payment 

The Guarantor shall make payment to the Bank under this Guarantee 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 alf Obligations as.due and payable by the 
Customer and may demand immediate payment under this Guarantee of all ol' some of the Obligations whether suoh other Obligations 
would otherwise oe 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 
moratorium on proceedings by the Bank against the Customer ls 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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7. Interest 

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

8, State of Account 

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

9, Appltcation of Moneys Received 

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

10. No Set-off or Counterclaim 

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

11. Exhausting Recourse 

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

12. No Representations 

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

13. Postponement and Assignment 

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

14. Subrogation 

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

Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or Guarantor for the Obligations, 
the Bank's rights shall not be affected by the Bank's failure to prove its claim and·the Bank may prove such claim if and In any manner 
as it deems appropriate in its sole dfacretion. The Bank may value as it sees fit or refrain fmm valuing any security held by t11c Bank 
without in any way releasing, reducing or otherwise affecting the liability of the Guarantor to the Bank, and until all the Obligations of 
the Customer to the Bank have been indefeasibly paid in full, the Bank shall have the right to include in its claim the amount of all 
sums paid by the Guarantor to the Bank under this Guarantee and to prove and rank for and receive dividends in respect of such claim, 
·any and all rlghtto provoand rank for suclfSums paid by the Guarantor and to receive the full amount of all dividends in respect 
thereto being hereby assigned.and transfurred to the Bank. 

16. Costs and Expenses 

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

17, Other Guarantees and Security 

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

18. Amendment and Waivers 

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

19, Discharge 

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

20, Genem! 

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

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

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

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

If any provision of\his Guarantee is determined by any court of competent Jurisdiction to be invalid or unenforceable in any respect, 
such invalidity or unenforceability will not affect the validity or enforceability of the remaining provisions of this Guarantee. 
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This Guarantee shall be governed by and construed in accordance with the laws of the Pl'Ovince of BRITISH COLUMBIA 
and the laws of Canada applicable therein. 

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

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

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

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

AMY I{, SIDHU 
Per: Barrister & Solicitor 

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

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

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

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

[Name of Guarantor] 

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

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

[Name of Guarantor] 

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

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

. [Name of Guarantor] 

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

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

[Name of Guarantor] 

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

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

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

Pd11tname; GURMINDE~ UPP AL 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

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

Personal Guarantee 

, Signature of Guarantor: _______________ _ 

Prinlname: ___________________ _ 

Personal Guarap.tee 

Slgtlature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Personal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 

Pirsonal Guarantee 

Signature of Guarantor: _______________ _ 

Print name: ___________________ _ 



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

Derek Pontin 
Bani,ter and Solicitor 
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TD Canada Trust 

General Assignment of Rents & leases 

This agreement and assignment is made as of the ~day of November 20 22 
BETWEEN: 
UPPAL FARMS & GREENHOUSES LTD. 
a corporation incorporated under the Jaws of British Columbia , (hereinafter called the "Assignor") of the first part, 

- and-

The Toronto-Dominion Bank, a Canadian chartered Bank (hereinafter called the "Assignee") of the second part, 

Whereas the Assignor is the owner of the Lands subject to the Mortgage; 

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

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

1. Interpretation 

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

(i) every existing and future lease or sublease of, and.agreement to lease or sublease, the whole or any portion of the Assignor's 
interest in the Lands; 

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

(iii) eveiy existing and future indemnity or guarantee of all or any of.the obligations of any existing or future Tenant of the whole 
or any portion of the Lands; and 

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

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

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

Direction was signed, on November , 2022 and any amendments or modifications thereto and any mortgage or mortgages 
made or take in substitution thereof. 

( d) "Obligations" means the indebtedness and liability of the Assignor lo the Assignee that is securs:d by the Mortgage. 
( e) "Rents" means all rents and other monies now due and payable or hereafter to become due and payable and the benefit of all 

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

successors and pennitted assigns. 

2, Assignment 

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

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

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

3. Representations and Covenants of the Assignor 

The Assignor hereby represents to, and covenants and agrees with, tho Assignee that: 
(a) none of the Rents has been or will be paid more than one month in advance (except, if so provided in the Lease, for payment ofrenl 

for the last month of the term); 
(b) there has been no default of a material natur, under any of the existing Leases which has not been remedied by any of the parties 

thereto; 
(c) it will observe and perform all of its obligations under each of the Leases and will not do or permit to be done anything that could 

reasonably be expected to adversely affect the enforceability of any Lease; 
(d) it will not surrender or matelially modify, alter or amend any Lease or consent to an assignment of the Tenant's interest under any 

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

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

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

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

5, Rights and Duties of the Assignee 

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

6. Further Assurances 

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

7, Additional Continuing Security 

This agreement and assigmnent is being tal<en as additional collateral security for payment of the Obligations, and none of the rights or 
remedies of the Assignee under the Mortgage or any other security held by the Assignee shall be delayed or in any way prejudiced by the 
entering into of this agreement and assignment; and following delivery by the Assignee to the Assignor of a discharge of the Mortgage this 
agreement and assigmnent shall be of no further force or effect. 

8. Indemnity 

The Assignor shall reimburse, indemnify and hold harmless the Assignee for and from any and an expeuses: 1osses1 damages and Jiabilities 
which the Assignee may reasonably incur by reason of this agreement and assignment and the exercise by or on behalf of the Assignee of 
any rights under this agreement and assignment. 

9. Benefit of this Agreement 

This agreement and assignment shall enure to the benefit of the successors and assigns of the Assignee and Assignor. 
This agreeme t and a • gnment has been executed by the Assignor by its duly authorized officers as of the date first above written. 

Per:--'="--"4-----------­

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

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

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

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

This agreement and assignment is made as of the 11 
day of_,._,j\aP-N(I'-"-_.£~~• 20..ll_ 

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

a corporation mcorpornted under the laws of BrJbshOlumbia , (hereinafter called the "Assignor") of the first part, 

- and -

The Toronto-Dominion Bank, a Canadian chartered Bank (hereinafter called the" Assignee") of the second part, 

Whereas the Assignor is the owner of the Lands subject to the Mortgage; 

And Whereas in order to secure payment of the Obligations, the Assignor has agreed to assign the Leases and Rents to the Assignee as 
provided heroin; 

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

1. Interpretation 

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

(i) every existing and future lease or sublease of, and agreement to lease or sublease, the whole or any portion of the Assignor's 
interest in the Lands; 

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

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

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

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

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

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

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

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

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

2. Assignment 

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

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

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

3'. Representations and Covenants of the Assignor 

The Assignor hereby represents to, and covenants and agrees with, the Assignee that: 
(a). none of the Rents has been or will be paid more than one month in advance (exeept, if so provided in the Lease, for payment ofrent 

for the last tnonth of the term); 
(b) there has been no default of a material nature under any of the existing Leases which has not been remedied by any of the parties 

thereto; 
(c) it will observe and perform all of its obligations under eaoh of the Leases and will not do or permit to be done anything that could 

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

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

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

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

Subject to paragraph 3(a) above, the Assignor shall be permitted to collect and receive the Rents as and when they shall become due and 
payable according to the terms of the patticular Lease unless and pntll the Assignor is in default in payment of any of the Obligations or in 
obsel'Vlng or performing any covenant, obligation or condition under this agreement and assignment or any other agreement collateral 
hereto, After the occurrence and during the continuation of a default, the Assignee may deliver a written notice to any Tenant under any of 
the Leases directing it to pay the Rents payable under its Lease to the Assignee, and such notice shall be good and sufficient authority fot· the 
Tenant in so doing. • 

5. Rights and Duties of the Assignee 

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

6. Further Assurances 

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

7. Additional Continuing Security 

This agreement and assignment is being taken as additional collateral security for payment of the Obligations, and none of the rights or 
remedies of tl1e Assignee under the Mortgage or any other security held by the Assignee shall be delayed or in any way prejudiced by the 
entering into of this agreement and assignment; and following delivery by the Assignee to the Assignor of a discharge of the Mortgage this 
agreement and assignment shall be of no further force or effect. • 

8. Indemnity 

The Assignor shall reimburse, indemnify and hold harmless the Assignee for and from any and ail expenses, losses, damages and liabilities 
which the Assignee may reasonably incur by reason of this agreement and assignment and the exercise by or on behalf of the Assignee of 
any rights under this agreement and assignment. • 

9, Benefit of this Agreement 

This agreement and assignment shall enure to the benefit of the successors and assigns of the Assignee and Assignor, 
This agreement and assignment has been executed by the Assignor by its duly authorized officers as of the date first above written. 

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

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

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

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

(604) 7 44-4600 



PID: 006-M2-621 

ScbednleA 
LegaLDes.cription ofT,ands 

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

A Commissioner for taking Ajjii:k¼vits within Albe11a 

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

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

• . THE 'l"OROIIITO-DOM_II\IION BANK 

TO WHOM IT MAY CONCERN: 
UPPAL FARMS & GREENHOUSES LTD 

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

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

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

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

Branch Transit No. 9032 
Address 32817 South Fraser Way 

Abbotsford, BC V2S 2A6 

q11stoli,,er lnfo;,iiatfo~ 

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

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

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

Customer name Customer name 

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

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

-S~curity . . . . . 
For good and valuable cousideration, you hereby assign over to us as continuing security for the payment of all loans and advances that have been 
or that may be made by us to you or renewals of such loans and advances, or substjtution therefore and interest on such loans and advances and on 
any such renewals or substitutions, the following property of which you are now or may hereinafter become the owner (describe kind of property): 
(if more space is required, complete Schedule A on page· 4). 

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

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

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

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

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

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

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

Per: 

Customer 

Customer 

Customer 

Customer 

SLTD. 

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

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

1 Evidence of debit 
We may from time to time take from you promissory notes or other 
evidence of indebtedness for the loans and advances or any part 
thereof. Any notes or other evidence so taken will not extinguish or 
pay the indebtedness created by such loans and advances but will 
represent the debt. 

2 Default 
If you: 

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

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

insolVent or the subject of bankruptcy or insolvent proceedings, 
or 

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

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

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

of the property thereby charged; and 

• • authority to sell all products of the property or any part 
thereof. 

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

3 Sale of property 
If you sell all or part of the property, the proceeds of any such sale 
including cash, bills, notes, evidences of title, and securities, and 
the indebtedness of any purchaser in connection with such sale will 
be our property. The property will be payable or transferable to us. 
Until so paid or transferred to us, the propetty will be held by you 
on our behalf of and fo trust for us. Execution by you and 
acceptance by us of an assignment of book debts will be considered 
to be in furtherance of this declaration and not an acknowledgment 
by us of any right or title of yours to such book debts. 
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4 Bailee· 
If we surrender to you any of the securities from time to time; for 
the purpose of enabling you to obtain possession of the property, 
you will receive possession of the securities and the property as 
bailee. You will hold tho property for and on behalf of us and deal 
with it as we may direct from time to time, You will give to us 
securities under the Ban1c Act covering said property when 
required by us. 

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

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

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

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



ooonection with the property (not being the premises of a 
warehouseman 01· oarrler). We may continue our use until the 
property is fully realized upon. We may from time to time appoint 
a receiver or agent to act for you who alone will be responsible for 
his acts. You do not have any power to revoke such an 
appolnttilent. Such agent or receiver will have the powers hereby 
granted to us (including entiy and use as above provided). In 
addition, the agent or receiver will have the right from tirne to time 
and in your name to exercise all your rights, powers, and privileges 
of every kind and to do all acts and things that you could do if 
acting, for the purpose of completing, selling, shipping, or 
otherwise dealing with the property, in such manner as we may • 
think proper to enable the property to be realized upon. 

9 Settlement 
We may release, compromise, settle, and adjust any claim, dispute, 
or difference which may arise in respect of the securities, the 
property and proceeds thereof and any collateral security. We may 
use any clearing houses established by the Canadian Payments 
Association. Tn all deallngs with your accounts and with bills of 
exchange and pr:esentment for payment thereof may act under and 
in accordance with the rules and regulatiOns under which such 
ciearing houses are operated and will not be responsible for any 
loss occasioned by action hereunder, nor for any neglect, failure, or 
delay in exercising or enforcing any of our powers or rights nor for 
any act, default, or misconduct of any agent) broker, officer, 
employee, or servant of ours. We will be accountabl~ only for such 
moneys as we actually receive. It will not be necessary for us to 
give notice of this agreement or of the securities taken hereunder to 
any person, We will not be responsible for any failure to give 
notice, nor for granting any extension of time or indulgence. 

10 Additional Agreements/Attorney 
You will from time to time execute, draw, endorse, and deliver, the 
securities and the promissory notes for such advances and all 
promissory n9tes, bills of exchange, agreements, contracts, leases, 
assignments, or other documents which may from time to time ih 
our opinion be necessary or expedient for the purpose of: 
• carrying into effect any of the provisions hereof, and 
• of perfecting our title to the securities the property and proceeds 

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

You hereby appoint us and any of our managers or acting managers 
the Attorney and Attorneys of you, with full power of substitution 
from time to time for and in your name to do any and all of the 
aforesaid acts. This appointment is being made in consideration of 
such advances and is Irrevocable so long as any pa,t of the 
liabilities remains unpaid or any loan or credit facility is made 
available to you by us and notwithstanding your death. Every 
power, right, and discretion conferred upon us by this agreement or 
by the Bank Act may be exercised ·on our part by any of our 
managers. 
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11 No Limitation 

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

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

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

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

• are not part of the terms and conditions of this agreement, 
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The Toronto-Dominion Bank 
Bank Act Security 
Schedule A 

Securitv 

Description of property 

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

Place(s) where Located 

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



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

A Commissioner for taking Affidavi',; within Alberta 

Derek Pontin 
Barrister and Solicitor 
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1. 

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

• Jt.Ah.(., 

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

RECITALS: 

164 

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

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

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

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

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

1. The Assignors hereby assign to the Assignee the benefit of all insurance policies 
maintained by the Assignors in respect of the Property, in an amount not less than 
$1,245,594.00, including, without restriction, those insurance policies attached as 
Schedule B (the "Policies"). Without restricting the generality of the foregoing, all of the 
Assignors' rights and benefits under the Policies are hereby vested in the Assignee, 
including the right to bring action . to recover monies under the Policies. Provided 
however that nothing contained in this agreement shall be construed so as to oblige the 
Assignee to pay any premiums owing under the Policies or to otherwise maintain the 
Policies in good standing. 

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

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

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

WSLEGAf.Nl79255\0000S\26254336v2 
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-2-

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

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

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

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

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

6. If any provision of this Assignment is determined to be invalid or unenforceable in whole 
or in part, such invalidity or unMforceability shall attach only to such provision or part 
thereof and the remaining part of such provision and all other provisions hereof shall 
continue in full force and effect. To the extent permitted by applicable law the parties 
hereby \Vaive any prov!s!on of !2,-"/ that renders 8ny provision hAreof prohibited or 
unenforceable in any respect. 

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

[ Signature page follows] 

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

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

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

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

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

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

[Signature Page to the Assignment of Insurance Policies] 



PARCEL IDENTIFIER 

006-892-621 

WSLEGAL\079255\00005\26254336v2 

SCHEDULE A 

THE LANDS 

LEGAL DESCRIPTION 

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

INSURANCE POLICIES 

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

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

Derek Pontin 
Barrister and Solicitor 
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TITLE SEARCH PRINT 

File Reference: 34172-0054 

Declared Value $4800000 

2024-10-18, 11:20:22 

Requestor: Tihana Saric 

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN** 

Land Title District 
Land Title Office 

Title Number 
From Title Number 

Application Received 

Application Entered 

NEW WESTMINSTER 
NEW WESTMINSTER 

CA9409388 
CA6965438 

2021-10-04 

2021-10-06 

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

34050 HALLERT RD 
ABBOTSFORD, BC 
V3G 1P9 

Taxation Authority Abbotsford, City of 

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

LOT 5 SECTION 3 TOWNSHIP 17 NEW WESTMINSTER DISTRICT 
PLAN 649A 

Legal Notations 
THIS CERTIFICATE OF TITLE MAY BE AFFECTED BY THE AGRICULTURAL LAND 
COMMISSION ACT; SEE AGRICULTURAL LAND RESERVE PLAN NO. 32 
DEPOSITED JULY 30TH, 1974. 

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

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

Title Number: CA9409388 

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

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

TITLE SEARCH PRINT Page 1 of2 



TITLE SEARCH PRINT 

File Reference: 34172-0054 

Declared Value $4800000 

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

Registered Owner: 

Registered Owner: 

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

Registered Owner: 

Registered Owner: 

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

Duplicate Indefeasible Title 

Transfers 

Pending Applications 

Title Number: CA9409388 

MORTGAGE 
CB770586 
2023-07-20 15:44 
DUG HUY NGO 
AS TO AN UNDIVIDED 300/430 INTEREST 
JASVIR KAUR JOHAL 
AS TO AN UNDIVIDED 70/430 INTEREST 
DALJIT SINGH GILL 
AS TO AN UNDIVIDED 60/430 INTEREST 

ASSIGNMENT OF RENTS 
CB770587 
2023-07-20 15:44 
DUG HUY NGO 
AS TO AN UNDIVIDED 300/430 INTEREST 
JASVIR KAUR JOHAL 
AS TO AN UNDIVIDED 70/430 INTEREST 
DALJIT SINGH GILL 
AS TO AN UNDIVIDED 60/430 INTEREST 

CERTIFICATE OF PENDING LITIGATION 
CB1613082 
2024-09-24 09:36 
MKR GROWERS LTD. 
INCORPORATION NO. BC0978246 
MGB. ENT. LTD. 
INCORPORATION NO. BC0718269 

NONE OUTSTANDING 

NONE 

NONE 

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

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

Oerek Pontin 
Bmrister and Solicitor 
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TITLE SEARCH PRINT 

File Reference: 34172-0054 

Declared Value $ 4000000 

173 

2024-10-18, 11 :22:29 

Requestor: Tihana Saric 

**CURRENT INFORMATION ONLY- NO CANCELLED INFORMATION SHOWN** 

Land Title District 
landTitle Office • 

Title Number 
From Title Number 

Application Received 

Application Entered 

Registered Owner in Fee Simple 
Registered Owner/Mailing Address: 

Taxation Authority 

Description of Land 

NEW WESTMINSTER 
NEW WESTMINSTER 

BX242299 
BJ198791 

2005-06-13 

2005-06-20 

JAGRAJBIR KAUR UPPAL, LABOURER 
BHALVINDER KAUR THANDI, LABOURER 
387 DEFEHR ROAD 
ABBOTSFORD, BC 
V4X2J7 

AS jQiNT TENANTS 

Abbotsford, City of 

Parcel Identifier: 006-892-621 
Legal Description: 

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

Legal Notations 
THIS CERTIFICATE OF TITLE MAY BE AFFECTED BY THE AGRICULTURAL 
LAND COMMISSION ACT; SEE AGRICULTURAL LAND RESERVE PLAN NO. 32 
DEPOSITED 30.07.1974 

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

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

Title Number: BX242299 

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

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

TITLE SEARCH PRINT Page 1 of2 



TITLE SEARCH PRINT 

File Reference: 34172-0054 

Declared Value $ 4000000 

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

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

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

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

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

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

Duplicate Indefeasible Title 

Transfers 

Pending Applications 

Title Number: BX242299 

174 

2024-10-18, 11:22:29 

Requester: Tihana Saric 

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

ASSIGNMENT OF RENTS 
CA9070773 
2021-06-04 11 :33 
THE TORONTO-DOMINION BANK 

CROWN LIEN 
CB947582 
2023:10-12 11:25 
THE CROWN IN RIGHT OF BRITISH COLUMBIA 
SPECULATION AND VACANCY TAX ACT 
AS TO THE INTEREST OF JAGRAJBIR KAUR UPPAL 

JUDGMENT 
CB1131765 
2024-01-24 14:12 
HIS MAJESTY THE KING IN RIGHT OF CANADA 
AS TO THE INTEREST OF JAGRAJBIR KAUR UPPAL 

CROWN LIEN 
CB1537841 
2024-08-19 15:20 
THE CROWN IN RIGHT OF BRITISH COLUMBIA 
SPECULATION AND VACANCY TAX ACT 
AS TO THE INTEREST OF JAGRAJBIR KAUR UPPAL 

CERTIFICATE OF PENDING LITIGATION 
CB1613081 
2024-09-24 09:36 
MKR GROWERS LTD. 
INCORPORATION NO. BC0978246 
MGB ENT. LTD. 
INCORPORATION NO. BC0718269 

NONE OUTSTANDING 

NONE 

NONE 
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This is Exhibit "R" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this 2s~-day 

October 2024. 

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

Derek Pontin 
Ban-ister and Solicitor 

of 
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Hon Weller S Owen,OC. QC', LLD (1931} 
John 1 mro, Q::: (2006) ,... Abo of the W11sh!ngton Bur 

Vancouver, BC V613 0S6 
Canada 

July 8, 2024 

VIA REGISTERED AND REGULAR MAIL 

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

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

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

Dear Sirs/Mesdames: 

Re: Debts Due to The Toronto-Dominion Bank 

Telephone 604 688-0401 
Fax 604 688-2827 
Website www.owenbird.com 
Direct Line: 604 691-7521 
Direct Fax: 604 632-4447 
E-mail: sstephens@owenbird.com 
Our File: 34172-0054 

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

Borrower Facility/Secured Item 

UppalFarms Operating Loan 

Uppa!Farms Long Term Farm Loan 

UppalFarms Long Term Farm Loan 

Outstanding Balance Per Diem 
Interest 

$1.520,912.23 Fluctuates 

$4,878,716.52 $1,246.31 

$735,552.50 $186.97 

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



July 8, 2024 
Page2 

UppalFarms 
Bhalvinder and Jagrajbir 

UppalFarms 
UppalFarms 

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

Administrative Fee 
Legal Costs 

TOTAL 
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OWEN•BIRD 
fiAW CORPORA'l'lON 

$107,425.73 $7.24 

$1,365,482.31 $346.93 

$221,164.85 $34.23 

$3,912.676.08 $600.66 

$1,000 NIA 
$7,500 NIA 

$12,750,430.22 

Demand is hereby made for the immediate payment to our offices by way of certified cheque or 
bank draft payable to "Owen Bird Law Corporation, In Trust," in the total combined sum of 
$12,750430.22 as of July 8, 2024 plus accrued interest, fees and costs to and including the date 
funds are received in our offices (note that, due to fluctuation on the operating line, you will need 
to contact my office for updated payout information on the date of remittance). Any payment less 
than the full amount outstanding may be accepted by TD Bank, but such payments shall l)ot vitiate 
this demand for full payment and TD Bank reserves its right to take whatever steps it deems 
appropriate to recover the full amount owed notwithstanding such payments. 

Unless we are in receipt ·of the sum of $12,750,430.22 as of July 8, 2024 plus interest, fees and 
i.;osts accrued to and in.eluding the date funds are received 1n onr offk~s on (W he:fote noon~ August 
9, 2024, our client may instruct us to commence proceedings against you forthwith thereafteT 
without further notice to recover the full amounts owing plus costs. Please note that funds received 
after noon shall be regarded as funds received on the next business day and therefore must include 
interest and fees to and including the next business day. 

Enclosed is a copy of our client's Notice ofintention to Enforce Security served upon you pursuant 
to s. 244 of the Bankruptcy and Insolvency Act. Also enclosed is a Notice of Intent by Secured 
Creditor under s. 21 of the Farm Debt Mediation Act. 

Yours truly, 

OWEN BIRD LAW CORPORATION 
/' .. ,/ '" 

/ '", / • ') 
/ " 

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

Scott H. Stephens 
SHS/lg 

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

1412-3444-4045, v. 1 
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FORM86 

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

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

Take notice that: 

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

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

2. The security that is to be enforced is the following: 

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

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

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

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

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

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

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

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



ACKNOWLEDGEMENT, CONSENT AND WAIVER 

THE UNDERSIGNED HEREBY: 

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

2. Waives the ten day period of notice requh·ed under Section 244 of the Bankruptcy and 
Insolvency Act; • 

3. Waives all notice and cure provisions contained in the security referred to in the above 
Form 86 N~tice; and 
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4. Consents to the immediate enforcement by The Toronto-Dominion Bank of the security 
referred to in the above Form 86 Notice. 

Executed by Bhalvinder Kaur Thandi on the_ day Executed by Jagrajbfr Kaur Uppal on the_ day of 
of __ __, 2024: ___ ,, 2024: 

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

Print name: 
Title: 

1379-4666-5613, "· 2 



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

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

NOTICE OF INTENT BY SECURED CREDITOR 

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

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

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

UniUSulte/Apt. 

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

!WI 
~-. 

Province 

The security being (type(s) of security) 

Mortgages and Assignment of Rents Real Property 

General security Agreements Personal Property 

on (asset(s)) 

Postal code 
V30 1P9 

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

604-691-7521 

Creditors phone number and ext. 

604-632-4447 
Creditor's fax number 

I , ' _.,. \ 

Signature of secured credllor or authorized fepresentatlve 

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

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

a) currently engaged In farming for commercial purposes; and 

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

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

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

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

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

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



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

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

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

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



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

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

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

Derek Pontin 
8mr1ster and Solicitm 
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Alan A Fiydenhmd, KC•>I­
James LCarp!ck• 
Patrld; J H11Ml* 
lli!111hor E Maconachle 
Mkhael lfRobson• 
G.wfltey M BDwmiln• ' 
GOOTge J Roper< 
K41tu1rln11 RSpo121• 
Nlkl.aSh!tarlr.n• 
UUraA Bt1lllllldyk 
Un11 Yetml 
JennlfnrL Benion 

Allison R Kuchta• 
Chrls\Opher PW ea fer 
Gttgcrty J Tuck«, KO '"i~ 
imenc:eWYu' 
James H Mci!ealb• 
Scott H Stepltens• 
David W f' Mol'lnrty• -t 
Jl!al'oFeng• 
Patrick) Weafer 
i11Maa Pafol 
LtlyYZhang 
Thomas W Deneke 

Daniel W nw:natt, KO 
Ron,ildGPoton• 
Gary M Yaffa+ 
Harlay J Hards• 
l<nrl F R!chard&on• 
JaM!fer R l.oQb• 
Dmlel H Culea• .. 
SnmearKamboJ' 
Healh11r A Ptydenlund<t 
1i1uleen K Randhawa 
Isabella K Stuart 

HarvaySDe1Me.y• 
Paul J Brown• 
Johr\Jl<l!'ll•-tt"' 
Jon11,tllan. L Williams.• 
Paul A Btarutona• " 
Mlchtl!Q Kathy' 
Jocelyn M Bl!tlmld' 
Bdnn 'f K Cheng'.,. 
Brl!tney s DumMOWskl 
Brett J Mflerz 
Se~n Ryll-n Mll-le 

• iawCorpotalion 
~ Also oflhe A)berl6 Bu 

..,.t Also of the Ontario Bl!I" 
•• Al!oofllleNWTBat 
* AlsooflhoYukon&r 

LAW CORPORATION 

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

Vancouver, BC V6ll 0S6 
Canada 

July 8, 2024 

VIA REGISTERED AND REGULAR MAIL 

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

Dear Sirs/Mesdames: 

Re: Debts Due to The Toronto-Dominion Bank 

Telephone 604 668-0401 
Fax 604 688-2827 
Website www.owenbird.co,n 
Direct Line: 604 691-7521 
Direct Fax: 604 632-4447 
E-mail: sstephens@owenbird.com 
Our File: 34172-0054 

We are counsel to The Toronto-Dominion Banlc ("TD Bank"). TD Bank has exercised its right to 
demand payment of the indebtedness ofBhalvinder Kaur Thandi and Jagrajbir Kaur Uppal and, 
accordingly, the indebtedness is now due and payable. The amount due is the sum of$1,365,482.31 
as of July 8, 2024. Interest, fees and costs continue to accrue. 

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

Yours truly, 

WE<:;~~~~ORATION 

~-;-Steph~s 
Sig 

Encl. Demand letter to borrowers, Notice of Intention to Bnfot'ce Security and Notice of Intent by Secured Creditor 
cc: client • 
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Alan A Piydenlund, KC'~ Allison R K\lcllt11• 
James LOrplck1 ChriflopherPWeafer' 
Patrld: J Haberl1 Gregory J Tucl<er, KC+""~ 
Heather B M\'!COJ\\'!Chla 1'arence W Yut 
Michael 11' Robson' J11mes H Mcllelllh .. 
G!oftrny M Dowmari'' Scott H Stephetis' 
George J Ropai• David W p Moriarty• o-t 
KJtbrlna Ii. Spolzl'" Je&11 Jleng-' 
Nikia Shlradan• Patridc J Wearer 
buraABu.l1et1dyk TaahaaPatel 
LlllaYeom. LUyYZhang 
Jennifer L BenlM 'Thom~ W Deneka 
Josephine M Nadel, KC, AssodGteCounseJI 
Duncm J Manson, Assodale Counsel+ 
Jeffrey B Ugh!Coot, As~oda!G Counsel. .. 
K11!tlin Smiley, .Ai!oclah!: Counsel• 
Andrew JStalner, Assoclall! Counsel' --
Kimberley J Santerre, Assocltte: Cou.nso!• 
Hon Wallur S 0ive!\, OC, QC, LLD (1981) 
John I Bird, QC {2005) 

July 8, 2024 

Daniel W Burntlt, KC' 
ROhald C Palon• 
Gary MYaffe• 
HnrlRy J Harris' 
.Kad P mthanillon .. 
Jonnffer R Loeb• 
Danie\ H Coles•'" 
Sr.meer Kamboj• 
1-{t!ather A 11Jydanl11I1d•~ 
Hndrn.m K Randhawa 
Isabella K Stu~rt 

Hnrvqy S bel!{[ley'" 
PaulJllrown• 
JohnJ Khn+"-"'• 
Jonellmn L Willlems• 
Pa11! A Br~cks-tom! ~ 
M!chelltt Ka,by• 
jl)('(llyn M ll~lerud• 
BrJ!l[IYKCheng• .. 
llrltttiey $ 0llmnnowakl 
ll«ilt}Mnen: 
Sean Ryan Mak 

+ Law CorporaUon 
"'- Also of ihe Albllrl:a lint 

ff¼ Also of lhll Ontario 11Ar 
•• Alto of the NWT Bar 

A Alsoc,flheY\ll<onBill' 
"'" Also of the Washlnglotl Baf 

VIA REGISTERED AND REGULAR MAIL 

LAW COIU'OR.ATJON 

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

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

E-maU: sstephens@owenblrd.com 

Our File: 34172-0054 

Abbotsford, BC V3G 1P9 

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

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

Dear Sirs/Mesdames: 

Re: Debts Due to The Toronto-Dominion Bank 

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

Borrower Facility/Secured Item 

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

Outstanding Balance Per .Diem 
Interest 

$1,520,912.23 Fluctuates 

$4,878,716.52 $1,246.31 

$735.552.50 $186.97 

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



July 8, 2024 
Page2 

UppalFarms 
Bhalvinder and Jagrajbir 

UppalFarms 
UppalFarrns 

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

Administrative Fee 
Legal Costs 

TOTAL 
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$107.425.73 $7.24 

. $1.365,482.31 $346.93 

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

$1,000 NIA 
$7,500 NIA 

$12,750.430,22 

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

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

Unless we are in receipt·ofthe sum of$12,750,430,22 as of July 8, 2024 plus interest, fees and 
costs accrued to and includi.ug the date funds arc received in cur offices on or before noon, August 
9, 2024, our client may instruct us to commenc.e proceedings against you forthwith thereafter 
without further notice to recover the full amounts owing plus costs. Please note that funds received 
after noon shall be regarded as funds received 011 the next business day and therefore must include 
interest and fees to and including the next business day. 

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

Yours truly, 

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

1412-3444-4045, v. 1 
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FORM86 

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

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

Take notice that: 

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

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

2. Toe security that is to be enforced is the following: 

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

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

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

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

DATED at Vancouver, British Columbia this 8°1 day of July, 2024. 

. ~J 
So icitor for The Toronto-Dominion Bank, 
Scott H. Stephens 

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

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



ACKNOWLEDGEMENT, CONSENT AND WAIVER 

THE UNDERSIGNED HEREBY: 

1. Acknowledges receipt of the above F01m 86 Notice; 

2, Waives the ten day period of notice required unde1· Section 244 of the Bankruptcy and 
Insolvency Act; 

3. Waives all notice and cure provisions contained in the security referred to in the above 
Form 86 N~tice; and 
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4. Consents to the immediate enforcement by The Toronto-Dominion Bank of the secul'ity 
referred to in the above Form 86 Notice. 

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

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

Print name: 
Title: 

1379-4866-5613, v. 2 



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

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

NOTICE OF INTENT BY SECURED CREDITOR 

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

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

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

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

34050 Hallert Road 

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

Province 

The security being (type(s) of security) 

Mortgages and Assignment of Rents Real Property 

General security Agreements Personal Property 

on (asset(s)) 

Postal code 
V3G JP9 

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

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

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

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

604-691-7521 sstephens@owenbird.com 

Credltof's phone number and ext, 

604-632-4447 

Emal! address of secured creditor or authorized representative 

Creditor's fax number 

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

a) currently engaged In farming for commercial purposes; and 

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

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

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

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

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

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



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

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

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

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



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

A Commissioner for takingAffi dvits within Alberta 

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

Vancouver, BC V6B 0S6 
Canada 

July 8, 2024 

VIA REGISTERED AND REGULAR MAIL 

See Schedule "A" 

Dear Sirs/Mesdames: 

Re: Debts Due to The Toronto-Dominion Bank 

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

DirectLi11e: 604 691-7521 
Direct Fax: 604 632-4447 
E-mail: sstephens@owenbird.com 
Our File: 34172-0054 

We are counsel to The Toronto-Dominion Bank ("TD Bank"). TD Bank has exercised its right to 
demand payment of the indebtedness ofUppal Farms & Greenhouses Ltd. ("UppalFarms") and, 
accordingly, the indebtedness is now due and payable. The amount due from Uppal .Farms 
(inclusive of the indebtedness owed under its guarantee) is the sum of $12,750,430.22 as of July 
8, 2024. Interest, fees and costs continue to accrue. 

Demand is hereby made under your guarantee for immediate payment to our offices by way of 
certified cheque or bank draft payable to "Owen Bird Law Corporation, In Trust" for the amount 
due thereunder. Unless we are in receipt of the sum of $12,750,430.22 as of July 8, 2024 plus 
accrued interest, fees and costs to and including the date funds are received in our offices on or 
before noon, August 9, 2024, our client may instruct us to commence proceedings against you 
forthwith thereafter without further notice to recover the full amount owing under your guarantee. 
Please note that funds received after noon shall be regarded as funds received on the next business 
day and therefore must include interest and fees to and including the next business day. 

Yours truly, 

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

.(!;t• YEARS 
~I/# 196-H019 

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

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

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

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

1401-7892-1229, v, 2 

c/o 34050 Hallert Rd 
Abbotsford, BC 

c/o 34050 Hallert Rd 
Abbotsford, BC 

c/o 31666 Charlotte Ave 
Abbotsford, BC 
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VIA REGISTERED AND REGULAR MAIL 

LAW CoRFOllA'fION 

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

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

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

Abbotsford, BC V3G 1P9 

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

c/o 387 Defehr Road 
Abbotsford, BC V4X 217 

Dear Sirs/Mesdames: 

Re: Debts Due to The Toronto-Dominion Bank 

We are counsel to The Toronto-Dominion Bank ("TD Bank'). We are informed that Uppal Farms 
& Greenhouses Ltd., Bhalvinder Kaur Thandi and Jagrajbir Kaur Uppal are in default of their 
obligations to TD Bank, including by reason of failure to maintain the operating loan within limit, 
to maintain the requisite Debt Service Coverage ratio, to provide required reporting on time or at 
all, to pay property taxes on time or at all, to obtain TD Bank's consent prior to the registration of 
subordinate chru:ges against title to the m01tgaged properties, to provide bi-weekly updates from 
the realtor with regards to the listing of 34211 Hallert Road, Abbotsford and to obtain TD Bank's 
consent prior to an extension of the listing agreement for the aforesaid property. TD Bank hereby 
exercises its right to demand repayment of the indebtedness. We are informed that the following 
sets out the indebtedness as of July 8, 2024: 

Bol'rower Facility /Secured Item 

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

Outstanding Balance Per Diem 
Interest 

$1,520,912.23 Fluctuates 

$4,878,716.52 $1,246.31 

$735,552.50 $186,97 

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



July 8, 2024 
Page2 

Uppal Farms 
Bhal vinder and Jagrajbir 

UppalFanns 
Uppal Farms 

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

Administrative Fee 
Legal Costs 

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

$107,425.73 $7.24 

$1,365,482.31 $346.93 

$221,164.85 $34,23 

$3,912,676.08 $600.66 

$1,000 N/A 

$7,500 NIA 
$12. 750,430.22 

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

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

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

Enclosed is a copy of our client's Notice ofintention to Enforce Security served upon you pursuant 
to s. 244 of the Bankruptcy and Insolvency Act, Also enclosed is a Notice of Intent by Secured 
Creditor undei: s. 21 of the Farm Debt Mediation Act. 

Yours truly, 

Scott H, Stephens 
SHS/lg 

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

1412-3444-4045, v. 1 
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FORM86 

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

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

Ta1ce notice that: 

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

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

2. The security that is to be enforced is the following: 

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

3. The total a.'llount of the indebtedness secured by the secmity is: 

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

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

DATED at Vancouver, British Columbia this 8th day of July, 2024. 
/"" /,--."-

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

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

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



ACKNOWLEDGEMENT, CONSENT AND WAIVER 

THE UNDERSIGNED HEREBY: 

1. Acknowledges receipt of the above Fonn 86 Notice; 

2. Waives the ten day period of notice required under Section 244 of the Bankruptcy and 
Insolvency Act; 

3, Waives all notice and cure provisions contained in the security referred to in the above 
Form 86 Notice; and 
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4, Consents to the immediate enforcement by The Toronto-Dominion Bank of the security 
referred to in the above Form 86 Notice. 

Executed by Bhalvinder Kaur Than di on the _ day Executed by J agrajbir Kaur Up pal on the _ day of 
of __ _,2024: ___ , 2024: 

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

Print name: 
Title: 

1379-4866-5613, v. 2 



Agriculture and 
Agrl-Food Canada 
Farm Debt 
Mediation Service 

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

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

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

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

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

~~~~~~-

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

Abbotsford 
Province 

The securlly being (lype(s) of security) 

Mortgages and Assignment of Rents Rea 7 Property 

General security Agreements Personal Property 

on (assel(s)) 

Road 

Postal code 
V3GlP9 

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

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

604-691-7521 

Creditor's phone number and ext. 

604-632-4447 
Creditor's fax number 

' / ; 

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

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

lgnature of secured cred tor or authorized representative 

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

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

a) currently engaged ln farming for commerclal purposes: and 

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

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

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

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

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

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



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

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

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

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



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

Derek Pontin 
Bai,ister and Solicitor 

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

AMONG: 

AND: 

AND: 

AND: 

AND: 

AND: 

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

(the "Lender") 

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

(the "U ppal Faams") 

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

("Bhalvlnder") 

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

("Jagmjbir") 

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

("Gnrminder") 

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

("l'awanbir") 

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

WHEREAS: 

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

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

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

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

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

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

vii) Agricultural Tenn Loan: $3,917,501.06, 

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

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

i) a mortgage and assignment of rents dated November 29, 2022, executed by Uppal Farms and 
registered in the Land Title Office on December 6, 2022 under nos. CB374038 and 
CB374039 against lands and premises legally described as follows: 

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

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

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

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

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

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

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

1409-1572-2767, v. 1 
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v) a general security agreement dated June 1, 2021, made between Uppal Farms, as debtor, and 
the Lender, as the secured party, and registered in the Personal Property Registry on June 3, 
2021 under Base Registration Number 015735N, pursuant to which Uppal Farms granted the 
Lender a secmity interest securing payment and satisfaction of, inter alia, any and all 
obligations, indebtedness and liability of Uppal Farms to the Lender and charging all of 
Uppal Farms' present and after acquired personal property, assets and undertakings, 
including chattel paper and documents of title, books and records, accounts and book debts, 
intangibles, crops, monies, proceeds, securities, instruments, equipment and inventory to the 
Lender in priority to the interests therein or claims tliereto of the Debtors and their heirs, 
executors, administrators, successors and assigns, and any persons claiming by, througli or 
under them; 

vi) a general security agreement dated June 1 O, 2024, made between Uppal Fanns, as debtor, 
and the Lender, as the secured party, and registered in the Personal Property Registry on 
August 12, 2024 under Bruse Registration Number 565502Q, pursuant to which Uppal Farms 
granted the Lender a security interest securing payment and satisfaction of, inter alia, any 
and all obligations, indebtedness and liability of Uppal Farms to the Lender and charging all 
of Uppal Farms' present and after acquired personal property, assets and undertakings, 
including chattel paper and documents of title, books and records, accounts and book debts, 
intangibles, crops, monies, proceeds, securities, instruments, equipment and inventory to the 
Lender in priority to the interests therein or claims 1hereto of the Debtors and their heirs, 
executors~ administrators~ successors and .assi,gns; and i=¼ny persons o1aiming by1 through or 
under them; 

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

viii) a general security agreement dated June 1, 2021, made between Jagrajbil', as debtor, and the 
Lender, as the secured party, and registered in the Personal Properly Registry on June 3, 
2021 under Base Registration Number 015808N, pursuant to which Jagrajbir granted the 
Lender a security interest securing payment and satisfaction of, inter alia, any and all 
obligations, indebtedness and liabi!ily of Jagra.ioir to the Lender and charging all of 
Jagrajbir's present and after acquired personal property, assets and undertakings, including 
chattel paper and documents of title, books and records, accounts and book debts, 
intangibles, crops, monies, proceeds, securities, instruments, equipment and inventory to the 
Lender in priority to the interests therein or claims thereto of the Debtors and their heirs, 
executors, administrators, successors and assigns, and any persons claiming by, tlirough or 
under them; 

1409-1572-2767, v. 1 
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ix) a guarantee dated June 1, 2021 pursuant to which Uppal Faims unconditionally guaranteed 
payment of, inter al/a, all debts and liabilities, direct and indirect, absolute and contingent, 
ofBhalvinder and J agrajbir, to the Lender; 

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

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

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

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

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

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

C. The Debtors are in default of the terms of the Letter Agreement and their obligations to the Lender 
upder the Security, including by reason of failure to maintain the indebtedness under the LOC within the 
stipulated c1·edit limit, to maintlrin the required Debt Service Coverage ratio, to provide required reporting on 
time or at all, to pay property taxes on time or at all, to obtain the Lender's consent prior to the registration of 
subordinate charges against title to the Lands, to obtain tl1e Lender's consent prior to obtaining loans from 
third parties, to provide bi-weekly updates from the realtor with regards to tbe listing of tbe Uppal Farms 
Lands, and to obtain the Lende!''s consent prior to an extension of the listing agreement for the Uppal Farms 
Lands and, accordingly, the Lender was and is entitled to demand repayment of the Indebtedness ( as defined 
below); 

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

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

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

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

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

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

A) for the purposes of s. 21 of the Law and Equity Act, the Lender's 
commencement of foreclosure proceedings in respect of the Lands at the 
Vancouver Registry offhe Supreme Court of British Columbia; 

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

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

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

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

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

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the Lender's 
forbearance in accordance herewith, the provisions, covenants and agreements set forth herein, and other 
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good and valuable.consideration, the receipt and sufficiency of which are hereby acknowledged by each of 
the parties hereto, the parties hereto covenant and agree as follows: 

1. Acknowledgement of Indebtedness and Security and Required Payments 

1.1 The Debtors hereby acknowledge and agree that they are jointly and sev~rally liable to the Lender 
under the Letter Agreement and the Security for the combined sum of $12,603,981.64 as of August 15, 
2024, as well as the Professional Fee (as defined below), the Administration Fee (as defined below), other 
applicable fees, the Monitoring Costs ( as def med below), interest at the Interest Rates, and all costs and 
expenses incmred by the Lender on a full indemnity basis (collectively, the "Indebtedness"). 

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

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

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

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

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

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

ii) on 01· before August 8, 2024: 

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

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

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

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

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

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

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

( collectively, the "Required Payments"). 

2. Term 

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

3. Debtors' Covenants 
( 

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

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

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

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

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

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

f) to indemnify and reimburse the Lender for all fees and expenses for legal and other 
professional services incurred by the Lender, on a full indempjty basis, including payment of 
the fees which the Lender incurs as a result of the implementation or enforcement of thls 
Forbearance Agreement and/or the realization upon all or part of the Security, including in 
connection with a11y foreclosure or other court proceeding that the Lender may commence, 
and all such amounts in excess of the $15,000 paid by the Debtors prior to the execution of 
thls Forbearance Agreement shall be added to the principal of the monies advanced under tlie 
Facilities (allocated as the Lender may determine in its sole and absolute discretion) and 
included in and repaid with the Indebtedness, plus interest at the applicable Interest Rate(s) 
(the ''Professional Fee"). 

g) to compensate the Lender for its administrative and other costs during the term of this 
Forbearance Agreement (as a genuine pre-estimate and not as a penalty); and as 
consideration for the forbearance contemplated hereunder, to pay to the Lender $50,000 in 
two tranches of $25,000 each, with the first tranche of$25,000 to be paid to the Lender on or 
before August 8, 2024 [tlie Lender hereby acknowledges receipt] and the second· tranche of 
$25,000 to be paid to the Lender on or before December 15, 2024 (the "Administration 
Fee"), 

h) to carry on business in the normal course and in compliance with all applicable laws. 
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i) to list all of the Lands for sale, at list prices approved by the Lender in advance, by no later 
than September 6, 2024, and to thereafter maintain the listings of the Lands with NAT 
Commercial and irrevocably instruct and dlrect NAI Commercial to provide the Lender bi­
weekly updates in respect of the listings, including updates regarding the marketing efforts, 
market interest, offers and any recommendations (the "Realtor Reports"). 

j) to reduce the list prices for the Lands via monthly step downs in an amount directed by the 
Lender in writing; however, notwithstanding tl1e foregoing, the Lender shall not direct a list 
price reduction more often than once per month nor direct a reduction (:in any one instance) 
greater than 5% of the then current list price. 

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

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

m) 

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

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

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

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

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

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

to deliver to the Lender: 

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

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

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

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

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

iv) by September 6, 2024: 

1409-1572-2767, V, 1 



208 

- 9 -

A) cash flow projections in a form acceptable to the Lender in its sole and 
absolute discretion [the Lender hereby acknowledges receipt]; 

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

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

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

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

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

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

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

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

o) to, until the Indebtedness has been repaid in full, pay all priority claims (priority claims 
means all amounts owing or required to be paid, where the failure to pay any such amount 
could give rise to a claim pursuant to any law, statute, regulation or otherwise which ranks in 
priority to the Security or otherwise iu priority to any claim by the Lender for repaynient of 
the Indebtedness or any part thereof ("Priority Claim(s)") and without limiting the 
generality of the foregoing: 

i) pay all source deductions required to be paid; 

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

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

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

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

b) pay any amount whatsoever to Fii:st on Site, Agricultural Credit Corporation, Due Huy Ngo, 
Jasvir Kaur Johal, Daljit Singh, or on account of any other private debt; 

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

d) approve any transfer of shares. 

e) pay any directors' fees. 

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

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

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

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

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

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

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

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

4. Debtors' Acknowledgements and Releases 

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

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

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

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

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

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

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

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

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

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

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

5. Lender's Covenants 

5.1 During the term of this Forbearance Agreement, and provided that no Event of Default ( as def med 
below) has occurred, the Lender shall: 

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

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

c) forbear from ·commencing any foreclosure, receivership or other court proceedings, 
including to seek or obtain the Order Nisi, Order for Conduct of Sale or Receivership Orde1; 
and from otherwise realizing on the Security until after December 15, 2024. 

6. Events of Oefault and Termination 

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

a) TI1e Debtors, or any of them, fail to duly perfonn or observe any term, covenant or 
obligation contained in the Letter Agreement, the Security or this Forbearance Agreement 
(including, without limiting the foregoing, the Debtors' obligation to deliver the Pmchase 
Contract on or before October 31, 2024, it being acknowledged and agreed that the balance 
of the forbearance period to December 15, 2024 is exclusively ioteuded to facilitate the 
completion of a bioding contract for the purchase and sale of all of the Lands), 

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

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

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

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

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

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

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

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

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

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

a) commence foreclosure proceedings in respect of the Laods; 

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

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

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

e) pursue such other remedies as it deems appropriate, 

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

7. Indemnity 

7 .1 The Debtors hereby covenaot and agree to indemnify and save hiumless the Lender and the Lender 
Parties from and against any and all Claims arising out of or in connection with this Forbearance 
Agreement or the performance of the Lender of its duties and obligations herein and, notwithstanding the 
generality of the foregoing, the Debtors shall indemnify the Lender and the Lender Parties for any and all 
legal (on a solicitor and own client full indemnity basis) and other professional service fees and 
disbursements, plus applicable taxes ioctmed in connection with this Forbearance Agreement. 

8. Notices 

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

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

With a copy by courier and email to: 

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

And in the case of the Debtors, by email to Harry Bains at hbainsral.virsalaw.ca. 

213 

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

9. General Provisions 

9.1 Time shall be of the essence hereof. 

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

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

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

9.5 Any waiver of any breach or default of the Debtors, or any of them, under this Forbearance 
Agreement (including, by reference, U11der the Letter Agreement or the Security) shall only be effective if 
in writing and signed by the Lende1; and no waiver shall be implied by indulgence, delay or other act, 
omission or conduct, Any waiver shall only apply to the spedfic matter waived and only in the specific 
instance in which it is waived, 

9.6 Should any provision of this Forbearance Agreement be declared or held invalid or unenforceable by 
a c01111 of competent jurisdiction, then such invalidity or unenforceability shall not affect the validity or 
enforceability of any or all of the remaining provisions of this Forbearance Agreement, which shall 
continue in full force and effect and be construed as if this Forbearance Agreement had been executed 
without the invalid or unenforceable provision. 

9. 7 The Debtors acknowledge that they have each been encouraged to receive independent legal advice 
wit~ respect to this Forbearance Agreement and all related docwnentation, and that they have been given 
reasonable opportunity to do so, and they further confirm that they enter into this Forbearance Agreement 
of their own free will without any coercion or duress having been imposed upon them by the Lender or any 
other person. 
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9.8 The Debtors shall execute such other and further documents and assurances as may be necessazy and 
shall do such other acts and things as may be required m order to carry out the transactions contemplated 
by this Forbearance Agreement. 

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

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

9.11 Unless expressly stated otherwise, all covenants, representations and agreements of the Debtors 
herein contained shall be construed as beingjoint and several obligations of the Debtors. 

9.12 This Forbearance Agreement and the agreements referred to herein constitute the entire agreement 
between 1he parties hereof and supersede any prior agreements, tmdertakings, declarations representations 
and understandings, both written and verbal, in respect of the subject matter hereof. Any amendment 
hereof shall not be binding unless in writing and signed by all parties hereto. 

9 .13 This Forbearance Agreement may be signed by the parties l,ereto in counterparts, and may be 
delivered by facsimile or electronic man, eacl, of which so signed and/or delivered shall be deemed to be 
an original and such counterparts togeiher shall constitute one and lhe same instrument and the date of 
execution shall be deemed to be as of tile date and year first above written, 

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

THE TORONTO-DOMINION BANK 

Per:~ 

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

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

UPP.ALF.ARMS & GREENHOUSES LTD, 
Per: 

LibCJ'l<>.:f) dk.-b'r JfiiiJfdle1-i' _ 
Authorized Signatory ~l-1A1,11\Nl'>t,'(I, \c/N{l Tri~ NI)\ 

1409-1572·2?67, v. 1 



215 

• 15 • 

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

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

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

9.11 Unless expressly stated otherwise, all covenants, representations and agreements of the Debtors 
herein contained shall be construed as being joint and several obligations of the Debtors. 

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

9.13 This Forbearance Agreement may be signed by the parties hereto in counterparts, and may be, 
delivered by facsimile or electronic mail, each of which so signed and/or delivered shall be deemed to be 
an original and such counterparts together shall cons(il\lte> one and lhe same instrument and the date of 
execution shall be deemed to be as of the date aud year first above vvritten, 

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

THE TORONTO-DOMINION BANK 
Per: 

Authorized Signatory 

Authorized Signatory 

UPPALFARMS & GREENHOUSES LTD, 
Per: 

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

1409•1572-2767, v.1 

":J ct. "0 b:, j 1:,~ v ('\'. - U f' f' ct I 
JAC~.t.P\3€\it )C.1,,,\/i.- vl'f<'J1.... 
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BHALVINDERKAUR THANDI 

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

Address/Occupation 

) JJ#J ) 
GURJ\~ER SINGH UPPAL 

) 

) 

) 

Address/Occupation ?
110110

' 

) 

~-<-t~ ) 
PAWANBIR GHUPPAL 

) 

) 
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SCHEDULE "A" 



August 20, 2024 

Private and Confidential 

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

Attention: Jeff Keeble, Senior Vice President 

Dear Sirs: 

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

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

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

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

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

• Assess the Company's weekly cash receipts and disbursements as against tbe Weekly Cash Flow 
Projection; 

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

• Assess other claims which may rank in prioritytotheBank's claims againsttbe Debtors as well as any 
other liens which encumber the Debtor's assets; and 

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

Reporting 
Deloitte will communicate the status of its work to the Lender throughout the engagement. Upon 
completion of the engagement, Deloitte will provide the Lender with a. written report in accordance with 
1he scope of services described. above. 

A draft oftbe factual sections of the report will be shown to the Company, All draft sections will be 
reviewed and approved by the Company prior to submission to the Lender and to provide comments 
thereon. Deloitte will ask the Company to confirm that the facts, as stated, are accurate in all mate1fal 
respects and tliat they are not aware of any material matters that have been excluded, Deloitte is, however, 
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under 'no obligation to change its reports as a result of the Company's comments. in no event will Deloitte 
provide or show to the Company a draft or final copy of any analysis, conclnsions or recommendations 
contained in any report to the Lender, or otherwise. 

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

Deloitte will use commercially reasonable efforts to carry out its work on a timely basis and will inform 
the Lender of any difficulties it encom1ters. The production and timing of Deloitte' s reports assumes that 
the information it requires to carry out its work will be made available promptly and in good order by the 
Company. Notwithstanding the above, Deloitte will inform th" Le11der as soo11 as possible of any matters 
of a material natut·e which come to your attention during the course of your work. 

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

Professional Fees 
Deloitte's fees will be based on the amount of professional time required at its standard hourly billing 
rates, which vary depending upon the e>.-perience level of and relative time spent by the professionals 
involved, subject to Section 5 - Fees and payment h1 the attached General Business Teims. Your bills will 
also include reasonable out-of-pocket expenses. 

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

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

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

• Uppal Farms and Greenhouses Ltd. 

• Bhalvinder Kaur Thandi 

• J agrajbir Kaur Uppal 

, Gurminder Singh Uppal 

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

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

Yours truly, 

TD Commercial.Bank 

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

Name 

Title 

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

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

Slgnature ofDeloitre Restructuring Inc, 

Name of Engagement Partner 

Title 
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Consent and agreen1ent 

Uppal Farms and Greenhouses Ltd. (the "Company") hereby consents and agrees to the appointment of 
Deloitte Restructuring Inc. (''Deloitte") as a consultant by TD Commercial Bank (the "Lender" or 
"Ban1,") in accordance wifu fue above letter of engagement and the General Business Terms forming part 
thereof (the "General Business Terms") and acknowledges that it has read and understands the terms 
and conditions of the letter. 

The Company hereby: 

1. Agrees that Deloitte shall have unrestricted access to all infmmation concerning the Company's 
undertaking, property and affairs in order to carry out this engagement. Deloi~e shall have complete 
and open access to all premises, offices, files and records of every ki11d and di;,scription, including all 
business, accounting, legal and other records, docume11ts a11d files, including copies thereof (the 
"Information") of the Company. The Company's officers, directors, partners, employees, agents and 
consultants shall answer all questions put to them truthfully and to the best of their ability and the 
Company shall instruct its officers, directors, employees, agents, consultants, bankers, accountants, 
solicitors and other advisors to provide any and all Information required by Deloitte. Deloitte may 
make copies of any and all documents, including electronically stored data and computer records, 
which Deloitte considers necessary to complete its review. 

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

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

4, Agrees that neither the Lender nor Deloitte shall have any responsibili1y for any decisions and 
activities by the Company during the period of the review by Deloitte and that Deloitte will have no 
management responsibilities to the Company and that nothing herein or done pursuant to this 
engagement will constitute an arrangement, agreement or relationship between the Company and 
Deloitte. The Company will be solely responsible for making all management decisions, performing 
all management functions and establishing and maintaining internal controls, including, without 
limitation, monitoring ongoing activities. The Company shall not hold out to any person that Deloitte 
is acting other than as a consultant to the Lender for the purpose of reporting and making 
recommendations to the Lender on the operations and affairs of the Company. 

5. Acknowledges that all of the terms of the security and guarantees given to the Lende1· in relation to 
the credit facilities and indebtedness and liabilities of the Company to the Lender remain i.n fnll force 
and effeot and are in no way waived or restrained, notwithstanding this appointment of Deloitte as 
consultant. The engagement of Deloitte shall not prejudice or impair or adversely affectthe rights and 
remedies of the Lender against the Company or any guarantor or pursuant to any security, guarantees 
or agreements the Lender may have or require the Lender to delay in enforcing any of these rights and 
remedies, nor shall it operate as a waiver by the Lender of any defaults or events of default wllich 
may exist in relation to any of the credit facilities of the Company with the Lender or any secul'ity, 
guarantees or other agreements held by the Lender. 

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

7. Agrees to indemnify the Lender with respect to the fees and expe11ses of Deloitte, including legal 
costs, related to this engagement and agrees to settle the accounts rendered by Deloitte directly upon 
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receipt of such invoices from the Lender, Any fees paid by the Lender to Deloitte in com1ection with 
this engagement shall be treated as an advance to the Compimy by the Lender. 

8. Agrees that neither Deloitte nor the Lender shall have any liability, responsibility or obligation to the. 
Company, whether in contract, negligence, tort or otherwise, arising in respect of any cause, matter or 
thing existing as of the date hereof or arising in respect of this engagement of Deloitte by the Lender 
or any addition to or variation thereof, and the Company agree to indemnify and save each of Deloitte 
and tl1e Lender hannless of and :from any and all claims, demands, liabilities, losses and expenses 
snstained or incurred by either or both of them arising out of the engagement ofDeloitte as consultant 
in accordance herewith. 

9, Agrees that during the course of this engagement, Deloitte may collect personal information about 
identifiable individuals (".Personal Inf01:mation"), either from the Company or from third parties. 
The Company and Deloitte agree that Deloitte will collect, use and disclose Personal Information 
solely for purposes related to its appointment as consultant by the Lender. 

10. Agrees to maintain the confidentiality of the report and other information contained therein and wlll 
disclose it only to its management and other employees wl10 need to have access to the same and to 
its legal counsel in this matter only after it secures their agreement in writing to maintain the 
confidentiality of the report and inf01mation, 

By signature of the undersigned signing officer, the Company further acknowledges and confirms that the 
Company has received no commitment, representation or warranty from the Lender or Deloitte in 
connection wiih this engagement, and the Lender reserves all rights and remedies, including the rights to 
enforce any of its rights in connection with the financing arrangements among the Company, the Lender 
and its customers. The Company also acknowledges having been informed that, depending upon 
subsequent events, Deloitte Restructuring Inc. may be appointed to act as agent, interim receiver, 
receiver, receiver and manager, CCAA monitor, trustee in bankruptcy, trustee under a Bankruptcy and 
Insolvency Act proposal of any of the undertaking, property and assets of the Company and the Company 
agrees that it will not object to the appointment of Deloitte in any capacity and that such appointment 
shall not be a conflict of interest by virtue of Deloitte Restructuring Inc. having been appointed as 
consultant as provided for herein. 
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The Company hereby consents and agrees to the appointment of Deloitte as consultant by TD 
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Commercial Bank in accordance with the above letter of engagement and the General Business Terms 
fonning part thereof and acknowledges that they have read and understood the terms and conditions of the 
letter, and the Consent and agreement executed by Uppal Fam1s and Greenhouses Ltd. 

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

Uppal Fanns and Greenhouses Ltd, 

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

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

Signature of authori ed \gning officer 
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General business terms 

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

1. Contracting parties 

a. Definitions: "Deloitte" or "Deloitte Canada" shall mean Deloitte Restructuring Inc. and where 
appropriate its directors, officers, partners, principals, professional corporations, employees, agents, 
subsidiaries and affiliates and to the extent providing services under the Engagement Letter, the 
member firms of Deloitte Tonche TohmatsuLimited, the subsidiaries and affiliates of such member 
firms, and all of their respective directors, officers, partners, principals, professional corporations, 
employees, agents; and in all cases any successor or assignee ( collectively, "Deloitte Entities"). 

b. This Engagement Letter is between the Lender and Deloitte Canada, The Lender agrees that its 
relationship is solely with Deloitte Canada as the entity contracting with the Lender to provide the 
services covered by this Engagement Letter. Notwithstanding the fact that certain services covered by 
this Engagement Letter may be earned out by personnel provided to Deloitte Canada from other 
Deloiiie Entities tluongli service or other agreements, Deloitte Canada remains solely re,ponsible and 
liable to the Lender for all services covered by the Engagement Letter. Ac,cordiogly, the Lender 
agrees that none of the Deloitte Entities ( except Deloitte Canada} will have any liability to the Lender, 
and the Lender will not bring any claims or proceedings of any nature (whether in contract, tort, 
breach of statutory duty, or otherwise and including, but not limited to, a claim or negligence) in any 
way in respect of or in connection with this engagement against any of the Deloitte Entities (except 
Deloitte Canada) or against any subcontractors that Deloitte Canada may use to provide the services 
covered by this Engagement Letter, 

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

2. Services 

a. It is understood and agreed that the services to be provided under the Eugag<:>ment Letter (the 
"Services") may include advice and recommendations, but all decisions in connection with the 
implementation of such advice and recommendations shall be the responsibility of, and be made by, 
the Lender. In connection withDeloitte's Services, Deloitte shall be entitled to rely on all decisions 
and approvals of the Lender. 

b. The Services conducted by Deloitte cannot be relied upon to disclose errnrs or fraud should they 
exist. The Services will not constitute an audit conducted in accordance with generally accepted 
auditing standards, an examination or compilation of, or the performance of agreed upon procedures 
with respect to prospective financial information, an examination of or any other form of assurance 
with respect to internal controls, or other attestation or review services in accordance with standards 
or rules established by the Chartered Professional Accountants of Canada or other regulatory body. 
Deloitte will not express an opinion or any other form of assurance on any operating or internal 
controls, :financial statel)lents, forecasts, projections or other financial information. 
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c. Neither the Services or any advice or reports in connection therewith are intended to be, nor shall be 
construed to be, "investment advice" within the meaning of the US Investment Advisors Act of 1940, 
In the performance of the Services, Deloitte will not perform any evaluation of internal controls and 
procedures for financial reporting upon which the Lender's management can base its assertion in 
connection with the US Sarbanes-Oxley Act of 2002 or related rules or regulations ("Sarbanes­
Oxley"), Deloitte will make no representations or warranties and will provide no assurances that the 
Company's disclosure controls and procedures ru·e compliant with the certification requirements of 
and internal contwls and procedures for f"mancial reporting are effective as reqni.l'ed by Sarbanes­
Oxley or any other standards or rules, including, without limitation, Sections 302 and 404 of 
Sarbanes-Oxley, The Services will be conducted in accordance with these Terms and, to the extent 
performed by the subsidiaries of Deloitte & Touche USA LLP, in accordance with the Statement of 
Standards for Consulting Services established by the American Institute of Certified Public 
Accountants. 

3, Term 

Unless terminated sooner in accordance with its terms, tltis engagement shall tenninate on the completion 
of the Services. Either pariy may terminate this engagement at any time upon giving at least five ( 5) days 
written notice to that effect to the othc.r party, provided that in the event cfterrnination for cause~ the 
breaching pariy shall have ihe right to cure the breach within the notice period . .ln the event of termination 
pursuant to this paragraph, the Leuder agrees to compensate Deloitte under the terms of the Engagement 
Letter for Services perfotmed and expenses incurred through the effective date of termination, 

4. Timely performance 

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

5, Fees and payment 

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

b. In addition to professional fees, the Lender will reimburse Deloitte for Deloitte's reasonable out of 
pocket expenses incurred ln connection with this engagement, including trnvel, meals, hotels and 
disbursements for outside legal counsel or any other consultants engaged by Deloitte with tl1e pdor 
consent of Lender. Deloitte.invoices will also include a reduced standard charge of3% of 
professional fees for teclmology, support personnel, telecom, printing and other similar administrative 
charges, Expenses will be stated separately on the invoices. 

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

d. Deloitte's invoices shall be due upou receipt. Ally disputes relatiug to fees shall be resolved by the 
parties in acc01·dance with the dispute resolution process included herein. 

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

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

6, Independence 

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

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

7. Con:flict ofinterest 

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

b. Non-exclusivity. Having engaged Deloitte Canada for the limited purpose set ont in the 
Engagement Letter, the Lender agrees on behalf of itself and its affiliates that no Deloitte Entity 
is precluded from acting in any capacity for any other party and that the Lender's engagement of 
Deloitte Canada in this matter will not be asserted by the Lender as a basis for disqualifying 
Deloitte Canada, an affiliate of Deloitte Canada or a member fum of Deloitte Tonche Tohmatsu 
Limited or any oftl1eir respective affiliates from acting for any other party. The Lender agrees to 
waive any real or potential conflict of interest of Defoitte Canada, an affiliate of Deloitte Canada 
or a member fum of Deloitte Toucbe Tohmatsu Limited or any of their respective affiliates in 
connection with Deloitte' s Services for the Lender under the terms of the Engagement Letter. 

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

8. Lender responsibilities 

a. Cooperation. The Company shall cooperate with Deloitte in the performance by Deloitte of the 
Services, including, without limitation, providing Deloitte with reasonable facillties and timely 
access to dat11, information and personnel of the Company. The C-0mpany shall be responsible for 
the performance of its personnel and agents and for the accuracy and completeness of all data and 
information provided to Deloitte for purposes of the performance by Deloitte of the Services 
hereunder, 

b. Management. The Lender shall be solely responsible for, among other things: (i) malting all 
management decisions in comiection with the loan; (ii) designating a competent management 
member to oversee the Services; (iii) evaluating 1l1e adequacy and results of the Services; (iv) 
accepting responsibility for the results of the Services. 

9. Information 

a. Access and reliance. The Lender will make available to Deloitte all infom1ation (financial or 
otherwise) reasonably necessa1y to enable Deloitte to provide the Services. The Lender will also 
provide Deloitte with any information, advice and opinions relevant to the engagement tl1at may 
be delivered by third parties, such as legal counsel (exceptwherenecessaryto preserve privilege) 
and accounting, :financial, environmental or other advisors, and will ensure that such third parties 
co-operate with Deloitte on matters considered by Deloitte to be relevant to the engagement. In 
carrying out its Services, Deloitte will rely on information that is puhlicly available, prepared or 
supplied by the Lender or provided to Deloitte by third parties. Deloitte will be entitled tc rely on, 
and is under no obligation to verify, the accuracy or completeness of such information and 
Deloitte bas no responsibility for the accuracy or completeness of the information provided by, or 
on behalf of, Lender or other parties, This engagement cannot be relied upon to disclose errors or 
fraud should they exist. Further, Deloitte is under no obligation to investigate any changes that 
may occur in such information subsequent to the date thereof. 
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b, The Company represents and wanants that all information provided to Deloitte Canada, directly 
or indirectly, orally or in writing, by the Company or its agents and advisors in connection with 
the engagement wlll be accurate and complete in all material respects and will not be misleading 
in any material respect. Upon request, the Company will provide Deloitte Canada with a separate 
written representation confirming the accuracy and completeness of the information provided to 
Deloitte Canada and the information included, or to be included, in any information documents 
with respect to the Company. 

c. Co11fidentiallty. To the extent that, in connection with this engagement, Deloitte comes into 
possession of any proprietary or confidential information of the Company ("Confidential 
Information") including Personal Infmmation as defined in section 12(b) below, Deloitte will not 
disclose such information to any third party and the Deloitte Entities, without the Lender's 
consent, except as may be required or permitted by law, regulation, judicial or administrative 
process, or in accordance with applicable professional standards, or in connection with litigation 
pe,iaining thereto "Confidential Information" shall not include information which: 
i. shall have otherwise become publicly available (inclnding, without limitation, any 

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

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

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

iv. is known by Deloitte prior to its receipt from the Lender or the Company without any 
obligation of confidentiali1y with respect thereto; or 

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

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

e. Deloitte will not return or provide records or information obtained in the course of the 
engagement to the Lender if it is illegal to do so or if Deloitte is requested to withhold the records 
or information by law enforcement or other public or regulatory authorities (regardless of whether 
the engagement has been terminated), 

10. Reporting 

a. Qualifications to advice, opinions, and reports. Any advice, opinions, or reports provided by 
Deloitte will be made subject to, and will be base<l upon, snch assumptions, limitations, 
qualifications and reservations as Deloitte, in its judgment, deems necessary or pm dent in the 
circumstances, including without limitation; (i) the time available to peifonn the Services, (ii) the 
information, data, opinions, advice and representations made available to Deloitte, and (iii) access 
to the Lender's management, advisors and agents. 
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b. Amendments to reports. Deloitte reserves the right to amend its advice, opinions, and reports 
accordingly, in the event that new information becomes available which may be contrruy to or 
different from that which is set out to the Lender in documents or verbal repo1ts. Notwithstanding 
the foregoing, Deloitte has no responsibility for performing any services or procedures beyond 
those agreed to by Lender and Deloitte Canada or for updating the Services performed. 

c. Limitation on use and dlsh'lbution. Except as otherwise agreed in writing, all services in 
connection with this engagement shall be solely for the Lender's internal purposes and use, and 
this engagement does not create privity between Deloitte and any person or party other thao the 
Lender ("Third Party"). This engagement is not intended for tli.e express or intplied benefit of any 
third party. No third party is entitled to rely, in any manner or for any purpose, on the advice, 
opinions, reports, or Services ofDeloitte. The Lender further agrees that the advice, opinions, 
reports or other materials prepared or provided by Deloitte are to be used only for the purpose 
contemplated by the Engagement Letter aod shall not be distributed to any third party without the 
prior written consent ofDeloitte Canada. 

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

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

a. Application. The provisions of this Section 11 shall apply to the fullest ell.ient of the Jaw, whether 
in contract, statute, tort (such as negligence), or otherwise. This Section shall survive termination 
or expiry of the engagement. The provisions of this Section are not applicable to the extent that 
mandatory provisions of applicable regulatory bodies prohibit a professional fmaocial advisor 
from limiting liability. 

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

claims, liabilities, costs, expenses, or losses in any way arising out of or relating to the 
services performed hereunder for an aggregate amount in excess of the higher of (i) three 
tintes the fees paid by the Lender to Deloitte under the engagement, and (ii) $1 million, 
provided such damages were not caused by Deloitte's gross negligence 01· willful misconduct. 

ii. In no event shall Deloitte be liable for consequential, special, indirect, incidental, punitive or 
exemplary loss, damage, or expense relating to this engagement or any loss of revenue or 
profit or any other commercial or economic loss or failure to realize elqJected savings, 

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

c. Limitation 011 actio11s, No action, regardless of form, relating to this engagement, may be brought 
by either party more than two years after the cause of action has accrued, except for an action for 
non-payment of fees. 

12. Other 

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

Subject to any professional issues including audit independence, jf requested and if the parties 
agree, Deloitte will testify ( as a non expert witness) or provide reasonable support servlces to the 
Lender before any governmental connnission, regulatory authority or court. Any such testimony 
or support services will be confmed to the services perfom1ed under this engagement. Deloitte 
shall have the right to employ counsel in connection with such testimony or support services. 

Deloitte shall be paid for any time spent by its personnel in connection with such supp01t at their 
standard hourly rates, which shall be separate and apart from any other professional fees payable 
hereunder. The Lender shall also reimburse Deloitte for its reasonable out-of-pocket costs, 
charges and expenses, including legal counsel, :incurred in connection therewith. These fees and 
expenses shall be separate and in addition to aiiy other fees or amounts payable under the 
provisions for payment of fees in the Engagement Letter. 

b. Privacy. Deloitte and the Lender acknowledge and agree that, during the course of this 
engagement, Deloitte may collect personal information about identifiable individuals ("Personal 
Information"), either from the Lender or from third parties. The Lender and Deloitte Canada 
agree that Deloitte will collect, use and disclose Personal Information on behalf of the Lender 
solely for purposes related to completing this engagement, providing servfoes to the Lender and 
in a manner co11sistent vlith section 9( c) above Deloitte shall not collect, use and disclose such 
Personal l:nformation for Deloitte's own behalf or for its Ow11 purposes. 

c. Survival and interpretatio11. The agreements and undertakings of the Lender contained in the 
Engagement Letter, to which these terms are attached, together with the following sections of 
these Terms shall survive the expiration or termination of this engagement: 1, 2, 4, 5, 6, 8, 9, 
10, 11 and 12. 

d. Governing law. These Terms, the Engagement Letter to which these terms are attached and all 
matters relating to this engagement (whether in contract, statute, tort (such as negligence), or 
otherwise), shall be governed by, and construed in accordance with, the laws of the Province 
where Deloitl1> Caiiada's principal office performing the engagement is located. Any action or 
proceeding relating to this engagement shall be brought in the Province where Deloitte Canada's 
principal office performing the engagement is located, and t11e parties submit to the jurisdiction of 
the courts of that Province and waive any defence of inconvenient forum to the maintenance of 
such action or proceeding. 

e. Severability. If any provision of the Terms or the Engagement Letteris found by a court of 
competent jurisdiction to be unenforceable, such provision shall not affect the other provisions, 
but such unenforceable provision shall be deemed modified to the extent necessary to render it 
enforceable, preserving to the fullest extent permissible the intent of the parties set forth l1erein. 

f. Entire agreement. These Terms and the Engagement Letter to which these terms are attached is 
the complete agreement between the pa1ties with respect to the subject matter hereof and 
supersedes all priol' and contemporaneous agreements, understandings, proposals, negotiations, 
representations or warranties of any kind whether oral or written. 

g. Assignment. Except as provided below, neither party may assign, transfer or delegate any of its 
rights or obligations he1'eunder {including, without limitation, interests or Claims relating to this 
engagement) without the priot' written consent of the other party. Deloitte Canada may, without 
the consent of the Lender, assign or subcontract its rights a11d obligations hereunder to (i) any 
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h. Currency. All finruicial references he.rein are to Canadian dollars unless specifically indicated 
otherwise, If it is necessary to convert any amounts into Canadian dollars, a prevailing 
commercial battle exchange rate at closing or the time of the invoice shall be used. 
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i. Notices. Any notice or other connnunication required or permitted to be given under this 
engagement shall be in writing and shall be sufficiently given or made by delivery or by post or 
by telecopy or similar facsimile transmission (with confinnation of accurate and complete 
transmission obtained by the sender) to the respective parties. Any notice so given shall be 
deemed conclusively to have been given and received when so personally delivered or posted or 
so telecopied or transmitted, except that any notice delivered after 5:00 p.m. on the day prior to a 
non-business day shall be deemed to have been received at 9:00 a.m. on the first business day 
following delivery. Any party may change its address, telephone number or facsimile number by 
notice to the others in the manner set out above. 

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

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

and Privacy Agreement 

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

Section A: 

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

OR 

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

surname Given name(s) I Date ofblrth Customer si11ce 

Address - include pasta[ cod0 I Since Telephone number 

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

Name of employer I Since Telephone number 

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

Address of employer-include postal code 

Name of spouse I Spouse
1
s occupatlo~--

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

--

! 
--- -----·.--------------

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

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

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

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

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

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

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

Other liabilities (scl1edute 9) 
---~ 

Total Liabilities 

Net Worth 
----.-

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

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

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

Rental income InCome taxes 

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

Other income (specify) Insurance- premiums 

Estimated living expMSes 
·-,,~--~--

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

Total Expenditures 
~-----

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

5269&0 (0316) 
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SectionB: 

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

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

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

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

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

Section C: 

PRlVACY AGREEMENT 

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

You acknowledge, authorize and agree as follows: 

C.OLLECTING AND USING YOUR INFORMATION 

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

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

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

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



235 

DISCLOS1NG YOUR lNFOllMATION 

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

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

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

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

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

SHARING INFORMATION WITHIN TD 

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

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

ADDITIONAL COLLECTIONS, USES AND DISCLOSURES 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

MORE INFOllMATION 

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

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

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

Signature: ___ _ Date: 

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

Name of payer Monthly Amount 
Payment Outstanding 

Total 

S cbedule 5 .. real estate 
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Schedule 6 - vehicles. 

Year Make and Model Market Monthly 
Value Payment 

i 

Total 

Schedule 8 - other assets Schedule 9 • other liabilities 

Description Amount Description 

Total 

Schedule 2 -life insurance 
Market Fae(! Company Beneficiary NetC.S.V 
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Maturity To wbom payable Monthly Amount Secwicy 
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Schedule 7 -liabilities. 
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Name: and ;~ddress of bank, finance company, etc. 
Visa. mastercard and other charge aci:oonts 

Monthly 
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Total 

Sundry infurmation 

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

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

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

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

N 
(..v 
----i 



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

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

.- ----

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

Derek Pontin 
Banister and Solicitor 
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Commercial Banking 

August 20, 2024 

Private and Confidential 

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

Attention: Jeff Keeble, Senior Vice President 

Dear Sirs; 

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

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

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

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

Scope of services 
Deloitte will provide the following fmancial consulting services, subject to the review, consideration and 
approval of the Lender: 
• Assess the Company's financial position and historical operating results; 
• Assess the Company's potential immediate working capital needs and financial forecasts, including its 
13-week projected cash flows (the "Weekly Cash Flow Projection"), FY24 budget, capital expenditure 
requirements, and related underlying assumptions and the Company's futUl'e operating outlook; 
• Assess the Company's weekly cash receipts and disbursements as against the Weekly Cash Flow 
Projection; 
• Assess the Company's business plan and future business prospects and the financial impact of this plan 
on the future viability of the Compauy; 

Confidential 

• Assess other claims which may rank in priority to the Bank's claims against the Debtors as well as any 
other liens which encumber the Debtor's assets; and 
, Provide advice and recommendations, from a leading business perspective to the Bank, as it formulates, 
negotiates and completes any agreement that the Bank may wish to enter into with the Debtors with 
regard to the Debtors' indebtedness. 
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Reporting 
Deloitte will communicate the status of its work to the Lender throughout the eugagemeut. Upon 
completion of the engagement, Deloitte will provide the Lender with a written report in accordance with 
the scope of services described above. 

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

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

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

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

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

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

Position Hourlv Rate ($) 

Partner 675 

Director 575 

Senior Manager 525 

Manager 450 

Senior Associate 375 

Analyst / Administrator 275 

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

• Uppal Farms and Greenhouses Ltd. 

• Bhalvinder Kaur Thaudi 
• Jagrajbir Kaur Uppal 
• Gurminder Singh Uppal 

• Pawanbir Singh Uppal 

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

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

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

Yours truly, 

TD Commercial Bank 

~ 
Signature of authorized signing officer 

Krista Hotel 
Name 

Account Manager, Financial Restructuring Group 
Title 

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

Dated at Vancouver, BC, this 20th 

~'-fl,,_~~~-

Signature of Deloitte Restructuring Inc. 

Jeff Keeble 

Name of Engagement Partner 

Senior Vice President 

Title 

Internal 

day of August, 2024. 
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Consent and agreen1ent 

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

The Company hereby: 

1. Agrees that Deloitte shall have unrestricted access to all info1mation concerning the Company's 
undertaking, property and affairs in order to carry out this engagement. Deloitte shall have complete 
and open access to all premises, offices, files and records of every kind and description, including all 
business, accounting, legal and other records, documents and files, including copies thereof (the 
"Information") of the Company. The Company's officers, directors, partners, employees, agents and 
consultants shall answer all questions put to them truthfully and to the best of their ability and the 
Company shall instruct its officers, directors, employees, agents, consultants, bankers, accountants, 
solicitors and other advisors to provide any and a11 Information required by Deloitte. Deloitte may 
make copies of any and all documents, including electronically stored data and co1nputer records, 
which Deloitte considers necessary to complete its review. 

2. Agrees to nse t·easonable skill, care and attention to ensure that all information provided to Deloitte is 
accurate and complete and will notify Deloitte if it subsequently leams that the information provided 
is incorrect or inaccurate or otherwise should not be relied on. 

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

4. Agrees that neither the Lender nor Deloitte shall have any responsibilizy for any decisions and 
activities by the Company during the period of the review by Deloitte and that Deloitte will have no 
management responsibilities to the Company and that nothing herein or done pursuant to this 
engagement will constitute ru1 arrangement, agreement or relationship between the Company and 
Deloitte. The Company will be solely responsible for making all management decisions, performing 
all management functions and establishiog and maintaining internal controls, including, without 
limitation, monitoring ongoing activities. The Company shall not hold out to any person that Deloitte 
is acting other than as a consultant to the Lender for the purpose of reporting and making 
recommendations to the Lender on the operations and affairs of the Company. 

5. Aclmowledges that all of 1he terms of the security and guarantees given to the Lender in relation to 
the credit facilities and indebtedness and liabilities of the Company to the Lender remain in full force 
and effect and are in no way waived or restrained, notwithstanding this appointment of Deloitte as 
consultant. The engagement of Deloitte shall not prejudice or intpair or adversely affect the rights and 
remedies of the Lender against the Company or any guarantor or pursuant to any security, guarantees 
or agreements the Lender may have or require the Lender to delay in enforcing any of these rights and 
remedies, nor shall it operate as a waiver by the Lender of any defaults or events of default wl\ich 
may exist in relation to any of the credit facilities of the Company with the Lender or any security, 
guarantees or other agreements held by the Lender. 

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

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

8. Agrees that neither Deloitte nor the Lender shall have any liability, responsibility or obligation to the 
Company, whether in contract, negligence, tort or otherwise, arising in respect of any cause, matter or 
thing existing as of the date hereof or arising in respect of this engagement of Deloitte by the Lender 
or any addition to or variation tl1ereof, and the Company agree to indemnify and save each of Deloitte 
and the Lender hannless of and :from any and all claims, demands, liabilities, losses and expenses 
sustained or incurred by either or both of them arising out of the engagement ofDeloitte as consultant 
in accordance herewith. 

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

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

By signature of the undersigned signing officer, the Company further acknowledges and confirms that the 
Company has received no commitment, representation or warranty from the Lender or Deloitte in 
connection wit'i this engagement, and the Lender reserves all rights and remedies, including the rights to 
enforce any of its rights in connection with the financing arrangements among the Company, the Lender 
and its customers. The Company also acknowledges having been informed that, depending upon 
subsequent events, Deloitte Restructuring Inc. may be appointed to act as agent, interim receive1; 
receiver, receiver and manager, CCAA monitor, trustee in bankruptcy, trustee under a Bani<Tuptcy and 
Insolvenay Act proposal of any of the undertaking, property and assets of the Company and the Company 
agrees thatit will not object to the appointment of Deloitte in any capacity and that such appointment 
shall not be a conflict of interest by virtue of Deloitte Restructuring Inc. having been appointed as 
consultant as provided for herein. 
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The Company hereby consents and agrees to the appoiniment of Deloitte as consultant by ID 
Commercial Bank in accordance with the above Jetter of engagement and the General Business Tenns 
fonning part thereof and acknowledges that they have read and understood the terms and conditions of the 
letter, and the Consent and agreement executed by Uppal Farms and Greenhouses Ltd. 

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

Uppal Farms and GreenhoUS!i>S Ltd, 

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

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

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

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

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

T'lRC 
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General business terms 

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

1. Contracting parties 

a. Dejl11itions: "Deloitte" or "Deloitte Canada" shall mean Deloitte Restructuring Inc. and where 
appropriate its directors, officers, partners, principals, professional corporations, employees, agents, 
subsidiaries and affiliates and to the extent providing services under the Engagement Letter, the 
member finns of Deloitte Tonche Tohmatsu Limited, the subsidiaries and affiliates of such member 
films, and all of their respective directors, officers, partners, principals, professional corporations, 
employees, agents; and in all cases any successor or assignee ( collectively, "Deloitte Entities"). 

b. This Engagement Letter is between the Lender and Deloitte Canada, The Lender agrees that its 
relationship is solely with Deloitte Canada as the entity contracting with the Lender to provide the 
services covered by this Engagement Letter. Notwithstanding the fact that certain services covered by 
this Engagement Letter may be canied out by personnel provided to Deloitte Canada from other 
Deloitte Entities tlwough service or other agreements, Deloitte Canada remahlS solely re.,ponsible and 
liable to the Lender for all services covered by the Engagement Letter. Accordingly, the Lender 
agrees that none of the Deloitte Entities ( except Deloitte Canada) will have any liability to the Lender, 
and the Lender will not bring any claims or proceedings of any nature (whether in contract, tort, 
breach of statutory duty, or otherwise and including, but not limited to, a claim or negligence) in any 
way in respect of or in connection with this engagement against any of the Deloitte Entities (except 
Deloitte Canada) or against any subcontractors that Deloitte Canada may use to provide the services 
covered by this Engagement Letter. 

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

2. Services 

a. It is understood and agreed that the services to be provided under the Engagement Letter (the 
"Services") may include advice and recommendations, but all decisions in connection with the 
implementation of such advice and recommendations shall be the responsibility of, and be made hy, 
the Lender. In connection with Deloitte's Services, Deloitte shall be entitled to rely on all decisions 
and approvals of the Lender. 

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

3. Term 

Unless terminated sooner in accordance with its terms, this engagement shall tenninate on the completion 
of the Services, Either party may terminate this engagement at any time upon giving at least five (5) days 
written notice to that effect to the other party, provided that in the event of tennination for cause, the 
breaciring pariy shall have the right to cure the breach within the notice period. In the event oftennination 
pursuant to this paragraph, the Lender agrees to compensate Deloitte under the terms of the Engagement 
Letter for Services perfo1med and expenses incmred through the effective date of termination. 

4. Timely performance 

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

5. Fees and payment 

a. Unless otherwise specifically agreed in the Engagement Letter, Deloltte's fees will be based ou 
standard hourly rates, which vary depending upon the experience level oftl1e professionals involved. 
In the normal course of business, Deloitte revises its standard hourly rates to reflect changes in 
responsibilities, increased experience, aud increased costs of doing business. Changes in standard 
hourly rates will be noted on the invoices for the first time period in which the revised rates become 
effective. 

b. In addition to professional fees, the Lender will reinlburse Deloitte for Deloitte's reasonable out of 
pocket expenses incurred in connection with this engagement, including travel, meals, hotels and 
disburseme11ts for outside legal counsel or filly other consultants engaged by Deloitte with the prior 
consent of Lender. Deloitte invoices will also include a reduced standard charge of 3% of 
professional fees for technology, support personnel, te]ecom, printing and other similar administrative 
oha1·ges. Expenses will be stated separately on the invoices. 

c. All fees "11d otl1er charges do not include any applicable federal, provincial or other goods a,,d 
services or sales taxes, or any other taxes or duties whether presently in force or imposed in the 
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future. Any such taxes or duties shall be assumed and paid by the Lender without deduction from the 
fees and charges hereunder. 

d. Deloitte's invoices shall be due upon receipt. Any disputes relating to fees shall be resolved by the 
pa11ies in accordance with the dispute resolution process included herein. 

e. In the event of any disputes, claims, or controversies atising out of or related to this Agreement 
("Disputes"), a party shall notify the other in writing. The parties shall, using diligent efforts, attempt 
to resolve the Dispute in accordance witl1 the following escalation process. Disputes shall first be 
referred to Deloitte' s engage)llent partner and Client's counsel. If they are unable to resolve the 
Dispute within fifteen (I 5) days of the notice of the Dispute, the Dispute will be escalated to 
Deloitte's lead client service partner and Client's counsel. If they are unable to resolve the Dispute 
within fifteen ( 15) additional days, then each party may exercise any rights it may have under fuis 
Agreement, at Jaw or in equity, including the right to· suspend its obligations under this Agreement. 

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

6. Independence 

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

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

7. Conflict of interest 

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

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

c. In the event that Deloitte Canada, an affiliate ofDeloitte Canada or a member firm of Deloitte 
Tonche Tohmatsu Limited or any of their respective affiliates acts for any other party, (i) Deloitte 
will not disclose any Confidential Information (defined below) that the Lender provides to 
Deloitte in connection with 1his engagement and will not use snch Confidential Information for 
another pai1:y's benefit, and (ii) Deloitte will establish appropriate ethical walls between the 
persons involved in advising the Lender under this engagement and the persons involved in 
advising another party. 

8. Lender responsibilities 

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

b. Management. The Lender shall be solely responsible for, among other things: (i) making all 
management decisions in com1ection with the loan; (ii) designating a competent management 
member to oversee the Services; (iii) evaluating the adequacy and rnsults of the Services; (iv) 
accepting responsibility for the results of the Services. 

9, Information 

a. Access and reliance. The Lender will make available to Deloitte all infom1ation (financial or 
otherwise) reasonably necessat'Y to enable Deloitte to provide the Services. The Lender will also 
provide Deloitte with any infonnation, advice ai1d opinions relevant to the engagement tliat may 
be delivered by third parties, such as legal counsel (exceptwherenecessai'Yto preserve privilege) 
and accounting, financial, environmental or other advisors, and will ensure that such trurd parties 
co-operate with Deloitte on matters considered by Dllloitte to be relevant to the engagement. In 
carrying out its Services, Deloitte will rely on information that is publicjy available, prepared or 
supplied by the Lender or provided to Deloitte by third parties. Deloitte will be entitled to rely on, 
and is under no obligation to verify, the accuracy or completeness of such infonnation and 
Deloitte has no responsibilicy for the accuracy or completeness of the information provided by, or 
on behalf of, Lender or other parties, This engagement cannot be relied upon to disclose errors or 
fraud should they exist. Further, Deloitte is under no obligation to investigate aiiy changes that 
may occur in such information subsequent to the date thereof. 
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b. The Company represents and warrants tbat all information provided to Deloitte Canada, directly 
or indirectly, orally or in WJiting, by the Company or its agents and advisors in connection with 
the engagement will be accurate and complete in all material respects and will not be misleading 
in any material respect, Upon request, the Company will provide Deloitte Canada with a separate 
writtenrepresentation confirming the accuracy and completeness of the information provided to 
Deloitte Canada and the information included, or to be included, in any information documents 
with respect to the Company. 

c, Co11fide11tiallty. To the extent that, in connection with this engagement, Deloitte comes into 
possession of any proprietary or confidential infonnation of the Company ("Confidential 
Information'' including Personal Information as defined in section 12(b) below, Deloitte will not 
disclose such information to any third party and the Deloitte Entities, wi1hout the Lender's 
consent, except as may be required or permitted by law, regulation, judicial or administrative 
process, or in accordance with applicable professional standards, or in connection with litigation 
pertaining thereto "Confidential Information" shall not include information which: 
i. shall have ofuerwise become publicly available (including, without limitation, any 

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

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

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

iv. is known by Deloitte prior to its receipt from the Lender or the Company wi1hout any 
obligation of confidentiality with respect thereto; or 

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

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

e. Deloitte will not retum or provide records or infonnation obtained in the course of the 
engagement to the Lender if it is illegal to do so or if Deloitte is requested to withhold the records 
or information by law enforcement or other public or regulatory authorities (regardless of whether 
the engagement has been tenninated). 

10. Reporting 

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

c. Limitation 011 use and distributum. Except as otherwise agreed in writing, all services in 
connection with this engagement shall be solely for the Lender's internal pnrposes and use, and 
this engagement does not create privity between Deloitte and any person or party other than the 
Lender ("Third Party"). This engagement is not intended for the express or implied benefit of any 
third party. No third party is entitled to rely, in any manner or for any purpose, on the advice, 
opinions, reports, or Services ofDeloitte. The Lender further agrees that the advice, opinions, 
reports or other materials prepared or provided by Deloitte are to be used only for the purpose 
contemplated by the Engagement Letter and shall not be distributed to any third party without the 
prior written consent of Deloitte Canada. 

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

11. Indemnification and limitation on liability 

a. Application. The provisions of this Section 11 shall apply to the fullest e1'1:entofthe law, whether 
in contract, statute, tort (such as negligence), or otherwise. This Section shall survive termination 
or expiry of the engagement. The provisions of this Section are not applicable to the extentthat 
mandatory provisions of applicable regulatory bodies prohibit a professional financial advisor 
from limiting liability. 

b. Limitation 011 liability. The Lender and Deloitte Canada agree to the following with respect to 
Deloitte's liability to the Lender: 
i. The Lender agrees that Deloitte shall not be liable to the Lender for any actions, damages, 

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

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

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

c. Limitation Oil actlom. No action, regardless of form, relating to this engagement, may be brought 
by either party more than two years after the cause of action has accrued, except for au action for 
non-payment of fees. 

12. Other 

a. Regulatory or legal actio11. The Lende1· will notify Deloitte Canada promptly of any request 
received by the Lender from any third party, including a regulatory authority, for any material 
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information or for a meeting or hearing; the issuance of any restraining order; or the initiation of a 
proceeding or litigation relating to this engagement. 

Subject to any professional issues including audit independence, if requested and if the parties 
agree, Deloitte will testify ( as a non expert witness) or provide reasonable support services to the 
Lender before any governmental commission, regulatory authority or comt. Any such testimony 
or support services will be confined to the services perfom1ed under this engagement Deloitte 
shall have the right to employ counsel in connection with such testimony or support services. 

Deloitte shall be paid fur any time spent by its personnel in connection with such supp01t at their 
standard hourly rates, which shall be separate and apart from any other professional fees payable 
hereunder. TI1e Lender shall also reimburse Deloitte for its reasonable out-of-pocket costs, 
charges and e1q1e11ses, including legal counsel, incurred in connection therewith. These fees and 
expenses shall be separate and in addition to any other fees or amounts payable under the 
provisions for payment of fees in the Engagement Letter. 

b. Privacy. Deloitte and the Lender acknowledge and agree that, during the course of this 
engagement, Deloitte may collect personal information about identifiable individuals ("Personal 
Information"), either from the Lender or from third parties. The Lender and Deloitte Canada 
agree that Deloitte will collect, use and disclose Personal Information on behalf of the Lender 
solely for purposes related to completing this engagement, providing servlces to the Lender and 
in a manner consiskut ·with section 9(c) above Deloitte shall not cc1le.ct~ use and disclcse such 
Personal Information for Deloitte' s own behalf or for its own purposes. 

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

d. Governi11g law. These Terms, the Engagement Letter to which these tem1s are attached and aJJ 
matters relating to this engagement (whether in contract, statute, tort (such as negligence), or 
otherwise), shall be governed by, and construed in accordance with, the Jaws of the Province 
where Deloitte Cmada's principal office pe1iorming the engagement is located. Any action or 
proceeding relating to this engagement shall be brought in the Province where Deloitte Canada's 
principal office perfonning the engagement is located, and the parties submit to the jurisdiction of 
the courts of that Province and waive any defence of inconvenient forum to the maintenance of 
such action or proceeding. 

e. SeverahiUfy. If any provision of the Tenns or the Engagement Letter is found by a court of 
competent jurisdiction to be unenforceable, such provision shall not affect the other provisions, 
but such unenforceable provision shall be deemed modified to the extent necessary to render it 
enforceable, preserving to the fullest extent permissible the intent of the parties set fortl1 l1erein. 

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

g. Assigllment. Except as provided below, neither party may assign, transfer or delegate any of its 
rigbfs or obligations hereunder (including, without limitation, interests or Claims relating to this 
engagement) without the pi'ior written consent of the other party. Deloitte Canada may, without 
the consent of the Lender, assign or subcontract its rights and obligations hereunder to (i) any 
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h. Currenc,v. AJJ financial references herein are to Canadian dollars unless specifically indicated 
otherwise. If it is necessary to convert any amounts into Canadian dollars, a prevailing 
commercial bank exchange rate at closing or the time of the invoice shall be used. 
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i. Notices. Any notice or other communication required or pe1mitted to be given under this 
engagement shall be in writing and shall be sufficiently given or made by delivery or by post or 
by telecopy or similar facsimile transmission (with_ confirmation of accurate and complete 
transmission obtained by the sender) to the respective parties. Any notice so given shall be 
deemed conclusively to have been given and received when so personally delivered or posted or 
so telecopied or transmitted, except that any notice delivered after 5:00 p.m. on the day prior to a 
non-business day shall be deemed to have been received at 9:00 a.m. on the first business day 
following delivery. Any party may change its address, telephone number or facsimile number by 
notice to the others in the manner set out above. 

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

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



This is Exhibit "W" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this Z.:!r" day of 
October 2024. 

A Commissioner for taking Affellaviff within Alberta 

Derek Pontin 
Barrister and Solicitor 
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City of Abbotsford 
32315 South Fraser Way 
Abbotsford BC V2T 1 W7 

CITY OF ABBOTSFORD 
PROPERTY TAX CERTIFICATE 

Printed: Oct 18, 2024 
Number: 148973 

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

www.abbotsford.ca 

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

THIS PROPERTY MAY BE SUBJECT TO OTHER CHARGES OR FEES. 

For BC ONLINE 
34172-0054 

Owner 

Value Set 

GENERAL 

Assessment Class 

MULTIPLE 

2024 Levies, Grants, Deferrals 

Total Levy 
Grant Available 

Additional 
Basic 

Grant Claimed 
Deferred 

Bylaw 

14,336.79 

785.00 
510.00 

0.00 
0,00 

Folio: 8218069409 
Pid: 006-892-621 

Civic: 34050 HALLERT RD 

Property 

L TO No.: BX242299 
MHR No.: 

Legal: LT B SEC 3 TWP 17 PL J147113E NWD 

Value Type 

NET 

2024 Assessments 
Land 

66,126 

Property Taxes Owing As At Oct 18, 2024 

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

Penaltles 
Total Taxes Owing 

Local Improvements 
Expires Type 

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

149,666.81 
1,433,68 

151,100.49 

Improvements 

2,371,625 

2025 Instalments 

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

Status 

Total 

2,437,751 

0.00 
0.00 
0.00 

0.00 

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

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

Levy 

458.70 
593.80 

1,470.45 

Included in Taxes 
Included in Taxes 
Included In Taxes 

Utilities Charged on Taxes 

The following charges are included in the Total Tax Levy indicated above: 

Description of Charge 

SW - COMPOST 240L 
SW· GARBAGE 240L 
SW - PROGRAM FEE (ADMIN/COLLECT/RECYCLE) 

Amount 

36.00 
33,00 

271.00 

Bi-Monthly Utility Account: 134864 

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

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

Account Type 
Number of Unit{s) on Premises 

Description 
Jul 01, 2024 TO Aug 31, 2024 

AGRI-GREENHOUSE 
1 

AGRICULTURAL WATER Bl-MONTHLY@ $1.26/m' 

Folio: 8218069409 

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

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

Payments Applied 
Penalties 
Adjustments 

Discount 
Amount Available Units Covers Days 

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

22,221.14 
0.00 

Period 
Consumption 

17,635.83 m' 

0.00 
0.00 
0.00 

Page 1 of2 



CURRENT 

GENERAL 

GENERAL 

TAX 
ACCOUNT RECEIVABLE 

Folio: 8218069409 

Important Property Comments 

2024 Property Tax due date was July 2, 2024. Outstanding current tax balances after the due date Including 
unclaimed Home Owner Grants, are subject to a 10% late payment penalty. (5% penalty applied after July 2, 2024 
and additional 5% penalty applied to outstanding current taxes after September 16, 2024) Only the penalty on a late 
Home Owner Grant appllcation received by September 16 will be reversed per bylaw, 

Outstanding Utility User Fees - In accordance with the Community Charter, if a utility account remains unpaid as of 
December 31, the balance owing will be transferred to the property tax account as taxes in arrears. Taxes in arrears 
are subject to daily Interest charges at the rate of 9.95% per annum (subject to change}. 

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

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

Daily interest on Arrears and Delinquent Taxes is $ 32.342 

Account has outstanding NR Charges of $0.00 {excluding accrued interest). This charge Is not included in "Total 
Taxes Owing" amount above. Please contact the Finance Department at 604-864-5576 to obtain current balance, 

Page 2 of2 



City of Abbotsford 
32315 South Fraser Way 
Abbotsford BC V2T 1 W? 

CITY OF ABBOTSFORD 
PROPERTY TAX CERTIFICATE 

Printed: Oct 18, 2024 
Number: 148971 

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

www.abbotsford.ca 

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

THIS PROPERTY MAY BE SUBJECT TO OTHER CHARGES OR FEES. 

For BC ONLINE 
34172-0054 

Owner Property 

Folio: 8217054401 
Pld: 006-892-230 

Civic: 34211 HALLERT RD 

LTO No.: CA9409388 
MHRNo.: 

Legal: LT 5 SEC 3 TWP 17 PL NWP649A NWD 

Value Set 

GENERAL 

Assessment Class 

Residential 

2024 Levies, Grants, Deferrals 

Total Levy 16,478.28 
Grant Available 

Additional 845.00 
Basic 570.00 

Grant Claimed 0,00 
Deferred 0.00 

Bylaw 

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

Value Type 

NET 

2024 Assessments 
Land 

3,291,000 

Property Taxes Owing As At Oct 18, 2024 

Delinquent (2022) 0,00 
174.96 
14,06 

16,478.28 

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

Penalties 
Total Taxes Owing 

Local Jmprovements 
E~plres Type 

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

16,667.30 
1,647.82 

18,315.12 

Utilities Charged on Taxes 

The following charges are included 1n the Total Tax Levy indicated above: 

Description of Charge 

SW - COMPOST 240L 
SW - GARBAGE 240L 
SW - PROGRAM FEE (ADMIN/COLLECT/RECYCLE) 

Amount 
36,00 
33,00 

271.00 

Bi-Monthly Utility Account: 134853 

Improvements 

283,000 

Total 

3,574,000 

2025 Instalments 

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

Levy 

893.74 
1,242.53 
2, 155,84 

Status 

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

0,00 
0,00 
0,00 

0.00 

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

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

Account Type 
Number of Unit(s) on Premises 

Description 
Jul 01, 2024 TO Aug 31, 2024 

AG RI-BERRY 
1 

AGRICULTURAL WATER Bl-MONTHLY@ $1.26/m' 

Folio: 8217054401 

235.79 
40.52 
-2,03 

·214.28 

Charges on Last Bill 
Total Discount 

Payments Applied 
Penalties 
Adjustments 

Discount 

Details of Last Bill 

2.03 Claimed 

Amount Available Units Covers Days 

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

40.52 
0,00 

Period 
Consumption 

32.16 m:s 

0,00 
0,00 
0.00 

Page 1 of2 



CURRENT 

GENERAL 

GENERAL 

TAX 

ACCOUNT RECEIVABLE 

Folio: 8217054401 

Important Property Comments 

2024 Property Tax due date was July 2, 2024. Outstanding current tax balances after the due date including 
unclaimed Home Owner Grants, are subject to a 10% late payment penalty. (5% penalty applied after July 21 2024 
and additional 5% penalty applied to outstanding current taxes after September 16, 2024) Only the penalty on a late 
Home Owner Grant application received by September 16 will be reversed per bylaw. 

Outstanding Utility User Fees - In accordance with the Community Charter, if a utility account remains unpaid as of 
December 31, the balance owing will be transferred to the property tax account as taxes in arrears. Taxes In arrears 
are subject to daily Interest charges at the rate of 9.95% per annum (subject to change). 

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

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

Daily interest on Arrears and Delinquent Taxes is $ 0.045 

Account has outstanding NR Charges of $0.00 (excluding accrued interest), This charge is not included in ''Total 
Taxes Owing" amount above. Please contact the Finance Department at 604-864-5576 to obtain current balance. 

Page 2 of 2 



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

A Commissioner for taking Affiaavits within Alberta 

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

at the time of this report) 

List Price 
$4,600,000 

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

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

259 
Offers to Date 
Date: August 7, 2024 
Buyer: i 49i i 25 B.C. Ltd. 
Price: $3,700,000 (subject to due 
diligence until August 30, 2024) 
Comments: The Seller countered at 
$4,500,000 on August 9, 2024, with 
a shorter Completion Date. The Buyer 
countered at $3,950,000 on August 
i 3th and the Seller countered back 
$4,300,000 on August i4th. The Buyer 
then countered back at their last price 
of $3,950,000, citing that this was the 
highest they were willing to offer. The 
Seller did not respond and the offer 
expired on August i5th 2024. 

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

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

• Price: $4,000,000 (subject to due 
diligence until October 2, 2024} 
Comments: This was the same buyer 
group as before under a different 
numbered company. The Seller did 
not respond. The Buyer resubmitted 
a higher offer of $4. i M on September 
i 21h (subject removal October i 4th}, 

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

NAI Commercial I 1075 W Georgia St, Suite 1300, Vancouver, BC V6E 3C9 I + 1 604 683 7535 I naibc.ca 



I Commercial 
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Internet 
The property was marketed on the following websites, 
offering full lntemet exposure. 

► naibc.ca ► REALTOR.ca 

► naiglobal.com ► Loopnet.com 

► INTERFACExpress.com ► Costar.com 

► bccls.paragonrels.com ► FarmMarketer.com 

Since the property was listed for sale on August 1, 2024, 
195 prospects have viewed the properties in an online 
property search across all the above real estate websites. 

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

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

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

• roommercialbroadcast 
EMAIL SER\HCE MANAGER 

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

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

► Select phone calls have been made to targeted 
prospects. 

Media 
► Advertising has been secured in the Western 

Investor in the September 2024 issue. 

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

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

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

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

Marketing Update I 
34211 Hallert Road, Abbotsford, BC I Page 2 
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I Commercial 

Market Response to Date 
► The subject property was previously marketed by the defaulted borrower since April 1, 2024, 

beginning at a price of $5,199,900, until July 30, 2024, at a reduced price of $4,800,000. 
The price was reduced once throughout the course of the 4-month marketing process, where 
several offers were accepted, but did not complete. 

► After speaking with several farmers and agents familiar with the subject property, the general 
consensus has been that the decommissioned dairy barn on the subject property would 
require considerable investment to bring up to code. 

► The current tenancies have brought in an approximate net annual income of $84,522±. 

► The improvements on the subject property are in fair to poor condition, with the exception of 
the two hoop barns. 

► With the exception of the current buyer group, all other prospective purchasers have expressed 
that they would not submit offers over the $4.0M range. One prospect was unable to achieve 
financing, based on the property's current income, and another agent relayed that his clients 
were going to offer in the $3.5M± range, however, we have not received anything in writing 

yet. 

Recommendations 
Therefore, based on the foregoing, and the fact that the subject property has been exposed to 
the market for nearly 5 months, NAI Commercial's Lender Solution Group believes that any offer 
in the $4M+ range should be an acceptable offer price and would represent fair market value for 
the subject property. 

If there are any comments or questions regarding the marketing efforts, please do not hesitate 
to call. 

Best Regards, 

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

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

Marketing Update I 
34211 Hallert Road, Abbotsford, BC I Page 3 



HAI Commercial 
38,54 Acre Agricultural Property 134211 Hallert Rd 
Abbotsford, BC V3G 1P9 I Flex For Sole I 33,064 Sf j $4,600,000.00 

Listing Activity Report 

§ 
> 
~ 
£ 

I 
0 

B • 

16 

14 

12 

10 

8 

6 

0 
' Aug.4 

Activity Summary 

2,169 
® Total Views 

49 
~ Detail Page Views 

Traffic Source 
New Visitors vs Returning 

li!lllBNew 

Im 3 Returning 

49 
D,lo,IP<>g,fo,., 

L,ad 

57% 

" 
' Sep.1 

728 

0 
<:....-.ji<f,~''°"'r~-!a"<'<'""' 

0 
D,,:,R,,.,.,.y,,·;, 

Sep. 8 

.!. Unique Prospects 

2.0 
C,t,. Frequency 

In Market vs Out of Market 

43% 

II 12 ln Market 

~ 16 Out of Market 

Days on 
Morket 

61 
Started odvertlslng 

2024--08-09 

--
Sep.22 SEp.29 

37m 32s 
~ Average Time on Page 

23h Sm 57s 
(9 Total Time on Page 

Traffic Sources 

1115 Organic 

~o Paid 

262 

Loopnet 

Listing 
Completeness 

80% 
lost updated on 

2024-10-0S 

[{\ 23 Direct, Referral, App 

Marketing Update I 
34211 Hallert Road, Abbotsford, BC I Page 4 



I Commercial 

Listing last updated: 2024-08-13 

MLS® NumberC8062005. 

Listing 
Insights 
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Realtor.ca Report 

34211 HALLERT ROAD 
Abbotsford, British Columbia 
$4,600,000 
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HAI Commercial 
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I Commercial 
265 

Western Investor September 2024 Issue 

HAI commercial 

26875 Fraser Highway;. Aldergrove, BC 

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

Prtce: $5,200,000 

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

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

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

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

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

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

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

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

• Multiple horse boarding tenant income 

$8,700,000 

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

• 30 acres leased for blueberry 
cultivation generattng income 

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

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

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

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

office which Is going into relirement 

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

31845 Lougheed Highway; Mission, BC 

• Unlt5 {SL 16): 1,750 SF } 
3 2868

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

• Unit? (SL 14): 1,595 SF } 
31838

F 
Unit B (SL 13): 1,588 SF • 

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

Price: $797 PSF 
lJJlllE'f COMMERCUU. TEAM 

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

7007 204th Stmet, Langley, BC 
1.2 acre site that is part of a three !ot 
assembly that has achieved third 
reading to rezone the assembled site to 
permit the construction of 386 residential 
units and 4,725 SF of cornmerclal space 
at a 2,39 FSA. 
Price: Contact Listing Agent 

Marketing Update I 
34211 Haller! Road, Abbotsford, BC I Page 7 



This is Exhibit "Y" referred to in the affidavit of K. 
Hotel sworn before me at Calgary this 2 r« day of 
October 2024. 

A Commissioner for taking Affi'/iavits within Alberta 

Derek Pontin 
Banister Md Solicitor 
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Scott H. Stephens 

From: 
Sent: 
To: 
Subject: 

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

[External Email- Use Caution] 

Hi Scott, 

I will relay your message to my clients and advise once I have a response. 

Thank you. 

From: Scott H. Stephens <sstephens@owenbird.com> 
Sent: September 27, 2024 11:02 AM 
To: Harry Bains <hbains@virsalaw.ca> 
Subject: TD Re: Uppal Farms - Offer to Purchase 

Hi Harry, 

267 

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

promptly reached out. 

I am writing today because the realtor has advised that your clients have received an offer on the Blueberry farm for a 
purchase price of $4.llMM. Apparently your clients have been going back and forth with this prospective purchaser for 
some months. The realtor is confident that this is the prospective purchaser's final offer- and is also confident that this 
is the highest and best offer that will be received for the Blueberry farm period. Suffice to say, TD wishes to see that 
offer accepted and the sale closed, and strongly encourages your clients to act accordingly. 

I am advised that your clients have committed various material defaults under the forbearance agreement. This includes 
failure to pay property taxes in full, failure to deliver August reporting by September 25 and, perhaps most importantly, 
failure to render the payments necessary to stepdown the indebtedness under the operating line as required (your 
clients' cashflow projections have proved to be materially inaccurate). In short, your clients have been unable or 
unwilling to satisfy the obligations they owe to the Bank and, if they now increase the risk to the Bank by failing to 
accept the $4.llMM offer, I anticipate TD will instruct me to proceed to enforce so that it can ensure reasonable 
decisions will be made on a go forward basis. Alternatively, your clients' acceptance of the offer would give the Bank 
some comfort and make it more open to giving your clients accommodations via an amendment to the forbearance 

agreement. 

Please advise regarding your clients' intention with respect to the $4.llMM offer as soon as you are able. 

Regards, 

Scott H Stephens* 
Barrister & Solicitor I Shareholder 

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

1 



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

*Scott H Stephens law Corporation 

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

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

(==-~ • 

' >?>' 

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

Derek Pontin 
Barrister and Solicitor 

269 
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PAGE 1 of 8 PAGES 

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

PART 1 - INFORMATION SUMMARY 

1. Prepared By 

1.1 Name of Brokerage Real Broker EiC :Ltd. 

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

1.3 REALTOR""s Name Kabir Batra PRSC• 

1.4 Personal Real Estate Corporation Yee 

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

1.16 Brokerage Phone No. Fax No. 

2. Parties to the Contract 

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

Seller 

Seller 

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

2.3 Seller's Phone No. Fax No. 

2.4 Seller's Email Address 

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

2.7 Buyer uo2s74 B,C, Ltd, 

Buyer 

Buyer 

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

2.9 Buyer's Phone No. Fax No. 

2.10 Buyer's Email Address 

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

:!I. Property 

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

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

PID 006-892-230 

BC 205:3 REV, NOV2023 

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

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

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

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

CREA WE8Forrnf' ~ 
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PROPERTY ADDRESS 

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

4.1 
14 

Hour Million One Hundred Tan Thousand Dollars 

5. li>eposlt Clause 

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

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

□ date 15 

tiic) other within one business day of final subject removal 

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

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

6. Completion Date 

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

7. l'ossessiOl"I Date 

7.1 Possession Date 1 day after Comphrtlon Date 18 

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

8.1 Adjustment Date 1 day after Completion Dale 19 

!I. Viewing Date 

11.1 Viewing Date 21 

111. Agency Disclosure 

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

REALTOR® Sary Haukland PRECP 

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

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

REALTOR" 

Brokerage Real B~oke~ SC Ltd, 

10.a limited Dual Agency Designated Agent REALTOR@ 38( 

REALTOR" 

Brokerage 

10.4 Date of Limited Dual Agency Agreement 38C 

BUYER'S INITIALS 
8C2053 R&, NOVZ023 

SELLER'S INITIALS 
COPVR!GHT BC REAl..ESTATEASSOOATfON AND CANADIAN BAfl ASSOCIATION !BC BRANCH) 

© 2023, Brlli5h Calumbia Re.al Estat.eMSodl>11on ("BrnEA") and the Canttdlan !kir Assocl111io11 British Columbli, !mndi ("CBABCJ, All right resewed, This form was developed by BCREA ond CBABC for 

Ifie. u.te .n.nd rq:,rudunion by BC RWTORS• and memben: In good stand!ng\.\llth the CBA8C, t1nd olherciuthorlze.d in wrltlngb_y OCREA mdfor(SASC. Any otheru~ orre.producti<l11 ls proh!blrad ei.:cept 

With prior ~n i:onseol of BCREAandfor CMlJC This form Is not to be 1dtered w¼u,n printing oncprodlJCmg fhe st.:imf;ud pre,sct portion, BCREA and CBABC bears no lfsb!llty foryom- use of this form, 

CREA V\'EBForms"' ~ 



AlllhenHsfgn JD; ~(Ef111Bmfl!IUillV1JHIJlllmlrmmI!llli'l 272 

___ .;c.34c_;2_:l_l _ _cH_a_ll_e_r_t_Rc..o_a_<l ________ ,.,,_bo_t_•_f_o_rd _____ a_c __ v_3G_l_P_9_pAGE 3 of8 PAGES 
PROPERTY ADDRESS 

11. Acceptance 

11.1 Offer Open Until - Date Time4,oo p.m. 44 

12. Schedules 

15 Deposit Attached □ Yes lie No 15 
16A Buyer's Conditions Attached ~Yes □ No 16 
168 Seller's Conditions Attached !WYes □ No 16 
18 Accepted Tenancies Attached OOYes □ No 18 

20A Additional Included Items Attached ii Yes □ No 20 
208 Excluded Items Attached □ Yes ii No 20 
22 Additional Permitted Encumbrances Attached □ Yes ii No 22 
23 Additional Seller's Warranties and Representations Attached lii'JYes □ No 23 
24 Additional Buyer's Warranties and Representations Attached ii Yes □ No 24 
40 Additional Terms Attached Iii Yes □ No 40 

PAAT 2-TERMS 

,:.. INFORMATION SUMMARY: The Information Summary being Part 1 to this Contract of Purchase and Sale for 
Commercial Real Estate and the Schedules attached to this Contract of Purchase and Saie for Commercial Real 
Estate, form an integral part of this offer, The Seller and Buyer acknowledge that they have read all of Part 1 and 
Part 2 and the Schedules to this Contract of Purchase and Sale for Commercial Real Estate. 

14. PURCHASE PRICE: The purchase price of the Property will be the amount set out in Clause 4.1 (Purchase Price). 

15. DEPOSIT: A deposit in the amount set out in Clause 5,2 which will form part of the Purchase Price, will be paid In 
accordance with Clause 26 except as otherwise set out in Schedule 15 and on the terms set out in Schedule 15. 
All monies paid pursuant to this Clause (the "Deposit'') will be delivered in trust to the party Identified in Clause 
5.3 and held in trust in accordance with the provisions of the Real Estate Services Act, In the event the Buyer fails 
to pay the Deposit as required by this Contrac~ the Seller may, at the Seller's option, terminate this Contract. 
The party who receives the Deposit is authorized to pay all or any portion of the Deposit to the Buyer's or Seller's 
conveyancer (the "Conveyancer'') without further written direction of the Buyer or Seller, provided that: (a) the 
Conveyancer is a Lawyer or Notary; (b) such money is to be held in trust by the Conveyancer as stakeholder 
pursuant to the provisions of the Real Estate Services Act pending the completion of the transaction and not on 
behalf of any of the principals to the transaction; and (c) if the sale does not complete, the money should be 
returned to such party as stakeholder or paid into Court. 

16. CONDITIONS: The obligations of the Buyer described In this Contract are subject to the satisfaction or waiver of 
the conditions 'precedent set out in Schedule 16A, if any (the "Buyer's Conditions"). The Buyer's Conditions are 
inserted for the sole benefit of the Buyer. The satisfaction or waiver of the Buyer's Conditions will be determined 
in the sole discretion of the Buyer and the Buyer agrees to use reasonable efforts to satisfy the Buyer's Conditions. 
The Buyer's Conditions may only be satisfied or waived by the Buyer giving written notice (the "Buyer's Notice') 

llC 2053 REV, NOV 2023 

SELLER'S INITIALS 
COPYRlGHT8C fll:AL ESTATE ASSOCIATION AND CANADIAN BAAASSOCIATtON (BC BRANCH) 

C 2023, Bruii;h Cobmb!a Re<11 &taI11 Assoc!11tlon raCRfA1 and the Contldlan Bar ksod.11d® Brttlsh Cnlumblll Br11nd1 l"CBARC'J, All rlght re~f!f'led, Thi~ fotm w11s developed by BCR&\ 15Bd CBABC fa; 

die use 11nd 11!Jlrndtl,;tion by BC REALTORS• and meml!eu in good standingl'.'ith the C8ABC, and olhl!f'"llUthorlzed In Writing by BCRFA1111d/or (BABC, Any nli111ruseor r!!prOQIJct:ipnis prclilblted except 

with prior written (Of).wntof BCREA and.lorCBABC, Thi.5 form ls not to be altered whM prlntfng or r~odudng th!! 5Ulndenf pr!!-~t portion, 8CREA and CBABC be11r.; no H11bll/r:y for your use <nJ:hi.5 form. 
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PROPERTY ADDRESS 

to the Seller on or before the time and date specified for each condition. Unless each Buyer's Condition Is waived 
or declared fulfilled by delivery of the Buyer's Notice to the Seller on or before the time and date specified for 
each condition, this Contract will be terminated thereupon and the Deposit returnable In accordance with the 
Real Estate Se/Vices Act. 

The obligations of the Seller described In this Contract are subject to the satisfaction or waiver of the conditions 
precedent set out In Schedule 16B, if any (the "Seller's conditions'), The Seller's Conditions are inserted for the sole 
benefit of the Seller. The satisfaction or waiver of the Seller's Conditions will be determined In the sole discretion 
of the Seller and the Seller agrees to use reasonable efforts to satisfy the Seller's Conditions. These conditions may 
only be satisfied or waived by the Seller giving written notice (the "Seller's Notice'') to the Buyer on or before the 
time and date specified for each condition. Unless each Seller's Condition is waived or declared fulfilled by delivery 
of the Seller's Notice to the Buyer on or before the time and date specified for each condition, this Contract will be 
terminated thereupon and the Deposit returnable in accordance with the Real Estate seivlces Act. 

17. COMPLETION: The sale will be completed on the date specified In Clause 6.1 (Completion Date) at the appropriate 
Land Title Office. 

18. POSSESSION: The Buyer will have possession of the Property at the time and on the date specified in Clause 7.1 
(Possession Date) with vacant possession if so Indicated in Clause 7.2, or subject to all existing tenancies If so 
indicated in Clause 7,3; or subject to the specified tenancies set out In Schedule 18, If so indicated in Clause 12 (if 
Clause 7,3 or 12 is selected, such tenancies shall be the "Accepted Tenancies•~. 

19. ADJUSTMENTS: The Buyer will assume and pay all taxes, rates, local Improvement assessments, fuel, utllltles, 
insurance, rents, tenant deposits including interest, prepaid rents, and other charges from, and including. the date 
set for adjustments, and all adjustments both incoming and outgoing of whatsoever nature will be made as of the 
date specified In Clause 8.1 (the "Adjustment Date'1, 

2.0. INCLUDED ITEMS: The Purchase Price includes the Accepted Tenancies, any buildings, improvements, fixtures, 
appurtenances and attachments thereto, ang all security systems, security bars, blinds, awnings, curtain rods, 
tracks and valances, fixed mirrors, fixed carpeting. electric, plumbing, heating and air conditioning fixtures and 
all appurtenances and attachments thereto as viewed by the Buyer at the date of Inspection, togeIher with those 
items set out in Schedule 20A but excluding those items set out in Schedule 20B. 

2.1. VIEWED: The Property and all included Items will be in substantially the same condition at the Possession Date as 
when viewed by the Buyer on the date specified in Clause 9.1. 

2.2. TITLE: Free and clear of all encumbrances except subsisting conditions, provisos, restrictions, exceptions and 
reservations, including royalties, contained In the original grant or contained in any other grant or disposition from 
the Crown, registered or pen.ding restrictive covenants and rights-of-way in favour of utilities and public authorities, 
the Accepted Tenancies and any additional permitted encumbrances set out in Schedule 22. 

23. ADDITIONAL SELLER'S WARRANTIES AND REPRESENTATIONS: In addition to the representations and warranties 
set out in thls Contract, the Seller makes the additional representations and warranties set out in Schedule 23 to 
the Buyer. 

24. ADDITIONAL BUYER'S WARRANTIES AND REPRESENTATIONS: In addition to the representations and warranties 
set out in this contract, the Buyer makes the additional representations and warranties set out in Schedule 24 to 
the Seller. 

BUYER'S INITIALS 
BC2053 REV. NOV 2023 

SELLER'S INITIALS 
COPYillGHTIJC REAL ESTATE ASSOCIATION AND CANADIAN !JAR ASSOOATION {BC BRANCH) 

© 2023, 8rltlsh Colu111bl11. R1!11I Est.ste Assodcti'on ("BC:Rl:A1 -,nd the CIWl-di!in Bar Assod11tlon British Co!umblo Br.'lnch («CBABc;, Alf right re!l:erved, Thi! form W6s dcWebped by 8CRf.A and CBABC for 

the me orsd reprodui:tlon by BC REo\LTORS• 11nd memb!rs In gi:iod suwflnt1 With the C!JABC, nnd o!her euthurlied in writing by BCREA and/or CB.ABC, hiy other use or reproduction Is prohibited =ept 

With prior wrlttl!n cons:entofBCREAmid/or CBABC. This furm is ootto ha 11.lterNi whcrJ prlntfng or reproducing Ifie sr1mtl11rd pre-setp1mion, BCREA ,ind CeAOC bt>ors no /iahil/1.y for your use ofthts rorm, 
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PROPER1Y ADDRESS 

25. GST: In addition to the Purchase Price, the applicable Goods and Services Tax C'GST'1 imposed under the Excise Tax 
Act {Canada) (the "Act") will be paid by the Buyer. On or before the Completion Date, the Buyer may confirm to the 
Seller's Lawyer or Notary that it is registered for the purposes of Part IX of the Act and will provide its registration 
number. If the Buyer does not confirm that it is a registrant under Part IX of the Act on or before the Completion 
Date, then the Buyer will pay the applicable GST to the Seller on the Completion Date and the Seller will then remit 
the GST as required by the Act. All taxes payable pursuant to the Provincial Sales Tax Act arising out the purchase of 
the Property, will be paid by the Buyer and evidence of such payment will be provided to the Seller. 

26. TENDER: Tender or payment of monies by the Buyer to the Seller will be by bank draft; wire transfer, certified 
cheque. or Lawyer's/Notary's or real estate brokerage's trust cheque. 

27. DOCUMENTS: All documents required to give effect to this Contract will be delivered in registerable form where 
necessary and will be lodged for registration in the appropriate Land Title Office by 4 pm on the Completion Date. 

27A. SELLER'S PARTICULARS AN!> Rl!SIDENCV: The Seller shall deliver to the Buyer on or before the Completion 
Date a statutory declaration of the Seller containing: (A) particulars regarding the Seller that are required to be 
included in the Buyer's PropertyTransferTax Return to be flied in connection with the completion ofthe transaction 
contemplated by thfs Contract (and the Seller hereby consents to the Buyer inserting such particulars on such 
return); and (B) If the Seller is not a non-resident of Canada as described in the non-residency provisions of the 
Income Tax Act, confirmation that the Seller is not then, and on the Completion Date will not be, a non-resident of 
Canada. If on the Completion Date the Seller is a non-resident of Canada as described In the residency provisions of 
the Income Trix Act, the Buyer shall be entitled to hold back from the Purchase Price the amount provided for under 
section 116 of the Income Tax Aa. 

28. TIME; Time will be of the essence hereof, and unless the balance of the payment is paid and such formal agreement 
to pay the balance as may be necessary is entered into on or before the Completion Date, the Seller may, at the 
Seller's option, terminate this Contract, and, in such event, the amount paid by the Buyer will be non-refundable 
and absolutely forfeited to the Seller, subject to the provisions of Section 28 of the Real Estate Se,vices Act, on 
account of damages, without prejudice to the Seller's other remedies. 

29. BUYER fl NANCI NG: If the Buyer is relying upon a new mortgage to finance the Purchase Price, the Buyer, while still 
required to pay the Purchase Price on the Completion Date, may wait to pay the Purchase Price to the Seller until 
after the transfer and new mortgage documents have been lodged for registration in the appropriate Land Title 
Office, but only if, before such lodging, the Buyer has: (a) made available for tender to the Seller that portion of the 
Purchase Price not secured by the new mortgage, and (b) fulfilled all the new mortgagee's conditions for funding 
except lodging the mortgage for registration, and (c) made available to the Seller, a Lawyer's or Notary's undertaking 
to pay the Purchase Price upon the lodging of the transfer and new mortgage documents and the advance by the 
mortgagee of the mortgage proceeds pursuant to the Canadian Bar Association (BC Branch)(Real Property Section) 
standard undertakings (the "CBA Standard Undertakings"), 

30. CLEARING TITLE; If the Seller has existing financial charges to be cleared from title, the Seller, while still required to 

clear such charges, may wait to pay and discharge existing financial charges until immediately after receipt of the 
Purchase Price, but in this event, the Seller agrees that payment of the Purchase Price shall be made by the Buyer's 
Lawyer or Notary to the Seller's Lawyer or Notary, on the CBA Standard Undertakings to pay out and discharge the 
financial charges, and remit the balance, If any, to the Seller. 

31. COSTS: The Buyerwill bear all costs of the conveyance and, if applicable, any costs related to arranging a mortgage 
and the Seller will bear all costs of clearing title. 

WBJl~~JI I 
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32. RISK: All buildings on the Property and all other items Included in the purchase and sale will be, and remain, at the 
risk of the Seller until 12:01 am on the Completion Date. After that time, the Property and all included Items will be 
at the risk of the Buyer. If loss or damage to the Property occurs before the Seller is paid the Purchase Price, then 
any Insurance proceeds shall be held in trust for the Buyer and the Seller according to their interests In the Property. 

ll!l. GOVERNING LAW: This Contract will be governed by the laws of the Province of British Columbia. The parties 
submit to the exclusive jurisdiction of the courts In the Province ofBritlsh Columbia regarding any dispute that may 
arise out of this transaction. 

34. CONFIDENTIALITY: Unless the transaction contemplated by this contract is completed, the Buyer and the seller 
will keep all negotiations regarding the Property confidential, and the Buyer will not disclose to any third party the 
contents or effect of any documents, materials or Information provided pursuant to or obtained in relation to this 
contract without the prior written consent of the Seller, except that each of the Buyer and the Seller may disclose 
the same to its employees, inspectors, lenders, agents, advisors, consultants, potential investors and such other 
persons as may reasonably be required and except that the Buyer and the Seller may disclose the same as required 
by law or in connection with any regulatory disclosure requirements which must be satisfied in connection with the 
proposed sale and purchase of the Property. 

35. PLURAL: In this contract, any reference to a party includes that party's heirs, executors, administrators, successors 
and assigns; singular includes plural and masculine includes feminine. 

36, SURVIVAL OF REPRESENTATIONS AND WARRANTIES: There are no representations, warranties, guarantees, 
promises or agreements other than those set out In this Contract and any attached Schedules, All of the warranties 
contained in this contract and any attached schedules are made as ot and will be true at the Completion Date, 
unless mherwise agreed in writing. 

37, PERSONAL INFORMATION; The Buyer and the Seller hereby consent to the collection, use and disclosure by 
the Brokerages and by the managing broker(s), associate broker(s) and representatlve(sJ of those Brokerages 
(collectively the "REALTOR"(s)") described in Clause 38, the real estate boards of which those Brokerages and 
REALTOR"s are members and, if the Property is listed on a Multiple Listing service", the real estate board that 
operates that Multiple Listing Service", of personal Information about the Buyer and the Seller: 

A. for all purposes consistent with the transaction contemplated herein; 
B. if the Property is listed on a Multiple Listing Service®, for the purpose of the compilation, retention and 

publication by the real estate board that operates the Multiple Listing service® and other real estate boards of 
any statistics Including historical Multiple Listing service" data for use by persons authorized to use the Multiple 
Listing Service~ of that real estate board and other real estate boards; 

C. for enforcing codes of professional conduct and ethics for members of real estate boards; and 
D. for the purposes (and to the recipients) described in the British Columbia Real Estate Association's Privacy 

Notice and Consent form. 

The personal information provided by the Buyer and Seller may be stored on databases outside Canada, in which 
case it would be subject to the laws of the jurisdiction in which it is located, 

38. AGENCY DISCLOSURE: The Seller and the Buyer acknowledge and confirm as follows (initial appropriate box(es) 
and complete details as applicable): 

lwsJICeJI I 
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39A. 

411. 

41. 

I 
INITIALS 

I 
INITIALS 

EE8 
INITIALS 

INITIALS 

INITIALS 

A. 

B, 

C. 

The Seller acknowledges having received, read and understood the BC Financial Services 
Authority (BCFSA) form entitled "Disclosure of Representation In Trac/Ing services' and hereby 
confirms that the Seller has an agency relationship with the Designated Agent(s)/REALTOR"s 
specified in Clause 10.1 who is/are licensed in relation to the brokerage specified in Clause 10.1. 

The Buyer acknowledges having received, read and understood the BCFSA form entitled 
"Disclosure of Representation in Trading Services" and hereby confirms that the Buyer has an 
agency relationship with the Designated Agent(s)/REALTOR®(s) specified in Clause 10.2 who 
ls/are licensed in relation to the brokerage specified in Clause 10.2. 

The Seller and the Buyer each acknowledge having received, read and understood the 
BCFSA form entitled "Disclosure of Risks Associated with Duo/ ~encj' and hereby confirm that 
they each consent to a dual agency relationship with the Designated Agent(s)/REALTOR®(s) 
specified in Clause 10.3 who is/are. licensed in relation to the brokerage specified in Clause 
10.3, having signed a dual agency agreement with such Designated Agent(s)/REALTOR"{s) 
dated the date set out in Clause 10.4, 

D. If only(A) has been completed, the Buyer acknowledges having received, read and understood 
the BCFSA form "Disclosure of Risks to Unrepresented Parties" from the Seller's agent listed in 
(A) and hereby conflnns that the Buyer has no agency relationship. 

E. If only (B) has been completed, the Seller acknowledges having received, read and understood 
the BCFSA form "Disclosure of Risks to Unrepresented Parties' from the Buyer's agent listed in (B) 
and hereby confirms that the Seller has no agency relationship. 

ASSIGNMENT OF REMUNERATION: The Buyer and the Seller agree that the Seller's authorization and instruction 
set out in clause 45(c) below is a confirmation of the equitable assignment by the Seller In the Listing Contract and 
is notice of the equitable assignment to anyone acting on behalf of the Buyer or Seller. 

RESTRICTION ON ASSIGNMENT OF CONTRACT: The Buyer and the Seiler agree that this Contract: (a) !'A'.lst nat i;e 

a,SigRell •oiitlietll the "irl!l~R G<>nsont gflhe Se~; and (b) the Seller Is entitled r;,an',Jrofitresulting from an 
assignment of the contract by the Buyer or any subsequent assignee. l VB [ P.) 
ADDITIONAL TERMS: The additional terms set out in Schedule 40 are hereby iricorpor~~! o and form a part of 
this Contract. 

ACCEPTANCE IRREVOCABLE: 

• ·•-•. ·, ,,_, The Seller and the Buyer specifically confirm thatthis Contract of Purchase and Sale, whether 
• executed and sealed by hand or by digital or electronic signature and seal, or otherwise, is 

'7l R'S INITIALS hereby executed under seal, which is evidenced by each of the Buyer and the Seller making 
the deliberate, intentional and conscious act of inserting their initials (whether by hand or 

I lfflll electronically) in the appropriate space provided beside this Section 41. The parties intend 
'----'--..L-__,. W that the act of inserting their initials as set out above Is to have the same effect as if this 

SELLER'S INITIALS 
Contract of Purchase and Sale had been physically sealed by wax, stamp, embossing, sticker 
or any other manner. It is agreed and understood tliat, without limiting the foregoing, the 
Seller's acceptance is irrevocable including without limitation during the period prior to the 
date specified for the Buyer to either: 
A. fulfill or waive the terms and conditions herein contained; and/or 
B, exercise any optlon(s) herein contained. 
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42. COUNTERPARTS: The parties agree that this Contract of Purchase and Sale and any amendments or attachments 
thereto may be executed in counterparts by the parties and delivered originally or by facsimile, email, or other 
means of electronic transmission, Each such counterpart when so executed and delivered is deemed to be an 
original and all such counterparts ofa relevantdocumenttaken together shall constitute one and the same relevant 
document as though the signatures of all the parties were upon the same document. 

43. THIS IS A LEGAL DOCUMENT. READ THIS ENTIRE DOCUMENT AND INFORMI\TIOIII PAGE BEFORE YOU SIGIII. 

44. OFFER:This offer, or counter-offer, Will be open for acceptance until the time and date specified in Clause 11.1 (unless 
withdrawn in writing with notification to the other party of such revocation prior to notification of its acceptance), 
and upon acceptance of the offer, or counter-offer, by accepting in writing and notifying the other parly of such 
acceptance, there will be a binding Contract of Purchase and Sale on the terms and conditions set forth. 

[1;:JBectcfRr~19 - 0 • 
BUYER BUYER BUYER 

1402574 B.C, Ltd. 
PRINT NAME PRINTNAME PRJNTNAME 

WITNESS WITNESS WITNESS 

115. ACCEPTANCE: The Seller (a) hereby accepts the above offer and agrees to complete the sale upon the terms and 
condftlons set out above, (b) agrees to pay a commisskm as per the Usting Contrnct, and {c) 3Uthorizes and !nstructs 
the Buyer and anyone acting on behalf of the· Buyer or Seller to pay the commission out of the cash proceeds of sale 
and forward copies of the Seller's Statement of Adjustments to the Cooperating/Listing Brokerage, as requested, 
forthwith after completion, 

Seller's acceptance is dated this ____ _ day of October 

The Seller declares their residency; 

RESIDENT OF CANADA '---,/c=cel-~I NON-RESIDENT OF CANADA 
INITIALS 

SELLER SELi.ER 

PRINT NAME PRJNTNAME 

WITNESS WITNESS 

*PREC n1present'.I: Pl!~nol Reol Estate Corporo1fon 

yr, 2024 

'--~'=..;J _ _.J as defined under the Income T11x Act. 
INITIALS 

SELLER 

PRINT NAME 

WITNESS 

Tr11dt!ffl!lrks nreowned or co11trolled byThll Com1dhm Real Estllte AsS<iciJfrlon (CRFA)11nd 1den111'y real ~l:4te proftiss!oll!lb who ttre members ofCRfA(REAI.TOR<') andfor ltieq!JaUt)' ofSl'!rv!ces they 

provide (Mts•J. 
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THE CANADIAN 
. 'f{ BAR ASSOCIATION 

- Ehftl!h Ci;lwrlllia Pri<kli 

CONTRACT OIF PURCHASE AND SALE ADDENDUM/ AMENDMENT 

Ml.5"' NO: csos2oos DATE:.:.o::.ct:::o=bc:•::.r_o:.;ec....::2.c.0::.24;;_ ___________ _ 

RE: ADDRESS: 34211 llallort Road Abbotsfo"d BC VJGI 1P9 

LEGAL DESCRIPTION: LOT s smcrION J TOWNSHIP 17 mm WSTM!NSTBR DISTRICT PI.Ol!! GOA 

PID: oo6-B92-2Jo OTHERPID(S): _____________ _ 

ADDENDUM TO/ AMENDMENT MADE FURTHER TO AND FORMING PART OF THE CONTRACT OF PURCHASE AND SALE 

DATED Ootobor 9th 2024 MADE BETWEEN 1402574 s,c. Ltd. 

AS BUVER{S), AND 
lloLP:U:tQ in tbe c11911aity •• Raaa1vol: at llppal FIO~ '- Gi:-a<1nli(i1U1011 !,!:'d, 

AS SELLER(S) AND COVERING THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HE~EBY AGREE AS FOLLOWS: 
1. SUBJECT to the Buyer perusing and approving an inspection ~@pozt for said property, including water 
potability and •upply testing if applicable and septic system inspection if applicable, to bm perfo:onad 
by a Licensed Inap~ctor ~f th~ Buyer•~ ~hoic0 and et ths B~y0~ 1 g ~xp,~n~~ 1 on o~ b~f~re 30 dsy~ after 
acce~tan~e of this contract. The Sellor will allow aoese to the property for theso purposes with 
re6sono.bl notice. The Buyer !e aware they have the riuht to waiv@ the option of U9ing a Licensed 
lnopector and underatanda and accepts the consequences of sueh action. This clause is for the GOle 
benefit of the Buyer and may be waived or removed by the Buyer unilaterally. 

2. SUSJBCT to the Buyer obtaining fifn9noing en terms satia£a0tory to tho Buy~r on or b0foro 3 0 days 
after acceptance of this contract. Prior to ram.oval of this subject, t~e Buyer agrees to provide the 
euyer•s agent with written conf~.rmaa.tion of unooditional approval from the Suyer•m @lnding institution. 
This clause is for the solebettefit of th~ Duyer and may ba w•ived or removed by the Suyer unilaterally. 

3, StraJECT to the Buyer receiving and approving all the tenancie~ in place currebtly on or bofora 30 
days after acoeptance of this contract. 

4~ SUBJECT to the Buyer doing a feasibility study and be satisfied with tbe current zoning and 
pe:tm.itted use of the property on or before 30 daya after acceptimca 0£ this contro.c.t, 

~;;; BJ&;~e; 0 
ER J BUYER 

1402574 B.C. Ltd, 
PRINT NAME PRIIIIT NAME PRIIIIT NAME 

WITNESS WITNESS WITNESS 

• SELLER SELLl:R SELLl:R 

PRINTNAM!: PRINT NAME PRINT NAME 

WITNESS WITNESS WITNESS 

BCZ005 REV. JAN 2023 COP\'RIGHT BC REAL !:STATE AS5'X:IATIO.'I! AND CANADIAN BAR ASSOCIATION {BC BRANCH) 
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CONTRACT OF PURCHASE ANP SALE ADDENDUM/ AMENDMENT 

MLS'" NO: c_a_o_6_2_D_o_s _______________ DATE;October 09 2024 

RE: AODRESS; 34211 Hallart Road Abbotsford l\lC V3G 1P9 

LEGAL DESCRIPTION; LOT s si,:cT10N 3 Tomis11IP 11 mm WBSTMINSTmR oxsTRxCT PLAN 649A 

PIO: 000-8!12-230 OTHERPID(S); ______________ _ 

ADDENDUM TO/ AMENDMENT MADE FURTHER TO AND FORMING PART OF THE CONTRACT OF PURCHASE AND SALE 
DATED October 9th 2024 MADE BETWEEN 1402574 a.c. Ltd. 

AS BUYER(S), ANO 
Ddo.U:ta in. tlein e•Jl•¢:1,ty H 1tacidv11r of Upplll P11riru,. G. Oeo•choull"B Ltd, 

AS SELLER(S) AND COVERING THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HEREBY AGREE AS FOLLOWS: 
The Buyer may asaign the Buyer 1 s rights in this Contract, in whole or in part, to any person without 
the consent of the Seller. The a~Qignment by the Buyer will not releive the Buyer from the Buyer~• 
obl!g~tione under thie Contra~t, 

let withstanding any and all repreeentationa ~ade, the Buyer in aatisfied with the aiza, measur&ment» 
and other information of the dwelling(s) and/or landfs) and acknowledgeB that the size, measurements, 
zoning infoz:mation and allowable land use provisions, and other information they have received regardin 
the dwelling(s) and/or land{s) while thought to De accurata, is not guarentead to be accurate, and if 
important to the Buyer, •hould not be r•lied upon without verification with the proper authorities by 
the Buyer themae1ves prior to this cont~aat becoming firm. 

'l'ho Buyer !a aware of ~unicipal property tax adjustemnta, as wall as the Prope~ty Transfer Ts~ in the 
mnount of 1% on tha firat $200,000.00, 2% on the .!!U!K)unt~ between $200,000.00 and $2,000,000.00, 3% on 
the amlounts between $2,000,000.00 snd $3,000 1 000,00 and 5% on the asnounta over $3,000,000,00 6 as well 
~s the 20% Property Transfer Tex that is appliaable to Foreign National buyers for real matate 
purchased in the Capital R•gional Distri~t, Vrasor Valley Regional Diet~ictt Metro Vancouver Regional 
Di~tr!ct, Centr&1 Okanagan and Nana!mo Regional District, and may be payable at Completion-

BUYER 
1402574 B,C, Ltd. 
PRINT NAME PRINT NAME PRINT NAME 

WITNESS WITNESS 

SELLER SELLER SEllER 

PRINT NAME PRINT NAME PRINT NAME 

WITNESS WITNESS WITNESS 

DOOOS Rf\l.JAN2023 COPYRIGHT SC REAL Est'ATE ASSOCIAilON AND CANADIAN Mil ASSOCl,6,T/0111 (BC BRANCH) 
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CONTRACT OF PURCHASE AND SALE ADDENDUM/ AMENDMENT 

MLS® NO; _c_s_o,;_2_o_o_s _______________ DATE:0otobsr os 2024 

RE; ADDRESS; 34211 Hallert Road Abbotsford BC! VJG 1P9 

LEGAL DESCRIPTION: LOT 5 SECTION J TOWNSHXP 17 NEW WESTMINS'l'l!!R DISTRICT PLAN 549A 

PIO: OOG-892-210 OTHERPID(S): ______________ _ 

ADDENDUM TO/ AMENDMENT MADE FURTHER TO AND FORMING PART OF THE CONTRACT OF PURCHASE AND SALE 

DATED October 9th 2024 MADE BETWEEN 1402574 a.c. Ltd. 

AS BUYER(SJ, AND 
lh•loitl:• i,i tbll' C-ap•ci.ty H 11."-l!<d.va~ ot 115!9,d ?°■ "'8- & Q'J;a.,nbouaa• t.td, 

AS SELLER(S) AND COVERING THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HEREBY AGREE AS FOLLOWS: 
The Sellor and Buyer acknowledge that the raal estate liaenaeee aro not qualified to give legal, 
accounting or tax advioe, and that any questions regarding 1egal documents, including abarges 
regiater$d against title, accounting or taxes payble should be answered by indep~ndant legal ~oun~~l 
and/or a0countants. The Buyer a.id Saller acknowledge th&t they hmve been adviaod and afforded the tims 
to geek indepmndant professiooal advice regarding the fot10 and coneent of thia contracrt of pur~hese and 
sale and any and all related documentation prior to thim contract becoming firm. 

PRINT NAME 

WITNESS 

PRINT NAME 

WITNESS 

ac..zoos REV,jt\N 202:3 

' 

BUYER 

PRINT NAME 

WITNESS 

SE LER 

PRINT NAME 

WITNESS 

BUYER 

PRINT NAM, 

WITNESS 

SELLER 

PRINT NAME 

WITNESS 

COPYRIGHT BC. REAL ESTATE ASSOCIATION AND CANADIAN BAR ASSOCIATION {BC BRANCH) 
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SCHEDULE "A" 
(Court Approved Sale) 

DATE: October 9, 2024 

CONTRACT OF PURCHASE AND SALE RE PID: 006-B92-230; LOT 5 SECTION 3 TOWNSHIP 17 NEW 
WESTMINSTER DISTRICT PLAN 649A (the "Property") 

281 

The following terms replace, modify and where applicable override the terms of the Contract of Purchase and Sale, 
including any addenda and/or amendments thereto (collectively, the "Contract of Purchase and Sale"), Where a 
conflict arises between the terms of this Schedule and the Contract of Purchase and Sale, the terms of this Schedule 
shall apply and govern. Notwithstanding any term or condition of the Contract of Purchase and Sale, the parties 
hereto agree as follows: 

1. All references to Vendor/Seller in the Contract of Purchase and Sale and In this Schedule mean Deloitte 
Restructuring Inc., as Court appointed Receiver and Manager of Uppal Farms & Greenhouses Ltd, (the 
"Receiver"), and not in its personal capacity, pursuant to a Receivership Order made by The Supreme Court of 
British Columbia (the "Court") in a proceeding between The Toronto-Dominion Bank, as plaintiff, and Uppal 
Farms & Greenhouses Ltd., a defendant, and the other defendants therein. 

2. The Receiver is not contractually or othe,wise liable to any party in any way under the Contract of Purchase and 
Sale and shall not be under any obligation to advocate for the Court's acceptance of the Contract of Purchase 
and Sale. The only obligation of the Receiver will be to facilitate the completion of a sale once all conditions have 
been met and complied with, Including Court approval and the expiry of any appeal period, subject to the 
Receive~s discretion. 

3. The Buyer accepts the Property "as is, where is" and agrees to save the Receiver harmless from all claims 
resuiting from or reialing to the age1 fitness, condition, zo11ing 1 lawful use, enviranmenta! conditloii or 
circumstances and location of the Property, and agrees to accept the Property subject to any outstanding work 
orders or notices or infractions as to the date of closing and subject to the existing municipal or other 
governmental by-laws, restrictions or orders affecting its use, including subdivision agreement and easements. 

4. The Buyer acknowledges and agrees that the Receiver makes no representations or warranties whatsoever with 
respect to the Property. The Buyer acknowledges and agrees that they have relied entirely upon their own 
inspection and investigation with respect lo quantity, quality and value of the Property. 

5. With respect to environmental matters, and without limiting the generality of the foregoing, the Buyer agrees that 
they are responsible to Investigate the environmental condition of the Property to their satisfaction and that they 
are responsible to satisfy themselves, and is relying on their own investigations to verify that the level of 
Contaminants, as hereinafter defined, on or migrating to or from the Property Is satisfactory to the Buyer and the 
environmental condition of the Property is otheiwise acceptable. Contaminants includes, without limitation, any 
contaminant, pollutant, underground or aboveground tank, asbestos materials, urea formaldehyde, deleterious 
substance, dangerous substance or good, hazardous1 corrosive or toxic substance, special waste, waste or any 
other substance which Is now or hereafter regulated under any laws, regulations, bylaws, orders or other lawful 
requirements of any governmental authority having jurisdiction over the Property. 

6. The Receiver is not and will not be liable to the Buyer nor to anyone claiming by, through or under the Buyer for 
any damages, costs or expenses for damage caused to the Property by the registered owner of the Property or 
their tenants, guests, assigns, agents or by persons unknown. 

7. This Contract of Purchase and Sale Is subject to approval by the Court, with the real estate commission in 
respect of this contract of Purchase and Sale to be paid only if the sale completes pursuant to an order of the 
Court. This condition is for the sole benefit of1he-Receiver. 

B. This Contract will become public information prior to the Court approval date and competing purchasers will have 
the ability to submit higher offers. The Buyer will have the ability (subject to the Court's discretion) to modify the 
Contract to respond to competing offers and ii Is recommended that the Buyer seek independent legal advice to 
advance Its own offer to the Court. So long as ii remains in force the Receiver will be complying with The 
Supreme Court of British Columbia's Practice Direction - 62 "Sealed Bid Process for Foreclosures and Other 
Matters Involving the Sales of Land" and the Buyer hereby acknowledges and agrees to that Bid Process and 
any amendments thereto. The Receiver may be compelled to advocate that the court consider a further tender 
process be undertaken, or that other offers be accepted, in order to obtain the highest price for the Property. The 
Receiver gives no undertaking to advocate for the acceptance of this offer. To protect their Interest in purchasing 
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the Property, the Buyer acknowledges and agrees that they should attend at any future court hearing in person 
or by agent and be prepared there, or as may otherwise be directed by the court, to make such amended or 
increased offer to purchase the Property as the court may permit or direct. 

9, This Contract of Purchase and Sale may be terminated at the Receiver's sole option if at any time prior to Court 
approval the Receiver determines it is inadvisable to present this Contract of Purchase and Sale to the Court for 
any reason whatsoever, and in any such event the Receiver shall have no further obligations or liability to the 
Buyer under this Contract of Purchase and Sale or otherwise, This condition is for the sole benefit of the 
Receiver. 

10. The Buyer acknowledges and agrees that they are purchasing title to the Property free and clear of all 
encumbrances of the parties to the proceedings concerning the Property in accordance with such vesting order 
as may be made in the said proceedings except: subsisting conditions, provisos, restrictions, exceptions and 
reservations, Including royalties contained in the original grant or contained in any other grant or disposition from 
the Crown registered or pending restrictive covenants and rights-of-way in favour of utilities and public 
authorities, existing tenancies 1 if any1 and except as otherwise set out herein. 

11. The Buyer acknowledges and agrees that time will be of the essence hereof, and unless the balance of the cash 
payment ls paid and such formal agreement to pay the balance as may be necessary is entered into on or before 
the Completion Date, the Receiver may at Its option either terminate or reaffirm this Contract, and in either event 
the amount paid by the Buyer, including without limitation the deposit, will be absolutely forfeited to the Receiver 
on account of damages, and not in substitution therefore, without prejudice to the Receiver's other remedies, 

12. No property condition disclosure statement concerning the Property forms part of this Contract of Purchase and 
Sale whether or not such a statement is attached to it. 

13. The Purchase Price does not include Goods and Services Tax ("GST"), Provincial Sales Tax ("PST"), 
Harmonized Sales Tax, property transfer tax, or any other tax that may be applicable (collectively, "Taxes"). The 
Buyer will be liable for and shall pay all Taxes and registration charges and transfer fees property payable upon 
and in connection with the sale and transfer of the Property by the Receiver to the Buyer. On the completion dale 
for the sale, the Buyer will provide the Receiver with a certificate signed by the Buyer or its officer confirming the 
Buyer's GST and PST registration numbers together with an undertaking to self-assess and remit any GST or 
PST payable in respect of the transaction and an indemnity in that regard in a form acceptable to the Receiver, 
and, in any event, the Buyer shall pay any and all Taxes payable in respect of the purchase of the Property 
hereunder, and shall fully comply with the provisions of the federal Excise Tax Act, Provincial Sales Tax Act and 
Property Transfer Tax Act. The Buyer shall obtain its own legal, accounting and other professional advice as to 
GST and PST and any other Taxes, 

14. The Buyer waives any right it may have with respect to confirmation and/or acknowledgement of the residency of 
the Receiver and/or registered or beneficial owner(s) of the Property and expressly agrees, represents and 
warrants that it will not withhold any portion of the sale proceeds for any reason pertaining to the residency of the 
Receiver and/or registered or beneficial owner(s) of the Property, In that regard, the Buyer agrees, represents 
and warrants that it has performed its own investigation and due diligence with respect to the residency of the 
Receiver and/or registered or beneficial owner(s) of the Property and, to the extent necessary, has incorporated 
any associated risks into its purchase price. 

15. The Receiver may, at Its sole discretion, extend the Completion Date by up to 15 business days. 

16. The Buyer acknowledges and agrees that the Receiver shall not be liable to the Buyer for any loss, damage or 
expense, whether In contract, law or by statute, arising out of or related in any way to the Receiver's failure to 
deliver vacant possession to the Buyer on the Possession Date or thereafter provided that, if vacant possession 
is required to be delivered to the Buyer under the Contract of Purchase and Sale, the Receiver mal<es 
reasonable efforts to deliver vacant possession through a writ of possession or such other lawful enforcement 
means as the Receiver considers advisable in its sole discretion. 

17. If the Buyer fails or refuses to complete the purchase and sale herein contemplated after all the Buyer's 
conditions have been satisfied or waived, the Deposit together with accrued interest thereon shall be forfeited to 
the Receiver as liquidated damages as a genuine pre-estimate of its damages, without prejudice to any other 
rights and remedies which the Receiver may have at law or in equity against the Buyer. In accordance with s, 
30(1)(g) and 30(2)(b) of the Real Estate Se,vices Act, the Buyer and Receiver hereby agree to the release of the 
Deposit and accrued interest thereon to !he Receiver, and the Buyer hereby instructs the party holding the 
Deposit to so release the Deposit together with accrued interest thereon to the Receiver, upon written demand 
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from the Receiver or its counsel confirming that the Buyer has failed or refused lo complete the purchase and 
sale herein contemplated despite the Buyer's conditions having been satisfied or waived. 

18. All funds payable in connection with this Contract of Purchase and Sale will be by certified cheque or bank draft 
and shall be delivered by prepaid courier to the solicitor acting for the Receiver. 

19. This Schedule may be executed in one or more counterparts, each of which will be an original, and all of which 
together will constitute a single instrument. This Schedule may be signed and/or transmitted by fax or by 
eleclronic mail of a .PDF document or electronic signature (e.g .. DocuSlgn or similar electronic signature 
technology) and thereafter maintained in electronic form, and such electronic record will be as valid and effective 
to bind the party so signing as a paper copy bearing such party's handwritten signature. The parties further 
consent and agree that the electronic signatures appearing on this Schedule will be treated, for the purposes of 
validity, enforceability, and admissibility, the same as handwritten signatures. 

Witness 

Witness 

Witness 
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eotor 
B ·er11h~1,11 -, 

]R/e-z.-..pl. 
Buyer 1402574 BC Ltd. 

Deloitte Restructuring Inc. in its capacity as Court­
Appointed Receiver and Manager of Uppal Farms & 
Greenhouses Lid. • 



This is Exhibit "AA" referred to in the affidavit of 
K. Hotel sworn before me at Calgary this Z r~day 
of October 2024. 

--~ 

.~=~~:=::m?~'?;;·=~~:=::·· 
A Commissioner for takihg Affidavits within Alberta 

Derek Pontin 
Barrister and Solic!trw 
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No. ____ _ 
Vancouver Registry 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

BETWEEN: 

AND: 

THE TORONTO-DOMINION BANK 

UPP AL FARMS & GREENHOUSES LTD., BHAL VINDER 
KAUR THANDI, JAGRAJBIRKAUR UPPAL, GURMINDER 

SINGH UPP AL, PA WANBIR SINGH UPP AL, THE CROWN IN 
RIGHT OF BRITISH COLUMBIA, HIS MAJESTY THE KING 

IN RIGHT OF CANADA, DUC HUY NGO, JASVIR KAUR 
JOHAL, DALJIT SINGH GILL, MKR GROWERS LTD., MGB 
ENT. LTD., AGRICULTURAL CREDIT CORPORATION, DE 

LAGE LANDEN FINANCIAL SERVICES CANADA INC., 
LTI'TDE C/"~IA.D.A_ INC. a._-fJ.d ,ALL TE1'Li\1\TTS ,.AJ\TD 

OCCUPANTS OF THE SUBJECT LAi'-i'DS 

CONSENT TO ACT 

Petitioner 

Respondents 

Deloitte Restructuring Inc., a Licensed Insolvency Trustee, HEREBY CONSENTS to act as 

Receiver of: 

a) All of the assets, undertakings and property of the respondent, Uppal Farms & 

Greenhouses Ltd., including the lands legally described as Lot 5 Section 3 

Township 17 New Westminster District Plan 649A (PID 006-892-230); and 

b) The lands legally described as Parcel "B" (J147113E) Lot 10 Section 3 Township 

17 New Westminster District Plan 649A (PID: 006-892-621) and all assets, 

undertakings and property of Bhalvinder and Jagrajbir arising from, relating to or 

in connection with the Lot 10 Lands, including the pepper farm business operating 

thereon. 
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DATED at the City of Vancouver, Province of British Columbia, this 23rd day of October 2024. 

245056.00323/3 064 79942.1 
1414-7722-3440, v. 1 

Deloitte Restructuring Inc. 

Per<p 

Nani<i/JeffKeeble, CPA, CA, CIRP, LIT, CBV 
Senior Vice President 
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No. 
Vancouver Registry 

IN TIIE SUPREME COURT OF BRITISH 
COLUMBIA 

BETWEEN: 

THE TORONTO-DOMINION BANK 

Petitioner 

AND: 

UPP ALF ARMS & GREENHOUSES LTD. et al 

Respondents 

AFFIDAVIT 

OWEN BIRD LAW CORPORATION 
PO Box 1 

Vancouver Centre II 
2900 - 733 Seymour Street 
Vancouver, BC V6B 0S6 

Attention: Scott H. Stephens 
File No. 34172-0054 






