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Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND
IN THE MATTER OF THE COOPERATIVE ASSOCIATION ACT, S.B.C. 1999, c. 28
AND

IN THE MATTER OF BC TREE FRUITS COOPERATIVE, BC TREE FRUITS INDUSTRIES
LIMITED and GROWERS SUPPLY COMPANY LIMITED

PETITIONERS

AFFIDAVIT

I, Amarjit Singh Lalli, orchardist, of 1900 Mckenzie Road, Kelowna, British Columbia, AFFIRM
THAT:

L. I am an orchardist in the Okanagan region of British Columbia, and a voting member of
the BC Tree Fruits Cooperative ( “BCTFC”). I have been a voting member of BCTFC
since 2005. I am also a former board member of BCTFC, serving on the board from 2016
t0 2022. T am familiar with the BCTFC business, its management structure, its rules, and
its membership. I was appointed as representative for the BCTFC voting members (the
“Members™) pursuant to the order of The Honourable Justice Gropper pronounced on
August 26, 2024 (the “Representation Order”) in these proceedings under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (“CCAA™). As such, T have
personal knowledge of the matters deposed to herein. Where I have relied on other sources

of information, I have so stated and I believe them to be true.

2. I make this affidavit in response to applications by the court-appointed monitor, Alvarez

& Marsal Canada Inc. (the “Monitor™), dated July 9, 2025, and July 11, 2025, seeking to:



_o.

(a) appoint a representative and representative counsel for all former BCTFC members
who delivered fruit to BCTFC at any time during the years 2018 through 2023 (the

“Former Members”);

(b) grant a charge over the over the Property (as defined in the Amended and Restated
Initial Order granted on August 26, 2024 in these proceedings (the “ARIO”)) in the
amount of $50,000 as security for the Former Members’ legal fees (the “Former

Members Charge”); and

(©) declare that the BCTFC board is not required to call a special general meeting of
the Members until further order of this court.

Former Members representative and the Former Members Charge

ol The First Report of the Monitor dated August 22, 2024, indicated that around the time of
entering into these CCAA proceedings, BCTFC and Growers Supply Company Limited

(collectively, the “Petitioners”) had approximately:
(a) $99.3 million of land (based on 2024 assessed values), plus other assets; and
(b) $65.4 million of total liabilities.

4, As such, it was clear to the Members, based on publicly available information, that if the
Petitioners’ land were sold pursuant to the a court-supervised sales process, a distribution

of surplus BCTFC funds might occur at the conclusion of these CCAA proceedings.

5. Given this fact and the additional reasons outlined in the Members’ notice of application

dated August 23, 2024, the Members sought the Representation Order.

6. The Members sought the Representation Order on their own initiative, not on the initiative

of the Monitor.

7. The Members also self-funded approximately $36,072.20 to seck the Representation
Order. This funding consisted of $7,589.11 and $3,483.09 paid to the Members’ former
counsel, Rush Thas Hardwick LLP and Koffman Kalef LLP, and $25,000 paid to the

Members’ representative counsel, Osler, Hoskin & Harcourt LLP.



The Members oppose:

(a)

(b)

the Monitor now seeking to appoint a representative and counsel for the Former
Members on its own initiative, when similar assistance was not provided to the

Members (who have a larger stake in these proceedings); and

the Monitor seeking the Former Members Charge when, to the best of the
Members’ knowledge, the Former Members have not been required to self-fund

any of their own legal fees in relation to these CCAA proceedings.

Further (as detailed below), if the Members pass a vote to amend the BCFC rules (the

“Rules”) to remove Former Members from a distribution of surplus funds, then Former

Members will have no interest in the BCTFC estate, and therefore no justification to receive

the Former Members Charge.

The Rules and calling an AGM or Special Meeting

10.

1.

A true copy of the Rules is attached hereto as Exhibit A.

Pursuant to the Rules:

(a)

(b)

(c)

an amendment to the Rules requires a special resolution of the Members, passed by
2/3 of votes cast at a meeting of Members. A special resolution takes effect when a

certified copy of the resolution is filed with the BC Registrar;

a special resolution may be passed at either (i) an annual general meeting (an
“AGM™); or (ii) a special meeting called to consider the special resolution (a
“Special Meeting”). To hold an AGM, audited financial statements must be made

available to Members 10 days before the meeting; and

the process for calling a Special Meeting and passing a special resolution is as

follows:

(1) the Special Meeting may be called by the BCTFC directors, or by

requisition from the Members. A Members requisition must be signed by



12.

13.

(ii)

(iii)

(iv)

)

(vi)

(vii)
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the greater of at least 20 Members or 10% of the total membership

(assuming the current membership of 174 Members);

14 days’ notice of the Special Meeting is required and the full text of any

proposed special resolution must be included in the notice of meeting;

quorum for the Special Meeting is 10% of the Members entitled to vote at

the meeting;

the President of the BCTFC is entitled to chair the Special Meeting (or in

absence of President, a vice presideﬁt is entitled to chair the meeting);
the Special Meeting can be held in person or by videoconference;

each Member has one vote on any proposed special resolution, regardless

of number of shares held; and

Former Members have no vote or standing at a Special Meeting (or AGM).

The Members have not been permitted to hold an AGM or Special Meeting since before

the commencement of these CCAA proceedings:

(a) the Members requested a Special Meeting by way of a requisition dated August 3,
2024 (the “First Requisition). This meeting was stayed by the ARIO, on the

application of the Monitor. A true copy of the First Requisition is attached hereto
as Exhibit B; and

(b) the AGM scheduled to be held on November 21, 2024, was postponed by

consecutive orders of this Court and is currently stayed until at least November 28,

2025.

Despite this, the Members have actively pursued holding an AGM during these CCAA

proceedings to meet, confer, and exercise their voting rights, particularly given the

expected distribution of surplus funds. Unfortunately, the Members have not been given

this opportunity.



14.

15.

16.
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Based on information provided by counsel to the Monitor, the Members understand that
BCTFC’s 2024 audited financial statements (the “2024 Financials™) are not yet completed
as required by the Rules to hold an AGM.

On March 4, 2025, this Court authorized BCTFC to pay its auditor, Grant Thomton LLP
(“Grant Thornton”), pre-filing amounts owing up to $82.255.22, so that Grant Thornton

could complete the 2024 Financials.

The Members understand the 2024 Financials are still incomplete as of the date of this

affidavit.

The proposed Special Meeting

17.

18.

19.

Given the lack of an AGM, the Members requisitioned a Special Meeting by way of a
requisition dated July 9, 2025 (the “Second Requisition”). A true copy of the Second
Requisition is attached hereto as Exhibit C.

The Members wish to exercise their rights to vote on a Rules amendment that would

remove Former Members from any distribution of surplus BCTFC funds.

The Members believe the departure of Former Members from BCTFC was a significant
factor in the financial collapse of the co-op. The Former Members left BCTFC on their
own accord. Amongst other things, the departure of Former Members decreased revenues
for BCTFC, increased overhead costs for the remaining Members, and in many cases,
involved Former Members breaching their fruit supply agreements with BCTFC. As such,
many Members believe that Former Members should not participate in any distribution of

surplus BCTFC funds.

Remote Commissioning

20.

I acknowledge the solemnity of making a swom statement/solemn declaration and

acknowledge the consequences of making an untrue statement.



-6-

21. I was not physically present before the person before whom this affidavit was sworn or

affirmed but was in that person’s presence using video conferencing.

AFFIRMED BEFORE ME at Vancouver,
British Columbia, on July 15, 2025.

At

A Commissioner/Notary Public for taking
affidavits for British Columbia

e 4

AMARIIT SINGH LALLI

HRISTIAN GARTON

BARRISTER & .;;‘;)l;:;g:llr'lo:
Qsler, Hoakm &W:aa“ FW

10&5 u-umu* 1Ka
TmPHONE 604 492 2719
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This is Exhibit “A” referred to in the
Affidavit #4 of Amarjit Singh Lalli
affirmed before me at Vancouver, BC,
this 15th day of July 2025

=T —

A Commissioner/Notary Public for the
Province of British Columbia
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Part 1 — Interpretation

1. Definitions
In these Rules:
"Act" means the Cooperative Association Act of British Columbia from time to time in force and all amendments
to 1t;
«“Acres” means land that is actually planted with tree fruits and, for clarity, acres in transition or undergoing replant
will still qualify under this definition.
"adjourned meeting" means the meeting to which a meeting is adjourned;
" Association" means the BC Tree Fruits Cooperative;
"board" or "the directors" mean the directors of the Association for the time being;
“eligible organization” means a Corporation, First Nations or Government;
"member" means a member of the Association and includes a joint member;

“North Region” means the lands located within the legal boundaries of the following: City of Armstrong, Village
of Chase, Municipality of Coldstream, City of Enderby, City of Kelowna, District of Lake Country, Village of
Lumby, Municipality of Peachland, City of Salmon Arm, Municipality of Spallumcheen, City of Vernon, Regional
District of Central Okanagan (including such future municipalities as may be incorporated within the present
boundaries of the Regional District of Central Okanagan), Regional District of Columbia Shuswap (including such
future municipalities as may be incorporated within the present boundaries of the Regional District of Columbia
Shuswap), and Regional District of North Okanagan (including such future municipalities as may be incorporated
within the present boundaries of the Regional District of North Okanagan);

"regulation" means the regulation under the Cooperative Association Act as made and amended from time to time;
"Rules" means these Rules and all amendments, additions, deletions or replacements from time to time in force
and effect.

«“South Region” means the lands located within the legal boundaries of the following: Village of Keremeos, Town
of Oliver, Town of Osoyoos, City of Penticton, Town of Princeton, District of Summerland, Regional District of
Kootenay Boundary (including such future municipalities as may be incorporated within the present boundaries of
the Regional District of Kootenay Boundary), Regional District Okanagan Similkameen (including such future
municipalities as may be incorporated within the present boundaries of the Regional District Okanagan
Similkameen), Town of Creston, and Regional District of Central Kootenay (including such future municipalities as
may be incorporated within the present boundaries of the Regional District of Central Kootenay);

2. Cooperative Association Act definitions apply

Subject to Rule 1, words and expressions defined in the Act as they read on the date these Rules become applicable
to the Association apply to these Rules, with the necessary changes, so far as applicable.

3. Interpretation

Words in the singular form include the plural and vice versa and words importing a specific gender include the
other gender and eligible organizations.

4. Cooperative Association Act governs

If there is a conflict or inconsistency between the Act and the Rules, the Act governs.
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Part 2 — Membership

5. Membership
To qualify for membership, an applicant must
(a) operate an orchard that:
i) has a minimum of 3 acres of tree fruits contracted to the Association; and Last revised March 2019

ii) has the potential to produce at least $15,000.00 in Association pool close earnings from tree fruit crops
per year; and

iii) is located in either the North Region or the South Region, and

(b) have delivered at least $15,000.00 in Association pool close earnings from tree fruit crops under a contract with
the Association that was in place for at least one crop year preceding the application date; and

(c) be a member in good standing of the B.C. Fruit Growers Association. The Association will pay the member’s
annual fee to the B.C. Fruit Growers Association and will recover this amount from the member.

6. Application for membership

An individual or eligible organization that wishes to become a member must submit to the Association a written
application for membership in the form provided by the Association for that purpose and payment for the minimum
number of membership shares required under Rule 8 for membership in the Association.

7. Age qualification
To be eligible for membership in the Association, an individual must be at least 18 years of age.
8 Share requirement

Each member must, as a condition of membership, subscribe to one, and only one, membership share. Any
application under joint names will only entitle such applicants to one membership, which will be held jointly.

9 Approval of application

The directors, or a person authorized by the directors to approve applications for membership, may approve or
refuse an application for membership and may postpone consideration of an application for membership.

10. Effective date of membership

Membership is effective on the day that the application for membership is approved under Rule 9.
11 Withdrawal from membership

A member may withdraw from membership in the Association by:

(a) giving written notice to the directors of the member's intention to withdraw, and

(b) surrendering any share certificates in respect of membership shares.
12 Effective date of withdrawal

The membership of a member ceases on the date which the notice of withdrawal required by Rule 11 was received.

13 Notice of death, bankruptcy, or incapacity of individual member

Notice to the Association of the death or bankruptcy of an individual member, or notice that an individual member
has been found by a court, in Canada or elsewhere, to be incapable of managing the individual’s own affairs, has
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the same effect as a notice of intention to withdraw, and Rules 11, 12, 17 and 32 apply with the necessary changes,
so far as applicable.

14 Notice of bankruptcy, liquidation or dissolution of eligible organization member

Notice to the Association of the bankruptcy, liquidation or dissolution of a member that is an eligible organization
has the same effect as a notice of intention to withdraw, and Rules 11, 12, 17 and 32 apply with the necessary
changes, so far as applicable.

15. Grounds for termination of membership
The board may terminate the membership of 2 member in accordance with the Act if:
(a) the member has engaged in conduct detrimental to the Association,

(b) the member has not paid money due by the member to the Association within a reasonable time after receiving
written notice to do so from the Association, '

(c) at any time the total sale of tree fruit crops sold through the Association over any two (2) preceding years is less
than thirty thousand ($30,000.00) dollars in Association pool close earnings, excluding situations where the
member has not delivered crops due to replant, weather events or other crop failures. For clarity, for a
determination made in 2014, earnings in years 2012 & 2013 would be considered for purposes of this Rule.

(d) in the opinion of the directors, based on reasonable grounds, the member
i) has breached a material condition of an agreement with the Association, and

i) has not rectified the breach within a reasonable time after receiving written notice to do so from the
Association, or

(e) the member’s contract has been cancelled or the member has not transacted any business with the Association

for a period of two (2) consecutive years.
[CAA, 1999, section 34]

16. Appeal of termination of membership

The right of appeal of a person whose membership in the Association is terminated is governed by the Act.
[CAA, 1999, section 37]

17. Effect of termination, withdrawal or other cessation of membership

(1) When a member withdraws from membership or a membership is terminated or ceases for any reason, all rights
and privileges attached to membership cease except the right to require the Association to redeem, in accordance
with Rule 32 or 33, whichever is applicable, the member's membership share.

(2) The cessation of membership does not release the former member from any debt or obligation owed to the
Association unless the instrument of debt or obligation states otherwise.

Part 3 — Share Structure

18. Authorized share structure

The authorized share structure of the Association is an unlimited number of membership shares with a par value of
$1.00 per share.
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Part 4 — [Deleted]

19. [Deleted]

Part 5 — Share Certificates

20. Entitlement to share certificate

A person whose name is entered in the Association’s register of members is entitled, without prior payment, to a
certificate of the Association, specifying the membership share that is held by the person.

[CAA, 1999, sections 42, 57, 64]

21. Form of share certificate
Every share certificate issued by the Association must be in a form approved by the directors.
[CAA, 1999, sections 58, 216]

22. Signing of share certificates

Each share certificate issued by the Association must be signed by at least one director or officer of the Association.

23. Lost or destroyed certificates

If a share certificate is lost, stolen or destroyed, the Association must issue to the member entitled to the lost, stolen
or destroyed certificate a new share certificate as a replacement if

(a) the Association has no notice that the lost, stolen or destroyed certificate has been acquired by a purchaser for
value who entered into the transaction honestly and without notice of any adverse claim, including a claim that a
transfer was or would be wrongful,

(b) the directors are satisfied that the certificate is lost, stolen or destroyed,

(c) the Association receives payment of the reasonable fee, if any, required by the directors for the issue of a
replacement certificate, and

(d) the Association receives the indemnity, if any, the directors consider appropriate.

Part 6 — Transfer of Shares

24. Requirements of instrument of transfer
(1) An instrument of transfer of any shares in the Association must:
(a) be in writing,
(b) specify the number and class of shares being transferred, and

(c) be executed and dated both by the transferor and transferee, or an attorney authorized in writing by the
transferor or transferee, as applicable, or if the transferor or transferee is an eligible organization, by a duly
authorized director, officer or attorney of the organization.

(2) The transferor remains the holder of the shares until the name of the transferee is entered in the register of
members

25. Form of transfer

Shares in the Association may be transferred in the following form, or in another usual or common form approved
by the directors:
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Jo) ez [transferor], of ... [address of transferor] in consideration of the sum of $...... paid
t0 ME DY covvrreriiieee e [transferee], Of ......ccoovvivnininns [address of transferee], do transfer to the transferece
.......... [number and class] shares in the .......ccooeerenenns [name of association], for which certificates are attached,

to be held by the transferee or his or her personal representatives and assignees, subject to the conditions on which I
held the same at the time of the execution; and I, the transferee, agree to take the shares subject to those conditions.

123136 141 OSSP (year, month, day)

(SiZNALUrE OFf WILIESS) ... rvveevsrrsersseessieaees it
26. Effective date of transfer of shares

A transfer of shares does not take effect until:

(a) any lien of the Association on the shares has been satisfied,

(b) the transfer has been authorized by the directors, and

(c) the name of the transferee is entered in the register of members.
27 Registering a transfer

The directors must immediately enter the name of the transferee in the register of members when, with respect to
the transfer of a share:

(a) the requirements set out in Rule 26 (a) and (b) have been met,

(b) a duly executed instrument of transfer with the certificate issued in respect of the share attached has been
delivered to the Association, and

(c) that certificate has been cancelled.
28. Lien on transfer or assignment of shares

The Association has a lien on the membership shares of the person who holds the shares for a debt due to the
Association by that person and the Association may refuse to register a transfer or acknowledge an assignment of

membership shares, dividends or interest affected by such a lien.
[CAA, 1999, section 56]

continued next page
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Part 7 — Transmission of Shares

29, Procedure on death of a member

The person entitled to the membership share of a deceased member may, on providing proof satisfactory to the
directors of the death of the member and the person's entitlement:

(a) if the person is not a member, apply under Part 2 for membership in the Association,
(b) apply to the directors to redeem the share.
30. Redemption of shares

Subject to Rule 35, if the person entitled to the membership share of a deceased member does not qualify for
membership under Part 2 the Association must redeem the share by paying to that person, within 4 months of the
date on which the person provided the Association with proof of his or her entitlement, the amount paid up on the

share.
[CAA, 1999, section 66]

Part 8 — Redemption of Shares

31 Association authorized to purchase and redeem its shares

Subject to these Rules, the Association may, by a resolution of the directors, redeem any of its shares at the price
and on the terms specified by the resolution, and such resolution must provide for the cancellation of any shares so

redeemed.
[CAA, 1999, section 66]

32 Redemption of shares on withdrawal of membership

Subject to Rule 35, if a member withdraws from membership, the period within which the Association must redeem
the shares of the former member is 4 months from the effective date of the withdrawal.

[CAA, 1999, section 38]
33. Redemption of shares on termination of membership

Subject to Rule 35, if the Association terminates the membership of a member under Rule 15, the Association must

redeem the shares of the member.
[CAA, 1999, section 38]

34. Amount paid on redemption

A member is entitled to the amount paid up on the par value of a membership share on redemption by the
Association under this Part.

35. Restriction on redemption
The Association must not redeem shares if there are reasonable grounds for believing that:
(2) the Association is unable to pay its liabilities as they become due in the ordinary course of business, or
(b) exercising one or more of the Association’s powers to redeem membership shares would:
(i) render the Association unable to pay its liabilities as they become due in the ordinary course of business, or

(ii) cause the realizable value of the Association’s assets to be less than its liabilities.
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[CAA, 1999, section 66]

Part 9 — Register of Members

36. Register of Members
The Association must keep and maintain a register of members and must enter the following in the register:

(a) the names and address of the members, the number of shares held by each member and the amount paid on each
membership share;

(b) the date on which the name of any person was entered in the register as a member;
(c) the date on which any person ceased to be a member.
[CAA, 1999, section 124]

Part 10 — General Meetings of the Association

37. Annual general meetings

(1) The first general meeting of the members of the Association must be held within 3 months after the date of
incorporation or within a later period that may be approved by the registrar.

(2) A general meeting of the Association must be held at least once in every calendar year within 4 months after
the end of its financial year, or on a suitable date approved by the registrar.

[CAA, 1999, section 143]
38. Ordinary Business at annual general meeting
At the first general meeting and at each annual general meeting the following ordinary business must be considered:
(a) report of the directors;
(b) financial statement;
(c) auditor's report, if applicable;
(d) election or appointment of directors; and

(e) appointment or waiver of appointment of an auditor.

39. Order of business at annual general meeting

The order of business at the first general meeting and at annual general meetings, to the extent appropriate in the
circumstances, must be as follows:

(a) meeting to be called to order;

(b) notice convening meeting to be read;

(c) minutes of preceding annual general meeting to be presented and adopted or amended and adopted as required;
(d) business arising out of minutes to be considered,

(e) financial statement to be placed before the meeting;

(f) reports of directors and auditors to be read;

(g) election of directors and appointment of auditors;
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(h) special business to be considered;
(i) unfinished business to be considered;
(j) new business to be considered.
40. Special business
(1) Any business other than business listed in Rule 38 is special business.

(2) Special business must be approved by ordinary resolution of the members unless the Act or these Rules require
otherwise.

41. Special general meetings
(1) The directors of the Association may call a special general meeting when they think fit unless:

(a) it clearly appears that the proposal is submitted by the members for the purposes of enforcing a personal
claim or redressing a personal grievance against the Association or its officers, or primarily for the purpose
of promoting causes that are extraneous to the purposes of the Association;

(b) the business of the requisitioned general meeting as stated in the requisition includes a matter outside the
powers of the members.

(2) The directors must call a special general meeting on receipt of a written requisition signed by:
(a) if there are 100 or fewer members of the Association, at least 20% of the members,
(b) otherwise, at least the greater of:
1) 20 members, and
ii) 10% of the members.
(3) A requisition of a special general meeting by the members must:
(a) state the object of the meeting,
(b) state the name and address of the representative of requisitioning members,
(c) if applicable, set out the resolution to be submitted to the meeting, and
(d) be served on the Association.

(4) The directors may determine the order of business at a special general meeting.
[CAA, 1999, sections 150, 151, 152]

42. Time and place of general meetings

General meetings must be held at the time and place in British Columbia that the directors specify or in a location
outside of British Columbia if the location is approved in writing by the registrar after an application is made by the

Association before the meeting.
[CAA, 1999, section 148]

43. Provision for 2 or more general meetings for the same matters

(1) If it is not possible to hold one general meeting at a time when, or place where, a large portion of the
membership is able to attend, 2 or more general meetings may be held at the times and the places in British
Columbia that the directors specify.

(2) Votes taken at meetings referred to in sub rule (1) must be by secret ballot.
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(3) The sum of the total votes taken at the meetings referred to in sub rule (1) determine whether a resolution

considered at those meetings is adopted or rejected.
[CAA, 1999, section 144]

44. Record date
(1) The record date for any general meeting is the 30th day before the date of the meeting of members.

(2) Only those members whose names are entered on the register of members on the record date are entitled to vote
at the general meeting.

45. Notice of general meetings of the Association

(1) Atleast 14 days’ notice of every annual general meeting of the Association and of every general meeting of the
Association at which a special resolution is to be proposed must be given to each member and to the auditor of the
Association, if any.

(2) In the case of a general meeting other than one referred to in subsection (1), at least 7 days’ notice must be
given to each member and to the auditor of the Association, if any.

(3) The notices under this section must specify:
(a) the place, the day and the hour of the meeting, and

(b) in the case of special business, the general nature of that business.
[CAA, 1999, sections 122, 146]

46. Financial statement
A copy of the financial statement that is to be placed before a general meeting must be made available to the
members at least 10 days before the date set for the meeting.

47. Notice of special business

If special business is to be considered at a general meeting, the notice of the meeting under Rule 45 must state the
nature of the special business in sufficient detail to permit a member to form a reasoned judgment concerning the
business.

48. Notice of special resolution

(1) If a special resolution is to be proposed at a general meeting, the notice under Rule 45 of that meeting must
include:

(a) the full text of the special resolution; or,

(b) if the full text of the special resolution is too lengthy for convenient inclusion in the notice, a summary of
the text in sufficient detail to permit a member to form a reasoned judgment concerning the special
resolution.

(2) If a notice under Rule 45 contains a summary of the text of a special resolution as provided in sub rule (1) (b),
the notice must also state the place where the full text of that special resolution can be read or copied.

49. Notice of adjourned meeting

If a general meeting is adjourned for fewer than 30 days, it is not necessary to give notice of the adjourned meeting
other than by announcement at the first meeting that is adjourned, but if a general meeting is adjourned by one or
more adjournments for an aggregate of 30 days or more, notice of the adjourned meeting must be given in the same
manner as for the original meeting.
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Manner of giving noetice

The notice and financial statement required to be provided to members under this Part must be given in a manner
permitted in Part 21 of these Rules.

Meeting valid despite failure to give notice

The accidental omission to give notice of any general meeting to, or the non-receipt of any notice by, a member or
person entitled to receive notice does not invalidate any proceedings at that meeting.

Quorum
The quorum for the transaction of business at a general meeting is 10% of the total number of members entitled to
vote at the meeting.

Requirement of quorum

No business, other than the election of a chair and the adjournment of the meeting, may be transacted at any general
meeting unless a quorum is present at the commencement of the meeting, and if at any time during the meeting
there ceases to be a quorum present any business then in progress is suspended until there is a quorum present or
until the meeting is adjourned or terminated as the case may be.

Lack of quorum
(1) If, within one hour from the time appointed for a general meeting, a quorum is not present, the meeting:
(a) if convened by requisition of members, must be dissolved, and

(b) in any other case, stands adjourned to the same day in the next week at the same time and place, unless the
place of meeting is changed out of necessity.

(2) If at the adjourned meeting referred to in sub rule (1) a quorum is not present within 1/2 hour from the time
appointed, the members present in person or represented by proxy are deemed to constitute a quorum.

Chair

Subject to Rule 56, the president or, in the absence of the president, the vice-president of the Association, must
preside as chair at every general meeting.

Alternate chair

If there is no chair present within 30 minutes after the time appointed for holding the meeting, the members present
at a general meeting must elect a member to chair the meeting.

Adjournments by chair

The chair of a general meeting may, and if so directed by the members must, adjourn the meeting from time to time
and from place to place, but no business may be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

Secretary
The directors at a general meeting must appoint an individual to act as secretary at the meeting.
Minutes of meetings

The secretary must record the minutes of all resolutions and proceedings at a general meeting in books provided by
the directors for that purpose.
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Persons entitled to be present
The only persons entitled to be present at a general meeting are all members as they appear on the Register of
Members as of 30 days prior to such meeting, the auditor of the Association, if any, and others who are entitled or
required under any provision of the Act or these Rules to be present.

Other persons may be admitted
A person who is not entitled to be present at a general meeting under Rule 60 may be admitted to a meeting only on
the invitation of the chair or with the consent of the members at the meeting.

Meetings by video conference

The Association may permit members to participate in general meetings and vote by video, if all members
participating in the meeting, whether by video or in person, are able to communicate with each other.

[CAA, 1999, section 149]

Part 11 — Voting at General Meetings

Actions to be determined by ordinary resolution

At a general meeting, every motion must be determined by ordinary resolution unless otherwise required by the Act
or these Rules.

Chair not entitled to casting vote
In case of an equality of votes, the chair of a general meeting is not entitled to a second or casting vote.

Decisions by show of hands

Unless otherwise provided in these Rules or the Act, every motion for a resolution put to a vote at a general
meeting is to be decided on a show of hands or by secret ballot, at the discretion of the chair of the general meeting.

Part 12 — Voting Rights of Members

Voting rights and restrictions
(1) A member has one vote on all matters to be decided by the members.

(2) A member's right to vote derives from membership and not membership shares.
[CAA, 1999, sections 40, 41, 42, 59, 60, 61]

Votes of persons in representative capacity

Any member who is legally or medically incapacitated may appoint a representative who is not a member to vote in
the same manner as if he or she were the member if, at least 48 hours before the meeting at which the representative
proposes to vote, he or she provides evidence to the satisfaction of the directors of his or her representative
capacity.

Executors or administrators as joint shareholders
If there are 2 or more executors or administrators of a deceased member in whose sole name a membership share
stands, those executors or administrators, for the purposes of voting at general meetings, are entitled to one vote

between them and must provide evidence that complies with Rule 71 of the appointment of an individual to
represent the estate of the deceased member at the general meeting.
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69. Representative of eligible organization

(1) If an eligible organization provides evidence that complies with Rule 71 of the appointment of an individual to
represent it at a general meeting:

(a) the representative is entitled to exercise in respect of and at that meeting the same rights on behalf of the
eligible organization as that eligible organization could exercise if it were an individual member of the
Association present, and

(b) the representative, if present at a meeting, is to be counted for the purpose of forming a quorum.

(2) The evidence of appointment required by Rule 71 with respect to a representative of an eligible organization
may be provided by written instrument, facsimile transmission, telegram, telex or any method of transmitting
legibly recorded messages.

70. [Deleted]
[CAA, 1999, section 43]

71. Requirements of proxies and similar instruments

A proxy, representation form, or an instrument appointing a representative of a member who is an eligible
organization, must:

(a) be in writing,

(b) identify the appointing shareholder and the proxy holder, or the eligible organization and individual appointed
as the representative of the eligible organization,

(c) identify the meeting in respect of which the proxy or representation form is given or the meeting for which the
representative is appointed,

(d) be signed by the appointing member or an attorney authorized in writing by the appointing member, or, if the
appointing member is an eligible organization, a duly authorized director, officer or attorney of the eligible
organization, and

(e) include the date of the signature referred to in paragraph (d).
72. Form of proxy

An instrument appointing a proxy may be in the following form or in any other form approved by the directors:

=1 s T ; OF oo eieccesbssere st raeas s e " a member of
..................................................................... [name of association] hereby appoint ........ccccimmmsrmscsseessricossesennns 88 MY
proxy to vote for me and on my behalf at the general meeting to be held oD ...c..cccveeenne [year, month, day], and any

adjournment of that meeting, and the person I am appointing is 2 member of the Association.
SIGNALULE Locrrnrmrremenrserennnnsesenaas Date ....cissimanminmmme [year, month, day]
73. Deposit of proxies

A proxy, along with the original or a copy, certified by a notary public, of the power of attorney or other authority,
if any, under which the proxy is signed, must be deposited at the registered office of the Association or at any other
place specified for the purpose in the notice calling the meeting, at least 48 hours, excluding Saturdays, Sundays
and holidays, before the time for holding the meeting in respect of which the person named in the instrument is
appointed.
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74. Validity of proxy votes

A vote given in accordance with the terms of a proxy is valid despite the death or incapacity of the member giving
the proxy or despite the revocation of the proxy or of the authority under which the proxy is given, unless notice in
writing of that death, incapacity or revocation is received at the registered office of the Association, or by the chair
of the meeting or adjourned meeting for which the proxy was given, before the vote is taken.

75. Revocation of proxies

A proxy may be revoked in any manner provided by law including by an instrument in writing that is:

(a) signed by the member giving the proxy or by his or her agent authorized in writing or, if the member is an
eligible organization, by a duly authorized director, officer or attorney of the organization, and

(b) delivered to:

i) the registered office of the Association, at any time up to and including the last business day preceding the
day of the meeting, or any adjournment of that meeting, at which the proxy is to be exercised, or

ii) the chair of the meeting, on the day of the meeting or any adjournment of that meeting before the taking of
any vote in respect of which the proxy is to be exercised.

76. Production of evidence of authority to vote

The chair of any meeting may, but need not, inquire into the authority of any person to vote at the meeting and may,
but need not, demand from that person evidence of his or her authority to vote.

continued next page
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Part 13 — Directors

77. Age Restriction

In addition to the other requirements set out in the Act, an individual is not qualified to become or act as a director
of the Association if that individual is under the age of 18 years.

78. Duties of directors

The directors must manage the Association in accordance with the responsibilities, duties and powers set out in the

Act, the regulation, the memorandum and these Rules.
[CAA, 1999, Part 6, Divisions 1,2 3]

79. Number of directors
(1) The Association must have at least 6 and not more than 10 directors, of which:
(a) amajority must be individuals ordinarily resident in Canada;
(b) a majority must be individuals who are not employees of the Association;

(c) not less than 3 and not more than 5 must be ordinarily resident in each of the South Region and the North
Region;
(d) to the extent possible, there must be an equal number of directors from each of the North Region and the

South Region. The Region of a director nominee will be determined by the home owners grant declaration
on their property taxes; and

(e) all of the directors of the Association must:

i)  be members of the Association or individuals authorized under section 32 of the Act to act on behalf
of the government, a first nation or a corporation;
ii) be an active farmer on an orchard;
iii) possess full service contracts for all apples, pears and stone fruits in which they have an interest
(charitable donations & non-commercial fruit excepted) and further to such contracts must:
1) have delivered a minimum $60,000 in pool close earnings from tree fruit crops for the past 2
years; and
2) show potential to maintain $30,000 in pool close earnings per year for their entire term as
director; and
iv) otherwise be in good standing with the Association; and

(f) all of the directors of the Association must agree to submit a completed criminal records check whenever
required by the Cidery operation of the Association.

(2) The number of directors may be changed within the limits set out in sub rule (1) by ordinary resolution of the
members.

[CAA, 1999, section 72]

Part 14 — Election, Appointment and Removal of Directors

80. Election at annual general meeting

An election of directors must be held at each annual general meeting to replace those directors whose terms of
office have expired or will expire at the end of the meeting in accordance with Rule 87.
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81. Nomination of candidates

A member of the Association may nominate a candidate for director by depositing a Nomination, in a form
approved by the directors of the Association, at the head office of the Association, at least 14 days, excluding
Saturdays, Sundays and holidays, before the time for holding the meeting at which the elections are to occur.

82. Voting by secret ballot

If the number of nominees in an election for directors exceeds the number of directors to be elected at the election,
the election of directors must be by secret ballot.

83. Candidates declared elected

If the number of candidates nominated for director is equal to the number of directors to be elected, those
nominated candidates are declared elected and no election is required.

84. Directors elected according to number of votes

In an election of directors, the chair must declare elected the candidates who received the highest number of valid
votes up to the number of directors to be elected.

85. If 2 or more candidates receive equal number of votes for last vacancy
If 2 or more candidates receive an equal number of votes for the last vacancy on the board:
(a) the directors who have already been elected in the election, and
(b) the directors whose terms of office will not expire at the end of the meeting at which the election is held
must determine which of those candidates is to be elected.
86. Consent to act as director
(1) No election or appointment of a person as a director is valid unless:
(a) the person consented to act as a director in writing before the election or appointment; or

(b) if elected or appointed at a meeting, the person was present and did not refuse at the meeting to act as a
director.

(2) A consent in writing given under subsection 1(a) is only effective until the next following annual election or
appointment of directors unless the consent states it is effective until:

(a) revoked; or

(b) a date or time stated in it.
[CAA, 1999, section 74]

87. Staggered terms of office of directors
(1) In this section, "1st annual general meeting" means the first general meeting of the Association.
(2) The term of office of a director ends at the end of the annual general meeting at which a replacement is elected.
(3) A reduction in the number of directors under Rule 79 does not affect the unexpired term of a director in office.
(4) In the election of directors held at the 1st annual general meeting:

(a) one director ordinarily resident in each of the South Region and the North Region must be elected for a term
ending at the 2™ annual general meeting;

(b) two directors ordinarily resident in each of the South Region and the North Region must be elected for a
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term ending at the 3" annual general meeting; and

(c) two directors ordinarily resident in each of the South Region and the North Region must be elected for a
term ending at the 4™ annual general meeting;

(5) With respect to subsection (4) above:

(a) the directors described in subsection (4)(a) are the directors from each of the South Region and the North
Region who receive the 5™ most votes of any candidate ordinarily resident in their respective region;
(b) the directors described in subsection (4)(b) are the directors from each of the South Region and the North
Region who receive the 39 and 4™ most votes of any candidate ordinarily resident in their respective region;
(¢) the directors described in subsection (4)(c) are the directors from each of the South Region and the North
Region who receive the 1" and 2™ most votes of any candidate ordinarily resident in their respective
region.
(6) In the election of directors held at each annual general meeting after the 1* annual general meeting, the directors
to be elected must be elected for a term ending at the 3“ annual general meeting held after the annual general
meeting at which those directors were elected.

(7) A member may vote for as many or as few of the candidates for director on the ballot at any one meeting at
which elections are held and the failure of a member to vote for a complete slate of incoming directors shall not
render such member’s ballot spoiled.

88. Effect of vacancy on ability of directors to act
(1) Despite any vacancy on the board, the continuing directors:

(a) if and so long as the number of continuing directors constitutes a quorum of the board, may continue to
function without filling the vacancy provided the board must call, as soon as practicable, a general meeting
to elect a qualified member to fill the vacancy, or

(b) if the number of continuing directors does not constitute a quorum of the board, may appoint directors for
the purpose of increasing the number of directors to a quorum or to call a general meeting and for no other
purposes.

(2) Except in the circumstances described, and to the extent authorized in sub rule (1) (b), the directors are not
entitled to fill a vacancy on the board that is caused by either an increase in the number of directors under Rule 79
or a failure to elect the minimum number of directors required by these Rules.

(3) In the circumstances described in sub rule (1) (b) or when there are vacancies on the board as a result of an
increase in the number of directors under Rule 79 or a failure to elect the minimum number of directors required by
these Rules, the board must call, as soon as practicable, a general meeting to fill the vacancy.

(4) The term of office of a director appointed under sub rule (1) (b) or (2) is until the vacancy is filled under sub
rule (3).

(5) If, as the result of a vacancy, there are no directors of the Association, the members may, by ordinary resolution
or by an instrument in writing signed by a simple majority of members, appoint a qualified individual as director
solely for the purpose of calling a special general meeting to fill the vacancies on the board.

89. Directors eligible for election or appointment again

A person whose term as director is ending is eligible for re-election, save that no director may serve more than 2
additional terms in succession.
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90. Director ceasing to hold office
A director of the Association ceases to hold office if:
(a) the term of office of that director expires,.
(b) the director dies or resigns;
(c) the director is removed,
(d) the director misses more than three consecutive board meetings, or
(e) the director ceases to be qualified to be or act as a director; or

(f) the director is disqualified by the BC Liquor Control & Licensing Branch or any other governmental entity
with jurisdiction over the Cidery operation of the Association.

[CAA, 1999, section 80]

91. Removal of director

The Association may by special resolution remove any director before the expiration of his or her term of office,
and may by an ordinary resolution fill the vacancy created by the removal.

Part 15 — Meetings of Directors

92. Meetings of directors

Subject to the Act and these Rules, the directors may meet together for the dispatch of business, adjourn and

otherwise regulate their meetings as they consider appropriate.
[CAA, 1999, section 77]

93. Time and place of meetings

Meetings of the board must be held at the time and place in British Columbia that the board determines is
appropriate, and if the board does not determine the time and place, the president of the Association or any two
directors may make that determination.

94. Who may call meetings
Subject to these Rules, the president of the Association may call a meeting of the directors at any time.

95. Notice of meeting

(1) Subject to Rules 96, 97, 98, 99, 100 and 101 at least 7 days notice of a meeting of the directors, specifying the
place, date and hour of the meeting, must be given to each director and is sufficiently given if provided:

(a) by personal delivery,
(b) by mail addressed to the director's address as it appears in the register of directors,
(c) by leaving it at the director's usual business or residential address,

(d) by telegram, telex, facsimile transmission, electronic transmission, or any other method of transmitting
legibly recorded messages, or

(¢) by telephone to the director's telephone number as provided by the director.

(2) A notice of a meeting of directors must specify the purpose of, or the business to be transacted at, the meeting if
the meeting is called to deal with an emergency or any of the following matters:
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(a) a question or matter requiring approval of the members;
(b) filling a vacancy on the board;

(c) filling a vacancy in the office of auditor;

(d) issuing shares;

(e) approving a financial statement of the Association;

(f) making decisions that by the Act or these Rules are required to be made by a vote of greater than a majority
of the directors.

(3) A notice mailed under sub rule (1) (b) is deemed received on the second day, not including Saturday and
holidays, after the date of mailing.

(4) A notice given in accordance with sub rule (1) (c) is deemed received when it is delivered.

(5) A notice given under sub rule (1) (d) is deemed received at the time the telegram, telex, facsimile transmission
or other electronic transmission is sent.

(6) A notice given under sub rule (1) (¢) is deemed received at the time the information is provided by telephone.

96. Waiver of notice

(1) Despite any other provision of these Rules, a director and any other person entitled to notice of a meeting of
directors may waive that entitlement or may agree to reduce the period of that notice.

(2) The right of a person to waive the entitlement to notice or to reduce the period of notice under sub rule (1) need
not be exercised in writing.

(3) Without limiting subsection (2), attendance of a person at a meeting of directors is a waiver of entitlement to
notice of the meeting, unless that person attends the meeting for the express purpose of objecting to the transaction
of any business on the grounds that the meeting is not lawfully called.

97. Meeting of new board

If a quorum of directors is present, the directors newly clected at an annual general meeting and the directors whose
terms of office do not expire at the end of that meeting, without notice, may hold a meeting of the board
immediately after that general meeting.

98. Regular meetings

(1) The board may, by resolution, appoint a day or days in any month or months for regular board meetings at the
places and times specified by the board.

(2) A copy of the resolution under sub rule (1) must be sent to each director immediately after being passed, and no
other notice is required for any regular board meeting, unless the Act or these Rules require that the purpose of the
meeting or the business to be transacted at it be specified in a notice.

99, Notice of emergency meeting

In an emergency, the president of the Association may call a meeting of the directors by giving each director at
least 48 hours written or oral notice of the meeting.

100. Notice of adjourned meeting

Notice of an adjourned meeting of directors is not required if the time and place of the adjourned meeting is
announced at the original meeting.
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101. Meeting valid despite failure to give notice

The accidental omission to give notice of any meeting to, or the non-receipt of any notice by, a director does not
invalidate any proceedings at that meeting.

102. Quorum of the board

A quorum of the board is six (6) directors personally present.

103. Chair

(1) The president of the Association or, in the absence of the president, the vice-president must chair all meetings of
the board.

(2) If both the president and vice-president are absent from a meeting of the board, the directors present must
appoint one of their number to chair the meeting.

104. Voting at meetings

Questions arising at any meeting of the directors are to be decided by a majority of votes, unless the Act or these
Rules require otherwise and, in the case of an equality of votes, the chair does not have a second or casting vote and

the motion is defeated.

105. Minutes of directors' meetings
The directors may cause minutes of the following to be made in books provided for the purpose:
(a) all appointments of officers made by the directors;
(b) the names of the directors present at each meeting of directors;
(c) all resolutions and proceedings at all meetings of the Association or the directors;

(d) the signatures of the directors present at each meeting of directors.
[CAA, 1999, section 137]

106. Transaction of business without a meeting

A resolution of the directors may be passed without a meeting if each of the directors entitled to vote on the
resolution consents to the resolution in writing.

[CAA, 1999, section 77]

107. Effective date of written resolution
A resolution referred to in Rule 106 is effective from the date specified in the resolution, but that date must not be
before the day on which the last director consents in writing to the resolution.

108. How written consent may be given
For the purposes of a resolution referred to in Rule 106, written consent may be provided by telegram, telex,
facsimile transmission, electronic transmission, or any other method of transmitting legibly recorded messages.

109. Meetings by conference telephone

A director may participate in a meeting of the directors by means of telephone or other communications medium if
all directors participating in the meeting, whether by telephone, other communication medium or in person, are able
to communicate with each other.

[CAA, 1999, section 77]
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Part 16 — Officers

110. Age Restriction

In addition to the other requirements of the Act, an individual is not qualified to become or act as an officer of the
Association if that individual is under the age of 18 years.

111. Appointment of president and vice-president

The board must appoint, by resolution, a president and a vice-president of the Association from among the
directors.

112. Appointment of other officers

(1) The board may appoint, by resolution, a secretary, a treasurer and other officers that the board determines are
necessary.

(2) The officers appointed under sub rule (1) may be, but need not be, directors.
113. One person may hold more than one office

Two or more offices of the Association may be held by the same individual.
114. Powers and duties of officers

Subject to the Act, the board may specify the powers, duties and responsibilities of the officers appointed, and may
vary, add to, or limit the powers, duties, and responsibilities of any officer.

[CAA, 1999, section 105]
115. Term of office and remuneration
(1) The board must determine the term of office and the remuneration of any officer it appoints.

(2) The board, in its discretion, may remove any officer of the Association without prejudice to that officer's rights
under any employment contract.

Part 17 — Conflict of Interest Rules for Directors and Officers

116. Act applies

The directors and officers of the Association are governed by the disclosure and conflict of interest rules set out in
the Act.

[CAA, 1999, Part 6, Division 2]

Part 18 — Indemnification of Directors and Officers

117. Act applies
The Association must indemnify the directors and officers in accordance with the Act.
[CAA, 1999, Part 6, Division 3]
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Part 19 — Finances

118. Borrowing powers
The directors may, for the purposes of the Association, on behalf of the Association:
(a) borrow or raise money in the manner and amount, from the sources, on terms and conditions; and
(b) issue notes, bonds, debentures and other debt securities;
as the directors consider appropriate.

119. Investment powers

Subject to any limitations adopted by the directors, and, if applicable, to Rule 120, the directors may invest the
funds of the Association in the manner they consider appropriate.

120. Limitations on investing

(1) The directors must not invest any of the funds of the Association in excess of $1,000,000.00 at any one time
without the prior approval by special resolution of the members or unless the money is to be invested in a security
or class of securities in which trustees are permitted to invest trust funds under the Trustee Act.

(2) The Association must not provide loans on the security of its shares.

121. Auditor

(1) Subject to and in accordance with the Act, the directors must appoint the first auditor and the Association must
appoint subsequent auditors, if any.

(2) The duties and rights of the auditor are governed by the Act.
[CAA, 1999, Part 7]

122. Accounting records
(1) The directors must cause true accounts to be kept of:
(a) all money received and spent, and the matter in respect of which receipt and expenditure takes place, and
(b) the assets and liabilities of the Association.

(2) The books of account must be kept at the registered office of the Association or at another place the registrar
approves in writing or may be kept for temporary purposes at a place or places the directors think fit.

(3) The accounting records of the Association must be open to the inspection of any director during the normal
business hours of the Association.

(4) The directors may determine to what extent, at which times and places and under what conditions the

accounting records of the Association must be open to the inspection of members.
[CAA, 1999, section 138]

123. Financial year
The financial year of the Association ends on the date fixed by the directors.

124. Use of surplus funds

The directors shall apply surplus funds arising from the operation of the Association for the benefit of the members
in such manner as the directors shall from time to time determine.
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125. Distribution of surplus in final year of operations

After setting aside the amount required as a reserve and paying any dividend permitted by these Rules, the
Association must, but only in the year in which it intends to permanently cease operations, distribute the whole of
its then accumulated surplus, including all amounts realized from the sale or other disposition of its assets (but after
setting aside an amount equal to the aggregate paid up capital of all its outstanding shares), to the members and
former members of the Association (including the heirs, executors, administrators, successors and assigns) in the
same proportion that the tonnage of tree fruits accepted by the Association from each of them (or from the grower
through whom the member or former member derives or derived membership) in the previous 6 years bears to the
total tonnage of tree fruits accepted by the Association from all its growers during those same 6 years.

Part 20 — Dispute Resolution

126. Right to Arbitration
Disputes arising out of the affairs of an association between:

(a) a person aggrieved who has for not more than 6 months ceased to be a member, a person claiming through
such aggrieved person, a member, a person claiming through a member or a person claiming under the
Association’s rules, and

(b) the Association or a director of the Association;
must be arbitrated in accordance with the Act.

127. Costs of arbitration

Parties to an arbitration must bear their own costs.

Part 21 — Notices

128. Notice to directors, members, and other persons

Unless otherwise specified in the Act or these Rules, any notice required to be given to a director, member, or any
other person must be in writing and is sufficiently given if it is:

(a) delivered personally,

(b) delivered to the person's last known address, as recorded in the Association's register of members or other
record of the Association,

(c) mailed by prepaid mail to the person's last known address, as recorded in the Association's register of
members or other record of the Association,

(d) sent to the person by facsimile transmission to a telephone number provided for that purpose,
(e) sent to the person by electronic transmission, or

(f) served in accordance with Rule 135 or 136.
[CAA, 1999, section 147]
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129. Notice to Association
Unless otherwise specified in the Act or these Rules, any notice required to be given to the Association must be in
writing and is sufficiently given if it is:
(a) delivered to the registered office of the Association,
(b) mailed to the registered office of the Association by prepaid mail,

(c) sent by facsimile transmission to a telephone number provided for that purpose, or

(d) served personally on a director or officer of the Association.
[CAA, 1999, section 28]

130. Deemed receipt
(1) A notice given in accordance with Rules 128 (b) or 129 (a) is deemed received when it is delivered.

(2) A notice given in accordance with Rules 128 (c) or 129 (b) is deemed received on the second day, not including
Saturday and holidays, after the date of mailing.

(3) A notice given in accordance with Rules 128 (d) or 129 (c) is deemed to be received at the time the notice is
sent by facsimile.

(4) A notice given in accordance with Rule 128(e) is deemed to be received at the time the notice is sent by
electronic transmission.

131. Computation of time
In computing the date when notice must be given under any provision requiring a specified number of days notice
of any meeting or other event, the date of giving notice must be excluded and the date of the meeting or other event
must be included.

132. Undelivered notices

If a mailed notice is returned on two consecutive occasions because the intended recipient cannot be found, the
Association is not required to give any further notices to that intended recipient until the intended recipient informs
the Association in writing of his or her new address.

133. Omissions, non-receipt and errors

The accidental omission to give a notice to, or the non-receipt of a notice by, a member, director, officer, or auditor,
or an error in a notice that does not affect the substance of it, does not invalidate any action taken at a meeting held
in accordance with, or otherwise founded on, that notice.

134. Persons entitled by death or operation of law bound by notice in certain circumstances

A person who, by operation of law, transfer, death of a member, or any other means, becomes entitled to a share in
the Association, is bound by every notice in respect of the share that has been duly given to the member from
whom that person derives title to the share before the person's name and address were entered on the register of
members and before the person furnished the Association with the proof of authority or evidence of the person's
entitlement.
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Part 22 — Service of Documents

135. Service by the Association
(1) A notice or other document required by the Act to be served by the Association may be served by:

(a) mailing it by registered mail to the last known address of the intended recipient, as recorded in the
Association's register of members or other record of the Association, or

(b) personal service.

(2) A notice or other document served under subsection (1) (a) is deemed received on the second day, not including
Saturday and holidays, after the date of mailing.

136. Service on the Association
A document or other record may be served on the Association by:
(a) leaving it at, or mailing it by registered mail to, the registered office of the Association,
(b) personally serving a director or officer of the Association.

[CAA, 1999, section 28]

Part 23 — Corporate Seal and Execution of Instruments

137. Use of corporate seal
The directors may provide a seal for the Association and may determine its form.

138. Custody of seal

The directors must provide for the safe custody of the seal, which must be stored at the registered office of the
Association.

139. Who may attest seal

The seal must not be impressed on any instrument unless that impression is attested by the signature or signatures
of:

(a) any 2 directors,

(b) an officer and a director, or

(c) one or more directors, officers or other persons as determined by resolution of the directors.
140. Execution of documents where no seal

Subject to Rule 22, if the directors have not adopted a seal for the Association, instruments may be executed on
behalf of the Association by the persons specified in Rule 139.
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Part 24 — Records

141. Records of the Association
Retention of, and entitlement and access to, records of the Association are governed by the Act.
[CAA, 1999, Part 8, Divisions 1, 2, 3]

Part 25 — Alteration of Memorandum or Rules

142. Alteration of memorandum or Rules
Amendments to the memorandum and Rules of the Association must be in accordance with the Act and these

Rules.
[CAA, 1999, Part 5, Division 1]
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August 3, 2024

BC Tree Fruits Cogperative
€/a Pushor Mitchell LLP
#301 - 1665 Ellis Street
Kelowna, BC v1Y 283

Dear Sirs/Mesdames:

Re: Member requisition for a special general meeting

Name:Kais T g Dscas fresaanR Breud etName:_ =2 Ny T STt )
\ o= EGEENM RD

Address: (L L Address:

PhoneNumber:Desp £94 ¥  PhoneNumber, RS — RO B =28

Grower Number:, ]
158209 Grower Number:, 2 D

We enclose a member requisition for a special general meeting of the BC Tree Fruits Cooperative
(the “BCTF”).

Pursuartt to rules 150(2)(b)(fi) and 151 of the Cooperative Assaciation Act, SBC 1999, c. 28 and
section 41(2)(b)(ii) of the Rules of the BC Tree Fruits Cooperative, rev’d November 16, 2021 the
directors of the BCTF must call the requisitioned meeting within 7 days.

As detailed in the attached requisition, the purpose of this special meeting is to address legitimate
concerns regarding the fiduciary duties and authority of the BCTF's board of directors.

In the interests of efficiency and openness, we ask the board to confirm its position in respect of the
matters we set out below, in writing, in advance of the special meeting.

Votes to take place by secret/paper ballots

Pursuant to Rule 65 of the Rules of the BC Tree Fruits Cooperative, all voting on the proposed
resolutions will take place by secret, paper ballots. Given that the mattets to be voted on are
sensitive issues, an open vote could lead to personal animosity. Voting by secret ballot is
therefore the most appropriate in the circumstances. The secret ballots must also be in paper
form so as to permit the scrutineers to perform their duties (see #4 below), as well as to
enable an audit of the votes, if necessary. Voting by secret paper ballot will ensure that the
results of the votes at the special general meeting are unimpeachable.

1.

Meeting to take place in person
2. The special general meeting will take place in person in Kelowna. Given the potentially
contentious nature of the meeting and the requirement that voting take place by secret,
paper ballots as noted above, the meeting must be held in person. An in-person meeting is
also necessary for the scrutineers to conduct their work, as detailed below.

Scrutineers

) '
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llots at the special general

3. Scrutineers must assist in taking attendance and counting ba
d must not be

meeting. The scrutineers should be independent parties and growers an
employees of the BCTF. The scrutineers will:

a. Report in writing on the attendance at the meeting;
b. Collect, examine, and tabulate ballots;
¢. Report in writing on the tabulation of ballots; and

d. Return all ballots to the chairman.

Board members and management will not use their privileged ability to communicate
with members to serve their self-interest.

b. The board will confirm that the directors and BCTF management will not
advocate to BCTF members in respect of the board’s (or any specific director’s)
desired outcome in advance of the reguisitioned special general meeting. As
this requisitioned mesting has the potential to directly impact the personal
financial interests of individual directors (i.e., their continued receipt of director
stipends), it would be wholly improper for any director or member of
management to use their privileged platform of communication with members
to advocate a position in advance of the requisitioned meeting. Such
communication would be particularly unfair to the requisitioning members, who
do not have the same platform and access ta membership email and address
lists. The only communication that should be circulated to members in advance
of the meeting is the notice to BCTF members of the requisitioned meeting. This
wilt ensure an open and fair debate and vote at the meeting.

In addition to the above, we request that on the same day as notice of the special general meeting
is provided to members (e.g., within 7 days of receipt of this letter) that an independent entity (no
connection to BCTF) review and confirm that the membership list is current and that registered

voters meet the eligibility requirements.
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Resolution 1 To amend Rule 81and add in section 81 (3) as follows:

3. To waive rule 81 (1) (2) of the BC Tree Fruit Cooperative Rules until the after the completion of the
2024 AGM. ’

Whereas:

The BC Tree Fruits Cooperative's Growers are demanding that there is an immediate pause on the
current trajectory of the organization.

Whereas:

Management and the Board have lost the confidence of the membership.

Whereas:

There was no meeting of the Member Services Committee to discuss the low estimates.

Whereas:

Thgre was no meeting of the Audit and Finance Committee to discuss the implications of the low
estimates.

Whereas:

No documented plan was brought forward by Management and the Audit and Finance Committee.

Whereas:
No meeting was held by the Governance Committee to discuss implications with the creditors and
possible liquidation of the company.

Whereas:
No documented ptan was brought forward to deat with a wind down of the organization.

Whereas:
No communication was sent to growers on the implication of not giving an estimate.

Whereas:
Growers are allowed to change estimates up to harvest and pay penalties for under and over

delivering fruit.

Whereas:

No demand letter from the bank was produced and shown atthe Special Board Meeting of Juiy 25,

2024.

Whereas:

The directors were given no materiats prior 10 of atthe Special Board Meeting of July 25, 2024, 10

make an informed decision. (only verbal)

2 6613
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Whereas:

The Directors and management have caused economic, reputationat damage to the orgamzation
and growers.

Resolution 2

Therefore, be it resolved to remove the following as directors of the BGTF and fill vacancies using
Tule 82 (2) of the BC Cooperative Act and BC Tree Fruits Cooperative Rule 91.

a. Rob Stewart

b. David Bental

c. John Kay

d. Greg Sanderson

e. Lakhmer Klar;

1. Brian Meyers;

g- Ron Vollo

h. Chamanijit Sharma
i. Surinder Gosal

J. Gurjit Pabla

Whereas:
BC Tree Fruits Board has stated that they are winding down the cooperative and no such application

has been filed in court.

Whereas:

Rule 71 of the BC Cooperative Act states an association must not dispose of the whole or
substantially the whole of the undertaking of the association untess the disposition is authorized by

a special resolution of the members.

Resolution 3
Therefore, be it resolved that until a special resowtion of the members is pass_ed as stated in Rule 71,
the board of directors are prohibited form selling any of BCTF’s properties and assets.

This prohibition applies to all the BCTF’s properties and assets, including:

a. Oliver Packinghouse— 327 Co-0Op Avenue, Oliver, BC VOH 1T0

b. Oliver Packinghouse-—334 Co-Op Packing House Lane Oliver

c. Summerland CA— 8911 Jubilee Road East, Summerland, BC VOH 120

d. Grower Supply Auckland Road — 2605 Acland Road, Kelowna, BCV1X 74
e

Grower Supply Vernon — 1200 Waddington Drive, Vernon, BC V1T 873;

4 o6 13
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Keremeos CA— 813 5th Street, Keremeos, BC VOX 1IN3;

Oliver packinghouse — 5881 Cessna Street, Oliver, BC VoH 1T0;

Vaughan Packing House — 880 Vaughan Ave, Kelowna, BC V1Y 7E4;
Sexsmith CA— 3335 Sexsmith Road, Kelowna, BC V1X7TS;

Sexsmith Rd—— 3345 Sexsmith Rd Kelowna V1X 7T5;

Sexsmith Rd --- 3670 Highway 97 North, Kelowna, BC V1X5C2;

Winfield CA — 9718 Bottom Wood Lake Road, Lake Country, BC, V4V 157

s ET T T@E o

This requisition is submitted by the requisitioning merbers:

Name RuT rian) SMnsent (RorsAR Orchaned 119D Name: S MEATS M
Signature:_gx_}‘/( }1\'_ ‘-‘:‘\:J\LL

Signature ’ o

(Signatures of other members attached as Scheduls A)
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Signatu
res of members pursuant to section 120(1)(b)(ii) of the Cooperative Association Act and

Rule 41 i
(2)(b)ii) of the Rules of the BC Tree Fruits Cooperative, rev'd November 16, 2021

’T Member Name NGrower Address Signature
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SCHEDULE A

Signatures of members pursuant to section 120{1)(b)(ii) of the Cooperative As

sociation Act and

Rule 41(2)(b)(ii) of the Rules of the BC Tree Fruits Cooperative, revd November 16, 2021
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SCHEDULE A
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Signatures of members pursuant to section 120(1){b)(ii) of the Cooperative Association Act and

Rule 41(2)(b)(ii) of the Rules of the BC Tree Fruits Cooperative, rev'd November 16, 2021
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SCHEDULE A
Signatures of members pursuant to section 120(1)(b)i of the Gooperative Association Actand

Rule 41{2)(b)(fi) of the Rules of the BC Tree Fruits Cooperative, rev'd November 16, 2021

No. Member Name Grower Address Signature
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SCHEDULE A

Signatures of members pursuant to section 120{1)(b)(ii) of the Cooperative AssOCt

jation Actand

Rule 41(2)(b)(ii) of the Rules of the BC Tree Fruits Cooperative, rev'd November 16, 2021
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SCHEDULE A

Signatures of members pursuant to section 120{1)(b)(ii) of the Coaperative Association Act and

Rule 41(2)(b)(ii) of the Rules of the BC Tres Fruits Cooperative, rev'd November 16, 2021

No. Member Name Grower Address Signature
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SCHEDULEA
Signatures of members pursuant to section 120(1)(b)(ii) ot tha Cooperative Association Act and

Rule 41({2)(b)(ii) of the Rules of the BC Tree Fruits Cooperative, rev'd November 16, 2021

No. Member Name Grower Address ‘ Signature
Number

| AR RAZE oAl |00 | Tale o

araR Ll | A 6!67-’0%2‘{@401 Ak LT

Fued AL 1321 | BEN S
Asem Shahid 347 \"L‘éy&ﬂbt }&MWJ

Bﬁ&?/wc?ﬁ Dhofnm ’l'fé{ llericas W |

> Tug 1 Bak: _
k“b“l R‘("\AL\‘LMZ[ . 03019 \"\05)6‘ Q_:q):\ IS Ruendhraaes

Z

3

y

5

2

7 [apio.m | 123y | THA %«ZHAW@
E loppnsagany o517 ‘;u;:{&(k‘“é& @7/4
g 7
|0
()

T

a'fmzwmlzg 06 ér?j'ﬁ\f%é Q%
Sy rtaimat 15950 P38 fﬁ«ﬁ%

. Floe Ectisk 2 '
Kedsoeon bk TR 1298 | 00k tedouine, {ﬁd-b 2N

| % d 12




This is Exhibit “C?” referred to in the
Affidavit #4 of Amarjit Singh Lalli
affirmed before me at Vancouver, BC,
this 15th day of July 2025

Loie =g T

A Commissioner/Notary Public for the
Province of British Columbia
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MEMBER REQUISITION FOR A SPECIAL GENERAL MEETING

TO: BC TREE FRUITS COOPERATIVE (the “Association”)
ANDTO: THE DIRECTORS OF THE ASSOCITATION

The representative of the requisitioning members, Amarjit S. Lalli, of 1900 McKenzie Road,
Kelowna, British Columbia, V1P 1A, brings forward this requisition pursuant to sections 150(2)
and 151 of the Cooperative Association Act, SBC 1999, ¢. 28 and Rule 41(2) of the Rules of the
Association to hereby requisition the board of directors of the Association to call a special general

meeting of the members (the “Special Meeting”) within 7 days after the date this requisition is
served on the Association.

OBJECT OF SPECIAL MEETING

The object of the Special Meeting is to considet, and if sought fit, to pass the following special
resolution:

“BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT:

1. The Rules of the Association (the “Rules”) are amended by deleting Rule 125 of the Rules
in its entirety and replacing it with the following:

125. Distribution of surplus in final year of operations

After sctting aside the amount required as a reserve and paying any dividend
permitted by these Rules, the Association must, but only in the year in which it
intends to permanently cease operations, distribute the whole of its then
accumulated surplus, including all amounts realized from the sale or other
disposition of its assets (but after setting aside an amount equal to the aggregate
paid up capital of all its outstanding shares), to the members of the Association
(including the heirs, exccutors, administrators, Successors and assigns) in the same
proportion that the tonnage of tree fruits accepted by the Association from each of
them (or from the grower through whom the member derives membership) in the
previous 6 years bears to the total tonnage of tree fruits accepted by the Association
from them during those same 6 years.

2. Any one director or officer of the Association is authorized and directed to file or cause the
filing of a certified copy of this special resolution with the British Columbia Registrar of
Companies to effect such changes.

3. Any one director or officer of the Association is authorized and directed, for, in the name
of and on behalf of the Association, to execute and deliver all such further documents,
agreements, authorizations, elections or other instruments, with or without the corporate
seal affixed, and to take any and all such further action as such director or officer, in such
director or officer’s discretion, may determine to be desirable in order to complete the
transactions contemplated in this special resolution, such determination to be conclusively
evidenced by such director or officer’s execution and delivery of any such documents,
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agreements, authorizations, elections or other instruments and the taking of any such
action.”

DATED effective this T day of jw(.hl; , 2025.

This requisition is submitted by the requisitioning members:

4

Amarjit S. Lalli
Representative on behalf of the
requisitioning members

(Signatures of the requisitioning members are
attached hereto as Schedule “A”)
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SCHEDULE “A”

Act, SBC 1999, c. 28 and Rule 41(2) of the Rules of the Association.
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tioning members pursuant to section 150(2) of the Cooperative Association
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Signatures of requisitioning members pursuant to section 150(2) of the Cooperative Association
Act, SBC 1999, c. 28 and Rule 41(2) of the Rules of the Association.

Member
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SCHEDULE “A”

Signatures of requisitioning members

pursuant to section 150(2) of the Cooperative Association
Act, SBC 1999, ¢. 28 and Rule 412) o

f'the Rules of the Association.
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Act. SBC 1999, ¢. 28 and Rule 41(2) of the Rules of the Association.
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g members pursuant to section 150(2) of the Cooperative Association

r Member - —f
Member Name Grower Address Signature
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