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1.0 PURPOSE

1.1

1.2

1.3

This supplemental report (the “Supplemental Report”) has been prepared by the Monitor to
provide this Honourable Court with additional information in respect of a member requisition for
a special general meeting (“SGM”) that was sent to all members of the BCTFC board of directors
(the “BCTFC Directors”) on July 9, 2025 (the “Member Requisition”).

The Supplemental Report should be read in conjunction with the Thirteenth Report of the Monitor
dated July 9, 2025 (the “Thirteenth Report”), and other materials filed in the CCAA Proceedings
(collectively, the “Filed Materials”). Background information, including definitions for

capitalized terms not defined herein, are contained in the Filed Materials.

All monetary amounts contained in this Supplemental Report are expressed in Canadian dollars

unless otherwise noted.

2.0 MEMBER REQUISITION AND SGM

2.1

2.2

On July 9, 2025, Mr. Amarjit Singh Lalli, as the “Representative on behalf of the requisitioning
members”, sent the Member Requisition via electronic mail to the BCTFC Directors requesting
that the BCTFC Directors call a SGM with the stated purpose of amending the Rules of BCTFC
(as revised November 16, 2021, the “Rules”), specifically Rule 125 (subsequently discussed). The
Member Requisition was signed by 38 current members of BCTFC. A copy of the Member
Requisition is attached hereto as Appendix “A”.

Proposed Rule Amendment

The Member Requisition seeks to pass a special resolution that would delete Rule 125 of the Rules
in its entirety and replace it with the following (with changes from the current Rule 125 highlighted,
the “Proposed Rule 125”):

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 endformer-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-wenrber derives or-derived membership) in the
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previous 6 years bears to the total tonnage of tree fruits accepted by the Association from et—its
srowers them during those same 6 years.

Requirements for member requisitioned SGM under the CAA

Section 151 of the Cooperative Association Act, SBC 1999, c. 28 (the “CAA”) outlines the

requirements for a requisitioned SGM:
151. Member requisitioned special general meetings

(1) A requisition under section 150 (2) for a special general meeting must
(a) state the object of the meeting,
(b) state the name and address of the representative of the requisitioning members,
(c) if applicable, set out the resolution to be submitted to the meeting, and
(d) be served on the association.
(2) If the directors receive a requisition that complies with subsection (1), then, within 7 days
after the date the requisition is served on the association, the directors must
(a) call the requisitioned general meeting, or
(b) refuse to call the requisitioned general meeting on one or more of the following
grounds:

(i) 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,

(ii) substantially the same proposal was considered and defeated by the
membership within 3 years immediately before the date the requisition
containing the proposal was delivered to the registered office;

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

Requirements for member requisitioned SGM under the Rules

In addition to the CAA, Rule 41(2) of the Rules provides the following:

41 (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:

i) 20 members, and
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2.6

2.7

2.8

2.9

2.10

2.11

ii) 10% of the members.
It is the Monitor’s view that the Member Requisition meets the required criteria under both the

CAA and the Rules.

Monitor’s Observations

As noted in the Thirteenth Report, the Monitor’s interpretation of the current Rule 125 is that the
persons entitled to share in the distribution of the Surplus Funds are current members of BCTFC
who delivered fruit to BCTFC in any of the years from 2018 to 2023 (the “Current Members”) as
well as former members of BCTFC who delivered fruit to BCTFC during the same time period (the

“Former Members”).

The Proposed Rule 125 would limit the persons entitled to share in the distribution of the Surplus
Funds to the Current Members, thereby eliminating any entitlement of the Former Members to

share in the Surplus Funds.

As noted in the Thirteenth Report, the Monitor was previously made aware that the Current
Members may seek to amend the Rules as contemplated by the Member Requisition, prompting
the Monitor to seek the Former Members’ Representation Order so as to ensure that the Former
Members had representation in these proceedings, including to respond to any steps proposed to be
taken by the Current Members to amend the Rules. Representative Counsel for Mr. Lalli, in his

capacity as Members’ Representative, was advised of the Monitor’s intentions in that regard.

Section 151(2) of the CAA requires the BCTFC Directors to call a SGM within seven days of
receiving a requisition. As the Member Requisition was filed on July 9, 2025, absent a basis for
refusing to do so, the BCTFC Directors will need to send notice of a SGM on July 16, 2025, with
the SGM to be held as soon as by July 30, 2025 (minimum notice period of 14 days is required for
a general meeting per Rule 45 and CAA section 146). July 16, 2025 is the same day as the hearing
of the Monitor’s application for the Former Members’ Representation Order (the “July 16

Hearing”).

The Monitor is of the view that it would be appropriate for the Former Members to have legal
representation and an opportunity for them to seek relief from this Honourable Court—should they
choose to do so—in respect of any steps proposed to be taken by the Current Members to affect the

Former Members’ entitlement to share in the Surplus Funds (or any matters).

For the foregoing reasons, the Monitor recommends this Honourable Court grant an order relieving
the Directors of their obligation under Section 151(2) of the CAA and under the Rules to call the
SGM as requested by the Member Requisition pending further order of the court.
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All of which is respectfully submitted to this Honourable Court this 11" day of July, 2025.

Alvarez & Marsal Canada Inc.,

in its capacity as Monitor of

BC Tree Fruits Cooperative,

BC Tree Fruits Industries Limited and Growers Supply Company Limited

Per:  Anthony Tillman Per: Pinky Law
Senior Vice President Vice President
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MEMBER REQUISITION FOR A SPECIAL GENERAL MEETING
TO: BC TREE FRUITS COOPERATIVE (the “Association”)

AND TO: THE DIRECTORS OF THE ASSOCIATION

The representative of the requisitioning members, Amarjit S. Lalli, of 1900 McKenzie Road,
Kelowna, British Columbia, V1P 1A6, brings forward this requisition pursuant to sections 150(2)
and 151 of the Cooperative Association Act, SBC 1999, c. 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 consider, 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 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 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 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 9 day of Jw(ﬁ-'f , 2025.

This requisition is submitted by the requisitioning members:

p 4

Amarjit S. Lalli
Representative on behalf of the
requisitioning members

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



SCHEDULE “A”

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.
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SCHEDULE “A”

Signatures of requisitioning members pursuant to section 150(2) of the Cooperative Association
Aect, SBC 1999, c. 28 and Rule 41(2) of the Rules of the Association.
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SCHEDULE “A”

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.
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SCHEDULE “A”

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.
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