
This is the 1St Affidavit
of Douglas Pankiw in this case

and was made on 11/Au9!2024

SE24548 ‘
No.

___________

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 COOPERATIVEASSOCIATIONACT, 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, Douglas Pankiw of Calgary, Alberta, Interim Chief Executive Officer and Chief Financial

Officer, AFFIRM THAT:

I am the Interim Chief Executive Officer and Chief Financial Officer of the Petitioners, BC

Tree Fruits Cooperative (“BCTFC”), BC Tree Fruits Industries Limited (“BCTF

Industries”) and Growers Supply Company Limited (‘GSC”, together with BCTFC and

BCTF Industries, the “Petitioners”), and as such, I have personal knowledge of the facts

and matters hereinafter deposed to, except where stated to be based on information and

belief, in which case I verily believe the same to be true.

Introduction

2. This Affidavit is sworn in support of an application for an initial order (the “Initial Order”)

granting creditor protection to the Petitioners under the Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), to facilitate

restructuring the business and affairs of the Petitioners. This Affidavit also provides
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background for a proposed comeback hearing (the “Comeback Hearing”) on or about

August 22, 2024, should the Initial Order be granted.

3. I am authorized to make this Affidavit on behalf of the Petitioners, and the boards of

directors of the Petitioners have authorized the filing of this Affidavit and the corresponding

Petition.

4. For the reasons set out herein, I verily believe that the Petitioners are insolvent and are

entities to which the CCAA applies.

5. The Petitioners are currently in the midst of a liquidity crisis that has been building for

many years. There are many factors that have led to this crisis, including decreasing tree

fruit volumes, an increase in local packing house competition, aging facilities, aging

equipment, market pricing pressures locally and from Washington state, a reduction in

contracted BCTFC growers/members, and significant impacts from a changing climate.

6. Past attempts to “right size” BCTFC and its subsidiaries were met with resistance from

certain parts of the BCTFC membership. In May 2019, the then board and management

purchased a plot of land in Kelowna with the intent to embark on a consolidation plan. In

September of 2019, a new CEO (the predecessor to me) was appointed and, after further

evaluation, determined that the historically significant debt load and financial position of

BCTFC did not allow for the necessary financing to begin the then planned consolidation

at the new Kelowna site. After enduring the pandemic, rightsizing operational costs and

divesting of three properties, BCTFC was then in a position to seek financing to allow it to

embark on a consolidation and equipment upgrade plan in early 2022. However, additional

analysis conducted showed that a new build on the designated Kelowna site was not

financially feasible for BCTFC, so an alternate plan involving the expansion and upgrade

of BCTFC’s existing Oliver facility was chosen by the then board.

7. The change in the conolidation plan from Kelowna (in the North Okanagan region) to

Oliver (in the Southern Okanagan region) amplified already differing regional views among

BCTFC’s members, leading to multiple requests for special meetings of BCTFC members

to prohibit property sales and governance changes which were ultimately defeated but
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caused delays in property divestments (which led to increased interest costs being

incurred by BCTFC and decreased returns given the declining property market), delays in

equipment installations and an increase in growers electing to resign their membership

and/or send their fruit to BCTFC’s competitors.

8. The final tipping point in the already precarious financial position of BCTFC was the

unexpected and significant crop reduction caused by unusually severe weather pattern in

2024. As a result, the 2024 crop saw a reduction in volume by 85-90% in cherries and all

other stone fruit were reduced to zero due to those weather events. Received apple

volumes, the largest commodity of BCTFC, had already been dropping over the preceding

years but 2024 estimated volumes provided to BCTFC in July 2024 from apple growers

showed a staggering approximately 50% reduction in projected apple volumes from the

2023 volumes, significantly less than expected. With rising carrying and debt costs from

delayed property sales and significantly reduced fruit volumes, BCTFC is no longer able

to meet its overhead requirements, pay its growers or other creditors.

9. As at August 9, 2024, the Petitioners had outstanding borrowings of approximately $51

million. Over $50 million of such borrowings relate to the credit facilities (the CIBC

Facilities”) provided by the Petitioners’ senior secured lender, Canadian Imperial Bank of

Commerce (CIBC”). The Petitioners are currently non-compliant and in breach of their

debt service loan covenant and certain reporting covenants under the CIBC Facilities.

10. In addition, the Petitioners owe significant payments to BCTFC members and other

contracted growers who are fruit suppliers for the 2023 and 2024 fruit deliveries.

11. As a result of these factors and based on current cash balance, the Petitioners will be

unable to fund their financial commitments in 2024 absent a restructuring of their affairs.

As such, the Petitioners believe it is in the best interests of the Petitioners’ stakeholders

to apply for relief under the CCAA.

The Petitioners’ Background

12. BCTFC is a cooperative association incorporated under the Cooperative Association Act,

S.B.C. 1999, c 28 (the “Cooperative Association Act’) formed by an amalgamation
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dated June 2, 2008. BCTFC, through its predecessors of the amalgamation, has operated

in the Okanagan Valley serving Okanagan fruit producers since 1936. Attached hereto

and marked as Exhibit “A” to this Affidavit is a true copy of the Business Summary search

obtained July 25, 2024.

13. BCTFC currently consists of approximately 290 local fruit grower and orchardist families

(the Growers”) that work together as part of a larger community. Each grower nurtures

their orchards to create the best possible fruit, and is responsible for the care, picking of,

and transporting the fruit to BCTFC. In return, BCTFC provides expertise in receiving and

storage, sorting and packing, marketing and then transporting the product to customers.

Its head office is located at 3335 Sexsmith Road, Kelowna, BC V1X 7T5, with a mailing

address of PC Box 2668, Kelowna, BC V1X 6A7.

14. A division of BCTFC is BC Tree Fruits Cider Co. (‘BCTF Cider”), which is in the business

of crafting a premium cider using fruit from the Growers. The cidery is located at 826

Vaughan Avenue, Kelowna, BC V1Y 7E4.

15. BCTF Industries, a wholly owned subsidiary of BCTFC, is a dormant company with no

revenue reported since the year ended May 31, 2023. Attached hereto and marked as

Exhibit “B” to this Affidavit is a true copy of the BC Company Summary obtained August

7, 2024.

16. GSC is a company incorporated pursuant to the laws of British Columbia with a head office

located at 2605 Acland Road, Kelowna, BC V1X 7J4. Attached hereto and marked as

Exhibit “C” to this Affidavit is a true copy of the BC Company Summary obtained July 25,

2024.

17. GSC, a wholly owned subsidiary of BCTFC, is a premier agricultural supplier in the

Okanagan Valley and the surrounding district which provides services and sells products

related to irrigation design, custom packaging, soil testing and other lab services, fencing

solutions, crop protection, crop inputs, animal feed and other farm supplies. GSC has been

serving local fruit growers in the Okanagan region of British Columbia for over 83 years
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with a goal to providing everything a professional grower requires at an affordable price

and convenient location.

Cooperative Organization

18. BCTFC is a member-owned and directed cooperative that specializes in caring, picking

and transporting fruit to BCTFC for distribution to its customers. Attached hereto and

marked as Exhibit “D” to this Affidavit is a true copy of the rules of BCTFC (the “Rules”).

19. BCTFC owns the shares in the following entities:

(a) 100% of the shares of GSC; and

(b) 100% of the shares of BCTF Industries.

20. BCTFC constantly works to improve the quality of the fruit the Growers produce. This

includes assistance with sales, marketing, accounting, technology, shipping and

regulation compliance. BCTFC ensures that the Growers have state of the art equipment,

are replacing trees and varieties when needed, and taking active steps to better serve its

customers.

21. BCTFC works with approximately 290 growers and orchard families. To qualify for

membership pursuant to the Rules, an applicant must, among other things:

(a) Operate an orchard that:

(i) has a minimum of 2 acres of tree fruits contracted to BCTFC;

(ii) has the potential to produce at least $1 5,000 in the BCTFC pool from tree

fruit crops per year; and

(iii) is located in either the North Region or South Region, as defined in the

Rules,
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(b) delivered at least $15000 in BCTFC pool earnings from tree fruit crops under a

contract with BCTFC in place for at least one crop year preceding the application

date; and

(c) agree to pay their share of the true direct and indirect costs of processing and

marketing the fruit as determined by the cooperative by cost formular from time-

to-lime.

22. Pursuant to clause 5(e) of the Rules, members may include “investor members’ as

authorized and as regulated by Part IV, Finance, Sections 9 and 48 to 67 of the

Cooperative Association Act and as authorized from time-to-time at the discretion of the

board of directors of BCTFC.

23. As of July 16, 2024, there were 174 voting members of BCTFC, being 87 in the North

Region and 87 in the South Region.

24. On August 3, 2024, two members of BCTFC issued a member requisition requesting for

a special general meeting to be called within 7 days. The stated purpose for the special

general meeting is to address concerns regarding the fiduciary duties and authority of the

directors of BCTFC to continue to act. Attached hereto and marked as Exhibit “E” to this

Affidavit is a copy of the member requisition.

Operations of the Petitioners

25. BCTFC is responsible for transporting, packing, promoting, and selling the fruit produced

by the Growers. To do so, BCTFC operates one packing facility and four fruit storage

facilities which are located in British Columbia.

26. In addition, BCTFC operates BCTF Cider, which creates and sells a premium hard cider.

BCTF Cider has a tasting room for customers to sample the cider in Kelowna, British

Columbia, but the tasting room was permanently closed on July 26, 2024. BCTF Cider

continues to sell its products to liquor stores and on-premise establishments to generate

revenue for the product on hand.
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27. BCTFC has also entered into various lease agreements, as landlord, for some of the real

estate property it currently owns.

28. GSC currently operates five supply stores across the Okanagan region of British Columbia

and an online e-commerce website selling a wide variety of grower supplies and services.

The stores are located at the following addresses:

(a) 2605 Acland Road, Kelowna, BC V1X 7J4;

(b) 1200 Waddington Drive, Vernon, BC V1T 8T3;

(c) #108-272 Dawson Avenue, Penticton, BC V2A 6Y9;

(d) 5911 Sawmill Road, Oliver, BC VOH iTO; and

(e) 754 — 35 Avenue South, Erickson, BC VOB 1G9,

(collectively, the “GSC Supply Stores”).

29. GSC has entered into lease agreements for the GSC Supply Stores in British Columbia.

The leases for these stores are as follows:

(a) Lease dated December 1, 2019 between 465705 B.C. Ltd. and GSC for the land

and premises located at 34625 91 Street, Oliver, British Columbia (now known as

5911 Sawmill Road, Oliver, British Columbia);

(b) Lease dated October 1, 2018 between Hawkeye Holdings Ltd. and GSC, renewed

October 1, 2023, for the land and premises located at 3348 Sexsmith Road,

Kelowna, British Columbia;

(C) Lease dated May 1, 2023 between Bronquest Properties Inc. and GSC for the land

and premises located at 108 - 272 Dawson Avenue East, Penticton, British

Columbia; and
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(d) Commercial Lease Agreement dated September 1 2023 between Canada

Scaffold Supply Co. Ltd. and GSC for the land and premises located at 250

Edwards Road, Kelowna, British Columbia,

(collectively, the “GSC Leases”).

30. As of August 6, 2024, primarily due to the factors noted herein, GSC has approximately

$70,000 in rent arrears in respect of the GSC Leases.

31. BCTFC has ten directors on its board, consisting of Rob Stewart (Chair), Brian Meyers,

(Vice Chair), David Bentall, John Kay, Greg Sanderson, Lakhmer KIar, Ron Vollo,

Chamanjit Sharma, Surinder Gosal, and Gurjit Pabla (the ‘BCTFC Board”).

32. The board of directors of BCTFC, by way of resolution on July 25, 2024, determined that

due to extremely low estimated fruit volumes and the difficult market and financial

conditions facing BCTFC, BCTFC would not be able to pay the Growers for their fruit if it

were delivered and would not be able to effectively operate the business through 2024.

Attached hereto and marked as Exhibit “F” to this Affidavit is a copy of the draft

resolution.

33. As a result, on July 26, 2024, BCTFC released a letter to all Growers informing them that

BCTFC would not be receiving fruit beginning July 26, 2024, as BCTFC would not be able

to pay the Growers for the fruit, as required (via pool returns). Attached hereto and marked

as Exhibit “G” to this Affidavit is a copy of the July 26, 2024, notice to the Growers.

Employees and Senior Management

34. GSC had approximately 67 non-union employees as of July 25, 2024, consisting of:

(a) 32 active salaried employees;

(b) 30 active hourly employees;

(c) 4 active temporary employees; and
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(d) I employee on paid leave.

35. On July 29, 2024, GSC laid off 7 employees, advising such employees that BCTFC, and

all of its subsidiaries, were in the process of ceasing or reducing operations. An additional

11 GSC employees were laid off July 31, 2024.

36. The remaining GSC employees are currently employed on a short-term basis to assist

with the shutdown and decommissioning of the facilities.

37. As of August 6, 2024, GSC’s senior management consists of:

(a) Robert Bartoseqicz, Director of Finance; and

(b) Mark Welton, General Manager.

38. The board of directors of GSC are the same as BCTFC: Rob Stewart (Chair), Brian Meyers

(Vice Chair), David Bentall, Surinder Gosal, John Kay, Lakhmer KIar, Gurjit S. Pabla, Greg

Sanderson, Chamanjit Sharma, and Ron Vollo (the “GSC Board”, together with the

BCTFC Board, the “Boards”).

39. As of July 25, 2024, BCTFC had approximately 193 employees, consisting of:

(a) 115 active union employees;

(b) 12 union employees on unpaid leave;

(c) 39 active salaried non-union employees;

(d) 14 active hourly non-union employees;

(e) 6 active temporary non-union employees;

(f) 3 non-union employees on paid leave; and

(g) 4 non-union employees on long-term disability.
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40. The union employees are part of the United Food and Commercial Workers Union, Local

247.

41. On or about October 18, 2023, BCTFC and the United Food and Commercial Works

Union, Local 247, entered into a collective agreement dated for reference October 2, 2023,

that governs the employment relationship between the union workers and BCTFC.

Attached hereto and marked as Exhibit “H” to this Affidavit is a true copy of the Collective

Bargaining Agreement between BCTFC and the United Food and Commercial Workers

Union, Local 247 dated October 2, 2023.

42. On July 29, 2024, BCTFC laid off 157 employees, advising such employees that BCTFC,

and all of its subsidiaries, were in the process of ceasing or reducing operations. An

additional 11 employees were laid off on August 5, 2024. 21 employees are currently

employed on a short-term basis to assist with the shutdown and decommissioning of the

facilities.

43. Currently, BCTFC’s senior management consists of:

(a) myself, as Interim Chief Executive Officer and Chief Financial Officer;

(b) Laurel Van Dam, Vice President, Grower Relations & Corporate Affairs;

(c) Brent MacKinnon, Vice President, People & Culture; and

(d) Craig Ogilvie, Vice President, Supply Chain,

(collectively, the “Management”).

44. The Boards and the Management have been and remain engaged in the initiatives and

actions set out herein. It is contemplated that many of the Petitioners’ directors will

continue in their roles during the CCAA proceeding, if the Petitioners’ application is

granted.

45. Directors on BCTFC’s Board are elected by the members of the cooperative for three-year

terms. BCTFC must have at least six directors but no more than ten at one time.

10

CAN DM3: 1 006457218



46. The Petitioners have arranged and funded standard director and officer liability insurance.

Recent Market Circumstances

47. Fruit processed by BCTFC includes apples, cherries, pears, apricots, peaches, plums,

prune plums, nectarines, and table grapes. For the 2023 crop, the commodity volume

percentage per fruit was 89% apples, 7% cherries, 2% peaches, and 2% other.

48. BCTFC’s apple volume has declined significantly over the years from approximately 122

million lbs. in 2018 to 60 million lbs. in 2022 and 2023 as a result of catastrophic weather

events, including the heat dome in 2021, wildfires in 2023 and most recently the arctic air

in 2024. BCTFC has also lost market share to independent packers, leading to increased

competition, including from the Washington State (US) apple farmers. These factors have

also affected GSC as it has reduced demand for grower supplies.

49. Commencing 2020, BCTFC implemented an Apple Quality Income Assurance Program

(the “AQ Program”) for apple growers with full-service apple contracts to ensUre product

quality and improve returns for the Growers.

50. The AQ Program provides minimum fixed returns and an earn up incentive for Growers

who produce apples that reach a certain grade. BCTFC implemented the AQ Program for

the 2020-2023 crop years and was committed to maintaining this program for the 2024

harvests.

51. The AQ Program provided apple growers with an assurance of a greater return for certain

varieties, grades, and sizes of apples preferred by customers. However, the return to

Growers exceeded the respective operating income for the 2023 year, meaning that the

excess returns were funded by debt or proceeds from real estate sales.

52. In 2022, the BCTFC Board considered the need to expand and renovate its aging facilities.

It was determined that the facilities needed to be upgraded and modernized in order to

improve the Growers returns.
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53. After consideration, the BCTFC Board resolved to proceed with the Oliver facility capital

project expansion (the “Oliver Project”) as it was determined to be the most cost-effective

solution. The expansion would improve the packing facility in Oliver by increasing the

apple packing capacity to 80 million lbs. per year, install a new cherry packing line and

enhance shipping and storage facilities, among other things.

54. On or about December 18, 2022, BCTFC, as owner, entered into an agreement with

Fillmore Construction Management Inc. (“Fillmore Construction”), as construction

Manager, in which Fillmore Construction was to perform the services and work related to

the Oliver Project.

55. In the meantime, in an attempt to reduce its indebtedness to creditors, BCTFC considered

selling its non-operational real estate. However, the sale of real estate has not proceeded

as quickly as anticipated due to a dispute amongst members on whether it should be sold

as well as a decline in the real estate market.

56. The Oliver Project was implemented as a restructuring initiative to reduce capital

expenditures and interest burden while modernizing and increasing cost efficiencies in

order to improve BCTFC’s financial liquidity and Grower returns. Once the Oliver Project

is complete, BCTFC planned to decommission its other packaging facilities.

57. The Oliver Project was to be funded by the CIBC Facilities and the sale of certain of

BCTFC’s real estate to, in turn, reduce the incremental funding from CIBC related to the

project.

58. In December 2023, BCTFC engaged Alvarez & Marsal Canada ULC to review and assess

the current financial position of BCTFC, among other things, to assist with near-term

liquidity issues.

59. On July 31, 2024, BCTFC received a letter from counsel for Fillmore Construction

enclosing Claim of Lien no. CB1475172 filed on behalf of Fillmore Construction in the

Kamloops Land Title Office regarding monies allegedly owing from BCTFC to Filllmore

Construction relating to its role as construction manager for the Oliver Project. Attached

hereto and marked as Exhibit “I” to this Affidavit is a copy of this fetter.
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Assets and Liabilities

Recent Financial Statements

60. Attached hereto and marked as Exhibit “J” to this Affidavit are true copies of BCTFC’s

2022 and 2023 financial statements.

61. Attached hereto and marked as Exhibit “K” to this Affidavit are true copies of GSC’s 2022

and 2023 financial statements.

Net Losses

62. In the last three years, BCTFC’s net earnings or losses can be summarized as follows:

Fiscal Year Net Earnings or (Operating Loss)

2021 $8,023,666

2022 $15,278,735

2023 ($4,514,799)

63. In the last three years, GSC’s net earnings or losses can be summarized as follows:

Fiscal Year Net Earnings or (Operating Loss)

2021 ($121,290)

2022 $613

2023 ($980,870)

64. The net earnings and operating losses noted above include a gain on sale of investments,

among other things: $7 million in 2021 and $21.8 million in 2022.

65. Earnings, when available, are distributed to the Growers based upon the product delivered

to the cooperative.
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Assets

66. BCTFC’s assets consist primarily of owned and leased real property, equipment,

inventory, accounts receivable, membership list and goodwill. As at May 31, 2023, BCTFC

recorded a book value of $92,417,705 in current and long-term assets, which included:

(a) $19,878,314 in current assets, mainly comprised of receivables, inventory, prepaid

expenses, and property held for sale;

(b) $71,619,821 in property, plant and equipment; and

(C) $917,518 in intangible assets.

67. BCTFC owns the following real estate properties:

Address 2024 BC Assessment Value

101-8911 Jubilee Road E, Summerland, BC $6,602,000

327 Co-op Aye, Oliver, BC $5,247,000

334 Packing House Lane, BC $3,127,000

880 Vaughan Avenue, Kelowna, BC $21,101,000

3335 & 3345 Sexsmith Road, Kelowna, BC $26,651,600

3670 Highway 97, Kelowna, BC $2,899,000

9718 Bottom Woodlake Road, Lake Country, BC $9,762,000

2605 Acland Road, Kelowna, BC $7,995,000

528 l0t1 Avenue Keremeos, Keremeos, BC $2,690,000

754 35th Avenue S Erickson, Creston, BC $1,804,400

1200 Waddington Drive, Vernon, BC $2,207,000
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68. The property with a civic address of 880 Vaughan Avenue, Kelowna, British Columbia is

currently subject to a purchase and sale agreement. The buyer of the property has until

August 30, 2024, to remove conditions.

69. The assessed values have been included for reference but may not reflect the current

market value of the properties.

70. GSC’s assets primarily consist of leased real property, equipment, inventory, accounts

receivable, and goodwill. As at December 31, 2023, GSC recorded a book value of current

and long-term assets in the amount of $19,400,368.

Liabilities

71. The Petitioners liabilities are comprised primarily of amounts owed in respect of the CIBC

Facilities, payables and accruals and funds due to Growers.

72. BCTFC’s current and long-term liabilities, as reported in its May 31, 2023 Financial

Statements, totaled $42,980,037. This amount consists of:

(a) $40,974,444 in current liabilities; and

(b) $2,005,593 in long-term liabilities related to the Growers’ loan certificates.

73. GSC’s current and long-term liabilities, as reported in its December 31, 2023 Financial

Statements, totaled $15,516,061.

74. The Petitioners’ financial obligations are discussed in further detail below. Capitalized

terms not otherwise defined herein have the meaning from the respective financial

agreements.

The CIBC Credit Facilities

75. On March 23, 2012, GSC, as borrower, entered into a credit agreement with CIBC, as

lender (the “GSC Original Credit Agreement”), which provided for the following credit

facilities:
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(a) a revolving demand operating line (Credit A);

(b) a demand instalment loan (Credit B);

(c) a demand instalment loan (Credit C);

(d) a demand instalment loan (Credit D);

(e) a revolving demand instalment loan (Credit E);

(f) a demand instalment loan (Credit F); and

(g) a Corporate VISA facility.

76. Attached hereto and marked as Exhibit “L” to this Affidavit is a true copy of the GSC

Original Credit Agreement.

77. The GSC Original Credit Agreement was amended as follows:

(a) Amendment #1 dated May 4, 2012;

(b) Amendment #2 dated July 24, 2012;

(c) Amendment #3 dated August 14, 2012;

(d) Amendment #4 dated September 19, 2012;

(e) Amendment #5 dated December 20, 2012;

(f) Amendment #6 dated April 17, 2014;

(g) Amendment #7 dated August 4, 2015;

(h) Amendment #8 dated December 11, 2015;

(I) Amendment #9 dated December 30 2015;

) Amendment #10 dated December 22, 2017;
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(k) Amendment #11 dated September 28, 2020;

(I) Amendment #12 dated January 28, 2022;

(m) Amendment #13 dated July 11, 2022;

(n) Amendment #14 dated November21, 2022; and

(0) Amendment #15 dated December 8, 2023,

(collectively, the “GSC Amending Agreements”, together with the GSC Original Credit

Agreement, the “GSC Credit Agreement”).

78. Copies of the GSC Amending Agreements are attached to this Affidavit and marked as

Exhibits “0” “P” “Q”, “S”, “U” “V” “W”, “X” “Y” “Z” and

respectively.

79. Security for GSC’s obligations under the GSC Credit Agreement is summarized as follows:

(a) a general security agreement against all present and future undertakings and

personal property;

(b) security under section 427 of the Bank Act (Canada);

(c) a guarantee from BCTFC;

(d) a mortgage in the amount of $7,820,000 against the property located at 2605

Acland Road, Kelowna, BC;

(e) an acknowledged assignment of insurance; and

(f) a letter of acknowledgement from BCTFC and GSC dated December 21, 2023

confirming the above referenced security.
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80. On January 3, 2018, BCTFC, as borrower, entered into a credit agreement with CIBC, as

lender (the “BCTFC Original Credit Agreement”), which provided for the following credit

facilities:

(a) a revolving demand operating facility (Credit A):

(b) a term revolving credit facility (Credit B):

(c) a corporate visa facility (Credit C):

(d) a demand installment loan (Credit D):

(e) a revolving demand operating AMPA facility (Credit E):

(f) a demand instalment loan (Credit F);

(g) a demand instalment loan (Credit G);

(h) a demand instalment loan (Credit H);

(I) a demand installment loan (Credit I);

(j) a foreign exchange contracts facility (Credit J); and

(k) a multi-draw term installment loan (Equipment Loan).

81. Attached hereto and marked as Exhibit “BB” to this Affidavit is a true copy of the BCTFC

Original Credit Agreement.

82. The BCTFC Original Credit Agreement was amended as follows:

(a) Amendment #1 dated August 9, 2018;

(b) Amendment #2 dated September 13, 2019;

(c) Amendment #3 dated November 29, 2019;

(d) Amendment #4 dated February 12, 2021;
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(e) Amendment #5 dated January 28, 2022;

(f) Amendment #6 dated March 29, 2022;

(g) Amendment #7 dated June 10, 2022;

(h) Amendment #8 dated February 23, 2023;

(i) Amendment #9 dated July 31 2023;

(j) Amendment #10 dated August 23, 2023;

(k) Amendment #11 dated September 11 2023;

(I) Amendment #12 dated October 10, 2023;

(m) Amendment #13 dated December 8, 2023,

(n) Amendment #14 dated January 22, 2024;

(o) Amendment #15 dated February 22, 2024; and

(p) Amendment #16 dated March 25, 2024,

(collectively, the “BCTFC Amending Agreements”, together with the BCTFC Original

Credit Agreement, the “BCTFC Credit Agreement”, together with the GSC Credit

Agreement, the “Credit Agreements”).

83. Copies of the BCTFC Amending Agreements are attached to this Affidavit and marked as

Exhibits ‘‘ BB’’, ‘‘CC’’, ‘‘ DD’’, ‘‘ EE’’, I—I I—f’’, “II’’, ‘‘JJ’’, ‘‘I__I...’’,

“MM”, and “RR” respectively.

84. Security for BCTFC’s obligations under the BCTFC Credit Agreement is as follows:

(a) a general security agreement against all present and future undertakings and

personal property;

• •• • .•• ••
•••
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(b) a mortgage in the initial amount of $40,000,000 against all real estate owned by

BCTFC;

(c) a guarantee from BCTF Industries, as secured by a general security agreement

and pledge of Duplicate Certificate of Title in an unspecified amount against the

property located at 1473 Water Street Kelowna, BC:

(d) a guarantee from GSC:

(e) an acknowledged assignment of insurance:

(f) a guarantee provided by Her Majesty the Queen in the Rights of Canada:

(g) an environmental indemnity agreement dated October 9, 2008 between BCTFC

and CIBC:

(h) an environmental indemnity dated August 21, 2019 between BCTFC and CIBC:

(i) a letter of acknowledgement from BCTFC, BCTF Industries and GSC dated

December 21, 2023 confirming the above security: and

(j) an assignment of proceeds granted by BC Tree dated December 21, 2023 with

respect to deposits and sale proceeds relating to 880 Vaughn Avenue, Kelowna,

British Columbia.

85. Due to the size of the security documents granted in respect of the GSC Credit Agreement

and the BCTFC Credit Agreement they are not attached to this Affidavit, but they

effectively grant CIBC security over all of GSC’s and BCTFC’s assets.

86. BCTFC and GSC were found to have been non-compliant with the Adjusted Fixed Charge

Cover Ratio under the Credit Agreements as of the 2022 and 2023 fiscal year ends. As a

result, CIBC issued a forbearance letter to BCTFC dated January 22, 2024 (the

“Forbearance Letter”) noting this non-compliance and requesting, among other things,

that BCTFC ensure compliance going forward. Attached hereto and marked as Exhibit
“SS” to this Affidavit is a true copy of the Forbearance Letter.
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87. As of August 9, 2024, approximately $50.7 million has been borrowed under the Credit

Facilities. The Petitioners are currently unable to repay the Credit Facilities. On August 6,

2024, CIBC issued a demand for repayment and notices under section 244 of the

Bankruptcy and Insolvency Act, copies of which are attached hereto and marked as

Exhibit “TT” to this Affidavit.

88. CIBC has confirmed its support for the filing of this CCAA proceeding and the relief sought

herein, and as discussed further below, has agreed to provide interim financing to the

Petitioners to allow them to maintain operations and complete restructuring.

Other Liabilities/Security

89. The Petitioners have other secured creditors with security registrations (mainly relating to

equipment such as computers, as well as several vehicles) in the British Columbia

Personal Property Registry. Attached hereto and marked as Exhibit “UU” to this Affidavit

are true copies of personal property registry searches for the Petitioners in British

Columbia obtained July 25, 2024.

90. On July 29, 2024, Claim of Lien no. CB1 4753210 was filed on behalf of Glacier Heights

Refrigeration Inc. in the Kamloops Land Title Office regarding monies allegedly owing by

BCTFC to Glacier Heights Refrigeration Inc. relating to work done at the property with

parcel identifier number 012-603-911. Attached hereto and marked as Exhibit “VV” to

this Affidavit is a copy of the Claim of Lien no. CB1 4753210.

91. Further, the Petitioners owe amounts to Growers, suppliers, landlords, and other creditors.

CCAA Relief and the Insolvency of the Petitioners

Circumstances Preceding CCAA Filing

92. The Petitioners are currently in the midst of a liquidity crisis, primarily due to (a) adverse

weather resulting in a reduction of fruit volumes and increased competition and (b) the

internal dispute among members regarding disposal of non-operational real estate owned

by BCTFC. These factors, among other things, have necessitated a restructuring of the
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Petitioners’ affairs, including the sale of certain real estate assets to reduce the Petitioners’
indebtedness.

Statutory Requirements of the CCAA

93. The Petitioners are entities to which the CCAA applies and have debts in excess of

$5,000,000.

94. As set out above, and as shown in the Petitioners’ financial statements, the Petitioners
are in the midst of a liquidity crisis. They are insolvent on a cash flow basis and are unable

to meet their obligations as they generally come due.

95. Alvarez & Marsal Canada Inc. (the “Proposed Monitor”) is an affiliate of the financial
advisors that were engaged by the Petitioners in December 2023 to assist with the review

of the Petitioners’ business and operations and is prepared to act as Court-appointed

Monitor should an Initial Order be obtained. Attached hereto and marked as Exhibit

“WW” to this Affidavit is a copy of A&M’s consent to act as Monitor.

96. The Petitioners have formulated the outline of a restructuring plan designed to allow them

to maximize recoveries for stakeholders. Specifically, during the course of these

proceedings, the Petitioners intend to:

(a) immediately stabilize their cash flows and operations;

(b) develop a strategy that will address the liquidity issues faced by the Petitioners

that will generate sufficient revenue to sustain themselves through the CCAA

process;

(c) continue the Petitioners’ present efforts to restructure, which includes liquidating

assets;

(d) commence a sale and investment solicitation process (“SISP”) that leads to a

transaction which will provide for the full repayment to CIBC of amounts owing

under the CIBC Facilities and to allow the Petitioners to emerge as a better

capitalized operation; and
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(e) establish an efficient claims process, which the Petitioners intend to address at a

future hearing, by which all claims against the Petitioners can be identified and

resolved with a view to formulating a plan of compromise and arrangement for

presentation to their creditors.

Stay of Proceedings

97. A stay of proceedings is essential to maintaining the status quo in order to preserve the

value of the Petitioners’ business and to ensure that no unsecured creditor of the

Petitioners receives preferential treatment relative to other unsecured creditors. Such a

stay would provide the Petitioners with the opportunity to conduct the SISP with the

intention to reduce or repay secured indebtedness to reduce expenses and to formulate

and present a transaction for approval to this Court and prepare a CCAA plan of

arrangement.

Interim Financing

98. As noted above, during these proceedings, it is anticipated that the Petitioners will require

incremental financing.

99. Without interim financing and the cooperation of CIBC, the Petitioners will not have

sufficient cash on hand or receipts to meet their obligations as they come due, complete

a SISP with a successful bidder and, if applicable, formulate a plan of arrangement for

consideration by their creditors.

100. In order to support certain near-term liquidity requirements, the Petitioners have been in

negotiations with CIBC for it to act as the interim lender (the “Interim Lender”) during

these proceedings, and to provide an interim financing facility (the “Interim Financing

Facility”) pursuant to an Interim Financing Term Sheet between the Petitioners and the

Interim Lender (the “Interim Financing Term Sheet”).

101. It is anticipated that a condition of the Interim Financing Term Sheet will require that

advances made to the Petitioners be secured by a court-ordered security interest, lien and
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charge over all of the present and after-acquired property, assets and undertakings of the

Petitioners (the “Interim Lender Charge”).

102. The Petitioners have focused efforts on negotiating an Interim Financing Facility with

CIBC. As there are no other significant secured creditors, the Petitioners believe no

stakeholder is prejudiced by such a facility.

103. The Petitioners anticipate returning to Court for the Comeback Hearing on or about August

22, 2024, to seek approval of the SISP, and for such further and other relief as may be

requested.

Charges on Assets, Properties and Undertakings of the Petitioners

104. It is contemplated that the Proposed Monitor, counsel to the Proposed Monitor, and

counsel to the Petitioners will be granted a first-priority Court-ordered charge on the

assets, property and undertaking of the Petitioners in priority to all other charges up to a

maximum amount of $250,000 (to be increased to $500,000 at the Comeback Hearing)

(the “Administration Charge”).

105. The Petitioners require the expertise, knowledge and continuing participation of the above

professionals in order to complete a successful restructuring. The Petitioners believe that

the Administrative Charge is necessary to ensure their important continued participation

in this process and is fair and reasonable in the circumstances.

106. In addition, it is contemplated that the Interim Lender be granted, in respect of the Interim

Financing Term Sheet and Interim Financing Facility provided for therein, the Interim

Lender Charge, being a Court-ordered charge on the assets, property and undertakings

of the Petitioners in second-priority to all other charges other than the Administration

Charge, to secure the obligations of the Petitioners under the Interim Financing Term

Sheet.

107. Given the Petitioners’ urgent need for funding during the initial period of the proceeding

and to run the SISP, the Petitioners believe that the Interim Lender Charge as requested

is fair and reasonable in the circumstances.
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108. It is also contemplated that the Petitioners directors and officers will be granted a Court-

ordered charge on the assets, property and undertakings of the Petitioners in fourth priority

to all other charges other than the Administration Charge, the Interim Lender Charge and

the CIBC Indebtedness, up to a maximum amount of $350,000 (the “D&O Charge”).

109. A successful restructuring of the Petitioners’ affairs requires the continued participation of

the Petitioners’ directors and officers. These individuals have specialized expertise,

decades of combined experience with the Petitioners, and key relationships with the

Petitioners’ stakeholders. The directors and officers have knowledge that cannot be easily

replaced or replicated. The Petitioners therefore believe the D&O Charge is fair and

reasonable in the circumstances.

110. Further, several of the Petitioners’ directors and officers have expressed the need for

certainty with respect to potential personal liability if they continue in their current

capacities for the benefit of the Petitioners’ stakeholders during the CCAA proceedings.

111. BCTFC maintains an insurance policy in respect of the potential liability of directors and

officers, the limit of which is $5,000,000 for all claims. The D&O Charge is not intended to

duplicate insurance coverage, but only to apply in the event that coverage limitations or

exclusions were to become an issue.

sIsP

112. If the proposed Initial Order is granted, the Petitioners intend to seek approval of the SISP

at the Comeback Hearing.

113. It is anticipated that the Proposed Monitor will conduct the SISP, with some assistance

from third parties.

Payments During the CCAA Proceedings

114. During the course of the proceeding, the Petitioners intend to make payments for post

filing liabilities that will be set out in a cash flow statement prepared by the Proposed

Monitor and the Petitioners.
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Position of Secured Creditors

115. These CCAA proceedings and the intended SISP seek to achieve an outcome in which

the indebtedness owed to CIBC under the CIBC Facilities be paid out in full from
operational receipts and collections and from realizations under the SISP to allow the

Petitioners to emerge or formulate a CCAA plan of arrangement with remaining assets or
funds. I do verily believe that CIBC supports the Petitioners’ proposed CCAA filing, and

the Charges as proposed herein.

Monitor

116. I believe the Proposed Monitor has acted as a monitor in this and other Canadian

jurisdictions and is qualified and competent to act as the Monitor of the Petitioners. The

Proposed Monitor has advised the Petitioners that it is willing to so act as Monitor, if

appointed.

Conclusion and Relief Sought

117. I swear this Affidavit in support of the granting of an Initial Order for the Petitioners under

the CCAA, including a stay of proceedings, for the purposes of providing the Petitioners

with an opportunity to restructure their affairs, allowing them to develop a plan of

arrangement for the benefit of their creditors and stakeholders.

118. The Petitioners require the relief sought on an urgent basis, as absent these proceedings,

they will have very little funds to meet their current and upcoming financial obligations.

Without the stay of proceedings and other relief provided by the CCAA, the Petitioners will

not be able to repay the CIBC Facilities and complete the restructuring necessary to

improve their financial position, to the benefit of all stakeholders.
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This is Exhibit “A” referred to in the
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Affirmed before m on 11/Au g/2024.
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Notary Public
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BRITISH
COLUMBIA

BC TREE FRUITS COOPERATIVE

Incorporation Number:

Business Number:

Incorporation Date and Time:

Summary Date and Time:

Company Status:

CP0002055

Not Available

june 1, 2008 at 5:00 pm Pacific time (as a result of an Amalgamation)

july 25, 2024 at 11:22 am Pacific time

ACTIVE

Due to system limitations resulting from the modernization of data across databases, some information may not be
available for cooperative association filings. To request copies of paper documents this summary marks as Not
Available, contact BC Registries staff.

• Canada and U.S. Toll Free: 1-877-526-1526
• Victoria Office: 250-387-7848
• Email: Bclegistries@gov.bc.ca

Cooperative Type: Not Available

Last Annual Report: November 21, 2023
Last Annual General Meeting: November 21, 2023

In Liquidation: No

Company Name Information

From

Not Available

To

Not Available

Date of Company Name Change: May 31, 2013 at 6:00 am Pacific time

Amalga mating Businesses Information

Amalgamating Businesses

Not Available

Registered Office Information

Incorporation Number

Not Available

Mailing Address

dO PUSHOR MITCHELL LLP
301-1665 ELLIS STREET
KELOWNA BC V1Y 2B3
Canada

BC Registry
Services

Delivery Address

dO PUSHOR MITCHELL LLP
301 - 1665 ELLIS STREET
KELOWNABC V1Y2B3
Canada

Incorporation #CP0002055 I Page 1 of 4
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BUSINESS SUMMARY

BC Cooperative Association - Cooperative Association Act
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BRITISH
COLUMBIA

BC TREE FRUITS COOPERATIVE

Registry
Ct:i. Services

3
BUSINESS SUMMARY

BC Cooperative Association - Cooperative Association Act
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BC TREE FRUITS COOPERATIVE

Director Information

BENTALL, DAVID Mailing Address

701-150 Athletes Way
Vancouver BC VSY CBS
Canada

Delivery Address

701-150 Athletes Way
Vancouver BC VSY CBS
Canada

GOSAL, SURINDER Mailing Address

3480 Fitzgerald Rd
Kelowna BC V1W4G7
Canada

Delivery Address

3480 Fitzgerald Rd
Kelowna BC V1W4G7
Canada

KAY, JOHN Mailing Address

2541 East 4th Avenue
do Pushor Mitchell LLP 301 - 1665 Ellis
Street
Vancouver BC VSY 0B5
Canada

Delivery Address

2541 East 4th Avenue
do Pusher Mitchell LLP 301 - 1665 Ellis
Street
Vancouver BC V5Y 0B5
Canada

KLAR, LAKHMER Mailing Address

1552 Geen Rd
Kelowna BC Vi P 1 C7
Canada

Delivery Address

1552 Geen Rd
Kelowna BC Vi P 1 C7
Canada

MEYERS, BRIAN Mailing Address

2947 East Kelowna Rd
Kelowna BC Vi W 4H4
Canada

Delivery Address

2947 East Kelowna Rd
Kelowna BC V1W4H4
Canada

PABLA, GURJIT S Mailing Address

7047 Shanks Rd
LakeCountryBC V4V1M4
Canada

Delivery Address

7047 Shanks Rd
Lake Country BC V4V 1 M4
Canada

SAN DERSON, GREG Mailing Address

2105 Barcelo Rd
CawstonBC VOX1C2
Canada

Delivery Address

2105 Barcelo Rd
Cawston BC VOX 1 C2
Ca nad a

BC Registry
cLL:.\ Services

-

BRITISH
COLUMBIA

4
BUSINESS SUMMARY

BC Cooperative Association - Cooperative Association Act
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5
BUSINESS SUMMARY

CoUiiA BC Cooperative Association - Cooperative Association Act

BC TREE FRUITS COOPERATIVE

SHARMA, CHAMANJIT Mailing Address Delivery Address

14977 Tada Ave 14977 Tada Ave
Summerland BC VOH 1Z6 Summertand BC VOH 1Z6
Canada Canada

STEWART, ROB Mailing Address Delivery Address

1754 Hwy3 1754 Hwy3
Cawston BC VOX 1 C2 Cawston BC VOX 1 C2
Canada Canada

VOLLO, RON Mailing Address Delivery Address

6504 Cross St 6504 Cross St
Summerland BC VOH 1Z7 Summerland BC V0H 1Z7
Canada Canada

BC Registry
Incorporation #CP0002055 Page 4 of 4
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Affidavit of Douglas Pankiw

Alberta Barrister, Solicitor and
Notary Public
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Mailing Address:
P0 Box 9431 Stn Prov Govt
Victoria BC V8W 9V3

www.corporateonhine.gov.bcca

Location:
2nd Floor - 940 Blanshard Street
Victoria BC

1877526-1526

BC Company Summary
For

BC TREE FRUITS INDUSTRIES LIMITED

Date and Time of Search: August 07, 2024 11:29 AM Pacific Time

Currency Date: April 19, 2024

ACTIVE

Incorporation Number: BCOO1 5210

Name of Company: BC TREE FRUITS INDUSTRIES LIMITED

Business Number: 100433499 BC0001

Recognition Date: Incorporated on July 22, 1936 In Liquidation: No

Last Annual Report Filed: July 22, 2023 Receiver: No

COMPANY NAME INFORMATION

Previous Company Name Date of Company Name Change

B.C. TREE FRUITS LIMITED May29, 2013

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:
dO PUSHOR MITCHELL C/O PUSHOR MITCHELL
3RD FLOOR, 1665 ELLIS STREET 3RD FLOOR, 1665 ELLIS STREET
KELOWNABCV1Y2B3 KELOWNABCV1Y2B3
CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address:
C/O PUSHOR MITCHELL
3RD FLOOR, 1665 ELLIS STREET
KELOWNA BC V1Y 2B3
CANADA

DIRECTOR INFORMATION

Delivery Address:
dO PUSHOR MITCHELL
3RD FLOOR, 1665 ELLIS STREET
KELOWNA BC V1Y 2B3
CANADA

BRITISH
COLUMBIA

BC Registry
Services

, -II- iiit

BC0015210 Page: 1 of 4
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Last Name, First Name, Middle Name:
Bentall, David

Mailing Address:
701-1 50 ATHLETES WAY
VANCOUVER BC V5Y 0B5
CANADA

Delivery Address:
701-150 ATHLETES WAY
VANCOUVER BC V5Y 0B5
CANADA

Last Name, First Name, Middle Name:
Gosal, Surinder

Mailing Address:
3480 FITZGERALD ROAD
KELOWNA BC VIW 4G7
CANADA

Delivery Address:
3480 FITZGERALD ROAD
KELOWNA BC V1W 4G7
CANADA

Last Name, First Name, Middle Name:
Kay, John

Mailing Address:
2541 EAST 4TH AVENUE
VANCOUVER BC V5Y 0B5
CANADA

Delivery Address:
2541 EAST 4TH AVENUE
VANCOUVER BC V5Y 0B5
CANADA

Last Name, First Name, Middle Name:
KIar, Lakhmer

Mailing Address:
1552 GEEN ROAD
KELOWNA BC ViP 1C7
CANADA

Mailing Address:
2947 EAST KELOWNA ROAD
KELOWNA BC VIW 4H4
CANADA

Mailing Address:
7047 SHANKS ROAD
WINFIELD BC V4V 1M4
CANADA

Delivery Address:
1552 GEEN ROAD
KELOWNA BC ViP 1C7
CANADA

Delivery Address:
2947 EAST KELOWNA ROAD
KELOWNA BC V1W 4H4
CANADA

Delivery Address:
7047 SHANKS ROAD
WINFIELD BC V4V 1M4
CANADA

Last Name, First Name, Middle Name:
Sanderson, Greg

Mailing Address: Delivery Address:
2105 BARCELO ROAD 2105 BARCELO ROAD
CAWSTON BC VOX 1C2 CAWSTON BC VOX 1C2
CANADA CANADA

Last Name, First Name, Middle Name:
Meyers, Brian

Last Name, First Name, Middle Name:
Pabla, Gurjit S

B0001 5210 Page: 2 of 4
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Last Name, First Name, Middle Name:
Sharma, Chamanjit

Mailing Address:
14977 TADA AVENUE
SUMMERLAND BC V0H 1Z6
CANADA

Last Name, First Name, Middle Name:
Stewart, Rob

Mailing Address:
1754 HWY #3
CAWSTON BC VOX 1C2
CANADA

Delivery Address:
14977 TADA AVENUE
SUMMERLAND BC VOH 1Z6
CANADA

Delivery Address:
1754 HWY #3
CAWSTON BC VOX 1C2
CANADA

Last Name, First Name, Middle Name:
Vollo, Ron

Mailing Address:
6504 CROSS STREET
SUMMERLAND BC V0H 1Z7
CANADA

Delivery Address:
6504 CROSS STREET
SUMMERLAND BC VOH 1Z7
CANADA

OFFICER INFORMATION AS AT July 22, 2023

Last Name, First Name, Middle Name:
Aardema, Peter
Office(s) Held: (Other Office(s))

Mailing Address:
3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4
CANADA

Delivery Address:
3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4
CANADA

Last Name, First Name, Middle Name:
Mackinnon, Brent
Office(s) Held: (Other Office(s))

Mailing Address: Delivery Address:
3335 SEXSM(TH ROAD 3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4 KELOWNA BC V1X 7J4
CANADA CANADA

Last Name, First Name, Middle Name:
Ogilvie, Craig
Office(s) Held: (Other Office(s))

Mailing Address:
3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4
CANADA

Delivery Address:
3335 SEXSMITH ROAD
KELOWNA BC VIX 7J4
CANADA

BCOO1 5210 Page: 3 of 4
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Last Name, First Name, Middle Name:
Pankiw, Doug
Office(s) Held: (CEO)

Mailing Address: Delivery Address:
3335 SEXSMITH ROAD 3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4 KELOWNA BC V1X 7J4
CANADA CANADA

Last Name, First Name, Middle Name:
Patara, Parmajit
Office(s) Held: (Other Office(s))

Mailing Address: Delivery Address:
3010 LAKHA ROAD 3010 LAKHA ROAD
KELOWNA BC V1X 7W1 KELOWNA BC V1X 7W1
CANADA CANADA

Last Name, First Name, Middle Name:
Sarafinchan, Warren
Office(s) Held: (Other Office(s))

Mailing Address: Delivery Address:
3335 SEXSMITH ROAD 3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4 KELOWNA BC V1X 7J4
CANADA CANADA

Last Name, First Name, Middle Name:
Scheepers, Andre
Office(s) Held: (Other Office(s), President)

Mailing Address: Delivery Address:
9903 GILMAN ROAD 9903 GILMAN ROAD
SUMMERLAND BC VOH 1Z2 SUMMERLAND BC VOH 1Z2
CANADA CANADA

Last Name, First Name, Middle Name:
Stewart, Rob
Office(s) Held: (Other Office(s))

Mailing Address: Delivery Address:
1754 HWY#3 1754 HWY#3
CAWSTON BC VOX 1C2 CAWSTON BC VOX 1C2
CANADA CANADA

Last Name, First Name, Middle Name:
Van Dam, Laurel
Office(s) Held: (Other Office(s))

Mailing Address: Delivery Address:
3335 SEXSMITH ROAD 3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4 KELOWNA BC V1X 7J4
CANADA CANADA

BCOO1 5210 Page: 4 of 4



Date and Time: August 7, 2024 11:29 AM Pacific Time
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BRITISH
COLUMBIA

BC Registry
Services

Mailing Address:
PC Box 9431 Stn Prov Govt
Victoria BC V8W 9V3

www.corporateonline.gov.bc.ca

Location:
2nd Floor - 940 Blanshard Street
Victoria BC

1877526-1526

Notice of Articles
BUSINESS CORPORA TIONS ACT

This Notice of Articles was issued by the Registrar on: December 4, 2023 01:54 PM Pacific Time

BCOOI 5210

Recognition Date: Incorporated on July 22, 1936

Name of Company:

NOTICE OF ARTICLES

BC TREE FRUITS INDUSTRIES LIMITED

REGISTERED OFFICE INFORMATION

Mailing Address:
dO PUSHOR MITCHELL
3RD FLOOR, 1665 ELLIS STREET
KELOWNA BC V1Y 2B3
CANADA

Delivery Address:
C/C PUSHOR MITCHELL
3RD FLOOR, 1665 ELLIS STREET
KELOWNA BC V1Y 2B3
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:
C/O PUSHOR MITCHELL
3RD FLOOR, 1665 ELLIS STREET
KELOWNA BC V1Y 2B3
CANADA

Delivery Address:
C/C PUSHOR MITCHELL
3RD FLOOR, 1665 ELLIS STREET
KELOWNA BC V1Y2B3
CANADA

Incorporation Number:

BC0015210 Page: 1 of 4



DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Pabla, Gurjit S

Mailing Address:
7047 SHANKS ROAD
WINFIELD BC V4V1M4
CANADA

Delivery Address:
7047 SHANKS ROAD
WINFIELD BC V4V1M4
CANADA

12

Last Name, First Name, Middle Name:
Kiar, Lakhmer

Mailing Address:
1552 GEEN ROAD
KELOWNA BC ViP 1C7
CANADA

Delivery Address:
1552 GEEN ROAD
KELOWNA BC ViP 1C7
CANADA

Last Name, First Name, Middle Name:
Sanderson, Greg

Mailing Address:
2105 BARCELO ROAD
CAWSTON BC VOX 1 C2
CANADA

Last Name, First Name, Middle Name:
Bentall, David

Mailing Address:
701-1 50 ATHLETES WAY
VANCOUVER BC V5Y 0B5
CANADA

Last Name, First Name, Middle Name:
Kay, John

Mailing Address:
2541 EAST 4TH AVENUE
VANCOUVER BC V5Y 0B5
CANADA

Last Name, First Name, Middle Name:
Sharma, Chamanjit

Mailing Address:
14977 TADA AVENUE
SUMMERLAND BC VOH 1Z6
CANADA

Delivery Address:
2541 EAST 4TH AVENUE
VANCOUVER BC V5Y 0B5
CANADA

Delivery Address:
14977 TADA AVENUE
SUMMERLAND BC VOH 1Z6
CANADA

Delivery Address:
2105 BARCELO ROAD
CAWSTON BC VOX 1C2
CANADA

Delivery Address:
-

701 -1 50 ATHLETES WAY
VANCOUVER BC V5YOB5
CANADA

BC0015210 Page: 2 of 4
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Last Name, First Name, Middle Name:
Gosal, Surinder

Mailing Address:
3480 FITZGERALD ROAD
KELOWNA BC V1W 4G7
CANADA

Mailing Address:
6504 CROSS STREET
SUMMERLAND BC VOH 1Z7
CANADA

Delivery Address:
3480 FITZGERALD ROAD
KELOWNA BC V1W 4G7
CANADA

Delivery Address:
6504 CROSS STREET
SUMMERLAND BC VOH 1Z7
CANADA

Last Name, First Name, Middle Name:
Meyers, Brian

Mailing Address:
2947 EAST KELOWNA ROAD
KELOWNA BC V1W4H4
CANADA

Delivery Address:
2947 EAST KELOWNA ROAD
KELOWNA BC V1W4H4
CANADA

Last Name, First Name, Middle Name:
Stewart, Rob

Mailing Address:
1754 HWY #3
CAWSTON BC VOX 1 C2
CANADA

PRE-EXISTING COMPANY PROVISIONS

Delivery Address:
1754 HWY #3
CAWSTON BC VOX 1 C2
CANADA

The P re-existing Company Provisions apply to this company.

AUTHORIZED SHARE STRUCTURE

1. 10,000 Class A voting Shares With a Par Value of
1 .00 Canadian Dollar(s) each

With Special Rights or
Restrictions attached

2. 10,000 Class B non-voting Shares Without Par Value

With Special Rights or
Restrictions attached

Last Name, First Name, Middle Name:
Vollo, Ron

BC0015210 Page: 3 of 4
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3. 200 Class C redeemable non-voting preferance Shares With a Par Value of
6,750.00 Canadian Dollar(s)
each

With Special Rights or
Restrictions attached

BC0015210 Page: 4 of 4
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This is Exhibit “C” referred to in the•
Affidavit of Douglas Pankiw
Affir before me on 11/Au g/2024.

Alberta B rrist Soliif and
Notary Pub

Howard A. Gorman, KC
Bamster & Solicitor
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BE Registry PC Box 9431 Stn Prov Govt 2nd Floor 940 Blanshard Street
BRITISH • Victoria BC V8W 9V3 Victoria BC

COLUMBIA ervices www.corporateonline.gov.bc.ca 1 877 526-1526

BC Company Summary
For

GROWERS SUPPLY COMPANY LIMITED
-

- ::-: -r,’<-,*

Date and Time of Search: July 25, 2024 10:54 AM Pacific Time

Currency Date: April 19, 2024

L_ is-h
ACTIVE

Incorporation Number: BC0015755

Name of Company: GROWERS SUPPLY COMPANY LIMITED

Business Number: 102214996 BC000 I

Recognition Date: Incorporated on May 31, 1937 In Liquidation: No
Last Annual Report Filed: May 31, 2023 Receiver: No

-
-

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:
C/C PUSHOR MITCHELL LLP C/C PUSHOR MITCHELL LLP
301 - 1665 ELLIS STREET 301 - 1665 ELLIS STREET
KELOWNA BC V1Y 2B3 KELOWNA BC V1Y 2B3
CANADA CANADA

-

RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:
C/C PUSHOR MITCHELL LLP C/C PUSHOR MITCHELL LLP
301 - 1665 ELLIS STREET 301 - 1665 ELLIS STREET
KELOWNA BC V1Y 2B3 KELOWNA BC V1Y 2B3
CANADA CANADA

__Iw

-----

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Bentall, David

Mailing Address: Delivery Address:
701-1 50 ATHLETES WAY 701-150 ATHLETES WAY
VANCOUVER BC V5Y 0B5 VANCOUVER BC V5Y 0B5
CANADA CANADA

BCOOI 5755 Page: 1 of 4
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Last Name, First Name, Middle Name:
Gosal, Surinder

MailingAddress: Delivery Address:
3480 FITZGERALD ROAD 3480 FITZGERALD ROAD
KELOWNA BC V1W 4G7 KELOWNA BC VIW 4G7
CANADA CANADA

Last Name, First Name, Middle Name:
Kay, John

Mailing Address: Delivery Address:
2541 EAST 4TH AVENUE 2541 EAST 4TH AVENUE
VANCOUVER BC V5Y 0B5 VANCOUVER BC V5Y 0B5
CANADA CANADA

Last Name, First Name, Middle Name:
KIar, Lakhmer

Mailing Address: Delivery Address:
1552 GEEN ROAD 1552 GEEN ROAD
KELOWNA BC ViP I C7 KELOWNA BC VIP 1 C7
CANADA CANADA

Last Name, First Name, Middle Name:
Meyers, Brian

Mailing Address: Delivery Address:
2947 EAST KELOWNA ROAD 2947 EAST KELOWNA ROAD
KELOWNA BC V1W 4H4 KELOWNA BC VIW 4H4
CANADA CANADA

Last Name, First Name, Middle Name:
Pabla, Gurjit S

Mailing Address: Delivery Address:
7047 SHANKS ROAD 7047 SHANKS ROAD
WINFIELD BC V4V 1M4 WINFIELD BC V4V 1M4
CANADA CANADA

Last Name, First Name, Middle Name:
Sancierson, Greg

Mailing Address: Delivery Address:
2105 BARCELO ROAD 2105 BARCELO ROAD
CAWSTON BC VOX 1 C2 CAWSTON BC VOX I C2
CANADA CANADA

Last Name, First Name, Middle Name:
Sharma, Chamanjit

Mailing Address: Delivery Address:
14977 TADA AVENUE 14977 TADA AVENUE
SUMMERLAND BC VOH 1Z6 SUMMERLAND BC VOH 1Z6
CANADA CANADA

BC0015755 Page: 2 of 4



Last Name, First Name, Middle Name:
Stewart, Rob

Mailing Address:
1754 HWY #3
CAWSTON BC VOX 1 C2
CANADA

Mailing Address:
6504 CROSS STREET
SUMMERLAND BC VOH 1Z7
CANADA

OFFICER INFORMATION AS AT May 31, 2023

Last Name, First Name, Middle Name:
Pankiw, Doug
Office(s) Held: (CEO)

Delivery Address:
1754 HWY #3
CAWSTON BC VOX 1 C2
CANADA

Delivery Address:
6504 CROSS STREET
SUMMERLAND BC VOH 1Z7
CANADA

18

Mailing Address:
3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4
CANADA

Delivery Address:
3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4
CANADA

Last Name, First Name, Middle Name:
Patara, Parmajit
Office(s) Held: (Other Office(s))

Mailing Address:
3010 LAKHA ROAD
KELOWNA BC VIX 7W1
CANADA

Delivery Address:
3010 LAKHA ROAD
KELOWNA BC VIX 7W1
CANADA

Last Name, First Name, Middle Name:
Sarafinchan, Warren
Office(s) Held: (Other Office(s))

Mailing Address:
3335 SEXSMITH ROAD
KELOWNA BC VIX 7J4
CANADA

Delivery Address:
3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4
CANADA

Last Name, First Name, Middle Name:
Scheepers, Andre
Office(s) Held: (Chair)

Delivery Address:
9903 GILMAN ROAD
SUMMERLAND BC VOH 1Z2
CANADA

Last Name, First Name, Middle Name:
Vollo, Ron

Mailing Address:
9903 GILMAN ROAD
SUMMERLAND BC VOH 1Z2
CANADA

BC0015755 Page: 3 of 4



Last Name, First Name, Middle Name:
Stewart, Rob
Office(s) Held: (Other Office(s))

19

Mailing Address:
1754 HWY #3
CAWSTON BC VOX 1 C2
CANADA

Delivery Address:
1754 HWY #3
CAWSTON BC VOX I C2
CANADA

Last Name, First Name, Middle Name:
Welton, Mark
Office(s) Held: (Other Office(s))

Mailing Address: Delivery Address:
1876 HUCKELBERRY ROAD 1876 HUCKELBERRY ROAD
KELOWNA BC Vi P 1 H5 KELOWNA BC VIP 1 H5
CANADA CANADA

744-p--

BC0015755 Page: 4 of 4
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New Search

Date and Time of Search: July 25, 2024 10:53 AM Pacific Time
Currency Date: April 19, 2024
Paper filings received at the Corporate Registry after the currency date may not have been filed.

Active

[ELP ]
Number: BC0015755
Name: GROWERS SUPPLY COMPANY LIMITED
Type: BC Company
Business Number: 102214996BC0001

There is a $7 charge to view any or all electronic documents listed below including the [HELP 7 j
Corporate Summary.

Documents that are available on paper only may be accessed at the Corporate Registry for a fee.

How long can I view documents after I pay?

Corporate History

If there is additional corporate history on this company you can view it on the company’s paper
file. Contact the Corporate Registry for information about searching the history for this company. [HELP ?J
Corporate History Date and Time Filed Details View Documents

(Pacific Time>

November 28, 2023
9:53AM Date of Change: November21, 2023

____________

November 28, 2023
9:52AM Date of Change: September 13, 2023

_____________

November 20, 2023
8:59AM

January 27, 2023 11:01
AM

Corporate Information

Back)
You are currently logged

in as

pk77494

Corporate Search
Corporate Name Index
Corporate Information

Corporate Summary

Corporate Name
Free

Index

Corporate
Free

Information

Corporate Details $7

and documents

Need to Restore your
Company?

Click here to view the
information

cohn 5.1.2 - null

HELP DESK; 1 800 663-6102
(Toll free)

July 25, 2024 10:53AM

Corporate Summary

Click the “View Corporate Summary” button below to see a summary of information about the
company, including office addresses and directors.

View Corp4SufI

Notice of Change of
Directors

Notice of Change of
Directors

BC Annual Report -

MAY 31, 2023

Notice of Change of
Directors

BC Annual Report -

MAY 31, 2022

Notice of Change of
Directors

Notice of Change of
Directors

Date of Change: December 12, 2022

July 07,2022 11:41 AM

March 28, 2022 10:54
AM

March 28, 2022 10:51
AM

Notice of Change of Directors
Notice of Articles

Notice of Change of Directors
Notice of Articles

BCAnnual Report- MAY31,
2023

Notice of Change of Directors
Notice of Articles

BC Annual Report - MAY31,
2022

Notice of Change of Directors
Notice of Articles

Notice of Change of Directors
Notice of Articles

Date of Change: November 16, 2021

Date of Change: October 22, 2020



BC Annual Report -

MAY31, 2021

BC Annual Report -

MAY31, 2020

Notice of Change of
Directors

BC Annual Report -

MAY31, 2019

Notice of Change of
Directors

Notice of Change of
Directors

Notice of Change of
Directors

Notice of Change of
Address

BC Annual Report -

MAY31, 2018

BC Annual Report -

MAY 31, 2017

Notice of Change of
Directors

Notice of Change of
Directors

BC Annual Report -

MAY 31, 2016

Notice of Change of
Directors

Notice of Change of
Directors

BC Annual Report -

MAY 31, 2015

Notice of Change of
Directors

BCAnnualReport
MAY 31, 2014

BC Annual Report -

MAY 31, 2013

BC Annual Report -

MAY 31, 2012

BC Annual Report -

MAY 31, 2011

BC Annual Report -

MAY 31, 2010

BC Annual Report -

MAY 31, 2009

Notice of Change of
Directors

Notice of Change of
Directors

BC Annual Report -

MAY 31, 2008

BC Annual Report -

MAY31, 2007

Notice of Change of
Directors

BC Annual Report -

MAY 31, 2006

July 15, 2021 9:04AM

August 27, 2020 10:51
AM

August21, 2020 9:28
AM

July 09, 2019 3:53 PM

June 03, 2019 7:45AM

June 03, 2019 7:40AM

June 03, 2019 7:21 AM

May 06, 2019 7:07AM

March 20, 2019 1:34
PM

May 31, 2017 2:02 PM

April 13, 2017 1:45 PM

April 13, 2017 1:30 PM

April13, 2017 10:57AM

April26, 2016 2:58 PM

April 21, 2016 11:10AM

April 20, 2016 6:43 PM

December 10, 2014
3:06 PM

December 10, 2014
2:35 PM

October 18, 2013 11:58
AM

August 20, 2013 10:52
AM

June 29, 2012 10:15AM

June 15,2011 10:33AM

June 08, 2009 11:56AM

May 13, 2009 12:41 PM

July 04, 2008 3:33 PM

July 02,2008 1:24 PM

June 27, 2007 9:50 AM

June 26, 2007 2:20 PM

June 15,2006 11:50AM

Date of Change: October 24, 2019

Date of Change: October 25, 2018

Date of Change: October 27, 2017

Date of Change: October 25, 2017

Effective Date: May 07, 2019 12:01 AM

Date of Change: October 27, 2016

Date of Change: October 27, 2015

Date of Change: December 12, 2014

Date of Change: December 12, 2014

Date of Change: November 27, 2014

Date of Change: January 29, 2009

Date of Change: November 26, 2007

Date of Change: April 03, 2007

BC Annual Report 2AY 31,
2021

BC Annual Report - MAY31,
2020

Notice of Change of Directors
Notice of Articles

BC Annual Report - MAY31
2019

Notice of Change of Directors
Notice of Articles

Notice of Change of Directors
Notice of Articles

Notice of Change of Directors
Notice of Articles

Notice of Change of Address
Notice of Articles

BC Annual Report - MAY 31,
2018

BC Annual Report - MAY31
2017

Notice of Change of Directors
Notice of Articles

Notice of Change of Directors
Notice of Articles

BC Annual Report - MAY31,
2016

Notice of Change of Directors
Notice of Articles

Notice of Change of Directors
Notice of Articles

BC Annual Report - MAY31,
2015

Notice of Change of Directors
Notice of Articles

BC Annual Report - MAY31,
2014

BC Annual Report - MAY31,
2013

BCAnnual Report- MAY31,
2012

BC Annual Report - MAY 31
2011

BC Annual Report - MAY31
2010

BC Annual Report - MAY31,
2009

Notice of Change of Directors
Notice of Articles

Notice of Change of Directors
Notice of Articles

BC Annual Report - MAY31,
2008

BC Annual Report - MAY31,
2007

Notice of Change of Directors
Notice of Articles

BC Annual Report - MAY31,
2006

Transition Application February 23, 2006
10:05AM

Transition Application
Notice of Articles



Notice of Change of
Directors

BC Annual Report -

MAY31, 2005

BC Annual Report -

MAY31, 2004

Notice of Change of
Directors

NOTICE OF
DIRECTORS

ANN REPT-MAY 31,
2003

ANN REP-MAY 31,
2002

ANNUAL REPORT -

MAY31, 2001

ANNUAL REPORT -

MAY 31, 2000

ANNUAL REPORT -

MAY 31, 1999

ANNUAL REPORT -

MAY 31, 1998

ANNUAL REPORT -

MAY 31, 1997

NOTICE OF
DIRECTORS

ANNUAL REPORT -

MAY 31, 1996

ANNUAL REPORT -

MAY 31, 1995

NOTICE OF
DIRECTORS

ANNUAL REPORT -

MAY 31, 1994

ANNUAL REPORT -

MAY 31, 1993

SPEC. RES.

ANNUAL REPORT-
MAY 31, 1992

NOTICE OF
DIRECTORS

F.4

ANNUAL REPORT -

MAY 31, 1991

ANNUAL REPORT -

MAY 31, 1990

F. 10 & 11

ANNUAL REPORT -

MAY 31, 1989

F. 10 & 11

ANNUAL REPORT -

MAY 31, 1988

ANNUAL REPORT-
870531

ANNUAL REPORT-
860531

F. 10 & 11

February 23, 2006 9:58
AM

June 15,20051:03 PM

June 15, 2004 2:14 PM

June 15, 2004 2:12 PM

June 20, 2003

June 20, 2003

June 03, 2002

June 01, 2001

May31, 2000

June 01, 1999

June01, 1998

June 06, 1997

July24, 1996

July24, 1996

July 07, 1995

June 15, 1995

June 08, 1994

May31, 1993

May27, 1993

August25, 1992

July 15, 1992

February 20, 1992

June 27, 1991

July 17, 1990

July 17, 1990

June 13, 1989

June01, 1989

June 03, 1988

June 16, 1987

June 18, 1986

June 18, 1986

Date of Change: November 03, 2005

Date of Change: September 24, 2003

Effective Date: June 20, 2003
Accession Number: 91-4035-0093
Batch Number: 18
Effective Date: June 03, 2002
Accession Number: 91-4035-0038
Batch Number: 3

View Comments

Notice of Change o4irectors

BC Annual Report - MAY31,.
2005

BC Annual Report - MAY31,.
2004

Notice of Change of Directors

Available on paper only

ANN REPT-MAY 31 ,QQ3

ANN REP-MAY 31

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only



A.R. 85

A.R. 84

F. 10 & 11

F.18 -1983

F.10 & 11

F.4, SEC.40(4)

F.18 - MAY 31/82

F.10 & 11

F.18 - MAY 31/81

F. 18-MAY3I/80

May 27, 1985

June 28,1984

June 28,1984

June 14, 1983

June 14, 1983

June 14, 1983

July 12, 1982

July 12, 1982

October14, 1981

June 23, 1980
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Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

Available on paper only

New Search
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Date and Time: July 25, 2024 10:54 AM Pacific Time

BC Registry PD Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
BRITISH • Victoria BC V8W 9V3 Victoria BC

COLUMBIA ervices www.corporateonline.gov.bc.ca 1 877 526-1526

Notice of Change of Directors
FORM 10

BUSINESS CORPORATIONS ACT
Section 127

Filed Date and Time November 28, 2023 09 53 AM Pacific Time

::2-:V - _-

/:::/ -‘; \<SflW -- -. - *:-S: -
Incorporation Number: Name of Company:

BC0015755 GROWERS SUPPLY COMPANY LIMITED

Date of Change of Directors

November21, 2023
-

___________________________

- -: - - -
New Director(s)

Last Name, First Name, Middle Name:
Gosal, Surinder

Mailing Address: Delivery Address:
3480 FITZGERALD ROAD 3480 FITZGERALD ROAD
KELOWNA BC VIW 4G7 KELOWNA BC VIW 4G7
CANADA CANADA

Last Name, First Name, Middle Name:
Pabla, Gurjit S

Mailing Address: Delivery Address:
7047 SHANKS ROAD 7047 SHANKS ROAD
WINFIELD BC V4VIM4 WINFIELD BC V4VIM4
CANADA CANADA

BC0015755 Page: 1 of 5
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Last Name, First Name, Middle Name:
Sharma, Chamanjit

Mailing Address: Delivery Address:
14977 TADA AVENUE 14977 TADA AVENUE
SUMMERLAND BC VOH 1Z6 SUMMERLAND BC VOH 1Z6
CANADA CANADA

Director(s) who have ceased to be Directors

Last Name, First Name, Middle Name:
Dobernigg, David

Mailing Address: Delivery Address:
520 B.X. ROAD 520 B.X. ROAD
VERNON BC VIB 3J2 VERNON BC VIB 3J2
CANADA CANADA

Last Name, First Name, Middle Name:
Scheepers, Andre

Mailing Address: Delivery Address:
9903 GILMAN ROAD 9903 GILMAN ROAD
SUMMERLAND BC VOH 1Z2 SUMMERLAND BC VOH 1Z2
CANADA CANADA

Director(s) Change of Name or Address

Last Name, First Name, Middle Name:
Bentall, David

Mailing Address: Delivery Address:
701-150 ATHLETES WAY 701-150 ATHLETES WAY
VANCOUVER BC V5Y 0B5 VANCOUVER BC V5Y 0B5
CANADA CANADA

Last Name, First Name, Middle Name:
Kay, John

Mailing Address: Delivery Address:
2541 EAST4TH AVENUE 2541 EAST4TH AVENUE
VANCOUVER BC V5Y 0B5 VANCOUVER BC V5Y 0B5
CANADA CANADA

Last Name, First Name, Middle Name:
KIar, Lakhmer

Mailing Address: Delivery Address:
1552 GEEN ROAD 1552 GEEN ROAD
KELOWNA BC ViP 1C7 KELOWNA BC VIP 1C7
CANADA CANADA

BC0015755 Page: 2 of 5
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Last Name, First Name, Middle Name:
Meyers, Brian

Mailing Address:
2947 EAST KELOWNA ROAD
KELOWNA BC VIW 4H4
CANADA

Delivery Address:
2947 EAST KELOWNA ROAD
KELOWNA BC VIW 4H4
CANADA

Last Name, First Name, Middle Name:
Sanderson, Greg

Mailing Address:
2105 BARCELO ROAD
CAWSTON BC VOXIC2
CANADA

Mailing Address:
1754 HWY #3
CAWSTON BC VOX1C2
CANADA

Last Name, First Name, Middle Name:
Vollo, Ron

Mailing Address:
6504 CROSS STREET
SUMMERLAND BC VOH 1Z7
CANADA

Director(s) as at November 21, 2023

Delivery Address:
2105 BARCELO ROAD
CAWSTON BC VOX I C2
CANADA

Delivery Address:
1754 HWY #3
CAWSTON BC VOXIC2
CANADA

Delivery Address:
6504 CROSS STREET
SUMMERLAND BC VOH 1Z7
CANADA

Last Name, First Name, Middle Name:
Bentall, David

Mailing Address:
701-150 ATHLETES WAY
VANCOUVER BC V5Y 0B5
CANADA

Delivery Address:
701-150 ATHLETES WAY
VANCOUVER BC V5Y 0B5
CANADA

Last Name, First Name, Middle Name:
Stewart, Rob

Last Name, First Name, Middle Name:
Gosal, Surinder

Mailing Address: Delivery Address:
3480 FITZGERALD ROAD 3480 FITZGERALD ROAD
KELOWNA BC VIW4G7 KELOWNA BC V1W4G7
CANADA CANADA

BC0015755 Page: 3 of 5
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Last Name, First Name, Middle Name:
Kay, John

Mailing Address: Delivery Address:
2541 EAST 4TH AVENUE 2541 EAST 4TH AVENUE
VANCOUVER BC V5Y 0B5 VANCOUVER BC V5Y 0B5
CANADA CANADA

Last Name, First Name, Middle Name:
Kiar, Lakhmer

Mailing Address: Delivery Address:
1552 GEEN ROAD 1552 GEEN ROAD
KELOWNA BC VIP 1C7 KELOWNA BC VIP 1C7
CANADA CANADA

Last Name, First Name, Middle Name:
Meyers, Brian

Mailing Address: Delivery Address:
2947 EAST KELOWNA ROAD 2947’ EAST KELOWNA ROAD
KELOWNA BC V1W 4H4 KELOWNA BC V1W 4H4
CANADA CANADA

Last Name, First Name, Middle Name:
Pabla, GurjitS

Mailing Address: Delivery Address:
7047 SHANKS ROAD 7047 SHANKS ROAD
WINFIELD BC V4V1M4 WINFIELD BC V4VIM4
CANADA CANADA

Last Name, First Name, Middle Name:
Sanderson, Greg

Mailing Address: Delivery Address:
2105 BARCELO ROAD 2105 BARCELO ROAD
CAWSTON BC VOX 1C2 CAWSTON BC VOX 1C2
CANADA CANADA

Last Name, First Name, Middle Name:
Sharma, Chamanjit

Mailing Address: Delivery Address:
14977 TADA AVENUE 14977 TADA AVENUE
SUMMERLAND BC VOH 1Z6 SUMMERLAND BC VOH 1Z6
CANADA CANADA

BC0015755 Page: 4 of 5
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Last Name, First Name, Middle Name:
Stewart, Rob

Mailing Address:
1754 HWY #3
CAWSTON BC VOX1C2
CANADA

Mailing Address:
6504 CROSS STREET
SUMMERLAND BC VOH 1Z7
CANADA

Delivery Address:
1754 HWY #3
CAWSTON BC VOX I C2
CANADA

Delivery Address:
6504 CROSS STREET
SUMMERLAND BC VOH 1Z7
CANADA

BC0015755 Page: 5 of 5

Last Name, First Name, Middle Name:
Vollo, Ron



29
Date and Time: July 25, 2024 10:54AM Pacific Time

BRITISH
COLUMBIA

BC Registry
Services

Mailing Address:
P0 Box 9431 Stn Prov Govt
Victoria BC V8W 9V3

www.corporateonline.gov.bc.ca

Location:
2nd Floor - 940 Blanshard Street
Victoria BC

1877526-1526

Notice of Articles
BUSINESS CORPORATIONS ACT

This Notice ofArticles was issued by the Registrar on: November28, 2023 09:53 AM Pacific Time

BCOOI 5755

Recognition Date: Incorporated on May 31, 1937

Name of Company:

GROWERS SUPPLY COMPANY LIMITED

NOTICE OF ARTICLES
..

REGISTERED OFFICE INFORMATION

Mailing Address:
C/C PUSHOR MITCHELL LLP
301 - 1665 ELLIS STREET
KELOWNA BC VIY 2B3
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:
dO PUSHOR MITCHELL LLP
301 - 1665 ELLIS STREET
KELOWNA BC VIY2B3
CANADA

Delivery Address:
C/C PUSHOR MITCHELL LLP
301 - 1665 ELLIS STREET
KELOWNA BC VIY 2B3
CANADA

Delivery Address:
C/C PUSHOR MITCHELL LLP
301 - 1665 ELLIS STREET
KELOWNA BC VIY 2B3
CANADA

Incorporation Number:

BC0015755 Page: 1 of 3
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DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Pabla, Gurjit S

Mailing Address:
7047 SHANKS ROAD
WINFIELD BC V4V1M4
CANADA

Delivery Address:
7047 SHANKS ROAD
WINFIELD BC V4V1M4
CANADA

Last Name, First Name, Middle Name:
Bentall, David

Mailing Address:
701-1 50 ATHLETES WAY
VANCOUVER BC V5YOB5
CANADA

Mailing Address:
2105 BARCELO ROAD
CAWSTON BC VOX 1 C2
CANADA

Delivery Address:
701-150 ATHLETES WAY
VANCOUVER BC V5YOB5
CANADA

Delivery Address:
2105 BARCELO ROAD
CAWSTON BC VOX 1 C2
CANADA

Last Name, First Name, Middle Name:
Kay, John

Mailing Address:
2541 EAST 4TH AVENUE
VANCOUVER BC V5YOB5
CANADA

Mailing Address:
2947 EAST KELOWNA ROAD
KELOWNA BC V1W4H4
CANADA

Delivery Address:
2541 EAST 4TH AVENUE
VANCOUVER BC V5Y 0B5
CANADA

Delivery Address:
2947 EAST KELOWNA ROAD
KELOWNA BC V1W4H4
CANADA

Last Name, First Name, Middle Name:
Sharma, Chamanjit

Mailing Address:
14977 TADA AVENUE
SUMMERLAND BC VOH 1Z6
CANADA

Delivery Address:
14977 TADA AVENUE
SUMMERLAND BC VOH 1Z6
CANADA

Last Name, First Name, Middle Name:
Sanderson, Greg

Last Name, First Name, Middle Name:
Meyers, Brian

BC0015755 Page: 2of3
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Last Name, First Name, Middle Name:
Kiar, Lakhmer

Mailing Address: Delivery Address:
1552 GEEN ROAD 1552 GEEN ROAD
KELOWNA BC ViP 1C7 KELOWNA BC ViP 1C7
CANADA CANADA

Last Name, First Name, Middle Name:
Vollo, Ron

Mailing Address: Delivery Address:
6504 CROSS STREET 6504 CROSS STREET
SUMMERLAND BC VOH 1Z7 SUMMERLAND BC VOH 1Z7
CANADA CANADA

Last Name, First Name, Middle Name:
Stewart, Rob

Mailing Address: Delivery Address:
1754HWY#3 1754HWY#3
CAWSTON BC VOX I C2 CAWSTON BC VOX I C2
CANADA CANADA

Last Name, First Name, Middle Name:
Gosal, Surinder

Mailing Address: Delivery Address:
3480 FITZGERALD ROAD 3480 FITZGERALD ROAD
KELOWNA BC V1W4G7 KELOWNA BC VIW4G7
CANADA CANADA

PRE-EXISTING COMPANY PROVISIONS

The Pre-existing Company Provisions apply to this company.

AUTHORIZED SHARE STRUCTURE

1. 300,000 Class A Non-Voting Common Shares With a Par Value of
1.00 Canadian Dollar(s) each

With Special Rights or
Restrictions attached

2. 10 Class B Voting Common Shares With a Par Value of
10.00 Canadian Dollar(s) each

With Special Rights or
Restrictions attached

BC0015755 Page: 3 of 3
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Date and Time: July 25, 2024 10:54 AM Pacific Time

BC Registry POx Prov Govt 2nd Floor 940 Blanshard Street
BR[TIsH Victoria BC V8W 9V3 Victoria BC

COLUMBIA ervices www.corporateonline.gov.bc.ca 1 877 526-1526

Annual Report
BC COMPANY

FORM 6
BUSINESS CORPORATIONS ACT

Section 51

-; -r-b -.

Filed Date and Time November 20, 2023 08 59 AM Pacific Time

ANNUAL REPORT DETAILS

NAME OF COMPANY INCORPORATION NUMBER
BCOOI 5755

GROWERS SUPPLY COMPANY LIMITED

___________________________________

dO PUSHOR MITCHELL LLP
301 - 1665 ELLIS STREET DATE OF RECOGNITION
KELOWNA BC VIY 283 May 31, 1937
CANADA

DATE OF ANNUAL REPORT
(ANNIVERSARY DATE OF RECOGNITION IN BC)
May 31, 2023

OFFICER INFORMATION AS AT May 31, 2023

Last Name, First Name, Middle Name:
Pankiw, Doug -

-

Office(s) Held: (CEO)

Mailing Address: Delivery Address:
3335 SEXSMITH ROAD 3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4 KELOWNA BC V1X 7J4
CANADA CANADA

BC0015755 Page: 1 of 2



33

Last Name, First Name, Middle Name:
Patara, Parmajit
Office(s) Held: (Other Office(s))

Mailing Address:
3010 LAKHA ROAD
KELOWNA BC VIX 7W1
CANADA

Delivery Address:
3010 LAKHA ROAD
KELOWNA BC VIX 7W1
CANADA

Last Name, First Name, Middle Name:
Sarafinchan, Warren
Office(s) Held: (Other Office(s))

Mailing Address:
3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4
CANADA

Delivery Address:
3335 SEXSMITH ROAD
KELOWNA BC V1X 7J4
CANADA

Last Name, First Name, Middle Name:
Scheepers, Andre
Office(s) Held: (Chair)

Mailing Address:
9903 GILMAN ROAD
SUMMERLAND BC VOH 1Z2
CANADA

Delivery Address:
9903 GILMAN ROAD
SUMMERLAND BC VOH 1Z2
CANADA

Last Name, First Name, Middle Name:
Stewart, Rob

Office(s) Held: (Other Office(s))

Last Name, First Name, Middle Name:
Welton, Mark
Office(s) Held: (Other Office(s))

Mailing Address:
1876 HUCKELBERRY ROAD
KELOWNA BC VIP 1H5
CANADA

Delivery Address:
1876 HUCKELBERRY ROAD
KELOWNA BC ViP 1H5
CANADA

BCOOI 5755 Page: 2 of 2

Mailing Address:
1754 HWY #3
CAWSTON BC VOX I C2
CANADA

Delivery Address:
1754 HWY #3
CAWSTON BC VOX I C2
CANADA
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Date and Time: July 25, 2024 10:55 AM Pacific Time

BRITISH
COLUMBIA

BC Registry
Services

Mailing Address:
P0 Box 9431 Stn Prov Govt
Victoria BC V8W 9V3
www.corporateonlinegov.bc.ca

Location:
2nd Floor - 940 Blanshard Street
Victoria BC
1877526-1526

Notice of Change of Address
FORM 2

BUSINESS CORPORATIONS ACT
Sections 35 & 36

Filed Date and Time: May 6, 2019 07:07 AM Pacific Time

Effective Date and Time of May 7, 2019 12:01 AM Pacific Time
Filing:

Incorporation Number:

BCOOI 5755

REGISTERED OFFICE INFORMATION

Name of Company:

GROWERS SUPPLY COMPANY LIMITED

Mailing Address:
dO PUS HOR MITCHELL LLP
301 - 1665 ELLIS STREET
KELOWNA BC VIY2B3
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:
dO PUSHOR MITCHELL LLP
301 - 1665 ELLIS STREET
KELOWNA BC VIY 2B3
CANADA

Delivery Address:
dO PUSHOR MITCHELL LLP
301 - 1665 ELLIS STREET
KELOWNA BC VIY 2B3
CANADA

Delivery Address:
dO PUSHOR MITCHELL LLP
301 - 1665 ELLIS STREET
KELOWNA BC V1Y 2B3
CANADA

BC0015755 Page: 1 of 1
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Date and Time: July 25, 2024 10:55 AM Pacific Time

BRITISHc COLUMB

Ministry of Finance
Corporate and Personal
Property Registries
www.corporateonhine.gov.bc.ca

Mailing Address:
P0 BOX 9431 Stn Prov Govt.
Victoria BC V8W 9V3

Location:
2nd Floor - 940 Blanshard St.
Victoria BC
1 877 526-1526

Transition Application
FORM 43

BUSINESS CORPORATIONS ACT
Section 437

FILING DETAILS:

Filed Date and Time:

Transition Date and
Time:

Transition Application for:
GROWERS SUPPLY COMPANY LIMITED

February 23, 2006 10:05 AM Pacific Time

Transitioned on February 23, 2006 10:05 AM Pacific Time

TRANSITION APPLICATION

This confirms there has been filed with the registrar all records necessary to ensure that the information in the
corporate registry respecting the directors of the company is, immediately before the transition application is
submitted to the registrar for filing, correct.

Incorporation Number:

BC0015755

Name of Company:

GROWERS SUPPLY COMPANY LIMITED

Name of Company:

GROWERS SUPPLY COMPANY LIMITED

NOTICE OF ARTICLES

BC0015755 Page: 1 of 3
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REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:
2605 ACLAND ROAD 2605 ACLAND ROAD
KELOWNA BC V1X 7J4 KELOWNA BC VIX 7J4
CANADA CANADA

*
RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:
2605 ACLAND ROAD 2605 ACLAND ROAD
KELOWNA BC VIX 7J4 KELOWNA BC VIX 7J4
CANADA CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
GARTRELL, DAVID

Mailing Address: Delivery Address:
3117 GARTRELL ROAD 3117 GARTRELL ROAD
SUMMERLAND, B.C. VOHIZO SUMMERLAND, B.C. VOHIZO

Last Name, First Name, Middle Name:
SLOAN, DAVID

Mailing Address: Delivery Address:
RR1 RRI
EASTSIDE ROAD EASTSIDE ROAD
OKANAGAN FALLS BC VOHIRO OKANAGAN FALLS BC VOHIRO

Last Name, First Name, Middle Name:
HOLMAN, KEITH

Mailing Address: Delivery Address:
1675 MIDLAND ROAD 1675 MIDLAND ROAD
PENTICTON BC V2A 8T7 PENTICTON BC V2A 8T7
CANADA CANADA

Last Name, First Name, Middle Name:
MITCHELL, MALCOLM

Mailing Address: Delivery Address:
10210 SEATON ROAD 10210 SEATON ROAD
WINFIELD BC V4V 1K8 WINFIELD BC V4V 1K8
CANADA CANADA

BC0015755 Page: 2 of 3
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Last Name, First Name, Middle Name:
DIMARIA, SAM

Mailing Address: Delivery Address:
2429 LONGHILL ROAD 2429 LONGHILL ROAD
KELOWNA BC VIV 2G3 KELOWNA BC VIV 2G3
CANADA CANADA

PRE-EXISTING COMPANY PROVISIONS

The Pre-existing Company Provisions apply to this company.

AUTHORIZED SHARE STRUCTURE

1. 300,000 Class A Non-Voting Common Shares With a Par Value of
1.00 Canadian Dollar(s) each

With Special Rights or
Restrictions attached

2. 10 Class B Voting Common Shares With a Par Value of
10.00 Canadian Dollar(s) each

With Special Rights or
Restrictions attached

BC0015755 Page: 3 of 3
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This is Exhibit “D” referred to in the
Affid vit of Douglas Pankiw
Affir dbefor eon 11/Aug/2024.

Al erta ister, Solicitor and
Notary Public

Howard A. Gorman KCBamster & Solicitor
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Rules of

BC Tree Fruits Cooperative

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 it;

“Acres” means land that is actually planted with tree fruits and, for clarity, acres in transition or
undergoing replant will still qualif’ 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 Peachiand, 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.

Riths iii BC Tree Frutc (‘ooprative - Revised \i,vembc, i(i. 2021 Page 6 of3l
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Rules of

BC Tree Fruits Cooperative

4. Cooperative Association Act governs

If there is a conflict or inconsistency between the Act and the Rules, the Act governs.

Part 2— Membership
5. Membership

To qualify for membership, an applicant must

(a) operate an orchard that:

i) has a minimum of 2 acres of tree fruits contracted to the Association; and

ii) has the potential to produce at least $15,000 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) delivered at least $15,000 in Association pool close earnings from tree fruit crops under a contract with
the Association in place for at least one crop year preceding the application date; and

(c) deleted; and

(d) agree to pay their share of the true direct and indirect costs of processing and marketing the fruit as
determined by the cooperative by cost formula from time-to-time.

(e) Members as defined in this rule, may also include “investor members” as authorized and as regulated
by Part IV, Finance, Sections 9 and 48 to 67 of the British Columbia Cooperative Association Act
[Chapter 28] and as authorized from time-to-time at the discretion of the Board of Directors.

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:

1{iiks f BU Tree Fruits Coo prrtive - Rrvised oviuber 16. 2021 Page 7 of 3

[



47
Rules of

BC Tree Fruits Cooperative

(a) giving written notice to the directors of the members 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 I 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 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 a 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

ii) 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 members membership share.

l{nks f BC Tr’ Fruit% (oo1wriik - Revised ‘.vembcr 6, 2021 Page 8 ofSl
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Rules of

BC Tree Fruits Cooperative

(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.

Part 4 — FDeletedl
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

(I) 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

Rules uf 1W Tre Friiit (ooprsti - Revised ovember 16. 2021 Page 9 of3l
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Rules of

BC Tree Fruits Cooperative

(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:

I [transferor], of [address of transferor] in consideration of the sum of
$ paid to me by [transferee], of [address of transferee], do transfer to
the transferee [number and class] shares in the /naine 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.

Signed on (year, month, day)

(Signature of transferor)

Signature of transferee)

(Signature of witness)

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]

Ru[es of BC liec Fruits Uoopcrative - ueviSed %ovL-mI)cr 16. 2021 Page 10 ofSl
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BC Tree Fruits Cooperative

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 persons entitlement:

(a) if the person is not a member, apply under Part 2 for membership in theAssociation,

(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:

(a) 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
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business, or

(ii) cause the realizable value of the Association’s assets to be less than its liabilities.

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

(g) election of directors and appointment of auditors;

(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:

i) 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]
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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.

(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) At least 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 (I), 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
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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.

50. Manner of giving notice

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.

51. 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.

52. 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.

53. 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 tenTlinated as the case may be.

54 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.

55. 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.

56. 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.

57. 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.
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58. Secretary

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

59. 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.

60. 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.

61. 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.

62. 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
63. 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.

64. 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.

65. 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
66. 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]

67. 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.

Rks of 1C [Ice Fruits Conprntivc - Revised oveinbcr 16. 2U2 Pige 16 of3l



56
Rules of

BC Tree Fruits Cooperative

68. 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.

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. IDeleted]

[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:

I, , of , a member of
[name of association] hereby appoint

as my proxy to vote for me and on my behalf at the general meeting to be held
on [year, month, day], and any adjournment of that meeting, and the person I am appointing is a
member of the Association.

Signature Date [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
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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.

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.

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

(I) The Association must have at least 6 and not more than 10 directors, of which:

(a) a majority 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
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grant declaration on their property taxes; and

(e) one-fifth of the total number of board directors must be independent directors as authorized by
Section 72(4) of the British Columbia Cooperative Association Act [Chapter 28). The independent
directors shall be accorded full voting rights; and

(f) all of the grower 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 pooi close earnings from tree fruit crops for the
past 2 years, except this provision does not apply if the grower’s earnings have been
reduced due to replants or force majeure; and,

2) show potential to maintain $30,000 in pool close earnings per year for their entire term
as director, except this provision does not apply if the grower’s earnings have been
reduced due to replants or force majeure; and

iv) complete a recognized governance accreditation program (e.g., ICD.D or GPC.D) or
satisfactorily pass a board governance competency exam prescribed by the Board of
Directors; and,

v) perform in the top two quartiles in the past (4) years on a weighted average basis. In the case
of a new grower, qualification will be based on actual ‘years of production; and,

vi) otherwise, be in good standing with the Association; and

(g) where possible, the director will possess a bachelor’s degree or diploma in one of the following:
business administration, engineering, finance, supply chain management, law, horticultural science
or real estate.

(h) all of the directors of the Association must agree to submit a completed criminal record check
whenever required by the Association.

(i) a board director who is charged with a criminal offence in or outside of British Columbia shall
provide immediate written notice to the Governance Committee of the Board of Directors.

(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.

81. Nomination of candidates

(1) A nominations committee shall be established by the Board of Directors consisting of 6-9 individuals
from the following constituencies in equal thirds: board members, external stakeholders (including
the senior audit partner and growers in the top two quartiles of production during the preceding two
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years), and senior management. To be nominated, a prospective board candidate must receive the
support of two-thirds of the members of the committee and half of the members of each of the three
nominations committee constituencies. The nominations committee process shall be supported by an
external firm with expertise in the director nomination process.

(2) Floor nominations for members of the Board of Directors ar prohibited.

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:
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(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 term ending at the 3T1 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 4th 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 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 3rd and 4th most votes of any candidate ordinarily resident in their
respective region;

(c) the directors described in subsection (4)(c) are the directors from each of the South Region and the
North Region who receive the 1st and 21 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 1st 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 (I) (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.
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89. Directors eligible for election or appointment again

A person whose term as director is ending is eligible for election to a second three-year term. A director
who has previously served two (2) consecutive terms may only stand for election after an absence from the
Board of Directors of at least one year.

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 three board meetings or more annually as regulated and outlined in the Board
Governance Policy and Procedure Manual; or

(e) the director ceases to meet the requirements listed in Rule 79(1)(f)(iii); or

(0 the director fails to comply with the ethical and conflict of interest requirements within Section 84 of
the British Columbia Cooperative Association Act, SBC 1999 [Chapter 28] or requirements adopted
pursuant to Part II, Section I of the Board Governance Policies and Procedures Manual and as
contained in Part V, Section I of the Board Governance Policies and Procedures Manual. (The Board
shall task the Governance Committee to determine whether a breach of conduct has occurred.); or

(g) the director fails to meet the disclosure or confidentiality requirements of Part V, Section A of the
Board Governance Policies and Procedures Manual; or

(h) the director fails to comply with the mandate of Part III, Section A of the Board Governance Policies
and Procedures Manual; or

(i) the director ceases to be qualified to be or act as a director as otherwise indicated in these rules or
pursuant to the provisions of Section 79 of the British Columbia Cooperative Association Act,
SBC 1999 [Chapter 28]; or,

(j) 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]

In accordance with section 82 of the Co-operative Association Act [SBC 1999, Ch. 28], and in
accordance with the policies and procedures outlined in the Association’s Board Governance Policies and
Procedures Manual, as amended from time to time, the Board of Directors, by a minimum 2/3rds majority
vote, may remove a director from office for a detrimental material breach of section 84 of the Co
operative Association Act (duties of directors) or sections 86 — 91 (disclosure of conflict of interest). A
detrimental material breach is defined as a breach that has the potential to cause substantial harm to the
economic, financial, reputational, or commercial interests of the Association, or one that calls into
question the integrity of the Association, its board of directors, officers, staff, and agents.

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.
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Part 15 — Meetings of Directors
92. Meetings of directors

(1) 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]

(2) A Governance Committee shall be established by the Board of Directors. The Board Governance
Policies and Procedures Manual, and the provisions therein, dated July 23, 2020, and as amended by
the Board of Directors from time-to-time, shall constitute the governance policies and procedures of
the Board of Directors and are only superseded by the British Columbia Cooperative Associations Act
and these Rules.

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

(e) 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:

(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.
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(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) (e) 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 elected 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 (I) 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.

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.
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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]

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.
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(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 specif’ 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 indemnif’ the directors and officers in accordance with the Act.

[CAA, 1999, Part 6, Division 3]

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
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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.

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 tolmage 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

1. Disputes arising out of the affairs of an association must be arbitrated in accordance with the Act,
where the dispute is between:
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(a) an aggrieved person who currently is a member of the association or has been a member in good
standing within the past six months; or

(b) a legally recognized representative of such a person in subpart (1)(a); and

(c) the Association or a director of the Association.

2. Notwithstanding 126(1) disputes arising out of commercial agreements between the association and
persons identified in subpart (1)(a) or (b) above, shall be governed according to the terms thereof. In
the event a commercial agreement is silent regarding the forum for dispute resolution, or the parties
disagree regarding the appropriate dispute resolution mechanism within a commercial agreement, the
Supreme Court of British Columbia shall have exclusive jurisdiction to resolve such disputes.

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.
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]
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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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Notary Public



72

(

August 3, 2024

BC Tree Fruits Cooperative
do Pushor Mitchell LLP
#301 — 1665 ELlis Street
Kelowna, BC V1Y 2B3

Dear Sirs/Mesdames:

Re: Member requisition for a special. generaL meeting

Name:R 9c4ju1 (fM’Rêi)Name:____________________
Address: Address: \c- EE Al iSY
Phone Number:5 Phone Number: -

Grower Number:________________________ Grower Number:______________________

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

Pursuant to rules 1 50(2)(b)(ii) and 151 of the Cooperative Association 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

1. Pursuant to Rule 65 of the Rules of the BC Tree Fruits Cooperative, all voting an the proposed
resolutions will take place by secret, paper ballots. Given that the matters 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.

Meetingto 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 necessaryforthe scrutineers to conducttheirwork, as detailed below.

Scrutineers

I
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3. Scrutineers must assist in taking attendance and counting ballots at the speciaL general
meeting. The scrutineers should be independent parties and growers and must not be
employees of the BCTF. The scrutirieers wiLl:

a. Report in writing on the attendance at the meeting;

b. Collect, examine, and tabulate ballots;

c. Report in writing on the tabulation of ballots; and

d. Return alt 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 requisitioned special general meeting. As
this requisitioned meeting 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 to 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
will 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 8land 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 arid 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:

Therewas no meeting of the Audit and Finance Committee to discuss the implications of the tow
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 plan was brought forward to deal 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 at the Special Board Meeting of July 25,
2024.

Whereas;

The directors were given no materiaLs prior to or at the SpeciaL Board Meeting of July 25, 2024, to
make an informed decision. (only verbal)
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Whereas:

The Directors and management have caused economic, reputational damage to the organization
and growers.

ResoLution 2

Therefore, be it resolved to remove the following as directors of the BCTF and fill vacancies using
rule 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;

f. Brian Meyers;

g.RonVolto

h. Chamanjit Sharma

i. Surinder Gosat

j. Gurjit PabLa

Whereas:

BC Trea 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 unless the disposition is authorized by
a special resoLution of the members.

ResoLution 3

Therefore, be it resolved that until a special resolution of the members is passed as stated in RuLe 71,
the board of directors are prohibited form se[ling any of BCTF’s properties and assets.

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

a. Oliver Packinghouse— 327 Co-Op Avenue, OLiver, BC VOH iTO
b. Oliver Packinghouse---334 Co-Op Packing House Lane Oliver
c. SummertanciCA—89liJubftee Road East, SummerLand, BCVOH 1Z0
ci. Grower Supply Aucidand Road — 2605 Actand Road, KeLowna, BC Vi X 7J4
e. Grower Supply Vernon —1200 Waddington Drive, Vernon, BC V1T 8T3;
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f. Keremeos CA —8135th Street, Keremeos, BC VOX 1 N3;
g. Otiver packinghouse— 5881 Cessna Street, Otiver, BC VoH iTo;
h. Vaughan Packing House — 880 Vaughan Aye, Ketowna, BC Vi Y 7E4;
i. Sexsmith CA— 3335 Sexsmith Road, Ketowna, BC V1X 7TS;
j. Sexsmith Rd---- 3345 Sexsmith Rd Ketowna V1X 7T5;
k. Sexsmith Rd --- 3670 Highway 97 North, KeLowna, BC V1X 5C2;
1, Winfield CA— 9718 Bottom Wood Lake Road, Lake Country, BC, V4V 1S7

This requisition is submitted by the requisitioning members:

Name:f&jI Fs (12Ai JJ LtP) Name: EO *-
24 Signature: }A4”.ZcitzJ

(Signatures of other members attached as ScheduLe A)
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SCHEDULE A

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

Rute 41 (2)(b)(ii) of the RuLes of the BC Tree Fruits Cooperative, rev’d November 16, 2021

Member Name

7ó I
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SCHEDULE A

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

Rute 41 (2)(b)Qi) of the RuLes of the BC Tree Fruits Cooperatives rev’d November 1 6 2021
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Rule 41 (2)(b)(ii) of the Rules of the BC Tree Fruits Cooperative, rev’ci November16, 2021

81

I

It,



VCCuC
)

C0L
u

C
,

00)
Ca

Ia)a
.

00C)a)

4
-
0.00(SI

C04
-,

C
,

a
)U
)

04
-,

4
-
I

CCu

U
)

I—a
.

12a
)

.0Ea)

E‘
I0C’)

L
..

4
-

a
)

Co
n

C
o

r(‘I
0(SI

C
oa)

.0Ea)

za
,

>4
-
I

CUa
)
a000Cø)
4

-,

IU
-a
,

a
,

0C
oa
,

-C4
-
I

4
-

0f
t

-C4
-

4
.-
0.0(-4Df
t

C
N

c
c

w-10wxC,
U

,



SCHEDULE A

83

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

Rule 41 (2)(b)(H) of the Rules of the BC Tree Fruits Cooperative, rev’d November 16,2021



This is Exhibit “F” referred to in the
Affidavit of Douglas Pankiw
Affirmed bef re me on 11lAug12024.

r,itorand
Notary Public

Howard A. Gorman KC
Bamster & Solicitor

84



85

Resolutions of the Board of Directors held on July 24, 2024

FILING FOR
PROFESSIONALS

CREDITOR PROTECTION AND ENGAGEMENT OF CE RTAI N

RESOLVED THAT:

1. Having considered the financial situation of the BCTF and its wholly-owned
subsidiary, Growers Supply Company Limited, BCTF is hereby authorized and directed to
take all steps necessary or desirable to make a petition (the “Petition”) together with
Growers Supply Company Limited to the Supreme Court of British Columbia (the Court)
to obtain creditor protection pursuant to the provisions of either the Companies’ Creditors
Arrangement Act (‘CCAA”) or the Bankruptcy and Insolvency Act (the “Bankruptcy Act”),
and the Chair of the Board be and is authorized on behalf of the Board to make the
determination as to whether to proceed under CCAA or the Bankruptcy Act based on
advice of counsel. It was noted that if a determination is made for BCTF and its subsidiary
to initially file under the Bankruptcy Act, the Chair of the Board shall also have the authority
to later convert such filing to a filing under the CCAA if he, on advic& of counsel,
determines that is the appropriate forum.

2. The Chief Executive Officer of BCTF together with the Chair of the Board be and
they are hereby authorized to engage Alvarez & Marsal Canada Inc. or another
professional firm that ordinarily provides services as a court appointed monitor under the
CCAA or proposal trustee under the Bankruptcy Act, as applicable, to serve as proposed
Court-appointed monitor or proposal trustee of BCTF and Growers Supply Company
Limited in their proposed proceedings under the CCAA or the Bankruptcy Act, as
applicable, on such terms as may be approved by the Chief Executive officer and the Chair
of the Board and as may further be set by Order of the Court in any proceedings under
the CCAA or the Bankruptcy Act (collectively, the “Monitor Engagement”).

3. In furtherance of the above:

a. The engagement (and together with the Monitor Engagement, the “Professional
Engagements”) of Norton Rose Fulbright Canada LLP as counsel to BCTF in
connection with the Petition and the foregoing generally is hereby approved,
ratified and confirmed;

b. Management is hereby instructed to advise members and any other grower
suppliers that BCTF will not be accepting, processing or packing any further fruit
in the 2024 season and that they should be making alternate arrangements with
other packing houses for any fruit they elect to pick;

c. Except for the completion of processing and packing of any fruit which has already
been accepted by BCTF, Management is hereby authorized to discontinue
accepting, processing and packing fruit;

d. Management is authorized to seek from BCTF’s lender, Canadian Imperial Bank
of Commerce, or other lender(s) proposals for review and approval by the Board
for debtor in possession financing or other financing as needed to fund the BCTF
and Growers Supply Company Limited through the CCAA or Bankruptcy Act
proceedings; and

e. Management is hereby authorized to take such other steps as they may determine
are reasonably required for the prompt and orderly closure of the operating
activities of BCTF and Growers Supply Company Limited, including the termination
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of all employees (and giving all notices in connection therewith), except for those
employees and officers that are determined, after consultation and approval of the
Chair of the Board (prior to completion of the Monitor Engagement) or the monitor
or trustee, as applicable (after the completion of the Monitor Engagement) to be
reasonably required in order to effect the orderly closure and/or to assist with the
sale of the assets of the BCTF and Growers Supply Company Limited.

4. Any and all actions taken prior to this date by any of the officers or directors of
BCTF in connection with the Petition, the Professional Engagements are hereby ratified.

5. Any one officer or director of BCTF is hereby authorized and directed for and on
behalf of BCTF to execute and deliver all such instruments, agreements, notices,
consents, acknowledgements, certificates and other documents and to do all such further
acts and things and give such further assurances as he or she, in his or her sole discretion,
considers necessary, desirable or useful (i) in connection with the Petition and the
proceedings to be undertaken in connection therewith, or (ii) otherwise give effect to any
of all of the foregoing resolutions.
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This is Exhibit “G” referred to in the
Affid it of Douglas Pan kiw
Affi

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorman, KC
Barrister & Solicitor
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July 26, 2024

Dear BC Tree Fruits Grower,

It is with profound sadness that we must inform you that BC Tree Fruits Cooperative will not be receiving
fruit beginning today, Friday July 26, 2024. We recommend that you immediately search for another
alternative to market your fruit for the balance of the 2024 season.

On July 25, 2024, the Board of Directors determined that due to extremely low estimated fruit volumes
and difficult market conditions, the cooperative would not be able to effectively operate the business and
provide pool returns to growers. BC Tree Fruits Cooperative and all its subsidiaries are taking steps to
obtain court direction and assistance to properly wind down the Cooperative to maximize recovery for all
stakeholders.

We are certain that this letter will be of great concern to you and will cause you to have many questions.
We are committed to sharing more information as we obtain it. Please email growerinfo@bctree.com
and we will do our best to answer your questions as quickly as possible.

As the logistics Qf a cooperative wind down are new to everyone, we ask for your patience as we navigate
through the process. BC Tree Fruits Cooperative operates within the BC Cooperative Association Act, and
we are therefore required to ensure that the Act is followed. To aid in this process, both legal and
accounting advisors will be engaged to provide assistance.

Though there is limited information included in this initial letter, we wanted to provide you with as much
time as possible to find a home for your crop. Please monitor your email and regular mail for regular
updates.

Respectfully,

Rob Stewart Doug Pankiw
• Chair, Board of Directors Interim CEO and CFO

BC Tree Fruits Cooperative BC Tree Fruits Cooperative



Howard A. Gorrnan, ICC
Barrister & SOJIjt
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This is Exhibit “H” referred to in the
Affidavit of Douglas Pankiw
Affirmed before me on 11/Au g/2024.

Ibert rister, Solicitor and
Notary Public
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Dear Member:

This is your Union Collective Agreement. It represents the
progress and efforts of many years of negotiations. Please
read it and make sure you are receiving the benefits to
which you are entitled.

Only by insisting on your rights, and refusing to let anyone
abrogate them, can the Agreement be kept strong and
meaningful. Any abuse of the Collective Agreement tends
to undermine and weaken it.

Let’s respect the Agreement; let’s keep it strong and
meaningful.

Make full use of your Shop Stewards.

DAN GOODMAN
President

CHARLES PRATT
Secretary-Treasurer
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COLLECTIVE AGREEMENT

THIS AGREEMENT 2’ DAY OF OCTOBER, 2023.

BETWEEN:

BC TREE FRUITS COOPERATIVE
(hereinafter referred to as the “Employer”)

AND:

UNITED FOOD AND COMMERCIAL WORKERS
UNION, LOCAL247
(hereinafter referred to as the “Union”)

WHEREAS:

It is the intent and purpose of the parties hereto
that this Agreement will promote and improve
industrial and economic relationships between the
employees and the Employer as set forth herein
the basic agreement covering rates of pay, hours
of work and conditions of employment to be
observed between the parties hereto.

NOW, THEREFORE, THIS AGREEMENT WITNESSETH:

9
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ARTICLE 1— DEFINifiONS

1.01 Employee — Bargaining Unit

The term “Employee” means a person employed by the
Employer to do skilled and unskilled manual, clerical or
technical work, but does not include office staff or a
manager or superintendent or any other person
excluded under the provisions of The British Columbia
Labour Relations Code; and, for further clarity, does not
include the following — Sanitation Foreman and
Assistant Foreman; and Maintenance and
Refrigeration Foremen.

1.02 Probationary Employee

The term “probationary employee” as defined in this
Collective Agreement shall mean, an employee who
has worked less than four hundred and eighty (480)
hours from the date of hire with the Employer. During
the probationary period employees will not be entitled
to seniority and may be terminated by the Employer by
reason of being unsuitable for further employment.
The reasons for dismissal will be available to the Union
on request.

1.03 Hours Worked

For the purposes of this Agreement, hours worked shall
be the actual hours an employee has performed work
including hours worked on overtime.

10
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1.04 Seniority

The term seniority as used in this Agreement shall
mean the numbers of hours worked including the
hours accumulated on an approved leave. Employees
shall be entitled to accrue seniority only in the plant in
which they work. In the case of maintenance or trades,
each of the classifications noted shall have an
individual regional seniority listing. Present employees
will be credited with full hours based on their present
seniority.

1.05 Gross Earnings

“Gross Earnings” for the purpose of this Agreement
shall be defined as all money received directly from the
Employer (wages, overtime, shift premiums, vacation
pay, sick leave pay, statutory holidays, bereavement
pay and jury duty pay).

1.06 Benefit Qualifying & Accumulation

All days absent on paid vacations, statutory holidays,
Workers’ Compensation Board, paid sick leave, leave of
absence on Union business, jury duty, bereavement
leave and Industry related Educational leave as
determined by the Employer shall be considered as
hours worked toward qualifying forand accumulation
of all benefits.

11
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1.07 Full-Time Employee

Regular employees who are hired to work on a full-time
scheduled basis.

1.08 Part-Time Employee

Regular employees, who are hired to work one day or
more per week on a regularly scheduled basis, but who
work less than full-time hours per week.

1.09 Shortage of Work

Absence of work to be done for a period of less than
two (2) days does not constitute a layoff. Shortage of
work is the day-to-day reductions of work, due to
mechanical breakdown or short-term variation in
production requirements.

1.10 Layoff

Displacement due to permanent lack of work, or a
reduction of the majority of their work hours.
Employee bumping or displacement may only occur
during a Layoff.

1.11 Posted Incumbent

Employee that is qualified for and currently holds a
designated position. They qualified for the position
through training or capability.

12
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1.12 Relief Position

A relief position is held by an employee that replaces
the Posted Incumbent in a designated position when
the incumbent is not available to perform the role.
Employee holding a Relief Position must also be
qualified for the role through training or capability. The
senior qualified employee holding a Relief Position will
be assigned to backfill for the Posted Incumbent.

ARTICLE 2— UNION RECOGNITION

________________

2.01 The Employer recognizes the Union as the sole
collective bargaining authority for its employees
covered by this Agreement and hereby consents and
agrees to negotiate with the Union, or any authorized
committees thereof, in any or all matters affecting the
relationship between the said Employer and
employees, looking towards a peaceful and amicable
settlement of any difference that may arise between
the Employer and the Union.

2.02 No Discrimination

The Employer agrees that there shall be no
discrimination against Union members for continued
employment, promotion or transfer, or in the hiring of
new employees.

There shall be no discharge because of membership in
the Union or legitimate Union activities that do not

13
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interfere with production or the rights of other
employees.

2.03 Non-Bargaining Unit Employees

This Collective Agreement shall not apply to any office
staff, manager, sales staff, supervisor or any other
person excluded under the provisions of the British
Columbia Labour Code.

2.04 Work of the Bargaining Unit

Supervisors and persons above the rank of supervisor
shall not perform work which is normally performed by
employees in the bargaining unit except in cases of
emergency, temporary urgent production needs and
for the purpose of instruction of employees.

2.05 Bulletin Boards

The Employer agrees to supply a bulletin board to be
fixed in a prominent, accessible location in each plant,
and agrees that the Union shall have the right to use
fifty percent (50%) of the space on such bulletin board
for the posting of notices of official Union business.

14
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ARTICLE 3— UNION SECURITY

3.01 Union Membership

a) All employees shall as a condition of employment
maintain active membership with the Union. It is
agreed that the Employer will have employees
complete Union membership applications
immediately upon being employed and forward
them to the Union office fully completed and
signed. Each new employee, at the time of
employment, will be provided with material
outlining to the employee their responsibility in
regard to Union membership as supplied by the
Union. The Employer will as soon as possible
provide to the Union, in writing, the name, address
and mobile phone number of each employee to
whom they have presented the above-noted
material, along with the employee’s date of hire.

b) The Employer further agrees to provide to the
Union, once per month, a list containing names of
all employees who have terminated their
employment during the previous month.

3.02 The Employer shall deduct, as a condition of each
employee’s continued employment, a sum equivalent
to Union dues.

3.03 All new members will pay an initiation fee as
established by the Union. The Employer will deduct and

15
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remit same to the financial secretary of the Union
within thirty (30) days.

3.04 Special assessments if levied in accordance with the
Constitution & By-laws of the Union will be deducted
from members of the Union upon, proper notification
from the Union.

3.05 Deductions of Dues

The Employer shall, during the term of this Agreement,
as a condition of employment, deduct from members
of the bargaining unit the regular weekly Union Dues
and such Dues shall be remitted to the Union within
thirty (30) days. Deduction statements shall be
documented by location, containing the full name of
the employee and their starting date and social
insurance number subject to the employee consenting
to the use of their social insurance number. The
Employer agrees to record the annual Union Dues
deductions for each employee on their T4 Form. The
Employer shall provide dues information to the Union
in an electronic format acceptable to both parties.

The Employer agrees to forward to the Union Office on
a monthly basis, a complete alphabetical listing of all
employees including their home address, home a.nd
mobile phone numbers, starting date, department and
social insurance number subject to the employee
consenting to the use of their social insurance number.

16
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3.06 It is also agreed that for the purpose of administering
payrolls through the Industry computer system the
Employer will deduct from each employee the monthly
Union dues constitutionally established by the Union,
on the basis of twenty-six (26) two (2) week work
periods each year.

3.07 The deduction on the records of the Employer shall
constitute the sums so deducted as money held by the
Employer in trust for the Union.

3.08 The Employer shall show on each pay slip when the
employee has completed four hundred and eighty
(480) worked hours on each pay slip thereafter. It shall
be totaled at the end of each calendar year and new
totals accumulated for the next calendar year.

3.09 Shop Stewards

The Union shall select a shop steward(s) for each plant,
in whatever manner it deems proper and shall advise
the Employer of their selection. With the express
permission of the supervisor or plant manager, shop
stewards shall be allowed the time required to attend
to Union business during working hours with no
deduction in pay. Such permission shall not be
unreasonably withheld.

3.10 Union Representatives

The authorized business agent or representative of the
Union shall be permitted to visit members regarding

17
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Union business during working hours, after obtaining
permission from the Employer and no interview shall
be more than five (5) minutes unless during lunch time.
It is understood that visits during lunch period shall not
be restricted so long as the privilege is not abused.

These provisions for Union security shall be a condition
of entering into or continuing in the employ of the
Employer.

ARTICLE 4— MANAGEMENT RIGHTS

4.01 The Employer shall have the exclusive right to manage
the operation and services subject to the provisions of
this Agreement, including without limiting the
generality of the foregoing, its right to determine:

a) Employment;

b) Complement;

c) Work methods and procedures;

d) Kinds and locations of equipment;

e) Facilities and buildings;

f) Hours of work, scheduling, assignment,
classification, and evaluation of employees;

g) Contracting out of services;

18
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h) Organization;

i) Promotion, demotion, layoff and discharge of
employees;

j) Maintenance of order, discipline and efficiency;

k) Employee training and training program selection.

The Employer has the right to make and alter rules and
procedures to be observed by the employees.

ARTICLE 5— HOURS_OF WORK AND SCHEDULING

5.01 Normal Hours of Work

The normal hours of work shall be to a maximum of ten
(10) hours per day and forty (40) hours per week.

Employees will not be scheduled to work with fewer
than eight (8) hours between shifts, except by consent
of the Employee.

5.02 Normal Work Week

Every reasonable effort, consistent with good business
and efficient operations, will be made to schedule a
work week consisting of forty (40) hours for as many
senior employees as possible. Shifts will be scheduled
consecutively whenever possible.

19



111

5.03 Shifts — Day, Afternoon & Graveyard

a) The maximum hours of work for a full shift shall be
any ten (10) consecutive hours in a twenty-four
(24) hour period.

Shifts will be scheduled to start and finish within
the following time frames:

Dayshift 5:O0amto5:OOpm
Afternoon Shift 3:00 pm to 1:00 am
Graveyard Shift 9:00 pm to 7:00 am

b) The majority of hours worked will determine the
appropriate shift for those employees starting
work during the overlap periods as indicated
above.

5.04 Hours of Work — Full-Time

The Employer will maximize full-time shifts. In addition,
full-time employees may access part-time shifts as a
result of losing shifts due to lack of production.

5.05 Hours of Work — Schedule

The Employer shall, draw up hours of work schedules
to meet with requirements of their operation. Hours of
Work schedules shall be posted on the bulletin board
and any other communication platform no later than
3:00 pm for the following day and a copy submitted to

20
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the Union upon request. Shifts will be filled by a shift
bid process based on seniority. Hours of work schedule
changes made after 3:00 pm require the Company to
make every reasonable effort to contact the affected
employee(s).

Employees who are scheduled and report to work shall
be paid a minimum of four (4) hours pay at straight
time. However, if the employee does not wish to work
the equivalent of four (4) hours and leaves on their own
accord, they shall only be paid for the time actually
worked.

5.06 Schedule Blocks Offered

Scheduled blocks shall be offered weekly, bi-weekly, or
monthly on the basis of seniority. Senior employees
will have the first opportunity to bid on a scheduled
block. The Employer will endeavor to maximize
Monday to Friday schedules for senior employees.

5.07 Scheduling of Multi-Function Roles

Employees posted to a multi-function role or relief
position (e.g. Machine Operators) shall be scheduled
before single function operators and reliefs. Employees
as of October 1, 2023, who are posted to a single-
function role, (e.g. Bliss Machine) shall be entitled to
apply their seniority in preference to an employee
posted to a multi-function role.

21
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ARTICLE 6 SHIFT DIFFERENTIAL

____ ______

6.01 The afternoon or night shift premium rate will only
apply to any afternoon or night shift hours worked and
it is understood that the hours worked on these shifts
with the exception of meal hour shall be continuous
and the premium shall be one dollar ($1.00) per hour
for the afternoon shift, and two dollars ($2.00) per
hour for the night (graveyard) shift.

ARTICLE 7— OVERTIME

______________________________

7.01 Overtime

a) Overtime shall be offered by seniority, in the
following order:

i) scheduled employees on the job performing
the assigned work.

ii) remaining employees at work who are posted
within the classification.

iii) employees at work working within the
classification on a temporary basis.

iv) other employees at work who are qualified
and can immediately and adequately perform
the duties of the job.

22
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b) Banked Overtime Hours

It is agreed that all employees shall have the
option of either being paid or to bank all overtime
hours worked.

All hours banked in a calendar year will be paid at
the rate ofpay at the time the employee banked
the overtime if the employee has not exhausted
their banked hours at the end of each calendar
year.

Employees wishing to take paid time off in lieu of
overtime pay must provide at least two (2) weeks’
notice to their supervisor. Paid time off must be
scheduled by mutual agreement between the
employee and supervisor.

Employees will be allowed to bank overtime in
dollars until the end of the following calendar year.

c) Overtime — Voluntary

All overtime shall be voluntary. Should there be no
volunteers, call in will be in reverse order of
seniority.

d) Daily Overtime

All overtime hours worked on any given day in
excess of eight (8) hours, or the scheduled shift in
a day, whichever is greater shall be paid for at the
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rate of one and one-half times (lY2x) the regular
hourly rate for the first two (2) hours, after which
double time will apply.

e) Weekly Overtime

All hours worked in excess of forty (40) hours in a
week shall be paid at one and one-half times (lY2x)
the regular hourly rate for the first eight (8) hours,
after which double time will apply.

There shall be no pyramiding of overtime and both
daily and weekly overtime shall not be paid for the
same hours worked and all overtime shall be paid
at the rate for the classification and for job title
duties being performed.

ARTICLE 8— STATUTORY HOLIDAYS

_________________

8.01 Working employees will b.e paid statutory holiday pay
on an hourly basis as per the Employment Standards
Act.

8.02 Recognized Statutory Holidays

New Years Day, Family Day, Good Friday, Victoria Day,
Canada Day, B.C. Day, Labour Day, National Truth &
Reconciliation Day, Thanksgiving Day, Remembrance
Day, Christmas Day, Boxing Day.
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8.03 Statutory Holidays — Saturday or Sunday

If the statutory holiday falls on a Saturday or a Sunday,
the following Monday or preceding Friday shall be
observed as a holiday or any other day mutually agreed
by Employer and the Union.

8.04 Work on Statutory Holidays

Employees who work Statutory Holidays, shall be paid
at the rate of one and one-half times (1Y2X) their regular
hourly rate of pay. All hours in excess of the
employee’s regularly scheduled hours [e.g., eight (8) or
ten (10) hours] shall be paid at double (x2) the regular
hourly rate.

Refrigeration Operators may not use seniority to bump
a Junior Operator to work on Statutory Holidays.

8.05 Statutory Holidays

Employees shall be offered work on statutory holidays
by seniority in the following order:

i) Posted employees.

ii) Employees who can immediately and adequately
perform the duties of the job.

iii) Employees not at work.
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ARTICLE 9— CALL IN

9.01 Call-In — Scheduled Day Off

Employees who’are not at work and are called in to
work shall be paid a minimum of four (4) hours pay at
straight time. However, if the employee does not wish
to work the equivalent of four (4) hours, and leaves on
their own accord, they shall only be paid for the time
actually worked.

9.02 Call In — Statutory Holidays

Employees who are called in to work on a Statutory
Holiday shall be paid a minimum of four (4) hours at
applicable overtime rates. However, if the employee
does not wish to work the equivalent of four (4) hours
and leaves on their own accord, they shall only be paid
for the time actually worked at the overtime rate.

ARTICLE 10— CALL BACK

______________________

10.01 Call Back — After a Completed Shift

Where an employee completes a regularly scheduled
shift, leaves the premises, and is called back to work by
the Employer, overtime would be applicable and
calculated on hours of actual work, or a total of four (4)
hours at straight time, whichever is greater. However,
if the employee does not wish to work the equivalent
of four (4) hours, and leaves on their own accord, they
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shall be paid only for the time actually worked at the
overtime rate.

ARTICLE 11— REST PERIODS

__________________________

11.01 Rest Periods

A break of fifteen (15) consecutive minutes, morning
and afternoon, with pay for all hourly workers, shall be
granted after not more than two and one-half (2Y2)
hours of work on any one (1) shift. Employees working
overtime will be allowed to break after not more than
two and one-half (2Y2) hours of work. It is agreed that
no break shall exceed fifteen (15) minutes and that the
break shall be timed from equipment shutdown until
equipment start-up and employees shall be expected
to return to work. It is understood and agreed that
receiving and loading crews shall use discretion to
avoid unreasonable delays in receiving or loading
individual loads of produce or supplies.

11.02 Meal Time Payment

Employees required to remain at the location of their
work for all or part of their normal meal period shall be
permitted to eat their meal on Employer time without
loss of pay. When mechanics and others are required
to remain at the location of their work throughout a
normal meal period and have not received advance
warning to provide their own lunch, they will be
allowed up to ten dollars ($10.00) for a meal.
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11.03 Meal Time

Employees shall not be required to work over five (5)
hours continuously without a meal period.

ARTICLE 12— SENIORITY

12.01 Seniority List

The Employer shall prepare semi-annual seniority lists.
The first list is due June 15t, then December 1st• A copy
shall be posted on the bulletin board and shall indicate
employees’ seniority standing and classification. The
Employer is responsible for maintaining this list and it
shall be kept posted at all times.

When an employee’s seniority standing has been
posted for one quarter it will not be subject to
correction except by mutual consent, and only if a
legitimate error had occurred. Copies are to be
forwarded to the Union and in addition to the above
shall include the employee’s current mailing address
and telephone number.

12.02 New Hire List

The employee who completes four hundred and eighty
(480) worked hours first shall be added to the seniority.
If two (2) or more employees have the same seniority
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then relative position on the new hire list shall be
alphabetically by surname.

12.03 Transfer to Management

No employee shall be transferred to management or
office staff without their consent. If an employee is
transferred to management or office staff, they shall be
excluded from coverage of this Collective Agreement.
Such employee shall retain their seniority for a period
of six (6) months, after which all seniority in the
bargaining unit shall be lost.

12.04 72-Hour Notice — Loss of Seniority/Termination

The Employer shall, within seventy-two (72) hours or as
soon as reasonably possible thereafter, advise the chief
or designated shop steward and the Union by letter
when the employee has lost their seniority or is
terminated for any reason.

ARTICLE 13—LAYOFFS AND RECALL

_____________

13.01 Layoffs shall be by reverse order of plant seniority or in
the case of maintenance or trades, by classification on
the regional seniority list.

If the senior employee is not qualified or capable of
performing the work to be done, the senior employee
may be laid off out of line of seniority.

29



121

a) Employees not at work in their posted positions
during the layoff and recall period shall receive
their posted rate of pay or the rate for the job
being performed whichever is greater.

b) Employees who choose to exercise their seniority
rights to a temporary job shall be paid the rate of
the job being performed.

13.02 Recall Requirements

Where the employee has no telephone, the onus shall
be on the employee to contact the Employer at
frequent intervals during layoffs in order to ensure the
maximum opportunity for employment.

If at the commencement of the season an employee
has not been notified, through no fault of their own,
and reports their availability, they shall be called to
work on the following shift.

Where the Employer has carried out the conditions of
the Agreement and an employee is not reached but
later reports their availability, they will be called to
work not later than the following third shift.

13.03 Termination After Nine (9) Months of Layoff

Employees on a layoff will be terminated and their
recall rights will be extinguished after nine (9) months.
Employees who have been terminated resulting from
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closure or permanent job reduction will have their
recall rights extinguished after nine (9) months.

ARTICLE 14— CREW REDUCTION

14.01 Mechanical Breakdown

When employees are made idle by a mechanical
breakdown or by any other cause, and such employees
are requested to remain at their posts or at the plant,
they shall be paid their regular hourly rate.
Pieceworkers affected by similar circumstances shall
be compensated at the hourly rate for time so lost.

However, if a disruption, mechanical or otherwise, is
going to be longer than one half (372) hour, the Employer
shall have the prerogative of requesting that
employees leave their post or the plant, but to return
at a specific time so as to complete the regularly
scheduled shift. Employees shall have the option of
whether or not they wish to return to work in these
circumstances, and in the event they ‘choose to
exercise this option, they shall only be paid for time so
worked.

When the Employer requires employees to work
through their coffee break and then sends the
employees home for the balance of the shift, the
employees shall be paid for the break period they
missed. The Employer may at its discretion reschedule
lunch and coffee breaks during a mechanical
breakdown.
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14.02 Crew Reduction

Should a breakdown or unexpected change of work
plans necessitate a reduction of crew for the balance of
a shift it shall not be necessary to layoff on the basis of
seniority. Crew reductions in accordance with this
Article is considered to be shortage of work and do not
constitute a layoff.

ARTICLE 15 — CLOSURE OF AN EMPLOYER OPERATION

In the event of a plant closure or semi plant closure, the
Employer shall give sixty (60) days’ notice in writing to the Union
and the parties shall meet forthwith to discuss the actual facts
and circumstances of all the employees involved.

Prior to any closure the Employer will provide a vacancy list for
all operating plant(s) in order to provide displaced Employees
with an opportunity for placement in other plants based on their
seniority, qualifications, and ability.

Employees selected for placement who choose not to be placed
will be deemed to have accepted a permanent layoff.

ARTICLE 16— JOB VACANCIES

16.01 Job Classifications

Prior to job classifications being established, deleted or
existing job classifications changed, as deemed
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necessary or advisable by the Employer, the Union shall
be advised. A rate shall be set by the Employer. If, after
a trial period of two hundred (240) hours the Union
deems the adjustment made by the Employer to be
unsatisfactory, the dispute shall be settled pursuant to
the grievance procedure herein provided, unless the
parties have agreed to the classification changes and
the rate of pay in advance of the two hundred and forty
(240) hours trial period.

16.02 Temporary Jobs

Temporary vacancies of less than one (1) full shift can
be filled with no regard for seniority.

16.03 Trial Period on Posted Job Selections

Employees who receive posted job selections as
outlined in this Article will be on a trial period for a
period not exceeding four hundred and eighty (480)
working hours from date of confirmation of selection.
If at any time within the four hundred and eighty (480)
working hours trial period the Employer determines
that an employee cannot perform the work in the new
position in a satisfactory manner, it is agreed that such
an employee shall revert to their former classification
and rate of pay. If the successful applicant to a formal
job posting is named and within four hundred and
eighty (480) working hours is removed by the
Employer, then the next senior Employee who applied
for the same posting and meets the ability and
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qualifications criteria, shall then be named as the new
successful applicant to the said posting.

16.04 Job Vacancies for Trades and Leadhands

In filling job vacancies for maintenance leadhand,
refrigeration leadhand, jobs requiring trade
certificates, maintenance mechanics, refrigeration
operators, and RSA certified personnel, the Employer
shall consider seniority, qualifications, and ability
necessary to perform the job.

16.05 Job Vacancies

When the Employer wishes to fill a job vacancy or a
new job has been created, notice will be posted on the
bulletin boards for five (5) working days in the plant
where the vacancy occurs. Notwithstanding this
Article, entry level Production Line Worker positions
shall not be posted.

The job posting notice will contain the following
information:

1) Classification, main duties and qualifications
necessary for the job.

2) Rate of pay.

3) The date of posting and the closing date.
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16.06 Job Selections

In filling all other job vacancies the job shall be awarded
to the applicant with the most seniority provided the
applicant has the required qualifications, is able to
perform the duties of the job with adequate
orientation, and has the necessary physical ability and
a satisfactory work record.

a) It shall be the Employer’s intent wherever possible
to fill the job vacancies from within the plant.

b) Should the Employer be unsuccessful in locating a
suitable applicant from among employees on their
seniority list, the employer may secure a suitable
applicant from any other source.

16.07 Applications in Writing

All job applicants must apply in writing for any job
posted, providing name and qualifications.

Employees on layoff, vacation, sick leave, shall be
accepted by seniority as applicants on all posted job
vacancies. Employees on above leaves wishing to fill
job vacancies will have the responsibility of notifying
the Employer of their wish to be considered.

16.08 Job Application Procedures

Employees on layoff, vacation, sick leave, leave of
absence shall be accepted by seniority as applicants on
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all posted job vacancies. These employees shall be
contacted by the Employer if they are not recalled
during the above job posting period.

The Employer shall provide job posting application
forms for interested employees and a copy of each job
posting application, and job award, shall be provided
for the designated shop steward and the Union office.

16.09 Reclassification to Production Line Worker

Employees wishing to give up their posted position
shall give the Employer and the Union four (4) weeks
advance notice of such intent in writing. In cases where
there is mutual agreement between the employee and
supervisor the notice may be less. If an employee
wishes to step down for medical reason (proof
provided) the notice period may be less than four (4)
weeks. The vacancy thus created shall be posted and
upon successful awarding of said posting (training, if
required) the Employer shall slot the affected
employee into the Production Line Worker
classification-entry level.

However, if employees choose to avail themselves of
this provision they shall not be eligible to post on the
same position for a period of twelve (12) months, from
the date of transfer.
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16.10 Restricted Displacement

No employee shall be displaced from their job because
of the temporary assignment of another employee.

16.11 Selection of Job Applicants

The Employer’s decision on the selection of an
applicant for a posted position shall be provided to the
Union office and designated shop steward upon
request and remain posted on the bulletin board for
five (5) working days.

ARTICLE 17—TRAINING AND RELIEF POSTINGS

17.01 Selection of Trainees

a) With the exception of refrigeration leadhand,
maintenance leadhand, jobs requiring trade
certificates, refrigeration operators and
maintenance mechanics, the applicant with the
most seniority will receive the opportunity for
training, provided that such applicant has the
necessary physical ability and a satisfactory work
record.

b) If a trainee demonstrates that they are unable to
perform the job for which they are receiving
training, they will be returned to their posted job.
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c) An employee may not receive training in a
particular job while actively involved in training for
another job until they either completes the
training or withdraws from the program.

d) When the Employer has a training opportunity for
sanitation (custodial) leadhand, maintenance
leadhand, refrigeration leadhand, maintenance
mechanic, refrigeration operator, or jobs requiring
trade certificates, the selection shall be made in
accordance with Article 16.04.

e) The Employer may only accept one written
application every six (6) months from an employee
for a training posting.

17.02 Trainee Rates of Pay

A trainee shall receive their classified rate of pay during
the first eighty (80) working hours of the four hundred
and eighty (480) working hours training period.
Thereafter, until completion of the training period they
shall receive the rate of pay applicable for the
classifications in which they are being trained while
actually training on the job which must commence and
be completed in accordance with the four hundred and
eighty (480) working hours time frame outlined above.

17.03 Training Time Limits

For job classifications in Job Groups 1 to 7 of Schedule
“A” the training for these employees shall commence
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from the date of the award and be completed within
four hundred and eighty (480) hours.

Once the employee is awarded the training position
they shall not be placed on another job until such time
as they are considered trained.

However, should the Employer be unable to comply
with the above provisions they shall provide reasons
for the delay by notifying the Shop Steward and Union.
That notice shall include the revised commencement
date and the training shall be completed within the two
hundred and forty (240) hours training program.
Employees taking training programs must perform the
job they have trained for when required.

17.04 Training — No Loss of Work or Pay

There shall be no reduction in hours of work or loss of
pay for employees who normally perform the work
because trainees are involved.

17.05 Designated Trainer Premium

The Employer shall determine the number of
“Designated Trainers” who shall train employees.
Designated Trainers shall receive a premium of one
dollar ($1.00) per hour above the greater of the pay
rate of their current position or the pay rate of the
position they are training an employee in.
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ARTICLE 18 — LOSS OF SENIORITY AND TERMINATION OF
EMPLOYMENT

___

18.01 Termination of employment and removal from the
seniority list shall occur if an employee:

1) Voluntarily leaves the employ of the Employer;

2) Is discharged for just cause;

3) Has been out of the employment of the Employer
for a period of two (2) consecutive years or longer
without leave of absence; or

4) If an employee after a layoff fails for three (3)
calendar days to report for work after being
recalled first by telephone and then registered
letter.

ARTICLE 19— LEAVES OF ABSENCE

19.01 Leave of Absence

A request by an employee for leave of absence without
pay and for good reason may receive full consideration
by the Employer and may be granted.

The period of leave is not to exceed three (3) months
unless extended by mutual consent.

It is understood there is no minimum period of leave.
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19.02 Family Days

Employees shall be allowed up to five (5) unpaid family
days per year pursuant to the Employment Standards
Act. In order to minimize scheduling problems,
employees requesting time off pursuant to this Article
shall advise the Employer of their intention to use an
unpaid workday.

19.03 Leave When Appointed to Union Office

The Employer will grant leave of absence without pay
to employees who are appointed to Union office for a
period up to and including one (1) year.

Further leave of absence may be granted by mutual
consent. The employees who obtain this leave of
absence shall return to the Employer within thirty (30)
calendar days after the completion of the term of
employment with the Union.

In order for the Employer to replace the employee with
a substitute the Union shall give the Employer five (5)
working days’ notice in writing.

19.04 Leave to Attend to Union Office

The Employer will grant leave of absence without pay
to a maximum of two (2) employees in each plant at
any one time, who is elected or appointed as
Representative to attend Labour Conventions, Union
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Meetings, seminars, and negotiations in order that
they may carry out these duties on behalf of the Union.

In order for the Employer to replace the employee with
a substitute the Union shall give the Employer three (3)
working days notice in writing.

19.05 Education Leave

Employees shall be allowed up to ten (10) months leave
of absence for approved education purposes. Should
the course go beyond ten (10) months, the leave may
be extended by mutual agreement.

19.06 Jury Duty or Witness Duty

The difference between jury duty pay, or witness duty
when subpoenaed to appear, and the employee’s
regular rate of pay, will be paid. Hours on jury duty or
witness duty shall count as hours worked towards
qualifying service for annual vacations, paid sick leave
and Employee benefits.

19.07 Bereavement Leave

a) The employee is entitled to forty (40) hours of paid
bereavement leave if a member of the immediate
family. (Father, Mother, Husband, Wife, Children,
Brothers, Sisters, Grandparents, Grandchildren, In
Laws and “step” relations).
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Requests for splitting days will be considered by
the Employer on a case by case basis and will not
be unreasonably withheld.

b) Requests for additional unpaid travel time or
additional unpaid funeral leave will be considered.

c) An employee’s day off will not be used to
circumvent funeral or bereavement leave
provisions. This leave may be extended for up to
five (5) days by using vacation time and/or other
unpaid leave.

19.08 Maternity Leave

An employee supported by a certificate of a medical
practitioner that they are pregnant shall be entitled to
a leave of absence from work, without pay, for a period
of eighteen (18) consecutive weeks or a shorter period
if the employee requests, commencing eleven (11)
weeks immediately prior to the estimated date of birth
or at a later date if the employee requests. Regardless
of the date of commencement of the leave taken in this
clause, the leave shall extend six (6) weeks beyond the
actual date of birth unless the employee requests a
shorter period.

19.09 Maternity Leave — Return to Work Notice

A request for a shorter period must be given in writing
to the Employer at least one (1) week before the date
the employee indicates they intend to return to work,
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but can only resume work if supported by a certificate
from a medical practitioner.

19.10 Maternity Leave — Extended Leave

Where an employee, who has been granted leave of
absence under this Article and for reasons related to
the pregnancy supported by a certificate by a medical
doctor, is unable to return to work or resume same
after the expiration of the initial leave, the Employer
shall grant further leave of absence from work, without
pay, for a period as may be specified by the medical
certificate but not exceeding a total of six (6)
consecutive weeks.

19.11 Maternity Leave — Job Duty Requirements

An Employer shall require an employee to commence
a leave of absence under this Article if the said
employee cannot reasonably perform the duties of the
job due to the pregnancy and such leave of absence
shall continue until the employee can furnish support
from a medical doctor stating that they can perform
the work.

19.12 Maternity Leave — Pension & Other Benefits

The employee who has been granted leave of absence
under this Article shall be considered to be in
continuous employment for the purposes of
entitlement to pension, medical or any other benefit
and the Employer shall continue to make payments to
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the plan in the same manner as if the employee were
not absent providing the said employee elects to
continue to pay their share of the cost of the plan.

19.13 Maternity Leave — Employment Standards Act

It is also understood that any other provisions as per
the Employment Standards regulations of B.C. in
respect of maternity leave shall be applicable where
appropriate.

19.14 Payment of Wages — Union Members

The Employer agrees to continue carrying employees
on payroll and pay usual wages including E.l., C.P.P.,
and other benefits such as sick leave, statutory holidays
and vacation, counted as though they were working
when it is necessary for employees to be absent to
attend negotiations or Union business.

Such wages and benefits so lost to be reimbursed to
the Employer by the Union.

ARTICLE 20—ILLNESS OR INJURY PLACEMENT

20.01 If an employee, as a result of bona fide illness or injury
is unable to do the same or similar work to that which
they were doing prior to their disability, the Employer
and Union will meet and endeavor to find work they
are capable of doing based on their medical
restrictions.
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20.02 Work Restrictions

Employees will require medical certificates to restrict
themselves. Special cases will be reviewed by the
Labour Management Committee. The LabOur
Management Committee will make recommendations
to Management on restrictions continuing if no
medical certificate is presented.

ARTICLE 21— ANNUAL_HOLIDAYS_(VACATIONS)

____

21.01 From their first day of work an employee will earn
vacation leave at a rate of two (2) weeks per year. The
employee will also earn vacation pay at four percent
(4%) of the employee’s total earnings. After
completing four hundred and eighty (480) working
hours, Employees shall be allowed to take vacation
leave to a maximum of their earned leave and pay as
set out below.

21.02 Employees who have completed five (5) years of
cumulative service with the Employer shall earn three
(3) weeks’ vacation per year and earn vacation pay of
six percent (6%) of the employee’s total earnings or
three (3) weeks at the regular rate of pay whichever is
greater.

21.03 Employees who have completed ten (10) years of
cumulative service with the Employer shall earn four
(4) weeks’ vacation leave per year and earn vacation
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pay of eight percent (8%) of the employee’s total
earnings or four (4) weeks at the regular rate of pay
whichever is greater.

21.04 Employees who have completed fifteen (15) years of
cumulative service with the Employer shall earn five (5)
weeks’ vacation leave per year and earn vacation pay
of ten percent (10%) of the employees’ total earnings
or five (5) weeks at the regular rate of pay whichever is
greater.

21.05 Employees who have completed twenty-three (23)
years of cumulative service with the Employer shall
earn six (6) weeks’ vacation leave per year and earn
vacation pay of twelve percent (12%) of the employees’
total earnings or six (6) weeks at the regular rate of pay
whichever is greater.

21.06 Vacation — Qualifying Hours

All paid vacations, statutory holidays, sick leave, leave
of absence on Jury Duty, leave of absence on Union
business, bereavement leave, shifts off on Workers
Compensation, and Industry related Educational leave
as determined by the Employer taken during a working
period of a Industry payroll year shall be counted as
shifts worked for the purpose of qualifying for annual
holidays.
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21.07 Vacation Year

Vacations and vacation pay shall be computed on the
basis of the Industry Payroll Year which shall be twenty-
six (26) pay periods.

21.08 Vacation Selection Procedure

In order to assure everyone’s right by seniority for
vacations and the normal operations of the Employer,
the following procedure shall apply:

1) Employees will submit vacation requests for the
current year by January 315t of each year.

2) Requests will be processed, and vacations shall be
scheduled by March 1st• Employees who have not
selected vacation time by this date will have their
vacations scheduled by management. Employees
not granted all or part of their requested vacation
time will be contacted by the Employer to arrange
alternate available vacation time pursuant to
Article 21.08 4) below. Once vacation is approved
and scheduled by March 15t, the Employer shall not
amend the schedule without the approval of the

• employee.

3) The vacation schedule shall be posted and
requests for vacation will be signed by
Management and a copy returned to the
applicant.
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4) Employees shall indicate their first and alternate
choices of vacation time on their application.
Should a time become available after the
completion of the initial schedule, the employer
shall review the schedule and attempt to provide
employees with their alternate choice by seniority.

5) Notwithstanding the reference to Industry Payroll
Year in other clauses of this Article Annual holiday,
the vacation selection procedure shall continue to
operate on the basis of the calendar year.

21.09 Vacation Format

1) Employees shall be able to use vacation time while
on sick leave or layoff of one or more days at a time
during the year.

2) Should a scheduled vacation slot become vacant
due to the above past practice provisions a less
senior employee shall be entitled to the slot if they
wish to do so.

3) The formula for vacations shall be a minimum of
two (2) employees per week during the calendar
year and no vacations shall be withheld when
qualified replacement employees are available,
and employees are laid-off from the existing
seniority list.
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4) The above is subject to the manning requirements
and availability of employees for the normal
operations of the Employer.

5) It is understood that at certain times the Employer
may not be able to allow employees to take
vacation. However, as long as in the opinion of
Management there is a suitable replacement
employee available, the Employer shall allow the
employee to take their vacation as scheduled.

21.10 Vacation Payment

Pursuant to any understandings, current or otherwise,
the parties agree to be bound by the following:

1) Employees who have qualified and earned full
entitlement for two (2), three (3), four (4), five (5),
or six (6) weeks’ vacation must take this. vacation
period.

2) Employees who have qualified for, but have not
earned full entitlement, must take the time off to
the extent that their vacation earnings so provide.
[For example, an employee who has qualified for
two (2) weeks’ vacation on a previous occasion,
but for some reason only earned eight (8) days’
vacation pay entitlement will only be required to
take eight (8) days. as vacation time off].

3) However, pursuant to (2) above, if employees wish
to have all their vacation entitlement (both paid
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and unpaid) credited as hours worked for
qualification purposes, they then must schedule
and take that vacation period as time off from
work. They must advise the Employer of this
position.

ARTICLE 22— GRIEVANCE PROCEDURE

22.01 Definition of Grievance

Grievance means any complaint or claim brought by
the Employer or by the Union or by any employee
concerning discipline or discharge, or matters relating
to the interpretation, application or alleged violation of

• this Agreement.

22.02 Grievance to be in Writing

All grievances shall be in writing, signed by the party
making the grievance. No grievance concerning the
termination of an employee shall be considered if the
alleged circumstances occurred more than ten (10)
working days prior to its presentation to the Employer.
When filing a written grievance in respect of an alleged
violation of the Collective Agreement, the grievor will
endeavour to indicate the Article(s) so violated.

22.03 First Step — Grievance in Writing

All grievances shall be in writing and presented to the
supervisor by any individual employee with a shop
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steward. Management may request a meeting with the
grievor and Shop Steward. In any event, whether the
meeting takes place or not, the Employer shall inform
the grievor and Shop Steward of the decision in writing
within five (5) working days after presentation of the
grievance to the Employer.

22.04 Second Step

If settlement is not achieved by the First Step, or if such
step is not applicable a meeting will then be held
between a Representative of the Union and Employer.
The party to whom the grievance was presented shall
make its decision known within ten (10) working days
of the termination of the meeting. A Union policy
grievance or grievance relating to discipline or
dismissal of an employee shall start at this step.

ARTICLE 23— ALTERNATE DISPUTE RESOLUTION -

TROUBLESHOOTER

23.01 Troubleshooter

(a) If the Parties agree, rather than referring a
matter(s) to formal grievance arbitration, they
may utilize the alternative dispute resolution on a
without prejudice and non-citable basis. This
process will assign a troubleshooter to hear
grievances/disputes on an informal basis who is
empowered to engage in a mediated process for
resolving such grievances/disputes.
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(b) Process: The Parties will agree on the number of
grievances/disputes to be put to the
troubleshooter on a given, scheduled, day. The
parties will each give a concise ten to fifteen (10-
15) minute overview of the case to the
troubleshooter, with their argument on the
requested outcome. Mediation will be
undertaken and directed by the troubleshooter. If
no mediated agreement can be achieved between
the parties on a given grievance/dispute, the
troubleshooter will deliver a concise, written,
decision within thirty (30) days of hearing to the
Parties on the matter. Decisions are without
prejudice and are non-citable.

(c) Referral to Arbitration: Either party is entitled to
take the original grievance/dispute to arbitration if
they so choose and in accordance with the
grievance-arbitration provisions of the agreement.
The troubleshooter’s decision cannot be raised in
the subsequent arbitration unless the Parties
agree to put the decision before the arbitrator.

(d) The Parties agree to utilize any of the following to
serve as troubleshooter: Mark Atkinson; Ama nda
Rogers, Randy Noonan, Corinn Bell.
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ARTICLE 24 — ARBITRATION

24.01 1) Notice to proceed to arbitration should only be
given once all of the grievance steps are
completed within thirty (30) days thereafter.

2) Single Arbitrator

The parties may mutually agree to use the service
of a Single Arbitrator. If they cannot decide on the
name of an arbitrator, the Minister of Labour shall
appoint an arbitrator.

24.02 Final and Binding Decision

The decision of the Arbitrator appointed in the above
manner shall be final and binding on both parties.

24.03 No Power to Alter

The Arbitrator shall not have the power to alter or
change any of the provisions of this Agreement or to
substitute any new provisions for any existing
provisions, or to give any decision inconsistent with the
terms and provisions of this Agreement.

24.04 Arbitration Cost Sharing

The parties to this Agreement shall bear jointly, on a
50/50 basis, the fee of the Arbitrator and any expenses
incurred by them.
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ARTICLE 25— DISCIPLINE__________________________

25.01 Discipline

The Employer shall have the right to discipline any
employee for just and reasonable cause, including
misconduct or failure to perform the allotted duties in
a reasonably efficient manner. However, in cases of
inefficiency or minor misconduct, such discipline shall
take the form of verbal warning and to be confirmed by
memo. The second warning shall be a written warning
detailing the problem to the employee with a copy to
the Union and the employee shall be given reasonable
opportunity to attain the necessary standards. All
warning letters and all verbal warnings shall be
removed from an employee’s personnel file after a
period of fifteen (15) months if no other infractions
take place.

No employee shall be subject to a formal disciplinary
investigation or be given a verbal warning, written
warning, or be suspended or dismissed except in the
presence of a shop steward or in their absence another
member of the bargaining unit selected by the
employee.

When an employee is dismissed for inefficiency or
misconduct, a letter of dismissal shall be handed or
mailed to the employee and a copy to the Union. This
letter shall detail the reasons for dismissal. All actions
under the above sections shall be subject to grievance
procedures.
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Subject to giving the Employer advanced notice, an
Employee shall have access to their personnel file. The
review of the file by an Employee will be at the plant.

ARTICLE_26— NO STRIKE OR_LOCKOUT CLAUSE_____________

26.01 The Employer agrees that there shall be no lock-out of
employees complete or partial during the term of this
Agreement.

26.02 The Union agrees that there shall be no strike or
slowdown either complete or partial while this
Agreement is in effect.

26.03 The Union shall repudiate in writing and communicate
to the Employer within twenty-four (24) hours after
cessation of work or commencement of picketing or
placarding, any strike or other slowdown, or cessation
of work whatsoever occurring while this Agreement is
in effect and shall declare that any picketing or
placarding line set up in connection therewith is illegal
and not binding on the members of the Union.

26.04 It shall be the duty of the Employer to advise the Union
immediately following the cessation of work or the
commencement of any such picketing or placarding.

26.05 Any employee who refuses to cross the picket line shall
not be considered to be in violation of this Agreement.
Further, the Employer will not discriminate in any way
or take any punitive action against an employee who
refuses to cross a picket line.
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ARTICLE 27— WAGES AND CLASSIFICATIONS

27.01 Wages — Schedule “A”, “AA”, “AAA” & “AAAA”

Wages and classifications shall be in accordance with
Schedule “A”, “AA”, “AAA” & “AAAA”, attached hereto.
For the purposes of this Collective Agreement the term
“working year” shall mean a payroll year.

27.02 Pay Slips

A complete and itemized computation of the
employee’s pay and sick leave hours shall be shown on
their pay slip accompanying their pay. Wages are to be
paid within five (5) days of the end of the pay period.

ARTICLE 28— SAFETY & HEALTH

28.01 Provisions for Safety and Health

The Employer shall make reasonable provisions for
safety and health of its employees at the plants during
the hours of their employment.

28.02 Safety Committee

The Employer agrees to recognize the Safety
Committee as provided for under the Workers’
Compensation Board Accident Prevention Regulations.
It is understood that representatives of the Employer
and representatives of the Union appointed by their
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members shall be members of this committee. The
Safety Committee will hold monthly meetings as best
determined by the Employer, on Employer time with
pay. Minutes of the Monthly Meeting shall be
forwarded to the Union office upon request of the
Union.

28.03 The Employer agrees to post evacuation procedures in
all its plants as per WorkSafe B.C. regulations.

28.04 The Employer agrees to make CO2 measuring devices
available when required.

ARTICLE 29— FIRST AID ATTENDANT

29.01 First Aid Attendant Posting

The Employer will request applications through job
posting procedures for a qualified First Aid Attendant
and a backup as it deems necessary.

In the event the Employer hires an employee with a
first aid ticket or should an employee obtain the ticket
on their own, the Employer agrees that the employee
shall not be recognized as the posted first aid
attendant. However, this shall not preclude the
Employer from utilizing said employee in the interim so
as to comply with WSBC regulations. In the meantime,
the Employer shall post for first aid training and should
a senior employee not apply for the position, the less
senior ticketed employee will be awarded the position
and shall be reimbursed for all costs.
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29.02 First Aid Attendant Premium

The qualified First Aid Attendant working on hourly or
piece work rates, shall receive their regular hourly rate
or the average of their piece-work rate for the day to
cover any time spent on First Aid work; and, in addition
thereto, they shall receive:

i) $2.40 per hour Level II
$0.60 per hour Level I (transportation endorsement)
$0.40 per hour Level I

29.03 Backup First Aid Attendant — Premium

When backup First Aid Attendant is in to work by
seniority, they shall receive fifty percent (50%) of
applicable ticket rate per hour in addition to their
occupational rate of pay as indicated below.

ii) $1.00 per hour Level II
$0.30 per hour Level I (transportation endorsement)
$0.20 per hour Level I

29.04 Backup First Aid Attendant — Requirement

The Employer shall maintain a trained backup First Aid
Attendant for each shift to be available in the event of
the absence of the regular First Aid Attendant.
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29.05 First Aid — Job Duties

It is understood that any employee receiving the above
premium shall carry out the normal responsibilities
pertinent to the job classification to which they are
assigned.

29.06 First Aid Attendant — Seniority

In the event the First-Aid Attendant is at work out of
line of seniority the Employer shall assign the First-Aid
Attendant to a job that the First-Aid Attendant is
capable of performing but replaces the lowest senior
employee called into work.

29.07 First Aid Training

a) Employees who are awarded the first aid posting
will be trained or re-qualified for the Industrial
First-Aid Certificates and will be compensated
subject to the following conditions:

1) That the Employer will pay all reasonable
costs involved, such as course tuition and
materials required to those employees who
pass the course. Reasonable costs include
mileage. Such costs will be mutually agreed to
prior to the employee starting their training.

2) Employees who are renewing their present
first aid ticket or upgrading same shall be paid
in advance prior to taking the course. Should
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the employee fail the particular course they
shall repay the advance monies to the
Employer in a mutually agreed to manner. If a
mutual agreement cannot be reached, the
Employer may recover such costs through
payroll deductions.

3) Employer reserves the right to set the number
of applicants that may apply for training.

b) Employees, who are currently first aid attendants
— regular or backup who have tickets, shall be
entitled to exercise an option, upon renewal of
their present first aid ticket or are upgrading same
as may be required by the WSBC;

1) Of being paid for the time required to
complete the additional training program or;

2) Taking the time off on their own to complete
renewal or upgrade. If they choose option (2)
they shall not be paid for time required to
complete renewal or upgrade, but shall
continue to receive the current first aid rate as
provided for in Article 29.02(i). However,
should they choose option (1) they shall be
paid pursuant to Article 29.03(u) outlined
above.

Employees who do not presently hold valid first aid
certificates but are successful applicants to first aid
postings and are obtaining their initial first aid
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certificate shall not be entitled to exercise an
option but shall be paid for the time required to
complete the additional training program. Such
employees shall attend training programs, while
on lay-off, leave of absence or scheduled time off
without pay, but upon successful completion of
the program shall be paid for the hours normally
required to complete same at their posted rate of
pay. Such time shall be limited to that first aid
certificate as is required by the WSBC regulations.
Such time paid shall be consider as time worked
for the purpose of the Collective Agreement.

It is further understood that current first aid
attendants if they choose option (1) as above, shall
be governed in the same manner as employees
who are getting their initial first aid certificate.

In respect of hours to be paid, upon successful
completion, it is understood that the employee
shall receive payment only for actual time required
to be in attendance at the first aid course to
complete all requirements.

29.08 Bargaining Unit First Aid

The first aid duties will be performed by a bargaining
unit employee only, except in the case of an emergency
or in the event there is no one qualified as per WSBC
requirements from bargaining unit first aid personnel
on shift.
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ARTICLE 30 — SICK AND WELLNESS LEAVES

30.01 Definitions

Sick leave is a leave exclusively for an employee’s
absence related to medical and health issues usually
for illness and injuries. It may be paid or unpaid. The
employer can ask for medical proof.

The primary purpose for Wellness Leave is to maintain
or improve an employee’s health although it may also
be used for sick leave purposes once all sick leave has
been used.

30.02 Qualification Period

Employees need to work four hundred and eighty (480)
hours to qualify for Sick and Weliness Leaves.

Once qualified, an employee will receive five (5) Sick
Days and five (5) Wellness days per calendar year. The
first year will be pro-rated as necessary.

30.03 Accumulation

Unused Sick and Wellness Leave days will be carried
forward to the next calendar year.
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30.04 Remuneration

1) Paid Sick and Wellness Leave hours taken shall be
paid at 100% of the employee’s classified rate of
pay.

2) Should the Employer request the doctor’s slip, the
Employer shall pay all costs incurred by such a
request upon presentation of the receipt by the
employee.

3) An employee shall not be entitled to receive sick
pay in excess of that which they have
accumulated. An employee may use sick leave pay
for medical appointments.

4) Willful abuse of any of the provisions of the sick
leave plan will result in disciplinary action being
taken by the Employer and supported by the
Union.

30.05 Payout of Accumulation

At retirement, the accumulated unused sick leave will
be paid as follows:

• to the employee’s pension account until their
annual maximum contribution limit is reached,
then,

• to RRSP’s until the employees unused contribution
maximum is reached, and then,
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• paid out as lump sum income with appropriate tax
and other statutory deductions.

No other payout of sick leave or wellness will be
considered.

30.06 Loss of Earnings on Day of Injury

An employee injured in the plant shall suffer no loss of
earnings for the hours they would have worked but
were necessarily lost on the day the accident occurred.

30.07 Vacation Pay In Lieu of Sick Leave

In the event that they have no sick leave credits,
employees niay use accrued vacation pay to augment
their loss of earnings while absent due to illness.

ARTICLE 31— MEDICAL PLAN

31.01 The Medical Services Plan: (“MSP”) premiums are no
longer payable by the Employer; however, in the event
the provincial government reinstates MSP premiums,
the Parties agree that the provisions of Article 31 of the
2013-2020 collective agreement shall be re-inserted
into this Article.

31.02 Effective on April 1, 2024 or sooner as a plan
administrator is secured.
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31.03 Coverage

After completing four hundred and eighty (480) hours,
a full-time employee will be entitled to receive up to
fifteen hundred dollars ($1,500.00) for legitimate and
normal medical related expenses in each calendar year
through a Health Care Spending Account. Services
must be performed by registered medical
professionals. The Plan will also include for coverage
to all employees, twenty-five thousand dollars
($25,000.00). for AD&D and twenty-five thousand
dollars ($25,000.00) for Life Insurance.

Employees will co-insure fifty percent (50%) of each
expense. Employees will submit their expenses to an
administrator for reimbursement of remaining fifty
percent (50%) as per above.

Coverage is for the employee, their spouse, and
dependent children.

A spouse is a legal spouse or a person continuously
living with you in a role like that of a marriage partner
for at least twelve (12) months. Only one (1) person
can be insured as the spouse at any given time.

Dependent children are your or your spouse’s
unmarried natural, adopted, stepchildren, or any other
unmarried children for whom you or your spouse have
been appointed legal guardian. Dependents are
eligible for coverage if they are under age twenty-one
(21) and not working more than thirty (30) hours a
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week, unless a full-time student or under age twenty-
five (25) [under age twenty-six (26) if a resident of
Quebec] and registered as a student at a college,
university, trade school, or similar education facility
and attending on a full-time basis.

31.04 Carry Over of Expenses

Residual expenses that cannot be fully covered in one
(1) year may be claimed by the employee in the next
year only.

31.05 Employer to Cover Expense of the Administrator

The Employer will cover the expense of the Plan
Administrator and disbursement they made to cover
expenses.

ARTICLE 32— PENSION RETIREMENT PLAN

32.01 Employer Contributions

Effective December 6, 2004, it is agreed that all
Employers party to this Agreement shall contribute to
The B.C. Fruit Industry Pension Plan (“the Plan”) at a
rate of three and one-half percent (3372%) of Plan
Earnings in respect of all employees in the Bargaining
Unit who are or ‘become members of the Plan in
accordance with 32.04 (1) & (2) below.
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32.02 Employee Contributions

Effective December 6, 2004, it is agreed that all
employees of the Employers party to this Agreement,
who are or become members of the Plan in accordance
with 32.04 (1) & (2) below shall contribute to same at a
rate of three and one half percent (33/2%) of Plan
Earnings. In addition to the foregoing, members of the
Plan may make additional contributions to the Plan as
they so desire, as long as the total contributions
allocated to each member (employer contributions,
employee required contributions, and additional
voluntary contributions) in a calendar year do not
exceed the lesser of eighteen percent (18%) of the
employee’s Plan Earnings and the money purchase
limit prescribed under the Income Tax Act (Canada) for
such calendar year.

32.03 Plan Earnings

“Plan Earnings” for the purpose of this section shall be
defined as all money received directly from the
Employer while a member of the Plan (including wages,
overtime, shift premiums, vacation pay, sick leave,
bereavement pay, credit payments, or other items of a
similar nature). Premiums for such things as expenses,
allowances, medical payments are not part of the “Plan
Earnings” calculation.
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32.04 Plan Eligibility Requirements

1) Each employee shall become a member of the Plan
on the earlier of:

i. The first (Vt) day of the next pay period
following the completion of eight hundred
(800) hours of work in a calendar year for the
Employer, or

ii. The first (1St) day of the next pay period
following the completion of one thousand, six
hundred and twenty (1,620) hours of work for
the Employer over a twenty-four (24)
consecutive month period, since becoming a
member of the Union.

2) Each employee who is not required to become a
member of the Plan under 32.04(1) may elect to
become a member of the Plan on the first (15t) day
of the calendar year next following the satisfaction
of the eligibility requirements under the British
Columbia Pension Benefits Standards Act as set out
in 32.05.

32.05 British Columbia Pension Benefits Standards Act
Eligibility Requirements

Any employee may elect to participate in the Plan
providing the employee meets the following criteria:
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1) Has been employed by the Employer for at least
the prior two (2) calendar years, and

2) Has completed at least three hundred and fifty
(350) hours of employment in each of the prior
two (2) calendar years, and

3) Has earned more than thirty-five percent (35%) of
the Year’s Maximum Pensionable Earnings in each
of the prior two (2) calendar years.

32.06 Contributions Remitting and Reporting

Contributions, as defined above, for each member of
the Plan according to 32.01 and 32.02 shall be
forwarded by the Employers to the Trust Employer or
such other financial institution so designated to receive
same by the Board of Trustees and shall do so not later
than twenty-one (21) days after the end of the month
during which they were collected from the members.
Further, a list of members from whom the
contributions were collected along with the amount of
contributions and Plan Earnings for each member shall
be forwarded by the Employers to the Trust Employer
and shall do so not later than twenty-one (21) days
after the end of the calendar year.

32.07 Joint Board of Trustees

The Plan shall be controlled by a Joint Board of Trustees
made up of an equal number of representatives from
the Union and from the Employers. While the number
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may be changed from time to time as the Board deems
necessary, it is understood that the number of Trustees
will be three (3) from the Union and three (3) from the
Employers.

32.08 Administration of the Plan

The Board of Trustees or their valid replacements shall
be solely responsible for the overall administration of
the Plan and shall from time to time, in addition to
those listed below, be empowered to make such rules
and regulations in respect of the operation of the Plan
as they deem necessary through the Plan Trust
Document and/or Agreement.

1) The selection and appointment of Administrator,
Actuary Consultant, Investment Counsel, Legal
Counsel, or such other individual(s) who may be
retained in respect of the operation of the Plan.
The foregoing shall be solely responsible to the
Board of Trustees.

2) Formulation, design and implementation of Plan
Trust Document and/or Agreement.

3) Direct the Administrator to report on the status of
the Plan as necessary but not less than once (lx)
per year in accordance with pertinent pension
legislation. Such reports will be provided to the
Union and Employers and include financial
statements at the end of each Plan year showing:
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i) Contributions made to the fund by the
Employers and Employees.

ii) Total benefits from the Fund.

iii) Investment income (interest, dividends, and
realized and unrealized capital gains or
losses).

iv) Amount of the assets at the beginning and end
of each Plan year at book and market value
and a description of assets held.

v) Expenses paid from the Plan.

vi) Number of active members and names.

vii) Number of beneficiary claims.

viii) Numberof terminations.

4) All reasonable expenses incurred in the operation
of the Plan shall be paid from the Plan including
the costs of Administration.

32.09 Plan Members—Termination

Plan members who terminate membership in the Plan
shall have vesting rights and shall be entitled to
withdraw their employee contribution balances
(required and voluntary) including interest plus the
vested portion of their employer contribution balance
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in accordance with the vesting requirements under the
British Columbia Pension Benefits Standards Act as set
out under Article 32.10.

32.10 Vesting Requirements under British Columbia
Pension Benefits Standards Act

Effective September 30, 2015, a member is one
hundred percent (100%) vested immediately upon
joining the Plan.

32.11 Additional Contributions

If employees desire to make additional contributions to
the Plan, the Employers shall cooperate in this matter,
make payroll deductions and submit same as per
above.

32.12 Disputes Procedure

The Governance Policy shall provide that in the event
of a dispute arising out of the administration or
operation of the Plan or Fund, the matter shall be
referred to an arbitrator mutually agreeable to both
parties. Failing this, an arbitrator will be so appointed
by application to the BC Labour Relations Board
pursuant to Section 86 of the Labour Relations Code.
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32.13 Plan Registration

It is understood and agreed that the Plan shall be such
that it can and shall be registered, and continue to be
registered, under applicable Federal or Provincial law
in respect of pension plans. Subject to the foregoing,
the Employers and the Union agree to be bound by
actions taken by the Employer and the Union Trustees
under the Plan.

32.14 Qualifying Shifts

For the purpose of qualification and accumulation — a
call to work, all paid vacations, statutory holidays, paid
sick days, shifts absent on WSBC, Union business, jury
duty, bereavement leave or industry related education
leave as determined by the Employer, taken during a
calendar year shall be counted as shifts worked.

32.15 Severance Pay — Retirement

Upon retirement and application for benefits payable
under the Plan at age sixty (60) or over, an employee
with twenty (20) years of continuous service with an
Employer will be paid from the Employer a maximum
of two (2) weeks’ severance pay.

32.16 WSBC — Contributions While On Leave

An employee who is absent on Workers’ Compensation
wage loss benefits shall have the option to continue to
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make contributions to the Plan. Employer
contributions shall continue to be made to the plan
only if the employee continues to make contributions
at the required rate.

ARTICLE 33— GENERAL

33.01 Wearing Apparel

1) Gloves and Aprons

Employees required to dip boxes, bins, etc., in any
solution shall be supplied with rubber or rubber-
type gloves and aprons. Where employees are
required to wear suitable gloves, i.e. nylon, plastic,
etc., the Employer agrees to supply these gloves or
protective sleeves free of charge on a replacement
basis. The Employer will provide protective aprons
and proper gloves for stackers if so requested and
protective sleeves for Production Line Workers on
the same basis.

2) Coveralls

The Employer shall supply and launder coveralls
for maintenance personnel.

3) Safety Footwear

Employees who have successfully passed
probation and require safety footwear will be
reimbursed, upon submission of receipts, every
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two (2) years at one hundred percent (100%) of
the cost of CSA-approved safety footwear up to a
maximum of one hundred dollars ($100.00).

33.02 No Sexual Harassment

The Union and the Employer recognize the right of
employees to work in an environment free from sexual
harassment, and the Employer and Union shall take
such actions as are necessary respecting an employee
engaging in sexual harassment in the workplace.

33.03 Tool Allowance

A tool allowance of seventy-five cents ($.75) per hour
worked will be paid to jobs requiring trades
certificates, millwrights, trades helpers, refrigeration
operators, and refrigeration mechanics for the
purchase of replacement tools used by such personnel
in the performance of their work where the employee
is required by the Employer to provide their own full
set of hand tools.

33.04 Negotiations — Cost Sharing

Employer and Union to split the cost of meeting rooms
and printing of the Collective Agreement.
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33.05 Buggies and Stools

The Employer shall provide and maintain packer’s
buggies and Production Line Worker’s stools in a safe,
proper, and efficient manner.

33.06 Labour Management Committee

It is further agreed that the parties to this Agreement
may meet at feast three (3) times per year for the
purpose of reaching maximum harmony and
cooperation in the carrying out of this Agreement. The
membership of the Committee shall be comprised of
one (1) member from each facility to represent the
Employees and one representative from each facility to
represent the Employer, in addition to the Unions’
Business Agent and the Manager of Human Resources.

33.07 Copies of Collective Agreement

The Employer shall provide all new employees with a
copy of the current Collective Agreement.

33.08 Chief Engineers Premium

When Refrigeration Mechanics or Refrigeration
Operators are designated as Chief Engineers by the BC
Tree Fruits Cooperative and the BC Safety Authority
they shall receive an additional premium of one dollar
($1.00) per hour.
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33.09 “RSA” Premium

When an Employee has successfully completed their
certification for Refrigeration Safety Awareness “RSA”
training by BC Tree Fruits Cooperative and the BC
Safety Authority they shall receive an additional
premium of two dollars ($2.00) per hour.

Employees who hold the RSA Certification receive the
two dollar ($2.00) per hour premium regardless of
whether they are performing the RSA job.

ARTICLE_34—TECHNOLOGICAL OR PROCEDURAL CHANGES

34.01 Advance Notification

The Employer will provide the Union with appropriate
notice of intention to introduce automation or new
type equipment or procedures relevant to automation
and/or new type equipment which might result in loss
of employment or reduction of personnel or in changes
of job classifications.

34.02 Retraining

Employees becoming redundant due to new
equipment or procedures shall be eligible for retraining
providing that they have the necessary basic education
and attributes to absorb such training to equip them
for the operation of such new equipment or procedure,
or to qualify for new positions. Such retraining will be
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provided by the Employer without loss of pay, to the
affected employees for a period not to exceed thirty
(30) days.

34.03 Rate Adjustment

An employee who is setback to a lower paid job
because of technological change will receive the rate of
pay of their regular job at the time of the setback for a
period of three (3) working months. The displaced
employee will receive an hourly rate based on each
employee’s average hourly earnings on regular shifts
during the season immediately prior to the
displacement, for a period of three (3) working months.
At the end of the three (3) working month period the
rate of pay for the new regular job will apply to all
employees setback due to technological change.

34.04 Severance Pay

In cases where the Employer considers the employees
are not trainable for available positions, those
employees with one thousand, six hundred and eighty
(1,680) hours worked may elect to terminate their
employment with severance pay of one (1) week’s pay
for each year of service up to a maximum of twelve (12)
weeks pay.
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34.05 New Classifications

In the event changes in methods or equipment relevant
to automation or new type equipment become
necessary and the classifications contained in this
Agreement are not applicable, the Employer and the
Union will review and establish such new classifications
as may be required.

34.06 Individual Plants

It is agreed that all Clauses in Article 34 on
Technological Change shall be on a basis of individual
plants.

34.07 Standard Rates of Pay

Where Technological Change results in jobs of
essentially the same nature being created in different
plants, the rate paid in all plants shall be the same.

ARTICLE 35— DURATION OF AGREEMENT

This Agreement shall be effective October 2, 2023 up to and
including September 30, 2026 and from year to year thereafter,
subject to the right of either party to the Agreement, within four
(4) months immediately preceding September 30, 2026 or any
subsequent anniversary date thereafter to require the other
party to this Agreement, in writing, to commence collective
bargaining to conclude a revision or renewal of this Agreement.
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Should either party give notice as outlined above, this
Agreement shall thereafter continue in full force and effect and
neither party shall make any change in the terms of the said
Agreement, or increase or decrease the rate of pay of any
employee for whom collective bargaining is being conducted, or
alter any other term or condition of employment.

The Parties agree to commence collective bargaining to renew
the 2023-2026 Collective Agreement before the end of August
2026.
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Signed this 18th day of October, 2023.

FOR THE EMPLOYER

Brent Macthnnon

FOR THE UNION

Anthony Gavin

Elisca Long

Sara Brown

Angrej Raike

David Cox

I
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SCHEDULE “A” CLASSIFICATIONS

JOB CLASS 1
Receiver, Shipper, Line Operator

A—Day
CURRENT $25.50

OCT. 2, 2023 $28.05
OCT. 2 2024 $28.89
OCT. 2, 2025 $29.75

JOB CLASS 1A
Lift Truck Operator, Machine Operator

A-Day

a

CURRENT $23.46
OCT. 2, 2023 $25.80
OCT. 2, 2024 $26.57
OCT. 2, 2025 $27.36

JOB CLASS 3
Stacker

A-Day
CURRENT $21.73

OCT. 2, 2023 $23.90
OCT. 2, 2024 $24.61
OCT. 2, 2025 $25.35

N
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JOB CLASS 4
Palletizer Operator, Grade Checker, Bliss Machine

A-Day
CURRENT $21.12

OCT. 2, 2023 $23.23
OCT. 2, 2024 $23.92
OCT. 2, 2025 $24.63

JOB CLASS 5
Dumper, Bin Filler, Scanner, Bagging Machine,
Denester/Labeller Operators, Tray Inserter Operators

A-Day
OCT. 2, 2022 $20.37
OCT. 2, 2023 $22.40
OCT. 2, 2024 $23.07
OCT. 2, 2025 $23.76

JOB CLASS 6
Clean-up, Paper Supply, Bin Repairs/Washing

A—Day
CURRENT $19.72

OCT. 2, 2023 $21.69
OCT. 2, 2024 $22.34
OCT. 2, 2025 $23.01
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JOB CLASS 7
Production Line Worker, Hand Bagging, Packer Minimum

A- Day
CURRENT $19.08

OCT. 2, 2023 $20.98
OCT. 2, 2024 $21.60
OCT. 2, 2025 $22.50
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SCHEDULE”AA” CLASSIF!CATIONS

JOB CLASS 2
Journeyperson Millwright, Journeyperson Electrician

Day
CURRENT $40.80

OCT. 2, 2023 $44.88
OCT. 2, 2024 $46.22
OCT. 2, 2025 $47.60

JOB CLASS 3

Refrigeration Operator Class 4 CURRENT
OCT. 2, 2023
OCT. 2, 2024
OCT. 2, 2025

Day
Refrigeration Operator CURRENT $30.00

OCT. 2, 2023 $33.00
OCT. 2, 2024 $33.99
OCT. 2, 2025 $35.00

$35.00

Refrigeration Operator Class 3 CURRENT $37.00
OCT. 2, 2023 $40.70
OCT. 2, 2024 $41.92
OCT. 2, 2025 $43.17

$38.50
$39.65
$40.83
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JOB CLASS 4

CURRENT

OCT. 2, 2023
OCT. 2, 2024
OCT. 2, 2025

CURRENT

OCT. 2, 2023
OCT. 2, 2024
OCT. 2, 2025

$32.64

$35.90
$36.97
$38.07

$34.68

$38.14
$39.28
$40.45

Apprentice Millwright Year 4 CURRENT $38.76-95%
OCT. 2, 2023 $42.63
OCT. 2, 2024 $43.90
OCT. 2, 2025 $45.21

Apprentice Millwright Year 1
-80%

Apprentice Millwright Year 2
-85%

Day

CURRENT $36.72

$40.39
$41.60

Apprentice Millwright Year 3
-90%

OCT. 2, 2023
OCT. 2, 2024
OCT. 2, 2025 $42.84
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JOB CLASS 5

________

Day

Journeyperson
CURRENT $40.80Refrigeration Mechanic

OCT. 2, 2023 $44.88
OCT. 2, 2024 $46.23
OCT. 2, 2025 $47.62
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JOB CLASS 6

Apprentice Refrigeration
Mechanic-Year 1-80%

Apprentice Refrigeration
Mechanic - Year 2 - 85%

CURRENT

2,
2,

OCT.
OCT.

2023
2024

OCT. 2, 2025

Day

CURRENT

OCT. 2,2023
OCT. 2, 2024
OCT. 2, 2025

$32.64

$35.90
$36.97
$38.07

$34.68

$38.14
$39.28
$40.45

Apprentice Refrigeration CURRENT $38.76Mechanic - Year 4 - 95%
OCT. 2, 2023 $42.63
OCT. 2, 2024 $43.90
OCT. 2, 2025 $45.21

Apprentice Refrigeration
Mechanic - Year 3 - 90% $36.72CURRENT

OCT. 2, 2023
OCT. 2, 2024

OCT. 18, 2025

$40.39
$41.60
$42.84
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JOB CLASS 7

Day
Apprentice Refrigeration

CURRENT $27.19Operator
OCT. 2, 2023 $29.90
OCT. 2, 2024 $30.79
OCT. 2, 2025 $31.71

JOB CLASS 8

Day
Trade Helper CURRENT $27.44

OCT. 2, 2023 $30.18
OCT. 2, 2024 $31.08
OCT. 2, 2025 $32.01

Chief Engineer Premium $1.00
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JOB CLASS 9

Day
Power Engineer 4th Class CURRENT $31.62

OCT. 2, 2023 $34.78
OCT. 2, 2024 $35.82
OCT. 2, 2025 $36.89

Power Engineer 3rd Class CURRENT
OCT. 2, 2023
OCT. 2, 2024
OCT. 2, 2025

$35.70
$39.27
$40.44
$41.65

Mechanic Leadhand Operator Premium $2.00

Refrigeration Leadhand Operator
$2.00Premium
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SCHEDULE “AAA” CLASSIFICATIONS

JOB CLASS 1
Sanitation Cleaner

Day

CURRENT $23.69
OCT. 2, 2023 $26.05
OCT. 2, 2024 $26.83
OCT. 2, 2025 $27.63

Shift Leadhand Premium $2.00

SCHEDULE “AAAA” CLASSIFICATIONS

JOB CLASS 3

__________

Day

Cellar Machine Operator CURRENT $24.48
OCT. 2, 2023 $26.92
OCT. 2, 2024 $27.72
OCT. 2, 2025 $28.55
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JOB CLASS 4

Day
Cellar Supply Hand CURRENT $23.46

OCT. 2, 2023 $25.80
OCT. 2, 2024 $26.57
OCT. 2, 2025 $27.36

JOB CLASS 5

Day
Cidery Line Worker CURRENT $19.08

OCT. 2, 2023 $20.98
OCT. 2, 2024 $21.61
OCT. 2, 2025 $22.25

Leadhand Operator Premium $2.00

Graveyard Shift Premium $2.00
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FIRSTAIDATTENDANTPREMIUM

Pay Schedules (Updated to Current Rates) effective
July26, 2019

First Aid Attendant Premium

Level 1 $0.80

Level 1 Transportation Endorsement $0.60

Level 2 $2.40

Backup First Aid Attendant Premium

Level 1 $0.20

Level 1 Transportation Endorsement $0.30

Level 2 $1.00
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LETTER OF UNDERSTANDING NO. 1

RE: Respect and Dignity

The Employer agrees that employees, the people who are a vital
part of our success, must be treated with dignity, respect and
fairness appropriate in the circumstances.

The parties agree that allegations of inappropriate conduct may
be grieved under Article 22. If the parties cannot resolve the
Issue through the grievance procedure, the matter may be
referred to an arbitrator under Article 23. In the event the
arbitrator finds that a violation of this letter has occurred, they
will be limited to referring the case to the following dispute
resolution process.

1. The matter will be referred to mediator Mark Atkinson,
or alternatively, a mediator from the following agreed
list of suitable mediators:

• Randy Noonan
• Amanda Rogers
• Corinn Bell

2. If the matter is not resolved through direct mediation,
the mediator will write a report outlining their view of
the matter and make recommendations for a
resolution.

3. Individuals identified through the process as having
engaged in inappropriate conduct will be retrained or
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appropriately disciplined as determined by the
Employer.

LETTER OF UNDERSTANDING NO.2

RE: Contracting Out

The Employer can only contract out bargaining unit work where
there are insufficient qualified bargaining unit members
available to meet the demands of operations. For clarity, the
Employer shall not contract out work normally or historically
performed by the bargaining unit if such contracting out results
in a reduction of hours or layoff of any existing bargaining unit
member from the impacted seniority list. Furthermore, no
contracting out of bargaining unit work may be undertaken
while a bargaining unit member is on a layoff or on reduced
work hours, nor may a contracted employee be assigned
overtime before members of the bargaining unit.

LETTER OF UNDERSTANDING NO.3

RE: Domestic Violence and Abuse

The Employer shall use early prevention strategies to avoid or
minimize the occurrence and effects of domestic violence in the
workplace and to offer assistance and a supportive environment
to its employees experiencing domestic violence. The Employer
affirms that it will avail to its employees the leave provisions of
the Employment Standards Act pertaining to domestic violence
and abuse.
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LETTER OF UNDERSTANDING NO.4

RE: Cider Company Positions, Wage and Classification Changes

July 13, 2018

In order to stay competitive in the labour market, to keep up
with production in the most efficient way possible, and to
encourage internal posting opportunities, the Employer and
Union have entered into this letter of understanding.

SCHEDULE AAAA — Creation, Names, and Wage Adjustments

As per Article 16 - Job Vacancies, sub Article 16.01 - Job
Classifications, the Employer will be adding to the Cidery
operations a separate seniority list named SCHEDULE “AAAA”
Classifications. All rights of seniority, posting practices, and
inter-list movement will be commensurate with current
established practices and the collective agreement.

Schedule “AAAA’ classifications are as follows:

Job Class 1 Cellar Operator Leadhand $19.00
Job Class 2 Cellar Supply Leadhand $18.25
Job Class 3 Cellar Machine Operator $18.00
Job Class 4 Cellar Supply Hand $17.25
Job Class 5 Cidery Line Worker $15.00

(formerly known as Cellar Hand)

Cellar Machine Operator Leadhand and Cellar Supply Leadhand
are two new positions that the Cidery has added to the seniority
list. The job descriptions for Job Class 1, 2 and 3 have all been
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attached to this letter of understanding so it is clear as to what
the position entails.

SCHEDULE AAAA — Supervision

The parties agree the Cidery Leadhands (persons) will be hired
as unionized employees working and supervising alongside
other Union employees and it is acknowledged that their
primary function will be to supervise the Schedule “AAAA”
classifications. The introduction of these additional positions
shall not result in a reduction of hours or be used to prevent
overtime in the department as specified in Schedule “AAAA”.

In accordance with our current practice, the Cellar Foreman and
Cellar Foreman/Assistant will work as management staff
answering to the Senior Cellar Foreman. This position will work
side by side with Union employees performing the same work
within the Schedule AAAA classification and their
responsibilities will include the supervision of union employees.

RECLASSIFICATION TO PREVIOUS JOB CLASS

Cidery Employees wishing to give up their posted position shall
give the Employer and the Union four (4) weeks advance notice
of such intent in writing. In cases where there is a mutual
agreement between the Cidery employee and Employer the
notice may be less. If the Cidery employee wishes to step down
for medical reason (proof provided), the notice period may be
less than four (4) weeks. The vacancy thus created shall be
posted and upon successful awarding of said posting (training, if
required) the Employer shall slot the affected Cidery employee
into their previously posted position.
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However, if a Cidery employee chooses to avail themselves of
this provision they shall not be eligible to post to the same
position for a period of twelve (12) months from the date of
tra nsfer.

All changes will be effective August 7, 2018 unless otherwise
stated above. This letter will expire at the end of the current
contract.

MERGER OF THE NORTHERN REGIONAL AND CIDERY
SENIORITY LISTS:

Effective October 2, 2023 the North Regional and Cidery
seniority lists are merged by dovetailing the hourly groups from
North and Cidery and end tail them after the date hires in the
North. Note that the following employees on the hourly list in
the Cidery, who came from the North at the time of plant
closure, must go back to the Date of Hire Group on the North
Date of Hire Group List:

Debbie Szing
Gurpal Nijjar

Please also note that the following employee on the hourly list
in the Cidery, who came from North when the plant closed, must
have their hours reinstated as they existed at the time they
transferred to the Cidery, and then be dovetailed with the
Hourly Group:

Theresa Reiswig
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IN THE MATTER OF A TROUBLESHOOTER

BETWEEN:
BC TREE FRUITS COOPERATIVE

(the “Employer”)

AND:

UNITED FOOD AND COMMERCIAL WORKERS UNION,
LOCAL 247

(the “Union”)

TROUBLESHOOTER: Mark Atkinson

FOR THE EMPLOYER: David Ccx

FOR THE UNION: Anthony Glavin

DATE OF HEARING: September 24, 2021

DATE OF DECISION: September 27, 2021
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INTRODUCTION

I was appointed as a troubleshooter by the BC Tree Fruits
Cooperative (the “Employer”) and United Food and Commercial
Workers Union, Local 247 (the “Union”) to assist the parties in
resolving a grievance filed by the Union alleging a violation of
Article 31.03: Sick Leave — Renumeration.

A troubleshooter hearing was held on September 24, 2021, via
Zoom.

The. parties agree that I have full jurisdiction to craft a full and
equitable resolve to a difference arising between them on
payout of sick bank accumulation, as well as address the
circumstances of the Grievor.

DECISION

Following presentations by the parties, I issue the following
award concerning Article 3 1.03(5):

1. Consistent with the retirement age in the pension plan,
employees of BC Tree Fruits Cooperative, regardless of
years of service, shall be entitled to 100% of accumulated
sick pay when leaving the employment of BC Tree Fruits
Cooperative provided they are 55 years of age or older.

2. Employees of BC Tree Fruits Cooperative, with 25 years of
service, shall be entitled to the following amounts of
accumulated sick pay when leaving the employment of BC
Tree Fruits Cooperative:
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a) If 50 to 54 years of age — 50% of their accumulated sick
pay;

b) If 49 years of age or less — 25% of their accumulated
sick pay.

3. Any payout entitlements pursuant to paragraphs 1 or 2, are
payable upon the employee leaving employment with BC
Tree Fruits Cooperative. Employees are not required to
retire from the general workforce in order to take payouts
under Article 31.03(5). For clarity, employees who take
payouts in accordance with this interpretation of Article
31.03(5) may take up employment with other employers.

4. The parties agree to amend Article 31.03(5) during the next
round of bargaining to reflect the terms of this award,
unless they agree otherwise at the bargaining table.

5. BC Tree Fruits Cooperative and UFCW 247 shall each be
responsible for payment of $150 to the Grievor in this
matter. Process of payment to the Grievor of the $300 shall
be worked out by the parties and paid as soon as is
practicable.
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6. I shall remain seized of any issue concerning the
interpretation, application or alleged violation of the terms
contained herein.

It is so awarded.

Dated in the city of Kamloops, B.C. this 27th day of September
2021.

Mark Atkinson
Troubleshooter
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ALPHABETICAL INDEX

7

72-Hour Notice — Loss of
Seniority/Termination 29

A

Accumulation 63
Additional Contributions 73
Administration of the Plan 71
Advance Notification 78
ALTERNATE DISPUTE RESOLUTION -

TROUBLESHOOTER 52
ANNUAL HOLIDAYS (VACATIONS). 46
Applications in Writing 35
ARBITRATION 54
Arbitration Cost Sharing 54

B

Backup First Aid Attendant —

Premium 59
Backup First Aid Attendant —

Requirement 59
Banked Overtime Hours 23
Bargaining Unit First Aid 62
Benefit Qualifying & Accumulation

11
Bereavement Leave 42
British Columbia Pension Benefits

Standards Act Eligibility
Requirements 69

Buggies and Stools 77
Bulletin Boards 14

C

CALLBACK 26
Call Back — After a Completed Shift

26
CALLIN 26
Call In — Statutory Holidays 26
Carry Over of Expenses 67
Chief Engineers Premium 77
Cider Company Positions, Wage and

Classification Changes 97
CLOSURE OF AN EMPLOYER

OPERATION 32
Contracting Out 96
Contributions Remitting and

Reporting 70
Copies of Collective Agreement .... 77
Coverage 66
Coveralls 75
Crew Reduction 32
CREW REDUCTION 31

D

Daily Overtime 23
Deductions of Dues 16
Definition of Grievance 51
Definitions 63
DEFINITIONS 10
Designated Trainer Premium 39
Discipline 55
DISCIPLINE 55
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Disputes Procedure .73
Domestic Violence and Abuse 96
DURATION OF AGREEMENT 80

E

Education Leave 42
Employee — Bargaining Unit 10
Employee Contributions 68
Employer Contributions 67
Employer to Cover Expense of the

Administrator 67

F

Family Days 41
Final and Binding Decision 54
First Aid—Job Duties 60
FIRST AID ATTENDANT 58
First Aid Attendant — Seniority 60
First Aid Attendant Posting 58
First Aid Attendant Premium 59
FIRST AID ATTENDANT PREMIUM .94
First Aid Training 60
First Step — Grievance in Writing... 51
Full-Time Employee 12

G

GENERAL 75
Gloves and Aprons 75
GRIEVANCE PROCEDURE 51
Grievance to be in Writing 51
Gross Earnings 11

H

Hours of Work — Full-Time 20

Hours of Work — Schedule 20
HOURS OF WORK AND SCHEDULING

19
Hours Worked 10

I

ILLNESS OR INJURY PLACEMENT... 45
Individual Plants 80

J

Job Application Procedures 35
Job Classifications 32
Job Selections 35
Job Vacancies 34
JOB VACANCIES 32
Job Vacancies for Trades and

Leadhands 34
Joint Board of Trustees 70
Jury Duty or Witness Duty 42

L

Labour Management Committee. 77
Layoff 12
LAYOFFS AND RECALL 29
Leave of Absence 40
Leave to Attend to Union Office... 41
Leave When Appointed to Union

Office 41
LEAVES OF ABSENCE 40
Loss of Earnings on Day of Injury.. 65
LOSS OF SENIORITY AND

TERMINATION OF EMPLOYMENT
40
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M

MANAGEMENT RIGHTS. 18
Maternity Leave 43
Maternity Leave — Employment

StandardsAct 45
Maternity Leave — Extended Leave

44
Maternity Leave — Job Duty

Requirements 44
Maternity Leave — Pension & Other

Benefits 44
Maternity Leave — Return to Work

Notice 43
Meal Time 28
Meal Time Payment 27
Mechanical Breakdown 31
MEDICALPLAN 65

N

Negotiations — Cost Sharing 76
New Classifications 80
NewHireList 28
No Discrimination 13
No Power to Alter 54
No Sexual Harassment 76
NO STRIKE OR LOCKOUT CLAUSE.. 56
Non-Bargaining Unit Employees... 14
Normal Hours of Work 19
Normal Work Week 19

0

Overtime 22
OVERTIME 22

Overtime — Voluntary 23

P

Part-Time Employee 12
PaySlips 57
Payment of Wages — Union

Members 45
Payout of Accumulation 64
PENSION RETIREMENT PLAN 67
Plan Earnings 68
Plan Eligibility Requirements 69
Plan Members—Termination 72
Plan Registration 74
Posted Incumbent 12
Probationary Employee 10
Provisions for Safety and Health ... 57

Q

Qualification Period 63
Qualifying Shifts 74

R

Rate Adjustment 79
Recall Requirements 30
Reclassification to Production Line

Worker 36
Recognized Statutory Holidays 24
Relief Position 13
Remuneration 64
Respect and Dignity 95
Rest Periods 27
RESTPERIODS 27
Restricted Displacement 37
Retraining 78
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SAFETY& HEALTH .57
Safety Committee 57
Safety Footwear 75
SCHEDULE “A” CLASSIFICATIONS .. 83
SCHEDULE “AA” CLASSIFICATIONS 86
SCHEDULE “AAA” CLASSIFICATIONS

92
SCHEDULE “AAAA” CLASSIFICATIONS
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Schedule Blocks Offered 21
Scheduling of Multi-Function Roles

21
SecondStep 52
Selection of Job Applicants 37
Selection of Trainees 37
Seniority 11
SENIORITY 28
Seniority List 28
Severance Pay 79
Severance Pay — Retirement 74
SHIFT DIFFERENTIAL 22
Shifts — Day, Afternoon & Graveyard
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Shop Stewards 17
Shortage of Work 12
SICK AND WELLNESS LEAVES 63
Single Arbitrator 54
Standard Rates of Pay 80
Statutory Holidays 25
STATUTORY HOLIDAYS 24

Statutory Holidays — Saturday or
Sunday 25

T

TECHNOLOGICAL OR PROCEDURAL
CHANGES 78

Temporaryiobs 33
Termination After Nine (9) Months

of Layoff 30
Tool Allowance 76
Trainee Rates of Pay 38
Training — No Loss of Work orPay 39
TRAINING AND RELIEF POSTINGS. 37
Training Time Limits 38
Transfer to Management 29
Trial Period on Posted Job Selections

33
Troubleshooter 52
Troubleshooter Award (CBA 2020-

2023) 101

U

Union Membership 15
UNION RECOGNITION 13
Union Representatives 17
UNION SECURITY 15

V

Vacation — Qualifying Hours
Vacation Format
Vacation Pay In Lieu of Sick Leave
Vacation Payment
Vacation Selection Procedure
Vacation Year

RSAPremium 78

47
49
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Vesting Requirements under British Wearing Apparel 75
Columbia Pension Benefits Weekly Overtime 24
StandardsAct 73 WorkoftheBargainingUnit 14

w Work on Statutory Holidays 25
Work Restrictions 46

Wages
WSBC—Contributions While On

WAGES AND CLASSIFICATIONS 57 Leave 74
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Thi is Exhibit “I” referred to in the
A id vit of Douglas Pankiw
A irm d before me on 11/Aug/2024.

Alberta Bà.rter, Solicitor and
Notary Public

Howard A. Gorman, KC
Banister & SoJicitor
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boughtonlaw

July 31, 2024 File#: 97172.2
Direct: 604 47 41 6
1rnail: sniackenziebough1onIaw.com

BY E-MAIL - COGIL VIE@BCTREE.COM

BC Tree Fruits Cooperative
9751 Bottom Wood Lake Road
Lake Country, BC V4V 1S7

Attention: Doug Pankiw, Interim CEO and CFO
Craig Ogilvie, Vice President of Supply Chain

Dear Sirs and Mesdames:

Re: BC Tree Fruits Oliver Facility Expansion —327 Co-op Aye, Oliver, BC VOH iTO

Please be advised that we are counsel for Fillmore Construction Management Inc. (“Fillmore)

Please find enclosed Claim of Lien no. CB1475 172 filed on behalf of Fillmore in the Kamloops Land Title
Office regarding monies owing to Fillmore in relation to construction management services at the above-noted
address.

Under s. 41(1) of the Builders LienAct, S.B.C. 1997. c. 45, we request that we be provided in writing with the
following information:

1. the name and address of the savings institution in which a holdback account has been opened, and the
account number; and

2. particulars of credits to and payments from the holdback account, including the dates of credits and
payments, and the balance at the time the information is given.

We advise that under s. 41(3), you must provide this information within 10 days after the day this request is
received. In addition, s. 4 1(4) provides that if you fail to comply with this request within 10 days, or if you
knowingly or negligently misstate the information requested, you would be liable for any resulting damage.

Yours truly,

Boughton Law Corporation
by Scott M. MacKenzie Law Corporation

7) ,./ /
A

Scott M. MacKenzie
SMMIas
Enclosure
cc Pushor Mitchell LLP, Attention: Eric C.H. Ledding — via email

Phone 6046876789 Boughton Law Corporation AC\t3183407.1
Fox 604 683 5317 SuIte 700- 595 Burrord Street. P0. Box 49290
Emoil Info@boughtonlaw.com Vancouver. BC Canada V7X 158 boughtonlow.com 1TrMERITASrAW HF:MswoRwwIo
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This is Exhibit “J” referred to in the
Affi vft of Dou las Pankiw

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorman, KC
Barrister & Solicitor
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GrantThornton

Independent Auditor’s Report

_____________

Grant Thornton LLP
200-1633 Ellis Street
Kelowna, BC
V1Y 2A8

T+1 2507126800
F+1 2507126850
www.GrantThornton.ca

To the Members of
BC Tree Fruits Cooperative

Qualified opinion

We have audited the non-consolidated financial statements of BC Tree Fruits Cooperative, which
comprise the non-consolidated balance sheet as at May 31, 2022, and the non-consolidated
statements of income and retained earnings and cash flows for the year then ended, and notes to the
non-consolidated financial statements, including a summary of significant accounting policies.

In our opinion, except for the effects of the matter described in the Basis for qualified opinion section
of our report, the accompanying non-consolidated financial statements present fairly, in all material
respects, the non-consolidated financial position of the Cooperative as at May 31, 2022, and the non-
consolidated results of its operations and its non-consolidated cash flows for the year then ended in
accordance with Canadian accounting standards for private enterprises.

Basis for qualified opinion

As discussed in Note 2 of the financial statements, the amortization of the Cooperative’s property,
plant and equipment is provided in an amount prescribed by the Directors, which constitutes a
departure from Canadian accounting standards for private enterprises. We were unable to obtain
sufficient appropriate audit evidence about the estimates of the useful life of the property, plant and
equipment. Accordingly, we were unable to determine the required adjustments to accumulated
amortization, due to growers, surplus, amortization expense and gain/loss on disposal of property,
plant and equipment.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our
responsibilities under those standards are further described in the Auditor’s responsibilities for the
audit of the non-consolidated financial statements section of our report. We are independent of the
Cooperative in accordance with the ethical requirements that are relevant to our audit of the non-
consolidated financial statements in Canada, and we have fulfilled our other ethical responsibilities in
accordance with these requirements. We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our qualified opinion.

Responsibilities of management and those charged with governance for the non-consolidated
financial statements

Management is responsible for the preparation and fair presentation of the non-consolidated financial
statements in accordance with Canadian accounting standards for private enterprises, and for such
internal control as management determines is necessary to enable the preparation of non-
consolidated financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the non-consolidated financial statements, management is responsible for assessing the
Cooperative’s ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless management either intends to
liquidate the Cooperative or to cease operations, or has no realistic alternative but to do so.

AudITaxjAc1vsy
Cant Thornton LLR A Carradan Member f Ornt !hnrntor. ntb ar’nm Lt’i



207

Independent Auditor’s Report (continued)
Those charged with governance are responsible for overseeing the Cooperative’s financial reporting
process.

Auditors responsibilities for the audit of the non-consolidated financial statements
Our objectives are to obtain reasonable assurance about whether the non-consolidated financial
statements as a whole are free from material misstatement, whether due to fraud or error, and to issue
an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, but is
not a guarantee that an audit conducted in accordance with Canadian generally accepted auditing
standards will always detect a material misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these non-consolidated
financial statements. As part of an audit in accordance with Canadian generally accepted auditing
standards, we exercise professional judgment and maintain professional skepticism throughout the
audit. We also:

• Identify and assess the risks of material misstatement of the non-consolidated financial
statements, whether due to fraud or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our
opinion. The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

• Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Cooperative’s internal control.

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

• Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Cooperative’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures in the non-consolidated financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are
based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Cooperative to cease to continue as a going concern.

• Evaluate the overall presentation, structure and content of the non-consolidated financial
statements, including the disclosures, and whether the non-consolidated financial statements
represent the underlying transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

i 1/’

Kelowna, Canada
October 25, 2022 Chartered Professional Accountants

Tap, I ?c1viscy
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BC Tree Fruits Cooperative
Non-consolidated Balance Sheet
May31 2022 2021

Assets
Current

Receivables (Note 3) $ 10,542,420 $ 12,351,197
Inventory (Note 4) 3,034,522 3,564,560
Prepaid expenses 1,387,300 1,972,985
Property held for sale - 1 631 ,776

. 14,964,242 19,520,518

Long-term
Investments in other companies

Growers Supply Company Limited (Note 5) 50 50
BC Tree Fruits Industries Limited (Note 6) 2,002 2,002

Property, plant and equipment (Note 7) 70,726,949 72,449,897
Intangible assets (Note 8) 917,518 917518

71,646,519 73,369,467

$ 86,610,761 $ 92,889,985

Liabilities
Current

Bank indebtedness (Note 9) $ 3,647,174 $ 12,879,372
Payables and accruals (Note 10) 9,697,772 11,131,701
Due to growers (Note 11) 5,904,907 10,797,574
Growers’ special deposits (Note 12) 6,798 97,924
Current portion of bank loans (Note 13) 971,429 1,221,437
Current portion of growers’ loan certificates (Note 14) 1,255,416 128,693

21,483,496 36,256,701
Callable portion of bank loans (Note 13) 7,895,238 12,179,113

29,378,734 48,435,814

Long-term
Growers’ loan certificates (Note 14) 3,279,542 4,658,469
Crop deductions - 816,698
Defined benefit pension liability (Note 15) - 305,200

32,658,276 54,216,181

Members’ equity
Share capital (Note 16) 211 265
Retained earnings 53,952,274 38,673,539

53,952,485 38,673,804

$ 86,610,761 $ 92,889,985

On behalf of the board

_____________________________

Director

_____________________________

Director

Andre Scheepers Steve Brown

See accompanying notes and schedules to the non-consolidated financial statements. 3
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BC Tree Fruits Cooperative
Non-consolidated Statement of Income and Surplus
Year ended May 31 2022 2021

Revenues
Crop proceeds $ 54,236,440 $ 67,523373
Freight revenue 3,316,395 3,174,495
Store sales 520,404 637,791
Rebates (1,077,487) (1,244,931)
Pallet (loss) revenue (6,) 3,046

56,988,857 70,093,774

Direct expenses
Sorting and packing 10,760,075 12,130,339
Sales and marketing 1,729,690 1,499,015
Direct costs 4,758,326 5,098,743
Freight expense 3,216,903 3,094,667

20,464,994 21,822,764

Overheads
Indirect Costs

Amortization 4,915,550 4,834,136
Bins 289,861 115,948
Buildings 505,613 391,108
Equipment 2,190,969 1,850,957
Equipment rental 71,619 79,054
Field service 306,145 364,024
Food safety 176,298 47,770
Hauling 883,342 997,404
IS services and supplies 53,496 36,599
Insurance 900,622 797,802
Interest (Note 18) 462,751 667,032
Interest on bank loans 275,892 460,307
Janitorial and pest control 1,147,122 1,272,100
Licenses, fees and permits 27,762 29,286
Office and telephone 174,234 156,480
On farm food safety 122,578 226,721
Plant uniforms 42,820 40,231
Property taxes 899,490 784,480
Quality development and research 166,441 105,260
Sundry 12,893 1,883
Supervisory wages 985,500 1,136,201
Training 35,975 2,721
Travel 134,713 40,096
Utilities 1,846,859 1,840,268
Worker safety 258,873 185,322

16,887,418 16,463,190

See accompanying notes and schedules to the non-consolidated financial statements. 4
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BC Tree Fruits Cooperative
Non-consolidated Statements of Income and Retained
Earnings (continued)
Yearended May31 2022 2021

Overheads (continued)
Administrative
Amortization 14,377 14,377
Bad debts 140,064 -

Consulting fees 873,277 602,498
Directors’ fees 196,570 113,098
Human resources and recruitment 121,158 103,104
Information services 613,938 500,816
Insurance 132,812 181,142
Management and office wages 3,356,001 2,739,793
Memberships, dues and fees 22,872 27,212
Professional fees 202,285 162,611
Property tax 1,831 29,430
R&M building - 3,397
Severance 25,108 1,675
Stationary and office 55,366 83,501
Telephone 69,591 45,108
Travel 28,761 26,332
Utilities 15,108 24,660

5,869,119 4,658,754

22,756,537 21,121,944

Other income (expenses)
Other income (Note 19) 3,305,394 4,214,583
Gain on disposal of property, plant and equipment 21,755,243 7,015,547
Foreign exchange loss (161,654) (36,184)
Sourced product income 25,825 10,866
Government assistance (Note 20) 1,953,803 5,273,335
Closure (remeasurement) of pension plan 305,200 (334,594)
Dividend income

- 1,624,000
Cidery income (loss) 27,953 (245,104)

27,211,764 17,522,449

Net income prior to distribution 40,979,090 44,671,515

Returned to growers (25,700,3) (36,647,8)

Net income $ 15,278,735 $ 8,023,666

Surplus, beginning of year $ 38,673,539 $ 30,649,873

Net income 15,278,735 8,023,666

Surplus, end of year $ 53,952,274 $ 38,673,539

See accompanying notes and schedules to the non-consolidated financial statements. 5
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BC Tree Fruits Cooperative
Non-consolidated Statement of Cash Flows
Year ended May 31 2022 2021

Increase (decrease) in bank indebtedness

Operating
Net income $ 15,278,735 $ 8023,666
Items not affecting cash

Amortization 5,063,425 4,985,383
Gain on disposal of property, plant and equipment (21,755,243) (7,015,547)
(Closure) remeasurement of pension plan (305,200) 334,594

(1,718,283) 6,328,096
Change in non-cash working capital items

Receivables 1,808,777 (2,309,732)
Inventory 530,038 978,685
Prepaid expenses 322,260 (795,545)
Payables and accruals (1,433,929) 4,310,632
Due to growers (4,892,667) 6,813,961

(5,383,804) 15,326,097

Financing
Decrease in special deposits (91,126) (109,533)
Repayment of bank loans (4,533,883) (15,755,360)
(Decrease) increase in growers’ loan certificates, net (252,204) 827,633
Decrease in crop deduction, net (816,698) (256,830J

(5,693,911) (15,294,090j

Investing
Purchase of property, plant and equipment (3,094,182) (2,267,842)
Proceeds on disposal of property, plant and equipment 23,404,149 7,850,158
Redemption of members’ shares, net (54) (23D

20,309,913 5,582,293

Decrease in bank indebtedness 9,232,198 5,614,300

Bank indebtedness
Beginning of year (12,879,372) (18,493,672j

End of year $ (3,647,174) $ (12,879,372J

Bank indebtedness consists of:
Cash $ 2,429,773 $ 9,396,834
Bankers’ Acceptance Notes (6,076,947) (22,276,206J

$ (3,647,174)$ (12,879,372j

Supplemental cash flow information
Reclassification of property held for sale $ (1,631,776) $ 1,631,776

See accompanying notes and schedules to the non-consolidated financial statements. 6
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2022

1. Nature of operations

BC Tree Fruits Cooperative (‘the Cooperative”) was incorporated under the Cooperative
Association Act of British Columbia on June 2, 2008. Its principal business activities include packing
and shipping fruit as an agent for its member growers. The Cooperative recovers its packing and
shipping expenses from the growers’ market receipts and distributes the remainder to the growers.

2. Summary of significant accounting policies

Basis of presentation

These non-consolidated financial statements have been prepared in accordance with Canadian
accounting standards for private enterprises (“ASPE”) with the exception of the accounting policies
related to amortization.

Inventory

The cost of inventory comprises all costs of purchase, costs of conversion and other costs incurred
in bringing the inventories to their present location and condition. Inventories are measured at the
lower of cost and net realizable value, with cost being determined using the weighted average cost
method for all inventory. Net realizable value is the estimated selling price in the ordinary course of
business less applicable selling costs.

Inventories are written down to net realizable value when the cost of inventories is not estimated to
be recoverable. The cost of inventories may not be recoverable if those inventories have been
damaged, become obsolete or selling prices have declined.

The amount of any write downs of inventories to net realizable value and all losses of inventories
are recognized as an expense, and included in cost of sales, in the period the write down or loss
occurs.

When the circumstances that previously caused the inventories to be written down below cost no
longer exist or when there is clear evidence of an increase in net realizable value because of a
changed economic circumstance, the amount of write down is reversed in the period of change. The
amount of any reversal of write-down of inventories, arising from an increase in net realizable value,
shall be recognized as a reduction in the amount of inventories recognized as an expense in the
period in which the reversal occurs. The reversal is limited to the amount of the original write down.

Defined benefit plan

Certain of the Cooperative’s employees were members of a contributory defined benefit pension
plan. Effective December 31, 2010, this contributory defined benefit plan was amended to curtail the
future accrual of defined pensionable service in the plan. On June 1, 2013, the plan was merged
with the BC Tree Fruits Industries Limited, a subsidiary company, contributory defined benefit plan,
which had also been curtailed effective December 31, 2010.

All obligations were satisfied though payment of lump sum commuted values and purchase of
individual annuities. As a result, there is no defined benefit obligation at May 31, 2022.

7



213

BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2022

2. Summary of significant accounting policies (continued)

Investment in other companies

The investment in Growers Supply Company Limited, a wholly owned subsidiary, is recorded using
the cost method.

The investment in BC Tree Fruits Industries Limited, a wholly owned subsidiary, is recorded using
the cost method.

Property, plant and equipment and amortization

Property, plant and equipment are initially recorded at cost and subsequently measured at cost less
accumulated amortization.

Amortization of property, plant and equipment is determined each year by the Directors.
Accordingly, amortization does not necessarily bear any relationship to estimated useful life of the
property, plant and equipment and is not in accordance with ASPE. The effects of this departure are
not determinable as estimates of the useful life are not readily available.

Intangible assets

The Cooperative has elected to capitalize development costs that meet the criteria for capitalization
as an internally generated intangible asset. The costs are not amortized as the assets are deemed
to have an indefinite useful life.

Impairment of long lived-assets

The Cooperative tests long-lived assets for impairment whenever events or changes in
circumstances indicate that the carrying amount may not be recoverable. An impairment loss is
recognized when the carrying amount of the asset exceeds the sum of the undiscounted cash flows
resulting from its use and eventual disposition. The impairment loss is measured as the amount by
which the carrying amount of the long-lived asset exceeds its fair value.

Disposal of long-lived assets

Long-lived assets are classified as property held for sale when:

• Management commits to a plan to sell;

• They are available for immediate sale in their present condition subject only to terms that are
usual and customary for sales of such assets;

• An active program to locate a buyer and other actions required to complete the sale plan have
been initiated;

• The sale is probable, and is expected to qualify for recognition as a completed sale within one
year;

• They are being actively marketed for sale at a price that is reasonable in relation to their current
fair values; and

• Actions required to complete the plan indicate that it is unlikely that significant changes to the
plan will be made or that the plan will be withdrawn.

Assets held for sale are measured at the lower of their carrying amounts or fair values less cost to
sell and are no longer amortized.

8



214

BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2022

2. Summary of significant accounting policies (continued)

Revenue recognition

Crop proceeds are recorded on an accrual basis and are recognized as revenue when the
ownership of the product has been transferred to the customer and the collection of the sales
amount is reasonably assured.

All other revenues are recognized in the period the goods or services are delivered.

Government assistance

The Cooperative recognizes government assistance toward current expenses in the statement of
earnings as other income. When government assistance relates to future expenses, the
Cooperative defers the assistance and recognizes it in the statement of earnings as the related
expenses are incurred.

Packing expenses

Packing and other expenses related to the operations are recorded on the accrual basis.

Research and development

The Cooperative incurs costs for activities that relate to research and development. Research costs
are expensed as they are incurred. Development costs (including costs to develop new products)
are also expensed as they are incurred unless they meet all the criteria for deferral under ASPE and
their recovery is reasonably assured in which case these costs are capitalized and reflected as
intangible assets.

Capitalized development costs will be amortized based on their useful life upon commencing
release of the developed product. Indefinite life intangible assets will not be amortized but will be
tested for impairment on an annual basis in accordance with the impairment of long-lived assets
policy above. Investment tax credits arising from research and development activities are included
in income when there is reasonable assurance that the credits will be realized.

Income taxes

The Cooperative has elected to apply the future income taxes method of accounting. Future tax
assets and liabilities are recognized for the future tax consequences attributable to differences
between financial statement carrying amounts of assets and liabilities and their respective tax
bases. Enacted or substantively enacted tax rates anticipated to be in effect when these differences
reverse are used to calculate future income taxes. To the extent that the Cooperative does not
consider it to be more likely than not that a future tax asset will be recovered, it provides a valuation
allowance against the excess.

9
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2022

2. Summary of significant accounting policies (continued)

Financial instruments

The Cooperative considers any contract creating a financial asset, liability or equity instrument as a
financial instrument, except in certain limited circumstances. A financial asset or liability is
recognized when the Cooperative becomes party to contractual provisions of the instrument. It is
management’s opinion that the Cooperative is not exposed to significant credit, liquidity, or market
risks arising from these financial instruments except as disclosed in note x. The Cooperative
accounts for the following as financial instruments:

• Receivables
• Bank indebtedness
• Payables and accruals
• Due to growers
• Growers’ special deposits
• Bank loans
• Growers’ loan certificates

Initial measurement

Financial assets or liabilities obtained in arm’s length transactions are initially measured at their fair
value. In the case of a financial asset or liability not being subsequently measured at fair value, the
initial fair value will be adjusted for financing fees and transaction costs that are directly attributable
to its origination, acquisition, issuance or assumption.

Prior to amendments effective June 1, 2021

Financial assets or liabilities obtained in related party transactions are measured in accordance with
the accounting policy for related party transactions except for those transactions that are with a
person or entity whose sole relationship with the Cooperative is in the capacity of management in
which case they are accounted for in accordance with financial instruments.

After amendments effective June 1, 2021

Financial assets and financial liabilities in related party transactions are initially measured at cost,
with the exception of certain instruments which are initially measured at fair value. The Cooperative
does not have any financial assets or financial liabilities in related party transactions which are
initially measured at fair value.

Gains or losses arising on initial measurement differences are generally recognized in net income
when the transaction is in the normal course of operations, and in equity when the transaction is not
in the normal course of operations, subject to certain exceptions.

Subsequent measurement

The Cooperative subsequently measures all of its financial assets and financial liabilities at
amortized cost.

10³
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May31, 2022

2. Summary of significant accounting policies (continued)

Financial instruments (continued)

Prior to amendments effective June 1, 2021

Financial assets or liabilities obtained in related party transactions are measured in accordance with
the accounting policy for related party transactions except for those transactions that are with a
person or entity whose sole relationship with the Cooperative is in the capacity of management in
which case they are accounted for in accordance with financial instruments.

After amendments effective June 1, 2021

Financial assets and financial liabilities recognized in related party transactions are subsequently
measured based on how the Cooperative initially measured the instrument. Financial instruments
initially measured at cost are subsequently measured at cost, less any impairment for financial
assets. Financial instruments initially measured at fair value, of which the Cooperative has none,
would be subsequently measured at amortized cost or fair value based on certain conditions.

Derecognition

The Cooperative removes financial liabilities, or a portion of, when the obligation is discharged,
cancelled or expires.

Impairment

Financial assets measured at cost are tested for impairment when there are indicators of
impairment. Previously recognized impairment losses are reversed to the extent of the
improvement provided the asset is not carried at an amount, at the date of the reversal, greater
than the amount that would have been the carrying amount had no impairment loss been
recognized previously. The amounts of any write-downs or reversals are recognized in net income.

Derivative financial instruments

Derivative financial instruments are financial contracts that provide an option or a requirement to
exchange cash flows or payments determined by applying certain rates, indices or changes therein
to notional contract amounts. Derivative financial instruments are used to manage financial risks,
such as movements in interest rates, foreign exchange rates, and other financial indices as well as
to take trading positions.

Gains and losses on settlement of these derivative financial instruments are recognized in earnings
the period in which they occur.

Translation of foreign currencies

Transactions denominated in foreign currencies are translated into Canadian dollars at the
exchange rate in effect at the time of each transaction. At the balance sheet date, monetary assets
and liabilities denominated in a foreign currency are translated at the period end rate of exchange.
Exchange gains and losses arising on translation or settlement of foreign currency denominated
items are included in the determination of net income for the current period.
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2022

2. Summary of significant accounting policies (continued)

Use of estimates

Management reviews the carrying amounts of items in the non-consolidated financial statements at
each balance sheet date to assess the need for revision or any possibility of impairment. Certain
items in the preparation of these non-consolidated financial statements require management’s best
estimate. Management determines these estimates based on assumptions that reflect the most
probable set of economic conditions and planned courses of action.

These estimates are reviewed periodically and adjustments are made to the net income or net
return to growers as appropriate in the year they become known.

Items subject to a significant degree of estimation are as follows:

Financial statement element: Respective management estimates:

Receivables Allowance for doubtful accounts
Inventory Obsolescence of inventory

3. Receivables 2022 2021

Growers Supply Company Limited receivable, net $ 3,197,138 $ 1,841,446
Grower receivables, net 942,495 1,047,370
Trade accounts, net 6,306,880 9,347,490
GST recoverable, net 95,907 114,891

$ 10,542,420 $ 12,351,197

Receivables are recorded net of allowance for doubtful accounts of $239,177 (2021 -$113,251).

4. Inventory 2022 2021

Packing supplies $ 1,603,188 $ 3,025,974
Box materials and containers 1,088,201 127,014
Cidery 232,010 269,285
Bin repair supplies 64,357 132,251
Other 46,766 10,036

$ 3,034,522 $ 3,564,560

During the year, inventory in the amount of $350,781 (2021 - $nil) was written down and was
included in direct costs for the year.

In 2022, a total of $6,504,068 (2021 — $7,358,286) of inventories were included in the non
consolidated statement of income as direct costs.

Inventory is pledged as security for CIBC bank indebtedness and loans as outlined in Note 9.

12
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2022

5. Investment in Growers Supply Company Limited

The Cooperative owns 100% of the issued Class “B” voting shares of Growers Supply Company
Limited and accounts for the investment using the cost method.

The investment is comprised of:
2022 2021

Shares at cost $ 50 $ 50

Financial summaries of Growers Supply Company Limited as at December 31, 2021 and for its
fiscal year then ended are as follows:

2021 2020

Financial position
Current assets $ 14,960,846 $ 10,953,653
Property and equipment 1,980,949 1,741,652

16,941,795 12695,305

Current liabilities 12,064,565 7,657,409
Long-term liabilities 12,666 52,042
Share capital 50 50
Retained earnings 4,864,514 4985,804

16,941,795 12,695,305

Income
Sales $ 38,163,941 $ 35,921,514
Cost of sales 28,424,398 26,877,215

Gross profit 9,739,543 9,044,299
Other income 420,572 472,320

10,160,115 9,516,619
Expenses 9,397,926 8,906,698

Income from operations 762,189 609,921
Other expenses 883,479 885,847

Income before taxes (121,290) (275,926)
Income taxes expense (recovery) - (75,310)

Net income $ (121,290) (200,616)

13
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2022

5. Investment in Growers Supply Company Limited (continued)

During the year ended May 31, 2022, the subsidiary charged to the Cooperative $2,242,847 (2021 —

$2660029) of grower purchases on account, made merchandise sales to the Cooperative of
$318,628 (2021 — $105,723), charged $178,132 (2021 — $334,794) of hauling expenses and paid
sundry service fees to the Cooperative of $3,231,370 (2021 — $3,249,230).

Included in receivables at year end is $3,197,138 (2021 — $4,149,689) receivable from Growers
Supply Company Limited relating to other expenses paid for by the Cooperative.

Included in payables and accruals at year end is $55,343 (2021 — $786,687) payable to Growers
Supply Company Limited relating to the Cooperative’s grower purchases on account.

These transactions are recorded at the exchange amount, which is the amount of consideration
agreed to between the related parties.

6. BC Tree Fruits Industries Limited

The Cooperative owns 100% of the issued shares of BC Tree Fruits Industries Limited and
accounts for the investment using the cost method.

The investment is comprised of:
2022 2021

1,001 Class A voting shares at cost $ 1,001 $ 1,001
1,001 Class B non-voting common shares at cost 1,001 1,001

$ 2,002 $ 2,002

Financial summaries of BC Tree Fruits Industries Limited as at May 31, 2022 and for its fiscal year
then ended are as follows:

2022 2021

Financial position
Current assets $ 4,857,021 $ 5,274,142

Current liabilities
- 405,930

Share capital 2,002 2,002
Retained earnings 4,855,019 4,866,210

4,857,021 5,274,142

14
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2022

6. BC Tree Fruits Industries Limited (continued)

2022 2021

Income
Revenue $ - $ 3,413
Expense 12,195 3,413
Other income

- 6,896,140

Income before income taxes (12,195) 6,896,140
Income taxes(recovery) (1,004) 405,930

Net income $ (11,191) 6,490,210

During the year ended May 31, 2022, the Cooperative paid $nil (2021 —$3,413) for rent, computer
and other sundry services. Included in payables at year end is $4,855,069 (2021 — $5,273,476)
payable to BC Tree Fruits Industries Limited. BC Tree Fruits Industries Limited, also paid a dividend
of $nil (2021 -$1,624,000) to the Cooperative during the year.

These transactions are recorded’ at the exchange amount, which is the amount of consideration
agreed to between the related parties.

7. Property, plant and equipment 2022 2021

Accumulated Net Book Net Book
Cost Amortization Value Value

Land $ 8,982,297 $ - $ 8,982,297 $ 8,977,482
Buildings 48,284,320 29,644,855 18,639,465 19,719,823
Paving and roadways 1,123,417 570,468 552,949 509,631
Machinery and equipment 90,257,298 54,889,707 35,367,591 36,215,779
Automotiveequipment 6,702,770 5,810,119 892,651 800,877
Bulk bins 18,818,145 13,705,150 5,112,995 5,550,243
Computer hardware and

software 1,635,306 456,305 1,179,001 676,062

$ 175,803,553 $ 105,076,604 $ 70,726,949 $ 72,449,897

8. Intangible assets

Intangible assets consist of costs incurred for brand development and recipe formulation related to
the Cooperative’s Broken Ladder cider, sold under the trade name of BC Tree Fruits Cider Co.
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2022

9. Bank indebtedness

Restricted cash

Bank indebtedness includes a guaranteed investment certificate (GIC”). A portion of this GIC equal
to 1% of the outstanding Agricultural Marketing Programs Act (‘AMPA”) loans (Note 17) is required
to be held as security for the AMPA loans. As at May 31, 2022, the restricted amount is $10,769
(2021 —$12,762).

AMPA credit facility

The Cooperative has a $8,000,000 operating credit facility with CIBC for the administration of the
AMPA program. The operating line of credit bears interest at bank prime rate minus 0.25% or
Bankers’ Acceptance rate plus 0.65%. The credit facility is secured as described in Note 17. As at
May 31, 2022, $238,883 (2021 — $247,703) has been drawn against the operating line and
$838,064 (2021 — $1,028,503) has been drawn as Bankers’ Acceptance notes.

Operating credit facility

The Cooperative, jointly with BC Tree Fruits Industries Limited and Growers Supply Company
Limited, has a demand operating line of credit facility with CISC for an authorized amount of
$27,750,000 (2021 — $24,500,000) which bears interest at bank prime rate minus 0.25% or
Bankers’ Acceptance rate plus 1.0%. As at May 31, 2022, the Cooperative has drawn $nil (2021 —

$nil) against the operating line and $5,000,000 (2021 — $21,000,000) as Bankers’ Acceptance
notes.

The operating credit facility and bank loans (Note 13) are secured as follows:

• Security agreement covering all present and future acquired assets including receivables,
inventory and machinery and equipment.

• Collateral mortgage in the amount of $40,000,000 over land and buildings of the Cooperative.

• Assignment of insurance proceeds.

• Guarantees from BC Tree Fruits Industries Limited and Growers Supply Company Limited,
subsidiary companies.

10. Payables and accruals 2022 2021

Trade accounts $ 3,909,502 $ 4,759,531
BC Tree Fruits Industries Limited payable, net 4,855,069 5,273,476
Holiday pay and payroll 543,287 846,588
Government remittances 389,914 252,106

$ 9,697,772 $ 11,131,701
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May31. 2022

11. Due to growers

2022 2021

Balance, beginning of year $ 10,797,574 $ 3,983,613
Net return to growers 25,700,355 36,647,849
Payments to growers (30,593,) (29,833,888)

Balance, end of year $ 5,904,907 $ 10,797,574

12. Growers’ special deposits

Growers’ special deposits are repayable on demand, are unsecured and bear interest calculated
daily and compounded monthly at 1% below the Cooperative’s bank’s prime interest rate.

13. Bank loans

The Cooperative has with CIBC two demand instalment loan facilities for an authorized amount of
$10,000,000 each which bear interest at bank prime rate minus 0.25% or Bankers’ Acceptance rate
plus 0.85%, and two demand instalment loan facilities for $5,000,000 each which bear interest at
bank prime rate minus 0.25% or Bankers’ Acceptance plus 0.85%.

2022 2021

CIBC demand instalment loan, interest payable monthly at
Bankers’ Acceptance rate plus 0.85%, monthly principal
repayment of $33,333 until April 2039 $ 6,866,668 $ 7,266,667

CIBC demand instalment loan, repaid during the year - 3,562,454

CISC demand instalment loan, interest payable monthly at prime
rate less 0.25% monthly principal repayment of $47,619 until
September2025 1,999,999 2,571,429

$ 8,866,667 $ 13,400,550

Less current portion $ 971,429 $ 1,221,437
Less callable portion 7,895,238 12,179,113

$ 8,866,667 $ 13,400,550

17



223

BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May31, 2022

13. Bank loans (continued)

The aggregate principal payment required in each of the next five years is as follows:

2023 $ 971,429
2024 $ 971,429
2025 $ 971,429
2026 $ 685,714
2027 $ 400,000
Subsequent years $ 4,866,666

The CIBC bank loans are secured as described in Note 9.

As part of the existing debt agreement, the Cooperative is subject to various covenants under the
CIBC credit facility agreement.

At year end, the Cooperative was in compliance with its covenants.

14. Growers’ loan certificates
Redemption

Crop year Interest rate date 2022 2021

$ - $ 128,693
1,255,416 1,284,239
1,205,972 1,237,696
1,043,969 1,075,368
1,029,601 1,061,166
4,534,958 4,787,162
1,255,416 128,693
3,279,542 4,658,469

The loan certificates may be redeemed in advance of the due date at the discretion of the
Cooperative’s Directors.

15. Defined benefit pension liability

All obligations were satisfied though payment of lump sum commuted values and purchase of
individual annuities. As a result, there is no defined benefit obligation at May 31, 2022.

2015 2.00% June 1,2021
2016 2.95% June 1, 2022
2017 2.95% June 1, 2023
2019 2.79% June 1,2024
2019 2.00% June 1, 2025

Total certificates
Less: current portion
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2022

16. Share capital

Authorized

An unlimited number of grower membership shares of $1

Issued
2022 2021

Shares $ 211 $ 265

During the year, 58 memberships were cancelled for $58 and 4 membership share was issued for
$4.

17. Agriculture Marketing Programs Act (AMPA)

The Cooperative administers Agriculture and Agri-Food Canada’s AMPA program. Under the
program, advances of approximately $249,964 in the current year were made directly to growers,
which are financed by a loan with CIBC. The advances are subsequently recovered from the
growers’ crop proceeds. The loan, which must be repaid in full by July 31, 2022, is secured by an
assignment of the grower loans receivable, an unlimited guarantee from the Cooperative and all
present and future property owned by the BC Tree Fruits Industries Limited, a subsidiary company.
As at May 31, 2022, the related balances were:

AMPA loan payable $ 1,076,947
Receivable from participating growers 1,076,947

Net liability $ -

18. Interest expense 2022 2021

Bank interest and service charges $ 358,200 $ 554,555
Growers’ special deposits 1,118 1,992
Growers’ loan certificates 103,433 110,485

$ 462,751 $ 667,032

19. Other income
2022. 2021

Administration fees $ 77,550 $ 140,100
Growers Supply Company Limited - management fees 525,000 . 525,000
Interest - grower and retail accounts 61,629 58,916
Miscellaneous 28,853 225,153
Rentals 2,612,362 3,265,414

, $ 3,305,394 $ 4,214,583
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2022

20. Government assistance

During the year the Company received $1,953,803 (2021 - $5,273,335) in government assistance
relating to the Canada Emergency Wage Subsidy (CEWS) for payroll expenses which has been
included in other income.

21. Financial instruments

The main risks the Cooperative is exposed to through its financial instruments are credit risk,
liquidity risk and market risk.

(a) Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the
other party by failing to discharge an obligation. The Cooperative’s main credit risk relates to
its receivables. The Cooperative provides credit to its clients in the normal course of its
operations. There was no change in the exposure to credit risk during the year.

Before engaging in providing credit to clients, the Cooperative performs a credit risk
evaluation. The Cooperative’s clients are numerous and diverse, which reduces the
concentration of credit risk.

(b) Liquidity risk

Liquidity risk is the risk that the Cooperative will encounter difficulty in meeting the obligations
associated with its financial liabilities. The Cooperative is exposed to this risk mainly in respect
of its bank indebtedness, payables and accruals, due to growers, growers’ special deposits,
bank loans, and grower loan certificates..

The Cooperative manages liquidity risk through the management of its capital structure and
financial leverage. It also manages liquidity risk by continuously monitoring cash flows to
ensure that it will always has sufficient liquidity to meet its liabilities when due.

The Cooperative is exposed to concentration risk as all of its financing facilities are provided by
Canadian Imperial Bank of Commerce (CIBC).

The Cooperative had a significant reduction in liquidity risk during the year as a result of the
repayment of debt during the year.

(C) Market risk

Market risk is the risk that the fair value or expected future cash flows of a financial instrument
will fluctuate because of changes in market prices. Market risk comprises three types of risk:
currency risk, interest rate risk and other price risk. The Cooperative is mainly exposed to
currency risk and interest rate risk.

(i) Currency risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate because of changes in foreign exchange rates. Exposures to foreign
currency exchange rates arise from the Cooperative’s sales and purchases in the United
States and Asia. The Cooperative is also exposed to currency risk on its US dollar
receivables, bank indebtedness and payables and accruals. There was no significant
change in exposure from the prior year.

20
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2022

21. Financial instruments (continued)

(c) Market risk (continued)

(ii) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate because of changes in market interest rates. The Cooperative is exposed to
interest rate risk on its bank indebtedness, growers’ special deposits, and bank loans.
Given the current composition of long term debt, fixed rate instruments subject the
Cooperative to a fair value risk while the floating rate instruments subject it to a cash flow
risk. There was an no significant change in exposure from the prior year.

The Cooperative enters into interest rate swap derivative financial instruments to manage
its exposure to fluctuations in interest rates on its floating-rate bank loans.

22. Derivative financial instruments

In the normal course of business, the Cooperative enters into various forward foreign exchange
contracts and interest rate swap contracts. The notional amounts for derivative financial
instruments are not included in the financial statements.

Foreign exchange contracts

The Cooperative’s foreign currency translation policy is described in Note 2. Certain portions of the
Cooperative’s revenues and expenses are in a foreign currency. Consequently, some assets and
liabilities are exposed to foreign exchange fluctuations. The Cooperative enters into derivative
financial instruments to manage its exposure to fluctuations in foreign exchange rates. The carrying
values of any outstanding forward foreign exchange contracts are measured at their fair market
value. At year end, the Cooperative had no foreign exchange derivative instruments.

Interest rate swap contracts

The Cooperative’s interest rate risk is described in Note 21. The Cooperative has entered into an
interest rate swap contract in the amount of $6,866,667 of notional principal (2021 — $7,266,667)
whereby it agreed to pay at fixed interest rates and receive at floating interest rates based on
Banker’s Acceptance rates. The swap contract has a fixed interest rate of 2.38% and matures
January 2028. As at May 31, 2022, the Cooperative had an unrealized gain of $303,436 (2021 —

loss of $244,650) on the interest rate swap contract.

23. Comparative figures

Comparative figures have been adjusted to conform to changes in the current year presentation.
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GrantThornton

Independent Auditor’s Report

_____________

Grant Thornton LLP
200-1633 Ellis Street
Kelowna, BC
V1Y 2A8

T +1 250 712 6800
F +1 250 712 6850
www.GrantThornton.ca

To the Members of
BC Tree Fruits Cooperative

Qualified opinion

We have audited the non-consolidated financial statements of BC Tree Fruits Cooperative, which
comprise the non-consolidated balance sheet as at May 31, 2023, and the non-consolidated
statements of loss and retained earnings and cash flows for the year then ended, and notes to the
non-consolidated financial statements, including a summary of significant accounting policies.

In our opinion, except for the effects of the matter described in the Basis for qualified opinion section
of our report, the accompanying non-consolidated financial statements present fairly, in all material
respects, the non-consolidated financial position of the Cooperative as at May 31, 2023, and the non-
consolidated results of its operations and its non-consolidated cash flows for the year then ended in
accordance with Canadian accounting standards for private enterprises.

Basis for qualified opinion

As discussed in Note 2 of the non-consolidated financial statements, the amortization of the
Cooperative’s property, plant and equipment is recorded in an amount prescribed by the Cooperative’s
Directors, which constitutes a departure from Canadian accounting standards for private enterprises.
The impact of this departure from Canadian accounting standards for private enterprises on these
non-consolidated financial statements has not been determined and therefore we were unable to
determine the adjustments necessary to amortization expense, gain on disposal of property, plant and
equipment and net income for the year ended May 31, 2023, property, plant and equipment and
surplus as at May 31, 2023. Our audit opinion on the non-consolidated financial statements for the
year ending May 31, 2022 was modified because of the effects of this departure from Canadian
accounting standards for private enterprises.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our
responsibilities under those standards are further described in the Auditor’s responsibilities for the
audit of the non-consolidated financial statements section of our report. We are independent of the
Cooperative in accordance with the ethical requirements that are relevant to our audit of the non-
consolidated financial statements in Canada, and we have fulfilled our other ethical responsibilities in
accordance with these requirements. We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our qualified opinion.

Responsibilities of management and those charged with governance for the non-consolidated
financial statements

Management is responsible for the preparation and fair presentation of the non-consolidated financial
statements in accordance with Canadian accounting standards for private enterprises, and for such
internal control as management determines is necessary to enable the preparation of non
consolidated financial statements that are free from material misstatement, whether due to fraud or
error.
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Independent Auditor’s Report (continued)
In preparing the non-consolidated financial statements, management is responsible for assessing the
Cooperatives ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless management either intends to
liquidate the Cooperative or to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Cooperatives financial reporting
process.

Auditors responsibilities for the audit of the non-consolidated financial statements
Our objectives are to obtain reasonable assurance about whether the non-consolidated financial
statements as a whole are free from material misstatement, whether due to fraud or error, and to issue
an auditors report that includes our opinion. Reasonable assurance is a high level of assurance, but is
not a guarantee that an audit conducted in accordance with Canadian generally accepted auditing
standards will always detect a material misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these non-consolidated
financial statements. As part of an audit in accordance with Canadian generally accepted auditing
standards, we exercise professional judgment and maintain professional skepticism throughout the
audit. We also:

• Identify and assess the risks of material misstatement of the non-consolidated financial
statements, whether due to fraud or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our
opinion. The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

• Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Cooperative’s internal control.

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

• Conclude on the appropriateness àf management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Cooperative’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures in the non-consolidated financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are
based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Cooperative to cease to continue as a going concern.

• Evaluate the overall presentation, structure and content of the non-consolidated financial
statements, including the disclosures, and whether the non-consolidated financial statements
represent the underlying transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

tip

Kelowna, Canada
October 26, 2023 Chartered Professional Accountants
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BC Tree Fruits Cooperative
Non-consolidated Balance Sheet
May31 2023 2022

Assets
Current

Receivables (Note 3) $ 9,417,650 $ 10,542,420
Inventory (Note 4) 2,908,017 3,034,522
Prepaid expenses 2,551,528 1,387,300
Propertyheldforsale 5,001,119 -

19,878,314 14,964,242

Long-term
Investments in other companies

Growers Supply Company Limited (Note 5) 50 50
BC Tree Fruits Industries Limited (Note 6) 2,002 2,002

Property, plant and equipment (Note 7) 71,619,821 70,726,949
Intangible assets (Note 8) 917,518 917,518

72,539,391 71,646,519

$ 92,417,705 $ 86,610,761

Liabilities
Current

Bank indebtedness (Note 9) $ 13,241,270 $ 3,647,174
Payables and accruals (Note 10) 10,094,372 9,697,772
Due to growers (Note 11) 4,284,834 5,904,907
Growers’ special deposits (Note 12) 7,040 6,798
Current portion of bank loans (Note 13) 1,589,237 971,429
Current portion of growers’ loan certificates (Note 14) 1,144,964 1,255,416

30,361,717 21,483,496
Callable portion of bank loans (Note 13) 10,612,727 7,895,238

40,974,444 29,378,734
Long-term

Growers’ loan certificates (Note 14) 2,005,593 3,279,542

42,980,037 32,658,276

Members’ equity
Share capital (Note 15) 193 211
Retained earnings 49,437,475 53,952,274

49,437,668 53,952,485

$ 92,417,705 $ 86,610,761

On behalf of the board

_________________________

Director

_____

— Director

See accompanying notes and schedules to the non-consolidated financial statements. 3
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BC Tree Fruits Cooperative
Non-consolidated Statement of Loss and Retained Earnings
Year ended May 31 2023 2022

Revenues
Crop proceeds $ 56,421,498 $ 57,552835
Store sales 435,133 520,404
Rebates (1,145,376) (1,077,487)
Pallet revenue (loss) 753 (6,895)

55,712,008 56,988,857

Direct expenses
Sorting and packing 9,307,098 10,760,075
Sales and marketing 1,416,703 1,729,690
Direct costs 4,421,634 4,758,326
Freight expense 3,259,878 3,216,903

18,405,313 20,464,994

Overheads
Indirect Costs

Amortization 4,937,660 4,915,550
Bins 83,189 289,861
Buildings 546,919 505,613
Equipment 1,723,740 2,190,969
Equipment rental 6,193 71,619
Field service 141,263 306,145
Food safety 178,106 176,298
Hauling 1,275,845 883,342
IS services and supplies 50,188 53,496
Insurance 786,785. 900,622
Interest (Note 17) 534,128 462,751
Interest on bank loans 308,906 275,892
Janitorial and pest control 868,851 1,147,122
Licenses, fees and permits 23,340 27,762
Office and telephone 163,800 174,234
On farm food safety 314,222 122,578
Plant uniforms 44,482 42,820
Property taxes 889,000 899,490
Quality development and research 154,847 166,441
Sundry 3,572 12,893
Supervisory wages . 821,288 985,500
Training 3,832 35,975
Travel 131,285 134,713
Utilities 1,674,050 1,846,859
Worker safety 219,184 258,873

15,884,675 16,887,418

See accompanying notes and schedules to the non-consolidated financial statements. 4



BC Tree Fruits Cooperative
Non-consolidated Statements of Loss and Retained Earnings
(continued)
Year ended May 31 2023

Overheads (continued)
Administrative
Amortization
Bad debts
Consulting fees
Directors’ fees
Human resources and recruitment
Information services
Insurance
Management and office wages
Memberships, dues and fees
Professional fees
Property tax
R&M building
Severance
Stationary and office
Telephone
Travel
Utilities

Other income (expenses)
Other income (Note 18)
Gain on disposal of property, plant and equipment
Foreign exchange gain (loss)
Sourced product income
Government assistance (Note 19)
Peach claim
Closure of pension plan
Cidery income
Retention expense

6,433,917 5,869,119

22,318,592 22,756,537

3,305,394
21,755,243

(161,654)
25,825

- 1,953,803
651,876 -

- 305,200
355,526 27,953
(487,4) -

4,019,507 27,211,764

Retained earnings, beginning of year

Net (loss) income

Retained earnings, end of year

$ 53,952,274 $ 38,673,539

(4,514,799) 15,278,735

$ 49,437,475 $ 53,952,274
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2022

14,377
250,000
903,158
228,343
141,308
627,183
213,727

3,270,884
74,813

452,121

3,568
18,330
60,893
66,245
96,817
12,150

14,377
140,064
873,277
196,570
121,158
613,938
132,812

3,356,001
22,872

202,285
1,831

25,108
55,366
69,591
28,761
15,108

3,263,352
118,380
100,245

17,590

Net income prior to distribution

Returned to growers

Net (loss) income

19,007,610 40,979,090

(23,522,4Q) (25,700,355)

$ (4,514,799) $ 15,278,735

See accompanying notes and schedules to the non-consolidated financial statements. 5
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BC Tree Fruits Cooperative
Non-consolidated Statement of Cash Flows
Yearended May31 2023 2022

Increase (decrease) in bank indebtedness

Operating
Net (loss) income $ (4,514,799) $ 15,278,735
Items not affecting cash

Amortization 5,082,471 5,063,425
Gain on disposa’ of property, plant and equipment (118,380) (21,755,243)
Closure of pension plan - (305,200)

449,292 (1,718,283)
Change in non-cash working capital items

Receivables 1,124,770 1,808,777
Inventory 126,505 530,038
Prepaid expenses (1,446,699) 322,260
Payables and accruals 396,600 (1,433,929)
Due to growers (1,620,073) (4,892,667)

(969,605) (5,383,804)

Financing
Increase (decrease) in special deposits 242 (91,126)
Proceeds of bank loans 4,304,048
Repayment of bank loans (968,751) (4,533,883)
Decrease in growers’ loan certificates, net (1,384,400) (252,204)
Decrease in crop deduction, net (816,698)
Redemption of share capital, net (18) -

1,951,121 (5,693,911)

Investing
Purchase of property, plant and equipment (10,783,162) (3,094,182)
Proceeds on disposal of property, plant and equipment 207,550 23,404,149
Redemption of members’ shares, net - (54)

(10,575,612) 20,309,913

Decrease in bank indebtedness (9,594,096) 9,232,198

Bank indebtedness
Beginning of year (3,647,174) (12,879,372)

End of year $ (13,241,270) $ (3,647,174)

Bank indebtedness consists of:
Cash $ 1,452,401 $ 2,429,773
Bankers Acceptance Notes (14,693,671) (6,076,947)

$ (13,241,270)$ (3,647,174)

Supplemental cash flow information
Reclassification of property held for sale $ - $ (1,631,776)

See accompanying notes and schedules to the non-consolidated financial statements. 6
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May31, 2023

1. Nature of operations

BC Tree Fruits Cooperative (‘the Cooperative”) was incorporated under the Cooperative
Association Act of British Columbia on June 2, 2008. Its principal business activities include packing
and shipping fruit as an agent for its member growers. The Cooperative recovers its packing and
shipping expenses from the growers’ market receipts and distributes the remainder to the growers.

2. Summary of significant accounting policies

Basis of presentation

These non-consolidated financial statements have been prepared in accordance with Canadian
accounting standards for private enterprises (‘ASPE”) with the exception of the accounting policies
related to amortization.

Inventory

The cost of inventory comprises all costs of purchase, costs of conversion and other costs incurred
in bringing the inventories to their present location and condition. Inventories are measured at the
lower of cost and net realizable value, with cost being determined using the weighted average cost
method for all inventory. Net realizable value is the estimated selling price in the ordinary course of
business less applicable selling costs.

Inventories are written down to net realizable value when the cost of inventories is not estimated to
be recoverable. The cost of inventories may not be recoverable if those inventories have been
damaged, become obsolete or selling prices have declined.

The amount of any write downs of inventories to net realizable value and all losses of inventories
are recognized as an expense, and included in cost of sales, in the period the write down or loss
occurs.

When the circumstances that previously caused the inventories to be written down below cost no
longer exist or when there is clear evidence of an increase in net realizable value because of a
changed economic circumstance, the amount of write down is reversed in the period of change. The
amount of any reversal of write-down of inventories, arising from an increase in net realizable value,
shall be recognized as a reduction in the amount of inventories recognized as an expense in the
period in which the reversal occurs. The reversal is limited to the amount of the original write down.

Investment in other companies

The investment in Growers Supply Company Limited, a wholly owned subsidiary, is recorded using
the cost method.

The investment in BC Tree Fruits Industries Limited, a wholly owned subsidiary, is recorded using
the cost method.

7
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2023

2. Summary of significant accounting policies (continued)

Property, plant and equipment and amortization

Property, plant and equipment are initially recorded at cost and subsequently measured at cost less
accumulated amortization.

Amortization of property, plant and equipment is determined each year by the Directors.
Accordingly, amortization does not necessarily bear any relationship to estimated useful life of the
property, plant and equipment and is not in accordance with ASPE. The effects of this departure are
not determinable as estimates of the useful life are not readily available.

Intangible assets

The Cooperative has elected to capitalize development costs that meet the criteria for capitalization
as an internally generated intangible asset. The costs are not amortized as the assets are deemed
to have an indefinite useful life.

Impairment of long lived-assets

The Cooperative tests long-lived assets for impairment whenever events or changes in
circumstances indicate that the carrying amount may not be recoverable. An impairment loss is
recognized when the carrying amount of the asset exceeds the sum of the undiscounted cash flows
resulting from its use and eventual disposition. The impairment loss is measured as the amount by
which the carrying amount of the long-lived asset exceeds its fair value.

Disposal of long-lived assets

Long-lived assets are classified as property held for sale when:

• Management commits to a plan to sell;

• They are available for immediate sale in their present condition subject only to terms that are
usual and customary for sales of such assets;

• An active program to locate a buyer and other actions required to complete the sale plan have
been initiated;

• The sale is probable, and is expected to qualify for recognition as a completed sale within one
year;

• They are being actively marketed for sale at a price that is reasonable in relation to their current
fair values; and

• Actions required to complete the plan indicate that it is unlikely that significant changes to the
plan will be made or that the plan will be withdrawn.

Assets held for sale are measured at the lower of their carrying amounts or fair values less cost to
sell and are no longer amortized.

Revenue recognition

Crop proceeds are recorded on an accrual basis and are recognized as revenue when the
ownership of the product has been transferred to the customer and the collection of the sales
amount is reasonably assured.

All other revenues are recognized in the period the goods or services are delivered.

8
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2023

2. Summary of significant accounting policies (continued)

Government assistance

The Cooperative recognizes government assistance toward current expenses in the statement of
earnings as other income. When government assistance relates to future expenses, the
Cooperative defers the assistance and recognizes it in the statement of earnings as the related
expenses are incurred.

Packing expenses

Packing and other expenses related to the operations are recorded on the accrual basis.

Research and development

The Cooperative incurs costs for activities that relate to research and development. Research costs
are expensed as they are incurred. Development costs (including costs to develop new products)
are also expensed as they are incurred unless they meet all the criteria for deferral under ASPE and
their recovery is reasonably assured in which case these costs are capitalized and reflected as
intangible assets.

Capitalized development costs will be amortized based on their useful life upon commencing
release of the developed product. Indefinite life intangible assets will not be amortized but will be
tested for impairment on an annual basis in accordance with the impairment of long-lived assets
policy above. Investment tax credits arising from research and development activities are included
in income when there is reasonable assurance that the credits will be realized.

Income taxes

The Cooperative has elected to apply the future income taxes method of accounting. Future tax
assets and liabilities are recognized for the future tax consequences attributable to differences
between financial statement carrying amounts of assets and liabilities and their respective tax
bases. Enacted or substantively enacted tax rates anticipated to be in effect when these differences
reverse are used to calculate future income taxes. To the extent that the Cooperative does not
consider it to be more likely than not that a future tax asset will be recovered, it provides a valuation
allowance against the excess.

Financial instruments

The Cooperative considers any contract creating a financial asset, liability or equity instrument as a
financial instrument, except in certain limited circumstances. A financial asset or liability is
recognized when the Cooperative becomes party to contractual provisions of the instrument. It is
management’s opinion that the Cooperative is not exposed to significant credit, liquidity, or market
risks arising from these financial instruments except as disclosed in Note 21. The Cooperative
accounts for the following as financial instruments:

• Receivables
• Bank indebtedness
• Payables and accruals
• Due to growers
• Growers’ special deposits
• Bank loans
• Growers’ loan certificates

9
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May31, 2023

2. Summary of significant accounting policies (continued)

Financial instruments (continued)

Initial measurement

Financial assets or liabilities obtained in arms length transactions are initially measured at their fair
value. In the case of a financial asset or liability not being subsequently measured at fair value, the
initial fair value will, be adjusted for financing fees and transaction costs that are directly attributable
to its origination, acquisition, issuance or assumption.

Subsequent measurement

The Cooperative subsequently measures all of its financial assets and financial liabilities at
amortized cost.

Derecog nition

The Cooperative removes financial liabilities, or a portion of, when the obligation is discharged,
cancelled or expires.

Impairment

Financial assets measured at cost are tested for impairment when there are indicators of
impairment. Previously recognized impairment losses are reversed to the extent of the
improvement provided the asset is not carried at an amount, at the date of the reversal, greater
than the amount that would have been the carrying amount had no impairment loss been
recognized previously. The amounts of any write-downs or reversals are recognized in net income.

Derivative financial instruments

Derivative financial instruments are financial contracts that provide an option or a requirement to
exchange cash flows or payments determined by applying certain rates, indices or changes therein
to notional contract amounts. Derivative financial instruments are used to manage financial risks,
such as movements in interest rates, foreign exchange rates, and other financial indices as well as
to take trading positions.

Gains and losses on settlement of these derivative financial instruments are recognized in earnings
the period in which they occur. Unrealized gains and losses on the derivative financial instrument is
not recognized in earnings.

Translation of foreign currencies

Transactions denominated in foreign currencies are translated into Canadian dollars at the
exchange rate in effect at the time of each transaction. At the balance sheet date, monetary assets
and liabilities denominated in a foreign currency are translated at the period end rate of exchange.
Exchange gains and losses arising on translation or settlement of foreign currency denominated
items are included in the determination of net income for the current period.

10
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May31, 2023

2. Summary of significant accounting policies (continued)

Use of estimates

Management reviews the carrying amounts of items in the non-consolidated financial statements at
each balance sheet date to assess the need for revision or any possibility of impairment. Certain
items in the preparation of these non-consolidated financial statements require management’s best
estimate. Management determines these estimates based on assumptions that reflect the most
probable set of economic conditions and planned courses of action.

These estimates are reviewed periodically and adjustments are made to the net income or net
return to growers as appropriate in the year they become known.

Items subject to a significant degree of estimation are as follows:

Financial statement element: Respective management estimates:

Receivables Allowance for doubtful accounts
Inventory Obsolescence of inventory

3. Receivables 2023 2022

Growers Supply Company Limited receivable, net $ 2,239,635 $ 3,197,138
Grower receivables, net 569,338 942,495
Trade accounts, net 6,425,335 6,306,880
GST recoverable, net 183,342 95,907

$ 9,417,650 $ 10,542,420

Receivables are recorded net of allowance for doubtful accounts of $485,675 (2022 - $239,177).

4. Inventory 2023 2022

Packing supplies $ 539,906 $ 1,603,188
Box materials and containers 1,933,725 1,088,201
Cidery 345,967 232,010
Bin repair supplies 61,288 64,357
Other 27,131 46,766

$ 2,908,017 $ 3,034,522

During the year, inventory in the amount of $221,251 (2022 - 350,781) was written down and was
included in direct costs for the year.

In 2023, a total of $5,595,023 (2022 — $6,504,068) of inventories were included in the non
consolidated statement of income as direct costs.

Inventory is pledged as security for CIBC bank indebtedness and loans as outlined in Note 9.

11
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May31, 2023

5. Investment in Growers Supply Company Limited

The Cooperative owns 100% of the issued Class B” voting shares of Growers Supply Company
Limited and accounts for the investment using the cost method.

The investment is comprised of;
2023 2022

Shares at cost $ 50 $ 50

Financial summaries of Growers Supply Company Limited as at December 31, 2023 and for its
fiscal year then ended are as follows;

2022 2021

Financial position
Current assets $ 20,225,395 $ 14,960,846
Property and equipment 1,907,571 1,980,949

22,132,966 16,941,795

Current liabilities 17,260,792 12,064,565
Long-term liabilities 6,997 12,666
Share capital 50 50
Retained earnings 4,865,127 4,864,514

22,132,966 16,941,795

Income
Sales $ 37,865,938 $ 38,163,941
Cost of sales 27,948,205 28,424,398

Gross profit 9,917,733 9,739,543
Other income 880,981 420,572

10,798,714 10,160,115
Expenses 10,072,266 9,397,926

Income from operations 726,448 762,189
Other expenses 725,835 883,479

Incomebeforetaxes 613 (121,290)

Net income $ 613 (121,290)

12
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2023

5. Investment in Growers Supply Company Limited (continued)

During the year ended May 31, 2023, the subsidiary charged to the Cooperative $1,843,566 (2022—
$2,242,847) of grower purchases on account, made merchandise sales to the Cooperative of
$498,836 (2022 —$318,628), charged $Nil (2022 —$178,132) of hauling expenses and paid sundry
service fees to the Cooperative of $711,236 (2022 — $3,231,370).

Included in receivables at year end is $2,439,635 (2022 — $3,197,138) receivable from Growers
Supply Company Limited relating to other expenses paid for by the Cooperative.

Included in payables and accruals at year end is $47,071 (2022 — $786,687) payable to Growers
Supply Company Limited relating to the Cooperative’s grower purchases on account.

These transactions are recorded at the exchange amount, which is the amount of consideration
agreed to between the related parties.

6. BC Tree Fruits Industries Limited

The Cooperative owns 100% of the issued shares of BC Tree Fruits Industries Limited and
accounts for the investment using the cost method.

The investment is comprised of:
2023 2022

1,001 Class A voting shares at cost $ 1,001 $ 1,001
1,001 Class B non-voting common shares at cost 1,001 1,001

$ 2,002 $ 2,002

Financial summaries of BC Tree Fruits Industries Limited as at May 31, 2023 and for its fiscal year
then ended are as follows:

2023 2022

Financial position
Current assets $ 4,855,603 $ 4,857,021

Share capital 2,002 2,002
Retained earnings 4,853,601 4,855,019

4,855,603 4,857,021

13
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2023

6. BC Tree Fruits Industries Limited (continued)

2023 2022

Income
Expense $ 1,418 $ 12,195

Income before income taxes
Income taxes(recovery) - (1004)

Net loss $ (1,418) (11,191)

Included in payables at year end is $4,853,581 (2022 — $4,855,069) payable to BC Tree Fruits
Industries Limited.

These transactions are recorded at the exchange amount, which is the amount of consideration
agreed to between the related parties.

7. Property, plant and equipment 2023 2022

Accumulated Net Book Net Book
Cost Amortization Value Value

Land $ 9,001,997 $ - $ 9,001,997 $ 8,982,297
Buildings 44,711,263 31,081,214 13,630,049 18,639,465
Paving and roadways 1,123,417 614,124 509,293 552,949
Machinery and equipment 98,840,077 57,642,458 41,197,619 35,367,591
Automotive equipment 7,206,346 5,880,595 1,325,751 892,651
Bulk bins 18,298,362 13,625,467 4,672,895 5,112,995
Computer hardware and

software 1,831,606 549,389 1,282,217 1,179,001

$ 181,013,068 $ 109,393,247 $ 71,619,821 $ 70,726,949

8. Intangible assets

Intangible assets consist of costs incurred for brand development and recipe formulation related to
the Cooperative’s Broken Ladder cider, sold under the trade name of BC Tree Fruits Cider Co.

14
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2023

9. Bank indebtedness

Restricted cash

Bank indebtedness includes a guaranteed investment certificate (“GIC”). A portion of this GIC equal
to 1% of the outstanding Agricultural Marketing Programs Act (“AMPA”) loans (Note 17) is required
to be held as security for the AMPA loans. As at May 31, 2023, the restricted amount is $6,846
(2022 —$10,769).

AMPA credit facility

The Cooperative has a $8,000,000 operating credit facility with CIBC for the administration of the
AMPA program. The operating line of credit bears interest at bank prime rate minus 0.25% or
Bankers’ Acceptance rate plus 0.65%. The credit facility is secured as described in Note 17. As at
May 31, 2023, $Nil (2022 — $238,883) has been drawn against the operating line and $684,620
(2022 — $838,064) has been drawn as Bankers’ Acceptance notes.

Operating credit facility

The Cooperative, jointly with BC Tree Fruits Industries Limited and Growers Supply Company
Limited, has a demand operating line of credit facility with CIBC for an authorized amount of
$27,750,000 (2022 — $27,750,000) which bears interest at bank prime rate minus 0.25% or
Bankers’ Acceptance rate plus 1.0%. As at May 31, 2023, the Cooperative has drawn $4,651,923
(2022 — $Nil) against the operating line and $9,000,000 (2022 — $5,000,000) as Bankers’
Acceptance notes.

The operating credit facility and bank loans (Note 13) are secured as follows:

• Security agreement covering all present and future acquired assets including receivables,
inventory and machinery and equipment.

• Collateral mortgage in the amount of $40,000,000 over land and buildings of the Cooperative.

• Assignment of insurance proceeds.

• Guarantees from BC Tree Fruits Industries Limited and Growers Supply Company Limited,
subsidiary companies.

10. Payables and accruals 2023 2022

Trade accounts $ 3,577,321 $ 3,909,502
BC Tree Fruits Industries Limited payable, net 4,853,652 4,855,069
Holiday pay and payroll 628,073 543,287
Government remittances I ,035,326 389,914

$ 10,094,372 $ 9,697,772
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Notes to the Non-consolidated Financial Statements
May31, 2023
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11. Duetogrowers
2023 2022

Balance, beginning of year $ 5,904,907 $ 10,797,574
Net return to growers 23,522,409 25,700,355
Payments to growers (25,142,482) (30,593,Q)

Balance, end of year $ 4,284,834 $ 5,904,907

12. Growers’ special deposits

Growers’ special deposits are repayable on demand, are unsecured and bear interest calculated
daily and compounded monthly at 1% below the Cooperative’s bank’s prime interest rate.

13. Bank loans

The Cooperative has with CIBC two demand instalment loan facilities for an authorized amount of
$10,000,000 each which bear interest at bank prime rate minus 0.25% or Bankers’ Acceptance rate
plus 0.85%, and two demand instalment loan facilities for $5,000,000 each which bear interest at
bank prime rate minus 0.25% or Bankers’ Acceptance plus 0.85%.

2023 2022

CIBC demand instalment loan, interest payable monthly at
Bankers’ Acceptance rate plus 0.85%, monthly principal
repayment of $33,333 until April 2039 $ 6,466,669 $ 6,866,668

CIBC demand instalment loan, interest payable monthly at prime
rate less 0.25% monthly principal repayment of $47,619 until
September 2025 1,428,571 1,999,999

CIBC demand instalment loan, interest only until December 31,
2023 then interest payable monthly at prime rate plus 0.25%
monthly principal repayment of $51,484 until December 31,
2030 4,306,724 -

$ 12,201,964 $ 8,866,667

Less current portion $ 1,589,237 $ 971,429
Less callable portion 10,612,727 7,895,238

$ 12,201,964 $ 8,866,667

16
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2023

13. Bank loans (continued)

The aggregate principal payment required in each of the next five years is as follows:

2024 $ 1,589,237
2025 $ 1,589,237
2026 $ 1,303,522
2027 $ 1,017,808
2028 $ 1,017,808
Subsequent years $ 5,684,353

The CIBC bank loans are secured as described in Note 9.

As part of the existing debt agreement, the Cooperative is subject to various covenants under the
CIBC credit facility agreement.

At year end, the Cooperative was not in compliance with its covenants.

__________ _____________ _____________

2023 2022

$ - $
- 1,255,416

1,144,964 1,205,972
1,005,418 1,043,969
1,000,175 1,029,601
3,150,557 4,534,958
1,144,964 1,255,416
2,005,593 3,279,542

The loan certificates may be redeemed in advance of the due date at the discretion of the
Cooperative’s Directors.

2023 2022

Shares $ 193 $ 211

During the year, 28 memberships were cancelled for $28 and 10 membership share was issued for
$10.

14. Growers’ loan certificates

Crop year

2015
2016
2017
2018
2019

Total certificates
Less: current portion

Interest rate

2.00%
2.95%
2.95%
2.79%
2.00%

Redemption
date

June 1,2021
June 1,2022
June 1,2023
June 1,2024
June 1,2025

15. Share capital

Authorized

An unlimited number of grower membership shares of $1

Issued

17
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2023

16. Agriculture Marketing Programs Act (“AMPA”)

The Cooperative administers Agriculture and Agri-Food Canada’s AMPA program. Under the
program, advances of approximately $4,440,496 in the current year were made directly to growers,
which are financed by a loan with CIBC. The advances are subsequently recovered from the
growers’ crop proceeds. The loan, which must be repaid in full by July 31, 2023, is secured by an
assignment of the grower loans receivable, an unlimited guarantee from the Cooperative and all
present and future property owned by the BC Tree Fruits Industries Limited, a subsidiary company.
As at May 31, 2023, the related balances were:

AMPA loan payable $ 684,620
Receivable from participating growers 684,620

Net liability $ -

17. Interest expense 2023 2022

Bank interest and service charges $ 300,452 $ 358,200
Growers’ special deposits 138,781 1,118
Growers’ loan certificates 94,895 103,433

. $ 534,128 $ 462,751

18. Other income

2023 2022

Administration fees $ 68,100 $ 77,550
Growers Supply Company Limited - management fees 525,000 525,000
Interest - grower and retail accounts 176,987 61,629
Miscellaneous (51,055) 28,853
Rentals 2,544,320 2,612,362

$ 3,263,352 $ 3,305,394

19. Government assistance

During the year the Company received $Nil (2022 - $1,953,803) in government assistance relating
to the Canada Emergency Wage Subsidy (CEWS) for payroll expenses which has been included in
other income.

18
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2023

20. Financial instruments

The main risks the Cooperative is exposed to through its financial instruments are credit risk,
liquidity risk and market risk.

(a) Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the
other party by failing to discharge an obligation. The Cooperative’s main credit risk relates to
its receivables. The Cooperative provides credit to its clients in the normal course of its
operations. There was no change in the exposure to credit risk during the year.

Before engaging in providing credit to clients, the Cooperative performs a credit risk
evaluation. The Cooperative’s clients are numerous and diverse, which reduces the
concentration of credit risk.

(b) Liquidity risk

Liquidity risk is the risk that the Cooperative will encounter difficulty in meeting the obligations
associated with its financial liabilities. The Cooperative is exposed to this risk mainly in respect
of its bank indebtedness, payables and accruals, due to growers, growers’ special deposits,
bank loans, and grower loan certificates.

The Cooperative manages liquidity risk through the management of its capital structure and
financial leverage. It also manages liquidity risk by continuously monitoring cash flows to
ensure that it will always has sufficient liquidity to meet its liabilities when due.

The Cooperative is exposed to concentration risk as all of its financing facilities are provided by
Canadian Imperial Bank of Commerce (CISC).

The Cooperative had a significant reduction in liquidity risk during the year as a result of the
repayment of debt during the year.

(c) Market risk

Market risk is the risk that the fair value or expected future cash flows of a financial instrument
will fluctuate because of changes in market prices. Market risk comprises three types of risk:
currency risk, interest rate risk and other price risk. The Cooperative is mainly exposed to
currency risk and interest rate risk.

(i) Currency risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate because of changes in foreign exchange rates. Exposures to foreign
currency exchange rates arise from the Cooperative’s sales and purchases in the United
States and Asia. The Cooperative is also exposed to currency risk on its US dollar
receivables, bank indebtedness and payables and accruals. There was no significant
change in exposure from the prior year.
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BC Tree Fruits Cooperative
Notes to the Non-consolidated Financial Statements
May 31, 2023

20. Financial instruments (continued)

(c) Market risk (continued)

(ii) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate because of changes in market interest rates. The Cooperative is exposed to
interest rate risk on its bank indebtedness, growers’ special deposits, and bank loans.
Given the current composition of long term debt, fixed rate instruments subject the
Cooperative to a fair value risk while the floating rate instruments subject it to a cash flow
risk. There was an no significant change in exposure from the prior year.

The Cooperative enters into interest rate swap derivative financial instruments to manage
its exposure to fluctuations in interest rates on its floating-rate bank loans.

21. Derivative financial instruments

In the normal course of business, the Cooperative enters into various forward foreign exchange
contracts and interest rate swap contracts. The notional amounts for derivative financial
instruments are not included in the financial statements.

Foreign exchange contracts

The Cooperative’s foreign currency translation policy is described in Note 2. Certain portions of the
Cooperative’s revenues and expenses are in a foreign currency. Consequently, some assets and
liabilities are exposed to foreign exchange fluctuations. The Cooperative enters into derivative
financial instruments to manage its exposure to fluctuations in foreign exchange rates. The carrying
values of any outstanding forward foreign exchange contracts are measured at their fair market
value. At year end, the Cooperative had no foreign exchange derivative instruments.

Interest rate swap contracts

The Cooperative’s interest rate risk is described in Note 21. The Cooperative has entered into an
interest rate swap contract in the amount of $6,466,667 of notional principal (2022 — $6,866,667)
whereby it agreed to pay at fixed interest rates and receive at floating interest rates based on
Banker’s Acceptance rates. The swap contract has a fixed interest rate of 2.38% and matures
January 2028. As at May 31, 2023, the Cooperative had an unrealized gain of $454,187 (2022 —

$303,436) on the interest rate swap contract which has not been recorded in the financial
statements,

22. Comparative figures

Comparative figures have been adjusted to conform to changes in the current year presentation.

23. Subsequent events

Subsequent to year end the Winfield property was sold on August 31, 2023 for the purchase price
of $15,800,000. As a result, the carrying value of the property has been reclassified as a current
asset to better reflect the classification of the asset at year end.
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4 GrantThornton

Independent Auditor’s Report

____________

Grant Thornton LLP
200-1633 Ellis Street
Kelowna, BC
V1Y 2A8

T +1 250 712 6800
F+1 2507126850
www.GrantThornton.ca

To the Shareholders of
Growers Supply Company Limited

Opinion

We have audited the financial statements of Growers Supply Company Limited (“the Company”),
which comprise the balance sheet as at December 31, 2022, and the statements of income and
retained earnings and cash flows for the year then ended, and notes to the financial statements,
including a summary of significant accounting policies.

In our opinion, the accompanying financial statements present fairly, in all material respects, the
financial position of the Company as at December 31, 2022, and its results of operations and its cash
flows for the year then ended in accordance with Canadian accounting standards for private
enterprises.

Basis for opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our
responsibilities under those standards are further described in the Auditor’s Responsibilities for the
Audit of the Financial Statements section of our report. We are independent of the Company in
accordance with the ethical requirements that are relevant to our audit of the financial statements in
Canada, and we have fulfilled our other ethical responsibilities in accordance with these requirements.
We believe that the audit e’ciidence we have obtained is sufficient and appropriate to provide a basis
for our opinion.

Responsibilities of management and those charged with governance for the financial
statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with Canadian accounting standards for private enterprises, and for such internal control
as management determines is necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Company or
to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial reporting
process.

I Avsoy
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Auditors responsibilities for the audit of the financial statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with Canadian generally accepted auditing standards will always
detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence
the economic decisions of users taken on the basis of these financial statements. As part of an audit
in accordance with Canadian generally accepted auditing standards, we exercise professional
judgment and maintain professional skepticism throughout the audit. We also:

• Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override
of internal control.

• Obtain an understanding of internal controL relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company’s internal control.

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

• Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures in the financial statements or, if such
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

• Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

lIP

Kelowna, Canada
• May 12, 2023 Chartered Professional Accountants

Audt Ta. Adeoy
Grant Thornton LLP. A Canwia,r Membor of Grant thornton rrternatcrrat Ltd 2
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Growers Supply Company Limited
Balance Sheet
December 31 2022 2021

Assets
Current

Cash $ 345,560 $ 45,362
Receivables (Note 3) 4,494,921 3,541,879
Inventory (Note 4) 14,801,144 10,435,647
Prepaid expenses 583,770 937,958

20,225,395 14,960,846

Property and equipment (Note 5) 1,907,571 1,980,949

$ 22,132,966 $ 16,941,795

Liabilities
Current

Bank indebtedness (Note 6) $ 10,399,183 $ 6,027,740
Payables and accruals (Note 7) 2,987,669 2,965,306
Due to BC Tree Fruits Cooperative (Note 8) 3,029,683 2,235,014
Current portion of long-term debt (Note 9) 223,400 354,200
Current portion of capital lease obligation (Note 10) - 34,267

16,639,935 11,616,527
Callable portion of long-term debt (Note 9) 620,857 448,038

17,260,792 12,064,565

Capital lease obligation (Note 10) - 5,669
Future income taxes 6,997 6,997

17,267,789 12,077,231

Shareholders’ equity
Share capital (Note 11) 50 50
Retained earnings 4,865,127 4,864,514

4,865,177 4,864,564

$ 22,132,966 $ 16,941,795

Commitments (Note 12)

On behalf of the board

___________

Director

_________________________

Director
/ .-

(_)

See accompanying notes to the financial statements. 3
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Growers Supply Company Limited
Statements of Income and Retained Earnings
Year ended December 31 2022 2021

Sales $ 37,865,938 $ 37,754,269
Cost of sales 27,948,205 28,424,398
Gross profit 9,917,733 9,329,871
Expenses

Advertising and promotion 25,399 28,223
Amortization 392,099 514,560
Bad debts (recovered) (16,417) 28,588
Credit card charges 473,474 471,284
Data processing 61,486 65,285
Insurance 114,780 109,737
Interest and bank charges 218,952 76,578
Interest on long-term debt 29,823 12,597
Janitor 35,206 35,594
Licenses, dues and fees 17,515 8,232
Light, heat and water 168,960 143,856
Office and store 96,722 124,848
Professional fees 263,055 156,003
Property taxes 96,584 120,961
Rent 1,995,683 1,979,674
Repairs and maintenance 261,548 276,205
Telephone 62,536 79,965
Travel and automotive 99,878 44,057
Truck operating 655,902 617,448
Wages and benefits 5,019,081 4,504,231

10,072,266 9,397,926
Other operating income (expense)

Interest 24,732 3,510
Trucking income 288,100 334,096
Gain on foreign exchange 56,426 81,677
(Loss) gain on disposal of property and equipment (254) 1,289
Warehouse income 511,977 409,672

880,981 830,244
Income from operations 726,448 762,189
Other expenses

Rebates (Note 8) (200,835) (358,479)
Management fees (Note 8) (525,000) (525,000)

(725,835) (883,479)

Net income (loss) $ 613 $ (121,290)

Retained earnings, beginning of year $ 4,864,514 $ 4,985,804
Net income (loss) 613 (121,290)
Retained earnings, end of year $ 4,865,127 $ 4,864,514

See accompanying notes to the financial statements. - 4
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Growers Supply Company Limited
Statement of Cash Flows
Yearended December31 2022 2021

Increase (decrease) in net bank indebtedness

Operating
Net income (loss) $ 613 $ (121,290)
Adjustments for non-cash items

Amortization 392,099 514,560
Loss (gain) on disposal of property and equipment 254 (1,289)

392,966 391,981
Change in non-cash working capital items

Receivables (953,042) (1,764,456)
Inventory (4,365,497) (2,704,584)
Prepaid expenses 354,188 (51,774)
Payables and accruals 22,363 733,538
Due to BC Tree Fruits Cooperative 794,669 (947,799)
Income tax payable

- 161,100

(3,754,35) (4,181,994)

Financing
Proceeds on issuance of long-term debt 407,000 481,841
Repayment of long-term debt (364,981) (277,067)
Repayment of obligation under capital lease (39,93) (38,782)

• 2,083 165,992

Investing
Purchase of property and equipment (322,775) (756,367)
Proceeds from disposal of property and equipment 3,800 3,799

(318,975) (752)

Decrease in net bank indebtedness (4,071,245) (4,768,570)

Net bank indebtedness
Beginning of year (5,982,37?) (1,213,808)

End of year $ (10,053,623j $ (5,982,378)

Net bank indebtedness compromises of:
Cash $ 345,560 $ 45,362
Bank indebtedness (10,399,183J (6,027,740)

$ (10,053,623J $ (5,982,378)

See accompanying notes to the financial statements. 5
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Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2022

1. Nature of operations

Growers Supply Company Limited (the “Company’) was incorporated under the B.C. Company Act
on May 31, 1937. The Company is engaged in the wholesale of commercial farm and agricultural
products.

2. Basis of accounting and significant accounting policies

Basis of presentation

These financial statements have been prepared in accordance with Canadian accounting standards
for private enterprises (“ASPE”). As a result these financial statements are in accordance with
Canadian generally accepted accounting principles (“Canadian GAAP’).

Inventory

The cost of inventory comprises all costs of purchase, costs of conversion and other costs incurred
in bringing the inventories to their present location and condition. The costs of purchase comprise
the purchase price, import duties, non-recoverable taxes, transport, handling and other costs
directly attributable to the acquisition of finished goods, materials and services. Inventory is
comprised of finished goods held for resale.

Inventories are measured at the lower of cost and net realizable value, with cost being determined
using the weighted average cost method. Net realizable value is the estimated selling price in the
ordinary course of business less any applicable variable selling costs.

Inventories are written down to net realizable value when the cost of inventories is not estimated to
be recoverable. The cost of inventories may not be recoverable if those inventories have been
damaged, become obsolete, selling prices have declined or their estimated costs of completion or
the estimated costs to be incurred to make the sale have increased. The amount of any write-downs
of inventories to net realizable value and all losses of inventories are recognized as an expense,
and included in cost of sales, in the period the write-down or loss occurs.

When the circumstances that previously caused the inventories to be written down below cost no
longer exist or when there is clear evidence of an increase in net realizable value because of a
changed economic circumstance, the amount of write-down is reversed in the period of change.
The amount of any reversal of write-down of inventories, arising from an increase in net realizable
value, shall be recognized as a reduction in the amount of inventories recognized as an expense in
the period in which the reversal occurs. The reversal is limited to the amount of the original
write-down.

6
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Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2022

2. Basis of accounting and significant accounting policies (continued)

Property and equipment

Property and equipment is initially measured at cost and subsequently measured at cost less
accumulated amortization. Cost is net of related investment tax credits. Rates of amortization
applied on a declining balance basis, except for leasehold improvements, weather station network
and automotive equipment under capital lease which is calculated using the straight-line method, to
write off the cost of property and equipment over their estimated lives are as follows:

Building 5%
Parking Lot 4%
Automotive equipment 30%
Computer equipment 30%
Furniture and fixtures 20%
Leasehold improvements 5 years
Weather station network 10 years

Assets and obligations under capital lease

Assets and obligations under capital leases are accounted for at cost. The cost is determined by
calculating the present value of the minimum lease payments.

Rates of amortization is applied on a straight-line method over their estimated lives as follows:

Automotive equipment under capital lease 5 years

Impairment of long-lived assets

The Company tests long-lived assets for impairment whenever events or changes in circumstances
indicate that its carrying amount may not be recoverable. An impairment loss is recognized when
the carrying amount of the asset exceeds the sum of the undiscounted cash flows resulting from its
use and eventual disposition. The impairment loss is measured as the amount by which the carrying
amount of the long-lived asset exceeds its fair value.

Income taxes

The Company has elected to apply the future income taxes method of accounting. Future tax assets
and liabilities are recognized for the future tax consequences attributable to differences between
financial statement carrying amounts of assets and liabilities and their respective tax bases.
Enacted or substantively enacted tax rates anticipated to be in effect when these differences
reverse are used to calculate future income taxes. To the extent that the Company does not
consider it to be more likely than not that a future tax asset will be recovered, it provides a valuation
allowance against the excess.

7
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Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2022

2. Basis of accounting and significant accounting policies (continued)

Financial instruments

The Company considers any contract creating a financial asset, liability or equity instrument as a
financial instrument, except in certain limited circumstances. A financial asset or liability is
recognized when the Company becomes party to contractual provisions of the instrument. It is
managements opinion that the Company is not exposed to significant credit, liquidity, or market
risks arising from these financial instruments except as disclosed in Note 13. The Company
accounts for the following as financial instruments:

• Cash
• Receivables
• Bank Indebtedness
• Payables and accruals
• Long-term debt

Initial measurement

Financial assets or liabilities obtained in arm’s length transactions are initially measured at their fair
value. In the case of a financial asset or liability not being subsequently measured at fair value, the
initial fair value will be adjusted for financing fees and transaction costs that are directly attributable
to its origination, acquisition, issuance or assumption.

Financial assets and financial liabilities in related party transactions are initially measured at cost,
with the exception of certain instruments which are initially measured at fair value. The Company
does not have any financial assets or financial liabilities in related party transactions which are
initially measured at fair value.

Gains or losses arising on initial measurement differences are generally recognized in net income
when the transaction is in the normal course of operations, and in equity when the transaction is not
in the normal course of operations, subject to certain exceptions.

Subseguent measurement

Financial assets and financial liabilities are subsequently measured according to the following
methods:

Financial instrument Subsequent measurement
Cash Amortized cost
Receivables Amortized cost
Bank indebtedness Amortized cost
Payables and accruals Amortized cost
Long-term debt Amortized cost

Financial assets and financial liabilities recognized in related party transactions are subsequently
measured based on how the Company initially measured the instrument. Financial instruments
initially measured at cost are subsequently measured at cost, less any impairment for financial
assets. Financial instruments initially measured at fair value, of which the Company has none,
would be subsequently measured at amortized cost or fair value based on certain conditions.

8
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Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2022

2. Basis of accounting and significant accounting policies (continued)

Financial instruments (continued)

Derecog nition

The Company removes financial liabilities, or a portion thereof, when the obligation is discharged,
cancelled or expires.

Impairment

A financial asset (or group of similar financial assets) measured at cost or amortized cost are tested
for impairment when there are indicators of impairment. Impairment losses are recognized in the
statement of operations. Previously recognized impairment losses are reversed to the extent of the
improvement provided the asset is not carried at an amount, at the date of the reversal, greater than
the amount that would have been the carrying amount had no impairment loss been recognized
previously. The amounts of any write-downs or reversals are recognized in net income.

Revenue recognition

Revenue is recognized when the ownership of the product has been transferred to the customer
and the collection of the sales amount is reasonably assured. Revenue is stated net of discounts
and returns. All other income is recognized as it is earned and the collection of the sales amount is
reasonable assured.

Translation of foreign currencies

Transactions denominated in foreign currencies are translated into Canadian dollars at the
exchange rate prevailing at the time of each transaction. At the balance sheet date, monetary
assets and liabilities denominated in a foreign currency are translated at the period end rate of
exchange. Exchange gains and losses arising on translation or settlement of foreign currency
denominated items are included in the determination of net income for the current period.

Use of estimates

Management reviews the carrying amounts of items in the financial statements at each balance
sheet date to assess the need for revision or any possibility of impairment. Many items in the
preparation of these financial statements require management’s best estimate. Management
determines these estimates based on assumptions that reflect the most probable set of economic
conditions and planned courses of action.

These estimates are reviewed periodically and adjustments are made to net income as appropriate
in the year they become known.

Items subject to significant management estimates include allowance for doubtful accounts,
obsolete inventory provision and property and equipment useful lives and related amortization.

Guarantees

The Company enters into guarantees on behalf of related parties. Contracts under which the
Company may be required to make payments if a related party does not follow the terms and
conditions of a contract and contracts under which the Company provides indirect guarantees of
another party’s indebtedness, are considered guarantees to be disclosed, and in some instances
recognized in the financial statements. The Company records liabilities for guarantees when there is
an obligation to make a payment on behalf of a related party and the payment is likely.

9



261

Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2022

3. Receivables

Receivables are presented on the balance sheet net of estimated uncollectible amounts. The
Company records an allowance for doubtful accounts of $100,108 (2021 -$100,108).

4. Inventory 2022 2021

Inventory is comprised of:

Pesticides and pest control $ 4,387,527 $ 3,395,992
Fertilizers 3,187,787 1,760,020
Irrigation equipment 1,190,087 896,813
Packaging 791,381 924,651
Nursery supplies and soils 1,090,611 703,036
Farm supplies, tools and hardware 2,223,842 1,374,014
Livestock feed and fencing 1,929,909 1,381,121

$ 14,801,144 $ 10,435,647

In 2022, a total of $27,948,205 (2021 - $28,424,398) of inventory was included in profit and loss as
an expense. Inventory has been pledged as security against the CIBC credit facilities, as disclosed
in Notes 6 and 9.

5. Property and equipment 2022 2021

Accumulated Net Book Net Book
Cost Amortization Value Value

Land $ 216,161 $ - $ 216,161 $ 216,161
Building and parking lot 2,167,099 1,416,492 750,607 780,353
Automotiveequipment 2,116,290 1,783,818 332,472 215,963
Computer equipment 489,079 469,517 19,562 27,945
Furniture and fixtures 691,950 519,452 172,498 183,807
Leasehold improvements 2,535,593 2,371,768 163,825 225,230
Weather station network 504,006 251,560 252,446 283,671
Automotive equipment under

capital lease - - - 47,819

$ 8,720,178 $ 6,812,607 $ 1,907,571 $ 1,980,949

10
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Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2022

6. Bank indebtedness

During the year the Company, jointly with BC Tree Fruits Cooperative and BC Tree Fruits Industries
Limited, entered into a demand operating line of credit facility with CIBC for an authorized amount
of $27,750,000, which bears interest at bank prime rate minus 0.25% or Bankers’ Acceptance rate
plus 1.0%. As at Dec 31, 2022, the Company has drawn $10,683,049 against the operating line and
$nil) as Bankers’ Acceptance notes. This facility replaced the old operating line of credit and
banker’s acceptance facility with CIBC which was present in the prior year. That facility had a
maximum principal amount of $6,250,000 and at December 31, 2021 the Company had drawn
$5,861 ,325 against that balance.

The operating credit facility and bank loans (Note 9) are secured as follows:

• Security agreement covering all present and future acquired assets including receivables,
inventory and machinery and equipment.

• Collateral mortgage in the amount of $40000000 over land and buildings of the Cooperative.

Assignment of insurance proceeds:

• Guarantees from BC Tree Fruits Cooperative and BC Tree Fruits Industries Limited,
parent company.

As part of the existing debt agreement, the Company is subject to various covenants under the
CIBC credit facility agreement. These covenants are jointly calculated and reported in the May 31,
2023 financial statements of BC Tree Fruits Cooperative, and as such the Company has no
standalone financial reporting covenants at December 31, 2022.

Guarantees

Under the terms of the credit facility the Company has guaranteed any outstanding debt of BC Tree
Fruits Cooperative and BC Tree Fruits Industries Limited. At year end, the outstanding balance of
debt owed under the facility from BC Tree Fruits Cooperative was $36,454,560. There was no debt
outstanding under the facility from BC Tree Fruits Industries Limited.

7. Payables and accruals

Included in payables and accruals are government remittances payable of $19,487 (2021- $7,062).

11



Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2022

8. Due to BC Tree Fruits Cooperative

Amounts due to the parent Cooperative, BC Tree Fruits Cooperative (“the Cooperative”) are
unsecured, non-interest bearing and have no specific terms of repayment.

Transactions

These transactions are in the normal course of operations and are measured at the exchange
value, the amount of consideration established and agreed to by the related parties.

2022 2021

Rebate for Grower spend paid $ 194,361 $ 338,381
Management fees paid $ 525,000 $ 525,000
Warehouse storage space rent paid $ 1,452,890 $ 1,452,890
Various expenditures paid $ 177,390 $ 146,207
Sales of supplies and use of automotive equipment charged $ 587,328 $ 557,041
Interest expenses for shared line of credit $ 153,313 $ -

Purchased weather station network $ - $ 300,000
Weather data information services charged $ - $ 25,000

9. Long-term debt

CIBC demand instalment loan, bearing interest at prime rate minus
.25% per annum, due November 2026, repayable in monthly
installments of $8,488 principal plus interest

2022 2021

$ 387,504 $ 466,653

CIBC demand instalment loan, bearing interest at prime rate per
annum due February 2023, repayable in monthly installments of
$15,943 principal plus interest 78,242

CISC demand instalment loan, bearing interest at prime rate minus
.25% per annum due July 2027, repayable in monthly installments
of $7,394.93 principal plus interest 378,511

CIBC demand instalment loan, repaid during the year

Less current portion

- 72,024

844,257 802,238

223,400 354,200

Less callable portion 620,857 448,038

$ -•$

263

263,561

12
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Growers Supply Company Limited
Notes to the Financial Statements
December 31 2022

9. Long-term debt (continued)

The CIBC bank loans are secured as described in Note 6.

Assuming CIBC does not demand repayment of the demand installment loans, the aggregate
principal payment required in the next five years is:

2023 $ 223,400
2024 156,300
2025 166,400
2026 177,100
2027 121,057

$ 844,257

The Company is required to maintain a net capital expenditure limit of no more than $1,000,000 per
year jointly with BC Tree Fruits Cooperative and BC Tree Fruits Industries Limited. During the year,
the Company spent $322,775, on capital expenditures. This amount will be reviewed jointly in the
May 31, 2023 financial statements of BC Tree Fruits Cooperative.

10. Capital lease obligation 2022 2021

Automotive equipment lease, repaid during the year $ - $ 39,936

Less current portion
- 34,267

$ - $ 5,669

Interest expense on obligations under capital lease was $576 and is included in interest on
long-term debt in the statement of income and retained earnings.

11. Share capital

Authorized

300,000 Class A non-voting common shares, $1 par value
10 Class B voting common shares, $10 par value

Issued
2022 2021

5 Class B shares $ 50 $ 50

13
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Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2022

12. Commitments

The Company has various operating leases for certain warehouse space and equipment expiring
between 2023 and 2025.

The minimum annual payments under these commitments for the next three years are as follows:

2023 $ 514,734
2024 $ 186,206
2025 $ 12,296

The Company has also entered into an agreement to purchase inventory subsequent to year-end.
Included in prepaid expenses are related deposits of $504,635 (2021 - $857,328). The company
has also committed to purchasing inventory of $864,778 subsequent to year-end.

13. Financial instruments

The main risks the Company is exposed to through its financial instruments are credit risk and
market risk.

(a) Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the
other party by failing to discharge an obligation. The Company’s main credit risks relate to its
receivables. The Company provides credit to its clients in the normal course of its operations.

Before providing credit to clients, the Company performs a credit risk evaluation. The
Company’s clients are numerous and diverse, which reduces the concentration of credit risk.
There was no significant change in exposure from the previous year.

(b) Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations
associated with its financial liabilities. The Company is exposed to this risk mainly in respect of
its payables and accruals, bank indebtedness and long-term debt.

The Company manages its liquidity needs by monitoring scheduled debt servicing payments
for long-term financial liabilities. There was a significant change in exposure from the previous
year as the Company entered into a new loan agreement during the year.

14
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Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2022

13. Financial instruments (continued)

(C) Market risk

Market risk is the risk that the fair value or expected future cash flows of a financial instrument
will fluctuate because of changes in market prices. Market risk comprises three types of risk:
currency risk, interest rate risk and other price risk. The Company is mainly exposed to
currency risk and interest rate risk.

(i) Currency risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate because of changes in foreign exchange rates. The company is exposed to
currency risk as a portion of its purchases are in foreign currency. Consequently, some
assets and liabilities are exposed to foreign exchange fluctuations. As at December 31,
2022 cash and accounts payable of $179,555 and $241,819 respectively are
denominated in US dollars and converted into Canadian dollars. There was no significant
change in exposure from the previous year.

(ii) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate because of changes in market interest rates. The Company is exposed to
interest rate risk on its fixed and floating interest rate financial instruments. Given the
current composition of long-term debt, the floating-rate instruments subject the Company
to a cash flow risk. There was no significant change in exposure from the previous year.

14. Income taxes

For income tax purposes, the Company has non-capital losses which can be applied to reduce
future years’ taxable income. These losses expire as follows:

2040 $ 206,174
2041 176,612
2042 249,033

$ 631,819

15
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Grant Thornton LLP
200-1633 Ellis Street
Kelowna, BC
V1Y 2A8

T ÷1 250 712 6800
F +1 250 712 6850
www.GrantThornton.ca

Independent Auditor’s Report

To the Shareholders of
Growers Supply Company Limited

Opinion

We have audited the financial statements of Growers Supply Company Limited (the Company’), which
comprise the balance sheet as at December 31, 2023, and the statements of loss and retained
earnings and cash flows for the year then ended, and notes to the financial statements, including a
summary of significant accounting policies.

In our opinion, the accompanying financial statements present fairly, in all material respects, the
financial position of the Company as at December 31, 2023, and the results of its operations and its
cash flows for the year then ended in accordance with Canadian accounting standards for private
enterprises.

Basis for opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our
responsibilities under those standards are further described in the Auditor’s responsibilities for the audit
of the financial statements section of our report. We are independent of the Company, in accordance
with the ethical requirements that are relevant to our audit of the financial statements in Canada, and
we have fulfilled our other ethical responsibilities in accordance with these requirements. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion.

Responsibilities of management and those charged with governance for the financial
statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with Canadian accounting standards for private enterprises, and for such internal control
as management determines is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Company or
to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial reporting
process.
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Auditors responsibilities for the audit of the financial statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with Canadian generally accepted auditing standards will always detect
a material misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements. As part of an audit in
accordance with Canadian generally accepted auditing standards, we exercise professional judgment
and maintain professional skepticism throughout the audit. We also:

• Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override
of internal control.

• Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company’s internal control.

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

• Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the Company’s ability to continue as a going
concern. If we conclude that a material uncertainty exists, we are required to draw attention in our
auditor’s report to the related disclosures in the financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up
to the date of our auditor’s report, However, future events or conditions may cause the Company
to cease to continue as a going concern.

• Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

Kelowna, Canada
June 5, 2024 Chartered Professional Accountants
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Growers Supply Company Limited
Balance Sheet
December 31 2023 2022

Assets
Current

Cash $ 111,082 $ 345,560
Receivables (Note 3) 3,488,539 4,494,921
Inventory (Note 4) 13,470,205 14,801,144
Prepaid expenses 126,666 583,770

17,196,492 20,225,395

Property and equipment (Note 5) 1,787,836 1,907,571
Future income taxes (Note 6) 416,040 -

$ 19,400,368 $ 22,132,966

Liabilities
Current

Bank indebtedness (Note 7) $ 10,819,112 $ 10,399,183
Payables and accruals (Note 8) 1,565,782 2,987,669
Due to BC Tree Fruits Cooperative (Note 9) 2,509,367 3,029,683
Current portion of long-term debt (Note 10) 153,400 223,400

15,047,661 16,639,935
Callable portion of long-term debt (Note 10) 468,400 620,857

15,516,061 17,260,792

Future income taxes (Note 6)
- 6,997

15,516,061 17,267,789

Shareholders’ equity
Sharecapital(Notell) 50 50
Retained earnings 3,884,257 4,865,127

3,884,307 4,865,177

$ 19,400,368 $ 22,132,966

Commitments (Note 12)

On behalf of the Board

___________

Director Director

See accompanying notes to the financial statements. 3
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Sales
Cost of sales

Gross profit

Expenses
Advertising and promotion
Amortization
Bad debts (recovered)
Credit card charges
Data processing
Insurance
Interest and bank charges
Interest on long-term debt
Janitor
Licenses, dues and fees
Light, heat and water
Office and store
Professional fees
Property taxes
Rent
Repairs and maintenance
Telephone
Travel and automotive
Truck operating
Wages and benefits

Other operating income (expense)
Interest
Trucking income
(Loss) gain on foreign exchange
Loss on disposal of property and equipment
Warehouse income

(Loss) income from operations

Other expenses
Rebates
Management fees (Note 9)

Future income taxes (recovery)

Net (loss) income

$ 33,682,552 $ 37,865,938
24,403,364 27,948,205

9,279,188 9,917,733

61,288 24,732
427,821 288,100

(9,216) 56,426
- (254)

204,370 511,977

684,263 880,981

(845,8Qjj 726,448

(33,106) (200,835)
(525,000) (525,000)

(558,1) (725,835)

Growers Supply Company Limited
Statements of Loss and Retained Earnings
Year ended December 31 2023 2022

86,366
311,048
252,736
409,620

82,250
140,482
684,054
47,654
60,616
23,259

175,206
93,588
70,482

102,160
1,997,233

245,818
51,162

133,887
642,139

5,199,492

10,809,252

25,399
392,099
(16,417)

473,474
61,486

114,780
218,952

29,823
35,206
17,515

168,960
96,722

263,055
96,584

1,995,683
261,548

62,536
99,878

655,902
5,019,081

10,072,266

423,037 -

$ (98O,89)$ 613

Retained earnings, beginning of year $ 4,865,127 $ 4,864,514
Net (loss) income (980,870) 613
Retained earnings, end of year $ 3,884,257 $ 4,865,127

See accompanying notes to the financial statements. 4
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Growers Supply Company Limited
Statement of Cash Flows
Year ended December 31 2023 2022

Increase (decrease) in net cash

Operating
Net (loss) income
Adjustments for non-cash items

Amortization
Loss on disposal of property and equipment
Future income taxes

Change in non-cash working capital items
Receivables
Inventory
Prepaid expenses
Payables and accruals
Due to BC Tree Fruits Cooperative

Financing
Bank indebtedness
Proceeds on issuance of long-term debt
Repayment of callable portion of long-term debt
Repayment of obligation under capital lease

Investing
Purchase of property and equipment
Proceeds from disposal of property and equipment

Decrease in cash

Net cash
Beginning of year

$ (980,870) $ 613

311,048 392,099
- 254

(423,037) -

(1,092,859) 392,966

1,006,382 (953,042)
1,330,939 (4,365,497)

457,104 354,188
(1,421,887) 22,363

(520,j) 794,669

(240,7) (3,754,353)

419,929 4,371,443
- 407,000

(222,457) (364,981)
- (39,936)

197,472 4,373,526

(191,313) (322,775)
- 3,800

(191,3j) (318,975)

(234,478) 300,198

345,560 45,362

End of year $ 111,082 $ 345,560

See accompanying notes to the financial statements. 5
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Growers Supply Company Limited
Notes to the Financial Statements
December 31 2023

1. Nature of operations

Growers Supply Company Limited (the “Company”) was incorporated under the B.C. Company Act
on May 31, 1937. The Company is engaged in the wholesale and retail sale of commercial farm
and agricultural products.

2. Basis of accounting and significant accounting policies

Basis of presentation

These financial statements have been prepared in accordance with Canadian accounting
standards for private enterprises (“ASPE”). As a result these financial statements are in
accordance with Canadian generally accepted accounting principles (“Canadian GAAP”).

Inventory

The cost of inventory comprises all costs of purchase, costs of conversion and other costs incurred
in bringing the inventories to their present location and condition. The costs of purchase comprise
the purchase price, import duties, non-recoverable taxes, transport, handling and other costs
directly attributable to the acquisition of finished goods, materials and services. Inventory is
comprised of finished goods held for resale.

Inventories are measured at the lower of cost and net realizable value, with cost being determined
using the weighted average cost method. Net realizable value is the estimated selling price in the
ordinary course of business less any applicable variable selling costs.

Inventories are written down to net realizable value when the cost of inventories is not estimated to
be recoverable. The cost of inventories may not be recoverable if those inventories have been
damaged, become obsolete, selling prices have declined or their estimated costs of completion or
the estimated costs to be incurred to make the sale have increased. The amount of any
write-downs of inventories to net realizable value and all losses of inventories are recognized as an
expense, and included in cost of sales, in the period the write-down or loss occurs.

When the circumstances that previously caused the inventories to be written down below cost no
longer exist or when there is clear evidence of an increase in net realizable value because of a
changed economic circumstance, the amount of write-down is reversed in the period of change.
The amount of any reversal of write-down of inventories, arising from an increase in net realizable
value, shall be recognized as a reduction in the amount of inventories recognized as an expense in
the period in which the reversal occurs. The reversal is limited to the amount of the original
write-down.

6
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Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2023

2. Basis of accounting and significant accounting policies (continued)

Property and equipment

Property and equipment is initially measured at cost and subsequently measured at cost less
accumulated amortization. Cost is net of related investment tax credits. Rates of amortization
applied on a declining balance basis, except for leasehold improvements, weather station network
and automotive equipment under capital lease which is calculated using the straight-line method, to
write off the cost of property and equipment over their estimated lives are as follows:

Building and parking lot 4% - 5%
Automotive equipment 15% - 30%
Computer equipment 30%
Furniture and fixtures 20%
Leasehold improvements 5 years
Weather station network 11%

Impairment of long-lived assets

The Company tests long-lived assets for impairment whenever events or changes in circumstances
indicate that its carrying amount may not be recoverable. An impairment loss is recognized when
the carrying amount of the asset exceeds the sum of the undiscounted cash flows resulting from its
use and eventual disposition. The impairment loss is measured as the amount by which the
carrying amount of the long-lived asset exceeds its fair value.

Income taxes

The Company has elected to apply the future income taxes method of accounting. Future tax
assets and liabilities are recognized for the future tax consequences attributable to differences
between financial statement carrying amounts of assets and liabilities and their respective tax
bases. Enacted or substantively enacted tax rates anticipated to be in effect when these
differences reverse are used to calculate future income taxes. To the extent that the Company
does not consider it to be more likely than not that a future tax asset will be recovered, it provides a
valuation allowance against the excess.

Revenue recognition

Revenue is recognized when the ownership of the product has been transferred to the customer
and the collection of the sales amount is reasonably assured. Revenue is stated net of discounts
and returns. All other income is recognized as it is earned and the collection of the sales amount is
reasonable assured.

Translation of foreign currencies

Transactions denominated in foreign currencies are translated into Canadian dollars at the
exchange rate prevailing at the time of each transaction. At the balance sheet date, monetary
assets and liabilities denominated in a foreign currency are translated at the period end rate of
exchange. Exchange gains and losses arising on translation or settlement of foreign currency
denominated items are included in the determination of net income for the current period.

7
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Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2023

2. Basis of accounting and significant accounting policies (continued)

Use of estimates

Management reviews the carrying amounts of items in the financial statements at each balance
sheet date to assess the need for revision or any possibility of impairment. Many items in the
preparation of these financial statements require management’s best estimate. Management
determines these estimates based on assumptions that reflect the most probable set of economic
conditions and planned courses of action.

These estimates are reviewed periodically and adjustments are made to net income as appropriate
in the year they become known.

Items subject to significant management estimates include allowance for doubtful accounts, useful
lives of property and equipment and related amortization, and net realizable value of inventory.

Guarantees

The Company enters into guarantees on behalf of related parties. Contracts under which the
Company may be required to make payments if a related party does not follow the terms and
conditions of a contract and contracts under which the Company provides indirect guarantees of
another party’s indebtedness, are considered guarantees to be disclosed, and in some instances
recognized in the financial statements. The Company records liabilities for guarantees when there
is an obligation to make a payment on behalf of a related party and the payment is likely.

Financial instruments

The Company considers any contract creating a financial asset, liability or equity instrument as a
financial instrument, except in certain limited circumstances. A financial asset or liability is
recognized when the Company becomes party to contractual provisions of the instrument. It is
management’s opinion that the Company is not exposed to significant credit, liquidity, or market
risks arising from these financial instruments except as disclosed in Note 13. The Company
accounts for the following as financial instruments:

•Cash
• Receivables
• Bank Indebtedness
• Payables and accruals
• Long-term debt

A financial asset or liability is recognized when the Company becomes party to contractual
provisions of the instrument.

Initial measurement

Financial assets or liabilities obtained in arm’s length transactions are initially measured at their fair
value. In the case of a financial asset or liability not being subsequently measured at fair value, the
initial fair value will be adjusted for financing fees and transaction costs that are directly attributable
to its origination, acquisition, issuance or assumption.

8
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Notes to the Financial Statements
December 31, 2023

2. Basis of accounting and significant accounting policies (continued)

Financial instruments (continued)

Subsequent measurement

Financial assets and financial liabilities are subsequently measured according to the following
methods:

Financial instrument Subsequent measurement
Cash Amortized cost
Receivables Amortized cost
Bank indebtedness Amortized cost
Payables and accruals Amortized cost
Long-term debt Amortized cost

Financial instruments in related party transactions

Financial assets and financial liabilities in related party transactions are initially measured at cost,
with the exception of certain instruments which are initially measured at fair value. The Company
does not have any financial assets or financial liabilities in related party transactions which are
initially measured at fair value.

Financial assets and financial liabilities recognized in related party transactions are subsequently
measured based on how the Company initially measured the instrument. Financial instruments
initially measured at cost are subsequently measured at cost, less any impairment for financial
assets.

Derecoqnition

The Company removes financial liabilities, or a portion thereof, when the obligation is discharged,
cancelled or expires.

Impairment

A financial asset (or group of similar financial assets) measured at cost or amortized cost are
tested for impairment when there are indicators of impairment. Impairment losses are recognized in
the statement of operations. Previously recognized impairment losses are reversed to the extent of
the improvement provided the asset is not carried at an amount, at the date of the reversal, greater
than the amount that would have been the carrying amount had no impairment loss been
recognized previously. The amounts of any write-downs or reversals are recognized in net income.

3. Receivables

Receivables are presented on the balance sheet net of estimated unelectable amounts. The
Company records an allowance for doubtful accounts of $53,944 (2022 -$100,108).

9
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Notes to the Financial Statements
December 31 2023

4. Inventory 2023 2022

Inventory is comprised of:

Farm supplies, tools, hardware and equipment $ 2,606,985 $ 2,223,842
Fertilizers 1,528,329 3,187,787
Irrigation equipment 1,185,380 1,190,087
Livestock feed and fencing 2,014,487 1,929,909
Nursery supplies and soils 1,042,349 1,090,611
Packaging 441,222 791,381
Pesticides and pest control 4,651,453 4,387,527

$ 13,470,205 $ 14,801,144

In 2023, a total of $24,403,364 (2022 - $27,948,205) of inventory was included in profit and loss as
an expense. Inventory has been pledged as security against the CIBC credit facilities, as disclosed
in Notes 7 and 10.

5. Property and equipment 2023 2022

Accumulated Net Book Net Book
Cost Amortization Value Value

Land $ 216,161 $ - $ 216,161 $ 216,161
Building and parking lot 2,167,099 1,452,856 714,243 750,607
Automotive equipment 2,130,092 1,757,170 372,922 332,472
Computer equipment 498,536 476,805 21,731 19,562
Furniture and fixtures 691,950 553,952 137,998 172,498
Leasehold improvements 2,539,916 2,439,812 100,104 163,825
Weather station network 504,006 279,329 224,677 252,446

$ 8,747,760 $ 6,959,924 $ 1,787,836 $ 1,907,571

6. Future income taxes 2023 2022

The amount of future income taxes attributable to each type of temporary difference, unused tax
losses and unused income tax reductions is as follows:

Property and equipment $ (142,844) $ (6,997)
Land replacement (36,139) -

Non-capital loss carryforwards 595,023 -

$ 416,040 $ (6,997)

The Company has non-capital losses in the amount of $2,180,519 available for carry forward to
reduce future years’ taxable income which begin to expire in fiscal 2040.

10
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7. Bank indebtedness

The Company, jointly with BC Tree Fruits Cooperative and BC Tree Fruits Industries Limited,
utilizes a demand operating line of credit facility with the Canadian Imperial Bank of Commerce
(“CIBC”) for an authorized amount of $27,750,000, which bears interest at bank prime rate minus
0.25% or Bankers’ Acceptance rate plus 1.0%. As at December 31, 2023, the Company has drawn
$10,829,561 (2022 - $10,683,049) against the operating line of credit. The bank indebtedness
balance represents the excess of outstanding deposits or cheques over the balance in the
operating account as of the year-end date.

The operating credit facility and long-term debt as disclosed in Note 10 are secured as follows:

• Security agreement covering all present and future acquired assets including receivables,
inventory and machinery and equipment;

• Collateral mortgage in the amount of $40,000,000 over land and buildings of the Cooperative;
• Assignment of insurance proceeds, and;
• Guarantees from BC Tree Fruits Cooperative and BC Tree Fruits Industries Limited, parent

company.

As part of the existing debt agreement, the Company is subject to various covenants under the
CIBC credit facility agreement. These covenants are jointly calculated and reported in the May 31,
2024 financial statements of BC Tree Fruits Cooperative, and as such the Company has no stand
alone financial reporting covenants at December 31, 2023.

Guarantees

Under the terms of the credit facility, the Company has guaranteed any outstanding debt of BC
Tree Fruits Cooperative and BC Tree Fruits Industries Limited. At year end, the outstanding
balance of debt owed under the facility from BC Tree Fruits Cooperative was $37,245,777 (2022 -

$36,454,560). There was no debt outstanding under the facility from BC Tree Fruits Industries
Limited.

8. Payables and accruals

Included in payables and accruals are government remittances payable of $67,341 (2022 -

$19,487).

11



Sales
Interest and bank charges
Rent
Truck operating
Various expenditures paid
Rebates
Management fees

2023

$ 1,806,215
$ 665,975
$ 1,389,777
$ 383,558
$ 71,001
$
$ 525,000

2022

$ 587,328
$ 184,631
$ 1,452,890
$
$ 177,390
$ 194,361
$ 525,000

10. Long-term debt

CIBC demand instalment loan, bearing interest at prime rate
minus 0.25% per annum due July 2027, repayable in monthly
installments of $7,395 principal plus interest

CIBC demand instalment loan, bearing interest at prime rate
minus 0.25% per annum, due November 2026, repayable in
monthly installments of $8,488 principal plus interest

CIBC demand instalment loan, repaid during the year

$ - $

Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2023
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9. Due to BC Tree Fruits Cooperative

Amounts due to the parent Cooperative, BC Tree Fruits Cooperative (“the Cooperative”) are
unsecured, non-interest bearing and have no specific terms of repayment.

The following related party transactions are in the normal course of operations and were measured
at the exchange amount, which is the amount of consideration established and agreed upon by the
related parties.

2023 2022

$ 312,940 $ 378,511

308,860

621,800

153,400

468,400

Less current portion

Less callable portion

The CIBC bank loans are secured as described in Note 7.

387,504

78,242

844,257

223,400

620,857

12
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Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2023

10. Long-term debt (continued)

Assuming CIBC does not demand repayment of the demand installment loans, the aggregate
principal payments required in the next five years is:

2024 $ 153,400
2025 $ 164,000
2026 $ 175,400
2027 $ 125,600
2028 $ 3,400

The Company is required to maintain a net capital expenditure limit of no more than $1,000,000
per year jointly with BC Tree Fruits Cooperative and BC Tree Fruits Industries Limited. During the
year, the Company spent $191,313 on capital expenditures. This amount will be reviewed jointly in
the May 31, 2024 financial statements of BC Tree Fruits Cooperative.

11. Share capital

Authorized

300,000 Class A non-voting common shares, $1 par value
10 Class B voting common shares, $10 par value

Issued
2023 2022

ClassBshares $ 50 $ 50

12. Commitments

The Company has various operating leases for certain warehouse space, equipment and vehicles
expiring between 2024 and 2028.

The minimum annual payments under these commitments for the next five years are as follows:

2024 $ 657,189
2025 $ 505,407
2026 $ 539,580
2027 $ 548244
2028 $ 302,408

13
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Growers Supply Company Limited
Notes to the Financial Statements
December 31, 2023

13. Financial instruments

The main risks the Company is exposed to through its financial instruments are credit risk, liquidity.
risk and market risk.

(a) Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the
other party by failing to discharge an obligation. The Company’s main credit risks relate to its
receivables. The Company provides credit to its clients in the normal course of its operations.

Before providing credit to clients, the Company performs a credit risk evaluation. The
Company’s clients are numerous and diverse, which reduces the concentration of credit risk.
There was no significant change in exposure from the previous year.

(b) Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations
associated with its financial liabilities. The Company is exposed to this risk mainly in respect of
its bank indebtedness, payables and accruals, and long-term debt.

The Company manages its liquidity needs by monitoring scheduled debt servicing payments
for long-term financial liabilities and negotiating extended payment terms with suppliers. There
was no significant change in exposure from the previous year.

(c) Market risk

Market risk is the risk that the fair value or expected future cash flows of a financial instrument
will fluctuate because of changes in market prices. Market risk comprises three types of risk:
currency risk, interest rate risk and other price risk. The Company is mainly exposed to
currency risk and interest rate risk.

(i) Currency risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate because of changes in foreign exchange rates. The company is exposed to
currency risk as a portion of its purchases are in foreign currency. Consequently, some
assets and liabilities are exposed to foreign exchange fluctuations. As at December 31,
2023 cash and accounts receivable of $824 and $3,366 (2022 - cash and accounts
payable of $179,555 and $241,819), respectively, are denominated in US dollars and
converted into Canadian dollars. There was no significant change in exposure from the
previous year.

(ii) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate because of changes in market interest rates. The Company is exposed to
interest rate risk on its fixed and floating interest rate financial instruments. Given the
current composition of long-term debt, the floating-rate instruments subject the Company
to a cash flow risk. There was an increase in this risk exposure from the prior year due to
an increase in the bank’s prime rate.
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This is Exhibit “L” referred to in the
Affidavit of Douglas Pankiw
Affi ed bef e me o 11/Au g/2024.

A berta Barrister, Solicitor and
Notary Public

Howard A. Gonna,,, KCBarrister & Solicitor
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Canadian Imperial Bank of
I CIBC Commerce

Commercial BankingCommercial Banking 328 BSId Avenue
Kelowna BC
Canada
VIY 6N5

March 23, 2012

Growers Supply Company Limited
2605 Acland Road
Kelowna, B. C.
V1X7J4

Attention: Mr. Stanley Swales

Dear Sirs:

We Canadian Imperial Bank ofCommerce (C1BC”), are pleased to establish the N

following Credits fbr you, our customer.

Credit A: Operating Line
Credit Umt: $3,400,000

Descilptlon and Rate: A revolving demand credit, for general business purposes,
as follows:

(1) Canadian dollar loans overdrafts and Acceptances.
Loans, overdrafts and Acceptances under this part of this
Operating Line may not at any time exceed $3,400,000.
The Interest Rate is Prime rate per year.

(2) Canadian dollar WA’s. The total face amount of
Bankers’ Acceptances outstanding at any time may not
exceed $3,400,000. The Interest Rate is Bankers’
Acceptance rate plus 1.00% per year.

Credit B: Demand Instalment Loan

LoanAmount $112,238
Purpose: To assist with the purchase of two International trucks and

two trailers.
Interest RatalFees: Prime Rate per year.
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Unless we make demand, you will pay C1BC as follows:

Regular monthly blended payments of $5,800.00 each,
including interest. The last payment, plus any outstanding
principal and interest together with any other amount due
wider this Agreement, is due on December 20, 2013.

The blended monthly payment will be subject to
adjustments as required to ensure that the loan is liquidated
within a five year amortization period.

Credit C: Demand Instalment Loan

$2,109,581 (Li /
To assist with the asset purchase ofTerraLlnk”Horticulture
Inc., South Valley Sales Division,, in the approximate 3fOKirf$fJ-
amount of $5,000,000.

A non-revolving demand credit, available as follows: 9JB’-c9
(1) Canadian dollar loans.

The Interest Rate is Prime Rate per year with an option to
fix the rate.

Unless we make demand, you will pay CIBC as follows:

Regular monthly blended payments of$18,180.00 eaeh,’
including interest The last payment, plus any outstanding
principal and interest together with any other amount due
under this Agreement, is due on May 29, 2024.

The blended monthly payment will be subject to
adjustments as required to ensure that the loan is liquidated
within a fifteen year amortization period.

Subject to the availability of fiinds the Customer may elect
to fix the rate on the outstanding loan balance. Rates may
be booked for terms of I through 5 years (with the term not
to exceed the remaining amortization on the loan, monthly
blended payments to apply).

Scheduled Payments:

Special
CondlUonslProvlslons:

Loan Amoune

Purpose:

Description and Rate:

Scheduled Payments:

Special
CondltlonslProvlslons:

I
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Credit D: Demand Instalment Loan

Loan Amount: $120,055
Purpose: To assist with the purchase of a new 2012 Western Star

truck and Vanguard trailer.
Interest RateiFees: Prime Rate per year.

Scheduled Paymentr Unless we make demand, you will pay CIBC as follows:

Regular monthly blended payments of $2,300.00 each,
including interest. The last payment, plus any outstanding
principal and interest together with any other amount due
under this Agreement, is due on November 1,2016.

Special
ConditlonsiProvlsloni: The blended monthly payment will be subject to

adjustments as required to ensure that the loan is liquidated
within a five year amortization period.

Security
Secudty: The following security is required.

Secudly Agreement All personal property of the business now owned (which
includes receivables inventory, equipment and machinery),
and all personal properly acquired in the future.

Plus adequate fire and other perils insurance, with loss
payable to CJBC.

To be registered in the followingjurisdictions: British
Columbia

Bank Act Secwty: Security under section 427 ofthe Bank Act
This security is held specifically in support of the
Operating Line.

Guarantee: Guarantee from Okanagan Tree Fruit Cooperative in an
amount that is unlimited, supported by all security provided
for direct liabilities.

Collateral Mortgage: Collateral Mortgage in the amount of $7,800,000 giving
CIBC first charges, including Assignment of Rents, over
the following properties:

Growers Supply Company Limited Page 3 of 18
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• 2605 Acland Road, Kelowna, B.C., legally
described as Lot A, District Lot 123, Osoyoos
Division Yale District, Plan KAP55505; and

• 360 Okanagan Avei1ttás Penticton, B.C.,
legally described as L t 4, District Lots 1997S and
3429S Similkameen ivision Yale D’strict, Plan
32262 —

plus acknowledged assignment of adequate fire and
other perils insurance, with loss payable to CIBC as
first mortgagee. A certified copy ofthe policy shall be
provided to CIBC.

It is understood that the amount of the mortgage is for
the convenience ofthe client to secure further

• advances, if such further advances are approved in the
sole discretion ofCIBC, and is not an implied or
expressed commitment to provide flmding to that leveL

Insurance: Acknowledged assignment of adequate fire and other perils
insurance on the business assets, with loss payable to
CIBC.

Covenants
Covenants: You will ensure that:

Capital Expenditures: Your total capital expenditures for
fixed or capital assets in the current fiscal year do not
exceed $100,000, without our prior consent (which consent
will not be unreasonably withheld).

Reporting Requirements
Reporting Requirements: You will provide:

(1) Within 45 days of the end ofeach quarter, a
quarterly financial statement for the fiscal quarter
with the exception of the fiscal year-end, prepared
on an in-house basis.

(2) Within 120 days of each fiscal year-end, financial
statement for that fiscal year, prepared on a
consolidated and audited basis.

(3) Within 120 days of each fiscal year-end, a financial

Growers Supply Company Limited Page 4 of 18
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forecast.
(4) Within 60 days of the end of each year-end, a

confirmation that we hold. a copy of a current and
valid Certificate of Compliance Warehousing
Standards from Agricheniical Warehousing
Standards Association will be on file.

Fees
Loan Administration: Waived.

Other Provisions
Calculations: When applicable, the calculations made under the

t4Covenantsu and 11Reporting Requirements” sections of this
Agreement are to be done on a consolidated basis.

Interest Rate Appilcable to Currently 21% per year. Ifthe Credit Limit ofa Credit, orCredit limit Excesses: the Credit Limit ofpart ofa Credit, or the Overall Credit
Limit, is exceeded at any time, the Interest Rate Applicable
to Credit Limit Excesses is calculated on that excess
amount.

In connection with any amounts in foreign currency, see
“Foreign Currency Conversion” in the Attached Schedule,

Next Scheduled Review We will review the credit by November 30, 2012. At thatDate: time, we will review your financial statements, and how
well you have complied with the requirements of this
Agreement. The terms of this Agreement will continue to
apply until either a new Agreement or an Amendment to
this one is settled.

Acknowledgement From time to time, CIBC publishes advertisements or
announcements ofcompleted transactions. These
advertisements or announcements may take the form of
direct marketing materials, press releases, paid
advertisements, project financing signs, internally
displayed tombstones, or information displayed on the
Internet or on CII3C’s lntranet and may include, without
limitation, the Borrower’s name and logo together with the
transaction date and value. The Borrower hereby consents
to the publication ofan advertisement or announcement of
the within transaction.
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Standard Credit Terms: The attached Schedule A forms part of this Agreement.

Please indicate your acceptance ofthese terms by signing below and returning the
enclosed copy to our attention no later than April 13,2012.

Upon acceptance, this Agreement replaces the existing credit agreement dated February
14,2012, between you and CIBC. Outstanding amounts (and security) under that
Agreement will be covered by this Agreement.

Yours tndy,

Cauadian Imperial Hank of Commerce
by:_____________
Barry K. Abel
Assistant General Manager V

Phone: 250-868-5356
Fax: 250-470-1603
E-mail: BarryAhel@cibc.com
Mobile: 250-863-5757

V
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Acknowledgement The undersigned certifies that all information provided to
CIBC is true, and acknowledges receipt ofa copy ofthis
Agreement cmcluding any Schedules referred to above).

Accepted this day of ,2p1/d

290

Growers Supply Company Limited

)

Name: Stanley Swales
litic: General Manager

Name: Mae

litIe Secretary/Treasurer
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SCHEDULE A -ADDmONAL DEFINITIONS AND PROVISIONS
FOR DEMAND & TERM FACILmES

GENERAL

1.1 Use of Funds, Returns. The Borrower will use the Credits ordy for the purposes specified In this Agreement The
Borrower may not at any time exceed the limit ofyCredit, end CIBC may. without notice to theBorrower, return any 11cm that.
if paid. would result in the limit of any Credit being exceeded. I on the othet hand, DC in its sole discretion elects to pay any
such item, the Borrower will pay to CIBC immediately the emount by which the limit ofthe ipplicable Credit hu been exceeded.

12 Neffcc ofFailure. The Borrower will promptly nods’ CTBC ofthe occurrence otanyfaflure to perftean cc obse,ve any of
its covenants In this Agreement

LI Coafldeattality. The terms of this Agrcc*cnt are confidential betweca the Borrower and CISC, and accordingly the
Borrower will not disclose the contents of duls Agreement to anyone eanept its professional advisors.

1.4 Appt1ug mousy received. AtanytlmethattheBormwethasfailed(beyonilanypetiodofgrace pcmthtcdbyClBc)to
perform or observe of any of its covenants in this Agreement, all monays received by CISC from the Borrower or from any
Security may be applied on such parts ofthe Borrower’s liabilities Co CIBC as CIBC may detennine.

1.5 RIght .f Set-Oft At any time that the Borrowei has failed (beyond any period ofgrace permitted by CIBC) to perfonn or
observe enyofltacovenan,, In thisA nqn1ClBCbauth datenyffmewse*-oftandappyanydepoa1tshcld byltand any
other amounts owed by It to or for the credit ofthe Borrower against any sad all of the obligations ofthe Borrowcr with respect to
the Credits, Irrespective of whether or not CISC has merle any demand and evCn though any such obligation, may not yet be duo
and payable.

1.6 RegIstration of Security. The Security wilt be registered or flied in afl jurisdIctions and In all offices as CISC considers
necessary or advisable from time to time to aeatn, perfect or protect any Lien created thereby.

1.7 Expeessi The Borrower will reimburse CISC frw all thea and out-of-pocket expenses (Including the reasonable thea and
expenses of CIBC’s solicitors and of any other experts and advisors hired byClBC incurred by CISC in preparing and registering
any Security, in respondIng so requests from the Borrower for waivers, amendments and other matters, In exercising its rights wider
this Agreement or any Secarity, and lit enforcing any Security.

13 Farther Information reqefremea*s. The Borrower wID provide such fluther fnfoanion about its business and Its
Subsidiaries as Is reasonably requested by CISC from time to time, end audi Information aball be in a form acceptable IoCIBC.

1.9 Consent to release Informatlox. CIBC may front time to time give any credit or other Information about the Borrower to,
or receive such information from, (I) any financial hntituticmr, credit reporting agency, rating agency cc credit bureau, (ID any
person, firm or corporation with whom the Borrower may have or proposes to have financial dealings, end (III) any person, firm or
corporation in ecimection with any dealings the Borrower has cc proposes to have with CISC. The Borrower agrees that CISC
may use that information to esteblith and maintain the Bouowefs relationship with CIBC and to offer any services as permitted by
law, Including services and products ozed by CIBC’s Subsidiaries when it Ii conaldered that this may be suitable to the
Borrower.

1.10 Instructions by fax, phone and c-mall. The Borrower may deliver, and CISC may accept. Instructions by fax, telephone
(including cellular phone) and internet c-mail (“Electronic Commwnicaffcr according to CIBC-approved procedures, which
procedures may be limited to particular types of communications or services. Unless the Borrower expressly indicates otherwise,
the Borrower agrees that CISC may also communicate with the Borrower by e-mail or frx. This may Include (I) CIBC aending
confidential information to the Borrower, at the Borrower’s request, or (ii) the Borrower sending confidential Information to CiSC.
An Electsnolc Comnwnication may not bee secure means of conimunicatlon md the Borrower assumes responsibility for the dab
of using Electronic Communications including, without limitation, the possibility that an Electronic Communication is: listercepted
byorneattoenunazc4persoe.mJaundcntood.icet.de7a4ornotreceivedbyCISCarsiL ClBCiacntltledtorelyupon
any Electronlo Communication from or purporting to be from the Bonvwcr, as It such instructions were given In writing.
Howcvc,, CISC may choose not to act upon en Electronic Comniunicaffon if it bllevoi that the Electronic Communicitlor is
unauthorized, incorrect or unclean CISC shalt not be liable for, end th Borrower will indemnily and save CISC hantilesa from,
any claims, losses, damages, liabilities and expenses flint CISC Incurs (other than those dub to CIBC’s gross negligence cc wflftii
misconduct) hichiding among other things afl legal thea and expenses, arising from CISC acting or declining to act on any ofyour
£lecirmtlc Commuimlcallons given under thIs Agreement This indemnity is In addition to any other Indemnity or assurance against
loss provided by you to CISC under this Agreement or otherwise.

LII Further Amraaces. The Borrower will, and wilt ensure that codi of its Subsidiaries wilt, from liner to time promptly
upon request by CISC do and execute all such ants and documents as may be reasonably required by CISC to give effoct to the
Credits and the Security, arid to any transfer pursuam to section 1.l6oftlulsScliedule.

1.12 Insurance. The figriowerwifi, nod will ensure that each of its Suhiidiartea will, keep all Its respective assets end property
insured (to the full insurable value) against loss or damage by fire and all other risha usual for similar property end fix any other
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a

risks CIBC may reasonably require. If CIBC requests, these policies will Include a loss payable clause (and with respect to
mortgage gccuxlt a mortgagee clause) In firvour of CIBC. As flirtiter seowlt the Borrower assigns all Insurance proceeds to
anc. The Borowr will provide to CJBC eitherthe policies themselves or adeqsate evidence of their existence. ifany Insurance
coverage far any reason stops, CIBC may (but shall have no obligation to) Insure the property. The Borrower will nods’ dEC
Imniedlate!y of any loss or damage to anysuth assat or property.

1.13 Envlremneatal. The Borrower will, and will ensure that each aNts Subsidiaries will, carry on Its business, and maintain
Its assets and property In accordance wIth all applicable environmental laws and regulations. If there Is any release, depotit,
discharge or d1spotl of pollutants of any sort (collectively, a “Discharge”) In connection with the business or property of Sits
Borrower or any of Its Subsidiaries, and dEC p531 any fuies or foe any clean.up sufiha any loss or damage as a result of the
Dischsrgn, the Borrower will reimburse ClBC Its directors, officers, employees and agents for any and all losses, damages. fines,
costs end other amounts (Includbt amounts spent psepexing any necessary environmental asmesit or other repn.ts,ordvfandisig
any lawsuits) that rulL IldEC asks, the Borrower will defend arty lawsuits, Investigations orptosecullons brought agaInst diEd
or any of its directors, officers, employees sad agents in cramcction with say Disdiarge. The Borrower’s obligation snider this
section continues even after all Credits have been repaid and this Agreement has teimloetci

1.14 Related Transaction.. None of the Borrower and its Subsidiaries will enter Into any transaction, Including the purchase,
sale or exchange ofany property or the rendering of any services, with any of its shareholders or with any of Its AmIlates, or with
any of its or their directors or officers, ci enter bitø, assume or permit to exist any employment, consulting or analogous agreement
or arrangement with any such shareholder or AEIWatS or with any of Its directors or officers, except alrasisattion or agreement or
artangemeilt which Is In the ordinary course cit business of the Harrower or such Subsidiary and which Is upon felt and reasonable
terms not less favourable to the Borrower or Its applicable Subsidiary than lewould obtain iii a comparable as3ethtirsuadioa.

1.13 WaIver. No delay on the part ofdBC in exercising any eight or privilege will operate as a waiver thereof; and no waiver
of any failure or default will operate as a waiver thereofunless made In welting arid signed byan authorized officer o(CIBC, or will
be applicable to any other failure or default

1.16 Asslgnment dEC may assign, sell or participate (herein referred to as a ‘transfer”) all or any pert of Its rights and
ObligatiOns under all or any ofthe CR4.55 so any third party, end the Borrower agrees to sip any documents and take any actions
that dIEd may reasonably require in connection with any such transfer. Upon completioa ofthe banafer, the tIticti party will have
the same rights and obligations under this Agreement as if It were a party to it. with respect to all rights and obligations Included hi
the transfer. The Bormwernsay not assign any of Its tighis or obligations wider any ofthe Credits.

1.17 Anthorlzed Debits. The Borrower authorizes dEC to debit Its Operating Account for any interest, fees or other amounts
that are payable by the Borrower to diEd with respect to the Credits, as and when such amounts are payable.

1.18 Communleatlwis. Any communication or nc(lce to be given with respect to the Credits may be effectively given by
delivering the same at the addresses set out on the sIgnature page ofthis Agreement, or by sending the same by fecalmile orprepald
registered mall so the parties at audi addresses. Any notice so mailed will be deemed to have been received on the tenth day next
following the milling thereof; provided that postal seMcc Is in nmal operation during such time. Any facsimile notice will be
deemed to have been received on transmission If sent on a Business Day and, if m4 on the next Badness Day following
transmission Either party may from time to time nolit the other party, In accordance wIth this section,. if any change of ki
address which therealler will be the address of such pasty for all purposes ofthe Credits.

1.19 Coveralag Law. This Agreement shall be governed by the laws of BritIsh Columble, and the Borrower submits Itself to
the jusisdiction o(anycompetentfedcral or provincial court In suchjurisdiction. V

1.20 CertaIn DefinItion., In this Agreement the following terms have the following mca&ngsr

“Afiwate” means, with respect to any person, any other person who directly or indirectly controls, Is controlled by, or Is under direct
or Indirect common control with, such person. sad includes any person In like eclation to an Affiliate. A person shall be deemed to
control another person lithe first person possesses, directly or indirectly, the power to dlrett or cause the direction ofdi. management
and policies fthe other person, wfietherthrougli the ownership of voting securities, by contract or otherwise.

“Agreement” means the attached letter agreement between CIBC artd the Borrowes, Including this Schedule and any other Sthdtdes
thereto, as the sante maybe amended or supplemented from time to time.

“Business flaf niemis (1) wIth respect to any amount deoomlnai.ed in CanadIan dollars and all matters pertaining thercto any day
excluding Saturday, Sunday end any Jy which ii a legal boliday hi Toronto or Montreal], Canada, arid (ii) with respect to arty
amountdaoominatod IntiSdollar. and shlmattczspertainingthcreto, anyd yexotudIngSaturda Sunstayorenydaywhlchisalegal
holiday In NOW York, U.S.A.jor] Toronto for Montreal], Canada. V

“Complluae Certificate” means at Officer’s Certificate In the form prescribed by diEd and stating, as of the applicable date, (0
that the Borrower is not in default of the observance or performance of any of its covenants In Ibis Agreement (or describing any
defesihi then existing), (Ii) that all representations mid warranties contained In this Agreement are true and acemate as If made on and
as of such data (or describing arty thereof that are not then true and accurate), (iii) die particulars and calculation of all financial
covenants ofthe Borrower contained hi this Agreement

“Event ofDefault” means any ofthe following events or cbmunstances
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(1) If the Bomneer fdi to pay any amorart when due and payable beresmder

(h) If the Borrower defaults In the performance or observance of any negative covenant contained herein, or of arty other term
or covenant contained herein Ifsuch other default continues for 30 days ormore

(Iii) if any representation or warranty contained hi this Agreement or the Security or in any certificate delivered to CIBC by or
onbthsifoftheBoxrowcriuntswe ymateripnthedaofwldchitwassnadej

(iv) lien aggregate amount exceeding nil owed by the Borrower or its Subsidiaries is not pa14 when due or the matucity thereof
in accelerated;

(v) ifany obligation of the Borrower and Its Subsidiaries to CIBC is or becomes unenforceable or ifthe enforceability thereof
Is disputed, orlf any of die Security ccasca tocontimte a tAcit of the nature and priority coateinpiated by this Agreemeni

(vi) if any of the Borrower Its Subsidiaries commits an act of banlauptoy under the Bankrptcy and Insolvency Act
(Canada), or if any insolvency proceeding or proceeding lbs ha winding up, liquidation or dissolution is commenced by or against
any of them end Is not being contested In good Ihith, or publicly announces or admits In writing its inability to pay us debts
genacaflyas they become due, or suspends or threaten, to suspend transaction ofall or any substantial part of its usual business, or
any action is taken by any of the Bomtwer and ha Subsidiaries or any shareholder of any of them In furtherance of any of the
foregoing;

(vii) Wan encumbyenccr (intludlug without limitation an execution cxeditee) takes possession of any property of any of the
Borrower arid Its Subsidiaries which In the opinion ofCIBC Is material;

(viii) If there exists for three Bntiecss Dae any final judgement ofa court otcompetentjurlsdlcdon against any of the Borrower
and It Subsidiaries which has not been satisfied In fill (exclusive of any amount adequately covered by Insurance);

(lx) sib the reasonable opinion ofClflC there has occurred any event which has had a Material Adverse Eflhct, or

(a) if there Is any change in the efibethe control of the Borrower. as dctemitnedby CISC

“GAAF’ mesas those acoormtlng principles which are recognized as being generally accepted In Canada from time to time en set out
us tha handbook published by the Canadian Institute of Chartered Accoturtante. If the Borrower or the party to which refbeences to
OMP arc intended to apply, has adopted International Financial Reporting Standards (IFRS”), then the applicable teibrences in this
Agreement to OAAP or Generally Accepted Accounting Principles may be Interpreted to mean IFRS, but only iFCIBC has consented
to such change.

“fgvt.tory Value” means, at any time, the Inventory of the Borrower and Its Subsidiaries (which shall act Include any
work-u-process for the purpose of this definition) then erdsling, less any Inventory th Ii not located In Canada, (Ii) Is not subject
to the applicable duly perfacted LAura erealed by the Scmri (iii) Is subject to any Lien other than as specifically permitred by CISC,
(lv) is located boron leased premises unless the applicable lessor has waived .11 Uesss that may at anytime be held by such lessor hi
respect of any Inventory, (v) is obsolete or not readily saleable In the ordinary course atbusiness, .11 valued at the tower of cost and
maikcton a flmt.in, first.cmba,b, (vi) thatbiiot been paid form full and issutijecta, arighe ofaspcasesskatby thcnllcrthueo
or (vii) that is otherwise excluded by CISC in Its reasonable discretioR

“Investment” means, with respect to airy person, any direct or indirect Investment In orpurdiase or other acquisition ofthe securities
of or any equity Interest In arty other person, arty loan or advance tc or arrangement for the purpose of providing funds or credit to
(excluding extensions of trade credit us the ordinciy cowaa of butincas In accordance with customary commercial turns), or capital
contribution te, any other person, or any purchase or other acquisition ofall orsubstarntlslly all of(hc property ofanyotber person.

“Lien” Includes without limItation a mortgage, hypothec, whether legal or conventional lien, Prior RanldngC2alms, security lnteres
prior claim, charge or circmanbrmce of any sort on city property ci use; and Includes conditional sales contracts, tide retention
agreements, capimi tiusts, capital leases and kenin

Material Adverse Effect” means a material adverse effect en the businen, property, condition (financial crotheralse) or prospects
of the Borrower end its Subsidiaries, considered as a whole, or a material adverse eftbct on th ability ofany of the Borrower and Its
Subsidiaries to perform its obligations undcr any ofthis Agreement and the Security to WhiCh ft las party.

“Monthly Statemeat of Avjilable Credit” mcciii en Officer’s Certificate stating, the amount end particulars of calcieletlon of
Receivable Value, Inventory Value (If applicable) and Prior Ranking Claims, end the resuJtfng maxinium available amount and
undrawn amount of the Demand Operating Qedit, asofa specified date

“Normal Course Lkn”means,et any time, die foIIowh

(I) Lime for taxes and other undetermined or Inchoatc Liens arising in the ordinary course ofbusiness which relate In amounts
nor overdue ora claIm for Which has not been filed or registered pursuant to applicable law

Cti) easements, iighls.of.way, restrictions and other similar encwnbrances arising In the ordinary course ofbusiness Which, In
tho aggregate, are not substantial in amount, and which do not In arty case materially detract from the value or use of the property
subject thereto
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(ill) Liens cisated by the Security and other Liens consented to In welting byC1BC

“Ofcer’s Certificate” mean, awtica?e. s form astisotoiy toCIBC, signed by a scmor officer ofthe Borrower.

“Operating Account” mess any Canadian doflaror US doflar aceow ofthe Bonowwlth CIBC asia aeleered by CIBC from time
totimethtlhepurposeshereoL /

“Prior Ranking Claims” means, at any eime any liability ofany of the Borrower and its Subsidiaries that ranks, In tight of payment
In any cfrcwnstances, equal to or In priority to any liability of the Borrower or such Subsidiary to CIBC. and may Includc unpaid
wages, salaries and commissions, unrcmitted source deductions thr vacation pay arecars of rent, unpaid taxes, amotu’ds owed In
respect of worker’s conipe Ion, xnriwta owed to unpaid vendors who have a right of repossession, and amounts owing to eredilors
which may claim priority by statute orcmderaPirrcltase Money Lien.

“Pwehua Money Lieu” means any Lien which secures a Purchase Money Obligation pcnniited by this Agreement, provided that
such Lien Is created not later then 30 days after such Purchase Money Obligation Ii Incurred and dots not affact any asset other than
the asset financed by such Purchase Money Oblieatfon

“Purchase Money Obligation” means any Debt (including without limitation a capitalized lease obligation) Incurred or assumed to
floenceall oranyp tofthe ulsltlonptfce(andnotexceedingthe fblrmarkstvaluc)ofanyassctacçufrcdbyariyofthcBoerower
and its Subsidiaries.

“Receivable Value” means, at any lime, the rccernb!es of the Borrower and hi Subsidiaries then existing, lees arry receivable that (I)Ia nor than subject to the applicable duly perfected Liens created by the Security, (ii) Is subject to any Lice other then as specifically
permitted by CIBC. (lie I. payable more than 30 days after the date ofahlpnierit ofthe hwr.ntusy cw the provision of the service that
created such receivable, (lv) baa becu outstanding for 90 days cc more, (v) Is subject to any oet or counterclaim by the applicable
scouufl debtcr (vi) Is owed by any person whose priocinal place of bmhress Is locatcd outsidc Canada or the United States of
America, (vil) Is payable hr. currency other than Canadian or U.S. dollars, (viii) is owed by an Amliate of the Borrower or any
aruployce, agent or sepresentatlve of the Borrower or of any such Affiliate, (Ix) with respect to which a cheque, note, draft cc other
payment Instrument has not been honoured In accordance with its terms, or (a) has been specifically Identified by CIBC as an
exdudcd receivable for the purpose hereof or is owed by any person that is Insolvent oils otherwise douhtflul ci collection in the
reasonable opinion ofCISC.

“Security” means, ocl!rctIvcl all ofthe items ofsecurity held byCIBC lbr the indebtedness and liabilities, or any part therco of the
florrowertoClBC.

“Subsidiary” of any person means any other person of which abates or other equity unit, basing ordinary voting power to elect a
majority of the board of directors or other Individuals performing comparable firocilces, or which are entitled to or represent more
than 50% of the owners’ equity or capital or entitienrenito profits, are owned beneficially or controlled, directly or Indirectly, by any
one or more of such first person and the Subsidiaries of such first person, and shell include any other person In like relationship to a
Subsidiaty of such first person.

2. WfEREST RATES; PAYMENtS; CAWJIATIO?IL9

2.1 VarIable Interest Each variable Interest rate provided for in this Agreement will change automatIcally, without nodos,
wbencverthe Psimc RateortheUS BaseRate. as the case may be, changes.

2.2 Payment of Interest Intercst i calculated on the applicable balSece at the end ofeach day. Interest is payable In arrears
once a month on the day required by CISC, unless otherwise specified in thIs Agreement, end Interest en arnownts In default Ii
payable on demand.

2.3 Interest Rate Applicable to Credit Limit Eseesses. The Interest Rate Applicable to Credit Litnit Excesses will be
charged on the amount outstanding underaCredit that exceeds the limit of such Credit, and if there arc several pasts ofa Credit, the
Interest Rate Applicable to Credit Limit Excesses will be charged If the limit of a particular iit Is exceeded. To determine if the
limit of a Credit has been exceeded, any amount In a currency other than the currency In which the limit is designated will be
converted Into that currency, as described hr section 2,10 of this Schedule.

2A Interest on Overdue Amounts. Except as otherwise sedheraks. Ifanypuncipal Is not paid when due, such overdue
principal will bear Interest (as well after as before judgement), payable on demand, at the interest rate applicablo to such principal
prior to detbult, and Interest will be payable ocr overdue Interest (as well after as befOrejudgemen(I at the sane rate as Is applicable
to the related principal. Winy amount Is not paid by the Bmro when due end there Is no Interest otherwise applicable to such
amount specified herein, such oveidue amount will bear Interest (as well after as before judgemen, paysbic on dasuai4 at. rate
per aryan equal at all timea to the Prime Rate plus 5% (In the case of any such emowst payable hr CanadIan dollars) or the US
Base Rate plus 5%(ln the case of say suds amount payable in US dollars) from the date ofnon-payment mull paid Is hill.

2.5 Reductions ofLimit or Credits. On or prior to each date on which the limit of any Credit is reduced, the Borrower will
repay such outstanding amounts thereunder. If any, as am necessary so that after giving effect to the repayment, the total of all
amounts outstanding wider such Credit does not exceed the limit as so reduced.

2.6 Payments. WanypsymelsduconadayothcrthanalluslnmDay,suchpaymentwillbcdueonthacnextBuslnessDay.
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2.7 CIBCs pricing policy. The fees, intesesteatca and cth diargos for the lloerowcrs bggemerds with BC are
dependent upon each other. Accordingly, it the Borrower cancels or does not follow through with, hi the manner originally
contemplated, any of these arrangements, CIBC reserves the sight to require pancnt by the Borrower of increased cc added fees,
interest rates and charges as a condition offoc continuation cithe Borrower’s banking arrangements.

2. Cs1culaUon The following terms apply to all calculatiesis rerder the Crcdits

(a) CDOR, Federal Funds Rite, Prime Rate and US Base Rain shall be determined by CIBC if and whenever such
detennination Is requited for the purpose fthis Agrccnreri, am! suds determination by CIBC shall be conclusive evidence of
such

(b) All Interest and fees hereunder shall be computed on the basis ofIke actual aunther of days elapsed divided by 365. Any
such applicable interest rate, expressed as an annual rate of interest for the purpose of the Interest Act (Canada), shall be

yalent to such applicable niultiplied by the actual numbuofdays hr the calendar year in which the same into be
determined list divided by 365.

(c) In calculating bluest or fees payable hereunder for soy period, unless otherwise specifically stated, the first day of such
period shall bt included arid the last day ofsuer period shall be excluded.

2.9 CIRCe Records. CIBCs lüan aconirnifrag records will provide cosicitnive evidence of an twins and conditions of the
Credits such an principal loan balances, interest calculations, sod payment dama.

2.10 Fereiga Currency Cnnwrsioa. If it is necessary for any purpose relating to the Credits that an arnosnit denominated in a
currency other than Canadian dollars be expressed in or equated to an amount of Canadian dollars (suds as, for example, to
determine whether amounts denominated in US doflar that are cutstandbrg wider aCtedin which hasalimit specified in Canadian
dollars exceed lbs limit of such Credit so as in make applicable the Interest Rate Applicable to Credit limit Excesses), the
applicable arnorert çfCanadian dollars shall be determined byCZBC in accordance with its normal pradim.

2.11 Deemed Re-Investment Prhsdpte. For the purpose of the InlerectAd (Canada) and any other purpose, the principle of
deemed re-investment of Interest Is not applicable teeny calculation wider this Agrecmeiit and the rates of Interett and fe
specified Ii this Agreement are Inttoded to be nominal rates end sot eflectivo rates or yields.

2.12 CertaIn DCIInIst.nL If arid whenever required for the purpose oftbis Agreement, the following terms have the following
ddflnltkiis

“CDOR means, for any day, Ore average of the annual discount rates for bankers’ acceptances denominated in Canadian dollars of
certain banks named hi Schedule 1 to the Bank Ad (Canada) form specified tam that appears on the a)OR page of the Reuters
Smear as of 10:00 an on such day (or, Ifendi day is not a Business Uayan of 10:00a.m. on the next preceding Business Deyi.

Fedgral Funds Rake means, for any day, an annual become rate equal so the weighted average of the caiSson overnight United
States federal limits transactions with members of the Federal Rescrve System arranged by United States federal funds brokers, as
pithilsired for suds day (os, if air.b day is not a business day in New Yeas,, for the neat preceding business day in New York) by the
Federal Reserve Bank of New Yeas,, or for arty such business day on Whirls eiarh rate is not so published, the arithmetic average ofthe
quotations for such day on such transactious received by OBC from three United States federal funds brokers of recognized standing
selcotedhylt.

“Interest Rate Appllceble Ia Credit Limit Excesses’ means tire anneal interest rate generally established by CIBC from font to
time for the purpose of calculating interest on overdrafts in accoserta maintained with CISC In Canada.

“Prune Rate’ means a fluctuating annual interest rate equal it all fonts to the greeter of (I) the reference rslccf Interest (however
designated) of CIBC for determining interest chargeable by it on tans in Canadian dollars made in Canada mid (ix) 1% per annisn
above the CDOR for 30-day bankers’ acceptances from time to time.

“US Base Rate’ means a fluctuating annual Interest rate equal at eli times to the greater of (1) the reference ate of interest (however
designated) ofCISC for determining interest chargeable by hon loam m US dollars made hr Canada, and (ii) 1% per annum above
the Federalp fmrm fo

3. NOTICE OF BORROWING; NOTICE OF REPAYMFNFt OVERDRAFTS

3,1 Notice of flarrowlag. Whenever the Borrower desires to obtain any wnosmt under a Credit (other than a loan byway of a
permitted overdraft), it will give to CISC hrevocahle prior written notice (a “Notice of Borrowing specifying the Qedil wider
which saris amoruti Is to be obtained and the particulars ofsuch amoow Including the Buihiesa Day on which such amount Is to be
obtained. A notice requestIng any kisu In air amount exceeding $10,000,000 or US $10,000,000 mist be giwn not liter than 10:00
a.nr. on the Business Day preceding the applicable bosrowi rg date.

32 NotIce of Repeymeok Whenever the Borrower desires to make any repayment ot repayments coder one or more of the
Credits in an aggregate amount exceeding $10,000,000 (or en eqitivalent amount hi any other currency) ow any day, It will give to
CISC irrevocable esitten notice specifying the paftiariws of such repayment not later than 10:00 n.m. on the Buahiras Day
preceding die pplkable repayment date.
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3.3 Overdrafts. If the Borrower Is cutWed under any Credit to obtain loans in Canadian dollars or US dollars by way ofoverdraft, the debit balance In the Borrowers applicable Operating Account from time to time will be deemed to be a loan in
Canadian dollars orUS dollars, as the case may be, otfl8tandIng to die Borrower under such Credit and bearing Interest as set out in
this Agreement for loans In such currency wider such CredIL If at any time the Borrower I a party to a cash concentration
arrangement with CIBC, the amount of any overdraft from time to time In the Canadian dollar or US dollar concentration account
of the Borrower established pursuant to such arrangement will also be deemed to be a loan in CanadIan dollars or US dollars, as
applicable, outstanding to the Borrower under the plicthle Credit and bearing Interest as set out above on the basis of the Prime
Rate ordw US Base Rate, as the case maybe.

4. INDEMNrrIES

4.1 Reserwe Indemally. If subsequent to the date of this Agreement any change In or Introduction 0f any applicable law, or
compliance by CUIC with any request or directive by any central banlç superintendent offinancial Institutions or other comparable
authority, shall subject CIBC to any tax with respect to the Credits or change the basis of taxation of payments to CIBC of any
amount payable under the Credits (except for changes In th, rate of tax no the overall net bicomo of ClBC) or Impose any cspkal
maintenance or capital adequacy rcquirenimit, reserve requirement os similar requirement with respect to the Credits, or Impose on
ClBCanyotbercondkionorrestziction, endtheresultofinyofthelbregoingls tolncreasethecoatto CUIC ofmsklngor
maintaining the Credits or any amount thereunder or to reduce any amount otherwise received by CIBC under the CredIts, CIBC
wilt prompdy notify the Borrower of such event end the Borrower wlltpay to CIBC sueliafdldo*al amount calculated by CIBC as
Is necessary to compensate CIBC for such additional cost or reduced amount received. A certificate of CIBC as to any such
additional amount payable to it and containing reasonable details ofdi. calculation thereof shall be conclusive evidence thereof

4.2 Currency Indemnity. Interest and dies hereunder shill be payable In the aims currency as the principal to adsicIt they
relate. Any payment on account ofan ainour payable in a particular wxrency (the “proper currenoy’ made to or for the account
oCClBC itt a currency (the”other nuircucy”) other then theprop Itether pursuant to ajudgemcsttce order of any coult
or tribunal or otherwise and whether arising from the convection of any amount denominated Incite currency into another cinTency
for any pwpose, shall constitute a discharge of the Borrower’s obligation only to the extent of the amount of the proper currency
which C!BC Is able, In the normal course of Its business within one Business Day after receipt by ft of such payment, to purchase
withthe amountoftheothercurrcncyao received. IfthoemountofthepropercwrencywlilchClBClsthletopurclisseiafessthan
the amount of the proper currency duo to CISC, the Borrower shall indemnify and save CIBC harmless from and against any loss
or damage arising as a reach ofsuch deficiency.

43 Default Indemnity. Th. Borrower shall Indemnify and save harmless CISC from all claims, demands, liabilities, damages,
losses, coals, charges and expenses, including any loss or expense arising from interest or dies payable by CIBC to lenders of fonda
obtained by it In order to make or maintain any amount under the Credits and any loss or expense incwred In liquidating or
reemploylng deposits from which such hinds were obtained, which may be incurred by CIBC as a consequence of(l) default by
the Borrower In the payment when due of any amount hereunder or the occurrence of any other default relative to any of the
Credits. (ii) default by tire Borrower in obtaining any amount after the Borrower has given notice hereunder that it desires to obtain
such amount, (ill) default by the Borrower In making any optional repayment of any amount after the Borrower has given notice
hereundarliiatftdeslreitoniakeaudrrepsynrent. or(tv)thereiymentofenyloanonw1rlcbhrtercst Ispaynbie atafixedannual
rile otherwise than on the expiration of the fixed Interest rate period applicable thereto, or the repayment of any other amount
otherwise thari on any specified matixity dale thereof. A certificate of CISC as to any such loss or expense arid containing
reasonable details ofthe calculation thereofanti bepImafails evidence thercof

5. CONDITIONg PRECEDRNT

Si Coadlifon Precedent to the leftist Amount

CIBC shall itot be obliged to make available the Initial amount under any Credit unless It shall have received (a) all required
Semrtit which shall hare been duly registered and filed as required hereby, (b) such financial and other lntbrmation relating to the
Borrower and Its Subsidiaries, and any guarantor, as CISC shall have reasonably requested, (c) confirmation of all Insurance
maintained by the Borrower and Its SubsidIaries, and such insurance shall comply with the requirements of this Agreement, (payment of all dies and other amounts which shall hive become due and paynbleby the Borrower to CISC on or prior to the Initial
borrowing date, arid (e) the following documents in forn srdrstrrice and execution acceptable to CISC’ Øa certified copy of theconstatlng documents and by.iaws of eich of the Borrower and its Subsidiaries, arid of each corporate guarantor, and of all
corporate proceedings taken and required to be taken by each of them to authorize the execution and delivery of such of this
Agreement end the Security to which It Is a party and the performance of the transactions by It contemplated therein; (II) a
certificate of incumbency for each of tho Borrower and its Subsidiaries, and for each corporate guuMtor, setting forth specimen
signatures of the persons mithorized to execute arch of this Agreement and the Security to which It I, a pwi; (iii) audi legal
opinions addressed to CISC relative to the Borrower, this Agreement and the Security as CISC may requIre, and (lv) such other
documents relative to this Agreement and the transaction; contemplated herein as CISC may reasonably require.

52 Conditions Precedent to All AmeullS

CISC shall not be obliged to malte avafl.blc any amount under any Credit unless (a) CISC shall have received any applicable
Notice of Borrowing, (b) on tire applicable borrowing date the Borrower shall riot have Ihiled to observe or perform any of Its
covenants In this Agreement, and the Borrower shall have delivered to CIBC, If so requested by CISC, an Officers’ Certificate to
such effect, (a) the representations and warranties contained In this Agrenment ihill be true on and is of the appliob1. borrowing
date with the same effect as If such representations and warrantIes had been made on end as of the applicable borrowing date, and
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the Borrower shall have delivered to CIBC. Ifso requested byCmc, an Ofilcers’ Ccilificalcto such effect, (d) an other conditionsspecified hereIn. to the extent not previously satiafled The any reason, other shall have been satisfied, and (e) In respect of anyamount abet would result In Ore aggregate amount outstanding under the Credits being hirsuascd, there iheil not have occurred
subsequent to the date of last annual financial statements of the Borrower, in the opinion ofCIBC. any event which (individually orwith any other events) has bed, or which has a reasonable possibility of having, a Materiel Adverse Effect.

6 REPRLENTAT1ONS AND WARRANTIES

6.1 Representations and Warranties. To induce CIEC to establish and maintain each Credit, the Borrower represents and
warrants as foflows

(a) Each of the Borrower and its Subsidiaries ha all necessary power and authority to own its property, to carry on the
ukdonbyltocnterlntoandpecform haabligetionsundersudrofthisAgrcementandtheSeciiritytowhlch ills a

pasty.

(b) This Agreement, arid icon delivery thereof the Security, have been duly executed and delivered by each of the Borrowerand its Subsidiaries as are parties thereto. and constitute the legal, valid aiid binding obligation of each of them enforceable inaccordance with their terms.

(c) The execution and delivery by the Borrower and its Subsidiaries of this Agreement and the Security and the performanceby them of their obligations thereunder, end the obtaining by the Boerowee of amounts under the Credits, will not conflict with orresult In a breach of any applicable law, and will not conflict with or result in a breach ofor constitute a default under any of the
provisions of its constating documents orby4aws or any agreement or restriction to whlh it is a pasty orby which it is bound.

(d) The Borrower has delivered to BC a tore end complete copy of its most recent financial statements, end such financialstatements present fairly the financial positto of the Borrower, in accordance with OAAP. as of the date thereof and for thefiscal period then ended. MI financial statements of the Borrower delivered by the Borrower to CIBC after the date of thisAgreement will preenfl fairly the financial position of the Borrower. In accordance with GAAP, as of the dates thereof and forthe fiscal periods then ended.

() Since tire date of the most recent financial statements of the Borrower delivered to BC, there baa occurred no eventwhich (ladLvldulty or with any other events) has had, or ‘Much baa a reasonable possillity of having. a Material AdverseEffecL

( Tha Borrower has not failed to observe or perform eyond any period ofgrace permitted by CIBC) wry of its covenants in
this Agreement

(g) Except as disclosed in welting by the Borrower to C1BC prior to the date of tills Agreement with specific reference to this
paragraph, to die best knowledge of the Borrower, (i) the business carried on and the property owned or used at any time by any
of the Borrower and its Subsidiaries end their respective predecessors have at all times been carried on, owned or used incompliance with all envIronmental laws; (10 there we no citcwnstances that could reasonably be expected to give rise to anycivil or criminal proceedings or liability regwdirrg the release from or presence ofany hazardous substance on any lands used inor related to the business or property of any of the Borrower and its Subsidiaries (111) thus are no proceedings and there are nocircumstances or material facts which could give rise to any proceeding in which it is or could be alleged that any of the
Borrower and its Subsidiaries is responsible for any domestic or foreign clc up or icenediation of lands contaminated byhazardous substances or for any othcr remedial or corrective action wider any environmental laws; and (iv) each ofthe Borrowerand its Subsidiaries has maintained all erwlroiuncntsl and operating documents rind records relating to Its business and propertyin the maimer and for the time periods required by any environmental laws and has never had conducted an environmental auditof its business orpmpczty(b) No representation or warranty made by the Borrower herein or in any other documentfurnished to CIBC from time to time contains or will contain any untrue atatcsnentofamalerlalfactei omits or will omit to statearty material fact necessary to make the statements herein or therein, in light of the circumstances under which they ace made,not misleading. All projections and profonesa Information delivered to aac front time to time by the Borrower were preparedIn good faith based on assumptions believed by the Borrower to be reasonable at the time ofdelivery.

6.2 Sunivak All represenWions and wazrantics contained hr this Agreement strati smvivc th execution and delivery of thisAgreement and the obtaining of amounts under any Credit, and the delivery of each Notice of Borrowiug arid the obtaining of anyamount under any Credit shall constitute a reaffirmation on and as ofsuch delivery date and such borrowing date, in each case byreference todre than-existing facts and circumstances, of all representations arid warranties contained in this Agreement

7. FINANCIAL COVENANTS

7.1 CaIcuJ*tfoa. All financial covenants will be calculated including the Borrower and its Subsidiaries on acorrsclidite4 basis(or, If agreed upon by CISC in its *ole diserelien, including the Borrower but excluding its Subsidiaries on an unconsolidatedbasis), and each amount derived from tire Borrower’s profit and loss atalanent shall be calcufsled as the total ofsuch amount duringtin Borrower’s four most recently-completed fiscal quarters (or, If agreed upon by CISC in its sole disoretlon, during theBorrower’s most seccmiycosnplcted fiscal ye), as shown india Borrower’s most recent financial statements delivered to CISC.

7.2 Cartels Definitions. lnthlsAgrearnentdne following terms have the following mcenfngs
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“Adjusted Debt Servle Ratio” mean,, the any period, the ratio of(s) the sum of(i) EBrIDA fee such period, (ii) all management
bonuses and similar payments deducted hi the calculation ofaudi EBfl’DA but not paid out during euch period (and with respect to
which the entitlement to receive payment thereof has been postponed in a manner selisfactory to CIBC and (ill) all management
bonuses and ihnilarpayments deducted In the calculation ofsuch EIIrIDA and paid out during such period, and which have then beenloaned back to the Borrower during such dby way ofPostponed Debtto ebt Service Requirements.

‘Adjustad Flied Charge Coverage Rjtie” means, for any period, the ratio of (a) the sme of(i) EBITDA far audi period. (31) all
management bonuses and simliar payments deducted In the calculation ofsuch EfflTDA but not paid out during iuch period (and with
respect to which the entitlement to receive payment thereof has been postponed hi a manner sallsfactoiy to CJBC) and (lii) an
management bonuses and similar papinenu deducted in the calculation ofsuch EflITDA and paid out during such period, nd which
have thee been loaned bank to the Borrower during such period by way of Postponed Debt to i) the sum Of (I) Debt Servlci
Requirements fee such period, (and) (Ii) cash income taxes fOr *uch period land (lii) Undmded Capital Expenditures for such period)
[and (iii) capital expenditures for such period].

“Cwresit Meets” means assets that would be shown as current assets on the balance sheet prepared In accordance with OMP, lesi
all amounts due fromAiliales.

aCulTent tliNliulea” means flibiitles that would be shown an current liabilities on a balance sheet prepared in accordance with
GM?.

“Current Ratio” means the ratio OfCurrent Assets to Current Liabilities.

“Debt” means, with respect to any person, (3) an obligation of such person for borrowed mone (II) an obligation of such person
evidenced by a note, bond, debenture or other slmllv Instrument, (III) an obligation of such person for the deferred purchase price of
property or services, excluding bade ppyabies and other accrued current liabilitics incurred In the ordinary course of business in
accordance with custontary commercial terms, (lv) a capitalized lease obligation of such person, (v) a guarantee. lndesnnlty, vi
financial support obliion of audi person, determined In accordance with GM?, (vi) an obligation of suds person or of any oUter
person ccuced by a Lien on any property of audi person, even though audi person baa not otherwise asnesed or become liable flit the
paymcntofsuchoWigation, or(vli)ancbUgallonarising hr connecllonwithan accei*ancofacllltyorlettet ofcreditlasuedforthe
account ofsuch person.

“Debt Service Requirements” means, lOt any periods (I) all principal payments In respect of Debt made or required to be made
during such period, (ii) interest Expense tot such period. and (lii) all dividends paid during such period en all preferred shares of the
Bonn an

“EBIV’ means, for any period, Net Income for suds peiiodpius all animaSs deducted in the simian thereofon account of Interest
Expense and inemne taxes,

“EBITDA” means, for any period, Net Income for such period plus all amounts deducted in the calculation thereof csi account ci
Interest Expense. income taxes, depreciation and modiWion.

“Effective Tangible Net Worth” means the amen of(i) Shareholders’ £quby less any snunmi that would be Included on a balance
sheet prepared in accordance with GA.’,? as an Investment In cc as amounts owed by any Affiliate or as an intangible, and (11)
Postponed Debt.

“Intangible” Includes without limitation such personal property as goodwill; copyrights. atenti and trademarks; franchises, licenees,leases; research and development costs, and defbrred development costs.

“Interest Expense” means, for any period the aggregate amount accrued (whether or not payable or paid) during suds period hi
accordance with GM? on account of(i) interest expense Including sxnomizstlon of Debt discount and Debt Issuance coats, capitalizedInterest, standby fees, commissIons, discounts and other fees end charges owed with respect to letters of credit and bankers’acceptances and (H) the interest expense components ofalt capitalized lease obligations.

“Net Income’ means, foe any period, the net hicome (3oss) the suck period, calculated In Sceordance with GA?.? [befoes unusual and
cxtramxdinary hems] [but excluding (I) the income (or loss) of any person accrued prior to the date It becomes s.Substdizry of the
Borrower or is sma1pusted with or consolidated into the Borrower or into any of its Subsidiaries or such person’s property Isac4ulred by the Borrower or any of ha Subsidiaries, and (Ii) any aftcc4ax gains (but not pre4ax losses) attributable to dispositions of
property out ofthe ordinary course ofbusiness).

“Postponed Debt” means any Debt for borrowed money that Is Incurred at such time as no failure by the Borrower to perform or
observe any of its covenms in this Agreement ra continuing or would be created by the Incinrenee thecaof(to be evidenced bypro
farma financial statements delivered tOCIBC) and which has the following attrthutou (I) no principal thereof is repayable so long asany amount Is owed by the Borrower to CIBC (or until such earlier data as C1BC may agree upon In wriUn. (II) no covenant with
respect to audi Debt Ii more onerous than cv In addition to the covenants specified herein, and (iii) ati rights of the holder ofsuch Debt
are postponed and subordinated to all tights of CISC sender or In respect of the Credits pursuant to a subordination agreementsatisfactory IntOne and substance to CISC.

“Senior Debt” means all Debt less all Postponed Debt
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“Senior Debt to EBITDA Ratio” means the ratio ofSenior Debt to EBffDA.

“Sbsrehoideri’ Equity” meane, at any dine, the smotsit which would, in accordance with QAAP, then be Included as shareholders’
bicesheeL

“Tangible Net Worth” means the mnn of Shareholders’ Equity len aiiy amount that would be included on a balance sheet prepared
in accordanc with GM? as an Inveamleist hi ores axnoimts owed by any Affiliate eras an Intangible.

“Total LIabilitIes” means. all Debt and other libIIItics..

“Total Liablildea less Postpo.ed Debt to Effective Tangible Net Worth Ilatlo “means die ratio of Total UabiUhies less .11
Postponed Debt, to Eflbctive Tangible Net Worth.

“unfunded CstatExpeadltaras” means capita expenditures that are not specifically financed with longterm Debt.

“Working Capital” means the excees ofCu,Te1* Assets over CunentLiabitirica.

8. RANKERS’ ACCEPTANCES

8.1 Power ofAttorney. To facilitate the issuance of Bankers’ Acceptances under the Credits, the Borrower appoints CIBC to
execute, endors, and deliver on behalf of the Borrower drafts In the form or faring prescnbad by CIBC for bankers’ acceptancesdenominated in Canadian dollars (each such executed draft which hiss not yet been accepted by CIBC Is referred to herein as a
“Draft”). Each Bankers’ Acceptance executed and delIvered by CIBC on behalf of the Borrower as provided herein shall he
binding upon the Borrower as If It had been executed and delivered byaduly authorized officer or officers ofthe Borrower.

8,2 Drifts. Notwithstanding the above section, the Borrower will from time to time provide to CIBC If so required by C!BC
anappropriatenumberofDrafts drawn bytbBonoweruponClBCandpayablenndendotscd as apeclfiedbyCWC Thedates, -
maturity dates and face amounts of all Drafts delivered by the Borrower shall be left blank, to be completed by CIBC as required.
All such Drafts shall be held by CISC subject to the same degree of Care as if they were such Lender’s own property. CWC will,
upon written request by the Borrower, advise the Borrower of the number and designations. if any, of the Drafts of the Borrower
then held by it CISC shall no(be liable fog Its failure to accept a Draft as required hereby lithe cause ofsuch failure is, in whole
or In part, due to the failure of the Borrowerto provide appropriate Drafts to CISC onathnely basis.

83 Tena and Amount The tarot of all Bankers’ Acceptances Issued purstisat to any Notice of Bo#owing must be IdenticaL
Each Bankers’ Acceptance shall be In a face amount of $100,000 or any whole multiple theieot and the aggregate Shoe amount of
Bankcts’ Acceptances Issued pursuant to any Notice of flonuwing insert not he less thast $1,000,000. Each Bankers’ Acceptance
will be dated the date on whIch ft Is Issued, and will be tbr a term of one. two, three or six months oraucli other period as amy be
agrecdtobyClftC.

8.4 Calculation of Pee. The foe for any Bankers’ Acceptance will be calculated, at the sate specified, on th. basis of the fare
amount and temr ofsuch Bankers’ Acceptance.

U Payment of Fee. Upon acceptame of a Draft tier Borrower will pay to CIBC the related fco specified In this Agreementand to facilitate payment CISC will be entitled to deduct and retain for its own accrsmt the amount of such foe from the amount to
be paid by CIBC to the Borrower as the purchase price for the rcuh1ng Bankers’ Acceptance

8.6 Purchia, by CISC. Each Bankers’ Acceptance will be purchased by CISC for a price which produces a yield thereonequal to the Bankers’ Acceptance Yield then in ect. Such price will be credited by CISC to the applicable Operating Account

8.7 No Market IfCIBC detemnilnea in good faith, which detemrlaatlon will be conclusive and binding on the Borrower, and
so notifies the Borrower, that there doss not exist at the applicable time a normal mskct in Canada ice th purchase and sale of
bejikeex’ acceptances. then notwithstanding any other provision hereof any oWgation of CISC to purchase Bankers’ Acceptance,will be suspended mill CISC determines that such market does exist and givesnotice thereof to the Borrower, and arty Notice ofBurrowing requesting BnkCss’ Acceptances will be deemed to be a Notice ofBortoWing requesting Loans In CanadIan dollars hi a
similar aggregate principal amount

8.8 Pymut ye MaturIty On the matmity ofeach Bankers’ Acceptance the Borrower will pay to CISC, for the account ofthe holder of such Bankers’ Acceptance, CanadIan dollars In an amount equal to the face amount of such Bankers’ Acceptance.
‘The obligation ofthe Borrower to snake such pa)lnerrtla absolute and imcondltionat, and will not be prejudiced by the fact that the
holder of any such Bankers’ Acceptance Is CiSC. No days of grace may be clahned by die Bomuwer for the payment at maturityof any Bankers’ Acceptance. Iftho Borrower does not make such payment, lb amount of such payment shall be deemed tO be a
loan hi Canadian dollars made to the Bcnowct by CIBC and payable ondeenani The Borrowas hereby confirms the application of
the proceeds otsuvh loan hi payment ofthe liability ofthe Borrower with respect to the related Bankers’ Acceptance.

89 Cash Coflater.lizatloa. If any Bankers’ Acceptance Is outstanding at any thus that an Event of Default occurs, the
Borrower will forthwith upon demand by CISC pay to CISC, for the accexmto(thclioldcr o(sucti Bankers’ Acceptance, Canadian
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dn.mounteqodthcfamomtthercof SucbflmdsshllbehcidbyCCthrpaymentcfthcliabiIityofdre
Borrower In respect ofuch Bankers’ Acceptance on the maturity thereof.

8.10 SIgnatures on Draut& The signature of any duly authorized officer of the Borrower on a Draft may be mechanically
reproduced In facsimile, end all Drafts bearing such facslniite s1gnure shall be binding upon the Borrowu as If they had been
nianually signed by such officer, notwithsttoding that such person whose manual or facsimile signature appears on such Draft may
no longer hold office attire date thercofur at the date of acceptance of such Draft by CIBC or at any time thereafter.

8.11 Uedlabuned Credit. For the purpose of calcidating the undisbumed amount of any Credit and ftr any other relevant
provision fthis Agreement, the amount constituted by any Bankers’ Acceptance shall be the face amount thereof

812 CertaIn DeIIPJIIDRL In this Agreement the following (anus shall have the following meanings:

“Bankers’ Acceptance” Cr BIA means aDraft which has been accepted byCIBC pursuers to aCrediL

“Bankers Acceptance Yield” sneam, with respect to any Bankers’ Acceptance to be purchased by CIBC at any thuc. the
annual )ietd resulting from the price at which CISC Is odng to purcbsss at suds time bankers’ acceptances accepted by
It havingaterm identical to such Bankers’ Acceptance and In aconiparable face amount to the Baukvs’ Acceptmiccsto be
purchatedby CISC from the Burrower at suds thus

“face amoimt” means, with respect to any Bankers’ Acceptance, the principal amount thereof payable on the maturity
thereof

9. LETflRS OF CREDif AND ACCEPTANCES

The following temis apply to each Letter of Credit issued by CIBC for the Borrower whether itsued under any Credit or
otherwise.

9.1 ReImbursement, Payment or Prepayment. The Borrower agrees, forthwith upon demand by CISC, to provide CIBC
with cash hi the proper currency to meet each drawing that CIBC Is required to pay under an IJC or to reimburse CISC for each
drawing that CISC has paid wider an t/C, If we demand payment of any Credit undet which a Letter otCredit Is outstanding, or if
the Borrower elects to permanently repay or terminate any Credit under which a Latter ofCredit Is outstanding, the licnowcr must
provide CISC with cash, In die same currency as the i/C, or marketable securities satisfactory to us (collectively the “Cash
Collateral”) In an amount equal to CISC’s maximum potential lability under the lie. The Cash Collateral will be held by us as
security for and may ha applied to satisfy obligations wider tha lie or otherwise under any Credit. We shall release any Cash
Collateral that Is no longer required kw suds purposes.

92 NcithcrClBCnoreny of hi corrcspondcmssball be flab the use whlcbmaybem dewith cspedto anyLiC any acts
oronsfsslons olthe beneflclary ofany UClndudingtlr application daisy payment mad: to uses beneIIslery the font. validity,
sufficiency, correctness, genuineness or legal eftbcxotany document relating to any i/C, even Ifsuch document should prove to be
Ia any respect Invalid, iiuffloienl inaccuratc fraudulent or forgcd any failure ofthe bcecfclaiy ofany i/C to meet the
obligations of such beaieflciary to the Borrower or to my other person; or any failure by CISC to make payment under any Lie as
a result ofany law, control or restriction rightfufly er wvusgMly exercised or Imposed by my domestlccribreign comtcr
government or governmental authority oras ascault ofany other cause beyond the control ofCISC. The obligations ofthe
Borrower under this Cauee 9 arc absolum sad unconditional under all ciccumataisces bicludtngwbaet limitation any matter
referred to above

93 IndemnIty. The Borrower hereby Indcmnifics and agrees to bold CISC harmless from all losses, damages, costs,
demands, claims. expenses (induding ont’cf-pocke( cxpeases) and other consequences which CISC may Incur, sustain or suffer,
other than as a result of its own negligence or wlIM misecoduct, as a result of Issuing or amending an [/C, Including legal and
other expenses incurred by CISC in any action to compel payment by CISC under en 1./C or to restrain CISC from melting
payment under an 1./C. Any ainowits due undu this indemnity shall farm pals ofdie Debt

9A tiC Pea, Unless the Borrower has made other arrangements with us. we will automatically debit the operating accosnstof
the Borrower for alt fees payable with respect to 1./Ca. Any Overdraft In the operating accotmt In excess ofany Credit Limit
attached to the operming account will bear Interest at the Excess Interest Rate.

9.5 Standard Agreements. The terms and conditions dour standard Application for Irrevocable Documentary Creditor
Application før Standby Letter ofCredit. as applicable, and ersycfcwotheretaadard documentation relating to I/C’s, In effect
born time to time will be applicable to each tiC whether or not any suds Appllcml or other documentation has been executed by
or on behalf of the Borrower. A copy ofany such Application cit other documentation Is available from CISC,

9.6 Unless otherwise specified hi the applicable Apphcatloa or other docwnmtation referred to above. and subject to any
provision herein to the cosmsry, each lie shall be su etto the Umtbrm Qistcnu and Practice for Documentary Credits or the
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rrIaUOnaI Standby Practices, as applicable, ofthe lntemalkmal Q,ambu ofCommerce cement at the time ofissuance ofsuch
L/C.

9.7 Cub Cdflaterallzatioa. Ifany Left refCendit or Acceptance Is outstanding at any thnc that tho Uortowcr has failed to
perform or observe (beyond any period ofgrace pennftzed by C1BC any ofits covenants In this Agreement or at the date of
termination ofthe applicable Credit, the Borrower will forthwith pay to (NBC lathe cuxrcnvyofsuch Letter ofCredit or
Acceptance, as the case may be, funds in an amoim equal to the total maximmo actual and contingent flabllltyofCC pursuant
thereto. Such funds will be held byCIBC the payment ofthe lii yofthe Borrower In respect ofauth Letter ofCredit or
Acceptance, eathe case may be, and any excess thereofwill be applied to any ocr liabilities of the Borrower prrsuant to the
Credits or will be returned to the Bozrow at such time as no such lithifitles emdst or may arise

9J Undlibursed Credit. For the purpose ofci culating the wutisbursed amamt ofany Credit and for any ether relevant
proslon of this Agreement, the amount constituted by any LetterofCreditor Acceptance shall be the total maxhoimi actual and
contingent liability ofCIBC pursuant thereto.

9.9 DefinitIon., to this Agreement, the following trims shall have the following meanings:

Acceptance” means an outstanding bill of exchange which CIBC hes accepted at the request of the Borrowe, and which
CTBC Is thctecobledtopayatmcwsity.

“Letter of Creditt or “L1C” means a documentary or standby icitciofreedit, a letter ofguarantee or a similar iusbimicnt,
as the context flay require, In form atid substance satisfactory to CIBC.

10. UtSTALMUT LOA?1

10.1 Instalment Loans. The following terms apply to each Instalment bait

(a) Non-revolving Loisa. Unless othenvise stated in this Agreement, any Instalment Loan Is non-revolving. This means that
any principal repayment is not available cc be re-borrowed, and pcruianenrly reduccs the muormi of such Instalment Loan.

(b) Floating Rate Instalment Loans. Floating Rate Instalment Loans may have either (1) blended payments or (IL) payments
of fixed principal amounts, plus interest, as described below:

(j) Blended payments. Ifs Floating Rate Instalment Loan has blended payments, the amount of the monthly payments is
fixed fordieterru cfsuchLoan, buttbe Interestratewifi vatywith changeshi thoPrImeRaic orthe US BasoRaW(astho case
maybe). IfthoPrimcRiscorthoUSBascRate duxinganymonthlslowerthan ltwasattheoutsct,alargcrportionofthe
monthly payment will be allocated to principal and as a resole such Loan may be repaid prior to its original maturity. If,
however, the Prime Rate or the (iS Base Rate is higher than it was at the catsot, the amount of principal that Is repaid will be
reduced and an a result there may remain principal outstanding on the original niataity data.

(Ii) Payments of principal plus Intergit If a Floating Raic Instalment Loan his specified principal payments, In addition to
Interest, such principal payments axe due on each specified payment date. The interest payment is also due on the same date,
and will usually be a dlffcrct amount each month due to the reducing balance of the Lean, the musher of days In the natutic,
and changes Intho Prime Rate or the US Base Rate (as the case may be) dittiag the month arid horn month to month.

(c) Prepayment Unless otherwise speclfld in this Agreement

(I) all or pitt of. Floating Rate instalmentban may bepiepaid many timcwlthout penalty; end

(Ii) all (but not part) of a Fixed Rate Instalment Loan may be prepald provided that the Borrower also pap to CIBC. on the
prepayment date, any amount determined by ClBCpursiranteo clause 43(Iv) of tills Sthedule.

(d) Demand of Flied Rate lastalmantLons. Upendemaadforpaymrntof.Flxcd Rate Instalment Leamithe Brerowerwill
pay to CIBC the prepayment the specified in clause tO.I(c)(ii) above.

(e) Certain Deflnlttoas. irs this Agreement the following temrs have the following meanings:

Hptxrd Rate Instalment Loan’ means en hrstalmaul Low with respect to ‘which interest be payable at a fixed annual rate of Interest
(as opposed tobetag paysNc on the basis ofthe Prime Rate orthe US Base Rate).

“floating Rate Enstalnmeirl Loan” means en Instalment Loan with respect to whim interest is payable on the basis ofthe Primc Rate
or the US Base Rate.

“Instalnient tear nicans a principal ammu (hat is repayable eithtr in fixed instalments ofprincipal, plus interest, or in blended
Instalments of both princIpal andlulmest, and that (idwithatniding any such specified betalnienti) is xq’ayabbcc demand byCIBC
it any (hue If so specifIed in this Agreement

Growers Supply Company Limited Page 18 of 18



This is Exhibit “M” referred to in the
Affidavit of Douglas Pankiw
Aff ed before me on 1 1/Aug12024.

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorman, KC
Barrister & Solicitor
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RCE1vgu MAY 18 2012

Commercial Banking

Amendment No, I

to the Business Credit Agreement
dated!b4i2O447Z(&Ck O/.

Between Canadian Impetial Bank of Commerce (C1BCK) and the Customer noted below

cmer CIBGBrandVCenfre

Growers Supply Company Limited Commercial Banking Centre

328 Bernard Avenue
.‘ Ketowna B.C., V1Y 6N5

Amendments. The AUreement Is amended as foUows:

Credit E: Revolving Demand Instalment Loan

Credit LImit $500,000
Purpose: To assist with the purchase of vehicles or equipment required In the day-to-day operations.
Interest RatelFees: Prime Rate per year.

Scheduled Payments: Unless we make demand, you will pay CIBC as follows:
Blended monthly Instalments of principal and Interest based on a five year term and amortization period from the
date of advance.

AvaIIabIItty
1), This Credit Is readvanceabie with Individual loans advanced as required. The aggregate loan amount 15 to
remain within the Credit Limit. -

2). FInancing will be provided upto a maximum of 75% of the costwlth an Invoice to be provided

Special CondltlonslProvlslona:
1). The Instalment amount on loans being carried on a floating rate basis Will be adjusted as necessa.y due to
changes In Prime Rate to ensure repayment Is effected wlthTn the original term.
2). CredIts B and D are cancelled and the existing term loans under these facilities are now a part of Credit E.

Other Mattets. (1) The tem ‘the Aeeme.t means the Btalneu Credit Ateement referred to above, as II may have been revised up to
the date eftNsAmendment (2) Except as revised by this MendmenI the Aareement remas in full force.
Datedasot May4,
2012

TIe Authorized Slgnatcy TItle General Manager I
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dated March 23, 2012
Between Canadian Imperial Bank of Commerce (“CIBC”) and the Customer noted below

Customer: CIBC BrancWCentre:

Growers Supply Company Umited Commercial Banking Centre

328 Bernard Avenue
Kelowna, B.C., VIY 6N5

Amendments. The Agreement is amended as follows:

Credltk Operating Line

Credit Limit: increased to $4,250,000 until September 30, 2012 at which time the limit will revert to $3,400,000.
Description and Rate:

A revolving demand credit, for general business purposes, as follows:

(1) Canadian dollar loans, ovordrafls and Acceptances. Loans, overdrafts and Acceptances under this
part of this Operating Line may not at any time exceed $4,250,000. The Interest Rate is Prime rate per year.

(2) CanadIan dollar BIA’s. The total face amount of Bankers’ Acceptances outstanding at any time may not
exceed $4,250,000. The Interest Rate Is Bankers’ Acceptance rate pius 1.00% per year.

Other Matters (1) The term the Agreenient” means the Business Credit Agreement referred to abova as it may have been revised up to
the data of this Amendment. (2) Except as revised by this Amendment, the Agreement remains In fiIi force.
Dated as of Jul24,
2012

For C1BC: For the Customer:

hue: Authorized Slgnatoiy TWe General Manager
— j TWSecretaryrmaswer

iZf
CIBC

/ Commercial Banking

Amendment No.2

to the Business Credit Agreement
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This is Exhibit “0” referred to in the
Affidavit of Douglas Pankiw
A7dbeç,7u/2024.

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gormar,, KC
Barrister & Solicitor
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Amendment No 3

to the Business Credit Agreement
dated March 23, 2012

Between Canadian Imperial Bank of Commerce (“CIBC”) and the Customer noted below

Customer: CIBC Branch(Centre:

Growers Supply Company Limited Commercial Banking Centre

328 Bernard Avenue
Kelowna, B.C., VI? 6N5

Amendments. The Agreement is amended as1oiows

Credit A: Operating Line

Description and Rate:

A revolving demand credit, for general business purposes, as follows:

(1) CanadIan dollar loans, overdrafts and Acceptances Loans, overdrafts and Acceptances under this
part of this Operating Line may not at any time exceed $4,250,000. The Interest Rate is Piime rate per year..

(2) Canadian dollar BIA’s. The total face amount of Bankers’ Acceptances outstanding at any time may not
exceed $4,250,000. The Interest Rate is Bankers’ Acceptance rate plus 1.20% per year. 4’

Other Matters (I) The temi “the Agreement” means the eusiness Credit Agreement referred to above, as it may have been revised up to
the date of this Amendment (2) Except as revised by this Amendment, the Agreement remains in M force.
Datedasoft Aug14,
2012

llUe Authotized Signatories 1111e General Manager — Title: Secretazy1Teasurer



This is Exhibit “P” referred to in the
Affi vit of Douglas Pankiw
Affi m d before me on 1 1/Aug/ 024.

Al erta Barrister, Solicitor an
Notary Public

Howard A. Gorman, KC
Barrister & Solicitor
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Amendment No 4

to the Business Credit Agreement
dated March 23, 2012

Between Canadian imperial Bank of Commerce (“CISC”) and the Customer noted below

Customer CISC BrancWcentrer

Growers Supply Company Limited Commercial Banking Centre

328 Bernard Avenue
Kelowna, B.C., VIY6N5

Amendments. The Agreement Is amended as follows:

Credit A: Operating Line

Credit Limib $4,250,000 until November30, 2012 at which time the limit 1I revert to $3,400,00C1

‘

OIlier Matters. (1) The temi “the Ime’mewslie malness Credit Agreement referred to above, as It mhave been reidsed upto
the date ofthlsknendment. (2) Exceras revIsed byiIs Amendment, the Agreement remaIns in flu force.
Dated as o1
September19. 2012

ForCISC FartheCustomw

BT

Name: Bany K. Abel Donald Prescott Na&ie Stanley es Name: Mae -

Tie: Autheiized Signatories TrUe General Maneg .‘

/



This is Exhibit “Q” referred to in the
Affidavit of Douglas Pankiw

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gom-ian, KG
Banister & Solicitor
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4141 (b;c- 2c// Amendment No.5

to the Business Credit Agreement
dated March 23, 2012

Between Canadian Imperial Bank olCommerco (“CIBC”) and the Customer noted below

Customer: — CIBC BrenchlCentre: —

Growers Supply Company Limited Commercial Banking Centre

328 Bernard Avenue
Kelowna, B.C., VIY 6N5

Credit k Operating Line

Credit Limit: Increased from $3,400,000. to $4250,000.
Description & Rate: A revoMng demand credit, for general business purposes1 as follows:
(1) Canadian dollar loans, overdrafts and Acceptances. Loans, overdrafts and Acceptances under this part of
this Operating Line may not at any time exceed $4,250000. The Interest Rate Is Prime rate per year.
(2) CanadIan dollar BINs. The total face amount of Bankers’ Acceptances outstanding at any time may not
exceed $4,250,000. The Interest Rate is Bankers’ Acceptance rate plus 1.20% per year.

Next Scheduled Review Date: November 30, 2013

Other Mattere. (1) The temi tmthe Agreenient means the Business Credit Agreement referred to above, as It may have been revised up to
the dale cfthisAmendmen?. (2) Eweptas revised by this Amendment, the Agreement remains In iI force.
Dated as of:
December20, 2012

For CIBC: For the Customer:
B

Name BarryK Abel Donald Prescott NamdStantaySwaIes , ame:iharrierr

Title: Authorized Signatodes T1Ue General Manager The: Secretaryrrreasurer

/
I.

—/ •“
/&//2 °°

CIBC
Commercial Banking

Amendments. The Agreement is amended as follows:



This is Exhibit “R” referred to in the
Affidavit of Dougi Pan kiw
Affirmed before e n 1 1/Aug/2024.

Alberta rrister, Solicitor and
Notary Public

Howard A. Gorman KC
Barrister & Solicitor
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Amendment No.6

to the Business Credit Agreement
dated March 23,2012

Between Canadian Imperial Bank of Commerce (HCIBC) and the Customer noted below

Customer CIBC Branch/Centre:

Growers Supply Company Limited Commercial Banking Centre

328 Bernard Avenue
Kelowna, B.C., VIY 6N5

Amendments. The Agreement Is amended as follows:

Credit A: Operating Line
Description & Rate: A revoMng demand credit, for general business purposes, as follows:
(1) CanadIan dollar loans1 overdrafts and Acceptances. Loans, overdrafts arid Acceptances under this part of
this Operating Line njay not at any time exceed $50,000. The Interest Rate Is decreased to Prime rate minus
0.25% per year. ‘/‘

(2) Canadian dollar B!A’s. The total face amount of Bankers’ Acceptances outstanding at any time may not
exceed $4,250,000. The Interest Rate is decreased to Bankers’ Acceptance rate pIus 1.00% per year.

Credit C: Demand Instalment Loan
Description & Rate: A non-revolving demand credit, available as follows: 9g /g1sy

(1) CanadIan dollar loans.
The Interest Rate Is decreased to Prime Rate minus 0.25% per year with an option to fix the rate.

Credit E: Revolving Demand Instalment Loan
Interest RatelFees: Decreased to Prime Rate minus 0.25% per year.

Next Scheduled Review Date: November 30, 2014

Y2IJLJ

Other Matters. (1) The term”the Agreement means the Business Credit Agreement referred to above, as it may have been revised up to
the date of this Amendment (2) Except as revised by this Amendment, the Agreement remains In full fome.
Oatedasof Apiill7,
2014

F0rCIBC Fortt,ecustomer:

BYIf,, ,22z
Name: Barry K. Abel Donald Prescott Nam& Stanley Swales Name: M9ann&

TWo: Authorized Signatories Title: General Manager — Title: Secretary(rreasurer

/ CIBC
Commercial Banking



This is Exhibit “S’ referred to in the
Affidavit of Douglas Pankiw
Affirmed before me on 11/Au g/2024.

AIbertrister,licitor and
Notary Public

Howard A. Gorrnan, KC
Barrister & Solicitor
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Amendment No. 7

to the Business Credit Agreement
dated Tiflarch 232012

Between Canadian Imperial Bank of Commerce (“CIBC”) and the Customer noted below

Other Matters. (1) The term the Agreement” means the Business Credit Agreement refeired to above, as It may have been revised up to
the date of this Amendment (2) Except as revised by this Amendment, the Agreement remains In full force,
Dated as ot August
4,2015

For CIBO:

TWe:AdSlgnatodes 1111e 1’iiori’zed Sfr llfleseaetaiyrrreaswer

OWcer,

.4,

‘. t•I

C)BC
Commercial Banking

Cu I

Customer CIBC Branchenre:

Growers Supply Company Limited Commercial Banking Centre

328 Bernard Avenue

Kelowna, B.C., V1Y 6N5

Amendments. The Agreement Is amended as follows —

Credit F: Demand Instalment Loan

Description & Rate: A demand credit, for general business purposes, as follows:

Credit Limit: $550,000 •o4 cid C4&j I 3,1/ 3Purpose Leasehold improvements

Interest Rate!Fees: Prime Rate per year payable monthly.
Scheduled Payments: Unless we make demand, you will pay CIBC as follows:
Monthly Instalments of principal based on a 7 year amortization period from the date of the advance.

Next Scheduled Review Date: November 30, 2015



This is Exhibit “T” referred to in the
Affidavit of Douglas Pankiw
Affirmed before me on 11/Au g/2024.

Alberta”Birister, Solicitor aii—
Notary Public

Howard A. Gorman,
Banister & SJij(or
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Amendment No. 8
to the Business Credit Agreement

dated March 23, 2012
Between Canadian Imperial Bank of Commerce (*rC1BC!h) and the Customer noted below

Customer: CIBC Branch!Centre:

Growers Supply Company Limited Commercial Banking Centre

328 Bernard Avenue
Kelowna, B.C., V1Y 6N5

Amendments. The Agreement is amended as follows: —

Corporate VISA Facflity
Credit Limit: MO,000
Purpose: For general business purposes.
Documentation: CIBC’s standard documentation is required.
Termination: This Credit may be terminated In whole or In part by CIBC at any time

Other Matters. (1) The ternl “the Agreement means the Business Credit Agreement referred to above, as It may have been revised
upto the date of thIs Amendment. (2) Except as revised by this Amendment, the Agreement remains In full force,
Dated as of:
December 11, 2015

F the Customer:For CIBC;

By:
BY,r1oQ

Nar: Barry K. Name Warren Everton Name: Me nnon
Toblas

C. Fv
Title: Authorized Signatories — Th1e: Authoilzed Signatory TWe Authorized SEg’natory



This is Exhibit “U” referred to in the
Affidavit of Douglas Pankiw
A i ed before me on 1 1/Aug/2024.

Alberta arrister, Solicitor and
Notary Public

Howard A. Gorman KC
Bamster & Solicitor
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Amendment No. 9
to the Bu&ness Credit Agreement

dated March 23, 2012
Between Canadian Imperial Bank ot Commerce (“ClBC”) and the Customer noted below

Customer: CISC SranchlCentre:

Growers Supply Company Limfted Commercial Banking Centre

328 Bernard Avenue
Kelowna, B.C., V1Y 6N5

Amendments The Agreement is amended as follows:

Corporate VISA Facility
Credit Limit: $30,000
Purpose: For general business purposes.
Documentation: CIBC’s standard documentation is required.
Termination: This Credit may be terminated In whole or in part by CIBC at any time

Other Matters. (1) The term ‘the Agreement means the Business Credit Agreement referred to above, as ft may have been revised
up to the date of this Amendment. (2) Except as revised by this Amendment, the Agreement remains In full force.
Dated as of:
December 30, 2JZ.Th
For C . Forth CustO art

Q -
-

Thomas Tobias arry Abel Name Warren Everton Name: Mi tiennon

Tide: Authorized Signatory Title: AUthOrized Signatory ThleAuthedzed Signatory



This is Exhibit “V’ referred to in the
Affi avit of Douglas Pankiw

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorman, KC
Barrister & Solicitor
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328 Bernard Ave

Kelowna, BC

VIY6N5

Amendment No. 10
to the

Credit Agreement

Dated March 23, 2012 (IncludIng aft previous amendments thereto, the “Agreement”
between Canadian Imperial Bank of Commerce (“CIBC”) and Growers Supply Company limited (the “Borrower”)

Amendments. The Agreement is amended as follows:

Credit A: Ooerating Line

Credit Limit: Increased from $4,250,000 to $6,250,000

DescripUon & Rate: A revolving demand credit, for general business purposes, as follows:
(1) Canadian dollar loans, overdrafts and Acceptances. Loans, overdrafts and Acceptances under this part of
this Operating Line may not at any time exceed $6,250,000. The interest Rate is Prime rate minus
0.25% per year,
(2) CanadIan dollar BIAs. The total face amount of Bankers’ Acceptances outstanding at any time may not
exceed $6,250,000. The interest Rate is Bankers’ Acceptance rate plus 1.00% per year.
Credit E: Revolving Demand Instalment Loan

Credit Limit increased from $500,000 to $1,000,000

Continuation: As revised by this Amendment, the Agreement remains in full force.
Dated as of
December 22, 2017

FOr.CIBC: FortheBorrower
Th Byq

a : Name: Name:
Thomas Tobias; Don Prescott JC4J
TrUe Title: The:
Authorized Signatory c-Eo

Credit Agreement Amendment Page 1 of 1



This is Exhibit “W’ referred to in the
Affid vit of Douglas Pan kiw
Affir before me on 1 1/Aug/2024.

Alberta Bar• ter, Solicitor and
Notary Public

Howard A. Gorman, KC
Barrister & Solicitor
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328 Bernard Ave

Kelowna, BC

V1Y6N5

Amendment No. 11

to the
Credit Agreement

Dated March 23, 2012 (including all previous amendments thereto, the “Agreement”

between Canadian Imperial Bank of Commerce (“CIBC’) and Growers Supply Company Limited (the “Borrower”)

Amendments. The Agreement is amended as follows:

Covenants
Amend

You will ensure that;
Capital Expenditures: Your total capital expenditures for fixed or capital assets in the current fiscal year do not

exceed $500,000, without our prior consent (which consent will not be unreasonably withheld).

Confirmation: As revised by this Amendment, the Agreement remains in full force.

Dated as of: September 28, 2020

For CISC: For the Borrower:

By: By:
BY:i .

Name: Name: Name:

Thomas Tobias Phil Lehn S4 U’ .
‘J 2T3 rç

Title: Title: ({-vy 1’tn,cgr Title: 4A-ce.i2.
Authorized Signatory ‘ ‘ Authorized Signatory Authorized Signatory

Credit Agreement Amendment Page! of I



This is Exhibit “X” referred to in the
Affidavit of Douglas Pankiw
Affirmed before me on 11/Au g/2024.

AlberLa Fister, Solicitor ai€
Notary Public

Howard A. Gomian, KC
Barrister & Solicitor
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328 Bernard Ave
Keowra, BC
VIY6N5

Amendment No. 12
to the

Credit Agreement
Dated March 23, 2012 (inch.4dinJ all previous amendments thereto, the “Agreenient”

between Canadian Imperial Bank of Commerce (CIBC> and Growers Supply Company Limited (the “Borrower”)

Amendments. The Agreement s amended as foows
Credit A: Operating Line

CANCELLED

Confirmation: As revised by this Amendment, the Agreement remains in full force.
Dated as of: January 28. 2022

For CIBC:

By:

-
4$;z
Namet

Name:
Adam Hutchens

,

Thie Tftle:
Authored Srgnato Ahorizry Authohzed Signatory

Title: —

( LIi rvme’rt merdmcirt
P,. I ol

I-



This is Exhibit “Y” referred to in the
Affidavit of Douglas Pankiw
Affirmed before me o 11/Au g/2024.

Alberta BarristeSolicitor and
Notary Public

Howard A Gorman, KC
Barrister & SoUcjtor
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320 Bernard Ave
Kehvrii, BC
V1’N5

Amendment No.13
tothe

Credit Agreement
Dated Narch 23,2012 (IncludIng all previous amendments thereto, the AgreemcnV’

between Canadian lrnpedal Bank of Commerce (IkCIBCH) and Growers Supply Company Limited (the “Borrower”)

Amendments. The Agreement Is amended as foUows
Crcdlt E: Revolvirne Demand Instalment Loan

Purpose To assistwith the purchase orvehlclesj equtpmer or !easØIi knprovements required hi the day-to.dayqemtIons

Conflnnalom As revised by UisMtendmen the Agreement remakis ki .iU bce.
Dated as otJuly 11. 2022

Fpr CIBO For *e mqwer

‘%-
Name: Name

Adam Hutchens
ue Q
AuUioitzedslgnatciy Authodzed Signatory AuthoSignaicy

cdit Agreement Amendment Page left.



This is Exhibit “Z” referred to in the
Affi avit of Douglas Pankiw
Affi ed before me on 11/Au g/2024.

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorman, KC
Barrister & Socitor
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Amendment No. 14

CIBC

328 Bernard Ave
Kelowna, BC

V1Y6N5

to the
Credit Agreement

Dated March 23, 2012 (including all previous amendments thereto, the “Agreement”
between Canadian Imperial Bank of Commerce (“CIBC”) and Growers Supply Company Limited (the “Borrower”)

Amendments. The Agreement is amended as follows:

Corporate Visa Facility
Credit Limit: $50,000

Confirmation: As revised by this Amendment, the Agreement remains in full force.
Dated as of: November 21, 2022

For CIBC: For the Borrower:

By: By:

Name: Name: Name:
Adam Hutchens

Title: Title: Title:
Authorized Signatory Authorized Signatory Authorized Signatory

Credit Agreement Amendment Page 1 of 1



This is Exhibit “AA” referred to in the
Affidavit of Douglas Pankiw Affirmed

Albe”rta Barrister, Solicitor and
Notary Public

Howard A. Gorrnan, KC
Barrister & Solidtor
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328 Bernard Ave

K&owna, BC
VIY6NS

Amendment No. 15
to the

Credit Agreement
Dated March 23, 2012 (including all previous amendments thereto, the “Agreement”

between Canadian Imperial Bank of Commerce (“CLBC”) and Growers Supply Company Limited (the “Borrower”)

Amendments. The Agreement is amended as follows:

Security:
Collateral Mortgage: Collateral mortgage in the amount of $20,000,000 giving CISC a first charge, including Assignment of
Rents, over the following property: 2605 Acland Road, Kelowna, B.C., legally described as Lot A, District Lot 123, Osoyoos
Division Yale District, Plan KAP55505, plus acknowledged assignment of adequate fire and other perils insurance, with loss
payable to CIBC as first mortgagee.

It is understood that the amount of the mortgage is for the convenience of the client to secure further advances, if such further
advances are approved in the sole discretion of CISC, and is not an implied or expressed commitment to provide funding to
that level.

Confirmation: As revised by this Amendment, the Agreement remains in full force
Dated as of: December 8, 2023

For CIBC: For the Borrower:

By: By:

Name: d m Hutcliens Name Fyan Kakoske Name: Name:
.

s

Title: Authorized Signatory Title: Authorized Signatory Title: Title: .i

‘‘ C_) Pçeif IK1I3

Credit Agreement Amendment Page 1 of I



This is Exhibit “B B” referred to in the
Affidavit of Douglas Pankiw Affirmed

Albe arrister, Solicitor and
Notary Public

Howard A. Gorman, KC
Banister & Solicitor
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Canadian Imperial Bank of Commerce
328 Bernard Avenue
Kelowna, B.C.
V1Y 6N5

January 3, 2018

BC Tree Fruits Cooperative
1473 Water Street
Kelowna, B.C.
V1Y 136

Attention: Mt. Warren Everton

Dear Sir:

Re: Credit Facility

Canadian Imperial Bank of Commerce (“CJBC”) is pleased to establish the
following credit facility in favour of BC Tree Fruits Cooperative (the “Borrower”).

Demand Operating — Credit A

Credit Limit: $24,500,000

Purpose: All amounts obtained under this Credit are to be used for
general business purposes.

Description and Rate: A revolving Credit, available as follows:

Canadian dollar loans, which will also be available
by way of overdrafts.
Interest on Canadian dollar loans will be calculated
at the Prime Rate minus 0.25% per annum.

US dollar Base Rate loans, which will also be
available by way of overdrafts not exceeding uS
$5,000,000 at any time.
Interest on US dollar Base Rate loans will be

11107948.6
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calculated at the US Base Rate per annum.

F
Canadian dollar B/As. CIBC’s stamping fee for
B/As will be calculated at 1.00% per annum. /
Bankers’ Acceptances may be drawn in the
minimum amount of $500,000 and in multiples of
$100,000, for periods on 7to 365 days. The
Borrower will provide three days notice of a V
drawing or redemption of B.A.’s of $1 million or
more.

Repayment: All amounts under this Credit are repayable immediately
on demand by CIBC, and this Credit may be terminated
in whole or in part by CIEC at any time.

The Borrower shall have the option to repay any amount
under this Credit at any time; B/As may be repaid only
on their maturity.

Term Revolving — Credit B

Credit Limit: $10,000,000

Purpose: All amounts obtained under this Credit are to be used for
current capital expenditure requirements.

Description and Rate: A revolving Credit, available as follows:

Canadian dollar loans.
Interest on Canadian dollar loans will be calculated
at the Prime Rate minus 0.25% per annum. /

Fixed-rate loans in Canadian dollars.
lnterest on each fixed-rate loan will be
calculated at a rate agreed upon by the
Borrower and CIBC at the time of drawdown,
for such period as they may agree upon. CIBC
may require the Borrower to deliver a
promissory note evidencing the principal
amount, interest rate and term ofany such
fixed-rate loan, and in the absence of’ such note,
CIBC’s records will be conclusive evidence
thereof.

Canadian dollar B/As.
CIBC’s stamping fee for B/As will be

BC Tree Fruits Cooperative 11107948.6
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calculated at 1.00% per annum.

1’
Bankers’ Acceptances may be drawn in the
minimum amount of$500,000 for a period of
one month. The Borrower will provide three
days notice of a drawing or redemption of
B.A.’s of $1 million or more.

Repayment: All amounts under this Credit are repayable immediately
on demand by CIBC, and this Credit may be terminated
in whole or in part by CIBC at any time.

Each loan is to be repaid in monthly instalments of
principal plus interest based on a five year term and
amortization period from the date of advance.

This Credit is readvanceable within the Credit Limit for
the specific purpose of assisting with normal annual
capital expenditure requirements.

The Borrower shall have the option to repay any amount
under this Credit at any time, provided that fixed-rate
loans may be repaid only at the end of a fixed-rate
interest period, and B/As may be repaid only on their
maturity.

Corporate Visa — Credit C

Credit Limit: $30000

Purpose: All amounts obtained under this Credit are to be used for
general business purposes.

Documentation: CIBC’s standard documentation is required.

Termination: This Credit may be terminated in whole or in part by CII3C at
any time.

Demand Instalment Loan — Credit D

LoanAmount: $8,533,334 X

Purpose: Funds were originally provided to assist with the plant
upgrades and purchase ofequipment for the Winfield and
Oliver locations and replacement/repair ofbin inventory. /
Funds were re-advanced back to $10,000,000 on April 7,
2014.

BC Tree Fruits Cooperative 11107948.6
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I.

Description and Rate: A non-revolving loan, available as follows:

Canadian dollar loans.
Interest on Canadian dollar loans will be calculated
at the Prime Rate minus 0.25% per annum.

Fixed-rate loans in Canadian dollars.
Interest on each fixed-rate loan will be
calculated at a rate agreed upon by the
Borrower and CJBC at the time of drawdown,
for such period as they may agree upon. CIBC
may require the Borrower to deliver a
promissory note evidencing the principal
amount, interest rate and term of any such
fixed-rate loan, and in the absence of such note,
CIBC’s records will be conclusive evidence
thereof.

Canadian dollar B/As.
CJBC’s stamping fee for B/As will be
calculated at 0.85% per annum.

Bankers’ Acceptances may be drawn in the
minimum amount of $500,000 for a period of
one month. The Borrower will provide three 7’
days notice of a drawing or redemption of
B.A.’s of$1 million or more.

Repayment: All amounts under this loan are repayable immediately
on demand by CJBC. Prior to the time that any such
demand is made, and without prejudice to CIBC’s right
to require immediate payment, the Borrower shall repay
this loan by regular monthly payments of $33,333.33
each, together with accrued interest.

Payments have been based on a twenty five year
amortization period from April 7, 2014. v
The Borrower shall have the option to repay any amount
under this Credit at any time, provided that fixed-rate
loans may be repaid only at the end of a fixed-rate
interest period, and B/As may be repaid only on their
maturity.

BC Tree Fruits Cooperative 11107948.6
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Demand Operating — AMPA — Credit E

Credit Limit: $12,000,000

Purpose: To provide assistance in financing advances to producers
which are guaranteed under the Agricultural Marketing
Programs Act.

Description and Rate: A revolving Credit, available as follows:

Canadian dollar loans, which will also be available
by way ofoverdrafts.
Interest on Canadian dollar loans will be calculated y
at the Prime Rate minus 0.25% per annum.

Canadian dollar B/As. CIBCs stamping fee for
B/As will be calculated at O.80% per annum.
Should the rate charged on the B/As exceed Prime
Rate minus 0.25% per year, the Borrower will be
responsible to pay the difference charged on the
B/As.

Bankers’ Acceptances may be drawn for periods of
I — 180 days. There is no minimum amount
stipulated.

Repayment: All amounts under this Credit are repayable immediately
on demand by CIBC, and this Credit may be terminated
in whole or in part by CIBC at any time.

Repayment of all amounts outstanding must be made in
full no later than the close ofbusiness on the final day of
the “Production Period” as defined in the AAFC
Guarantee Agreement.

Special Provisions: Funding under this Operating Line will be available from
the ‘Production Period” start date until the “Deadline to
issue an Advance” date as stated in the current AAFC
Guarantee Agreement.

The Borrower covenants and agrees with CIBC that,
while any amount remains outstanding under this
Operating Line, the Borrower will:

a) File with the Minister of Agriculture and Agri
Food all applications and materials necessary with

BC Tree Fruits Cooperative 11107948.6



338
Page 6

respect to entering into the AMPA agreement at
the earliest possible time, and keep CIBC
informed as the Borrower’s progress with respect
thereto.

b) Meet all requirements of the AMPA agreement
for providing advances to the producers as
specified in the AMPA agreement including with
respect to security and documentation, and to
direct producers, or any buyers ofproduce, to
repay the outstanding advances to such bank
accounts as may be designated by CIBC from
time to time.

c) Deliver to CIBC not later than the 20th day of
each month, a report for the previous month in
form and substance satisfactory to CIBC.

d) Will not accept any prepayment or create any
trust, hold back or similar arrangement between
themselves and any producer.

Representations and Warranties: No consent, approval or authorization of, or declaration,
registration, filing or qualification with, or giving notice
to, or taking of any other action in respect of, any
governmental authority or agency is required in
connection with the execution and delivery and
enforcement of this agreement, the security or the
consummation of any of the transactions contemplated
hereby or thereby other than (i) the entering into the
agreements with the Minister of Agriculture and Agri
Food; (ii) the giving of the notices of the assignments;
and (iii) the obtaining of the acknowledgements.

Demand Instalment Loan - Credit F

LoanAmount: $2,166,671 Pth 2OC

Purpose: To term out a portion of the operating facility that was
previously used for capital expenditures. A

Description and Rate: A non-revolving loan, available as follows:

Canadian dollar loans.
Interest on Canadian dollar loans will be calculated 1
at the Prime Rate minus 0.25% per annum.

Fixed-rate loans in Canadian dollars.
Interest on each fixed-rate loan will be
calculated at a rate agreed upon by the

BC Tree Fruits Cooperative 11107948.6
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Borrower and CTBC at the time of drawdown,
for such period as they may agree upon. CIBC
may require the Borrower to deliver a
promissory note evidencing the principal
amount, interest rate and term of any such
fixed-rate loan, and in the absence of such note,
CLBC’s records will be conclusive evidence
thereof:

Canadian dollar B/As.
CIBC’s stamping fee for B/As will be /
calculated at 0.85% per annum.

Bankers’ Acceptances may be drawn in the
minimum amount of $500,000 for a period of
one month. The Borrower will provide three
days notice of a drawing or redemption of
BA’s of$1 million or more.

Repayment: All amounts under this loan are repayable immediately
on demand by CIBC. Prior to the time that any such
demand is made, and without prejudice to CIBC’s right Q#VY
to require immediate payment, the Borrower shall repay
this loan by regular monthly payments of $83,333.00
each, together with accrued interest

Payments have been based on a five year amortization
period from February 9,2015.

The Borrower shall have the option to repay any amount
under this Credit at any time, provided that fixed-rate
loans may be repaid only at the end of a fixed-rate
interest period, and B/As may be repaid only on their
maturity.

Demand Instalment Loan — Credit G

Loan Amount: $4,354,146

Purpose: To provide funds to assist with capital expenditures
relating to the facilities in Oliver and Winfield.

Description and Rate: A non-revolving loan, available as follows:

Canadian dollar loans.
Interest on Canadian dollar loans will be calculated /
at the Prime Rate minus 0.25% per annum.

BC Tree Fruits Cooperative 11107948.6
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Fixed-rate loans in Canadian dollars.
Interest on each fixed-rate loan will be
calculated at a rate agreed upon by the
Borrower and CIBC at the time ofdrawdown,
for such period as they may agree upon. CIBC
may require the Borrower to deliver a
promissory note evidencing the principal
amount, interest rate and term of any such
fixed-rate loan, and in the absence of such note,
CIBC’s records will be conclusive evidence
thereof.

‘ Canadian dollar B/As.
CIBC’s stamping fee for B/As will be
calculated at 0.85% per annum.

Bankers’ Acceptances may be drawn in the
minimum amount of $500,000 for a period of
one month. The Borrower will provide three j
days notice of a drawing or redemption of
B,A.’s of$l million or more.

Repayment: All amounts under this loan are repayable immediately
on demand by CIBC. Prior to the time that any such
demand is made, and without prejudice to CIBC’s right
to require immediate payment, the Borrower shall repay
this loan by regular monthly payments of $20,834.00 V
each, together with accrued interest,

Payments have been based on a twenty year amortization
period from May 29,2015.

The Borrower shall have the option to repay any amount
under this Credit at any time, provided that fixed-rate
loans may be repaid only at the end of a fixed-rate
interest period, and B/As may be repaid only on their
maturity.

Demand Instalment Loan — Credit H

Loan Amount: $8,250,004

Purpose: To provide funds to assist with the plant upgrades,
purchase of new bins and purchase of equipment for the
Oliver, Kelowna, and Winfield locations,

BC Tree Fruits Cooperative ii O7948.6
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Description and Rate: A non-revolving loan, available as follows:

Canadian dollar loans.
Interest on Canadian dollar loans will be calculated
at the Prime Rate minus 0.25% per annum.

Fixed-rate loans in Canadian dollars.
Interest on each fixed-rate loan will be
calculated at a rate agreed upon by the
Borrower and CIBC at the time ofdrawdown,
for such period as they may agree upon. CIBC
may require the Borrower to deliver a
promissory note evidencing the principal
amount, interest rate and term of any such
fixed-rate loan, and in the absence of such note,
CIBC’s records will be conclusive evidence
thereof.

Canadian dollar B/As.
CIBC’s stamping fee for B/As will be /
calculated at 0.85% per annum.

Bankers’ Acceptances may be drawn in the
minimum amount of$500,000 for a period of
one month. The Borrower will provide three
days notice of a drawing or redemption of
B.A.’s of$l million or more.

Repayment: AU amounts under this loan are repayable immediately
on demand by CIBC. Prior to the time that any such
demand is made, and without prejudice to C1BC’s right
to require immediate payment, the Borrower shall repay
this loan by regular monthlypayments of $83,333.00
each, together with accrued interest. ... 3Th ‘3

Payments have been based on a ten year amortization
periodfromMarch7,2016. V

The Borrower shall have the option to repay any amount
under this Credit at any time, provided that fixed-rate
loans may be repaid only at the end ofa fixed-rate
interest period, and B/As may be repaid only on their
maturity.
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Foreign Exchange Contracts — Credit J

Contingency Limit: US $2,000,000

Description: At the Borrower’s request CIBC may in its sole
discretion enter into one or more spot, forward or other
foreign exchange rate transactions with the Borrower.
The maxinium term for any such transaction may not
exceed 12 months, and each such transaction will be
subject to CJBC’s normal documentation. The amount of
the Borrower’s contingency liability from time to time
under transactions entered into by it under this Credit will
be calculated by CIBC in accordance with its normal
practise.

Termination: This Credit may be terminated in whole or in part by
CIBC at any time.

Secunty

The following security, which shall be in form and
substance satisfactory to CIBC, is required to secure all
present and future indebtedness and liabilities of the
Borrower to each of CIBC and CIBC’s affiliates
(including under any foreign exchange contract or
derivative). All references in any such security to
indebtedness or liabilities of the Borrower to CIBC shall
be deemed to be references to indebtedness and liabilities
ofthe Borrower to each of CIEC and CIBC’s affiliates.

General Security Agreement creating in favour of
CIBC a first-priority security interest in all present
and future undertaking and personal property of
the Borrower including receivables, inventory,

• equipment and machinery.

Registered in the following jurisdictions: British
Columbia, Albert, Saskatchewan, and Manitoba ,

Collateral mortgnge creating in favour of CIBC a
first-priority charge in the amount of $40,000,000

,
over the all of the Borrower’s properties.

It is understood that the amount of the mortgage
is for the convenience of the client to secure
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further advances, if such further advances are
approved in the sole discretion of CIBC, and is
not an implied or expressed commitment to
provide further funding to that level.

) Guarantee from BC Tree Fruits Industries Limited
(formerly BC. Tree Fruits Limited) with respect
to all of the liabilities ofthe Borrower to CIBC,
secured by a:

• General Security Agreement creating in
favour ofCII3C a firstpriority security
interest in all present and future
undertaking and personal property of the
Borrower including receivables,
inventory, equipment and machinery.
Registered in British Columbia

Pledge of Duplicate Certificate of Title in
an unspecified amount over the property
located at 1473 Water Street, Kelowna,
B.C., together with adequate fire
insurance with loss, if any, payable firstly
to CIBC.

Guarantee from Growers Supply Company
Limited with respect to all of the liabilities of the/
Borrower to CIBC, secured by all security
provided for direct liabilities.

Acknowledged assignment of adequate fire and
other perils insurance on the property and assets
of the Borrower that are subject to CIBC’s V
security, with loss payable to CIBC.

Held Specifically for the AMPA Guarantee provided by Her Majesty the Queen in
Credit facility: Right of Canada, as represented by the Minister of

Agriculture and Agri-Food (“AAFC”) in an
amount representing 100% of the authorized limit
of the AMPA credit facility.

Special Conditions/Provisions:
An executed copy of the guarantee must be on file
with CIBC as a condition precedent to availability
of the Facility for the respective Production
Period.

BC Tree Fruits Cooperative 11101948.6
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Conditions

Conditions: The Borrower will ensure that:

The securing properties, in aggregate, will not have
a BCAA value of less than $50 Million, without the
prior consent of C1BC.

Financial Covenants

Covenants: The Borrower will ensure that:

Financial Covenants: The Adjusted Fixed Charge Coverage Ratio is
not less than 1.0 to 1.0 atanythne. This ratio is to
be tested based on the fiscal year-end results.

The Adjusted Fixed Charge Coverage Ratio means,
for any period, the ratio of (a) the sum of (i)
EBITDA for such period, (ii) all management
bonuses and similar payments deducted in the
calculation of such EB1TDA but not paid out during
such period (and with respect to which the
entitlement to receive payment thereof has been
postponed in a manner satisfactory to CIBC) and
(iii) all management bonuses and similar payments
deducted in the calculation of such EBITDA and
paid out during such period, and which have then
been loaned back to the Borrower during such
period by way of Postponed Debt to (b) the sum of
(i) Debt Service Requirements for such period, (ii)
cash income taxes for such period and (iii)
Unfunded Capital Expenditures for such period. For
purposes of this calculation the net return to
growers amount will be added to the numerator and
denominator. The ratio is based on the combined
results ofB.C. Tree Fruits Industries Limited, B.C.
Tree Fruits Cooperative and Growers Supply
Company Limited.

) Profit Distribution and/or Withdrawals:
Distribution to the growers in the current fiscal year
is permitted subject to the Adjusted Fixed Charge
Ratio being met

BC Tree Fruits Cooperative 1110794S6
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Negative Covenants

Lien Restrictions: None of the Borrower and its Subsidiaries will create,
incur or suffer to exist any Lien on any of its property or
assets, except:
(a) Purchase Money Liens;
(b) Liens existing on an asset when it was acquired by

the Borrower or its Subsidiary (and not created in
contemplation of the acquisition) to secure
indebtedness existing at such time; or

(c) Normal Course Liens.

Debt Restrictions: None ofthe Borrower and its Subsidiaries 1I create,
incur, ass me or permit to exist any Debt except:

(i) amounts owed to CIBC under the Credits;

(ii) Purchase Money Obligations;

(iii) Postponed Debt;

Reporting Requirements

Reporting Requirements: The Borrower will provide to CIBC:

Within 120 days after the end of each fiscal year,
the combined Notice to Reader financial statements
ofthe Borrower for such year, prepared in
accordance with GAAP. The combined statement is
to include BC Tree Fruits Cooperative, BC Tree
Fruits Industries Limited, and Growers Supply
Company Limited. It will be prepared based on the
May 3.1st year-end for BC Tree Fruits Cooperative v
and BC Tree Fruits Industries Limited and the
December 31st year-end for Growers Supply
Company Limited.

Within 120 days after the end of each fiscal year,
the audited unconsolidated financial statements of

s,.’
the Borrower for such year, prepared in accordance
with GAAP

Within 45 days after the end of each of the first
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three fiscal quarters, the wiaudited consolidated
fmancial statements of the Borrower for such
quarter, prepared in accordance with C3AAP. The
consolidated statement is to include BC Tree Fruits /
Cooperative and BC Tree Fruits Industries Limited.

Within 120 days after the end of each fiscal year,
the unconsolidated Notice to Reader financial
statements of each guarantor for such year, prepared
in accordance with GAAP.

Fees

Annual Fee: A fee of $5,000, payable on each anniversary date of this
letter.

Other Provisions

Schedule A: The attached Schedule A, which contains certain
additional provisions applicable to the Credits, and
certain definitions, forms part of this Agreement.

Notice of Borrowing: Whenever the Borrower desires to obtain any amount
under a Credit (other than by way of a permitted
overdraft ), it will give to CIBC irrevocable prior written
notice as specified in Schedule A hereto.

Notice ofRepayment: Whenever the Borrower desires to make one or more
repayments under one or more Credits in an aggregate
amount exceeding $10,000,000 (or the equivalent in any
other currency) on any day, it will give to CIBC
irrevocable prior written notice as specified in Schedule
A hereto.

Interest on Excess Amounts: The interest rate applicable to any outstanding amount
under a Credit which is in excess of the limit of such
Credit shall be the Interest Rate Applicable to Credit
Limit Excesses specified in Schedule A hereto.

Interest on Overdue Amounts: Interest on overdue amounts is payable as specified in
Schedule A hereto.

Interest Payment Dates: Except with respect to interest on amounts in default,
which is payable ofl demand, or as otherwise specified
herein or in Schedule A hereto, interest and fees will be
calculated and payable monthly in arrears on such da in
each month as CIBC requires.

BC Tree Fruits Coopcrative 11 1O748,6
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Authorized Debits: The Borrower authorizes CIBC to debit its Operating
Account for any interest, fees or other amounts that are
payable by the Bozower to CIBC with respect to the
Credits, as and when such amounts are payable

Any communication or notice to be given with respect to
the Credits may be effectively given by delivering the
same at the addresses set out on the signature page
hereof, or by sending the same by facsimile or prcpaid
registered mail to the parties at such addresses. Any
notice so mailed will be deemed to have been received on
the tenth day next following the mailing thereof,
provided that postal service Is in normal operation during
such time. Any facsimile notice will be deemed to have
been received on transmission Ifsent on a Business Day
and, if not, on the next Business Day following
transmission. Either paily may from time to time notify

• the other party, In accordance with this section, of any
change of its address which thereafter will be the address
ofsuch party for all purposes of the Credits.

Replacements: This letter supersedes and replaces all prior discussions,
letters and agreements (ifany) describing the terms and
conditions ofany credit facility established by CIBC in
favour ofthe Boirower.

Please indicate your acceptance ofthese terms by signing below and returning the
enclosed copy to our attention no later than January 19,2018.

Address; 328 Bernard Avenue

Kelowim, B.C.
VIY6N5

Attention: Thomas Tobias By_______________
Facsimile; 250-470-1603 Name: Phil Lehn
e-mail Thomas.Tobjas@cjbc,co,n Authorized Signatory

BC Tree FniisCaperative

Communications:

ERCE

Authorized Signatory

11107948.6
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Replacements:

The J3onower authorizes CH3C to debit hi Operating
Account for any Interest, faes or other amounts that aro
payable by the Eoivowcr to CJBC with respect to the
Credits, as end when such amo’ntz psyabic.

Any commtmlcatlon ornotice to be given with rcapcct to
the Credits may be eflbctlvely given by dotiverhig the
same at the addresses set out on the ilgnature page
hereof; or byasndlngtheaemo by facsimile orprepald
registered mall to the parties at such addresses. Any
,wticaso mailed will ho deemed to have been received on
the tenth day next following the milling thereof,
pnwld.d that postal service lain normal operation during
such t1me Any facsimile noilco will be deemed to have
been received on t,ammliilon Ifsent on a Business Day
end, ifnoI on the next Business Day Ibilowing
transmission. Either party may flout thus to time not1L
the other party, In accordance with this section, ofany
change ofhe address which thereafter will be the address
ofsuch party for all purposes ofthe Credits.

This letteraupersedesand rcplicuaUprlordlacussLons
letters and agreements (If any) describing the tortes and
condhlonsofalq!credft facility established by CIBC In
favourof the Borrewer,

ohtdlcatoyouraccoptanceof these toms bysigning below and returning the
enclosed copy to ourattention no later than January 19.2018.

Attentlorn Thomas Tables
FacsimIle: 250-470-1603
e-mail Thomas.lbNas@cJbc,com
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Addrcss 328 Bernard Avenue
Kelowna, B.C.
VIY6NS

8y_
Name: PldLrchh

AI1IIrIZed Sjgnatory
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Accepted this day of AL .2018.

Address: BC Tre Fruits Cooperative

By:&L-s
Name: Warren Everton
Title: ChiefFinancial Officer

Attcnlion

______________________

Facsimfle e: Stan Swales
e-mail: Tit1c CEO

BC Tree Fruks CooperatIve 111079416
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SCHEDULE A - ADDITIONAL DEFINITIONS AND PROVISIONS

I. GENERAL

1.1 Use of Funds, Returns. The Borrower will use the Credits only for the purposes
specified in this Agreement. The Borrower may not at any time exceed the limit of any Credit,
and CJBC may, without notice to the Borrower, return any item that, if paid, would result in the
limit of any Credit being exceeded. 1f on the other hand, CIBC in its sole discretion elects to
pay any such item, the Borrower will pay to CIBC immediately the amount by which the limit of
the applicable Credit has been exceeded.

1.2 Notice of Failure. The Borrower will promptly notify CIBC of the occurrence of any
failure to perform or observe any of its covenants in this Agreement.

1.3 ConfidentialIty. The terms of this Agreement are confidential between the Borrower
and CIBC, and accordingly the Borrower will not disclose the contents of this Agreement to
anyone except its professional advisors.

1.4 Applying money received. At any time that the Borrower has Iiled (beyond any period
of grace permitted by CIBC) to perform or observe of any of its covenants in this Agreement, all
moneys received by CIBC front the Borrower or from any Security may be applied on such parts
of the Borrower’s liabilities to CIBC as CJBC may determine.

1.5 Right of Set-OfL At any time that the Borrower has failed (beyond any period of grace
permitted by CJBC) to perform or observe any of its covenants in this Agreement, CIBC is
authorized at any time to set-off and apply any deposits held by it and any other amounts owed
by it to or for the credit of the Borrower against any and all of the obligations of the Borrower
with respect to the Credits, irrespective of whether or not CIBC has made any demand ‘and even
though any such obligations may not yet be due and payable.

1.6 Registration of Security. The Security will be registered or filed in all jurisdictions and
in all offices as CIBC considers necessary or advisable from time to time to create, perfect or
protect any Lien created thereby.

1.7 Expenses. The Borrower will reimburse CJBC for all reasonable fees (including legal
fees) and out-of-pocket expenses incurred in preparing and registering any Security, in
responding to requests from the Borrower for waivers, amendments and other matters, and in
enforcing CIBC’s rights under this Agreement or any Security.

1.8 Further information requirements. The Borrower will provide such further
information about its business and its Subsidiaries as is reasonably requested by CIBC from time
to time, and such information shall be in a form acceptable to CIBC.

1.9 Consent to release information. CJBC may from time to time give any credit or other
information about the Borrower to, or receive such information from, (i) any financial institution,
credit reporting agency, rating agency or credit bureau, (ii) any person, finn or corporation with
whom the Borrower may have or proposes to have financial dealings, and (iii) any person, finn
or corporation in connection with any dealings the Borrower has or proposes to have with CIBC.

BC Tree Fruits Cooperative 11107948.6
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The Borrower agrees that CIBC may use that information to establish and maintain the
Borrower’s relationship with CIIIC and to offer any services as pennitted by law, including
services and products offered by CIBC’s Subsidiaries when it is considered that this may be
suitable to the Borrower.

1.10 Instructions by fax, phone and e-mail. The Borrower may deliver, and CIBC may
accept, instructions by fax, telephone (including celluiar phone) and internet e-mail (“Electronic
Communication”), according to CIBC-approved procedures, which procedures may be lhnited to
particular types of communications or services. Unless the Borrower expressly indicates
otherwise, the Borrower agrees that CiBC may also communicate with the Borrower by e-mail
or fax. This may include (1) CTBC sending confidential information to the Borrower, at the
Borrower’s request; or (ii) the Borrower sending confidential information to CIBC. An
Electronic Communication may not be a secure means of communication and the Borrower
assumes responsibility for the risks of using Electronic Communications including, without
limitation, the possibility that an Electronic Communication is: intercepted by or sent to an
unauthorized person, misunderstood, lost, delayed, or not received by CIBC at all. CIBC is
entitled to rely upon any Electronic Communication from or purporting to be from the Borrower,
as if such instructions were given in writing. However, CIBC may choose not to act upon an
Electronic Communication if it believes that the Electronic Communication is unauthorized,
incorrect or unclear. CIBC shall not be liable for, and’ the Borrower will indemnify and save
CIBC harmless from, any claims, losses, damages, liabilities and expenses that CIBC incurs
(other than those due to CIBC’s gross negligence or wilful misconduct) including among other
things alL legal fees and expenses, arising from CIBC acting or declining to act on any of your
Electronic Communications given under this Agreement. This indemnity is in addition to any
other indemnity or assurance against loss provided by you to CIBC under this Agreement or
otherwise.

1.11 Further Assurances. The Borrower will from time to time promptly upon request by
CJBC do and execute all such acts and documents as may be reasonably required by CIBC to
give effect to the Credits and the Security, and to any transfer pursuant to section 1.15 of this
Schedule.

1,12 Insurance. The Borrower will keep all its assets and property insured (to the full
insurable value) against loss or damage by fire and all other risks usual for similar property and
for any other risks CIBC may reasonably require. If CIBC requests, these policies will include a
loss payable clause (and with respect to mortgage security, a mortgagee clause) in favour of
CIBC. As further security, the Borrower assigns all insurance proceeds to CIBC. The Borrower
will provide to CIBC either the policies themselves or adequate evidence of their existence. If
any insurance coverage for any reason stops, CIBC may (but shall have no obligation to) insure
the property. Finally, the Borrower will notify CIBC immediately of any loss or damage to any
of its property.

1.13 Environmental. The Borrower will, and will ensure that each of its Subsidiaries will,
carry on its business, and maintain its assets and property in accordance with all applicable
environmental, health and safety laws and regulations. If there occurs or occurred in the past any
release, deposit, discharge or disposal of any substance that may cause any environmental harm
or adverse environmental effect or that is or may be regulated by any law for the protection of
the environment, human health or safety, (collectively, a “Discharge”) in connection with the
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business or property of the Borrower or any of its Subsidiaries, and as a result CIBC suffers any
third party claim, legal obligation, loss, expense or damage whatsoever, the Borrower will
reimburse CIBC, its directors, officers, employees and agents for any and all losses, damages,
fines, costs and other amounts that result (including amounts spent conducting any necessary
environmental assessments or investigations or defending any third party claims or proceedings,
government demands or orders). If CIBC asks, the Borrower will defend any third party claims
or proceedings, investigations or prosecutions brought against CIBC or any of its directors,
officers, employees and agents in connection with any Discharge. The Borrower’s obligation
under this section continues even after all Credits have been repaid and this Agreement has
terminated.

1.14 Waiver. No delay on the part of CTBC in exercising any right or privilege will operate as
a waiver thereof, and no waiver of any failure or default will operate as a waiver thereof unless
made in writing and signed by an authorized officer of CIBC, or will be applicable to any other
failure or default.

1.15 Assignment. CIBC may assign, sell or participate (herein referred to as a “transfer’) all
or any part of its rights and obligations under all or any of the Credits to any third party, and the
Borrower agrees to sign any documents and take any actions that CIBC may reasonably require
in connection with any such transfer. Upon completion of the transfer, the third party will have
the same rights and obligations under this Agreement as if it were a party to it, with respect to all
rights and obligations included in the transfer. The Borrower may not assign any of its rights or
obligations under any of the Credits.

1.16 Application to Subsidiaries. The Borrower will ensure that each of its Subsidiaries
complies with sections 1.11, 1.12 and 1.13 of this Schedule, as if the references to the Borrower
therein were references to each such Subsidiary.

1.17 Governing Law. This Agreement shall be governed by the laws of British Columbia,
and the Borrower submits itself to the jurisdiction of any competent federal or provincial court in
such jurisdiction.

1.18 Counterparts. This Agreement may be executed in one or more counterparts, and all of
such counterparts shall constitute the same agreement.

1.19 Certain Definitions. In this Agreement the following terms have the following
meanings:

“Affiliate” means, with respect to any person, any other person who directly or indirectly
controls, is controlled by, or is under direct or indirect common control with, such person,
and includes any person in like relation to an Affiliate. A person shall be deemed to
control another person if the first person possesses, directly or indirectly, the power to
direct or cause the direction of the management and policies of the other person, whether
through the ownership ofvoting securities, by contract or otherwise.

“Agreement” means the attached letter agreement between CIBC and the Borrower,
including this Schedule and any other Schedules thereto, as the same may be amended or
supplemented from time to time.
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“Business Day” means (i) with respect to any amount denominated in Canadian dollars
and all matters pertaining thereto, any day excluding Saturday, Sunday and any day
which is a legal holiday in Toronto, Canada; (ii) with respect to any amount denominated
in US dollars (except as provided below) and all matters pertaining thereto, any day
excluding Saturday, Sunday or any day which is a legal holiday in New York, U.S.A. or
Toronto, Canada, and (iii) with respect to any LIBOR Loan and all matters pertaining
thereto, any day which is a day for dealings by and between banks in US dollars in the
London interbank market, excluding Saturday, Sunday or any day which is a legal
holiday in London, England or New York, U.S.A. or Toronto, Canada.

“Compliance Certificate” means an Officer’s Certificate stating, as of the applicable date,
(i) that the Borrower is not in default of the observance or performance of any of its
covenants in this Agreement (or describing any default then existing), (ii) that all
representations and warranties contained in this Agreement are true and accurate as if
made on and as of such date (or describing any thereof that are not then true and
accurate), (iii) the particulars and calculation of all financial covenants of the Borrower
contained in this Agreement, and (iv) where applicable, the amount and particulars of
calculation of Receivable Value, Inventory Value and Priority Claims, and the resulting
maximum available amount and undrawn amount of any Credit, as of such date. Unless
otherwise prescribed by CIBC, a Compliance Certificate shall be substantially in the form
attached to this Schedule A.

“GAAP” means those accounting principles which are recognized as being generaLly
accepted in Canada from time to time as set out in the handbook published by the
Canadian Institute of Chartered Accountants. If the Borrower, or the party to which
references to GAAP are intended to apply, has adopted International Financial Reporting
Standards (“IFRS”), then the applicable references in this Agreement to GAAP or
Generally Accepted Accounting Principles may be interpreted to mean IFRS, but only if
C1BC has consented to such change.

“Investment” means, with respect to any person, any direct or indirect investment in or
purchase or other acquisition of the securities of or any equity interest in any other
person, any loan or advance to, or arrangement for the purpose of providing funds or
credit to (excluding extensions of trade credit in the ordinary course of business in
accordance with customary commercial terms), or capital contribution to, any other
person, or any purchase or other acquisition of all or substantially all of the property of
any other person.

“Lien” includes without limitation a mortgage, charge, lien, security interest or
encumbrance of any sort on any property or asset, and includes conditional sales
contracts, title retention agreements, capital trusts and capital leases.

“Material Adverse Effect” means a material adverse effect on the business, property,
condition (financial or otherwise) or prospects of the Borrower and its Subsidiaries,
considered as a whole, or a material adverse effect on the ability of any of the Borrower
and its Subsidiaries to perform its obligations under any of this Agreement and the
Security to which it is a party.
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“Normal Course Lien” means, at any time, the following:

(i) Liens for taxes not overdue, or which are being contested if adequate reserves
with respect thereto are maintained by the Borrower and its Subsidiaries in
accordance with GAAP and the enforcement of any related Lien is stayed;

undetermined or inchoate Liens arising in the ordinary course of business which relate to
obligations not overdue or a claim for which has not been filed or registered
pursuant to applicable law;

carriers’, warehousemens’, mechanics’, materialmens’, repairmens’, construction or other
similar Liens arising in the ordinary course of business which relate to obligations
not overdue;

easements, rights-of-way, restrictions and other similar encumbrances incurred in the
ordinary course ofbusiness which, in the aggregate, are not substantial in amount,
and which do not in any case materially detract from the value of the property
subject thereto or interfere with the ordinary conduct of the business of the
Borrower or its Subsidiaries;

zoning and building by-laws and ordinances and municipal by-laws and regulations so
long as the same are complied with;

statutory Liens incurred or deposits made in the ordinary course ofbusiness in connection
with workers’ compensation, unemployment insurance and other social security
legislation;

the reservations and exceptions contained in, or implied by statute in, the original
disposition from the Crown and grants made by the Crown of interests so reserved
or excepted;

Liens created by the Security; and

Liens in respect ofwhich CJBC has given its specific written consent.

“Officer’s Certificate” means a certificate, in form satisfactory to CIBC, signed by a
senior officer of the Borrower.

“Operating Account” means Canadian dollar account no. 00160/71-06416 of the
Borrower with CIEC, or US dollar account no. 00160/0548614 of the Borrower with
CIBC, or any such other account as is agreed upon by the Borrower and CIBC from time
to time for the purposes hereof.

“Priority Claims” means, at any time, any liability of any of the Borrower and its
Subsidiaries that ranks, in right ofpayment in any circumstances, equal to or in priority to
any liability of the Borrower or such Subsidiary to CJBC, and may include unpaid wages,
salaries and commissions, unremitted source deductions for vacation pay, arrears of rent,
unpaid taxes, amounts owed in respect of worker’s compensation, amounts owed to
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unpaid vendors who have a right of repossession, and amounts owing to creditors which
may claim priority by statute or under a Purchase Money Lien.

“Purchase Money Lien” means any Lien which secures a Purchase Money Obligation
permitted by this Agreement, provided that such Lien is created not later than 30 days
after such Purchase Money Obligation is incurred and does not aflect any asset other than
the asset financed by such Purchase Money Obligation.

“Purchase Money Obligation” means any Debt (including without limitation a capitalized
lease obligation) incurred or assumed to finance all or any part of the acquisition price of
any asset acquired by any of the Borrower and its Subsidiaries or to finance all or any
part of the cost of any improvement to any asset of any of the Borrower and its
Subsidiaries, provided that such obligation is incurred or assumed prior to or within 30
days alter the acquisition of such asset or the completion of such improvement and does
not exceed the lesser of the acquisition price payable by the Borrower or such Subsidiary
for such asset or improvement and the fair market value of such asset or improvement;
and includes any extension, renewal or refunding of any such obligation so long as the
principal amount thereof outstanding on the date of such extension, renewal or refunding
is not increased.

“Security” means, collectively, all of the items of security held by CIBC for the
indebtedness and liabilities, or any part or parts thereof, ofthe Borrower to CIBC.

“Subsidiary” of any person means any other person of which shares or other equity units
having ordinary voting power to elect a majority of the board of directors or other
individuals performing comparable functions, or which are entitled to or represent more
than 50% of the owners’ equity or capital or entitlement to profits, are owned beneficially
or controlled, directly or indirectly, by any one or more of such first person and the
Subsidiaries of such first person, and shall include any other person in like relationship to
a Subsidiary of such first person.

2. INTEREST RATES; PAYMENTS; CALCULATIONS

2.1 Interest Rates. Interest is payable with respect to:

(i) excess amounts (provided that nothing herein shall be deemed to imply that the
Borrower is entitled to obtain any such excess amount, or that the limit of a Credit
is to be increased in any circumstance) above the limit of a Credit or a part of a
Credit, as described in section 2.4 of this Schedule,

(ii) amounts that are not paid when due, at the Interest Rate Applicable to Credit
Limit Excesses, and

(iii) any other amounts, at the rate specified in this Agreement.

22 Variable interest. Each variable interest rate provided for in this Agreement will change
automatically, without notice, whenever the Prime Rate or the US Base Rate,, as the case may be,
changes.
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2.3 . Payment of interest. Interest is calculated on the applicable balance at the end of each
day. Interest is payable in arrears once a month on the day required by CLBC, unless otherwise
specified in this Agreement.

2.4 Interest Rate Applicable to Credit Limit Excesses. To determine whether the Interest
Rate Applicable to Credit Limit Excesses is to be charged, the following rules apply:

(a) The Interest Rate Applicable to Credit Limit Excesses will be charged on the
amount that exceeds the limit of any particular Credit.

(b) If there are several parts of a Credit, the Interest Rate Applicable to Credit Limit
Excesses will be charged if the limit of a particular part is exceeded. For example, if
Credit A’s limit is $250,000, and the limit of one part of Credit A is $100,000 and the
limit of that part is exceeded by $25,000, the Interest Rate Applicable to Credit Limit
Excesses will be charged on that $25,000 excess, even if the total amount outstanding
under Credit A is less than $250,000.

(c) To determine if the limit of a Credit has been exceeded, any amounts in a
currency other than the currency in which the limit is designated will be converted into
that currency, as described in section 2.11 of this Schedule.

2.5 Interest on Overdue Amounts. Except as otherwise specified herein, if any principal is
not paid when due, such overdue principal will bear interest (as well after as before judgement),
payable on demand, at the interest rate applicable to such principal prior to default, and interest
will be payable on overdue interest (as well after as before judgement) at the same rate as is
applicable to the related principal. If any amount is not paid by the Borrower when due and
there is no interest otherwise applicable to such amount specified herein, such overdue amount
will bear interest (as well after as before judgement), payable on demand, at a rate per annum
equal at all times to the Prime Rate plus 5% (in the case of any such amount payable in Canadian
dollars) or the US Base Rate plus 5% (in the case of any such amount payable in US dollars)
from the date of non-payment until paid in full.

2.6 ReductIons of Limit of Credits. On or prior to each date on which the limit of any
Credit is reduced, the Borrower will repay such outstanding amounts thereunder, if any, as are
necessary so that, after giving effect to the repayment, the total of all amounts outstanding under
such Credit does not exceed the Limit as so reduced.

2.7 Payments. If any payment is due on a day other than a Business Day, such payment will
be due on the next Business Day.

2.8 CIBC’s pricing policy. The fees, interest rates and other charges for the Borrower’s
banking arrangements with CJBC are dependent upon each other. Accordingly, if the Borrower
cancels or does not follow through with, in the manner originally contemplated, any of these
arrangements, CIBC reserves the right to require payment by the Borrower of increased or added
fees, interest rates and charges as a condition of the continuation of the Borrower’s banking
arrangements.

2.9 Calculations. The following terms apply to all calculations under the Credits:
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4.

(a) CDOR, Federal Funds Rate, Bankers’ Acceptance Yield, LIBO Rate, Prime Rate
and US Base Rate shall be determined by CIBC if and whenever such
determination is required for the purpose of this Agreement, and such
determination by CIBC shall be conclusive evidence of such rate.

(b) Except as provided in the next sentence, all interest and fees hereunder shall be
computed on the basis of the actual number of days elapsed divided by 365.
Interest on each LIBOR Loan shall be computed on the basis of the actual number
of days elapsed divided by 360. Any such applicable interest rate, expressed as an
annual rate of interest for the purpose of the Interest Act (Canada), shall be
equivalent to such applicable interest rate multiplied by the actual number of days
in the calendar year in which the same is to be determined and divided by 365 or
360, as the case may be.

(c) In calculating interest or fees payable hereunder for any period, unless otherwise
specifically stated, the first day of such period shall be included and the last day
of such period shall be excluded.

2.10 CJBC’s Records. CIBC’s loan accounting records will provide conclusive evidence of
all terms and conditions of the Credits such as principal loan balances, interest calculations, and
payment dates.

2.11 Foreign Currency Conversion. If it is necessary for any purpose relating to the Credits
that an amount denominated in a currency other than Canadian dollars be expressed in or equated
to an amount of Canadian dollars (such as, for example, to determine whether amounts
denominated in US dollars that are outstanding under a Credit which has a limit specified in
Canadian dollars exceed the limit of such Credit so as to make applicable the Jnterest Rate
Applicable to Credit Limit Excesses), the applicable amount of Canadian dollars shall be
determined by CIBC in accordance with its normal practice.

2.12 Deemed Re-Investment Principle. For the purpose of the Interest Act (Canada) and any
other purpose, the principle of deemed re-investment of interest is not applicable to any
calculation under this Agreement, and the rates of interest and fees specified in this Agreement
are intended to be nominal rates and not effective rates or yields.

2.13 Certain Definitions. If and whenever required for the purpose of this Agreement, the
following terms have the following definitions:

“CDOR” means, for any day, the average of the annual discount rates for bankers’
acceptances denominated in Canadian dollars of certain banks named in Schedule 1 to the
Bank Act (Canada) for a specified term and face amount that appears on the CDOR page
of the Reuters Screen as of 10:00 a.m. on such day (or, if such day is not a Business Day,
as of 10:00 a.m. on the next preceding Business Day).

“Federal Funds Rate” means, for any day, an annual interest rate equal to the weighted
average of the rates on overnight United States federal funds transactions with members
of the Federal Reserve System arranged by United States federal funds brokers, as
published for such day (or, if such day is not a business day in New York, for the next
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preceding business day in New York) by the Federal Reserve Bank of New York, or for
any such business day on which such rate is not so published, the arithmetic average of
the quotations for such day on such transactions received by CIBC from three United
States federal funds brokers of recognized standing selected by it.

“Interest Rate Applicable to Credit Limit Excesses” means the annual interest rate
generally established by CIBC from time to time for the purpose of calculating interest on
overdrafts in accounts maintained with CIBC in Canada.

“Prime Rate” means a fluctuating annual interest rate equal at all times to the greater of
(i) the reference rate of interest (however designated) of CIBC for determining interest
chargeable by it on loans in Canadian dollars made in Canada and (ii) 3/4 of 1% per
annum above the CDOR for 30-day bankers’ acceptances from time to time.

“US Base Rate” means a fluctuating annual interest rate equal at all times to the greater
of (I) the reference rate of interest (however designated) of CIBC for determining interest
chargeable by it on loans in US dollars made in Canada, and (II) 3/4 of 1% per annum
above the Federal Funds Rate from time to time.

3. NOTICE OF BORROWING; NOTICE OF REPAYMENT; OVERDRAFTS

3.1 Notice of Borrowing. Whenever the Borrower desires to obtain any amount under a
Credit (other than a loan by way of a permitted overdraft), it will give to CIBC irrevocable prior
written notice (a “Notice of Borrowing”) specifying the Credit under which such amount is to be
obtained and the particulars of such amount including the term of any Bankers’ Acceptances, the
term of any LIBOR Period, the particulars of all maturing Bankers’ Acceptances in the case of a
rollover or conversion of Bankers’ Acceptances, and the Business Day on which such amount is
to be obtained. No amount shall be obtained if the term thereof or any LIBOR Period applicable
thereto would mature beyond any scheduled repayment or reduction date for the applicable
Credit and all or any part of such amount will be required to be repaid on such date. The amount
to be obtained under any Credit at any time shall not exceed the undisbursed amount of that
Credit at such time. CIBC will not be obliged to make available at any time LIBOR Loans in an
aggregate amount less than US $1,000,000. A notice requesting any loan in an amount
exceeding $10,000,000 or US $10,000,000 (other than a LIBOR Loan) must be given not later
than 10:00 a.m. on the Business Day preceding the applicable borrowing date; a notice
requesting any Bankers’ Acceptances in an amount exceeding $10,000,000 must be given not
later than 10:00 a,m. on the second Business Day preceding the applicable borrowing date; and a
notice requesting any LIBOR Loan must be given not later than 10:00 a.m. on the third Business
Day preceding the applicable borrowing date.

3.2 NotIce of Repayment. Whenever the Borrower desires to make any repayment or
repayments under one or more of the Credits in an aggregate amount exceeding $10,000,000 (or
an equivalent amount in any other currency) on any day, it will give to CIBC irrevocable written
notice specifying the particulars of such repayment not later than 10:00 a.m. on the Business Day
preceding the applicable repayment date.

3.3 Overdrafts. If the Borrower is entitled under any Credit to obtain loans in Canadian
dollars or US dollars by way of overdraft, the debit balance in the Borrower’s applicable
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Operating Account from time to time will be deemed to be a loan in Canadian dollars or US
dollars, as the case may be, outstanding to the Borrower under such Credit and bearing interest as
set out in this Agreement for loans in such currency under such Credit. If at any time the
Borrower is a party to a cash concentration arrangement with CIBC, the amount of any overdraft
from time to time in the Canadian dollar or US dollar concentration account of the Borrower
established pursuant to such arrangement will also be deemed to be a loan in Canadian dollars or
US dollars, as applicable, outstanding to the Borrower under the applicable Credit and bearing
interest as set out above on the basis of the Prime Rate or the US Base Rate, as the case may be.

4. INDEMNITIES

4.1 Reserve Indemnity. If subsequent to the date of this Agreement any change in or
introduction of any applicable law, or compliance by CIBC with any request or directive by any
centrai bank, superintendent of financial institutions or other comparable authority, shall subject
CIBC to any tax with respect to the Credits or change the basis of taxation of payments to CIBC
of any amount payable under the Credits (except for changes in the rate of tax on the overall net
income of CIBC), or impose any capital maintenance or capital adequacy requirement, reserve
requirement or similar requirement with respect to the Credits, or impose on CIBC or the London
interbank market (in the case of any matter relating to any actual or requested LIBOR Loan), any
other condition or restriction, and the result of any of the foregoing is to increase the cost to
CIBC of making or maintaining the Credits or any amount thereunder or to reduce any amount
otherwise received by CIBC under the Credits, CIBC will promptly notify the Borrower of such
event and the Borrower will pay to CIBC such additional amount calculated by CIBC as is
necessary to compensate CIBC for such additional cost or reduced amount received. A
certificate of CIBC as to any such additional amount payable to it and containing reasonable
details of the calculation thereof shall be conclusive evidence thereof.

4.2 Currency Indemnity. Interest and fees hereunder shall be payable in the same currency
as the principal to which they relate. Any payment on account of an amount payable in a
particular currency (the “proper currency”) made to or for the account of CIBC in a currency (the
“other currency”) other than the proper currency, whether pursuant to a judgement or order of
any court or tribunal or otherwise and whether arising from the conversion of any amount
denominated in one currency into another currency for any purpose, shall constitute a discharge
of the Borrower’s obligation only to the extent of the amount of the proper currency which CJBC
is able, in the normal course of its business within one Business Day after receipt by it of such
payment, to purchase with the amount of the other currency so received. If the amount of the
proper currency which CIBC is able to purchase is less than the amount of the proper currency
due to CIBC, the Borrower shall indemnify and save CIBC harmless from and against any loss
or damage arising as a result of such deficiency.

4.3 Tax Indemnity. All payments by the Borrower under this Agreement shall be made free
and clear of, and without reduction for or on account of, any present or future income, stamp or
other taxes, levies, imposts, duties, charges, fees, deductions or withholdings, other than taxes
imposed on the overall net income of CIBC or franchise taxes, taxes on doing business or taxes
measured by the capital or net worth of CLBC (collectively “Excluded Taxes”), now or hereafter
imposed, levied, collected, withheld or assessed by any country or any political subdivision
thereof (collectively “Taxes”); provided, however, that if any Taxes are required to be withheld
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from any interest or other amount payable to the CIBC hereunder, the amount so payable to the
CIBC shall be increased to the extent necessary to yield to CIBC, on a net basis after payment of
all Taxes and after payment of all Excluded Taxes imposed by any relevant jurisdiction on any
additional amounts payable under this section, interest or any such other amount payable
hereunder at the rate or in the amount specified in this Agreement. The Borrower shall be fuLly
liable and responsible for and shall, promptly following receipt of a request from CIBC, pay to
CIBC any and all sales, goods and services taxes payable under the laws of Canada or any
political subdivision thereof with respect to any and all goods and services made available
hereunder to the Borrower by CIBC, and such taxes shall be included in the definition of
“Taxes” for all purposes hereof. Whenever any Taxes are payable by the Borrower, as promptly
as possible thereafter it shall send to CIBC, a certified copy of an original official receipt
showing payment thereof. If the Borrower fails to pay any Taxes when due or falls to remit to
CIBC as aforesaid the required documentary evidence thereof, the Borrower shall indemnify and
save harmless CIBC from any incremental taxes, interest, penalties or other liabilities that may
become payable by CJBC or to which CIBC may be subjected as a result of any such failure. A
certificate of CIBC as to the amount of any such taxes, interest or penalties and containing
reasonable details of the calculation thereof shall beprimafacie evidence thereof.

4.4 Default Indemnity. The Borrower shall indemnify and save harmless CIBC from all
claims, demands, liabilities, damages, losses, costs, charges and expenses, including any loss or
expense arising from interest or fees payable by CIBC to lenders of funds obtained by it in order
to make or maintain any amount under the Credits and any loss or expense incurred in
Liquidating or re-employing deposits from which such funds were obtained, which may be
incurred by CJBC as a consequence of (i) default by the Borrower in the payment when due of
any amount hereunder or the occurrence of any other default relative to any of the Credits, (ii)
default by the Borrower in obtaining any amount after the Borrower has given notice hereunder
that it desires to obtain such amount, (iii) default by the Borrower in making any optional
repayment of any amount after the Borrower has given notice hereunder that it desires to make
such repayment, or (iv) the repayment by the Borrower of any LIBOR Loan otherwise than on
the expiration of any applicable LIBOR Period, or the repayment of any loan on which interest is
payable at a fixed annual rate otherwise than on the expiration of the fixed interest rate period
applicable thereto, or the repayment of any other amount otherwise than on any specified
maturity date thereof. A certificate of CIBC as to any such loss or expense and containing
reasonable details ofthe calculation thereof shall beprimafacie evidence thereof.

5. CONDITIONS PRECEDENT

5.1 CondItions Precedent to the Initial Amount

CIBC shall not be obliged to make available the initial amount under the Credits unless:

CIBC shall have received the Security, which shall have been duly registered and filed as
required hereby.

CIBC shall have received such financial and other information relating to the Borrower
and its Subsidiaries, and any guarantor, as it shall have reasonably requested.
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(a) CIBC shall have received confirmation of all insurance maintained by the
Borrower and its Subsidiaries, and such insurance shafl comply with the
requirements of this Agreement.

The Borrower shall have paid to dEC all fees and other amounts which shall have
become due and payable by it to CIBC on or prior to the initial borrowing date.

The following documents in form, substance and execution acceptable to CIBC shall
have been delivered to CIBC:

(i) a certified copy of the cotistating documents and by-laws of each of the
Borrower and its Subsidiaries, and of each corporate guarantor, and of all
corporate proceedings taken and required to be taken by each of them to
authorize the execution and delivery of such of this Agreement and the
Security to which it is a party and the performance of the transactions by it
contemplated therein;

(ii) a certificate of incumbency for each of the Borrower and its Subsidiaries,
and for each corporate guarantor, setting forth specimen signatures of the
persons authorized to execute such of this Agreement and the Security to
which it is a party;

(iii) such legal opinions addressed to CIBC relative to the Borrower, this
Agreement and the Security as CIBC may require; and

(iv) such other documents relative to this Agreement and the transactions
contemplated herein as CIBC may reasonably require.

5.2 Conditions Precedent to All Amounts

CIBC shall not be obliged to make available any amount under the Credits unless:

(a) CLBC shall have received any applicable Notice ofBorrowing.

On the applicable borrowing date the Borrower shall not have failed to observe or
perform any of its covenants in this Agreement, and the Borrower shall have
delivered to C1BC, if so requested by CIBC, an Officers’ Certificate to such
effect.

The representations and warranties contained in this Agreement shall be true on and as of
the applicable borrowing date with the same effect as if such representations and
warranties had been made ott and as of the applicable borrowing dates and the
Borrower shall have delivered to CIBC, if so requested by CIBC, an Officers’
Certificate to such effect.

All other conditions specified herein, to the extent not previously satisfied for any reason,
other shall have been satisfied.
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(e) In respect of ally amount that would result in the aggregate amount outstanding
under the Credits being increased, there shall not have occurred subsequent to the
date of last annual fmancial statements of the Borrower, in the opinion of CIBC,
any event which (individually or with any other events) has had, or which has a
reasonable possibility of having, a Material Adverse Effect.

6 REPRESENTATIONS AND WARRANTIES

6.1 Representations and Warranties. To induce CIBC to establish and maintain the
Credits, the Borrower represents and warrants as follows:

(a) Each of the Borrower and its Subsidiaries has all necessary power and authority to
own its property, to carry on the business carried on by it, to enter into and
perform its obligations under such of this Agreement and the Security to which it
is a party, and in the case of the Borrower to obtain amounts under the Credits.
Each of the Borrower and its Subsidiaries is in compliance with all applicable
laws except to the extent that the failure to comply therewith would not, in the
aggregate, have, or reasonably be expected to have, a Material Adverse Effect.

(b) The Borrower has taken all action necessary to be taken to authorize the execution
and delivery of and the performance of its obligations under this Agreement and
the Security, and the obtaining of amounts under the Credits. Except as has been
obtained and is in full force and effect, no consent, waiver or authorization of;, or
filing with or notice to, any person is required to be obtained in connection with
the execution and delivery of and the performance by each of the Borrower and its
Subsidiaries of its obligations under this Agreement and the Security, or the
obtaining by the Borrower of amounts under the Credits. This Agreement and the
Security have been duty executed and delivered by each of the Borrower and its
Subsidiaries as are parties thereto, and constitute the legal, valid and binding
obligation ofeach of them enforceable in accordance with their terms.

(c) The execution and delivery by the florrower and its Subsidiaries of this
Agreement and the Security and the performance by them of their obligations
thereunder, and the obtaining by the Borrower of amounts under the Credits, will
not conflict with or result in a breach of any applicable law, and will not conflict
with or result in a breach of or constitute a default under, or permit the
termination of, or cause any material right of any of the Borrower and its
Subsidiaries to be adversely affected under, any of the provisions of its constating
documents or by-laws or any agreement, permit, instrument, judgement,
injunction or other contractual obligation to which it is a party or by which it is
bound, or result in the creation or imposition of any Lien (other than the Security)
upon any of its property or assets.

(d) Except as disclosed in writing by the Borrower to CIBC prior to the date of this
Agreement with specific reference to this paragraph or with respect to events
occurring subsequent to the date of this Agreement, as the Borrower has
otherwise disclosed in writing to CIBC with specific reference to this paragraph,
there is no action, suit or proceeding (whether or not purportedly on behalf of any
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of the Borrower and its Subsidiaries) pending or, to the knowledge of the
Borrower, threatened, against or affecting any of its Borrower and its Subsidiaries
before any court or before or by any governmental department, commission or
agency, in Canada or elsewhere, or before any arbitrator or board, and none of the
Borrower and its Subsidiaries is in default with respect to any order or award of
any arbitrator or government department, commission or agency.

(e) The Borrower has delivered to CIBC a true and complete copy of its most recent
financial statements, and such financial statements present fairly the financial
position of the Borrower, in accordance with GAAP, as of the date thereof and for
the fiscal period then ended. All financial statements of the Borrower delivered
by the Borrower to CIBC after the date of this Agreement will present fairly the
financial position of the Borrower, in accordance with GAAP, as of the dates
thereof and for the fiscal periods then ended.

(f) Since the date of the most recent financial statements of the Borrower delivered to
CJBC, there has occurred no event which (individually or with any other events)
has had, or which may reasonably be expected to have, a Material Adverse Effect.

(g) The Borrower has not failed to observe or perform (beyond any period of grace
permitted by CIBC) any of its covenants in this Agreement.

(h) Except as disclosed in writing by the Borrower to CIBC prior to the date of this
Agreement with specific reference to this paragraph, to the best knowledge of the
Borrower, (i) the business carried on and the property owned or used at any time
by any of the Borrower and its Subsidiaries and their respective predecessors
(including the lands owned or occupied by any of them and the waters on or under
such lands) have at all times been carried on, owned or used in compliance with
all environmental laws; (ii) none of the Borrower and its Subsidiaries is subject to
any proceeding alleging the violation of any environmental law, and no part of its
business or property is the subject of any proceeding to evaluate whether remedial
action is needed as a result of the release from or presence of any hazardous
substance on any lands owned or occupied by it; (iii) there are no circumstances
that could reasonably be expected to give rise to any civil or criminal proceedings
or liability regarding the release from or presence of any hazardous substance on
any lands used in or related to the business or property of any of the Borrower and
its Subsidiaries or on any lands on which any of the Borrower and its Subsidiaries
has disposed or arranged for the disposal of any materials arising from the
business carried on by it, or regarding the violation of any environmental law by
any of the Borrower and its Subsidiaries or by any other person for which it is
responsible; (iv) all hazardous substances disposed of, treated or stored on lands
owned or occupied by any of the Borrower and its Subsidiaries have been
disposed of, treated and stored in compliance with all environmental laws; (v)
there are no proceedings and there are no circumstances or material facts which
could give rise to any proceeding in which it is or could be alleged that any of the
Borrower and its Subsidiaries is responsible for any domestic or foreign clean up
or remediation of lands contaminated by hazardous substances or for any other
remedial or corrective action under any environmental laws; (vi) each of the
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Borrower and its Subsidiaries has maintained all environmental and operating
documents and records relating to its business and property in the manner and for
the time periods required by any environmental laws and has never had conducted
an environmental audit of its business or property; and (vii) the Borrower is not
aware of any pending or proposed change to any environmental law which would
render illegal or materially adversely affect its business or property.

(i) No representation or warranty made by the Borrower herein or in any other
document furnished to CIBC from time to time contains or will contain any
untrue statement of a material fact or omits or will omit to state any material fact
necessary to make the statements herein or therein, in light of the circumstances
under which they are made, not misleading. All projections and pro forma
information delivered to CIBC from time to time by the Borrower were prepared
in good faith based on assumptions believed by the Borrower to be reasonable at
the time of delivery. There is no fact known to the Borrower on the date of this
Agreement which has had, or which has a reasonable possibility of having, a
Material Adverse Effect

6.2 Survival. All representations and warranties contaIned in this Agreement shall survive
the execution and delivery of this Agreement and the obtaining of amounts under the Credits,
and the delivery of each Notice of Borrowing and the obtaining ofany amount under any Credit
shall constitute a reaffirmation on and as of such delivery date and such borrowing date, in each.
case by reference to the then-existing facts and circumstances, of all representations and
warranties contained in this Agreement.

7. FiNANCIAL COVENANTS

7.1 CalculatIon. All financial covenants will be calculated including the Borrower and its
Subsidiaries on a consolidated basis, and each amount derived from the Borrower’s profit and
loss statement shall be calculated as the total of such amount during the Borrower’s four most
recently-completed fiscal quarters (or, if agreed upon by CIEC in its sole discretion, during the
Borrower’s most recently-completed fiscal year), as shown in the Borrower’s most recent
financial statements delivered to CIBC.

7.2 Certain Definitions. In this Agreement the following terms have the following
meanings:

“Adjusted Debt Service Ratio” means, for any period, the ratio of the sum of(i) EBITDA
for such period, (ii) all management bonuses and similar payments deducted in the
calculation of such EBITDA but not paid out during such period (and with respect to
which the entitlement to receive payment thereof has been postponed in a manner
satisfactory to CIBC) and (iii) all management bonuses and similar payments deducted in
the calculation of such EBITDA and paid out during such period, and which have then
been loaned back to the Borrower during such period by way of Postponed Debt, to Debt
Service Requirements all calculated on a consolidated basis.
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“Adjusted Fixed Charge Coverage Ratio” means, for any period, the ratio of (a) the sum
of (i) EBITDA for such period, (ii) all management bonuses and similar payments
deducted in the calculation of such EBITDA but not paid out during such period (and
with respect to which the entitlement to receive payment thereof has been postponed in a
manner satisfactory to CIBC) and (iii) all management bonuses and similar payments
deducted in the calculation of such EBITDA and paid out during such period, and which
have then been loaned back to the Borrower during such period by way of Postponed
Debt to (b) the sum of (i) Debt Service Requirements for such period, (ii) cash income
taxes for such period and (iii) Unfimded Capital Expenditures for such period.

“Capitalization” means Debt plus Shareholders’ Equity plus minority interest.

“Cash Interest Coverage Ratio” means the ratio of EBITDA to Interest Expense
calculated on a consolidated basis.

“Current Assets” means assets that would be shown as current assets on a consolidated
baLance sheet of the Borrower prepared in accordance with GAAP, and would include
such assets as cash, accounts receivable, inventory and other assets that are likely to be
converted into cash, sold, exchanged or expended in the normal course of business within
one year or less, but shall exclude for the purpose of this definition all amounts due from
Affiliates,

Current Liabilities” means liabilities that would be shown as current liabilities on a
consolidated balance sheet of the Borrower prepared in accordance with GAAP, and
would include such liabilities as Debt that is or will become payable within one year or
one operating cycle, whichever is longer, accounts payable, accrued expenses and
deferred revenue. For clarification purposes, only scheduled principal repayments of
CIBC demand instalment loans will be included as Debt rather than the entire balance.

“Current Ratio” means the ratio of Current Assets to Current Liabilities.

“Debt” means, with respect to any person, (i) an obligation of such person for borrowed
money, (ii) an obligation of such person evidenced by a note, bond, debenture or other
similar instrument, (iii) an obligation of such person for the deferred purchase price of
property or services, excluding trade payables and other accrued current liabilities
incurred in the ordinary course of business in accordance with customary commercial
terms, (iv) a capitalized lease obligation of such person, (v) a guarantee, indemnity or
financial support obligation of such person, determined in accordance with GAAP, (vi)
an obligation of such person or of any other person secured by a Lien on any property of
such person, even though such person has not otherwise assumed or become liable for the
payment of such obligation, (vii) an obligation arising in connection with an acceptance
facility or letter of credit issued for the account of such person, or (viii) a share in the
capital of such person that is redeemable by such person either at a fixed time or on
demand by the holder of such share (valued at the maximum purchase price at which
such person may be required to redeem, repurchase or otherwise acquire such share).

“Debt to Capitalization” means the ratio of all Debt of the Borrower and its Subsidiaries
on a consolidated basis, to Capitalization.
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“Debt to EB1TDA Ratio” means the ratio of all Debt of the Borrower and its Subsidiaries,
to EBITDA all calculated on a consolidated basis.

“Debt Service Ratio” means the ratio of EBITDA to Debt Service Requirements on a
consolidated basis.

“Debt Service Requirements” means (i) all permanent principal payments in respect of
Debt made or required to be made during such period. (ii) Interest Expense for such
period, and (iii) all dividends paid during such period on all preferred shares of the
Borrower. For clarification purposes, only scheduled principal payments of CHIC
demand instalment loans will be included in i) rather than the entire balance.

“Debt to Equity Ratio” means the ratio of all Debt of the Borrower and its Subsidiaries on
a consolidated basis, to Shareholders’ Equity.

“Debt to Tangible Net Worth Ratio” means the ratio of all Debt of the Borrower and its
Subsidiaries on a consolidated basis, to Tangible Net Worth.

“EBIT” means, for any period, Net Income for such period plus all amounts deducted in
the calculation thereof on account of Interest Expense and income taxes.

“EBITDA” means, for any period, Net Income for such period plus all amounts deducted
in the calculation thereof on account of Interest Expense, income taxes, depreciation and
amortization.

“Effective Tangible Net Worth” means the sum of (i) Shareholders’ Equity less all
amounts due from Affiliates and all Intangibles, and (ii) Postponed Debt.

“Fixed Charge Coverage Ratio” means the ratio of EBITDA to the sum of (i) Debt
Service Requirements, [and] (ii) cash income taxes [and (iii) capital expenditures for such
period] [and (iii) Unfunded Capita! Expenditures for such period] all calculated on a
consolidated basis.

“Intangible” includes without limitation such personal property as goodwill; copyrights,
patents and trademarks; franchises; licences, leases; research and development costs; and
deferred development costs.

“Interest Coverage Ratio” means the ratio of EBIT [EBITDA less capital expenditures for
such period] to Interest Expense all calculated on a consolidated basis.

“Interest Expense” means, for any period, the aggregate amount accrued (whether or not
payable or paid) during such period in accordance with GAAP on account of (i) interest
expense including amortization of debt discount and debt issuance costs, capitalized
interest, standby fees, commissions, discounts and other fees and charges owed with
respect to letters of credit and bankers’ acceptances and (ii) the interest expense
components of all capitalized lease obligations.
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“Net Income” means, for any period, the consolidated net income (loss) of the Borrower
for such period, calculated in accordance with CIAAP [before extraordinary items] [but
excluding (i) the income (or loss) of any person accrued prior to the date it becomes a
Subsidiary of the Borrower or is amalgamated with or consolidated into the Borrower or
into any of its Subsidiaries or such person’s property is acquired by the Borrower or any
of its Subsidiaries, and (ii) any after-tax gains (but not pre-tax losses) attributable to
dispositions of property out of the ordinary course ofbusiness.

“Postponed Debt” means any Debt for borrowed money of any of the Borrower and its
Subsidiaries that is incurred at such time as no failure by the Borrower to perform or
observe any of its covenants in this Agreement is continuing or would be created by the
incurrence thereof (to be evidenced byproforma financial statements delivered to C1BC)
and which has the following attributes: (i) no principal thereof is repayable so long as
any amount is owed by the Borrower to CIBC (or until such earlier date as CIBC may
agree upon in writing), (ii) no covenant with respect to such Debt is more onerous than or
in addition to the covenants specified herein, and (iii) all rights of the holder of such Debt
are postponed and subordinated to all rights of CIBC under or in respect of the Credits
pursuant to a subordination agreement containing payment and non-payment default
standstills and other provisions satisflictory in form and substance to CIBC.

“Restricted Payments” means any payment by any person (i) of any dividends on any of
its shares, (ii) on account of the purchase, redemption or other acquisition of any of its
shares or any rights to acquire any such shares, or any other distribution in respect of any
of its shares, (iii) of any principal, interest or other amount in respect of any Postponed
Debt, or (iv) by way of gift or other gratuity or in an amount exceeding an anus-length
amount to any of its shareholders or affiliates or to any director or officer thereof.

“Senior Debt” means all Debt of the Borrower and its Subsidiaries, less all Postponed
Debt.

“Senior Debt to EBITDA Ratio” means the ratio of Senior Debt to EBITDA on a
consolidated basis.

“Senior Debt to Effective Tangible Net Worth Ratio” means the ratio of all Senior Debt
of the Borrower and its Subsidiaries on a consolidated basis, to Effective Tangible Net
Worth.

“Shareholders’ Equity” means the amount which would, in accordance with GAAP, then
be included as shareholders’ equity on a consolidated balance sheet of the Borrower.

“Tangible Net Worth” means Shareholders’ Equity less all amounts that would be
included on a consolidated balance sheet of the Borrower as amounts owed by any
Affiliate ofthe Borrower or as Intangibles.

“Total Liabilities to Tangible Net Worth Ratio” means the ratio of all amounts that would
be included as liabilities on a consolidated balance sheet of the Borrower, to Tangible Net
Worth.

BC Tree Fruits Cooperative 11107948.6



368
Page 35

“Unfunded Capital Expenditures” means capital expenditures that are not specifically
financed with long term Debt.

“Working Capital” means the excess of Current Assets over Current Liabilities.

8. BANKERS’ ACCEPTANCES

8.1 Power of Attorney. To facilitate the issuance of Bankers’ Acceptances under the
Credits, the Borrower appoints CIBC to execute, endorse and deliver on behalf of the Borrower
drafts in the form or forms prescribed by CIBC for bankers’ acceptances denominated in
Canadian dollars (each such executed draft which has not yet been accepted by CIBC is referred
to herein as a “Draft”). Each Bankers’ Acceptance executed and delivered by CIBC on behalf of
the Borrower as provided herein shall be binding upon the Borrower as if it had been executed
and delivered by a duly authorized officer or officers of the Borrower.

8.2 Drafts. Notwithstanding the above section, the Borrower will from time to time provide
to ChiC if so required by CIBC an appropriate number of Drafts drawn by the Borrower upon
CIBC and payable and endorsed as specified by CIBC. The dates, maturity dates and face
amounts of all Drafts delivered by the Borrower shall be left blank, to be completed by C1BC as
required. All such Drafts shall be held by CIBC subject to the same degree of care as if they
were such Lender’s own property. CIBC will, upon written request by the Borrower, advise the
Borrower of the number and designations, if any, of the Drafts of the Borrower then held by it.
CIBC shall not be liable for its failure to accept a Draft as required hereby if the cause of such
failure is, in whole or in part, due to the failure of the Borrower to provide appropriate Drafts to
CIBC on a timely basis.

8.3 Term and Amount. The term of all Bankers’ Acceptances issued pursuant to any Notice
of Borrowing must be identical. Each Bankers’ Acceptance shall be in a face amount of
$100,000 or any whole multiple thereof, and the aggregate face amount of Bankers’ Acceptances
issued pursuant to any Notice of Borrowing must not be less than $500,000. Each Bankers’
Acceptance will be dated the date on which it is issued, and will be for a term of one, two, three
or six months or such other period as may be agreed to by CIBC.

8.4 Calculation of Fee. The fee for any Bankers’ Acceptance will be calculated, at the rate
specified, on the basis of the face amount and term of such Bankers’ Acceptance.

8.5 Payment of Fee. Upon acceptance of a Draft the Borrower will pay to CIBC the related
fee specified in this Agreement, and to facilitate payment CIBC will be entitled to deduct and
retain for its own account the amount of such fee from the amount to be paid by CJBC to the
Borrower as the purchase price for the resulting Bankers’ Acceptance.

8.6 Purchase by CIBC. Each Bankers’ Acceptance will be purchased by CIBC for a price
which produces a yield thereon equal to the Bankers’ Acceptance Yield then in effect. Such
price will be credited by CIBC to the applicable Operating Account.

8.7 No Market. If CIBC determines in good fith, which determination will be conclusive
and binding on the Borrower, and so notifies the Borrower, that there does not exist at the
applicable time a normal market in Canada for the purchase and sale of bankers’ acceptances,
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then notwithstanding any other provision hereof any obligation of CIBC to purchase Bankers’
Acceptances will be suspended until CIBC determines that such market does exist and gives
notice thereof to the Borrower, and any Notice of Borrowing requesting Bankers’ Acceptances
will be deemed to be a Notice of Borrowing requesting Loans in Canadian dollars in a similar
aggregate principal amount.

8.8 Payment on Maturity. On the maturity of each Bankers’ Acceptance the Borrower will
pay to CIBC, for the account of the holder of such Bankers’ Acceptance, Canadian dollars in an
amount equal to the face amount of such Bankers’ Acceptance. The obligation of the Borrower
to make such payment is absolute and unconditional, and will not be prejudiced by the fact that
the holder of any such Bankers’ Acceptance is CIBC. No days of grace may be claimed by the
Borrower for the payment at maturity of any Bankers’ Acceptance. If the Borrower does not
make such payment, the amount of such payment shall be deemed to be a loan in Canadian
dollars made to the Borrower by CIBC and payable on demand. The Borrower hereby confirms
the application of the proceeds of such loan in payment of the liability of the Borrower with
respect to the related Bankers’ Acceptance.

8.9 Cash Collatcralization. If any Bankers’ Acceptance is outstanding at any time that an
Event of Default occurs, the Borrower will forthwith upon demand by CIBC pay to CIBC, for
the account of the holder of such Bankers’ Acceptance, Canadian dollars in an amount equal to
the thee amount thereof. Such funds shall be held by CIBC for payment of the liability of the
Borrower in respect of such Bankers’ Acceptance on the maturity thereof.

8.10 Signatures on Drafts. The signature of any duly authorized officer of the Borrower on a
Draft may be mechanically reproduced in facsimile, and all Drafts bearing such facsimile
signature shall be binding upon the Borrower as if they had been manually signed by such
officer, notwithstanding that such person whose manual or facsimile signature appears on such
Draft may no longer hold office at the date thereof or at the date of acceptance of such Draft by
CIBC or at anytime thereafter.

8.11 Undisbursed Credit. For the purpose of calculating the unclisbursed amount of any
Credit and for any other relevant provision of this Agreement, the amount constituted by any
Bankers’ Acceptance shall be the face amount thereof.

8.12 Certain Definitions. In this Agreement the following terms shall have the following
meanings:

“Bankers’ Acceptance” or “B/A” means a Draft which has been accepted by CIBC
pursuant to a Credit.

“Bankers’ Acceptance Yield” means, with respect to any Bankers’ Acceptance to be
purchased by CIBC at any time, the annual yield resulting from the price at which CIBC
is offering to purchase at such time bankers’ acceptances accepted by it having a term
identical to such Bankers’ Acceptance and in a comparable face amount to the Bankers’
Acceptances to be purchased by CIBC from the Borrower at such time.

“face amount” means, with respect to any Bankers’ Acceptance, the principal amount
thereofpayable on the maturity thereof.
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9. LETTERS OF CREDIT

The following terms apply to each Letter of Credit issued by CIBC for the Borrower whether
issued under any Credit or otherwise.

9.1 Reimbursement, Payment or Prepayment The Borrower agrees, forthwith upon
demand by CIBC, to provide CIBC with cash in the proper currency to meet each drawing that
CIBC is required to pay under an L/C or to reimburse CIBC for each drawing that CIBC has paid
under an LIC. If we demand payment of any Credit under which a Letter of Credit is
outstanding, or if the Borrower elects to permanently repay or terminate any Credit under which
a Letter of Credit is outstanding, the Borrower must provide CIBC with cash, in the same
currency as the tiC, or marketable securities satisfactory to us (collectively the “Cash
Collateral”) in an amount equal to CIBC’s maximum potential liability under the TiC. The Cash
Collateral will be held by us as security for, and may be applied to satisf’ obligations under the
L/C or otherwise under any Credit. We shall release any Cash Collateral that is no longer
required for such purposes.

9.2 Neither CIBC nor any of its correspondents shall be liable for the use which may be made
with respect to any L/C; any acts or omissions of the beneficiary of any L/C including the
application of any payment made to such beneficiary; the form, validity, sufficiency, correctness,
genuineness or legal effect of any document relating to any TiC, even if such document should
prove to be in any respect invalid, insufficient, inaccurate, fraudulent or forged; any failure of the
beneficiary of any L/C to meet the obligations of such beneficiary to the Borrower or to any
other person; or any failure by CIBC to make payment under any L/C as a result of any law,
control or restriction rightfully or wrongfully exercised or imposed by any domestic or foreign
court or government or governmental authority or as a result of any other cause beyond the
control of C]13C. The obligations of the Borrower under this Clause 9 are absolute and
unconditional under all circumstances including without limitation any matter referred to above.

9.3 Indemnity. The Borrower hereby indemnifles and agrees to hold CIBC harmless from all
losses, damages, costs, demands, claims, expenses (including out-of-pocket expenses) and other
consequences which C1BC may incur, sustain or suffer, other than as a result of its own
negligence or wilful misconduct, as a result of issuing or amending an L/C, including legal and
other expenses incurred by CIBC in any action to compel payment by CIBC under an L/C or to
restrain CIBC from making payment under an TiC. Any amounts due under this indemnity shall
form part of the Debt.

9.4 LIC Fees. Unless the Borrower has made other arrangements with us, we will
automatically debit the operating account of the Borrower for all fees payable with
respect to L/Cs. Any Overdraft in the operating account in excess of any Credit Limit
attached to the operating account will bear interest at the Excess Interest Rate.

9.5 Standard Agreements. The terms and conditions of our standard Application for
Irrevocable Documentary Credit or Application for Standby Letter of Credit, as
applicable, and any of our other standard documentation relating to TiC’s, in effect from
time to time will be applicable to each [IC whether or not any such Application or other
documentation has been executed by or on behalf of the Business. A copy of any such
Application or other documentation is available from CIBC.
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9.6 Unless otherwise specified in the applicable Application or other documentation referred
to above, and subject to any provision herein to the contrary, each L/C shall be subject to
the Uniform Customs and Practice for Documentary Credits or the International Standby
Practices, as applicable, of the International Chamber of Commerce current at the time of
issuance of such LIC.

9.7 Cash Collateralization. If any Letter of Credit is outstanding at any time that the
Borrower has failed to perform or observe (beyond any period of grace permitted by CIBC) any
of its covenants in this Agreement, the Borrower will forthwith pay to CIBC, in the currency of
such Letter of Credit, funds in an amount equal to the total maximum actual and contingent
liability of CIBC pursuant thereto. Such funds will be held by CIBC for payment of the liability
of the Borrower in respect of such Letter of Credit, and any excess thereof will be applied to any
other liabilities of the Borrower pursuant to the Credits or will be returned to the Borrower at
such time as no such liabilities exist or may arise.

9.8 Undisbursed Credit. For the purpose of calculating the undisbursed amount of any
Credit and for any other relevant provision of this Agreement, the amount constituted by any
Letter of Credit shall be the total maximum actual and contingent liability of CIBC pursuant
thereto.

9.9 Definitions. In this Agreement, the following terms shall have the following meanings:

“Documentary L/C Sublimit” has the meaning specified under “Description and Rate” in
the description of the Demand Operating Credit herein.

“Letter of Credit” or “L/C” means a documentary or standby letter of credit, a letter of
guarantee or a similar instrument, in form and substance satisfactory to CIBC.

“LIC Acceptance” means an outstanding bill of exchange drawn by the beneficiary of a
documentary L/C and which CIBC has accepted and is therefore obligated to pay at
maturity.

“Undrawn Documentary IJC Sublimit” means the Documentary LJC Sublimit then in
effect less the undrawn amount of all documentary LJCs then outstanding under the
Demand Operating Credit herein.

10. INSTALMENT LOANS

10.1 Instalment Loans. The following terms apply to each Instalment Loan:

(a) Non-revolving Loans. Unless otherwise stated in this Agreement, any Instalment
Loan is non-revolving. This means that any principal repayment is not available to be
re-borrowed, and permanently reduces the amount of such Instalment Loan.

(b) Floating Rate Instalment Loans. Floating Rate Instalment Loans may have
either (i) blended payments or (ii) payments of fixed principal amounts, plus interest, as
described below:
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(i) Blended payments. If a Floating Rate Instalment Loan has blended
payments, the amount of the monthly payments is fixed for the term of such Loan,
but the interest rate will vary with changes in the Prime Rate on the US Base Rate
(as the case may be). If the Prime Rate or the US Base Rate during any month is
lower than it was at the outset, a larger portion of the monthly payment will be
allocated to principal and as a result such Loan may be repaid prior to its original
maturity. If, however, the Prime Rate or the US Base Rate is higher than it was at
the outset, the amount of principal that is repaid will be reduced, and as a result
there may remain principal outstanding on the original maturity date.

(ii) Payments of principal plus interest. If a Floating Rate Instalment Loan
has specified principal payments, in addition to interest, such principal payments
are due on each specified payment date. The interest payment is also due on the
same date, and will usually be a different amount each month due to the reducing
balance of the Loan, the number of days in the month, and changes in the Prime
Rate or the US Base Rate (as the case may be) during the month and from month
to month.

(c) Prepayment. Unless otherwise specified in this Agreement:

(1) all or part of a Floating Rate Instalment Loan may be prepaid at any time
without penalty; and

(ii) all (but not part) of a Fixed Rate Instalment Loan may be prepaid provided
that the Borrower also pays to CIBC, on the prepayment date, any amount
determined by CIBC pursuant to clause 4.4(iv) of this Schedule.

(d) Demand of Fixed Rate Instalment Loans. Upon demand for payment of a
Fixed Rate Instalment Loan the Borrower will pay to CJBC the prepayment fee specified
in clause lO.l(c)(ii) above.

(e) Certain Definitions. In this Agreement the following terms have the following
meanings:

“Fixed Rate Instalment Loan” means an Instalment Loan with respect to which interest is
payable at a fixed annual rate of interest (as opposed to being payable on the basis of the
Prime Rate or the US Base Rate).

“Floating Rate Instalment Loan” means an Instalment Loan with respect to which interest
is payable on the basis of the Prime Rate or the US Base Rate.

“Instalment Loan” means a loan that is repayable either in fixed instalments of principal,
plus interest, or in blended instalments of both principal and interest, and that
(notwithstanding any such specified instalments) is repayable on demand by CIBC at any
time if so specified in this Agreement,
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CISC Commercial Banking Centre
328 Bernard Avenue

Keia, B.C. VIY 6N5

Amendment #1 to the
Credit Agreement

dated January 3,2018 (IncludIng all previous amendments thereto the “Agreernant
between Canadian ImpejiaT Bank of Commerce (“ClBC and BC Tm, Fruits Cooperaliv. (the “Borrower”)

Amendments. The Agreement Is amended as totlowe:

DemandfnsiatmentL.oan.redTH I i

rounfr$4,000000 OLec& Qj( ‘f Y1W

PwVose To recapJtake F2017 CAPE)( apend r&etedtomodemhlng the theny line In K&oans lacliby
Dascllptton end Rate: A10Th4OVO1V loan. avallole ft

• Cenaean doter loans.
hitoreat on Canadian dotter loani wit be calculated at the Prime Rate ndnvs 0.25% perannwn.

• Fixed rate loans In Canirtan dotats.
Interest on each fixed rate loan ati be calculated ala rate agreed iion by the Bcrrcwet and CISC at tie thus of awdoWn, torsudi period as they
may agree upon. CISC may raquk. the Donow.r to ditvera pramtesoiy not. evfdandn; tie ptbidpal wuoia, hitmest rate and temi of any such
tied rate hen, and In the cheerio. ofaudi note, CISC’s reconiswSb. concluake evidence thereoL

• Canadian dollar WAs.
stamping to. for BiAs bacateulaled at 0.35% perannum.

Bankers’ Acceptances may be drawn fri the nntnum asroixit *1 $500.000 Icr a period clone month. The Re1TOWIr wit provide dv.. daW notIce 0?
•dtdepdonolDA’sot$l mkncemws.

Repayment At amoimis undw this loan are ,epay.bis brimadiataly en demand by CISC. Prtcr to the time that arry such demand is mada and wlthoi*
pr*dIoe to CiSC’s rigid to require hnmedleie pnnent. the Bonower ahab repay tins ban by reguler monthb’ payment. Cf $47,010.05 eadi,
loptherwith scorned Interest
Payments have bean based on a seven Year amortization period from the date ofadvance.
The Borrower shall have ti. option to repay any ernorrn’t under this Creatt at any thus, provided that tied rate loans may he repaid only at the
end ol a Shred rate Interest period, arid BIAs may be repaid only on their matwb

Dated asof
Ccnflrmation: As revised by this Amendment, the Agreement remains ki full force

For CIBC

Augustr, 2018

rth Borrower

Phil_Lehn

______________________________

The uthodzed,, litier CFO
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CIBC Commercial Banking Centre
328 Bernard Avenue
Kelowna. BC. VIY6N5

Amendment #3 to the
Credit Agreement

dated January 3, 2018 (IncludIng all previous amendments thereto, the “Agreement
between Canadian Imperial Bank of Commerce rC1BC”) end BC Tree Fruits CooperaUve (the ‘Borrowcr”)

Confirmation: As revised by this Amendment, the Agreement remains In fufl force.
Dated aso1 November29, 2019

ForciELE.

.ThomasTobias Name Name:
Phil Lehn ‘O$S

rde Authodas 1zedSignatories 1e:Stories

Th )flt Is amended a, 1o1Io;

Demand Onerallnn — AMPA — Credit E

Credit Limit: $11,O0ODOG
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CIBC Commercial Banking Centre
328 Bernard Avenue
Kelowna, B.C. VIY 6N5

Amendment #4 to the
Credit Agreement

dated Jariuaiy 3, 2018 (includIng all previous amendments thereto, the “Agreement”
between Canadian Imperial Bank of Commerce (ClBG”) and BC Tree Fruits Cooperative (the “Borrower”)

Amendments. The Agreement s amended as follows:

Term Revolving — Credit B

CANCELLED

Confirmation: As revised by this Amendment, the Agreement remains in full force.
Dated as ot February 12, 2021

For CIBC: For the Borrower•

By: ‘•

Na e. Adam’Hutchens Name brne:

r%4ct -

Title: Authorized Signatories Title: Authorized Signatories Ttle: Authorized Signatories
, Q CS f
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CII3C Comiecial Banking Centre
32 Bernard Avenue
Keowna. BC V1Y6N5

Amuridmvn I to the
Credit retmont

dated January 3,2018 (inctuding au previous amendn nts thereto, the ‘Agroement’
between Canadian Imperial Bank of Commerce (“CIBC”) and BCiroe Fruits Cooperative (the “Borrower’)

Amendments. The Agreement is amended as foows.

Demand Operating — Credit A

Credit Limit: $30,750,000

Confirmation: As revised by this Amendment, the Agreement remains in full force
Dated as of. January 28, 2022

For CIBC. For the Borrow

Narn.. Adam Hutchens N Name:.<:::E;,t
Te Autnonzed Signatories Title Authonzed Signatories ‘ Title; Authorized Signatories

‘;?__ j
Nam )yan Kakoske
Title: ,M.ithorized Signatory

Crodji vreemm Amendment



This is Exhibit “HH” referred to in
the Affidavit of Douglas Pankiw
Affi

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorrnan KO
Barrister & Solicitor
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CISC Commercial Banking Centre

328 Bernard Avenue

Kelowna. BC. V1Y6N5

Amendment #6 to the
Credit Agreement

dated January 3, 2018 (including all previous amendments thereto, the “Agreement”

between Canadian Imperial Bank of Commerce (“CIBC°) and BC Tree Fruits Cooperative (the “Borrower”)

Amendments. The Agreement is amended as follows:

Demand Olerating — Credit A

Credit Limit: $27,750,000

Confirmation: As revised by this Amendment, the Agreement remains in full force.

Dated as of: March 29. 2022

For CISC: ‘; )For the Borrower ‘
,. ‘). -

4-

y BY4

Na e: Adam Hutchen’/ an Kakoske Name: Name:

Warren Sarafinchan
Title: Authorized Signatories Title: Authorized Signatories Title: Authorized Signatores

President and CEO -

Ci.dit Agreom,iit Ariienclrnent Page 1 of I



This is Exhibit “II” referred to in the
Affidavit of Douglas Pankiw

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorman. -.:;
Barrister & Solicitor
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CISC Commercial Banking Centre
328 8ernard Avenue
Kelowna, B.C. V1Y 6N5

Amendments. The Agreement is amended as foHows:
Demand Operating — Credit E - AMPA

387

Amendment #7 to the
Credit Agreement

dated January 3, 2018 (including all previous amendments thereto, the “Agreement”
between Canadian Imperial Bank of Commerce (°CIBC”) and BC Tree Fruits Cooperative (the “Borrower”)

Credit Limit: $8,000,000

Conflrmatiop: As revised by this Amendment, the Agreement remains in full force.
Dated as of: June 10, 2022

For CIBC: For the Borrower:

By

Nathe:’Adam Hutc.hens/)an Kakoske

-S

q1e:
VCk

Title: Authorized’ Signatories
I

I

Name: \.

cc4M

Credit Agreemein Amendment

Jite: Authorized Sgnries

,,. 4:-. 2_3-

Page lof I



This is Exhibit “JJ” referred to in the
Affidavit of Douglas Pankiw

Aff1c,rou2O24.

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorman, KC
Banister & SoHctor
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CIBC Commercial Banking Centre
328 Bernard Avenue
Kelowna, B.C. V1Y 6N5

‘ Amendment #8 to the
Credit Agreement

‘ dated January 3, 2018 (including all previous amendments thereto, the “Agreement”
between Canadian Imperial Bank of Commerce (“CIBC”) and BC Tree Fruits Cooperative (the “Borrower”)

Amendments. The Agreement is amended as follows:

Multi-Draw Term Instalment Loan — Equipment Loan

Amount: $10,665,000

Purpose: To facilitate the purchase of a pre-grade line.

Description and Rate: A non-revolving, multi-draw Instalment Loan.

• Canadian dollar loans. Interest on Canadian dollar loans will be calculated at the Prime Rate minus 0.25% per annum.
• Fixed rate loans in Canadian dollars. Interest on each fixed rate loan will be calculated at a rate agreed upon by the Borrower and CISC at the timeof drawdown, for such period as they may agree upon. CIBC may require the Borrower to deliver a promissory note evidencing the principalamount, interest rate and term of any such fixed rate loan, and in the absence of such note, CIBC’s records will be conclusive evidence thereof.
• Canadian dollar B/As. CIBC’s stamping fee for B/As will be calculated at O.85% par annum.

Repayment: All amounts under this loan are repayable immediately on demand by CIBC. Prior to the time that any such demand is made, and withoutprejudice to CIBC’s light to require immediate payment, the Borrower shall repay this loan by regular interest only monthly payments untilDecember 31, 2023 followed by regular monthly principal and interest payments based on a 7 year amortization period from the end of theinterest only period.

The Borrower shall have the option to repay any amount under this Credit at any time, provided that fixed rate loans may be repaid only at theend of a fixed rate interest period, and B/As may be repaid only on their maturity.
Advance Conditions:

• All drawdowns to be supported by a written request from the borrower supported by satisfactory invoices provided to CIBC.
• The initial advance of USD$3, 159,000 shall be made available at close, subject to a written request from the borrower supported by satisfactoryinvoices provided to CIBC.

Subsequent Drawdowns:

• As a condition of the second advance, currently scheduled for May 15, 2023, the Borrower shall provide an updated detailed budget and projectedtimeline for the Capital Investment Plan, including the proposed real estate divestments, as well as such other information relative to the Borrower,as CIBC may reasonably require, not later than April 30, 2023.

Confirmation: As revised by this Amendment, the Agreement remains in full force.
Dated as of: February 23, 2023

Credit Agreement Amendment
. Page 1 of 1
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This is Exhibit “KK” referred to in the
Affidavit of Douglas Pankiw Affirmed

efojp me on 1I/224u g/2024

Alberta Barrister, Solicitor ancI
Notary Public

Howard A. Gornir KC
Banister & oBitor
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CIBC Commercial Banking Centre
328 Bernard Avenue
Ketowna, B.C. VI? 6N5

Amendment9 to the
Credit Agreement

dated January 3,2018 (Including all previous amendments thereto, the ‘Agreement”
between Canadian Imperial Bank of Commerce (CIBC”) and BC Tree Fruits Cooperative (the “Borrower”)

Amendments. The Agreement is amended as follows:

Demand Operating — Credit A

Credit Limit $37,750,000 until September 1,2023 at which time the ilmit will revert bad to $27,750,000

391

Name:
0c3.5q1

Name:__—

Confirmation: As reved by this MiendmenL the Agreement remains In full forte.

Name: AaiIi Hutchins

Dated as of July 31, 2023

For C1BC: For the Borrowet

Name: Kakosko.

Title: A.rthorIzed S4gnatory Title: Authorized Signatory Title: Title:

Credit Agreement Amendment Page 1 of)



This is Exhibit “LL” referred to in the
Affidavit of Douglas Pankiw

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorman, KC
Barrister & Solicitor
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CI8C Commercial Banking Centre
328 Bernard Avenue
Kelowna, B.C. V1Y 6N5

Amendment #10 to the
Credit Agreement

dated January 3, 2018 (including all previous amendments thereto, the “Agreement”
between Canadian Imperial Bank of Commerce (“CIBC”) and BC Tree Fruits Cooperative (the “Borrower”)

Amendments. The Agreement is amended as follows:

Demand Operating — Credit A

Credit Limit: $37,750,000 until the earlier of the date of dosing of the Winfield property or September 30, 2023 at which time the limit will
revert back to $27,750,000 less any drawn amount on the Documentary LJC sublimit as hereinafter defined.

Description and Rate: Canadian dollar standby LJCs. At no time shall the total amount of outstanding standby LJCs (which for greater
certainty shall be net of the amount of any previous drawing made under any standby IJC then outstanding) under this Credit (including
the equivalent amount in Canadian dollars of any standby LJC denominated in US dollars) exceed $500.000. Standby UCs under this
Credit may not have terms to expiry of more than 12 months. Fees for standby financial LJCs (being UCs that serve as direct credit
substitutes and secure, directly or indirectly, payment of financial obligations such as indebtedness for borrowed money or the purchase
price of goods or services, or lease payments) under this Credit will be calculated at 2% per annum, and for standby non-financial LICs
(being all other types of UCs including generally those that relate to transaction-related contingencies arising in the normal course of
business) under this Credit will be calculated at 2% per annum. The minimum fee for each standby LJC under this Credit is $300. In
each case the Borrower shall reimburse CISC for its out of pocket expenses relative to all standby UCs under this Credit CISC’s
standard LJC documentation is also required.

Documentation: CIBC’s standard UC documentation is required.

Termination: This Credit may be terminated in whole or in part by CIBC at any time.

Confirmation: As revised by this Amendment, the Agreement remains in full force.

Dated as of: August 23, 2023

For CIBC: For the Borrower

By: By:

Name: A Hutchdhs Name: R , Kakoske Name: Nam:

ii,.c
Title: Authorized Signatory Title: Authorized Signatory Title: Title:

.
4Lt

Credit Agreement Amendment Page 1 of]
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This is Exhibit “MM” referred to in
the Affidavit of Douglas Pankiw

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorrnan, KC
Barrister & Solicitor
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CIBC Commercial Banking Centre
328 Bernard Avenue
Kelowna, B.C. V1Y6N5

Amendment #11 to the
Credit Agreement

dated January 3, 2018 (including all previous amendments thereto, the “Agreement”
between Canadian Imperial Bank of Commerce (“CIBC”) and BC Tree Fruits Cooperative (the “Borrower”)

Amendments. The Agreement is amended as follows:

The schedule attached to this Amendment as Schedule D is hereby added as Schedule D to the Agreement, and is incorporated by
reference into, and forms part of, the Agreement.

Confirmation: As revised by this Amendment, the Agreement remains in full force.
Dated as ot September 11, 2023

For CIBC: For the Borrower:

BYJJ,JBY: — By:

Name: A ar Hutchens -NtidLyan Kakoske Name: Name:
wc-E’wj

Title: Authorized Signatory — 1ltle•Authorized Signatory Title: Title: .— R0..c.’C’
C.-) frJJ

Credit Agreement Amendment Page 1 of 6
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UBC

SCHEDULE “D”
CANADIAN BENCHMARK REPLACEMENT SETTING for cdor and bankers’ acceptances

Notwithstanding anything to the contrary in this Agreement or in any other Loan Document (and any Swap
Agreement shall be deemed not to be a “Loan Document” for purposes of this Schedule):

(a) Replacing CDOR. On May 16, 2022 Refinitiv Benchmark Services (UK) Limited (‘RBSL”), the
administrator of CDOR, announced in a public statement that the calculation and publication of all tenors
of ODOR will permanently cease immediately following a final publication on Friday, June 28, 2024. On
the date that all Canadian Available Tenors of ODOR have either permanently or indefinitely ceased to be
provided by RBSL (the “CDOR Cessation Date”), if the then-current Canadian Benchmark is ODOR (or,
subject to the occurrence of a BA Cessation Effective Date, Bankers Acceptance Yield), the Canadian
Benchmark Replacement will replace each such Canadian Benchmark for all purposes under this
Agreement and under any Loan Document in respect of any setting of each such Canadian Benchmark on
such day and all subsequent settings without any amendment to, or further action or consent of any other
party to this Agreement or any other Loan Document. If the Canadian Benchmark Replacement is Daily
Compounded CORRA, all interest payments will be payable on a monthly or quarterly basis as agreed
between the Borrower and CIBC. For certainty, in the case of the Bankers Acceptance Yield, such
Canadian Benchmark will only be replaced upon the occurrence of both the ODOR Cessation Date and
the BA Cessation Effective Date.

(b) Replacing Future Canadian Benchmarks. Upon the occurrence of a Canadian Benchmark Transition
Event, the Canadian Benchmark Replacement will replace the then-current Canadian Benchmark for all
purposes under this Agreement and under any Loan Document in respect of any Canadian Benchmark
setting at or after 5:00 p.m. (Toronto time) on the fifth (5th) Business Day after the date notice of such
Canadian Benchmark Replacement is provided to the Borrower without any amendment to, or further
action or consent of any other party to, this Agreement or any other Loan Document. At any time that the
administrator of the then-current Canadian Benchmark has permanently or indefinitely ceased to provide
such Canadian Benchmark or such Canadian Benchmark has been announced by the administrator or the
regulatory supervisor for the administrator of such Canadian Benchmark pursuant to public statement or
publication of information to be no longer representative of the underlying market and economic reality that
such Canadian Benchmark is intended to measure and that representativeness will not be restored, the
Borrower may revoke any request for a borrowing of, conversion to or continuation of Loans to be made,
converted or continued that would bear interest by reference to such Canadian Benchmark until the
Borrower’s receipt of notice from CIBC that a Canadian Benchmark Replacement has replaced such
Canadian Benchmark, and, failing that, the Borrower will be deemed to have converted any such request
into a request for a borrowing of or conversion to Prime Loans. During the period referenced in the
foregoing sentence, the component of Prime Rate based upon the Canadian Benchmark will not be used
in any determination of Prime Rate.

(c) Canadian Benchmark Replacement Conforming Changes. In connection with the implementation and
administration of a Canadian Benchmark Replacement, CIBC will have the right to make Canadian
Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to the
contrary in this Agreement or in any other Loan Document, any amendments implementing such Canadian
Benchmark Replacement Conforming Changes will become effective without any further action or consent
of any other party to this Agreement.

Credit Agreement Amendment Page 2 of 6
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(d) Notices: Standards for Decisions and Determinations. CIBC will promptly notify the Borrower of (i) the
implementation of any Canadian Benchmark Replacement, (ii) any occurrence of a Term CORRA
Transition Event, (iii) the effectiveness of any Canadian Benchmark Replacement Conforming Changes,
and (iv) if applicable, its intention to terminate the obligation of CIBC to make or maintain Bankers’
Acceptances by delivering a BA Cessation Notice pursuant to clause (g) of this Schedule. Any
determination, decision or election that may be made by CIBC pursuant to this Schedule, including any
determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an
event, circumstance or date and any decision to take or refrain from taking any action, will be conclusive
and binding absent manifest error and may be made in its sole discretion and without consent from any
other party to this Agreement, except, in each case, as expressly required pursuant to this Schedule.

(e) Unavailability of Tenor of Canadian Benchmark. At any time (including in connection with the
implementation of a Canadian Benchmark Replacement), if the then-current Canadian Benchmark is a
term rate (including Term CORRA, CDOR or Bankers’ Acceptance Yield), then (i) CIBC may remove any
tenor of such Canadian Benchmark that is unavailable or non-representative for Canadian Benchmark
(including Canadian Benchmark Replacement) settings and (ii) CIBC may reinstate any such previously
removed tenor for Canadian Benchmark (including Canadian Benchmark Replacement) settings.

(f) Secondary Term CORRA Conversion. Notwithstanding anything to the contrary in this Agreement or in
any Loan Document and subject to the proviso below in this clause, if a Term CORRA Transition Event
and its related Term CORRA Transition Date have occurred, then on and after such Term CORRA
Transition Date (i) the Canadian Benchmark Replacement described in clause (1)(a) of such definition will
replace the then-current Canadian Benchmark for all purposes under this Agreement or under any Loan
Document in respect of any setting of such Canadian Benchmark on such day and all subsequent
settings, without any amendment to, or further action or consent of any other party to, this Agreement or
any other Loan Document; and (ii) each Loan outstanding on the Term CORRA Transition Date bearing
interest based on the then-current Canadian Benchmark shall convert, on the last day of the then current
interest payment period, into a Loan bearing interest by reference to the Canadian Benchmark
Replacement described in clause (1 )(a) of such definition having a tenor approximately the same length as
the interest payment period applicable to such Loan immediately prior to the conversion or such other
Canadian Available Tenor as may be selected by the Borrower and agreed by CIBC; provided that, this
clause (f) shall not be effective unless CIBC has delivered to the Borrower a Term CORRA Notice, and so
long as CIBC has not received, by 5:00 p.m. (Toronto time) on the fifth (5th) Business Day after the date of
the Term CORRA Notice, written notice of objection to such conversion to Term CORRA from the
Borrower.

(g) Bankers’ Acceptances. CIBC shall have the option to, effective as of the date set out in the BA Cessation
Notice, which shall be a date on or after the ODOR Cessation Date (the “BA Cessation Effective Date”),
terminate the obligation of CIBC to make or maintain Bankers’ Acceptances, provided that CIBC shall give
notice to the Borrower at least thirty (30) Business Days prior to the BA Cessation Effective Date (“BA
Cessation Notice”). If the BA Cessation Notice is provided, then as of the BA Cessation Effective Date, (i)
any Notice of Borrowing that requests the conversion of any Loan to, or rollover of any Loans as, a
Bankers’ Acceptance shall be ineffective, and (ii) if any Notice of Borrowing requests a Bankers’
Acceptance such Loan shall be made as a Loan bearing interest by reference to the applicable Canadian
Benchmark Replacement (and in the case of Term CORRA, of the same tenor, if available) or a Prime
Rate Loan but only upon request by the Borrower and agreement of CIBC. For the avoidance of doubt,
any outstanding Bankers’ Acceptance shall remain in effect following the CDOR Cessation Date until such
Bankers’ Acceptance’s stated maturity.

Credit Agreement Amendment Page 3 of 6
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CIBC

(h) Definitions.

“Canadian Available Tenor” means, as of any date of determination and with respect to the then-current
Canadian Benchmark, as applicable, (x) if the then-current Canadian Benchmark is a term rate, any tenor for
such Canadian Benchmark that is or may be used in connection with or for determining (A) in the case of CDOR
or Bankers’ Acceptances, the length of the term for CDOR or of such Bankers Acceptances or (B) in all other
cases, the interest payment period for such Canadian Benchmark, as the case may be, or (y) otherwise, any
payment period for interest calculated with reference to such Canadian Benchmark, as applicable, pursuant to
this Agreement as of such date.

“Canadian Benchmark’ means, initially, each of CDOR and, subject to the occurrence of a BA Cessation
Effective Date, Bankers Acceptance Yield; provided that if a replacement of the Canadian Benchmark has
occurred pursuant to the Section titled “Canadian Benchmark Replacement Setting”, then “Canadian Benchmark”
means the applicable Canadian Benchmark Replacement to the extent that such Canadian Benchmark
Replacement has replaced such prior benchmark rate. Any reference to “Canadian Benchmark” shall include, as
applicable, the published component used in the calculation thereof.

“Canadian Benchmark Replacement’, means, for any Canadian Available Tenor:

(1) For purposes of Section (a) of this Schedule, the first alternative set forth below that can be
determined by CIBC:

(2) For purposes of Section (b) of this Schedule, the sum of (a) the alternate benchmark rate and (b)
an adjustment (which may be a positive or negative value or zero), in each case, that has been
selected by CIBC and the Borrower as the replacement for such Canadian Available Tenor of such
Canadian Benchmark giving due consideration to any evolving or then-prevailing market
convention, including any applicable recommendations made by the Relevant Governmental Body,
for Canadian dollar-denominated syndicated credit facilities at such time;

provided that, if the Canadian Benchmark Replacement as determined pursuant to clause (1) or (2) above
would be less than the Floor, the Canadian Benchmark Replacement will be deemed to be the Floor for
the purposes of this Agreement and the other Loan Documents.

“Canadian Benchmark Replacement Conforming Changes” means, with respect to any Canadian
Benchmark Replacement, any technical, administrative or operational changes (including changes to the
definition of “Prime Rate,” the definition of “Business Day,” the definition of “Interest Period,” the definition of
“Bankers’ Acceptance,” the definition of “Bankers’ Acceptance Yield”, available tenors, the timing and frequency
of determining rates and making payments of fees and interest or purchase of Bankers’ Acceptances, timing of
borrowing requests or prepayment, conversion or continuation notices, the applicability and length of lookback
periods, the applicability of breakage provisions, and other technical, administrative or operational matters,
including with respect to the obligation of CIBC to create, maintain or issue Bankers’ Acceptances (and in such
case, the substitution of a margin for the stamping fee) that CIBC decides may be appropriate to reflect the
adoption and implementation of such Canadian Benchmark Replacement and to permit the administration thereof
by CIBC in a manner substantially consistent with market practice (or, if CIBC decides that adoption of any portion
of such market practice is not administratively feasible or if CIBC determines that no market practice for the
Credit Agreement Amendment Page 4 of 6

(a) the sum of: (i) Term CORRA and (ii) the CORRA Adjustment, or

(b) the sum of: (i) Daily Compounded CORRA and (ii) the CORRAAdjustment;and
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CIB:C

administration of such Canadian Benchmark Replacement exists, in such other manner of administration as CIBC
decides is reasonably necessary in connection with the administration of this Agreement and the other Loan
Documents). Without limiting the foregoing, Canadian Benchmark Replacement Conforming Changes made in
connection with the replacement of CDOR and/or Bankers Acceptance Yield with a Canadian Benchmark
Replacement may include the implementation of mechanics for borrowing loans that bear interest by reference to
the Canadian Benchmark Replacement, to replace the creation or purchase of drafts or Bankers’ Acceptances
(and, for certainty, in such case, adjusting the presentation of the pricing to one based on such Canadian
Benchmark Replacement plus a margin equal to the stamping fee for Bankers Acceptances (or such other margin
as may be agreed between CIBC and the Borrower)).

“Canadian Benchmark Transition Event” means, with respect to any then-current Canadian Benchmark
other than CDOR or Bankers Acceptance Yield, the occurrence of a public statement or publication of information
by or on behalf of the administrator of the then-current Canadian Benchmark, the regulatory supervisor for the
administrator of such Canadian Benchmark, the Bank of Canada, an insolvency official with jurisdiction over the
administrator for such Canadian Benchmark, a resolution authority with jurisdiction over the administrator for such
Canadian Benchmark or a court or an entity with similar insolvency or resolution authority over the administrator
for such Canadian Benchmark, announcing or stating that (a) such administrator has ceased or will cease on a
specified date to provide all Canadian Available Tenors of such Canadian Benchmark, permanently or indefinitely,
provided that, at the time of such statement or publication, there is no successor administrator that will continue to
provide any Canadian Available Tenor of such Canadian Benchmark or (b) all Canadian Available Tenors of such
Canadian Benchmark are or will no longer be representative of the underlying market and economic reality that
such Canadian Benchmark is intended to measure and that representativeness will not be restored.

‘ “CDOR” means the Canadian Dollar rate for bankers’ acceptance borrowings known as the Canadian
Dollar Offered Rate provided by RBSL, as the administrator of the benchmark (or a successor administrator).

“CORRA” means the Canadian Overnight Repo Rate Average administered and published by the Bank of
Canada (or any successor administrator).

“CORRA Adjustment’ means (a) 0.29547% (29.547 basis points) for a Canadian Available Tenor of one-
month’s duration or such other adjustment amount as may be agreed between the Borrower and CIBC, (b)
0.32138% (32.138 basis points) for a Canadian Available Tenor of three-months’ duration or such other
adjustment amount as may be agreed between the Borrower and CIBC, and (c) such adjustment amount as may
be agreed between the Borrower and CIBC for tenors other than one-month’s and three-month’s duration.

“Daily Compounded CORRA” means, for any day, CORRA with interest accruing on a compounded daily
basis, with the methodology and conventions for this rate (which will include compounding in arrears with a
lookback) being established by CIBC in accordance with the methodology and conventions for this rate selected
or recommended by the Relevant Governmental Body for determining compounded CORRA for business loans;
provided that if CIBC decides that any such convention is not administratively feasible for CIBC, then CIBC may
establish another convention in its reasonable discretion; and provided that if the administrator has not provided
or published CORRA and a Canadian Benchmark Transition Event with respect to CORRA has not occurred,
then, in respect of any day for which CORRA is required, references to CORRA will be deemed to be references
to the last provided or published CORRA.

‘Floor” means zero or such other benchmark rate floor, if any, provided in this Agreement initially (as of
the execution of this Agreement, the modification, amendment or renewal of this Agreement or otherwise) with
respect to CDOR.

Credit Agreement Amendment Page 5 of 6



400

CIBC

“Loan Document’ means this Agreement, the Security and all other deeds, certificates, instruments,
agreements and other documents delivered to or obtained by CIBC in connection with any of the foregoing.

Prime Loan” means a loan with respect to which interest is calculated under this Agreement for the time
being by reference to the Prime Rate.

“Relevant Governmental Body” means the Bank of Canada, or a committee officially endorsed or
convened by the Bank of Canada, or any successor thereto.

“Swap Agreement’ means any arrangement or transaction between the Borrower (or any predecessor or
Affiliate of the Borrower) and CIBC (or any Affiliate) which is an interest rate swap transaction, basis swap,
forward interest rate transaction, commodity swap, interest rate option, forward foreign exchange transaction, cap
transaction, floor transaction, collar transaction, currency swap transaction, cross-currency interest rate swap
transaction, currency option or any other similar transaction (including any option with respect to any of such
transactions or arrangements) designed to protect or mitigate against risks in interest, currency exchange or
commodity price fluctuations.

“Term CORRA” means, for the applicable corresponding tenor, the forward-looking term rate based on
CORRA that has been selected or recommended by the Relevant Governmental Body, and that is published by
an authorized benchmark administrator and is displayed on a screen or other information service, as identified or
selected by CIBC in its reasonable discretion at approximately a time and as of a date prior to the commencement
of an interest payment period determined by CIBC in its reasonable discretion in a manner substantially
consistent with market practice.

“Term CORRA Notice” means the notification by CIBC to the Borrower of the occurrence of a Term
CORRA Transition Event.

“Term CORRA Transition Date” means, in the case of a Term CORRA Transition Event, the date that is
set forth in the Term CORRA Notice provided to the Borrower, for the replacement of the then-current Canadian
Benchmark with the Canadian Benchmark Replacement described in clause 1(a) of such definition, which date
shall be at least thirty (30) Business Days from the date of the Term CORRA Notice.

“Term CORRA Transition Event’ means the determination by CIBC that (a) Term CORRA has been
recommended for use by the Relevant Governmental Body, and is determinable for any Canadian Available
Tenor, (b) the administration of Term CORRA is administratively feasible for CIBC and (c) a Canadian Benchmark
Replacement, other than Term CORRA, has replaced ODOR or Bankers’ Acceptance Yield, as applicable, in
accordance with paragraph (a) of the Section titled “Canadian Benchmark Replacement Setting”.
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Alberta B ister, Solicitor and
Notary Public

Howard A. Gorman, KC
Barrister & Solicitor
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CI BC Comynerciai Banking Centre
328 Bernarc Avenue
Ketowna. BC. VIY 6N5

Amendment #12 to the
Credit Agreement

dated January 3. 2018 (inchiding aU previous amendments thereto, the “Agreement”
between Canadian lmperia Bank of Commerce (“CIBC’) and BC Tree Fruits Cooperative (the ‘Borrower”)

Amendments. The Actreement is amended as tohows

Demand Operating — Credit A

Description and Rate: Canadian dollar standby L:Cs. At no time shall the total amount of outsiandog standby LCs (which for çreater
certainly shah ne net of the amrxnt of any prevous ctrawng made under any standby L!C then outstanon) under this CredO (incluong
the equvafent amount in Canadian dofars of any standy L!C denominated in US dollars) exceed 31000000 Standby LICs under this
Crect may not nave terns to expiry of more :ran 2 months Fees for standby financial L/Cs (being L/Cs that serve as drect credit
substitutes ann secure oirect:y or ndrectly payment of fThancai obligatons such as inctetedness far Dorrowea money or the purchase
price of cocos or services or ease payments) ;nce’ ths Credt wil be calcuieted at 2% per annum and for standby non4inancal LCsc i r n types f L Cs d en oF ,‘ tnose t’a cato o ransactijn oh LO c.ntingenc es a s n in the normal course of
DuSinesSt L’der thiS Crect wll ne ca!c:utated at 2% per annum, The minimum fee fcjr each standby LC unaer this Credit is 8300, In
each case tre So ruwer shall remburse CISC for its out of Docket CXDCflSCS relative to all standby LICe under this Crect, CISC’s
stanoarc L’C uccuroentatun is also requed.

Documentation: CISC’s standard L/C documentatcn is reaureO.

Termination: is Credit may ge terminated in wrole or in pa—. by CISC at any time.

Dated as rf Octrbar 2023

Confirrnatio As r hy n endment as g eer’as” mai” full force

,“‘

(‘:edtt .\b1’c’tttii;u \ititnidntvnt lhc,’ I t’ i



This is Exhibit “00” referred to in
the Affidavit of Douglas Pankiw
Affirmed before me on 11/Au g/2024.

A A
Pbep’arristei Solicitor and
Notary Public

Howard A. Gorman, KC
Barrister & Solicitor
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CIBC ComñerciaI Banking Centre
328 Bernard Avenue
Kelowna, BC. V1Y 6N5

Arnendment#l3to the
Credit Agreement

dated January 3, 2018 (including all previous amendments thereto, the “Agreement”between Canadian Imperial Bank of Commerce (“CIBC”) and BC Tree Fruits Cooperative (the “Borrower”)

Demand Operating — Credit A
Credit Limit: $37.750.000 until the earlier of I) April 8, 2024 and ii) the sale of the property at 826 Vaughn Ave., Kelowna, BC. at which timethe limit will revert back to $27750000.
The limit shall be increased to $35,000,000 upon execution of this agreement, further increasing to $37,750,000 upon confirmation from oursolicitor that the below noted security has been registered along with the registration of the amending security provided by Growers SupplyCompany Limited.

Security:

Collateral mortgage creating in favor of CIBC a first-priority charge in the amount of $100,000,000 over all of the Borrower’s properties.
It is understood that the amount of the mortgage is for the convenience of the client to secure further advances, if such further advances areapproved in the sole discretion of CIBC, and is not implied or expressed commitment to provide further funding to that level.

Confirmation: As revised by this Amendment, the Agreement remains in full force.
Dated as of Decerpbfr$,23

For CIBC -. For the Bon’ower

ByBy -;

Name: d m Hut Name: Ry,n Kakoske Name: Name:
‘-J tp.Title: Authorized Signatory Title: Authorized Signatory Title: Title: ç .

Credit Agreement Amendment
Page 1 of I
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Amendments. The Agreement is amended as follows:



This is Exhibit “PP’ referred to in the
Affidavit of Douglas Pankiw Affirmed

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorman KC
Banister & SoIicjtr
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CI BCO CIBC COMMERCIAL BANKING

Canadian imperial Bank of Commerce
328 Bernard Ave.
Kelowna, BC

January 22,2024 VIY 6N5

BC Tree Fruits Cooperative
3335 Sexsmlth Road
Kelowna, BC
VIX7J4

Attention: Doug Pankiw

Amendment to Credit Facilities of BC Tree Fruits Cooperative

WHEREAS CANADIAN IMPERIAL BANK OF COMMERCE (the “Lender”) has made available certain credit facilities(the tredit Facilities”) to BC Tree Fruits Cooperative (the “Borrower) pursuant to that certain credit agreement letterdated Januaiy 3; 2018, as amended and supplemented to the date of this Amendment (the “Existing Credit
Agreement) between the Borrower, and the Lender.

AND WHEREAS the Lender, and the Borrower wish to amend the Credit Agreement as set forth in this Agreement.
NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1. Interpretation

Unless otherwise defined or amended herein, capitalized terms used herein have the meanings assigned to
them in the Existing Credit Agreement. “Credit Agreement” shall mean the Existing Credit Agreement as
amended by this Amendment and as further amended, supplemented, amended and restated or replaced
from time to time.

2. Amendments — Demand Operating — Credit A

Credit Limit: $42,750,000 until the earlier of i) April 16, 2024 or ii) the sale of the property at 826 Vaughn Ave.,
Kelowna, BC, at which me the limit will revert back to $27,750,000.

• The Credit Limit shall be increased by $3,000,000 to $40,750,000 effective upon the satisfaction of
the Conditions Precedent below, further increasing by $2,000,000 to $42,750,000 on February 1,
2024,

• The increase to the Credit Limit is subject to the implementation of a negative covenant in respect
of Restricted Payments, as described below.

Condition Precedent:

(1) Satisfactory review by CIBC of the transmittal letter for the property located at 8911 Jubilee Rd.
Summerlarid, British Columbia.

Restricted Payments:

(1) The Grower payment/pool dose scheduled for January 2024 shall not be made by the Borrower
without prior written consent from CIBC; and

(2) The Borrower will make no future payment(s) towards the proposed new cheny processing
equipment to be provided by Unitec S,p.A., including the issuance of an import letter of credit, without
prior written consent from CIBC.

Page 1 of 5 Version October, 2023



407
Confidential

• Notwithstanding the aforementioned Restricted Payment, CISC shaH provide consent for a
payment to Unitec S.p.A., not to exceed CAD$1 .100000, to permit the shipment, delivery,
and installation of the proposed new cherry processing equipment, subject to the
satisfaction of the foflowing conditions:

i. Satisfactory review by CISC of all contracts with Unitec S.p.A, including
confirmation of the payment terms; and

ii. Satisfactory review by CISC of all agreements pertaining to any financing
agreement with Unitec S.p.A.

3, Interest Rate Amendments — Demand Operating — Credit A
The Section entitled Desaription and Rate’ under Credit A is amended by deleting the section its entiretyand replacing it with the following:

A revolving Credit, available as follows:

o Canadian dollar loans, which will also be available by way of overdrafts. Interest on
Canadian dollar loans will be calculated at the Prime Rate plus 0.50% per annum.

o US dollar Base Rate loans, which will also be avatlable by way of overdrafts not exceeding
US $5,000,000 at any time. Interest on US dollar Base rate loans will be calculated at the
US Base Rate plus 0.5% per annum.

4. Interest Rate Amendments — Demand Operating -AMPA— Credit E
The Section entitled Description and Rate” under Credit E is amended by deleting the section its entiretyand replacing it with the following:

a A revolvin9 Credit, available as follows:

o Canadian dollar loans, which will also be available by way of overdrafts. Interest on
Canadian dollar loans will be calculated at the Prime Rate plus 0.50% per annum,

5, Interest Rate Amendments — Multi-Draw Term Instalment Loan Equipment Loan
The Section entitled “Description and Rate under the Multi-Draw Term Instalment Loan — Equipment Loan
is amended by deleting the section its entirety and replacing it with the following:

• A non-revolving, multi-draw Instalment Loan, available as follows:

o Canadian dollar loans. Interest on Canadian dollar loans will be calculated at the Prime
Rate pIus 0.50% per annum.

6. Effectiveness

This Amendment is effective as of January 16, 2024 (the “Effective Date”).

7. Representations and Warranties

The Borrower, and to the extent applicable, the Guarantor, represent and warrant to the Lender, that the
representations and warranties set forth in the Credit Agreement are true in all material respects as of the date
hereof as if such representations and warranties had been made by the Borrower and to the extent applicable,
the Guarantor, on such day.

5. No Default

The Borrower, and to the extent applicable, the Guarantor, confirm to the Lender that no Default has occurredand remains outstanding and no event has occurred and remains outstanding which, with the passing of timeor giving of notice, or bath, would be a Default.
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9. SecurIty In Effect

This Amendment shall not constitute (a> a modification or alteration of the terms, conditions or covenants of
the Existing Credit Agreement (except as expressly provided herein) or any Security to which the Lender, the
Borrower or the Guarantor are parties, or (b) a waiver, release or limitation upon the exercise by the Lender
of any of its rights thereunder. The Credit Agreement shall continue in full force and effect in accordance with
the provisions thereof and all documents issued or granted in connection therewith are hereby ratified and
confirmed and shall continue in full force and effect. The Lender reserves any and all rights and remedies
which it has had, has or may have had under the Credit Agreement and any other documents, and this
Amendment shall not operate any novation of any obligations under the Credit Agreement. After the Effective
Date any reference to the Credit Agreement shall refer to the Credit Agreement as amended hereby.

10. Counterparts

This Amendment may be executed in any number of counterparts, and may be delivered by facsimile, .pdf or
other similar electronic transmission, and all of such counterparts shall constitute originals and the same
Amendment. The words executed’, ‘execution, signed’, signature’, and words of like import in this
Amendment and the other loan documents, shall be deemed to include electronic signatures or electronic
records, each of which shall be of the same legal effect, validity or enforceability as a manually executed
signature or the use of a paper-based record keeping system, as the case may be, to the extent permitted
under, and as provided for in, any applicable law. all of which taken together constitute one and the same
instrument.

11. Governing Law

This Amendment is governed by and construed in accordance with laws of the Province of British Columbia
and the laws of Canada applicable therein.

12. Language

The parties hereto have expressly required that this Amendment and all documents, agreements and notices
related thereto be drafted in the English language. Las parties aux présentes ant expressément exigé qus Is
present cantrat et tousles autres documents, conventions ou avis qufy sont afférents soient redigés en Iangue
angla.’se.

[Signature page followsl
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Yours very truly,

CANADIAN IMPERIAL BANK OF COMMERCE

Per:

____________________________________

Name: Adam Hutchens
Title: Authorized Signatory

2Per: 7r
NaPny: Ryan Kakoske
Title: Authorized Signatory
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We hereby acknowledge and agree to the amendments to the Existing Credit Agreement on the terms and
conditions stated herein arid each person executing this Amendment on behalf of any Borrower or Guarantor
represents and warrants that helshe has the power and authority to bind such Borrower or Guarantor.

ACCEPTEDANDAGREEDASOPThE DAYOF. ‘-‘/ 2O

BORROWER:

BC TREE FRUITS COOPERATIVE
Per:

________ ________________________

Name: çç
Title:

Per:

______________________

Name:
Title:

I

I

Page 5 of 5 VersIon October 2023
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CI BC0
Canadian Imperial Bank of Commerce

328 Bernard Ave.
Kelowna, B.C. VIY 6N5

Fifteenth Amending Agreement to the Credit Agreement
dated January 3, 2018 (including all previous amendments thereto, the “Credit Agreement”) between

Canadian Imperial Bank of Commerce (“CIBC”) and BC Tree Fruits Cooperative (the “Borrower”)

WHEREAS CIBC has made available certain credit facilities to the Borrower pursuant to the Credit Agreement
(the “Credit Facilities”);

AND WHEREAS CIBC has agreed to increase the credit limit of “Demand Operating — Credit K (as that
term is used in the Credit Agreement) subject to the execution of this Amendment and the terms and
conditions contained herein;

AND WHEREAS the Borrower, and Growers Supply Company Limited, acknowledge that as of February 15,
2024, the total indebtedness of those parties to CIBC is as set out in the attached Schedule A, which amounts
continue to increase on account of interest and other amounts owing pursuant to the applicable credit facilities;
AND WHEREAS the Borrower acknowledges that it is non-compliant with certain terms of the Credit
Agreement, including the following: Pursuant to the terms of the Credit Agreement, Fixed Charge Coverage
Ratio is to be no less than 1.0:1.0 for the 2023/2022 fiscal year, calculated on a combined basis for B.C. Tree
Fruits Industries Limited, B.C. Tree Fruits Cooperative and Growers Supply Company Limited. For the
2023/2022 fiscal years, the Fixed Charge Coverage Ratio was 0.76:1.00; and (b) the Borrower failed to
provide combined statements for B.C. Tree Fruits Industries Limited, B.C. Tree Fruits Cooperative and
Growers Supply Company Limited annually based on the May 31 year-end for B.C. Tree Fruits Industries
Limited, and B.C. Tree Fruits Cooperative and the December 31 year-end for Growers Supply Company
Limited;

AND WHEREAS the Borrower acknowledges that its non-compliance with the above noted terms is event of
default under the Credit Agreement;

AND WHEREAS the Borrower acknowledges CIBC’s security continues to be valid, binding and enforceable
security which secures all of the debts and liabilities owing by the Borrower to CIBC;

AND WHEREAS the Borrower acknowledges that CIBC is entitled to exercise its rights and remedies under
the Credit Agreement, in contract, at law and/or in equity, and that CIBC has not made any promises or taken
any actions that would constitute a waiver of its rights including in relation to taking any enforcement action in
connection with the Credit Agreement; and

AND WHEREAS the Borrower has requested certain amendments to the Credit Agreement as set forth in this
Amendment.

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1. Interpretation and Recitals

Unless otherwise defined or amended herein, capitalized terms used herein have the meanings
assigned to them in the Credit Agreement.

2. Amendments — Demand Operating — Credit A

Credit Limit: $42,750,000

• The Credit Limit shall be increased by $5,000,000 to $42,750,000 (the Demand Operating
A Increase’) until the earlier of (i) April 16, 2024, or (ii) the sale of the property at 826 Vaughn
Ave., Kelowna, BC, at which time the limit will revert back to $27,750,000.

Page 1 of 5
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CI BCQ
Canadian Imperial Bank of Commerce

328 Bernard Ave.

Kelowna, B.C. V1Y 6N5

The availability of the Demand Operating A Increase and CIBC’s obligation to make any
additional advances thereunder is conditional upon the terms of the Credit Agreement
including the amendments thereto set out below.

Amendment - Conditions

The Section entitled “Conditions” is amended by inserting the following:

Condition: By February 28, 2024, the Borrower shall provide to CIBC a written report,
satisfactory to CIBC, prepared by an independent third party, satisfactory to CIBC,
outlining the Borrower’s capital requirements necessary to facilitate the completion of the
proposed multi-line processing/packing facility in the South Okanagan (the “Oliver
Project”). The report shall include the following:

A. A detailed revised budget for the Oliver Project on a cost-to-complete basis,
reviewed by the independent third party noted above;

B. A detailed plan and budget for the funding of both (i) the ongoing operations of
the Borrower; and (ii) the capital requirements related to the completion of the
Oliver Project, which shall also contemplate scenarios involving a reduction to
capital expenditures but not limited to the deferral or cancellation of (I) the cherry
processing line, and/or (II) the optimization of the storage and shipping facility;
and,

C. A detailed plan for the divestment of surplus real estate with completion of such
sales no later than October 31, 2024.

Amendment = Reporting Requirements

The Section entitled “Reporting Requirements” is amended by inserting the following:

Reporting Requirements: Within 5 business days following the receipt or occurrence
thereof, the Borrower shall provide CIBC with copies of any reports, memoranda,
meeting minutes or similar items produced by or following any meeting of the board of
directors of the Borrower or any committees thereof.

Amendment — Negative Covenants

The Section entitled “Negative Covenants” is amended by inserting the following:

Restricted Payments: The Borrower shall not make a Grower payment without the prior
written consent of CIBC.

Restricted Payments: The Borrower will make no payment(s) towards the proposed new
cherry processing equipment to be provided by United S.p.A., including the issuance of
an import letter of credit, without the prior written consent of CIBC.

3. Effectiveness

This Amendment is effective upon full execution by CIBC and the Borrower (the “Effective Date”).

Page 2 of 5
1376-1572-4554.3



414

CI BC
Canadian Imperial Bank of Commerce

328 Bernard Ave.
Kelowna, B.C. V1Y 6N5

4. Representations and Warranties

The Borrower represents and warrants to the Lender that (i) the representations and warranties set
forth in the Credit Agreement are true in all material respects as of the date hereof as if such
representations and warranties had been made by the Borrower on such day; and (ii) the Recitals
contained herein are true and accurate.

5. Security in Effect

This Amendment shall not constitute (a) a modification or alteration of the terms, conditions or
covenants of the Existing Credit Agreement (except as expressly provided herein) or any Security to
which the Lender, the Borrower, or the Guarantor are parties, or (b) a waiver, release or limitation upon
the exercise by the Lender of any of its rights thereunder. The Credit Agreement shall continue in full
force and effect in accordance with the provisions thereof and all documents issued or granted in
connection therewith are hereby ratified and confirmed and shall continue in full force and effect. The
Lender reserves any and all rights and remedies which it has had, has or may have had under the
Credit Agreement and any other documents, and this Amendment shall not operate any novation of
any obligations under the Credit Agreement. After the Effective Date any reference to the Credit
Agreement shall refer to the Credit Agreement as amended hereby.

6. Counterparts

This Amendment may be executed in any number of counterparts, and may be delivered by facsimile,
.pdf or other similar electronic transmission, and all of such counterparts shall constitute originals and
the same Amendment. The words “executed”, “execution”, “signed”, signature”, and words of like
import in this Amendment and the other loan documents, shall be deemed to include electronic
signatures or electronic records, each of which shall be of the same legal effect, validity, enforceability
as a manually executed signature or the use of a paper-based record keeping system, as the case
may be, to the extent permitted under, and as provided for in, any applicable law, all of which taken
together constitute one and the same instrument.

7. Governing Law

This Amendment is governed by and construed in accordance with laws of the Province of British
Columbia and the laws of Canada applicable therein.

8. Release and Acknowledgments

The Borrower acknowledges that the actions of CIBC in connection with the Credit Agreement and
obligations of the Borrower thereunder and in entering into this Amendment have been fair and
reasonable and that CIBC has not acted in a managerial capacity with respect to the Borrower or has
any fiduciary duty to the Borrower. The Borrower confirms that it has had the benefit of independent
legal counsel in connection with this Agreement. The Borrower waives and agrees not to assert or
cause to be asserted any defences, rights, or claims against CIBC including, but not limited to, in
relation to, or in connection with, the Credit Agreement or any amendments thereto, and releases and
remises CIBC (and each of its legal representatives, officers, directors, affiliates, shareholders,
trustees, agents, or employees) from any and all claims arising up to the date of this Agreement.

The Borrower further acknowledges that CIBC is entitled to repayment of all outstanding indebtedness
upon demand.

Page 3 of 5
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CI BC

Canadian Imperial Bank of Commerce

328 Bernard Ave.

Kelowna, B.C. V1Y 6N5

9. Language

The parties hereto have expressly required that this Amendment and all documents, agreements and
notice related thereto be drafted in the English language.

All other terms and conditions of the Agreement remain unchanged.

Dated as of: February 2024

For CIBC: For the Borrower:
By: By: By:

Name: Name: Name: Name:
i-.’ccsj

Title: Title: Title: Title:
.. Q.Authorized Signatory Authorized Signatory

For Growers Supply Company Limited (as borrower For BC Tree Fruits Industries Limited (as
and guarantor): guarantor):

By: .—By

tt%E
Name: Name: Name: Name:
‘

Title: .. — Title: Title: Title:
Authorized Signatory Authorized Signatory

1376-1572-4554.3
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C a BC0
Canadian mperia) Bank of Commerce

328 Bernard Ave.

Kelowna, B.C. V1Y 6N5

SCHEDULE A

Outstanding

. Feb 15, 2024

BC Tree Fruits Cooperative

Revolving Facility
$36 007(Operating)

Revolving Facility
(AMPA)

Term Facility (Credit
$6 167D)

Term Facility (Pre-
$8 374Grade)

Corporate Visa $30
Total (CAD) $50,578
Growers Supply Company Limited
Revolving Term Loan $597
Corporate Visa $50
Total (CAD) $647
Group Total (CAD) $51,225

Page 5 of 5
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Cl BCQ
Canadian Imperial Bank of Commerce

328 Bernard Ave.
Kelowna, B.C. VIY 6N5

Sixteenth Amending Agreement to the Credit Agreement
dated January 3, 2018 (including all previous amendments thereto, the “Credit Agreement”) between

Canadian Imperial Bank of Commerce (“CIBC”) and BC Tree Fruits Cooperative (the “Borrower”)

WHEREAS CIBC has made available certain credit facilities to the Borrower pursuant to the Credit Agreement
(the “Credit Facilities”);

AND WHEREAS CIBC has agreed to establish and make available a new non-revolving loan in an amount of
upto $12,500,000 to the Borrower subject to the execution of this Amendment and the terms and conditions
contained herein;

AND WHEREAS the Borrower, and Growers Supply Company Limited, acknowledge that as of March 20,
2024, the total indebtedness of those parties to CISC is as set out in the attached Schedule A, which amounts
continue to increase on account of interest and other amounts owing pursuant to the applicable credit facilities;

AND WHEREAS the Borrower acknowledges that it continues to be non-compliant with certain terms of the
Credit Agreement, including the following: Pursuant to the terms of the Credit Agreement, Fixed Charge
Coverage Ratio is to be rio less than 1.0:1.0 for the 2023/2022 fiscal year, calculated on a combined basis for
B.C. Tree Fruits Industries Limited, B.C. Tree Fruits Cooperative and Growers Supply Company Limited. For
the 2023/2022 fiscal years, the Fixed Charge Coverage Ratio was 0.76:1.00; and (b) the Borrower failed to
provide combined statements for B.C. Tree Fruits Industries Limited, B.C. Tree Fruits Cooperative and
Growers Supply Company Limited annually based on the May 31 year-end for B.C. Tree Fruits Industries
Limited, and B.C. Tree Fruits Cooperative and the December 31St year-end for Growers Supply Company
Limited:

AND WHEREAS the Borrower acknowledges that its continued non-compliance with the above noted terms
constitutes events of default under the Credit Agreement;

AND WHEREAS the Borrower acknowledges CISC’s security continues to be valid, binding and enforceable
security which secures all of the debts and liabilities owing by the Borrower to CIBC;

AND WHEREAS CIBC acknowledges that it has consented to the Borrower (i) utilizing its current availability
under the “Demand Operating — Credit A” facility in order to fund the construction of the cherry processing
line, and (ii) drawing down on its remaining availability under the “Multi-Draw Term Instalment Loan —

Equipment Loan” facility in order to provide funds to assist with certain capital expenditures;

AND WHEREAS the Borrower acknowledges that CISC is entitled to exercise its rights and remedies under
the Credit Agreement, in contract, at law and/or in equity, and that CISC has not made any promises or taken
any actions that would constitute a waiver of its rights including in relation to taking any enforcement action in
connection with the Credit Agreement; and

AND WHEREAS the Borrower has requested certain amendments to the Credit Agreement as set forth in this
Amendment.

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1. Interpretation and Recitals

Unless otherwise defined or amended herein, capitalized terms used herein have the meanings
assigned to them in the Credit Agreement.

2. Amendments — Demand Operating — Credit A

Effective as of September 30, 2024, the “Credit Limit” under the “Demand Operating — Credit A”
facility shall be permanently reduced from “$36,250,000” to ‘$21,250,000”.

Page 1 of 6
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3, Amendments — Demand Operating — AMPA — Credit E

CANC ELLED

4. Amendments — Demand Instalment Loan — EDC TELP CapEx Loan — Credit K

Demand Instalment Loan — EDC TELP CapEx Loan — Credit K

Loan Amount: $12,500,000

Purpose: All amounts obtained under this credit are to be used to fund (i) a permanent credit limit
reduction of $6,500,000 under the “Demand Operating — Credit A” facility, and (ii) to apply up to
$6,000,000 for general business and working capital purposes related to the completion of the Oliver
Project.

Description and Rate: A non-revolving loan, available as follows:

Canadian Dollar Loans. Interest on Canadian dollar loans will be calculated at the Prime Rate
plus 0.50% per annum.

Repayment:

All amounts under this loan are repayable immediately on demand by CIBC. Prior to the time
that any such demand is made, and without prejudice to CIBC’s right to require immediate
payment, the Borrower shall repay this loan by regular principal and interest monthly payments
based on a ninety six (96) month amortization period from the date of advance.

The Borrower shall have the option to repay any amount under this Credit at any time.

Advance Conditions:

As a condition to the first advance under this Credit, the Borrower shall provide CISC with:

a) Evidence reasonably satisfactory to CISC that the Borrower has met the eligibility
requirements for Export Development Canada’s (“EDC”) trade expansion lending
program (the “TELP”).

b) Evidence reasonably satisfactory to CIBC that EDC has provided a loan loss
guarantee of not less than 75% in respect of this Credit (which maximum loan loss
guarantee shall reflect an amount of $9,375,000).

c) Invoices reasonably satisfactory to CIBC reflecting the relevant figures, costs and/or
expenses which reflect the aggregate amount of the advance so requested by the
Borrower for the purposes of funding general business and working capital purposes
related to completion of the Oliver Project.

d) A confirmation of purchaser subject removal in respect of the property located at 3330
Old Vernon Road, Kelowna, BC V1X 6P1, and legally described as LOTA SECTIONS
1, 11 AND 12 TOWNSHIP 23 OSOYOOS DIVISION YALE DISTRICT PLAN 13387
EXCEPT PLAN 16551; PID: 009-223-746, in form and substance satisfactory to CISC
in its sole discretion.

Page 2 of 6
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Special Conditions:

The Borrower covenants and agrees with CIBC that, while any amount remains outstanding
under this Credit, the Borrower will:

a) Deliver to CIBC not later than May 31, 2024, a strategic review prepared by the
Borrower and Alvarez & Marsal Management Consulting of Growers Supply Company
Limited, in form and substance satisfactory to CIBC in its sole discretion, which shall
include, without limitation, options for divestiture (including the divestment of
associated owner-occupied real estate) and any unwinding or downsizing of the
business.

b) Deliver to CIBC not later than May 31, 2024, a 12-month working capital forecast of
the Borrower, in form and substance satisfactory to CIBC in its sole discretion, with a
reasonably detailed summary of the requirements of the Borrower’s various business
lines.

c) Commencing from March 31, 2024, deliver to CIBC on the last day of each calendar
month, a 13-week cash flow projection, along with an accompanying variance analysis
of the Borrower’s forecasted and actual cash flows, each in form and substance
satisfactory to CIBC in its sole discretion.

d) From the period commencing on March 31, 2024 and ending upon the divesting of
each of (i) the property located at 826-880 Vaughan Avenue, Kelowna, BC VIY 7E4,
and legally described as THE NORTHERLY 349.38 FEET OF BLOCK 30
MEASURED ALONG THE EASTERLY BOUNDARY OF SAID BLOCK BY THE FULL
DEPTH THEREOF SECTION 30, TOWNSHIP 26, ODYD, PLAN 202; PID: 012-603-
911 (the “Vaughan Property”), and (ii) property located at 3335 & 3345 Sexsmith
Road and 3670 Highway 97 North, Kelowna, BC V1X 7T5, and legally described as
LOT 1, SECT 35, TOWNSHIP 26, ODYD, PLAN 36362; PID 003-285-359; THE
WEST 40 FEET OF LOT 2, SECTION 35, TOWNSHIP 26, ODYD, PLAN 2946; PID:
010-931-121; LOT A, SECTION 35, TOWNSHIP 26, ODYD, PLAN 4410 EXCEPT 1)
ROAD ON PLAN 37429 AND H8110, AND 2) PLAN 37430; PID: 005-312-060 (the
“Sexsmith Property”), deliver to CIBC on the last day of each calendar month, a
reasonably detailed summary of any sale, transfer or other disposition of any of the
Borrower’s or any Guarantor’s property or assets (collectively, the “Asset
Dispositions”), in form and substance satisfactory to CIBC in its sole discretion, which
shall include, without limitation, the activity levels of the Asset Dispositions, any offers
or ongoing discussions related to any contemplated Asset Disposition and the
Borrower’s pricing strategy in respect of its consummated or contemplated Asset
Dispositions.

e) Deliver to CIBC by no later than July 31,2024, a duly executed and delivered purchase
and sale agreements for each of the Vaughan Property and the Sexsmith Property,
which in each case, contemplate the consummation and completion of such sales by
no later than September 30, 2024.

Terms and Conditions:

a) Consent to Share Information: You hereby authorize CIBC to share or provide to
EDC all information required to participate in and administer the EDC Trade
Expansion Lending Program requirements guarantee. Such information may include

Page 3 of 6
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personal and business information and documents regarding your financial situation,
operations or business, or your accounts with CIBC.

b) CapEx Loan Conditions: Loan proceeds cannot be used to finance any of the
following: the leasing of machinery/equipment, associated costs (such as delivery or
installation of financed assets), leasehold improvements, or the purchase of any
intangible assets (except for software integrated into the financed assets and
necessary for its operation).

c) EDC TELP Guarantee: You understand and acknowledge that you must, at all times,
satisfy EDC Trade Expansion Lending Program’s mandate requirements, including
timely reconfirmation upon EDC’s request.

d) Acceptance of Fees: You agree to pay the EDC guarantee fees and other
administration fees associated with this loan. The EDC guarantee fee calculation will
be disclosed in a Guarantee Fee Acknowledgement to be provided to you and are in
addition to any other fees or expenses relating to the operating line.

5. Effectiveness

This Amendment is effective upon full execution by CIBC and the Borrower (the “Effective Date”).

6. Representations and Warranties

The Borrower represents and warrants to the Lender that (I) the representations and warranties set
forth in the Credit Agreement are true in all material respects as of the date hereof as if such
representations and warranties had been made by the Borrower on such day; and (ii) the Recitals
contained herein are true and accurate.

7. Security in Effect

This Amendment shall not constitute (a) a modification or alteration of the terms, conditions or
covenants of the Existing Credit Agreement (except as expressly provided herein) or any Security to
which the Lender, the Borrower, or the Guarantor are parties, or (b) a waiver, release or limitation upon
the exercise by the Lender of any of its rights thereunder. The Credit Agreement shall continue in full
force and effect in accordance with the provisions thereof and all documents issued or granted in
connection therewith are hereby ratified and confirmed and shall continue in full force and effect. The
Lender reserves any and all rights and remedies which it has had, has or may have had under the
Credit Agreement and any other documents, and this Amendment shall not operate any novation of
any obligations under the Credit Agreement. After the Effective Date any reference to the Credit
Agreement shall refer to the Credit Agreement as amended hereby.

8. Counterparts

This Amendment may be executed in any number of counterparts, and may be delivered by facsimile,
.pdf or other similar electronic transmission, and all of such counterparts shall constitute originals and
the same Amendment. The words “executed”, “execution”, “signed”, “signature’, and words of like
import in this Amendment and the other loan documents, shall be deemed to include electronic
signatures or electronic records, each of which shall be of the same legal effect, validity, enforceability
as a manually executed signature or the use of a paper-based record keeping system, as the case
may be, to the extent permitted under, and as provided for in, any applicable law, all of which taken
together constitute one and the same instrument.

Page 4 of 6
1377-8734-7467.4
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ci BC

Canadian Imperial Bank of Commerce
328 Bernard Ave.

Kelowna, B.C. V1Y 6N5

9. Governing Law

This Amendment is governed by and construed in accordance with laws of the Province of British
Columbia and the laws of Canada applicable therein.

10. Release and Acknowledgments

The Borrower acknowledges that the actions of CIBC in connection with the Credit Agreement and
obligations of the Borrower thereunder and in entering into this Amendment have been fair and
reasonable and that CIBC has not acted in a managerial capacity with respect to the Borrower or has
any fiduciary duty to the Borrower. The Borrower confirms that it has had the benefit of independent
legal counsel in connection with this Agreement. The Borrower waives and agrees not to assert or
cause to be asserted any defences, rights, or claims against CIBC including, but not limited to, in
relation to, or in connection with, the Credit Agreement or any amendments thereto, and releases and
remises CIBC (and each of its legal representatives, officers, directors, affiliates, shareholders,
trustees, agents, or employees) from any and all claims arising up to the date of this Agreement.

The Borrower further acknowledges that CIBC is entitled to repayment of all outstanding indebtedness
upon demand.

• 11. Language

The parties hereto have expressly required that this Amendment and all documents, agreements and
• notice related thereto be drafted in the English language.

All other terms and conditions of the Agreement remain unchanged.

Dated as of: March —, 2024

For CIBC: For the Borrower:
By: By: By:

Name: Name: Name: Name:

-•

Title: Title: Title: Title:
Authorized Signatory Authorized Signatory - S. (‘.-1’k.
For Growers Supply Company Limited (as borrower For BC Tree Fruits Industries Limited (as
and guarantor): guarantor):
BYyq By:

Name: Name: Name: Name:

M .$ cS ‘.&.) ‘-

Title: Title: Title: Title:

c LAt A-w Jf

1377-8734-7467.4
Page 5 of 6
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Ci BCQ
Canadian Imperial Bank of Commerce

328 Bernard Ave.

Kelowna, B.C. VIY 6N5

SCHEDULE A

I Outstanding

________________________

I March 20, 2024
BC Tree Fruits Cooperative
Revolving Facility

$37 132 336
(Operating)

Revolving Facility (AMPA) $0

Term Facility (Credit D) $6,133,333

Term Facility (Pre-Grade) $10,358,633
Corporate Visa $30,000

Total (CAD) $53,753,702
Growers Supply Company Limited
Revolving Term Loan $585,232
Corporate Visa $50,000
Total (CAD) $635,232
Group Total (CAD) $53,803,702

1377-8734-7467.4
Page 6 of 6
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Affidavit of Douglas Pankiw Affirmed
bef re me on 11/Aug/2024.

A erta Barrister, Solicitor and
Notary Public

HowardA.G:: n,KC
Barrister & Sohcitr
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Canadian Imperial Bank of Commerce
328 Bernard Ave

Kelowna, BC
V1Y 6N5

January 22, 2024

BC Tree Fruits Cooperative
3335 Sexsmith Road
KeLowna, BC
V1X 7T5

Attention: Doug Pankiw

Dear Sirs:

RE: Forbearance Letter

We refer to our Credit Agreement (and any subsequent amendments) dated January 3, 2018 for BC
Tree Fruits Cooperative (the “Credit Agreement”) which outlines the framework in which our credit
facilities are structured, and the ongoing requirements that are to be met by yourselves as the
Borrowers. The purpose of this letter is to highlight the areas under the Credit Agreements that are not
being met and to summarize our previous discussions and presentations. We advise that the Borrower
has been non-compliant with the following:

1. Covenants: Fixed Charge Coverage Ratio (to be no less than 1.0:1.0 for the 2023/2022 fiscal
year, calculated on a combined basis for B.C. Tree Fruits Industries Limited, B.C. Tree Fruits
Cooperative and Growers Supply Company Limited.

2. Reporting Requirements: combined statements for BC Tree Fruits Cooperative, BC Tree Fruits
Industries Limited, and Growers Supply Company Limited are to be provided annually based on
the May 31st year-end for BC Tree Fruits Cooperative and BC Tree Fruits Industries Limited and
the December 31st year-end for Growers Supply Company Limited.

Based on the above mentioned concerns, we expect the following actions to be undertaken by the
Board of Directors:

1. Management of fixed charges, specifically, the Return to Growers amounts each quarter and
unfunded capital expenditures, with sufficient funds remaining with the Borrower to ensure
compliance with the FCCR covenant.

2. The Borrower is to provide CIBC a combined statement for BC Tree Fruits Cooperative, BC Tree
Fruits Industries Limited, and Growers SuppLy Company Limited. within 120 days of BC Tree
Fruits 2024 fiscal year end based on the May 31st year-end for BC Tree Fruits Cooperative and
BC Tree Fruits Industries Limited and the December 31st year-end for Growers Supply Company
Limited.

Page 1 of 2

a. For the 2023/22 fiscal years, the Fixed Change Coverage Ration (“FCCR”) covenant was
calculated at 0.76 : 1.00, and thus deemed to be in non-compliance.

CIBCO

BC Tree Fruits Cooperative January 22, 2024
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Upon execution of this Letter, it is acknowledged by the Directors of BC Tree Fruits Cooperative that
the Fixed Charge Coverage Ratio is in breach for the 2023/2022 fiscal years. The Directors further
agree to comply with the additional actions as outlined above.

Your cooperation is earnestly solicited.

Sincerely,

Adam Hutchens
Senior Manager, Commercial Banking
328 Bernard Ave., Kelowna, BC, V1Y 6N5
Direct Line: 250 470 1604

Please indicate that you have read and accept the above-mentioned conditions and requirements as
outlined in this Letter by signing below.

BC Tree Fruits Cooperative

Name:

Title:

Name:

Title:

Page 2 of 2 BC Tree Fruits cooperative January 22, 2024
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This is Exhibit “TT” referred to in the
Affidavit of Douglas Pankiw Affirmed

Alberta rrister, Solicitor and
Notary Public

HowardA. Gorma, Kc
8aTrster & sogifo,



Blake, Cassels& Graydon LLP

Patent &]Tha dernark

Suite 3500, The Stad
Vancouver, BC. V6E 4E5 Canada

Tel: 604-631-3300 Fax: 604-631-3309

Peter Robin”
August 6. 2024 Dir: 604-631-3315

peter.rubin@bakes corn
VIA EMAIL Law Corporation

Reference: 2100/78574
BC Tree Fruits Cooperative BC Tree Fruits Industries Limited
1473 Water Street 1473 Water Street
Kelowna, BC VIY 1J6 Kelowna, BC V1Y 1J6

Growers Supply Company Limited
1473 Water Street
Kelowna. BC V1Y 1J6

Attention: Mr. Doug Pankiw

RE: Demand for Payment, Demand on Guarantees and Notice of Defaults

Dear Sirs/Mesdames:

As you are aware, we are legal counsel to Canadian Imperial Bank of Commerce (the Bank’).

Capitalized terms used but not defined herein shall have the meanings ascribed to them under the Loan
Agreement (as defined below).

We write with respect to the following:

(a) The Loan Agreement dated January 3, 2018, as amended by a first, amending agreement
dated August 8, 2018, a second amending agreement dated September 13, 2018, a third
amending agreement dated November 29, 2019, a fourth amending agreement dated
February 21, 2021. a fifth amending agreement dated January 28, 2022, a sixth amending
agreement dated March 29, 2022, a seventh amending agreement dated June 10, 2022,
an eighth amending agreement dated February 23, 2023, a ninth amending agreement
dated July 31, 2023, a tenth amending agreement dated August 23, 2023, an eleventh
amending agreement dated September 11, 2023, a twelfth amending agreement dated
October 10, 2023, a thirteenth amending agreement dated December 8, 2023, a
fourteenth amending agreement dated January 22, 2024, a fifteenth amending agreement
(the “Fifteenth Amendment”) dated February 22, 2024 and a sixteenth amending
agreement (the “Sixteenth Amendment”) dated March 25, 2024 (collectively, as may be
further amended, revised, restated, replaced or modified from time to time, the “Loan
Agreement”) among:

i. BC Tree Fruits Cooperative, as borrower (the “Borrower”);

TORONTO CALGARY VA?COUTFE OTTAWA NEW TORN LONDON

EiI.,k TR a GrITr,LLP bIkn,
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ii. BC Tree Fruits Industries Limited (“BCTFI”) and Growers Supply Company Limited
(“Growers), as guarantors (collectively, the ‘Guarantors”); and

iii. the Bank, as lender;

(b) the unlimited guarantee dated May 10, 2010 between BCTFI as guarantor and the Bank
(the ‘BCTFI Guarantee”);

(c) the unlimited guarantee dated April 13, 2013 between Growers as guarantor and the Bank
(the “Growers Guarantee”, and together with the BCTFI Guarantee, the “Guarantees”);

(d) the first-ranking collateral mortgage and assignment of rents dated October 9, 2008 and
registered October 15, 2008 under registration nos CA945413 and CA945414, as
extended by an extension of mortgage and assignment of rents dated December 18, 2012
and registered December 20, 2012 under registration no.s CA2926030 and CA2926031
as further extended by an extension of mortgage and assignment of rents dated August
21, 2019 and registered October 10, 2019 under registration no.s CA7803437 and
CA7803438 and as amended on December 21, 2023 and registered under registration
no. CB1095332 (collectively, as amended from time to time, the Mortgage”), over various
real property (collectively, the ‘Properties’), granted by the Borrower in favour of the
Bank;

(e) the general security agreement dated July 20, 1993 (the “BCTFI GSA”) granted by BCTFI
to the Bank;

(f) the security agreement dated May 21, 1997 (the “Growers GSA”) granted by Growers to
the Bank; and

(g) the security agreement dated October 9, 2008 (the “Borrower GSA”, and, together with
the BCTFI GSI and the Growers GSA, the “GSAs”) granted by the Borrower to the Bank.

The facilities granted pursuant to the Loan Agreement are demand facilities which are repayable
immediately upon demand by the Bank and may be terminated in whole or in part by the Bank at anytime.

Apart from the demand nature of the facilities, the Borrower is in breach of Loan Agreement and related
loan and security agreements, for reasons which include those matters and circumstances as described
below:

(a) On July 25, 2024 the Board of the Borrower passed resolutions pursuant to which (i)
growers were to be notified that the Borrower was not accepting any more inventory for
the current season; (ii) the vast majority of employees were to be terminated; and (iii) a
decision was made to pursue an insolvency filing. All three of those resolutions have
been carried out. Such actions are a Material Adverse Effect under the Loan Agreement;
and

TCRONfl CAGARY VA.COU”ER GNTRA O1TAVA N&W RORK LDNDON
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(b) Pursuant to subparagraph (e) of the subsection entitled Special Conditions” under the
Section entitled ‘Demand Instalment Loan — EDC TLLP CapEx Loan — Credit K” of the
Loan Agreement, the Borrower was required to deliver to the Bank by no later than July
31, 2024, a duly executed and delivered purchase and sale agreements for each of the
Vaughan Property and the Sexsmith Property, which in each case, contemplate the
consummation and completion of such sales by no later than September 30, 2024. The
Bprrower did not provide such an agreement in respect of the Sexsmith Property to the
Bank.

(collectively, the “Defaults”).

We write to provide the Borrowers and Guarantors with notice that the Defaults remain continuing Events
of Default under the Loan Agreement which have not been remedied as of the date of this letter. The
Bank confirms to the Borrower that it has no obligation to make further advances or other accommodation
under the Loan Agreement.

/
The total indebtedness outstanding under the Loan Agreement includes the outstanding principal, plusall accrued and accruing interest, fees, indemnities, legal fees, prepayment penalties and other amountspayable, each of which shall continue to accrue and be determined at the date of pay.out, by the Borrowerunder the Loan Agreement and any other documents, instruments, and agreements executed pursuantthereto or in connection therewith from time to time (collectively, the “Indebtedness’). The Indebtedness
as of July 30, 2024 was in excess of CAD $52,000,000 but which continues to increase.

Pursuant to the Loan Agreement and the Guarantees, the Borrower and the Guarantors jointly andseverally guarantee payment to the Bank of alt present and future debts and liabilities of the Borrower,including all costs and disbursements incurred by the Bank in recovering or attempting to recover saiddebts and liabilities. We further note that failure by the Borrower and the Guarantors to pay the Bank anyoutstanding indebtedness pursuant to the Loan Agreement is itself an Event of Default under the LoanAgreement.

We also write to provide notice of events of default under the GSA and Mortgage, including as set out inthis letter, that have not been remedied. Pursuant to the GSA and Mortgage, an event of default occursincluding but not limited to where the Borrower fails to pay or perform or observe any obligation, covenant,term, provision or condition contained in the GSA, Mortgage, or any other agreement, security instrumentor other document made by the Borrower with or in favour of the Bank, among others.

We hereby demand that the Borrower and/or the Guarantors, pursuant to the Guarantees, pay theIndebtedness to the Bank. Please contact the Bank in advance of any payout so that an up to datepayout amount can be provided, which payout will include any additional amounts that have accrued bythat date. Should the Indebtedness not be paid to the Bank the Bank may take steps to enforce its legalrights under the Loan Agreement and any other documents, instruments, and agreements executedpursuant thereto or in connection therewith from time to time, and otherwise at law or in equity withoutfurther notice.

TORONTO CMGARY VANCOLh’ER MOT4TF.EAL OTTAWA NEW YORK LONDON
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We confirm that the Bank has not waived, and hereby expressly reserves, its rights to take all further and
additional actions available to the Bank under the Loan Agreement, the GSA, the Guarantees, the
Mortgage, or any other documents, instruments, and agreements executed pursuant thereto or in
connection therewith, and at law, or in equity, including, among other available relief, without limitation:
(a) judgment against the Borrower and/or the Guarantors, jointly and severally, for the amounts owing to
the Bank; (b) an order appointing a receiver over the assets. undertakings, and/or property of the
Borrower and/or the Guarantors; and/or (c) all other remedies afforded by law, in equity, or under the
Loan Agreement, the GSA, the Guarantees, the Mortgage, or any other documents, instruments, and
any agreements executed pursuant thereto or in connection therewith from time to time, to which the
Bank is entitled with respect to the recovery of the amounts owing by the Borrower.

Please also see the enclosed notice pursuant to section 244 of the Bankruptcy and Insolvency Act.
RS.C. 1985. C. B-3.

You i

Page 4

Peter

Copy: Client
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NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1) of the Bankruptcy and Insolvency Act (Canada))

To: BC Tree Fruits Cooperative (“BCTF”), BC Tree Fruits Industries Limited (“BCTFI”) and
Growers Supply Company Limited (‘Growers”) each an insolvent person (collectively, the
“Debtors”)

TAKE NOTICE THAT:

1. Canadian Imperial Bank of Commerce (the ‘Creditor” or the ‘Bank’) a secured creditor,
intends to enforce its security on the property of the Debtors including all or substantially all
the property of the Debtors over which the Debtors have granted security, as more particularly
set out below but not limited to:

(a) the British Columbia properties legally described as: (i) PID: 009-223-746 LOT A
SECTIONS 1, 11 AND 12 TOWNSHIP 23 OSOYOOS DIVISION YALE DISTRICT
PLAN 13387 EXCEPT PLAN 16551, (ii) PID: 008-237-051 LOT 1 DISTRICT LOT 174
SIMILKAMEEN DIVISION YALE DISTRICT PLAN 18668 EXCEPT PLAN KAP61843,
(iii) PID: 025-774-778 LOT A DISTRICT LOTS 5617 AND 9640 KOOTENAY
DISTRICT PLAN NEP74260, (iv) PID: 026-463-504 LOT 1 DISTRICT LOT 2450S
SIMILKAMEEN DIVISION YALE DISTRICT PLAN KAP79366, (v) PID: 010-931-121
THE WEST 40 FEET OF LOT 2 SECTION 35 TOWNSHIP 26 OSOYOOS DIVISION
YALE DISTRICT PLAN 2946, (vi) PID: 003-285-359 LOT I SECTION 35 TOWNSHIP
26 OSOYOOS DIVISION YALE DISTRICT PLAN 36362, (vii) PID: 029-001-285 LOT
A DISTRICT LOT 2450S SIMILKAMEEN DIVISION YALE DISTRICT PLAN
EPP25807, (viii) PID: 029-001-293 LOT B DISTRICT LOT 2450S SIMILKAMEEN
DIVISION YALE DISTRICT PLAN EPP25807, (ix) PID: 009-868-135 LOT 1 DISTRICT
LOT 473 OSOYQOS DIVISION YALE DISTRICT PLAN 8244, (x) PID: 005-529-018
LOT 1 DISTRICT LOT 473 OSOYOOS DIVISION YALE DISTRICT PLAN 25403, (xi)
PID: 005-529-026 LOT 2 DISTRICT LOT 473 OSOYQOS DIVISION YALE DISTRICT
PLAN 25304, (xii) PID: 005-056-535 LOT 29 SECTION 26 TOWNSHIP 9 OSOYOOS
DIVISION YALE DISTRICT PLAN 457 EXCEPT PLANS 17370, 22191 AND 36673,
(xiii) PID: 005-312-060 LOT A SECTION 35 TOWNSHIP 26 OSOYOOS DIVISION
YALE DISTRICT PLAN 4410 EXCEPT (1) ROAD ON PLAN 37429 AND H8110 (2)
PLAN 37430 and (xiv) PID 012-603-911 THE NOTHERLY 34938 FEET OF BLOCK
30 MEASURED ALONG THE EASTERNLY BOUNDARY OF SAID BLOCK BY THE
FULL DEPTH THEREOF SECTION 30 TOWNSHIP 26 OSOYOOS DIVISION YALE
DISTRICT PLAN 202; and

(b) all present and after-acquired personal property and undertakings of the Debtors.

2. The security (the ‘Security”) that is to be enforced is set out in Schedule “A” hereto.

3. Total amount of indebtedness secured by the Security, as of July 30, 2024 is in excess of
CAD $52,000,000 with interest, fees, indemnities and other amounts accruing thereafter as
provided for in the Loan Agreement dated January 3, 2018, as amended by a first amending
agreement dated August 8, 2018, a second amending agreement dated September 13, 2018,
a third amending agreement dated November 29, 2019, a fourth amending agreement dated
February 21, 2021, a fifth amending agreement dated January 28, 2022, a sixth amending
agreement dated March 29, 2022, a seventh amending agreement dated June 10, 2022, an
eighth amending agreement dated February 23, 2023, a ninth amending agreement dated
July 31, 2023, a tenth amending agreement dated August 23, 2023, an eleventh amending
agreement dated September 11, 2023, a twelfth amending agreement dated October 10,
2023, a thirteenth amending agreement dated December 8, 2023, a fourteenth amending
agreement dated January 22. 2024, a fifteenth amending agreement dated February 22, 2024
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and a sixteenth amending agreement dated March 25, 2024 (as the same may be further
amended, revised, restated, replaced or modified from time to time, the Loan Agreement”),
and its related documents, instruments and agreements.

4. The Bank will not have the right to enforce the Security until after the expiry of the 10-day
period following the sending of this notice unless the Debtors consent to an earlier
enforcement or the Court so orders.

Dated at Vancouver, British Columbia, this 6t day of August, 2024.

CANADIAN IMPERIAL BANK OF COMMERCE
By its lawyers and agents, Blake, Cassels & Graydon LLP

)

By:

_____

Name: PeterS
Title: Partner
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SCHEDULE “A”

The Security that is to be enforced is the security granted by the Debtors to the Creditor pursuant
to the Loan Agreement, including (but not limited to):

1 the first-ranking collateral mortgage and assignment of rents dated October 9, 2008 and
registered October 15, 2008 under registration nos. CA945413 and CA945414, as
extended by an extension of mortgage and assignment of rents dated December 18, 2012
and registered December 20, 2012 under registration nos. CA2928030 and CA2926031
as further extended by an extension of mortgage and assignment of rents dated August
21, 2019 and registered October 10, 2019 under registration nos. CA7803437 and
CA7803438 and as amended on December 21 2023 and registered under registration no.
CR1095332 (as amended from time to time).

2. the security agreement dated July 20, 1993 granted by BC Tree Fruits Industries Limited
to Canadian Imperial Bank of Commerce.

3. the security agreement dated May 21,1997 granted by Growers Supply Company Limited
to Canadian Imperial Bank of Commerce.

4. the security agreement dated October 9, 2008 granted by the BC Tree Fruits Cooperative
to Canadian Imperial Bank of Commerce.

5. Such further and other security as is provided for by the above listed documents,
instruments, and agreements.
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CONSENT TO IMMEDIATE ENFORCEMENT

BC Tree Fruits Cooperative, BC Tree Fruits Industries Limited and Growers Supply Company
Limited consent to the immediate enforcement by the Creditor of the Security described in
paragraph 2 above pursuant to Secton 244(2) of the Bankruptcy and InsolvencyAct, RSC 1985,
c B-3, as amended.

DATED at

__________________________________

this of

_______________,

2024.

DEBTORS

BC TREE FRUITS COOPERATIVE BC TREE FRUITS INDUSTRIES LIMITED

By:

_________________________________

By:
Name: Name:
Title: Title:

GROWERS SUPPLY COMPANY LIMITED

By:

_____________________________

Name:
Title:
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This is Exhibit “UU” referred to in
the Affidavit of Douglas Pankiw

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gomian, KC
Banister & Solicitor



437

BC Registries
—_____ and Online Services T

BC Registries Dashboard > My Personal Property Registry > Selection List

My Personal Property Registry
Taylor Thurston

- Help r
NORTON ROSE FULBRIGHT CANADA LLP

Search Results

for Business Debtor Name “GROWERS SUPPLY COMPANY LIMITED” as ofJuly 25, 2024 at
10:52:16 am Pacific time

Folio Number: 1001252553

Select the registrations you want to include in a printable PDF search
report. Exact matches are automatically selected. This report will contain
the full record of the registration for each selected match and will be
automatically saved to your PPR Dashboard.

4 matches found 4 exact matches

4 total matches in 4 registrations added to report

Generate Search Result Report

Select All Debtor Name

Exact Matches (4)

exact match added GROWERS SUPPLY COMPANY LIMITED

exact match added GROWERS SUPPLY COMPANY LIMITED
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Select All Debtor Name

exactmatchadded GROWERSSUPPLYCOMPANYLIMITED

exact match added GROWERS SUPPLY COMPANY LIMITED

Home Disclaimer Privacy Accessibility Copyright A BC Online ApplicatlonG
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Business Debtor - “GROWERS SUPPLY COMPANY LIMITED”

Search Date and Time: July 25, 2024 at 10:52:16 am Pacific time
Account Name: NORTON ROSE FULBRIGHT CANADA LLP
Folio Number: 1001252553

TABLE OF CONTENTS
4 Matches in 4 Registrations in Report Exact Matches: 4 (*) Total Search Report Pages: 1 1

Base Base Registration Debtor Name Page
Registration Date

1 7053455 May 30, 1 997 * GROWERS SUPPLY COMPANY LIMITED

2 65801 31 June 11, 2015 * GROWERS SUPPLY COMPANY LIMITED

3 1891 66M Apri’ 28, 2020 * GROWERS SUPPLY COMPANY LIMITED

4 433982P March 24, 2023 * GROWERS SUPPLY COMPANY LIMITED

:... Registry Business Debtor Search ‘GROWERS SUPPLY COMPANY LIMITED’ I Page 1 of 11Sernces
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 7053455

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: May 30, 1997 at 10:04:40 am Pacific time
Current Expiry Date and Time: May 30, 2032 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION IN FORMATION
(as of July 25, 2024 at 10:52:16 am Pacific time)

Secured Party Information

CANADIAN IMPERIAL BANK OF Address
COMMERCE

595 BAY ST. 5TH FLOOR
TORONTO ON
M5G 2C2 Canada

Debtor Information

GROWERS SUPPLY COMPANY Address
LIMITED

2005 ACLAND ROAD
KELOWNA BC
V1X 7J4 Canada

Vehicle Collateral
None

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR’S PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY AS DEFINED IN THE
PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA AND REGULATION THEREUNDER.

Re6tstry
Business Debtor Search GROWERS SUPPLY COMPANY LIMITED I Page 2 of 11c Services



BRITISH
COLUMBIA

Original Registering Party

CANADIAN IMPERIAL BANK OF
COMMERCE

441

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Address

595 BAY ST. 5TH FLOOR
TORONTO ON
M5G 2C2 Canada

BC Registry’
Services Business Debtor Search - GROWERS SUPPLY COMPANY LIMITED I Page 3 of 11
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

HISTORY
(Showing most recent first)

RENEWAL

Registration Date and Time: March 1 6, 2022 at 8:55:09 am Pacific time
Registration Number: 600024N
Registration Life: 10 Years
New Expiration Date and Time: May 30, 2032 at 11:59:59 pm Pacific time

Registering Party Information

TERANET COLLATERAL Address
SOLUTIONS

2 ROBERT SPECK PARKWAY, 1 5TH FL
MISSISSAUGA ON
L4Z 1 H8 Canada

RENEWAL

Registration Date and Time: February 10, 2017 at 11:29:27 am Pacific time
Registration Number: 817832j
Registration Life: 5 Years
New Expiration Date and Time: May 30, 2022 at 11:59:59 pm Pacific time

Registering Party Information

D & H LIMITED PARTNERSHIP Address

4126 NORLAND AVENUE, SUITE 201
BURNABY BC
V5G 3S8 Canada

RENEWAL

Registration Date and Time: March 15, 2012 at 8:08:49 am Pacific time
Registration Number: 635717G
Registration Life: 5 Years
New Expiration Date and Time: May 30, 2017 at 11:59:59 pm Pacific time

Re,istr
Business Debtor Search GROWERS SUPPLY COMPANY LIMITED I Page 4 of 11c;- Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Registering Party Information

D & H LIMITED PARTNERSHIP Address

4126 NORLAND AVENUE, SUITE 201
BURNABYBC
VSG 3S8 Canada

RENEWAL

Registration Date and Time: March 9, 2007 at 8:07:14 am Pacific time
Registration Number: 545308D
Registration Life: 5 Years
New Expiration Date and Time: May 30, 2012 at 11:59:59 pm Pacific time

Registering Party Information

D & H LIMITED PARTNERSHIP Address

4126 NORLAND AVENUE, SUITE 201
BURNABY BC
V5G 3S8 Canada

RENEWAL

Registration Date and Time: March 12, 2002 at 10:03:27 am Pacific time
Registration Number: 273904A
Registration Life: 5 Years
New Expiration Date and Time: May 30, 2007 at 11:59:59 pm Pacific time

Registering Party Information

PROCESSING CENTRE CSRS Address

180-1 3571 COMMERCE PARKWAY
RICHMOND BC
V6V2L1 Canada

BC Re6istr
Business Debtor Search GROWERS SUPPLY COMPANY LIMITED I Page 5 of 11Sen’ics
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUI\4B1A BC Registries and Online Services

Base Registration Number: 6580131

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: June 1 1, 2015 at 9:47:16 am Pacific time
Current Expiry Date and Time: June 11, 2025 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as ofJuly 25, 2024 at 10:52:16 am Pacific time)

Secured Party Information

BAYER CROPSCIENCE INC. Address

200 - 160 QUARRY PK BLVD SE
CALGARY AB
T2C 3G3 Canada

Debtor Information

GROWERS SUPPL.Y COMPANY Address
LIMITED

2605 ACLAND ROAD
KELOWNA BC
V1X7J4 Canada

Vehicle Collateral
None

B( Regisrr
Business Debtor Search GROWERS SUPPLY COMPANY LIMITED I Page 6 of 11Sen’ices
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

General Collateral

Base Registration General Collateral:

PURSUANT TO SECTION 35(7) OF THE PERSONAL PROPERTY SECURITY ACT (BRITISH COLUMBIA), THIS
IS A REREGISTRATION OF EXPIRED BASE REGISTRATION NUMBER 8889663 (REGISTERED ON MAY 24,
2000) THAT LAPSED ON MAY 24, 2015. . ,ALL PRESENT AND AFTER-ACQUIRED INVENTORY OF
AGRICULTURAL CROP PROTECTION PESTICIDES, AGRICULTURAL SEED, AGRICULTURAL SEED
PRODUCTS AND OTHER RELATED PRODUCTS OR ITEMS SUPPLIED TO THE DEBTOR BY THE SECURED
PARTY INCLUDING WITHOUT RESTRICTION, AGRICULTURAL CROP HERBICIDES, INSECTICIDES AND
FUNGICIDES.,. PROCEEDS: GOODS, CHATTEL PAPER, INVESTMENT PROPERT’y, DOCUMENTS OF TITLE,
INSTRUMENTS, MONEY, INTANGIBLES AND CROPS, EQUIPMENT, ACCOUNTS, INVENTORY, INSURANCE
CLAIMS AND PROCEEDS, CHOSES IN ACTION.

Original Registering Party

MACPHERSON LESLIE & TYERMAN Address
LIP

BRITISH
COLUMBIA

1800-355 BURRARD STREET
VANCOUVER BC
V6C 2G8 Canada

BC Registry
Services

t-.

Business Debtor Search - GROWERS SUPPLY COMPANY LIMITED” I Page 7 of 11



PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Base Registration Number: 18916GM

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: April 28, 2020 at 3:39:15 pm Pacific time
Current Expiry Date and Time: April 28, 2026 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as ofJuly 25, 2024 at 10:52:16 am Pacific time)

TRAILWOOD ENTERPRISES LTD Address

2072 FALCON ROAD
KAM LOOPS BC
V2C 4j3 Canada

Address

2680 MATHESON BLVD E STE 500
MISSISSAUGA ON
L4WOA5Canada

Debtor Information

GROWERS SUPPLY COMPANY Address
LIMITED

2605 ACLANDS RD
KELOWNA BC
Vi X 7j4 Canada

Vehicle Collateral

Type Year Make/Model Serial/yIN/DOT Number

Motor Vehicle (MV) 2019 WESTERN STAR / 4700SB 5KJJAXDV4KLKXO756

BC Registry
Services

-4

BRITISH
COLUMBIA

446

Secured Party Information

MERCEDES-BENZ FINANCIAL
SERVICES CANADA CORPORATION

Business Debtor Search - GROWERS SUPPLY COMPANY LIMITED Page 8 of 11



BRITISH
COLUMBIA

General Collateral

Base Registration General Collateral:

COMPLETE WITH ALL ATTACHMENTS

Original Registering Party

RJAMES MANAGEMENT GROUP LTD Address

2072 FALCON ROAD
KAMLOOPS BC
V2C 4J3 Canada

Registry
uServjces

447

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

1

A

Business Debtor Search - “GROWERS SUPPLY COMPANY LIMITED” I Page 9 of 11
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 433982P

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: March 24, 2023 at 2:58:27 pm Pacific time
Current Expiry Date and Time: March 24, 2028 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture No

CURRENT REGISTRATION INFORMATION
(as ofJuly 25, 2024 at 1 0:52:1 6 am Pacific time)

Secured Party Information

JIM PATTISON INDUSTRIES LTD. Address

4937 REGENT ST
BURNABY BC
V5C 4H4 Canada

Debtor Information

GROWERS SUPPLY COMPANY Address
LIMITED

2605 ACKLAND RD
KELOWNA BC
V1X 7J4 Canada

Vehicle Collateral

Type Year Make/Model Serial/yIN/DOT Number

Motor Vehicle (MV) 2023 CHEVROLET / SILVERADO 1500 3GCPDBEKOPG1 43724

General Collateral

None.

Re,istry Business Debtor Search GROWERS SUPPLY COMPANY LIMITED I Page 10 of 11
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Original Registering Party

JIM PATTISON INDUSTRIES LTD. Address

4937 REGENT ST
BURNABY BC
V5C 4H4 Canada

BC Registry
Business Debtor Search - GROWERS SUPPLY COMPANY LIMITED” I Page 11 of 11Services
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BC Registries

_______

and Online Services T

BC Reqistnes Dashboard > My Persona’ Property Registry > Seiecion List

My Personal Property Registry
Taylor Thurston Help l

NORTON ROSE FULBRIGHT CANADA LLP

Search Results

for Business Debtor Name “BC TREE FRUITS COOPERATIVE” as of July 25, 2024 at 10:S0:17 am
Pacific time

Folio Number: 1001252553

Select the registrations you want to include in a printable PDF search
report. Exact matches are automatically selected. This report will contain
the full record of the registration for each selected match and will be
automatically saved to your PPR Dashboard.

6 matches found 6 exact matches
6 total matches in 6 registrations added to report

PDF Generate Search Result Report

Select All Debtor Name

Exact Matches (6)

exact match added BC TREE FRUITS COOPERATIVE

exact match added BC TREE FRUITS COOPERATIVE
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Select All Debtor Name

exact match added BC TREE FRUITS COOPERATIVE

exact match added BC TREE FRUITS COOPERATIVE

exact match added BC TREE FRUITS COOPERATIVE

exact match added BC TREE FRUITS COOPERATIVE

Home Disclaimer Privacy Accessibility Copyright A BC Online Application0



PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor - “BC TREE FRUITS COOPERATIVE”

Search Date and Tune July 25 2024 at 10 50 17 am Pacific time
Account Name NORTON ROSE FULBRIGHT CANADA LLP
Folio Number: 1001252553

TABLE OF CONTENTS
6 Matches in 6 Registrations in Report Exact Matches: 6 (*) Total Search Report Pages: 16

; Registry
c[ Services

BRITISH
COLUMBIA

452

1

2

Debtor Name Page

3 049600N

4 194120N

5 268660N

2

Base Base Registration
Registration Date

641 068E October 14 2008 * BC TREE FRUITS COOPERATIVE

040521 N June 14, 2021 * BC TREE FRUITS COOPEI

_______

June 17, 2021 * BC TREE FRUITS COOPERATIVE

August 23, 2021 * BC TREE FRUITS COOPERATIVE

September 28, 2021 * BC TREE FRUITS COOPERATIVE

_______

December 18, 2023 * BC TREE FRUITS COOPERATIVE6 975770P

8

11

13

15

Business Debtor Search - “Bc TREE FRUffS COOPERATIVE I Page 1 of 16



BRITISH
COLUMBIA

Base Registration Number: 641068E

Registration Description:

Act:

Base Registration Date and Time:

Current Expiry Dateand Time:

Trust Indenture:

PPSA SECURITY AGREEMENT

PERSONAL PROPERTY SECURITY ACT

October 14, 2008 at 1:41:37 pm Pacific time

October 14, 2028 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

No

CURRENT REGISTRATION INFORMATION
(as ofjuly 25, 2024 at 10:50:17 am Pacific time)

CANADIAN IMPERIAL BANK OF
COMMERCE

BC TREE FRUITS COOPERATIVE

Vehicle Collateral
None

Address

595 BAY STREET, 5TH FLOOR
TORONTO ON
M5G 2C2 Canada

Address

1473 WATER STREET
KELOWNA BC
V1Y 1j6 Canada

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR’S PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY

Registry
Services

453

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Secured Party Information

Debtor Information

Business Debtor Search - “BC TREE FRUITS COOPERATIVE’ I Page 2 of 16
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
CoLuMBIA BC Registries and Online Services

Origina’ Registering Party

PUSHOR MITCHELL LLP Address

301 - 1665 ELLIS STREET
KELOWNA BC
V1Y 2B3 Canada

(‘ Re,tstry
Business Debtor Search BC TREE FRUITS COOPERATIVE Page 3 of 16Se’ices
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

HISTORY
(Showing most recent first)

RENEWAL

Registration Date and Time: August 10, 2018 at 12:27:04 pm Pacific time
Registration Number: 95231 4K
Registration Life: 10 Years
New Expiration Date and Time: October 14, 2028 at 11:59:59 pm Pacific time

Registering Party Information

D & H LIMITED PARTNERSHIP Address

4126 NORLAND AVENUE, SUITE 201
BURNABY BC
V5G 3S8 Canada

AMENDMENT

Registration Date and Time: August 14, 2013 at 2:47:11 pm Pacific time
Registration Number: 509022H
Description: AMEND BOTH DEBTOR AND SECURED PARTY

Debtor Information

BC TREE FRUITS COOPERATIVE Address
ADDED 1473 WATER STREET

KELOWNA BC
V1Y 1J6 Canada

OKANAGAN TREE FRUIT Address
COOPERATIVE

880 VAUGHN AVENUE
DEIETED KELOWNA BC

V1Y 7E4 Canada

13< Registry
Business Debtor Search BC TREE FRUITS COOPERATIVE Page 4 of 16Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Secured Party Information

CANADIAN IMPERIAL BANK OF Address
COMMERCE

595 BAY STREET, 5TH FLOOR
ADDED TORONTO ON

M5G 2C2 Canada

CIBC-COMMERCIAL SALES & Address
SERVICE CENTRE

595 BAY STREET. 5TH FLOOR
DELETED TORONTO ON

M5G 2C2 Canada

Registering Party Information

D & H LIMITED PARTNERSHIP Address

4126 NORLAND AVENUE, SUITE 201
BURNABY BC
V5G 3S8 Canada

RENEWAL

Registration Date and Time: August 14, 2013 at 1:05:45 pm Pacific time
Registration Number: 508396H
Registration Life: 5 Years
New Expiration Date and Time: October 14, 2018 at 11:59:59 pm Pacific time

Registering Party Information

D & H LIMITED PARTNERSHIP Address

4126 NORLAND AVENUE, SUITE 201
BURNABY BC
V5G 3S8 Canada

BC Registry
Business Debtor Search - “BC TREE FRUffS COOPERATIVE” I Page 5 of 16Services



457

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Base Registration Number: 040521 N

Registration Description:

Act:

Base Registration Date and Time:

Current Expiry Date and Time:

Trust Indenture:

PPSA SECURITY AGREEMENT

PERSONAL PROPERTY SECURITY ACT

june 14, 2021 at 2:32:47 pm Pacific time

june 14, 2026 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

No

PROSEAL AMERICA INC.

CURRENT REGISTRATION IN FORMATION
(as ofjuly 25, 2024 at 10:50:17 am Pacific time)

BC TREE FRUITS INDUSTRIES
LIMITED

BC TREE FRUITS COOPERATIVE

Vehicle Collateral
None

880 VAUGHAN AVENUE
KELOWNA BC
V1Y 7E4 Canada

Address

880 VAUGHAN AVENUE
KELOWNA BC
V1Y 7E4 Canada

iL Registry
Services

BRITISH
COLUMBIA

Secured Party Information

Address

7611 WHITEPINE ROAD
RICHMOND BC
23237 Canada

Debtor Information

Address

Business Debtor Search - BC TREE FRUITS COOPERATIVE’ I Page 6 of 16
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

GTOE MACHINE MACHINE- SERIAL NUMBER: SN-M-06278 AND ALL PROCEEDS FROM THE SALE OF
THE FOREGOING.

Original Registering Party

WATSON GOEPEL Address

1200 - 1075 WEST GEORGIA ST
VANCOUVER BC
V6E 3C9 Canada

BC Registry Business Debtor Search - “BC TREE FRUITS COOPERATIVE” Page 7 of 16



459

BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 049600N

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: June 17, 2021 at 12:41:41 pm Pacific time
Current Expiry Date and Time: June 17, 2026 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as ofJuly 25, 2024 at 10:50:17 am Pacific time)

Secured Party Information

RCAP LEASING INC. Address

5575 NORTH SERVICE RD, STE 300
BURLINGTON ON
L7L6M1 Canada

Debtor Information

BC TREE FRUITS COOPERATIVE Address

3335 SESMITH RD.
KELOWNA BC
V1X7T5 Canada

Vehicle Collateral
None

BC Registry Business Debtor Search - “BC TREE FRUITS COOPERATIVE” I Page 8 of 16Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

June 30, 2021 at 12:36:35 pm Pacific time

ADDED

004-274968- 045827, 004-295012- 045835, 004-295125- 045832, 056-785296- 045965, 056-785296-
045965, 006-298519- 045895

Base Registration General Collateral:

ALL COMPUTER EQUIPMENT FROM TIME TO TIME LEASED BY THE SECURED PARTY TO THE DEBTOR
AS DESCRIBED ON LEASES, CONDITIONAL SALES AGREEMENTS AND ANY OTHER FINANCING
AGREEMENTS ENTERED INTO BETWEEN THE SECURED PARTY AND THE DEBTOR FROM TIME TO TIME
AND ANY PROCEEDS THEREOF, TOGETHER WITH ALL REPLACEMENT PARTS, ACCESSORIES AND
ATTACHMENTS.

OrIginal Registering Party

(REGISTRY=RECOVERY) TM INC Address

1551 THE QUEENSWAY
TORONTO ON
M8Z 1T8 Canada

BC Registry
Business Debtor Search BC TREE FRUITS COOPERATIVE I Page 9 of 16Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

HISTORY
(Showing most recent first) V

AMENDMENT

Registration Date and Time: June 30, 2021 at 12:36:35 pm Pacific time
Registration Number: 079844N
Description: ADD SERIAL NUMBER TO GENERAL COLLATERALS

General Collateral

June 30, 2021 at 12:36:35 pm Pacific time

ADDED

004-274968- 045827, 004-295012- 045835, 004-295125- 045832, 056-785296- 045965, 056-
785 296- 045965, 006-298519- 045895

Registering Party Information

(REGISTRY=RECOVERY) TM INC. Address

1551 THE QUEENSWAY
TORONTO ON
M8Z 1T8 Canada V

BC Re,istr
Business Debtor Search BC TREE FRUITS COOPERATIVE I Page 10 of 16

V

V



BRITISH
COLUMBIA

462

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Base Registration Number: 1941 20N

Registration Description:

Act:

Base Registration Date and Time:

Current Expiry Date and Time:

Trust Indenture:

PPSA SECURITY AGREEMENT

PERSONAL PROPERTY SECURITY ACT

August 23, 2021 at 12:05:42 pm Pacific time

August 23, 2026 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

No

CURRENT REGISTRATION INFORMATION
(as of july 25, 2024 at 10:50:17 am Pacific time)

DE LAGE LANDEN FINANCIAL
SERVICES CANADA INC.

Debtor Information

BC TREE FRUITS COOPERATIVE

Address

3450 SUPERIOR COURT, UNIT 1
OAKVILLE ON
L6L 0C4 Canada

Vehicle Collateral
None

C Registry
Services

Secured Party Information

Address

3335 SEXSMITH ROAD
KELOWNA BC
V1X7T5 Canada

Business DebtorSearch-BCTREE FRUITSCOOPERATIVE Page 11 ofl6
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

ALL GOODS OF THE DEBTOR FINANCED BY THE SECURED PARTY, WHEREVER SITUATED, CONSISTING
OF NINE (9) KYOCERA COPIERS, TOGETHER WITH ALL PARTS AND ACCESSORIES RELATING THERETO,
ALL ATTACHMENTS, ACCESSORIES AND ACCESSIONS THERETO OR THEREON AND ALL
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND ,IMPROVEMENTS OF ALL OR ANY PART OF THE
FOREGOING AND ALL PROCEEDS IN ANY FORM DERIVED THEREFROM. PROCEEDS: ALL OF THE
DEBTOR’S PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY WHICH IS DERIVED, DIRECTLY OR
INDIRECTLY, FROM ANY DEALING WITH OR DISPOSITION OF THE ABOVE-DESCRIBED COLLATERAL,
INCLUDING WITHOUT LIMITATION, ALL INSURANCE AND OTHER PAYMENTS PAYABLE AS INDEMNITY
OR COMPENSATION FOR LOSS OR DAMAGE THERETO, ACCOUNTS, RENTS OR OTHER PAYMENTS
ARISING FROM THE LEASE OF THE ABOVE-DESCRIBED COLLATERAL, GOODS, CHATTEL PAPER,
INVESTMENT PROPERTY, DOCUMENTS OF TITLE, INSTRUMENTS, MONEY, CHEQUES, DEPOSITS,
SECURITIES AND INTANGIBLES.

Original Registering Party

DE LAGE LANDEN FINANCIAL Address
SERVICES CANADA INC.

3450 SUPERIOR COURT, UNIT 1
OAKVILLE ON
L6L 0C4 Canada

B( Registr Business Debtor Search BC TREE FRUITS COOPERATIVE I Page 12 of 16Se’ices
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 268660N

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: September 28, 2021 at 6:13:57 am Pacific time
Current Expiry Date and Time: September 28, 2024 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as ofjuly 25, 2024 at 10:50:17 am Pacific time)

Secured Party Information

RCAP LEASING INC. Address

5575 NORTH SERVICE RD, STE 300
BURLINGTON ON
L7L6M1 Canada

Debtor Information

BC TREE FRUITS COOPERATIVE Address

3335 SEXSMITH ROAD
KELOWNA BC
V1X7T5 Canada

Vehicle Collateral
None

B( Regtsrr
Business Debtor Search BC TREE FRUITS COOPERATIVE j Page 13 of 16c B,Se1cs
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

ALL EQUIPMENT FROM TIME TO TIME LEASED BY THE SECURED PARTY TO THE DEBTOR AS
DESCRIBED ON LEASES, CONDITIONAL SALES AGREEMENTS AND ANY OTHER FINANCING
AGREEMENTS ENTERED INTO BETWEEN THE SECURED PARTY AND THE DEBTOR FROM TIME TO TIME
AND ANY PROCEEDS THEREOF, TOGETHER WITH ALL REPLACEMENT PARTS, ACCESSORIES AND
ATTACHMENTS. (4) HE15O-2TB RAW ,STORAGE - 32GB RAM - W/ INTEL CORE 17-10710U, (2) XGS
3300 W XSTREAM, (2) WEBSERVER PROTECTION, (2) XGS 3300 ENHANCED TO ENHANCED, (1) XGS
2100 WITH XSTREAM, INCLUDING ALL ACCESSORIES S/NS: 004-274968-057312 004-295012-057296
004-295125-057493 004-295178-057487 C19OA2HJQKX632A C32OABRX2R6C63D C18OAJYWTX624
C18OCOJYTEYC519 C23076KWCVJV939 ,C14O3AJRTK9GGA5 R60012MC936JQ10 R60014MC936JQ11
R60001MC936iQ43 R60001MC936JQ56 R60001MC936JQ66 R60001MC936iQ79 R60001MC936J0.82
R60001MC936JQ93 R60001MC936JQ12 R60001MC936JQ27

Original Registering Party

(REGISTRY=RECOVERY) TM INC. Address

1551 THE QUEENSWAY
TORONTO ON
M8Z 1T8 Canada

ç; ; ‘- S-,’-,,

BC Registry
Business Debtor Search - BC TREE FRUITS COOPERATIVE I Page 14 of 16.Semcs



PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Base Registration Number: 975770P

Registration Description:

Act:

Base Registration Date and Time:

Current Expiry Date and Time:

Trust Indenture:

PPSA SECURITY AGREEMENT

PERSONAL PROPERTY SECURITY ACT

December 18, 2023 at 9:49:05 am Pacific time

December 18, 2028 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

No

CIBC-COMMERCIAL SALES &
SERVICE CENTRE

CURRENT REGISTRATION INFORMATION
(as ofjuly 25, 2024 at 1 0:50:17 am Pacific time)

BC TREE FRUITS COOPERATIVE

Vehicle Collateral
None

3335 SEXSMITH RD
KELOWNA BC
V1X 7T5 Canada

BC Registry
ct Services

BRITISH
COLUMBIA

466

Secured Party Information

Address

Debtor Information

595 BAY STREET. 5TH FLOOR
TORONTO ON
M5G 2C2 Canada

Address

Business Debtor Search - BC TREE FRUITS COOPERATIVE I Page 15 of 16
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

ALL OF THE RIGHT, TITLE, CLAIM AND INTEREST OF THE DEBTOR IN AND TO ALL THE PRE-SALE
DEPOSITS AND SALE PROCEEDS DUE OR WHICH MAY BECOME DUE TO THE DEBTOR IN CONNECTION
WITH THE PROPERTY LEGALLY DESCRIBED AS: PID: 012-603-911, THE NORTHERLY 349.38 FEET OF
BLOCK 30 MEASURED ALONG THE EASTERLY BOUNDARY OF SAID BLOCK BY THE FULL DEPTH
THEREOF SECTION 30 TOWNSHIP 26 OSOYOOS DIVISION YALE DISTRICT PLAN 202 LOCATED
KELOWNA, BRITISH COLUMBIA.

Original Registering Party

PUSHOR MITCHELL LLP Address

DBA PUSHOR MITCHELL LLP
301 1665 ELLIS STREET
KELOWNA BC
V1Y 2B3 Canada

Registr
Business Debtor Search BC TREE FRUITS COOPERATIVE I Page 16 of 16
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor - “BC TREE FRUITS INDUSTRIES LIMITED”

Search Date and Time: August 7, 2024 at 11:41:49 am Pacific time
Account Name: NORTON ROSE FULBRIGHT CANADA LLP
Folio Number: 1001252553

TABLE OF CONTENTS
5 Matches in 5 Registrations in Report Exact Matches: 2 (*) Total Search Report Pages: 15

BC Registry
Services

Page

2

Base Base Registration Debtor Name
Registration Date

1 4666645 june 21, 1993 4t * BC TREE FRUITS INDUSTRIES LIMITED

2 040521 N June 14, 2021 * BC TREE FRUITS INDUSTRIES LIMITED

3 1321 54Q january12, 2024 Bc TREE COMPANY

4 191 396Q February 14, 2024 BC TREE COMPANY

5 2281 37Q March 4, 2024 BC TREE COMPANY

8

10

12

Business Debtor search - ‘BC TREE FRUITS INDUSTRIES LIMITED” I Page 1 of 15
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 4666645

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: June 21, 1993 at 4:07:03 pm Pacific time
Current Expiry Date and Time: June 21, 2030 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of August 7, 2024 at 11:41:49 am Pacific time)

Secured Party Information

CANADIAN IMPERIAL BANK OF Address
COMMERCE

595 BAY STREET, 5TH FLOOR
TORONTO ON
M5G 2C2 Canada

Debtor Information

BC TREE FRUITS INDUSTRIES Address
LIMITED

1473 WATER STREET
KELOWNA BC
V1Y 1J6 Canada

Vehicle Collateral
None

. Reistr
Busness Debtor Search BC TREE FRUITS INDUSTRIES LIMITED Page 2 of 15Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

April 22, 1996 at 8:51 :44 am Pacific time

ADDED

AS DEFINED IN THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA ,AND REGULATIONS
THEREUNDER.

Base Registration General Collateral:

ALL OF THE DEBTOR’S PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY

Original Registering Party

PUSHOR MITCHELL DAVIES
MONTGOMERY & CO

BC Registry’
Services

Address

301 1665 ELLIS STREET
KELOWNA BC
V1Y 2B3 Canada

Business Debtor Search - BC TREE FRUITS INDUSTRIES LIMITED I Page 3 of 15
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

HISTORY
(Showing most recent first)

BC Registries and Online Services

RENEWAL

Registration Date and Time:
Registration Number:
Registration Life:
New Expiration Date and Time:

Registering Party Information

TERANET COLLATERAL
MANAGEMENT SOLUTIONS
CORPORATION

RENEWAL

May 11, 2020 at 1:58:29 pm Pacific time
209958 M
10 Years
June 21, 2030 at 11:59:59 pm Pacific time

Address

2 ROBERT SPECK PARKWAY, 15TH F
MISSISSAUGA ON
L4Z1H8 Canada

Registration Date and Time:
Registration Number:
Registration Life:
New Expiration Date and Time:

Registering Party Information

D & H LIMITED PARTNERSHIP

AMENDMENT

March 18, 2015 at 1:49:16 pm Pacific time
4962751
S Years
June 21, 2020 at 11:59:59 pm Pacific time

Address

4126 NORLAND AVENUE, SUITE 201
BURNABY BC
V5G 3S8 Canada

Registration Date and Time:
Registration Number:
Description:

B( Registry
hi 1 Services

June 13, 2013 at 4:00:14 pm Pacific time
4021 62H
TO AMEND DEBTOR NAME AND SECURITY PARTY
ADDRESS

BRITISH
COLUM [31A

Business Debtor Search - BC TREE FRUITS INDUSTRIES LIMITED Page 4 of 15
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Debtor Information

BC TREE FRUITS INDUSTRIES Address

(Formerly B C TREE FRUITS LIMITED) 1473 WATER STREET

NAME CHANGED V1Y 1j6 Canada

Secured Party Information

CANADIAN IMPERIAL BANK OF Address
COMMERCE

595 BAY STRE.ET, 5TH FLOOR
ADDRESS CHANGED TORONTO ON

M5G 2C2 Canada

Registering Party Information

D & H LIMITED PARTNERSHIP Address

4126 NORLAND AVENUE, SUITE 201
BURNABY BC
V5G 3S8 Canada

RENEWAL

Registration Date and Time: April 23, 2010 at 11:02:14 am Pacific time
Registration Number: 520737F
Registration Life: 5 Years
New Expiration Date and Time: June 21, 2015 at 11:59:59 pm Pacific time

Registering Party Information

D & H LIMITED PARTNERSHIP Address

4126 NORLAND AVENUE, SUITE 201
BURNABY BC
V5G 3S8 Canada

RENEWAL

Registration Date and Time: March 29, 2005 at 1:45:56 pm Pacific time
Registration Number: 259546C
Registration Life: 5 Years
New Expiration Date and Time: June 21, 2010 at 11:59:59 pm Pacific time

13( Registry
Business Debtor Search BC TREE FRUITS INDUSTRIES LIMITED I Page 5 of 15LSeiices
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Registering Party Information

D & H LIMITED PARTNERSHIP Address

4126 NORLAND AVENUE, SUITE 201
BURNABY BC
V5G 3S8 Canada

RENEWAL

Registration Date and Time: April 24, 1998 at 10:23:58 am Pacific time
Registration Number: 7625177
Registration Life: 7 Years
New Expiration Date and Time: June 21, 2005 at 11:59:59 pm Pacific time

Registering Party Information

CANADIAN IMPERIAL BANK OF Address
COMMERCE

595 BAY ST. 5TH FLOOR
TORONTO ON
M5G 2C2 Canada

AMENDMENT

Registration Date and Time: April 22, 1996 at 8:51:44 am Pacific time
Registration Number: 6346955
Description: CHANGE SECURED PARTY AND ADDITION OF GENERAL

COLLATERAL

General Collateral

April 22, 1996 at 8:51:44 am Pacific time

ADDED

AS DEFINED IN THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA ,AND
REGULATIONS THEREUNDER.

13( Regasrr) Business Debtor Search BC TREE FRUITS INDUSTRIES LIMITED I Page 6 of 15Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Secured Party Information

CANADIAN IMPERIAL BANK OF Address
COMMERCE

5TH FLOOR 1066W HASTINGS ST.
ADDRESS CHANGED VANCOUVER BC

V6E4M1 Canada

Registering Party Information

CANADIAN IMPERIAL BANK OF Address
COMMERCE

5TH FLOOR 1066W HASTINGS ST.
VANCOUVER BC
V6E4M1 Canada

Re,tstry Business Debtor Search - BC TREE FRUITS INDUSTRIES LIMITED I Page 7 of 15Sei’ices



PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Base Registration Number: 040521N

Registration Description:
Act:

Base Registration Date and Time:

Current Expiry Date and Time:

Trust Indenture:

PPSA SECURITY AGREEMENT
PERSONAL PROPERTY SECURITY ACT
June 14, 2021 at 2:32:47 pm Pacific time

June 14, 2026 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewai(s)

No

Vehicle Collateral
None

CURRENT REGISTRATION INFORMATION
(as of August 7, 2024 at 11:41:49 am Pacific time)

Address

7611 WHITEPINE ROAD
RICHMOND BC
23237 Canada

Address

880 VAUGHAN AVENUE
KELOWNA BC
V1Y 7E4 Canada

Address

880 VAUGHAN AVENUE
KELOWNA BC
V1Y 7E4 Canada

BRITISH
COLUMBIA

475

Secured Party Information

PROSEAL AMERICA INC.

Debtor Information

BC TREE FRUITS INDUSTRIES
LIMITED

BC TREE FRUITS COOPERATIVE

3., Registry
Services Business Debtor Search - “BC TREE FRUITS INDUSTRIES LIMITED’ I Page 8 of 15
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BRITISH
COLUMBIA

General Collateral

Base Registration General Collateral:

GTOE MACHINE MACHINE- SERIAL NUMBER: SN-M-06278 AND ALL PROCEEDS FROM THE SALE OF
THE FOREGOING.

Original Registering Party

WATSON GOEPEL Address

1200 - 1075 WEST GEORGIA ST
VANCOUVER BC
V6E 3C9 Canada

476

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

BC Registry
[.Services Business Debtor Search - “BC TREE FRUITS INDUSTRIES LIMITED’ I Page 9 of 15



477

BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 132154Q

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time January12 2024 at 111300 am Pacific time
Current Expary Date and Time January 12, 2026 at 11 59 59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture No

CURRENT REGISTRATION INFORMATION
(as of August 7, 2024 at 11:41:49 am Pacific time)

Secured Party Information

CATERPILLAR FINANCIAL SERVICES Address
LIMITED

1122 INTERNATIONAL BLVD. SUITE 400
BURLINGTON ON
L7L 6Z8 Canada

Debtor Information

0884865 B C LTD Address

8821 TOOPS WAY
CHASE BC
VOE 1 M2 Canada

BC TREE COMPANY Address

8821 TOOPS WAY
CHASE BC
VOE 1 M2 Canada

Vehicle Collateral

Type Year Make/Model Serial/yIN/DOT Number

Motor Vehicle (MV) 2007 CATERPILLAR /1 4H CATOO1 4HVASEO21 04

Ret,istr
Business Debtor Search BC TREE FRUITS INDUSTRIES LIMITED I Page 10 of 15cii. Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

ONE (1) CATERPILLAR 14H MOTOR GRADER C/W SNOW ARRANGEMENT & RIPPER

TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED COLLATERAL AND ALL PROCEEDS IN
ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH SUCH COLLATERAL AND A
RIGHT TO AN INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR
LOSS OR DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH COLLATERAL.
PROCEEDS MEANS GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER,
INSTRUMENTS, MONEY AND INTANGIBLES.

Original Registering Party

ESC CORPORATE SERVICES LTD. Address

445 KING STREET WEST, SUITE 400
TORONTO ON
M5V 1 K4 Canada

BC Registry
Business Debtor Search - BC TREE FRUITS INDUSTRIES LIMITED” I Page 11 of 15
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 191396Q

Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: February 14, 2024 at 5:53:38 am Pacific time
Current Expiry Date and Time: February 14, 2027 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of August 7, 2024 at 11:41:49 am Pacific time)

Secured Party Information

CATERPILLAR FINANCIAL SERVICES Address
LIMITED

1122 INTERNATIONAL BLVD. SUITE 400
BURLINGTON ON
L7L 6Z8 Canada

Debtor Information

f
0884865 BC LTD Address

8821 TOOPS WAY
CHASE BC
VOE 1M2 Canada

BC TREE COMPANY Address

8821 TOOPS WAY
CHASE BC
VOE 1 M2 Canada

Vehicle Collateral

Type Year Make/Model Serial/yIN/DOT Number

Motor Vehicle (MV) 2007 CATERPILLAR /1 4H CATOO1 4HVASEO21 04

V;k.riT:;
;k.Reg1stry

Business Debtor Search -BC TREE FRUITS INDUSTRIES LIMITED” I Page 12 of 15(SCflC
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

ONE (1) CATERPILLAR 14H MOTOR GRADER C/W SNOW ARRANGEMENT & RIPPER

TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
ADDITIONS AND IMPROVEMENTS TO THE ABOVE MENTIONED COLLATERAL AND ALL PROCEEDS IN
ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH SUCH COLLATERAL AND A
RIGHT TO AN INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR
LOSS OR DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH COLLATERAL.
PROCEEDS MEANS GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER,
INSTRUMENTS, MONEY AND INTANGIBLES.

-

__ ____

Original Registering Party

ESC CORPORATE SERVICES LTD. Address

445 KING STREET WEST, SUITE 400
TORONTO ON
M5V 1 K4 Canada

13C Registry
Business Debtor Search - “BC TREE FRUITS INDUSTRIES LIMITED’ I Page 13 of 15c)1I, Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Base Registration Number: 228137Q

Registration Description: REPAIRERS LIEN
Act: REPAIRERS LIEN ACT
Base Registration Date and Time: March 4, 2024 at 1:54:58 pm Pacific time
Current Expiry Date and Time: August 31, 2024 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Surrender Date March 28 2024

Lien Amount $107 221 59

CURRENT REGISTRATION INFORMATION
(as of August 7, 2024 at 11:41:49 am Pacific time)

Secured Party Information

BRANDT TRACTOR LTD. Address

9500 190TH ST.
SURREY BC
V4N 3S2 Canada

Debtor Information

BCTREECOMPANY Address

BC TREE COMPANY
DAVIS LK RD
CHASE BC
VOE 1 M2 Canada

Vehicle Collateral

Type Year Make/Model SerialfVIN/DOT Number

Motor Vehicle (MV) 2023 JD / 31 54G 1 FF31 54GJKF31 0100

p BC Registry
Business Debtor Search - BC TREE FRUITS INDUSTRIES LIMITED I Page 14 of 15cHn.Seices
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

None.

Original Registering Party

BRANDT TRACTOR LTD. Address

29 TOWER ROAD P0 BOX 32063 VICTORIA SQUARE
REGINA SK
S4N 7L2 Canada

Registr Business Debtor Search BC TREE FRUITS INDUSTRIES LIMITED I Page 1S of 15Seices



This is Exhibit “VV” referred to in the
Affidavit of D uglas Pankiw Affirmed

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorman KC
Barrister & So!icitor
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Status: Pending Doc#: CB1473210 RCVD: 2024-01-29 RQST: 2024-04840836.48

Builders Lien Act KAMLOOPS LAND TITLE OFFICE

ixtand ClaimofLien JUL292024 14:47:56.001
tiliebservey Province of British Columbia CBI 473210

Application IDocument Fees: so.ooj

FH&P Lawyers LLP
400- 1628 Dickson Avenue
KeIownaBCVIY9XI
2507624222

1, Brett Davenport of 10496 Sherman Drive, Lake Country BC V4V 2N2, agent of the lien claimant
state that:

1. Glacier Heights Refrigeration Inc.
of 10496 Sherman Drive, Lake Country BC V4V 2N2 claims a lien against che following land:

PID/Plan Number Legal Description

012-603-911 THE NORTHERLY 349.38 FEET OF BLOCK 30 MEASURED ALONG THE EASTERLY BOUNDARY OF SAID
BLOCK BY THE FULL DEPTH THEREOF SECTION 30 TOWNSHIP 26 OSOYOOS DIVISION VALE DISTRICT
PLAN 202

2. A general description of the work donn or material supplied, or to be done or supplied, or both, is as follows:
Remove ammonia refrigeration charge as part of partial decommissioning of refrigeration

3. The person who engaged the lien claimant orto whomthe lien claimant supplied material, and who is orwill become indebted to the lien claimant is:
BC Tree Fruits Cooperative, Inc.No. CP-2O55

4. The sum of $63,094.50 is or will become due and owing to Glacier Heights Refrigeration Inc. on 202407-29

5. The lien claimant’s address for service is:

10496 Sherman Drive, Lake Country BC V4V 2N2

Signatuw Date )‘lYffl-MM-DD)
X 2024-07-29

Note: Section 45 of the Builders Lien Act provides as follows:
45111 A person who knowingly tiles or causes an agenc to file daim of lien containing a false statement commits an offence.

12) A person who commits an offence under subsection (1) is liable to a fine not esceeding the greaterof $2,000 and the amount by which the stated
claim esceedsthe actual claim.

Electronic Signature
Clayton Bruce Digitally signed by

Your electronic signature is a representation that you are a designate aushoriaed to iRl•II• M • AIU Clayton Bruce Williams
certifythisdocument undersection 160.4ofthe Land TinleAcr, RSBC 1906 c.250, shat vvliilamS IVILJ2 VVI

I trAJ2PWH
you certify this document under section 1 68.4114) of the act, and that an execution Date: 2024-07-29
copy, or a true copy of that esecution copy, is in your poswssion. 14:46:04 -07:00

Form 5 (Sections 15,16,10) 2024072913:55:33.747 1 of 1 Pages
© cepyaght xa2, Land Tale and survey sarhariry erac. All rights reserved.

Page 1 of 1
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This is Exhibit “VVVV” referred to in
the Affidavit of Douglas Pankiw
Affi

Alberta Barrister, Solicitor and
Notary Public

Howard A. Gorman, KC
Barrister & Solicitor
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No.

__________

Vancouver Registry

IN THE SUPREME COURT OF. BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENTACT,

R.S.C. 1985, c. C-36, AS AMENDED

AND

IN THE MATTER OF THE COOPERA TIVE ASSOCIATIONACT, 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

CONSENT TO ACT

Alvarez & Marsal Canada Inc. consents to act as the Monitor of the Petitioners pursuant to the Companies’
Creditors Arrangement Act.

Date at Vancouver, British Columbia, this gth day of August, 2024.

ALVAREZ & MARSAL CANADA INC.

Per: Anthony Tiliman
Senior Vice President
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No.

_________

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 COOPERATIVEASSOCIATIONACT,
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

NORTON ROSE FULBRIGHT CANADA LLP

Barristers & Solicitors
1800—510 West Georgia Street

Vancouver, BC V6B 0M3
Attention: Howard A. Gorman, K.C. & Candace Formosa

CLF/ Matter# 1001252553

30

CAN DMS: \1 00661 5782\1
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