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INTRODUCTION

On August 13, 2024, in Supreme Court of British Columbia Action No. S-245481, Vancouver
Registry (the “CCAA Proceedings™), the Supreme Court of British Columbia {the “Court™)
granted Okanagan Growers Distribution Cooperative (formerly known as BC Tree Fruits
Cooperative, “OGDC”), BC Tree Fruits Industries Limited (“BCTFIL") and 0015755 B.C. Lid.
(formerly known as Growers Supply Company Limited, “GSC”, together with OGDC and
BCTFIL, the “BCTF Group” or the “Petitioners™) an initia! order (“Initial Order™) under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended. Among other things,
the Initial Order granted the BCTF Group an initial stay of proceedings up to and including August
23, 2024, and appointed Alvarez & Marsal Canada Inc. (“A&M™) as the monitor of the BCTF

Group (the “Monitor™) with enhanced powers.

During the CCAA Proceedings, this Honourable Court granted several orders authorizing the sale
of substantially all of the BCTF Group’s real property and other assets. All of the transactions

approved under these orders have now been completed.
On August 27, 2025, on the application of the Monitor, this Court granted two orders:

a) an order (the “Name Change and Claims Payment Order”), among other things, authorizing
the Monitor and Receiver to change the names of the BCTF Group and pay the claims (the
“Initial Accepted Claims”) allowed by the Monitor as enumerated at Appendix B to the
Fourteenth Report of the Monitor dated August 25, 2025 (the “Fourteenth Report™); and

b) anorder (the “Receivership Order”), among other things: (i) discharging A&M as Monitor of
the Petitioners; and (ii) appointing A&M as receiver (the “Receiver™), without security, of all
of the assets, undertakings and property of the BCTF Group, including all proceeds thereof (the
“Receivership Proceedings™), pursuant to section 39 of the Law and Equity Act, RS.B.C.
1996, ¢ 253.

The Receivership Order further: (a) authorized the Monitor to make the payments contemplated
under the Name Change and Claims Payment Order; and (b) expressly empowered and authorized
the Receiver to carry out all of the duties of the Monitor under the Claims Process Order granted
in the CCAA Proceedings on April 28, 2025 (the “Claims Process Order”).

On September 29, 2025, on the application of the Receiver, this Court granted an order (the
“Second Claims Payment Order”) which, among other things, authorized the Receiver to pay the
claims of additional claimants with Accepted Claims as enumerated in the Receiver’s report dated

September 29, 2025,
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b)

On April 9, 2026, on the application of the Receiver, this Court granted the following orders:

a) an order (the “Third Claims Payment Order”), among other things: (i) authorizing the
Receiver to pay the claims of those claimants whose claims had been accepted by the Receiver
since the granting of the Second Claims Payment Order (collectively, the “Third Accepted
Claims™}; (ii) approving the disallowance by the Monitor and Receiver, as applicable, of a
claim by Farming Karma Fruit Company Ltd.; and (iii) authorizing the Receiver to deliver a
Notice of Revision or Disallowance for any and all Claims in respect of Proof of Claims
delivered to the Monitor pursuant to the Claims Process Order, but which had not been

reviewed and adjudicated pursuant to paragraph 20 of the Claims Process Order; and

b) anorder (the “Member Distribution Determination Procedure Order”) approving a process
to determine the members and former members’ tree fruit delivery volume for the crop years

2018 to 2023 (the “Member Distribution Determination Procedure”).

Concurrently with filing this Third Report of the Receiver (the “Third Report”), the Receiver has

filed an application for the following relief:

a) an order revising the claim (the “Union Claim”) of the United Food and Commercial Workers

Union, Local No. 247 (the “Union™), as approved by the Third Claims Payment Order;

an order (the “Arrangement Approval Order”) approving a proposed plan of arrangement dated May
4, 2026 made among 1589040 B.C. Ltd. (“Acquireco”), Amarjit Singh Lalli (the “Representative
Member”), in his capacity as the representative of the current members of OGDC (the “Current
Members”, also referred to as the “Shareholders™), and the Receiver (the “Plan of Arrangement”)
under Division 5 of Part 9 of the Business Corporations Act, $.B.C. 2002, ¢. 57 (the “BCA”) and the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended {the “BIA™) and the transactions
contemplated thereby (the “Arrangement”) to facilitate the purchase by Acquireco of all of the Current
Members’ shares in OGDC (being all of the issued and outstanding shares in the capital of OGDC) (the

“Shares”); and

¢} an order approving the Member Voting Procedure (subsequently defined) for the approval of

the Plan of Arrangement.

Further information regarding the CCAA Proceedings and the Receivership Proceedings, including
copies of all orders made in these proceedings and all affidavits, reports of the Monitor and
Receiver, and other Court-filed documents and notices (other than anything filed under seal)

collectively, the “Filed Materials”) are avaitable at www.alvarezandmarsal.com/bctreefruits (the
¥y

“Receiver’s Website™).
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PURPOSE OF REPORT

This Third Report has been prepared by the Receiver to provide this Honourable Coutt with

information regarding the following matters:

a) the status of the Claims Process, including with respect to the Union Claim;
b) the status of the Member Distribution Determination Procedure; and

¢) the proposed Arrangement.

The Third Report should be read in conjunction with the Filed Materials found on the Receiver’s
Website. Background information contained in the Filed Materials has not been included herein to
avoid unnecessary duplication. Capitalized terms not otherwise defined in this Third Report have

the meanings ascribed to them in the Filed Materials,

Unless otherwise stated, all monetary amounts contained in this Third Report are expressed in

Canadian dollars.
CLAIMS PROCESS UPDATE

Pursuant to the Third Claims Payment Order, the Union Claim was approved for distribution in the
amount of $463,039.81. Subsequent to the granting of that order, the Receiver determined, and the
Union agreed, that the Union Claim was overstated by $45,342.05, as it included claims by certain
former union employees whose claims were not eligible. Accordingly, the Receiver seeks to revise
the Union Claim down from $463,039.81 to $417,697.76.

The Union Claim (employee portion) is subject to review by Service Canada prior to payment by
the Receiver. The Receiver provided the accepted amounts (excluding the overstated claims) to

Service Canada for their review on April 14, 2026,
MEMBER DISTRIBUTION DETERMINATION PROCEDURE UPDATE

On April 9, 2026, the Receiver commenced the Member Distribution Determination Procedure.
The Member Distribution Determination Procedure is described in the Second Report of the
Receiver dated April 1, 2026 (the “Second Report”). Capitalized terms used in this section of this
Third Report and not otherwise defined have the meanings ascribed to them in the Member

Distribution Determination Procedure Order.
In accordance with the provisions of the Member Distribution Determination Procedure Order:

a} on April 9, 2026, the Receiver posted a copy of the Member Distribution Determination

Procedure Order, the Instruction Letter, a blank Member Declaration and a blank Dispute

4
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Notice to the Receiver’'s Website;
b) on April 15, and 24, 2026, the Receiver published the Notice to Members on Castanet net, and

¢) on April 14, 15 and 16, 2026, the Receiver sent the Distribution Determination Package to all

Members,

The Delivery Reporting Deadline is May 11, 2026. To date, the Receiver has received Member
Declarations from five (5) current or former members of OGDC. The Receiver will provide a

further update on the Member Distribution Determination Procedure in due course.
THE PROPOSED ARRANGEMENT
Background to the Arrangement

On May 16, 2025, upon the application of the Monitor, the Court granted an order (the “Approval
and Vesting Order”) approving an agreement dated May 1, 2025 (the “Wildstone APA” and the
transaction contemplated by the Wildstone APA, the “Wildstone Transaction”) for the sale of all
the Petitioners’ remaining real property and other assets to Manage Wildstone Partnership, now BC

Tree Fruits Partnership (“Wildstone™). The Wildstone Transaction closed on July 24, 2025,

Prior to the execution of the Wildstone APA, the Monitor, Wildstone and the Representative
Member, Mr. Amarjit Singh Lalli, discussed the potential sale of the Shares (i.e. the Current
Members’ shares in BCTFC) to Wildstone. Those discussions did not result in an agreement for
the sale of the Shares, and, accordingly, the Wildstone Transaction was structured as an asset

purchase,

After the completion of the Wildstone Transaction, Wildstone continued to engage with the
Representative Member regarding the acquisition of the Shares in order for Wildstone to acquire

OGDC’s tax attributes.

M. Lalli and Wildstone executed a Letter of Intent dated November 28, 2025 for the purchase and
sale of all of the Shares owned by the 174 Current Members, representing all of the issued and
outstanding shares in the capital of OGDC, free and clear of all encumbrances, for $2,262,000 (the
“Share Transaction™). A copy of the Letter of Intent is attached hereto as Appendix “A”.

In December 2025, counsel to Wildstone provided the Letter of Intent to the Receiver, who
thereafter worked with Wildstone to provide it with certain requested information concerning
OGDC and to advance the Share Transaction. Wildstone’s strong preference is to consummate the

proposed transaction before OGDC’s fiscal year end of May 31, 2026.
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On May 4, 2026, Acquireco, a company incorporated by Wildstone for the express purpose of
acquiring the Shares, the Representative Member and the Receiver executed the Plan of
Arrangement to facilitate the purchase and sale of the Shares through an arrangement (the
“Arrangement”) under the BCA and the BIA. A copy of the Plan of Arrangement is attached hereto
as Appendix “B”.

The Receiver’s involvement in the proposed Arrangement is primarily to facilitate the transactions

contemplated thereby, including the implementation of the Member Voting Procedure.
Details of the Arrangement

The Arrangement, if approved by this Court and the Current Members, includes a series of steps

which are to happen in sequence on the closing of the Share Transaction:

a) Step I: the issued and outstanding Class A Shares and Class B Shares of BCTFIL are to be
consolidated on the basis of one (1) post-consolidated Class A Share for every 5.7528736 pre-
consolidated Class A Shares and one (1) post-consolidated Class B Share for every 5.7528736
pre-consolidated Class B Shares, such that after the consolidation there will be 174 Class A
Shares and 174 Class B Shares in the capital of BCTFIL issued and outstanding, and thereafter
OGDC will transfer such shares to the Current Members equally such that each Current

Member receives one Class A Share and one Class B Share;

b) Step 2: all of OGDC’s existing assets (defined in the Plan of Arrangement as the “Transferred
Assets”, which include OGDC’s shares in GSC, but do not include OGDC’s tax attributes or

any books and records} are to be transferred to and vest in BCTFIL;

¢) Step 3: in consideration of the Transferred Assets, all liabilities and obligations of OGDC are
to be transferred to, assumed by, and vest absolutely and exclusively in, BCTFIL (i.e. BCTFIL,

will be the “residualco™ in a reverse vesting transaction); and

d) Step 4: Acquireco is to purchase all Sharcs from the Current Members for $2,262,000 (the
“Cash Consideration”) (being $13,000 for cach Share, before deductions for costs relating to
the Share Transaction), to be held by the Receiver and distributed to the Current Members, net
of the costs, fees and disbursements incurred by the Receiver, its legal counsel, and the
Representative Member’s legal counsel (defined in the Plan of Arrangement as the

“Arrangement Costs™),
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It is expected that, after the implementation of the Arrangement, Acquireco will be amalgamated
with OGDC to form a newly amalgamated entity, which would carry on business as a going

concern.

The proposed Arrangement Approval Order includes provisions which ensure that the transfer of
the Transferred Assets to BCTFIL and the assumption by BCTFIL of OGDC’s liabilities and
obligations do not affect stakeholders in any substantive way, such that all interests in OGDC’s
assets are preserved and continue as if they had not been transferred to BCTFIL. This includes the
entitlement of the Current Members and OGDC’s former members to receive distributions from
the funds currently in the possession of OGDC and, after the consummation of the Share

Transaction, in the possession of BCTFIL.

The sale of the Shares is expected to trigger tax implications for each of the Current Members, as
the historical cost of each OGDC share is $1.00 (as compared to the sale price of $13,000). As the
Share Transaction is structured as a direct share sale, the tax treatment for Current Members is
expected to be more favourable than if the Shares were cancelled and new shares issued to
Acquireco (as would typically happen in the context of a transaction implemented by way of a

reverse vesting order),
Notice to Members and the Member Voting Procedure

The Receiver has reviewed the Plan of Arrangement and the transactions contemplated thereunder,
and believes the Arrangement is beneficial to the Current Members as it provides enhanced value

to the Current Members.

The Receiver has been advised by the Representative Member’s counsel that the Representative
Member has been communicating with many of the Current Members with respect to the proposed
Share Transaction, including by way of WhatsApp group messages, in-person discussions, emails
and phone calls. Counsel for the Representative Member advised that the Representative Member

was not aware of any Current Member being opposed to the proposed Share Transaction.

The Representative Member has not been able to communicate the proposed Share Transaction to
all of the Current Members. It is also important to note that, to the Receiver’s knowledge, there are
at least four Current Members who opted out of being represented by Mr. Lalli, pursuant to the

Representation Order.

Accordingly, while the Receiver is supportive of the proposed Share Transaction and the
Arrangement, the Receiver is also of the view that a process should be undertaken to ensure that

all of the Current Members are aware of the proposed Arrangement and have an opportunity to

7
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approve it. As a result of discussions among the Receiver, Wildstone and the Representative
Member, the Plan of Arrangement and proposed Arrangement Approval Order include a proposed
notice and voting process (the “Member Voting Procedure”) (capitalized terms used in the
following paragraphs and not otherwise defined have meanings ascribed to them in the

Arrangement Approval Order).

The Member Voting Procedure is a “negative voting process”. Each Current Member is entitled to
one vote in respect of the approval of the Arrangement, and all votes are to be weighted equally.
All Current Members are deemed to vote in favour of the Arrangement unless they deliver a
completed Objection Notice to the Receiver by the Voting Deadline. The Arrangement is approved
on the condition that at least 66%% (sixty-six and two-thirds percent) of the Current Members are
deemed to vote in favour of the approval of the Arrangement (the “Required Majority”). The
Arrangement will not be approved if more than one-third of the Current Members deliver an

Objection Notice to the Receiver by the Voting Deadline.
The steps and timing for the Member Voting Procedure are as follows:

a) As soon as practicable after the date of the Arrangement Approval Order, and in any event
within two (2) Business Days, (i) the Receiver is to post on the Receiver's Website copies of
the Transaction Notice Package (including the Arrangement Approval Order, the Notice to
Shareholders, the letter from representative counsel to the Current Members, a blank Objection
Notice, and the Plan of Arrangement), and (ii) publish the Notice to Shareholders in

Cuastanel.net;

b) The Receiver will deliver the Transaction Notice Package to all Current Members, either by
way of email or mail (if email is not available), no later than two (2) Business Days after the

date of the Arrangement Approval Order;

¢) Ifa Current Member wishes to vote against the approval of the Arrangement, they must deliver
a completed Objection Notice to the Receiver by not later than May 22, 2026 (the “Voting
Deadline”). If a Current Member does not deliver a completed Objection Notice to the
Receiver by the Voting Deadline, they are deemed to have voted to approve the Arrangement;

and

d) The Receiver will review all Objection Notices received by the Voting Deadline and taily the
number of deemed affirmative votes and the number of valid ncgative votes to determine
whether the Arrangement is approved by the Required Majority. As soon as practicable after

the Current Members® votes have been tallied and the results therefrom determined, the
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Receiver will deliver to Acquireco and the Representative Member a Receiver’s certificate (the

“Receiver’s Certificate of Voting Results™) and file same with this Court forthwith.

The Arrangement shall become effective when the Receiver delivers a Receiver’s Certificate of
Voting Results certifying the Current Members® approval of the Arrangement by the Required
Majority.

Other Considerations

The Receiver has taken steps to ensure that the proposed Arrangement does not prejudice other
stakcholders, in this case the former members of OGDC, who are entitled to share in the surplus
funds under Rule 125, by paying transaction-related costs from the estate funds. Accordingly, as
earlier noted, the Plan of Arrangement provides that all Share Transaction-related costs, including
professional fees incurred by the Receiver, the Receiver’s counsel, and the Representative Member
counsel in relation to the Share Transaction, are to be paid from the Cash Consideration or paid by
Acquireco in the event the Share Transaction does not complete if Acquireco revokes the Plan of

Arrangement and does not proceed with the Share Transaction.
The Receiver’s Observations
The Receiver’s comments on the Share Transaction and the Arrangement are as follows:

a) while a transaction with value ascribed to shares of an entity is uncommon in CCAA or
receivership proceedings, the Receiver notes that absent the Arrangement, there is no prospect
of any value, beyond the $1.00 par value, being obtained for the Shares. Accordingly, it is the
Receiver’s view that the Arrangement provides a superior return to the Current Members than
in a wind-up of OGDC;

b) during the sales processes conducted by the Monitor, all assets of OGDC, as well as the Shares,
were marketed for sale and the Monitor received no viable offers for the Shares. For that reason,
the Receiver is of the view that the Arrangement represents the highest and best offer for the

Shares;

c) although it is the Receiver’s view that the Arrangement is clearly beneficial to the Current
Members, it is also of the view that the Current Members should have an opportunity to
consider and “vote” on the Arrangement. The Receiver is of the view that the Member Voting
Procedure is an efficient and fair manner in which to ensure that the Current Members have an

opportunity to approve the Arrangement; and

d) the Representative Member is supportive of the Arrangement. Counsel to the Former




Representative Member has indicated that they will not take a position on the Arrangement.
6.0 CONCLUSHINS AND RECOMMENDATIONS
6.1 The Receiver respectfully recommends that this Honourable Court:

a) grant the order amending the amount of the Union Claim to be paid pursuant to the Third

Claims Payment Order;
b) approve the proposed Arrangement; and
¢) approve the Member Voting Procedure.
Bk ok

All of which is respectfully submitted to this Honourable Court this 4" day of May, 2026.
Alvarez & Marsal Canada Inc.,
in its capacity as Receiver of
Okanagan Growers Distribution Cooperative,

BC Tree Fruits Industries Limited and
0015755 B.C. L.

e |

Per:  Anthony Tillman Per: Pinky Law
Senior Vice President Vice President
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LETTER OF INTENT

ACQUISITION OF 100% of the ISSUED AND OUTSTANDING SHARES OF BC TREE FRUITS

COOPERATIVE

November 28, 2025

Part 1- ACQUISITION OF BC TREE FRUITS COOPERATIVE (the “Cooperative®)

1. Vendor:

The 174 Current Voting Members/Shareholders of the Cooperative (the
“Current Members"),

2. Purchaser;

BC Tree Fruits Partnership, the partners of which are 1544442 B.C. Ltd.
and Okanoma Valley Orchards Corporation, ot its nominee (together with
the Vendor, the “Parties” and each a “Party”).

3. lnterests:

All of the Current Members’ member shares (the “Shares"), representing
all of the issued and outstanding shares in the capital of the Cooperative,
free and clear of all encumbrances.

4. Purchase Price:

The purchase price for the Shares (the “Purchase Price”) will be
$2,262,000 in lawfal Canadian dollars.

The Purchase Price would be paid by the Purchaser to the Current Members
by way of immediately available funds on the Closing Date.

There will be no adjustments fo the Purchase Price.

5. Closing Date:

Approximately January 29, 2026,

Closing to occur 10 Business Days following the granting of a Final Qrder
by the Supreme Court of British Columbia approving a Plan of
Arrangement by which the Purchaser acquires 100% of the Shares or such
later time as the parties agree in writing.

6. Conditions:

The consummation of the proposed acquisition of the Shares by the
Purchaser would be subject to, inter alia, the following conditions:

(a) Completion of definitive legal agreements, including a definitive
purchase agreement;

(b) Completion of an agreement in principle between the parties hereto
with respect to a structuring step metno and a Plan of Arrangement;

{¢) All applicable third-party consents, authorizations, waivers and
approvals respecting the completion of the purchase and sale of the
Shares, shall have been obtained, including only if required, the
consent of Alvarez & Marsal in its capacities as Monifor and
Receiver;

NATDOCSW00731H9y-2
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(d) All directors of the Cooperative and its subsidiaries resign on or
before closing and execute a release in favour of the Cooperative
and its subsidiaries;

(e} No court or regulatory order restricting the Parties from
completing the transaction; and

() Such other conditions are customary in transactions of this nature,

Unless necessitated by third-party (including regulatory) consent
requirements, sharcholder approval of the Cooperative or as otherwise
mutually agreed by the Parties, the transaction will proceed by way of a
Plan of Arrangement transaction,

7. Representations and
Warranties;

Since the Purchaser is intimately familiar with the Cooperative and its
former operations, the definitive purchase agreement will contain only
basic and customary repressntations, warranties and indemnitics with
respect to status, power, capacity, authorization, execution, delivery and
tax residency. No representations or warranties shall be required with
respect to the Cooperative and its former or current operations,

8. Taxes:

The Parties agree that the transactions set forth in Part I of this Letter will
be structured in the most tax-efficient way for them, as negotiated and
determined by them in good faith in consultation with their respective
advisors, with the benefits thercof being shared equitably betwecn them.

9. Existing Claims:

The Parties will structure the proposed acquisition so the Current Members
(i) may, directly or indirectly control and maintain, and receive any benefit
of, the litigation currently being undertaken by the Cooperative against
certain third parties, and (ii) receive the benefit of the distributions by the
Cooperative of excess funds to be distribuled to the Current Members
pursuant to the insolvency proceedings.

Part Il - GENERAL

10. Fees and Expenses:

Each Party will be responsible for all of its own expenses, including legal,
accounting, consulting, financing, and other fees and out-of-pocket
expenses, in connection with the transactions contemplated by this Letter
except as otherwise specified,

11, Governing Law:

The laws of British Columbia and Canada shall goveen this Letter and the
definitive trangaction documents.

12. Confidentiality:

The Parties agree to keep the terms and existence of this Letter confidential
and, except as otherwise consented to by the other Party in writing, no Party
will disclose the terms and existence of this Letter to third parties, other
than their respective professional advisors, except as required by law in
respect of the Canada Revenue Agency or other third partics. The Parties
consent to (i) either Party disclosing the terms and existence of this Letter
to Alvarez & Marsal, and (i) Amarjit Singh Lalli disclosing the tcrms and

NATROCS\90731715v-2
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existence of this Letter to the Cooperative (and its representatives) and any
member of the Cooperative,

13. Assignment:

This Letter may not be assigned by either Party without the prior written
consent of the other.

14, Effect of this
Dactument:

Notwithstanding anything set forth herein, except as set forth befow, the
Parties understand that this Letter is not an offer capable of being accepted
nor an agreement or understanding having any legal, binding or
enforceable effect and will not give rise to an agreement by estoppel or be
the basis for any claim on the theory of detrimental reliance or otherwise.
No obligation, agreement, understanding or commitment of the Parties
exists or shall exist until a definitive agreement of purchasc and sale has
been negotiated, agreed, executed and delivered by them, except that the
they will be bound by the obligations set forth in Sections 10, 11, 12, 13
and 14 of this Letter.

15. Execution:

If you approve the foregoing, please indicate by signing below and
returning a signed copy to us by 5:00 pm on November 28, 2025. If, by
3:00 pm on December 3, 2025, we do not receive a signed copy of this
Letter from you, this Letter shall terminate and be of no further force or
effect,

NATDOCS\WO0731710W.2
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BC Tree Fruits Partnership by its partaers:

1544442 B.C. Ltd.

Per:
Signed hy:
MM’J- Mz.‘l%'&b\’
FODOSEEEANDALDZ
Mark Melissen

Title: Director
1 have authority to bind the Corporation

AND

Okanoma Vatley Orchards Corporation
Per:

! ki L:'my

Kirk Kemp
Title: Director
1 have authority to bind the Corporation

Accepted this__ /| day of Pecember, 2025

/4

AMARJIT SINGH LALLI
Inmy capacity as the Current Members” Representative pursuant to an Order of The Supreme Court of
British Columbia made August 26, 2024

NATDOGSWG731719W-2
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PLAN OF ARRANGEMENT PROPOSED BY 1589040 B.C. LTD.
PURSUANT TO SECTIONS 288 AND 291 OF THE BCBCA

AND SECTIONS 183 AND 243(1)(C) OF THE BIA

DATED MAY 4, 2026
BETWEEN AND AMONG:
1589040 B.C. LTD.,
as purchaser,
AND:

AMARIJIT SINGH LALLI,
in his capacity as representative of the members of Okanagan Growers Distribution Cooperative;

AND:

ALVAREZ & MARSAL CANADA INC,,
in its capacity as the Court-appointed receiver of Okanagan Growers Distribution Cooperative,
BC Tree Fruits Industries Limited, and 0015755 B.C. Ltd., and not in its personal or corporate
capacity,

WHEREAS:

A. On August 13, 2024, the Court granted an initial order under the CCAA which, among
other things, appointed Alvarcz & Marsal Canada Inc. as monitor of OGDC, Growers and
BCTFIL (or their predecessors by name change) with certain enhanced powers (in such

capacity, the “Monitor”).

B. During the course of the CCAA proceedings, the Court granted a representation order
which, among other things, appointed Amarjit Singh Lalli as Representative Member to
represent the interests of all of the voting members of OGDC in those proceedings for all
purposes, including, without limitation, the negotiation of any plan of compromise or

arrangement involving OGDC and the Subsidiaries, or any them, and related matters.

C. On May 16, 2025, the Court granied an approval and vesting order which, among other

things, approved a transaction for the purchase by BC Tree Fruits Partnership (formerly




Manage Wildstone Partnership) (“Wildstone”) and the sale by the Monitor of substantially
all of OGDC’s assets.

D. On August 27, 2025, the Court granted a receivership order which, among other things,
appointed Alvarez & Marsal Canada Inc. as receiver, without security, of all of the

remaining assets, undcrtakings and properties of OGDC and the Subsidiaries.

E. Wildstone, the Representative Member and the Receiver have been engaged in discussions
regarding Wildstone’s proposed purchase of the Shares, and Wildstone has caused the

incorpotation of Acquireco for the purpose of acquiring the Shares.

F. Acquireco, the Representative Member and the Receiver have agreed to effect a purchase
and sale of the Shares by way of an arrangement, pursuant to the terms contemplated in
this Plan, and subject to the Court’s and the Members’ approval of the same pursuant to

the Arrangement Approval and Vesting Order.,

ARTICLE 1
DEFINITIONS

1.1 Definitions

In this plan of arrangement, unless the context otherwise requires:
(a) “Acquireco” means 1589040 B.C. Ltd.;

(b) “Arrangement” means the arrangement under the provisions of sections 288 and
291 of the BCBCA and sections {83 and 243(1)(c) of the BIA on the terms and

conditions set out in this Plan;

(c) “Arrangement Approval Order” means an order of the Court approving the
Arrangement, in substantially the form as attached as Schedule “A” hereto, with

such changes as may be acceptable to the Parties, acting reasonably;

(d)  “Arrangement Costs” means, collectively, all costs incurred by (a) the
receivership estate in relation to the Arrangement, whether incurred before or after

the Effective Time, and (b) the Receiver’s fees and disbursements, as well as those
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of its legal counsel, and those of the Representative Member’s legal counsel,
provided that such fees and disbursements relate exclusively to the Arrangement,

including without limitation its negotiation and implementation; -

“BCBCA” means the Business Corporations Act, $.B.C. 2002, ¢. 57;

“BCTFIL” means BC Tree Fruits Industries Limited;

“BIA” means the Bankrupicy and Insolvency Act, R.8.C, 1985, ¢. B-3, as amended

“Business Day” means a day which is not a Saturday, Sunday or a statutory or civic
holiday when banks in Vancouver, British Columbia are not genetally open for

business;

“Cash Consideration” shall have the meaning ascribed thereto in subsection

3.2(e);

“CCAA” means the Companies’ Creditors Arvangement Act, R.8.C. 1985, c. C-36,

as amended;
“Court” means the Supreme Court of British Columbia;

“Effective Date” means the date on which the Receiver delivers to Acquireco and
the Representative Member a certificate certifying that at least two-thirds of the
Members have been deemed to vote in favour of approving the Arrangement, in

accordance with the terms of the Arrangement Approval Order;

“Effective Time” means the beginning of the Effective Date:

“Growers” means 0015755 B.C. Ltd, formerly Growers Supply Company
Limited,

“Liabilities and Obligations” means all covenants, obligations, commitments and
liabilities of every kind, character and description whatsoever, whether voluntary
or involuntary, known or unknown, due or not due, acctued or unaccrued, disputed

or undisputed, liquidated or unliquidated, determined or undetermined, absolute or
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contingent, secured or unsecured, express or implied, joint or several, vested or
unvested, whether incurred, assumed, created, amended or otherwise made or

arising betore the Effective Time of OGDC;
“Member” means anyone who owns a Share;
“Monitor” shall have the meaning ascribed thereto in Recital A;

“Non-Resident Member” means a Member who is not, at the Effective Time, a

resident of Canada for purposes of the Tax Act;

“Objection Notice” means a notice of objection in respect of the Arrangement duly
and validly given by a Member in the manner provided for in Article 5 hereof and

the Arrangement Approval Order;

“OGDC” means Okanagan Growers Distribution Cooperative, formetly BC Tree

Fruits Cooperative;

“Parties” means, collectively, Acquireco, the Representative Member, and the

Receiver;

“Plan” means this plan of arrangement as may be amended in accordance with

Article 7 hereof

“Receiver” means Alvarez & Marsal Canada Inc., in in its capacity as the Court-
appointed receiver of all the assets, undertakings, and property of OGDC, BCTFIL,

and Growers, and not in its personal or corporate capacity;

“Receivership Proceedings” means Supreme Court of British Columbia Action

No. §-245481, Vancouver Registry;

“Representative Member” means Amarjit Singh Lalli in his capacity as the

representative of the Members;

“Section 116” means section 116 of the Tax Act;




(aa)  “Shares” means all issued and outstanding shares in the capital of OGDC;

(bb) “Subsidiaries” means BCTFIL and Growers; and

(cc) “Tax Act” means the Jncome Tax Act, R.S.C. 1985, ¢. 1 (5™ Supp);

(dd) “Transferred Assets” has the meaning ascribed thereto in subsection 3.2(b); and
(ee) “Wildstone” shall have the meaning ascribed thereto in Recital C.

1.2 Headings

The headings contained in this Plan are for reference purposes only and will not affect in any way

the meaning or interpretation of this Plan.

1.3 Interpretation

Unless the contrary intention appears, references in this Plan to an article, section, paragraph,
subparagraph or schedule by number or letter or both refer to the article, section, paragraph,

subparagraph or schedule bearing thal designation in this Plan.

1.4 Extended Meanings

In this Plan, unless the contrary intention appears, words importing the singular include the plural
and vice versa; words importing gender will include all genders; “person” includes any individual,
partnership, firm, trust, body corporate, government, governmental body, agency or
instrumentality, unincorporated body of persons or association; and the term “including” means

“including without limiting the generality of the foregoing”.

1.5  Date for Any Action

In the event that the date on which any action is required to be taken hereunder by any of the parties
is not a Busincss Day in the place where the action is required to be taken, such action will be

required to be taken on the next succeeding day which is a Business Day in such place.

1.6 Statutory References

References in this Plan to any statute or sections thereof will include such statute as amended or

substituted and any regulations promulgated thereunder from time to time in effect,




1.7 Currency

Unless otherwise stated, all references in this Plan to sums of money are expressed in lawful money

of Canada.

ARTICLE 2
PURPOSE AND EFFECT OF PLAN

21 Purpose and Effect of Plan

The purpose of this Plan is to permit Acquireco to purchase the Shares and thereafier amalgamate

Acquireco and OGDC by carrying out the steps described below in the sequence described below.

ARTICLE 3
ARRANGEMENT

341 Binding Effect

This Plan will become effective at the Effective Time and on and after the Effective Time will be

binding on each of Acquireco, OGDC, the Subsidiaries and the Members.

3.2 Arrangement

Subject to section 5.1(d) of this Plan and Court approval of the Arrangement and this Ptan pursuant
to the Arrangement Approval Order, and Arlicle 5 hereof, at the Effective Time, each of the
transactions and events set out below will occur and be deemed to occur in the sequence set out

below, without further act or formality:

(a) the issued and outstanding Class A Shares and Class B Shares of BCTFIL shall be
consolidated on the basis of one (1) post-consolidated Class A Share for every
5.7528736 pre-consolidated Class A Shares and one (1) post-consolidated Class B
Share for every 5.7528736 pre-consolidated Class B Shares, such that after the
consolidation there will be 174 Class A Shares and 174 Class B Shares in the capital
of BCTFIL issued and outstanding, and thereafter OGDC will transfer such shares
to the Members equally such that each Member receives one Class A Share and one

Class B Share;
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all of OGDC’s assets, properties, rights and interests of any kind or nature
whatsoever (whether legal or beneficial, tangible or intangible, real or personal,
corporeal or incorporeal, real or personal), wherever situated as at the Effective
Time, including without limitation cash, accounts, contractual rights, causes of
action, and any and all books and records therefor in the possession of the Receiver
(the “Transferred Assets™), shall be transferred to and vest in BCTFIL, provided

that such assets shall exclude tax returns and any other books and records;

in consideration of the Transferred Assets, the Liabilities and Obligations shall be
assumed by, and vest absolutely and exclusively in, BCTFIL, and BCTFIL shall

become exclusively liable for all Liabilities and Obligations, if any;

in consideration of Acquireco’s purchase of the Shares as set out in subsection
3.2(e) below, Acquireco shall pay the sum of $2,262,000.00 (the “Cash
Consideration”) to the Receiver to be held in trust by the Receiver for the benefit
of the Members, the Receiver and its legal counsel, and the Representative
Member’s legal counsel, to be dealt with in accordance with section 6.1 hereof and

the Arrangement Approval Order;

Acquireco shall purchase from the Members, and the Members shall sell to
Acquireco, all of the Shares for a total consideration in the amount of the Cash
Consideration, free and clear of and from any and all claims of ownership or interest
thercto by any other person, and cach Member shall be entitled to payment of the

Cash Consideration on a pro rata basis, subject to the terms hereof; and
OGDC shall cease to be a petitioner in the Receivership Procecdings.

ARTICLE 4
OUTSTANDING SECURITIES

4.1 Outstanding Certificates

As at the Effective Time, the central securities registers of each of Acquireco, OGDC, Growers

and BCTFIL shall be amended as appropriate to reflect the transactions provided for in section 3.2.

From and after the Effective Time, certificates representing the shares of those corporations will




be cancelled or issued or, with respect to OGDC, delivered in accordance with those transactions.

Any OGDC certificate that is not delivered as required within 30 days of the Effective Date shall

be deemed to be lost and shall be cancelled and replaced with a new certificate for appropriate

shares.

ARTICLE 5§
MEMEBER APPROVAL OF PLAN

5.1 Member Approval of Plan

All Members are deemed to vote in favour of the approval of the Arrangement and this Plan unless

they object to such approval in accordance with the following process:

(a)

(b)

()

(d)

()

within two Business Days after the Arrangement Approval Order, the Receiver
shall send a copy of the Arrangement Approval Order, this Plan, and such other
forms as may be required by such order or this Plan, or as may be deemed necessary

by the Receiver, to all Members that are known to the Receiver:

the materials contemplated in the foregoing sub-paragraph (a) shall include,
without limitation, an Objection Notice, in substantially the form as attached to the

Arrangement and Approval Order;

a Member who wishes lo object Lo the approval of the Arrangement and this Plan
must deliver an Objection Notice to the Receiver in the manner contemplated by

the Arrangement and Approval Order by no later than May 22, 2026;

if, by May 22, 2026, more than one-third of the Members deliver Objection Notices
to the Receiver, the Arrangement and this Plan shall be deemed terminated, and

Parties hereto shall have no further obligations hereunder;

if section 5.1(d) does not apply, then this Plan shall be effective as of the Effective

Time in respect of all Members, including those who delivered an Objection Notice.




6.1

6.2

71

ARTICLE 6

PAYMENT AND DISTRIBUTION OF CASH CONSIDERATION

Acquireco’s Withholding

(a)

(b)

[fany Member is a Non-Resident Member, then Acquireco shall withhold and remit
25% of that Member's share of the Cash Consideration to the Canada Revenue
Agency unless, prior to the Effective Date, it has been provided with a clearance

certificate to the contrary under Section 116.

If a Non-Resident Member has failed to declare to Acquireco that they have such
status prior to the Effective Date, then they shall be personally liable to Acquireco
for any tax, penalties and interest assessed to Acquireco and ali other costs incurred

by Acquireco as a result of such failure.

Receiver to Distribute Cash Consideration

(a)

(b)

©

The Receiver shall be responsible for the distribution of the Cash Consideration,

including to Members, and all duties and obligations incidental thereto.

Subject to the terms hereof, each Member shall be entitled to their pro rata share
of the Cash Consideration, net of the Arrangement Costs and subject to any
withholdings as contemplated by section 6.1 hereof, based on the number of Shares

such Member owned on the Effective Date.

From the Cash Consideration, the Receiver shall first pay the Arrangement Costs,
and then, after reserving such amount as the Receiver estimates may be reasonably
required to pay all future Arrangement Costs, shall distribute the balance of the

Cash Consideration to the Members as contemplated herein.

ARTICLE 7
AMENDMENTS

Amendments

Acquireco, the Representative Member and the Receiver may agree, in writing, to amend, revise

and/or supplement this Plan from time to time:
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(a) at any time prior to the delivery of the notices to be sent by the Receiver pursuant
to this Plan and the Arrangement Approval Order, as they may together determine
necessary or desirable without the need for any further order of the Court, provided
that such amendments, revisions or supplements are (i) made in accordance with
and in the manner contemplated in the Plan of Atrangement, and (ii) do not reduce

the Cash Consideration payable thereunder;

(b)  following the delivery of the notices to be sent by the Receiver pursuant to this Plan
and the Arrangement Approval Order, but prior to the Effective Date, provided that
any such amendment, revision or supplement must be contained in a written
document (i) in a form agreed to by the Parties, (ii) filed with and approved by the
Court, and (iii} communicated to the Members in the manner required by the Court

(if so required); and

{c) Notwithstanding that the transactions and events set out herein will occur and be
deemed to occur in the order set out in this Plan without any further act or formality,
each Party shall make, do and execute, or cause to be made, done and executed, all
such further acts, deeds, agreements, transfers, assurances, instruments or
documents as may reasonably be required by them to document ot evidence any of

the transactions or events set out herein.

ARTICLE 8
MISCELLANEOUS PROVISIONS

8.1 General

The Receiver and any director or officer of Acquireco is hereby authorized, on behalf of OGDC,
the Subsidiarics and Acquireco, as applicable, to execute and deliver all documents and do all such

other acts and things necessary or desirable to give effect to this Arrangement.

82  Arrangement Costs

If, at any time prior to the Effective Time, this Plan is revoked in accordance with section 8.3 of
this Plan, Acquireco shall forthwith pay to the Receiver all Arrangement Costs incurred prior to

such revocation.
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8.3 Revocation by Acquireco

Acquireco is permitted to revoke this Plan and not proceed with the Arrangement, without further
approval of any other Party or the Coutt, provided, however, that Acquireco shall be required to

pay the Arrangement Costs as contemplated by section 8.2 of this Plan.

8.4 Conflicts

In the event of a conflict between the terms of this Plan and the terms of the Arrangement Approval

Order, the Arrangement Approval Order shall govern.

IN WITNESS THEREOF the Parties have executed this Plan of Arrangement as of the date first
written above.

ALVAREZ & MARSAL CANADA INC,, inits 1589040 B.C. L'TD.
capacity as the court-appointed receiver and

manager of Okanagan Growers Distribution

Cooperative, BC Tree Fruits Industries Limited, and

0015755 B.C. Ltd., and not in its personal or

corporate capacity

Per: AARAACERADERAIN Per:

Name: Anthony Tillman Name:

Title:  genior Vice President Title:

(1 have authority (o bind the company.) (I have authority to bind the company.)
AMARJIT SINGH LALLI

(In his capacity as representative of the members of
Okanagan Growers Distribution Cooperative)
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8.3  Revocation by Acquireco

Acquireco is permitted to revoke this Plan and not proceed with the Arrangement, without further
approval of any other Party or the Court, provided, however, that Acguireco shall be required to

pay the Arrangement Costs as contemplated by section 8.2 of this Plan.

8.4 Conflicts

In the event of a conflict between the terms of this Plan and the terms of the Arrangement Approval

Order, the Arrangement Approval Order shall govern.

IN WITNESS THEREOF the Parties have executed this Plan of Arrangement as of the date first
written above,

ALVAREZ & MARSAL CANADA INC,, inits 1589040 B.C. L'1D.
capacity as the court-appointed receiver and

manager of Okanagan Growers Distribution

Cooperative, BC Tree Fruits Industries Limdted, and

0015755 B.C. Lid., and not in its personal or

corporate capacity

Slgned byt
MM\L Mdl'ssu»
Per: Per: o
Name: Name: MCM’- Melissen
Title: Title: Dyvector

{1 have authority o bind the compuny.) (1 have authority 1o bind the company.)

AMARJIT SINGH LALLI

(I his capacity as representative of the members of
Ohkanagan Growers Distribution Cooperative)
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8.3 Revocation by Acquireco

Acquireco is permitted to revoke this Plan and not proceed with the Arrangement, without further
approval of any other Party or the Court, provided, however, that Acquireco shall be required to

pay the Arrangement Costs as contemplated by section 8.2 of this Plan,

84 Conflicts

In the event of a conflict between the terms of this Plan and the terms of the Arrangement Approval

Order, the Arrangement Approval Order shall govern,

IN WITNESS THEREOF the Parties have executed this Plan of Arrangement as of the date first
written above.

ALVAREZ & MARSAL CANADA INC,,inits 1589040 B.C. LTD.
capacity as the court-appointed receiver and

manager of Okanagan Growers Distribution

Cooperative, BC Tree Fruits Industries Limited, and

0015755 B.C. Ltd,, and not in its personal or

corporate capacity

Per: Per:

Name: Name:

Title: Title:

(I have authority to bind the company,) (1 have authority to bind the company.)
AMARJIT SINGH LALLI

Ened by:
immmﬂu%

(In his capacily as representative of the members of
Okanagan Growers Distribution Cooperative)
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Schedule “A” to Plan of Arrangement dated May 4, 2026 - |

SCHEDULE “A”
FORM OF ARRANGEMENT APPROVAL ORDER

(See attached.)




No. §-245481
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, ¢. C-36, AS AMENDED

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

IN THE MATTER OF OKANAGAN GROWERS DISTRIBUTION COOPERATIVE, BC
TREE FRUITS INDUSTRIES LIMITED and 0015755 B.C. LTD.

PETITIONERS

ORDER MADE AFTER APPLICATION
(ARRANGEMENT APPROVAL AND MEMBER VOTING PROCEDURE)

BEFORE THE HONOURABLE

JUSTICE GROPPER May 7, 2026

ON THE APPLICATION OF Alvarez & Marsal Canada Inc. (“A&M™) in its capacity as the court-
appointed receiver of all the asscts, undertakings and property of the Petitioners (in such capacity,
the “Receiver”) coming on for hearing at Vancouver, British Columbia on this day; AND ON
HEARING Kibben Jackson, Tiffany Bennett and Heidi Esslinger, counsel for the Receiver, and
those counsel listed in Schedule “A” hereto; AND UPON READING the materials filed, including
the Third Report of the Receiver dated May 4, 2026 (the “Third Report™); AND PURSUANT
TO the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA™); the Law and
Equity Act, R.8.B.C. 1996, ¢. 253, as amended, the Business Corporations Act, S.B.C. 2002, ¢. 57
(the “BCA”), the British Columbia Supreme Court Civil Rules, and the inherent jurisdiction of this

Honourable Court,

261950 24364/320859352.11
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THIS COURT ORDERS AND DECLARES THAT:

SERVICE OF APPLICATION, DEFINITIONS AND TIME

1.

The time for service of the Notice of Application for this order and the materials filed in
support is hereby abridged such that this Application is propetly returnable today, and
further service upon any interested party other than those parties on the service list (the

“Service List”) maintained in these proceedings is hereby dispensed with.

All capitalized terms not otherwise defined in this order shall have the definitions sct out
in the draft Notice to Members, a copy of which is attached as Schedule “B” to this order,

or in the Plan of Arrangement (as defined at paragraph 3 below), as applicable.

All references to “Arrangement” used herein mean the proposed arrangement under
Division 5 of Part 9 of the BCA and the BI4 to implement the purchase by 1589040 B.C.
Ltd. (“Acquireco”) of all of the shares of the current members (the “Members®) of the
Okanagan Growers Distribution Cooperative (“OGDC™), represcnting all of the issued and
outstanding shares in the capital of OGDC (the “Shares™) by way of a plan of arrangement
made between Acquireco, Amarjit Singh Lalli (the “Representative Member™), in his
capacity as the representative of the Members, and the Receiver (the “Plan of

Arrangement™), a copy of which is altached as Schedule “C” to this order.,

All references to the singular in this order include the plural and the plural include the

singular.

All references in this order as to time shall mean local time in Vancouver, British
Columbia, Canada, and any reference to an event occurring on a Business Day shall mean
prior to 5:00 p.m. on such Business Day unless otherwise indicated herein and any event
that occurs on a day that is not a Business Day shall be deemed to occur on the next

Business Day.

APPROVAL OF ARRANGEMENT, VESTING, AND PERMITTED MODIFICATIONS

Conditional Approval of the Arrangement

6.

Subject to approval of the Arrangement by the Required Majority (as defined at paragraph

32 below) of thc Members, as evidenced by the delivery of the Receiver’s Certificate of

261990.24364/320859352. (1
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Voting Results (as defined at paragraph 38 below), the Arrangement proposed by
Acquireco and the Representative Member, on the terms set forth in the Plan of
Arrangement, is hereby approved pursuant to section 291 of the BCA and the BIA. For
greater certainty, all declarations, authorizations and approvals granted in this order with
respect to the approval and implementation of the Arrangement shall be read and
interpreted as being conditional upon the Arrangement having been approved by the

Required Majority of the Members.

7. Acquireco, the Representative Member and the Receiver are authorized and directed to
perform their respective obligations under the Plan of Arrangement and to take such
additional steps and execute such additional documents as may be necessary or desirable

for the completion of the Arrangement.

8, Prior to the delivery of the Transaction Notice Package as contemplated at paragraph 27
below, Acquireco, the Representative Member and the Receiver are authorized to make
such amendments, revisions or supplements to the Plan of Arrangement as they may
together determine necessary or desirable without the need for any further order of this
court, provided that such amendments, revisions or supplements are (a) made in accordance
with and in the manner contemplated in the Plan of Arrangement, and (b) do not reduce

the Cash Consideration payable thereunder.

9. The terms and conditions of the Plan of Arrangement, and the procedures relating thereto,
are fair and reasonable, substantively and procedurally, to the Members and all other

affected persons.

10. This order shall constitute the only authorization required by the Receiver, Acquireco and
the Representative Member to proceed with the Atrangement, and no other approval shall

be required in connection herewith.

1. Any articles or records required by the BCA to be filed in respect of the Arrangement shall
be filed on such date as Acquireco and the Representative Member shall agree, in

accordance with the terms of the Arrangement,

261990.24364/320859352.11
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12. The Plan of Arrangement will be cffective at the Effective Time in accordance with its

terms.

Vesting of Assets and Obligations and Effect of Arrangement

13. For greater certainty, the following shall occur and shall be deemed to have occurred at the
Effective Time, all in accordance with the steps and in the sequence contemplated under

section 3.2 of the Plan of Arrangement:

(a) the issued and outstanding Class A Shares and Class B Shares of BCTFIL shall be
consolidated on the basis of one (1) post-consolidated Class A Share for every
5.7528736 pre-consolidated Class A Shares and one (1) post-consolidated Class B
Share for every 5.7528736 pre-consolidated Class B Shares, such that afier the
consolidation there will be 174 Class A Shares and 174 Class B Shares in the capital
of BCTFIL issued and outstanding, and thereafter OGDC will transfer such shares
to the Members equally such that cach Member receives one Class A Share and one

Class B Share;

(b)  all of OGDC’s assets, properties, rights and interests of any kind or nature
whatsoever (whether legal or beneficial, tangible or intangible, real or personal,
corporeal or incorporeal), wherever situated as at the Effective Time, including
withoul limitation cash, accounts, contractual rights, causes of action, and any and
all books and records therefor in the possession of the Receiver (the “Transferred
Assets”), shall be transferred to and vest in BCTFIL, provided that such assets shall

exclude tax returns and any other books and records;

(©) in consideration of the Transferred Assets, alt covenants, obligations, commitments
and liabilities of every kind, character and description whatsoever, whether
voluntary or involuntary, known or unknown, due or not due, accrued or unaccrued,
disputed or undisputed, liquidated or unliquidated, determined or undetermined,
absolute or contingent, secured or unsecured, express or implied, joint or several,
vested or unvested, whether incurred, assumed, created, amended or otherwisc
made or arising before the Effective Time of OGDC (the “Liabilities and

Obligations”), if any, shall be assumed by, and vest absolutely and exclusively in,

261950.24364/320859352 11
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BCTFIL, and BCTFIL shall become exclusively iiable for all Liabilitics and
Obligations, if any;

(d)  Acquireco shall pay the sum of $2,262,000.00 (the “Cash Consideration™) to the
Receiver to be held in trust by the Receiver for the benefit of the Members and the
Professional Service Firms (as defined at paragraph 15 below), subject to any
amounts withheld by Acquireco pursuant to the Plan of Arrangement, and dealt

with in accordance with the terms of the Plan of Arrangement and this order;

(c) all of the Members’ right, title and interest in and to the Shares shall be transferred
to and vest absolutely in Acquireco, free and clear of and from any and all claims
of ownership or interest thereto by any other person, and each Member shall be
entitled to payment of the Cash Consideration on a pro rata basis, subject to the

terms of the Plan of Arrangement and this order:

'ty OGDC shall cease to be a petitioner in these proceedings and OGDC shall be
deemed to be released from the purview of the receivership order granted by this
court on August 27, 2025 (the “Receivership Order™), any and all charges created
thereunder, and all other orders of this court granted in these proceedings, save and
except for this order, the provisions of which (as they relate to OGDC) shall

continue to apply in all respects.

i4.  The Receiver may rely on written notice from Acquireco and the Representative Member
regatding the satisfaction or waiver of conditions to closing under the Plan of Arrangement

and shall have no liability with respect to such reliance.

15.  Notwithstanding anything to the contrary in the Plan of Arrangement or this order, the
Receiver shall be entitled to pay from the Cash Consideration: (a) all costs incurred by the
receivership estate in relation to the Arrangement, whether incurred before or after the
Eftective Time; and (b) the Receiver’s fees and disbursements, as well as those of its legal
counsel, Fasken Martineau DuMoulin LLP, and of counsel for the Representative Member,
Osler, Hoskin & Harcourt LLP (collectively, the “Professional Service Firms”), provided
such fees and disbursements related exclusively to the Arrangement (all such amounts are

referred to collectively as the “Arrangement Costs™).

261990.24364/320859352.11
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l6. After payment of the Arrangement Costs and reserving for any estimated future
Arrangement Costs, the Receiver is authorized and directed to make one or more
distributions to the Members {from the Cash Consideration as payment for the purchase of

the Shares by Acquireco as contemplated by the Plan of Arrangement.
17.  From and after the Effective Time:

(a) all obligations and liabilities of OGDC which are transferred to and assumed by
BCTFIL shall be otherwise unaffected and shall continue as obligations and

liabilities of BCTFIL;

(b) all orders of this court made prior to the Effective Date which created or affected
any rights, obligations, duties or restrictions on the part of OGDC and which relate
to any of the Transferred Assets or any of the Liabilities and Obligations shalt apply
to BCTFIL, mutatis mutandis, as if the Transferred Assets and Liabilities and

Obligations had not been transferred to or assumed by BCTFIL;

(c)  all Liabilities and Obligations, if any, shall attach to the Transferred Assets in the
same manner and with the same relative priority as they had immediately prior to
the implementation of the Arrangement, as if the Transferred Assets and the
Liabilities and Obligations had not been transferred to and assumed by BCTFIL;

and

{(d) for clarity, neither OGDC nor Acquireco shall have any obligation to any creditors
of OGDC or any other stakeholder having an interest in OGDC immediately prior
to the Effective Date.

18.  Notwithstanding:
(a) these proceedings;

.{(b)  any application for a bankruptcy order in respect of OGDC, Growers or BCTFIL
now or hereafter made pursuant to the BIA and any bankruptcy order issued

pursuant to any such applications; and
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(c) any assignment in bankruptcy made by or in respect of OGDC, Growers or
BCTFIL,

the transfer to and vesting in Acquireco of the Members’ interest in the Shares and the
transfer to and assumption by BCTFIL of the Transferred Assets and the Liabilities and
Obligations pursuant to the Plan of Arrangement and this order shall be binding on any
trustee in bankruptey that may be appointed in respect of OGDC, Growers or BCTFIL and
shall not be void or voidable by creditors of any of OGDC, Growers or BCTFIL, not shall
such transactions constitute or be deemed to be a transfer at undervalue, fraudulent
preference, assignment, fraudulent conveyance or other reviewable transaction under the
BI4 or any other applicable federal or provincial legislation, nor shail they constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial

legislation.

The Receiver is hereby authorized, but not required, to bankrupt either or both of BCTFII,
and Growers. Neither OGDC nor Acquireco shall be liable for any obligations of BCTFIL
and Growers, whether in their capacities as direct or indirect shareholders of such

companies or otherwise,

Nothing in this order, including the release of OGDC from the purview of these
proceedings pursuant to paragraph 13(f) hereof shall affect, vary, derogate from, limit or
amend, and A&M shall continue to have the benefit of, any and all rights and approvals
and protections in favour of the A&M in its capacity as court-appointed monitor of the
Petitioners (the “Monitor”) and the Receiver at law or pursuant to the Companies’
Creditors Arrangement Act (Canada), the BIA, this order, and other orders granted in these
proceedings or otherwise, including all approvals, protections, and stays of proceedings in
favour of A&M in its capacity as Monitor and Receiver, all of which are expressly
continued and confirmed. The Receiver and its employees and representatives shall not
incur any liability as a result of acting in accordance with this order, save and except for

any gross negligence or wilful misconduct on the part of any such parties.

The Receiver shall not incur any liability under the Income Tax Act (Canada), the Excise
Tax Act (Canada), or any other similar federal, provincial, state or territorial tax legisfation

(collectively, the “Statutes”) for facilitating the payments contemplated under the
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Arrangement and in accordance with this order, and the Receiver shall not have any
liability for any of OGDC’s, Growers® or BCTFIL’s tax liabilities under the Statutes in

respect of such payments, regardless of how or when such liabilities may have arisen.

22.  The Receiver is hereby forever released, remised and discharged from any claims against
it under or pursuant to the Statutes or otherwise at law arising as a result of the payment

contemplated under the Arrangement or this order.

MEMBER VOTING PROCEDURE AND NOTICE OF TRANSACTION APPROVED

23. The process established in this Order by which votes of Members are cast, counted and
recorded in order to determine whether the Members approve of the Arrangement (the
“Member Voting Procedurc”), including the Voting Deadline and the Required Majority
(both as defined at paragraph 32 below), is hereby approved.

24, The Receiver, in addition to its prescribed rights, duties, responsibilitics and obligations
under the Receivership Order and any other order of the court in these proceedings, shall
implement and administer the Member Voting Procedure and the Receiver is hereby
directed and empowered to take such actions as the Receiver deems necessary to carry out

its duties under this order.

25.  The Receiver is hereby authorized 1o use reasonable discretion as to the adequacy of
compliance with respect to the manner in which forms delivered hereunder are completed
and executed and the time by which they are submitied, and may waive strict compliance
with the requirements of this order, including in respect of the completion, execution and

time of delivery of such forms.
26.  Each of the:
(a) Notice to Members attached as Schedule “B” hereto; and
(b)  Objection Notice attached as Schedule “D” hereto (the “Objeetion Notice™)

is hereby approved in substantially the form attached to this order, Despite the foregoing,
the Receiver may, from time to time, make such minor changes to such forms as the

Receiver considers necessary or desirable.
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As soon as practicable after the date of this order, and in any event within two (2) Business

Days following the date of this order:
(&) the Receiver shall post on the Receiver's Website copies of:
(i) this order;
(if)  the Notice to Members;
(iii)  aletter to from the Members’ representative counsel;
(iv)  ablank Objection Notice; and
(v)  the Plan of Arrangement;
(collectively, the “Transaction Notice Package™); and
{b)  shall cause the Notice to Members to be published in Castanet.net.

Good and sufficient service on and delivery to the Members of the notices contemplated
by this order, including notice of the Member Voting Procedure and the Voting Deadline,
shall occur upon the delivery of the Transaction Notice Package to the Members and the
Notice to Members being posted in accordance with paragraph 30 hereof, No other notice
or setvice need to be given or made and no other document or material need be sent to or
served upon any person in respect of this order, the Member Voting Procedure, or the

Voting Deadline.

The accidental failure by the Receiver to transmit or deliver the Transaction Notice
Package in accordance with this order or the non-receipt of such materials by any Member

shali not invalidate the Member Voling Procedure or the Voting Deadline.

With respect to any Members that are known to the Receiver, the Receiver is hereby
authorized and directed to deliver the Transaction Notice Package to such Members (a) by
email to the last known email address of each Member as set out in the hooks and records
of OGDC, or, (b) if no email address is available, by prepaid mail, regular mail, or courier

to the last known address of each Member as set out in such books and records, as soon as
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practicable following the date of this order, and in any event no later than two (2) Business

Days thereafter.

To the extent that any person that does not receive a Transaction Notice Package seeks
documents relating to the Member Voting Procedure, they shall, prior to the Voting
Deadline, make such request to the Receiver and the Receiver shall cause a Transaction
Notice Package to be sent to such person or direct the person to the documents posted on
the Receiver’s Website, and otherwise respond to any reasonable request relating to the

Member Voting Procedure as may be appropriate in the circumstances.

The Arrangement is approved on the condition that at least 66%% (sixty-six and two-thirds
percent) of the Members vote in favour of the approval of the Arrangement (the “Required

Majority”).

Each Member shall be entitled to onc (1) vote in respect of the approval of the
Arrangement, and all votes shall be weighted equally for purposes of determining the

Required Majority.

If a Member wishes to vote against the approval of the Arrangement, such Member must
submit a completed Objection Notice to the Receiver in the manner set out in paragraph 35
below, so that the Objection Notice is received by the Receiver not later than May 22, 2026
(the “Voting Deadline™).

Any Objection Notice or other notice or communication required to be provided or
delivered by a Member to the Receiver under this order shall be in writing in substantially
the form, if any, provided for in this order and will be sufficiently given only if delivered

by registered mail, courier, personal delivery or email addressed to:

Alvarez & Marsal Canada Inc.

Court-Appointed Receiver of Okanagan Growers Distribution
Cooperative, BC Tree Fruits Industries Limited and 0015755 B.C. Ltd.
925 West Georgia Street, Suite 902

Vancouver, British Columbia V6C 3L2

Attention: Antheny Tillman and Pinky Law
Email: betreefruits(@alvarezandmarsal .com
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Any such notice or communication delivered by a Member shall be deemed to be received
upon actual receipt thereof by the Receiver if received before 5:00 p.m. on a Business Day
or, if delivered after 5:00 p.m. on a Business Day or other than on a Business Day, on the

next Business Day.

All Members are deemed to have cast a vote in favour of the approval of the Arrangement,
including the sale of their Shares to Acquireco, unless they deliver a completed Objection
Naotice to the Receiver by the Voting Deadline. For clarity, any Member that wishes to vote

in favour of the approval of the Arrangement need not take any action.

Any Objection Notice that is iliegible, spoiled or defective shall be deemed to be voted in

favour of approving the Arrangement.

The Receiver shall review all Objection Notices received by the Voting Deadline and shall
tally the number of deemed affirmative votes and the number of valid negative votes to
determine whether the Arrangement is approved by the Required Majority. As soon as
practicable after the Members’ votes have been tallied and the results therefrom
determined, the Receiver shall deliver to Acquireco and the Representative Member a
certificate substantially in the form as attached hereto as Schedule “E” certifying same (the

“Receiver’s Certificate of Voting Results™).

The Receiver is hereby directed to file a copy of the Receiver’s Certificate of Voting

Results with the court forthwith following its delivery.

RELEASES

40,

At the Effective Time, (a) the Monitor and Receiver and their legal counsel, and their
respective present and former directors, officers, partners, employees and advisors, (b)
Acquireco, and their representative directors, officers, employees, legal counsel, and
advisors; and (c) the Representative Member and his legal counsel (collectively, the
“Released Parties”) shall be deemed to be forever itrevocably released and discharged
from any and all present and future claims whatsoever (including, without limitation,
claims for contribution or indemnity), liabilities, indebtedness, demands, actions, causes of
action, counterclaims, suits, damages, judgments, executions, recoupments, debts, sums of

money, expenses, accounts, liens, taxes, recoverics, and obligations of any nature or kind
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whatsoever (whether direct or indirect, known or unknown, absolute or contingent, accrued
or unaccrued, liquidated or unliguidated, matured or unmatured or due or not yet due, in
law or equity and whether based in statute or otherwise) based in whole or in part and in
connection with the Arrangement (collectively, the “Released Claims™), which Released
Claims are hereby fully, finally, irrevocably and forever waived, discharged, released,
cancelled and barred as against the Released Parties, and are not vested or transferred to
BCTFIL or to any other person, and are extinguished, provided that nothing in this
paragraph shall waive, discharge, release, cancel or bar any claim for gross negligence,

fraud or witful misconduct.

No action lies against the Receiver, in its capacity as Receiver, by reason of this order or
the performance of any act authorized by this order, except by leave of the court. Any
persons related to the Receiver shall benefit from the protection arising under this

paragraph.

GENERAL PROVISIONS

42,

43.

44,

45.

in the event this order is later amended by further order, the Receiver shall post such further
order on the Receiver’s Website and the Receiver may serve such further order on the
Service List, and such posting and service (if any) shall constitute adequate notice of the

amendments made.

In the event of any discrepancy between this order and, (a) the forms comprising the

Transaction Notice Package, or (b) the Plan of Arrangement, this order shalf govern.

Service of this order shall be made on all persons who appeared on this Application, either
by counsel or in person, and upon the Registrar of Companies appointed pursuant to section
400 of the BCA. The need for service of this order on any other person is hereby dispensed

with.

THIS COURT REQUESTS the aid and recognition of other Canadian courts, tribunals,
regulatory or administrative bodies to act in aid of and to be complementary to this court
in catrying out the terms of this order where required. All courts, tribunals, rcgulatory and

administrative bodics are hereby respectfully requested to make such orders and to provide
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such assistance to the Receiver, as an officer of this court, as may be necessary or desirable

to give effect to this order.

46.  The Receiver and any interested person may, at any time prior to the filing of the Articles
of Artangement, apply to this court from time to time for directions from the court with
respect to this order or for such further order or orders as any of them may consider
necessary or desirable to amend, supplement or replace this order, including the schedules
to this order, on not less than seven (7) days’ notice to all parties on the Service List and to
any other party or parties fikely to be affected by the order sought or upon such other notice,

if any, as this court may order.

47. Endorsement of this order by counsel appearing on this application, other than counsel for

the Receiver, is hereby dispensed with,

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY
CONSENT.

Signature of Kibben Jackson / Tiffany Bennett
Lawyer for the Receiver,
Alvarez & Marsal Canada Inc.

BY THE COURT

REGISTRAR
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SCHEDULE “A*»

COUNSEL APPEARING

Name of Party

Counsel Name
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SCHEDULE “B*
FORM OF NOTICE TO MEMBERS

(See attached)
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IN THE MATTER OF OKANAGAN GROWERS DISTRIBUTION COOPERATIVE
(FORMERLY BC TREE FRUITS COOPERATIVE), BC TREE FRUITS INDUSTRIES
LIMITED and 0015755 B.C. LTD. (FORMERLY GROWERS SUPPLY COMPANY
LIMITED)

PLEASE TAKE NOTICE that on May 7, 2026, the Supreme Court of British Columbia (the
“Court”) issued an order (the “Order”) in the receivership proceedings of Okanagan Growers
Distribution Cooperative, formerly BC Tree Fruits Cooperative (“OGDC”), BC Tree Fruits
Industries Limited and 0015755 B.C. Ltd., formerly Growers Supply Company Limited
(collectively, the “Petitioners”), conditionally approving a proposed arrangement
(“Arrangement™) under Division 5 of Part 9 of the Business Corporations Act, $.B.C. 2002, ¢c. 57
(the “BCA”) to, among other things, implement the purchase by 1589040 B.C. Ltd., of ali the
member shares in OGDC, representing all of the issued and outstanding shares in the capital of
OGDC (the “Shares™). The Arrangement is described in greater detail in the attached Appendix
“A”.

AND NOTICE IS FURTHER GIVEN that the Court’s conditional approval is subject to the
approval of the Arrangement by not less than 66%% (two-thirds) of the current members of OGDC
(the “Members™). Pursuant to the Order, the Court has directed Alvarez & Marsal Canada Inc., in
its capacily as the Court-appointed receiver of the assets and undertakings of the Petitioners (the
“Receiver”), to implement the process established by the Order by which votes of Members are
cast, counted and recorded in order to determine whether the Members approve of the Arrangement
(the “Member Voting Procedure”).

Under the Member Voting Procedure:

1. If a Member wishes to vote against approving the Arrangement, such Member must
submit a completed Objection Notice (a copy of which is included with this Notice) to the
Receiver by not later than 5:00 p.m. (Vancouver time) on May 22, 2026 (the “Voting
Deadline™),

|

All Members that do not deliver a completed Objection Notice to the Receiver by the

Yoting Deadline are deemed to vote in favour of approving the Arrangement, and such

Member need not take any other action.

Only current members of OGDC are entitled to vote on the Arrangement. Each Member is entitled
to one (1) vote,

The Objection Notice must be delivered by registered mail, courier, emait (in one PDF file) or
personal delivery to the Receiver and must be received by the Receiver by no later than 5:00 p.m.
(Vancouver time) on May 22, 2026 at:

Alvarez & Marsal Canada Inec.
Court-Appointed Receiver of Okanagan Growers Distribution Cooperative, BC
Tree Fruits Indusiries Limited and 0015755 B.C. Ltd.
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625 West Georgia Street, Suite 902
Vancouver, British Columbia VaC 312

Attention: Anthony Tillman and Pinky Law

Email: betreefruits@alvarezandmarsal.com

Transaction Notice Packages (as defined in the Order), including the Objection Notice, will be
sent to all Members according to the records of OGDC. You may also obtain a Transaction Notice

Package from the Receiver's Website at: https://www.alvarezandmarsal.com/beireefruits, or by

contacting the Recciver at betreefruits@alvarezandmarsal.com,

Only Objection Notices actually reccived by the Recciver on or before 5:00 p.m. Vancouver
time on May 22, 2026 will be considered submitted by the Voting Deadline. If you wish to vote
against the Arrangement, it is your responsibility to ensure that the Receiver receives your
Objection Notices by the Voting Deadline.

Ifyou have any questions regarding this process or the Transaction Notice Packages, please contact
the Receiver at betreefruits(@alvarezandmarsal.com.

DATED this [#] day of May, 2026 at Vancouver, British Columbia
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Appendix “A”
Overview of the Arrangement and Associated Transactions

On May 4, 2026, 1589040 B.C. Ltd. (“Acquireco”), Amarjit Singh Lalli (the “Representative
Member”), in his capacity as the representative of the current members (the “Members”) of
Okanagan Growers Distribution Cooperative, formerly BC Tree Fruits Cooperative (“OGDC”),
and the Receiver entered into a Plan of Arrangement (the “Plan of Arrangement”). The
arrangement contemplated by the Plan of Arrangement (the “Arrangement”) involves a series of
transactions through which, among other things, Acquireco will acquire all of the issued and
outstanding member shares of OGDC (the “Shares”), for a total cash purchase price of
$2,262,000.00 (the “Cash Consideration”). All capitalized terms not otherwise defined herein
shall have the meanings ascribed to them in the accompanying Notice to Members,

The Arrangement has been conditionally approved by the Court pursuant to the Arrangement
Approval and Member Voting Procedure Order, and remains subject to approval by the Members
pursuant to the Member Voting Procedure,

The Cash Consideration will be paid to the Receiver, to be held in trust, and to be distributed to
the Members, net of transaction costs, in accordance with the terms of the Plan of Arrangement.
Acquireco and the Representative Member expect that each Member could receive approximately
$13,000 for their Share, subject to deductions for the “Arrangement Costs” (as defined in the
Order). Note that tax may be payable on the Cash Consideration uftimately distributed and paid to
Members.

After the Arrangement is fully implemented:
1. Members will have no further interests in QGDC;

2. BC Tree Fruits Industries Limited (“BCTFIL”), will assume all rights, entitlements, and
interests to the currently existing assets and obligations of OGDC, including those arising
from any orders issued by the Court in the petitioners’ receivership proceedings or
proceedings under the Companies’ Creditors Arrangement Act (Canada), but excluding,
specifically, the tax returns and any other books and records of OGDC;

3. The Cash Consideration will be held by the Receiver, on behalf of BCTFIL, to be
distributed to the Members in accordance with the terms of the Order and the Plan of
Arrangement;

4. OGDC will cease to be a petitioner and will no longer be subject to the receivership
proceedings. All prior court orders which created obligations or interests in respect of or
affected OGDC, and which relate to any of the Transferred Assets or the Liabilities and
Obligations (as they are defined in the Order or the Plan of Arrangement, as applicable)
will apply to BCTFIL; and

5. OGDC and Acquireco will not have any obligations to any creditors or stakeholders of
OGDC, as such obligations will have been transferred to and assumed by BCTFIL.
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The Receciver has reviewed the Plan of Arrangement, and is of the view that the Arrangement
provides for greater value to the Members than would otherwise be available. The Receiver
recommends that Members approve the Arrangement. Please refer to the Receiver's Third
Report for more information on the Receiver’s analysis of the Arrangement.
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Appendix “B”

Letter from Members’ Representative Counsel

{See attached)
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Osler, Hoskin & Harcourt LLP 13
Suite 3000, Bentall Four

1055 Dunsmuir Street

Vancouver, British Columbia, Canada V7X 1K8
778.785.3000 MamN

778.785.2745 FACSIMILE O SLE | 2

Vancouver

May 4, 2026 Mary Bultery, K.C.
Direct Diat: 604.692.2752

mbuttery@osler.com
QOur Matter Number: 1277024

Toronto

Montréat
TO: All members of the Okanagan Growers Distribution Cooperative (“OGDC?™), formerly
Calgary known as BC Tree Fruits Cooperative (the “Members”)

Ottawa

RE: Proposed plan of arrangement transaction

Mew York
Dear Members

We are the court-appointed legal counsel to the Members. We write regarding the proposed plan
of arrangement transaction (the “Transaction™) amongst 1589040 B.C. Ltd., as purchaser (the
“Purchaser”), Alvarcz & Marsal Canada Inc., as court-appointed receiver of oGDC
(the “Receiver”), and Mr. Amarjit Singh Lalli, as court-appointed representative of the Members
(the “Members Representative”). A copy of the plan of arrangement and associated court order
are enclosed with this letter.

The Transaction contemplates the sale of all OGDC member shares to the Purchaser. The
Transaction was the result of considerable negotiation amongst the Purchaser, the Receiver, and
the Members Representative, with our advice and guidance as legal counsel to the Members. A fter
review and consideration, we have determined the Transaction is in the best interest of the
Members, The Transaction secures a significant sale price for the Members’ OGDC shares, which
would otherwise hold little to no value in the receivership proceedings.

It is our recommendation that all Members support the Transaction. To support the
Transaction, Members are not required to take any further steps. The Transaction will be deemed
approved unless more than one-third of all Members file an “Objection Notice” by the deadlinc
set out in the plan of arrangement.

Yours very truly,

Osler Hoskin & Harcourt LLP
ﬂﬂﬁx‘/( S

Mary Buttery, K.C.
Partner

MB/cg

osler.com
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SCHEDULE “C”
PLAN OF ARRANGEMENT

(See attached)
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SCHEDULE “D”
FORM OF OBJECTION NOTICE

(See attached)
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IN THE MATTER OF OKANAGAN GROWERS DISTRIBUTION COOPERATIVE
(FORMERLY BC TREE FRUITS COOPERATIVE), BC TREE FRUITS INDUSTRIES
LIMITED and 0015755 B.C. LTD. (FORMERLY GROWERS SUPPLY COMPANY
LIMITED)

Please read the enclosed Notice to Members carefully prior to completing this Objection Notice.
All capitalized terms not otherwise defined in this document have the same meanings as are found
in the Arrangement Approval and Member Voting Procedure Order granted May 7, 2026 (the
“Order”). Please also review the Order, a copy of which is enclosed with the Notice to Members
and is also available at: hitps://www.alvarezandmarsal.com/bctreefruits.

You only need to complete this Objection Notice if you wish to vote AGAINST the
Arrangement.

Pursuant to the Order, (the “Member”), bearing Member
Number hereby casts the following vote:

L1 AGAINST the Arrangement

{please check box to confirm your negative vote)

This Objection Notice must be delivered by registered mail, courier, email (in one PDF file) or
personal delivery to the Receiver and must be received by the Receiver by no later than 5:00 p.m,
Vancouver time on May 22, 2026 at:

Alvarez & Marsal Canada Ine.

Court-Appointed Receiver of Okanagan Growers Distribution Cooperative, BC
Tree Fruits Industries Limited and 0015755 B.C. Ltd.

925 West Georgia Street, Suite 902

Vancouver, British Columbia V6C 312

Attention: Anthony Tillman and Pinky Law
Email: betreefruits@alvarezandmarsal.com

IF YOU BO NOT DELIVER A COMPLETED OBJECTION NOTICE BY THE TIME
SPECIFIED, OR IF YOUR OBJECTION NOTICE IS ILLEGIBLE, INCOMPLETE OR
SPOILED, YOU WILL BE DEEMED TO HAVE VOTED IN FAVOUR OF THE
ARRANGEMENT.

DATED at this day of , 2026.

WITNESS (MEMBER NAME)
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Per: Per:

Name: Name;
Title:
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SCHEDULE “E”
FORM OF RECEIVER’S CERTIFICATE

(See attached)
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No. §-245481
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

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

IN THE MATTER OF OKANAGAN GROWERS DISTRIBUTION COOPERATIVE, BC
TREE FRUITS INDUSTRIES LIMITED and 0015755 B.C. LTD.

PETITIONERS
RECEIVER’S CERTIFICATE
RECITALS

A. Pursuant to an Order for Arrangement Approval and Member Voting Procedure made on
May 7, 2026 (the “Order™), the Supreme Court of British Columbia conditionally
approved the proposed arrangement under Division 5 of Part 9 of the Business
Corporations Act, 8.B.C. 2002, c. 57 to implement the purchase by 1589040 B.C. Ltd. of
all the member shares in the Okanagan Growers Distribution Cooperative (*OGDC"),
representing all of the issued and outstanding shares in the capital of OGDC, pursuant to a
Plan of Arrangement between Acquireco, Amarjit Singh Lalli, in his capacity as the
representative of the current members of OGDC (the “Members”), and the Receiver (the

“Plan of Arrangement™),

B. The approval of the Plan of Arrangement is subject to the approval of same by the Members

in accordance with the Member Voting Procedure established by the Order.

C. All capitalized terms not otherwise defined herein shall have the meanings ascribed to them
in the Order.
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THE RECEIVER HEREBY CERTIFILS as follows:

1. The Receiver has implemented and completed the Membetr Voting Procedure as
contemplated by the Order.

2. The Receiver has tallied the votes of Members, and reports that the results are as follows:
(a) [#] Members have voted in favour of approving the Arrangement; and
(b) [#] Members have voted against approving the Arrangement,
representing the approval of the Arrangement by [#]% of the 174 Members.

3 The Arrangement [has/has not] been approved by the Required Majority.

DATED this [#] day of May, 2026 at Vancouver, British Columbia

ALVAREZ & MARSAL CANADA INC,,
solely in its capacity as Court-appointed receiver
of Okanagan Growers Distribution Cooperative
(formerly BC Tree Fruits Cooperative), BC Tree
Fruits Industries Limited, and 0015755 B.C. Ltd.,
(formerly Growers Supply Company Limited)
and not in its personal or corporate capacity

Per:
Name:
Title:
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No. 8- 245481
WVancouves Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES ' CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, ¢ C-36, AS AMENDED

AND

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

AND
IN THE MATTER OF OKANAGAN GROWERS DISTRIBUTION
COOPERATIVE, BC TREE FRUITS INDUSTRIES LIMITED and 0015755 B.C.
LTD.

PETITIONERS

ORDER MADE AFFER APPLICATION

{ARRANGEMENT APPROVAL AND MEMBER VOTING PROCEBURE)

FASKEN MARTINEAU DuMOULTN LLP
Bardisters and Solicitors
550 Burzard Stecet, Suite 2500
Vancouver, BC, V6T GA3
+1 604631 3131

Counsel: Kibben Jackson / Filfany Bennett
Eemail: kjacksopiifasheieon £ tbunnetl 6 Fashere couy
Mawer No 285937 00020
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