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AFFIDAVIT OF ARTHUR PRICE 
Sworn April 21, 2026 

I, Arthur Price, of Alberta, MAKE OATH AND SAY: 

1. I hold various positions within the Sunterra Group (as defined below). I am an authorized 
signatory of Sunterra Food Corporation, Sunterra Quality Food Markets Inc., Sunterra 
Farms Ltd. ("Sunterra Farms"), Sunwold Farms Limited ("Sunwold Farms"), Lariagra 
Farms Ltd., Sunterra Farm Enterprises Ltd., and Sunterra Enterprises Inc. ("Sunterra 
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Enterprises"), and although I am not an authorized signatory of Trochu Meat Processors 
Ltd. and Sunterra Beef Ltd. ( collectively, all of the foregoing entities, the "Applicants"), 
I am authorized by all of the Applicants to depose this affidavit and do so on their behalf. 

2. I have been involved in the events preceding this application. As such, I have personal 
knowledge of the Applicants and the matters to which I depose in this affidavit. Where I 
do not possess personal knowledge, I have stated the source of my information and, in all 
such cases, believe it to be true. Nothing in this affidavit is intended to waive, nor shall be 
construed as waiving, any applicable privilege. 

3. Additional background information on the Applicants and the events leading up to these 
proceedings are described in my affidavit dated April 15, 2025 (my "Initial Affidavit"), 
sworn in supp01i of the Applicants' initial application in these proceedings under the 
Companies' Creditors Arrangement Act (Canada) (the "CCAA") 

I. RELIEF REQUESTED 

4. This affidavit is sworn in suppo1i of the Applicants' application for: 

(a) an Order (the "Second ARIO") amending and restating the Amended and Restated 
Initial Order of this Comi granted on April 28, 2025 (the "ARIO"); 

(b) an Order (the "SISP Approval Order"), among other thing, approving the 
Applicants' proposed sale and investment solicitation process (the "SISP"); and 

(c) an Order (the "Chief Restructuring Advisor Appointment Order"), among other 
things, appointing Neil Narfason Professional Corporation ("NNPC") as the Comi­
appointed Chief Restructuring Advisor of the Applicants (in such capacity, the 
"Chief Restructuring Advisor") and granting ce1iain authorizations in favour of 
the Chief Restructuring Advisor, as described below. 

5. This affidavit primarily addresses the Applicants' request for the Chief Restructuring 
Advisor Appointment Order. I understand that Neil Narfason, the principal ofNNPC, has 
provided a separate affidavit (the "Narfason Affidavit") addressing the Applicants' 
request for the Second ARIO and the SISP Approval Order. 

II. BACKGROUND 

6. The Applicants are members of a diversified group of related companies ultimately owned 
and operated by myself and other members of my family (collectively, the "Sunterra 
Group"), which operates several businesses across multiple sectors of the agricultural and 
food distribution industries. 

7. On April 22, 2025, the Applicants obtained an Initial Order of this Court, among other 
things, (i) appointing FTI Consulting Canada Inc. as monitor of the Applicants (the 
"Monitor"), and (ii) granting a stay of proceedings in respect of the Applicants, their 
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business and property until April 28, 2025 (the "Stay Period"). The Stay Period has been 
extended pursuant to ce1tain Orders of this Comt and was most recently extended to May 1, 
2026. 

8. The Applicants commenced these CCAA proceedings to stabilize their operations and to 
evaluate and advance potential options and alternatives that would enable repayment of 
certain of the secured funded debt obligations of the Applicants in light of ce1tain events 
and disputes with applicable lenders, the details of which are fmther set out in my Initial 
Affidavit. The primary secured lenders of the Applicants are National Bank of Canada 
("NBC") and Farm Credit Canada ("FCC"). 

9. On January 27, 2026, this Comt issued a decision (the "Banking Claims Decision") in 
respect of ce1tain claims of Compeer Financial, PCA ("Compeer"), consisting of 
(i) judgment against Sunterra Farms, Sunwold Farms and Ray Price, and (ii) judgment 
against Sunterra Enterprises. 

10. In light of the Banking Claims Decision, the Applicants re-evaluated the projected path of 
these proceedings. Since the Banking Claims Decision, the Applicants have been working 
with their counsel, Goodmans LLP ("Goodmans"), to explore and advance potential 
options for a comprehensive, value-maximizing restructuring solution. The Applicants also 
retained NNPC as restructuring advisor pursuant to the ARIO to provide the Applicants 
with suppo11, advice and assistance in connection with advancing potential restructuring 
options. 

11. As outlined in my affidavit dated February 20, 2026 (my "February 20 Affidavit"), the 
Applicants believe that there are two principal paths that can be pursued concurrently in 
order to maximize value for stakeholders: 

(a) Plan/ Restructuring Path: Development and negotiation of stakeholder transaction 
support agreements, a plan or plans of compromise or arrangement, or other similar 
restructuring or reorganization transactions, including settlement agreements 
between the parties. 

(b) Transaction Path: Advancement of a court-approved sale, investment, or 
refinancing transaction as pmt of an overall group transaction, various asset 
transactions, or ce1tain limited transactions to suppo11 a restructuring. 

12. NNPC and Goodmans have been working diligently to evaluate and advance next steps in 
furtherance of advancing the Plan/ Restructuring Path and the Transaction Path in parallel. 

13. As pmt of advancing next steps in this regard, the Applicants are now seeking Comt 
approval of the appointment of NNPC as the Chief Restructuring Advisor. The Applicants 
have instructed NNPC and Goodmans to lead negotiations with relevant stakeholders 
concerning the Applicants' restructuring initiatives and believe that the Court-appointment 
ofNNPC as Chief Restructuring Advisor will facilitate NNPC's efforts. In particular, the 
proposed authority to be granted to NNPC under the Chief Restructuring Advisor 
Appointment Order includes, among other things, the sole and exclusive authority to 
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oversee and advance possible sale, investment or refinancing alternatives, including, 
without limitation, the SISP, subject to the terms outlined in the Chief Restructuring 
Advisor Appointment Order. In my view, appointing NNPC as Chief Restructuring 
Advisor with this authority and the other authorizations set out in the Chief Restructuring 
Advisor Appointment Order is appropriate in the circumstances and will support the 
advancement of the SISP as well as the Applicants' broader restructuring efforts. 

III. UPDATE ON RESTRUCTURING EFFORTS AND RECENT ACTIVITIES 

14. The Applicants' additional activities and restructuring efforts since January 2026 are 
summarized in my February 20 Affidavit, a copy of which is attached, without exhibits, as 
Exhibit "A" hereto. 

15. Since my February 20 Affidavit, NNPC and Goodmans, in coordination with the Monitor, 
have been actively pursuing discussions and negotiations with various key stakeholders in 
an effort to advance matters with respect to the Plan / Restructuring Path and the 
Transaction Path in furtherance of a value-maximizing restructuring solution. 

16. In particular, since my February 20 Affidavit, the Applicants' activities in the CCAA 
proceedings have included, among other things, the following: 

(a) the Applicants and their counsel worked diligently-to, among other things: 

(i) respond to Compeer's responding application for an Order, among other 
things, granting the Monitor certain enhanced powers and approving 
Compeer's proposed sale and investment solicitation process. On March 5, 
2026, the Court issued a decision (National Bank of Canada v Sunterra Food 
Corporation, 2026 ABKB 161) denying the relief requested by Compeer and 
approving the Applicants' request to extend the Stay Period to May 1, 2026; 

(ii) respond to matters with respect to West Market Square Inc. ("WMS"), a 50% 
owned subsidiary of Sunterra Enterprises, with the remaining 50% interest held 
by Signature Pointe Developments Inc. ("SPDI"). Three applications were 
before the Court in respect of WMS: (A) ATB Financial ("ATB"), WMS's 
lender, sought the appointment of an interim receiver over all of WMS' assets, 
undertakings and properties; (B) SPDI sought a declaration that section 73 of 
the Law of Property Act applies to SPDI's tender to ATB of all monies owing 
by WMS to ATB; and (C) the Applicants sought an amendment to the ARIO 
to confirm that the stay of proceedings thereunder applies to WMS and extends 
to its business and property. On March 9, 2026, the Comi issued a decision 
declining to grant the declaration requested by SPDI (National Bank of Canada 
v Sunterra Food Corporation, 2026 ABKB 175). With respect to the ATB 
application, ATB ultimately agreed to assign its debt and related security in 
respect of WMS to a nominee of SPDI and therefore withdrew its application. 
The Court issued its decision in respect of ATB's application and the related 
relief requested by the Applicants in respect of WMS (National Bank of 
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Canada v Sunterra Food Corporation, 2026 ABKB 206). NNPC and the 
Monitor met with SPDI following the release of the Court's decision in an 
effort to address matters regarding WMS on a commercial basis; and 

(iii) advance the Applicants' appeal of the Banking Claims Decision. I understand 
that the Applicants' application for leave to appeal under the CCAA with 
respect to the Banking Claims Decision has recently been denied by the Alberta 
Court of Appeal; 

(b) Goodmans has engaged with NNPC to finalize the terms of NNPC's engagement 
as restructuring advisor and NNPC's proposed appointment as the Court-approved 
Chief Restructuring Advisor; 

(c) NNPC and Goodmans, at the instruction of the Applicants, have taken the lead on 
developing the proposed SISP, as discussed in detail in the Narfason Affidavit; 

( d) NNPC and Goodmans have engaged extensively with the Monitor and key 
stakeholders, including NBC, FCC and Compeer and their respective counsel, in 
an effort to advance a constructive dialogue that would facilitate support for the 
Applicants' key restructuring efforts, including in respect of (i) NNPC's proposed 
appointment as the Court-approved Chief Restructuring Advisor, and (ii) the SISP; 

( e) NNPC and Goodmans have also been discussing with the Monitor and the key 
stakeholders potential structures and alternatives for a framework of a restructuring 
plan and the satisfaction of claims against the Sunterra Group; and 

(f) the Applicants have continued efforts to respond to stakeholder inquiries, maintain 
the stability of business operations, manage liquidity, manage relationships with 
key stakeholders, assess the impact of the Banking Claims Decision, and evaluate 
next steps. 

17. The Monitor has received ongoing updates with respect to the Applicants' business 
operations, including interactions with key business stakeholders, and other key 
developments during the CCAA proceedings. I understand that the Monitor's Seventh 
Report, which is to be filed in connection with this application, will detail the activities of 
the Monitor since the date of its Sixth Report. 

IV. APPOINTMENT OF NNPC AS THE CHIEF RESTRUCTURING ADVISOR 

18. As described in my February 20 Affidavit, the Applicants believe that the expertise of a 
Chief Restructuring Advisor, with experience in corporate financing, insolvency, complex 
capital structures, and managing competing stakeholder interests, is in the best interests of 
the Applicants and their stakeholders and will assist in advancing a commercial resolution 
of a variety of business matters by ensuring that productive negotiations can proceed with 
applicable stakeholders. 
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19. To meet this need, the Applicants retained NNPC as a restructuring advisor in accordance 
with the ARlO and have final ized an engagement agreement with NNPC (the "Chief 
Restructuring Advisor Engagement Letter"), a copy of which is attached as Exhibit "B" 
hereto. As described in my February 20 Affidavit, the principal of NNPC, Neil Narfason, 
is a well-respected corporate financing, insolvency and restructuring practitioner with 
extensive experience in complex court-supervised restructurings across multiple industries, 
including food, farm, and agricultural businesses . Mr. Narfason previously served as the 
practice leader of Ernst & Young Canada's restructuring group and is based in Calgary. 

20. As also referenced in my February 20 Affidavit, the Applicants believe that it would be 
appropriate and in the best interests of the Applicants and their stakeholders for NNPC' s 
engagement to transition to a Court-appointed Chief Restructuring Advisor mandate, and 
the Applicants have worked with NNPC and key stakeholders in an effort to obtain their 
support in this regard. 

21. In particular, a key component of the proposed appointment of NNPC as the Chief 
Restructuring Advisor is that NNPC would have the sole and exclusive authority to oversee 
and advance the SISP. This authority is reflected in the structure of the proposed SISP. 

22. The Applicants are therefore seeking the Chief Restructuring Advisor Appointment Order, 
among other things, appointing NNPC as the Chief Restructuring Advisor, with the Chief 
Restructuring Advisor: 

(a) being authorized to represent the Applicants in negotiations with third patties, 
including creditors and other stakeholders; 

(b) having sole and exclusive authority to oversee and advance possible restructuring 
solutions, including any CCAA plan or other restructuring or reorganization 
transaction (subject to Court approval); 

(c) having sole and exclusive authority to oversee and advance poss ible sale, 
investment or refinancing alternatives, including, without limitation, the SISP 
(subject to Court approval); 

( d) being authorized to evaluate claims against the Applicants; 

( e) being authorized to consult with the Applicants and their counsel to seek any Court 
order necessary to convey prope1ty and assets to a purchaser, or to implement a 
restructuring; 

(f) being authorized to communicate with and provide information to the Monitor and 
other stakeholders (subject to confidentiality requirements); 

(g) being authorized to consult with the Applicants and their counsel to seek any order 
or respond to any motion or application brought by any other person in these CCAA 
proceedings, on a basis  consistent with the objectives of the CCAA process; and 
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(h) being authorized to take such other steps as are incidental to and necessary for the 
advancement of the CCAA proceeding and the Applicants' restructuring, sale, 
investment or refinancing effo1is. 

23 . Nothing in the proposed Chief Restructuring Advisor Appointment Order (i) authorizes the 
Chief Restructuring Advisor to exercise any powers properly exercised by a board of 
directors or any officer of the Applicants, (ii) eliminates or modifies any requirement for 
any approval by a board of directors of the Applicants with respect to any actions taken by 
the Chief Restructuring Advisor pursuant to the Chief Restructuring Advisor Appointment 
Order (provided that the Chief Restructuring Advisor is permitted, in its sole and absolute 
discretion, to bring before the Comi any matter regarding the SISP for which approval by 
the applicable board of directors has been refused or withheld), or (iii) authorizes the Chief 
Restructuring Advisor to contract for or bind the Applicants without express prior written 
consent. 

24. The proposed Chief Restructuring Advisor Appointment Order also grants certain 
protections in favour of the Chief Restructuring Advisor, including: 

(a) ordering that, in addition to the rights and protections afforded to the Chief 
Restructuring Advisor as an officer of this Court, none of the Chief Restructuring 
Advisor, any of its employees, directors, officers or shareholders, or any other 
Person (as defined in the ARIO) employed or engaged by NNPC to provide services 
to the Applicants pursuant to the Chief Restructuring Advisor Engagement Letter 
( each, a "Consultant") shall be or be deemed to be a director, de facto director, 
officer, or employee of any of the Applicants unless consented to in writing by such 
Person and approved by the Court; 

(b) ordering that neither the Chief Restructuring Advisor nor any Consultant shall, as 
a result of the performance of their obligations and duties under the Chief 
Restructuring Advisor Appointment Order or the Chief Restructuring Advisor 
Engagement Letter, be deemed to be in possession of any of the Property (as 
defined in the ARIO) within the meaning of any federal or provincial environmental 
legislation; and 

( c) granting a stay of proceedings in favour of the Chief Restructuring Advisor, which 
may be lifted only with the written consent of the Chief Restructuring Advisor and 
the Monitor or with leave of this Court on notice to the Applicants, the Monitor and 
the Chief Restructuring Advisor. 

25. Pursuant to the Chief Restructuring Advisor Engagement Letter, the Chief Restructuring 
Advisor is entitled to payment of a fee of $ 125,000 per month (the "Monthly Fee"), 
payable by the Applicants monthly in advance, plus reimbursement of reasonable out-of­
pocket expenses and disbursements. 

26. Furthermore, the Applicants have also agreed pursuant to the Chief Restructuring Advisor 
Engagement Letter, after consultation with their stakeholders and the Monitor, to consider 
a bonus amount on completion of the assignment, subject to: (i) any bonus shall require 

� 
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Court approval in the CCAA proceedings ; and (i i) any bonus shall only be payable upon 
the implementation of a plan or plans of arrangement affecting substantially all of the 
Applicants , or a sale of al l or substantially all of the assets of the Applicants . 

27 .  In order to secure the payment of the Monthly Fee, the proposed Second ARIO provides 
for amendments to the Administration Charge (as defined in the ARIO) to add the Chief 
Restructuring Advisor as a beneficiary of the Administration Charge to the extent of the 
Monthly Fee and disbursements payable pursuant to the Chief Restructuring Advisor 
Engagement Letter. 

V. CONCLUSION 

28 .  I believe that the Applicants have acted and continue to  act in  good faith and with due 
diligence to advance matters in these CCAA proceedings, and that the granting of the 
Second ARIO, the SISP Approval Order, and the Chief Restructuring Advisor 
Appointment Order is  in the best interests of the Applicants and their stakeholders in the 
circumstances . 

29 .  Regarding the Chief Restructuring Advisor Appointment Order, the Appl icants believe 
that, for the reasons detailed herein, the Court ' s  appo intment of the Chief Restructuring 
Advisor, together with the proposed amendments to the Administration Charge, will 
supp01i the Applicants ' restructuring eff01ts and serve the interests of both the Applicants 
and their stakeholders . 

30 .  Accordingly, for the reasons set out herein and in  the Narfason Affidavit, the Applicants 
respectfully request that this Cami grant the Second ARIO, the SISP Approval Order, and 
the Chief Restructuring Advisor Appointment Order. 

3 1 .  This affidavit was sworn using video technology .  The affiant was not physically present 
before the commissioner but was linked to the commissioner util izing video technology in 
accordance with the process for remote commissioning of affidavits set out in the Notice 
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to the Profession & Public Notice : Remote Commissioning of Affidavits For Use in Civil 
and Family Proceedings During the COVID- 1 9  Pandemic. 

SWORN before me by 
videoconference with the affiant at the 
City of Calgary in the Province of 
Alberta, and the commissioner at the 
City of Toronto, in the Province of 
Ontario, on April 2 1 ,  2026 

A Commissioner for taking affidavits 
in the Province of Ontario 

Andrew Barmes LSO#7322 1A  

1 408-9453-4430 

ARTHUR PRICE 
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This is Exhibit "A" referred to in the 

Affidavit of Arthur Price 

sworn before me, this 2 1 st day of April, 2026 

A Commissioner for Taking Affidavits 

in the Province of Alberta 
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AFFIDAVIT OF ARTHUR PRICE 
Sworn February 20, 2026 

I, Arthur Price, of Alberta, MAKE OATH AND SAY: 

1 .  I hold various posit ions withi n the Sunterra Group (as defined below) .  I am an authorized 
signatoty of Sunterra Food Corporation, Sunterra Quality Food Markets Inc . ,  Sunterra 
Farms Ltd. ("Sunterra Farms"), Sunwold Farms Limited ("Sunwold Farms"), Lariagra 
Farms Ltd . ,  Sunterra Farm Enterprises Ltd. ("Su nterra Fann Enterprises"), and Sunterra 
Enterprises Inc . ("Sunterra Enterprises"), and although I am not an authorized signatory 
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of Trochu Meat Processors Ltd. and Sunterra Beef Ltd. (collectively, all of the foregoing 
entit ies, the "Applicants"), I am authorized by al l of the Appl icants to depose th i s  affidavi t 
and do so on their behalf. 

2 .  I have been involved i n  the events preceding this applicat ion. As  such, I have personal 
knowledge of the Applicants and the matters to which I depose in this affidavi t .  Where I 
do not possess personal knowledge, I have stated the source of my information and, in all 
such cases ,  bel ieve i t  to be true. Nothing in this affidavit is intended to waive , nor shall be 
construed as waiving, any applicable privi lege. 

3 .  Capitalized terms used and not otherwise defined i n  this affidavit have the meanings given 
to them in my affidavit dated April 1 5 ,  2025 (my "Initial  Affidavit") , sworn in support of 
the Appl icants ' ini t ia l  application in these proceedings under the Companies ' Creditors 
Arrangement Act (Canada) (the "CCAA") ,  a copy of which is attached, without exhibits, 
as Exhibit "A" hereto . 

I .  RELIEF REQUESTED 

4 .  This affidavit is sworn in  support of an application for an Order (the "Second ARIO") 
amending and restating the Amended and Restated Initial Order of th is Court granted on 
April 28, 2025 (the "ARIO"), among other things, by: 

(a) extending the Stay Period (as defined below) to and including Apri l  1 5 , 2026 ; 

(b) confirming that the stay of proceedings appl ies to West Market Square Inc. 
("WMS"), a non-applicant 50% owned subsidiary of Sunterra Enterprises, and 
extends to i ts business and property; 

(c) confim1ing Goodmans LLP, as counsel to the Applicants, as beneficiary o f  the 
Administration Charge, including for services provided prior to and after the 
granting of the Second ARIO; and 

( d) granting certain additional relief. 

II. OVERVIEW 

5 .  The Applicants are members o f  a diversified group of  related companies ultimately owned 
and operated by mysel f and other members of my family (collectively, the "Sunterra 
G roup"). The Suntena Group operates several businesses across multiple sectors of the 
agricultural and food distribution industries .  

6 .  On April 22 , 2025 ,  the Appl icants obta ined an Order of th is Court (the "Initial Order"), 
among other things, (i) appointing FTI Consulting Canada Inc. as monitor of the Applicants 
(the "Monitor"), and (ii) granting a stay of proceedings in respect of the Applicants, their 
business and property until April 28, 2025 (the "Stay Period") .  
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7 .  As desc ribed i n  my In i t i al Affidavit ,  the Applicants commenced these CCAA proceedings 
to stabi l ize their operations and to evaluate and advance potent ial  options and al ternatives 
that would enable repayment of certain of the secured funded debt obligations of the 
Appl icants in  l ight of certain events and disputes with applicable lenders . 

8 .  On July 24, 2025 ,  the Court issued certain Orders i n  these CCAA proceedings , among other 
things, establ i sh ing a process to adjudicate claims asserted by National Bank of Canada, 
the Sunte1Ta Group 's  banking partner and one of the main lenders to i ts Canadian 
businesses, and Compeer Financial , PCA ("Compeer"), the Sunterra Group' s  U.S. lender. 

9. On January 27, 2026, the Court is sued a decision regarding Compeer ' s  c laims (the 
"Banking Claims Decision") .  Therein, the Comi granted Compeer claims of up to 
approximately US$35 mil l ion,  cons i st ing of(i) j udgment against Sunterra Fa1111S, Sunwold 
Farms and Ray Price in  the amount of US$35,330,968 . 94, plus interest in  accordance wi th 
the Judgment Interest Act, and (i i) judgment against Sunterra Enterprises in the amount of 
US$29, 1 32 , 1 87 .9 1 (such amounts being subject to the parties submitting further evidence 
regarding their position on the calculation of the judgments, as directed in the Banking 
Claims Decision) . 

I 0 .  The Banking Cla ims Decision has materially affected these CCAA proceedings. Compeer 
is lender to the Sunterra Group ' s  U.S .  subsidiaries ,  namely Sunterra Farms Iowa Inc . and 
Sunwold Farms Inc . ,  which are not appl icants in these proceedings and are subject to a 
separate receivership proceeding in the United States . As a result of the Banking C laims 
Decision, Compeer now has significant claims against Sunte1n Farms, Sunwold Fam1s and 
Suntcrra Enterpri ses in  these CCAA proceedings, subject to any appeal rights . 

1 1 . In light of the Banking Claims Decision, the Applicants have re-evaluated the proj ected 
path of these proceedings. As part of these efforts , the Appl icants made the decision to 
retain Goodmans LLP, as replacement restructuring counsel, to assist the Applicants with 
exploring and advancing potential options for a comprehensive, value-maximizing 
restructuring so lution . Goodmans LLP is a leading restructuring, financing and corporate 
firm which came highly recommended to the Applicants and has extensive experi ence 
acting for debtor companies across Canada in a variety of CCAA proceedings. 

1 2 . Together with the Applicants' management, Goodmans LLP has analyzed the Appl icants ' 
capital structure, the various claims against the Applicants, and the potential options and 
alternatives ava i lable to advance and implement a comprehensive restructuring solution 
within these CCAA proceedings . 

1 3 .  The Applicants believe that there are two principal paths to maximize value for 
stakeholders : 

(a) Plan / Restructuring Path : Development and negotiation of stakeholder transaction 
support agreements, a plan or plans of compromise or arrangement, or other s imi lar 
restrnchll'ing or reorganization transactions, including settlement agreements 
between the parties. 
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(b) Transaction Path : Advancement of a court-approved sale, investment, or 
refinancing transaction as part of an overall group transaction ,  various asset 
transacti ons, or certain l imited transactions to support a restrncturi ng. 

1 4 . These two paths can be commenced concurrently. The detenn ination of which path will 
ultimately proceed to implementation wil l  depend upon several factors, includ ing 
s takeholder support. The Appli cants want to explore options to protect the Sunterra 
Group ' s  business and maximize value for all stakeholders . 

1 5 .  The Stay Peri od granted by the Court in the Initial Order, as extended by certain further 
Orders of this Court, CLmently expires on Febmaiy 2 8 ,  2026. The extens ion of the S tay 
Period to April 1 5, 2026 pursuant to the proposed Second ARIO is necessary to maintain 
stability for the Appl icants and provide the Applicants with the opportunity to engage 
constrnctively with stakeholders with a view to advanc ing potential restructuring options 
and alternatives . 

I I I .  UPDATE ON CERTAIN MATTERS 

1 6 . S ince the issuance of the Banking Claims Decision, the Appl i cants, with the assistance of 
their advi sors , have been working dil igently to, among other things, maintain stabil i ty of 
business operations, manage l iquidity, manage relationships with key stakeholders, assess 
the impact of the Banking Claims Decision, and evaluate next steps . As referenced above, 
the Applicants have retained Goodmans LLP and have been working di l igently with 
Goodmans LLP to assess the Appl icants ' circumstances and advance options and 
engagement with stakeholders . 

1 7 . As an in itial step, the Applicants , wi th the assistance of their advisors and in consultation 
with the Monitor, expect to engage with key stakeholders, including the Applicants ' 
secured lenders, to develop and advance a comprehensive global sale and investment 
solicitation process in respect of a l l  of the Applicants and the i r  businesses. The Applicants 
anticipate that any such process would be designed to canvass the market broadly and 
maximize value for al l stakeholders . Subject to stakeholder input and the finalization of the 
proposed process terms, the Appl icants i ntend to return to Court to seek approval of such 
process .  

1 8 . In l ight of the s ignificant judgment awarded by this  Court in the Banking Claims Decis ion 
against Suntena Fanns, Sunwold Farms and Ray Price, the Appl icants believe that the 
appointment of a Chief Restrncturing Advisor - with expertise in insolvency, complex 
capital s tructures, and managing competing s takeholder interests - would be in  the best 
interests of the Applicants and their stakeholders and will assist in advanc ing a commercial 
resoluti on of a variety of business matters by ensuring that productive negotiations can 
proceed with applicable stakeholders . 

1 9 . To that encl, and as permitted under the ARIO, the Applicants have retained Neil Narfason 
Professional Corporation ("NNPC") as a restructuring advisor to provide the Appl icants 
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with support, advice and assistance in connect ion with evalua ting and implementing 
strategic options and alternatives in respect of potent ial res tructuring opt ions .  

20 .  I am advi sed by Robert J .  Chadwick of Goodmans LLP, and do believe, that the principal 
of the Chief Restructuring Advisor, Neil Narfason, is a well-respected and experienced 
insolvency and rcstmctu ring practitioner who has been involved in numerous complex 
court-supervised restructurings, providing financial and strategic advice to c l ients across 
various industri es . Mr. Narfason i s  a fonner head of the restructuring group of Ernst & 
Young Inc . and the Calgary practice leader. Mr. Narfason has extensive involvement in  
hundreds of restructurings, including involving food,  fann and agricultural businesses. 

2 1 .  The Appl icants have agreed to pay NNPC a monthly fee, p lus  re imbursement of reasonably 
and customary out-of-pocket expenses incurred in connection with providing the se1vices . 

22 .  The Appl icants bel ieve that i t  would be appropriate and in the  best i nterests of the 
Applicants and their stakeholders for NNPC ' s  engagement as restructuring advisor to be 
expanded and formal ized as a Court-approved Chief Restructuring Advisor. The 
Applicants and their advi sors have been in discussions with NNPC regarding an expanded 
mandate, and intend to use the benefit of an extension of the S tay Period to continue to 
work with NNPC and applicable stakeholders to try to finalize the terms of such expanded 
engagement (subj ect to Court approval) and obtain stakeholder support. 

IV. RELIEF SOUGHT 

A. Extension of the Stay Period 

23 .  As  discussed above, the Stay Period currently expires on  February 2 8 ,  2026. The 
Appl icants are requesting an extension of the Stay Period pursuant to the proposed Second 
ARIO to and including April 1 5 , 2026. 

24. The proposed extension of the S tay Pe1iod is necessary in order to maintain continued 
stabi l i ty whi le  the Appl icants pursue a comprehensive restructuring solution .  The 
Appl icants intend to advance the Plan / Restructuring Path and the Transaction Path 
concurrently, and during the extens ion of the Stay Period, the Applicants wil l work with 
legal counsel and NNPC to develop and advance these parallel paths . As indicated above, 
with the benefit of an extension of the Stay Period, the Applicants intend to (i) develop a 
comprehensive global sale and investment solicitation process, and ( i i )  work to final ize 
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arrangements and support regarding the appointment of a Chief Restruchiring Advisor, and 
expect to rehtrn to Court to seek approval of such matters . 

2 5 .  . I understand that the Mon i tor wil l  be fi ling an updated cash flow forecast in connection 
with thi s  app l ication, and that such cash flow forecast wi l l  show that the Appl icants have 
sufficient l iquidity to operate through the requested extended Stay Period. 

26 .  The Applicants have acted and continue to  ac t  i n  good faith and with due  dil igence 
throughout these CCAA proceed ings, and I do not believe that any creditor or stakeholder 
wi l l  suffer any material prejudice as a result of the proposed extension of the Stay Period. 

B. Application of the Stay of Proceedings to WMS 

27 .  Pursuant to  the proposed Second ARIO, the Applicants are seeking to  confirm that the stay 
of proceedings granted by the ARIO applies to WMS and extends i ts business and prope1ty. 

28 .  Sunterra Enterprises holds 50% of  the voting shares of  WMS, with the other 50% of the 
voting shares of WMS held by Signature Pointe Developments Inc .  ("SPDI") . WMS owns 
the commercial property located at 1 85 1  Sirocco Drive S .W . ,  Calgary, Albe1ta , T3H 4R5 ,  
and i s  a sub landlord o f  a shopping faci l i ty .  

29 .  I understand that the Court in these proceedi ngs has previously confirmed that the stay of 
proceedings granted by the ARIO provides protection from and against actions or 
proceedings taken by SPDI that affect the interest of Suntena Enterpri ses in WMS.  
However, the Appl icants bel i eve that further clari ty regarding the scope of  the stay of 
proceedings in respect of WMS is required to ensure that there is proper protection in place 
for WMS and the interest of Sunterra Enterpri ses in WMS.  Specifically, I am concerned 
that, in the absence of the stay of proceedings extending to WMS and its business and 
property, the lender to WMS or certain other credi tors of WMS may take enforcement steps 
or exercise other rights against WMS, which would negatively impact WMS and Sunte1rn 
Enterprises' interest therein and materially affect the value of WMS to the detriment of the 
Applicants, WMS and its other stakeholders .  Any enforcement steps or other actions taken 
against WMS or its business and property would necessari ly involve the Applicants ' key 
personnel and consume resources of the Applicants, and could be counterproductive to the 
Applicants' efforts to preserve and maximize value i n  these proceedings . I believe there is  
no material prejudice to SPDI or any lender to WMS in confinning that the stay of 
proceedings applies to WMS and its bus i ness and property in order to protect value for all 
parties. 

30 .  ATB Financial, a s  secured lender to WMS,  has advanced a potential receivership 
application in respect of WMS outs ide of these CCAA proceedings . I believe that matters 
with respect to WMS should be addressed within these CCAA proceedings . I also believe 
that commercial discussions are needed between the parties in order to reach agreement on 
matters with respect to WMS, and that confiiming protection for WMS pursuant to these 
proceedings will allow for such discussions to take place. 
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3 1 .  G iven the foregoing, the Appl icants arc request ing the stay of proceedings be extended to 
WMS and its business and property. 

C. Amendment to the Adminis tration Charge 

32 .  The Court granted the Administration Charge pursuant t o  the Initial Order t o  secure the 
payment of the professional fees and disbursements of the Monitor, counsel to the Monitor, 
the Proposal Trustee, counsel to the Proposal Trustee, Hawco Peters and Associates Inc .  
(the Financial Advisors), and counsel t o  the Applicants , incurred both before and after the 
granting of the In it ial Order. The Admin istration Charge was mainta ined pursuant to the 
ARlO. 

3 3 .  The Applicants are seeking amendments t o  the Admin istrati on Charge pursuant to the 
Second ARJO to confirm that Goodmans LLP, as counsel to the Applicants is a beneficiary 
of the Administration Charge, including for services provided prior to the granting of the 
Second ARIO.  

D.  Set-Off 

34. The proposed Second ARIO includes a clarifying provision that, during the Stay Period, 
no pai1y may assert rights of set-off in respect of any obligati ons owing before the 
commencement of these CCAA proceedings without an order of the Court. This provis ion 
is required to ensure that the Applicants can continue to operate in the ordinary course and 
that no set-off rights wil l be exercised in a way that will disrupt the Appl icants ' 
restructuring efforts . Specifically, I am concerned that pre-filing obligations are not set-off 
against post-fil ing obligations. 

V. CONCLUSION 

35 .  The Applicants have been working di ligently and i n  good faith t o  advance matters in these 
CCAA proceedings , part icularly in l ight of the Banking Claims Decision. The ongoing 
benefit of the protections granted by the Court pursuant to the ARIO is required while the 
Applicants work with their advisors to advance potential options for a comprehensive 
restructuri ng solution that preserves and maximizes value for al l  stakeholders . 

3 6 .  I believe that the extension o f  the Stay Period t o  and includ ing Apri l 1 5 , 2026 and the 
related relief requested pursuant to the Second ARJO is in the best interests of the 
Applicants and the ir  stakeho lders in the c ircumstances , and I understand that the Moni tor 
is  supportive of the proposed extension of the Stay Peri od .  

37 .  Fo r  the reasons set out herein, the Applicants respectfully request that this Court grant the 
proposed Second ARJO. 



18

SWORN before me at the C i ty of  
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Affidavit of Arthur Price 

sworn before me, this 2 1 st day of April, 2026 

A Commissioner for Taking Affidavits 

in the Province of Alberta 
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CONFIDENTIAL February 20, 2026 

Sunterra G roup of Compan ies 
294009 Range Road 260,  
Acme ,  Alberta TOM 0A0 

Attention :  Art Price, Cha i rman of the Board of Di recto rs 

RE:  Agreement for the Provis ion of Restructuring Serv ices Related to the 
Sunterra Group of Com pan ies Inc .  

This engagement l etter, together with any  Schedu les (co l lective ly, t he  "Agreement") sets forth the 
terms and cond itions on  wh ich Ne i l  Narfason Professiona l  Corporat ion ("we" o r  "NNPC") has been 
engaged by the parties l isted on Schedu le "B" hereto (co l lectively ,  the "Com pany" or  "App l icants" or 
"C l ient") as the Ch ief Restructu ring Advisor ("Ch ief Restructuri ng Advisor") in respect of the 
Company's ongo ing proceedings before the Court of Ki ngs Bench of Alberta (the "Court") under the 
Companies' Creditor Arrangement Act (Canada) (the  "CCAA") pursuant to paragraph 4(c) of the 
Amended and Restated I n it ia l  Order of the Court g ranted on Apri l  28 ,  2025 . 

The Ch ief Restructuri ng Advisor w i l l  be tasked with provid i ng  the Company with suppo rt ,  advice and 
assistance in  connection with eva luat ing and implementi ng  strateg ic opti ons and a lternatives i n  
respect o f  a potentia l  financ ia l  and capita l restructu ri ng o f  t he  Company,  or sale o f  a l l  or  su bstantia l ly 
al l  of the Company's bus iness (or parts thereof) (co l lective ly ,  the "Serv ices") . 

This Agreement sha l l  be effective as of February 23 ,  2026 (the "Effective Date") and sha l l  rema in  in  
effect unt i l  term inated pursuant to the terms of th is  Ag reement .  The Ch ief Restructur ing Advisor sha l l  
be  engaged by  the  Company as an independent contractor for the  pu rposes of  prov id ing the  Serv ices .  
The part ies acknowledge and agree that ,  i n  the event that the parties determ ine to seek to have the 
engagement of N N PC as Ch ief Restructuring Advisor pursuant to th is Ag reement mod ified i nto a 
Court-approved engagement, the parties wi l l  work together in good fa ith to enter i nto a revised 
engagement letter on mutua l ly satisfactory terms .  

Services 

As a resu lt of the forego ing , the Company wishes to engage N N PC to provide the fo l lowing  Serv ices : 

1 .  Worki ng with management and the board of d i rectors ("Management") and the Com pa ny's 
legal  advisors to understand the Company's financ ia l  s i tuat ion inc lud ing ana lyz ing i ts assets , 
l iab i l it ies ( inc lud ing i ntercompany l i ab i l it ies) , operations and projected earn i ngs and cash flows ; 

2 .  Reviewing  t h e  Company's financia l  projections (the "F i nancia l  P rojections") , a n d  a n y  exist ing 
or  future strateg ic or business p la n ,  i ncl ud i ng  a rev iew and considerat ion of the assumpti ons . 
associated with the F i nanc ia l  Projections ;  
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3 .  I n  coord i nat ion with the App l icants and  the i r  counse l ,  represent the Appl icants a n d  each of 
them in negot iations with th i rd part ies, i nclud ing  cred itors and other stakeho lders of the 
Appl icants ; 

4 .  Advance possib le restructuri ng so lutions ,  i nc lud ing a CCAA p lan  of compromise or  
a rrangement or any other s im i l a r  restructur ing or  reorgan izati on transaction  (subject to the 
Appl icants' pr io r  approval and Court approva l ,  as a pp l icab le) ; 

5 .  Advance possib le sa le ,  investment o r  refi nancing  a l ternatives (each , a "SISP") (subject t o  the 
Appl icants' pr ior approval and Court approva l ,  as app l icab le) ; 

6 .  Eva l uate cla ims aga inst the Appl icants ; 

7 .  Consu l t  with the Appl icants and the ir  counse l  t o  seek any  Court order or other rel ief wh ich may 
be necessary or appropriate i n  order to convey the property and assets of the Appl icants to a 
pu rchaser, or  to implement a restructu r ing of the Appl icants ; 

8 .  I n  coord i nat ion with the App l icants and the i r  counse l ,  commun icate with and provide 
i nformat ion to FTI Consu lt ing Canada I nc . , i n  i ts capacity as mon itor of the Appl icants i n  the 
CCAA proceed ings (the "Mon ito r") , and other stakeho lders regard ing the bus i ness and affa i rs 
of the Appl icants , as may be reasonab ly requested , provided that i n  the case of informat ion 
that the Ch ief Restructuri ng  Advisor h as been advised by the Appl icants is confidentia l ,  the 
Ch ief Restructu r ing Advisor shal l  not provide such informat ion to any stakeho lder  u n less 
otherwise d i rected by th is Court or  on  such terms as the App l icants may ag ree ; 

9 .  Consu lt with the Appl icants and their cou nsel t o  seek any  order or  respond to  any  m ot ion o r  
app l i cati on broug ht by  any  other person i n  t he  CCAA proceed i ng ,  on a basis cons istent with 
the objectives of the CCAA process; and 

1 0 . Take such  other steps as a re i nc identa l to and necessary for the advancement of  the CCAA 
proceed ing  and the Appl icants' restructuri n g ,  sale,  i nvestment or refinanc ing efforts , 

p rovided that, for g reater certa inty, noth i ng  i n  th is Ag reement sha l l  or sha l l  be construed to 
( i )  authorize the Ch ief Restructu r ing Advisor  to exercise any powers properly exercised by a boa rd 
of d i rectors or  any officer of the App l icants , ( i i )  e l im inate o r  mod ify any requ i rement for any approval 
by a board of d i rectors of the App l icants with respect to any actions taken by the Ch ief 
Restructu ri ng Advisor pursuant to subparag raphs 1 - 1 0  above, or ( i i i) authorize the Ch ief 
Restructur ing Advisor to contract for or  b ind the Appl icants in any manner without the Appl icants' 
express prior written consent . 

Management Respons ib i l it ies 

The Company sha l l  provide N N PC with t imely and comp lete access to accu rate i nformat ion and such 
management personne l , p rem ises, and p rofess iona l  advisors as are requ i red by N N PC to perform the 
Serv ices. Without l im itat ion ,  the Company sha l l  be req u i red to keep N N PC complete ly advised on  an 
u p-to-date basis of a l l  deve lopments that may impact on N N PC's ana lysis and understand ing  of the 
Company's bus iness and its re lat ionsh i p  with a l l  of its stakeholders .  
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Reporti ng  

Genera l ly ,  N N PC wi l l  report to t he  Company's Board o f  D i rectors . With respect t o  t he  advancement of 
any S I SP ,  N N PC wi l l  a lso report to the M o n ito r or the Court ,  as app l icable .  

The Serv ices and any reports, advice or  other  com mun i cations of any kind prov ided to the Company 
i n  any form (written or  otherwise) during the course of  th is  engagement ( "Reports") are i ntended sole ly 
for the i n formation  and benefit of the Com pany's management. No Report (and no portion ,  sum mary 
or  abstract thereof) may be d i sclosed to any th i rd party without N N PC's pr ior written consent ( un less 
requ i red by app l icab le law) . I n  the event we do so consent the th i rd party in questi on wou ld be requ i red 
to fi rst s ig n an access letter substantia l ly i n  the form provided by N N PC .  However ,  the Company may 
d isc lose any Reports to its external  lega l  advisors who requ i re access i n  order to advise the Company, 
provided such lega l  advisors ( i) a re informed that N N PC shal l  have no respons ib i l ity to them 
whatsoever i n  re lation  to any such use, and ( i i )  agree to ma inta i n  the Reports in confidence (subject 
to d isclosure requ i red by appl icable law) . 

Confl icts and Independence 

N N PC sha l l :  

a) n ot act for or  advise any bidder or potent ia l  b idder in connection with any S I S P ,  i nc lud i ng  the 
App l icants or  the i r  related parties to the extent they are acting  as bidders or  potent ia l  b idders 
i n  the S ISP ;  

b )  im plement and ma inta i n  appropriate i n terna l  protocols and i nformation barr iers to  identify, 
mon itor and manage actua l  or potentia l  confl icts of interest; and 

c) promptly d isclose to the Mon itor any actua l  or potentia l  confl ict of i nterest. 

Appl ication  to the Court 

N N PC may app ly ,  at its d iscretion ,  to the Court to seek advice or  d i rect ions regard i ng  the 
implementati on of any SISP and/or N NPC's d ut ies ,  r ig hts or  ob l igations  in  connect ion therewith , as 
requ i red . 

Staffing  

Ne i l  Narfason ,  P res ident, wi l l  have overa l l  respons ib i l ity for th is engagement .  

Param ou ntcy of Court Orders 

Notwithstand i ng any other prov is ion of th is  Agreement :  

a) i n  the event that an Order is  g ra nted by the Court in  the CCAA proceed ings appoi nt i n g  the 

Ch ief Restructu ring  Advisor as a Court-appoi nted Ch ief Restructur ing Advisor ,  such Order sha l l  

be paramount to  th is  Agreement and sha l l  g overn to  the extent of  any confl ict or  incons istency 

with th is Agreement; and 
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b) any Order granted i n  the CCAA proceed ings i n  respect of a sa le and i nvestment so l ic itation  

process i n  respect of  the  Appl icants ,  and  the  sa le  and i nvestment so l i citat ion process a pproved 

pu rsuant to such Order, sha l l  govern to the extent of any confl ict or  incons istency with th is  

Ag reement .  

Fees and Disbursements 

The Company sha l l  pay NNPC a fee fo r the Services of $1 25 ,000 per month (the  "Monthly Fee") , 
payable month ly i n  advance commenci ng  on February 23 ,  2026 .  

I n  add ition , NNPC wi l l  be reimbursed for such d isbursements properly and reasonably incu rred by 
N N PC in connection with the performance of the Services . Reasonab le and customary out-of-pocket 
expenses for items such as travel ,  mea ls ,  accom modat ions and other expenses specifica l ly re lated to 
th is engagement wi l l  a lso be charged . Such expenses and d isbursements wi l l  be payab le  30 days 
fo l l owing the rece ipt by the Company of invoices from N N PC and wi l l  accrue i nterest at 1 2% per annum 
on ba lances un paid after 30 days . 

The fees and expenses set out above d o  not i nclude any appl icab le taxes or  d ut ies. Subject to Court 
approva l ,  NNPC may suspend performance of the Services in the event Cl ient fa i l s  to pay its account .  

The Company a l so  agrees , after consu ltat ion with its stakeho lders and the Mon itor ,  to  cons ider  a 
bonus amount on  complet ion  of the assign ment based on the Services p rovided by the Ch ief 
Restructu ring Advisor, subject to the fo l l owing : (i) any bonus sha l l  requ i re Court approval in the C CAA 
proceed ings ;  and ( i i )  any bonus sha l l  o n ly be payable upon the implementat ion of a p lan or p lans of 
arrangement affect ing substanti a l ly a l l  of the App l i cants , or a sale of a l l  or substantia l ly a l l  of the assets 
of the App l icants . 

Working for other c l ients 

The Company agrees that th is engagement wi l l  not prevent or i n  any way restr ict N N PC from prov id ing  
professiona l  services from t ime to time  to any other person or entity ,  provided that N NPC rema ins  i n  
com pl iance with customary profess iona l  standards ,  i nc l ud i ng  those relat ing to confl i cts o f  i nterest, and  
any other a ppl icab le profess iona l  gu ide l i nes .  

Term ination  

Th i s  engagement sha l l  commence on  t he  Effective Date and may  be term inated : 

a) subject to Court approva l ,  by the Company :  

i .  by  de l iveri ng  written notice o f  term inat ion to  t he  Ch ief Restructur ing Advisor ,  i n  which case 
the term ination sha l l  be effective on the date that the written notice of term i nat ion is 
de l ivered ; and 

i i .  immediate ly for cause i n  the event that the Ch ief Restructu ri ng  Advisor engages i n  any acts 
of fraud ,  w i l lfu l  misconduct or breaches its fiduc iary d uty to the Com pany; 
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b) by the Chief Restructu ring Advisor: 

i .  by  resigning from the  appointment i f  N N PC reasonably determines that i t  can no longer 
provide the Services in accordance with appl icable law or profess iona l  obligations ,  i n  wh ich 
case the term ination sha l l  be effective on the date stated in the resig nation (and which , for 
clarity, may be immediate and not involve the provision of any notice). 

In the event of termination of th is engagement ,  the Ch ief Restructuring Advisor sha l l  be entitled to the 
per diem amount of the Month ly Fee for the period of t ime it performed the Services and shal l refu nd 
the amount of the Monthly Fee attr ibutable to the period from and after the date of terminat ion 
becom ing effective ( i f  any). 

The obl igations of the Company to indemnify NNPC and the obligation of the Chief Restructu ring 
Advisor to maintain confidence over all i nformation that is obta ined from the Company and to take 
steps to restrict disclosu re of such information in the event of a request or req u i rement to produce 
under appl icab le law or legal process, shal l  survive the comp letion of the engagement hereunder a nd  
the termination o f  this Agreement by  e ither  the Company o r  the Ch ief Restructuring Advisor. 

Other terms and conditions 

To the ful lest extent permitted by law, the Company shal l indemn ify and hold NNPC, i ts person nel and 
agents harm less from and against any and a l l  l iab i l it ies, losses,  damages , costs and expenses 
( including,  without l imitation , legal fees and d isbursements) suffered or i ncu rred by them re lated to or 
aris ing out of this engagement, except to the extent solely and d i rectly caused by the fraud ,  wilful 
m isconduct or negl igence of N N PC,  its personne l  or agents. 

The attached Schedu le A entitled Terms and Conditions form an integral part of this engagement letter 
and governs our respective rights and obligations re lated to or arising out of this engagement. 

Please execute th is letter confirm ing the Company's agreement to proceed with th is engagement in 
accordance with the terms of th is engagement letter and the attached Schedu le A titled General Terms 
and Conditions. 

Yours very tru ly, 

Nei l  Narfason Professional Corporation by 

� · 

Neil Narfason , CPA, CA, C I RP,  LIT, CBV, ICD .D 
P resident 

Acknowledged and agreed by the Appl icants 

by _________________ _ 
Name: Art Price 
Title: Chairman , and/or Director and/or authorized 
representative of the Applicants 
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i .  by resign ing  from the appo i ntment if N NPC reasonab ly determ ines that it can n o  longer 
p rovide the Services i n  acco rdance with app l icab le  law o r  profess iona l  ob l igat ions ,  i n  wh ich 
case the term inat ion shal l  be effective on the date stated i n  the res ignation  (and wh ich ,  fo r 
c la rity , may be im med iate and not i nvo lve the provis ion of any notice) . 

I n  the event of term i nat ion of th is engagement ,  the Ch ief Restructu ri ng Adviso r sha l l  be entit led to the 
per d iem amount of the Month ly Fee for the period of t ime it performed the Serv ices and sha l l  refu nd 
the amount  of the Monthly Fee attributab le to the period from and after  the date of term inat ion 
becom ing  effective (if any) .  

The  ob l igat ions of the Company to  i ndemn ify N N PC and the ob l igation o f  t he  Ch ief Restructu ri ng 
Advisor  to ma i nta in  confidence over a l l  info rmation  that is obta ined from the Com pany and to take 
steps to restrict d i sc losu re of such i nformation i n  the event of a request o r  requ i rement to prod uce 
u nder  a pp l icab le  law or  lega l  p rocess , sha l l  su rv ive the comp let ion of the engagement he reunder and 
the term inat ion of th is Ag reement by either  the Company or  the Ch ief Restructu r ing Advisor .  

Other terms and cond it ions 

To the fu l lest extent  perm itted by law, the Company sha l l  i ndemn ify and ho ld N NPC , its person ne l  and 
agents ha rm less from and aga inst a ny and a l l  l i ab i l i t ies , losses , damages,  costs and expenses 
(i ncl ud i ng , without l im itation , lega l  fees and  d isbu rsements) suffered or i ncu rred by them re lated to or 
a ris ing  out of th is  engagement ,  except to the extent sole ly and d i rectly caused by the fraud , wi lfu l 
m isconduct o r  neg l igence of N N PC ,  its personne l  o r  agents .  

T h e  attached Schedu le A entit led Terms and Conditions form an  integ ra l part of th is engagement letter 
and  governs  ou r  respective rights and ob l igations rel ated to or a ris i ng out of th i s  engagement . 

P lease execute th is letter confi rm ing  the Com pany's agreement to proceed with th is  engagement i n  
accordance with the  terms of  th i s  engagement letter and  the  attached Schedu le  A tit led General Terms 
and Conditions. 

You rs very tru ly, 

Nei l  Narfason P rofess iona l  Corporation  by 

Ne i l  Na rfason ,  CPA,  CA , C I RP ,  L IT ,  CBV, I CD . D 
P res ident 

Acknowledged and ag reed by the App l icants 

Iv Signed by: 

-----� by 
Name :  Art Pr ice 
Tit le :  Cha i rman , and/o r Di rector and/o r  a uthorized 
representative of the Appl icants 
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Schedu le  A 

Genera l  Terms and Cond itions 

Structu re 
1 .  These Genera l  Terms and Condit ions, together with 

the letter to which they are attached and any other 
attachments to such letter, form the contractual 
structure for the provision of Services by N N PC to 
Cl ient. For the purposes of this Agreement "party" 
means either NNPC or C l ient. 

2 .  I f  there is any inconsistency between provis ions i n  
d ifferent parts o f  th is Agreement, those pa rts sha l l  
have precedence as fol lows (unless expressly 
agreed otherwise): (a) the letter to which these 
Genera l  Terms and Conditions a re attached (b) 
these General Terms and Cond itions and (c) any 
other attachments to th is Agreement. 

Defin it ions 
3.  Capital ized terms used but not otherwise defi ned 

here in shal l have the mean ings g iven to them in the 
letter to which these Genera l  Terms and Conditions 
are attached . The fol lowing terms are defined as 
specified below: 
(a) "Cl ient Affi l iate" means an enti ty that contro ls ,  is 

contro l led by, or is under common control with , 
Cl ient. 

(b) "Cl ient Entity" means Cl ient or a Cl ient Affi l iate. 
(c) "Cl ient Information" means information provided 

to N N PC by Client or by a th i rd party on Cl ient's 
behalf. 

(d) "Del iverables" means any advice, 
comm unications, information ,  technology or 
other content that NNPC provide u nder th is 
Agreement. 

(e) " NNPC Persons" means N N PC's 
subcontractors , members ,  shareholders , 
d i rectors , officers, partners ,  pri ncipals or 
employees. 

(f) " I nte rnal Support Services" means internal 
support services uti l ized by NNPC ,  i nclud ing but 
not l im ited to :  (a) adm in istrative support, (b) 
accounting and fi nance support, (c) network 
coord i nation ,  (d) IT functions i ncl ud i ng bus iness 
appl ications, system management, and data 
security, storage and recovery , and (e) confl i ct 
checking ,  aud itor independence, risk 
management and qua l ity reviews . 

(g) "Personal Data" means Cl ient I n formation 
re lat ing to identified or identifiab le natura l  
persons or that is otherwise considered to be 
"personal data , "  "personal i nformation" or any 
s im i la r  term under appl icable data protection 
laws. 

(h) "Report" means a Del iverable (or any port ion of 
a Del iverable) issued by N N PC or N N PC 
Person.  

( i )  "Support Providers" means external service 
providers of NNPC . .  

U ) "Tax Advice" means tax matters , inc lud ing tax 
advice, tax op in ions ,  tax retu rns or the tax 
treatment or tax structure of any transaction to 
which the Services relate .  

Provis ion  of the Serv ices 
4. N N PC wi l l  provide the Services us ing reasonable 

ski l l  and care i n  accordance with appl icable 
professional standards .  

5 .  NNPC wi l l  act as an independent contractor and  not 
as Cl ient's employee ,  agent or partner. C l ient wi l l  
remain solely responsible for management 
decis ions re lating to the Services and for 
determ in ing whether the Services are approp riate 
for its purposes. Cl ient shal l  ass ign qua l ified 
personnel to oversee the Services as wel l  as the 
use and implementation of the Services and 
Del iverables. 

6. Cl ient agrees to promptly provide to N N PC (or cause 
others to so provide) such information ,  resources 
and assistance ( i nclud ing access to records ,  
systems,  premises and people) that N N PC 
reasonably requ i res to perfo rm the Services. N N PC 
wil l  have no responsib i l ity to verify it .  Cl ient confi rms 
that the provis ion of C l ien t  In formation ( includ ing 
Personal Data) ,  resources and assistance to N N PC 
wi l l  be in accordance with appl icable law and wi l l  
not infringe any copyr ight or other th i rd-party r ights .  
Without l im itation , Cl ient shal l  obta in  any consents 
requ i red for N N PC to lawful ly co l lect, use, or 
d isclose Personal Data as contemplated by th is 
Agreement. 

Del iverab les 
7. Al l  Del iverables are i ntended for C l ient's use in 

accordance with this Agreement. 
8 .  C l ient may not re ly on any d raft Del iverable .  N N PC 

sha l l  not be requ i red to update any Del iverable as a 
result of ci rcumstances of which N N PC becomes 
aware, or events occurri ng ,  after i ts del ivery.  

9 .  U n less otherwise provided for i n  th is Agreement, 
Cl ient may not d isclose a Report (or any portion or 
summary of a Report) , or refer to N N PC or N N PC 
Person in connection with the Services, except: 
(a) to a Cl ient Affi l i ate (subject to these d isclosure 

restrictions) ; 
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(b) to C l ient's lawyers (subject to these d isclosure 
restrictions) , who may review it only i n  
connection with legal  advice relati ng to  the 
Services; 

(c) to the extent, and for the pu rposes , requ i red by 
appl icable law (and Cl ient wi l l  p rom ptly notify 
NNPC  of such legal  requ i rement to the extent 
Cl ient is permitted to do so) ;  

(d) to other persons (with N N PC's p rior written 
consent), who may use it only as specified i n  
such consent; or 

(e) to the extent i t contains Tax Advice. 
If Cl ient d iscloses a Report (or a port ion thereof) , 
Cl ient sha l l  not alter ,  edit or modify it from the form 
provided by N N PC. Cl ient shal l inform those to whom 
it d i scloses a Report (other than d isclosure of Tax 
Advice to tax authorities) that they may not rely on it 
for any pu rpose without N N PC's prior written 
consent. Subject to the forego ing ,  C l ient is not 
proh ibited by this Section 1 1  from us ing Del iverables 
that do not qual ify as Reports i n  commun ication with 
th i rd parties provided that: ( i )  there is no reference 
to , or commun ication of, N N PC's i nvolvement in the 
development of such Del iverables, and ( i i )  Cl ient 
assumes sole responsib i l ity for such use and 
communication .  

Lim itations 
1 0 . Notwithstand ing any other terms of th is Agreement, 

as part of the parties' arrangements, the parties have 
mutual ly ag reed upon the fo l lowing l im itations of 
l iab i l ity (which also apply to others for whom 
Services a re provided under this Agreement) : 
(a) Neither party wi l l  be responsib le , in  common 

law, equ ity , contract, tort ( inc luding negl igence) , 
under statute or otherwise , fo r any amount with 
respect to loss of revenue, profit, data or 
goodwi l l ,  or any consequentia l ,  incidenta l ,  
ind i rect, exemplary, pun itive or special damages 
in connection with cla ims aris ing out of or 
re lating to th is Agreement or the Services, 
whether or not the l ike l ihood of such loss o r  
damage was contemplated by  e ither party. 

(b) NN PC's total agg regate l iabi l i ty to Cl ient (and 
any others for whom Services are provided) 
arising out of or re lating to this Agreement and 
the Services shal l  be l im ited. N N PC's l iab i l i ty 
shal l  be l im ited to the fees paid fo r the Services 
d i rectly g iving rise to l iab i l i ty, d uring  the twelve 
months preced i ng the last event g iv ing r ise to 
l iab i l ity . This l im itation appl ies regard less of 
whether N NPC's l iab i l ity arises under common 
law, equ ity , contract, tort ( i nclud ing  negl igence) ,  
statute or otherwise and is an aggregate cap 
across a l l  claims .  

(c)  Subject a lways to Sections 1 3(a) and 1 3(b) 
above , i f  N N PC is l iab le to C l ient (or to any 
others for whom Services are provided) u nder 

7 

th is Agreement or otherwise in connection with 
the Services, for loss or damage to which any 
non-N NPC persons have a lso contributed 
( inc lud ing but not l im ited to Cl ient's contributory 
negl igence and i rrespective of whether any such 
non-N NPC persons are a party to any legal 
proceedings in  connection with this Agreement 
or the Services), N N PC's l iab i l ity to Cl ient shal l 
be severa l ,  and not joint and several ,  sol idary or 
in solidum, with such others , and N N PC's 
l i abi l ity shal l  be l im ited to N N PC's proport ionate 
share of that tota l loss or damage,  based on 
N N PC's contribut ion to the loss and damage 
relative to the others' contribut ions. No waiver 
of, exclusion or l im itation on the l iab i l ity of other 
responsible persons imposed qr agreed at any 
time shal l  affect any assessment of N N PC's 
proportionate l iab i l ity hereunder ,  nor shal l  
sett lement of or d ifficu lty enforcing any cla im ,  or 
the death , dissolution o r  i nsolvency of any such 
other responsible persons or their ceasing to be 
l i able for the loss or damage or  any portion 
thereof, affect any such assessment. 

(d) C l ient shal l make any cla im arising out of or 
re lat ing to th is Agreement o r  the Services no 
later than one year after Cl ient became aware 
(or ought reasonably to have become aware) of 
the facts g iving rise to any al leged c la im and i n  
any event, no late r than two years after the 
completion of the particu lar  Services. 

1 1 .  The l im itations set out in Sections 1 3  (a) to (d) above 
wi l l  not apply to losses or damages caused by 
N N PC's fraud or wi l l fu l  misconduct or to the extent 
proh ib ited by appl i cable law or professional 
regu lations. 

No Responsib i l ity to Th i rd Parties 
1 2 .  Un less specifica l ly otherwise agreed with C l ient in  

writi ng , NN PC's responsibi l ity for performance of the 
Services is to C l ient and C l ient a lone .  Shou ld any 
Del iverable be d isclosed , or otherwise made 
avai lable , by or th rough Cl ient (or at C l ient's request) 
to any th i rd parties ( including d isclosures to C l ient 
Affil iates and other th i rd parties permitted under 
Section 1 1  ) ,  Cl ient agrees to indemnify and hold 
harm less N NPC and the N NPC Persons from and 
against a l l  cla ims by such th i rd parties and al l  
resulti ng l iab i l it ies ,  losses, damages,  costs and 
expenses (incl uding reasonable external and 
i nternal legal costs) arising out of such d isclosu re. 

I nte l lectua l  Property Rights 
1 3 . Each party reta ins its rights in its pre-existi ng 

i ntel lectual property . Except as set out in this 
Agreement, any inte l lectual property developed by 
N N PC, and any work ing papers compi led i n  
connection with the Services ( bu t  no t  C l ient 
I n formation contained in  them) ,  shal l  be the 
property of N N PC. 
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1 4 .  C l ient's right to use Del iverables u nder this 
Agreement arises fo l lowing payment for the 
Services. 

Confidentia l i ty, Data Protection & Security 
1 5 . Except as otherwise perm itted by th is Agreement, 

ne ither party may d isclose to th ird part ies any 
information (other than Tax Advice) provided by or 
on behalf of the other that ought reasonably to be 
treated as confidential ( including Cl ient I n formation 
and N N PC prici ng info rmation) . E ither party may, 
however, d isclose such information to the extent that 
it: 

(a) is or becomes publ ic other than through a 
breach of this Agreement; 

(b) is subsequently received by the recip ient from a 
th ird party who, to the recip ient's knowledge, 
owes no obl igation of confidential i ty to the 
disclosing pa rty with respect to that info rmation ;  

(c) was known to the recip ient a t  the time of 
disclosu re or is thereafter created 
independently; 

(d) is d isclosed as necessary to enforce the 
recip ient's rights under this Agreement; or 

(e) must be d isclosed u nder applicable law, legal 
process or professional regu lat ions . .  

1 6 . C l ient agrees that Cl ient I nformation , inc lud ing 
Personal  Data ,  may be processed by NNPC ,  NNPC 
Persons and  their Support Providers .  C l ient 
I n formation ,  inc luding any Personal Data , wi l l  be 
processed i n  accordance with laws and 
professional regu lations appl icable to NNPC ,  and 
appropriate techn ica l and organ izational secu rity 
measures designed to protect such information wil l 
be implemented . N N PC wil l  a lso requ i re any 
Support P rovider that processes Personal  Data on 
its behalf to provide at least the same level of 
protect ion for such Personal Data as is requ i red by 
such legal and regulatory requ i rements. 

1 7 . As a professiona l  services firm , N N PC is requ i red to 
exercise its own j udgment in determ in ing the 
pu rposes and means of process ing any Personal  
Data when provid ing the Services .  Accord ingly ,  
un less otherwise specified i n  this Agreement, when 
processing  Personal Data subject to the Genera l  
Data Protection Regu lation or other app l icab le data 
protection laws , NNPC acts as an  i ndependent 
contro l ler  (or s im i lar status that determ ines the 
pu rposes and means of process ing) ,  and not as a 
processor under Cl ient's control (or s im i l a r  status 
acting on behalf of C l ient) or as a jo int  contro l ler with 
Cl ient .  For Services where N N PC acts as a 
processor processing Personal  Data on C l ient's 
behalf, the parties wi l l  agree to appropriate data 
processi ng  terms elsewhere in this Agreement. 

1 8 . If Cl ient requires NNPC to access or use C l ient or 
th i rd-party systems or devices, NNPC shal l  have no  
respons ib i l i ty fo r the confidential ity, secu rity or data 
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protection contro ls  of such systems or devices or for 
their performance or compl iance with C l ient 
requ i rements o r  appl icable law. 

Compl iance 
1 9 . I n  connection with the performance of its respective 

rights and obl igations under this Agreement, NNPC 
and  Cl ient each wi l l  comply with a l l  laws and 
reg ulations of any ju risd iction appl icable to it from 
time to time concern ing or re lat ing to bribery or 
corrupt ion .  

Fees and Expenses Genera l ly 
20. Cl ient sha l l  pay N N PC's professional fees and 

specific expenses in connection with the Services as 
detai led in th is Agreement. C l ient shal l also 
reimburse NNPC for other reasonable expenses 
incu rred in performing the Services. NNPC's fees are 
excl usive of taxes or s im i lar  charges, as wel l  as 
customs, duties or tar iffs imposed i n  respect of the 
Services, al l  of which C l ient shal l pay (other than 
taxes imposed on N N PC's income general ly) . 
U nless otherwise set forth in th is Agreement, 
payment is due upon receipt. 

2 1 . NNPC may charge additional  profess ional fees if the 
Cl ient asks NNPC to perform additiona l  tasks, wh ich 
addit ional fees sha l l  be subject to the fu rther 
agreement among the parties . 

22. If NNPC is requ i red by appl icable law, legal process 
or government acti on to produce information or 
personnel as witnesses with respect to the Services 
or th is Agreement, C l ient shal l  re imburse N N PC for 
any professional time and expenses ( i nc lud ing 
reasonable external and internal lega l  costs) 
incu rred to respond to the request, un less N N PC is 
a party to the proceed ing or the subject of the 
investigat ion . 

Force Majeure 
23. Neither party shal l  be l iab le for breach of this 

Agreement (other than payment ob l igations) caused 
by circumstances beyond such party's reasonable 
contro l .  

Term and Termi nation 

24.  Th is Agreement app l ies to a l l  Services associated 
with th is Agreement whenever performed ( incl ud ing 
before the date of this Agreement) . 

25. This Agreement shal l  te rminate on the completion of 
the Services . Except as otherwise set forth in this 
Agreement, either party may term inate this 
Agreement, or any particu lar Services, upon pr ior 
written notice to the other. In addition ,  N N PC may 
term inate this Ag reement , o r  any particu lar  Services, 
immediately upon written not ice to Cl ient if N N PC 
reasonably determ ines that it can no longer provide 
the Services in accordance with applicable law or 
professional obl igations.  
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26. C l ie�t sha l l  pay NNPC for a l l  work-i n-progress, 
Services a l ready performed , and expenses i ncu rred 
by NNPC up to and including the effective date of the 
term inat ion or expiration of this Agreement, as wel l  
as  any appl icable te rm ination fees se t  forth in  th is 
Agreement. Payment of N N PC's i nvoices is due 
upon receipt. 

27. The provisions of this Agreement that by their 
natu re operate beyond the term of this Agreement 
sha l l  survive term ination and the complet ion of 
Services ( inc lud ing l im itations of l iab i l ity, 
indemn ities and provisions governing Del iverables 
and Reports). 

Governi ng Law and Dispute Resolut ion 

28.  Th is Ag reement and any non-contractual matters or 
obl igations aris i ng out of o r  re lating to th is 
Agreement or the Services , sha l l  be governed by,  
and construed i n  accordance with , the laws of the 
Province of Alberta and the laws of Canada 
appl icab le there in ,  without regard to confl ict of law 
pri ncip les. 

29.  Any dispute, c la im or other matter a ris ing out of or 
re lating to th is Agreement or the Services sha l l  be 
subject to the exclusive jurisd iction of the Court, to 
wh ich each party agrees to submit for these 
purposes. 
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Misce l laneous 

30. This Agreement constitutes the enti re agreement 
between the parties as to the Services and the other 
matters it covers , and supersedes al l  pr ior 
agreements , understandings and representations 
with respect thereto, including any previously agreed 
confidential ity agreements . 

3 1 . Each party may execute th is Agreement, as wel l  as 
any modifications to it, by electron ic  means, and 
each party may sign a d ifferent copy of the same 
document. This Agreement may not be mod ified 
except as m utual ly agreed in  writi ng . 

32 . Ne ither party sha l l  assign or novate any of i ts rights 
or obl igations under th is Agreement in whole or i n  
part without the prior written consent o f  the other 
party; . 

33. Any portion of this Agreement that is found to be 
i l legal ,  invalid or otherwise unenforceable shal l  be 
severed to the m in imum extent requ i red and the 
remainder of the Agreement sha l l  remain in fu l l  force 
and effect. 

34. C l ient represents and warrants that any C l ient 
Affi l iates for whom Services are performed in 
connection with this Agreement shal l  be bound by 
the terms and conditions of this Agreement . 

35. Neither party may use or  reference the other's name, 
logos or trademarks without i ts pr ior written consent. 



Schedule B 

Sunterra Farm Enterprises 

Sunterra Farms Ltd. 

Sunwold Farms Ltd. 

Lariagra Farms Ltd. 

Sunterra Food Corporation 

Trochu Meat Processors Ltd. 

Sunterra Quality Food Markets Inc. 

Sunterra Enterprises Inc. 

Sunterra Beef Ltd. 

Other parties as may be added by amendment to this schedule as agreed among the parties to the 
Agreement, subject to Court approval 
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COURT FILE NO. 

COURT 

RTDICIAL CENTRE 

APPLICANT(S)  

DOCUMENT 

ADDRESS FOR SERVICE 
AND CONTACT 
INFORMATION OF PARTY 
FILING THIS DOCUMENT 

Clerk' s Stamp : 

250 1 -06 1 20 

COURT OF KING' S BENCH OF ALBERTA 

CALGARY 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE 
OR ARRANGEMENT OF SUNTERRA FOOD 
CORPORATION, TROCHU MEAT PROCESSORS 
LTD., SUNTERRA QUALITY FOOD MARKETS INC. , 
SUNTERRA FARMS LTD., SUNWOLD FARMS 
LIMITED, SUNTERRA BEEF LTD., LARIAGRA 
FARMS LTD., SUNTERRA FARM ENTERPRISES 
LTD., SUNTERRA ENTERPRISES INC. 

AFFIDAVIT (CHIEF RESTRUCTURING ADVISOR 
APPOINTMENT ORDER) 

Goodmans LLP 
Bay Adelaide Centre 
333  Bay Street, Suite 3400 
Toronto, ON M5H 2S7 

Attn : Robert J. Chadwick / Caroline Descours / 
Andrew Hannes / Gurratan Gill 

Tel : 4 1 6. 597.4285 / 4 16 . 597. 6275 I 416 . 849. 6923 I 
4 1 6. 849 .6975 

Fax :  4 1 6. 979 . 1 234 
Email :  rchadwick@goodmans . ca 

cdescours@goodmans . ca 
aharmes@goodmans .ca 
ggill@goodmans . ca 

AFFIDAVIT OF ARTHUR PRICE 
Sworn April 21 ,  2026 

I, Arthur Price, of Alberta, MAKE OATH AND SAY:  

1 .  I hold various positions within the Sunterra Group (as defined below) . I am an authorized 
signatory of Sunterra Food Corporation, Sunterra Quality Food Markets Inc . ,  Sunterra 
Farms Ltd. ("Sunterra Farms"), Sunwold Farms Limited ("Sunwold Farms"), Lariagra 
Farms Ltd. ,  Sunterra Farm Enterprises Ltd. ,  and Sunterra Enterprises Inc . ("Sunterra 
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Enterprises"), and although I am not an authorized signatory of Trochu Meat Processors 

Ltd. and Sunterra Beef Ltd. ( collectively, all of the foregoing entities, the "Applicants"), 

I am authorized by all of the Applicants to depose this affidavit and do so on their behalf. 

2. I have been involved in the events preceding this application. As such, I have personal 

knowledge of the Applicants and the matters to which I depose in this affidavit. Where I 

do not possess personal knowledge, I have stated the source of my information and, in all 

such cases, believe it to be trne. Nothing in this affidavit is intended to waive, nor shall be 

constrned as waiving, any applicable privilege. 

3 .  Additional background information on the Applicants and the events leading up to these 

proceedings are described in my affidavit dated April 15, 2025 (my "Initial Affidavit"), 

sworn in support of the Applicants' initial application in these proceedings under the 

Companies ' Creditors Arrangement Act (Canada) (the "CCAA") 

I. RELIEF REQUESTED 

4. This affidavit is sworn in support of the Applicants' application for: 

(a) an Order (the "Second ARIO") amending and restating the Amended and Restated 

Initial Order of this Court granted on April 28, 2025 (the "ARIO"); 

(b) an Order (the "SISP Approval Order"), among other thing, approving the 

Applicants ' proposed sale and investment solicitation process (the "SISP"); and 

( c) an Order (the "Chief Restructuring Advisor Appointment Order"), among other 

things, appointing Neil Narfason Professional Corporation ("NNPC") as the Court­

appointed Chief Restrncturing Advisor of the Applicants (in such capacity, the 

"Chief Restructuring Advisor") and granting certain authorizations in favour of 

the Chief Restrncturing Advisor, as described below. 

5 .  This affidavit primarily addresses the Applicants' request for the Chief Restrncturing 

Advisor Appointment Order. I understand that Neil N arfason, the principal of NNPC, has 

provided a separate affidavit (the "Narfason Affidavit") addressing the Applicants' 

request for the Second ARIO and the SISP Approval Order. 

II. BACKGROUND 

6. The Applicants are members of a diversified group of related companies ultimately owned 

and operated by myself and other members of my family (collectively, the "Sunterra 

Group"), which operates several businesses across multiple sectors of the agricultural and 

food distribution industries. 

7. On April 22, 2025, the Applicants obtained an Initial Order of this Court, among other 

things, (i) appointing FTI Consulting Canada Inc. as monitor of the Applicants (the 

"Monitor"), and (ii) granting a stay of proceedings in respect of the Applicants, their 
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business and property until April 28, 2025 (the "Stay Period"). The Stay Period has been 
extended pursuant to certain Orders of this Court and was most recently extended to May 1 ,  
2026. 

8. The Applicants commenced these CCAA proceedings to stabilize their operations and to 
evaluate and advance potential options and alternatives that would enable repayment of 
certain of the secured funded debt obligations of the Applicants in light of certain events 
and disputes with applicable lenders, the details of which are further set out in my Initial 
Affidavit. The primary secured lenders of the Applicants are National Bank of Canada 
("NBC") and Farm Credit Canada ("FCC"). 

9. On January 27, 2026, this Court issued a decision (the "Banking Claims Decision") in 
respect of certain claims of Compeer Financial, PCA ("Compeer"), consisting of 
(i) judgment against Sunterra Farms, Sunwold Farms and Ray Price, and (ii) judgment 
against Sunterra Enterprises. 

10. In light of the Banking Claims Decision, the Applicants re-evaluated the projected path of 
these proceedings. Since the Banking Claims Decision, the Applicants have been working 
with their counsel, Goodmans LLP ("Goodmans"), to explore and advance potential 
options for a comprehensive, value-maximizing restructuring solution. The Applicants also 
retained NNPC as restructuring advisor pursuant to the ARIO to provide the Applicants 
with support, advice and assistance in connection with advancing potential restructuring 
options. 

1 1 . As outlined in my affidavit dated February 20, 2026 (my "February 20 Affidavit"), the 
Applicants believe that there are two principal paths that can be pursued concurrently in 
order to maximize value for stakeholders: 

(a) Plan / Restructuring Path: Development and negotiation of stakeholder transaction 
support agreements, a plan or plans of compromise or arrangement, or other similar 
restructuring or reorganization transactions, including settlement agreements 
between the parties. 

(b) Transaction Path: Advancement of a court-approved sale, investment, or 
refinancing transaction as part of an overall group transaction, various asset 
transactions, or certain limited transactions to support a restructuring. 

12. NNPC and Goodmans have been working diligently to evaluate and advance next steps in 
furtherance of advancing the Plan / Restructuring Path and the Transaction Path in parallel. 

13. As part of advancing next steps in this regard, the Applicants are now seeking Court 
approval of the appointment ofNNPC as the Chief Restructuring Advisor. The Applicants 
have instructed NNPC and Goodmans to lead negotiations with relevant stakeholders 
concerning the Applicants' restructuring initiatives and believe that the Court-appointment 
of NNPC as Chief Restructuring Advisor will facilitate NNPC 's efforts. In particular, the 
proposed authority to be granted to NNPC under the Chief Restructuring Advisor 
Appointment Order includes, among other things, the sole and exclusive authority to 
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oversee and advance possible sale, investment or refinancing alternatives, including, 
without limitation, the SISP, subject to the terms outlined in the Chief Restructuring 
Advisor Appointment Order. In my view, appointing NNPC as Chief Restructuring 
Advisor with this authority and the other authorizations set out in the Chief Restructuring 
Advisor Appointment Order is appropriate in the circumstances and will support the 
advancement of the SISP as well as the Applicants' broader restructuring efforts. 

III. UPDATE ON RESTRUCTURING EFFORTS AND RECENT ACTIVITIES 

14. The Applicants' additional activities and restructuring efforts since January 2026 are 
summarized in my February 20 Affidavit, a copy of which is attached, without exhibits, as 
Exhibit "A" hereto. 

15 .  Since my February 20 Affidavit, NNPC and Goodmans, in coordination with the Monitor, 
have been actively pursuing discussions and negotiations with various key stakeholders in 
an effort to advance matters with respect to the Plan / Restructuring Path and the 
Transaction Path in furtherance of a value-maximizing restructuring solution. 

16. In particular, since my February 20 Affidavit, the Applicants' activities in the CCAA 
proceedings have included, among other things, the following: 

(a) the Applicants and their counsel worked diligently to, among other things : 

(i) respond to Compeer's responding application for an Order, among other 
things, granting the Monitor certain enhanced powers and approving 
Compeer's proposed sale and investment solicitation process. On March 5, 
2026, the Court issued a decision (National Bank of Canada v Sunterra Food 
Corporation, 2026 ABKB 161) denying the relief requested by Compeer and 
approving the Applicants' request to extend the Stay Period to May 1 ,  2026; 

(ii) respond to matters with respect to West Market Square Inc. ("WMS"), a 50% 
owned subsidiary of Sunterra Enterprises, with the remaining 50% interest held 
by Signature Pointe Developments Inc. ("SPDI"). Three applications were 
before the Court in respect of WMS : (A) ATB Financial ("ATB"), WMS's 
lender, sought the appointment of an interim receiver over all of WMS' assets, 
undertakings and properties; (B) SPDI sought a declaration that section 73 of 
the Law of Property Act applies to SPDI's tender to ATB of all monies owing 
by WMS to ATB; and (C) the Applicants sought an amendment to the ARIO 
to confirm that the stay of proceedings thereunder applies to WMS and extends 
to its business and property. On March 9, 2026, the Court issued a decision 
declining to grant the declaration requested by SPDI (National Bank of Canada 
v Sunterra Food Corporation, 2026 ABKB 175). With respect to the A TB 
application, ATB ultimately agreed to assign its debt and related security in 
respect of WMS to a nominee of SPDI and therefore withdrew its application. 
The Court issued its decision in respect of ATB's application and the related 
relief requested by the Applicants in respect of WMS (National Bank of 
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Canada v Sunterra Food Corporation, 2026 ABKB 206). NNPC and the 
Monitor met with SPDI following the release of the Court's decision in an 
effort to address matters regarding WMS on a commercial basis; and 

(iii) advance the Applicants' appeal of the Banking Claims Decision. I understand 
that the Applicants ' application for leave to appeal under the CCAA with 
respect to the Banking Claims Decision has recently been denied by the Alberta 
Court of Appeal; 

(b) Goodmans has engaged with NNPC to finalize the terms of NNPC's engagement 
as restructuring advisor and NNPC's proposed appointment as the Court-approved 
Chief Restructuring Advisor; 

(c) NNPC and Goodmans, at the instruction of the Applicants, have taken the lead on 
developing the proposed SISP, as discussed in detail in the Narfason Affidavit; 

( d) NNPC and Goodmans have engaged extensively with the Monitor and key 
stakeholders, including NBC, FCC and Compeer and their respective counsel, in 
an effort to advance a constructive dialogue that would facilitate support for the 
Applicants ' key restructuring efforts, including in respect of (i) NNPC 's proposed 
appointment as the Court-approved Chief Restructuring Advisor, and (ii) the SISP; 

( e) NNPC and Goodmans have also been discussing with the Monitor and the key 
stakeholders potential structures and alternatives for a framework of a restructuring 
plan and the satisfaction of claims against the Sunterra Group; and 

(f) the Applicants have continued efforts to respond to stakeholder inquiries, maintain 
the stability of business operations, manage liquidity, manage relationships with 
key stakeholders, assess the impact of the Banking Claims Decision, and evaluate 
next steps. 

17. The Monitor has received ongoing updates with respect to the Applicants' business 
operations, including interactions with key business stakeholders, and other key 
developments during the CCAA proceedings. I understand that the Monitor's Seventh 
Report, which is to be filed in connection with this application, will detail the activities of 
the Monitor since the date of its Sixth Report. 

IV. APPOINTMENT OF NNPC AS THE CHIEF RESTRUCTURING ADVISOR 

1 8. As described in my February 20 Affidavit, the Applicants believe that the expertise of a 
Chief Restructuring Advisor, with experience in corporate financing, insolvency, complex 
capital structures, and managing competing stakeholder interests, is in the best interests of 
the Applicants and their stakeholders and will assist in advancing a commercial resolution 
of a variety of business matters by ensuring that productive negotiations can proceed with 
applicable stakeholders. 



36

- 6 -

19. To meet this need, the Applicants retained NNPC as a restructuring advisor in accordance 
with the ARIO and have finalized an engagement agreement with NNPC (the "Chief 

Restructuring Advisor Engagement Letter"), a copy of which is attached as Exhibit "B" 
hereto. As described in my February 20 Affidavit, the principal of NNPC, Neil Narfason, 
is a well-respected corporate financing, insolvency and restructuring practitioner with 
extensive experience in complex court-supervised restructurings across multiple industries, 
including food, farm, and agricultural businesses. Mr. Narfason previously served as the 
practice leader of Ernst & Young Canada's restructuring group and is based in Calgary. 

20. As also referenced in my February 20 Affidavit, the Applicants believe that it would be 
appropriate and in the best interests of the Applicants and their stakeholders for NNPC's 
engagement to transition to a Court-appointed Chief Restructuring Advisor mandate, and 
the Applicants have worked with NNPC and key stakeholders in an effort to obtain their 
support in this regard. 

21 .  In particular, a key component of the proposed appointment of NNPC as the Chief 
Restructuring Advisor is that NNPC would have the sole and exclusive authority to oversee 
and advance the SISP. This authority is reflected in the structure of the proposed SISP. 

22. The Applicants are therefore seeking the Chief Restructuring Advisor Appointment Order, 
among other things, appointing NNPC as the Chief Restructuring Advisor, with the Chief 
Restructuring Advisor: 

(a) being authorized to represent the Applicants in negotiations with third parties, 
including creditors and other stakeholders; 

(b) having sole and exclusive authority to oversee and advance possible restructuring 
solutions, including any CCAA plan or other restructuring or reorganization 
transaction (subject to Court approval); 

( c) having sole and exclusive authority to oversee and advance possible sale, 
investment or refinancing alternatives, including, without limitation, the SISP 
(subject to Court approval); 

( d) being authorized to evaluate claims against the Applicants; 

( e) being authorized to consult with the Applicants and their counsel to seek any Court 
order necessary to convey property and assets to a purchaser, or to implement a 
restructuring; 

(f) being authorized to communicate with and provide information to the Monitor and 
other stakeholders ( subject to confidentiality requirements); 

(g) being authorized to consult with the Applicants and their counsel to seek any order 
or respond to any motion or application brought by any other person in these CCAA 
proceedings, on a basis consistent with the objectives of the CCAA process; and 
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(h) being authorized to take such other steps as are incidental to and necessary for the 
advancement of the CCAA proceeding and the Applicants ' restructuring, sale, 
investment or refinancing efforts. 

23. Nothing in the proposed Chief Restructuring Advisor Appointment Order (i) authorizes the 
Chief Restructuring Advisor to exercise any powers properly exercised by a board of 
directors or any officer of the Applicants, (ii) eliminates or modifies any requirement for 
any approval by a board of directors of the Applicants with respect to any actions taken by 
the Chief Restructuring Advisor pursuant to the Chief Restructuring Advisor Appointment 
Order (provided that the Chief Restructuring Advisor is permitted, in its sole and absolute 
discretion, to bring before the Court any matter regarding the SISP for which approval by 
the applicable board of directors has been refused or withheld), or (iii) authorizes the Chief 
Restructuring Advisor to contract for or bind the Applicants without express prior written 
consent. 

24. The proposed Chief Restructuring Advisor Appointment Order also grants certain 
protections in favour of the Chief Restructuring Advisor, including: 

(a) ordering that, in addition to the rights and protections afforded to the Chief 
Restructuring Advisor as an officer of this Court, none of the Chief Restructuring 
Advisor, any of its employees, directors, officers or shareholders, or any other 
Person (as defined in the ARIO) employed or engaged by NNPC to provide services 
to the Applicants pursuant to the Chief Restructuring Advisor Engagement Letter 
( each, a "Consultant") shall be or be deemed to be a director, de facto director, 
officer, or employee of any of the Applicants unless consented to in writing by such 
Person and approved by the Court; 

(b) ordering that neither the Chief Restructuring Advisor nor any Consultant shall, as 
a result of the performance of their obligations and duties under the Chief 
Restructuring Advisor Appointment Order or the Chief Restructuring Advisor 
Engagement Letter, be deemed to be in possession of any of the Property (as 
defined in the ARIO) within the meaning of any federal or provincial environmental 
legislation; and 

( c) granting a stay of proceedings in favour of the Chief Restructuring Advisor, which 
may be lifted only with the written consent of the Chief Restructuring Advisor and 
the Monitor or with leave of this Court on notice to the Applicants, the Monitor and 
the Chief Restructuring Advisor. 

25. Pursuant to the Chief Restructuring Advisor Engagement Letter, the Chief Restructuring 
Advisor is entitled to payment of a fee of $125,000 per month (the "Monthly Fee"), 

payable by the Applicants monthly in advance, plus reimbursement of reasonable out-of­
pocket expenses and disbursements. 

26. Furthermore, the Applicants have also agreed pursuant to the Chief Restructuring Advisor 
Engagement Letter, after consultation with their stakeholders and the Monitor, to consider 
a bonus amount on completion of the assignment, subject to: (i) any bonus shall require 
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Court approval in the CCAA proceedings; and (ii) any bonus shall only be payable upon 
the implementation of a plan or plans of arrangement affecting substantially all of the 
Applicants, or a sale of all or substantially all of the assets of the Applicants. 

27. In order to secure the payment of the Monthly Fee, the proposed Second ARIO provides 
for amendments to the Administration Charge (as defined in the ARIO) to add the Chief 
Restructuring Advisor as a beneficiary of the Administration Charge to the extent of the 
Monthly Fee and disbursements payable pursuant to the Chief Restructuring Advisor 
Engagement Letter. 

V. CONCLUSION 

28. I believe that the Applicants have acted and continue to act in good faith and with due 
diligence to advance matters in these CCAA proceedings, and that the granting of the 
Second ARIO, the SISP Approval Order, and the Chief Restructuring Advisor 
Appointment Order is in the best interests of the Applicants and their stakeholders in the 
circumstances. 

29. Regarding the Chief Restructuring Advisor Appointment Order, the Applicants believe 
that, for the reasons detailed herein, the Court's appointment of the Chief Restructuring 
Advisor, together with the proposed amendments to the Administration Charge, will 
support the Applicants' restructuring efforts and serve the interests of both the Applicants 
and their stakeholders. 

30. Accordingly, for the reasons set out herein and in the Narfason Affidavit, the Applicants 
respectfully request that this Court grant the Second ARIO, the SISP Approval Order, and 
the Chief Restructuring Advisor Appointment Order. 

3 1 .  This affidavit was sworn using video technology. The affiant was not physically present 
before the commissioner but was linked to the commissioner utilizing video technology in 
accordance with the process for remote commissioning of affidavits set out in the Notice 



39

- 9 -
to the Profession & Public Notice :  Remote Commissioning of Affidavits For Use in Civil and Family Proceedings During the COVID- 19  Pandemic . 

SWORN before me by videoconference with the affiant at the City of Calgary in the Province of Alberta, and the commissioner at the City of Toronto, in the Province of Ontario, on April 2 1 ,  2026 

A Commissioner for taking affidavits in the Province of Ontario 
Andrew Hannes LSO#7322 1A 

1408 -9453 -4430 

ARTHUR PRICE 
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Affidavit of Arthur Price 

sworn before me, this 2 1 st day of April, 2026 

A Commissioner for Taking Affidavits 

in the Province of Alberta 
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AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE 
OR ARRANGEMENT OF SUNTERRA FOOD 
CORPORATION, TROCHU MEAT PROCESSORS 
LTD., SUNTERRA QUALITY FOOD MARKETS INC., 
SUNTERRA FARMS LTD., SUNWOLD FARMS 
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LTD., and SUNTERRA ENTERPRISES INC. 

AFFIDAVIT 

Goodmans LLP 
Bay Adelaide Centre 
3 3 3  Bay Street, Suite 3400 
Toronto, ON M5H 2S7  

Attn : Robert J. Chadwick / Caroline Descours / 
Andrew Harmes / Gurratan Gi l l  

Tel : 4 1 6 .597 .4285 / 4 1 6 . 597 .6275 / 4 1 6 . 849.6923 I 
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Fax : 4 1 6 . 979. 1 234 
Emai I :  rchadwick@goodmans.ca 

cdescours@goodmans .ca 
aharmes@goodmans . ca 
ggill@goodmans.ca 

AFFIDAVIT OF ARTHUR PRICE 
Sworn February 20, 2026 

I ,  Arthur Price, of Alberta, MAKE OATH AND SAY: 

1 .  I hold various positions with in the Sunterra Group (as defined below) . I am an authorized 
s ignatory of Sunterra Food Corporation, Sunterra Quality Food Markets Inc . ,  Sunterra 
Farms Ltd. ("Sunterra Farms"), Sunwold Farms Limi ted ("Sunwold Farms"), Lariagra 
Farms Ltd. ,  Sunterra Farm Enterprises Ltd. ("Sunterra Farm Enterprises"), and Sunterra 
Enterprises Inc .  ("Sunterra Enterprises"), and although I am not an authorized signatory 
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of Trochu Meat Processors Ltd. and Sunterra Beef Ltd. ( collectively, all of the foregoing 
entit ies , the "Applican ts"), I am authorized by all of the Appli cants to depose th i s  affidavi t 
and do so on their behalf. 

2 .  I have been involved i n  the events preceding th i s  app l i cati on .  As  such, I have personal 
knowledge of the Appl icants and the matters to which I depose in this affidavi t .  Where I 
do not possess personal knowledge, I have stated the source of my information and, in all 
such cases, bel ieve it to be trne .  Nothing in thi s  affidavit i s  i ntended to waive, nor shall be 
construed as waiving, any applicable privilege . 

3 .  Capital i zed terms used and not otherwise defined in thi s  affidavit have the meanings given 
to them in my affidavit dated April 1 5 ,  2025 (my "Initial Affidavit"), sworn in support of 
the Appl icants ' in i t ia l  appl ication in  these proceedings under the Companies ' Creditors 
Arrangement Act (Canada) (the "CCAA") ,  a copy of which is attached, without exhibits , 
as Exh ibit  "A" hereto. 

I. RELIEF REQUESTED 

4. This affidavit is  sworn in support of an application for an Order (the "Second ARIO") 
amending and restating the Amended and Restated Initial Order of this Court granted on 
Apri l 28, 2025 (the "ARIO"), among other things, by: 

(a) extending the S tay Period (as defined below) to and including April 1 5 , 2026;  

(b) confirming that the stay of proceedings applies to West Market Square Inc . 
("WMS"), a non-applicant 50% owned subsidiary of Sunterra Enterprises, and 
extends to its business and property; 

(c) confinning Goodmans LLP, as counsel to the Appli cants, as beneficiary of the 
Administration Charge, including for services provided prior to and after the 
grant ing of the Second ARJO; and 

( d) granting ce1tain additional relief. 

II. OVERVIEW 

5 .  The Appl icants are members o f  a divers ified group of rel ated compani es ult imately owned 
and operated by myself and other members of my family (collectively, the "Sunterra 
Group"). The Sunterra Group operates several businesses across multiple sectors of the 
agricultural and food distribution industries .  

6 .  On Apri l 22 , 2025 ,  the Appl icants obtained an Order of th i s  Court (the "Initial Order"), 
among other things, ( i) appoint ing FTI Consulting Canada Inc. as monitor of the Applicants 
(the "Monitor"), and (ii) granting a stay of proceedings in respect of the Applicants, their 
business and property unti l April 28,  2025 (the "Stay Period") .  
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7.  As described in my Initial Affidavit, the Applicants commenced these CCAA proceedings 
to stabilize their operations and to evaluate and advance potential options and alternatives 
that would enable repayment of certain of the secured funded debt obligations of the 
Applicants in light of certain events and disputes with applicable lenders. 

8. On July 24, 2025, the Court issued certain Orders in these CCAA proceedings, among other 
things, establishing a process to adjudicate claims asse11ed by National Bank of Canada, 
the Sunterra Group's banking partner and one of the main lenders to its Canadian 
businesses, and Compeer Financial, PCA ("Compeer"), the Sunterra Group's U.S. lender. 

9 .  On January 27 ,  2026, the Court issued a decision regarding Compeer's claims (the 
"Banking Claims Decision"). Therein, the Court granted Compeer claims of up to 
approximately US$35 million, consisting of (i) judgment against Sunterra Farn1s, Sun wold 
Farms and Ray Price in the amount of US$35,330,968.94, plus interest in accordance with 
the Judgment Interest Act, and (ii) judgment against Sunterra Enterprises in the amount of 
US$29, 132 , 1 87.9 1 (such amounts being subject to the parties submitting further evidence 
regarding their position on the calculation of the judgments, as directed in the Banking 
Claims Decision). 

I 0. The Banking Claims Decision has materially affected these CCAA proceedings. Compeer 
is lender to the Sunterra Group's U.S. subsidiaries, namely Sunterra Farms Iowa Inc. and 
Sunwold Farms Inc., which are not applicants in these proceedings and are subject to a 
separate receivership proceeding in the United States. As a result of the Banking Claims 
Decision, Compeer now has significant claims against Sunterra Farms, Sunwold Farms and 
Sunterra Enterprises in these CCAA proceedings, subject to any appeal rights. 

1 1 . I n  light of the Banking Claims Decision, the Applicants have re-evaluated the projected 
path of these proceedings. As part of these efforts, the Applicants made the decision to 
retain Goodmans LLP, as replacement restructuring counsel, to assist the Applicants with 
exploring and advancing potential options for a comprehensive, value-maximizing 
restructuring solution. Goodmans LLP is a leading restructuring, financing and corporate 
firm which came highly recommended to the Applicants and has extensive experience 
acting for debtor companies across Canada in a variety of CCAA proceedings. 

1 2. Together with the Applicants' management, Goodmans LLP has analyzed the Applicants' 
capital structure, the various claims against the Applicants, and the potential options and 
alternatives available to advance and implement a comprehensive restructuring solution 
within these CCAA proceedings. 

1 3 .  The Applicants believe that there are two principal paths to max1m1ze value for 
stakeholders: 

(a) Plan / Restructuring Path: Development and negotiation of stakeholder transaction 
support agreements, a plan or plans of compromise or arrangement, or other similar 
restructuring or reorganization transactions, including settlement agreements 
between the parties. 
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(b) Transaction Path: Advancement of a court-approved sale, investment, or 
refinancing transaction as part of an overall group transaction, various asset 
transactions, or certain limited transactions to support a restructuring. 

1 4 . These two paths can be commenced concurrently. The determination of which path will 
ultimately proceed to implementation will depend upon several factors, including 
stakeholder support. The Applicants want to explore options to protect the Sunterra 
Group's business and maximize value for all stakeholders. 

1 5 . The Stay Period granted by the Court in the Initial Order, as extended by certain further 
Orders of this Court, currently expires on February 28, 2026. The extension of the Stay 
Period to April 15 ,  2026 pursuant to the proposed Second ARIO is necessary to maintain 
stability for the Applicants and provide the Applicants with the opportunity to engage 
constructively with stakeholders with a view to advancing potential restructuring options 
and alternatives. 

III. UPDATE ON CERTAIN MATTERS 

1 6. Since the issuance of the Banking Claims Decision, the Applicants, with the assistance of 
their advisors, have been working diligently to, among other things, maintain stability of 
business operations, manage liquidity, manage relationships with key stakeholders, assess 
the impact of the Banking Claims Decision, and evaluate next steps. As referenced above, 
the Applicants have retained Goodmans LLP and have been working diligently with 
Goodmans LLP to assess the Applicants' circumstances and advance options and 
engagement with stakeholders. 

1 7. As an initial step, the Apphcants, with the assistance of their advisors and in  consultation 
with the Monitor, expect to engage with key stakeholders, including the Applicants' 
secured lenders, to develop and advance a comprehensive global sale and investment 
solicitation process in respect of all of the Applicants and their businesses. The Applicants 
anticipate that any such process would be designed to canvass the market broadly and 
maximize value for all stakeholders. Subject to stakeholder input and the finalization of the 
proposed process terms, the Applicants intend to return to Court to seek approval of such 
process. 

1 8. In light of the significant judgment awarded by this Court in  the Banking Claims Decision 
against SuntetTa Farms, Sunwold Farms and Ray Price, the Applicants believe that the 
appointment of a Chief Restructuring Advisor - with expertise in insolvency, complex 
capital structures, and managing competing stakeholder interests - would be in the best 
interests of the Applicants and their stakeholders and will assist in advancing a commercial 
resolution of a variety of business matters by ensuring that productive negotiations can 
proceed with applicable stakeholders. 

19 .  To that end, and as  permitted under the ARIO, the Applicants have retained Neil Narfason 
Professional Corporation ("NNPC") as a restructuring advisor to provide the Applicants 
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with support, advice and assistance in connection with evaluating and implementing 
strategic options and alternatives in respect of potential restructuring options. 

20. I am advised by Robert J. Chadwick of Goodmans LLP, and do believe, that the principal 
of the Chief Restrucn1ring Advisor, Neil Narfason, is a well-respected and experienced 
insolvency and restructuring practitioner who has been involved in numerous complex 
court-supervised restrucnirings, providing financial and strategic advice to clients across 
various industries. Mr. Narfason is a fom,er head of the restrucniring group of Ernst & 
Young Inc. and the Calgary practice leader. Mr. Narfason has extensive involvement in 
hundreds of restructurings, including involving food, fam, and agricultural businesses. 

2 1 .  The Applicants have agreed to pay NNPC a monthly fee, plus reimbursement of reasonably 
and customary out-of-pocket expenses incurred in connection with providing the services. 

22. The Applicants believe that it would be appropriate and in the best interests of the 
Applicants and their stakeholders for NNPC's engagement as restructuring advisor to be 
expanded and forn,alized as a Court-approved Chief Restructuring Advisor. The 
Applicants and their advisors have been in discussions with NNPC regarding an expanded 
mandate, and intend to use the benefit of an extension of the Stay Period to continue to 
work with NNPC and applicable stakeholders to try to finalize the terms of such expanded 
engagement (subject to Court approval) and obtain stakeholder support. 

IV. RELIEF SOUGHT 

A. Extension of the Stay Period 

23. As discussed above, the Stay Period currently expires on February 28 ,  2026. The 
Applicants are requesting an extension of the Stay Period pursuant to the proposed Second 
ARIO to and including April 1 5, 2026. 

24. The proposed extension of the Stay Period is necessary in order to maintain continued 
stability while the Applicants pursue a comprehensive restructuring solution. The 
Applicants intend to advance the Plan / Restructuring Path and the Transaction Path 
concurrently, and during the extension of the Stay Period, the Applicants will work with 
legal counsel and NNPC to develop and advance these parallel paths. As indicated above, 
with the benefit of an extension of the Stay Period, the Applicants intend to (i) develop a 
comprehensive global sale and investment solicitation process, and (i i) work to finalize 
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arrangements and support regarding the appointment of a Chief Restrncturing Advisor, and 
expect to return to Court to seek approval of such matters. 

25. I understand that the Monitor will be filing an updated cash flow forecast in connection 
with this application, and that such cash flow forecast will show that the Applicants have 
sufficient liquidity to operate through the requested extended Stay Period. 

26. The Applicants have acted and continue to act in good faith and with due diligence 
throughout these CCAA proceedings, and I do not believe that any creditor or stakeholder 
will suffer any material prejudice as a result of the proposed extension of the Stay Period. 

B. Application of the Stay of Proceedings to WMS 

27. Pursuant to the proposed Second ARIO, the Applicants are seeking to confirm that the stay 
of proceedings granted by the ARIO applies to WMS and extends its business and property. 

28. Sunterra Enterprises holds 50% of the voting shares of WMS, with the other 50% of the 
voting shares of WMS held by Signature Pointe Developments Inc. ("SPDI"). WMS owns 
the commercial property located at 1 85 1  Sirocco Drive S.W., Calgary, Alberta, T3H 4R5, 
and is a sub landlord of a shopping facility. 

29. I understand that the Court in these proceedings has previously confirmed that the stay of 
proceedings granted by the ARIO provides protection from and against actions or 
proceedings taken by SPDI that affect the interest of Sunterra Enterprises in WMS. 
However, the Applicants believe that further clarity regarding the scope of the stay of 
proceedings in respect of WMS is required to ensure that there is proper protection in place 
for WMS and the interest of Sunterra Enterprises in WMS. Specifically, I am concerned 
that, in the absence of the stay of proceedings extending to WMS and its business and 
property, the lender to WMS or certain other creditors of WMS may take enforcement steps 
or exercise other rights against WMS, which would negatively impact WMS and Sunterra 
Enterprises' interest therein and materially affect the value of WMS to the detriment of the 
Applicants, WMS and its other stakeholders. Any enforcement steps or other actions taken 
against WMS or its business and property would necessarily involve the Applicants' key 
personnel and consume resources of the Applicants, and could be counterproductive to the 
Applicants' efforts to preserve and maximize value in these proceedings. I believe there is 
no material prejudice to SPDI or any lender to WMS in confirming that the stay of 
proceedings applies to WMS and its business and property in order to protect value for all 
parties. 

30. A TB Financial, as secured lender to WMS, has advanced a potential receivership 
application in respect of WMS outside of these CCAA proceedings. I believe that matters 
with respect to WMS should be addressed within these CCAA proceedi.ngs. I also believe 
that commercial discussions are needed between the parties in order to reach agreement on 
matters with respect to WMS, and that confirming protection for WMS pursuant to these 
proceedings will allow for such discussions to take place. 
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3 1 .  Given the foregoing, the Applicants are requesting the stay of proceedings be extended to 
WMS and its business and property. 

C. Amendment to the Administration Charge 

32.  The Court granted the Administration Charge pursuant to the Initial Order to secure the 
payment of the professional fees and disbursements of the Monitor, counsel to the Monitor, 
the Proposal Trustee, counsel to the Proposal Trustee, Hawco Peters and Associates Inc. 
(the Financial Advisors), and counsel to the Applicants, incun-ed both before and after the 
granting of the Initial Order. The Administration Charge was maintained pursuant to the 
ARIO. 

33 .  The Applicants are seeking amendments to the Administration Charge pursuant to the 
Second ARIO to confirm that Goodmans LLP, as counsel to the Applicants is a beneficiary 
of the Administration Charge, including for services provided prior to the granting of the 
Second ARIO. 

D. Set-Off 

34. The proposed Second ARIO includes a clarifying provision that, during the Stay Period, 
no party may assert rights of set-off in respect of any obligations owing before the 
commencement of these CCAA proceedings without an order of the Court. This provision 
is required to ensure that the Applicants can continue to operate in the ordinary course and 
that no set-off rights will be exercised in a way that will disrupt the Applicants' 
restructuring efforts. Specifically, I am concerned that pre-filing obligations are not set-off 
against post-filing obligations. 

V. CONCLUSION 

35 .  The Applicants have been working diligently and in good faith to advance matters in these 
CCAA proceedings, particularly in light of the Banking Claims Decision. The ongoing 
benefit of the protections granted by the Court pursuant to the ARIO is required while the 
Applicants work with their advisors to advance potential options for a comprehensive 
restructuring solution that preserves and maximizes value for all stakeholders. 

36. I believe that the extension of the Stay Period to and including April 1 5 , 2026 and the 
related relief requested pursuant to the Second ARIO is  in  the best interests of the 
Applicants and their stakeholders in the circumstances, and I understand that the Monitor 
is supportive of the proposed extension of the Stay Period. 

37 .  For the reasons set out herein, the Applicants respectfully request that this Court grant the 
proposed Second ARIO. 

Mobile User
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SWORN before me at the City of Calgary in  the Province of Alberta on February 20, 2026 

A Comm'-� i n  th/Pr mce of Alberta 
1 395-0977-0524 

;HAR��TTE PITTMAN a N�ornrn1ss1oner for Oaths and ta,y Public in and for Alb being a Student-at-Law. erta 

- 8 -

Mobile User
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This is Exhibit "B" referred to in the 

Affidavit of Arthur Price 

sworn before me, this 2 1 st day of April, 2026 

A Commissioner for Taking Affidavits 

in the Province of Alberta 

Mobile User
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CONFIDENTIAL February 20 ,  2026 

Sunte rra Group  of Compan ies 
294009 Range Road 260 , 
Acme , Albe rta TOM 0A0 

Attention :  Art Price, Cha i rman of the Boa rd of Directo rs 

RE : Ag reement for the P rovis ion of Restructu ri ng Serv ices Related to the 

Sunterra Grou p of Compan ies I nc. 

This engagement lette r ,  together  with any Schedu les (co l lective ly , the "Agreement") sets forth the 
te rms and cond it ions on  wh ich Ne i l  Na rfason Professiona l  Corporation ("we" or  "NNPC") has been 
engaged by the part ies l isted on  Schedu le "B" hereto (co l lect ive ly, the "Company" or  "Appl icants" o r  
"C l ient") as t he  Ch ief Restructur ing Advisor  ("Ch ief Restructuring Advisor") i n  respect o f  the 
Company's ongo ing proceedings befo re the Court of Kings Bench of Albe rta (the "Court") under the 
Companies ' Creditor Arrangement Act (Canada) (the "CCAA") pursuant to pa ragraph 4(c) of the 
Amended and Restated I n itia l  Order of the Court g ranted on  Apri l 28, 2025 . 

The Ch ief Restructu ri ng Adviso r wi l l be tasked with provid ing the Compa ny with support ,  advice and 
ass istance in connection with eva luati ng and implementi ng strateg ic opt ions and a lte rnatives in 
respect of a potentia l financia l  and capita l restructuring of the Company , o r  sa le of a l l  o r  substantia l ly 
a l l  of the Company's business (o r parts the reof) (co l lectively, the "Services") . 

This Agreement sha l l  be effect ive as of February 23 ,  2026 (the "Effective Date") and sha l l  rema in i n  
effect unti l te rminated pursuant to  the  terms of  th is Agreement .  The Ch ief Restructur ing Advisor shal l  
be engaged by the Company as an  i ndependent contracto r for the pu rposes of provid ing the Services .  
The pa rt ies acknowledge and agree that ,  i n  the event that the parties dete rmine to  seek  to  have the 
engagement of N N PC as Ch ief Restructu ring Adviso r pursuant to th is Agreement mod ified i nto a 
Court-approved engagement, the parties wi l l  work together  i n  good fa ith to enter i nto a revised 
engagement lette r on  mutua l ly sat isfacto ry te rms . 

Services 

As a resu lt of the foregoing , the Company wishes to engage N N PC to provide the fo l lowing Services :  

1 .  Working with management and the boa rd of  d i recto rs ("Management") and the Company's 
legal advisors to understand the Company's fi nancia l  s ituat ion i ncl ud ing ana lyzing its assets , 
l iab i l it ies ( includ ing i nte rcompany l iab i l it ies) , operations and projected earn ings and cash  flows ; 

2 .  Reviewing the Company's fi nancia l  projections (the "F inancial Project ions") , and any exist ing 
o r  future strateg ic o r  busi ness pla n ,  i ncl ud ing a review and conside ration of the assumptions 
associated with the Financia l  Projections ;  
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3. In  coordination with the Applicants and their counsel, represent the Applicants and each of 
them in negotiations with third parties, including creditors and other stakeholders of the 
Applicants; 

4. Advance possible restructuring solutions, including a CCAA plan of compromise or 
arrangement or any other similar restructuring or reorganization transaction (subject to the 

Applicants' prior approval and Court approval ,  as applicable); 

5. Advance possible sale, investment or refinancing alternatives (each, a "SISP") (subject to the 
Applicants' prior approval and Court approval ,  as applicable); 

6. Evaluate claims against the Applicants; 

7. Consult with the Applicants and their counsel to seek any Court order or other relief which may 

be necessary or appropriate in order to convey the property and assets of the Applicants to a 

purchaser, or to implement a restructuring of the Applicants; 

8. In coordination with the Applicants and their counsel, communicate with and provide 

information to FTI Consulting Canada Inc., in its capacity as monitor of the Applicants in the 

CCAA proceedings (the "Monitor"), and other stakeholders regarding the business and affairs 

of the Applicants, as may be reasonably requested, provided that in the case of information 

that the Chief Restructuring Advisor has been advised by the Applicants is confidential, the 

Chief Restructuring Advisor shall not provide such information to any stakeholder unless 

otherwise directed by this Court or on such terms as the Applicants may agree; 

9. Consult with the Applicants and their counsel to seek any order or respond to any motion or 

application brought by any other person in the CCAA proceeding, on a basis consistent with 

the objectives of the CCAA process; and 

1 0. Take such other steps as are incidental to and necessary for the advancement of the CCAA 

proceeding and the Applicants' restructuring, sale, investment or  refinancing efforts, 

provided that, for greater certainty, nothing in this Agreement shall or  shall be construed to 

(i) authorize the Chief Restructuring Advisor to exercise any powers properly exercised by a board 
of directors or any officer of the Applicants, (ii) eliminate or modify any requirement for any approval 

by a board of directors of the Applicants with respect to any actions taken by the Chief 
Restructuring Advisor pursuant to subparagraphs 1 - 1 0  above, or (iii) authorize the Chief 

Restructuring Advisor to contract for or bind the Applicants in any manner without the Applicants' 

express prior written consent. 

Management Responsibilities 

The Company shall provide N N PC with timely and complete access to accurate information and such 
management personnel, premises, and professional advisors as are required by N N PC to perform the 
Services. Without limitation, the Company shall be required to keep N N PC completely advised on an 

up-to-date basis of all developments that may impact on N N PC's analysis and understanding of the 

Company's business and its relationship with all of its stakeholders. 
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Reporting 

Generally, N N PC will report to the Company's Board of Directors. With respect to the advancement of 
any SISP, N N PC will also report to the Monitor or the Court, as applicable. 

The Services and any reports, advice or other communications of any kind provided to the Company 
in any form (written or otherwise) during the course of this engagement ("Reports") are intended solely 
for the information and benefit of the Company's management. No Report (and no portion, summary 
or abstract thereof) may be disclosed to any third party without N N PC's prior written consent (unless 
required by applicable law) . In the event we do so consent the third party in question would be required 
to first sign an access letter substantially in the form provided by N N PC. However, the Company may 
disclose any Reports to its external legal advisors who require access in order to advise the Company, 
provided such legal advisors (i) are informed that N N PC shall have no responsibility to them 
whatsoever in relation to any such use, and (ii) agree to maintain the Reports in confidence (subject 
to disclosure required by applicable law) . 

Conflicts and Independence 

N N PC shall: 

a) not act for or advise any bidder or potential bidder in connection with any SISP, including the 
Applicants or their related parties to the extent they are acting as bidders or potential bidders 
in the SISP; 

b) implement and maintain appropriate internal protocols and information barriers to identify, 
monitor and manage actual or potential conflicts of interest; and 

c) promptly disclose to the Monitor any actual or potential conflict of interest. 

Application to the Court 

N N PC may apply, at its discretion ,  to the Court to seek advice or directions regarding the 
implementation of any SISP and/or N N PC's duties, rights or obligations in connection therewith, as 
required. 

Staffing 

Neil Narfason,  President, will have overall responsibility for this engagement. 

Paramountcy of Court Orders 

Notwithstanding any other provision of this Agreement: 

a) in the event that an Order is granted by the Court in the CCAA proceedings appointing the 

Chief Restructuring Advisor as a Court-appointed Chief Restructuring Advisor, such Order shall 

be paramount to this Agreement and shall govern to the extent of any conflict or inconsistency 

with this Agreement; and 
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b) any Order granted in the CCAA proceedings in respect of a sale and investment solicitation 

process in respect of the Applicants, and the sale and investment solicitation process approved 

pursuant to such Order, shall govern to the extent of any conflict or inconsistency with this 

Agreement. 

Fees and Disbursements 

The Company shall pay N N PC a fee for the Services of $1 25,000 per month (the "Monthly Fee"), 
payable monthly in advance commencing on February 23, 2026. 

In addition, N N PC will be reimbursed for such disbursements properly and reasonably incurred by 
N N PC in connection with the performance of the Services. Reasonable and customary out-of-pocket 
expenses for items such as travel ,  meals, accommodations and other expenses specifically related to 
this engagement will also be charged. Such expenses and disbursements will be payable 30 days 
following the receipt by the Company of invoices from N N PC and will accrue interest at 1 2% per annum 
on balances unpaid after 30 days. 

The fees and expenses set out above do not include any applicable taxes or duties. Subject to Court 
approval, N N PC may suspend performance of the Services in the event Client fails to pay its account. 

The Company also agrees, after consultation with its stakeholders and the Monitor, to consider a 
bonus amount on completion of the assignment based on the Services provided by the Chief 
Restructuring Advisor, subject to the following: (i) any bonus shall require Court approval in the CCAA 
proceedings; and (ii) any bonus shall only be payable upon the implementation of a plan or plans of 
arrangement affecting substantially all of the Applicants, or a sale of all or substantially all of the assets 
of the Applicants. 

Working for other clients 

The Company agrees that this engagement will not prevent or in any way restrict N N PC from provid ing 
professional services from time to time to any other person or entity, provided that N N PC remains in 
compliance with customary professional standards, including those relating to conflicts of interest, and 
any other applicable professional guidelines. 

Termination 

This engagement shall commence on the Effective Date and may be terminated: 

a) subject to Court approval ,  by the Company: 

i. by delivering written notice of termination to the Chief Restructuring Advisor, in which case 
the termination shall be effective on the date that the written notice of termination is 
delivered; and 

i i . immediately for cause in the event that the Chief Restructuring Advisor engages in any acts 
of fraud, willful misconduct or breaches its fiduciary duty to the Company; 
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b) by the Ch ief Restructuri ng Advisor: 

i. by resigning from the appointment if N NPC reasonably detennines that it can no longer 
provide the Services in accordance with applicable law or professional obligations, i n  wh ich 
case the termination shal l  be effective on the date stated in the resignation (and  wh ich , for 
clarity ,  may be immediate and not involve the provision of any notice). 

I n  the event of termination of th is engagement, the Chief Restructuring Advisor sh all be entitled to the 
per d iem amount of the Month ly Fee for the period of time it performed the Services and sha l l  refund 
the amount of the Monthly Fee attributable to the period from and after the date of termination 
becoming effective (if any) . 

The obligations of the Company to indemnify NNPC and the obl igation of the Chief Restructuring 
Advisor to mainta in confidence over all i ntonnation that is obtained from the Company and to take 
steps to restrict disctosure of such information in the event of a request or requ irement to p roduce 
under appl icable law or legal process, shall survive the completion of the engagement hereunder a n d  
the termination of this Agreement by either t h e  Company or the Ch ief Restructuring Advisor. 

Other terms and cond itions 

To the ful lest extent permitted by law , the Company shal l  indemnify and hold NNPC, its personnel and 
agents harmless from and against any and all l iab i l ities, losses, damages, costs and expenses 
( including , w ithout l imitation ,  legal fees and disbu rsements ) suffered or incurred by them related to or 
aris ing out of th is engagement, except to the extent solely and directly caused by the fraud ,  wilful 
misconduct or neg ligence of NN PC ,  its pe rsonnel or agents. 

The attached Schedu le A entitled Terms and Conditions form an integral part of th is engagement letter 
and governs our respective rights and obligations related to or arising out of this engagement. 

Please execute th is letter confirm ing the Company's agreement to proceed with th is engagement in 
accordance with the terms of this engagement letter and the attached Schedule A titled Genera/ Terms 

and Conditions. 

Yours very truly, 

�
esslonal  Corporation by 

Neil Narfason,  CPA, CA, CI RP ,  LIT, CBV, I CD.D 
President 

Acknowledged and agreed by the Applicants 

by ________________ _ 
Name: Art Price 
Title: Chairman , and/or Director and/or authorized 
representative of the Applicants 

� 
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i .  b y  res ign ing from the appointment i f  N N PC reasonably determ ines that i t  can no longer 
provide the Services i n  accordance with app l icab le law or professional ob l igations ,  i n  wh ich 
case the term inat ion shal l be effective on the date stated i n  the res ignation (and wh ich,  for 
clarity ,  may be im med iate and not i nvolve the provis ion of any notice) . 

I n  the event of term inat ion of th is engagement, the Ch ief Restructu ri ng Advisor shal l  be entit led to the 
per d iem amount of the Month ly Fee for the period of time it performed the Services and sha l l  refund 
the amount of the Month ly Fee attributable to the period from and after the date of term ination 
becoming effective ( if any) . 

The ob l igations of the Com pany to indemn ify N N PC and the ob l igation of the Ch ief Restructuri ng 
Advisor to mainta in  confidence over al l  information that is  obta ined from the Com pany and to take 
steps to restrict d isclosure of such information i n  the event of a request or requ i rement to produce 
under app l icable law or legal process,  sha l l  survive the completion of the engagement hereunder and 
the term ination of th is Agreement by either the Com pany or the Ch ief Restructu ri ng Advisor. 

Other terms and conditions 

To the fu l lest extent perm itted by law, the Company sha l l  i ndemn ify and hold N N PC ,  its personnel and 
agents harm less from and against any and a l l  l i ab i l i ties ,  losses , damages , costs and expenses 
( includ ing ,  without l im itation , legal fees and d isbursements) suffered or incurred by them re lated to or 
aris ing out of th is engagement, except to the extent solely and d i rectly caused by the fraud ,  wi lful 
m isconduct or neg l igence of N N PC ,  its personnel or agents . 

The attached Schedu le A entit led Terms and Conditions form an integra l  part of th is engagement letter 
and governs our respective rights and obl igations re lated to or aris ing out of th is engagement . 

P lease execute th is letter confi rm ing the Com pany's agreement to proceed with th is engagement in 
accordance with the terms of th is engagement letter and the attached Schedu le  A tit led General Terms 
and Conditions. 

Yours very tru ly ,  

Nei l Narfason Profess ional Corporat ion by 

Nei l  Narfason ,  CPA ,  CA , C I RP ,  L IT, CBV, ICD . D 
President 

Acknowledged and agreed by the Appl icants 

lvSigned by: 

------� by 
Name:  Art Price 
Tit le :  Chairman , and/or D i rector and/or authorized 
representative of the Appl icants 



56

6 

Schedule A 

General Terms and Conditions 

Structure 

1 .  These General Terms and Conditions, together with 
the letter to which they are attached and any other 
attachments to such letter, form the contractual 
structure for the provision of Services by NNPC to 
Client. For the purposes of this Agreement "party" 
means either NNPC or Client. 

2. If there is any inconsistency between provisions in 
different parts of this Agreement, those parts shall 
have precedence as follows (unless expressly 
agreed otherwise): (a) the letter to which these 
General Terms and Conditions are attached (b) 
these General Terms and Conditions and (c) any 
other attachments to this Agreement. 

Definitions 

3. Capitalized terms used but not otherwise defined 
herein shall have the meanings given to them in the 
letter to which these General Terms and Conditions 
are attached. The following terms are defined as 
specified below: 

(a) "Client Affiliate" means an entity that controls, is 
controlled by, or is under common control with, 
Client. 

(b) "Client Entity" means Client or a Client Affiliate. 

(c) "Client I nformation" means information provided 
to NNPC by Client or by a third party on Client's 
behalf. 

(d) "Deliverables" means any advice, 
communications, information, technology or 
other content that NNPC provide under this 
Agreement. 

(e) "NNPC Persons" means NNPC's 
subcontractors, members, shareholders, 
directors, officers, partners, principals or 
employees. 

(f) "I nternal Support Services" means internal 
support services utilized by NNPC, including but 
not limited to: (a) administrative support, (b) 
accounting and finance support, (c) network 
coordination, (d) IT functions including business 
applications, system management, and data 
security, storage and recovery, and (e) conflict 
checking, auditor independence, risk 
management and quality reviews. 

(g) "Personal Data" means Client I nformation 
relating to identified or identifiable natural 
persons or that is otherwise considered to be 
"personal data," "personal information" or any 
similar term under applicable data protection 
laws. 

(h) "Report" means a Deliverable (or any portion of 
a Deliverable) issued by NNPC or NNPC 
Person. 

(i) "Support Providers" means external service 
providers of NNPC . .  

U) "Tax Advice" means tax matters, including tax 
advice, tax opinions, tax returns or the tax 
treatment or tax structure of any transaction to 
which the Services relate. 

Provision of the Services 

4. NNPC will provide the Services using reasonable 
skill and care in accordance with applicable 
professional standards. 

5. NNPC will act as an independent contractor and not 
as Client's employee, agent or partner. Client will 
remain solely responsible for management 
decisions relating to the Services and for 
determining whether the Services are appropriate 
for its purposes. Client shall assign qualified 
personnel to oversee the Services as well as the 
use and implementation of the Services and 
Deliverables. 

6. Client agrees to promptly provide to NNPC (or cause 
others to so provide) such information, resources 
and assistance (including access to records, 
systems, premises and people) that NNPC 
reasonably requires to perform the Services. NNPC 
will have no responsibility to verify it. Client confirms 
that the provision of Client I nformation (including 
Personal Data), resources and assistance to NNPC 
will be in accordance with applicable law and will 
not infringe any copyright or other third-party rights. 
Without l imitation, Client shall obtain any consents 
required for NNPC to lawfully collect, use, or 
disclose Personal Data as contemplated by this 
Agreement. 

Deliverables 

7. All Deliverables are intended for Client's use in 
accordance with this Agreement. 

8. Client may not rely on any draft Deliverable. NNPC 
shall not be required to update any Deliverable as a 
result of circumstances of which NNPC becomes 
aware, or events occurring, after its delivery. 

9. Unless otherwise provided for in this Agreement, 
Client may not disclose a Report (or any portion or 
summary of a Report), or refer to NNPC or NNPC 
Person in connection with the Services, except: 

(a) to a Client Affiliate (subject to these disclosure 
restrictions); 
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(b) to Client's lawyers (subject to these disclosure 
restrictions), who may review it only in 
connection with legal advice relating to the 
Services; 

(c) to the extent, and for the purposes, required by 
applicable law (and Client will promptly notify 
NNPC of such legal requirement to the extent 
Client is permitted to do so); 

(d) to other persons (with NNPC's prior written 
consent), who may use it only as specified in 
such consent; or 

(e) to the extent it contains Tax Advice. 

If Client discloses a Report (or a portion thereof), 
Client shall not alter, edit or modify it from the form 
provided by NNPC. Client shall inform those to whom 
it discloses a Report (other than disclosure of Tax 
Advice to tax authorities) that they may not rely on it 
for any purpose without NNPC's prior written 
consent. Subject to the foregoing, Client is not 
prohibited by this Section 1 1  from using Deliverables 
that do not qualify as Reports in communication with 
third parties provided that: (i) there is no reference 
to, or communication of, NNPC's involvement in the 
development of such Deliverables, and (ii) Client 
assumes sole responsibility for such use and 
communication. 

Lim itations 

1 0. Notwithstanding any other terms of this Agreement, 
as part of the parties' arrangements, the parties have 
mutually agreed upon the following limitations of 
liabi lity (which also apply to others for whom 
Services are provided under this Agreement): 

(a) Neither party will be responsible, in common 
law, equity, contract, tort (including negligence), 
under statute or otherwise, for any amount with 
respect to loss of revenue, profit, data or 
goodwill , or any consequential, incidental, 
indirect, exemplary, punitive or special damages 
in connection with claims arising out of or 
relating to this Agreement or the Services, 
whether or not the likelihood of such loss or 
damage was contemplated by either party. 

(b) NNPC's total aggregate liability to Client (and 
any others for whom Services are provided) 
arising out of or relating to this Agreement and 
the Services shall be l imited. NNPC's liability 
shall be l imited to the fees paid for the Services 
directly giving rise to liability, during the twelve 
months preceding the last event giving rise to 
liability. This limitation applies regardless of 
whether NNPC's liabi lity arises under common 
law, equity, contract, tort (including negligence), 
statute or otherwise and is an aggregate cap 
across all claims. 

( c) Subject always to Sections 1 3(a) and 1 3(b) 
above, if NNPC is liable to Client (or to any 
others for whom Services are provided) under 
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this Agreement or otherwise in connection with 
the Services, for loss or damage to which any 
non-NNPC persons have also contributed 
(including but not limited to Client's contributory 
negligence and irrespective of whether any such 
non-NNPC persons are a party to any legal 
proceedings in connection with this Agreement 
or the Services), NNPC's liability to Client shall 
be several, and not joint and several, solidary or 
in solidum, with such others, and NNPC's 
liabi lity shall be l imited to NNPC's proportionate 
share of that total loss or damage, based on 
NNPC's contribution to the loss and damage 
relative to the others' contributions. No waiver 
of, exclusion or limitation on the liabi lity of other 
responsible persons imposed or agreed at any 
time shall affect any assessment of NNPC's 
proportionate liabi lity hereunder, nor shall 
settlement of or difficulty enforcing any claim, or 
the death, dissolution or insolvency of any such 
other responsible persons or their ceasing to be 
liable for the loss or damage or any portion 
thereof, affect any such assessment. 

(d) Client shall make any claim arising out of or 
relating to this Agreement or the Services no 
later than one year after Client became aware 
(or ought reasonably to have become aware) of 
the facts giving rise to any alleged claim and in 
any event, no later than two years after the 
completion of the particular Services. 

1 1 .  The l imitations set out in Sections 13 (a) to (d) above 
will not apply to losses or damages caused by 
NNPC's fraud or willful misconduct or to the extent 
prohibited by applicable law or professional 
regulations. 

No Responsibility to Third Parties 

1 2. Unless specifically otherwise agreed with Client in 
writing, NNPC's responsibility for performance of the 
Services is to Client and Client alone. Should any 
Deliverable be disclosed, or otherwise made 
available, by or through Client (or at Client's request) 
to any third parties (including disclosures to Client 
Affiliates and other third parties permitted under 
Section 1 1 ) ,  Client agrees to indemnify and hold 
harmless NNPC and the NNPC Persons from and 
against all claims by such third parties and all 
resulting liabilities, losses, damages, costs and 
expenses (including reasonable external and 
internal legal costs) arising out of such disclosure. 

Intellectual Property Rights 

1 3. Each party retains its rights in its pre-existing 
intellectual property. Except as set out in this 
Agreement, any intellectual property developed by 
NNPC, and any working papers compiled in 
connection with the Services (but not Client 
Information contained in them), shall be the 
property of NNPC. 
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1 4. Client's right to use Deliverables under this 
Agreement arises following payment for the 
Services. 

Confidentiality, Data Protection & Security 

1 5. Except as otherwise permitted by this Agreement, 
neither party may disclose to third parties any 
information (other than Tax Advice) provided by or 
on behalf of the other that ought reasonably to be 
treated as confidential (including Client Information 
and NNPC pricing information). Either party may, 
however, disclose such information to the extent that 
it: 

(a) is or becomes public other than through a 
breach of this Agreement; 

(b) is subsequently received by the recipient from a 
third party who, to the recipient's knowledge, 
owes no obl igation of confidentiality to the 
disclosing party with respect to that information; 

(c) was known to the recipient at the time of 
disclosure or is thereafter created 
independently; 

(d) is disclosed as necessary to enforce the 
recipient's rights under this Agreement; or 

(e) must be disclosed under applicable law, legal 
process or professional regulations . .  

1 6. Client agrees that Client I nformation, including 
Personal Data, may be processed by NNPC, NNPC 
Persons and their Support Providers. Client 
I nformation, including any Personal Data, will be 
processed in accordance with laws and 
professional regulations applicable to NNPC, and 
appropriate technical and organizational security 
measures designed to protect such information will 
be implemented. NNPC will also require any 
Support Provider that processes Personal Data on 
its behalf to provide at least the same level of 
protection for such Personal Data as is required by 
such legal and regulatory requirements. 

1 7. As a professional services firm, NNPC is required to 
exercise its own judgment in determining the 
purposes and means of processing any Personal 
Data when providing the Services. Accordingly, 
unless otherwise specified in this Agreement, when 
processing Personal Data subject to the General 
Data Protection Regulation or other applicable data 
protection laws, NNPC acts as an independent 
controller (or similar status that determines the 
purposes and means of processing), and not as a 
processor under Client's control (or similar status 
acting on behalf of Cl ient) or as a joint controller with 
Client. For Services where NNPC acts as a 
processor processing Personal Data on Client's 
behalf, the parties will agree to appropriate data 
processing terms elsewhere in this Agreement. 

1 8. If Client requires NNPC to access or use Client or 
third-party systems or devices, NNPC shall have no 
responsibility for the confidentiality, security or data 
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protection controls of such systems or devices or for 
their performance or compliance with Client 
requirements or applicable law. 

Compliance 

1 9. I n  connection with the performance of its respective 
rights and obligations under this Agreement, NNPC 
and Client each will comply with all laws and 
regulations of any jurisdiction applicable to it from 
time to time concerning or relating to bribery or 
corruption. 

Fees and Expenses Generally 

20. Client shall pay NNPC's professional fees and 
specific expenses in connection with the Services as 
detailed in this Agreement. Client shall also 
reimburse NNPC for other reasonable expenses 
incurred in performing the Services. NNPC's fees are 
exclusive of taxes or similar charges, as well as 
customs, duties or tariffs imposed in respect of the 
Services, all of which Client shall pay (other than 
taxes imposed on NNPC's income generally). 
Unless otherwise set forth in this Agreement, 
payment is due upon receipt. 

21 . NNPC may charge additional professional fees if the 
Client asks NNPC to perform additional tasks, which 
additional fees shall be subject to the further 
agreement among the parties. 

22. If NNPC is required by applicable law, legal process 
or government action to produce information or 
personnel as witnesses with respect to the Services 
or this Agreement, Client shall reimburse NNPC for 
any professional time and expenses (including 
reasonable external and internal legal costs) 
incurred to respond to the request, unless NNPC is 
a party to the proceeding or the subject of the 
investigation. 

Force Majeure 

23. Neither party shall be liable for breach of this 
Agreement (other than payment obligations) caused 
by circumstances beyond such party's reasonable 
control. 

Term and Termination 

24. This Agreement applies to all Services associated 
with this Agreement whenever performed (including 
before the date of this Agreement). 

25. This Agreement shall terminate on the completion of 
the Services. Except as otherwise set forth in this 
Agreement, either party may terminate this 
Agreement, or any particular Services, upon prior 
written notice to the other. In addition, NNPC may 
terminate this Agreement, or any particular Services, 
immediately upon written notice to Client if NNPC 
reasonably determines that it can no longer provide 
the Services in accordance with applicable law or 
professional obligations. 
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26. Client shall pay NNPC for all vvork-in-progress, 
Services already performed, and expenses incurred 
by NNPC up to and including the effective date of the 
termination or expiration of this Agreement, as well 
as any applicable termination fees set forth in this 
Agreement. Payment of NNPC's invoices is due 
upon receipt. 

27. The provisions of this Agreement that by their 
nature operate beyond the term of this Agreement 
shall survive termination and the completion of 
Services (including limitations of liability, 
indemnities and provisions governing Deliverables 
and Reports). 

Govern ing Law and Dispute Resolution 

28. This Agreement and any non-contractual matters or 
obligations arising out of or relating to this 
Agreement or the Services, shall be governed by, 
and construed in accordance with, the laws of the 
Province of Alberta and the laws of Canada 
applicable therein, without regard to conflict of law 
principles. 

29. Any dispute, claim or other matter arising out of or 
relating to this Agreement or the Services shall be 
subject to the exclusive jurisdiction of the Court to 
which each party agrees to submit for these 
purposes. 

9 

Miscellaneous 

30. This Agreement constitutes the entire agreement 
between the parties as to the Services and the other 
matters it covers, and supersedes all prior 
agreements, understandings and representations 
with respect thereto, including any previously agreed 
confidentiality agreements. 

31 . Each party may execute this Agreement, as well as 
any modifications to it, by electronic means, and 
each party may sign a different copy of the same 
document. This Agreement may not be modified 
except as mutually agreed in writing. 

32. Neither party shall assign or novate any of its rights 
or obligations under this Agreement in whole or in 
part without the prior written consent of the other 
party;. 

33. Any portion of this Agreement that is found to be 
illegal, invalid or otherwise unenforceable shall be 
severed to the minimum extent required and the 
remainder of the Agreement shall remain in full force 
and effect. 

34. Client represents and warrants that any Client 
Affiliates for whom Services are performed in 
connection with this Agreement shall be bound by 
the terms and conditions of this Agreement. 

35. Neither party may use or reference the other's name 
logos or trademarks without its prior written consent'. 



Schedule B 

Sunterra Farm Enterprises 

Sunterra Farms Ltd. 

Sunwold Farms Ltd. 

Lariagra Farms Ltd. 

Sunterra Food Corporation 

Trochu Meat Processors Ltd. 

Sunterra Quality Food Markets Inc. 

Sunterra Enterprises Inc. 

Sunterra Beef Ltd. 

Other parties as may be added by amendment to this schedule as agreed among the parties to the 
Agreement, subject to Court approval 
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CERTIFICATE OF COMMISSIONER 

I, Andrew Hannes, a partner with Goodmans LLP, of the City Toronto, in the Province of Ontario,  

do hereby certify that : 

1 .  On April 2 1 ,  2026, I was present by video technology and did see the affiant, Arthur Price 

(the "Affiant"), swear and sign the Affidavit annexed hereto; 

2 .  The Affiant showed me the front and back of his current government-issued photo 

identification and I have taken a screenshot of same ; 

3 .  I have compared the video image of the Affiant and information on the said photo 

identification, and believe it to be the same person and that the photo identification is valid 

and current; 

4. Both the Affiant and I had a copy of the Affidavit, including all exhibits, before us while 

connected via video technology. The Affiant and I reviewed each page of our respective 

copy of the Affidavit, including the exhibits together, and verified that they are identical 

and have initialed each page in the lower right comer; 

5 .  The Affidavit was sworn and signed by the Affiant at the City of Calgary, in the Province 

of Alberta; 

6 .  The steps taken by myself as Commissioner follows the process for remote commissioning 

of affidavits as set out in the Notice to the Profession & Public - Remote Commissioning, 

issued by the Court of King' s  Bench of Alberta on March 25 ,  2020 . 

DATED on the 2 1 st day of April, 2026 in the City of Toronto, in the Province of Ontario 
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