GIFT AGREEMENT

THIS AGREEMENT made this 19" day of November, 2025 (“Effective Date”).

BETWEEN:
GREGORY WARNER of _ North Saanich,
British Columbia -
(the “Donor”)

AND:
DISTRICT OF NORTH SAANICH of 1620 Mills Road, North
Saanich, British Columbia V8L 5S9, a registered municipality that
is a qualified donee for purposes of the Income Tax Act (Canada)
(the “District”)

WHEREAS:

A. The Donor has established a donor advised fund at CHIMP: Charitable Impact

Foundation (Canada) (charitable registration no. 845528827 RR 0001) (“CHIMP”)
bearing the name Warner Charitable Fund (the "Fund”);

The Donor is authorized to make recommendations concerning the distribution of the
assets of the Fund;

The invested assets of the Fund are currently valued at approximately $750,000.00;

The Donor wishes CHIMP to distribute all of the property of the Fund to the District to be
used for the construction of a farm hub food processing facility to support the needs of
farmers in the District of North Saanich in accordance with this Agreement;

The Donor has received assurances from CHIMP that the Donor's recommendation
concerning the distribution from the Fund contemplated hereunder shall be honoured
and paid to the District in accordance with the expressed wishes of the Donor; and

The District has determined that it is in the best interests of the District to accept the gift
of the assets of the Fund, with a present approximate value of $750,000.00, (the “Initial
Contribution”) to be used to construct a farm hub food processing facility as
contemplated in this Agreement;

NOW THEREFORE this Agreement witnesses that, in consideration of the mutual covenants
herein contained, the parties agree as follows:
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1.1

2.1

3.1

DEFINITIONS
In this Agreement the following words shall have the following meanings:

(a) “Agreement’” means this Agreement entered into between the Donor and the
District and any instrument amending this Agreement;

(b) “CHIMP” has the meaning set out in the recitals;

(c) “Charities” or “Charity” has the meaning set out in Section 6.1,
(d) “Effective Date” has the meaning first set out above;

(e) “Initial Contribution” has the meaning set out in the recitals;
() “Facility” has the meaning set out in Section 3.1(a);

(9) “FHF” has the meaning set out in Section 2.1;

(h) ‘Fund” has the meaning set out in the recitals;

(i) ‘Lands” has the meaning set out in Section 5.1(a);

()] “Purpose” has the meaning set out in Section 3.1; and
(k) “Term” has the meaning set out in Section 3.1(e).

INITIAL CONTRIBUTION AND CONDITIONS

The Donor hereby agrees to recommend that CHIMP distribute and pay to the District
the Initial Contribution to be used for the Purpose, and the District, having the power and
authority to do so, hereby agrees to accept the Initial Contribution to be identified by the
name Farm Hub Fund (“FHF”) and used exclusively for the Purpose, and agrees that the
FHF shall be held and distributed, together with any subsequent contributions thereto,
subject to the terms and conditions set forth in this Agreement.

PURPOSE

The purpose of the FHF (the “Purpose”) is to fund, in whole or in part, the construction,
fixturing and equipping of a food hub processing facility for the benefit of and use by
agricultural producers located in the district of North Saanich and surrounding areas that
shall be solely owned in fee simple by the District, on and subject to the following
conditions:

(a) The District shall construct, fixture and equip a commercial food processing
facility (the “Facility”) of not less than 1000 square feet in size that initially
includes commercial cold storage and freezer facilities and food processing and
packaging facilities that meet all requirements of Island Health to construct and
operate a food premises as defined in the Food Premises Regulation, BC Reg
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(b)

(c)

(d)

(e)

(f)

76/2022 for shared use by agricultural producers from North Saanich and
surrounding areas;

As funding permits, and as the District determines necessary and appropriate to
meet the needs of Facility users, the District will make reasonable efforts to
expand the Facility to include, for example, a combi oven and abattoir facilities;

The Facility shall satisfy all necessary requirements to obtain all necessary
approvals, permits, licenses and certifications for development, construction and
operation of the Facility, including without limitation any requirements of Island
Health to obtain necessary approvals or an operating permit that shall permit it to
operate as a food premises at which food intended for public consumption is
processed;

The Facility shall satisfy all necessary requirements to obtain HACCP (Hazard
Analysis and Critical Control Point) safety certification;

Following the completion of the Facility, and for a period of five (5) years from the
Effective Date (the “Term”), (and such period thereafter as the District determines
in its discretion) the Facility shall operate as a municipal farm hub service that
provides priority access to agricultural producers located in the District of North
Saanich (or any successor thereto); provided that, no single agricultural producer
shall utilize more than 15% of the Facility’s operational capacity per month,
unless there is excess Facility capacity that would otherwise not be in use; and

In addition to the foregoing minimum requirements, the District shall make
reasonable efforts to:

(i) identify and engage a non-profit, cooperative or charitable organization to
operate the Facility on the District's behalf for the benefit of the
community; and

(i) make the Facility available to agricultural producers located within the
District of North Saanich at less than fair market rates and/or on a cost-
recovery basis.

3.2 The Donor’s obligation to recommend that CHIMP distribute and pay to the District the
Initial Contribution to be used for the Purpose is conditional on the District providing
written notice to the Donor that the District has satisfied or obtained all regulatory
approvals from the Provincial Agricultural Land Commission as it considers to be
necessary and appropriate to operate the Facility in accordance with the Purpose on or
before January 31, 2026. If the District does not provide the written notice contemplated
in this Section 3.2 on or before January 31, 2026, or if the Initial Contribution, or any part
of it, is not paid or transferred by CHIMP to the District as contemplated by this
Agreement within 7 (seven) business days following the District’s provision of the notice
contemplated under this Section 3.2, this Agreement is null and void, and each party
hereto agrees to release the other party from any and all actions, causes of action,

12316674v1



4.1

4.2

4.3

4.4

4.5

4.6

5.1

claims and demands for damages, loss or injury which may result from or relate to
CHIMP’s failure to pay the Initial Contribution to the District or this Agreement.

FARM HUB FUND

The Donor and others shall have the right to make additional contributions to the FHF.
The District agrees to hold the Initial Contribution, together with any additional
contributions thereto, and to pay and apply the property of the FHF exclusively for the
Purpose provided in this Agreement.

The FHF shall be recorded on the books and records of the District as a separately
identifiable fund and shall be recorded by reference to its name as set out above.

The FHF shall be the property of the District and shall be held as part of the funds of the
District. Subject to this Agreement, the District shall have authority and control of all
property of the FHF.

The Donor may reasonably request, and the District shall provide with a sufficient
degree of detail to reasonably respond to the inquiry of the Donor within 30 days of any
such request, financial information regarding the FHF and any distributions therefrom,
information concerning the status of the construction, fixturing and equipping of the
Facility, and information concerning the Facility’s operations.

Without limiting the Donor’s rights under Section 4.4 of this Agreement, beginning the
month that the District proceeds with the design of the Facility and ending when the
construction of the Facility is completed, the District shall provide to the Donor monthly
progress reports on the design, tendering, and construction of the Facility (each a
‘Progress Report’). Upon receipt of a Progress Report, the Donor shall notify the
District in writing of any concerns he has regarding the District’'s progress within 14
business days of receipt of the Progress Report, which the District shall make
reasonable efforts to address.

The District has the responsibility and authority for the investment of the property of the
FHF.

DISTRICT ASSURANCES
The District shall, at its own expense:

(a) Contribute the lands upon which the Facility shall be constructed at PID: 030-
314-003 LOT A SECTION 14 RANGE 2 EAST NORTH SAANICH DISTRICT
PLAN EPP7725 (“Lands”);

(b) Make three-phase electrical power services accessible to the Lands and the
Facility;

(c) Make all utilities required for the Facility to operate in furtherance of the Purpose,
including without limitation, municipal water or adequate alternative water
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5.2

5.3

5.4

55

6.1

facilities, sewer and/or wastewater services, natural gas (if applicable given the
uses of the Facility) and local utility power services; and

(d) Assign District personnel to oversee the design, planning, development,
construction, fixturing, equipping and operation of the Facility,

and for greater certainty, the foregoing expenses to be borne by the District shall not be
borne by using the funds of the FHF.

The District shall not sell, assign, dispose, mortgage or otherwise convey ownership of
the Facility or the Lands during the Term.

The District shall be solely responsible for the design, planning, development,
construction, fixturing and equipping of the Facility, obtaining all necessary permits,
licenses, and certifications required to develop, construct and operate the Facility as a
food hub processing facility in accordance with this Agreement, all Facility operations
including without limitation identifying and engaging a third-party manager or operator,
advertising, all leasing requirements, insuring the Facility against loss and liability, and
all related and ancillary obligations as sole owner of the Facility, as the District considers
necessary and appropriate from time to time.

The Donor shall have no liability or other obligation arising from the design, planning,
development, construction, fixturing, equipping, operations, advertising, leasing or other
obligations of the District in respect of the Facility, and the District hereby agrees to
indemnify and save harmless the Donor from and against:

(a) All losses, costs and damages incurred by the Donor, including those arising in
connection with a third-party claim, resulting from the acts or omissions of the
District or any District personnel, including any subcontractors; and

(b) Any and ali costs, charges, legal fees and expenses reasonably incurred by the
Donor in connection with defending any civil, criminal, statutory or administrative
action, proceeding or other remedy with respect to any such alleged liability.

All necessary corporate action has been taken on the part of the District to authorize the
execution, delivery and performance of this Agreement by it.

FAILURE OF PURPOSE

If construction of the Facility has not been completed, and the Facility is not operating in
furtherance of the Purpose as contemplated in this Agreement by December 31, 2026,
the District shall divide and pay or transfer an amount equal to the Initial Contribution not
later than January 31, 2027, to Salt Spring Island Farmland Trust Society (charitable
registration number 848383659 RR 0001) as a contribution to The Root food hub
program, Victoria Community Food Hub Society (charitable registration number
818349730 RR 0001), and Together We Stand Military Families Foundation (charitable
registration number 777820085 RR 0001) (collectively the “Charities” and each one a
“Charity”) in equal shares; provided that, if a Charity has then ceased to operate or
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exist, the District shall instead divide and pay or transfer the share to which that Charity
would have been entitled to such of the other Charities as are then in existence in equal
shares.

6.2 Notwithstanding the foregoing Section 6.1, the Donor may, in his discretion and at the
request of the District, agree to revise the dates contemplated in Section 6.1 to permit an
extension of the timeline to complete the construction and operation of the Facility in
furtherance of the Purpose, and the Donor agrees not to unreasonably withhold such
consent if the District can demonstrate that it has acted in a commercially reasonable
manner and that any delays are beyond the District’s control.

6.3 In exercising the Donor’s discretion to consent to an extension under Section 6.2 of this
Agreement, and without limiting the Donor’s discretion under Section 6.2, the Donor
shall take into consideration whether he notified the District of any concerns regarding
the progress of the design, tendering and construction of the Facility after receiving a
Progress Report from the District.

6.4 If the Donor or others make additional contributions to the FHF in accordance with
Section 4.1, and the Facility has failed to commence operations or has ceased to
operate in furtherance of the Purpose, and there is no reasonable prospect of the Facility
commencing or re-commencing operations in the discretion of the District for reasons
that are beyond the control of the District, the District shall pay or transfer such
additional contributions to one or more of the Charities identified in Section 6.1, or to
such other charitable organization as the District of North Saanich shall select in its
discretion. If the District pays or transfers funds in accordance with this Section 6.4, it-
shall have no further obligations or liabilities regarding such funds.

6.5  The obligations of the District under this Agreement shall be suspended during any
period in which the District is prevented from fulfilling its obligations for reasons beyond
its reasonable control, including:

(a) riot, civil commotion, war, armed conflict, terrorism, acts of foreign military power;
(b) fires, floods, explosions, earthquakes, hurricanes, tornadoes;
(c) epidemics or pandemics (except for COVID-19);

(d) acts, restrictions, regulations, by laws, prohibitions, refusals to grant or delay in
granting any licences, permits, or permissions, or measures of any kind, on the
part of any governmental authority other than the District;

(e) import or export regulations or embargoes; or

f strikes, lock outs, or other industrial actions or trade disputes of whatever nature
(whether involving employees of a party to this Agreement or a third party) or the
unavailability of trades required to pursue development in a timely manner.
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7.1

7.2

8.1

9.1

10.
10.1

1.
11.1

11.2

WAIVER

A waiver of any failure to comply with any term of this Agreement must be written and
signed by the Donor, or by the District, as the circumstances dictate.

Each waiver must refer to a specific failure to comply and shall not have the effect of
waiving any subsequent failures to comply.

GOVERNING LAW

This Agreement and the rights, obligations and relations of the parties hereto shall be
governed by and construed in accordance with the laws of the Province of British
Columbia.

FURTHER ASSURANCES

The parties agree to do or cause to be done all acts or things necessary to implement
and carry into effect this Agreement to its full extent.

ENUREMENT

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, personal representatives and
SUCCesSors.

ENTIRE AGREEMENT

This Agreement constitutes the entire Agreement between the parties with respect to the
subject matter contained in this Agreement and supersedes all prior oral or written
representations and Agreements.

This Agreement may only be amended by the mutual consent of the Donor and the
District or its successor.

The remainder of this page is left intentionally blank.
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12. COUNTERPARTS

12.1  This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same

instrument.

IN WITNESS WHEREOF the parties have executed this Agreement made as of the Effective
Date.

SIGNED, SEALED and DELIVERED by
GREGORY WARNER in the presence of:

Signature

Print Name GREGORY WARNER

Address

Occupation

DISTRICT OF NORTH SAANICH
Per:

Authorized Signatory
Name: Peter Sones

o=

Authorized Signatory
Name: Ben Mo ctin
Title: Ac.hnf) CAO
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12, COUNTERPARTS

12.1  This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same
instrument.

IN WITNESS WHEREOF the parties have executed this Agreement made as of the Effective
Date.

SIGNED, SEALED and DELIVERED by
GREGORY WARNER in the presence of:

ature /

" Datiive, T

Address
m = [ D
Occupation

4

GREGORY WARNER

e e R B M M M S S S

DISTRICT OF NORTH SAANICH
Per:

Authorized Signatory
Name:
Title:

Authorized Signatory
Name:
Title:
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