
2016 Hfx. No. 454744

Supreme Court of Nova Scotia

Application by Victory Farms Incorporated and Jonathan Mullen Mink Ranch

Limited for relief under the Companies' Creditors Arrangement Act

SALE APPROVAL AND VESTING ORDER
(Section 36 of the Companies' Creditors Arrangement Act)

THIS MOTION made by Victory Farms Incorporated and Jonathan Mullen Mink Ranch

Limited (the "Applicants") pursuant to the Companies' Creditors Arrangement Ac4 R.S.C. 1985, c. C-36,

as amended (the "CCAA") for an order:

1. approving the sale transaction (the "Transaction") contemplated by a Stalking Horse Asset

Purchase Agreement dated as at February 9, 2017 (the "APA") between the Applicants and

North American Fur Auctions Inc. (the "Purchaser') and appended hereto as Schedule "A"

transferring to the Purchaser all of the Applicants' right, title and interest in and to the

assets and business undertaking of the Applicants defined as the "Purchased Assets" within

the APA and the Schedules thereto (the "Purchased Assets");

2. foreclosing and barring certain interests in the Purchased Assets and vesting in the

Purchaser, or the Purchaser's assignee, nominee or designate, as the case may be, the

Applicants' right, title and interest in and to the Purchased Assets free and clear of any

Claims (as defined in the Claims Procedure Order sought contemporaneously herewith (the

"Claims Procedure Order")), or Encumbrances (as herein defined) security, charge or

other restriction pursuant to Section 36(6) of the CCAA; and

3. directing and empowering the Monitor's counsel to receive and hold in trust the proceeds

from sale and make certain payments from those monies.

UPON READING the the Report of Deloitte Restructuring Inc. in its capacity as the Court-appointed

monitor (the "Monitor") and other materials filed in this proceeding and on hearing the submissions of counsel

for the Applicants, the Monitor and such other counsel who were present and wished to be heard;

AND UPON READING the affidavit of service of Tim Hill sworn on April 3, 2017 confirming that all of

the Applicants' secured creditors which are likely to be affected by the Transaction and this Sale Approval and

Vesting Order were duly served with notice of this Motion in accordance with Section 36(2) of the CCAA;

AND UPON IT APPEARING that the Monitor has expressed its approval of the Transaction and the

process leading to the Transaction, and has recommended the Transaction for approval by the Court;



IT IS HEREBY ORDERED THAT:

1. The time for service of the Notice of Motion is hereby abridged and validated so that this Motion is

properly returnable today and further service thereof is hereby dispensed with.

2. Unless otherwise indicated or defined herein, capitalized terms used in this Order shall have the

meanings given to them in the APA, provided that the words "Claim" shall mean any and all claims against the

Applicants, and "Person" shall have the meaning as defined in the Nova Scotia Interpretation Act, but also to

include Her Majesty the Queen in all rights, and "Claims" and "Persons" shall mean the plural thereof.

3. The Transaction is hereby approved, and the execution and delivery of the APA by the Applicants is

hereby authorized and approved, with such minor amendments as the Applicants and the Purchaser may

agree to with the consent of the Monitor. The Applicants are hereby authorized and directed to take such

additional steps and execute such additional documents, including a deed, bill of sale, assignment or general

conveyance document, as may be necessary or desirable for the completion of the Transaction and for the

conveyance of the Purchased Assets to the Purchaser, or to the Purchaser's assignee, nominee or designate, as

the case may be, pursuant to the APA.

4. Upon the delivery of a Monitor's certificate to the Applicants and the Purchaser substantially in the

form attached as Schedule "B' hereto (the "Monitor's Certificate) and closing the Transaction in accordance

with the APA, all of the Applicants' right, title and interest in and to the Purchased Assets, and the right, title and

interest of all those claiming through the Applicants in and to such Purchased Assets are forever barred and

foreclosed, and the Purchased Assets shall vest absolutely in the Purchaser, or the Purchaser's assignee,

nominee or designate as the case may be, free and clear of and from any and all Claims, and all ownership

claims, security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, pledges, trusts,

constructive trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, encumbrances,

obligations, liabilities, demands, guarantees, set-off, executions, levies, charges, or other financial or monetary

claims, adverse claims or rights of use, real property licences or encumbrances including but not limited to

forced sale provisions, rights of first refusal, or non-disturbance agreements, whether arising prior to or

subsequent to the commencement of the CCAA proceedings, and whether or not they have attached or been

perfected, registered or filed and whether secured, unsecured, legal, equitable, possessory or otherwise,

including, without limiting the generality of the foregoing: (i) any encumbrances or charges created by the

Initial Order granted herein dated July 22, 2016 or any subsequent charges created by other Order of the Court

in this proceeding; (ii) all charges, security interests or claims evidenced by registrations pursuant to the

Personal Property Security Act (Nova Scotia) or any other personl property registry system, or the Land

Registration Act (Nova Scotia) or any other real property registration system, affecting or relating to the

Purchased Assets, including but not limited to those listed in Schedule hereto; and (iii) any statutory liens,

trusts or deemed trusts, including but not limited to those of Canada Revenue Agency and the Workers'

Compensation Board of Nova Scotia, or availing pursuant to the Labour Standards Code (Nova Scotia), all to the

extent permitted by law (all of which are collectively referred to as the "Encumbrances"), provided that the

"Claims" and the "Encumbrance' referred to herein shall not include the permitted encumbrances, easements



and restrictive covenants listed on Schedule "D" hereto and shall not include any obligations or liabilities

assumed by the Purchaser pursuant to the APA. For greater certainty, this Court orders that all of the Claims

and Encumbrances affecting or relating to the Purchased Assets, which include but are not limited to those

Encumbrances listed in Schedule "C' hereto, be and are hereby expunged and discharged as against the

Purchased Assets effective upon delivery of the Monitor's Certificate and any Person holding such Claims and

Encumbrances is from that time permanently barred from seeking any remedy against the Purchaser or the

Purchased Assets. For greater certainty, nothing in this Order shall be read to release or discharge any Claim or

Encumbrance against any of the remaining property and assets of the Applicants which do not constitute

Purchased Assets.

5. With respect to the real property located in the Province of Nova Scotia as more particularly described

within Schedule "D" hereto (the "Nova Scotia Real Property):

the interests of the Applicants and all those claiming through the Applicants shall be

foreclosed and forever barred as against the Nova Scotia Real Property, subject to any

applicable permitted encumbrances, easements or restrictive covenants listed on Schedule

"D" hereto and any obligations or liabilities assumed by the Purchaser pursuant to the APA;

and

(ii) upon the registration of a Form 24 attaching a certified copy of this Order and the Monitors

Certificate, with an applicable certificate of legal effect from the recording solicitor, in the

applicable Land Registration Office, the Registrar for that Registration District shall remove

and release all applicable registered Encumbrances listed in Schedule "B" hereto, leaving in

place only those permitted encumbrances, easements and restrictive covenants listed on

Schedule "D" hereto.

6. For the purposes of determining the nature and priority of Claims and Encumbrances, from and after

the delivery of the Monitor's Certificate, the net proceeds from the sale of the Purchased Assets shall stand in

the place and stead of the Purchased Assets, and for greater certainty, from and after the delivery of the

Monitor's Certificate, all Claims and Encumbrances shall attach to the net proceeds from the sale of the

Purchased Assets with the same priority as they had with respect to the Purchased Assets immediately prior to

the sale, as if the Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale. The Monitor is hereby authorized and

empowered to hold in trust the net proceeds from the sale of the Purchased Assets delivered to it pursuant to

the APA pending further Order of the Court

7. The Monitor, in addition to its prescribed rights and obligations under the CCAA and the express

powers provided to it under Orders issued by this Honourable Court in this proceeding, is hereby directed and

empowered:

a. to receive and hold for the purposes set out herein, in the trust account of Monitor's
Counsel:



(i) the net closing proceeds from the Transaction; and

(ii) other funds of the Applicants on hand or in the Applicants' bank account after the
Closing;

b. after Closing, to pay from those funds:

i. any amounts outstanding on the DIP Facility (as defined in the orders of this
Honourable Court dated September 27, 2016, and February 16, 2017), upon
payment of which the DIP Facility shall cease to revolve, no more advances
under the DIP Facility can be made, and the DIP Lender's Charge shall be
deemed to be released and discharged;

ii. debts incurred in the course of business after the Initial Order issued by this
Honourable Court on August 31, 2016 (the "Initial Order"), including amounts
set out in section 7 of the Initial Order, as approved by the Monitor;

iii. to pay, in accordance with the terms of the Initial Order, amounts secured by the
Administration Charge (as defined in the Initial Order);

c. to hold the balance of the funds in trust pending further order(s) of this Court.

8. The Monitor shall file with the Court a copy of the Monitor's Certificate forthwith after delivery thereof

to the Applicants and the Purchaser.

9. The Monitor may rely on written notice from the Applicants and the Purchaser regarding the

satisfaction of the Purchase Price and the fulfillment of conditions to closing under the APA and shall incur no

liability with respect to the delivery of the Monitor's Certificate.

10. Pursuant to clause 7(3)(c) ofthe Canada Personal Inforrnation Protection and Electronic Documents Act,

the Applicants are authorized and permitted to disclose and transfer to the Purchaser customer information

and human resources and payroll information in the Applicants' records to the extent necessary or desirable in

relation to the continued servicing of customers and the employment or potential employment of such

employees by the Purchaser as set forth in the APA. The Purchaser shall maintain and protect the privacy of

such information and shall be entitled to use the personal information provided to it in a manner that is

consistent with the prior use of such information by the Applicants.

11. Notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the Bankruptcy

and Insolvency Act (Canada) (the "BIA") in respect of the Applicants and any bankruptcy order

issued pursuant to any such applications; and



(c) any assignment in bankruptcy made in respect of the Applicants,

the entering into of the APA, the transfer of the Purchased Assets to the Purchaser or the Purchaser's

assignee, nominee or designate as the case may be, the foreclosure and barring of Claims as against the

Purchased Assets, and the vesting of the Purchased Assets in the Purchaser, or the Purchaser's assignee,

nominee or designate as the case may be, pursuant to this Order and the various subsections of Section 36 of

the CCAA, shall be binding on any trustee in bankruptcy that may be appointed in respect of the Applicants

and shall not be void or voidable by creditors of the Applicants, nor shall it constitute nor be deemed to be a

fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable

transaction under the BIA, any other applicable federal or provincial legislation or otherwise at law or

equity, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant, to any applicable federal

or provincial legislation.

12. The aid and recognition of any court, tribunal, registrar, regulatory or administrative body having

jurisdiction in Canada or outside Canada, and all courts, tribunals, regulatory and administrative bodies are

hereby respectfully requested to make such orders and to provide such assistance as may be necessary or

desirable, to recognize and give effect to this Order and to assist: (i) the Monitor and its agents in carrying

out the terms of this Order; (ii) the Purchaser in giving effect to the transfer of title pursuant to the APA, as

approved herein, the vesting in the Purchaser of the Purchased Assets free and clear of any and all

Encumbrances in accordance with Section 36(6) of the CCAA, and the foreclosure of interests and barring of

proceedings against the Purchaser and the Purchased Assets provided for herein.

13. This Order and all of its provisions are effective as of 12:01 a.m. local time on the date of this Order.

DATED at Halifax, Province of Nova Scotia, this 7th day of April, 2017.

DEPUTY PROTHONOTARY



SCHEDULE "A"
Agreement of Purchase and Sale



ASSET PURCHASE AGREEMENT

THIS STALKING HORSE ASSET PURCHASE AGREEMENT made as of the L day of February, 2017.

BETWEEN:

VICTORY FARMS INCORPORATED and JONATHAN MULLEN MINK RANCH LIMITED

(collectively the "Vendors")

- and —

NORTH AMERICAN FUR AUCTIONS INC.
(the "Purchaser")

WHEREAS:

A. The Vendors carry on the business of mink farming ("the Business") and own assets in

connection with the Business;

B. The Vendors have made application for, and been granted, relief under the Companies'

Creditors Arrangement Act in proceedings commenced and continuing in the Supreme Court

of Nova Scotia ("the Court") in Hfx. # 454744 (the "CCAA Proceedings");

C. The Vendors have agreed to sell to the Purchaser and the Purchaser has agreed to purchase

from the Vendors substantially all of the assets, property and undertaking of and pertaining

to the Business, upon the terms and conditions of this Agreement; and

D. The Vendors have agreed to make application to the Court for a Stalking Horse and Bidding

Procedures Order ("the Bidding Procedures Order") substantially in accord with that

attached as Schedule "N' hereto;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the respective

covenants, agreements, representations, warranties and indemnities of the parties herein contained

and for other good and valuable consideration (the receipt and sufficiency of which are hereby

acknowledged by each party), the parties agree as follows.

INTERPRETATION

1.1 Defined Terms

Wherever used in this Agreement, unless the context otherwise requires, the following words and

terms will have the indicated meanings and grammatical variations of such words and terms will

have corresponding meanings:

(a) "Agreement" means this Stalking Horse Asset Purchase Agreement and all Schedules

attached to and forming part hereof, all schedules incorporated by reference, and all

amendments made hereto by written agreement among the parties and approved by

the Monitor;
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(b) "AgriStability Payments" means the AgriStability Program administered by

Agriculture and Agri-Food Canada;

(c) "Approval and Vesting Order" means that sale approval and vesting order

contemplated in the Bidding Procedures Order;

(d) "Business Day" means any day, other than a Saturday or a Sunday, or statutory

holiday in Nova Scotia;

(e) "Business Records" means all books, records and files, whether electronic, digital,

paper or otherwise, with respect to the Business;

(f) "CCAA" means the Companies' Creditors Arrangement Act

(g) "Closing" means completion of the purchase and sale of the Purchased Assets

contemplated by this Agreement, the Bidding Procedures Order and the Approval and

Vesting Order;

(h) "Closing Date" means any date within five (5) business days after satisfaction of all

the conditions precedent herein, which shall include the grant by the Court of an

Approval and Vesting Order;

(i) "Confidential Information" has the meaning as set out in Section 1.40;

(j) "Disclosing Party" has the meaning as set out in Section1.40;

(k) "Due Diligence Date" means 10 Business Days after the granting of the Bidding

Procedures Order;

(1) "Employees" means the people currently employed in connection with the Business,

as more particularly described in Schedule "B" attached hereto;

(m) "Encumbrance" means any encumbrance, lien, charge, hypothec, pledge, mortgage,

title retention agreement, security interest of any nature, adverse claim, exception,

reservation, easement, right of occupation, any matter capable of registration against

title, option, right of pre-emption, privilege or any agreement to create any of the

foregoing;

(n) "Equipment" means all the equipment, machinery and personal property used in

connection with the Business (including for the purpose of certainty, all cages and

attachments thereto), but does not include any equipment, machinery and personal

property that are Excluded Assets;

(o) "ETA" means Part IX of the Excise Tax Act (Canada), as amended from time to time;

(p) "Excluded Assets" means those assets listed in Schedule "E" hereto;

(q) "Financial Statements" means the financial statements for Victory and JMMR for

their fiscal years ending in 2016;

(r) "Goodwill" means all goodwill of the Business, business or trade names for the
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Business, telephone numbers and other communication numbers and addresses of

the Business, supplier contracts, Business Records and other items incidental to the

Business;

(s) "Governmental Charges" has the meaning as set out in Section 1.25;

(t) "HST" means all taxes payable under the ETA or under any provincial legislation

similar to the ETA, and any reference to a specific provision of the ETA or any such

provincial legislation shall refer to any successor provision thereto of like or similar

effect

(u) "Inventory means the all of the inventory of the Business and, without limiting the

generality of the foregoing, includes all live mink and mink pelts, wheresoever situate;

(v) "JMMR" means Jonathan Mullen Mink Ranch Limited;

(w) "Licences" means all licences, permits, approval, consents, certificates, registrations,

authorizations (whether governmental regulatory or otherwise) held by or granted

to the Vendors in connection with the Business;

(x) "Monitor" means Deloitte Restructuring Inc.

(y) "Permitted Encumbrances" means the mortgages of real property referred to in
Schedule "D";

(z) "Premises" means the lands described in Schedule "D", and the buildings and
structures on the said lands;

(aa) "Purchase Price" has the meaning as set out in Section 1.16;

(bb) "Purchased Assets" means the properties, assets, interests and rights of the Vendors
constituting the Business or used therein that are listed below and that are not

Excluded Asset:

(i) the Equipment

(ii) the Goodwill;

(iii) the Real Property;

(iv) Any rights to AgriStability payments;

(v) Live mink and mink pelts;

(vi) Inventory; and

(vii) all rights and interest under or pursuant to all warranties, representations

and guarantees expressed, implied or otherwise of or made by suppliers or

others in connection with the Equipment and Inventory;

(cc) "Purchaser" has the meaning given to it on the first page of this Agreement
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(dd) "Purchaser's Solicitors" means BURCHELL MACDOUGALL, of Truro, Nova Scotia,

solicitors for the Purchaser;

(ee)

(ff)

(gg)

(hh)

"Real Property" means the real property described in Schedule "D"

"Tax Act" means the Income Tax Act (Canada), as amended from time to time;

"Vendors" has the meaning given to it on the first page of this Agreement

"Vendors' Solicitor" means BOYNECLARKE LLP, of Dartmouth, Nova Scotia, solicitor

for the Vendors;

(ii) "Victory" means Victory Farms Incorporated.

1.2 Currency

Unless otherwise indicated, all dollar amounts in this Agreement are expressed in Canadian funds.

1.3 Sections and Headings

The division of this Agreement into Articles, Sections and Paragraphs and the insertion of headings

are for convenience of reference only and shall not affect the interpretation of this Agreement or any

provision hereof. Unless otherwise indicated, any reference in this Agreement to an Article, Section,

Paragraph or Schedule refers to the specified Article, Section or Paragraph of, or Schedule to, this

Agreement. The terms "this Agreement", "hereof", "hereunder", and similar expressions refer to this

Agreement and not to any particular Article, Section or other portion hereof and include any

agreement supplemental hereto.

1.4 Number, Gender and Persons

In this Agreement, words importing the singular number only shall include the plural and vice versa,

words importing gender shall include all genders and words importing persons shall include

individuals, corporations, partnerships, associations, trusts, unincorporated organizations,

governmental bodies and other legal or business entities of any kind whatsoever.

1.5 Entire Agreement

This Agreement constitutes the entire agreement between the parties with respect to the subject

matter hereof and supersedes all prior agreements, understandings, negotiations and discussions,

whether written or oral There are no conditions, covenants, agreements, representations, warranties

or other provisions, express or implied, collateral, statutory or otherwise, relating to the subject

matter hereof except as herein provided.

1.6 Bidding Procedures Order

The provisions of the Bidding Procedures Order, including the Bidding Procedures attached as

Schedule W thereto, shall be incorporated into this Agreement and apply, mutatis mutand is, as the

circumstances require.
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1.7 Time of Essence

Time shall be of the essence of this Agreement.

1.8 Applicable Law

This Agreement shall be construed, interpreted and enforced in accordance with, and the respective
rights and obligations of the parties shall be governed by, the laws of the Province of Nova Scotia and
the federal laws of Canada applicable therein, and the parties hereby irrevocably attorn to the
jurisdiction of the Courts of the Province of Nova Scotia in respect of all matters and actions arising
under this Agreement.

1.9 Successors and Assigns

This Agreement shall enure to the benefit of and shall be binding on the parties hereto, their
respective heirs, executors, legal personal representatives, successors and permitted assigns, as the
case may be. The Purchaser may assign any of its rights or obligations hereunder without the prior
written consent of the Vendors. This right is exclusive to the Purchaser hereunder, and for the
purposes of clarity, no Qualified Bidder (as such is defined in the Bidding Procedures Order) may
assign any of rights or obligations as a Qualified Bidder without the prior written consent of the
Vendors and the Monitor.

1.10 Severability

If any provision of this Agreement is determined by a court of competent jurisdiction to be invalid,
illegal or unenforceable in any respect, such determination shall not impair or affect the validity,

legality or enforceability of the remaining provisions hereof, and each provision is hereby declared to

be separate, severable and distinct.

1.11 Amendments and Waivers

No amendment or waiver of any provision of this Agreement shall be binding on any party unless

provided for by virtue of the terms of the Bidding Procedures Order and consented to in writing by

such party and the Monitor. No waiver of any provision of this Agreement shall constitute a waiver of

any other provision nor shall any waiver constitute a continuing waiver unless otherwise provided

1.12 Schedules

The following Schedules are attached to or incorporated by reference and form part of this

Agreement

Schedule "A'
Schedule "B"
Schedule "C"
Schedule "D"
Schedule "E"
Schedule "F"

Bidding Procedures Order
Employees
Equipment
Real Property with Permitted Encumbrances
Excluded Assets
Allocation of Purchase Price

PURCHASE AND SALE OF ASSETS
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1.13 Agreement to Sell and Purchase

The Vendors agree to sell, assign and transfer to the Purchaser and the Purchaser agrees to take and

purchase as at the Closing Date, the Purchased Assets, subject to the terms and conditions of this

Agreement.

1.14 Excluded Assets

There shall be specifically excluded from the assets being purchased and sold hereunder, all of the

assets of the Vendors, whether associated with the Business or not, that are not Purchased Assets

(the "Excluded Assets") as described in Schedule "E" hereto.

1.15 Liabilities

With the exception of the monies due under the mortgages of real property set out in Schedule "D"

hereto, and those security interests, charges or other restrictions provided for in the Approval and

Vesting Order, the Purchaser shall not, by this Agreement, be deemed to have accepted or assumed

any obligation or responsibility for payment of any debt, obligation, liability, claim, or demand of

whatsoever nature of or against the Vendors arising before or after the Closing Date.

PURCHASE PRICE

1.16 Purchase Price

The purchase price payable by the Purchaser to the Vendors for the Purchased Assets (the

"Purchase Price") is the sum of Four Million Dollars ($4,000,000), plus payment of those sums due

to the lenders and secured by the Permitted Encumbrances described in Schedule "D" hereto.

11.7 Allocation of Purchase Price

The Purchase Price shall be allocated in accordance with the provisions of Schedule F. The

Vendors and the Purchaser agree to report the purchase and sale of the Purchased Assets in any

returns required to be filed under the Tax Act and other taxation statutes in accordance with the

provisions of Schedule F.

1.18 Payment of Purchase Price

The Purchase Price shall be paid by the Purchaser at the Closing by certified cheque or trust cheque

to the Monitor.

1.19 Harmonized Sales Tax Election

Each of the Vendors and the Purchaser shall, on or before the Closing Date jointly execute elections,

in prescribed form and containing the prescribed information, to have s.167.1 of the ETA apply to

the sale and purchase of the Purchased Assets so that no HST will be payable. The Purchaser shall file

the election with Canada Revenue Agency and provide the Vendors with written confirmation of

same.

REPRESENTATIONS AND WARRANTIES OF THE VENDORS
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The Vendors jointly and severally represent and warrant to the Purchaser as follows and

acknowledge that the Purchaser is relying on such representations and warranties in connection

with the purchase of the Purchased Assets by the Purchaser:

1.20 Corporate Authority and Binding Obligation

Subject to the terms of the Bidding Procedures Order, the Vendors have good right, full corporate

power and absolute authority to enter into this Agreement and to sell, assign and transfer the

Purchased Assets to the Purchaser in the manner contemplated herein and to perform all of their

obligations under this Agreement. The Vendors and their board of directors have taken all necessary

or desirable actions, steps and corporate and other proceedings to approve or authorize, validly and

effectively, the entering into, and the execution, delivery and performance of, this Agreement and the

purchase of the Purchased Assets by the Purchaser from the Vendors. This Agreement is a legal, valid

and binding obligation of the Vendors, enforceable against them in accordance with the terms hereof,

subject to:

(i) bankruptcy, insolvency, and other laws relating to the enforcement of

creditors' rights generally,

(ii) another Qualified Bidder (as such is defined in the Bidding Procedures Order)

being approved by the Court as the purchaser of the Business;

(iii) the Purchaser complying with the requirements of the Bidding Procedures

Order and the Approval and Vesting Order;

(iv) the fact that equitable remedies, including the remedy of specific

performance, may only be granted in the discretion of a court.

1.21 Contractual and Regulatory Approvals

The Vendors are not under any obligation, contractual or otherwise, to request or obtain the consent

of any person, other than the Court, and no permits, licenses, certifications, authorizations or

approvals of, or notifications to, any federal, provincial, municipal or local government or

governmental agency, board, commission or authority are required to be obtained by the Vendors in

connection with the execution, delivery or performance by the Vendors of this Agreement or the

completion of any of the transactions contemplated herein, except for the obtaining of the Approval

and Vesting Order.

1.22 No Other Agreements to Purchase

At the time of execution of this Agreement, no person other than the Purchaser has any written or

oral agreement or option or any right or privilege (whether by law, pre-emptive or contractual)

capable of becoming an agreement or option for the purchase or acquisition from the Vendors of any

of the Purchased Assets.

1.23 No Violation
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The execution and delivery of this Agreement by the Vendors and the consummation of the

transactions provided for herein will not result in the breach or violation of any of the provisions of,

or constitute a default under, or conflict with or cause the termination or acceleration of any

obligation of the Vendors under:

(a) any provision of the memorandum or articles of association or resolutions of the
board of directors or shareholders of the Vendors;

(b) any licence, permit, approval, consent or authorization held by the Vendors or that is
necessary to the operation of the Business; or

(c) any applicable law, statute, ordinance, regulation or rule.

1.24 Condition of Purchased Assets

The Equipment forming part of the Purchased Assets is in good operating condition, and is in a slate

of good repair and maintenance, ordinary wear and tear excepted. The Purchased Assets are

sufficient to carry on the Business in the manner in which the Business was conducted by the

Vendors.

1.25 Taxes

For purposes of this Agreement, the term "Governmental Charges" means and includes all taxes,

customs, duties, rates, levies, assessments, reassessments and other charges, together with all

penalties, interest and fines with respect thereto, payable to any federal, provincial, municipal, local

or other government or governmental agency, authority, board, bureau or commission, domestic or

foreign.

There are no actions, suits, proceedings, investigations, enquiries or claims now pending or made or,

to the best of the knowledge of the Vendors, threatened against the Vendors in respect of

Governmental Charges.

Victory's HST registration number is   RT0001; JMMR's HST registration number is
 RT0001.

1.26 Residency

The Vendors are residents of Canada for the purposes of the Income Tax Act.

1.27 Full Disclosure

Neither this Agreement, nor any certificate, report, statement or other document furnished by the

Vendors in connection with the negotiation of this Agreement, contains any untrue statement of a

material fact or omits to state a material fact necessary to make the statements contained herein or

therein not misleading, and without limiting the generality of the foregoing, the Vendors have not

failed to disclose to the Purchaser, any fact or information that would be material to a purchaser of

the Purchased Assets. There has been no event, transaction or information that has come to the

attention of the Vendors that has not been disclosed to the Purchaser in writing that could

reasonably be expected to have a material adverse effect on the assets, business, earnings, prospects,

properties or condition (financial or otherwise) of the Business.
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1.28 Employees

Schedule "B" contains the name and job title of each of the Employees of the Business. There are no

complaints, claims or charges outstanding, or anticipated, nor are there any orders, decisions,

directions or convictions currently registered or outstanding by any tribunal or agency against or in

respect of the Vendors under or in respect of any employment legislation. No Employees of the

Vendors are in receipt of benefits under the Workers' Compensation Act (Nova Scotia). The Vendors

are in compliance with the Labour Standards Code (Nova Scotia) and other employment legislation

governing the Employees. There are no unions, collective agreements, pensions, employee benefit

plans, deferred profit sharing agreements, or similar agreements, with respect to any of the

Employees.

1.29 Employment Contacts

The Vendors are not a party to any written employment, service or pension agreement with any of

the Employees.

1.30 Licences

All Licences are valid, subsisting and in good standing and the Vendors are not in default or breach of

any Licence and, to the knowledge of the Vendors, no proceeding is pending or threatened to revoke

or limit any Licence.

1.31 No Orders

There are no outstanding orders, notices or similar requirements relating to the Vendors or the

Business issued by any building, environmental, fire, health, labour or police authorities or from any

other federal, provincial or municipal authority and there are no matters under discussion with any

such authorities relating to orders, notices or similar requirements.

1.32 Books and Records

The books and records of the Vendors which the Purchaser is entitled to inspect as part of its due

diligence prior to Closing, are, in all material respects, in accordance with generally accepted

accounting principles.

1.33 Premises

There are no physical problems or disrepair of the Premises or services to the Premises which may

affect the ability of the Purchaser to carry on the Business at the Premises.

1.34 Representations and Warranties True and Accurate on Closing

The representations and warranties of the Vendors contained herein shall be deemed to have been

made again on Closing and shall then be true and correct.

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
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The Purchaser represents and warrants to the Vendors as follows and acknowledges and confirms

that the Vendors are relying on such representations and warranties in connection with the sale of

the Purchased Assets:

1.35 Authorization

This Agreement has been duly authorized, executed and delivered by the Purchaser and is a legal,

valid and binding obligation of the Purchaser, enforceable against the Purchaser by the Vendors in
accordance with its terms, except as such enforcement may be limited by bankruptcy, insolvency and
other laws affecting the rights of creditors generally and except that equitable remedies may only be

granted in the discretion of a court of competent jurisdiction.

1.36 No Violation

The execution and delivery of this Agreement by the Purchaser and the consummation of the
-transactions herein provided for will not result in the violation of, or constitute a default under, or
conflict with or cause the acceleration of any obligation of the Purchaser under:

(a) the memorandum or articles of association of the Purchaser;

(b) any resolutions of the board of directors of the Purchaser;

(c) any contract to which the Purchaser is a party or by which it is bound;

(d) any judgment, decree, order or award of any court, governmental body or arbitrator
having jurisdiction over the Purchaser; or

(e) any applicable law, statute, ordinance, regulation or rule.

1.37 Consents and Approvals

There is no requirement for the Purchaser to make any filing with, give any notice to or obtain any

licence, permit, certificate, registration, authorization, consent or approval of, any government or

regulatory authority as a condition to the lawful consummation of the transactions contemplated by

this Agreement.

1.38 Residency

The Purchaser is a resident of Canada for the purposes of the Income Tax Act.

NON-WAIVER; SURVIVAL
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1.39 Non-Waiver

No investigations made by or on behalf of the Purchaser at any time shall have the effect of waiving,
diminishing the scope or otherwise affecting any representation or warranty made by the Vendors in
or pursuant to this Agreement. No waiver of any condition or other provision, in whole or in part,

shall constitute a waiver of any other condition or provision (whether or not similar) nor shall such
waiver constitute a continuing waiver unless otherwise expressly provided.

COVENANTS

1.40 Access to Assets and Records

The Vendors (the "Disclosing Party") shall forthwith make available to the Purchaser and its

authorized representatives (the "Receiving Party") and provide copies thereof of all title documents,
computer records, licences, orders, permits, books and records and such other documents,
information and data relating to the Business as the Purchaser may request ("Confidential
Information"). At the request of the Purchaser, the Vendors shall execute such consents,
authorizations and directions as may be necessary to permit any inspection of any of such assets or
to enable such party or its authorized representative to obtain full access to all files and records
relating to the Business maintained by governmental or other public authorities. As requested, each
party shall co-operate with the other party in arranging any such meetings as reasonably requested
with:

(a) employees of the Vendors;

(b) suppliers or others who have or have had a business relationship with the Business;

and

(c) any other persons engaged or previously engaged to provide services to the Vendors
who have knowledge of matters relating to the Business or the Purchased Assets.

The exercise of any rights of inspection by or on behalf of the Purchaser under this Section 1.40 shall

not mitigate or otherwise affect any of the representations and warranties of the Vendors hereunder,

which shall continue in full force and effect.

1.41 Confidential Information

In the event that this Agreement is terminated for any reason, the Purchaser shall not use any

Confidential Information to the detriment or competitive disadvantage of the Vendors or its

successors and assigns and shall not divulge any Confidential Information to any third party, and the

Purchaser shall return all documents received from the Vendors or its representatives.

CONDITIONS OF CLOSING

1.42 Conditions of Closing in Favour of the Purchaser
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Completion of the acquisition of the Purchased Assets by the Purchaser is subject to fulfillment and

satisfaction of the following conditions, which are for the exclusive benefit of the Purchaser, which

are to be performed or fulfilled or satisfied at or prior to the Closing Date, or by such other date as

may be indicated.

(a) Representations, Warranties and Covenants - all of the representations and

warranties of the Vendors contained in this Agreement shall be true and correct as of

the date of this Agreement and shall be true and correct in all respects at the Closing

as if made on the Closing Date and all terms, covenants and conditions of this

Agreement to be complied with or performed by the Vendors on or before the

Closing Date shall have been complied with or performed, and a certificate of an

officer of the Vendors, dated as of the Closing Date, to that effect shall have been

delivered to the Purchaser, such certificate to be in form and substance satisfactory to

the Purchaser acting reasonably.

(b) Regulatory and Third Party Consents - on or before the Due Diligence Date, there

shall have been obtained from all appropriate federal, provincial, municipal or other

governmental or administrative bodies and other third parties such licences, permits,

consents, approvals, certificates, registrations and authorizations as are required to

be obtained by the Purchaser to permit the change of ownership of the Purchased

Assets contemplated hereby.

(c) Lease of Equipment - with respect to Leased Equipment which the Purchaser elects

to retain, on or before the Closing Date, leases for said leased equipment shall have

been assumed by the Purchaser, or new leases entered into satisfactory to the

Purchaser.

(d) Due Diligence - on or before the Due Diligence Date, the Purchaser shall be

satisfied, acting reasonably, with all due diligence and other inquiries made in

respect of the Company and the Vendors;

(e) No Action or Proceeding - no legal or regulatory action or proceeding shall be

pending or threatened by any person to enjoin, restrict or prohibit the purchase and

sale of the Purchased Assets contemplated hereby.

(f) Transfer of Purchased Assets - all necessary steps and proceedings shall have been

taken to permit the Purchased Assets to be duly and regularly transferred to and

registered in the name of the Purchaser and all Purchased Assets shall be properly

instilled, in good working order, and in the case of mink, in good health, as of the

Closing Date.

(g) Legal Matters - all actions, proceedings, instruments and documents required to

implement this Agreement, or instrumental thereto, and all legal matters relating to

the purchase of the Purchased Assets, shall have been approved as to form and

legality by the Purchaser's solicitors.

(h) Discharge - on or before the Closing Date, the Vendors shall have obtained the

Approval and Vesting Order vesting the Purchased Assets in the Purchaser free and

clear of all Encumbrances upon payment of the Purchase Price.
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Employees - the employment of all Employees, including any associated employment

benefits, shall have been terminated on or prior to the Closing Date by the Vendors;

and The Purchaser shall offer employment to the existing employees of the Business

upon terms and conditions and with benefits that are no less favourable in the aggregate

than those applicable to their current employment with the Vendors. The Purchaser shall

have no liability or obligation in respect of any employee who does not accept the offer of

employment by the Purchaser. Any employee who accepts employment with the Purchaser

will receive credit for their years of service with the Vendor prior to the Closing Date

and calculating post-closing vacation entitlement.

(j) Section 36(7) of the CCAA - the Vendors have complied with the requirements of

section 36(7) .

(k) Delivery of Documents - all items listed in Section 1.45 shall have been delivered.

(1) GST 44 - the Vendors and the Purchaser shall complete Forms GST 44 to elect under

s. 167 of the ETA.

If any of the conditions contained in this Section 1.42 have not been performed or fulfilled on or

before the Closing Date or by such earlier date as may be indicated, to the satisfaction of the

Purchaser, the Purchaser may, by notice to the Vendors, terminate this Agreement.

1.43 Conditions of Closing in Favour of the Vendors

Completion of the sale of the Purchased Assets by the Vendors is subject to fulfillment and

satisfaction of the following conditions which are for the exclusive benefit of the Vendors, which are

to be performed or fulfilled or satisfied at or prior to the time of Closing.

(a) Payment of Purchase Price - the Purchase Price required to be paid by the

Purchaser to the Monitor at the Closing shall have been paid in full

(b) Representations, Warranties and Covenants - all of the representations and

warranties of the Purchaser contained in this Agreement shall be true and correct as

of the date of this Agreement and shall be true and correct in all respects at the

Closing as if made on the Closing Date and all terms, covenants and conditions of this

Agreement to be complied with or performed by the Purchaser on or before the

Closing Date shall have been complied with or performed, and a certificate of an

officer of the Purchaser, dated as of the Closing Date, to that effect shall have been

delivered to the Vendors, such certificate to be in form and substance satisfactory to

the Vendors acting reasonably.

(c) Delivery of Documents - all items listed in Section 1.46 shall have been delivered

If any of the conditions contained in this Section 1.43 have not been performed or fulfilled at or prior

to the time of Closing to the satisfaction of the Vendors, the Vendors may, by notice to the Purchaser,

terminate this Agreement.

CLOSING DATE AND TRANSFER OF POSSESSION
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1.44 Place of Closing

Completion of the purchase and sale of the Purchased Assets will take place by exchange of

documents between the Vendors' Solicitor and the Purchaser's Solicitors, or by such other method as

mutually agreed to by the Purchaser and the Vendors.

1.45 Vendors' Deliverables

On the Closing Date the Vendors shall deliver or cause to be delivered to the Purchaser the following:

(a) such deeds, assignments, bills of sale, transfers, conveyances, and other documents as

the Purchaser's Solicitors may reasonably require for the purpose of vesting in the

Purchaser good title to the Purchased Assets, and, in particular, the Approval and

Vesting Order, vesting the Purchased Assets in the Purchaser free and clear of all

mortgages, charges, liens, Encumbrances and other third party rights or interests;

(b) a copy, certified by a senior officer of the Vendors, as of the Closing Date, of the

resolutions of the directors of the Vendors authorizing the transfer of the Purchased

Assets to the Purchaser;

(c) actual possession of the Purchased Assets to the Purchaser, together with originals or

copies of all books and records as may be necessary or desirable in the opinion of the

Purchaser to enable the Purchaser to carry on the Business without interruption.

(d) a certificate of an officer of the Vendors certifying that the Vendors' representations,

warranties and covenants as stated in this Agreement are true and correct in all

respects at the Closing as if made on the Closing Date;

(e) a receipt for the Purchase Price; and

(f) such other documents as are required to convey the Purchased Assets from the

Vendors to the Purchaser on the Closing Date.

1.46 Purchaser's Deliverables

On the Closing Date, the Purchaser shall deliver or cause to be delivered to the Vendors the

following:

(a) a copy, certified by a senior officer of the Purchaser as of the Closing Date, of the

directors' resolution authorizing the execution, delivery and performance by the

Purchaser of this Agreement and

(b) a certificate of an officer of the Purchaser certifying that the Purchaser's

representations, warranties and covenants as stated in this Agreement are true and

correct in all respects at the Closing as if made on the Closing Date.

On the Closing Date, the Purchaser shall deliver or cause to be delivered to the Monitor the a

certified cheque, bank draft or trust cheque of the Purchaser's Solicitors for the full amount of the

Purchase Price payable under Section 1.16;

1.47 Further Assurances
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Each party to this Agreement covenants and agrees that it will, at all times after the Closing Date,

promptly execute and deliver all such documents, including, without limitation, all such additional

conveyances, transfers, consents and other assurances and do all such other acts and things as the

other party, acting reasonably, may from time to time request be executed or done in order to better

evidence or perfect or effectuate any provision of this Agreement or of any agreement or other

document executed pursuant to this Agreement or any of the respective obligations intended to be

created hereby or thereby.

MISCELLANEOUS

1.48 Notices

Any notice or other communication required or permitted to be given hereunder shall be in writing

and shall be delivered in person, transmitted by telecopy or similar means of recorded electronic

communication or sent by registered mail, charges prepaid, addressed as follows:

To: the Vendors at

BoyneClarke LLP
99 Wyse Road, Suite 600
PO Box 876
Dartmouth, NS
B2Y 3Z5

Attention Tim Hilt Q.C.

Telephone: (902) 469-9500
Facsimile: (902) 463-7500
Email: thill@boyneclarke.ca

To: the Purchaser at

Burchell MacDougall
710 Prince Street,
PO Box 876
Truro, NS
B2N 5H1

Attention Brian Stilwell

Telephone: (902) 895-1561
Facsimile: (902) 895-7709
Email: bstilwell@burchellmacdougall.com

Any such notice or other communication shall be deemed to have been given and received on the day

on which it was delivered or transmitted (or, if such day is not a Business Day, on the next following

Business Day) or, if mailed, on the third Business Day folbwing the date of mailing; provided,

however, that if at the time of mailing or within three Business Days thereafter there is or occurs a
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labour dispute or other event that might reasonably be expected to disrupt the delivery of

documents by mail, any notice or other communication hereunder shall be delivered or transmitted

by means of recorded electronic communication as aforesaid. In the event that the receiving party's

electronic communication equipment is not functioning at the time of transmittal, the notice or other

communication will be served by courier.

Either party may at any time change its address for service from time to time by giving notice to the

other party in accordance with this Section 1.48.

1.49 Best Efforts

The parties acknowledge and agree that, for all purposes of this Agreement, an obligation on the part

of either party to use its best efforts to obtain any waiver, consent, approval, permit, licence or other

document shall not require such party to make any payment to any person for the purpose of

procuring the same, other than payments for amounts due and payable to such person, payments for

incidental expenses incurred by such person and payments required by any applicable law or

regulation.

1.50 Fees

Each of the parties hereto shall pay their respective legal and accounting costs and expenses

incurred in connection with the preparation, execution and delivery of this Agreement and all

documents and instruments executed pursuant hereto and any other costs and expenses whatsoever

and howsoever incurred.

1.51 Counterparts

This Agreement may be executed by facsimile signature and in counterparts, each of which shall

constitute an original and all of which taken together shall constitute one and the same instrument.

[signature page follows]
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IN WITNESS WHEREOF the parties have properly executed this Agreement all as of the day andyear first above written.

SIGNED. SEALED AND DELIVERED in VICTORY F

412.4e-d..

Witness

PL 0139131/6123521

Per:
Jona

JONAT

Per:
Jona

ORAT D

n Mullen - President

NORTH AM

Per:
Doug L



SCHEDULE 'A"

Bidding Procedures Order
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SCHEDULE "B"

Employees

The following document summarizes the employees currently employed by Victory Farms Incorporated

and Jonathan Mullen Mink Ranch Limited. Staffing levels fluctuate throughout the year and additional

part time employees are employed on an as needed basis. All employees excluding principles are paid

on an hourly basis, vacation pay is paid weekly and no employer paid benefits are available.

Victory Farms Incorporated

Name Rate Full Time/Part Time

Jonathan Mullen (Principle) $671/week Full Time

Julie-Ann Mullen (Principle) $671/week Full Time

Jennifer Gaudet (Manager) $18/hr Full Time

Jeffrey Mullen (Manager) $20/hr Full Time

Liewellyn Ward (Manager) $18/hr Full Time

Patricia Maher (Book keeper) $20/hr Full Time

Warren Meuse $17/hr Full Time

Craig O'Neil $14/hr Full Time

Shane Deman $14/hr Part Time

Jonathan Gosson $18/hr Part Time

Betty Melanson $13/hr Part Time

Heman Mullen $16/hr Part Time

Patricia Mullen $13/hr Part Time

Daniel Sparks $15/hr Part Time

Michael Thibeault $15/hr Part Time

Dawn Ward $14/hr Part Time

Victoria Brittain $13/hr Part Time

Alexander Mullen $13/hr Part Time

Joanne Mullen $13.5/hr Part Time

Keith Sabine $18/hr Part Time

Heather Saulnier $13/hr Part Time

Charlie Ward $14/hr Part Time

Esther Ward $14.5/hr Part Time

Michael Ward $18/hr Part Time
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Jonathan Mullen Mink Ranch

Name Rate Full Time/Part Time

Steven Jamieson (Manager) $20/hr Full Time

Brian Gillis $14/hr Part Time

Catlin Whynot $15/hr Part Time

PL# 136351/6330521



SCHEDULE "C"

Equipment

Machinery & Attachments:
- 2011 Norcar 670 DLA Feed Cart
- 2011 Norcar 810 DLA Feed Cart
- 2004 Doug Smith Feed Cart
- 2004 Kubota M8200 Tractor with Loader and Bucket (approx. 2,168 hrs)
- 2012 Norcar M601300 Feed Cart
- 2012 Norcar 660 Feed Cart
- 2011 Kobelco 215 SR 20 Ton Excavator with three buckets (approx. 878 hrs)
- HLA Tractor Fork
- HLA 3000 Horst Snow Blade (10 ft)
- Woods Bush Hog BB84
- 2011 HLA 3000 Horst Snow Blade (8 ft)

Vehicles:
- 2008 Chevrolet 3500 (Diesel)
- 2011 GMC Sierra Regular Cab (Diesel)
- 2011 Chevrolet Silverado LTZ (Diesel)

Trailers:
- 2000 Featherlite Stock Trailer Model #200
- 2006 LWL Gooseneck Tri-axle (20x8 ft)
- Mond 53ft Van Trailer

Equipment:
- Three - Hydra Works Gas Power Washers
- Lakefield Hydraulic Conveyor System
- Trade Master 5 Gallon Compressor
- Table Top Drill Press
- Bench Grinder
- Electric Cement Mixer
- 10 inch King Table Saw

Other:
Mink Cages (Approximately 25,000)

- 20,000 lb Feed Silo
- 11,000 lb Feed Silo
- Kenmore washing machine
- Kenmore dryer
- Eight - 2,000 lb Insulated Fish Tubs with lids
- Three - Three wheel galvanized metal carts
- Five - Two wheel 40 box mink carts
- Two wheel metal cart
- Two - Wheel barrows
- Security System with DVR and Two Cameras
- Other Small Tools
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SCHEDULE "D"

Real Property with Permitted Encumbrances

PID: 30344576: subject to mortgage in favour of Nova Scotia Farm Loan Board

PID: 30145965: subject to mortgage in favour of Farm Credit Canada

PID: 30145973: subject to mortgage in favour of Farm Credit Canada

PID: 30273817: subject to mortgage in favour of Farm Credit Canada

Unencumbered Real Property

PID: 30146070
PID: 30146500
PID: 30358329
PID: 30358402
PID: 30358410
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SCHEDULE "E"

Excluded Assets

- 2014 New Holland T4.95A Tractor with 655TL Loader and Bucket (approx. 285 hrs)

- 2014 New Holland T4.95A Tractor with 655TL Loader and Bucket (approx. 525 hrs)

- 2013 Chevrolet Silverado Extended Cab LTZ
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SCHEDULE "F"

Purchase Price Allocation

Asset Allocation of Purchase Price

The following real property: PID: 30146070;
PID: 30146500; PID: 30358329; PID: 30358402;
PID: 30358410.

$9,900 (the unencumbered real property
amount)

The following real property: PID: 30344576;
PID: 30145965; PID: 30145973; PID: 30273817:

The amounts due at closing on the mortgages in
favour of Farm Credit Canada and Nova Scotia
Farm Loan Board

Live mink, pelts, and the proceeds thereof
90% of purchase price, net of Pending
AgriStability payment amount and the
unencumbered real property amount

A11 Other personal property
10% of purchase price, net of Pending
AgriStability payment amount and the
unencumbered real property amount

Pending AgriStability payment

$447,136, discounted at a 1% discount rate
between the date of closing and the date of
anticipated receipt (the Pending AgriStability
payment amount)
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SCHEDULE "B"
Monitor's Certificate

2016 Hfx. No. 454744

Supreme Court of Nova Scotia

Application by Victory Farms Incorporated and Jonathan Mullen Mink Ranch

Limited for relief under the Companies' Creditors Arrangement Act

MONITOR'S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Supreme Court of Nova Scotia (the "Court") dated August 31, 2017,

Deloitte Restructuring Inc. was appointed as the monitor (the "Monitor") of Victory Farms

Incorporated and Jonathan Mullen Mink Ranch Limited (the "Applicants") in respect of these CCAA

Proceedings.

B. Pursuant to an Order of the Court dated April 17, 2017 (the "Sale Approval and Vesting

Order") the Court approved an asset sale transaction (the "Transaction") between the

Applicants, as vendors, and North American Fur Auctions Inc., as the purchaser (the

"Purchaser"), as reflected in a Stalking Horse Asset Purchase Agreement dated as at February 9,

2017 (the "APA"), for purchase and sale of the Applicants' right, title and interest in and to the

assets and business undertaking of the Applicants described in the APA and the Sale Approval and

Vesting Order (the "Purchased Assets"), foreclosed and forever barred as against the Purchased

Assets and the Purchaser all "Claims" and "Encumbrances", (both terms as defined in the Sale

Approval and Vesting Order and/or the Claims Procedure Order granted on April 7, 2017), and

provided for the vesting in the Purchaser or the Purchaser's assignee, nominee or designate as the

case may be, of the Applicants' right, title and interest in and to the Purchased Property free and

clear of any such Claims or Encumbrances, which foreclosure and vesting is to be effective with

respect to the Purchased Assets upon the delivery to the Purchaser, or the Purchaser's assignee,

nominee or designate as the case may be, of a certificate issued by the Monitor confirming (i) that



the conditions to closing as set out in the APA have been satisfied or waived by the Applicants and

the Purchaser (as applicable); and (ii) the Transaction has been completed to the satisfaction of

the Monitor.

C. Pursuant to the Sale Approval and Vesting Order, the Monitor may rely on written notice

from the Applicants and the Purchaser regarding fulfilment of conditions to closing under the

APA.

D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the APA.

THE MONITOR CERTIFIES the following:

1. The Purchaser, or the Purchaser's assignee, nominee or designate as the case may be, has

paid and the Monitor has received the Purchase Price for the Purchased Assets payable on

the Closing Date pursuant to the APA;

2. The Applicants and the Purchaser have each delivered written notice to the Monitor that all

applicable conditions under the APA have been satisfied and/or waived, as applicable; and

3. The Transaction has been completed to the satisfaction of the Monitor.

This Certificate was delivered by the Monitor on , 2017 at o'clock in the _noon.

Deloitte Restructuring Inc., in its

capacity as Court appointed
Monitor of Victory Farms
Incorporated and Jonathan
Mullen Mink Ranch Limited
and not in its personal or
corporate capacity.

Per:



SCHEDULE "C"

Encumbrances to be Expunged and Discharged as Against the Purchased Assets

Personal Property Security Act (Nova Scotia)

VICTORY FARMS INCORPORATED 

American Legend Cooperative

All personal property referred to in the following registration:

Registration History
Registration Activity Registration,' Number DatelTime

(Atlantic)
Expiry Date File Number

Original 14959589 2009-02-24 09:58 2014-02-24 SM00104125

Amendment 16950461 2010-07-2'212:28 2014-02-24 SM001041.35.

Renewal 21813316 2013-t§9-2:0 09:28 .- 1 -02-24

Nova Scotia Farm Loan Board

All personal property referred to in the following registration:

Registration History
Registration Activity Registration tlumber DateMine

(Atlantic)
Expiry- Date File Number

Original 1788 872 20 1 4-04 15:32! 2026-04-04 11168

!Renewal 19352442 2012 4-02 14:50 2 7- -04

Farm Credit Canada

All personal property referred to in the following registrations:

Registration History
Registration Activity Registration Number ID-atelTime

(Atlantic)
Expiry Date File Number

,Original 19950286 2012-08-- 1 :28 2018-88-13 1021.4489430

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
Expiry Date File Number

Original 20638359 2012-12-1912:13 2016-12-19 1021.524825DI
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North American Fur Auctions Inc.

All personal property referred to in the following registrations:

Registration History
Registration Activity Registration Number DateiTime

(Atl antic)
Expiry Date File Number

Original 2504388.6 2015-10-14 1 :35 2019-10-14 13240000

Registration .History
Registration Activity Registration Number Date/Time

(Atlantic)
Expiry Date File Number

Original 26327759 20 6 7-22 12:08 2022-07-22 1349139

Workers' Compensation Board of Nova Scotia

All personal property referred to in the following registration:

Registration History
Registration Activity Registration Number Dateffime

(Atlantic)
Expiry Date File t4umber

Original 26029520 2016-05-3114:28: 2019-05-31 18206617

JONATHAN MULLEN MINK RANCH LIMITED

American Legend Cooperative

All personal property referred to in the following registration:

Regis ion History
Registration Activity Registration Number Date/Time Expiry Date File Number

(Atlantic)

Original 14959589 2009-02-24 09.:58 2'014-0.2-24 SM001041.35.

Amendment 16950461 2011107-22 12:28 201402-24 FM4001041.35

Renee al 21813316 2013-09-20 09:26 2019-02-24

North American Fur Auctions Inc.

All personal property referred to in the following registration:

Registration History
Registration Activity Registration tJumber DatelTime

(Atlantic)
Expiry Date File Plumber

Original 25043886 2 5-10-14 16 3- 2 -10- 4 132400.006
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Farm Credit Canada

A11 personal property referred to in the following registration:

Rents ation History
Registration Activity Registration Nu ber D-ateiTime

{Atlantic)
Expiry Date File Number

Original 190111:413 21112 11-2313:04 — -23 0 91.434323n
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SCHEDULE "D"

Permitted Encumbrances

VICTORY FARMS INCORPORATED

Real Property
Recorded Interests

No. PID Interest Holder Interest Holder
Type

Type

Registration
Date/
Instrument
No.

1. 30344576

30344576

Nova Scotia Farm
Loan Board

Mortgagee Mortgage Apr 5, 2011/
98076855

2. Nova Scotia Farm
Loan Board

Mortgagee Mortgage Mar 16, 2012/
100292441

Together with all existing Burdens on the Registered Interests on PID 30344576

FOR PURPOSES OF CLARITY, the judgment in favour of the Nova Scotia Workers' Compensation
Board registered in the Judgment Role for Digby County, Nova Scotia, on June 6, 2016, as Document
Number 109046087, is not a Permitted Encumbrance.

IONATHAN MULLEN MINK RANCH LIMITED

Real Property

Recorded Interests

No. PID Interest Holder Interest Holder
Type

Type

Registration
Date/
Instrument
No.

3. 30145965

30145973

30273817

Farm Credit Canada Mortgagee Mortgage Oct 1, 2010/
96917175

4. Farm Credit Canada Mortgagee Mortgage Oct 1, 2010/
96917175

5. Farm Credit Canada Mortgagee Mortgage Oct 1, 2010/
96917175

Together with all existing Burdens on the Registered Interests on PIDs 30145965, 30145973,
30273817, 30146070, 30146500, 30358329, 30358402, and 30358410.
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