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Court File No. CV-19-00630241-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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 NORTH AMERICAN FUR PRODUCERS INC., NAFA PROPERTIES INC.,
3306319 NOVA SCOTIA LIMITED, NORTH AMERICAN FUR AUCTIONS
INC., NAFA PROPERTIES (US) INC., NAFA PROPERTIES STOUGHTON
LLC, NORTH AMERICAN FUR AUCTIONS (US) INC., NAFPRO LLC
(WISCONSIN LLC), NAFA EUROPE CO-OPERATIEF UA, NAFA EUROPE
B.V., DAIKOKU SP.Z OO and NAFA POLSKA SP. Z 00

(the “Applicants”)
NOTICE OF MOTION
(Returnable November 5, 2020)
The Applicants (“NAFA” or the “Applicants”) will make a motion for an Order seeking
the relief set out herein to Justice McEwen of the Ontario Superior Court of Justice (Commercial
List), on Thursday, November 5, 2020, at 9:00 a.m. or as soon after that time as the motion can be

heard by Zoom video conference due to the COVID-19 pandemic.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

1. An Order, substantially in the form attached at Tab 4 hereto (the “Stay Extension and

Ancillary Order”):



(@)

(b)

(©)

(d)

(€)

(f)

To extend the stay of proceedings (“Stay Period”) from November 9, 2020 to and

including April 9, 2021,

to approve the fees and conduct of Deloitte Restructuring Inc. and its counsel,

Miller Thomson LLP, as set out in its Fifth Report to Court to be filed;

to amend the Initial Order of Justice McEwen dated October 31, 2019 (as amended
and restated, the “Initial Order”) to enhance the power of the Monitor as set out

in the Affidavit of Douglas Lawson Affirmed on October 30, 2020;

to reduce the reporting requirements to once per month, rather than bi-weekly;

to clarify that the Applicants shall be entitled to facilitate and/or broker the purchase
and sale of fur pelts and skins between third parties, provided that NAFA may not
take delivery of physical inventory without the consent of the Monitor prior to

taking any such delivery; and

to seal certain confidential exhibits and appendices of the Affidavit of Douglas
Lawson Affirmed on October 30, 2020, the Affidavit of Jeffrey Wood Affirmed

October 28, 2020, and in the Fifth Report of the Monitor, to be filed.

and an Order, substantially in the form attached at Tab 5 hereto (the “Approval and

Vesting Order”):

9)

to approve a transaction to sell the Ground Leases (as defined below) of the

principal premises of the business at 65 Skyway Ave, Toronto (the “Skyway



(h)

-3-

Property”) to an arms-length third party, and to vest the Ground Lease in the

purchaser, Niche Bakers Properties Inc. (“Niche Bakers Properties”) ; and

if necessary, an Order assigning NAFA Properties Inc.’s interest as a tenant to the
City Ground Lease and Main Ground Lease (as defined in the Agreement of
Purchase and Sale between NAFA Properties and Niche Bakers Properties dated
October 1, 2020) to Niche Bakers Properties, including any and all options to
purchase and rights of first refusal contained in the City Ground Lease and the Main
Ground Lease, upon the closing of said agreement of purchase and sale and the

delivery of the Monitor’s Certificate to the Niche Bakers Properties; and

THE GROUNDS FOR THE MOTION ARE:

(i)

)

(k)

0]

Capitalized terms not defined herein shall have the meanings ascribed to them in

the Amended and Restated Initial Order;

The Applicants are acting with good faith and due diligence, and they require more
time to continue their restructuring efforts. They seek an extension of the Stay

Period to April 9, 2021;

It remains NAFA’s expectation that an orderly restructuring will result in proceeds
sufficient to repay the Agent, and funds which will be available to stakeholders

behind the Agent;

It is not projected that the Agent will be repaid in the proposed extension period,
although it is projected a further $4,300,000 will be paid to the Agent during this

period;



(m)

(n)

(0)

(p)

(@)

Skyway Sale

(@)

_4-

There are a number of other stakeholders that are owed a substantial amount of
money from the Applicants that rank behind the Agent, including the shareholders,

who have material loans owing to them;

The shareholders are composed of various mink and fur industry associations with

in excess of 15,000 members;

The other key stakeholders are mainly farmers, trappers, buyers, employees and

ordinary trade creditors;

NAFA continues with its restructuring efforts, which since the Applicants last
reported to the Court in August, have included the sale of its remaining fur
inventory, the sale of its remaining redundant equipment and chattels, the sale of
its main business premises along with the transfer of its business operations to

smaller office space from which it intends to continue to operate;

NAFA is also in the process of pursuing long-term debts owing to the Company
owed to it by farmers previously financed by the company, which debts are
material; NAFA believes the pursuit of these debts will be essential in generating

surplus for its stakeholders;

NAFA Properties (one of the Applicants) is the registered owner of two ground

leases (“Ground Leases”) at the Skyway Property;



(b)

(©)

(d)

(€)

(f)

)

-5-

Pursuant to the Order of Justice McEwen dated November 28, 2019, NAFA, led by
their broker CBRE, entered into a vigorous sale process for the Ground Leases

beginning on or about January 21, 2020;

NAFA worked closely with the Monitor throughout the sale process with frequent

reporting and consultation with the Agent and BDC;

Over the course of nine months, NAFA entered into negotiations with several

potential purchasers and received several bids for the Ground Leases;

On or about October 7, 2020, NAFA Properties entered into an agreement of
purchase and sale with Niche Bakers Properties for the purchase of the Ground

Leases (the “Niche APS”), which has a closing date of November 15, 2020;

The Niche APS and sale of the Skyway Property has the support of BDC, the Agent,
NAFA and the Monitor and will result in BDC being paid in full and a surplus to

be paid to the Agent;

The sale transaction is in the best interests of the Applicants and their stakeholders;

Ground Leases

(@)

The landlord for one of the Ground Leases is the City of Toronto (“City
Landlord”) and the landlord for the other ground lease is a group of individuals
and trust known as the Black family (the “Private Landlord”) (collectively the

“Landlords”);



(b)

(©)

(d)

(€)

(f)

()

(h)

(i)

)
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On or about October 22, 2020, NAFA wrote to the Landlords to, inter alia, to advise
that if it did not receive the Landlords’ consent to the sale by the November 5, 2020,
motion return date that it would seek a forced consent pursuant to the provisions of

the CCAA;

To date, NAFA has not been able to obtain the consent of its Landlords;

Niche Baker Properties will sublease the Ground Leases to its operating companies.
This is similar to the current arrangement being NAFA Properties has subleased the

ground leases to NAFA,

The Private Landlord is concerned that the proposed tenant will not provide an

indemnity for the entire 53 years remaining on the lease;

There is no provision pursuant to the Ground Leases that requires an indemnity;

The Niche operating companies have agreed to provide an indemnity;

The City Landlord has not expressed any specific concerns with the sale, but has
not provided its consent. The City Landlord has advised that it requires at least 6-8

weeks to provide its consent, which is past the proposed closing date;

Niche Bakers Properties has delivered supporting documentation with respect to its

plans for the Skyway property and its financial information to the Private Landlord;

They intend to occupy the Skyway Property for the entirety of the Ground Lease

term (being 2073);



(k)

(M
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The completion of the Niche APS provides important recovery for the Applicants’

stakeholders and is the best price available;

The assignment of the Ground Leases is fair and reasonable for all stakeholders

involved:;

Cash Flow Forecast

(m)

(n)

NAFA, in conjunction with the Monitor, has prepared a cash flow forecast for the

current proposed stay extension period,;

It demonstrates that NAFA expects to repay the Agent approximately $4,300,000
during the cash flow period and that the Applicants will have sufficient funds to

maintain operations through the proposed extension of the Stay Period;

Future Operations

(0)

(p)

(@)

NAFA anticipates a possible business opportunity to increase revenue by acting as
a broker in the fur industry during the stay extension period. NAFA is in a unique
position to do this by leveraging its specialized skills, good reputation, and

international contacts in the fur industry (the “Brokerage Business”);

A previous order in this proceeding appears to limit inadvertently the ability for
Nafa to pursue the Brokerage Business and therefore NAFA is asking that that order

be amended as set out in the draft order attached hereto;

It is intended that the Monitor will approve in advance any material expenses

related to this business;
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Proposed Additional Powers of the Monitor

(n)

(s)

(t)

The Agent, NAFA, and the Monitor are expending significant professional fees

arising from the frequent reporting and consultations and consent requirements;

As a result, the Agent, NAFA, and the Monitor have been negotiating, subject to
the approval of this Court, to give the Monitor control over six areas where control
was previously with the Company and the Agent. Those six areas that the Monitor
would be authorized, in consultation with the Applicants and the Agent, to make

decisions are as follows:

Q) Collection and Pursuit of Insurance claims owed to the Applicants;

(i) Collection and Pursuit of the Rollover Loans debts;

(iii)  Pursuit of ongoing Litigation;

(iv)  Tomonitor and control material expense related to the Brokerage Business;

(V) Real Estate; and,

(vi)  Employees.

It is proposed that the Monitor will not require the consent of the Agent or the
Applicants in exercising the powers set out above, but if there is a disagreement by
either the Agent or the Applicants on a decision made by the Monitor, the
Applicants or the Agent or both may seek to bring the matter before the Court. All
the activities of the Monitor will, in any event, be subject to Court approval in the

ordinary course;



(u)

(v)

Extension

(w)

(x)

v)

(@)

-9-

In addition, bi-weekly variance reporting will be replaced with monthly variance

reports;

The parties continue to negotiate the precise terms of the order to empower the
Monitor, but the Applicants expect it to be substantially in the form of the draft

order attached;

NAFA has been acting in good faith and with due diligence, and continues to act in

this manner in its relationships with its stakeholders;

The Monitor is supportive of NAFA seeking an extension of the Stay Period to and

including April 9, 2021,

Pursuant to paragraphs 35 and 36 of the Initial Order, the Monitor and its counsel
shall be paid their reasonable fees and disbursements and shall pass their accounts

before the Court;

The Fifth Report sets out the total fees and disbursements of the Monitor and its

legal counsel, Miller Thomson LLP;

Sealing Order

(aa)

(bb)

There are certain exhibits that are required to be kept confidential and sealed as

they contain sensitive confidential business information;

The fees and disbursements of the Monitor and its counsel are fair and reasonable.

Given all the settlement discussions etc. in this matter to date, the dockets contain
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commercially sensitive information that if disclosed could impact future recoveries

and should be sealed;

(cc) In the event these exhibits are not sealed there will be a serious risk to the affiant’s

commercial interests;

(dd)  The salutary effects to seal the exhibits outweigh any deleterious effects;

Process in Light of COVID-19

(ee)  Asaresult of the changes to the Commercial List operations in light of COVID-19,

the following procedures will be applied with respect of the hearing for the

Applicants’ motion:

(i)

(i)

parties on the Service List who intend to oppose the Applicants’ requested
stay extension or other relief being sought on this motion shall provide

written notice to counsel for the Applicants (dullmann@blaney.com), the

Monitor (jsleeth@deloitte.ca; kmahar@millerthomson.com) and the

Commercial List office (Toronto.commerciallist@jus.gov.on.ca) by no

later than 5:00 p.m. EST on November 3, 2020 (an “Objection Notice”);

if no party delivers an Objection Notice in accordance with the procedures
and deadlines set out above, the Monitor shall advise the Court accordingly
and request the motion be heard by telephone conference on the materials

filed;

10
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(i) if a party delivers an Objection Notice, the Monitor shall advise the Court,
and the Court will direct the parties with respect to the conduct of a hearing;

and

(iv)  in the event the court finds the objection to be material, and if the hearing
cannot be heard on November 5, 2020 as a result of an Objection Notice,
the Applicants will request that the Court issue a short stay extension to
maintain the status quo pending a final determination of the Applicants’ stay

extension request;

(f))  The Monitor and Applicants will take such other procedural steps as may be
directed by the Court and as set out in the procedures suggested by the Commercial
List Users Committee at <https://commerciallist.com/pdf/changes-to-commercial-
listoperations-in-light-of-covid-19.pdf>;

Other Grounds

(gg) The other grounds set out in the Affidavit of Douglas Lawson affirmed October 30,
2020;

(hh)  The provisions of the CCAA, including section 11 thereof, and the inherent and
equitable jurisdiction of this Honourable Court;

(i)  Rules 2.03, 3.02, 16, and 37 of the Ontario Rules of Civil Procedure, R.R.O 1990,

@

Reg. 194, as amended;

Section 106 of the Courts of Justice Act, R.S.0O., c. C. 43, as amended; and

11
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(kk)  Such further and other grounds as counsel may advise and this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

@) The Affidavit of Doug Lawson sworn October 30, 2020 and the exhibits attached

thereto;

(b) The Affidavit of Jeffrey Wood sworn October 28, 2020 and the exhibits attached

thereto;

(© The Fifth Report of the Monitor, to be filed; and,

(d) Such further and other evidence as counsel may advise and this Honourable Court

may permit.

Date: October 30, 2020 BLANEY MCMURTRY LLP
Barristers & Solicitors
2 Queen Street East, Suite 1500
Toronto ON M5C 3G5

David T. Ullmann (LSO # 423571)
Tel:  (416) 596-4289

Fax: (416) 594-2437

Email: DUllmann@blaney.com

Stephen Gaudreau (LSO # 65895M)
Tel:  (416) 596-4285

Fax: (416) 594-2506

Email: sgaudreau@blaney.com

Counsel for the Applicants
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Court File No. CV-19-00630241-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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 NORTH AMERICAN FUR PRODUCERS INC., NAFA PROPERTIES INC.,
3306319 NOVA SCOTIA LIMITED, NORTH AMERICAN FUR AUCTIONS
INC., NAFA PROPERTIES (US) INC., NAFA PROPERTIES STOUGHTON
LLC, NORTH AMERICAN FUR AUCTIONS (US) INC., NAFPRO LLC
(WISCONSIN LLC), NAFA EUROPE CO-OPERATIEF UA, NAFA EUROPE
B.V., DAIKOKU SP.Z OO and NAFA POLSKA SP. Z OO

(the “Applicants”)

AFFIDAVIT OF DOUGLAS LAWSON
I, DOUGLAS LAWSON, of the City of Toronto, in the Province of Ontario, AFFIRM

AND SAY:

1. I am the President and Chief Executive Officer of North American Fur Auctions Inc. and
as such have knowledge as to the matters which I hereinafter depose. To the extent [ am recounting
information provided to me by others, I have stated the source of that information and verily

believe it to be true.

2. I use the term “NAFA” to refer to the Applicants throughout this affidavit. Further, all

currency stated herein is stated in U.S. dollars unless otherwise noted.
3. I swear this affidavit in support of a motion by NAFA for an Order seeking, inter alia:

a. an extension of the stay of proceedings (“Stay Period”) from November 9, 2020

to and including April 9, 2021;

48487550.1
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b. to seek the approval of a transaction to sell the Ground Lease of the principal
premises of the business at 65 Skyway Ave, Toronto (the “Skyway Property”) to

an arms-length third party, and to seek a vesting order related to same;

c. to assign the rights and obligations of NAFA Properties Inc. (“NAFA
Properties”) under the Ground Leases (as defined below) at the Skyway Property

to Niche Bakers Properties Inc. (“Niche Bakers Properties”);

d. to approve the fees and conduct of Deloitte Restructuring Inc. and its counsel,
Miller Thomson LLP, as set out in its Fifth Report to Court to be filed (the “Fifth

Report”);

e. to amend the Initial Order to enhance the power of the Monitor as further set out

below;

f. to reduce the reporting requirements to the Agent to once per month, rather than

the current cadence of bi-weekly;

g. to clarify that the Applicants are not prohibited from facilitating and/or brokering
the purchase and sale of fur pelts and skins between third parties, provided that
NAFA does not take delivery of physical inventory without the prior consent of

the Monitor;

h. to seal certain confidential exhibits and appendices appended to the Fifth Report,

the Affidavit of Jeffrey Wood, and the within Affidavit.

4. On October 31, 2019, NAFA commenced proceedings under the Companies’ Creditors
Arrangement Act (the “CCAA”) pursuant to the Order of Justice McEwen (as amended and

restated, the “Initial Order”). Background information about NAFA’s business is set out in the

48487550.1
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affidavit I affirmed in support of the initial CCAA application (“Initial Affidavit”), a copy of
which is attached hereto (without exhibits) and marked as Exhibit “A”. Capitalized terms used

herein and not defined are as defined in my Initial Affidavit.

Background

5. On October 31, 2019, NAFA commenced proceedings under the CCAA pursuant to the

Initial Order, which was amended and restated on November 8, 2019.

6. On November 28, 2019 (the “November Motion”), the Court granted NAFA various
orders including an Order extending NAFA’s Stay Period until January 31, 2020 (“Stay Extension

Order”).

7. On January 30, 2020, this Court granted a further extension of the CCAA stay to April 3,
2020. It also authorized NAFA to conduct a SISP, in a form approved by the Agent or further
ordered by the Court and subject to review of the form of the SISP by counsel for certain

employees.

8. Before the form of a SISP could be agreed upon between NAFA, the Monitor and the Agent
or launched, the scope of the pandemic started to become known to NAFA when first, Kopenhagen
Fur (“KF”) in February cancelled its auction, and then Saga Furs (“Saga”) converted its auction

in March to an online auction.

0. Between April 3,2020 and July 31,2020, NAFA sought three further short-term extensions
while NAFA and its stakeholders considered the consequences of the pandemic and avoided long

term plans.

48487550.1

15



10. The last extension was granted on August 26, 2020 extending the Stay Period to November

9, 2020.

11. To date, no creditor has objected to any stay extension and there have been no contested
hearings or notices of objection filed. The Agent, at various times, has raised specific concerns at

various Court hearings, which were ultimately addressed consensually.

Operations since the August 26 Stay Extension Order

12. In accordance with the plans set out in my last affidavit, NAFA has continued to operate
its business with the goal of reducing expenses and maximizing collections. In this regard, NAFA

has attended to the following matters.

Sale of Fur Inventory

13. As anticipated in my last affidavit, NAFA engaged in an aggressive process to sell its
remaining fur inventory on hand as part of the plan to exit the Skyway Property by October 31,
2020. NAFA held its “PT Open House” in August and September during which buyers, including
those who were otherwise intending to attend the wild fur auction in North Bay, were able to attend

and review goods.

14. NAFA was ultimately able to sell effectively all of its fur inventory at prices which were
equal to, or competitive with, values being established at the mink auctions at Saga and KF, and

with the wild fur prices being established at Fur Harvesters.

15. NAFA has collected $1,654,001 in gross receipts (i.e. before payment of amounts due to

consignors) from this process, which while less than projected in my August affidavit, was still
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market, and in some cases above market, for those assets. The Agent and the Monitor were advised
of or consulted in respect of these sales. Essentially, all sold good have now been shipped out of

NAFA.

16. In accordance with the provisions of the Safe Harbour Order, NAFA and the Monitor are
now engaged in the process of reconciling the sales against amounts owed to the consignors who
may have had an interest in those goods. It is expected that cheques connected with this sale, and
connected with other private treaty sales made over the past several months, will be issued in the
coming weeks to consignors and farmers. This process is time consuming and it is estimated that
in excess of 2,000 cheques will be issued, in some cases for amounts less than $10, but in most

cascs more.

Cash Flow Variance

17. Throughout the period of the last extension, NAFA has generally performed in accordance
with the cash flow projections provided to the court in August 2020. I understand the Monitor will

report further on this in its Fifth Report.

18. While receipts remain difficult to predict, in general those receipts were as projected in the
last cash flow period. In addition, higher than expected receipts were received from the Fall
auctions. In contrast, we were not able to collect the projected settlement funds with Citadele Bank
described in my last affidavit, which we were hoping to collect in October. I am advised as of
October 29, 2020 by our Latvian counsel that a final agreement has been reached, the monetary
terms of that settlement remain the same, the parties are in the process of signing the agreement,

and once signed the funds will be delivered in short order. (There were technical drafting issues

48487550.1

17



with the settlement agreement that had been delaying the finalization of the settlement and the

arrival of those funds).

19. I am not aware of any expenses in the last cash flow period, which were materially higher

than projected (save and except for possibly the professional fees).

Auction of Assets on Premises and Revised Date of Departure

20. As anticipated in my last affidavit, NAFA entered into an auction agreement with Canam
Appraiz, with the consent of the Agent, to sell the equipment and other non-inventory assets at the

Skyway Property. The auction is completed.

21. The chattels to be sold at auction were reduced by two factors. First, a portion of chattels
were ultimately included in the sale of Skyway Property. These assets were materially more
valuable when sold with the Skyway Property. Second, a material amount of the fur specific
machinery was sold en bloc to one fur industry buyer immediately prior to the auction
commencing. Again, those assets had more value in the hands of an industry player than

anticipated at auction.

22. It is my understanding that the auctioneer is currently tabulating the results of the auction.
Based on reports to date, substantially all available chattels have been sold and the items are
currently being picked up. The cash flow anticipates net proceeds in the range of $50,000;
however, based on a recent update from Canam Appraiz, we believe the proceeds will be higher

than the cash flow projection.
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23. The auctioneer is also available to assist the Company in removing and scrapping
additional unsold assets, if the Company determines it is necessary for it to do so under the terms

of the sale of the Skyway Property.

24, Given that the Skyway Property is to be sold on November 15, 2020, and given that it was
not practical to hand over the operation of the building for a short period to BDC (i.e., from
November 15t to November 15%), NAFA and BDC reached an understanding under which NAFA

would continue to be responsible for and allowed to occupy the building beyond October 31, 2020.

Farms in Litigation Status Update

25. My August 2020 affidavit provided a more fulsome description of the litigation NAFA has
commenced against various debtor farmers. I will provide a brief overview of those claims in this

section and an update on each.

26. Three different farms, one in Latvia and two in Lithuania, have taken steps to avoid their
obligations to NAFA and to try to capitalize on NAFA’s insolvency. These farms are known as:

Kestutis, Grobina and the Ciskevicius Brothers.

27. The three farms, being separate and unrelated businesses, together owe NAFA millions of

dollars.

28. Kestutis was financed by NAFA to provide in excess of 360,000 pelts, Grobina was
financed by NAFA to provide in excess of 160,000 pelts to NAFA this year and the Ciskevicius

Brothers were financed by NAFA (and Saga) to provide 150,000 pelts.

48487550.1

19



29.  Had all three of these farms delivered their pelts in full to NAFA, and they had been sold
for an average price of $20 USD, NAFA would have recovered $13,400,000, essentially all of the
remaining Agent operating debt. However, at this point in time, the anticipated recovery from these

farms is substantially less and the timing of recovery is uncertain.

Grobina

30. By way of brief review, Grobina is indebted to NAFA in the amount of EUR 4,333,646.08.
In or around the date of the Initial Order, Grobina entered into an insolvency administration in
Latvia. Grobina sold approximately 75,000 mink that were pledged to NAFA to a European
investment house (known as “CR7”) for an amount which was manifestly below market and in
contravention to NAFA’s loan and security agreement. It is NAFA’s understanding that the 75,000

CR7 mink have been sent to KF in Denmark for sale. A further 80,990 pelts remained unsold.

31. NAFA has had to engage in material litigation proceedings in Latvia to deal with this issue.
The matter is still not resolved but, at this time, NAFA has succeeded in getting an injunction to
prevent the distribution of the proceeds from the CR7 mink to CR7 pending the completion of the

litigation in that matter.

32. NAFA, through Danish counsel, attempted to have the Latvian injunction recognized in
Denmark where we believe the mink are being held. NAFA was unsuccessful in its attempts due
to jurisdictional issues (i.e., the Danish court would not recognize the Latvian order). Danish
counsel has put KF on notice that any proceeds from CR7 mink must be distributed to NAFA, and
more generally, of NAFA’s security interest in the mink. To date, KF has not been cooperative.
NAFA is considering litigation against KF in Denmark, but is still obtaining a litigation budget

and cost/benefit analysis in this regard.
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33.  NAFA was also successful in negotiating with the insolvency administrator and the junior
creditor of Grobina (being Citadele Bank), to ultimately release the remaining 80,000 mink to be
sold, although it took several negotiations to reach that arrangement to the satisfaction of the

administrator and the mink were ultimately delivered too late to be sold this year.

34, As set out above, NAFA has also reached an agreement with Citadele Bank, which is at
the signing stage, for a material payment to NAFA. The Monitor and the Agent have approved the
settlement. The settlement arose from a potential litigation claim by NAFA against Citadele Bank,
which Citadele Bank had disputed. The details of that settlement are confidential and are not being

submitted to this Court for approval as it is not a condition of the settlement.

35. In general, NAFA’s Latvian litigation efforts have secured approximately 145,000 mink
pelts (although the litigation in respect of same is not finished and the whereabouts of the 75,000
mink is uncertain) and a material settlement with Citadele Bank when it appeared earlier in the

proceedings that the recovery from Grobina might have been zero.

Kestutis

36. By way of brief review, NAFA has commenced litigation in Lithuania against Kestutis.
Kestutis owes NAFA approximately EUR 10,302,156 by way of various loan agreements. NAFA
alleges, among other things, that Kestutis fraudulently used the loaned funds for purposes other
than raising mink. In addition, it alleges that Kestutis has sold mink pelts in breach of NAFA’s

security agreements held over the mink.

37. NAFA’s Lithuanian counsel, Leadell, has aggressively pursued the debt and enforcement

of NAFA’s security against Kestutis. NAFA is seeking both an order to seize EUR 2,000,000
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worth of Kestutis mink (being the amount of NAFA’s security) and damages in the amount of
EUR 12,000,000 against Kestutis (the “Kestutis Main Action”). Kestutis has defended the actions
against him, including appealing interim decisions, which have been decided in NAFA’s favor.

Kestutis has attempted to delay these proceedings as much as possible.

38. Recently, NAFA successfully obtained a Lithuanian Court of Appeal order for possession
of 16,000 Kestutis mink. NAFA is holding the 16,000 Kestutis mink at its Polish facility pending
final determination of the case. It is expected that these mink, which are not the highest quality
mink, can still be sold for roughly EUR 160,000 — assuming the Lithuanian court permits the sale

with the proceeds to be directed to NAFA.

39. On October 26, 2020, Leadell argued the Kestutis Main Action before the Lithuania courts.
It is expected that a decision will be issued in mid-November. There is a 30-day appeal period to

the Lithuania Court of Appeal.

40. In addition, Leadell has successfully seized Kestutis’ farming equipment and a plot of land
to be auctioned by a Lithuanian bailiff. The proceeds from that auction will be payable to NAFA.

The expected proceeds are uncertain, but are not expected to be material.

41. The Lithuanian authorities are also investigating Kestutis for possible criminal activities

with respect to NAFA.

42. NAFA’s agent in Europe, Sebastian Jansen, is working closely with Leadell and the

Lithuanian authorities to assist prosecuting the claims against Kestutis.

43. Lastly, Leadell is also exploring other avenues for enforcement, including a transfer under

value of mink to a third party valued in excess of EUR 1,000,000. NAFA and the Monitor are
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currently reviewing a cost/benefit analysis to pursue this claim. It will also consult with the Agent

in this regard.

44, No amount is included in the cash flow Forecast at this time for any proceeds from the

Kestutis litigation recovery effort.

Ciskevicius Brothers

45. By way of brief review, Andrius Ciskevi¢ius and Mantvydas CiSkevicius (the “Ciskevicius
Brothers™) are farmers located in Lithuania who collectively owe NAFA EUR 2,418,001.79.
Between the Ciskevicius Brother, NAFA has security over 150,000 mink to a maximum amount
EUR 3,000,000. Moreover, NAFA has a personal guarantee from each of the Ciskevicius Brothers.
Although, it should be noted that NAFA has not obtained a Lithuanian security opinion with
respect to the Ciskevicius Brothers, and therefore, I cannot comment on any potential issues with

respect to enforcing the security in Lithuania at this time.

46. It is my understanding that Saga has commenced litigation against the Ciskevicius Brothers

in Finland and Lithuania for amounts it had advanced to them.

47. NAFA’s Finnish counsel has been in contact with Saga’s Finnish counsel with respect to
the status of the Finnish and Lithuanian case. Based on those discussions, it is my understanding
that Saga’s case is ongoing against the Ciskevicius Brothers but is close to an end. To date, Saga
has not received any Judgments against the Ciskevicius Brothers. Saga is willing to assist NAFA

if it decides to commence its own litigation against them.
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48. At this point, NAFA is still determining the proper venue to commence a claim, as well as,
reviewing a possible litigation budget and cost/benefit analysis with respect to commencing the

claim.

49. It is NAFA’s view that ultimately the Ciskevicius Brothers should be pursued considering
the size of their debt and that NAFA has security over their assets, including the personal

guarantees.

Insurance Claims

50. My August 2020 affidavit sets out a more fulsome background to the insurance claims.

51. By way of brief review, NAFA maintains a credit insurance policy with an entity known
as “Red Rock Insurance” (“Red Rock’) which insurance policy essentially provides coverage in
the event that an entity to whom a kit loan was made in the previous year, fails to deliver its mink

or to repay the full amount of the kit loan.

52. It is NAFA’s view that the insurance claims provide a valuable potential avenue of further
recoveries.
53. In or around July 2020, NAFA, in consultation with its insurance broker, submitted two

“test case” proof of losses to Red Rock. One of the test cases is for Kestutis and is seeking coverage
in the amount of over EUR 8,000,000 (although there is a coverage limit of $2,040,000 for this
farmer) and the other is for a farm known as Furlax and is seeking payment in the amount of EUR
48,098.82. The purpose of the “test cases” is to get a better understanding of the underlying
supporting information Red Rock will require in order to evaluate the claims and provide a

decision on coverage.
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54. Since submitting the “test cases”, Red Rock’s insurance adjuster has requested further
supporting documentation and clarification on the facts underlying each of the claims. NAFA has
responded to these requests and it is expected that a decision should be forthcoming. Although,

Red Rock has not yet provided a definitive date that it will provide a response.

55. Based on Red Rock’s feedback, NAFA believes it is now in a position to start filing the

remainder of its claims.

56. In an effort to keep costs down, and at the Agent’s request, NAFA is preparing the
remaining insurance claims internally with minimal oversight from professionals. Moreover, the
NAFA staff are knowledgeable about the history of these loans and are, therefore, uniquely able

to respond to the insurer’s inquiries.

57. It is expected that NAFA will submit proof of loss claims for virtually all of the farmers
that owe it long term debt. The recovery amount at this time is unknown, but the potential upside
is significant. For example, should Red Rock approve each of the filed claims, then NAFA could

stand to gain millions dollars even after payment of the deductible.

58. It is expected that NAFA will have filed all of its insurance claims before December 31,

2020.

59. NAFA expects a multi-million dollar recovery from this insurance policy, given the issues
described herein and the general difficulty in being paid it debts from its farms in this year, which

claims, if successful, will contribute in a meaningful way to repaying the Agent and other creditors.
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Wisconsin Properties

1600 Williams Property

60. In or around August 31, 2020, NAFA entered into a lease agreement with Second Harvest
Foodbank of Southern Wisconsin Inc., a Wisconsin non-stock corporation (“Second Harvest”) to
lease its 1600 Williams, Stoughton, Wisconsin (“1600 Williams”’) property for $8,000 per month
(plus some additional rent) on a one year term beginning on September 1, 2020 and ending on
August 31, 2021. It is expected that the monthly lease payments will cover NAFA’s holding costs
for the property. The lease contains a termination provision that allows a potential purchaser to

evict Second Harvest on 60 days’ notice.

61. 1600 Williams is still currently for sale with a list price of $1,645,000, which was reduced
from $1,695,000 in June 2020 due to lack of interest. NAFA is currently in negotiations with a
potential buyer and is close to a binding sale. There is approximately $1,500,000 mortgage balance
on the property in favour of 464676 BC Ltd. Based on calculation performed by the Monitor, it is
expected that any sale price (less closing and agent fees) will result in all proceeds being paid to
the mortgagee with no surplus to NAFA. The mortgagee has agreed to discharge the mortgage to

the property in the event there is a shortfall.

221 Industrial Circle and 205 Industrial Circle Property

62. On or around September 14, 2020, NAFA entered into a one year lease extension with Saga
beginning on October 1, 2020 and ending on September 30, 2021 to lease its 221 and 205 Industrial
Circle, Stoughton, Wisconsin (the “Industrial Circle Properties”) properties. The extension is on

substantially the same terms as Saga’s previous lease with a 3% increase in monthly rent to
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$26,858.43 (plus additional rent). NAFA can terminate the lease on 90 days notice with such notice
being given no earlier than March 31, 2021. The Industrial Circle Properties are still listed for sale

with an asking price of $3,350,000.

Skyway Property Sale

63. NAFA Properties Inc. (“NAFA Properties”), one of the Applicants and a subsidiary of
NAFA, is the registered owner of two long-term ground leases (the “Ground Leases”) in respect
of the Skyway Property, which is NAFA’s head office and main auction facility. Attached hereto

and marked as Exhibits “B” and “C” are copies of the Ground Leases for the Skyway Property.

64. The Skyway Property consists of two property parcels bearing PIN numbers: (1) 07424-
0200 (LT); and, (2) 07424-0195 (LT). The registered owner of PIN#07424-0200 (LT) is the City
of Toronto. Attached hereto and marked as Exhibits “D” and “E” are copies of the property

parcels abstracts for the Skyway Property.

65. The registered owners of PIN 07424-0195 (LT) are:

1. Rebecca’s Gift Holdings Limited

1. Anne Black

iii. Lorne Gray Black

iv. Stephen Howard Black

v. lan Neil Black

vi. Joseph-Estate Black
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vil. 1350739 Ontario Limited

66. NAFA Properties private ground lease, with respect to PIN 07424-0195 (LT) , is entered
into with the following entities and individuals as the landlords (collectively being the “Private

Landlord”):

a. Meadowvale Land Limited;

b. Rebecca’s Gift Holdings Limited;

c. 1350739 Ontario Limited; and

d. The Estate of Joseph Black.

(the City of Toronto shall be referred to as the “City Landlord”, and collectively with the

Private Landlord, they shall both be referred to as the “Landlords”)

67. In February 2017, BDC made a term loan available to NAFA Properties in the principal
amount of $7,240,000 to allow NAFA Properties to acquire its interest in the Skyway Property in

connection with the Ground Leases.

68. NAFA Properties currently pays BDC a monthly mortgage payment of approximately
$44,500 (that amount fluctuate on account of interest) due at the end of each month. NAFA is

current with its payments.

69. On or about November 28, 2019, Justice McEwen granted NAFA what is referred to as
the Ground Leases Order. The Ground Leases Order, inter alia, ordered that all payments relating
to the Grounds Leases will continue to be paid to BDC in the ordinary course and it authorized

NAFA Properties to list the Ground Leases for sale, provided that the listing agreement is in
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form and substance satisfactory to the Monitor and BDC, in consultation with the Agent.

Attached hereto and marked as Exhibit “F” is a copy of the Ground Leases Order.

The Sales Process

70. I verily believe that NAFA Properties went through a vigorous sales process to sell the

Ground Leases.

71. NAFA met with four real estate agents and after consultation with the Monitor, BDC and
notice to the Agent, selected a commercial real estate agent, being the CBRE Group, Inc.

(“CBRE”), who began its marketing efforts on January 21, 2020.

72. CBRE is recognized as a global and Canadian leader in commercial real estate services.
Attached hereto and marked as Exhibit “G” is an overview of the CBRE team retained to

market the Ground Leases.

73. I am advised by Lisa Maharaj, a now former Project Manager at CBRE, that CBRE

undertook the following extensive steps to market and sell the Ground Leases:

a. Listed the Ground Leases on the Multiple Listings Services;

b. Cold called various potential investors;

c. Sent email blasts attaching a marketing package with respect to the Ground
Leases to the Vice Chairman at CBRE, John LaFontaine’s, personal and

proprietary database of 25,000 contacts;

d. Listed the Ground Leases on loopnet.com (a commercial real estate sales

website);
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e. Advertised in CBRE’s Etobicoke quarterly newsletter;

f. Listed the Ground Leases on real estate agent third party websites thereby greatly

increasing exposure; and,

g. Putup for sale signs at the Skyway Property.

74. After discussion with CBRE, NAFA Properties initially listed the Ground Leases on the
MLS for $1.00 in order to encourage bids and gauge market interest given the complexity of the
site considering the sale is pursuant to court proceedings and the sale is for Ground Leases, not
the freehold interest. Ultimately, this strategy proved to be unsuccessful as NAFA did not

receive any suitable bids.

75. On May 5, 2020, after consultation with NAFA Properties’ stakeholders and based on
CBRE’s experience in the marketplace, NAFA Properties revised its strategy and increased the
listing price to $8,000,000. According to CBRE, the change in price resulted in more interest in

the Ground Leases from potential buyers.

The Bids

76. BDC and the Agent were kept apprised of the negotiations for the purchase of the Ground
Leases by way of bi-weekly updates and real-time discussions, when necessary. The Monitor

was directly involved in most, if not all, of the following negotiations.

77. I understand from our team at CBRE that as a result of the COVID-19 pandemic
beginning in or around early March, 2020, there was a decrease in demand for commercial real

estate. Nonetheless, NAFA has been able to secure several bids to purchase the Ground Leases,
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including a successful bid that did not close and a current winning bid that is scheduled to close
on November 15, 2020, as set out in greater detail below. I understand from the Monitor that it
will be annexing a confidential appendix to the Fifth Report which will provide the details of the

interest and offers received in respect of the Skyway Property.

78. On June 23, 2020, NAFA Properties entered into an agreement of purchase and sale for
the Ground Leases with a closing date of October 30, 2020. However, on or about August §,
2020, that agreement of purchase and sale became null and void as the purchaser was unable to

obtain the requisite zoning for their intended use of the Skyway Property.

79. Following the failed agreement of purchase and sale, NAFA and CBRE continued its

efforts to sell the Ground Leases.

80. Shortly thereafter, NAFA entered into negotiations with two separate possible purchasers

during the months of August and September.

81. After extensive negotiations, on or about October 7, 2020, NAFA Properties entered into
an agreement of purchase and sale with Niche Bakers Properties Inc. (the “Purchaser”) for the
purchase of the Ground Leases (the “Niche APS”). Attached to this Affidavit and marked as
Exhibit “H” is a redacted copy of the Niche APS redacting the financial terms of the APS as
they are commercially sensitive and may negatively impact the remarketing of the Skyway

Property should the Niche transaction not close.

82. The Niche APS has a closing date of November 15, 2020.

83. I understand that there is a due diligence period pursuant to the Niche APS, which has not

been waived as of the date of signing this affidavit. I further understand that the solicitor for the
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Purchaser is communicating with the solicitor for the Private Landlord with respect to some of
the due diligence conditions related to future rights of the Purchaser under the lease. It is unclear
if this is properly a due diligence issue. The Purchaser must waive or enforce their due diligence

condition by November 4, 2020.

84. As part of the closing conditions, NAFA Properties must, inter alia, obtain:

a. all court and other approvals necessary to complete the transaction contemplated
by the Niche APS as are required in connection with the proceedings NAFA
Properties has commenced under the Companies' Creditors Arrangement Act,

and,

b. The Landlords consent to the sale or, in the alternative, a Court Order dispensing
with the Landlords consents; provided that such Court Order shall expressly
confirms that any and all options to purchase and rights of first refusal contained

in the Ground leases are transferred to the Purchaser.

85. Based on my personal discussions and my lawyer’s advice, the Niche APS has the
support of BDC, the Agent, NAFA, and the Monitor. It will result in BDC being repaid in full

and an amount being repaid to the Agent as referred to below.

86. The Applicants believe that the sale transaction is in the best interests of the Applicants

and their stakeholders.

87. As such, NAFA Properties is seeking an approval and vesting order in order to close the

transaction.
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Landlord Consent

88. NAFA Properties has also taken steps to obtain the consent of the Landlords. Namely, its
counsel has been in frequent contact with both the City Landlord’s solicitor and the Private

Landlord’s solicitor.

89. On or about October 8, 2020, NAFA Properties wrote to both the City Landlord and the
Private Landlord to request the information required to obtain each of their consents and to

impress upon the Landlords that time was of the essence for each to obtain the consents.

90. The City Landlord advised that the process could take between 6-8 weeks (in pre-COVID
times). Attached hereto and marked as Exhibit “I” is a copy of an email from Jack Harvey at

the city to my counsel dated October 13, 2020.

91. The Private Landlord did not provide a time range to obtain their consent, but did request

a number of documents from the Purchaser to make its decision.

92. On or about October 20, 2020, the Purchaser delivered a package of corporate and
financial documents to NAFA Properties, which it forwarded to the City Landlord in order to

help facilitate the City Landlord’s approval. The documents included:

®

Articles of incorporation for Niche Bakers Properties Inc.;

b. Financial statements for Niche Bakers Corp. (audited) and Niche Bakers

Properties Inc. (unaudited);

c. Business profile for Niche Bakers Properties Inc. and Niche Bakers Corp.;

d. Commercial credit report for Niche Bakers Corp.; and
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e. Proposed sublease from Niche Bakers Properties Inc. to Niche Bakers Corp.

Attached hereto and marked as Confidential Exhibit “A” is a copy of the email with
attachments. The Exhibit is confidential as it contains sensitive and confidential business

information of the Purchaser, and thus, should be sealed.

93. On or about October 21, 2020, the Purchaser delivered a package of corporate and
financial documents to NAFA Properties, which it forwarded to the Private Landlord’s counsel,
Stephen Posen at Minden Gross LLP, in order to help facilitate the Private Landlord’s approval.

The documents included:

a. Articles of incorporation for Niche Bakers Properties Inc.;

b. Financial statements for Niche Bakers Corp. (audited) and Niche Bakers

Properties Inc. (unaudited);

c. Business profile for Niche Bakers Properties Inc. and Niche Bakers Corp.;

d. Commercial credit report for Niche Bakers Corp.; and

e. Proposed sublease from Niche Bakers Properties Inc. to Niche Bakers Corp.

Attached hereto and marked as Confidential Exhibit “B” is a copy of the email with
attachments. The Exhibit is confidential as it contains sensitive and confidential business

information of the Purchaser, and thus, should be sealed.

94, The Purchaser is a newly formed corporation that will sub-lease the Skyway Property to

Niche Bakers Corp. (the operating corporation). This is substantially similar to how NAFA set
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itself up when it purchased the Ground Leases. NAFA Properties purchased the Ground Leases

and sub-leased them to NAFA (being the operating company).

95. On or about October 22, 2020, NAFA’s counsel wrote to both the Private Landlord’s
lawyer and the City Landlord to advise, among other things, that in the event NAFA did not
receive the Landlords’ consent for the sale by the November 5, 2020, motion return date that it
would seek a forced consent pursuant to the provisions of the CCAA. Attached and marked as
Exhibit “J” is a copy of the letter to the City Landlord. Attached and marked as Exhibit “K” is

a copy of the letter to the Private Landlord.

96. I understand that Jeffrey Wood, a director of the Purchaser, swore an affidavit on October
28, 2020 setting out the Purchaser’s wherewithal, as well as, its plan for the Skyway Property. A

few of the salient points from that affidavit are as follows:

a. The Purchaser will use the Skyway Property as a commercial bakery supplying

baked goods throughout North America.

b. The Private Landlord will be indemnified by the Purchaser’s operating companies
for the first 9 years of the lease, being the amount of time that the lease amount is

known under the Ground Leases.

c. The Purchaser’s operating companies are established businesses with strong

balance sheets.

d. The Purchaser intends to spend between $3 to $4 million in capital expenditures

at the Skyway Property.
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e. The Purchaser will be paying the Private Landlord roughly $1 million in yearly

rent (including additional rent).

f. The Purchaser intends to hire between 75-100 additional employees to operate the

new venture.

97. In anticipation of the concern that the proposed purchaser is a new corporation, as noted
above, the Purchaser’s operating companies have agreed to provide guarantees to the Private

Landlord for a period of 9 years.

98. It is my understanding that the period of 9 years was chosen because the lease requires
the parties to review the rental terms at the end of that period (being March 1, 2029). If the
parties cannot agree on the rate of rent the matter is referred to arbitration. See Exhibit “B”
being the Ground Lease and attached hereto and marked as Exhibit “L” an amendment to the

Ground Lease being the Rental Rate Agreement dated March 1, 2014.

99. It is my understanding that the Purchaser wishes to occupy the building for the entire

term of the lease (being until 2073). However, it is not prepared to provide a guarantee for an as
yet unknown rental amount, which will be determined at some point almost a decade from now
when the parties will have to negotiate the new rental rate (being the “New Rental Rate”). The

New Rental Rate will be locked in for a period of 25 years.

100. It is my understanding that the Private Landlord is withholding its consent on the basis
that it believes the operating company should provide a guarantee of the entire 50-year term
remaining on the lease. Attached to this Affidavit and marked as Exhibit “M” is an email from

the Private Landlord dated October 28, 2020, setting out these concerns.
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101.  To highlight the Purchaser’s concerns, it is worth noting that the Ground Leases are

complex in general.

102. Moreover, the mechanics to determine the New Rental Rate illustrate the near
impossibility to have an idea, today, what the New Rental Rate will be on March 1, 2029. The
Ground Lease contemplates that the New Rental Rate will be determined using the following

formula:

The annual rental which would be paid as between persons dealing in good faith and at arm’s
length for the lands at the date as of which such rental is to be determined, on the assumption
that at such date, the lands are vacant, unimproved, free from encumbrances, including this
lease and immediately available for new development; and, in determining such annual rental
all other relevant factors shall be taken into account including the then fair market value of
the lands, all of the uses and purposes to which the lands may be adapted and for which they
are capable of being used and the return which would then be received by an owner on a land
investment under a similar lease entered into at such date for the term for which the annual
rent is to be set.

103. Tam advised by my counsel, that this provision essentially provides that the New Rental
Rate will be determined by the value of the Skyway Property as of March 1, 2029 on the
assumption that the lands could be used for any kind of development whatsoever — for example,
conceivably, the development of a state of the art commercial facility. I do not believe that,
today, anyone could have a reasonable estimate of how much the Purchaser could be required to
pay in rent as of the New Rental Rate, and therefore, in my view, it would be unreasonable to
demand that the operating corporations be required to indemnify the Purchaser. The
unreasonable request is further exacerbated, as it is my understanding, that the Ground Leases do

not contain any express provisions to provide an indemnity.

104. Based on conversations with my lawyer, I understand that as of yet, the City Landlord

has not raised any concerns with respect to the assignment sale. I further understand that the
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Purchaser has provided all documents requested by the City Landlord and the City Landlord is

evaluating same.

105. Itis also my understanding that NAFA is current with its covenants pursuant to both

Ground Leases.

106.  As of the date of writing this affidavit, I understand that the City Landlord has not
provided any determination either way whether it will consent to the assignment of the lease.
However, considering the proposed length to provide its consent, it is likely that the City
Landlord will not be in a position to provide its consent prior to the November 15, 2020 closing

date.

107. I am of the view that the Niche transaction is reasonable and that it is appropriate to use

the provisions of the CCAA to assign the Ground Leases to allow the transaction to go forward.

Cash Flow Forecast

108. The Applicants have prepared a cash flow in conjunction with the Monitor for the proposed
stay extension period. The cash flow will be described in greater detail in the Fifth Report so I will

only comment on certain elements of it here.

109. A draft of the cash flow was submitted to the Agent for review on October 29, 2020 (an
earlier version had been sent to the Agent on October 22, 2020). It is anticipated that the cash flow

filed as a confidential appendix to the Monitor’s Fifth Report will be materially similar.
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110.  The draft cash flow forecast I reviewed before swearing this affidavit demonstrates that the
Applicants will have sufficient funds to maintain operations through the proposed extension

period, albeit scaled down as anticipated in my affidavit of August 20, 2020.

111.  The draft cash flow forecast I reviewed prior to swearing this affidavit, demonstrates that
NAFA expects to repay the Agent approximately $4,300,000 during the cash flow period, with the
largest repayment being in March, 2021 from the anticipated auction proceeds from the scheduled

auctions in February and March, 2021 at KF and Saga, respectively.

Future Operations

Status of the International Fur Business

112. In September 2020, each of Saga and KF were finally able to conduct auctions in person
for the first time this year, albeit still scaled back from normal. However, the auctions in the Fall
have traditionally been an auction mainly of damaged and small pieces of mink skins, reflecting
what is usually required in the garment industry at this point in the calendar year. This year, I
understand that this was also mainly the case. As such, the price per skins from the Fall auction
was deceptively low, but the number of sales completed was much higher than earlier in the year.
In any event, attendance at these auctions was limited due to COVID-19 travel restrictions and

concerns.

113. It is my belief that the majority of the quality mink skins delivered by NAFA’s
consignors and others remain in storage at Saga and KF. We are seeking further information

from Saga and KF in that regard.
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114.  The poor auction season has been devastating to the mink industry. As I reported in my
initial affidavit in this proceeding, most mink farms, especially in Europe, rely on “kit loans” and
“pelt advances” from the auction houses in order to survive during the long period between the

growth of the mink to harvest size and the receipt of funds from their sale.

115. This year, the need for funding was acute, given that the sale of mink was delayed and
only partial amounts were sold. However, not only did farmers not recover enough from their
sales this year to pay back their lenders, as is demonstrated by the lack of repayment from those
farmers whose furs were pledged to NAFA, but also that the auction houses were less willing

and able to lend money to farmers for kit loans.

116. NAFA obviously made no kit loans and pelt advances this year and each of Saga and KF

made very few kit loans and pelt advances, if any, and then only to the best customers.

117. As aresult, a material amount of mink farms around the world either had smaller
production, or no production and had to kill their breeder stocks and sell them. This has likely

permanently reduced the number of mink farms worldwide by a material amount.

118. In addition to this, COVID-19 has had material impact on the mink themselves. There
have been outbreaks of COVID-19 on mink farms among the mink populations in the United
States, the Netherlands and Denmark. In the Netherlands, all of the remaining mink were culled
due to COVID-19 concerns (the Netherlands was already exiting the mink business) and in
Denmark, one of the world’s largest and best producer of mink, it is reported that in excess of 5
million mink were culled with some projecting that as many as 7 to 8 million in total will be

culled. Culled mink are destroyed and not delivered into the market.
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119.  Further, the mink industry in Poland, one of the largest producers, is now subject to a
very hostile legislative environment. In particular, the Polish government has tabled a bill which
would make mink farming illegal in Poland in 2023. Whether or not this legislation will be
enacted into law, and what compensation will be available to those put out of business, is being
hotly debated. The immediate impact is anticipated to be a permanent reduction in mink farms in
Poland as many farmers may choose to shut down operations at the end of 2020 rather than risk

the uncertainty.

120. The net effect of the above factors is likely to result in a material reduction of the total
number of mink harvested and offered for sale in 2021. It is foreseeable that the total number of
mink pelts could be one half of what was harvested in 2019 and significantly less than the

amount of mink harvested in any recent year.

121.  While disastrous for the mink farmers generally, the net impact of the reduction in
production should, in my opinion, result in an improvement in the price of mink in 2021,
including the substantial 2019 mink, based simply on the impact of reduced supply, not

considering any change in demand.

122.  Following discussions with others in the mink industry, and based on my experience as
the head of a major fur auction house, it is my opinion that prices could easily increase by 10%
or more in 2021, and even more in 2022. The current prices are still 80 to 90% less than the

historic highs hit in the mink industry in 2013, so an increase of only 10% would not be unusual.
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NAFA Continuing Business

123.  Asreported in my last affidavit, the COVID-19 pandemic prevented NAFA from
entering into a meaningful sale process as there was simply not enough stability in the market to

make any progress with such an initiative.

124.  Nonetheless, it remains my view that there continues to be a need for an entity in Canada
to facilitate the collecting, marketing and sale of furs, which was NAFA’s core business (in
addition to its lending business). If NAFA can continue to perform this service and have a place
in the market, it may be able to attract future buyers or partners or reconsider a SISP at a later

point after the repayment of the Agent.

125.  Over the past few months, partially in connection with NAFA’s private treaty sales, but
also independent of that, NAFA has fielded calls from various international entities looking to

NAFA to broker the sale of mink and other fur from North America to buyers internationally.

126.  There has also been considerable dissatisfaction reported to me and my staff among some
North American farmers with the manner in which their furs were marketed and sold in Europe
in this auction season. The farmers have expressed to me that in their view the prices realized for

those goods has been disappointing, even in the context of the pandemic.

127. 1 believe that there is a business opportunity for NAFA to provide consulting and
brokerage services to the North American market going forward. In particular, NAFA has the
contacts with worldwide dealers, buyers and dressers who require product, and they have the
trust of the North American fur community to be able to properly market and sell product.

NAFA also has the advantage of being able to review in person North American product and
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properly grade and offer it for sale, which is a skill that has recently become valuable in the
world of COVID-19 travel restrictions where foreign buyers cannot view product in person

(collectively referred to as the “Brokerage Business™).

128.  Although NAFA will, as of the end of November, no longer have storage space or a space
to conduct grading, such space can be acquired for short periods if an opportunity presents itself
during the extension period. Similarly, NAFA could hire graders or other short-term seasonal

assistance if an opportunity presents itself that would be a net benefit to NAFA.

129.  Asrecently as last week, NAFA was asked to broker a deal to sell in excess of 10,000
Canadian pelts to China. Indeed, we believe there are over 100,000 unsold mink pelts in Ontario
alone looking for a market, such as China, Greece, Italy, and Korea. NAFA would expect to
charge a combined consignor and sell fee in the range of 10% or more for the realized auction
price for such services. NAFA could broker such sales in some cases without ever taking
possession of the goods. Obviously, in its scaled down version with minimal staff, NAFA is a
much smaller version of its former self, but the basic know how, systems, permits, and reputation

remain in place to perform this function.

130. There is nothing in the cash flow to pay for additional costs such as renting space or
hiring additional staff as this is a fluid situation at this time and more work needs to be done to
model this opportunity and review it with the Monitor before NAFA would make such a request.
NAFA will only incur any material additional costs in this direction on prior notice to the
Monitor and with their consent. The Monitor has advised that its consent would be contingent
on NAFA being able to demonstrate that there would be a net benefit to the Applicants to pursue

this business during the stay period.
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131. NAFA intends to review the possibility of restructuring its remaining business to allow it
to take advantage of its place in the marketplace, which is a marketplace that is very much in
flux due to the COVID-19 pandemic. NAFA is prepared to have the expanded powers of the

Monitor, discussed below, include oversight over spending related to this initiative.

132.  The Safe Harbour Order contains a provision which limits NAFA’s ability to take
delivery of more than 10,000 skins or to engage in any transaction without court approval
involving more than 10,000 skins not already in its inventory. In order to provide NAFA with the
flexibility to pursue opportunities as it reconsiders its business during the extension period
without requiring a return to court, the Order should be amended to allow for NAFA to engage in

this activity with the prior consent of the Monitor.

Location Change

133.  NAFA intends to exit the Skyway Property by November 15, 2020. It has secured new
office space at the Carlingview building it formerly owned. The space has been rented to NAFA
rent free for a period of 8 months (until June 2021) in exchange for NAFA releasing its right to
occupy a larger space at Carlingview for two months (which was a hold-over from the

transaction whereby NAFA sold the Carlingview property).

134. In this manner, NAFA will maintain a physical office presence, in close proximity to the
airport and warehouse and event space, at which it can continue to conduct business during the

extension period and beyond.
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Highlight of Assets available to Repay Agent Debt

135. As set out in my last affidavit in these proceedings, it remains the Applicants’ view that
there is likely going to be assets remaining which could result in material proceeds becoming
available for creditors who rank behind the Agent, after the Agent is repaid. As discussed below,

the Agent does not share this view.

136. It is anticipated that the debt owing to the Agent in respect of the NAFA operating facility

as at November 6, 2020 will be approximately $14.6 million.

137. In addition, the Agent continues to be owed $4.8 million with respect to its mortgage on a
building owned by NAFA in Poland, which debt is also secured against all assets of NAFA. The
building is listed for sale at approximately $8.0 million, which is obviously materially more than
the Agent is owed. The Applicants anticipate a material net surplus from that building, net of the
Agent’s mortgage debt. The building is well located, is not limited to be used in the fur industry,
and initially had some strong interest at the current listing price in February of this year. Our
Polish real estate agent remains of the view that there is no need to reduce the list price at this time.
However, we must wait for more stability from the world economy before the best value can be
realized from the Polish property and the timing of this is uncertain. NAFA hopes for a sale as
soon as possible and it remains my view that the $4.8 million owing to the Agent is fully secured

by the Polish property.

138. It is my belief that NAFA currently has security over 813,274 mink to be sold in 2021by
Saga or KF. (I will caveat that some of this number may be adjusted as we are waiting on final
numbers from with respect to certain farmer accounts). Since my August affidavit approximately

639,178 mink were sold at the September 2020 auctions at KF or Saga (although final tabulations
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are still coming). The Agent debt was correspondingly reduced by the receipt of those proceeds,
net of certain operating costs, in accordance with our established procedure of paying the Agent
any weekly surplus funds above $1,000,000, which we review and attend to on a weekly basis with

the Monitor.

139.  Although the amount of mink pelts remaining to be sold has been reduced, I have reason
to believe the worldwide price of mink is likely to increase in 2021 (as further described above),

which could result in as much as $1,000,000 to $2,000,000 in additional proceeds, which NAFA

previously had not considered.

140. NAFA is currently negotiating a possible deal to further licence the Blackglama trademark
with Saga for a 2 year period, which is intended to bring in annual licencing fees and preserve the

value of the mark for sale in the future.

141. In addition, as further described above, NAFA is seeking approval of the sale of the
Skyway Property, which is expected to result in a repayment to the Agent in a material amount as

disclosed in the cash flow forecast after repayment to BDC.

142.  Given that the international 2020 auction season is now substantially complete, NAFA has
issued renewed demand letters to all of its borrowers with Rollover loan debt owing to NAFA (the
“Rollover Loans”), as discussed further below. These loans, net of the anticipated proceeds from

the remaining mink on hand at Saga and KF, total in excess of $20,000,000 at book value.

143. In light of all of the foregoing, it is my view that there is likely recovery behind the Agent
(and BDC, which is expected to be repaid in full from the sale of the Skyway Property). In addition

to the assets described above, NAFA also has certain contingent assets like the outstanding foreign

48487550.1

46



35

litigation and the insurance claims described above, which NAFA expects will prove to be

substantial assets in the fullness of time.

144. 1am advised by our counsel that the Agent has expressed their view to our counsel, and at
our last attendance at court, that they do not support these conclusions as they take a more
conservative view of these assets and the likelihood of recovery in the amounts projected by the

Applicants.

Rollover Loans

145.  Asnoted in my previous affidavits, NAFA’s single largest asset, other than the mink pelts

awaiting sale at the Auction houses, is its remaining debt portfolio.

146. NAFA has recently received a directive from its Board to aggressively pursue the Rollover
Loans (i.e., its long-term debts owing to NAFA). These debts are a combination of farming and
other loans made to mink farmers, plus debts remaining from unsold pelts from previous years’

crops or other accommodations.

147. NAFA sent demand letters at the beginning of the year. Over the past several months
NAFA waited to take further steps, due in part to COVID-19, the fact that NAFA had cut back on
staff (both here and internationally)and resources which would assist it in pursuing these debts,

and the fact that it was waiting to see what amounts would be realized from the auction season.

148. The Agent had also asked NAFA during the height of the first wave of the pandemic in the
Spring to limit professional fee spend on this and other issues if possible, to minimize cash flow

burn at a time when receipts were uncertain, which NAFA agreed was reasonable at the time.
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149. NAFA has, since the last court appearance, at the end of last week, sent 26 demand letters
demanding in the aggregate approximately $28,500,000. This amount is larger than the total
amount NAFA expects will actually be owing from these parties as long-term debts, as it reflects
the amount owing by these entities when, in some cases, certain of these entities have material
amounts of mink skins currently on hold at Saga and KF, which will be paid to NAFA when sold
which will reduce the debts. However, it is correct that the entire amounts demanded are owing
and are past due. Certain debtors have responded and sought accommodations, which NAFA is
considering and would present to the Monitor and the Agent on a case by case basis, as it has done

throughout these proceedings.

150. The Board is concerned that there is disagreement between NAFA and the Agent and

potentially the Monitor on what these loans are worth or how they should be pursued.

151. The Agent, NAFA and the Monitor continue to negotiate the approach to how the Monitor
can control the pursuit of NAFA’s Rollover Loan assets and I anticipate an update to the court on

November 5, 2020, if not sooner.

152. NAFA believes that there are certain factors that should be considered in pursuing these
Rollover Loans including that the fact that many of these debtors will shortly be delivering furs
from the new crop, taking out further loans (if they can get them) and/or ceasing business due to

the industry factors discussed above.
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Other Stakeholders Interested in these CCAA Proceeding

153.  After the Agent and BDC are repaid, there are a number of other stakeholders that are owed

substantial amount of money from the Applicants that would benefit from a recovery in this CCAA

proceeding. These stakeholders include the following:

48487550.1

a.

C.

Farm Credit Canada (“FCC”) which is owed approximately $1.8 million. FCC
holds mortgage security over the farm owned by the Applicant, 3306319 Nova
Scotia Ltd., colloquially referred to as “NAFA Farms”. FCC has been prevented
from taking any steps to realize on this farm as a result of the CCAA stay. FCC also

holds general security agreements granted from NAFA and NAFA Properties;

Canada Mink Breeders Association, Canada Fox Breeders Association, American
Mink Council Inc. and North American Wild Fur Shippers Council, which are all
shareholders of NAFA, which I understand have security relating to their long term
shareholder loans. The total amount owing to the shareholders is approximately $3
million. As is evident from their names, these shareholders are all organizations in
the North American Fur industry. Collectively, they represent a membership of in
excess of 15,000 members. I believe most, if not all, of these organizations are not
for profit organizations or non-governmental organizations that provide services to
the fur industry. The pending loss of NAFA as an organization to sell their
members’ products domestically is a major loss to the North American fur industry.
The loss of the amounts loaned by them will severely hamper their ability to help

their members and the industry as a whole; and

a significant number unsecured creditors including in relation to the following:
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i. $7,000,000 owing to NAFA’s buyers for “Buyer Credits”, which are credits
that NAFA has agreed to hold for certain buyers for the buyers to use to

purchase furs at future auctions;

ii. $4,500,000 owing to its consignors who have not received funds derived
from the sale of their goods in the August 2019 auction. Approximately

8,000 individuals are owed funds;

iii. Approximately $12,500,000 (the “Deferred Proceeds”) to various parties
who were owed funds from goods sold at previous auctions, but who for
one reason or another, have not collected them and/or had asked that they
continue to be held at NAFA pending direction from those parties. The total
number of parties with Deferred Proceeds from NAFA are approximately

50;

iv. $8,000,000 to $9,000,000 (approximately) owed to ordinary

unsecured/trade creditors; and,

v. approximately 100 terminated employees and contractors in Canada and the

US (not including certain seasonal staff), which are owed termination pay.

154. While the focus of the restructuring must remain to ensure the timely and efficient
repayment of the Agent, I am of the view that the Court should continue to consider the interest of
these other stakeholders who have an interest in any surplus that I believe can be generated by
maximizing recovery from all of the assets of the Applicants. If such a surplus can be realized,

NAFA hopes to be able to put forward a plan of arrangement to its creditors which may be able to
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accommodate the differences among these creditor groups. I do not believe the goals or repaying

the Bank and generating a surplus for the creditor are or should be seen as mutually exclusive.

Proposed Additional Powers of the Monitor

155. NAFA and the Agent remain in communication by way of: (1) weekly updates of the
distributable funds available to the Agent; (2) bi-weekly reports of any cash flow variances; and,
(3) updates and consultation on key issues, such as litigation, collections, and stakeholder issues,

if any, as and when they arise.

156. In accordance with the terms of the Initial Order and subsequent orders of this Court, as
well as in recognition of the position of the Agent as the first secured creditor and an unaffected
creditor in this CCAA proceeding, NAFA seeks the input from and/or consent of the Agent to all

material decisions.

157. Material professional time is spent dealing directly with the Agent and dealing with the
Monitor to address issues prior to and during discussions with the Agent about various issues.
NAFA understands the Agent may also be spending time communicating its concerns to the

Monitor. All of this increases the professional costs of this CCAA proceeding.

158. In order to attempt to streamline some of the costs, I had instructed our counsel to explore
whether or not there could be a solution which saw more power transferred to the Monitor in

exchange for less Agent consent requirements on various matters.

159. Tam advised by my counsel that the Agent expressed a similar desire to have more power

transferred to the Monitor, as a disinterested third party and officer of the court. Given the Agent’s
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differing view of the expected recoveries from NAFA’s assets, the Agent identified six areas where

it wanted to transfer the oversight and final decision making to the Monitor.

160. The parties, along with the Monitor, are considering an arrangement, which will be subject
to the approval of this Court, to give the Monitor control over six areas where control was
previously with the Company and the Agent. It is anticipated that the terms of this arrangement
will be finalized prior to the hearing scheduled on November 5, 2020. Those six areas that the
Monitor would be authorized, in consultation with the Applicants and the Agent, to make decisions

are as follows:

a. Insurance: any claims by the Applicants under or in respect of any insurance
policies. It is understood that the Applicants intend to complete the filing of

its credit insurance claims (as discussed above) by the end of December.

b. Rollover Loans: any claims by the Applicants in respect of any Rollover
Loans. The Monitor will decide how to best realize on the Rollover Loan debt
including whether to engage in litigation or settlements with parties who owe
debts to NAFA for amounts other than amounts expected to be paid from the
eventual sale of the 2019 mink crop currently in the hands of KF or Saga. As
set out in above, there remains some concern from NAFA that it is not

required for this to be transferred to the Monitor.

c. Litigation: any existing or future litigation or proceeding involving the
Applicants as a plaintiff or claimant (other than these proceedings), whether in

Canada or otherwise.
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d. Real Estate: all decisions relating to the right, title or interest of the Applicants

in respect of any real property assets.

e. NAFA Brokerage Expenses: NAFA will not incur any material expenses
related to the operation of the proposed Brokerage Business without the
Monitor’s consent, which consent will be governed by determining that there

is likely to be a direct net benefit to such expenses.

f. Employees: the retention or termination of the Applicants’ employees, on such
terms and conditions as the Monitor may deem appropriate. The Monitor has
advised that it will not take any actions relating to the termination of
employees other than as set out in the cash flow forecast prior to January 1,

2021.

161. While it is proposed that the Monitor will not require the consent of the Agent or the
Applicants in exercising the powers set out above, it is expected that it will consult with the
Applicants and Agent on these issues. If there is a disagreement by either the Agent or the
Applicants on a decision made by the Monitor, the Applicants or the Agent or both may seek to

bring the matter before the Court.

162. The Agent and the Monitor have also agreed that the bi-weekly variance reporting will be
replaced with monthly variance reports. Maintaining this reporting schedule has been very time
consuming and expensive for all involved. The reduction is also appropriate as the anticipated
receipts over the period of the extension are likely to be limited. The Applicants will continue to

make weekly reports with respect to any distributable funds. In the event this change to the
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reporting proves insufficient, either Agent or NAFA can ask the Monitor to resume more frequent

reporting.

163. It is hoped that this process will streamline these issues while allowing the Applicants to

continue to address stakeholder issues and work on their restructuring.

164. The Applicants, the Agent or the Monitor will be able to seek direction from the Court in
the event this arrangement is not working in the manner such party anticipated. In addition, once
the Agent is repaid, NAFA may seek to revise these arrangements in accordance with a further

Order of this Court.

Extension

165. Since the Stay Extension Order, NAFA has been acting in good faith and with due
diligence, and continues to act in this manner in its relationships with its creditors, employees,

lenders, trappers and farmers.

166. The current Stay Period under the Stay Extension Order will expire on November 9, 2020.
NAFA requests an extension of the Stay Period to and including April 9, 2021 to continue its

restructuring efforts.

167. Iam satisfied that NAFA will be in material compliance with the Cash Flow Forecast going

forward and will have sufficient funds to operate during the extension of the Stay Period.

168. The Monitor has advised me that it is supportive of NAFA seeking an extension of the Stay

Period to and including April 9, 2021.
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169. I affirm this affidavit in support of NAFA’s motion for an Order, inter alia, to: (a) extend
the Stay Period to and including April 9, 2021; (b) approve the fees and conduct of the Monitor
and its counsel; (¢) approve the Skyway Property transaction; (d) to compel the Landlords to assign
the Ground Leases to the Purchaser; (¢) to Amend the Initial Order to enhance the powers of the
Monitor; (f) to reduce the reporting requirements to the Agent; (g) to clarify and amend the Safe

Harbour Order; and, (h) to seal certain confidential exhibits and appendices.

AFFIRMED remotely by Douglas
Lawson, before me at the City of Toronto
in the Province of Ontario, on the 30t
day of October, 2020, in accordance with
O. Reg. 431/20, Administering or
Declaration Remotely. DOUGLAS LAWSON

W

A commissioner, etc.

N N N N N
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This is Exhibit “A” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.

I =F e

Commissioner for Taking Affidavits (or as may be)

Stephen Gaudreau

56


abotejue�
Stamp



Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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 NORTH AMERICAN FUR PRODUCERS INC., NAFA PROPERTIES
INC., 3306319 NOVA SCOTIA LIMITED, NORTH AMERICAN FUR
AUCTIONS INC., NAFA PROPERTIES (US) INC., NAFA PROPERTIES
STOUGHTON LLC, NORTH AMERICAN FUR AUCTIONS (US) INC,
NAFPRO LLC (WISCONSIN LLC), NAFA EUROPE CO-OPERATIEF UA,
NAFA EUROPE B.V., DAIKOKU SP.Z OO and NAFA POLSKA SP. Z OO

(the “Applicants”)

AFFIDAVIT OF DOUG LAWSON

|, DOUG LAWSON, of the City of Toronto, in the Province of Ontario, AFFIRM AND SAY:

| am the President and Chief Executive Officer of North American Fur Auctions Inc. (the
“Company” or “NAFA”) and as such have knowledge as to the matters which | hereinafter
depose. To the extent | am recounting information provided to me by others, | have stated

the source of that information and verily believe it to be true.

| swear this affidavit in support of an Application by the Applicants seeking protection from
their creditors pursuant to the provisions of the Companies’ Creditors Arrangement Act (the

“CCAA”).
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3. All currency references in this affidavit are in USD, the primary operating currency for the

Applicants, unless otherwise noted.

4.  The Applicants’ key lending syndicate (the “Syndicate”) has advised that it will no longer
provide further funding to the Applicants. As such, the Applicants unable to meet certain of
their key liabilities as they fall due, in particular their obligation to provide funding to more
than 50 farmers around the world who rely on those funds to grow and harvest animals
(mainly mink) for sale by NAFA. As a result, the Applicants seek the following urgent relief
to:

a. ensure continuity of management control (albeit in a public process supervised by

a court officer);

b. receive priority debtor in possession (“DIP”) financing (“DIP Financing’) to allow
the Applicants to maintain operations and address the funding needs of their

farming clients;
c. pursue a transaction for the refinancing of their obligations; and

d. have “breathing space” within which to formulate a restructuring plan satisfactory

to the stakeholders.

5.  In the last week, the Company has entered into an arrangement with one of its competitors
that provides it with immediate liquidity which, in combination with some short term DIP
Financing described herein, should provide the Applicants with the necessary breathing

space to consider their options and obligations to stakeholders.

Company Background and Recent Events

6. NAFA has a corporate lineage, in one corporate incarnation or another, which is

approximately 350 years long. It is the direct corporate descendant of the original Hudson



Bay Fur Trading Company and later the Hudson’s Bay Company (“HBC"). Its logo recounts

that it has been in business since the year 1670:

Since 1610

NAFA is in the business of farming, financing, preparing, grading and auctioning fur
products, such as raw fur Pelts (“Pelts”), for use in the garment industry. It is one of
essentially three such companies in the world that operate in this industry with similar size
and scale. The other two are based in Finland and Denmark. There is no material North

American competitor that provides these services.

NAFA sells in excess of $200,000,000 worth of fur products annually at the auctions it
conducts, as described in greater detail below. It employs in excess of 100 people
worldwide through the Canadian and foreign subsidiaries, as well as approximately 300

seasonal workers worldwide from December to June annually.

NAFA had lending facilities with the Syndicate in the amount of approximately $50,000,000
to $80,000,000, depending on the time of year (as explained below). It is currently indebted

to the Syndicate in the amount of approximately $32,000,000 as at October 28, 2019.
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Corporate Structure and Business of the Applicants

10.

11.

12.

13.

14.

NAFA has two principal sources of revenue. It collects interest and fees on loans it makes
into the fur farming industry, and it collects consignor and buyer commissions and related
auction charges, and amounts due from those loans, when it conducts its auctions to sell

those fur products.

In addition, NAFA makes loans to farmers to support those businesses in excess of and
separate from the Kit Loans (as defined below). NAFA also includes 3306319 Nova Scotia
Limited (“3306319"), which owns one mink farm in Nova Scotia. 3306319 generates 48,000

Pelts annually worth approximately $1,500,000 CAD.

The Company also provides storage facilities for furs from around the world for entities
which have purchased and not collected furs from previous auctions or for parties who wish
to store fur pending future auctions. The Company also stores furs provided to it for an

auction but which have failed to sell, with instructions to sell those furs at a future auction.

Between the NAFA owned furs and the furs in storage, NAFA currently has approximately
1,000,000 Pelts worth approximately $25,000,000 on hand. Less than $250,000 worth of
these Pelts are NAFA's inventory, while the remainder are furs that NAFA is storing on

behalf of their owners as described above.

The Applicants, although located in different countries, are principally controlled by and do
business through the Canadian operations of NAFA. The Canadian operations conduct the
auctions, oversee the lending operations, and have central command and control over the
material decisions made at the subsidiaries. All business of the Applicants is focused on the
delivery of Pelts to the Canadian operations centralized around NAFA to be auctioned at

NAFA’s Head Office (as defined below) in Toronto. All funding of loans, collection of loans,
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and receipt of proceeds are also conducted at the Head Office location and by the staff in

Canada, as further set out below.

15. The corporate structure of the Applicants is set out in the chart below:

@ NAFA OWNERSHIP STRUCTURE

Snce 1610 May 2017

NAFA Wild Fur
Shippers Council

Canada Mink Breeders Canada Fox Breeders
Association Association
{CMBA) (CFBA)

American Mink Council
(AMC)

m - Pt e P

(WFSC)

North American Fur Praducers inc (NAFPI) NAFA Europe Co-operatief UA

{incorporsted k Cawads)
HoMing Company

NAFA Europe BV,

3306319
Nova Scotia
Limited

NAFA Properties Stoughton LLC

North American Fur Auctions {US) Inc NAFA Polska Sp. Z oo

NAFPRO LLC (Wisconsin LLC)

16. In addition to the entities in the above corporate chart, there is an additional entity in Poland

named Daikoku Sp.Z oo (“Daikoku”), which is a direct subsidiary of NAFA.

17. Operational control for the entities in this corporate structure is conducted from the head
office located at 65 Skyway Avenue, Toronto, which is also the Company’s principal auction
location and grading facility (the “Head Office”). The Company'’s principal distribution facility

is located at 500 Carlingview Drive, Toronto. All buyer services, marketing services, buyer



18.

19.

20.

21.

22.

23.

logistics, storage of sold goods and related activities are carried out within these two

buildings.

The Head Office staff control and administer all consignor loans finance, oversee all
consignor accounts, and administer related consignor marketing activities for all the entities
in the corporate structure. The Head Office deals with soliciting ranch mink, ranch fox and
wild fur within Canada. It is a major receiving depot (receiving individual Pelts into accounts,
ticketing for identification, and CITES" registration and administration) for both wild fur and

ranched fur.

The Head Office (through Buyer Services and Logistics) is the shipping point for all buyer
purchases acquired at auction and staff at the Head Office pack, stage and co-ordinate
shipments. NAFA is the major staging location and co-ordination facility for intercompany
shipments between NAFA Europe B.V. (‘“NAFA Europe”) and North American Fur Auctions

(US) Inc. ("NAFA USA").

North American Fur Producers Inc. (“NAFPI”) is the holding company for the producer
associations. The producer association shareholders appoint the NAFPI Board of Directors,

who in turn, nominate the directors for NAFA.

NAFA Properties Inc. (“‘NAFA Properties”) is wholly owned by NAFPI. It owns and

maintains various properties located within Canada, including the Carlingview property.
3306319 is a fur farm operation located in Nova Scotia and owned by NAFA Properties.

NAFA USA is wholly owned by the Company. NAFA USA performs all soliciting functions
within the United States, administers the American consignor accounts, serves as a
receiving deposit for the American goods, and serves as a major grading depot for ranch

mink and wild fur. The two facilities in the United States commonly receive and grade mink

1 Convention on International Trade of Endangered Species of Wild Flora and Fauna.
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24.

25.

26.

27.

28.

and varying types of wild fur. NAFA USA is also currently storing Pelts. It also owns one of
the two properties located in Stoughton, Wisconsin. This building is used primarily as the
USA head office and grading facility (also containing the former NAFPRO LLC (Wisconsin

LLC) (“NAFPRO") facility).

NAFA Properties (US) Inc. (‘NAFA Properties US”) is wholly owned by NAFA Properties.
It owns a warehouse in Stoughton, Wisconsin, through NAFA Properties Stoughton LLC,
that was under a graduated development as an eventual replacement building for all
Stoughton operations, but is currently used primarily for cold storage, packing, and wild fur

receiving.

NAFPRO is wholly owned by NAFA US. Its function was to receive “green” mink Pelts and
process them into dry, raw and stable Pelts suitable for grading. This operation has been,

or is in the process of being, closed and will not operate in the 2019/2020 season.

The Pelts that are being processed through NAFPRO and are currently graded and stored
through NAFA USA and NAFA Properties US will ultimately be shipped to Canada to be

sold at NAFA'’s auctions held at the Head Office.

NAFA Europe ran the Western European office, which has since been closed. It
administered and paid for all non-Polish solicitors working outside of Poland and in countries
including the Netherlands and Denmark. It also administered account proceeds for all
European Consignor Auction revenue. As set out above, the accounts for consignor
auctions handled through NAFA Europe were ultimately coordinated and controlled by the
staff at the Head Office. These operations have now been closed and transitioned to NAFA

Polska (as defined below).

NAFA Polska Sp. Z oo (“NAFA Polska”) is the company tasked with the collection and

grading of European origin ranch mink for delivery to the Canadian auction. NAFA Polska
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29.

30.

31.

32.

33.

34.

serves a cold storage function for 805,000 Pelts and provides the facility for much of the
NAFA team located in Europe to operate from. NAFA Polska’s grading capacity is about
8,000,000 Pelts per year. These furs are also ultimately shipped to and auctioned in

Canada.
Diakoku is a fur farm operation located in Poland.

NAFA Europe Co-operatief UA (“NAFA Co-op”) is a holding company for all NAFA entities

in Europe.

NAFA also operates the largest wild fur auction house in North America. Annually, NAFA

facilitates the sale of approximately $25,000,000 worth of wild fur.?

This part of NAFA'’s business is extremely important to the North American wild fur industry,
particularly to the aboriginal community that uses NAFA’s wild fur auction house as an

important way of selling their furs.

NAFA’s wild fur business administration also assists the Canadian Ministry of Natural
Resources and Forestry to monitor the catching and trapping of animals across Canada,

including with respect to the limits related to endangered species.

The Applicants own or lease the following real estate:

a. NAFPI - 65 Skyway Avenue, Toronto, Ontario (lease);
b. NAFA Properties — 500 Carlingview Avenue, Toronto (owned);
c. NAFA USA - 205 Industrial Circle, Stoughton, Wisconsin, U.S.A. (owned);

d. NAFA Properties Stoughton LLC - 1600 Williams Drive, Stoughton, Wisconsin

(owned);

2 "\Wild fur” are furs trapped in the traditional sense as opposed to farm raised furs which make up the
majority of the fur industry.
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35.

36.

37.

38.

e. NAFA Polska - ul. Granitowa 10 in Goleniow, Poland (composed of 0.8916

hectares of land and development erected thereon) (owned);

f. NAFA Polska — ul Produckcyina in Goleniow, Poland (composed of 0.8003

hectares of land and development erected thereon) (owned);
g. 3306319 — 569 Middle Cross Road, Roxville, N.S.;
h. 3306319 — 241 Riverdale Road, Riverdale, N.S.; and

i. Daikoku - 72-100 Lozienica, Poland (a farm that is ieased).

NAFA conducts three auctions a year, which are held at its Head Office location. The last
of these auctions was just concluded successfully on August 27, 2019. The next auction is

currently scheduled to be held in March, 2020.

During the period between July and March, the Applicants have traditionally had access to
bank financing to fund the growing cycle for their product, which | understand to be similar

fo other agricultural businesses.

In particular, from the period of July until November in most years, including this one, NAFA
borrows in excess of $45,000,000, a portion of which is lent to farmers/ranchers who use
those funds to fund the development of mink. Those farmers are then contractually bound
to deliver those mink to NAFA for auction. These loans are referred to herein as “Kit

Loans”?

The farmers who contract with NAFA for the Kit Loans are, once the loans are in place,
completely dependent on NAFA for these funds to purchase necessities such as feed in

order to grow the mink.

3 Infant mink are called “Kits”.

65



39.

40.

41.

10

NAFA's lending cycle ends around the end of November each year. Thereafter, the mink

are harvested and turned into Pelts for auction.

NAFA’s lenders, and in particular the Syndicate, have made loans to NAFA to fund this

farming cycle for decades (since the late 1980’s).

This year, in both May and July, the Syndicate confirmed its willingness to do so again
(subject to certain terms) and entered into a new loan agreement with NAFA in July, as

further described below.

Dealings with the Syndicate

42.

43.

44,

45.

46.

In 2018, NAFA decided to delay its third auction in 2019 (which would usually have been in
July) to the end of August. This decision was made in April of 2018 and was made known
to the Canadian Imperial Bank of Commerce (“CIBC” or the “Agent’), the Agent for the

Syndicate, at that time.
The other two 2019 auctions were scheduled to take place in March and June 2019.

Although the results from the auctions held in March and June 2019 were acceptable
competitively and relative to the current market, the results of the auctions were materially

below projections.

The auction results in June were depressed, in part, by changes in the worldwide price for
mink and other furs, which trade as commodities and are subject to the volatility as other

internationally traded commaodities.

At the end of June, | voluntarily approached CIBC and advised my principal bank contact
that due to the poor outcome of the auction in June, and the fact that the auction normally
held in July was taking place in August, NAFA would not have sufficient cash to fund the Kit

Loans in July and August without assistance from the Syndicate.
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47.

48.

49.

50.

51.

52.

53.

11

In particular, NAFA calculated that it would require a bulge facility from the Syndicate in the
amount of up to $20,000,000. The Company had previously requested and received bulge

facilities from the Syndicate in prior years.
At that time, the total amount owing to the Syndicate was approximately $45,000,000.

The Agent was advised that NAFA intended to hold its auction in August (as scheduled)
and that when it did so, it was expected that it would return to a more usual level of debt

with the Syndicate.

On July 8, 2019, a meeting was held between the Agent’s Special Loans group, its financial
advisors, the Company'’s financial advisors, and representatives from the other lenders from

the Syndicate and counsel to canvass options and concerns.

Following that meeting, the Company and the Syndicate entered into a new credit
agreement whereby the Syndicate agreed to provide funding to the Company for the period
from July 17, 2019 up to and including the current date and beyond. A copy of that Credit

Agreement (the “Credit Agreement’) is attached hereto and marked as Exhibit “A”.

The Credit Agreement is extremely dense and complex, reflecting the size and complexity
of the loan products used in the NAFA business. | will not describe it in detail here. | will
note that, as was confirmed in July of this year, all of the Applicants (with the exception of
Daikoku, NAFA Europe and NAFA Co-op) were either borrowers or guarantors under the
Credit Agreement, with the guarantors guaranteeing the entire amount of the debt, jointly

and severally.

In the Credit Agreement, CIBC affirmed that it would continue to provide funding to ensure
that the Kit Loan payments were made. In reliance on this fact, NAFA made it known to their
farmers that they could reasonably expect to continue to receive the Kit Loans for this

growing season.
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54. Attached as Schedule “1.1.23" of the Credit Agreement was a cash flow forecast which

55.

56.

57.

58.

59.

60.

strictly limited the Company’s disbursements and the Company covenanted to follow it.

The new Credit Agreement was focused on three new business points:

a. First, the Company would diligently follow the cash flow, which would be closely

monitored by the parties and their financial advisors;

b. Second, the Company would engage in an aggressive program to sell the
business, or part of it, and would immediately hire KPMG Corporate Finance

("KPMG Corporate”) to spearhead that initiative; and

c. Third, the Company would conduct the August auction in the usual course and

ensure maximum recovery from those assets.

The cash flow forecast was prepared after careful and detailed review by KPMG Inc.
("“KPMG”) (our auditor and financial advisors), the Agent, its counsel and their financial

advisor, Alvarez & Marsal Canada ULC (“Alvarez”).

Pursuant to the cash flow forecast, the Syndicate did allow for funding to be made to pay
the Kit Loans and the Company did so. Thereafter, the Kit Loans were generally kept current

to the farmers until October 17, 2019, as further described below.
The Company held its auction in August, 2019 as agreed.

The Company was obliged, pursuant to its credit and other arrangements with the
Syndicate, to certify by August 30" that the receipts from that auction were at least
$53,000,000. In fact the auction proceeds were in excess of $55,600,000, as certified in the

certificate provided to the Syndicate, which is attached hereto and marked as Exhibit “B”.

As required by the Credit Agreement, the Company hired KPMG Corporate in July 2019,

who began the process of seeking sale or refinance opportunities for the Company.

68



61.

62.

63.

64.

65.

13

Immediately after being retained, KPMG Corporate advised the Company and CIBC that
while a strategic sale of some or all of the Company was possible, the deadlines set out in

the Credit Agreement were unrealistic in its view.

The Syndicate made demand on the Company on August 2, 2019 and issued notices of
intent to enforce under the Bankruptcy and Insolvency Act (“BIA”), largely because the
Company had failed to meet the sales guidelines. Attached hereto and marked as Exhibit

“C” are copies of the demand letters and BIA notice.

By August 14, 2019, the Syndicate had agreed to a forbearance with the Company and the
Syndicate agreed to new timelines for the sale process which were supported by KPMG
Corporate (‘Forbearance Agreement’). A copy of the Forbearance Agreement is attached

hereto and marked as Exhibit “D”.

The Company continued to follow its cash flow forecast (as amended from time to time with
the agreement of the Syndicate) and delivered the first SAGA LOI (described below) within

the timeline provided in the Forbearance Agreement.

The Company has substantially lived up to its obligations under the Credit Agreement and
the Forbearance Agreement (as amended) except in regards to certain covenants to sell
certain assets and/or enter into merger transactions within the timeframes that proved to be

unrealistic.

On September 19, 2019, the Syndicate issued a default letter purportedly terminating the
Forbearance Agreement and the Credit Agreement. While | did not agree that there had
been a default which entitled the Syndicate to issue the default letter, the Forbearance
Agreement expired in any event on September 19, 2019 and so NAFA did not contest it as
it seemed a moot point. Attached hereto and marked as Exhibit “E” is the defaulit letter,

dated September 19, 2019 from counsel to CIBC.
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Since September 19, 2019, the Syndicate has not made any further cash advances to

NAFA.

The Waygar Refinancing Transaction and First Interim Funding

67.

68.

69.

70.

In accordance with the sale process sanctioned by the Credit Agreement and subsequent
forbearances, the Company solicited and received a letter of intent from Waygar Capital
Inc. (“Waygar”) on or about August 27, 2019, under which Waygar expressed its intent to

finance the Company.

Waygar advised of its intent to advance $60,000,000 in loan repayment and working capital

by mid-October, 2019.

At a conference call attended by Waygar, the Agent, and all of the advisors on September
19, 2019, Waygar advised that it had delayed moving forward with its loan until the
Company made the majority of the payments owing by it to parties who had supplied furs
to NAFA on consignment for the August auction from the proceeds of that auction. As a
result, Waygar advised that it would now not be able to meet its planned advance date to
retire the Syndicate’s indebtedness, upon which the Company had relied. Those payments

were made, as scheduled, on September 17, 2019.

On or about September 18, 2019, the Company was advised by the tax authorities in the
Netherlands that they had sequestered funds (ultimately totalling approximately 1.2 million
Euros — subsequently reduced to 830,000 Euros, which has been transferred to the Dutch
Tax authorities as security and approximately 100,000 Euros held in a Rabobank account)
due to suspicion that, in the past, funds which were payable to certain consignors of furs to
the three major fur auction companies in Europe (including NAFA), were part of a tax fraud
scheme being perpetrated by the intended recipients. The investigation is going to go back

in time approximately fourteen years.
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No allegation was made specifically against NAFA in this regard, but the suspension of the
funds further depleted the availability of funds for NAFA and further complicated NAFA’s
ability to make payments of any kind into Europe. Two letters from the Dutch tax authority
dated September 11, 2019 are attached hereto and marked as Exhibit “F” along with a

translation.

Following this, the Agent advised the Company on Saturday, September 21, 2019 that it

intended to place the Company into receivership.

In response, on Sunday, September 22, 2019, the Company arranged for interim funding

from Waygar.

In particular, Waygar agreed to advance, and the Syndicate agreed to allow, up to
$8,000,000 to fund operations until the closing of the $60,000,000 financing with Waygar,

which was to take place on October 17, 2019.

Waygar provided the interim financing through Waygar joining the Syndicate, as set out in

the agreement attached hereto and marked as Exhibit “G™.

The key terms of the advance between Waygar and the Syndicate were that Waygar would
advance the funds and would have first priority to repayment of those funds. The funding
was principally to be used to fund Kit Loan obligations. That funding closed on September

27, 2019.

It was my understanding, based on multiple conversations which | attended with the Agent
and/or its advisors (along with NAFA’s advisors) that the Syndicate recognized the utility in
making this funding to the farmers in order to ensure the further development of the kits into

harvestable product.

| believe that it is understood among the Company, the Syndicate and our respective

advisors, that under-funded and under fed kits are essentially valueless.
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By comparison, it is estimated by our advisors that the conservative market value of the kits,
which are subject to Kit Loans, and anticipated to be converted into Pelts would be in excess
of $90,000,000 once harvested. Based on the terms of the current 2019 Kit Loans,
approximately $65,000,000 would be payable to the Company to repay those loans upon
those animals being pelted, auctioned and sold (assuming NAFA completed its loans to all

of these farmers).

Termination of the $60,000,000 refinance Waygar Transaction

80.

81.

82.

83.

84.

On October 14, 2019, Waygar advised the balance of the Syndicate (the “Original
Syndicate”) and the Company that it was no longer prepared to enter into long term funding

with the Company or provide the $60,000,000.

Confronted with the fact that the Company was going to be unable to fund its Kit Loans or
other obligations beyond day-to-day operations after October 17, 2019, the Company
approached each of Waygar and the Original Syndicate members to seek interim funding

to allow it to finish the Kit Loans and operate.

The Agent advised the Company, at an all parties meeting on October 15, 2019, that the
Syndicate was unwilling to provide any further funding to the Company. On the other hand,
the Agent advised that the Syndicate might be willing to consider allowing for the Company
to consume certain easy to liquidate assets, if that might provide it some runway before it

ran out of funds.

CIBC also advised that it would not allow for further DIP funding from Waygar to come in

ahead of the Original Syndicate.

Further, CIBC advised that in its opinion, there may'not be sufficient value in the current
business to even repay the $8,000,000 due to Waygar in priority to the Original Syndicate.

| disagree with this statement.
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The Agent strongly encouraged the Company to seek a transaction with its competitors to
see if that might either solve the liquidity issues or provide a basis for a merger, transaction

or wind-down.

Waygar, confirmed on October 18 and October 20, 2019, that it was prepared to provide
DIP Financing to allow the Company to meet its Kit Loan obligations. As set out below,
Waygar has provided a term sheet outlining a DIP funding transaction which, if approved

by the Court, will provide the Company with the funding to move forward.

In the interim, while continuing to operate in the normal course (subject to its extreme cash
constraints), the Company has pursued a transaction with its competitor, SAGA Furs

(“SAGA”), to address these liquidity issues.

The SAGA Furs Transaction

88.

89.

90.

Since July of this year, NAFA has been engaged in negotiations with SAGA about a possible
transaction. The transaction was sourced and organized by KPMG Corporate in accordance
with the mandate provided to it pursuant to the Credit Agreement. Various iterations of the
transaction were vetted and considered from time to time by KPMG Corporate and reported

to the Syndicate and Alvarez.

SAGA provided the Company with an LOI to allow it to acquire certain of the Kit Loans in
August (the “August LOI"), but that transaction was not pursued at that time because of the
opportunity provided by the anticipated transaction with Waygar which NAFA thought would

retire the Original Syndicate loan or provide the business with a path forward.

On October 20, 2019, the Company and KPMG Corporate solicited and received a new LOI

from SAGA (the “SAGA LOI"). A copy of the SAGA LOI is attached hereto as Confidential

Exhibit “A” to this affidavit.

73



91.

92.

18

Fundamentally, the SAGA LOI proposes a transaction which allows for NAFA to receive
some or all of the present value of the outstanding Kit Loans, without having to wait to
recover those amounts from auction proceeds which would not otherwise be available until
March, 2020 or later. In exchange for this, NAFA is surrendering the right to auction these
kits at its March auction, and foregoing the profit it would make from conducting such an

auction.

The SAGA LOI sets out the following deal terms:

a. SAGA would provide immediate funding to NAFA with respect to certain farmers
in Europe who had outstanding Kit Loans, up to the amount of those loans (which
certain advances made by it would be repaid to NAFA). In accordance with the

terms of SAGA LOI, these farmers are referred to as the “Schedule 1 Farmers.”

b. SAGA would fund the balance of the requirements owing under the Kit Loans for
the balance of the season for the Schedule 1 Farmers, thereby relieving NAFA of

the obligation to do so.

c. SAGA would take over funding the pelting, grading and auctioning of the kits

subject to Kit Loans.

d. SAGA would also make offers to acquire the balance of the European Kit Loans
from the other European farmers, which are referred to as the “Schedule 2
Farmers’. In respect of these farmers, SAGA would provide NAFA with an amount
equal to 85% of the past market price averages. The balance due for these Kit

Loans would be paid when the kit Pelts were auctioned by SAGA.

e. To the extent NAFA was owed anything from the farmers beyond the payment
contemplated in sub-paragraphs a) or b) above to be financed by SAGA, it would

have a second secured position over the Pelts which were the subject of the Kit
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Loans and would be paid the balance owing to them from the proceeds realized at
auction.

f. SAGA also offered a similar structure for NAFA's North American Kit Loans, but

on a less immediate basis.

g. A commission fee would be payable to NAFA in connection with the Pelts to be

sold at auction provided through this structure (the “SAGA Furs Transaction”).

Immediate Cash Flow Impact of the SAGA Furs Transaction

93.

94.

95.

96.

On October 21, 2019, the Company, in consultation with KPMG provided to the Syndicate
and Alvarez two cash flow forecasts for the period of October 11 to December 13, 2019,
which assumed the SAGA Furs Transaction would be performed and the Company could
utilize some or all of that cash to meet its remaining Kit Loan obligations and operational
obligations. Those cash flows are attached hereto as Confidential Exhibit “B1” and “B2”

to this affidavit.

These illustrative cash flow forecasts are no longer current as the Company has continued
to work with KPMG to prepare a cash flow forecast for these CCAA proceedings. Deloitte
Restructuring Inc. (“Deloitte”), in its capacity as proposed monitor for the Applicants (the
“Proposed Monitor”) is currently working with the Company and KPMG to review and

finalize the cash flow forecasts, as discussed below.

The Company, with the assistance of KPMG, also reviewed and provided an analysis of the

benefit of the SAGA Furs Transaction to the Syndicate and Alvarez. A copy of this analysis

is attached hereto and marked as Confidential Exhibit “C”. The analysis was positive.

Having reviewed the SAGA Furs Transaction with KPMG Corporate, KPMG, the Syndicate

and its advisors, and with particular regard to the fact that the Syndicate was unwilling to
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provide any further bridge funding or any funding at all, the Company determined that the
SAGA Furs Transaction was the best available option to support the Company and its
obligations to its stakeholders. The Board also supported and authorized that the Company

proceed with this transaction.

The SAGA Furs Transaction will, if completed on schedule, provide sufficient liquidity to
allow NAFA to harvest the current mink crop and thereafter to reconsider its business

operations.

Under the SAGA Furs Transaction, it is likely the case that NAFA will not hold an auction in
March 2020 as it is expected that the remaining Pelts consigned to NAFA could be directed
to be auctioned by SAGA. It is unclear what role, if any, the existing NAFA staff would play

in conjunction with those products.

It is my hope that once the Company gets through the immediate cash crunch related to the
completion of the 2019 Kit Loans, it will then be able to review with its advisors what future
business, if any, might be performed by NAFA or its personnel both in Canada and or in its
satellite offices to further support the fur industry. For example, SAGA and the Company
have also discussed the possibility of a transaction in the future whereby SAGA will assist

NAFA to fund the Kit Loans and assist with operations in North America.

Attached hereto and marked as Confidential Exhibit “D” to this affidavit is the
NAFA/SAGA Furs Rancher Visitation Schedule and Estimate Valuation, which shows a
summary of the Kit Loans and the corresponding next farm visit and payment, as at October
28, 2019. As set out therein, certain loans have already been assigned to SAGA, and more

than $3 million is expected to arrive by the end of the week.
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It is anticipated by the Company in its Cash Flow Forecast (as defined below) that the
Syndicate will allow the Company to use these proceeds to fund operations, but the

Syndicate has not committed to this position.

| have advised SAGA of the Company’s intention to seek protection under the CCAA and
have been advised by Juha Huttunen, the CFO of SAGA, that the CCAA filing will not impact

SAGA’s desire to complete the SAGA Furs Transaction.

Financial Impact of the SAGA Furs Transaction

103.

104.

105.

The cash flow at B1 assumed the SAGA Furs Transaction will be performed entirely on an
expedited basis and with the best outcome for all assumptions. On this cash flow, the
Company would have sufficient liquidity to meet its obligations, including the ability to
complete the remaining Kit Loan funding, without the need for further DIP Financing over

that period.

On October 21, 2019, counsel for Waygar, CIBC and the Company, KPMG/KPMG
Corporate, and Alvarez had a call in which the Company expressed its belief that while it
was possible, based on the best case scenario cash flow, that the Company would be able
to operate without any further funding from the Syndicate, it was of the view that it was
prudent to have a DIP Financing facility of $5,000,000 given the potential risk surrounding
the timing of the assumption of the loans by SAGA (as the cash flow at Confidential Exhibit

B1 outlined a doable but optimistic time frame).

By comparison, the cash flow at Confidential Exhibit B2 assumes there will be some greater
difficulty in completing the anticipated SAGA Furs Transaction with the various farmers
which causes a greater period of time to pass before the first or significant funds are
provided by SAGA. Under this forecast, the Company requires $5,000,000 from Waygar

immediately (i.e. on or before November 1, 2019) to allow it to maintain funding to the Kit
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Loans while the SAGA Furs Transaction matures and generates material funds a week

later.

Both cash flow forecasts also include material repayments to the Syndicate and the
continuation of current payments in accordance with the existing security and lending
arrangements. A delay or “holiday” in those payments could improve the Company’s cash
position going forward, but it would not provide the additional liquidity the Company
immediately needs in order to keep the Kit Loans current. The Company is reviewing the

appropriateness of these pay downs during the period of the cash flow.

As the cash flow demonstrates, after nearly 4 months of carefully managed and occasional
acrimonious negotiations and funding, the Company is, according to projections, literally
within only a few weeks of being able to complete the funding of the Kit Loans (with the
proceeds from the SAGA Furs Transaction) and see the benefit of those loans turning into

collectable assets.

The Company has now commenced the process of contacting farmers and implementing
the SAGA Furs Transaction (even prior to receiving final documentation from SAGA) and it
is optimistic it will provide the much needed liquidity to the Applicants. | personally flew to
Finland on October 23™ and remained there until October 27" to help coordinate this
process. My initial report is that the contact with the first group of farmers by SAGA

proceeded well and | am optimistic the balance of the transaction will proceed equally well.

The negotiations with our single largest customer and debtor, the Van Ansem Group
(“VAG”), are ongoing and to date have proven somewhat difficult. The Company’s business
dealings with VAG are complex and relatively large (with VAG owing in excess of
$16,000,000 to NAFA and NAFA owing $7,000,000 to VAG from the most recent auction)
which may not be resolved as quickly as the above cash flow forecasts had projected. | am

confident that a resolution will be found shortly.
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In the interim, the Company, in conjunction with KPMG have determined that it is prudent
to have a DIP Financing facility in place to ensure there is no further interruption of funding
to the kit farmers or to NAFA operations. The Company is prepared to only draw on that
funding as needed and if needed. The Company is working on a cash flow with the

Proposed Monitor which anticipates the availability of this DIP.

CIBC rejected providing the required $5,000,000 standby facility at an all counsel call on
October 21, 2019. Waygar confirmed it would provide that funding on that call, but only on

a priority basis.

At an all hands meeting on October 28, 2019, CIBC and Waygar confirmed this remained
their respective positions. CIBC also confirmed its position that the Company should
vigorously pursue the SAGA Furs Transaction to resolve its liquidity issues, which the

Company confirmed it was doing (and is doing) in any event.

Current Circumstances of the Company

113.

114.

On October 23, 2019, the Company met with its employees in Toronto to discuss the
challenges being faced by the Company. In the circumstances, the Company advised that
it may not have the funds necessary to pay any statutory termination pay or other notice
amounts owing to these individuals. The employees were also advised that all wages were
current until October 31, 2019. The Company is also not engaging the seasonal workers it

would usually engage at this time of year.

The Company is being pursued by its creditors. My staff is in daily communication, of
increasing frequency, with consignors looking for their outstanding payments, customers
looking for their deferred proceeds, parties looking to repossess inventory that remains
under NAFA’s control following the last auction, and parties seeking Kit Loans or related

loan funding.
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115. We have not been able to provide satisfactory answers to most of these inquiries and |
suspect that some or all of these parties are going to seek legal recourse against the

Company with respect to their perceived breaches of NAFA’s obligations to them.

116. The Company is still current with its salary and other current expenses. Its payroll is paid
until the end of October, but the Company is struggling to meet other employee liabilities,
including accrued vacation pay. As at October 29, 2019, the outstanding vacation pay

liability was approximately $100,000.

Assets

117. According to the most recent analysis of KPMG, based on up-to-date information and
audited financial statements, the Company has assets with a book value in excess of

$129,000,000. This is materially more than the Syndicate is owed.

118. Attached as Confidential Exhibit “E” is a Net Realization Analysis (“NRA”) from the
Company and reviewed and revised by KPMG as at October 18, 2019. Similar ones with
similar asset classes was prepared during the negotiations of the Credit Agreement in July
and in relation to the Forbearance Agreement in August. As set out therein, the principal

assets of the Company are:

a. Accounts receivable owing from parties who purchased goods at auction;
b. Kit Loans which remain outstanding;

c. Other loans to consignors (i.e. capital loans to support Farm operations not

directly tied to Kits);
d. Inventory; and

e. Real estate assets.
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As set out therein, the Company has in excess of $53,000,000 worth of Kit Loans. The
collectability of these assets increases dramatically if the final payments are made to the

farmers so that the kits reach full size and can be converted into Pelts.

If that occurs, even on a liquidation basis, it is estimated that NAFA will recover
approximately $39,000,000 from the Kit Loans, which alone is substantially more than the
Syndicate is owed. | understand that the Proposed Monitor is reviewing the NRA with

KPMG.

On a going concern basis, | believe that these loans will be nearly 100% collected. In my
experience, we have had a less than 1% loan loss rate on these loans. On a going concern

basis, the Kit Loans would be worth approximately $52,000,000.

Also, on a going concern basis, NAFA has in excess of $12,000,000 worth of loans owing
by farmers separate and apart from the Kit Loans and loans from previous years of
approximately $11,000,000 which are still outstanding, which in the ordinary course would
have some value. On a liquidation basis, it is estimated that these will not be collected for

any material value.

In addition, | note that the NRA does not provide a value for the Company’s intellectual

property (in particular, trademarks), which | believe could have some material value.

In terms of its fixed assets, the Company is in the process of completing a sale of its
Carlingview property, which will provide a further pay down of the Syndicate’s indebtedness
of approximately $5,000,000 possibly within the next two weeks. That transaction is quite
advanced, and the Syndicate is fully informed of and approves that transaction. It is
estimated that the balance of the Company’s real estate holdings could, on a liquidation,

generate a further $5,000,000 to $6,000,000 in realizations.
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On or about October 28, 2019, the Company was provided with a revised purchase
agreement for the Carlingview property for a reduced price. If accepted, the transaction is
due to close within two weeks. The agreement does not currently include a provision from

the purchaser requiring a vesting order or court approval.

As at October 18, 2019, the total indebtedness of the Company to the Syndicate, inclusive

of the $8,000,000 DIP already advanced by Waygar, was approximately $32,000,000

As set out in the Confidential Exhibit, assuming the Kit Loans are funded to maturity, it is
reasonable to expect the Company to have a liquidation value which is more than
$20,000,000 in excess of its current indebtedness to the Syndicate and Waygar (before

repayment of the additional $5,000,000 DIP described below).

The financial statements for each of the Applicants from 2018 will be provided at the

hearing. The financial statements were audited by KPMG.

But for the indebtedness to the Syndicate which NAFA directly owes and the other
Applicants (with the exception of Daikoku, NAFA Europe and NAFA Co-op) jointly and

severally guaranteed, the businesses are otherwise solvent.

Creditors

130.

Attached hereto and marked as Exhibit “H” are PPSA searches for each of the Canadian

Applicants. As set out therein, the entities with registrations against the Company are:

a. CIBC — NAFA Properties, NAFA, and 3306319,
b. Business Development Bank of Canada (“BDC”) — NAFA Properties and NAFA,;
c. Farm Credit Canada (“FCC") — NAFA Properties, NAFA, and 3306319;

d. National Leasing Group Inc. — NAFA,
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e. Xerox Canada Ltd. — NAFA; and

f. CNH Industrial Capital Canada Ltd. — 3306319.

There are also inter-company secured loans subordinated to the Syndicate, the details of

which we are assembling for review by the Proposed Monitor during the CCAA proceedings.

Each of BDC and FCC have specific loans on real property. BDC holds a mortgage on the
Skyway property lease interest. FCC holds a first mortgage on the Carlingview property and

the Nova Scotia Farm.

Neither real property lender has taken any material steps to enforce their security although
both are aware of the default notice provided by CIBC. Attached hereto and marked as
Exhibit “I” are the property searches for the two properties in Toronto. The Company is in

the process of completing searches of the Nova Scotia properties.

BDC did contact Company counsel by letter and by phone to express its concern with the

apparent issues with the Company. They have taken no further steps.
There has been no communication from FCC.

Outside of secured creditors with security over its real estate, the only material secured
creditor for NAFA is the Syndicate. As at October 28, 2019, the Syndicate was owed
approximately $32,000,000. Of that amount approximately $8,000,000 is a result of the

interim financing provided by Waygar.

Since July 2019, the amount owing to the Syndicate has been reduced from approximately

$60,000,000 to under $25,000,000 (not including the $8,000,000 loaned by Waygar).
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Government Remittances and Unsecured Creditors

138.

139.

140.

141.

142.

All government remittances are up to date to the best of my knowledge and no amounts are
owed for source deductions. The Company routinely files HST and from time to time is in a
deficit or refund position. Currently, it is expected that there is a small refund for HST owing

to the Company.

The Company owes approximately $7,000,000 to its buyers for “Buyer Credits”, which are
credits that the Company has agreed to provide to buyers who have provided funds for
future purchases, provided back up collateral against future amounts, or are entitled to
commissions/rebates that they earned on prior sales that they have not applied to

purchases.

The Company owes in excess of $11,500,000 (out of which $7,000,000 is owing to VAG)
to its consignors who have not yet received funds derived from the sale of their goods in the
August auction. Those payments were interrupted by CIBC when it issued its default letter

on September 19, 2019. Approximately 7,500 consignors are owed funds.

Beyond the consignors, the Company has the ordinary unsecured creditors expected of an
enterprise of this size. | estimate the debts to those creditors to amount to approximately
$8,000,000 to $9,000,000, but | have not had the opportunity to properly itemize the

Company’s obligations to its ordinary unsecured creditors at this time.

Beyond this, NAFA is obliged to provide in excess of $13,000,000 (the “Deferred
Proceeds”) to various parties who were owed funds from previous auctions, but who for
one reason or another, have not collected them and or had asked that they continue to be
held at NAFA pending direction from those parties. The total number of parties with Deferred

Proceeds from NAFA are approximately 50.
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Employees

143.

144.

145.

146.

147.

148.

NAFA also employs in excess of 70 full-time employees in Canada, and 35 full-time
employees around the world at its satellite offices. There is no union for these employees.
It is my understanding at this time that the employment, severance and termination of these
employees are governed by the laws of Canada, the United States, the Netherlands and

Poland.

NAFA’s Canadian employees are all a part of a defined contribution pension plan with Sun
Life Financial (the “Plan”). The Company pays into the Plan on a monthly basis. The

Company does not have any obligations with the Plan which are in arrears at this time.

Approximately 7 Canadian employees are also part of a HBC Legacy Fund. These were
former employees of HBC who joined NAFA in 1987 when NAFA acquired the fur business

from HBC. At HBC, these employees were part of a pension plan.

It is my understanding that as a result of a promise under which these employees joined
NAFA, the Company provides these employees an additional pension payment ranging
from approximately $400 per month to $2000 per month after their retirement until their
death. Five of the seven employees have already retired and have been paid monthly as

required. Two have yet to retire and are still employees.

Currently, it is my understanding that the Company’s projected obligations in respect of this
HBC Legacy Fund are in the amount of approximately $1,000,000 (CDN), but NAFA does

not have a recent actuarial report to certify that liability.

We are in the process of accumulating information about the Applicant’s obligations and

options in various foreign jurisdictions.

85



30

DIP Loan Agreement Key Terms

149. Having regard to the cash flows at Confidential Exhibits B1 and B2, the Company has asked
and Waygar has offered to provide a DIP Financing facility available to the Company, which

is conditional on Court approval (the “DIP Facility”).

150. Attached hereto and marked as Exhibit “J” is a draft term sheet for the DIP Facility dated
October 29, 2019 (“Term Sheet’). | expect to have an executed Term Sheet by the time of

the CCAA hearing date which will be provided to the Court.
151. The key provisions of the proposed DIP Facility are as follows:

a) The DIP Facility will be in the amount of no more than $5,000,000;

b) The DIP Facility may be drawn as needed but will not revolve;

c) The Interest rate will be 12% per annum, payable monthly in arrears;

d) There is a set-up fee charged in the amount of 2%;

e) The DIP Facility matures within 60 days from execution of the DIP loan agreement or
upon completing milestones related to the Kit Loan refinancing;

f) Waygar, in its capacity as lender under the DIP Facility (in such capacity, the “DIP
Lender”), must be granted a Court ordered first priority charge over all of the property,
assets and undertakings of the Applicants; and

g) The terms of the Initial Order must be satisfactory to the DIP Lender.

152. | have reviewed the terms of the DIP Facility with Company counsel as well as KPMG. |
understand that the Proposed Monitor is reviewing the DIP Facility and will provide its views

in their Pre-Filing Report.
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Need for DIP Funding to Fund Kit Loans

1583.

154.

165.

156.

157.

158.

It is estimated that the total number of mink kits which were sired, acquired and raised in
reliance on promises from NAFA to fund the carrying costs of those animals is
approximately 3,400,000 animals worldwide. Kit Loans are required to ensure these mink

reach maturity and the farmers have the resources to process them properly and humanely.

The historic loss rate on these Kit Loans is less than 1%. Over my tenure at NAFA the total

amount lent in this fashion has exceeded $1 billion.

If the Kit Loans are terminated suddenly, most of the farmers have no ability to seek
alternate funding quickly, and the minks would starve to death or they would have to be

euthanized by their ranchers. The immature Pelts have no value.

The farmers will have, as of Wednesday, October 29, 2019, been without funding since
October 17, 2019 when the $8,000,000 financing from Waygar was exhausted by NAFA. It
is therefore critical that funding be re-established immediately to ensure the health of the

kits.

It is not an exaggeration to say that a significant portion of the worldwide mink ranching
business is wholly dependent on the flow of funds from NAFA. If these funds are not
provided on a timely basis, these minks will starve, cannibalize their siblings, or will not
mature or grow in a normal manner, causing the farmers to suffer a material loss from which

they may not recover.

As noted above, it is a condition of the Kit Loans that the ranchers who take on these loans
deliver their minks to NAFA for auction. In this fashion, by making these loans, NAFA

ensures that it has inventory to sell at its auction.
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163.

32

Although NAFA takes security for its loans from the ranchers, the principal way that NAFA
collects on these loans is by offsetting the amounts owing to NAFA against the obligations

owing to these farmers from their product which is sold at auction.

Although some of the Kit Loans are to be assumed by SAGA under the SAGA Furs

Transaction, not all of them are and the ones that are may not be done immediately.

If NAFA fails to pay its Kit Loans when due and the mink in question are killed or not made

available for sale it makes collection of the loans much more difficult or even unlikely.

It is also reasonable to expect that any mink rancher who does not receive the funding
agreed to be provided to it by NAFA will assert a cause of action against NAFA which might
nullify any amount owing by that farmer to NAFA. In any event, collection would be

materially more difficult, if not impossible.

It is also the case that many of these farmers (approximately 70%) are located in Europe,

which further complicates enforcement.

Current Cash Flow Forecast

164.

The Applicants, with the assistance of KPMG, are preparing a cash flow forecast from the
current week to the week ending December 13, 2019 (the “Cash Flow Forecast’). The
Cash Flow Forecast is in the process of being finalized and | understand that it will be
attached to the Proposed Monitor's Pre-Filing Report and that the Proposed Monitor will

review the Cash Flow Forecast and comment on it in its report.

Relief Sought under the Initial Order

165.

The Applicants likely do not have adequate means to maintain going concern operations

(including funding the Kit Loans) without commencing a CCAA proceeding, along with
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authorization to enter into the DIP Facility. The Applicants are unable to meet their
obligations as they come due and are therefore insolvent. | believe that the Applicants will
benefit from the granting of an Initial Order under the CCAA. Below, | have outlined the key

components of the proposed Initial Order.

Stay of Proceedings for Canadian and Foreign Entities

166.

167.

168.

In order to provide breathing space to the Applicants while they restructure and to continue
to allow them to operate as a going concern, the Applicants require a stay of proceedings.
The Applicants are concerned about the potential termination of contracts and the potential
claims that may be made against them by farmers and other creditors arising out of the

Applicants’ insolvency and the application for protection under the CCAA.

The Applicants include foreign entities in the United States and Europe, as well as the
Canadian corporations. The operations of the Applicants are intertwined in terms of their
auction and consignee accounts, as further described above. The inclusion of the entire
NAFA structure, including the American and European subsidiaries, is, in my view,
appropriate and necessary to ensure the enterprise can continue to operate as a cohesive

unit to maintain stability and value in the CCAA process.

The stay will allow management to develop and oversee an orderly restructuring of the
business with minimal disruption which will protect the interests of the Applicants’
employees, landlords, customers, farmers and lenders. | believe that the granting of a stay

of proceeding is in the best interests of the Applicants and their stakeholders.

DIP Financing

169.

As a result of the Applicants’ immediate need to fund the Kit Loans, as described above,

and as set out in the cash flow, the Applicants require interim financing pursuant to the DIP
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171.
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Facility to provide stability and ensure that the value of the Applicants’ business is not

eroded.

As part of the Applicants’ consideration of strategic alternatives for funding, Waygar was
canvassed on its willingness to provide DIP Financing. In the view of the Applicants and
KPMG, Waygar would be in the best position to provide DIP Financing in a timely manner
as it was already familiar with the Applicants’ unique business and lending structure. Given
the immediate need for funding, any non-current lender would likely be unable to conduct

due diligence and provide committed DIP Financing in the timeline required.

The funds available under the DIP Facility will be used to meet the Applicants’ funding
requirements in respect of the Kit Loans in the short-term in accordance with the Cash Flow

Forecast to be filed.

It is proposed that the DIP Facility will be secured by a Court-ordered charge on all of the
present and future assets, property and undertaking of the Applicants in favour of the DIP
Lender (the “DIP Lender’s Charge”). This is a condition precedent to the funding under the
DIP Facility being made available by the DIP Lender to the Applicants. The DIP Lender’s
Charge will be subordinate to the Administration Charge and the KERP Charge (as defined

below), but in advance of the Directors’ Charge (as defined below).

The DIP Facility and the DIP Lender’s Charge are critical to the successful restructuring as
they will provide the Applicants with the necessary liquidity to maintain the going concern
value of the Kit Loans, which is a substantial asset for the Applicants. Absent an injection
of cash in accordance with the DIP Facility, the Kit Loans will significantly deteriorate and
may not be collectable, which will be detrimental to the Applicants’ stakeholders, including

the Syndicate.
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Monitor

174. It is proposed that Deloitte will act as Monitor in these CCAA proceedings if the proposed

Initial Order is issued. Deloitte has consented to act as the Monitor of the Applicants.

KERP

175.

176.

177.

178.

179.

The proposed Initial Order includes approval of a key employee retention plan (the “KERP")
and the granting of a charge up to a maximum aggregate amount of $150,000 as security
for payments made to key employees under the KERP (‘KERP Charge”). The KERP
Charge will be subordinate to the Administration Charge (as defined below), but in priority

to the DIP Lender’s Charge and the Directors’ Charge (as defined below).

| am of the view that our labour force, especially our executive team, is quite mobile and
will, given the uncertainty, potentially flee to other opportunities (albeit perhaps out of the

fur industry) or safer options once we make this public declaration of insolvency.

The staff and key executives, including myself, have indicated their intention to resign if a
receiver is appointed or the business pursues a path that is not for the benefit of the
Applicants’ stakeholders as a whole. | continue to be of the belief that the retention of key

staff is essential to maximizing recovery for those stakeholders.

| have consulted with our counsel and KPMG and have been advised that in restructurings

staff can be provided with incentives to encourage staff retention in the form of the KERP.

In consultation with KPMG, | have created the attached schedule of such KERP payments
which | believe will materially enhance the restructuring process, which is attached hereto
and marked as Confidential Exhibit “F.” The KERP will provide the key employees with a
bonus equal to 50% of their ordinary salary over three months, which will be paid provided

they remain engaged with the Company until at least January 15, 2020.
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The KERP also includes payment to me in the amount of my full RRSP contribution for
2019. This is part of my ordinary compensation and will be fully earned as of October 31,
2019 in the ordinary course. | have deferred paying any of this amount to myself due to
cash constraints. This amount will only be payable to me if | remain engaged with the

Company until at least January 15, 2020.

By December 15, 2019, the Applicants should have managed much of the transition
necessary to ensure that the 2019 harvest of mink has been converted into Pelts and a
decision will have been made how, either under the SAGA Fur Transaction or otherwise,

those Pelts will be converted into cash.

The KERP was developed to facilitate and encourage the continued participation of senior
management and other key employees who are required to guide the business through the
restructuring process and preserve the value of the business for the stakeholders. These
employees have significant experience and specialized knowledge of the business that
cannot be easily replicated or replaced. Furthermore, these employees will be faced with a
significantly increased workload during the restructuring and will likely have other, more

stable employment opportunities they could pursue.

Assuming that the Applicants are able to retain all of the key employees, the total amount
payable to these employees under the KERP would be a maximum of $150,000, which is

reasonable given the value that these employees will provide to the enterprise.

Administration Charge

184.

In accordance with the Credit Agreement, the Applicants retained KPMG Corporate to assist
with a potential sale of the business in July 2019. KPMG also acts as NAFA's auditor and
financial advisor. It is contemplated that, given KPMG's role to date and KPMG Corporate’s

involvement in the SAGA Furs Transaction, KPMG and KPMG Corporate would continue to
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act as the Applicants’ financial advisor during the CCAA process (in such capacity, the
“Financial Advisor’). The Applicants are seeking Court approval of the continued

engagement of the Financial Advisor.

| believe that the Financial Advisor’s significant investment banking expertise, its extensive
experience running sales processes both outside the context of and within insolvency
proceedings and its capabilities of debt restructurings have benefited the Applicants in their
sale efforts to date. | believe the Applicants will continue to benefit from the Financial
Advisor's advice as they continue to work towards closing the SAGA Furs Transaction and

during the CCAA process.

If the Applicants were required to retain a new financial advisor, it would likely take a
significant amount of time for a new firm to acquire a working knowledge of the Applicants’

unique business and would slow down the Applicants’ restructuring efforts.

In connection with its appointment, it is proposed that the Monitor, along with its counsel,
counsel for the Applicants, the Financial Advisor, and counsel for the Applicants’ board of
directors will be granted a charge on all of the present and future assets, property and
undertaking of the Applicants as security for their respective fees and disbursements
relating to the services rendered in connection with this CCAA proceeding up to a maximum
of $500,000 (the “Administration Charge”). The Administration Charge is proposed to

have priority over all other charges and security interests.

These professionals are required to provide assistance and guidance to the Applicants as
they navigate the CCAA process and liaise with the various stakeholders during their
restructuring efforts. | am of the view that the Administration Charge is fair and reasonable
given the complexity of the business and the value that the professionals will contribute to

the restructuring.
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Directors’ and Officers’ Protection

189.

190.

191.

192.

193.

194.

in my view, the board of directors and management, including myself, are necessary to the
successful restructuring. The continued participation of the Applicants’ directors and
management are essential to the viability of the Applicants’ continuing business and the

preservation of its value.

| have a significant amount of institutional knowledge in respect of the Applicants’ business,
as | have already demonstrated in dealing with the SAGA Furs Transaction. The directors
are generally members of the fur industry who are uniquely situated to provide advice on

how to restructure the business.

| held a meeting with the Board of Directors on October 28, 2019 to discuss the insolvency

process. The directors have authorized the Applicants to proceed with the CCAA filing.

The directors advised at that meeting that they are particularly concerned that the assets
be realized for the highest and best possible value to ensure the greatest possible recovery
to the stakeholders. They believe that a creditor driven receivership will not create the
highest or best value and are worried there would be wholesale discounting of assets to

drive in cash quickly rather than prudently.

On the other hand, the directors and | are keenly aware that liabilities can accrue to us,
either in respect of our past actions, or the actions which follow. | understand that directors
can be held liable for certain obligations of a company owing to employees and government

agencies, such as unpaid wages and unremitted taxes.

| also understand, and | have discussed with the Board of Directors, that the liabilities being
faced by Board members in different countries may be materially different than in Canada.
In particular, | am advised by Company counsel that criminal penalties can be sought

against Board members related to these liabilities in Poland, but that these liabilities and
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remedies might be mitigated by a CCAA filing in Canada and an eventual plan of

arrangement.
Many of the directors have considered resigning, as | myself have.

| am advised by our counsel that the Applicants’ present and former directors and officers
may be the beneficiaries under a liability insurance policy held by the Applicants (the “D&0O
Policy”). A copy of the insurance policy will be made available to this Court at the hearing,
if requested. Pursuant to the summary of the D&O Policy, | understand the policy is a “claims
made” policy with limits of $10,000,000 CAD for liability, $1 million CAD for punitive

damages, and $1 million CAD for defence costs.

However, | have not been provided with an opinion that insurance coverage under the D&O
Policy either universally applies or is sufficient to pay all possible liabilities, and | understand
there are various exceptions, exclusions and carve-outs where coverage may not be
available. | am also very concerned about possible liabilities in other jurisdictions outside of

Canada.

Moreover, the D&O Policy upon which the directors rely will expire on November 1, 2019.
The financial situation of the Company makes renewal complicated and uncertain. It is also

not yet clear that the renewal of the D&O Policy will be funded.

| am advised by our counsel and the Proposed Monitor that it is usual that there be a stay
of claims against directors and a charge in favour of the directors from which the Company

can honour its obligation to indemnify the directors for post-filing obligations.

In light of the potential liabilities and the uncertainty surrounding available indemnities and
insurance, | and the other directors and officers have indicated to counsel for the Applicants
that our continued service and involvement in this CCAA proceeding is conditional upon the

granting of an Order under the CCAA which grants a charge in favour of the directors and
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officers in the amount of $1,000,000 (Directors’ Charge) and provides a stay of all claims
pending a plan or the end of the CCAA process. It is contemplated that the Directors’ Charge

will rank behind the other court ordered charges being sought.

201. It is my hope that once the immediate pressure of managing the realization of the 2019
harvest is completed, the Applicants will be in a position to turn their attention to considering
and formulating a plan of arrangement which will be acceptable to the Applicants’

stakeholders.

202. 1 make this affidavit in support of an application by the Applicants for protection under the

CCAA and for no other or improper purpose.

SWORN before me at the City of
Toronto, in the Province of Ontario
on the 30" day of October 2019

/ ,.._--_;.
Y /7)) /

' /J

Nt N e S N

/\ DOUG LAWSON

A commissioner, etc.
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This is Exhibit “B” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.

Y= e

Commissioner for Taking Affidavits (or as may be)

Stephen Gaudreau
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Lo of Section 22 of The Registry Act of an unregistered lLease dated
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Imbrook Properties Limited
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Suite 500
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Samuel Black, Joseph Black & Norman Black
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Toronto, Ontario

AN S g kel TRy S e R S . - -

Address of Guarantors: Mr. Louis Frieberg and Gerda Frieberg,
c/o Rockford Developments Limited
215 Carlingview Drive |
Unit #2111 ?
Rexdale, Ontario ?
M9W S5ES8

e — % . ow P -wm - - -

TRANSFER +vax

s . -
- J

k - .
l‘:r‘--!-'r_-..._ "'_
ey .
} ‘r-‘ 1. .‘
- L]
-. b '.h.
.




OEtion to Purchase: Nil
Right of First Refusal: Yes

DATED at the City of Toronto, in the Municipality of

o
Metropolitan Toronto, this ,1;)f14 day of October, 1980.

WITNESS: ROCKFORD DEVELOPMENTS LIMITED

and
IMBROOK PROPERTIES LIMITED

/)
/ ! , by their solicitors

!
/

Messrs. ROBYNS 'AND PARTNERS
Per: | ‘
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SCHEDULE "A"

ALL AND SINGULAR that certain parcel or tract of land
situate, lying and being in the Borough of Etobicoke, in the
Municipality of Metropolitan Toronto, Province of Ontario, and
being composed ©f that part of Lot 21, Concession 3 fronting
the Humber River shown designated as Part 3 on a Plan of Survey
of Record deposited in the Land Registry Office for the Registry
Division of Toronteo Boroughs and York South (No.64) as Plan 64

R-8647 and containing therein 7.720 Acres.

R o. BARDER
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AFFIDAVIT

I, GERALD TAUB, of the City of Toronto, in the Municipality

of Metropolitan Toronto, make ocath and say as follows:

1. T am the solicitor for the Tenants, ROCKFORD DEVELOPMENTS
LIMITED and IMBROOK PROPERTIES LIMITED, mentioned in the attached
Notice of Lease and as such have knowledge of the matters therein

deposed.

2. The Notice of Lease is not being registered for any

fraudulent Or improper purpeose,

SWORN BEFORE ME at the City

of Toronto, in the Munici-

pality of Metropolitan

| rlﬁf
Toronto, this 227 day of “GERALD TAUB

October , 1980.

e flnsin

A Commissioner etc.

Vgt Nt Nt Nt Nl N sl Vg’ Vgt Vmgt® Mgt Nt ol Nsl®

RONALD CHARLES PANCER, & T

Commissionar tor mwm

Province of Ontaro for
Pnnr:nm. Blrrlllmll Bolltors,

Siydant-At-LAW.
Expires July 3%, 108%
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AFFIDAVIT

I, RONALD C. PANCER, of the City of North York, in the Municipality

of Metropolitan Toronto, make ocath and say as follows:

1. I am a subscribing witness to the attached instrument and

I was present and saw it executed at the City of Toronto, by Gerald

Taub.

SWORN BEFORE ME at the

City of Toronto, in the

Municipality of Metro-

_ o
pelitan Toronto, this .-

RONALD C. PANCER

day of October, 1980.

.

A Commissioner etc.

Wl Nl P Nl Nl Vil Nl Wl Vi Vil WitV Vol Vil Vgt Wapui®  Ngupt®



Tleaiu fth B Eladr s in
Lol ge

50

Lt el Ly

i A P
¥ e

Eﬂl

Wy

14
vmntiee of / husiment

E

139

we -":'I_ui.':".'!r
L e
- -F—'u.'"
P -
Sty Frigs,

B
'.‘.?.", gl - _-:;"_}

J"
/

v
.pr:

86 5o Al

R L ol

gl
Hifesee 5 F

e Remruy 7 Ly
=

8"

rmnm;4£ijgfn:i:

won IV el rephae

10 i e

Wl 1,

Flasaanl o 4 idhanet

'llﬂllpql-l,- LN [
L T e [T

Pt as desn fu

104

Peel-off Lease. 07/10/80

THIS INDENTURE OF LEASE made as of the lst day of
October, 1980

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT

BETWEEN:

SAMUEL BLACK, Executive,

JOSEPH BLACK, Executive,

NORMAN BLACK, Executive, and
BEATRICE WINTROR, (formerly known as
Beatrice Minden), all of the City of
Toronto, in the Municipality of
Metropolitan Toronto,

(hereinafter collectively referred to as
the "Landlord®)

THE PARTIES OF THE FIRST PART
= and =-

ROCKFORD DEVELOPMENTS LIMITED, and
IMBROOK PROPERTIES LIMITED, both
corporations incorporated under the
laws of the Province of Ontario,

(hereinafter referred to as the "Tenant"™)

THE PARTIES OF THE SECOND PART
- ang -
LOUIS FRIEBERG and GERDA FRIEBERG,

both of the City of Toronto, in the
Municipality of Metropolitan Toronto,

(hereinafter referred to as the "Guarantor")

THE PARTY OF THE THIRD PART

WITNESSETH THAT:

ARTICLE I

DEFINITIONS AND INTERPRETATION

1.01 The following expressions, where used in this lease,
shall have the following meaning:

(a) "Lands® means all and singular the lands situate, lying
and being in the Borough of Etobicoke, in the Municipality of
Metropolitan Toronto and being more particularly described in
Schedule "A" attached hereto and as hatched on the plan of
survey attached heretc as Schedule "B™, excluding any
Etructures,
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(b) “Initial Rental Period"” means the remainder of the first
twenty-five (25) years of the term originally demised in the
Master Lease beginning on October 1, 1980 and ending on the
2Bth day of February, 1999.

(e) "Second Rental Period" means the period of fifteen (15)
years immediately following the expiry of the Initial Rental
Period, namely the period beginning on the lst day of March,
1999 and ending on the 28th day of February, 2014.

(d) "Third Rental Period" means the period of fifteen (15)
years immediately following the expiry of the Second Rental
Period, namely, the period beginning on the lst day of March,
2014 and ending on the 28th day of February, 2029.

{e) "Fourth Rental Period" means the period of fifteen (15)
years immediately fecllowing the expiry of the Third Rental
Period, namely, the period beginning on the lst day of March,
2029 and ending on the 28th day of February, 2044.

(£) "Fifth Rental Period" means the period of fifteen (15)
years immediately following the expiry of the Feurth Rental
Feriod, namely, the period beginning on the lst day of March,
2044 and ending on the 2Bth day of Pebruary, 2059.

(a) "Sixth Rental Period™ means the period of fourteen (14)
years immediately following the expiry of the Fifth Rental
Periocd, namely, the period beginning on the lst day of March,
2059 and ending on the 28th day of Pebruary, 2073, the last
mentioned date being the expiry date of the Lease herein.

(h) "Fair Market Rental™®

() "Definition 1"

MEARS the annual rental which would be paid as between
persons dealing in good faith and at arm's length for
the Lands at the date as of which such rental is to be
determined, on the assumption that at such date the
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Lands are vacant, unimproved, free from encumbrances
including this Lease and can only be used for the
purposes for which they are being used at the date of
each determination assuming that there is then an
existing bona fide use; and, in determining such annual
rental all other relevant factors shall be taken intao
account including the then fair market value of the

* Lands and the return which would then be received by an
owner on a land investment under a similar lease entered
into at such date for the term for which the annual
rental is to be set,

{ii) "Definition 2"

MEANE the annual rental which would be paid as between
persons dealing in good faith and at arm's length for
the Lands at the date as of which such rental is to be
determined, on the assumption that at such date, the
Lands are vacant, unimproved, free from encumbrances,
including this Lease and immediately available for new
development; and in determining such annual rental all
relevant factors shall be taken into account, including
the then fair market value of the Lands, all of the uses
and purposes to which the Lands may be adapted and for
which they are capable of being used and the return
which would then be received by an owner on a land
investment under a similar lease entered into at such

date for the term for which the annual rental is to be
sat.

(1) "Master Lease"™ means that lease notice of which was
registered against title to the Lands (and other lands demised)
by instrument number 434528 Etobicoke, in the Land Registry'
Office for the Registry Division of Toronto Boroughs and York
South on the 5th day of June, 1974, and an undivided one=half
interest of which was assigned to Imbrook Properties Limited by
assignment of lease registered in the said Land Registry Office
on the 28th day of March, 1980, as Etobicoke 221973,

ARTICLE II

DEMISE

2.01 In consideration of the rents, covenants and
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agreements hereinafter reserved and contained on the part of the
Tenant to be paid, observed and performed, the Landlord hereby
demises and leases the Lands to the Tenant for the term hereof.

ARTICLE 1IIZI

TERM

3.01 To have and to hold the Lands for a term to commence on
the lst day of October, 1980 and to end on the 2Bth day of
February, in the year 2073.

3.02 It is acknowledged by the parties that the tenant under

the Master Lease has pProperly exercised its right of renewal set
out in Article 3.01 of the Master Lease.

ARTICLE IV

RENT

4.01 Yielding and paying therefor yearly and every year
during the Initial Rental Period, without any right of set off,
deduction or abatement whatsoever, the sum of seventy Thousand,
Nine Hundred and Fifty~six ($70,956.00) DOLLARS payable in egual
consecutive monthly instalments of Five Thousand, Nine Hundred and
Thirteen ($5,913.00) DOLLARS in advance on the first day of each
and every month during the balance of the Initial Rental Period,
commencing on the firet day of October, 1980, and monthly )
thereafter to and including the first day of February, 1999,

4.02 And yielding and paying therefor Yearly and every year
during the Second Rental Period, the Third Rental Period, the
Fourth Rental Period, the Fifth Rental Period and the Sixth Rental
Period, respectively, without any right of set off, deduction or
abatement whatsoever, the greater of:

(a) The fair market rental ; as hereinbefore defined,
respecting the rental period concerned; or,

(b) The annual rental payable during the rental period next
preceding the rental period concerned.
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The said annual rental shall be payable in twelve (12) equal
consecutive monthly instalments, payable in advance on the first
day of each and every month during the relevant rental period;
provided that, in no event, shall the annual rent for any rental
Period hereinbefore referred to be less than Seventy Thousand,
Nine Hundred and Fifty-six ($70,956.00) DOLLARS.

ARTICLE V

ESTABLISHING RENT

5.01 Por the purposes of reaching an agreement respecting the
rental to be payable in the next ensuing rental period, the
Landlord and the Tenant and/or their respective agents or
representatives shall meet not less than twelve (12) months prior
to the expiration of the Initial Rental Period and likewise not
less than twelve (12) months prior to the expiration of the Second
Rental Period, the Third Rental Period, the Fourth Rental Period
and the Fifth Rental Period, respectively. In the event that the
parties fail to agree upon the Fair Market Rental for the next
ensuing period on or before a date nine (9) months prior to the
commencement of such next ensuing period, the determination of
Fair Market Rental for such rental pericd shall be submitted to
arbitration in accordance with the provisions of Article XIV
hereof. In the event that the decision of the arbitrator(s) is
not given at or before the commencement date of the next ensuing
rental period, then the monthly instalments previolisly payable by
the Tenant shall continue to be paid on account of rental, until
the decision of the arbitrator(s) is made known, at which time &an
appropriate adjustment shall be made forthwith between the
Parties.

5.02 The parties agree that for the purposes of establishing
the rental, the definitions of Fair Market Rental as more
Particularly set out in Article 1.01(h) hereof, subject to the
provisions of Article 5.03, shall be applied as follows:

Second Rental Period - Definition "1*
Third Rental Period - Definition =2~
Fourth Rental Peried - Definition "1™
Fifth Rental Period - Definition "1°®

Sixth Rental Period - Definition "1"
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5.03 1f Definition 2 of Fair Market Rental is applied to
establish rental for the Third Rental Peried, notwithstanding the
definitions of "Rental Periods" as set forth in Article 1.01(d) to
(g) both inclusive, the definition of "Rental Periods"™ shall be
determined by reference to Schedule "C" annexed hereto.

If the establishment of rental for the Third Rental
Feriod determines that the lands are not yet appropriate for
re-development, the parties agree that the application of
Definition 2 to the Third Rental Period may be postponed and
subseguently applied to the establishment of Fair Market Rental
for the Fourth Rental Periecd. If Definition 2 of Fair Market
Rental is applied to establish rental for the said Fourth Rental
Period, notwithstanding the definitions of "Rental Periods" as set
forth in Article 1.01¢d) to (g) both inclusive, the definition of
“"Rental Periods" shall be determined by reference to Schedule "D"
annexed hereto.

The parties have intended to create a situation so as to
provide that where the circumstances dictate a re=development of
the Lands after the twenty-fifth year but on or before the
fortieth year or on or before the fifty-fifth year of the lease,
then the rental shall be adjusted upward on one occasion only on
the basis of Definition 2 of Fair Market Rental at the
commencement of the next rental period whether or not the Tenant
in fact re-develops the Lands. It is intended that this clause
shall not preclude earlier re-adjustment of the rental when
establishing annual rental for the next ensuing rental period
in the normal course by taking into account the voluntary
re-development of the Lands as evidenced by substantial and actual
alterations of buildings and improvements which may be undertaken
by the Tenant in any event.

ARTICLE VI

TENART'S COVENANTS

E.01ra) The Tenant covenants to pay Tent;

{b) The Tenant covenants to pay, when due, all real estate
taxes, including all charges for local improvemants,
assessments and other charges, rates, duties, licence
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fees or levies of any kind or nature whatsoever which
may be made, levied or imposed on the said Lands, and on
the improvements thereon, or upon the Landlord or the
Tenant on account thereof, whether such taxes,
assessments, charges, rates, duties, licence fees or
levies are charged by any municipal, school, or other
body and whether or not of a kind now existing or within
the contemplation of the parties hereto (hereinafter
called "Property Taxes"); provided, however, that
Property Taxes shall not include any charges or taxes
personal to the Landlord or any of them, such as,
succession duties, estate taxes, corporation taxes,
income taxes or any other taxes upon the income derived
by the Landlord from the said Lands. The obligation of
the Tenant to pay Property Taxes shall commence as of
the commencement date of the term hereof, and shall be
apportioned for the current taxation year between the
Landlord and Tenant as at such date, and the Tenant
shall pay its appropriate share thereof. Upon the
expiry or termination of this lease, Property Taxes
during the taxation year of termination shall be
similarly apportioned between the parties as at the
termination date.

The Tenant further covenants that upon the written
regquest of the Landlord, it will promptly deliver to the
Landlord for inspection, receipts or other reasonable
evidence for the payment of any and all of the Property
Taxes which were due and payable up to thirty (30) days
prior to the said request. The Tenant shall have the
right and privilege in its own name, or if reguired and
upon agreeing to indemnify the Landlord in respect of
such action and all costs relating thereto, in the name
of the Landlord (and the Landlord hereby agrees to
consent to such proceedings), of appealing assessments
or of applying for a reduction of any of the Property
Taxes provided that it shall first either pay the
Property Taxes under protest, or furnish security for
payment thereof by bond or otherwise, reascnably
satisfactory to the Landlord in the event of failure of
such appeal or application.

If and so often as the Tenant shall neglect or omit to
pay the Property Taxes, the Landlord may, but shall not
be obliged to, pay the same and may thereupon charge the
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same to the Tenant together with interest on the amount
thereof at twelve (12%) percent per annum. The Tenant
hereby covenants and agrees to pay the same to the
Landlord forthwith upon receipt from the Landlord of a
notice stating the amount thereof paid by it and the
date of payment and the Tenant agrees that any and all
of such amounts so paid by the Landlord shall be
racoverable by the Landlerd as if the same were, and in
the same manner as, rent reserved and in arrears under
the terms of this lease.

The Tenant shall, at its own cost and expense, during
the entire term, put and keep in good order and
condition the Lands and any buildings tc be erected
thereon and the improvements standing thereon at any
time, and the appurtenances and eguipment thereof, both
inside and outside, including but not limited to,
fixtures, walls, foundations, roofs, vaults, elevators
and similar devices, heating and air-conditioning

@quipment, sidewalks on the property, yards and area

ways, water and sewer mains and connections, water, gas
and electric pipes and conduits, and all other fixtures
in and appurtenances to the said Lands and buildings
erected thereon, and machinery and equipment used or
regquired in the operation thereof, whether or not
enumerated herein, and shall make any and all necessary
repairs, replacements, substitutions, improvements and
additions, ordinary or extraordinary, foreseen or
unforeseen, structural or otherwise. Such repairs shall
be completed in a good and workmanlike manner and in all
respects consistent in quality and workmanship with the
location and use of the said buildings, and shall meet
the requirements of municipal or governmental
regulations and the fire insurance underwriters. The
Tenant shall commit or suffer no waste or injury to the
said Lands and buildings erected thereon or any part
thereof save and except any demolition and alteration
respecting buildings and improvements on the Lands as
hereinafter specifically provided for and shall not use
Or occupy or permit to be used or occupied the Lands and
buildings erected thereon or any part thereof so as to
eonstitute a nuisance or for any illegal or unlawful
purpose, nor in any manner which may be extra-hazardous,
nor in any manner which may contravene any lawful
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restrictions of the use thereof by any municipal or
governmental authorities, and the Tenant shall at all
times, at its own expense, keep the gidewalks, curbs,
area ways and right-of-way adjacent to the Lands and
buildings erected thereon, clean from rubbish, ice and
snow and shall not encumber or obstruct the same or
allow the same to be encumbered or obstructed in any
manner; and shall not injure or disfigure the Lands and
buildings erected thereon or permit the same to be
injured or disfigured in any way save and except as
hereinafter provided, and, at the expiration or the
termination of this lease, the Tenant shall surrender
and deliver up the said Lends subject to the right to
maintain and use the buildings and improvements and the
aforesaid appurtenances and equipment thereof until the
buildings are destroyed or demolished. The Tenant
agrees not to call upon the Landlord at any time during
the demised term to make any repairs or replacements of
any part of the Lands and buildings erected thereon or
any improvements thereon erected or which may be
erected, whether structural or otherwise, this being a
net lease. The intention of this lease is that the rent
received by the Landlord shall be free and clear of any
expenses in connection with the construction,
alteration, care, maintenance, operation or repair of

the lands or any improvements or equipment at any time
thereon.

The Landlord acknowledges and declares that if the
Tenant or a subtenant erects part of a building or
Structure on the Lands and part of the same building or
structure on adjoining lands, neither the erection of
the part of the building or structure on the Lands ndr
their being left on the Lands after termination of this
lease will be considered to be an act of waste.

The Tenant covenants that it will install or cause to be
installed all municipal services reguired to be
constructed and installed in connection with any plan of
subdivision or development plan for the Lands and shall
pay all levies, imposts, deposits and charges required
by the municipality or any public utility or other
authority having jurisdiction, which services may be
installed as local improvements and the Tenant shall
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indemnify and save harmless the Landlord of and from all
claims and demands relating thereto, it being the
intention of the parties that the Landlord shall not be
required at any time to pay any levies, imposts,
deposits or other charges whatever in connection with
the servicing or preparation of the Lands from time to
time for building, use or occupancy. Without limiting
the generality of the foregoing, the Tenant shall, at
its own expense, install or cause to be installed paved
roadways, sanitary sewers, storm sewers, sidewalks,
curbs, street lighting, water pipes, underground hydro
facilities as may be required by the municipality or
Other relevant authorities. The Tenant further
covenants that it shall construct, renew and repair all
services with respect to the Lands and buildings thereon
a8 the municipality, utilities or other relevant
authorities shall require from time to time without
expense to or contribution from the Landlord.

--------------- INTENTIONALLY DELETED=mmmmm o o e =

-
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The Tenant covenants that it will comply with all
provisions of law relating to the Lands, the equipment
and the maintenance and use of every building and every
improvement on the Lands and in connection with the
erection, alteration, improvement, demolition and
replacement of same and will indemnify and save harmless
the Landlord from each and every demand, action, cause
of action and expense, including counsel and solicitors'
fees on a solicitor and his client basis, by reason of
failure so to do, or arising out of any act of omission
or commission of the Tenant or any of its agents,
employees or contractors in or about the Lands, the
operation, construction, improvement, maintenance,
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alteration, repair, demolition or replacement of any of
the buildings, structures or improvements on the Lands
or arising out of the breach of any of the covenants,
terms and provisions of this lease binding upon or to be
observed or performed by the Tenant. The Tenant
covenants that at all times the use made of the
buildings will be in conformity with all of the
requirements of the zoning and building by-laws or as
amended by the Committee of Adjustment or a successor
body and any other municipal or governmental regulations
which may affect the Lands. The Tenant shall comply
with all police, fire ang sanitary regulations imposed
by any municipal or provincial eor federal authorities or
recommendations oOr reguirements made by fire insurance
underwriters, and observe and obey all municipal and
governmental regulations governing the conduct of any
businesses carried on on the Lands ana buildings erected
thereon or with respect to the use of the said Lands and
buildings erected thereon, and save the Landlord
harmless from any damages, charges, actions or costs
arising out of non-compliance with or violation of any
of the said laws and regulations or from any liability
for costs for damage or injury to any person or Property
resulting therefrom on and after the commencement of
this lease;

Throughout the term, the Tenant covenants and agrees to
indemnify the Landlord and to save the Landlord and each
of them harmless from all claims, costs, losses, damages
and expenses arising from injury to property or injury
to any person, firm, partnership or corporation, caused
by the use, occupancy or presence of the Tenant or any
other person, firm, partnership or corporation at, in,
on or upen the Lands or the buildings erected thereon.

The Tenant covenants, at its expense,

(1) to insure and keep insured the improvements, ex-
cluding foundations, in a stated amount as
determined by the Landlord's insurance advisers, but
not exceeding the full insurable value thereof,
against all risk of loss or damage caused by or
resulting from fire, lightning, explosion, collapse
Oof any boilers, pipes or accessories in or about the
improvements or any peril defined in a standard fire
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insurance additional perils supplementary contract
normally in use from time to time during the term of
this lease or any extension thereof for buildings
and structures in the Municipality of Metropolitan
Toronto similar in nature to the improvements;

(ii) to maintain publie liability and property damage
insurance protection indemnifying the Tenant and the
Landlord against any and all claims for damage or
injury to persons or property or for the loss of
life occurring in or upon the said Lands, and all
buildings, structures and improvements from time to
time thereon, the limit whereof shall initially be
not less than Five Hundred Thousand ($500,000)
Dollars in respect of bodily injury or death of any
one person and not less than Five Million
($5,000,000) Dollars in respect of any one
occurrence and to the limit of not less than Five
Hundred Thousand ($500,000) Dollars for property
damage; and,

(i1i) if obtainable, to maintain boiler and pressure
apparatus insurance, the limit wheresf shall
initially be not less than Five Hundred Thousand
($500,000) Dollars in respect of any one accidepnt,
as may be required by the Landlord's insurance
advisers at such time as buildings have been erected
on the Lands, and if applicable.

(b) All contracts of insurance reguired to be maintained
under the provisions of this Lease shall be with a
company or companies licensed to do business within ‘the
Province of Ontario and approved by the Landlord (such
approval not to be unreasonably withheld) and ordinarily
engaged, inter alia, in the business of insuring against
the risks herein described.

{e) All such contracts of insurance placed by the Tenant
hereunder, insofar as they relate to the said Lands ang
the building, structures and improvements thereon,
(other than those referred to in sub-article (a)(ii)
above, which contracts shall be written in the names of
the Landlord and Tenant as joint insured), shall show
the Landlord, Tenant and any mortgagee of the leasehold
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interest of the Tenant, as joint insured, as their
interests may from time to time appear;

(a) If the Tenant fails to obtain the policies of insurance
reguired hereunder, the Landlord may itself obtain such
policies and shall give the Tenant a notice setting oot
the amount and dates of payment of all costs and
expenses incurred by the Landlord in connection
therewith to the date of such notice; the Tenant will,
with the next instalment of rent which becomes due, pay
the same to the Landlord with interest at twelve (12%)
percent per annum, calculated on the various amounts
from the respective dates of payment thereof by the
Landlord. Any sum so expended by the Landlord, together
with such interest as aforesaid, shall constitute rent
hereunder and be collectable as such rent.

(e) The Tenant shall furnish the Landlord with certificates
or other acceptable evidence of all such insurance
promptly upon reguest.

B.07 (&) The complete or partial destruction or damage, by fire
or other casualty, of the building or buildings or
improvements erected on the Lands shall not terminate this
lease or entitle the Tenant to surrender possession of the
Lands or to have or to demand any abatement or reduction of
the rent or other charges payable under this Lease, any law or
statute to the contrary notwithstanding. The Tenant covenants
and agrees that, within two (2) months from the damage or
destruction of any of the improvements it will cause to be
begun the repair, reconstruction or replacement of such
damaged or destroyed buildings and improvements and, within
twelve (12) months after such damage or destruction or such
further time as may be reasonably necessary, due diligence
having been shown, it shall have repaired or re-constructed or
replaced the said buildings and improvements with other
buildings and improvements of the same type and character and
of egual value as those so damaged or destroyed.

(b) Where & partial or complete destruction occurs which is
wholly or partly covered by insurance, the Landlord may
exercise the rights and nay require the adoption of the
procedure hereinafter set forth:

(i) Where insurance proceedes under any fire insurance
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policy become payable in an amount not exceeding
Twenty Thousand ($20,000) Dollars they shall be paid
to the Landlord and any Tenant's encumbrancer
jointly, the cost of werk in progress shall be borne
by the Tenant, and payment for the work (up to an
amount not exceeding the insurance proceeds) shall
be made to the Tenant or as the Tenant directs in a
lump sum on completion of the repailrs;

Should the Tenant fail to effect repairs in
accordance with sub-clause (i) within a reasonable
time, the Landlord shall be entitled to effect the
repairs itself, retain any insurance monies against
the cost, and recover any balance from the Tenant;

When at the time of the occurrence of the damage or
the completion of its repair the Tenant is in
default to the Landlord under the terms of this
Lease, the Landlord shall be entitled, out of any
insurance monies in its hands, or in the hands of
the Landlord and any Tenant's encumbrancer jointly,
to retain any monies not paid over for the cost of

repair against the rectification of the Tenant's
default:;

Where the insurance proceeds payable exceed Twenty
Thousand ($20,000) Dollars they shall be paid to a
trustee on behalf of the Landlord, the Tenant and
any encumbrancer according to its interest. Work in
progress shall be paid for any instalments as
progress payments out of the insurance proceeds, and
provision shall be made to ensure that no increase
in the cost over the amount of the original estimate
shall fall on the Landlord or the trustee, so that
the trustee at all times shall retain in its hands
sufficient of the insurance proceeds to pay for the
estimated cost of repair outstanding at the date it
makes any progress payment;

Before any contract is entered into by the Tenant or
a Tenant's encumbrancer for the carrying out of any
repair work pursuant to sub-clause (iv) above,
copies of the estimates for any work and the
contracts for the completion of the work shall be
submitted to the trustee, and it shall distribute



(wi)

(vii)

(viii)

(ix)

118

- 15 -

such copies to such of the Landlord, the Landlord's
encumbrancers, the Tenant and the Tenant's
encumbrancers as shall not be parties to such
contracts;

Any progress payments to be made under this
paragraph 6.07 by the trustee to €ither the Tenant
or a Tenant's encumbrancer, shall not be made
without the submission of a statement, certified by
the architect or engineer of the party to whom the
payments are to be made, stating the estimated
amount required to complete the work of repair at
the date of the certificate, the amount claimed by
individual contractors at that date, the amount
owing on work already done, and the amount of any
payments made at that date for work already done,
and verifying the standard and gquality of the work
already done, and the trustee shall be reguired to
retain in its hands at the date of any payment an
amount sufficient to pay the estimated outstanding
cost of completion, even though that has the effect
that the payment made becomes less than the amount
certified to be due;

In making any payment under this paragraph 6.07, the
trustee shall have regard to mechanics' lien
legislation applicable in the province and shall
retain within its control for the period specified
in such legislation the amount of any hold-back
reguired; ,

In case of dispute over the outstanding cost or the
filing of liens against the Lands arising out of the
work of repair, the trustee, or the Landlord where
the insurance proceeds do not exceed Twenty Thousand
($20,000) Dollars, shall not be under any eobligation
to make or authorize any progress or lump sum
payment until the dispute is settled or the lien
discharged, since the primary duty of repair falls
on the Tenant;

Where at the time of the occurrence of the damage or
the completion of its repair the Tenant is in
default under the terms of any encumbrance of its
interest, the encumbrancer shall be subrogated to
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the rights and obligations of the Tenant;

Subject to the rights granted the encumbrancer under
the preceding sub-clause, should this lease be
forfeited, for whatever cause, Pursuant to the terms
hereof all monies remaining in the trustee's hands
shall be payable to the Landlord as liguidated
damages except that if there is in effect a sublease
©f the Lands made by the Tenant and consented to by
the Landlord the monies shall be payable to the
sub-tenant if the sub-tenant cures the cause of the
forefeiture;

The fees and expenses of the trustee shall be borne
by the Tenant and shall be paid out of the monies
held by the trustee;

In case of any dispute as to the terms of any
contract or the amount of any estimate, or any
matter relating to the actual work of repair, such
dispute shall be decided by a qualified professicnal

person appointed by the trustee whose decision shall
be final;

In case of any dispute as to the terms of this
paragraph 6.07 apart from those in sub-clause (xii)
above, such dispute shall be the subject of
arbitration, such arbitrator or board of arbitration
to be appointed in accordance with the procedure set
forth in Article XIV hereof;

Should the insurance monies, if any, be insufficient
to pay the entire cost of the work of restoring and
repairing the buildings, the Tenant agrees to pay
the deficiency or the entire cost as the case may
be. On the completion of such work and payment in
full therefor by the Tenant, the Landlord shall,
upon receipt of proof that such work has been paid
for in full and that there is no outstanding lien
claim and subject to the provisions of sub-paragraph
(iii) hereof, release to the Tenant any insurance
monies then remaining and in possession or control
of the Landlord.

The Tenant covenants and agrees tc waive and rencunce
(s0 far as it may be permitted to do =o by applicable legislation)
the benefit of any present or future act in force in the Province
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of Ontario which takes away or limits the Landlord's right of
distress, and that the Landlord may seize and sell the Tenant's
goods and chattels for payment of rent and additional rent and
costs as fully as the Landlord might have done if such act had not
been enacted or passed.

6.09 The Tenant covenants and agrees not to permit any
mechanic's, labourer's, materialman’s or similar lien to stand
against the Lands for any labour or materials furnished to, or
with the consent of, the Tenant, its agents, or contractors, in
connection with work of any character performed or claimed to have
been performed on the Lands or buildings and structures so erected
by or at the direction or sufferance of the Tenant; provided,
however, that the Tenant shall have the right to contest the
validity of or the amount claimed under or in respect of, any such
lien, if such contestation shall involve no forfeiture,
foreclosure, or sale of the premises Or any part thereof, but
pending a final determination of such contest the Tenant shall
immediately cause such lien to be discharged and released.

6.10 The Tenant covenants and agrees that in the maintenance,
use and occupation of the Lands and buildings and structures to be
erected thereon, it will at its own cost and expense comply with
every applicable regulation or order of the Canadian Fire
Underwriters Association, or any body having similar functions,
and of any liability or fire insurance company by which the
Landlord or the Tenant may be insured, and with all applicable
laws, ordinances, and regulations of duly constituted public
authorities having jurisdiction now or hereafter in any matter
affecting the Lands, buildings and/or structures as the case may
be or the use or occupation thereof, whether or not such
regulations, orders, laws or ordinances which may hereafter be
promulgated, issued or enacted invoive a change of policy or
require structural or other changes or alterations in or about the
saild Lands, buildings and structures.

6.11 At the expiration of the term hereby granted, whether by
forfeiture or lapse of time, the Tenant covenants and agrees to
surrender and deliver to the Landlord the Lands together with the
building or buildings erected on the Lands and any alterations,
additions, changes and improvements thereto save and except
fixtures of the Tenant and its sub-tenants, as the case may be, in
good order and condition, reasonable wear and tear, acts of Geod,
acts of The Queen's enemies, riot, civil insurrection, civil
commotion, lightning and tempest only excepted, subject to the
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Tenant being able to maintain thereon any buildings until their
eventual destruction. 1In the event that the term ie forfeited by
the Landlord the surrender and delivery herein contemplated shall
not relieve the Tenant from liability for any loss or damage
suffered by the Landlord by reason of any default by the Tenant.
Upon such surrender the Tenant shall assign to the Landlord the
benefit of the Tenant's interest in all leases, licence agreements
and other agreements and rights benefitting the Lands or building
or buildings as the case may be, if the Landlord shall require
such benefits to be so assigned except that if there is in effect
a sublease of the Lands made by the Tenant to Hudson's Bay Company
Developments Limited, the Tenant shall assign the benefit of those
interests to Hudson's Bay Company Developments Limited if Hudson's
Bay Company Developments Limited so reguires same but only if
Hudson's Bay Company Developments Limited cures the cause of the
forfeiture within the time limits provided for in Articles 9.03,
9.04 and 9.05 as hereinafter set forth. Provided further, that
the Tenant may at the expiration of this lease, if it shall not
then be in default hereunder, remove from the Lands and any
building eor buildings and improvements located thereon all the
Tenant's fixtures, but shall in such removal do no damage to the
premises or shall promptly make good any damage which may be
occasioned thereto and restore the said Lands and buildings to
their condition prior to such removal.

6.12 The Tenant covenants not to construct any building on
the Lands or to make any major structural alterations, additions
or changes to any existing building or buildings without obtaining
the prior written approval of the Landlord thereto, which approval
shall be given within thirty (30) days of written request therefor
and the Landlord agrees to provide its reasonable requirements
within the said thirty (30) days, in the event that it chooses not
te grant approval, failing which an approval shall be deemed tb be
given at the end of the said thirty (30) day period. When
requesting the approval of the Landlord, the Tenant shall submit
to the Landlord plans and specifications in duplicate. Provided
further that such building or buildings or alterations, additions
or changes as the case may be shall meet with the requirements of
the municipal, provincial and federal governments or other
relevant authorities, the relevant insurance underwriters and any
leasehold mortgagee or leasehold mortgagees. Without limiting the
generality of the foregoing the Tenant, at its sole cost and
expense shall have the right to remove or demolish any or all of
the buildings and improvements hereafter erected on the Lands for
the purpose of rebuilding or redeveloping the same, provided that:
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No such demclition, removal or rebuilding shall be
undertaken until plans and specifications therefor have
first been submitted to and approved in writing by the
Landlord, such approval not to be unreasonably withheld,
and if and when approved the said demolition or removal
and said rebuilding is to be carried on diligently to
completion;

All rebuilding shall be conducted under the supervision
of & professional architeet or professional engineer.

ARTICLE VII

LANDLORD'S COVENANTS

The Landlord covenants with the Tenant as follows:

For guiet enjoyment;
Toc execute:

(1) any and all plans and documents reguired to
facilitate the registration of a Plan or Plans of
Subdivision of the Lands;

(11) any and all plans and documents regquired to re-zone
the Lands to a superior standard and in that
connection, to assist in facilitating same including
executing agreements with the Muonicipality or any
Municipal Authority;

(i1i) any documents required to transfer the Lands into

the Land Titles system;

(iv) any development agreement affecting the Lands as
requested by any governmental authority; .

but despite the provisions of this paragraph neither the
Landlord nor the Tenant will make an application to
re-zone all or part of the Lands during the currency of
@ sublease of the Lands made by the Tenant without first
obtaining the written consent of Hudson's Bay Company
Developments Limited, which consent shall not be
Unreasonably withheld, save and except for the
application presently pending before the Municipality as
the same may be amended and so long as this Lease has
not been terminated,

To convey without cost to the Municipality or to any
Municipal or other Governmental Authority any of the
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lands reasonably required for easements, walkways,
utilities, roadways or other municipal or governmental
purposes free and clear of any encumbrances. It is
understood and agreed that any costs (including legal
costs) incurred by the Landlord in connection with
sub-paragraphs 7.01(b) and (ec), shall be borne by the
Tenant. It is further understood and agreed that it is
intended that the Landlord execute allhdncumentaticn as
required by paragraphs (b) and (¢) of this Article
hereof as a consenting party only. However, when
regquired, the Landlord will execute documentation other
than as consenting party subject to the Tenant's
agreement to indemnify and save harmless the Landlord
from any claims and costs arising therefrom. It is
further understood and agreed that any conveyances made
pursuant to paragraph (c) or as otherwise reguired in
erder to develop the Lands, will not affect the total
area of the Lands referred to in Schedule "A" attached
hereto for the purposes of establishing rent; and,

To permit the Tenant to demolish the present structures,
without impeachment for waste.

ARTICLE VIII

ASSIGNING, MORTGAGING AND SUB=~LETTING

Save and except as hereinafter set out in this Article

the Tenant agrees not to assign, sub-let, mortgage, pledge or
encumber this lease or the Lands or any part or parts of the
Lands without first obtaining the written consent of the
Landlord, which consent shall not be unreasonably withheld;

(b)

The Landlord agrees that the Tenant may sublet all of

the Lands to Hudson's Bay Company Developments Limited and
then subsequently assign this lease to Hudson's Bay Company

Developments Limited without any consent from the Landlord
provided:

(i)

Notwithstanding the within referenced consent by the
Landlord to the Tenant's subletting and assigning to
Hudson's Bay Company Developments Limited, the Tenant
and the Guarantors hereby covenant and agree with the
Landlord that they will remain liable to the Landlord in
respect of all of the covenants, conditions and
agreements contained in the Lease throughout the
remainder of the term of this said Lease,



124
- 2] -

(ii) Provided that the consent as aforesaid will not extend

to any further or other assignment or sublease save as
herein permitted,

{1iii) Provided that Budson's Bay Company Developments Limited
will covenant and agree with the Landlord to cbserve and
perform the covenants, conditions and agreements on the
part of the Tenant contained in the Lease and will
further agree that the Landlord shall be entitled to all
remedies in respect of non-payment of rent and breaches
of covenants, conditions and agreements as if Hudson's

Bay Company Developments Limited were the Tenant named
in the said lease.

{c) The Tenant or a sub-tenant from time to time during the
lease term may make one or more mortgages provided that each
mortgage shall be by way of assignment or sub-lease to an
institutional mortgagee (that is an institution commonly known
to hold mortgages upon a security of leases or real property
and without limiting the generality of the foregoing, a loan
company, & trust company, a bank, a pension fund, a savings
and loan association, an insurance company, an employees
profit sharing trust; and similar institutions) which is
advancing mortgage monies respecting improvements erected or
to be erected on the within Lands provided always that any
such mortgage shall at all times be subject to the prior
right, title and interest of the Landlord in and to the Lands
and improvements.

B.02 If the Tenant or sub~tenant shall make a mortgage (the
holder of such mortgage being herein referred to as the
"institutional mortgagee" and such mortgage being herein sometimes
referred to as the "institutional mortgage™) and if an '
institutional mortgagee shall have given to the Landlord a notice
("institutional meortgagee's notice") specifying the name &and
address of the institutional mortgagee, the Landlord shall give to
the institutional mortgagee a copy of each notice of default by
the Tenant at the same time as and whenever any such notice of
default shall thereafter be given by the Landlord to the Tenant,
addressed to the institutional mortgagee at the address last
furnished to the Landlord. No such notice of default by the
Landlord shall be deemed to have been given to the Tenant unless
and until a copy thereof shall have been so given to the
institutional mortgagee. Save and except as to default in payment
of monies reserved hereunder, such institutional mortgagee shall
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thereupon have a period of ten (10) days more, after service of
such notice upon it, for remedying the default or causing the same
to be remedied, than is given to the Tenant after service of such
notice upon it. Such institutional mortgagee, in case the Tenant
shall be in default shall, within the period and otherwise as
herein provided have the right to remedy such default or cause the
same to be remedied. The Landlord will accept performance by the
institutional mortgagee of any covenant, condition or agreement on
the Tenant's part to be performed hereunder with the same force
and effect as though performed by the Tenant. Save and except as
to default in payment of monies reserved hereunder for which
default the Tenant and institutional mortgagee shall be given
Eifteen (l15) days after written notice to remedy, and save and
except as to defaults which require no more than thirty (30) days'
notice to cure, the institutional mortgagee shall be given the
opportunity in good faith to commence properly to rectify the
claimed default within thirty (30) days' written notice of same
and to prosecute the same to completion with diligence and
continuity. The time of the institutional mortgagee to cure any
default by the Tenant which reasonably reguires that the said
institutional mortgagee be in possession of the demised premises
Lo do so shall be deemed extended to include the period of time
reguired by the said institutional mortgagee to obtain such
possession with due diligence provided, however, that during such
period all of the other obligations of the Tenant under this lease
including without limiting the generality of the foregoing the
payment of monies reserved hereunder, are being duly performed.
From and after receiving the institutional mortgagee's notice, the
Landlord and Tenant will not cancel, surrender, modify or amend
this lease in any respect without the prior written consent of the
institutional mortgagee save and except as to any rights reserved
!.=reunder which may remain at the sole discretion of the Landlord.
No institutional mortgagee shall become liable under the
provisions of this lease, unless and until such time as it becomes
and then only for as long as it remains, the owner of the
leasehold estate; provided no mortgage or encumbrance of this
lease or the Tenant's interest hereunder or in the Lands or the
improvements (by way of assignment, sublease or otherwise) shall
be made by the Tenant unless the mortgagee or encumbrancer shall
covenant with the Landlord to be bound by all the covenants and
obligations of the Tenant hereunder as soon as such mortgagee or
encumbrancer enters into possession of the Tenant's interest, or
otherwise takes steps to enforce its security which have the
effect of depriving the Tenant of the ability fully to perform
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those covenants and obligations; and such covenant shall continue
te bind such mortgagee or encumbrancer so long as the mortgagee
continues in possession or continues to enforce jts security with
the effect as aforesaid; and upon any exercise of any power of
sale, the assignee of the mortgaged rights shall covenant with the
Landlord to perform all the Tenant's obligations under this lease
but so soon as the assignee becomes bound by the Tenant's

ocbligations, the mortgagee or encumbrancer shall be relieved from
its covenant.

The Tenant shall observe and perform all its obligations
incurred in respect of assignments, subleases, agreements for
tenancy, mortgages and encumbrances of its leasshold interest and
its interest in the improvements, and shall not suffer or allow
any such obligations to be in default, and if any such default
shall occur the Landlord may, but shall not be obliged teo, rectify
such default for the account of the Tenant, and any amount paid by
the Landlord in so doing, together with all reasonable costs and
expenses of the Landlord, shall be reimbursed to the Landlord by
the Tenant on demand together with interest thereon at twalve
(12%) percent per annum from the date of expenditure by the
Landlord to the date of reimbursement by the Tenant.

B.03(a) The Landlord agrees with the Tenant that at the reguest
of the Tenant, the Landlord will execute within 2
reasonable time, at the Tenant's expense, under seal and
deliver to the Tenant an agreement to be made between
the Landlord, the Tenant, Hudson's Bay Company
Developments Limited and any mortgagee of the leasehold
estate created by a sublease made by the Tenant (as
landlord), which will provide that if during the term of
the sublease of the Lands made by the Tenant (as
landlord) and Budson's Bay Company Developments Limited
this lease is terminated for any reason other than the
breach of a covenant to be observed or performed by the
Tenant, the observance or performance of which, as
between the Tenant and the subtenant, has become by the
terms of the sublease the responsibility of the
subtenant, the Landlord, subject to the condition in
the following sentence, will accept the subtenant as the
tenant of the Landlord upon the terms of this Lease
suhject to,

(i) the conditions of this Lease:
(1i) the subtenant curing the default of the Tenant
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within the time periods provided for in Articles
9.03, 9.04 and 5.05 as hereinafter set forth;

and thereafter,; the sublease, amended where necessary so
that its terms are the same as the terms of this Lease,
will have the same effect as though it had been between
the Landlord as the Landlord and the subtenant as
Tenant save and except that the liability of the Tenant
and the Guarantors shall survive.

(b) Any agreement entered into in pursuance of subsection
(a) must provide for a notice thereof to be executed in
a2 form acceptable for registration in the Land Registry
Office for the Registry Division of Toronto Boroughs and
York South (No. 64). The Landlord agrees to execute
a2ll documents and to perform all acts necessary or
reasonably required by the Tenant in order validly to
give effect to such agreement as at the Tenant's expense
as effectively as if it had been executed at the date of
this Lease,

B.D4 Notwithstanding the provisions of paragraph 8.01(a)
herecf, the Landlord agrees to permit the Tenant to sublet the
whole or part or parts of any fully erected building or structure
Or to make any agreement to sublet a building er structure
intended to be erected, without the consent of the Landlord being
required.

8.05 The parties agree that this Lease shall be a Peel-off
lease for the purposes of the Master Lease notwithstanding the
pProvisions of Article 9 thereof. The Master Lease shall upen
execution of this lease be deemed to be amended by the reduction
of rent payable thereunder by an amount equal to the rent payable

hereunder and by the deletion from the lands demised thereunder of
the Lands.

ARTICLE IX

REMEDIES

9,01 Proviso for re-entry by the Landlord on non-payment of
rent or non-performance of covenants.
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9.02 It is mutually agreed that if the Landlord shall
re=enter the Lands and enter the improvements erected thereon as
provided herein or if the lease shall be terminated, all payments
for which the Tenant is liable under this lease shall immediately
become due and payable, together with the reasonable expenses of
the Landlord including but not restricted to legal costs,
soplicitors fees on a solicitor and his client basis, brokerage
charges and the expense of keeping the Lands and improvements
thereon in good order or preparing the Lands and improvements
thereon for reletting. Despite the provisions of this Article, if
Hudson's Bay Company Developments Limited wishes to cure the
default of the Tenant pursuant to clause (ii) of Article 8.03(&)
Hudson's Bay Company Developments Limited need make only the
payments for which the Tenant was liable up to the time of such
re—entry, entry or termination, in accordance with the provisions
of Article 9.05 as hereinafter set out, and in order to cure that
part of the default of the Tenant consisting of non-payment of
money; and upon such payment by Hudson's Bay Company Developments
Limited the balance of the payments for which the Tenant is liable
under this lease will be considered not to have become. due and
payable; but in no event shall the Tenant or the Guarantors be
released from their liability under this Lease.

9,03 It is mutually agreed that, if the Tenant shall be in
default in perferming any of the terms, covenants or provisions of
this lease other than the provisions requiring the payment of
rent, and if the Landlord shall give toc the Tenant notice in
writing of such default, and if the Tenant shall fail to fully
cure such default within thirty (30) days after the date of
receipt as defined herein of such notice, subject to the
provisions of Article 9.04 hereof, then and in such event, the
Landlord may enter the Lands and improvements thereon and may cuire
the default for the account of and at the cost and expense of the

Tenant and such cost and expense shall be paid by the Tenant to
the Landlord forthwith upon demand.

9.04 Notwithstanding anything else herein contained except
section B.D3(a), to which this section is subject, it is mutually
agreed that, if the Tenant shall be in default in performing any
of the terms, covenants or provisions of this lease other than the
provisions requiring the payment of rent and if the Landlord shall
give to the Tenant and sub-tenant or sub-tenants of which the
Landlord has notice, notice in writing of such default, and if the
Tenant shall fail to remedy such default within thirty (30) days
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after receipt of such notice, then, at its optien, the Landlord
may treat this lease as cancelled and terminated, and the term and
estate vested in the Tenant, as well as all other rights of the
Tenant hereunder, shall immediately cease and expire as fully and
with like effect as if the entire term herein provided for had
expired, and the Landlord may enter upon the demised Lands, with
or without process of law, and take possession thereof together
with any and all buildings and improvements which may have been
erected thereon, the Tenant waiving any demand for possession
thereof; and all improvements made upon the Lands shall be
forfeited to and become the property of the Landlord as liguidated
damages without compensation therefor to the Tenant. Provided,
however, if the default complained of reasonably reguires more
time to cure than the thirty (30) day period aforesaid, the Tenant
or any leasehold Mortgagee shall be deemed to have complied with
the remedying therecf if the Tenant or sub-tenant or any leasehold
Mortgagee shall have commenced remedying or curing the same within
the said thirty (30) day period and diligently thereafter
completes the same.

9.0% If the Tenant shall be in default in the payment of any
moneys reserved hereunder and such default shall continue for
fifteen (15) days after written notice thereof to the Tenant and
sub-tenant of which the Landlord has notice, the Landlord, in
addition to all other rights which it may have under this lease or
otherwise, shall have the right to enter the Lands and buildings
thereon as the agent of the Tenant without being liable for any
prosecution therefor and to relet the same as the agent of the
Tenant for whatever term and under whatever conditions the
Landlord may deem advisable and to receive the rent therefor ang
as agent of the Tenant to take possession of any buildings,
chattels, furniture or other property on the Lands and to lease
the same or sell the same at public or private sale with or
without notice and to apply the proceeds of such lease or sale and
any rent derived from reletting the premises, on account of the
rent or other charges under this lease.

9.06 In the event of a breach or threatened breach by the
Tenant of any of the covenants, provisions or terms hereof, the
Landlord shall have the right to invoke any remedy allowed at law
or in equity (including injunction) as if re-entry and other
remedies were not provided for herein.

9.07 Mention in this lease of any particular remedy shall not
Preclude the Landlord from any other remedy in law or in equity,
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subject always to the express provisions of this lease.

9.08 Any condoning, excusing or overlooking by the Landlord
of any default, breach or non-observance by the Tenant at any time
Oor times in respect of any covenant, provise, condition or
obligation contained in this lease shall not operate as a waiver
of the Landlord's rights hereunder in respect of any continuing or
subseguent default, breach or non-observance, nor so as to defeat
or affect in any way the rights of the Landlord hereunder in
respect of any such continuing or subseguent default, breach or
non-cbservance and all rights and remedies herein contained of the
Landlord shall be deemed to be cumulative and alternative.

9.09 Whenever the Landlord shall have paid or expended any
monies, which under the terms of this lease it is the cbligation
of the Tenant to pay, but which the Tenant has refused or
neglected so to pay, then upon the Landlord giving written notice
to the Tenant of such payment, the monies =o paid or expended
together with interest thereon at the rate of twelve (12%) percent
per annum from the date of their payment or expenditure until
reimbursement by the Tenant, shall be collectible as rent.

ARTICLE X

OWNERSHIP OF BUILDINGS AND IMPROVEMENTS

10,01 The parties hereto agree that the Tenant shall be the
owner and shall have the right, title and interest in and right to
possession of all buildings, improvements, installations,
fixtures, alterations, changes or additions on the said Lands |
(hereinafter in this paragraph called "buildings"),
notwithstanding any rule of law as to immediate vesting of the
title to and ownership of, the buildings in the Landlord as owner
of the Lands; provided that the Landlord shall be the owner and
shall have the right, title and interest in the buildings, free of
all encumbrance, without compensation to the Tenant, its
Buccessors or assigns, upon but not before the earlier of:

{a) the expiry of twenty-one years after the date of the
death of the last survivor of the following presently
living descendants of His Late Majesty Ring George VI,
King of the United Kingdom:
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Her Majesty Queen Elizabeth IT
The Prince of Wales

Prince Andrew

Prince Edward

Brinces=s Anne

Princess Margaret, Countess of Snowdon
Viscount Linley
Lady Sarah Armstrong-Jones

or

the termination of this Lease, either by effluxion of
time or otherwise; and the Tenant hereby grants to the
Landlord all right, title and interest in the buildings
free of all encumbrance on the date of the first to
expire of the periods defined in (a) and (b) above and
covenants with the Landlord to execute on or after the
said date such further and other documents as may be
necessary or as the Landlord may require to perfect the
conveyance to the Landlord of any right, title and
interest and ownership which the Tenant may have in the
buildings or to provide proof and evidence of the
Landlord's absolute right, title and interest in ang
ownership of the said buildings, and the Tenant hereby
irrevocably appoints the Landlord as its agent and
attorney to execute the said documents; provided that
should the period of time defined in (a) above expire
first, it is agreed and understood by the parties hereto
that the Tenant shall have the right to rent the
buildings at an annual rental of two ($2.00) dellars of
lawful money of Canada until the termination of this
Lease by effluxion of time or otherwise, such right of
rental to be subject to all the terms and conditions of
this Lease. And the agreements and covenants contained
in this Section shall be binding upon and enure to the
benefit of the successors and assigns of the Landlord
and the Tenant.
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ARTICLE XI

BANERUPTCY

11.01 If the term hereby granted shall at any time be seized
or taken in execution by any creditor of the Tenant, or if the
Tenant shall make a general assignment for the benefit of
creditors or be adjudicated a bankrupt or insolvent or shall
consent to the institution of bankruptcy or insolvency proceedings
against itself or shall file an application or petition or answer
or censent, seeking reorganization or re-adjustment of its
indebtedness under the Bankruptcy Act or any law of Canada or any
Province thereof relating to bankruptcy or insolvency or shall
consent to the filing of any such application or petition or shall
consent to the appointment of a receiver, or if a receiver,
interim receiver, trustee or liquidator of property shall be
appointed or applied for by it or if a judgment, decree or order
shall be entered by a court of competent jurisdiction adjudging it
bankrupt or insolvent or subject to the provisions of the
Bankruptcy Act or determining that proceedings for reorganization,
arrangements, adjustment, composition, liguidation, dissolution or
winding up or any similar relief under the Bankruptcy Act or any
law of Canada or any province thereof relating to bankruptcy or
insolvency have been properly instituted otherwise than by the
Tenant, rent for the then current month together with rent for the
three (3) months next ensuing after the then current month shall
immediately become due and payable and this lease shall at the
option of the Landlord immediately become terminated. Provided,
however, that such termination shall be entirely without prejudice
to the rights of the Landlord to recover arrears of rent or
damages for any antecedent breach of covenant on the part of the
Tenant and provided further that notwithstanding any such '
termination, the Landlord may subseguently recover frem the Tenant
all costs and damages suffered by reason of the lease having been
prematurely determined.

ARTICLE XII

MONTHLY TENANCY

12.01 If, upon the termination of this lease or any
extension thereof, by the passage of time, the Landlord permits
the Tenant to remain in possession of the said Lands and accepts
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rent in respect thereof, a tenancy from year to year or otherwise
shall not be created by implication of law, and the Tenant shall

be deemed to be a monthly tenant only, at the then current rent on
the terms and conditions herein contained.

ARTICLE XIII

EXPROPRIATION

13.01 It is agreed that, if the whole of the Lands and
buildings thereon shall at any time be expropriated by any
competent authority, the entire compensation or damages which may
be awarded for such taking shall be apporticned between the
Landlerd and the Tenant, and, if they cannot agree upon such
apportionment, by arbitration as hereinafter provided in Article
14 hereof. It is further agreed that, if a part only of the Lands
and/or buildings thereon shall be expropriated, the rights, duties
and obligations of the Landlord and Tenant shall be determined, if
they cannot agree by arbitration as hereinafter provided, taking
into consideration the guantity and value of the Land and/or
buildings taken, the extent of the injury thereby caused to the
buildings, the cost of restoring the buildings and the value of
the buildings if restored, the period of the unexpired term of the
lease and all other facts and circumstances which the arbitrators
shall deem material, including full power and authority to
détermine. along with other things as they deem just and
equitable, any one or more of the following matters: that the
whole or any part of the compensation or damages-which may be
awarded for such partial taking shall be applied to the
restoration of the buildings which may be upon the Lands at the
time of the taking; that such compensation or damages shall be
apportioned between the Landlord and the Tenant or be paid to
either one of them; that the whole or any part of the rent shall
be abated from the time of the taking henceforth or for any less
time; that the lease shall be otherwise modified: or that the
lease shall determine - and to award and direct specific
performance of any one or more of the said or any other matters
which they shall determine, to the end that the rights, duties and
obligations of the parties shall be fully, justly, eguitably and
finally determined upon all the facts and circumstances as they
shall then exist. For the purposes of this paragraph and any
arbitration arising -therefrom as hereinbefore provided, the whole
of the Lands shall be deemed to be the property of the Landlord,
provided that the value attributed to the Lands is no less than
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the value required to support the minimum annual rental currently
payable by the Tenant for the Lands at that time, and the interest
of the Tenant shall be deemed to be the leasehold interest thereof
for the remainder of the term herein granted together with any

building or buildings or improvements which form part of the said
leasehold interest.

14,01

ARTICLE XIV

ARBITRATION

All arbitration proceedings specified in this lease as

available to the parties in the event of any dispute shall,
subject to the terms of this lease, be deemed to be available only
as between the Landlord and the Tenant and shall be commenced and
carried out as follows:

(a)

(b)

Arbitration proceedings shall be commenced by either
party as aforesaid giving notice to the other party of
its desire to submit the matters in difference to
arbitration, at which time the party giving notice of
arbitration shall give the name of the arbitrator who is
its nominee, Within fifteen (15) days of the receipt of
such notice, the other party shall give notice of the
name of its arbitrator to the party desiring such
arbitration. 1If either party fails to appoint an
arbitrator and to notify the other party of such
appointment, the party who has appointed the arbitrator
may apply to a Judge of the Supreme Court of the
Province of Ontarioc to appoint an arbitrator to be the
representative of the other party. The two arbitrators
so appointed shall, within fifteen (15) days of their
appointments, appoint a third arbitrator, and if they
fail to agree on such appointment within such periocd,
the third arbitrator shall be appointed by a Judge of
the Supreme Court of the Province of Ontarie on
application of either party;

The three (3) arbitrators appointed as aforesaid shall
forthwith proceed to arbitrate the dispute between the
parties and they shall within thirty (30) days or so
soon thereafter as may be practicable, render their
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decision in writing; provided that any decision or
decisions shall be final and binding and there shall be
no appeal therefrom. The decision of the majority of

the arbitrators so appointed shall prevail in all
matters;

(e) In the event of the death, resignation, incapacity,
neglect or refusal to act of any arbitrator appointed
under these provisions and if such neglect or refusal
continues for a period of seven (7) days after notice
thereof has been given by either party, another
arbitrator shall be appointed to replace such arbitrator
by the party whose representative he was, or by the two
arbitrators if he was appointed as the third arbitrator;
and failing the making of such appointment, the vacancy
shall be filled by a Judge of the Supreme Court of the
Province of Ontario upon application by either party;

{d) The cost of the arbitration shall be apportioned between

the parties or against either of them as the arbitrators
may decide;

(e) Only those matters specifically referred to as being
subject to arbitration shall be the proper subject of
any arbitration proceedings and without limiting the
generality of the foregoing, including the following:

(i) The establishment of fair market rental pursuant to
Article 5.01;

(1i) Disputes respecting insurance proceeds pursuant to
Article 6.07(b) (xiii);

(iii) Expropriation pursuant to Article XIII:

(iv) Destruction of the buildings during the last ten
(10) years of term pursuant to Article 16.01.

(£) Nothing in this Article shall be deemed to relieve the
Tenant of its obligations to pay the rent or other
charges as hereinbefore reserved on the days
hereinbefore specified.
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ARTICLE XV

RIGHTS OF FIRST REFUSAL

15,01 The Landlord covenants with the Tenant that, if during
the term of this Lease, the Landlord should receive a bona fide
offer to purchase the Lands which the Landlord desires to accept,
the Landlord shall upon receipt of such offer to purchase inform
the Tenant, in writing, of receipt of such offer and shall forward
a2 copy thereof to the Tenant. The Tenant shall thereupon have the
right and option to purchase the Lands upon the same terms and
conditions as may be contained in the said offer; provided,
however, that such right must be exercised within seven (7] days
©f the delivery of the said notice and copy of offer by delivery
to the Landlord of an offer and deposit (if applicable) within the
said time and upon the said terms and conditions. Failing
exercise of the said right and option within the time, as
aforesaid, the Landlord shall be at liberty to sell the Lands to a
third party under the terms contained in the said offer and this
right and option shall be null and void thereafter if the Lands
are so sold. It is further understood and agreed that any
transaction respecting the lands providing for a transfer of
interest to any member or members of the family or families of the
Landlord or to any other person, corporation or trust with whom
the Landlord does not deal at arm's length within the meaning of
the Income Tax Act (Canada) will not constitute a bona fide offer
to purchase within the meaning of this Article, provided such

transferees agree to be bound by the provisions of this Article
XV.

ARTICLE XVI

DAMAGE DURING LAST TEN YEARS OF TERM

16.01 Notwithstanding anything contained in Article VI, if
during the last ten (l0) years of the term hereof, any building or
buildings standing upon the Lands are damaged or destroyed by fire
or other casualty and if such damage or destruction cannot be
repaired or rebuilt or such building or buildings made fit for the
purposes of the Tenant or sub~tenants thereof within one hundred
and eighty (180) days of such damage or destruction, then the
Tenant may within sixty (60) days of the date of such damage or
destruction by notice in writing to the Landlord, elect not to
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repalr or restore the building or buildings, and provided that. the
said building or buildings have been or may be severed from the
remainder of the lands (at the cost of the Tenant) then and in
such event from and after the date of the giving of such notice,
the Tenant shall not be liable for the pavment of rental on the
Lands. 1In addition, the Tenant shall remove the buildings from
the Lands and the term hereof in respect thereto shall then become
ended and determined, and it shall be lawful for the Landlord
thereupon and without demand to enter into possession of the
relevant premises in the same manner as is provided for at the
expiration of the full term hereof. The right of the Tenant
herein may only be exercised in the event that the damage or
destruction occurs as & result of any insured casualty in respect
of which insurance proceeds are payable in an amount equal to the
replacement value of the improvements, and that the Tenant
delivers to the Landlord a release or releases by any leasehold
mortgagee and any other claimants of their right of control or
right to receive any insurance proceeds resulting from such
damage, destruction or other casualty together with such proceeds
which shall be the sole and absolute property of the Landlord; the
giving of such notice by the Tenant shall constitute a full and
complete release by the Tenant to the Landlord in and to all
monies payable in respect of such damage, destruction or other
casualty; property taxes, hvdro rates, water rates, water meter
charges, rentals, fire and other insurance premiums and other
items of expense with respect to the operation of the building or
buildings shall be pro-rated and apportioned between the Landlord
and Tenant as of the date of such termination. 1In the event of
any dispute as to whether there is a destruction of the buildings
pursuant to this Article XVI, such dispute shall be resolved by
arbitration pursuant to Article XIV hereof.

ARTICLE XVII

CROSS DEFAULT PROVISION

17.01 The Tenant has entered into a lease ("Municipal Lease"),
as tenant, with The Corporation of the Barough of Etobicoke, as
landlord, for the lands marked on Schedule "B". The parties aqree
that any default by the Tenant, as tenant, under the Municipal

Lease shall be considered a default (if not cured) under this
Lease.
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ARTICLE XVIII

PLANNING ACT

18.01 The within lease is subject to compliance with Section
29 of The Planning Act, R.5.0. 1970, as amendegd. -

ARTICLE XIX

GUARANTEE

19,01 In consideration of the sum of One ($1.00) Dollar now
paid by the Landlord to the Guarantor and other valuable
consideration the receipt whereof is hereby acknowledged, the
Guarantor and each of them jointly and severally hereby covenants
with the Landlord that the Tenant shall duly perform and observe
each and every covenant, provision, condition and agreement in
this Lease on the part of the Tenant to be performed and cbserved,
including the payment of rent and all other payments agreed to be
paid or payable under this Lease on the days and at the times and
in the manner herein specified, and that if any default be made by
the Tenant, whether in payment of rent or other sums from time to
time falling due hereunder as and when they become due and payable
or in the performance or observance of any of the covenants,
pProvisces, conditions or agreements which under the terms of this
Lease are to be performed, or observed by the Tenant, the
Guarantor shall forthwith pay to the Landlord on demand such rent
and other sums in respect of which such default shall have
occurred and shall be responsible for all damages that may arise
in conseguence of the non-observance or non~performance of any of
the said covenants, provisoes, conditions or agreements,

19.02 The Guarantor covenants with the Landlord that the
Guarantor and each of them is jointly and severally bound with the
Tenant for the fulfillment of all obligations of the Tenant under
this Lease. In the enforcement of its rights hereunder the
Landlord may proceed against the Guarantor as if the Guarantor
were named tenant hereunder.

19.03 The Guarantor hereby waives any right to reguire the
Landlord to proceed against the Tenant or to proceed against or to
exhaust any security held from the Tenant or to pursue any other
remedy whatsoever which may be available to the Landlord hefore
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proceeding against the Guarantor.

15.04 No neglect or forbearance of the Landlord in
endeavouring to obtain payment of the rent reserved herein or
cther payments reguired to be made under the provisions of this
Lease as and when they become due, no delay of the Landlord in
taking any steps to enforce performance or observance of the
several covenants, provisoes and conditions contained in this
lease to be performed or observed by the Tenant, no extension or
extensions of time which may be given by the Landlord from time to
time to the Tenant, no amendments, alterations or changes of any
kind to the terms and conditions of the within lease, no granting
cf Peel-off leases, and no other act or failure to act of or by
the Landlord shall release, discharge or in any way reduce the

obligations of the Guarantor under the guarantee contained in this
Article XIX.

19,05 In the event of termination of this Lease, except by
Surrender accepted by the Landlord, or in the event of disclaimer
of this Lease pursuant to any statute, then at the option of the
Landlord the Guarantor shall execute a new lease of the premises
between the Landlord as Landlord and the Guarantor as Tenant for a
term egual in duration to the residue of the term remaining
unexpired at the date of such termination or such disclaimer.
Such lease shall contain the like Landlord's and Tenant's
obligations respectively, and the like covenants, provisoes,
agreements and conditions in all respects (including the provisc
for re-entry) as are contained in this Lease.

19,06 The foregoing provisions of this Article XIX, are
subject to the condition that the Landlord will release the
Guarantor from all the provisions and obligations of the within
Article XIX at such time as the Guarantor or Tenant has delivered
to the Landlord evidence by way of a Certificate drawn by an
independent architect or an independent professiocnal engineer
stating that at least 600,000 square feet of gross floor area in
the buildings erected on the Lands herein and the lands in any
Peel-off leases of the Master Lease are rented to tenants who
according to material provided to the deponent are bona fide
tenants who deal at arm's length with the Tenant; provided, that a
corporation having capital, surplus and undivided profits of at
least Pive Million ($5,000,000) Dollars dealing not at arm's
length with the Tenant for the purposes of this sub-paragraph
shall be deemed to be dealing at arm's length with the Tenant;
provided further, however, that the release aforesaid shall not
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release the Guarantor from any amount that may be at that time
payable or owing by the Guarantor under the provisions hereof
(whether demanded or not) arising out of & default by the Tenant
then already occurred nor shall it release the Guarantor from the
provisions of or relating to any new lease as provided for in
paragraph 19.05, if the Landlord shall have duly exercised its
cption to reguire the Guarantor to enter into such a new lease as

contained in said paragraph 19.05 prior to the date of such
release.

ARTICLE XX

NET LEASE

20.01 It is the intention ©of the parties hereto that this
shall be a net lease and the rental provided to be paid to the
Landlord hereunder shall be net to the Landlord and, save as
herein specifically provided, shall yield to the Landlord the
entire rental herein specified during the full term of this lease
and that all costs, expenses and obligations of every kind and
nature whatsoever relating to the said Lands and the improvements
shall be paid by the Tenant, provided that this clause shall not
be construed so as to obligate the Tenant to pay any charges or
taxes personal to the Landlord such as succession duties, estate
taxes, corporation taxes, income taxes, or any other taxes upon
the income derived by the Landlord from the said Lands.

ARTICLE XXI

AMENDMENTS

21.01 This Indenture shall not be modified or amended except
by an instrument in writing of equal formality herewith and signed
by the parties hereto or by their successors or assigns.
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ARTICLE XXII

NOTICE

22.01 Any notice, demand or reguest to be given pursuant to
this lease shall be sufficiently given, only if in writing, and
served personally, or sent by prepaid registered mail, addressed
in the case of the Landlord to it at 360 Bloor Street West, Suite
510, Toronto, Ontario, with a copy to Minden, Gross, Grafstein &
Greenstein, at 111 Richmond Street West, Toronto, Ontario:

and to the Tenant at: c/o Imbrook Properties Limited, Suite 500,
330 Bay Street, Toronto, Ontarioc. MSH 258;

with a copy to: Rockford Developments Limited, 215 Carlingview
Drive, Unit #211, Rexdale, Ontario. MOW SEE&;

unless either party gives notice to the other of a change of
address by registered mail. Provided postal service is being
maintained in the Municipality of Metropolitan Toronto, notices,
demands and reguests which are sent by prepaid registered post in
the manner aforesaid shall be deemed sufficiently served or given
for all purposes hereof on the second (2nd) mail delivery day next
following the date of mailing.

ARTICLE XXIII

REPRESENTATIONS AND WARRANTIES

23.01 The terms of this lease express and constitute the
entire agreement between the parties, and there are no h
representations, warranties, collateral agreements, or conditions
affecting this lease except as expressed herein.

ARTICLE XXIV

TIME

24,01 Time shall in all respects be of the essence of this
lease.
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ARTICLE XXV

CERTIFICATES

25.01 The Tenant agrees that it will at any time and from time
to time upon not less than five (5) days' notice execute and
deliver to the Landlord a statement in writing certifying that
this lease is unmodified and in full force and effect (or if
modified, stating the modifications and that the same is in full
force and effect as modified), the amount of the annual rental
then being paid hereunder, the dates to which the same and other
charges hereunder have been paid and whether or not there is any

existing default on the part of the Landlord of which the Tenant
has notice.

The Landlord agrees that it will at any time and from
time to time upon not less than five (5) days' prior notice
éxecute and deliver to the Tenant a similar statement stating in
addition as to whether or not there is any existing default on the
part of the Tenant of which the Landlord has notice, the
particulars and amount of insurance policies in which its interest
is noted and the amount of the annual rental then being paid
hereunder, the dates to which rent and other charges hereunder
have been pald and the amount of arrears or other charges in
arrears, if any.

And it is hereby agreed that any such statement
delivered pursuant to the provisions of this Article may be
conclusively relied upon by any purchaser or any mortgagee of the
fee of the leasehold or any sublessee, save as to any default on
the part of the Landlord or the Tenant of which the party giving
such statement does not have notice at the date thereof.
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ARTICLE XXVI

PAYMENTS

26.01 All payments of rent hereunder shall be divided egually
betweer Beatrice Wintrob as to one-half and Samuel Black, Joseph
Black and Norman Black jointly as to the other half and such
payments shall be remitted or delivered promptly as provided
hereunder to each of the parties as follows:

TO Beatrice Wintrob,
625 Avenue Road, Apartment $#1003,
Toronto, Ontario.

TO Samuel Black,
Joseph Black and
Norman Black,
360 Bloor Street West, Suite 510,
Toronto, Ontario.

or to such other address as the said parties may advise the Tenant
in writing.

ARTICLE XXVII

NO PARTNERSHIF

27.01 It is understood and agreed that neither the provisions
contained herein nor any acts of the parties heretoc shall be

deemed to create any relationship other than that of landlord and
tenant.

ARTICLE XXVIII

INTERFRETATION

28.01(a) This lease shall be read with all changes of number and
gender as the context may reguire.

(b) This lease shall be interpreted in accordance with the
laws of the Province of Ontario.
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(¢} The headings introducing the articles are for

convenience of reference only and shall in no way affect the
interpretation of this lease.

(d) This lease shall extend to, be binding upon and enure to
the benefit of the parties hereto and their respective heirs,
executors, administrators, successors and assigns.

IN WITNESS WHEREOF the parties hereto have hereuntoc set
their hands and seals, the corporate party affixing its corporate

seal duly attested by the hand of its proper signing officer, in
that behalf.

SIGNED, SEALED AND DELIVERED

In The Presencﬂ a}
\E)&‘égh
\x:i}Ei:kqgﬁi\} LLﬁ

MWJL/

Samuel Black

e

~AJoseph Black

gnﬁan Black

¢ Beatrice Wintrob

ROCKFORD DEVELOPMENT'S LIMITED

Louis Fr;eherg

Ggﬁﬁa Frieberg ‘/g/

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
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SCHEDULE "an"

ALL AND SINGULAR that certain parcel or tract of land
situate, lying and being in the Borough of Etobicoke, in the
Municipality of Metropolitan Toronto, Province of Ontario, and
being composed of that part of Lot 21, Concession 3 fronting the
Humber River shown designated as Part 3 on a plan of survey of
record deposited in the Land Registry Office for the Registry
Division of Toronto Boroughs and York South (No. 64) as Plan
64R—-B647 and containing therein 7.720 Acres.
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SCHEDULE "B"
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SCHEDULE "C"

THIRD RENTAL PERIOD means the period of
twenty-five (25) years immediately following the expiry of
the Second Rental Period, namely, the periocd from the lst
day of March, 2014 to the 28th day of February, 2039:

FOURTH RENTAL PERIOD means the period of
fifteen (15) years immediately following the expiry of the
Third Rental Period, namely, the period from the lst day of
March, 2039 to the 28Bth day of February, 2054;

FIFTH RENTAL PERIOD means the period of
nineteen (19) years immediately following the expiry of the
Fourth Rental Period, namely, the period from the lst of
March, 2054 to the 28th day of February, 2073.

There will be no BIXTH RENTAL PERIOD,
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SCHEDULE "p"

FOURTH RENTAL PERIOD means the peried of
twenty-five (25) years immediately followinag the expiry of
the Third Rental Period, namely, the period from the lst day
of March, 2029 to the 28th day of February, 2054;

FIFTH RENTAL FERIOD means the period of
nineteen (19) years immediately following the expiry of the
Fourth Rental Period, namely, the period from the lst of
March, 2054 to the 28th day of February, 2073.

There will be no SIXTH RENTAL PERIOD,
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]
of the l::r.ty ef To

Municipaliry of trupniitan Torento

make oath and sav:

I am s subscribing witness lo the attuched instrument and 1 was present and saw it executed

at the City of Toromto by  SAMUEL BLACK
e Tootnous

ImhhhcuthtmhmnwhmrnmnhﬂIﬂdtrmdisthepmyn{thenm: name referred
to in the mstrument.

SWORN hefore me at the City of Teronto,

in the Municipality of Metropolitan Toronto 7
j L’l. \ﬂ AL X~
L

ﬂ:i;// day of

=

oo st
A FRNFIRRIDETS FOE Taw| THAVITE FTEC
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AFFIDAVIT AS TO AGE AND SPOUSAL STATUS

1/WEY, SAMUEL BLACK
of the City of Toronto
in the Municipality of Metropolitan Toronto
* 1 stiarney make cath and say: Whes 1 executed the attached instrument,
= Tootnots 5
I/ RE was ! least eighteen years old.
Within the meaning of section 1(f) of The Family Law Reform Act, 1978 =
Efp?ﬂfm. 2) lwas mot a spouse.
an O Y O
ot s
Hatrimonia)
Home, ete. The lands herein do not constitute family assets as defined by The Family
Law Reform Act, 1978, as more particularly defined in Section 3(b) of that
Act,
R af
Cansde, ate,

PEWEYNCDE SWORN before me at the City of /*%
Toronto, in the Municipality of Metro- _‘-r":f;ww//
politan Terento

this /7 day o

=Where affidavi made by attorney subtitaie: = Waen | esvewiad e sitgched or (mmme|, Aefalhr woas fa

inrtrmial gn
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Municipality of Metropolitan Torento

make path and v

llm-luhuibmguﬁmtuthtmﬂm“mdlwnmtmﬂmﬁumnﬂﬁ

st the City of Toronto by  JOSEPH BLACK

Iﬂmﬁmhmmmmlwkhmﬂ&mmm
to in the mstrument.

SWORN hefore me at the City of Toromto,
in the Municipality of Metropolitan Toronto

tbls/? dav of 0
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b COmuEIssrawEs mgid IEE#{:EWN'L*&& \EE-"
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AT, THTE AFFIDAVIT AS TO AGE AND SPOUSAL H&! gs
179 JOSEFH BLACK
of the City of Toronto
in the Municipality of Metropolitan Toremto
1t storney make oath and say; When I executed the attached instrument, ]
IeE WAE atf Jeast eightesn years old, t
Within the meaning of section 1{f) of The Family Law Reform Act, 1978:—
...:E:m a) Iws: not & spouse.
oy TR NPOER
sl
AMatrimenial |
Home. viz. The lands herein do not comstitute family assets as defined by The Family
<l Law Reform Act, 1978, as more particularly defined in Section 3(b) of that
Act.
el
[ .79

BEVEONOON SWORN before me af the City of

Teronto, in the HMuniecipality of Metro- : M
pnliun Toronto JOSEPH BLACK
this /' /7 /}rn{ b, % 15 80.

IHWI
Aﬂ. Wnﬁﬁﬁm@ﬁ:ﬂw i
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in the Municipality of Metropolitan Toronto
make path snd sav:
Imn%pﬁmmhmﬁmmlmmlnﬂnwﬂmd

at the City of Toronto by NOEMAN BLACK

e (ootmous

Imib'hh:u&:tu:hppmnWMrﬁmmlwﬂ!mdﬁﬂrmufﬂummrdmaﬂ
to in the instrument.

SWORN before me at the City of Toromte,

in the Municipality of Metropolitan Toronto \L%’m )) 7 i
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e AFFIDAVIT AS TO AGE AND SPOUSAL STATUS
/e NORMAN BLACE
of the City of Toronto
in the Municipality of Metropolitan Teronto
= It atiarney make oath and ray: When I executed the sttached instrument,
= foctoots
RE wWaE at least gighteen years old.
Within the meaning of section I(f) of The Family Low Reform Act, 1978—
Buriks sut
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ox XD R GEE
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sirisnvonlal
s ok The lands herein do not constitute family assets as defined by The Family
Law Reform Act, 1978, ss more particularly defined in Section 3(b) of that
Act.
dewt of
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XXOMENAORT SWORN before me atthe City of

Toronto, in the Muniei ity of Metro- 2 -
politan Toronto (;1 N BLACE

this /7 dayof 19 80.
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| 5 MARTIH Sakl€
of the City of Toronto
in the Municipality of Metropolitsn Toronto
make path and say:

1 em z subscribing witness to the attuched mstriment snd | wes present and sw it executed

st the City of Toromtoc by BEATRICE WINTROBE
Ty fosrhats

I verily believe that each person whose mignatre | witnessed is the party of the same name referred
fo m the mestrument.

SWORN bhefore me ot the City of Toronto,
in the Municipality of Metropolitan Toronto /( j
o o -
this/ /  day of 2 (‘j 19 BO.
F sy v
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1/WEER BEATRICE WINTROB
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Toronto, in the Municip 3l py

ality of Metro—
politan Toromto BEATRICE WINTRDB
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NOTICE OF LEASE

lee ol

THE REGISTRY ACT

ROTICE is hereby given pursuant toc Subsection 7

of Section 22 of The Registry Act of an unregistered Lease dated

the 1st day of October, 1980 made between SAMUEL BLACK, JOSEPH

BLACK, NORMAN BLACK, and BEATRICE WINTROB, all of the City of

Toronto, in the Municipality of Metropolitan Toronto, as Lessors

and EEFEbeD DEVELOPMENTS LIMITED, and IMBROOK PROPERTIES LIMITED,

both Corporations incorporated under the laws of the Province of

ontario, as Lessees, and LOUIS FRIEBERG and GERDA FRIEBERG, both

of the City of Toronto, in the Municipality of Metropolitan Toronto,

gs Guarantors, affecting the land described in Schedule “"A" appended
hereto (hereinafter referred to as the rdemised premises"), containing

the following terms and conditions:

Term: Ninety=Two (92) years, five (5) montt

Ccommencement Date: october 1, 1980:

Expiry Date: February 28, 2073;

address of Tenants: Rockford Developments Limited
215 Carlingview Drive

Unit #211

Rexdale, Ontario

M9W SEB

Imbrook Properties Limited
330 Bay Street

suite 500

Toronto, Ontario

MS5H 258

peatrice Wintrob
§25 hvenue Road
Apt. 1003
Toronto, Ontario

address of Landlords:

samuel Black, Joseph Black & Norman
360 Bloor Street West

Suite 510

Toronto, Ontario

Mr. Louis Frieberg and Gerda Friebe:
c/o Rockford Developments Limited
215 Carlingview Drive
Unit #211

Rexdale, Ontario

MSW S5EB

‘aAddress of Cuarantors:

—
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Opcion to Purchase: Nil
Right of First Refusal: Yes

DATED at the City of Toronto, in the Municipality of

Metropolitan Toronto, this qufﬁ¢ day of October, 1980.

WITNESS: ROCKFORD DEVELOPMENTS LIMITED
and
/) IMBROOK PROPERTIES LIMITED
3 ’
.H - - by their solicitors
) "llk;.'\_,"". ]ﬂ{:‘ﬂh—'ﬁk—fk—f
/
Messrs. ROBINS AND PARTHNERS
Per:
RALD TAUEB
]
e
(2l
I._‘_.
L
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SCHEDULE "A"

]

ALL AND SINGULAR that certain parcel or tract of land
situate, lying and being in the Borough of Etobicoke, in the
Municipality of Metropolitan Toronto, Province of Ontario, and
being composed of that part of Lot 21, Concession 3 fronting
the Humber River shown designated as Part 3 on a Plan of Survey
of Record deposited in the Land Registry Office for the Registry
Division of Toronto Boroughs and York South (No.64) as Plan 64

R-8647 and containing therein 7.720 Acres.

L3

-

i L. BeRIER



e ——— ey, e

e s W e m—— ——— —— .

= s T

ATFIDAVIT

I, GERALD TAUB, of the City of Toronto, in the Municipality

of Metropolitan Torento, make oath and say as follows:

1 O I am the sclicitor for the Tenants, ROCKFORD DEVELOPMENTS

LIMITED and IMBROOK PROPERTIES LIMITED, mentioned in the attached

Notice of Lease and as such have knowledge of the matters therein

deposed. .

2 The Notice of Lease is not being registered for any

frandulent or improper purpose.

SWORN BEFORE ME at the City
of Toronto, in the Munici-

rality of Metropolitan

Wl
Toronto, this J2 day of
October s LEBED.

fire fartin

A Commissioner etc,

AONALD CHARLES PANCER, &

misslanar tor 1aki
E?n?inca of Ontarie, hrnﬂnoblmm

A
e
Partnars, Barrislers & Soileton,
tedant-Al-Law,
Exuphn July 30h, 1883
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AFFIDAVIT

I, RONALD C. PANCER, of the City of North ¥York, in the FMunicipality

of Metropolitan Toronto, make oath and say as follows: ‘

i L I am a subscribing witness to the attached instrument and
T was present and saw it executed at ths City of Toronto, by Gerald

Taub.

SWORN BEFORE ME at the

city of Toronto, in the

- )
;,"'f\:é_ﬂ"! ]V[‘{-"?"—"E-“-"L-
RONALD C. PANCER

Municipality of Metro-

A

)
)

)

)

)

)

)

day of October, 1980. )
)

)

)

)

)

)

)

politan Toronto, this LQQF

2 Commissioner ete.

SHIALEY MARIE DICKS, g ¢ -
for . 8 Commisalonpr
lor oty e s, dudiciel Distict of York,




G e ———— . 1

Lhor b b X

| $91410 ALSHRY
211 40 Ald1d0Yd

08/vEOT"ON 2114
qQuES = 19 .

ZWZ MGH
oyxejuQ 'ojuciog
0QsSZ =23Tng

"M "3S 2DPTETSPY DET .
SI03TOTT08 pue SI83STIaed
SHIANIEYd aGNY SNIE0H

Dol

g3 Hd = 4oy |=

gSYdT 40 FOILON

03LIWIT
SALLHAd0Ud A0CHEWI pu®
QILIWIT SLNINdOTIAIT QUOIAI0OH

- pue -

BOULNIM
THPVEE Pue OVTd NVWUON
HAGsor *3ovid "TENWYs

aty 1390100  QIIVC
0 e G2 3NN

4231534 ONYY

9c: €4 0€ 100 0B

e —er iy
FUT el e T e

; wgry, T i o

- o

..\\...m__ A : e B N

I

086! 5 LU0 ‘W o

e e T
ANFERRIS T S 2% 151 Ay

[¥9ol) stiv s uae
Wl SHE AL OLNO
40 NOisIAlg AuLsDE;

ac868G Tl



This is Exhibit “C” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.

= e

Commissioner for Taking Affidavits (or as may be)

Stephen Gaudreau
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Municipal Lease. 07,10/80

THIS INDENTURE OF LEASE made as of the lst day of

October, 1980 : '

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT
BETWEEN:

THE CORPORATIOW OF THE BOROUGH OF
ETOBICOKE,

(hereinafter referred to as the "Landlord")

OF THE PFIRST BART
- and =

ROCKFORD DEVELOPMENTS LIMITED, and,
IMBEROOK PROPERTIES LIMITED, both corpora-
tions incorporated under the laws of the
Province of Ontario,

{hereinafter referred to as the "Tenant")

OF THE SECONMD PART
= ang -

SAMUEL BLACK, Executive,

JOSEFH BLACK, Executive,

NORMAN BLACK, Bxecutive, and
BEATRICE WINTROB, (formerly known as
Beatrice Minden), all of the City of
Toronto, in the Municipality of
Metrooolitan Toronto,

(hereinafter collectively referred to as
the "Master Lands Landlord")

OF THE THIRD PART

WITNESSETH THAT:

ARTICLE I

DEFINITIONS AND INTERPRETATION

1.01 The following expressions, where used in this lease,
shall have the following meaning:

{a) "rands™ means all and singular the lands sitUate} lying
and being in the Borough of Etobicoke, in the Municipality of
Metropolitan Toronto and being more particularly described 1in
Schedule "A" attached hereto and cross-hatched on the plan of
survey attached hereto ai Schedule "B"; :
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( b) "Initial Rental Period" means the period of time

beginning on the commencement Date and ending on the 28th day
of February., 1999;

() ngacond Rental Period"™ means the period of fifteen (15)

years jmmediately following the expiry of the Initial Rental
Period, namely, the period from the 1st day of March, 1999 to
the 28th day of February, 2014;

(a) rphird Rental Period" means the period immediately

following the expiry of the Second Rental Period, to the Bth
day of February, 2029;

{e) "fourth Rental Period" means the period immediately

following the expiry of the Third Rental Period, to the 2Bth
day of February, 2044;

(£} "Fifth Rental Period" means the period immediately

following the expiry of the Fourth Rental Period, to the 28th
day of February, 2059;

{g) Wgixth Rental Period"” means the period immediately

following the expiry of the Fifth Rental Period, to the 28th
day of February, 2073, the last mentioned date being the expiry

date of the lease rerein;

(h) wmaster Lease" means that lease notice of which was

registered against title to the Master Lands (and other lands
demised) by instrument number Etobicoke 434528 in the Land
Registry Office for the Registry pivision of Toronto Boroughs
and York South on the 5th day of June, 1974 and an undivided
one=half (1/2) interest of which was assigned to Imbrook
Properties Limited by assignment of lease registered in the
said Land Registry Office on the 28th day of March, 1980 as
Ftobicoke 521973, until there is a Peel-Off Lease with respect
to the Master Lands thereunder as that term is defined therein
or by an amendment thereto and thereafter means the "Peel-Off

Lease";

(i) "Master Lands" means part of the lands demised by Master

Lease and described in Schedule "C" and hatched on Schedule
I'FBII F

(§) . “Commencement Date" means the lst of October, 1980.




ARTICLE I1

DEMISE

2.01 In consideration of the rents, covenants and agreements
hereinafter reserved and contained on the part of the Tenant to
be paid, observed and performed, the Landlord hereby demises and
leases the Lands to the Tenant for the term hereof.

ARTICLE IIl

TERHM

3.01 TC HAVE AND TO HOLD the Lands for a term to commence
on the lst day of October, 18980, and to end on the 28th day of
February, in the year 2073,

ARTICLE IV

RENT

£.01 YIELDING AND PAYING THEREFOR yearly and every year
during the Initial Rental Period, without any right of set off,
deduction or abatement whatsoever, the sum of Seventeen Thousand
and Eight Hundred ($17,800) Dollars payable in equal consecutive
monthly instalments of One Thousand, Four Hundred and Eighty-three
Dollars and Thirty-three ($1,483.33) Cents in advance on the first
day of each and every month during the said Initial Rental Period,
commencing on the first day of October and monthly thereafter to
and including the first day of February, 1999,

4.02 AND YIELDING AND PAYING THEREFOR yearly and every year
during the Second Rental Period, the Third Rental Period, the
Fourth Rental Period, the Fifth Rental Period and the Sixth Rental
FPeriod, respectively, without any right of set off, deduction or
abatement whatscever, rent for the particular Rental Period. which
chall be determined by multiplying the rental for the Rental
Period pursuant to the terms of the Master Lease caleculated on a
per acreage basis by the area of the Lands. >
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The said annual rental shall be paid in twelve (12) egual
consecutive monthly instalments, vayable 1in advance on the first
day of each and every month during the relevant rental period;
provided that, in no event, shall the annual rent for any rental
period hereinhefore referred to he less than a sum prorated at the
rate of Ten Thousand ($10,000) Dollars per acre of Lands.

4.03 In the event there is a merger of the Master Lease into
trhe ownership of the Master Lands. then the rent for the remainder
of the Second, Third, Fourth, pifth and Sixth Rental Periods shall A
be established subject to article 4.02 above, by using the [i

formulas set out in the Master Lease with pefinitions 1 or 2 r

therein as the Case may be.

ARTICLE W il

ESTABLISHING RENT .1

5.01 In the event that the rental has not heen determined
under the Master Lease at O before the commencenent date of the
next ensuind rental peried. then the monthly instalments .
previcusly payable by the Tenant chall continue to be paid on H
account of rental, until the said rental is made known. at which

time an appropriate adjustment ehall be made forthwith between the kl
parties. 4

ARTICLE VI

TENANT'S COVENANTS

6.01(a) The Tenant covenants to pay rent; :

(b) The Tenant covenants to paYs when due, all real estate
taxes, including a1l charges for local improvements,
assessments and other charges, rates, duties, licence
fees or levies of any kind or nature whatsoever which
may be made, levied or imposed on the said Lands, and on
the improvements thereon, Or upoen the Landlord or the
Tenant on account thereof, whether such taxes;
assessments, charges, rates, guties, licence fees or
levies are charged by any municipals school, .or other’
body and whether or not of a kind now existing or within
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the contemplation of the parties hereto (hereinafter

called "Property Taxes"): ﬁravided, however, that

Property Taxes shall not include any charges or taxes
personal to the Landlord or any of them, such as, ,
sSuccession duties, estate Eaxes, corporation taxes,

income taxes or any other taxes upon the income derived

by the Landlord from the saig Lands. The obligation of

the Tenant to pay Property Taxes shall commence as of

the Commencement Date of the term hereof, and shall be \
apportioned for the current taxation year between the
Landlord and Tenant as at such date, and the Tenant

shall pay its appropriats share thereof. Upon the

expiry or termination of this lease, Propertv Taxes

during the taxation year of termination shall he :
similarly apportioned between the parties as at the |
termination date. |

{c) The Tenant further covenants that upon the written |
request of the Landlord, it will promptly deliver to the |
Landlord for inspection, receipts or other reasonable
evidence for the payment of any and all of the Property
Taxes which were due and payable up to thirty (30) days
prior to the said request. The Tenant shall have the
right and privilege in its own name, or if required ang
upon agreeing to indemnify the Landlord in respect of
such action and all costs relating thereto, in the name
of the Landlord (and the Landlord hereby agrees to
consent to such proceedings), of appealing assessments
or of applying for a reduction of any of the Property
Taxes provided that it shall first either pay the
Property Taxes under protest, or furnish security for
payment thereof by bond or otherwise, reasonably
satisfactory to the Landlord in the event of failure of
such appeal' or application.

If and so often as the Tenant shall neglect or omit to
pay the Property Taxes, the Landlord may, but shall not
be obliged to, pay the same and may thereupon charge the
same to the Tenant together with interest on the amount
thereof at twelve (12%) percent per annum. The Tenant
hereby covenants and agrees to pay the same to the
Landlord forthwith upon receipt from the Landlord of a
notice stating the amount thereof paid by it and the
date of payment and the Tenant agrees that any and all
of such amounts so paid by the Landlord shall be

i B =yt - = - £
i B | e s L2 A g e = i n A
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recoverable by the Landlord as if the same were, and in
the same manner as, rent reserved and in arrears under
the terms of this lease.

The Tenant shall, at its own cost and expsnse, during
the entire term, put and keep in good order and
condition the Lands and any buildings to be erected
thereon and the improvements standing thereon at any
time, and the appurtenances and eguipment thereof, both
inside and outside, including but not limited to,
fixtures, walls, foundations, roofs, vaults, elevators
and similar devices, heating and air-conditioning
eguipment, sidewalks on the property, yards and area
ways, water and sewer mains and connections, water, gas
and electric pipes and conduits, and all other fixtures
in and appurtenances to the said Lands and buildings
erected thereon, and machinery and eguipment used or
required in the operation thereof, whether or not
enumerated herein, and shall make any and all necessary
repairs, replacements, substitutions, improvements and
additions, ordinary or extraordinary, foreseen or
unforeseen, structural or otherwise. Such repairs shall
be completed in a good and workmanlike manner and in all
respects consistent in quality and workmanship with the
location and use of the said buildings, and shall meet
the reguirements of municipal or governmental
regqulations and the fire insurance underwriters. The
Tenant shall commit or suffer no waste or injury to the
said Lands and buildings erected thereon or any part
thereof save and except any demolition and alteration
respecting buildings and improvements on the Lands as
hereinafter specifically provided for and shall not use
or occupy or permit to be used or occupied the Lands and
buildings erected thereon or any part thereof so as to
constitute a nuisance or for any illegal or unlawful
purpese, nor in any manner which may be extra-hazardous,
nor in any manner which may contravene any lawful
restrictions of the use thereof by any municipal or
governmental authorities, and the Tenant shall at all
times, at its own expense, keep the sidewalks, curbs,
area ways and right-of-way adjacent to the Lands and
buildings erected thereon, clean from rubbish, ice and
snow and shall not encumber or obstruct the same or
allow the same to be encumbered or obstructed in any
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Manner; and shall not, injure or disfigure the Lands and
buildings erected thereson or permit the same to be
injured or disfigured in any way save and except as
hereinafter provided, and, at the expiration or the
termination of this lease, the Tenant shall surrender
and deliver up the said Lands subject to the right to
maintain and use the buildings and improvements and the
aforesaid appurtenances ang equipment thereof until the
buildings are destroyed or demolished. The Tenant
agrees not to call upon the Landlors at any time during
the demised term to make any repairs or replacements of
any part of the Lands and buildings erected thereon or
any improvements thereon erected or which may be
erected, whether structural or otherwise, this Peing a
net lease. The intention of this lease is that the rent
received by the Landlord shall be free and clear of any
expenses in connection with the construction,
alteration, care, maintenance, operation or repair of
the Lands or any improvements or eguipment at any time
thereon.

The Landlord acknowledges and declares that if the
Tenant or a subtenant erects part of a building or
structure on the Lands and part of the same building or
Structure on adjoining lands, neither the erection of
the part of the building or structure on the Lands nor
their being left on the Lands after termination of this
lease will be considered to be an act of waste.

The Tenant covenants that it will install or cause to be
installed all municipal services required to be
constructed and installed in connection with any plan of
subdivision or development plan for the Lands and shall
pay all levies, imposts, deposits ang charges required
by the municipality or any public utility or other
authority having jurisdiction, which services may be
installed as local improvements and the Tenant shall
indemnify and save harmless the Landlord of and from all
claims and demands relating thereto, it being the
intention of the parties that the Landlora shall not be
required at any time to pay any levies, imposts,
deposits or other charges whatever in connection with
the servicing or Preparation of the Lands from time to
time for building, use or Occupancy. Without limiting
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the generality of the foregoing, the Tenant shall, at
its own expense, install or cause to be installed paved
roadways, sanitary sewers, storm sewers, sidewalks,
curbs, street lighting, water pipes, underground hydro
facilities as may be required by the municipality or
other relevant authorities. The Tenant further
covenants that it shall construct, renew and repair all
services with respect to the Lands and buildings thereon
as the municipality, utilities or other relevant
authorities shall require from time to time without
expense to or contribution from the Landlord.

The Tenant covenants and agrees to consent to the
Landlord maintaining the existing utilities in, under or
over the Lands. For this purpose, the Landlord, its
successors and assigns, workmen and designees shall have
access to the Lands to maintain the utilities and
install such other utilities in, under or over the Lands
(exclusive of the portion thereof covered by buildings).
The Landlord covenants to exercise this privilege with
as little interruption as reasonably possible of the
Tenant's (or a subtenant's) business. Upon completion
of such maintenance or installation the Landlord shall
restore the Lands to the same condition existing before
such repair, maintenance or installation.

The Tenant covenants that it will comply with all
provisions of law relating to the Lands, the equipment
and the maintenance and use of every building and every
improvement on the Lands and in connection with the
erection, alteration, improvement, demolition and
replacement of same and will indemnify and save harmless
the Landlord from each and every demand, action, cause
of action and expense, including counsel and solicitors’'
fees on a solicitor and his client basis, by reason of
failure so to do, or arising out of any act of omission
or commission of the Tenant or any of its agents,
employees or contractors in or about the Lands, the
operation, construction, improvement, maintenance,
alteration, repair; demolition or replacement of any of
the buildings, structures or improvements on the Lands
or arisiﬁg out of th. breach of any of the covenants,
terms and provisions of this lease binding upon or to be
observed or performed by the Tenant. The Tenant
covenants that at all times the use made of the
buildings will be in conformity with all of the

: il



(b)

6.06(2)

requirements of the zoning and building by-laws eor as
amended by the Committes of Adjustment or a successor
body and any other runicipal or governmental regulations
which may affect the Lands. The Tenant shall comply
with all police, fire and sanitary regulations imposed
by any municipal or provincial or federal authorities or
recommendations or regquirements made by fire insurance
underwriters, and observe and obey all municipal and
governmental regulations governing the conduct of any
businesses carried on on the Lands and buildings

erected thereon or with respect to the use of the said
Lands and buildings erected thereon, and save the
Landlord harmless from any damages, charges, actions or
costs arising out of non-compliance with or viclation of
any of the said laws and regulations or from any
liability for costs for damage or injury to any person
Or property resulting therefrom on and after the
commencement of this lease;

Throughout the term, the Tenant covenants and agrees to
indemnify the Landlord and to save the Landlord harmless
from all claims, costs, losses, damages and expenses
arising from injury to property or injury to any person,
firm, partnership or corporation, caused by the use,
Gccupancy or presence of the Tenant or any other person,
firm, partnership or corporation at, in, on or upon the
Lands or the buildings erected thereon.

The Tenant covenants, at its expense,

(i) to insure ang keep insured the improvements,
excluding foundations, in a stated amount as
determined by the Tenant's insurance advisers, but
not exceeding the full insurable value thereof,
against all risk of loss or damage caused by or
resulting from fire, lightning, explosion, collapse
of any boilers, pipes or accessories in or about the
improvements or any peril definegd in a standard fire
insurance additional perils supplementary contract
normally in use from time to time during the term of
this lease or any extension thereof for buildings
and structures in the Municipality of Metropolitan
Toronte similar in nature to the improvements;

4 | :
(ii) to maintain public liability and Property damage

O
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(c)

(d)
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= insurance protecting and indemnifying the Tenant and
the Landlord against any and all claims for damage
or injury to persons or pProperty or for the loss of
life occurring in or upon the said Lands, and all
buildings, structures and improvements from time to
time thereon, the limit whereof shall initially be
not less than Five Hundred Thousand ($500,000)
Dollars in respect of bodily injury or death of any
one person and not less than Five Million
($5,000,000) Dollars in respect of any one
Occurrence and to the limit of not less than Five
Hundred Thousang ($500,000) Dollars for property
damage; and,

(iii) if cbtainable, to maintain boiler and pressure

apparatus insurance, the limit whereof shall
initially be not less than Five Hundred Thousand
(8500,000) Dollars in respect of any one accident,
as may be required by the Landlord's insurance
advisers at such time as buildings have been erected
on the Lands, andg if applicahle.

All contracts of insurance reguired to be maintained
under the provisions of this lease shall be with a
company or companies licensed to do business within the
Province of Ontario;

All such contracts of insurance placed by the Tenant
hereunder, insofar as they relate to the saig Lands and
the building, Structures and improvements thereon (other
than those referred to in sub-article (a)(ii) above,
which contraets shall be written in the names of the
Tenant and any sub-tenant as Joint insured), shall show
the Tenant angd any mortgagee of any sub-tenant, as joint
insured, as their interests may from time to time
appezar.

If the Tenant fails to obtain the policies of insurance
required hereunder, the Landlord may itself obtain such
policies and shall give the Tenant a notice setting out
the amount and dates of payrent of all costs ang
expenses incurred by the Landlord in connection
therewith to the date of such notice; the Tenant will,
with the next instalment of rent which becomes due, pay
the same to the Landlorg with interest at twelve (12%)
4 .
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percent per annum, calculated on the variocus amounts
from the respective Gates of payment thereof by the
Landlord. Any sum so expended by the Landlord, together
with such interest as aforesaid, shall constitute rent
hereunder and be collectable as such rent.

(e) The Tenant shall furnish the Landlord with certificates
or other acceptable evidence of all such insurance
promptly upon request.

6.07 The complete or partial destruction or damage, by fire
or other ecasualty, of the building or buildings or improvements
erected on the Lands shall not terminate this lease or entitle the
Tenant to surrender possession of the Lands or to have or to
demand any abatement or reduction of the rent or other charges
payable under this lease, any law or statute to the contrary
notwithstanding and the Tenant is not ohligated to repair any such
damage sc caused.

6.08 The Tenant covenants and agrees to waive and renounce
(so far as it may be permitted to do so by applicable legislation)
the benefit of any present or future act in force in the Province
of Ontario which takes away or limits the Landlord's right of
distress, and that the Landlord may seize and sell the Tenant's
goods and chattels for payment of rent and additional rent and
costs as fully as the Landlord might have done if such act had not
been enacted or passed.

6.09 The Tenant covenants and agrees not to permit any
mechanie's, labourer's, materiazlman's or similar lien to stand
against the Lands for any labour or materials furnished to, or
with the consent of, the Tenant, its agents, or contractors, in
connection with work of any character performed or claimed to have
been performed on the Lands or buildings and structures so erected
by or at the direction or sufferance of the Tenant; provided,
however, that the Tenant shall have the right to contest the
validity of or the amount claimed under or in respect of, any such
lien, if such contestation shall involve no forfeiture,
foreclosure, or sale of the premises or any part thereof, but
pending a final determination of such contest the Tenant shall
immediately cause such lien to be discharged and released. *

6.10 The Tenant covenants and agrees that in the maintenance,
use and occupation of the Lands and buildings and structures to be
erected thereon, it will at iés own cost and expense comply with

= - B -
& L
- - .
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every applicable regulation or order of the Canadian Fire
Underwriters- Association, or any body having similar functions,
and of any liability or tire insurance company by which the
Landlord or the Tenant may be insured, and with all applicable
laws, ordinances, and regulations of duly constituted public
authorities having jurisdiction now or hereafter in any matter
affecting the Lands, buildings and/or structures as the case may
be or the use or occupation thereof, whether or not such
regulations, orders, laws or ordinances which may hereafter be
promulgated, issued or enacted involve a change of policy or
require structurzl or other changes or alterations in or about the
said Lands, buildings and structures.

.11 At the expiration of the term hereby granted, whether by
forfeiture or lapse of time, the Tenant covenants and agrees to
surrender and deliver to the Landlord the Lands together with the
building or buildings erected on the Lands subject to the Tenant
being able to maintain thereon any buildings until their eventual
destruction. In the event that the term is forfeited by the
Landlord the surrender and delivery herein contemplated shall not
relieve the Tenant from liability for any loss or damage suffered
by the Landlord by reason of any default by the Tenant. Upon such
surrender the Tenant shall assign to the Landlord the benefit of
the Tenant's interest in all leases, licence agreements and other
agreements and rights benefiting the Lands (exclusive of building
or buildings as the case may be,) if the Landlord shall require
benefits to be so assigned except that if there is in effect a
sublease of the Lands made by the Tenant, the Tenant shall assign
the benefit of those interests to the subtenant if the subtenant
s0 requires. Provided further, that the Tenant may at the
expiration of this lease, if it shall not then be in default
hereunder, remove from the Lands and any building or buildings ang
improvements located thereon all the Tenant's fixtures, but shall
in such removal do no damage to the premises or shall promptly
make good any damage which may be occasioned thereto and restore
the said Lands and buildings to their condition prior to such
removal.

6.12 The Tenant covenants not to construct any building on
the Lands or to make any major structural alterations, additions
or changes to any existing building or buildings without obtaining
the prior written approval of the Landlord thereto which appraval
will not unreasonably be withheld, which approval or reasons fnr
withholding same shall be given within thirty (30) days of written
request therefor. The Landlord agrees to cause the Landlord's
official designated by Council to provide its reasonable
requirements within the said thirty (30) days in the event that it
chooses not to grant approval, failing which an apprpval'shali’
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be deemed to have been given at the end of the said thirty (30)
day period. When reqguesting the approval of the Landlord, the
Tenant shall submit to the Landlord plans and specifications in
duplicate. Provided further that such building or buildings or
alterations, additions or changes as the case may be shall meet
with the requirements of the municipal, provincial and federal
governments or other relevant authorities, the relevant insurance
underwriters and any leasehold mortgagee or leasehold mortgagees.
Without limiting the generality of the foregoing the Tenant, at
its sole cost and expense, shall have the right to remove or
demolish any or all of the buildings and improvements hereafter
erected on the Lands.

ARTICLE VII

LANDLORD'S COVENANTS

F 4 The Landlord covenants with the Tenant as follows:
(a) For guiet enjoyment;
(b) To execute:

(i) any and all plans and documents required to
facilitate the registration of a Plan or Plans of
Subdivision of the Lands:

(ii) any and all plans and documents required to apply to
re-zone the Lands to a superior standard, including
executing agreements with the Municipality or any
Municipal Authority;

(iii) any documents required to transfer the Lands into
the Land Titles system;

(iv) any development agreement affecting the Lands as
requested by any governmental authority;

but despite the provisions of this paragraph the Tenant
will not make an application to re-zone all or part of
the Lands during the currency of a sublease of the Lands
made by the Tenant without first obtaining the written
consent of the sublessee save and except for the
application presently pending before the Municipality as
the same may be amended.

It is further understood and agreed that it is intended
that the Landlord execute all documentation as reguired
by paragraph (b) as a consenting party only. However

when required, the Landlord will execute documentation
other than as consanting party subject to the Tenant's

agreement to indemnify and save bharmless the Landlord
from any claims and costs arising therefrom.

. - -

"
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ARTICLE VIII

ASEIGNING, MORTGAGING AND SUB-LETTING

B.01l(a) Save and except as hereinafter set out in this Article
the Tenant agrees not to assign, sub-let, mortgage, pledge or
encumber this lease or the Lands or any part or parts of the
Lands without first obtaining the written consent of the
Landlord, which consent shall not be unreasonably withheld;

(b) The Landlord agrees that the Tenant may, without the
Landlord's consent, sublet all or part of the Lands to
Hudson's Bay Company Developments Limited and then
subseguently assign this lease to Hudson's Bay Company
Developments Limited without any consent from the Landlord
provided Hudson's Bay Company Developments Limited agrees to

be bound by all terms, covenants and conditions of this
Lease;

{c) The Tenant or a sub-tenant from time to time during the

lease term may make one or more mortgages provided that:

{i) each mortgage shall be by way of assignment or sub-lease
to an institutional mortgagee (that is an institution
commonly known to hold mortgages upon a security of
leases or real property and without limiting the
generality of the foregoing, a loan company, a trust
company, a bank, a pension fund, a savings and loan
association, an insurance company, an employees profit
sharing trust, and similar institutions) which is
advancing mortgage monies respecting improvements
erected or to be erected on the within Lands provided
always that any such mortgage shali at all times be
subject to the prior right, title and interest of the
Landlord in and to the Lands and improvements;

(ii) if a mortgage covers only a portion of the Lands the
Tenant and Landlord shall enter into a separate lease
(hereinafter called the "Peel-off Lease") with respect
to the portion of the Lands to be encumbered at the rent

and upon the terms and conditions set forth in paragraph
(d) hereof;

(4) The Tenant not being in default hereunder, such Peel-off
Lease or leases shall be executed by the Landlord within thirty
(30) days of reguest therefor, provided that the terms of the
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said Peel-pff Lease or leases shall be as follows:

(1) the amount of rent to bé paid shall be that proportion
of the rental due to the Landlord that the sguare
footage of the Lands forming the sunjeci matter of the
Peel—-off Lease is to thé area of the Lands forming the
subject matter of the within lease (hereinafter referred
to as the "Original Lease"). For the purposes of this
provision, the area of the Lands shall mean the area of
the Lands vested in the Landlord after conveyance to the
municipality or other governmental authority of portions
thereof for roadways and similar purposes. It is the
intention of the parties that the total rental paid by
the Tenant on the total of the peeled-off leases shall
not exceed the rent payable hereunder;

(ii) Subject to Article 8.04, the lands demised by such
Peel-cff lease or leases shall be as set forth herein
and as approved by the appropriate body of the
municipality (at the date hereof being the Committee of
Adjustments) but otherwise the provisions of such
Peel-off lease or leases shall be identical with the
provisions of this lease, but only for the balance of
the term of this Lease. Upon the execution and delivery
of the Peel-off lease or leases in accordance with the
provisipons of the within Article, the Original Lease
shall not be applicable to the Lands being the subject
of the Peel-off Lease. However, in no event shall the
within Article or the granting of Peel-off Leases be
deemed to alter the obligations of the Tenant hereunder
since it is intended that the Peel-off Leases shall be
granted only in order to assist the Tenant or
sub—-tenants in obtaining financing if required and that
notwithstanding any Peel-off Leases all liabilities and
obligations of the Tenant hereunder shall continue in
full effect and no dealings with Peel-off Leases whether
with or without the consent of the Tenant shall affect
such liability or obligations.

In the event of any dispute as to the terms of Peel-off
Leases herein provided the same shall be submitted to arbitration
in accordance with provisions of Article XIV of the within lease.

8§.02 If the Tenant or sub-tenant shall make a mortgage (the
holder of such mortgage being herein referred to as the
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"institutional mortgagee" and such mortgage being herein sometimes
referred to as the winstitutional mortgage") and if an
institutional mortgagee shall have given to the Landlord a notice
{("institutional mortaagee's notice") specifying the name and
address of the institutional mortgagee, the Landlord shall give to
the institutional mortgagee a COPRY of each notice of default by
the Tenant at the same time as and whenever any such notice of
default shall thereafter be given by the Landlord to the Tenant,
addressed to the institutional mortgagee at the address last
furniched to the Landlord. No such notice of default by the
Landlord shall be deemed to have been given to the Tenant unless
and until a copy thereof shall have been so given to the
institutional mortgagee. Save and except as to default in payment
of monies reserved hereunder, such institutional mortgagee shall
thereupon have a period of ten (10) days more; after service of
such notice upon it, for remedying the default or causing the same
to be remedied, than is given to the Tenant after service of such
notice upon it. Such institutional mortgagee, in case the Tenant
chall be in default shall, within the period and otherwise as
herein provided have the right to remedy such default or cause the
same to be remedied. The rLandlord will accept performance by the
institutional mortgagee of any covenant, condition or agreement on
the Tenant's part to be performed hereunder with the same force
and effect as though performed by the Tenant. Save and except as
to default in payment of monies reserved hereunder for which
default the Tenant and institutional mortgagee shall be given
fifteen (15) days after written notice to remedy, and save and
except as to defaults which reguire no more than thirty (30) days'
notice to cure, the institutional mortgagee shall be given the
opportunity in good faith to commence properly to rectify the
claimed default within thirty (30) days' written notice of same
and to prosecute the same to completion with diligence and
continuity. The time of the institutional mortgagee to cure any
default by the Tenant which reasonably reguires that the said
institutional mortgagee be 1in possession of the demised premises
to do so shall be deemed extended to include the period of time
required by the said institutional mortgagee to cbtain such
possession with due diligence provided, however, that during such
period all of the other obligations of the Tenant under this lease
including without limiting the generality of the foregoing the
payment of monies reserved hereunder, are being duly performed.
From and after receiving the institutional mortgagee's notice, the
Landlord and Tenant will not cancel, surrender, modify or amend
this lease in any respect without the prior written consent of the
institutional mortgagee save and except as to any rights reserved
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hersunder which may remain at the sole discretion of the Landlord.
Ko institutional mortgagee shall become liable under the
provisions of this lease, unless and until such time as it becomes
and then only for as long as it remains, the owner of the
leasehold estate: provided no mortgage or encumbrarnce nfrthis
lease or the Tenant's interest hereunder or in the Lands or the
improvements (by way of assignment, sublease or otherwise) shall
be made by the Tenant unless the mortgagee or encumbrancer shall
covenant with the Landlord to be bound by all the covenants ang
obligations of the Tenant hereunder as soon as such mortgagee or
encumbrancer enters into possession of the Tenant's interest, or
otherwise takes steps to enforce its security which have the
effect of depriving the Tenant of the ability fully to perform
those covenants and obligations; and such covenant shall continue
to bind such mortgagee or encumbrancer so long as the mortgagee
continues in possession or continues to enforce its security with
the effect as aforesaid; and upon any exercise of any power of
sale, the assignee of the mortgaged rights shall covenant with the
Landlord to perform all the Tenant's obligations under this lease
but so soon as the assignee becomes boung by the Tenant's
obligations, the mortgagee Or encumbrancer shall be relieved from
its covenant.

The Tenant shall observe and perform all its obligations
incurred in respect of assignments, subleases, agreements for
tenancy, mortgages and encumbrances of its leasehold interest ang
its interest in the improvements, and shall not suffer or allow
any such cbligations to be in default, and if any such default
shall occur the Landlord may, but shall not be obliged to, rectify
such default for the account of the Tenant, and any amount paid by
the Landlord in so doing, together with all reasonable costs ang
expenses of the Landlord, shall be reimbursed to the Landlord by
the Tenant on demand together with interest thereon at twelve
(12%8) percent per annum from the date of expenditure by the
Landlord to the date of reimbursement by the Tenant.

B.03(a) Subject to the rights of the Master Lands Landlord and
any purchaser or mortgagee of the interest of the Master
Lands Landlord in Article 17.01, the Landlord agrees
with the Tenant that at the request of the Tenant, the
Landlord and any purchaser or mortgagee of the interest
of the Landlord in the Lands, promptly will execute
under seal and deliver to the Tenant an agreement to be
made between the Landlord, such purchaser or mortgagee,
the Tenant, Hudson's Bay Company Developments Limited
and any mortgagee of the leasehold estate created by 2
sublease made by the Tenant (as landlord), Whi&h will
Provide that if during the term of any sublease of the
Lands made by the Terant (as landlord) this lease is
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terminated for any reason other than the breach of a
covenant to be observed or perforned by the Tenant, the
observance or performance of which, as between the
Tenant and the subtenant, has become by the terms of the
sublease the responsibility of the subtenant, the
Landlord, subject to the condition in the following
sentence and without relinquishing any rights it may .
have against the Tenant, will accept the subtenant as
the tenant of the Landlord upon the terms of this Lease
subject to,

(i) the conditions of this Lease;
(11) the subtenant curing the default of the Tenant angd
suffered by the Landlord;
(iii) the Master Landlord not exercising its prior rights
under Article XVII hereof;

and thereafter, the sublease, amended where necessary so
that its terms are the same as the terms of this lease,
will have the same effect as though it had been between
the Landlord as the sublandlord and the subtenant as the
subtenant.

{b) Any agreement entered into in Pursuance of subsection
(a) must provide for a notice thereof to be executed in
a form acceptable for registration in the Land Reg istry
Office for the Registry Division of Toronto Boroughs and
York South (No. 64). The Landlord agrees to execute
all documents and to perform all acts necessary or
reasonably required by the Tenant in order validly to
give effect to such agreement as effectively as if it
had been executed at the date of this Lease, and agrees
to cause such purchaser or mortgagee of the interest of
the Landlord in the Lands to agree likewise.

8.04 Notwithstanding the provisions of paragraph 8.01(a)
hereof, the Landlord agrees to permit the Tenant to sublet the
whole or part or parts of any fully erected building or structure
Or to make any agreement to sublet a building or structure
intended to be erected, without the consent of the Landlord being
rejuired.

8.05 Upon execution of each Peel-off Lease the within lease
shall be deemed to be amended by reduction of the rent payable
hereunder by an amount equal to the rent payable under each
Peel-off lease and by deletion from the lands demised hereunder of
those lands being the subject matter of each Peel-off Lease.;

. -

- -



2 2 7 . 180

- 18 =

ARTICLE IX

REMEDIES

9.01 Proviso for re-entry by the Landlord on non-payment of
rent or non-performance of covenants.

95.02 It is mutually agreed that if the Landlord shall
re~enter the Lands and enter the improvements erected thereon as
provided herein or if the lease shall be terminated, all payments
for which the Tenant is liable under this lease shall immediately
become due and payable, together with the reasonable expenses of
the Landlord including but not restricted to legal costs,
solicitors fees on a solicitor and his client basis, brokerage
charges and the expense of keeping the Lands and improvements
thereon in good order or preparing the Lands and improvements
thereon for reletting. Despite the provisions of this Article, if
a subtenant wishes to cure the default of the Tenant pursuant to
clause (ii) of Article 8.03(a), the subtenant need make enly the
payments for which the Tenant was liable up to the time of such
re~entry, entry or termination in order to cure that part of the
default of the Tenant consisting of non-payment of money; and upon
such payment by the subtenant the balance of the payments for
which the Tenant is liable under this lease will be considered not
to have become due and payable.

9.03 It is mutually agreed that, if the Tenant shall be in
default in performing any of the terms, covenants or provisions
of this lease other than the provisions requiring the payment of
rent, and if the Landlord shall give to the Tenant notice in
writing of such default, and if the Tenant shall fail to fully
cure such default within-thirty {30) days after the date of
receipt as defined herein of such notice, subject to the
provisions of Article 9.04 hereof, then and in such event, the
Landlord may enter the Lands and improvements thereon and may cure
the default for the account of and at the cost and expense of the
Tenant and such cost and expense shall be paid by the Tenant to
the Landlord forthwith upon demand.

9.04 Notwithstanding anything else herein contained it is
mutually agreed that, if the Tenant shall be in default in
performing any of the terms, covenants or provisions of this lease
other than the provisions requiring the payment of rent and if the
Landlord shall give to the Tenant or sub-tenant and sub-tenants
of which the Landlcrd has nctice, notice in writing of such
default, and if the Tenant shall fail to remedy such default
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within thirty (30) days after receipt of such notice, then, at its
option, the Landlord may treat this lease as cancelled and
terminated, and the term and estate vested in the Tenant, as well
as all other rights of the Tenant hereunder, shall immediately
cease and expire as fully and with like effect as if the entire
term herein provided for had expired, and the Landlord may enter
upon the demised Lands, with or without Process of law, and take
possession thereof together with any and all buildings and
improvements which may have been erected thereon, the Tenant
waiving any demand for possession thereof; and alil improvements
made upon the Lands shall be forfeited to and become the property
of the Landlord as liquidated damages without dompensation '
therefor to the Tenant. Provided, however, if the default
complained of reasonably requires more time to cure than the
thirty (30) day period aforesaid, the Tenant or any leasehold
Mortgagee shall be deemed to have complied with the remedying
thereof if the Tenant or sub-tenant or any leasehold Mortgagee
shall have commenced remedying or curing the same within the said
thirty (30) day period and diligently thereafter completes the
same.

o, 05 If the Tenant shall be in default in the payment of any
moneys reserved hereunder and such default shall continue for
fifteen (15) days after written notice thereof to the Tenant and
sub=tenant of which the Landlord has notice, the Landlord, in
addition to all other rights which it may have under this lease or
otherwise, shall have the right to enter the Lands and buildings
thereon as the agent of the Tenant without being liable for any
proseéuticn therefor and to relet the same as the agent of the
Tenant for whatever term and under whatever conditions the
Landlord may deem advisable and to receive the rent therefor and
as agent of the Tenant to take possession of any buildings,
chattels, furniture or other property on the Lands and to lease
the same or sell the same at public or private sale with or
without notice and to apply the proceeds of such lease or sale and
any rent derived from reletting the premises, on account of the
rent or other charges under this lease.

9.06 In the event of a breach or threatened breach by the
Tenant of any of the covenants, provisions or terms hereof, the
Landlord shall have the right to invoke any remedy allowed at law
or in equity (including injunction) as if re—entry and other
remedies were not provided for herein.

9.07 Mention in this lease of any particular remedy shall not
preclude the Landlord from any other remedy in law or in equity,
subject always to the express provisions of this lease.

!
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9.08 Any condoning, excusing or overlooking by the Landlord
of any default, breach or non-observance by the Tenant at any time
or times in respect of any covenant, proviso, condition or
obligation contained in this lease shall not Operate as a waiver
of the Landlord's rights hereunder in respect of any continuing or
subseguent default, breach or non-observance, nor so as to defeat
or affect in any way the rights of the Landlord hereunder in
respect of any such continuing or subsequent default, breach or
non-observance and all rights and remedies herein contained of the
Landlord shall be deemed to be cumulative and alternative.

9.09 Whenever the Landlord shall have paid or expended any
monies, which under the terms of this lease it is the obligation
of the Tenant to pay, but which the Tenant has refused or
neglected so to pay, then upon the Landlord giving written notice
to the Tenant of such payment, the monies so paid or ex pended
together with interest thereon at the rate of twelve (12%) percent
per annum from the date of their payment or expenditure until
reimbursement by the Tenant, shall be collectible as rent.

ARTICLE X

OWNERSHIP OF BUILDINGS AND IMPROVEMENTS

10,01 The parties hereto agree that the Tenant or its
sub-tenant shall be the owner and shall have the right, title and
interest in and right to possession of all buildings,
improvements, installations, fixtures, alterations, changes or
additions on the said Lands (hereinafter in this paragraph called
"buildings"), notwithstanding any rule of law as to immediate
vesting of the title to and ownership of, the buildings in the
Landlord as owner of the Lands.

In the event that on a termination or expiry of this
lease there is erected on the Lands a portion of a building
having a gross floor area of less than five (5%) percent of the
gross floor area of the total area of the building erected on the
Master Lands then the tenant or owner of the Master Lands shall be
permitted to maintain and use the encroachment on the Lands until
such time as the building which encroaches is demolished or
destroyed. In this event the Tenant shall continue to pay rent
for the Lands at a fair market value to be agreed to and to be
reviewed annually and failing agreement to be determined by
arbitration and observe the covenants herein contained until such

encroachment is removed.
|
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ARTICLE XI

BANKRUPTCY

11.01 If the term hereby granted shall at any time be seized
or taken in execution by any creditor of the Tenant, or if the
Tenant shall make a general assignment for the benefit of
creditors or be adjudicated a bankrupt or insolvent or shall
consent to the institution of bankruptcy or insolvency proceedings
against itself or shall file an application or petition or answer
or consent, seeking reorganization or re-adjustment of its
indebtedness under the Bankruptcy Act or any law of Canéda or any
Province thereof relating to bankruptecy or insolvency or shall
consent to the filing of any such application or petition er shall
consent to the appointment of a receiver, or if a receiver,
interim receiver, trustee or liquidator of property shall be
appointed or applied for by it or if a judgment, decreee or order
shall be entered by a court of competent jurisdiction adjudging it
bankrupt or insclvent or subject to the provisions of the
Bankruptcy Act or determining that proceedings for reorganization,
arrangements, adjustment, composition, liquidation, dissolution or
winding up or any similar relief under the Bankruptcy Act or any
law of Canada or any province thereof relating to bankruptcy or
inselvency have been properly instituted otherwise than by the
Tenant, rent for the then current month together with rent for the
three (3) months next ensuing after the then ecurrent month shall
immediately become due and payable and this lease shall at the
option of the Landlord immediately become terminated. Provided,
however, that such termination shall be entirely without prejudice
to the rights of the Landlord to recover arrears of rent or
damages for any antecedent breach of covenant on the pﬁrt of the
Tenant and provided further that notwithstanding any such
termination, the Landlord may subsequently recover from the Tenant
all costs and damages suffered by reason of the lease having been
Prematurely determined.

ARTICLE XII

MONTHLY TENANCY

1-2..02 If, upon the termination of this lease or any
extension thereocf, by the passage of time, the Landlord permits
the Tenant to remain in possession of the said Lands and accepts
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rent in respect thereof, a tenancy from year to year or otherwise
shall nn+ he mreated by implication of law, and the Tenant shall

be deemed to be a monthly tenant only, at the then current rent on
the terme and conditions herein contained.

ARTICLE XIII

EXPROPRIATION

12,01 It is agreed that, if the whole of the Lands and
buildings thereon shall at any time be expropriated by any
competent authority, the entire compensation or damages which may
be awarded for such taking shall be apportioned between the
Landlord and the Tenant, and, if they cannot agree upon such
apportionment, by arbitration as hereinafter provided in Article
14 hereof. It is further agreed that, if a part only of the Lands
and/or buildings thereon shall be expropriated, the rights, duties
and obligations of the Landlord and Tenant shall be determined, if
they cannot agree by arbitration as hereinafter provided, taking
into consideration the gquantity and value of the Land and/for
buildings taken, the extent of the injury thereby caused to the
buildings, the cost of restoring the buildings and the value of
the buildings if restored, the period of the unexpired tern of the
lease and all other facts and circumstances which the arbitrators
shall deem material, including full power and authority to
determine, along with other things as they deem just and
equitable, any one or more of the following matters: that the
whole or anv part of the compensation or damages which may be
awarded for such partial taking shall be applied to the
restoration of the buildings which may be upon the Lands at the
time of the taking; that such compensation or damages shall be
apportioned between the Landlord and the Tenant or be paid to
either one of them: that the whole or any part of the rent shall
be abated from the time of the taking henceforth or for any less
time; that the lease shall be otherwise modified; or that the
lease shall determine — and to award and direct gspecific
performance of any one or more of the said or any other matters
which they shall determine, to the end that the rights, duties and
obligations of the parties shall be fully, justly, eguitably and
finally determined upon all the facts and circumstances as they
chall then exist. For the purposes of this paragraph and any
arbitration arising therefrom as hereinbefore provided, the whole
of the Lands shall be deemed to be the property of the Landlord,
provided that the value attributed to the Lands is no less than
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the value required to support the minimum annual rental currently
payable by the Tenant for the Lands at that time, and the interest
of the Tenant shall be deemed to be the leasehold interest thereof
for the remainder of the term herein granted together with any
building or buildings or improvements which form part of the said
leasehold interest.

ARTICLE XIV

'ARBITRATION

14,01 All arbitration proceedings specified in this lease as
available to the parties in the event of any dispute shall,
subject to the terms of this lease, be deemed to be available only
as between the Landlord and the Tenant and shall be commenced and
carried out as follows:

(a) Arbitration proceedings shall be commenced by either
party as aforesaid giving notice to the other party of
its desire to submit the matters in difference to
arbitration, at which time the party giving notice of
arbitration shall give the name of the arbitrator who is
its nominee. Within fifteen (15) days of the receipt of
such notice, the other party shall give notice of the
name of its arbitrator to the party desiring such
arbitration. If either party fails to appoint an
arbitrator and to notify the other party of such
appointment, the party who has appointed the arbitrator
may apply to a Judge of the Supreme Court of the
Province of Ontario to appoint an arbitrator to be the
representative of the other party. The two arbitrators
so appointed shall, within fifteen (15) days of their
appointments, appoint a third arbitrator, and if they
fail to agree on such appointment within such period,
the third arbitrator shall be appointed by a Judge of
the Supreme Court of the Province of Ontario on
application of either party;

(b) The three (3) arbitrators appointed as aforesaid shall
forthwith proceed to arbitrate the dispute between the
parties and they shall within thirty (30) days or so
soon thereafter as may be practicable, render their
decision in writing; provided that any decision or
decisions shall be final and binding and there shall be
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no appeal therefrom. The decision of the majority of
the arbitrators so appointed shall pPrevail in all
matters;

In the event of the death, resignation, incapacity,
neglect or refusal to act of any arbitrator appointed
under these provisions and if such neglect or refusal
continuves for a period of seven (7) days after notice
therecof has "been given by either party, another
arbitrator shall be appointed to replace such arbitrator
by the party whose representative he was, or by the two
arbitrators if he was appointed as the third arbitrator:
and failing the making of such appointment, the vacancy
shall be filled by a Judge of the Supreme Court of the
Province of Ontario upon application by either party;

The cost of the arbitration shall be apportioned between

the parties or against either of them as the arbitrators
may decide;

Only those matters specifically referred to as being
subject to arbitration shall be the proper subject of
any arbitration proceedings and without limiting the
generality of the foregoing, including the following:

(i) Expropriation pursuant to Article 13;
(ii) Disputes respecting Peel-off leases pursuant to
Article 8.

Nothing in this Article shall be deemed to relieve the
Tenant of its obligations to Pay the rent or other
charges as hereinbefore reserved on the days
hereinbefore specified.

ARTICLE XV

RIGHTS OF FIRST REFUSAL

The Landlord covenants with the Tenant and the Master

Lands Landlord, that, if during the term of this lease the
Landlord should receive a bona fide offer to purchase the Lands
which the Landlord desires to accept, the Landlord shall upon
receipt of such offer to purchase inform the Tenant and Master
Lands Landlord in writing of receipt of such offer and shall

TR
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forward a copy thereof to the Tenant and Master Lands Landlord.
The Tenant and Master Lands Landlord shall separately thereupon
have the right and option to purchase the Lands upon the same
terms and conditions as may be contiined In the said offer save
and except if the Landlord is prohibited by statute from selling
the Lands to anyone other than the person who made such offer:
provided, however, that such right must be exercised within seven
(7) days of the delivery of the said notice and copy of offer by
delivery to the Landlord of an offer and deposit (if applicable)
within the said time and upon the said terms and conditions.
Failing exercise of the said right and option within the time as
aforesaid, the Landlord shall he at liberty to sell the Lands to =
thira party under the terms contained in the said cffer and this
right and option shall be null and void thereafter if the Lands
are s0 sold. If both the Master Lands Landlord and Tenant
exercise such right then the right of the Master Lands Landlord
shall have priority to the rights of the Tenant and the Master
Lands Landlord covenants with the Tenant to complete the
transaction should the Master Lands Landlord exercise the rights
granted to it in this Article 15.01.

15.02 If the Master Lands Landlord shall sell the Master Lands
to the Tenant in a bona fide sale at fair market value and upon
reasonable terms then the Tenant shall contemporanecusly with the
execution of the agreement of purchase of the Master Lands have
the right to purchase the Lands upon the same terms and conditions
as the Master Lands except for price which shall be pro rated on
an acreage basis. Such right must be exercised not later than
seven (7) days after the completion of the closing of the sale of
the Master Lands and must be completed within sixty (60) days
after notice is given by the Tenant to the Landlord. FPailing
exercise of the right and option within the time as aforesaid this
right shall be null and void. The foregoing clause is subject to
the necessary approval under The Municipal Act at the time the
rights contained therein are exercised.

ARTICLE XVI

DAMAGE DURING LAST TEN YEARS OF TERM

16.01 Hotwithstanding anything contained in Article VI, if
during the last ten (10) years of the term hereof, any building or
buildings standing upon the Lands or the Master Lands are damaged
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or destroyed by fire or other casualty and if such damage or
destruction cannot be repaired or rebuilt or such building or
buildings made fit for the purposes of the Tenant or sub-tenants
thereof within one hundred and eighty (180) days of such damage or
destruction, then the Tenant may within sixty {50) days of the
date of such damage or destruction by notice in writing to the
Landlord, elect not to repair or restore the building or
buildingas, and provided that the said building or buildings have
been or may be severed from the remainder of the lands (at the
cost of the Tenant) then and in such event from and after the date
of the giving of such notice, the Tenant shall not be liable for
the pazyment of rental on the Lands. In addition, the Tenant shall
remove the buildings from the Lands and the term hereof in respect
thereto shall then becone ended and determined, and it shall be
lawful for the Landlord thereupon and without demand to enter into
possession of the relevant premises in the same manner as is
provided for at the expiration of the full term hereof. 1In the
event of any dispute as to whether there is a destruction of the
buildings pursuant to this Article XVI, such dispute shall be
resolved by arbitration pursuant to Article XIV hereof.

ARTICLE XVII

RIGHTS OF MASTER LAMNDS LANDLORD

17.01 Subject to the condition in the following sentence, the
Landlord agrees with the Master Lands Landlord and any purchaser
or mortgagee of the interest of the Master Lands Landlord that if
during the term of this Lease, this lease is terminated for any
reason other than the breach ©f a covenant to be observed or
performed by the Master Lands Landlord, the Landlord will accept
the Master Lands Landlord as tenant of the Landlord upon the terms
of this Lease subject to the Master Lands Landlord curing the
default of the Tenant and thereafter this Lease will have the same
effect as thouvgh it had been made by the Landlord as landlord and
the Master Lands Landlord as tenant. The condition referred to in
the preceding sentence is that the Master Lands Landlord or any
purchaser or mortgagee of the interest of the Master Lands
Landlord will hawve agreéd with Hudson's Bay Company Developments
Limited under its sublease of the Lands made by the Tenant (as
landlord) that the sublease, amended where necessary so that its
terms are the same as the terms of this lease, will have the same
effect as thouwah it had been between the Master Lands Landlord as
the sublandlord and Hudson's Bay Company Developments Limited

as the subtenant; and failing compliance with this condition,

Article 8.03(a) will apply.
|

i — 1
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Upon the Master tands Landlord curing such default, the
parties shall enter a new lease upon the terms and conditions
herein contained mutatis mutandis.

17.02 The Master Lands Landlord as owner of the fee simple
estate in the Master Lands consents to this Lease of the Lands by
the lLandlord to the Tenant.

17.03 The Tenant agrees with the Master Lands Landlord that
default under this Lease by it shall mean default under the Master
Lease unless and until the default is cured in accordance with the
curative provisions contained in the within Lease.

ARTICLE XVIII1

PLANNING ACT

18.01 The within lease is subject to compliance with Section
26 of The planning Act.

ARTICLE XIX

NET LEASE

19.01 1t is the intention of the parties hereto that this
shall be a net lease and the rental provided to be paid to the
Landlord hereunder chall be net to the Landloré and, save &%
herein gpecifically provided, shall yield to the Landlord the
entire rental herein specified during the full term of this lease
and that all costs; expenses and obligations of every kind and
nature whatsoever relating to the said Lands and the improvements
shall be paid by the Tenankt, provided that this clause shall not
be construed so as to obligate the Tenant to pay any charges ©r
taxes personal to the Landlord such as succession duties, estate
taxes;, cﬂrporation taxes, income taxes,; or any other taxes upon
the income derived by the Landlord from the said Lands.

ARTICLE XX

AMENDMENTS

20.01 This Indenture shall not be modified or amended except
by an instrument in writing of egqual formality herewith and siam
by the parties hereto or by their successors Or assigns.
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ARTICLE XX1I

NOTICE

21.01 Any notice, demand or reguest to be given pursuant to
this lease shall be sufficiently given, only if in writing, and
served personally, or sent by prepaid registered mail, addressed
in the case of the Master Lands Landlord to it at 360 Bloor Street
West, Suite 510, Toronto, Ontario, with a copy to Minden, Gross,
Grafstein & Greenstein, at 111 Richmond Street West, Toronto,
Ontaric, and addressed in the case of the Landlord to it at:

550 Burnhamthorpe Road, Etobicoke, Ontario, M9C 2¥2%

Attention: The Clerk:

and to the Tenant at: c/o Imbrook Properties Limited, Suite 500
330 Bay Street, Toronto, Ontario. M5H 258;

with a copy to: Rockford Developments Limited, 215 Carlingview
Drive, Unit %211, Rexdale, Ontario. M9 5EB8:;

unless either party gives notice to the other of a change of
address by registered mail. Provided postal service is beirng
maintained in the Municipality of Metropolitan Toronto, notices,
demands and requests which are sent by prepaid registered post in
the manner aforesaid shall be deemed sufficiently served or 2iven
for all purposes hereof on the second (2nd) mail delivery dav next
following the date of mailing.

r

ARTICLE XXII

REPRESENTATIONS AND WARRANTIES

22.01 The terms of this lease exXpress and constitute the
entire agreement between the parties, and there are no
representations, warranties, collateral agreements, or conditions
affecting this lease except as expressed herein.

ARTICLE XXITI

TIME
23,01 Time shall in all respects be of the essence of this
lease.
!
T _‘"”*“';_“4h“;:“:*;9;:““"“??’ S - 2 P
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ARTICLE XXIV

CERTIFICATES

24.01 The Tenant agrees that it will at any time and from time
to time upon not less than five (5) days' notice execute and
deliver to the Landlord a Statement in writing certifying that
this lease is unmodified and in full force and effect (or if
modified, stating the modifications ang that the same is in full
force and effect as modified), the amount of the annual rental
then being paid hereunder, the dates to which the same and other
charges hereunder have been Paid and whether or not there is any

existing default on the pPart of the Landlord of which the Tenant
has notice.

The Landlord agrees that it will at any time and from
time to time upon not less than five (5) days' prior notice
execute and deliver to the Tenant a similar statement stating in
addition as to whether or not there is any existing default on the
part of the Tenant of which the Landlord has notice, the
Particulars and amount of insurance policies in which its interest
is noted and the amount of the annual rental then being paid
hereunder, the dates to which rent and other charges hereunder
have been paid and the amount of arrears or other charges in
arrears, if any.

And it is hereby agreed that any such statement
delivered pursuant to the provisions of this Article may be
conclusively relied upen by any purchaser or any mortgagee of the
fee of the leasehold or any sublessee, save as to any default on
the part of the Landlord or the Tenant of which thé party giving
such statement does not have notice at the date thereof.

ARTICLE XXV

NO PARTNERSHIP

25.01 It is understood and agreed that neither the provisions
contained herein nor any acts of the parties hereto shall be

deemed to create any relationship other than that of landlord and
tenant.

ARTICLE XXVI

INTERPRETATION

z \ .
26.01({a) This lease shall pe read with all changes of number and
gender as the context may reguire.



W T -”""'J‘-_.':J"HW_'.—-"-“J.J o e _Ig 2—_}'
{(b) This lease shall be interpreted in accordance with the
laws of the Province of Ontario.

(c) The headings introducing the articles are for
convenience of reference only and shall in no way affect the
interpretation of this lease.

(d) This lease shall extend to, be binding upon and enure to
the benefit of the parties hereto and their respective heirs,
executors, administrators, successors and assigns.

IN WITHESS WHEREOF the parties hereto have hereunto set
their hands and seals, the corporate party affixing its corporate

seal duly attested by the hand of its proper signing officer, 1n
that behalf.

SIGNED, SEALED AND PELIVERED

in The Presence Df: THE CORPORATION OF THE BOROUGH

OF ETOBICOKE

Fh BN
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xmd’h 0 mv;f

As to the 51gnature]pf i
SAMUEL BLADK \J

Samuel Black
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As t-:: the Signature @f ‘\j (__/Joseph Black

JOSEFH BLA K
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As to the rgnature of| | J Worman Black
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Beatrice Wintrob

Rskfa thé thnature of
Beatrice Wintrob [

ROCKF DEVELOPMENTS LIMITED

per:
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SCHEDULE *"a®

ALL AND SINGULAR that certain pParcel or tract of land
situate, lying and being in the Borough of Etobicoke, in the
Municipality of Metropolitan Toronto, Province of Ontario, and
being composed of that part of Lot 21, Concession 3 fronting the
Humber River, shown designated as Parts 1 and 2 on a plan of
survey of record deposited in the Land Registry Office for the
Registry Division of Toronto Boroughs and York South (No. 64) as
Plan 64R-8647 and containing therein 1,780 Acres.
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of the City of Tonto

in the Municipality of Metropolitan Toronto

make oath and say:

Voemouosubscribing witness to the attached instrument and 1 was present and saw it executed

at the City of Toronto by SAMUEL BLACK

*Eee leustnoe

*Frte foninple

I verily believe that each person whose signitie T witnessed s the puarty of the same nume referred
to in the instrument,

SWORX hefnre me at the City of Toronto,

in the Municipality of Metropolitan Torento 2 , 'I_ ) J
41 ﬁ \1 (fi:k-P h WQ-QM
this ]“‘rﬁ day of @C%E—l:‘"‘ 19 BO. G (’ \ d

*Where o party 42 wiable o tead the idrument or where o porty signs. by making his wark & in foreipn characters edd
Cafter the inarrament hod bern read to him ond he appesred fully te understand i, Whese executed unides @ power of effornoy
fiiert “{nahee of atiormey] a2 altorney fur (vame of poriy)”; and for mext elowse subatituee 71 wenlly believe that the person whos
signaters | witnened wes adathonized 16 roecule The instrimemt or attorney for (name)”.

HWARTH., VBT O

AFFIDAVIT AS TO AGE AND SPOUSAL STATUS

1/ SAMUEL BLACK
of the City of Toronto
in the Munieipality of Metropolitan Toronto
I mitarney make gath and say: When 1 exccuted the attached instrument,
bee footnote
I/8E was at least eightcen years old,
Within the meaning of section 1(f) of The Family Law Reform det, 1978 =
fr;:;‘;flm;h a) lwas not  aspouse.
B X A RN AN BN &
X PUECES §.5.5.1.0-4
BeMuta
Alnirimoniol -
Hem e The lands herein do not conmstitute family assets as defined by The Family
Law Reform Act, 1978, as more particularly defined in Section 3(b) of that
Act.
Resident af
Canusdn, wte.

XEENEN 00 SWORN before me at the City of

Toronto, in the Municipality of Metro- /4—-7’3??;{4Q‘///I? (&y‘,./

politan Turnntw SAMUEL BLACK
i . 8 Rl
this /; day of a_é?#‘" rﬁfﬁﬂwﬂ“‘

i Yo
= i 1 \'B-‘H‘“

s e
R
¥,

A :ﬂﬂnlnlﬂﬁrtrgnﬁqtqd'i?ﬂmvﬁl. ETE. :
G‘-’:;ﬂpﬁ'.t.nl‘"'
e
*Where affidavit mnlln by attarney substitule: “When | exccuted the attached insfrument gs alferney for fname). kefshe wan Faposisal
#tatus awd, if @pydicable, nanre of spoute] withis the wiganing of Sertion 16f} of The Family hn-:ﬂ orun Act, 197E, and when Refahe
ererated the power of atlarmey, Aefeke had allzimed the apr of murjority™.

**Where spouse does not $odil in or comsent, #ee Secliom 13(3) of The Family Law Reform Al 1978 for complete separate affidowt).

T TSR | e Ok
A W s
1 i e e

H L it m
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AFFIDAVIT OF SUBSCRIBING WITNESS Form No. 347
&
of the
in the Municipality of Metropolitan Toronto

make cath and say:

I am o subscribing witness to the attuched instrument and 1 was present and saw it executed

at the City of Toronto by JOSEPH BLACK
*Ber footnote

=5+ footnote
1 verily believe that each person whose signature 1 witnessed is the party of the same name referred
to in the instrument.

SWORN hefore me at the City of Toronto,

in the Hunicipalit}r of Metropolitan Toronto (ﬁ 3 ] \_Pu
Lti&ﬁ h{ ALY h:. ﬂu‘.'

= r'i,--

ot

:ﬁ"

* Wheee @ party i1 wnable in read the inztrument or wheve & party aigns by meking ki mark or in foreige cheracters odd
“afier lhf fnrtrument had beem tead to him and he qppe.nd fully 1o undrestand @', Where evecuted under o power of affomey
feert “ipeme of amormey | e ailommay for (name of paryl’; ond for uert clawse n.-.hn[lm *i veely beliewe that the persev whate
mgnnhure | witneised wes suthomzed 10 Frecule the instrument of atomgy for (name)”.

SMARTH, 1878

AFFIDAVIT AS TO AGE AND SPOUSAL STATUS

17EX JOSEPH BLACK
of the City of Toronto
in the Municipality of Metropolitan Toromto
= 1 pttarney make oath and say: When I execuled the attached instrument,
e fouinote
I/ WE was at least eighteen years old.
Within the meoning of seciion 1{f) 6f The Family Law Reform Aet, 1978:—
fr}:inﬁﬂik a) Jwas not & Spouse.
clauser
BN S R AT R N R,
o DR AR
sshotm
Matrimonlal
Ll The lands herein do not constitute family assets as defined by The Family
Law Reform Act, 1978, as more particularly defined in Section 3(b) of rhat
Act.,
Resident of
Canada, ete.
AEEUERAXXRY SWORN before me at the City of é -
Toronto, in the Municipality of Metro- g "/
politan Toronto "—JOSEPH BLACK
this /7 day of O{ﬂ 19 B0,
LnrviTs
uuﬂrﬁ:“_f" GrosS

«1?*"“5,.45'-
ﬁ PM‘F‘ A :nuuu‘%ﬁiﬂw rﬂi\wﬂﬂ'rl}t

*Where niidavit nfr-b'}' n‘hm'nfr pohstityte: “Whn [ ezecuted fhe attached inglrsment as atiorney for fnamed. hefihe soas Fimousal
afitua aal F amidienile name of @auide | sibhin the menaiao nf Seefion D0 of The Famidw Faw Retorn Ael. 1370 ond when ke/phe
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IBING WITNESS Form No. 3a°

L JIBRT N Se:r'é?/fj
of the
in the Huni::[palit}- of Hetropolitan Toronto

make cath and say:

I am g subscribing witness to the wttuched instrument ang | was present and saw it executed

&t the City of Toronto by BEATRICE WINTROB

*See footnole

*Bas i I
e I verily believe that each person whose signature 1 witnessed is the party of the same name referred
to in the mstrument.

SWORN before me at the City of Toronto,
in the Hunicipality of Metropolitan Toronto

this ;'7’:%3? of ﬂ@ﬂmh 19 80.

rEOVVEY
i
Lo et
7 e et

- e oo e
PR 0ino2 pers! Yy 6
/ & Cpmmg l-bnﬁhﬁﬁlﬂmwu. Ere

g g, S

* Where o ble to read the instriment or whire o barty signs by making his mark or in foreign eheracters add
"-hi:' the P:nﬂul:u:r:luw been read te him nn:' he apprared fuliy o urerHand {1 Wkere exvcuted under g m-rrrnj ‘.-.
et Vinsme pf SFFerney] o attorney for (same of partyl: and jor west elavae subamitute vy eemily beliece thai the Persoy whoge
nEnature I wimessed W suthorzed 1o ecreeute the ﬁpumm 81 otiomey for frome)™,

HARCH. 1pTE

AFFIDAVIT AS TO AGE AND SPOUSAL STATUS

e BEATRICE WINTROR
of the City of Toronto
in the Municipality of Metropolitan Toronto
* If attorney make oath and say- When I excculed the attached instrument,
st feotnole
I'WE was & least eighteen years old,
Within the meaning of secion 1(f) of The Family Law Rejorm Act, 1978—
?ﬂ:iﬁ:ﬁﬂgm a) Iwas notr 2 spouse,
claues,
o XN
"EEE"TI:E“ The landes herein do not constitute family assets as defined by The Family
5o footnote. Law Reform Act, 1978, as more particularly defined in Section 3(b) of that
Act.
Hesident of
Cennda, ete,
XSUERNOXEH SWORN before me af the City of _ // :
Toronte, in the Municipality of Metro- e Z*‘:r *:"—'N

poelitan Toronto - BEATRICE WINTROB
19 &0,

this /7{{(1@‘ of| \.
/-

A CORMIBRIGHE R FoR Yawino AFFIDLYITE, ETE,

*Where alfidavi: Attorner substitute: =Wh.p lezecuted the atlached inefrument as allormey for fmamed, hesake ear i pewsn!

slatun gnd, iy applicable, nome of #Rowse) sithin the meani of Bectizn 161} of The Femily Low Teform Act, 1978, and whes, haiehe
Execuled the poaper of altgruey, hefehe had l-l‘-t--'.nld'mlh- :;-'- of majority™, ' .

*"Where spowse doss mal Joinm in or combent, vee Seclion 4rfy) ef The Family Law Reform Act, 1918 for cemplele separals affidawii),
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Jothy i

L
of the city of
in the punicipality of ‘He.trnpnlitan Toronto E
F make oath and sa¥:
1 am 2 subseribing writness 10 the attuched instrumnent and 1 was present and saw it executed
at the City of TorontO by NORMAN BLACK
S fmoAnOLE \
R 1 verily believe that each person whose signatre 1 witnessed is the party of the same name referred

to in the jnstrument.

cwORN hefore me at
wunicipality

ay of @ szé—@
“-\.
o v
A cauun.l.mnli:_f; 5%1:."" X

in the

this ] 5

/

sAREH, 1R R

= 14 artorREy
gt foakBole

Srpike pit
h'l.lftp'imlhh
chaases.

seiipl B
!’-‘ia‘lr'imnnlﬂ
Hame. ¥18-

pee 1

frealdent af
Canpila. 215

mﬁmm SWORN
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the
of

3

party

VIWER
of the
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make oath 2nd s2¥:
1/ was
Within the mean

a) 1waes
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X
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Law Re form

Act.

city of Torontos

o wnable
“nfier the smgtrumend ()

jrgert fname pf atigra
ggnarure ! wimpiird Wl

wunicipality of Me

ing of section 1({)

not

perein do net

yetropolitan Toronto

o . i
4 -ﬂﬁ'«?@;ﬁ'}ﬁwwl. eve

where 8 3:"" jigra by making ok ‘of N Jorrign eharaeierd pdd
Hy fo undnﬂ.mli ==, Whert executyd under @
nd cerily ettt thot the

ot L]

he oppeared
party ! ;€

he ngiru™®

jor nETE clouye mabstitulf he!
ey fO7 {name)

sTATLUS

AFFIDAVIT AS TO AGE AND SPOUSAL

RORMAN BLACK

city of Toroato

tropolitan Toronto

4 the attached instrumenty;

When I executs

at least eighteen yEaTs old.

of The Family Law Reform At 1978—

2 SpOUSE.

The Family
3(p) of that

te &85 defined by
gection

constitute family asse

Act, 1978, 88 more particulatly defined in

pefore me at the City of

Toronto, it the vunicipality of Metro-
politan Toronto o
his /7 dayol )¢ 19 80
ENEJEH "C' 'A!ﬁmﬁfﬁ:l"'
peatVLEESG Y orio, 4 nnest
P VT, Barrs
- “""E%}-W"E% waers’ Ghd
& o z 3
appen [ epeeuted the attaehed jmatrument 22 attornen for {ramel. e fehe rak faponent
1(f) of The Family Law Referm ATk, 107g, amd when keiehe

sypere aifidavit maie by 8
siatus end, if applicoble, name af apouse]
‘le"

tnnlld.' the

o8 FheTE SPOUST

thoThEY ghatitate: W
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it

tained 1he GRE of =™

eliom 1203} of The Famisy Law
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IDAVIT URSCRIBING W ES Form Na. 347
. JACK  ERIFBERE
of the City of Toronto
in the Municipality of Metropolitan Toronto

make oath and sav:

I am u subscribing witness 1o the attached instrument and 1 was present and saw it executed

&t the City of Toronro by LOULS FRIEBERG and GERDA FRIEBERG

I verily believe that each person whose signature 1 witnessed is the party of the same name referred
to in the instrument.

SWORN before me at the City of Toronto, in N‘l
the Municipality of Metropolitan Toronto

this

HARCH, IRTE

* If attarney
e footnote

Birlke out
mepplicable
elnusen,

Mot m
Mutrimanlal

aimiE, #18.

e feainote.

Renident of
Canncla, ete

/ Yday of

%0 AN

ecCT

L COWMIERIDMEY FOR TARiWE AFFIGawITE EvE

a making his merk or in foreign charactens add
he ted fully to undrrstand i, Where exveuted undir @ powoer of affemey
et “inams of attorney) ar atiorney for (meme of party)”; and for nert elows rubrtitute “[ cevily heliece that the pereon whase
wgnature [ g i war aurh ;_;mqmeﬁrmumm{m\z}',

AFFIDAVIT AS TO AGE AND SPOUSAL STATUS
—_— AR AND STOVSAL STATUS
I'WE LOUIS FRIEBERG and GERDA FRIEBERG

of the City of Toronto
in the Municipality of Metropolitan Toronto

make oath and say: When we exccuted the attached instrument,

I/WE were at least eighteen years old, '
Within the meaning of section 1(f) of The Family Low Reform Act, 1978 —
mnmmmm
b) 'We were spouses of one another,
X PGB

The lands herein do not constitute family assets as defined by The Family

Law Reform Act, 1978, as more particularly defined in Section 3(b) of that
Act.,

(SEVERALLY) SWORN before me at the City of

Toronto, in the Municipality of Metro-

politan Toronto LOUTS F ERG \

this [ § dayof

OcT 19 BO.

GERDA, FRIEBERG 74
Con vt

B TARING AFFIDAYITE =

HIERIONER

'm -f;h#vﬁ;aﬂihr aitarn n‘miﬁm-. -‘H‘.l;:: ! m.nm:'dn? "““"?F;*"‘FJF“‘E e Jor F‘l:-ﬂ, ?:.n’!-l:dm r-m-g
end, i - mame of Fpouse] weifhim B M welicn I % orm 19T, wohen
cxeculed the power of altorney, hefshe hod :Hm'm.:k s; of m:;‘:ni!y". o4 i i

9 Where spowse does mol joim in or consend, sse Seelion 1213} of The Famdy Lew Reform Act, 10T for complale separats offidavity,
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Relerro all fnathuctrong on Bagdrse SOF

L s el VR

e Zré 93 5 $iE LAND TRANSFER TAX ACT, 1974
TN |DAVIT OPRESIDENCE AND OF VALUE OF THE CONSIDERATION
a Lease

!

i\ THE MATTER OF SHEGIESCAEEROR OF (insort briel descrpion of ancy . PRTE Of Lot 2l,.COoncess ion
fronting. the Humber RiVer.. in.the Borpugh of. Etob icoke,. in.the Municx
.pali‘m.nimtmpolitanmm,.ﬁeﬁigmtﬁ.@#ﬁ%ﬁlﬁl.ﬂﬂ.ﬁ:..ﬁﬂiﬁm@ﬁ.ﬁ 64P=BE4T
By (print names of all transferors in full) .. ; ' THE BOROUGH .OF. ETORIOOKE..... A ceereramemnians
TO (ses nstruction 1 ang print names HER )i =8 E i

PROPERTIES LMEHD.........oe T e )

| (ses instruction 2 and print name(s) in full GERALD M. TAUB, OF the. WCLT, .
pality.ef Metropolitan TOTONES. ... il s e e e SR s

MAKE DATH AND SAY THAT!:
{ am (place a clear mark within Ihe SqUAare opposite that one of the following paragraphs that describes the capacity of the deponenlfs]): (see

instruction 2}
Cl(a) & persen in trusi for whom the 1and conveyed in the above-descrined CONVEYANCE IS peing conveyed:

ik} A trustee named in the above-cescribed conveyance to whom the iand IS being'cnnmad. .
D) A RROSooCOTaEICECDOTEan aoncosone: Tenant named in the ahove~described lease;

EXid) The authorized agent or salichar acting In this transaction for ROCKEQRD, DEVELOPMENTS. LEE:I.@ .‘ﬁ}‘&& i
TMBROQK. PROPERTTES. LIMITED. ....oovuee P eviiyis '

described in paragraphis) GOOOOET, (e} above; (strike oul raferences (o inapplicable paragraphs)

ssammensmbrnsmabamy

(el The Fresicent, Vice-President, Manager, Secretary, Birector, or Treasurer authorized 10 act 108 oo indli] & édrbbiabionlsh) ‘
.................................................. B LI LY Loy Lk e !
describad in paragraphis) (al, [{=3B el above: (sirike ouf references 1o inapplicable para graphs) 5

D) Atransterse destribed in paragraph | | {inserf only one &f paragraph{a).(bloric) above, as applicable) and am making this b

aiﬁdaﬂlonmyuwnh-e—hallandnnhe‘natlnf ........................ D L CLA ;
(s name of spausel I
who 15 my Spouse sescribed in paragrapn | }; {inserl only One@ of paragraph {a), {b) or (c) above, 85 applicable) L

and as such, | have parsonal knowiedge of the facts herein ceposed to. !
{ have read and considerad the definitions of “non-resident corporation” and “non-resident person” set out respeciively in clauses fand g of
subsaction 1 of section 1 of the Acl. (see fmstruction 3

The loliowing persons iowhomor imtrustlor whom the land conveyed inthe above-deseribed ronveyanceisbeing conveyedarns non-resident
p-ersunr.wiminthem&aninrgﬂﬂhah;t (s instruction 4] !\’DI&E-..” ......... Py =

=i T T L Ll AtemE e iR g R

THE TOTAL CONSIDERATION EOR THIS TRANSACTION IS ALLOCATED AS FOLLOWS:

(a) Monies paid or 1o be paid in cash 5. BIL..........
ip) Mortgages (i) Assumed (show principal and interest to be cradited
against purchase price} 1 HIL ..........
(ii} Given back to vendor s . HIL........-
(¢} Property transferrad in exchange {detall below) g . NIL. ....... ;
{d) Securities iransieired to The value of (detail P, RS . b o R
(e} Lians, legacies, annuities and mainignancs charges to which jransier ‘::".‘:::5
is subject § NILJ e FILLED IH.
{1} Oihervaluable consideration subject 1o land yranafer tax (detail below) $ WEL v X s INSERT “HIL
(g) VALUE OF LAND, BUILDING. FIXTURES AND GOODWILL i7%,000 I7RL00\ armcatis
SUBJECT TO LAND TRANSFER TAX (totai of (a) 10 (1)) g NEE.... 8B
{h) VALUE OF ALL CHATTELS = items of tangitie personal property
il b Ao ?.?ﬂ?i?&ﬁamﬁfﬂ.‘hﬂm"“““"“”“"""’”“"" s . NIL ..
iy Other consideration for transaction notincluded In {g) or {h} sbove ._NIL

() TOTAL CONSIDERATION

s D= Lo

it consideration is nominal, describe relationship between transferor and transferee and state purptse of conveyance, (se8 instruction 5)

Mot .Applicables. . .ormrrmmmmerirarigr sty B

Other mmaﬂ-:s'a.nu explanations, if necessary The documen Mﬁﬂfﬂrxﬁlﬁm
lands herein des ribed. The.. _being. leased has.an. D
lord, and, Tenants © 5178,000.00,.....00000ieen- I P

.S.w:DFIN before me at the City of Toronto
inthe Municipality of Metropolitan Toronto

i 289th  » A Octobhe
g s p eeyol S CHARLES palfEtk o

.IM' T i )
A Commissioner i’é.‘rum‘g‘n’ﬁ’.‘aﬁh{}m mmissioner for taking Affida

rovince of Ontaris, for Robind &
Partnars Barrlsiara & Sollcitors,
Studeni-At-Law.
EpreRERTEWESRAMATION RECORD
Describe nature of Instrument CEEPBE . o iissesssuatnnanarn et e S Ras ppmp s SRR e CesemiessnaremaenraRavETana s AN ;
{i} Address ol properly being conveyed (it availabig) ot ﬁwiﬁiféufr.fb&. ........ wE R ey A B hasyaiie Pyt i

] Assessment Foll # {if available) ....r:{.ca.‘;"'..-’.':..ﬂ.&.f.'i:..!':,"r{,......,....,....u........f.-‘.....“...,”......“‘...”,
Mailing address(es) for tuture Nolices of Assessment under The Assessmenl Act for property being conveyed {sa8 instruction 6)

..q.,....,.._......_...,,_‘.._.,_.....,,.,.........,.-.._,....-..,._...._..;...‘;...+...-|.4-..|. ------------------ Bamb ks Em e e msEEELaas TR LE]

(i) Registration number for last conveyance of property being conveyed (Il available) ﬂﬁ.fﬁ.\;ﬁ_.i.gﬁ»j}f.ﬁm..““ widirandaneat

{iiy Legal description ol property conveyed: Same as in D.(i} above. Yas [l nold Not Known B

Mame(s) and address(es) o '«""E"’ transferee’s =

solicitor éﬁfﬂ A5, i o1 4 ﬁfLTf,"-.'l i,?.f’@:',} o

e d B, L BEOL . ST s i For Land Registry Office use only ,

e SO ITE 2509 O REGISTRATION NO. - T i 4 -
.,,”‘.'T.C"JJ@,,..;.D.NA e . 5

RN [ Y. o EODEPR e LAND REGISTRY OFFICE NO. .

.......... q+.-.‘--1.-.-r.---.u...-..-.---u---u---n---- HEG'IETB#TIIDH Dh'rE
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This is Exhibit “D” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.

7

Commissioner for Taking Affidavits (or as may be)

Stephen Gaudreau
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER 203

P ’

}5 . . . LAND PAGE 1 OF 3

l/k Ontarlo Ser\/lceontarlo REGISTRY PREPARED FOR HYChanld
OFFICE #66 07424-0200 (LT) ON 2020/07/29 AT 11:24:34

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION: PT LT 21 CON 3 FTH ETOBICOKE CLOSED BY EB528845, PT 1, 2, 4, 5, 64R8647; S/T EB529811; TORONTO (ETOBICOKE) ; CITY OF TORONTO

PROPERTY REMARKS:

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 2004/06/21
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
CITY OF TORONTO BENO
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT| INCLUDES ALL DOCUMENT TYPES AND|DELETED INSTRUMENTS SINCE 2004/06/18 **

**SUBJECT, |ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO

xx SUBSECTION 44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *
*x AND ESCHEATS|OR FORFEITURE TO THE CROWN.

xx THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

xx IT THROUGH LENGTH OF ADVERSE POS$ESSION, PRESCRIPTIQN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

*x CONVENTION.

xx ANY LEASE TO|WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO|LAND TITLES: 2004/06/21 **

EB375135 1970/10/01 PLAN MISCELLANEOUS C
REMARKS: PL8837

EB412063 1973/01/29 NOTICE DEPARTMENT OF TRANSPORT, CANADA C
REMARKS: AIRPORT ZONING REGULATION

64R7996 1979/10/10 | PLAN REFERENCE c

64R8647 1980/09/12 | PLAN REFERENCE c

EB528845 1980/10/02 | BYLAW c

EB529811 1980/10/30 | TRANSFER EASEMENT HIRAM WALKER-CONSUMER HOME LTD C
VIZ

THE CONSUMERS' GAS COMPANY

EB529855 1980/10/30 LEASE ROCKFORD DEVELOPMENTS LIMITED C

EB530152 1980/11/04 | AGREEMENT BOROUGH OF ETOBICOKE ¢

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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>~ Ontario INSa% <0111

LAND
REGISTRY
OFFICE #66

PARCEL REGISTER (ABBREVIATED)

FOR PROPERTY IDENTIFIER
PAGE 2 OF 3

07424-0200

PREPARED FOR HYChanl4
(LT) ON 2020/07/29 AT 11:24:34

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

204

CERT/

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

REMARKS: SITE (JONTROL
EB530258 1980/11/06 | LEASE HUDSON'S BAY COMPANY DEVELOPMENTS LIMITED
EB537696 1981/06/08 | LEASE ROCKFORD DEVELOPMENTS LTD.

IMBROOK PROPERTIES LTD.

REMARKS: SKETCH ATTACHED.
EB540360 1981/08/10 | ACKNOWLEDGEMENT

REMARKS: EB530258
TB288767 1985/12/04 | ASSIGNMENT LEASE ELEF INVESTMENTS INC.

REMARKS: EB529855
TB296816 1986/01/17 | ASSIGNMENT LEASE IMBROOK PROPERTIES LTD.

REMARKS: EB537696
TB419322 1987/06/05 | DEBENTURE $11,100,000 MIDLAND BANK CANADA
TB419504 1987/06/05 | ASSIGNMENT GENERAL

REMARKS: RENTS
TB464831 1987/11/25 | NOTICE OF LEASE COLDWELIL BANKER CANADA INC.
TB478544 1988/01/27 | AGREEMENT CITY OF ETOBICOKE
TB760210 1991/05/31 | TRANSFER VINCA ESTATES LTD.

908498 ONTARIO LTD.

CA339842 1995/04/05 | NOTICE
CA387591 1996/01/23 | NOTICE
CA387592 1996/01/23 | NOTICE
CA387593 1996/01/23 | NOTICE
CA387594 1996/01/23 | NOTICE
CA387595 1996/01/23 | AGREEMENT CITY OF ETOBICOKE
CA662395 2000/04/28 | NOTICE

REMARKS: AIRPORT ZONING

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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LAND

PARCEL REGISTER (ABBREVIATED)

REGISTRY
OFFICE #66

FOR PROPERTY IDENTIFIER
PAGE 3 OF 3

07424-0200

PREPARED FOR HYChanl4

(LT) ON 2020/07/29 AT 11:24:34

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

205

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
AT1090598 | 2006/03/21 | NOTICE HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY
THE MINISTER OF TRANSPORT
REMARKS: PEARSON AIRPORT ZONING REGULATION

AT4492754

REMARKS: EB529§

AT4492755

REMARKS: EB5302

AT4492758

REMARKS: EB5298

AT4492759

REMARKS: PT 1 A

AT5261369
RE}

2017/02/22

2017/02/22

2017/02/22

2017/02/22

2019/10/11
MARKS: EB529§

NO ASSG LESSEE INT
55.

NO ASSG LESSEE INT
58. PT 1 AND 2, 64R§

NO CHARGE LEASE
55. PTS 1 AND 2 ON ¢

NO ASSGN RENT GEN
ND 2, 64R8647..AT449

NO CHARGE LEASE
55.

647

4R8647

2758

$1,611,368

$3,494,316

$7,240,000

$100,000,000

IVANHOE CAMBRIDGE I INC.

IVANHOE CAMBRIDGE I INC.

NAFA PROPERTIES INC.

NAFA PROPERTIES INC.

NAFA PROPERTIES INC.

NAFA PROPERTIES INC.

NAFA PROPERTIES INC.

BUSINESS DEVELOPMENT BANK OF CANADA

BUSINESS DEVELOPMENT BANK OF CANADA

CANADIAN IMPERIAL BANK OF COMMERCE

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




This is Exhibit “E” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.

Y=t

Commissioner for Taking Affidavits (or as may be)

Stephen Gaudreau
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r\ PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER 207

y_

} > . . . LAND PAGE 1 OF 5
l/k Ontano ServiceOntario REGISTRY PREPARED FOR HYChanl4
OFFICE #66 07424-0195 (LT) ON 2020/07/29 AT 11:25:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION: PT LT 21 CON 3 FTH ETOBICOKE; PT RDAL BTN CON 2 & 3 FTH ETOBICOKE CLOSED BY EB528845, PT 3, 6, 7, 8 64R8647; S/T DEBTS IN EB373297; S/T EB529811;
TORONTO (ETOBICOKE) ; CITY OF TORONTO

PROPERTY REMARKS:

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 2004/06/21
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
REBECCA'S GIFT HOLDINGS LIMITED TCOM 1/2
BLACK, ANNE TWW
BLACK, LORNE GARY TWW
BLACK, STEPHEN HOWARD TWW
BLACK, IAN NEIL TWW
BLACK, JOSEPH-ESTATE 1/6
1350739 ONTARIO LIMITED 2/6
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT| INCLUDES ALL DOCUMENT TYPES AND|DELETED INSTRUMENTS SINCE 2004/06/18 **

**SUBJECT, |ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO

*x SUBSECTION 44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *
xx IAND ESCHEATS|OR FORFEITURE TO THE CROWN.

xx THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

*x IT THROUGH LENGTH OF ADVERSE POS$ESSION, PRESCRIPTI(QPN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

x* CONVENTION.

xx ANY LEASE TO|WHICH THE SUBSECTION 70(2) OF THE REGI$TRY ACT APPLIES.

**DATE OF CONVERSION TO|LAND TITLES: 2004/06/21 **

EB373297 1970/08/12 TRANSFER $2 MINDEN, BEATRICE C
BLACK, SAMUEL

BLACK, JOSEPH
BLACK, NORMAN

EB412063 1973/01/29 | NOTICE DEPARTMENT OF TRANSPORT, CANADA C
REMARKS: AIRPORT ZONING REGULATION

64R3413 1974/01/23 PLAN REFERENCE C

EB434528 1974/06/05 NOTICE OF LEASE ROCKFORD DEVELOPMENTS LIMITED C
REMARKS: SKETCH ATTACHED.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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LAND

REGISTRY
OFFICE #66

PARCEL REGISTER

(ABBREVIATED)

FOR PROPERTY IDENTIFIER
PAGE 2 OF 5

07424-0195

PREPARED FOR HYChanl4

(LT) ON 2020/07/29 AT 11:25:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

208

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
64R7996 1979/10/10 | PLAN REFERENCE
EB521973 1980/03/28 | ASSIGNMENT LEASE IMBROOK PROPERTIES LIMITED

64R8647

EB528844

EB529811

EB529856

EB530152

EB530258

EB537697

EB540360

TB288766

TB291556

TB296815

TB366644

TB375487

REMARKS: EB4345

RE]

RE]

RE]

RE]
COf

RE]

COI

RE]
COI

1980/09/12

1980/10/02

1980/10/30

1980/10/30

1980/11/04

MARKS: SITE (

1980/11/06

1981/06/08

1981/08/10

VARKS: EB5302

1985/12/04
MARKS: EB529§

1985/12/17
WARKS: LEASEH
RRECTIONS: '(

1986/01/17
MARKS: MULTI
RRECTIONS: PA

1986/11/04
1986/12/08

MARKS: SKETCH
RRECTIONS: PA

28

PLAN REFERENCE

AGREEMENT

TRANSFER EASEMENT

NOTICE OF LEASE

AGREEMENT

ONTROL

LEASE

LEASE

ACKNOWLEDGEMENT

58

ASSIGNMENT LEASE
56

CHARGE

OLD AND EASEMENT RIQ
HARGEE' CHANGED FROM

ASSIGNMENT LEASE

RTY TO NAME CHANGED

AGREEMENT

LEASE
ATTACHED.

\RTY TO NAME CHANGED

$166,194,000
HTS AMENDED BY E589
'CANADA PERMANENT

FROM IMBROOK PROPEKR

FROM IMBROOK PROPER

585
TRUST COMPANY'

TIES LTD. TO IMBROOK PROPERTIES LIMITED ON 2016/03/23 AT 12:36 BY LEMOINE,

TIES LTD.

TO

'"MONTREAL TRUST COMPANY OF CANADA' ON 2002/10/24 BY D.

TO IMBROOK PROPERTIES LIMITED ON 2016/03/11 AT 14:28 |BY BELOSO,

THE CORPORATION OF THE BOROUGH OF ETOBICOKE
HIRAM WALKER-CONSUMER HOME LTD

VIz

THE CONSUMERS' GAS COMPANY

ROCKFORD DEVELOPMENTS LIMITED
IMBROOK PROPERTIES LIMITED

BOROUGH OF ETOBICOKE

HUDSON'S BAY COMPANY DEVELOPMENTS LIMITED

ROCKFORD DEVELOPMENTS LTD
IMBROOK PROPERTIES LTD.

ELEF INVESTMENTS INC.

MONTREAL TRUST COMPANY OF CANADA

THOMPSON - LRO #66.

IMBROOK PROPERTIES LIMITED

TRACY.

CITY OF ETOBICOKE

IMBROOK PROPERTIES LIMITED

PHILLIP.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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REGISTRY
OFFICE #66

PARCEL REGISTER (ABBREVIATED)

FOR PROPERTY IDENTIFIER

PAGE 3 OF 5

07424-0195

PREPARED FOR HYChanl4
(LT) ON 2020/07/29 AT 11:25:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

209

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO %ﬁﬁgf
TB396460 1987/03/13 | AGREEMENT CITY OF ETOBICOKE
TB419322 1987/06/05 | DEBENTURE $11,100,000 MIDLAND BANK CANADA
TB419504 1987/06/05 | ASSIGNMENT GENERAL

REMARKS: RENTS
TB464831 1987/11/25 | NOTICE OF LEASE COLDWELL BANKER CANADA INC.
TB478920 1988/01/28 | AGREEMENT

REMARKS : LANDLORD
TB760211 1991/05/31 | TRANSFER $2 VINCA ESTATES LIMITED

908498 ONTARIO LIMITED
TB885447 1993/02/15 | CHARGE *** COMPLETELY DELETED ***
THE TORONTO-DOMINION BANK

TB893345 1993/04/05 | NOTICE

REMARKS : CHANGH OF ADDRESS, MULTI
TB898449 1993/05/10 | NO ASSGN RENT GEN *%% COMPLETELY DELETED ***

REMARKS: TB885447

CORRECTIONS: 'INSTRUMENT TYPE' CHANGED FROM 'AGREEMENT' 'NO ASSGN RENT GEN' ON 2005/07/27 BY SUSY MARTINO.
CA311546 1994/10/18 | TRANSFER REBECCA'S GIFT HOLDINGS LIMITED
CA339842 1995/04/05 | NOTICE
CA342980 1995/04/28 | AGREEMENT
CA387591 1996/01/23 | NOTICE
CA387592 1996/01/23 | NOTICE
CA387593 1996/01/23 | NOTICE
CA387594 1996/01/23 | NOTICE
CA387596 1996/01/23 | AGREEMENT

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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OFFICE #66

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

07424-0195 (LT)

PAGE 4 OF 5
PREPARED FOR HYChanl4
ON 2020/07/29 AT 11:25:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

210

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
CA662395 2000/04/28 | NOTICE C
REMARKS: AIRPORT ZONING
66R21954 2005/08/08 | PLAN REFERENCE I
AT1077427 | 2006/03/02 | DISCH OF CHARGE **%* COMPLETELY DELETED ***
THE TORONTO-DOMINION BANK
REMARKS: RE: TB885447
AT1090598 |2006/03/21 | NOTICE HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY o}
THE MINISTER OF TRANSPORT
REMARKS: PEARSON AIRPORT ZONING REGULATION
AT1255957 | 2006/09/15 | TRANSMISSION-LAND **%* COMPLETELY DELETED ***
BLACK, SAMUEL GREENSTEIN, HERBERT JACK
GEIST, HARVEY
BLACK, SAMUEL-ESTATE
AT1255958 | 2006/09/15 | TRANSMISSION-LAND BLACK, JOSEPH BLACK, ANNE o]
BLACK, LORNE GARY
BLACK, STEPHEN HOWARD
BLACK, IAN NEIL
BLACK, JOSEPH-ESTATE
AT1255959 | 2006/09/15 | TRANSMISSION-LAND *** COMPLETELY DELETED ***
BLACK, NORMAN FRANKLIN, KAY LEE
BLACK, THOMY SUE
MEITEEN, ELIZABETH ANN BLACK
GREENSTEIN, HERBERT JACK
BLACK, NORMAN-ESTATE
AT2453920 | 2010/07/21 | TRANS PERSONAL REP $766,667 | GREENSTEIN, HERBERT JACK 1350739 ONTARIO LIMITED o]
GEIST, HARVEY
AT2472527 |2010/08/11 | TRANS PERSONAL REP $766,667 | BLACK, THOMY SUE 1350739 ONTARIO LIMITED C
FRANKLIN, KAY LEE
GREENSTEIN, HERBERT JACK
MEITEEN, ELIZABETH ANN BLACK
AT4174167 |2016/03/23 | APL CH NAME INST IMBROOK PROPERTIES LIMITED DESJARDINS FINANCIAL SECURITY LIFE ASSURANCE COMPANY c
REMARKS: TB296815.
AT4174168 |2016/03/23 |APL CH NAME INST IMBROOK PROPERTIES LIMITED DESJARDINS FINANCIAL SECURITY LIFE ASSURANCE COMPANY o}

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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OFFICE #66

FOR PROPERTY IDENTIFIER
PAGE 5 OF 5

07424-0195
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
REMARKS: TB375487.
AT4492753 |2017/02/22 | NO ASSG LESSEE INT $3,494,316 | IVANHOE CAMBRIDGE I INC. NAFA PROPERTIES INC.
REMARKS: EB529856. PT 3, 64R8647
AT4492755 |2017/02/22 |NO ASSG LESSEE INT $3,494,316 | IVANHOE CAMBRIDGE I INC. NAFA PROPERTIES INC.
REMARKS: EB530258. PT 3, 64R8647
AT4492756 | 2017/02/22 | NO CHARGE LEASE $7,240,000 | NAFA PROPERTIES INC. BUSINESS DEVELOPMENT BANK OF CANADA
REMARKS: EB529856. PT 3 64R8647
AT4492757 |2017/02/22 | NO ASSGN RENT GEN NAFA PROPERTIES INC. BUSINESS DEVELOPMENT BANK OF CANADA
REMARKS: PT 3 ON 64R8647...AT449275
AT5261368 |2019/10/11 | NO CHARGE LEASE $100,000,000 | NAFA PROPERTIES INC. CANADIAN IMPERIAL BANK OF COMMERCE
REMARKS: EB529856. AT4492753

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




This is Exhibit “F” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.

7 N

Commissioner for Taking Affidavits (or as may be)

Stephen Gaudreau
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Court File No.: CV-19-00630241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 28™

JUSTICE McEWEN DAY OF NOVEMBER, 2019

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

AND IN. THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT, OF NORTH AMERICAN FUR PRODUCERS INC.,
NAFA PROPERTIES INC., 3306319 NOVA SCOTIA LIMITED, NORTH
AMERICAN FUR AUCTIONS INC., NAFA PROPERTIES (US) INC,,
NAFA PROPERTIES STOUGHTON LLC, NORTH AMERICAN FUR
AUCTIONS (US) INC., NAFPRO LLC (WISCONSIN LLC), NAFA
EUROPE CO-OPERATIEF UA, NAFA EUROPE B.V., DAIKOKU SP.Z
OO0 and NAFA POLSKA SP. Z 00

(the “Applicants™)

ORDER
(Approving Conditions for Sale of Ground Leases)

THIS MOTION made by the Applicants for an order approving certain conditions in
respect of the listing for sale and sale of the Ground Leases (as defined in the affidavit of Doug
Lawson, sworn November 27, 2019) as set out in greater detail herein, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Affidavit of Doug Lawson, sworn November 27, 2019 and the
Exhibits thereto (the “Lawson Affidavit”), the Second Report of Deloitte Restructuring Inc., in
its capacity as monitor for the Applicants (in such capacity, the “Monitor”) and on hearing the
submissions of counsel for the Applicants, counsel to the Monitor, counsel to Business
Development Bank of Canada (“BDC”), as lender with first-ranking security over the Ground
Leases, counsel to the Canadian Imperial Bank of Commerce, as agent (in such capacity, the
“Agent”) for the lenders party to the Fourth and Restated Credit Agreement dated as of
September 27, 2019 (as may be amended or amended and restated, the “Credit Agreement”)
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from time to time (the “Lenders”), and all other counsel listed on the counsel slip, no one
appearing for any other person on the Service List, although properly served as appears on the

Affidavit of Service of Jessica Wuthmann, sworn November 27, 2019, filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this motion is propetly returnable today and hereby

dispenses with further service thereof,

DEFINITIONS

2. THIS COURT ORDERS that terms not otherwise defined in this Order shall have the
meaning set out in the Initial Order of the Honourable Justice McEwen, dated October 31, 2019 (as
amended and restated) (the “Initial Order”).

TERMINATION OF GROUND LEASES

3. THIS COURT ORDERS that North American Fur Auctions Inc. (“NAFA”) shall provide
sixty (60) days advance notice to NAFA Properties Inc. (“LeaseCo”), BDC and the Agent of its

intention to terminate its tenancy at the Skyway Property (as defined in the Lawson Affidavit).

SALES PROCESS FOR THE GROUND LEASES

4, THIS COURT ORDERS that LeaseCo is hereby authorized and directed to:

(a) Enter into a listing agreement for the sale of the Ground Leases as soon as
reasonably practicable, in form and substance satisfactory to the Monitor

and BDC, in consultation with the Agent;

(b) Determine an appropriate marketing and sales strategy in respect of the
Ground Leases in consultation with the Monitor, BDC and the Agent and
prior to taking any material steps relating to the Ground Leases, obtain the
consent of BDC, in consultation with the Agent, or further Order of the

Court;
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(c) Provide at least bi-weekly updates to BDC and the Agent on the status of
the sale of the Ground Leases and advise BDC and the Agent immediately

of any material developments with respect thereto;

(d) Provide information as soon as reasonably practicable relating to the

Ground Leases that is reasonably requested by BDC or the Agent; and

(e) In the event that there is an offer to purchase one or more of the Ground
Leases which is acceptable to the Applicants, the Monitor and BDC, bring
a motion before the Court for an order approving such offer as soon as

reasonably practicable.
GROUND LEASE PAYMENTS

5. THIS COURT ORDERS that, until the earlier of (i) the expiration of the Notice Period,
(i) the sale of the Ground Leases, or (iii) further Order of the Court, the Applicants are hereby
authorized and directed to continue making any and all payments relating to the Ground Leases
due and owing in the ordinary course including, without limitation, any ordinary course rent
payments, tax and utility payments, maintenance payments, and mortgage payments to BDC, and
the Applicants and the Monitor are hereby authorized and directed to provide the Agent with

particulars of any such payments.
LIMITATION AS TO FEES AND CHARGES

6. THIS COURT ORDERS that the security granted to BDC in respect of the Ground
Leases shall rank in priority to the Charges (but only to the extent of the security held by BDC over
the Ground Leases and not any other security granted to BDC), and subject to the costs incurred
pursuant to paragraph 7 below which would, for greater certainty, rank in priority to the security

held by BDC in respect of the Ground Leases.

7. THIS COURT ORDERS that only those reasonable costs directly associated with the
Ground Leases and the sale of the Ground Leases including, without limitation, transaction costs,

the legal fees and disbursements of counsel for the Applicants, and the fees and disbursements of
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the Monitor and counsel to the Monitor (collectively, the “Costs™), shall be paid from the proceeds

resulting from a sale of the Ground Leases.

8. THIS COURT ORDERS that the Applicants and the Monitor shall provide BDC and the
Agent with a monthly accounting of the Costs incurred by the Applicants and the Monitor relating

to the sale of the Ground Leases within three weeks of months’ end.
PLAN OF ARRANGEMENT

9. THIS COURT ORDERS that no Plan shall compromise any indebtedness or obligations
owing by LeaseCo to BDC or any encumbrance or security interest securing the security granted to
BDC in respect of the Ground Leases, except with respect to any shortfall incurred by BDC after

its security is realized upon.
ADVICE AND DIRECTIONS

10.  THIS COURT ORDERS that the Applicants, the Monitor, BDC and the Agent may from

time to time apply to this Court for advice and directions in respect of this Order.

[re =

I I RO
AN N-o-\ M A TORONTO

LE / DANS LE REGISTRE No:
NOY 28 2019

PER/ PAR: ﬂ/\



217

Court File No. CV-19-00630241-00CL
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 NORTH AMERICAN FUR PRODUCERS INC., NAFA
PROPERTIES INC., 3306319 NOVA SCOTIA LIMITED, NORTH AMERICAN FUR AUCTIONS INC., NAFA PROPERTIES (US) INC., NAFA
PROPERTIES STOUGHTON LLC, NORTH AMERICAN FUR AUCTIONS (US) INC., NAFPRO LLC (WISCONSIN LLC), NAFA EUROPE CO-
OPERATIEF UA, NAFA EUROPE B.V., DAIKOKU SP.Z OO and NAFA POLSKA SP. Z OO (the “Applicants™)

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Proceeding commenced at Toronto

ORDER

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East, Suite 1500
Toronto ON MS5C 3GS

David T. Ullmann (LSO # 42357])
Tel: (416) 596-4289

Fax: (416)594-2437

Email: DUllmann(@blaney.com

Alexandra Teodorescu (LSO #63889D)
Tel:  (416) 596-4279

Fax: (416) 594-2506

Email: ATeodorescu@blaney.com

Jessica Wuthmann (LSO #72442W)
Tel: (416) 593-3924

Fax: (416) 594-3595

Email: JWuthmann/@blanev.com

Counsel for the Applicants



This is Exhibit “G” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.

Y= e

Commissioner for Taking Affidavits (or as may be)

Stephen Gaudreau
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CBRE CANADA & TEAM LAFONTAINE
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ERIC CHIASSON* HEATHER DEBRUIN* LISA MAHARAJ* TANYA BARNETT* GHAZAL MOIN
JOHN LAFONTAINE* Market Intelligence & Site Team Lead & Project Transaction Management & Lease Project Coordinator & Marketing Assistant & Graphics
Selection Management Administration Administration Design

VICE CHAIRMAN
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Hln TEAM LAFONTAINE PERFORMANCE

TOP INDUSTRIAL TEAM IN
CANADA
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OUR INDRUSTRIAL TEAM PROVIDES YOU WITH

&ln NATIONAL COVERAGE
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2018 CANADIAN BUSINESS ACTIVITY STATISTICS

INDUSTRIAL & LOGISTICS

$68.98B

TOTAL TRANSACTION VALUE

3,300

SALE TRANSACTIONS
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: [
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OUR TECHNOLOGY

We believe technology is only as effective as the quality of the data that fuels it and the
expertise of the organization that leverages it. In the ever-evolving digital economy,
technology is pervasive. Successfully applying it to create client value, however, is not.

Technology can not only impact real estate performance and potential, but actually drive
it, by revealing dynamic insights and enabling actionable strategies.

Our technologies do just that.
Powered by the industry’s best intelligence across all asset classes, coupled with our
people’s unrivaled global expertise, CBRE’s Suite of Enablement Technologies powers

superior outcomes for every client we serve.

Welcome to CBRE Vantage

TOOLS FOR EACH STAGE OF THE
REAL ESTATE LIFECYCLE

.,

Fioored Build
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This is Exhibit “H” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.

=t er

Commissioner for Taking Affidavits (or as may be)

Stephen Gaudreau
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omario hesi Exts - Agreement of Purchase and Sale

Associstion

Form 500 Commercial

for use in the Province of Ontario

This Agreement of Purchase and Sale dated this ............. | — L OO .o .. -L AU 2020 ...

BUYER:............... Niche Bakers Properties INC e agrees to purchase from
{Full legai names of ail Buyers)

B i I R U, , the following
{Foll legai names of all Sellers)

REAL PROPERTY:

rress . T

OGO e ot e R T AR s e een s R et S T T

B8ORS D e B Do e B A S S A R S s

Gl HEVING 6 RORMERT® OF s sissssoeisisismpasssssbssomssinssa e o Ry S i

and legolly described 6t ..........ccroonerersne S i et e ein B et VSO DU

__________________________________________ P fr o 1 Yt e e o e e {the “property”)

PURCHASE PRICE: Bl SRR ciisimmimiimiimenti I

...................................................................... " Dollars

DEPOSIT: Buyer submils .......ccccoeveriuinninnsiensnnnnnns i1ty ot Mg Ny i Sk oy oy e G

SRR, . > " .. v A DOllars (CONS) ..o eeeeeeerneeseeseesceeor e

by negofiable cheque Payable 0.. .............ueeueeeeesereemmereesssssrmane AN PRI i s “Deposit Holder”

to be held in trust pending completion or other termination of this Agreement and to be credited toward the Purchase Price on completion. For the purposes
of this Agreement, “Upon Acceptance” shall mean that the Buyer is required to deliver the deposit to the Deposit Holder within 24 hours of the acceptance
of this Agreement. The parties to this Agreement hereby acknowledge that, unless otherwise provided for in this Agreement, the Deposit Holder shall place
the deposit in trust in the Deposit Holder’s non-interest bearing Real Estate Trust Account and no interest shall be earned, received or paid on the deposit.

Buyer agrees to pay the balance as more particularly set out in Schedule A attached.

T . REBIRY. ... cssiiioniosssssmn st attached hereto form(s) part of this Agreement.
. i TTOVOCADI® BY .....ceeverrrinreirenirererecineenriee it s seeeseesneesnasseasssesnsssransen until .ocvneene 0pm on
\ l@.m./p.m)
o NI deyoFe October ; RORD. e , after which time, if not accepted, this

unless otherwise provided for in this Agreement.

INITIALS OF BUYER(S): INITIALS OF SELLERS(S):

l [Y The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are ownod or controlled by
The Canadian Real Estate Association [CIEA‘ and identify the real estate p als CREA and the
parer qualily of services they provide. Used under

© 2020, Ortario Real Estate Association OREA') All nghs reserved. This form was developed by OREA for |ho Yo on ond ropfodudlon
mh members ¢ \-consool uc"on is prohibited with prior written consent of Do not alter "
n printing or reproducing the ﬂqu pro-w portion. OREA bears no liability for your Fese of this form. Form 500 Revised 2020 Page 1 of 6
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3. NOTICES: The Seller hereby appoints the Listing Brokerage aggent for the Seller for the purpose of giving and receiving notices pursuant to this
Agreement. Where a Brokerage (Buyer’s Brokerage) has entered into a representation agreement with the Buyer, the Buyer hereby appoints the
Buyer’s Brokerage as agent for the purpose of giving and receiving notices pursuant to this Agreement. Where a Brokerage represents both
the Seller and the Buyer (multiple representation), the Brokerage shall not be appointed or authorized to be agent for
either the Buyer or the Seller for the purpose of giving and receiving notices. Any notice relating hereto or provided for herein shall
be in writing. In addition to any provision contained herein and in any Schedule hereto, this offer, any counter-offer, notice of acceptance thereof
or any notice to be given or received pursuant to this Agreement or any Schedule hereto (any of them, “Document”) shall be deemed given and
received when delivered personally or hand delivered to the Address for Service provided in the Acknowledgement below, or where a facsimile
number or email address is provided herein, when transmitted electronically to that facsimile number or email address, respectively, in which case,
the signature(s) of the party (parties) shall be deemed to be original.

(For delivery of Documents to Seller) (For delivery of Documents to Buyer)

EmQil Address: .......oeeeeiuieeeiiieiciiiie e e e eiteeeeeaaeeesaas e e enseenesanes EmQil Address: ......ooieiiiieeiiiieecciee e e e e
(For delivery of Documents to Seller) (For delivery of Documents to Buyer)

4. CHATTELS INCLUDED:

Unless otherwise stated in this Agreement or any Schedule hereto, Seller agrees to convey all fixtures and chattels included in the Purchase Price free
from all liens, encumbrances or claims affecting the said fixtures and chattels.

5. FIXTURES EXCLUDED:

6. RENTAL ITEMS (Including Lease, Lease to Own): The following equipment is rented and net included in the Purchase Price. The Buyer agrees

to assume the rental contract(s), if assumable:

The Buyer agrees to co-operate and execute such documentation as may be required to facilitate such assumption.

7. HST: If the sale of the property (Real Property as described above) is subject to Harmonized Sales Tax (HST), lhog such
tax shall be in addition to the Purchase Price. The Seller will not collect HST if the Buyer provides to the Seller a warranty that thé uyer is
registered under the Excise Tax Act (“ETA”), together with a copy of the Buyer’s ETA registration, a warranty that the Buyer shall self-assess dnd remit
the HST payable and file the prescribed form and shall indemnify the Seller in respect of any HST payable. The foregoing warranties shall riot merge
but shall survive the completion of the transaction. If the sale of the property is not subject to HST, Seller agrees to certify on or before closing, that the
transaction is not subject to HST. Any HST on chattels, If applicable, is not included in the Purchase Price. I

INITIALS OF BUYER(S): INITIALS OF SELLERS(S):

The Conodlon Real Estate Assocnohon (CREA] and identify the real estate p Is who are of CREA and the
quality of services they provide. Used under license.
® 2020, Ontario Real Estate Association [*OREA”"). Al ri o%hls reserved. This form was developed by OREA for the use and reproduction
b‘\en members and licensees only. Any other use or reproduction is prohibited oxcn?' with prior wnﬂon consent of OREA. Do not alter
n printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 500 Revised 2020 Page 2 of 6

m The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associdled logos are owned or controlled by




8. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the ..................... DGO v imonsvsvsvssmemssuvss ssamiies seb s IV SR SR s RO o 32 Q% assavssvsns .
(Requisition Date) to examine the title to the property at his own expense and until the earlier of: (i) thirty days from the later of the Requisition Date or
the date on which the conditions in this Agreement are fulfilled or otherwise waived or; (i) five days prior to completion, to satisfy himself that there

are no outstanding work orders or deficiency notices affecting the property, that its present Use (................ccceeveveeuieccceeeeieeec e eeseseeseenes ) may be
lawfully continued and that the principal building may be insured against risk of fire. Seller hereby consents to the municipality or other governmental
agencies releasing to Buyer details of all outstanding work orders and deficiency nofices affecting the property, and Seller agrees to execute and
deliver such further authorizations in this regard as Buyer may reasonably require.

9. FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the future intended use of the property by Buyer is
or will be lawful except as may be specifically provided for in this Agreement.

10

TITLE: Provided that the title to the property is good and free from all registered restrictions, charges, liens, and encumbrances except as otherwise
specifically provided in this Agreement and save and except for (a) any registered restrictions or covenants that run with the land providing that such
are complied with; (b) any registered municipal agreements and registered agreements with publicly regulated utilities providing such have been
complied with, or security has been posted to ensure compliance and completion, as evidenced by a letter from the relevant municipality or regulated
utility; (c) any minor easements for the supply of domestic utility or telecommunication services to the property or adjacent properties; and (d) any
easements for drainage, storm or sanitary sewers, public utility lines, telecommunication lines, cable television lines or other services which do not
materially affect the use of the property. If within the specified times referred to in paragraph 8 any valid objection to fitle or to any outstanding work
order or deficiency notice, or to the fact the said present use may not lawfully be continued, or that the principal building may not be insured against
risk of fire is made in writing to Seller and which Seller is unable or unwilling to remove, remedy or satisfy or obtain insurance save and except against
risk of fire (Title Insurance) in favour of the Buyer and any mortgagee, (with all related costs at the expense of the Seller), and which Buyer will not
waive, this Agreement notwithstanding any intermediate acts or negotiations in respect of such objections, shall be at an end and all monies paid
shall be returned without interest or deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not be liable for any costs or damages.
Save as to any valid objection so made by such day and except for any objection going to the root of the fitle, Buyer shall be conclusively deemed to
have accepted Seller’s title to the property.

11. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer to complete the Agreement of Purchase and Sale of the property,
and where the transaction will be completed by electronic regisiration pursuant to Part Il of the Land Registration Reform Act, R.S.O. 1990, Chapter
L4 and the Electronic Registration Act, S.0. 1991, Chapter 44, and any amendments thereto, the Seller and Buyer acknowledge and agree that
the exchange of closing funds, non-registrable documents and other items (the “Requisite Deliveries”) and the release thereof to the Seller and Buyer
will (a) not occur at the same time as the registration of the transfer/deed (and any other documents intended to be registered in connection with the
completion of this transaction) and (b) be subject to conditions whereby the lawyer(s) receiving any of the Requisite Deliveries will be required to hold
same in frust and not release same except in accordance with the terms of a document registration agreement between the said lawyers. The Seller
and Buyer irrevocably instruct the said lawyers to be bound by the document registration agreement which is recommended from time to time by the
Law Society of Ontario. Unless otherwise agreed to by the lawyers, such exchange of Requisite Deliveries shall occur by the delivery of the Requisite

Deliveries of each party to the office of the lawyer for the other party or such other location agreeable to both lawyers.

12. DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, abstract, survey or other evidence of title to the property
except such as are in the possession or control of Seller. If requested by Buyer, Seller will deliver any sketch or survey of the property within Seller’s
confrol to Buyer as soon as possible and prior to the Requisition Date. If a discharge of any Charge/Mortgage held by a corporation incorporated
pursuant to the Trust And Loan Companies Act (Canada), Chartered Bank, Trust Company, Credit Union, Caisse Populaire or Insurance Company
and which is not to be assumed by Buyer on completion, is not available in registrable form on completion, Buyer agrees to accept Seller's lawyer’s
personal undertaking to obtain, out of the closing funds, a discharge in registrable form and to register same, or cause same to be registered, on
title within a reasonable period of time after completion, provided that on or before completion Seller shall provide to Buyer a mortgage statement
prepared by the mortgagee setting out the balance required fo obtain the discharge, and, where a realtime electronic cleared funds fransfer system is
not being used, a direction executed by Seller directing payment to the mortgagee of the amount required fo obtain the discharge out of the balance
due on completion.

13. INSPECTION: Buyer acknowledges having had the opportunity to inspect the property and understands that upon acceptance of this offer there shall
be a binding agreement of purchase and sale between Buyer and Seller.

14. INSURANCE: All buildings on the property and all other things being purchased shall be and remain until completion at the risk of Seller.Pending
completion, Seller shall hold all insurance policies, if any, and the proceeds thereof in trust for the parties as their interests may appear dnd in the
event of substantial damage, Buyer may either terminate this Agreement and have all monies paid returned without interest or deductign or else
take the proceeds of any insurance and complete the purchase. No insurance shall be transferred on completion. If Seller is taking back @ Charge/
Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of adequate insurance to protect Seller’s or
other mortgagee’s interest on completion. :

H
f

INITIALS OF BUYER(S): INITIALS OF SELLERS(S):

The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association (CREA]] and identify the real estale professionals who are bers of CREA and the
nuror quality of services they provide. Used under license.
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PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the subdivision control provisions
of the Planning Act by completion and Seller covenants to proceed diligently at his expense to obtain any necessary consent by complefion.

DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in regisirable form at the expense of
Seller, and any Charge/Mortgage to be given back by the Buyer to Seller at the expense of the Buyer. If requested by Buyer, Seller covenants that the
Transfer/Deed to be delivered on completion shall contain the statements contemplated by Section 50{22) of the Planning Act, R.S.0.1990.

RESIDENCY: (a) Subject to (b) below, the Seller represents and warrants that the Seller is not and on completion will not be a non-esident under the
non-residency provisions of the Income Tax Act which representation and warranty shall survive and not merge upon the completion of this transaction
and the Seller shall deliver to the Buyer a statutory declaration that Seller is not then a non-resident of Canada;

(b) provided that if the Seller is a non-resident under the non-esidency provisions of the Income Tax Act, the Buyer shall be credited towards the
Purchase Price with the amount, if any, necessary for Buyer to pay to the Minister of National Revenue to satisfy Buyer’s liability in respect of tax
payable by Seller under the non-residency provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers
on completion the prescribed certificate.

ADJUSTMENTS: Any rents, mortgage interest, realty taxes including local improvement rates and unmetered public or private utility charges and
unmetered cost of fuel, as applicable, shall be apportioned and allowed to the day of completion, the day of completion itself to be apportioned to
Buyer.

TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doing or completing of any matter provided for herein may
be extended or abridged by an agreement in writing signed by Seller and Buyer or by their respective lawyers who may be specifically authorized
in that regard.

PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented current value assessment
and properties may be re-assessed on an annual basis. The Buyer and Seller agree that no claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in property tax as a result of a re-assessment of the property, save and except any property taxes
that accrued prior to the completion of this transaction.

TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lawyers on the day set for completion.
Money shall be tendered with funds drawn on a lawyer’s trust account in the form of a bank draft, certified cheque or wire fransfer using the Large
Value Transfer System.

FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this fransaction under the provisions of the Family Law Act, R.5.0.1990
unless the spouse of the Seller has executed the consent hereinafter provided.

UFFI: Seller represents and warrants to Buyer that during the time Seller has owned the property, Seller has not caused any building on the property
to be insulated with insulation containing ureaformaldehyde, and that to the best of Seller’s knowledge no building on the property contains or has
ever contained insulation that contains ureaformaldehyde. This warranty shall survive and not merge on the completion of this fransaction, and if the
building is part of a multiple unit building, this warranty shall only apply to that part of the building which is the subject of this transaction.

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided by the brokerage is not
legal, tax or environmental advice, and that it has been recommended that the parties obtain independent professional advice prior to signing this
document.

CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/or personal information
may be referred to in connection with this transaction.

AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added to this Agreement (including any Schedule attached
hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision to the extent of
such conflict or discrepancy. This Agreement including any Schedule attached hereto, shall constitute the entire Agreement between Buyer and Seller.
There is no representation, warranty, collateral agreement or condition, which affects this Agreement other than as expressed herein. Foft the purposes
of this Agreement, Seller means vendor and Buyer means purchaser. This Agreement shall be read with all changes of gender or numbigr required by
the context.

TIME AND DATE: Any reference to a time and date in this Agreement shall mean the time and date where the property is located.

INITIALS OF BUYER(S): INITIALS OF SELLERS(S):
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28. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms herein.
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

|, the Undersigned Seller, agree to the above offer. | hereby irrevocab
to pay commission, the unpaid balance of the commission together

Signing Officer)

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby mnso:]fo the disposition evidenced herein pursuant to the provisions of the Family
Law Act, R.5.0.1990, and hereby agrees fo execute all necessary or incidental documents to give full force and effect to the sale evidenced herein.

(Witness) (Spouse) (Seal) (Date)
CONFIRMATION OF ACCEPTANCE: Notwithstanding anything confained herein to the contrary, | confirm this Agreement with all changes both typed
and writlen was finally accepted by all parties at ..........cccvueericiviiiiiicciiinna, this oouaz dayiokwrrmmmgminminaiey 208w
(a.m./p.m.)
s s st
INFORMATION ON BROKERAGE(S)
Listing Brokerage ..........ccceeueeeinnunens CBRE Linited Real Estate Brokerage . . .. . .. .. . . . 4167986229 .
(Tel.No.)
........................................ L
(Salesp /Broker/Broker of Record Name)
I Brokerage ..........ceoeeeererisensieerniens The Behar GroupInc. o ) $165654889 ..

(Salesperson/Broker/Broker of Record Name)

ACKNOWLEDGEMENT
o receipt of my signed copy of this accepted Agreement of | acknowledge receipt of my signed copy of this accepted Agreement of
ale and | duthorize the Brokerage to forward

i-s...'.l..-r.’ ............ t ............................................ (Dah)

Address for Service| ..\ . .iouuiiiiiiiriiiriiiciire e seeaee e e erae e e e e erb s annas

e il T el B o
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ADATEES - oiivsiaiivisimmmssuisissiisnamsiaaie somams o s sms s s asaRsR TR ABITOS8  iivassiissn oo U S R e S T TR SR SR SR e i
T 1| T EINGL covivisinnstinsisssioaion s ety v s T o e i s s T e o
) - el el

FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Co-operating Brokerage shown on the foregoing Agreement of Purchase and Sale:

In consideration for the Co-operating Brokerage procuring the foregoing Agreement of Purchase and Sale, | hereby declare that all moneys received or receivable by me in
connection with the Transaction as contemplated in the MLS® Rules and Regulations of my Real Estate Board shall be receivable and held in trust. This agreement shall constitute
a Commission Trust Agreement as defined in the MLS® Rules and shall be subject fo and governed by the MLS® Rules pertaining to Commission Trust.

DATED as of the date and time of the acceptance of the foregoing Agreement of Purchase and Sale. Acknowledged by:

(Authorized to bind the Listing Brokerage) (Autherized to bind the Co-operating Brokerage)
The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association (CREA] and identify the real esiate professionals who are members of CREA and the
quality of services they provide. Used under ficense.
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OREA ixteitme  Schedule AZ
Form 500 Agreement of Purchase and Sale - Commercial

for use in the Province of Ontario

—= s

This Schedule is atiached to and forms part of the Agreement of Purchase and Sale between:

.............................................................
............................................
......................................................

..................................................................... dated the ... 18t October
e T . - _ . . RO e

Notwithstandfng anything to the contrary contained in the pre-printed portion of this
agreement, this agreement is subject to all terms and conditions set out in Schedule C attached
he.reto. :I‘o the extent that any term or condition set out in Schedule C attached hereto conflicts
with or is inconsistent with any term(s) of the pre-printed portion of this agreement, then in
every such case the terms of Schedule C hereto shall prevail. ’

This Agreement is conditional upon the Buyer’s and Seller’s respective solicitors, both acting
reasonably, agreeing to the final form of Schedule “C” attached hereto (all parties agree that the
amount of the purchase price and the deposits shall remain as currently drafted). Unless notice is /
provided to each party personally or in accordance with any other provisions for delivery of
notice in this Agreement of Purchase and Sale or any Schedule thereto not later than 5 p.m. on
the 7th day of October, 2020, that this condition is fulfilled, this Agreement shall be null and
void and any deposit shall be returned to the Buyer in full without deduction.

G

f
{
|
i

This form must be initialed by all parties fo the Agreement of Purchase and Sale.
INITIALS OF BUYER(S)s @ INITIALS OF SELLERS(S):
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Schedule C

DATED: October 7, 2020

NICHE BAKERS PROPERTIES INC.

-and -

NAFA PROPERTIES INC.

AGREEMENT OF PURCHASE AND SALE

LEASEHOLD INTEREST IN 65 SKYWAY AVENUE, ETOBICOKE, ONTARIO

Fogler, Rubinoff LLP
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, Ontario M5K 1G8



AGREEMENT OF PURCHASE AND SALE

LEASEHOLD INTEREST IN 65 SKYWAY AVENUE, ETOBICOKE, ONTARIO

THIS AGREEMENT is dated as of the 7" day of October, 2020,

BETWEEN:

NICHE BAKERS PROPERTIES INC.
(the "Purchaser")

-and -

NAFA PROPERTIES INC.

(the "Vendor™)

WHEREAS the Vendor is the owner of the Purchased Assets and has agreed to
sell, transfer and assign the Purchased Assets to the Purchaser and the Purchaser has agreed to
purchase, acquire and assume the Purchased Assets from the Vendor on the terms and subject to
the conditions contained in this Agreement;

NOW THEREFORE, in consideration of the sum of Ten Dollars ($10.00) now
paid by each party to the other, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto covenant and agree as follows:

1.
INTERPRETATION

1.1.  Definitions. In this Agreement, the following terms shall have the meanings set out below
unless the context otherwise requires:

"Acceptance Date' means the date that this Agreement is executed and delivered by each
of the Vendor and the Purchaser.

"Agreement' means this Agreement and the attached Schedules, as amended from time
to time, and "Avrticle", "Section™ and "Schedule™ mean the specified article, section or schedule, as
the case may be, of this Agreement.

"Applicable Laws"™ means, with respect to any Person, property, transaction, event or
other matter, any law, rule, statute, regulation, order, judgment, decree, treaty or other requirement
having the force of law relating or applicable to such Person, property, transaction, event or other
matter.
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""Assignment of Contracts' means an assignment by the Vendor and an assumption by
the Purchaser of all of the right, title and interest of the Vendor in the Assumed Contracts and the
benefit of all covenants, guarantees and indemnities thereunder, including an indemnity given by
the Purchaser in favour of the Vendor with respect to Claims under the Assumed Contracts for
matters occurring on or after the Closing Date and an indemnity given by the Vendor in favour of
the Purchaser with respect to Claims under the Assumed Contracts for matters occurring prior to
the Closing Date, with such assignment and assumption taking effect from the Closing Date.

"Assignment of Ground Leases" means an assignment by the Vendor and an assumption
by the Purchaser of all of the right, title and interest of the Vendor in the Ground Leases and the
benefit of all covenants, guarantees and indemnities thereunder, including an indemnity given by
the Purchaser in favour of the Vendor with respect to Claims under the Ground Leases for matters
occurring on or after the Closing Date and an indemnity given by the Vendor in favour of the
Purchaser with respect to Claims under the Ground Leases for matters occurring prior to the
Closing Date, with such assignment and assumption taking effect from the Closing Date.

"Assignment of Montana's Sublease " means an assignment by the Vendor and an
assumption by the Purchaser of all of the right, title and interest of the Vendor in the Montana's
Sublease and the benefit of all covenants, guarantees and indemnities thereunder, including an
indemnity given by the Purchaser in favour of the Vendor with respect to Claims under the
Montana's Sublease for matters occurring on or after the Closing Date and an indemnity given by
the Vendor in favour of the Purchaser with respect to Claims under the Montana's Sublease for
matters occurring prior to the Closing Date, with such assignment and assumption taking effect
from the Closing Date.

""Assumed Contracts’ means those Contracts the Purchaser has elected to assume, if any,
pursuant to Section 5.6 of this Agreement.

"Buildings' means, collectively, the buildings, structures, erections, improvements and
appurtenances located on, in or under the Lands and any fixtures owned by the Vendor located on,
in or under the Lands.

""Business Day"* means any day other than a Saturday, Sunday or statutory or civic holiday
in the Province of Ontario.

Chattels" means that equipment, inventory, supplies and other chattels owned by the
Vendor as more particularly described in Schedule D which forms part of this Agreement.

"City Ground Lease' means the lease dated October 1, 1980 between the Original City
Ground Lease Landlord (now the City Ground Lease Landlord), as landlord, and the Original City
Ground Lease Tenant, as tenant, with respect to a portion of the Property, as same has been
assigned through a series of assignments from the Original City Ground Lease Tenant to the
Vendor, as same has been amended and/or supplemented from time to time, as more particularly
described in described in Schedule B-2 attached hereto.

""City Ground Lease Landlord" means the City of Toronto.
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"Claim™ means any claim, demand, action, cause of action, damage, loss, cost, liability or
expense including, without limitation, reasonable professional fees and all costs incurred in
investigating or pursuing any of the foregoing or any proceeding relating to any of the foregoing.

"Closing™ means the closing and consummation of the transaction of purchase and sale
contemplated by this Agreement including, without limitation, the satisfaction of the Purchase
Price and the delivery of the Closing Documents in accordance with Section 6.1 of this Agreement,
on the Closing Date.

"Closing Date™ means the date that is later to occur of: (i) fifteen (15) days following the
Due Diligence Date; and (ii) seven (7) days following the date on which the Transaction Approvals
have been obtained; as same may be extended pursuant Section 4.6.

"Closing Documents’ means the agreements, instruments and other documents to be
delivered by the Vendor to the Purchaser or the Purchaser's Solicitors pursuant to Section 6.2 of
this Agreement and the agreements, instruments and other documents to be delivered by the
Purchaser to the Vendor or the Vendor's Solicitors pursuant to Section 6.3 of this Agreement.

""Contracts™ means, collectively, all contracts and agreements to enter into contracts with
respect to the development, construction, operation, fire protection, insurance, servicing,
maintenance, repair and cleaning of the Property, or the furnishing of supplies or services to the
Property entered into by the Vendor or any previous tenant of the Property pursuant to the Ground
Leases, or any manager or agent on behalf of such parties, and includes, without limitation, the
Warranties thereunder, but specifically excludes any property management agreements.

"Deposit’ means the sum or sums paid by the Purchaser pursuant to Sections 2.3(a) and
2.3(b) of this Agreement.

""Due Diligence Date™ means October 31, 2020; provided, however, if the Purchaser has
not received responses to all of its search requests by October 31, 2020, the Purchaser shall have
the right, by delivery of Notice to the VVendor on or prior to October 31, 2020, to extend the Due
Diligence Date to November 4, 2020.

"Encumbrance™ means any mortgage, lien, charge, encumbrance, restriction, security
interest, conditional sale agreement, lease, restriction, covenant, easement, encroachment and any
other similar claim or interest.

"Estoppel Certificates™" has the meaning given to it in Section 5.7 of this Agreement.

"Ground Leases™ means, collectively, the City Ground Lease and the Main Ground
Lease.

"HST" means the harmonized sales tax payable pursuant to the provisions of the Excise
Tax Act (Canada).

"Interim Period" means the period between the Acceptance Date and the Closing Date.
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""Lands" means the lands municipally known as 65 Skyway Avenue, Etobicoke, Ontario,
together with all easements, rights-of-way and interests appurtenant thereto, all as more
particularly described in Schedule A attached hereto.

"Notice" has the meaning set out in Section 7.3(1) of this Agreement.

""Main Ground Lease" means the lease dated October 1, 1980 between the Original Main
Ground Lease Landlord, as landlord, and the Original Main Ground Lease Tenant, as tenant, with
respect to a portion of the Property, as same has been assigned from the Original Main Ground
Lease Landlord to the Main Ground Lease Landlord and as has been assigned through a series of
assignments from Original Main Ground Lease Tenant to the Vendor, as same has been amended
and/or supplemented from time to time, as more particularly described in described in Schedule
B-2 attached hereto.

""Main Ground Lease Landlord" means Meadowvale Land Limited, Rebecca's Gift
Holdings Limited, 1350739 Ontario Limited and The Estate of Joseph Black.

""Montana's Sublease™ means the lease dated May 9, 2005 between lvanhoe Cambridge
Il Inc., as landlord, and Kelsey's Holdings Inc., as tenant, as same has been assigned by Ivanhoe
Cambridge Il Inc. to the Vendor, as landlord and Cara Operations Limited is successor in interest
to Kelsey's Holdings Inc., as tenant, as same has been renewed, amended and/or supplemented
from time to time.

"Original City Ground Lease Landlord™ means The Corporation of the Borough of
Etobicoke.

"Original City Ground Lease Tenant™ means Rockford Developments Limited and
Imbrook Properties Limited.

""Original Main Ground Lease Landlord" means Samuel Black, Joseph Black, Norman
Black and Beatrice Wintrob.

"Original Main Ground Lease Tenant™ means Rockford Developments Limited and
Imbrook Properties Limited.

"Permitted Encumbrances’ means those Encumbrances listed in Schedule B attached
hereto.

"Person™ means an individual, a partnership, a corporation, a trust, an unincorporated
organization, a government or any department or agency thereof and the heirs, executors,
administrators or other legal representatives of an individual.

"Plans™ means all documentation relevant to the construction of the Buildings including,
without limitation, working drawings, detail drawings, shop drawings or other documentation
prepared to illustrate or define a particular aspect of the Buildings, plans submitted with all
building permits issued for the Property, copies of all building permits issued for the Property,
building and area certificates, occupancy permits, governmental reports outlining compliance with
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applicable zoning by-laws and codes and any information relating to the Buildings' status and

specifications.

"Property" means, collectively, the Lands and the Buildings.

""Property Documents'' means:

(@)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

(i)

copies of the Ground Leases, together with copies of all amendments and
supplements thereto;

a copy of the Montana's Sublease, together with copies of all amendments and
supplements thereto;

the Plans, to the extent within the possession or control of the Vendor;

all documents pertaining the environmental status of the Property including,
without limitation, geological soils audits, assessments, all permits and test reports
(including soil and geotechnical tests) in the possession or control of the Vendor;

copies of all mechanical, electrical engineering, building condition, and structural
studies and reports relating to the Property, and copies of any other studies or
reports concerning the state or condition of repair of the Property, in the possession
or control of the Vendor;

copies of all Contracts and Warranties, if any;

the most recent topographical and boundary survey in respect of the Property, in
the possession or control of the Vendor;

copies of any current realty tax assessment notices and tax bills relating to the
Property for the previous three (3) fiscal years and details of any outstanding tax
appeals or reassessments and copies of any notices of any outstanding realty tax
appeals and correspondence relating thereto, including copies of any working
papers issued by the applicable assessment authorities used in calculating a notional
allocation of the assessment; and

copies of maintenance and repair bills relating to the Property for the last three (3)
years.

"Purchase Price" has the meaning set out in Section 2.2 of this Agreement, as adjusted
pursuant to Section 2.5 of this Agreement.

"Purchased Assets' means, collectively:

(@)
(b)
(©)

the leasehold interest in the Property granted pursuant to the Ground Leases;
the Ground Leases;

the Montana's Sublease;
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(d) the Assumed Contracts; and

(e the Chattels.

"Purchaser’s Solicitors' means Fogler, Rubinoff LLP.

""Re-adjustment Agreement' has the meaning set out in Section 2.6 of this Agreement.
"Transaction Approvals' has the meaning set out in Section 4.1(d) of this Agreement.

"Vendor's Solicitors™ means Blaney McMurtry LLP and/or such solicitor or firm of

solicitors appointed by the Vendor to act as legal counsel on its behalf in connection with the
transactions contemplated by this Agreement and so designated from time to time by Notice to the
Purchaser and the Purchaser's Solicitors.

"Warranties' means all warranties, guarantees or contractual obligations, if any, that

entitle the Vendor to any rights against a contractor or supplier engaged in the construction or
maintenance of all or any of the Property or any part thereof.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

Extended Meanings. Words importing the singular include the plural and vice versa.
Words importing the masculine gender include the feminine and neuter genders.

Headings. The division of this Agreement into Articles and Sections, the insertion of
headings and the inclusion of a table of contents are for convenience of reference only and
shall not affect the construction or interpretation of this Agreement.

Entire Agreement. This Agreement constitutes the entire agreement between the parties
with respect to the subject matter of this Agreement and, except as stated in this Agreement
and in the instruments and documents to be executed and delivered pursuant to this
Agreement, contains all of the representations, undertakings and agreements of the parties.
This Agreement supersedes all prior negotiations or agreements between the parties,
whether written or verbal, with respect to the subject matter of this Agreement.

Currency. Unless otherwise expressly stated in this Agreement, all references to money
shall refer to Canadian funds.

Severability. If any provision contained in this Agreement or its application to any Person
or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this
Agreement or the application of such provision to Persons or circumstances other than
those to which it is held invalid or unenforceable, shall not be affected, and each provision
of this Agreement shall be separately valid and enforceable to the fullest extent permitted
by law.

Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the Province of Ontario and the federal laws of Canada applicable therein.
References to statutes shall be deemed to be references to such statutes as they exist on the
Acceptance Date, unless otherwise provided.
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2.1.

2.2.

2.3.

2.4.

-7-

Time. Time shall be of the essence in all respects of this Agreement. Except as expressly
set out in this Agreement, the computation of any period of time referred to in this
Agreement shall exclude the first day and include the last day of such period. If the time
limited for the performance or completion of any matter under this Agreement expires or
falls on a day that is not a Business Day, the time so limited shall extend to the next
following Business Day. The time limited for performing or completing any matter under
this Agreement may be extended or abridged by an agreement in writing by the parties or
by their respective solicitors.

2.
PURCHASE AND SALE

Purchase and Sale. The Vendor hereby agrees to sell, transfer, assign, set over and convey
the Purchased Assets to the Purchaser, and the Purchaser hereby agrees to purchase, acquire
and assume the Purchased Assets from the Vendor, for the Purchase Price and on the terms
and subject to the conditions contained in this Agreement.

Purchase Price. The purchase price (the "Purchase Price™) for the Purchased Assets shall

e |

Payment of Purchase Price. Subject to adjustment in accordance with Section 2.5 of this
Agreement, the Purchase Price shall be paid to the Vendor as follows:

(@) N DY Wire transfer of
immediately available funds payable to Deloitte Restructuring Inc., in trust (the
"Monitor"), within two (2) Business Days following the Acceptance Date;

(b) N D) ire
transfer of immediately available funds payable to the Monitor, in trust, within two
(2) Business Days after the Purchaser provides Notice to the Vendor that the
condition set out in Section 4.2(a) of this Agreement has been satisfied or waived,
and

(©) as to the balance of the Purchase Price, by wire transfer of immediately available
funds payable to the Vendor or as it may in writing direct on the Closing Date.

Deposit. The Deposit shall be held by the Monitor in trust as a deposit and invested in
accordance with the following provisions pending the completion or other termination of
this Agreement and to be credited on the Closing Date on account of the Purchase Price.
The Deposit shall be invested by the Monitor in an interest-bearing account or term deposit
or guaranteed investment certificate with a Schedule | Canadian chartered bank. Interest
on the Deposit shall accrue to the benefit of the Purchaser from the respective dates on
which the Deposit is received by the Monitor until the Closing Date or other termination
of this Agreement. The interest on the Deposit accrued or accruing to the Closing Date
shall be paid to the Purchaser by cheque or bank draft forthwith following the Closing Date.
If this Agreement is not completed other than solely by reason of the default of the
Purchaser, the Deposit, together with all accrued interest thereon, shall be returned to the
Purchaser forthwith without deduction. If this Agreement is not completed as a result of
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the default of the Purchaser, the Vendor shall be entitled to retain the Deposit (or such
portion of it as has been delivered by the Purchaser), together with all interest accrued
thereon, as liquidated damages and not as a penalty, without limiting the Vendor's right to
claim additional damages and/or to pursue all other remedies against the Purchaser. The
Monitor are hereby authorized and directed to pay the Deposit (or such portion of it as has
been delivered by the Purchaser), together with all interest accrued thereon, in the manner
contemplated by this Section subject to the terms of this Agreement.

The parties agree that the Monitor shall be a mere stakeholder with respect to the Deposit and all
interest accrued thereon, and if a dispute arises between the Vendor and the Purchaser regarding
the manner in which the Deposit and/or interest accrued thereon is to be disbursed, the Monitor
shall be entitled to bring an application to court to pay the Deposit and/or interest accrued thereon
into court.

2.5.  Adjustments.

(1) General. Adjustments shall be made as of the Closing Date for prepaid rents and
any other amounts prepaid by the Vendor under the Ground Leases and the tenants under the
Montana's Sublease (and interest accrued thereon to the tenants' credit, if any), security
deposits paid by the Vendor pursuant to the Ground Lease or by the tenant pursuant to the
Montana's Sublease (and interest accrued thereon to the tenants' credit, if any), and to the
extent the responsibility of the Vendor pursuant to the Ground Leases, realty taxes, local
improvement rates and charges, water and assessment rates, utilities, fuel, licences necessary
for the operation of the Property and all other items normally adjusted between a vendor and
purchaser in respect of the sale of property similar to the Purchased Assets. In addition, the
adjustments shall include the other matters referred to in this Agreement which are stated to
be the subject of adjustment and shall exclude the matters in this Agreement which are stated
not to be the subject of adjustment.

(2) Statement of Adjustments. A draft statement of adjustments shall be delivered to
the Purchaser by the Vendor not less than five (5) Business Days prior to the Closing Date
and shall have annexed to it details of the calculations used by the Vendor to arrive at all
debits and credits on the statement of adjustments and a final statement of adjustments shall
be delivered to the Purchaser by the Vendor on the Closing Date.

(3) Day of Closing. The Purchaser shall receive all income and pay all expenses in
respect of the Purchased Assets for the day of Closing itself.

(4) Tenant Recoveries. Operating and other costs recoverable from the tenant under
the Montana's Sublease shall be adjusted as soon as possible after the Closing Date upon
receipt of information from such tenant and in accordance with the requirements of the
Montana's Sublease. Such adjustment of operating and other costs recoverable from the
tenant will be done on a pro rata basis between the Vendor and the Purchaser, with such
proration to be based upon the number of days in each reporting period that are attributable
to the landlord's interest in the Montana's Sublease by the Vendor and the Purchaser,
respectively, during such reporting periods. Unless the parties otherwise agree, each party
shall adjust for its respective period of its landlord's interest in the Montana's Sublease with
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the tenant for all operating and other costs recoverable, it being intended that the Vendor
shall collect from such tenant any undercollection and refund to such tenant any
overcollection for the period prior to the Closing Date and that the Purchaser shall be
similarly responsible for the period from and after the Closing Date.

(5) Insurance. Insurance premiums shall not be adjusted as of the Closing Date, but
insurance shall remain the responsibility of the Vendor until the Closing Date, and thereafter
the Purchaser shall be responsible for placing its own insurance.

(6) Commissions, Allowances and Inducements. The Vendor will be responsible for
all outstanding real estate commissions, tenant allowances and tenant inducements payable
with respect to the Montana's Sublease and to the extent those have not been paid by the
Vendor prior to the Closing Date, the Purchaser shall be credited with respect thereto on the
statement of adjustments. If there is any unexpired rent-free or rent-reduced period allowed
to the tenant under the Montana's Sublease, the Purchaser shall be credited on the statement
of adjustments with the rent that would have been payable had there not been such rent-free
or rent reduced period.

(7) Arrears. There shall be no adjustment for arrears of rent and accounts receivable
(the "Tenant Receivables™), other than as noted herein, under the Montana's Sublease and
any such Tenant Receivables shall remain the property of the Vendor. After the Closing
Date, the Vendor will be permitted to take reasonable steps and commence actions to recover
the Tenant Receivables under the Montana's Sublease, provided that the VVendor will not take
any action (or threaten to take any action) to recover the Tenant Receivables that would
threaten the tenant's right to possession of its premises or constitute a distraint against its
personal property at its premises. The parties hereby agree that any Tenant Receivables shall
include any existing rent deferral/payment plans which payments shall occur after the
Closing Date but which relate to the period prior to the Closing Date.

(8) Prior Years Realty Tax Appeals and Rebates. In the event there are realty tax
appeals for the period prior to, but not including, the calendar year in which Closing occurs,
the Vendor shall be entitled to continue such appeals and shall be entitled to receive any
payments resulting therefrom provided all costs for such appeals are borne exclusively by
the Vendor and provided that any realty tax rebates owing to tenants as a result of any such
reassessment are paid to them. The Purchaser, at no cost to the Purchaser, shall co-operate
with the Vendor in connection with such appeals including execution of all documents
required to allow the Vendor to pursue such appeals and to receive any payments resulting
therefrom. Subject to the rights of tenants, any amount received by the Purchaser on account
of any appeals attributable to the calendar year in which the Closing Date occurred shall be
pro-rated between the Vendor and the Purchaser based on the number of days in such year
that the Property was owned by the Vendor and the Purchaser, as the case may be. The
provisions of this Section shall survive Closing.

Re-adjustment. If the final cost or amount of an item which is to be adjusted (other than
operating costs recoverable from the tenant under the Montana's Sublease in respect of the
month in which the Closing Date occurs) cannot be determined as at the Closing Date, then
an initial adjustment for such item shall be made as at the Closing Date, such amount to be
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estimated by the parties, each acting reasonably, as of the Closing Date on the basis of the
best evidence available on the Closing Date as to what the final cost or amount of such
item will be. In each case, when such cost or amount is determined, the Vendor or
Purchaser, as the case may be, shall, within thirty (30) days of determination, provide a
complete statement thereof to the other and within thirty (30) days thereafter the parties
shall make a final adjustment as of the Closing Date for the item in question. In the absence
of agreement by the parties, the final cost or amount of an item shall be determined by
accountants appointed jointly by the Vendor and the Purchaser, with the cost of such
auditor's determination being shared equally between the parties. Within one hundred and
twenty (120) days after the end of the calendar year in which the Closing Date occurs, the
Vendor and the Purchaser shall adjust on a pro rata basis for taxes, utility charges and
operating expenses for the calendar year in which the Closing Date occurs. The parties
shall enter into a re-adjustment agreement (the "Re-adjustment Agreement”) on the
Closing Date in respect of those items specified to be re-adjusted in this Section 2.6 and
for the re-adjustment of any errors, omissions or changes in the statement of adjustments
delivered on the Closing Date. All re-adjustments required to be made, shall be requested
in writing and in a detailed manner on or before the first (1%') anniversary date after the
Closing Date, after which time neither party shall have any right to request re-adjustments.

3.
COVENANTS, REPRESENTATIONS AND WARRANTIES

Representations of the Vendor. The Vendor covenants, represents and warrants to and
in favour of the Purchaser that, as of the Acceptance Date and as of the Closing Date:

@ Corporate Status. The Vendor is a corporation duly incorporated and subsisting
under the laws of the Province of Ontario and has all necessary corporate power,
authority and capacity to enter this Agreement and all other agreements
contemplated by this Agreement and to perform its obligations under this
Agreement and all other agreements contemplated by this Agreement;

(b) Authorization. The execution and delivery of this Agreement and all other
agreements contemplated by this Agreement by the Vendor, and the consummation
of the transactions contemplated by this Agreement by the Vendor, have been duly
authorized by all necessary corporate action;

(c) No Breach of Laws or Instruments. Neither the entering into nor the delivery of
this Agreement nor the completion by the Vendor of the transactions contemplated
by this Agreement will conflict with, or constitute a default under, or result in a
violation of: (i) any of the provisions of the constating documents or by-laws of the
Vendor; or (ii) any Applicable Laws;

(d) Enforceability of Obligations. This Agreement has been validly executed and
delivered by the Vendor and is a valid and legally binding obligation of the VVendor,
enforceable against the Vendor in accordance with its terms, subject to the
limitations with respect to enforcement imposed by Applicable Laws in connection
with bankruptcy, insolvency, liquidation, reorganization or other similar laws
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affecting the enforcement of creditor's rights generally and subject to the
availability of equitable remedies such as specific performance and injunction
which are only available in the discretion of the court from which they are sought;

Residence. The Vendor is not a non-resident of Canada within the meaning of
Section 116 of the Income Tax Act (Canada);

Ownership. The Vendor is the sole legal and beneficial owner of the Purchased
Assets;

Rights of First Offer and First Refusal. None of the Purchased Assets are subject
to any right of first offer or right of refusal pursuant to which any Person other than
the Purchaser has a right or option to purchase the Purchased Assets or any of them;

No Employees. There are no employees employed in connection with the
Purchased Assets in respect of which the Purchaser will incur any liabilities
whatsoever as a result of the completion of the transactions contemplated by this
Agreement;

No Expropriation. To the best of the Vendor's knowledge and belief, there are no
proceedings by any governmental authority with respect to or in connection with
the expropriation or rezoning of the Property, or any part thereof;

Labour and Materials. All amounts for labour and materials relating to construction
of any services or utilities on the Lands by or on behalf of the Vendor have been
paid in full and no one has a right to file a lien under the Construction Act (Ontario)
in respect of any such construction;

Environmental. To the best of the Vendor's knowledge and belief, with respect to
the Property, there is no pending litigation respecting environmental matters, no
outstanding orders issued by the Ontario Ministry of Environment, Conservation
and Parks or any investigations, changes or existing prosecutions in respect of
environmental matters;

Leases. There are no leases, licenses, agreements to lease or other tenancy
agreements with respect to the Property which are currently in effect, save and
except the Ground Leases, the Montana's Sublease and an existing sublease (the
"NAFA Sublease") with North American Fur Auctions Inc. ("NAFA"™), a related
entity to the Vendor, and at Closing there will be no leases, licenses, agreements to
lease or other tenancy agreements with respect to the Property which are in effect
at Closing, save and except the Ground Leases, the Montana's Sublease and any
leases entered into during the Interim Period in accordance with Section 5.4 of this
Agreement. To the best of the its knowledge, the Vendor is not in default of any of
its obligations under the Ground Leases or the Montana's Sublease, and to the
knowledge of the Vendor, neither the City Ground Lease Landlord or the Main
Ground Lease Landlord are in default of their obligations under the Ground Leases
and, subject to any rent deferral/payment plans with the tenant under the Montana's
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lease, the tenant under the Montana's Lease is not in default of its obligations under
the Montana's Sublease; and

Unregistered Rights. The Vendor is not aware of any unregistered easements,
rights-of-way or other unregistered interests or claims (other than the Ground
Leases, the Montana's Sublease and the NAFA Sublease) not disclosed by
registered title to the Property.

Representations of the Purchaser. The Purchaser covenants, represents and warrants to
and in favour of the Vendor that, as of the Acceptance Date and as of the Closing Date:

(@)

(b)

(©)

(d)

(€)

()

Corporate Status. The Purchaser is a corporation duly incorporated and subsisting
under the laws of the Province of Ontario and has all necessary corporate power,
authority and capacity to enter this Agreement and all other agreements
contemplated by this Agreement and to perform its obligations under this
Agreement and all other agreements contemplated by this Agreement;

Authorization. The Purchaser's execution and delivery of this Agreement and all
other agreements contemplated by this Agreement, and its consummation of the
transactions contemplated by this Agreement, have been duly authorized by all
necessary corporate action;

No Breach of Laws or Instruments. Neither the entering into nor the delivery of
this Agreement nor the completion by the Purchaser of the transactions
contemplated by this Agreement will conflict with, or constitute a default under, or
result in a violation of: (i) any of the provisions of the constating documents or by-
laws of the Purchaser; or (ii) any Applicable Laws;

Enforceability of Obligations. This Agreement has been validly executed and
delivered by the Purchaser and is a valid and legally binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, subject
to the limitations with respect to enforcement imposed by Applicable Laws in
connection with bankruptcy, insolvency, liquidation, reorganization or other
similar laws affecting the enforcement of creditor's rights generally and subject to
the availability of equitable remedies such as specific performance and injunction
which are only available in the discretion of the court from which they are sought;

No Bankruptcy. The Purchaser: (i) is not an insolvent Person within the meaning
of the Bankruptcy and Insolvency Act (Canada) or the Winding-up and
Restructuring Act (Canada); (ii) has not made an assignment in favour of its
creditors or a proposal in bankruptcy to its creditors or any class thereof; (iii) has
not had any petition for a receiving order presented in respect of it; or (iv) has not
initiated proceedings with respect to a compromise or arrangement with its creditors
or for its winding up, liquidation or dissolution; and

HST. The Purchaser will, on Closing, be an HST registrant under the Excise Tax
Act (Canada) and be the sole "recipient™ of a supply as defined thereunder and will
provide its HST registration number to the VVendor on or before the Closing Date.
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(9) Landlord Consent Materials. The Purchaser will deliver all information and
documents required by the Main Ground Lease Landlord and the City Ground
Lease Landlord to provide the Ground Lease Consents forthwith upon request.

Survival of Representations. The covenants, representations and warranties contained in
Sections 3.1 and 3.2 of this Agreement shall not merge on Closing but will continue in full
force and effect for the benefit of the party entitled thereto for a period of one (1) year
following the Closing Date. No claim for any breach of any such covenant, representation
or warranty may be made by either party hereto after such one (1) year period.

As Is, Where Is. The Purchaser acknowledges and agrees that, except as provided in this
Agreement: (i) there have been no representations and/or warranties by the Vendor
whatsoever with respect to the Purchased Assets or the Property and that the Purchased
Assets are being purchased on an "as is, where is" basis; and (ii) it shall rely entirely upon
its own inspections and investigations with respect to the quality, quantity, value and title
of the Purchased Assets and the Property. It is understood and agreed by the Purchaser
that, except as expressly stated in this Agreement, the Vendor has not warranted the
suitability of the Property for any development use or any other proposed use by the
Purchaser. Save as otherwise provided in this Agreement, if Closing occurs, the Purchaser
agrees that it shall not have any recourse to the Vendor as a result of the nature and
condition of the Property or the Purchased Assets.

4.
CONDITIONS

Conditions of the Vendor. The Vendor's obligation to carry out the transactions
contemplated by this Agreement is subject to the fulfilment of each of the following
conditions on or before the Closing Date or such other date as may be specified, which
conditions are for the sole benefit of the Vendor:

@ Representations and Warranties. The covenants, representations and warranties set
out in Section 3.2 of this Agreement shall be true and accurate with the same effect
as if made on and as of the Closing Date;

(b) Delivery of Documents. All documents or copies of documents required to be
executed and delivered to the Vendor pursuant to the provisions of this Agreement
shall have been so executed and delivered;

(c) Performance of Terms, Conditions and Covenants. All of the 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 in all
material respects; and

(d) Transaction Approvals. The Vendor shall have obtained, at its sole cost and
expense, all court and other approvals necessary to complete the transaction
contemplated by this Agreement as are required in connection with the proceedings
it has commenced under the Companies' Creditors Arrangement Act (Canada) (the
"Transaction Approvals™), the scope and content of such Transaction Approvals
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to be determined by the Vendor and the Purchaser and their respective counsel and
advisors, each acting reasonably and in good faith, and which Transaction
Approvals will include a vesting order which may be registered on title to the
Property.

Conditions of the Purchaser. The Purchaser's obligation to carry out the transactions
contemplated by this Agreement is subject to fulfilment of each of the following conditions
on or before the Closing Date or such other date as may be specified, which conditions are
for the sole benefit of the Purchaser:

(@)

(b)

(©)

(d)

(€)

Due Diligence. On or prior to 5:00 p.m. (Toronto time) on the Due Diligence Date,
the Purchaser shall have determined, in its sole and absolute discretion, to proceed
with the transactions contemplated by this Agreement (and, without limiting the
generality of the foregoing, the Purchaser shall be satisfied in its sole discretion
with respect to all aspects of the Purchased Assets and the Property including,
without limitation, the physical condition of the Property, title to the Lands, the
Permitted Encumbrances, zoning and any other matters of interest to the Purchaser
with respect to the Property);

Representations and Warranties. The covenants, representations and warranties set
out in Section 3.1 of this Agreement shall be true and accurate with the same effect
as if made on and as of the Closing Date;

Delivery of Documents. All documents or copies of documents required to be
executed and delivered to the Purchaser pursuant to this Agreement shall have been
so executed and delivered,;

Performance of Terms, Covenants and Conditions. All of the terms, covenants and
conditions of this Agreement to be complied with or performed by the VVendor on
or before the Closing Date shall have been complied with or performed in all
material respects;

Consents to Assignment of Ground Leases. The Vendor shall have delivered
consents (the "Ground Lease Consents"), in forms acceptable to the Purchaser,
acting reasonably, pursuant to which the City Ground Lease Landlord consents to
the assignment of the City Ground Lease from the Vendor to the Purchaser and the
Main Ground Lease Landlord consents to the assignment of the Main Ground Lease
from the Vendor to the Purchaser, which consents shall expressly confirm that the
options to purchase the portions of the Property to which such Ground Leases relate
and the rights of first refusals, if any, shall be transferred from the Vendor to the
Purchaser such that the Purchaser shall have the option to exercise such options. In
the alternative, the Vendor may deliver an order of the court dispensing with any
such consent of the City Ground Lease Landlord and the Main Ground Lease
Landlord; provided that such court order shall expressly confirm that any and all
options to purchase and rights of first refusal contained in the City Ground Lease
and the Main Ground Lease are transferred to the Purchaser;
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()] Estoppel Certificates — Ground Leases. Subject to Section 5.7(c), the Vendor shall
have delivered to the Purchaser executed Estoppel Certificates signed by the City
Ground Lease Landlord in respect of the City Ground Lease and the Main Ground
Lease Landlord in respect of the Main Ground Lease;

(9) Estoppel Certificates — Montana's Sublease. The Vendor shall have delivered to
the Purchaser an executed Estoppel Certificate signed by the tenant under the
Montana's Sublease in respect of the Montana's Sublease; and

(h) Transaction Approvals. The Vendor shall have obtained all of the Transaction
Approvals.

Satisfaction of Conditions. Each party agrees to proceed in good faith and with
promptness and diligence to attempt to satisfy those conditions in Sections 4.1 and 4.2 of
this Agreement that are within its reasonable control. Upon reasonable request from time
to time, each party shall advise the other party of its position on the satisfaction or waiver
of each of such conditions. Notwithstanding the foregoing, nothing contained in this
Agreement shall detract from the Purchaser's absolute discretion in determining whether
or not to waive the condition contained in Section 4.2(a) of this Agreement.

Waiver of Conditions.

(1) Due Diligence Date Condition for the Benefit of the Purchaser. If by the Due
Diligence Date, the Purchaser has not given Notice to the Vendor that the condition contained
in Section 4.2(a) has been satisfied or waived, such condition shall be deemed not to have
been satisfied or waived, in which event this Agreement shall be null and void and of no
further force or effect whatsoever, each party shall be released from all of its liabilities and
obligations under this Agreement and the Deposit (or such portion of the Deposit as has been
delivered), together with all interest accrued thereon, shall be returned to the Purchaser
forthwith without deduction.

(2) Conditions for the Benefit of the Vendor. If any of the conditions set out in Section
4.1 of this Agreement are not satisfied or waived on or prior to the Closing Date, the Vendor
may terminate this Agreement by Notice to the Purchaser given on or prior to the Closing
Date, in which event this Agreement shall be null and void and of no further force or effect
whatsoever, the Vendor shall be released from all of its liabilities and obligations under this
Agreement and, unless the condition or conditions that have not been satisfied or waived
were not satisfied as a result of the default of the Purchaser, the Purchaser shall also be
released from all of its liabilities and obligations under this Agreement and the Deposit (or
such portion of the Deposit as has been delivered), together with all interest accrued thereon,
shall be returned to the Purchaser forthwith without deduction. However, the Vendor may
waive compliance with any of the conditions set out in Section 4.1 of this Agreement in
whole or in part if it sees fit to do so, without prejudice to its rights of termination in the
event of non-fulfilment of any other condition contained in Section 4.1 of this Agreement in
whole or in part.
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(3) Closing Conditions for the Benefit of the Purchaser. If any of the conditions set
out in Sections 4.2(b), 4.2(c), 4.2(d), 4.2(e), 4.2(f), 4.2(g) and 4.2(h) of this Agreement are
not satisfied or waived on or prior to the Closing Date or other date specified therefore, the
Purchaser may terminate this Agreement by Notice to the Vendor given on or prior to the
Closing Date or other date specified therefore, in which event this Agreement shall be null
and void and of no further force or effect and the Purchaser shall be released from all of its
liabilities and obligations under this Agreement and, unless the condition or conditions that
have not been satisfied or waived were not satisfied as a result of the default of the Vendor,
the Vendor shall also be released from all of its liabilities and obligations under this
Agreement and the Deposit (or such portion of the Deposit as has been delivered), together
with all interest accrued thereon, shall be returned to the Purchaser forthwith without
deduction. However, the Purchaser may waive compliance with any of the conditions set
out in Sections 4.2(b), 4.2(c), 4.2(d), 4.2(e), 4.2(f), 4.2(g) and 4.2(h) of this Agreement in
whole or in part if it sees fit to do so, without prejudice to its rights of termination in the
event of non-fulfilment of any other condition contained in Sections 4.2(b), 4.2(c), 4.2(d),
4.2(e), 4.2(f), 4.2(g) and 4.2(h) of this Agreement in whole or in part.

(4) Closing Conditions. All conditions to be satisfied on Closing shall be deemed to
be satisfied if Closing occurs.

Not Conditions Precedent. The conditions set out in Sections 4.1 and 4.2 of this
Agreement are conditions to the obligations of the parties hereto and are not conditions
precedent to the existence or enforceability of this Agreement.

Postponement of Closing Date to Satisfy Certain Conditions. Notwithstanding the
timelines noted herein, if the conditions set out in Sections 4.2(e), 4.2(f) or 4.2(g) have not
been satisfied on or prior to the date that is five (5) Business Days prior to the Closing
Date, the Vendor or the Purchaser shall have the right (the "Closing Date Extension
Right™), but not the obligation, by delivery of Notice to the other not less than five (5)
Business Days prior to the Closing Date, to extend the Closing Date such that the Closing
Date will then be deemed to be to the earlier of: (i) the date that is three (3) Business Days
after the date that all such conditions have been satisfied; and (ii) the date that is forty-five
(45) days in the aggregate after the originally scheduled Closing Date. Notwithstanding
anything to the contrary contained in this Agreement, the Closing Date Extension Right
may only be exercised one time and no party shall have any further rights to extend the
Closing Date.

Costs Incurred. The Purchaser agrees that it shall be responsible to pay, and shall pay the
legal fees incurred by the City Ground Lease Landlord and the Main Ground Lease
Landlord in granting the Ground Lease Consents, up to a maximum amount of Ten
Thousand Dollars ($10,000.00), exclusive of disbursements and HST.

Planning Act. This Agreement shall be effective to create an interest in the Lands only if
the provisions of the Planning Act (Ontario) are complied with.

Title. On the Closing Date, title to the Lands shall be good and marketable and free and
clear of all Encumbrances other than Permitted Encumbrances. The Purchaser shall have
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until 5:00 p.m. (Toronto time) on the Due Diligence Date to investigate title to the Property
at its own cost and expense and to submit valid objections to title to the Vendor. If, on or
prior to the Due Diligence Date, any valid objection to title is made in writing to the
Vendor, which the Vendor is unable to remove and which the Purchaser will not waive,
then this Agreement shall, notwithstanding any intermediate act or negotiations with
respect to such objections, be null and void and of no further force or effect and the Deposit
(or such portion of the Deposit as has been delivered) and any interest earned thereon shall
be returned to the Purchaser forthwith without deduction, and the Vendor shall have no
further rights against the Purchaser in respect of the matters set out in this Agreement,
whether arising under this Agreement or at law or in equity.

5.
INTERIM PERIOD

Delivery of Documents. To the extent that they are in the Vendor's possession, the VVendor
shall deliver the Property Documents to the Purchaser within five (5) Business Days after
the Acceptance Date and from time to time as Property Documents shall come into the
possession of the Vendor during the Interim Period.

Access by Purchaser. During the Interim Period, the Purchaser, its representatives and
advisors shall have access to the Property on reasonable prior Notice to the Vendor, subject
only to restrictions, if any, contained in the Montana Lease and, at the VVendor's discretion,
in the company of a representative of the Vendor. The Vendor authorizes the Purchaser to
carry out such reasonable non-invasive tests, environmental audits, surveys and inspections
of the Property as the Purchaser, its representatives or advisors may deem necessary, acting
reasonably. In no event shall the Purchaser or its representatives be permitted to carry out
any drilling, core sampling, or invasive testing at the Property without prior written consent
of the Vendor, not to be unreasonably withheld, provided that as a precondition to any such
invasive testing the Vendor may require that any engineers or consultants to be used to
carry out such work are acceptable to the Vendor, acting reasonably, carry insurance that
shows the Vendor as an additional insured for an amount of not less than $1,000,000 per
occurrence, and that all such work is done in the company of a representative of the Vendor.
The Purchaser shall promptly repair, at its sole cost and expense, any damage to the
Property caused by such tests and inspections, and the Purchaser shall indemnify and save
the Vendor harmless from all Claims, third party actions, damages and expenses which the
Vendor may suffer as a result of the Purchaser's access to the Property and its tests and
inspections, and the Vendor shall have recourse to the Deposit to satisfy any of the
Purchaser's obligations under this indemnity. The Purchaser shall not communicate,
directly or indirectly, with Montana until after the waiver of the Purchaser's Due Diligence
Date Condition and only, at the Vendor's discretion, in the company of a representative of
the Vendor.

Governmental Authorities. During the Interim Period, at the request of the Purchaser,
the Vendor shall promptly deliver to the Purchaser letters addressed to such governmental
authorities as may be requested by the Purchaser or its solicitors authorizing each such
authority to release to the Purchaser such information on compliance matters that the
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authority may have with respect to each Property. The Purchaser shall not request any
inspections of the Property by or on behalf of governmental authorities.

Approvals of the Purchaser. During the Interim Period, the Vendor shall not be entitled
to enter into any agreement affecting all or any part of the Property and shall not be entitled
to agree to amend, terminate or surrender any Contract, the Ground Leases, the Montana's
Sublease or other agreement affecting all or any part of the Property (each, a "Proposed
Agreement”) except as follows:

@ prior to the Due Diligence Date, the Vendor shall give Notice to the Purchaser of
any Proposed Agreement, together with a true and complete copy of the Proposed
Agreement and all information in the VVendor's possession that would be reasonably
required for the Purchaser to be able to decide whether to grant its approval thereof.
The Purchaser shall have a period of three (3) Business Days following receipt of
such Notice from the Vendor within which to determine whether to grant its
approval, such approval not to be unreasonably withheld or delayed. If the
Purchaser fails to give Notice to the Vendor of its approval or disapproval within
such three (3) Business Day period, the Purchaser shall be deemed to have approved
the Proposed Agreement. In the case of actual disapproval by the Purchaser of a
Proposed Agreement pursuant to this Section 5.4(a), the Vendor shall not enter into
such Proposed Agreement; and

(b) from and after the Due Diligence Date, the Vendor shall give Notice to the
Purchaser of any Proposed Agreement that the Vendor proposes to enter into,
together with a true and complete copy of the Proposed Agreement and all
information that would be reasonably required for the Purchaser to be able to decide
whether to grant its approval thereof. The Purchaser shall have a period of three
(3) Business Days following receipt of such Notice from the Vendor within which
to determine whether to grant its approval, which approval may be granted or
withheld in the sole and absolute discretion of the Purchaser. If the Purchaser fails
to give Notice to the Vendor of its approval or disapproval within such three (3)
Business Day period, the Purchaser shall be deemed not to have approved of such
Proposed Agreement. In the case of actual or deemed disapproval by the Purchaser
of a Proposed Agreement pursuant to this Section 5.4(b), the Vendor shall not enter
into such Proposed Agreement.

Confidentiality. Except as may be required to perform its obligations in accordance with
the provisions of this Agreement, the Purchaser, its representatives and advisors shall keep
in strict confidence, and shall not disclose, any information obtained with respect to the
Purchased Assets pursuant to this Agreement until such time as the transactions
contemplated by this Agreement are completed. If the transactions contemplated by this
Agreement are not completed for any reason, the Purchaser shall, upon the request of the
Vendor, promptly return to the Vendor all documents delivered to the Purchaser pursuant
to the provisions of this Agreement. Notwithstanding the foregoing, the Purchaser may
disclose any information obtained with respect to the Purchased Assets: (i) to its directors,
shareholders, advisors, bankers and solicitors (provided such directors, shareholders,
advisors, bankers and solicitors are also bound by the provisions of this Section 5.5); (ii)
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to the extent such information is in the public domain or is obtained from third parties other
than the Vendor and its consultants; and (iii) if such disclosure is required by Applicable
Laws.

Contracts. On or prior to 5:00 p.m. (Toronto time) on the Due Diligence Date, the
Purchaser shall provide the Vendor with Notice in respect of which Contracts, if any, the
Purchaser wants to assume on Closing. All such Contracts shall, subject to the receipt of
any necessary third party consents, be assigned to the Purchaser on Closing pursuant to the
Assignment of Contracts. To the extent any such Contract requires the consent of a third
party as a condition of its assignment to the Purchaser, the Vendor shall use its reasonable
commercial efforts to obtain such consent prior to Closing. The Vendor shall, on or prior
to the Closing Date, at its sole cost and expense, terminate all Contracts that are not
Assumed Contracts.

Estoppel Certificates.

@ Subject to Section 5.7(c), The Vendor shall deliver estoppel certificates from: (i)
the City Ground Lease Landlord in respect of the City Ground Lease; (ii) the Main
Ground Lease Landlord in respect of the Main Ground Lease; and (iii) the tenant
under the Montana's Sublease in respect of the Montana's Sublease, all of which
shall be in a form agreed to by the Vendor and the Purchaser, each acting reasonably
and in good faith (the "Estoppel Certificates™).

(b) The form of Estoppel Certificates shall be agreeable to both the Purchaser and the
Vendor, acting reasonably and shall not extend beyond those requirements noted in
the Main Ground Lease, the City Ground Lease and the Montana's Sublease. The
form of Estoppel Certificates shall be in a form that is agreeable to both parties
prior delivery to the Persons required to sign such Estoppel Certificates.

(© Notwithstanding any other provision contained herein relating to the requirement
and delivery of the Estoppel Certificates from the Main Ground Lease Landlord
and the City Ground Lease Landlord, the Purchaser acknowledges that the Main
Ground Lease Landlord and City Ground Lease Landlord may insert the language
that would otherwise be included in the Estoppel Certificates directly into the
respective Ground Lease Consents.

Work Orders. Prior to the Closing Date, the Vendor shall, at its sole cost and expense,
take such actions as are necessary so that all outstanding work orders, permits, inspection
and investigation files that relate in any way to the Property and are the responsibility of
the Vendor with any public authority are completed and closed without issue.

6.
CLOSING ARRANGEMENTS

Closing Arrangements. The Vendor and the Purchaser acknowledge that the electronic
registration system (hereinafter referred to as the "Teraview Electronic Registration
System™ or "TERS") is operative on a mandatory basis in the Land Titles Office where the
Property is located and accordingly, the following provisions shall prevail, namely:
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(1) The Purchaser's Solicitors and the Vendor's Solicitors shall each be obliged to be
authorized TERS users and in good standing with the Law Society of Ontario, and they are
hereby authorized by the parties hereto to enter into a document registration agreement in
the form adopted by the Joint LSUC-CBAO Committee on Electronic Registration of Title
Documents on March 29, 2004 or any successor version thereto (the "Document
Registration Agreement” or "DRA"), together with the additional requirement that the
registering solicitor shall also be obliged to provide the non-registering solicitor with a copy
of the registration report printed by TERS upon the registration of the electronic documents,
as evidence of the registration thereof, within one (1) Business Day of the Closing Date. It
is understood and agreed that the DRA shall outline or establish the procedures and timing
for completing the transactions contemplated by this Agreement electronically, and shall be
executed by both the Vendor's Solicitors and the Purchaser's Solicitors and exchanged by
courier, facsimile or other form of electronic transmission reproducing the original between
said solicitors (such that each solicitor has a photocopy, telefaxed or other electronic copy of
the DRA duly executed by both solicitors) by no later than two (2) Business Days before the
Closing Date.

(2) The delivery and exchange of Closing Documents and the balance of the Purchase
Price, and the release thereof to the Vendor and the Purchaser, as the case may be:

@) shall not occur contemporaneously with the registration of the transfer/deed of the
Property and other documents, if any, to be registered electronically; and

(b) shall be governed by the DRA, pursuant to which the solicitor receiving any
Closing Documents, or the balance of the Purchase Price, will be required to hold
same in escrow, and will not be entitled to release same except in strict accordance
with the provisions of the DRA.

(3) Each of the parties hereto agrees that the delivery of any of the Closing Documents
not intended or required to be registered on title to the Property shall, unless the parties
otherwise agree, be by way of delivery of originally executed copies thereof on the Closing
Date to the other party.

(4) Notwithstanding anything contained in this Agreement or in the DRA to the
contrary, it is expressly understood and agreed by the parties hereto that an effective tender
shall be deemed to have been validly made by either party (in this paragraph called the
"Tendering Party") upon the other party (in this paragraph called the "Receiving Party")
when the solicitor for the Tendering Party has:

(c) delivered all applicable Closing Documents and/or the balance of the Purchase
Price to the Receiving Party's solicitor in accordance with the provisions of this
Agreement and the DRA,;

(d) advised the solicitor for the Receiving Party, in writing, that the Tendering Party is
ready, willing and able to complete the transaction in accordance with the terms
and provisions of this Agreement; and
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has completed all steps required by TERS in order to complete the transactions
contemplated by this Agreement that can be performed or undertaken by the
Tendering Party's solicitor without the cooperation or participation of the Receiving
Party's solicitor, and specifically when the Tendering Party's solicitor has
electronically "signed" the transfer/deed of the Property and any other Closing
Document, if any, to be registered electronically for completeness and granted
"access" to the Receiving Party's solicitor (but without the Tendering Party's
solicitor releasing same for registration by the Receiving Party's solicitor).

Documents of the Vendor. The Vendor shall deliver to the Purchaser the following
documents and other items on the Closing Date or on such other date as may be specified:

(@)

(b)

(©)

(d)

(€)

()

9)

(h)

Assignment of Ground Leases. The Assignment of Ground Leases, duly executed
by the Vendor;

Notice and Direction to Ground Lease Landlord. Such notice or notices from the
Vendor as the Purchaser may reasonably require to be given to City Ground Lease
Landlord and the Main Ground Lease Landlord under the Ground Leases advising
of the assignment of the Ground Leases;

Registrable Assignment of Ground Leases. Registrable assignments of lessee's
interest of the Ground Leases from the Vendor to the Purchaser on title to the
Property or in the alternative, a vesting order of the court assigning the leseee's
interest of the Ground Leases from the Vendor to the Purchaser;

Assignment of Montana's Sublease. The Assignment of Montana's Sublease, duly
executed by the Vendor;

Notice and Direction to Tenant. Such notice or notices from the Vendor as the
Purchaser may reasonably require to be given to tenant under the Montana's
Sublease advising of the assignment of the Montana's Sublease, together with a
direction relating to the payment of rent and other payments under the Montana's
Sublease, all in such form as the Purchaser may reasonably require;

Assignment of Contracts. If the Purchaser has elected to assume any Contracts by
delivery of Notice to the Vendor on or prior to the Due Diligence Date, the
Assignment of Contracts, duly executed by the Vendor;

Notice and Direction under Assumed Contracts. If necessary, such notice or notices
as the Purchaser may reasonably require to be given to other parties under the
Assumed Contracts of the assignment and assumption of the Assumed Contracts,
duly executed by the Vendor;

Assignment of Warranties. An assignment of the Warranties from the Vendor to
the Purchaser, duly executed by the Vendor;

Bill of Sale. A bill of sale in respect of the Chattels, duly executed by the Vendor;
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General Conveyance. A general conveyance of the Purchased Assets, duly
executed by the Vendor;

Certificate of the Vendor. A certificate of the Vendor certifying that:

Q) the Vendor is not a non-resident within the meaning of Section 116 of the
Income Tax Act (Canada); and

(i) the representations and warranties contained in Section 3.1 of this
Agreement are true and accurate as of the Closing Date;

Discharges. Discharges in registrable form of all Encumbrances affecting title to
the Property except for the Permitted Encumbrances; provided that if such
discharges are not available on the Closing Date and are in respect of any
charge/mortgage of land held by a chartered bank or trust company, the Purchaser
agrees to accept the Vendor's Solicitors' undertaking to obtain, out of the Closing
funds, a discharge in registrable form of such charge/mortgage and to register same
on title to the Lands within a reasonable period of time following Closing, provided
that on or before Closing the Vendor shall provide the Purchaser with a mortgage
statement prepared by the mortgagee setting out the amount required to obtain such
discharge together with a direction executed by the Vendor directing payment to
the mortgagee of the amount required to obtain the discharge out of the balance due
on Closing;

Estoppel Certificates. Subject to the terms herein, the executed Estoppel
Certificates;

Ground Lease Consents. Subject to the terms herein, the executed Ground Lease
Consents;

Statement of Adjustments. The final statement of adjustments in accordance with
Section 2.5(2) of this Agreement;

Termination of NAFA Sublease. Evidence that the NAFA Sublease has been
terminated;

Re-adjustment Agreement. The Re-adjustment Agreement, duly executed by the
Vendor;

Keys. All keys and entry devices with respect to the Property and the combinations
to any locks or vaults, if applicable;

Rent Cheques. To the extent not adjusted for pursuant to Section 2.5, all post-dated
rent cheques for any rental period following Closing received from the tenant under
the Montana's Sublease that are in the Vendor's possession or control, endorsed
without recourse in favour of the Purchaser; and
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(® Property Documents. To the extent not previously delivered, originals or, to the
extent originals are not available, photocopies of the Property Documents.

Documents of the Purchaser. The Purchaser shall deliver to the Vendor the following
documents on the Closing Date or such other date as may be specified:

@) Balance of the Purchase Price. A certified cheque, bank draft or wire transfer of
immediately available funds payable to the VVendor or as the Vendor may in writing
direct in the amount of the balance of the Purchase Price determined in accordance
with Section 2.3(c) of this Agreement;

(b) Assignment of Ground Leases. The Assignment of Ground Leases, duly executed
by the Purchaser;

(© Assignment of Montana's Sublease. The Assignment of Montana's Sublease, duly
executed by the Purchaser;

(d) Assignment of Contracts. If the Purchaser has elected to assume any Contracts by
delivery of Notice to the Vendor on or prior to the Due Diligence Date, the
Assignment of Contracts, duly executed by the Purchaser;

(e) Assignment of Warranties. An assignment of the Warranties from the Vendor to
the Purchaser, duly executed by the Purchaser;

()] Certificate of the Purchaser. A certificate of the Purchaser certifying that the
representations and warranties contained in Section 3.2 of this Agreement are true
and accurate as of the Closing Date;

(9) Re-adjustment Agreement. The Re-adjustment Agreement, duly executed by the
Purchaser; and

(h) HST. The declaration, undertaking and indemnity described in Section 6.5 of this
Agreement, duly executed by the Purchaser.

Single Transaction. Subject to Section 6.1 of this Agreement, all documents and cheques
shall be delivered in escrow at the place of Closing specified in Section 6.1 of this
Agreement on the Closing Date pending registration of the documents referred to in
Sections 6.2 and 6.3 of this Agreement as reasonably required by the solicitors for the
parties. It is a condition of Closing that all matters of payment, execution and delivery of
documents by each party to the other and the acceptance for registration of the appropriate
documents in the appropriate offices of public record shall be deemed to be concurrent
requirements and it is specifically agreed that nothing will be complete at the Closing until
everything required as a condition precedent at the Closing has been paid, executed and
delivered.

Taxes and Fees.
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(1) General. The Purchaser shall be responsible for any land transfer tax, harmonized
sales tax and registration fees payable in connection with its acquisition of the Purchased
Assets. The Vendor shall be responsible for registration fees payable in connection with the
registration of discharges of any Encumbrances or other claims or interests that are not
Permitted Encumbrances. Each party shall pay its own legal fees with respect to the
transactions contemplated by this Agreement.

(2) HST. With respect to the purchase by the Purchaser of the Purchased Assets, the
Purchaser hereby represents and warrants to the Vendor that:

@) it shall be purchasing the Purchased Assets on the Closing Date, as principal for its
own account and not as an agent, trustee or otherwise on behalf of another person,
provided that in the event that the Purchaser is purchasing the Purchased Assets as
agent, nominee or trustee on behalf of another person or entity as beneficial owner
(the "Purchaser Beneficial Owner"), such Purchaser's declaration, undertaking
and indmenity shall contain the HST registration number of the Purchaser
Beneficial Owner and shall be provided by both such Purchaser and the Purchaser
Beneficial Owner;

(b)  the Purchaser (or the Purchaser Beneficial Owner, if applicable) is or will on the
Closing Date be registered for the purposes of the harmonized sales tax imposed
under the Excise Tax Act (Canada) (the "ETA") for the collection and remittance
of HST;

(© the Purchaser (or the Purchaser Beneficial Owner, if applicable) shall be liable,
shall self-assess and remit to the appropriate governmental authority all HST that
is payable under the ETA in connection with the transfer of the Property made
pursuant to this Agreement, all in accordance with the ETA;

(d) the Vendor shall not collect HST on Closing regarding the Property and shall allow
the Purchaser (or the Purchaser Beneficial Owner, if applicable) to self-assess and
remit HST to the Receiver General in accordance with the ETA;

(e) the Purchaser (and the Purchaser Beneficial Owner, if any), shall jointly and
severally indemnify and save harmless the Vendors from and against any and all
HST, penalties, costs and/or interest that may become payable by or assessed
against the Vendor as a result of any inaccuracy, misstatement or misrepresentation
made by such Purchaser or the Purchaser Beneficial Owner, if any, on the Closing
Date in connection with any matter raised in this Section 6.5 or contained in any
declaration referred to herein; and

The representations and warranties contained in this Section 6.5(2) shall survive the
Closing and be embodied in a declaration, undertaking and indemnity of the Purchaser to
be delivered to the Vendor on Closing specifying the Purchaser's (or the Purchaser
Beneficial Owner's, as applicable) HST registration number.
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7.
MISCELLANEOUS

Tender. Any tender of documents or money may be made upon the party being tendered
or upon its solicitors and money may be tendered by certified cheque, bank draft or wire
transfer of immediately available funds.

Relationship of the Parties. Nothing in this Agreement shall be construed so as to make
the Purchaser a partner of the Vendor and nothing in this Agreement shall be construed so
as to make the Purchaser an owner of the Lands for any purpose until the Closing Date.

Notices.

(1) Addresses for Notice. Any notice, request, consent, acceptance, waiver or other
communication required or permitted to be given under this Agreement (a "Notice") shall be
in writing and shall be deemed to have been sufficiently given or served for all purposes on
the date of delivery if it is delivered by a recognized courier service or sent by facsimile to
the parties at the applicable address set forth below:

@) in the case of the VVendor addressed to it at:

NAFA Properties Inc.
65 Skyway Avenue
Toronto, Ontario
MOW 6C7

Attention: Douglas Lawson
Facsimile: (416) 675-6865

with a copy to:

Blaney McMutry LLP

2 Queen Street East, Suite 1500
Toronto, Ontario

M5C 3G5

Attention: Roman Pekaruk
Facsimile: 416-594-5097
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(b) in the case of the Purchaser addressed to it at:

Niche Bakers Properties Inc.
6680 Finch Avenue West, Suite 7
Toronto, Ontario M9W 6C2

Attention: Jeff Wood
Facsimile: (416) 213-0211

with a copy to:

Fogler, Rubinoff LLP

77 King Street West

Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, Ontario M5K 1G8

Attention: Larry Winton
Facsimile: (416) 941-8852

(2) Change of Address for Notice. By giving to the other party at least three (3) days'
Notice, any party may, at any time and from time to time, change its address for delivery or
communication for the purposes of this Section 7.3.

Further Assurances. Each of the parties shall execute and deliver all such further
documents and do such other things as the other party may reasonably request to give full
effect to this Agreement.

Lawyers as Agents. Notices, approvals, waivers and other documents permitted, required
or contemplated by this Agreement may be given or delivered by the parties or by their
respective solicitors on their behalf.

Assignment. This Agreement and the benefit of all covenants contained herein and any
documents delivered or interests created pursuant to the terms hereof shall not be assigned
by the Purchaser without the consent of the Vendor, which consent may be withheld in the
sole and absolute discretion of the Vendor. Notwithstanding the foregoing, the Purchaser
shall have the right, following delivery by the Purchaser of the Notice of the waiver or
satisfaction of the condition contained in Section 4.2(a), without the consent of, but on
prior Notice to, the Vendor, to assign its interest in this Agreement to an affiliated or related
Person, provided that upon such assignment, the Purchaser provide evidence of such
affiliation or relation and that the Purchaser shall not be released from its obligations under
this Agreement until Closing has occurred.

Non-Merger. None of the provisions of this Agreement shall merge in the deeds or
transfers of the Lands or any other document delivered on the Closing Date and such
provisions shall survive the Closing Date, subject to the provisions of Section 3.3 of this
Agreement.
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Successors and Assigns. This Agreement shall enure to the benefit of and shall be binding
upon the parties, shall be binding upon their respective successors and permitted assigns
and shall enure to the benefit of and be enforceable only by such successors and permitted
assigns that have succeeded or which have received such assignment in the manner
permitted by this Agreement.

No Registration of Agreement. The Purchaser covenants and agrees not to register this
Agreement or any notice of this Agreement on title to the Lands.

Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original and all of which taken together shall be deemed to
constitute one and the same instrument. Counterparts may be executed either in original,
faxed or other form of electronic communication reproducing an original and the parties
adopt any signatures received by such electronic communication as original signatures of
the parties.

[Signature page follows.]
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IN WITNESS WHEREOF the parties have executed this Agreement.

NICHE BAKERS PROPERTIES INC.
By:

Name:
Title:
By:

Name:
Title:

I/We have authority to bind the corporation

NAFA PROPERTIES INC.

By:

Name:
Title:

By:

Name:
Title:

I/We have authority to bind the corporation
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SCHEDULE A

LANDS
Firstly Lands (Main Ground Lease):
Part of PIN 07424-0195 (LT):

Part of Lot 21,Concession 3 Fronting the Humber River, Etobicoke, being designated as Part 3
on 64R-8647; Subject to Debts in EB373597; Subject to EB529811; Toronto (Etobicoke); City
of Toronto

Secondly Lands (City Ground Lease):
Part of PIN 07424-0200 (LT):

Part of Lot 21,Concession 3 Fronting the Humber River, Etobicoke closed by EB528845 being
designated as Parts 1 and 2 on 64R-8647; Subject to EB529811; Toronto (Etobicoke); City of
Toronto



SCHEDULEB

PERMITTED ENCUMBRANCES

General

1.

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in any
original grants from the Crown including, without limitation, the reservation of any mines
and minerals in the Crown or in any other person.

Subdivision agreements, site plan control agreements, servicing or industrial agreements,
utility agreements, airport zoning regulations and other similar agreements with
government authorities or private or public utilities affecting the development or use of the
Property, provided same have been complied with.

Any easements or rights of way in favour of any governmental authority, any private or
public utility, any railway company or any adjoining owner provided same have been
complied with.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act
(Ontario), except paragraphs 1, 2, 3, 5, 6, 8, 9, 11 and 14, provincial succession duties and
escheats and forfeiture to the Crown.

Liens for taxes, rates, assessments or governmental charges or levies not yet due and
payable.

Title defects or irregularities which do not, in the aggregate, materially impair the use or
marketability of any of the Purchased Assets for which is it is presently used.

Subleases and any notices of such subleases registered on title to any Property, including
all easements, rights of way, restrictions, restrictive covenants, servitudes and other similar
rights in land contained in the subleases, and any leasehold mortgages or security interests
or other liens relating to the subtenants or the subtenants' interest in respect thereof and
which do not encumber the interest of the landlord thereunder, in all cases, provided they
relate to existing leases and subleases in connection with the Property.

Encroachments by the Property over adjoining lands or easements, or rights of way and/or
improvements on adjoining lands encroaching on any Property as would be disclosed by
an up-to-date plan of survey, which do not, in the aggregate, materially impair the use or
marketability of any Property for the purposes for which it is presently used.

The provisions of applicable law including, without limitation, zoning, land use and
building restrictions, by-laws, regulations and ordinances of federal, provincial, municipal
or other governmental bodies or regulatory authorities, including municipal by-laws and
regulations, airport zoning regulations, restrictive covenants and other land use limitations,
public or private, by-laws and regulations and other restrictions as to the use of any
Property which do not, in the aggregate, materially impair the use or marketability of any
Property for the purposes for which it is presently used.
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10.

Any rights of expropriation, access or use or any other similar rights conferred or reserved

by or in any statutes of Canada or the Province of Ontario.

Specific — Main Ground Lease Lands

1.

2.

10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.

23.

Instrument No.

Instrument No.

EB373297, registered August 12, 1970, being a transfer.

EB412063, registered January 29, 1973, being a notice.

Reference Plan No. 64R-3413, deposited January 23, 1974.

Instrument No.

EB434528, registered June 5, 1974, being a notice of lease.

Reference Plan No. 64R-7996, deposited October 10, 1979.

Instrument No.

EB521973, registered March 28, 1980, being an assignment of lease.

Reference Plan No. 64R-8647, deposited September 12, 1980.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

EB528844, registered October 2, 1980, being an agreement.
EB529811, registered October 30, 1980, being a transfer of easement
EB529856, registered October 30, 1980, being a notice of lease.
EB530152, registered November 4, 1980, being an agreement.
EB530258, registered November 6, 1980, being a lease.

EB537697, registered June 8, 1981, being a lease.

EB540360, registered August 10, 1981, being an acknowledgment.
TB288766, registered December 4, 1985, being an assignment of lease.
TB291556, registered December 17, 1985, being a charge.
TB296815, registered January 17, 1986, being an assignment of lease.
TB366644, registered November 4, 1986, being an agreement.
TB375487, registered December 8, 1986, being a lease.

TB396460, registered March 13, 1987, being an agreement.
TB419322, registered June 5, 1987, being a debenture.

TB419504, registered June 5, 1987, being an assignment general.

TB464831, registered November 25, 1987, being a notice of lease.



24,
25.
26.
217.
28.
29.
30.
31.
32.
33.
34.
35.
36.
37.
38.

39.

40.

41.

42.

43.

44,

Instrument No. TB478920, registered January 28, 1991, being an agreement.
Instrument No. TB760211, registered May 31, 1991, being a transfer.
Instrument No. TB893345, registered April 5, 1993, being a notice.
Instrument No. CA311546, registered October 18, 1994, being a transfer.
Instrument No. CA339842, registered April 5, 1995, being a notice.
Instrument No. CA342980, registered April 28, 1995, being an agreement.
Instrument No. CA387591, registered January 23, 1996, being a notice.
Instrument No. CA387592, registered January 23, 1996, being a notice.
Instrument No. CA387593, registered January 23, 1996, being a notice.
Instrument No. CA387594, registered January 23, 1996, being a notice.
Instrument No. CA387596, registered January 23, 1996, being an agreement.
Instrument No. CA662395, registered April 28, 2000, being a notice.
Reference Plan No. 66R-21954, deposited August 8, 2005.

Instrument No. AT1090598, registered March 21, 2006, being a notice.

Instrument No. AT1255958, registered September 15, 2006, being a transmission by
personal representative.

Instrument No. AT2453920, registered July 21, 2010, being a transfer by personal
representative — land.

Instrument No. AT2472527, registered August 11, 2010, being a transfer by personal
representative.

Instrument No. AT4174167, registered March 23, 2016, being an Application to Change
Name — Instrument.

Instrument No. AT4174168, registered March 23, 2016, being an Application to Change
Name — Instrument.

Instrument No. AT4492753, registered February 22, 2017, being a notice of assignment of
lessee interest.

Instrument No. AT4492755, registered February 22, 2017, being a notice of assignment of
lessee interest.
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Specific — City Ground Lease Lands

1.

10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.

24,

Instrument No.

transfer plan.

Instrument No.

EB3755135, registered October 1, 1970, is a department of highways

EB412063, registered January 29, 1973, being a notice.

Reference Plan 64R-7996, deposited October 10, 1979.

Reference Plan 64R-8647, deposited September 12, 1980.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

EB528845, registered October 2, 1980, being a bylaw.

EB529811, registered October 30, 1980, being a transfer of easement.
EB529855, registered October 30, 1980, being a lease.

EB530152, registered November 4, 1980, being an agreement.
EB530258, registered November 6, 1980, being a lease.

EB537696, registered June 8, 1981, being a lease.

EB540360, registered August 10, 1981, being an acknowledgement.
TB288767, registered December 4, 1985, being an assignment of lease.
TB296816, registered January 17, 1986, being an assignment of lease.
TB419322, registered June 5, 1987, being a debenture

TB419504, registered June 5, 1987, being an assignment general.
TB464831, registered November 25, 1987, being a notice of lease.
TBA478544, registered January 27, 1988, being an agreement.
T760210, registered May 31, 1991, being a transfer

CA339842, registered April 5, 1995, being a notice.

CA387591, registered January 23, 1996, being a notice.

CA387592, registered January 23, 1996, being a notice.

CA387593, registered January 23, 1996, being a notice.

CA387594, registered January 23, 1996, being a notice.

CA387595, registered January 23, 1996, being an agreement.



25.
26.
27.

28.
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Instrument No. CA662395, registered April 28, 2000, being a notice.
Instrument No. AT1090598, registered March 21, 2006, being a notice.

Instrument No. AT4492754, registered February 22, 2017, being a notice of assignment of
lessee interest.

Instrument No. AT4492755, registered February 22, 2017, being a notice of assignment of
lessee interest.



SCHEDULE B-2

DETAILS OF GROUND LEASES

Main Ground Lease:

A. By a lease dated July 30, 1973, and registered on June 5, 1974 as Instrument No. EB434528
certain parcels of lands including that part now designated as part of Lot 21, Concession 3 fronting
the Humber River, Etobicoke, and being designated as Part 3 on Plan 64R-8647 were leased by
Samuel Black, Joseph Black, Norman Black, and Beatrice Wintrob (the "Blacks and Wintrob"),
as landlords, to Rockford Developments Limited ("Rockford™) as tenant, for a term expiring
February 28, 2073 (the "Original Head Lease");

B. By an assignment of lease dated March 17, 1980, and registered on March 28, 1980 as
Instrument No. EB521978, Rockford assigned an undivided one-half interest in the Original Head
Lease to Imbrook Properties Limited ("Imbrook™);

C. The Original Head Lease permits certain "peel off" leases;

D. By a peel off lease dated October 1, 1980, a notice of which was registered on October 30,
1980 as Instrument No. EB529856 (the "Main Lease"), among the Blacks and Wintrob, as
landlord, and Rockford and Imbrook, as tenant, and Louis Frieberg and Gerda Frieberg, as
guarantors, Rockford and Imbrook acquired a leasehold interest in Part 3 on Plan 64R-8647 (the
"Main Lease Lands");

E. By sublease dated as of October 1, 1980, notice of which was registered on November 6,
1980 as Instrument No. EB530258, Rockford and Imbrook, as sublandlord, subleased the Main
Lease Lands to Hudson's Bay Company Developments Limited ("Hudson's Bay"), as subtenant,
for a term and upon conditions as set forth therein (the "Sublease™);

F. Section 17.01 of the Sublease granted to the subtenant thereunder the right to purchase all
of the leasehold interest of Rockford and Imbrook in the Main Lease Lands together with any
options contained therein, effective March 1, 1999;

G. Hudson's Bay exercised the option to purchase contained in Section 17.01 of the Sublease
and obtained an assignment of the leasehold interest of Rockford and Imbrook in and to the Main
Lease Lands, such assignment to be effective March 1, 1999 with the Sublease remaining in full
force and effect until such date, and Hudson's Bay obtained an acknowledgement of receipt of
consideration for such assignment by Rockford and Imbrook which was registered on August 10,
1981 as Instrument No. EB540360;

H. Hudson's Bay, as assignor, assigned to Hudson's Bay Company Fur Sales International
Limited, as assignee, its leasehold interest in the Main Lease Lands and the Sublease effective as
of March 1, 1999 by assignment dated January 16, 1984, notice of which assignment was registered
on January 23, 1996, as Instrument No. CA387591,

l. Hudson's Bay Company Fur Sales International Limited, as assignor, assigned to Hudson's
Bay Company Fur Sales Canada Limited, as assignee, its leasehold interest in the Main Lease
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Lands and the Sublease effective March 1, 1999 by assignment dated February 1, 1984, notice of
which assignment was registered on January 23, 1996, as Instrument No. CA387592;

J. Hudson's Bay Company Fur Sales Canada Limited changed its name to Hudson's Bay New
York Inc. by certificate of amendment dated March 13, 1987, a certified copy of which was
deposited on August 25, 1995, as Instrument No. CA362651;

K. Hudson's Bay New York Inc., as assignor, assigned to Markborough Properties Limited,
as assignee, its leasehold interest in the Main Lease Lands and the Sublease effective March 1,
1999 by assignment dated April 30, 1988, notice of which assignment was registered on January
23, 1996, as Instrument No. CA387593;

L. Markborough Properties Limited changed its name to Markborough Properties Inc. by
certificate of amendment dated March 4, 1989, a certified copy of which was deposited on July
10, 1989 as Instrument No. TB618074;

M. Markborough Properties Inc. thereafter continued into Ontario, and amalgamated with
Cambridge Shopping Centres Limited effective June 9, 1997 to become Cambridge Shopping
Centres Limited,;

N. Imbrook assigned its interest in the Main Lease to EL EF Investments Inc. by assignment
dated as of November 25, 1985, notice of which assignment was registered December 4, 1985 as
Instrument No. TB288766;

0. Rockford assigned its interest in the Main Lease to 908498 Ontario Limited and Vinca
Estates Limited, as trustee for Rockford by an assignment dated December 19, 1990, notice of
which assignment was registered May 31, 1991 as Instrument No. TB760211,

P. Pursuant to the option to purchase (detailed in recitals E, F and G above), effective March
1, 1999, Cambridge Shopping Centres Limited acquired the interest of EL EF Investments Inc.,
the interest of 908498 Ontario Limited and the interest of Vinca Estates Limited as trustee for
Rockford including the interest of Rockford in the Main Lease;

Q. Cambridge Shopping Centres Limited amalgamated with Ivanhoe Ontario Inc. effective
August 13, 2001 and continued as lvanhoe Cambridge I Inc.; and

R. Ivanhoe Cambridge I Inc. assigned its beneficial interest in the Main Lease to lvanhoe
Cambridge I1 Inc. effective August 15, 2001.

T. Ivanhoe Cambridge | Inc. and lvanhoe Cambridge Il Inc. assigned its interest in the Main
Lease by assignment dated February 22, 2017, notice of which assignment was registered February
22,2017 as Instrument No. AT4492753.

City Ground L ease:

A By a lease dated October 1, 1980, notice of which was registered on October 30, 1980 as
Instrument No. EB529855 (the "City Lease™), among The Corporation of the Borough of
Etobicoke as landlord and Rockford and Imbrook as tenant, with the Blacks and Wintrob, as
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landlords to the Original Head Lease, Rockford and Imbrook acquired a leasehold interest in that
part of Lot 21, Concession 3 fronting the Humber River, Etobicoke and being designated as Parts
1 and 2 on Plan 64R-8647 (the "City Lease Lands"), upon the terms and conditions contained
therein;

B. Pursuant to the City of Toronto Act, 1997 S.0O. 197, c.2, The Corporation of the Borough
of Etobicoke, together with other municipalities, amalgamated to continue as City of Toronto, on
January 1, 1998;

C. By sublease dated as of October 1, 1980, notice of which was registered on November 6,
1980 as Instrument No. EB530258, Rockford and Imbrook, as sublandlord, subleased the City
Lease Lands to Hudson's Bay as subtenant for a term and upon conditions as set forth therein (the
"Sublease");

D. Section 17.01 of the Sublease granted to the subtenant thereunder the right to purchase all
of the leasehold interest of Rockford and Imbrook in the City Lease Lands together with any
options contained therein, effective March 1, 1999;

E. Hudson's Bay exercised the option to purchase contained in Section 17.01 of the Sublease
and obtained an assignment of the leasehold interest of Rockford and Imbrook in and to the City
Lease Lands, such assignment to be effective March 1, 1999 with the Sublease remaining in full
force and effect until such date. and Hudson's Bay obtained an acknowledgement of receipt of
consideration for such assignment by Rockford and Limited which was registered on August 10,
1981 as Instrument No. EB540360;

F. Hudson's Bay, as assignor, assigned to Hudson's Bay Company Fur Sales International
Limited, as assignee, its leasehold interest in the City Lease Lands and the Sublease effective as
of March 1, 1999 by assignment dated January 16, 1984, notice of which assignment was registered
on January 23, 1996, as Instrument No. CA387591,

G. Hudson's Bay Company Fur Sales International Limited, as assignor, assigned to Hudson's
Bay Company Fur Sales Canada Limited, as assignee, its leasehold interest in the City Lease Lands
and the Sublease effective March 1, 1999 by assignment dated February 1, 1984, notice of which
assignment was registered on January 23, 1996, as Instrument No. CA387592;

H. Hudson's Bay Company Fur Sales Canada Limited changed its name to Hudson's Bay New
York Inc. by certificate of amendment dated March 13, 1987, a certified copy of which was
deposited on August 25, 1995, as Instrument No. CA362651;

l. Hudson's Bay New York Inc., as assignor, assigned to Markborough Properties Limited,
as assignee, its leasehold interest in the City Lease Lands and the Sublease effective March 1, 1999
by assignment dated April 30, 1988, notice of which assignment was registered on January 23,
1996, as Instrument No. CA387593;

J. Markborough Properties Limited changed its name to Markborough Properties Inc. by
certificate of amendment dated March 4, 1989, a certified copy of which was deposited on July
10, 1989 as Instrument No. TB618074;
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K. Markborough Properties Inc. thereafter continued into Ontario, and amalgamated with
Cambridge Shopping Centres Limited effective June 9, 1997 to become Cambridge Shopping
Centres Limited,

L. Imbrook assigned its interest in the City Lease to EL EF Investments Inc. by assignment
dated as of November 25, 1985, notice of which assignment was registered December 4, 1985 as
Instrument No. TB288767,

M. Rockford assigned its interest in the City Lease to 908498 Ontario Limited and Vinca
Estates Limited, as trustee for Rockford by an assignment dated December 19, 1990, notice of
which assignment was registered May 31, 1991 as Instrument No. TB760210;

N. Pursuant to the option to purchase (detailed in recitals C, D and E above), effective March
1, 1999, Cambridge Shopping Centres Limited acquired the interest of EL EF Investments Inc.,
the interest of 908498 Ontario Limited and the interest of Vinca Estates Limited as trustee for
Rockford including the interest of Rockford, in the City Lease;

0. Cambridge Shopping Centres Limited amalgamated with Ivanhoe Ontario Inc. effective
August 13, 2001 and continued as Ivanhoe Cambridge I Inc.; and

P. Ivanhoe Cambridge | Inc. assigned its beneficial interest in the City Lease to Ivanhoe
Cambridge Il Inc. effective August 15, 2001.

Q. Ivanhoe Cambridge | Inc. and Ivanhoe Cambridge Il Inc. assigned its interest in the Main
Lease by assignment dated February 22, 2017, notice of which assignment was registered February
22,2017 as Instrument No. AT4492754.
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Schedule "D"

All main office furniture — NAFA's working office — approximately 50 desks and chairs and associated
office items

Computers. screens. kevboard. mouse and phone equipment o support each office in main office
which_includes box ol phones marked #342T{Paul 10 label with NICHE) P ,

NI : PRI - S o :
Sale in print room, plus items in_print room o{hcr then what NAFA is removing %

All lobby furniture, and items in lobby at time before sale process

Switchboard furniture and equipment

I'V's in main office and lobby (3 including one on mobile stand)

Board room fumiture - 4 auction tables with 8 chairs (chairs are lot # 228 and 229)
S black wall display cases

2 computer lifts for desk

22 chairs (lot #'s 232, 233, 291 and 291)

2 blue coat racks

All Kitchen equipment except lot # 32 (dishes). 17 & 18 (trays), 28 (warmer fuel), 46 (pails). 90 (cash
machine). 101 & 102, plate holders. desk in olfice to be replaced with another desk. 109 to 114
(serveries), 120 (bowls). |19 (chop sticks)

All cafeteria chairs and tables (approximately 200 chairs and 50 tables)
Caleteria projector and screen

Caleleria glass artwork

Caleteria HBC map

All plastic serving carts

Warmer (lot # 128)

2 lridges (lot #126 and 125)

Steamer (lot #122)

Coflec machine (lot #123)

All janitorial supplies and equipment

All cameras for vision system

All NAIFA photo copiers except what NAFA needs going forward
§ foot projection screen

Barracuda firewalls (3)

All tablets

TV's in auction room (5)

Warchouse projector and screen (Chinese room)

All building perimeter pallet racking

Fable scale in stringing arca

COa7, 2, 2020

Scissor Nt (&

P [P

6 label printers



3 reach trucks with charg
stradle stacker and charger

All motorized walkies and chareer
All manual pallet trucks

Metro racking in blue bin (blue bin included)
All warchouse lockers and cabinets

Tile carpet in blue bins (bins included)

All first aid supplies (to include 2 defibrillators)
40 auction room tables

20 plastic round tables

4 picnic tables

Bbq arill

Warchouse office by electrical room

All electrical cables including generator cables
150 pieces of steel decking for pallet racking
Warehouse storage cage

20 blue bins

Pallet wrapper and supplics

272

avmond and one yster(V20033, V20147, V20224),plus raymond

All pallet racking in small storage [vidge except BADT o BAOS

6 12 x 12 steel carts from mink packing machine

6 12 x 24 steel carts from wild fur packing machine

Pallet racking in main fridee row AK

Mobile ool cart

All tools and equipment which are currently in maintenance shop

Industrial steamer
Standing polar bear - NAFA bundle #138232

Polar bear rug — NAFA bundle # 121726

Be7. 2, 2020

G~ D)2 /.



This is Exhibit “I” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.

Y=t

Commissioner for Taking Affidavits (or as may be)

Stephen Gaudreau
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Ariyana Botejue

From: Jack Harvey <Jack.Harvey@toronto.ca>

Sent: Tuesday, October 13, 2020 11:24 AM

To: Stephen Gaudreau

Cc: Roman Pekaruk; David T. Ullmann; Ariyana Botejue
Subject: RE: Sale of 65 Skyway Avenue

Importance: High

Good morning Stephen,

| have reached out to the city lawyer regarding your authorization request form and | am awaiting a response. As a property
officer | have never been asked to provide such authority. In the event it can be approved, | will confirm back. Consideration
regarding your timeline is acknowledged. The city’s pre-COVID time requirements regarding assignment of the existing ground
lease provided for a 6-8 week completion schedule (the process involves internal review/consultations/approvals). The current
climate may impact on the schedule. Every effort will be made to accommodate your request. Please provide the following
information?

e Proposed new tenant information (Company name etc.)
e Letters of Incorporation

e Company signing authorities (names/titles)

e Audited financial records

e Business profile that will demonstrate previous experience in operating businesses owned/operated similar to exiting
tenant’s current operation

e Commercial Credit Report

Thank you,

Jack Harvey

Property Officer, Real Estate Services
Corporate Real Estate Management
Metro Hall, 55 John Street, 2™ Floor
Toronto, ON M5V 3C6

Tel 416-397-7704

Cell 647-297-0790
Jack.harvey@toronto.ca

CONFIDENTIAL NOTICE: This e-mail may be privileged and / or confidential, and the sender does not waive any related rights and obligations. Any
distribution, use, or copying of this e-mail or the information it contains by anyone other than the intended recipient (s) is unauthorized and may breach the
provisions of the Municipal Freedom of Information and Protection of Privacy Act. If you received this e-mail in error, please advise by return e-mail or by
phone at 416-397-7704.

From: Stephen Gaudreau [mailto:SGaudreau@blaney.com]
Sent: October 13, 2020 11:04 AM
To: Jack Harvey <Jack.Harvey@toronto.ca>
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Cc: Roman Pekaruk <RPekaruk@blaney.com>; David T. Ullmann <DUllmann@blaney.com>; Ariyana Botejue
<ABotejue@blaney.com>
Subject: RE: Sale of 65 Skyway Avenue

Hello Jack,
| hope you had a good long weekend.

| am following up on the below and the attached. Please kindly confirm receipt of this email and let me know if you can get the
attached authorization signed right away. As mentioned below, time is of the essence for us and the Purchaser requires these
signed authorizations to conduct its due diligence.

Thanks and happy to discuss,

Stephen

Stephen Gaudreau
Partner

7 416-596-4285 | = 416-594-3594

From: Stephen Gaudreau

Sent: October 8, 2020 4:23 PM

To: 'Jack Harvey' <Jack.Harvey@toronto.ca>

Cc: Roman Pekaruk <RPekaruk@blaney.com>; David T. Ullmann <dullmann@blaney.com>; Ariyana Botejue
<abotejue@blaney.com>

Subject: RE: Sale of 65 Skyway Avenue

Hello Jack,

| had reached out to you during the summer with respect to my client, NAFA Properties Inc.’s (“NAFA”), sale of ground leases at
65 Skyway Avenue. Please see below email chain. As a reminder, the City of Toronto (along with a private landowner) are the
owners of the land and NAFA'’s landlord.

| do not believe a City lawyer ever reached out to us, but no matter, as that sale fell through. However, we now have a serious
purchaser who has entered into an extensive Agreement of Purchase and Sale (“APS”) to obtain the ground leases. As part of the
APS, NAFA requires the City of Toronto’s consent to the sale. The agreement (entered into on October 7, 2020) requires the
Landlord’s consent to the transaction before the November 15, 2020 closing date. Therefore, we would be grateful to know
what information the City requires from the Purchaser in order to provide its consent as soon as possible.

In addition, as part of the Purchaser’s due diligence process it will be conducting various off-title searches. In order to obtain the
information required for its due diligence (mostly from various City departments itself) it is requesting that the City of Toronto
execute the attached consents to obtain the required information. We ask that the City execute the attached authorizations as
soon as possible (and hopefully in the next day or two) so that the Purchaser can obtain its due diligence documents
without delay and not cause unnecessary delays to the closing of our client’s sale transaction.

Please kindly confirm receipt of this email and | would be more than happy to provide any clarification and discuss the above at
your earliest convenience.

Regards,

Stephen

Stephen Gaudreau
Partner

(71 416-596-4285 | ("' 416-594-3594
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From: Jack Harvey <Jack.Harvey@toronto.ca>
Sent: July 27, 2020 12:52 PM

To: Stephen Gaudreau <SGaudreau@blaney.com>
Subject: FW: Sale of 65 Skyway Avenue
Importance: High

Good afternoon Stephen,

| am a property officer with Corporate Real Estate Management (CREM) and | will assist with your request and will be your
primary contact. | will contact the City’s Director of legal Real Estate Services and request that a lawyer be assigned to assist with
this matter. Prior to COVID19, the usual turn around time for any/all requests of this type was 6-8 weeks. | will get back in touch
as soon as possible. In the meantime, the City will want information about the purchaser including financial statements and a
profile of their business (to confirm experience related to current operations).

I look forward to working with you to facilitate this request. If you have any questions please let me know.
Regards,

Jack Harvey

Property Officer, Real Estate Services
Corporate Real Estate Management
Metro Hall, 55 John Street, 2™ Floor
Toronto, ON M5V 3C6

Tel 416-397-7704

Cell 647-297-0790
Jack.harvey@toronto.ca

™

CONFIDENTIAL NOTICE: This e-mail may be privileged and / or confidential, and the sender does not waive any related rights and obligations. Any
distribution, use, or copying of this e-mail or the information it contains by anyone other than the intended recipient (s) is unauthorized and may breach the
provisions of the Municipal Freedom of Information and Protection of Privacy Act. If you received this e-mail in error, please advise by return e-mail or by
phone at 416-397-7704.

From: Dariusz Motyka

Sent: July 27, 2020 12:33 PM

To: Jack Harvey

Cc: Alex Schuler ; Anthony (Emir) Waddell ; Carmela Chianelli
Subject: FW: Sale of 65 Skyway Avenue

Hello Jack
This is for your new assignment: Skyway Ave 65 (Sale of 65 Skyway Ave). Please see attachment and e-mails below.

Regards,
Dariusz

From: Alex Schuler
Sent: July 27, 2020 9:56 AM
To: Anthony (Emir) Waddell <Anthony.Waddell@toronto.ca>; Dariusz Motyka <Dariusz.Motyka@toronto.ca>; Carmela Chianelli
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<Carmela.Chianelli@toronto.ca>
Subject: FW: Sale of 65 Skyway Avenue

For assignment

Alexander Schuler

Manager, Property Management & Lease Administration
Corporate Real Estate Management

City of Toronto

T:416-392-6284 E: alex.schuler@toronto.ca

1l ToronTo

CONFIDENTIAL NOTICE: This e-mail may be privileged and / or confidential, and the sender does not waive any related rights and
obligations. Any distribution, use, or copying of this e-mail or the information it contains by anyone other than the intended
recipient (s) is unauthorized and may breach the provisions of the Municipal Freedom of Information and Protection of Privacy
Act. If you received this e-mail in error, please advise Real Estate Services by replying to this e-mail immediately.

From: Stephen Gaudreau [mailto:SGaudreau@blaney.com]

Sent: July 24, 2020 3:18 PM

To: Alex Schuler <Alex.Schuler@toronto.ca>

Cc: David T. Ullmann <DUlImann@blaney.com>; Roman Pekaruk <RPekaruk@blaney.com>
Subject: Sale of 65 Skyway Avenue

Good Afternoon,

My name is Stephen Gaudreau, my firm, Blaney McMurtry LLP, is counsel to NAFA Properties Inc. (“NAFA”).

NAFA currently leases the 65 Skyway Avenue, Etobicoke, MOW 6C7 (the “Skyway Property”) from the City of Toronto and a third
party (the “Ground Leases”). The Skyway Property consists of two separate PINS one with the City of Toronto as the registered
owner and the other with the Black family as the registered owners. | am attaching copies of each of the parcel abstract for your
ease of reference.

NAFA has entered into a conditional agreement of purchase and sale to assign the Ground Leases to Hardeep Nagra in Trust. The
sale is conditional, among other things, on obtaining NAFA's landlords’ consent (i.e., the City of Toronto). The purchaser’s due
diligence and conditions must be satisfied by August 31, 2020, and we would like to get the City’s position on the assignment by
that date as well.

| thought | would reach out to you now in order to get the ball rolling to obtain the City’s consent.

Please kindly advise what (if anything) the City requires in order to obtain its consent.

Lastly, if you are the incorrect individual to contact at the City, please kindly advise whom | should be contacting.

Please confirm receipt of this email.

Thank you and | am happy to discuss at your earliest convenience.

Stephen

MEITISYy, smn s et e e



Stephen Gaudreau
Partner

©:416-596-4285 | (©:416-594-3594
&

2wl f in

This communication is intended only for the party to
whom it is addressed, and may contain information
which is privileged or confidential. Any other delivery,
distribution, copying or disclosure is strictly prohibited
and is not a waiver of privilege or confidentiality. If you
have received this telecommunication in error, please
notify the sender immediately by return electronic
mail and destroy the message.
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This is Exhibit “J” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.
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Bla ney Blaney McMurtry LLP | Lawyers @415_593_122]

C M U rtr 2 Queen Street East | Suite 1500
yLLP Toronto, Ontario M5C 3G5 @Blaney.com

Stephen Gaudreau

Partner

D: 416-596-4285 F: 416-594-3594
SGaudreau@blaney.com

October 22, 2020
VIA EMAIL

Mr. Jack Harvey

Property Officer, Real Estate Services
Corporate Real Estate Management
Metro Hall, 55 John Street, 2" Floor
Toronto, ON, M5V 3C6

Dear Mr. Harvey,

Re: Ground lease between NAFA Properties Inc. (“NAFA”) and the City of Toronto
(the “Landlord”) with respect to 65 Skyway Avenue, Toronto, Ontario (the
“Skyway Property”)

We are writing with respect to the pending ground lease assignment sale by our client, NAFA,
to Niche Bakers Properties Inc. (the “Purchaser”) that is scheduled to close on November 15,
2020.

As you know, NAFA is seeking the Landlord’s consent to the transaction pursuant to the terms
of the ground lease.

We understand that on October 20, 2020, the Purchaser delivered a number of financial and
corporate documents to you in response to the Landlord’s requests for information in order to
evaluate the Purchaser’s ability to fulfill its covenants pursuant to the ground lease. A copy of
that email is enclosed with this letter (without attachments) for your ease of reference.

It is our view that Niche Bakers entities are well established companies in a solid financial
position with more than sufficient assets to meet the covenants of the ground lease.

In light of the above, we are hopeful that the Landlord will be in a position to provide its consent
to the assignment in short order.

NAFA will be attending Court on November 5, 2020, where it will be seeking, among other
things, an approval and vesting order for the ground lease assignment sale. You will be served
with notice of that hearing. To the extent we have not been able to settle the consent issue, we
may be required to seek the assistance of the court to resolve any remaining issues in
accordance with the provisions of the Companies Creditors’ Arrangement Act. The Monitor has
advised that it would support such an approach, if necessary. We also understand that the key
stakeholders support taking all necessary steps to see the transaction proceed. We trust that
there is more than enough time between now and then to address the Landlord’s legitimate
concerns such that the assistance of the Court will not be necessary, but we are writing to
advise you of that possibility.

Our Ref : 098623-0028 / Doc Ref : 1028239.1
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Should you wish, we (including the Monitor) are available to have a call to discuss at your
earliest convenience.

Yours very truly,

Blaney McMurtry LLP

=

Stephen Gaudreau
SG/ab

Encl.: Email to Harvey
cc: Kyla Mahar of Miller Thomson LLP, Counsel to the Court Appointed Monitor
Jorden Sleeth and Todd Ambachtsheer of Deloitte Restructuring Inc., the Court

Appointed Monitor
David Ullmann, Counsel to NAFA

Page 2 of 2 Doc Ref : 1028075



This is Exhibit “K” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.

I =F e

Commissioner for Taking Affidavits (or as may be)

Stephen Gaudreau
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Bla ney Blaney McMurtry LLP | Lawyers @415_593_122]

C M U rtr 2 Queen Street East | Suite 1500
yLLP Toronto, Ontario M5C 3G5 @Blaney.com

Stephen Gaudreau

Partner

D: 416-596-4285 F: 416-594-3594
SGaudreau@blaney.com

October 22, 2020
VIA EMAIL

Messers Timothy Dunn and Stephen Posen
Minden Gross LLP

145 King Street West

Suite 2200

Toronto, ON, M5H 4G2

Dear Mr. Dunn and Mr. Posen:

Re: Ground lease between NAFA Properties Inc. (“NAFA”) and the Black family (the
“Landlord”) with respect to 65 Skyway Avenue, Toronto, Ontario (the “Skyway
Property”)

We are writing with respect to the pending ground lease assignment sale by our client, NAFA,
to Niche Bakers Properties Inc. (the “Purchaser”) that is scheduled to close on November 15,
2020.

As you know, NAFA is seeking your client, the Landlord’s, consent to the transaction pursuant
to the terms of the ground lease.

We understand that on October 21, 2020, the Purchaser delivered a number of financial and
corporate documents to you in response to the Landlord’s requests for information in order to
evaluate the Purchaser’s ability to fulfill its covenants pursuant to the ground lease. A copy of
that email is enclosed with this letter (without attachments) for your ease of reference.

We further understand that you have been in contact with the Purchaser’s lawyer with respect
to further requests for information and the Purchaser has been responsive to same. We further
understand that you have been in contact with the Purchaser’s lawyer with respect to further
requests for information and the Purchaser has been responsive to same.

It is our view that Niche Bakers entities are well established companies in a solid financial
position with more than sufficient assets to meet the covenants of the ground lease.

In light of the above, we are hopeful that the Landlord will be in a position to provide its consent
to the assignment in short order.

NAFA will be attending Court on November 5, 2020, where it will be seeking, among other
things, an approval and vesting order for the ground lease assignment sale. You will be served
with notice of that hearing. To the extent we have not been able to settle the consent issue, we
may be required to seek the assistance of the court to resolve any remaining issues in
accordance with the provisions of the Companies Creditors’ Arrangement Act. The Monitor has

Our Ref : 098623-0028 / Doc Ref : 1028244.2



advised that it would support such an approach, if necessary. We also understand that the key
stakeholders support taking all necessary steps to see the transaction proceed. We trust that
there is more than enough time between now and then to address your legitimate concerns
such that the assistance of the Court will not be necessary, but we are writing to advise you of
that possibility.

Should you wish, we (including the Monitor) are available to have a call to discuss at your
earliest convenience.

Yours very truly,

Blaney McMurtry LLP

7

Stephen Gaudreau
SG/ab

Encl.: Email to Posen
cc: Kyla Mahar of Miller Thomson LLP, Counsel to the Court Appointed Monitor
Jorden Sleeth and Todd Ambachtsheer of Deloitte Restructuring Inc., the Court

Appointed Monitor
David Ullmann, Counsel to NAFA

Page 2 of 2 Doc Ref : 1026826

284



This is Exhibit “L” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.

=T bcer

Commissioner for Taking Affidavits (or as may be)

Stephen Gaudreau
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RENTAL RATE AGREEMENT

65 SKYWAY DRIVE, ETOBICOKE

THIS AGREEMENT dated as of the 1™ day of March, 2014.

BETWEEN:
MEADOWVALE LAND LIMITED and
REBECCA’S GIFT HOLDINGS LIMITED
(hereinafter called the “Landlord”)
OF THE FIRST PART
-and -
IVANHOE CAMBRIDGE II INC.-
(hereinafter called "Tenant")
OF THE SECOND PART
WHEREAS:
A, By a lease dated July 30, 1973, certain lands including the Property, (defined below),

were leased by Samuel Black, Joseph Black, Norman Black, and Beatrice Wintrob
(formerly and now known as Beatrice Minden), as landlords, to Rockford Developments
Limited, as tenant, which lease was registered on June 15, 1975 as Instrument No.
434528 (the “Head Lease™).

The Head Lease permits certain “peel off” leases.

By a peel off lease (known as and hereinafter referred to as “Peel Off Lease No. 2”) made
as of October 1, 1980 among Samuel Black, Joseph Black, Norman Black, and Beatrice
Wintrob (formerly and now known as Beatrice Minden), as landlord, and Rockford
Developments Limited and Imbrook Properties Limited, as tenant, and Louis Frieberg
and Gerda Frieberg, as guarantors, notice of which was registered on October 30, 1980 as
Instrument No. 529856, Rockford Developments Limited and Imbrook Properties
Limited acquired a leasehold interest in the lands legally described as that part of Lot 21,
Concession 3 fronting the Humber River, designated as Part 3 on Plan 64R-8647 in the
City of Etobicoke, in the Province of Ontario and municipally known as 65 Skyway
Drive, Etobicoke (the “Property”);

Rebecca’s Gift Holdings Limited is the successor in interest to Beatrice Wintrob
(formerly and now known as Beatrice Minden) in respect of her interest in the Head
Lease and Peel Off Lease No. 2. By Transfer/Deed of Land registered January 26, 1994
as Instrument No. TB9392235, Beatrice Minden transferred her interest in the Property to
1018478 Ontario Inc. By Transfer/Deed of Land registered October 18, 1994, as
Instrument No. CA311546, 1018478 Ontario Inc. transferred its interest in the Property to
Rebecca’s Gift Holdings Limited,

The Estate of Samuel Black, is the successor in interest to Samuel Black, now deceased;
The Estate of Joseph Black, is the successor in interest to Joseph Black, now deceased;
The Estate of Norman Black, is the successor in interest to Norman Black, now deceased.

The interest in the property formerly owned by Samual Black, Joseph Black and Norman
Black, and thereafter their respective estates was transferred in 1999 to Meadowvale
Land Limited;

File #4086024
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By sublease dated as of October 1, 1980, notice of which was registered on November 6,
1980 as Instrument No. 530258, Rockford Developments Limited and Imbrook
Properties Limited, as sublandlord, subleased the Property to Hudson’s Bay Company
Developments Limited as subtenant for a term and upon conditions as set forth therein
(the “Sublease™);

Section 17.01 of the Sublease granted to the subtenant thereunder the right to purchase all
of the leasehold interest of Rockford Developments Limited and Imbrook Properties
Limited in the Peel Off Lease No. 2 and the Property together with any options contained
therein, effective March 1, 1999;

Hudson’s Bay Company Developments Limited exercised the option to purchase
contained in Section 17.01 of the Sublease and obtained an assignment of the leasehold
interest of Rockford Developments Limited and Imbrook Properties Limited in and to the
Property and the Peel Off Lease No. 2, such assignment to be effective March 1, 1999
with the Sublease remaining in full force and effect until such date and Hudson’s Bay
Company Developments Limited obtained an Acknowledgement of receipt of
consideration for such assignment by Rockford Developments Limited and Imbrook
Properties Limited which was registered as Instrument No. 540360 Etobicoke;

Hudson’s Bay Company Developments Limited, as assignor assigned to Hudson’s Bay
Company Fur Sales International Limited, as assignee, its leasehold interest in the
Property and the Sublease and its interest effective as of March 1, 1999 in the Pecl Off
" Lease No. 2 by assignment dated January 16, 1984, notice of which assignment was
registered on January 23, 1995, as Instrument No. CA387591;

Hudson’s Bay Company Fur Sales International Limited, as assignor, assigned to
Hudson’s Bay Company Fur Sales Canada Limited, as assignee, its leasehold interest in
the Property and the Sublease and its interest effective March 1, 1999 in the Pecl Off
Lease No. 2 by assignment dated February 1, 1984, notice of which assignment was
registered on January 23, 1995, as Instrument No. CA387592;

Hudson’s Bay Company Fur Sales Canada Limited changed its name to Hudson'’s Bay
New York Inc. by certificate of amendment dated March 13, 1987, a certified copy of
which was deposited on August 25, 1995, as Instrument No. CA36265 HE

Hudson’s Bay New York Inc., as assignor, assigned to Markborough Properties Limited,
as assignee, its leasehold interest in the Property and the Sublease and its interest
effective March 1, 1999 in the Peel Off Lease No. 2 by assignment dated April 30, 1988,
notice of which assignment was registered on January 23, 1996, as Instrument No.
CA387593;

Markborough Properties Limited changed its name to Markborough Properties Inc. by
certificate of amendment dated March 4, 1989, a certified copy of which was deposited
on July 10, 1989 as Instrument No. TB618074;

Markborough Properties Inc. and MPI Acquisition Inc. amalgamated by Articles of
Amalgamation effective June 9, 1997 to become Markborough Properties Inc.

Markborough Properties Inc. thereafter continued into Ontario, and amalgamated with
Cambridge Shopping Centres Limited effective June 9, 1997 to become Cambridge
Shopping Centres Limited;

Imbrook Properties Limited assigned its interest in the Property and the Head Lease to
EL EF Investments Inc. by assignment dated as of November 25, 1985, notice of which
assignment was registered December 4, 1985 as Instrument No. TB288766;

Rockford Developments Limited assigned its interest in the Property and the Peel Off
Lease No. 2 to 908498 Ontario Limited and Vinca Estates Limited, as trustee for
Rockford Developments Limited by an assignment dated December 19, 1990, notice of
which assignment was registered May 31, 1991 as Instrument No. TB76021 1;
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S. The parties have agreed to the amount of annual rent payable under the terms of the Peel
Off Lease No. 2 for the period commencing March 1, 1999 and ending February 28,
2014;
T The Tenant, or its predecessor in interest, exercised the option to renew Peel Off Lease

No. 2 with the result that the Term will expire on the 28" day of February, 2073;

U. Pursuant to Section 5.03 of Peel Off Lease No. 2, the parties have agreed that the
Property is not yet appropriate for redevelopment and that, accordingly, the application of
Definition 2 of Fair Market Rental shall be postponed and subsequently applied to the
establishment of Fair Market Rental for the Fourth Rental Period and that Definition 1 of
Fair Market Rental will be applied to the Third Rental Period which shall be fifteen (15)
years from March 1, 2014 through February 28, 2029;

V. The parties have agreed to the amount of annual rent payable under the terms of Peel Off
Lease No. 2 for the period commencing March 1, 2014 and ending February 28, 2029;

W.  Pursuant to the option to purchase (detailed in recitals G and H above), effective March
1, 1999, the Tenant acquired the interest of ELEF Investments Inc., the interest of 908498
Ontario Limited and the interest of Vinca Estates Limited as trustee for Rockford
Developments Limited including, the interest of Rockford Developments Limited, in the
Property and the Head Lease;

X. Cambridge Shopping Centres Limited amalgamated with Ivanhoe Ontario Inc. effective
August 13, 2001 and continued as Ivanhoe Cambridge 1 Inc.;

Y. Ivanhoe Cambridge I Inc. assigned its interest in Peel Off Lease No. 2 to Ivanhoe
Cambridge I Inc. effective August 15, 2001;

Z.: In summary, Landlord is now the landlord and Tenant is now the tenant under the Peel
Off Lease No. 2.

NOW THEREFORE, in consideration of the sum of Two Dollars ($2.00) and other
good and valuable consideration, the receipt sufficiency which is hereby acknowledged by the
parties hereto, the parties hereto agree as follows:

1. For clarification, it is agreed that:

(a) (1) The Third Rental Period shall be March 1, 2014 through February 28,
2029.

(i) The Fourth Rental Period shall be twenty-five (25) years commencing
March 1, 2029 through February 28, 2054;

(iii) ~ The Fifth Rental Period (being the final rental period) means a period of
nineteen (19) years commencing March 1, 2054 and ending February 28,
2073.

(b)  The definition of Fair Market Rental, as set out in Section 1.01(h) of Peel Off
Lease No. 2 to be applied for the determination of rent for the rental periods shall
be:

Third Rental Period — Definition 1
Fourth Rental Period — Definition 2
Fifth Rental Period — Definition 1

2; The annual rental payable under Section 4.02 of Peel Off Lease No. 2 for the Third
Rental Period commencing March 1, 2014 and ending February 28, 2029 shall be Four
Hundred and Fifty-Nine Thousand, Three Hundred and Seventy-Five Dollars
(8459,375.00) per year payable in twelve (12) equal consecutive monthly instalments of
Thirty-Eight Thousand, Two Hundred and Eighty-One Dollars and Twenty-Five Cents
($38,281.25), payable in advance on the first day of each month.
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3. All payments of rent shall be divided equally between Rebecca’s Gift Holdings Limited
as to one half and Meadowvale Land Limited as to the other half. The share of Rebecca’s
Gift Holdings Limited of the rent shall be payable as follows:

1018478 Ontario Limited
¢/o Jo-Ann Minden

76 Walker Avenue
Toronto, Ontario M4G 1G2

and the share of Meadowvale Land Limited shall be paid as follows:

¢/o Ron Berkis

Abrahamse, Berkis, Pinto LLP
2 St. Clair Avenue West

Suite 901

Toronto, Ontario M4V 115

or 1o such other address or party as any Landlord may advise Tenant in writing from time
to time regarding such Landlord’s respective share of rent.

4, All terms of the Peel Off Lease No. 2 shall remain in full force and effect unamended,
except as herein expressly set forth.

8. This Agreement shall be governed by, construed and interpreted in accordance with the
Laws of the Province of Ontario;

6. This Agreement shall enure to the benefit and be binding upon the parties hereto and their

respective heirs, executors, administrators, successors and assigns.

IN WITNESS WHEREOF the parties hereto have executed this Agreement.

MEA/DO7<ALE LAND IMITED
Per{

Name: l{(xy-l'..ee Fren

Title: }@ﬁ'

Per:

Name: Lesie T. Black

Title: Secretary
I[/We have authority to bind the Corporation.

REBECCA’S GIFT HOLDINGS LIMITED

,’“j ) :
/! ) s i

/ o
Per: \%;.Ve o it
Name: i
Title:

Per:
Name:
Title:

[/We have authority to bind the Corporation,
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IVANHOE CAMBRIDGE II INC.

Per: (7"/‘/[/ T

Name: Sean T, Walters
Title: Serios Vi Presken, Natonad § Ml Leasig
A7 .
/ ey - _/"
Name: -~ '  SunitaV. Mahant
Title: Director, Legal Affairs

[/We have authority to bind the Corporation.



This is Exhibit “M” referred to in the Affidavit of Douglas Lawson
sworn this 30" day of October, 2020.
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Commissioner for Taking Affidavits (or as may be)

Stephen Gaudreau

291


abotejue�
Stamp



292

Ariyana Botejue

From: Stephen Posen <SPosen@mindengross.com>

Sent: Wednesday, October 28, 2020 1:46 PM

To: Stephen Gaudreau; Ariyana Botejue; Timothy Dunn; Catherine Francis

Cc: David T. Ullmann; 'Mahar, Kyla'; 'Sleeth, Jorden’; ‘tambachtsheer@deloitte.ca'

Subject: RE: Ground lease between NAFA Properties Inc. ("NAFA") and the Black Family (the “Landlord”)

with respect to 65 Skyway Avenue, Toronto, Ontario (the “Skyway Property”)

Dear All
| am following up from our conference call on Monday October 26
At that time | advised that based on my understanding

1 the proposed assignee is a new corporation which will receive from shareholders or its affiliate $8,000,000 which it will use to
pay to the NAFA estate or Monitor or trustee to acquire the ground lease following which it will have no other assets

2 the assignee will sublease the property to its affiliate which is the Niche Bakers operating corporation(s) for a term of
approximately 8 years to coincide with the period that the ground lease rent has been determined

3 under the ground lease the rent is to be reset in approximately 8 years

4 on our request the assignee’s affiliate being the Niche Bakers operating corporation(s) have agreed to provide to the ground
lessors an indemnity agreement relating to the lessee’s obligations under the ground lease for the same period of approximately
8 years but not longer

5 the assignee’s only source of revenue will be from its subtenant which is its affiliate — the Niche Bakers operating
corporation(s) —to fund the rent payable under the ground lease and so the assignee will have a nil covenant after the term of
the sublease or earlier if the assignee and the operating corporation(s) agree to terminate the sublease earlier; and then

the only covenant to the lessors would be the 8 year indemnity leaving the lessors with no reliable covenant to pay the rent
under the ground lease for the remaining period of approximately 45 years of the term of the ground lease

6 in summary it seems fair to conclude that the operating companies would have an obligation to pay the rent for 8 years and
an option to maintain the lease for an additional period of approximately 65 years or such portion thereof that the operating
companies choose to continue to sublease the property. Said another way the operating corporations will be obliged to pay
rent for 8 years but the option to control the property for approximately 53 years — that strikes us as patently unreasonable

Based on that understanding | said that the lessors consider the request for consent to be unreasonable and that they would be

reasonable in withholding consent to the assignment of the ground lease. | also suggested that if — between you and Niche
Bakers have any reasonable proposal to suggest we would be happy to take it up with our clients.

The matter was left at the end of our conference call that you would consider our position and get back to me. | have heard
nothing further from you.

You also advised that you have a Court date of November 5 to seek the Court’s approval of your proposed assignment of the
ground lease and presumably to compel the consent of the lessors. Please provide to my partners, Catherine Francis and Tim
Dunn and copy me, forthwith your materials in support of your November 5 application. BTW | do not know the required time
of notice of your application so | do not know if you have sufficient time to provide notice to us of the November 5 application
| look forward to hearing from you asap

Kind regards to all

Thanks

Steve
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r'FMI NDEN
GRroOSS -

STEPHEN POSEN*

T:416.369.4103 F: 416.864.9223 C: 416.453.4103 www.mindengross.com
145 King St. West, Suite 2200, Toronto, ON M5H 4G2

Save contact details: Stephen Posen

*Partner through Professional Corporation

MERITAS LAW FIRMS WORLDWIDE

This communication is for the use of the individual or entity named herein and contains information that may be privileged and confidential. If you are not the intended

recipient, any dissemination, distribution or copying of this message or its contents is strictly prohibited. If you have received this message in error, please advise the
sender immediately.

From: Stephen Posen
Sent: Friday, October 23, 2020 3:39 PM

To: 'Stephen Gaudreau' <SGaudreau@blaney.com>; Ariyana Botejue <ABotejue@blaney.com>; Timothy Dunn
<TDunn@mindengross.com>

Cc: David T. Ullmann <DUllmann@blaney.com>; 'Mahar, Kyla' <kmahar@millerthomson.com>; 'Sleeth, Jorden'
<jsleeth@deloitte.ca>; '‘tambachtsheer@deloitte.ca' <tambachtsheer@deloitte.ca>

Subject: RE: Ground lease between NAFA Properties Inc. (“NAFA”) and the Black Family (the “Landlord”) with respect to 65
Skyway Avenue, Toronto, Ontario (the “Skyway Property”)

All

| am available Monday 2:15 — 2:45 and after 4

Please let me know what time is agreeable

Best to all

Steve

r'FMI NDEN
GRross |

Stephen Posen*

T:416.369.4103 F: 416.864.9223 C: 416.453.4103 www.mindengross.com
145 King St. West, Suite 2200, Toronto, ON M5H 4G2

Save contact details: Stephen Posen

*Partner through Professional Corporation

MERITAS LAW FIRMS WORLDWIDE

This communication is for the use of the individual or entity named herein and contains
information that may be privileged and confidential. If you are not the intended recipient, any
dissemination, distribution or copying of this message or its contents is strictly prohibited. If you
have received this message in error, please advise the sender immediately.

From: Stephen Gaudreau [mailto:SGaudreau@blaney.com]
Sent: Friday, October 23, 2020 11:56 AM
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To: Stephen Posen ; Ariyana Botejue ; Timothy Dunn

Cc: David T. Ullmann ; 'Mahar, Kyla'; 'Sleeth, Jorden' ; '‘tambachtsheer@deloitte.ca'

Subject: RE: Ground lease between NAFA Properties Inc. (“NAFA”) and the Black Family (the “Landlord”) with respect to 65
Skyway Avenue, Toronto, Ontario (the “Skyway Property”)

Hi Stephen/Tim,
Are you available to discuss on Monday afternoon? We are all generally available after 1PM. What time works for you?
Thanks,

Stephen

Stephen Gaudreau
Partner

sgaudreau@blaney.com
(77416-596-4285 | '416-594-3594

From: Stephen Posen <SPosen@mindengross.com>

Sent: October 22, 2020 3:46 PM

To: Ariyana Botejue <ABotejue@blaney.com>; Timothy Dunn <TDunn@mindengross.com>

Cc: Stephen Gaudreau <SGaudreau@blaney.com>; David T. Ullmann <DUllmann@blaney.com>; '‘Mahar, Kyla'
<kmahar@millerthomson.com>; 'Sleeth, Jorden' <jsleeth@deloitte.ca>; 'tambachtsheer@deloitte.ca’
<tambachtsheer@deloitte.ca>

Subject: RE: Ground lease between NAFA Properties Inc. (“NAFA”) and the Black Family (the “Landlord”) with respect to 65
Skyway Avenue, Toronto, Ontario (the “Skyway Property”)

All
We have been advised that the proposed assignee is a corporation which was incorporated last month

If I understand the materials received from Roman Pekaruk correctly that corporation will be funded by approximately
$8,000,000 which we understand will be used to acquire the lease. Their intent then is to sublease the property to the
corporation which operates the business. The financial statements for the operating corporations are satisfactory to our clients. |
asked for an indemnity from the operating corporations and they agreed to provide such indemnity for the period of the
sublease which is apparently 8-9 years. The remaining term of the ground lease is — as | recall — a little over 50 years. | requested
the indemnity to apply for the term of the ground lease and that was declined.

So in summary the landlord is being asked to consent to an assignment of a 50 year lease with a substantial covenant for only 8
or 9 years. That seems unreasonable to the landlord and to us.

May we please have your views. | would be pleased to have a call as suggested by you — please propose some times — fyi as of
now | am available for the balance of today

Regards to all

Steve

FMINDEN
GRoOSS -
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Stephen Posen*

T:416.369.4103 F: 416.864.9223 C: 416.453.4103 www.mindengross.com
145 King St. West, Suite 2200, Toronto, ON M5H 4G2

Save contact details: Stephen Posen

*Partner through Professional Corporation

MERITAS LAW FIRMS WORLDWIDE

This communication is for the use of the individual or entity named herein and contains
information that may be privileged and confidential. If you are not the intended recipient, any
dissemination, distribution or copying of this message or its contents is strictly prohibited. If you
have received this message in error, please advise the sender immediately.

From: Ariyana Botejue [mailto:ABotejue@blaney.com]

Sent: Thursday, October 22, 2020 2:40 PM

To: Stephen Posen <SPosen@mindengross.com>; Timothy Dunn <TDunn@mindengross.com>

Cc: Stephen Gaudreau <SGaudreau@blaney.com>; David T. Ullmann <DUllmann@blaney.com>; '‘Mahar, Kyla'
<kmahar@millerthomson.com>; 'Sleeth, Jorden' <jsleeth@deloitte.ca>; 'tambachtsheer@deloitte.ca’
<tambachtsheer@deloitte.ca>

Subject: Ground lease between NAFA Properties Inc. (“NAFA”) and the Black Family (the “Landlord”) with respect to 65 Skyway
Avenue, Toronto, Ontario (the “Skyway Property”)

Good day Messers Dunn and Posen,
Attached, please find correspondence from Mr. Gaudreau.

Thank you,

PFH&% 2 N DA ERSE | U I
= r TGN, Oathrlo BB 508

Ariyana Botejue
Legal Assistant to Stephen Gaudreau & David Ullmann

abotejue@blaney.com
=:416-593-1221 ext. 4777
{#Blaney.com

21wl f Lin)

This communication is intended only for the party to
whom it is addressed, and may contain information
which is privileged or confidential. Any other delivery,
distribution, copying or disclosure is strictly prohibited
and is not a waiver of privilege or confidentiality. If you
have received this telecommunication in error, please
notify the sender immediately by return electronic
mail and destroy the message.
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Court File No. CV-19-00630241-00CL
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 NORTH AMERICAN FUR PRODUCERS INC., NAFA
PROPERTIES INC., 3306319 NOVA SCOTIA LIMITED, NORTH AMERICAN FUR AUCTIONS INC., NAFA PROPERTIES (US) INC,,
NAFA PROPERTIES STOUGHTON LLC, NORTH AMERICAN FUR AUCTIONS (US) INC., NAFPRO LLC (WISCONSIN LLC), NAFA
EUROPE CO-OPERATIEF UA, NAFA EUROPE B.V., DAIKOKU SP.Z OO and NAFA POLSKA SP. Z OO (the “Applicants”)

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Proceeding commenced at Toronto

AFFIDAVIT OF DOUGLAS LAWSON
(Motion Returnable November 5, 2020)

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East, Suite 1500
Toronto ON M5C 3G5

David T. Ullmann (LSO # 423571)
Tel: (416) 596-4289

Fax: (416) 594-2437

Email: DUllmann@blaney.com

Stephen Gaudreau (LSO #65895M)
Tel: (416) 596-4285
Fax: (416) 594-3594
Email: SGaudreau@blaney.com

Counsel for the Applicants


mailto:DUllmann@blaney.com
mailto:JWuthmann@blaney.com
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Court File No. CV-19-00630241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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 NORTH AMERICAN FUR PRODUCERS INC., NAFA PROPERTIES INC.,
3306319 NOVA SCOTIA LIMITED, NORTH AMERICAN FUR AUCTIONS
INC., NAFA PROPERTIES (US) INC., NAFA PROPERTIES STOUGHTON LLC,
NORTH AMERICAN FUR AUCTIONS (US) INC., NAFPRO LLC (WISCONSIN
LLC), NAFA EUROPE CO-OPERATIEF UA, NAFA EUROPE B.V., DAIKOKU
SP.Z OO and NAFA POLSKA SP. Z 00

(the “Applicants”)

AFFIDAVIT OF JEFFREY WOOD

I, JEFFREY WOOD, of the City of Toronto, in the Province of Ontario, AFFIRM AND

SAY:

1. | am a Director and Officer of Niche Bakers Properties Inc. (“Niche Bakers Properties™)
the proposed purchaser of the 65 Skyway Avenue, Toronto, Ontario (“65 Skyway”) ground
leases from NAFA Properties Inc., and as such have knowledge as to the matters which |
hereinafter depose. To the extent | am recounting information provided to me by others, I have

stated the source of that information and verily believe it to be true.

2. I am writing this affidavit to provide further information with respect to Niche Bakers
Properties intended plans for the 65 Skyway and its wherewithal to meet the covenants of the

ground leases.
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Niche Bakers Properties Inc.

3. Upon or before closing of the transaction, Niche Bakers Properties will be fully funded

with S of equity to purchase the ground leases.

4. Upon or before closing of the transaction, Niche Bakers Properties will enter into a
sublease with Niche Bakers Corp. for the remaining present rental rate term of the ground lease
on the same terms and conditions as Niche Bakers Properties (including the additional rent).
Attached to this Affidavit and marked as Exhibit “A” is a copy of the proposed form of

sublease.

5. Niche Bakers Corp. and Niche Bakers (U.S.A.) Corp. (collectively “Niche Bakers”) are
Niche Bakers Properties operating companies. Niche Bakers have had strong revenue and

financial performance. | am also a Director and Officer of Niche Bakers.

6. Niche Bakers has agreed to guarantee the present rental rate term of the lease being to
February 28, 2029. It is expected that over the present rental rate term of the lease Niche Bakers
Properties Inc. will pay approximately $9,000,000 in rent to the Private Landlord (as defined in

the affidavit of Doug Lawson filed on this motion).

Niche Bakers Corp.

7. Niche Bakers Corp. currently operates in a 90,000 square foot plant, and a 40,000 square
foot plant. It specializes in the manufacturing of cakes, cookies, squares and pancakes. The
products sell under the brand names Niche and Charlottes and its customers own brand labels. Its
Canadian customers Include Loblaws, Metro, Sobeys, and Costco. Its US customers include

Wal-Mart, Kroger, Albertsons, Ahold Delhaize, Meijer and others.
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Niche Bakers (U.S.A.) Corp.

8. Niche Bakers (U.S.A.) Corp. is the US sales arm of Niche Bakers Corp. and handles all

US sales.

9. The combined Audited Financial Statements of Niche Bakers that have been provided to
the Private Landlord are made up of the two companies Niche Bakers Corp. and Niche Bakers
(U.S.A.) Corp. Attached to the Confidential Exhibits Brief and marked as Confidential Exhibit
“B” is a copy of Niche Bakers audited financial statements. Niche Bakers are private companies,
and therefore, there is a strong need to keep these exhibits confidential as they contain
confidential business information. Therefore, | am of the view audited financial statements

should be sealed.

10. In my view, the combined Audited Financial Statements support that both Niche Bakers
Corp. and Niche Bakers (U.S.A.) Corp are in an exceptional financial position to guarantee the

covenants of the present rental rate term of the lease.

Planned use for 65 Skyway

11. Niche Bakers is excited to build state of the art, peanut free cake, icing and frozen

breakfast plant.

12.  We estimate hiring between 75-100 new employees, in addition to the 100 — 125

employees we will transfer from existing operations.

13. Niche Bakers has experienced high levels of growth and requires additional space to meet

the demand of our customers. Niche Bakers develops a deep relationship with our retail partners
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to develop profitable solutions for both Niche Bakers and its grocery partners. Niche Bakers
sales have increased substantially during Covid-19, as our grocery partners continue to outsource

labour intensive products, providing opportunities for Niche Bakers.

14.  We focus on making bakery products like Mom made, with real 2% milk and eggs,

without the ingredients you cannot pronounce, at reasonable prices.

15. Niche Bakers will make a substantial investment to set up the plant, including a 30,000
plus square foot freezer, bulk flour, sugar, icing sugar, cake flour, and various oils distribution
and silos. Installation of production and packaging lines, storage racking systems and ovens.

New employee facilities will be constructed as well.

16. Initial capital expenditures at 65 Skyway are expected to be between $4-5,000,000 prior

to opening.

17. Niche Bakers will relocate its cake operations to 65 Skyway, including five existing lines

in addition to installing 1-2 new cake lines, expected to arrive mid-February.

18. Niche Bakers will have its brand new icing manufacturing equipment installed in the

spring, coordinating timing of installation with its Italian manufacturer.

19. Niche Bakers just received a new pancake line, this month which will be installed, in

addition to moving the existing pancake sandwich line.

Conclusion

20.  Tosummarize, Niche Bakers Properties and Niche Bakers will be making a substantial

investment in the 65 Skyway property, including job creation. Moreover, Niche Bakers will be a
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strong guarantor on the covenant of the ground lease. I believe they will make excellent tenants

for many years to come.

AFFIRMED remotely by Jeffrey Wood, before me at
the City of Toronto in the Province of Ontario, on the
28th day of October, 2020, in accordance with O.Reg.

431/20, Administering Oath or Declaration Remotely. bj M/l-/—/

W F WwWOO0D —
Stephen Gaudreau - A commissioner for _—

taking affidavits
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This is Exhibit “A” referred to in the Affidavit of Jeff Wood sworn
this 28" day of October, 2020.
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THIS SUBLEASE dated as of the » day of November, 2020.

BETWEEN:
NICHE BAKERS PROPERTIES INC.
(hereinafter called the "Sublandlord")
OF THE FIRST PART,;
-and —
NICHE BAKERS CORP.
(hereinafter called the "Subtenant'™)
OF THE SECOND PART,;
WHEREAS:
A. By a lease dated July 30, 1973, certain lands including the Property (defined below),

were leased by Samuel Black, Joseph Black, Norman Black, and Beatrice Wintrob
(formerly and now known as Beatrice Minden), as landlords, to Rockford
Developments Limited, as tenant, which lease was registered on June 5, 1974 as
Instrument No. EB434528 (the ""Head Lease™).

By an assignment of lease dated March 17, 1980, and registered on March 28, 1980 as
Instrument No. EB521973, Rockford Developments Limited assigned an undivided
one-half interest in the Head Lease to Imbrook Properties Limited.

The Head Lease permits certain "peel off" leases.

By a peel off lease (the ""Lease’) made as of October 1, 1980 among Samuel Black,
Joseph Black, Norman Black, and Beatrice Wintrob (formerly and now known as
Beatrice Minden), as landlord, and Rockford Developments Limited and Imbrook
Properties Limited, as tenant, and Louis Frieberg and Gerda Frieberg, as guarantors,
notice of which was registered on October 30, 1980 as Instrument No. EB529856,
Rockford Developments Limited and Imbrook Properties Limited acquired a leasehold
interest in the lands legally described as that part of Lot 21, Concession 3 fronting the
Humber River, designated as Part 3 on Plan 64R-8647 in the City of Etobicoke (now the
City of Toronto), in the Province of Ontario and municipally known as 65 Skyway Drive,
Etobicoke (the "Property™);

Rebecca's Gift Holdings Limited is the successor in interest to Beatrice Wintrob
(formerly and now known as Beatrice Minden) in respect of her interest in the Head
Lease and Lease. By Transfer/Deed of Land registered January 26, 1994 as Instrument
No. TB939225, Beatrice Minden transferred her interest in the Property to 1018478
Ontario Limited. By Transfer/Deed of Land registered October 18, 1994, as Instrument
No. CA311546, 1018478 Ontario Limited transferred its one-half interest in the Property
to Rebecca's Gift Holdings Limited;

The Estate of Samuel Black, is the successor in interest to Samuel Black, deceased as of
November 24, 1991; The Estate of Joseph Black, is the successor in interest to Joseph
Black, deceased as of February 1, 1989; The Estate of Norman Black, is the successor
in interest to Norman Black, deceased as of February 22, 1996;

The beneficial interest in the property formerly owned by Samuel Black, Joseph Black
and Norman Black, and thereafter their respective estates was transferred in 1999 to
Meadowvale Land Limited;

C:\Users\akolandjian\ND Office Echo\VAULT-3BWGYNF3\Sublease (Main) 4838-3469-6655 v.2.doc

303



304

H. 1350793 Ontario Limited is the successor in the registered interest of Samuel Black,
deceased and his Estate. By Transfer by Personal Representative, registered on July 21,
2010 as Instrument No. AT2453920, Herbert Jack Greenstein and Harvey Geist as
Estate Trustees with a Will, transferred the one sixth interest in the Property to 1350793
Ontario Limited;

l. 1350793 Ontario Limited is also the successor in the registered interest of Norman
Black, deceased and his Estate. By Transfer by Personal Representative, registered on
August 11, 2010 as Instrument No. AT2472527, Thomy Sue Black, Kay Lee Franklin,
Herbert Jack Greenstein and Elizabeth Ann Black Meiteen as Estate Trustees with a
Will, transferred the one sixth interest in the Property to 1350793 Ontario Limited:;

J. The Estate of Joseph Black, is the successor in the registered interest of Joseph Black,
deceased. By Transmission by Personal Representative-Land registered on September
15, 2006 as Instrument No. AT1255958, Anne Black, Lorne Gary Black, Stephen
Howard Black and lan Neil Black were named as Estate Trustees with a Will;

K. By sublease dated as of October 1, 1980, notice of which was registered on
November 6, 1980 as Instrument No. EB530258, Rockford Developments Limited
and Imbrook Properties Limited, as sublandlord, subleased the Property to Hudson's
Bay Company Developments Limited as subtenant for a term and upon conditions as
set forth therein (the "Sublease™);

L. Section 17.01 of the Sublease granted to the subtenant thereunder the right to purchase
all of the leasehold interest of Rockford Developments Limited and Imbrook Properties
Limited in the Lease and the Property together with any options contained therein,
effective March 1, 1999;

M. Hudson's Bay Company Developments Limited exercised the option to purchase
contained in Section 17.01 of the Sublease and obtained an assignment of the leasehold
interest of Rockford Developments Limited and Imbrook Properties Limited in and to
the Property and the Lease, such assignment to be effective March 1, 1999 with the
Sublease remaining in full force and effect until such date, and Hudson's Bay Company
Developments Limited obtained an Acknowledgement of receipt of consideration for
such assignment by Rockford Developments Limited and Imbrook Properties Limited
which was registered on August 10, 1981 as Instrument No. EB540360;

N. Hudson's Bay Company Developments Limited, as assignor, assigned to Hudson's Bay
Company Fur Sales International Limited, as assignee, its leasehold interest in the
Property and the Sublease and its interest effective as of March 1, 1999 in the Lease by
assignment dated January 16, 1984, notice of which assignment was registered on
January 23, 1996, as Instrument No. CA387591'

0. Hudson's Bay Company Fur Sales International Limited, as assignor, assigned to
Hudson's Bay Company Fur Sales Canada Limited (described in error in the registered
document as Hudson's Bay Fur Sales Canada Limited), as assignee, its leasehold
interest in the Property and the Sublease and its interest effective March 1, 1999 in the
Lease by assignment dated February 1, 1984, notice of which assignment was
registered on January 23, 1996, as Instrument No. CA387592;

P. Hudson's Bay Company Fur Sales Canada Limited changed its name to Hudson's Bay
New York Inc. by certificate of amendment dated March 13, 1987, a certified copy of
which was deposited on August 25, 1995, as Instrument No. CA362651,

Q. Hudson's Bay New York Inc., as assignor, assigned to Markborough Properties Limited,
as assignee, its leasehold interest in the Property and the Sublease and its interest
effective March 1, 1999 in the Lease by assignment dated April 30, 1988, notice of
which assignment was registered on January 23, 1996, as Instrument No. CA387593;
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AA.

BB.

CC.

DD.

EE.

FF.

Markborough Properties Limited changed its name to Markborough Properties Inc. by
certificate of amendment dated March 4, 1989, a certified copy of which was deposited
on July 10, 1989 as Instrument No. TB618074;

Markborough Properties Inc. and MPI Acquisition Inc. amalgamated by Articles of
Amalgamation effective June 9, 1997 to become Markborough Properties Inc., a
notarial copy of which was registered on April 30, 1988 as Instrument No. CA535890;

Markborough Properties Inc. thereafter continued into Ontario, and amalgamated with
Cambridge Shopping Centres Limited effective June 9, 1997 to become Cambridge
Shopping Centres Limited, notice of which was registered on April 30, 1998 as
Instrument No. CA535892;

Imbrook Properties Limited assigned its interest in the Property and the Lease to EL EF
Investments Inc. by assignment dated as of November 25, 1985, notice of which
assignment was registered December 4, 1985 as Instrument No. TB288766;

Rockford Developments Limited transferred its interest in the Property and the Lease to
908498 Ontario Limited and Vinca Estates Limited, as trustee for Rockford
Developments Limited by a Transfer/Deed of Land dated December 19, 1990, and
registered May 31, 1991 as Instrument No. TB760211,

The option to renew the Lease was exercised with the result that the Term will expire on
the 28" day of February, 2073;

Pursuant to the option to purchase (detailed in recitals L through N above), effective
March 1, 1999, Cambridge Shopping Centres Limited acquired the interest of EL EF
Investments Inc., the interest of 908498 Ontario Limited and the interest of Vinca
Estates Limited as trustee for Rockford Developments Limited including, the interest of
Rockford Developments Limited, in the Property and the Lease;

Cambridge Shopping Centres Limited amalgamated with Ivanhoe Ontario Inc. effective
August 13, 2001 and continued as lvanhoe Cambridge | Inc., notice of which was
registered on November 22, 2001 as Instrument No. CA750125;

Ivanhoe Cambridge | Inc. assigned its beneficial interest in the Lease to Ivanhoe
Cambridge 11 Inc. effective August 15, 2001;

In summary, Meadowvale Land Limited, Rebecca's Gift Holdings Limited, 1350793
Ontario Limited and The Estate of Joseph Black (collectively, the "Landlord") are now
the landlord under the Lease;

Ivanhoe Cambridge Il Inc. entered into a lease dated May 9, 2005 with Kelsey's
Holdings Inc., for a portion of the Property (the "Montana's Premises"), as such lease
has been amended and renewed and is hereinafter referred to as the "Montana's
Lease™;

By an assignment of leasehold interest dated January, 2017, Ivanhoe Cambridge | Inc.
and lvanhoe Cambridge Il Inc., as assignor, assigned their interest in the Lease to Nafa
Properties Inc.;

By an assignment and assumption of Montana's lease dated February 22, 2017, lvanhoe
Cambridge 11 Inc. assigned its interest in the Montana's Lease to Nafa Properties Inc.;

By an assignment of leasehold interest dated », Nafa Properties Inc., as assignor,
assigned its interest in the Lease and the Montana's Lease to the Sublandlord, with the
consent of the Landlord,;

The Landlord has granted its consent in writing to the sublease of the Property (save
and except for the Montana's Premises and hereinafter referred to as the "Leased

4838-3469-6655, v. 2

305



Premises™) to the Subtenant by way of consent to sublease dated », made between the
Landlord, the Sublandlord and the Subtenant;

NOW THEREFORE THIS SUBLEASE WITNESSETH that in consideration of the
sum of Two ($2.00) Dollars now paid by each of the parties to the other, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

1. Grant

The Sublandlord hereby subleases the Leased Premises to the Subtenant TO HAVE AND
TO HOLD the Leased Premises for the term commencing on P (the "Commencement Date")
and expiring on February 27, 2029 (the "Sublease Term") in accordance with and subject to the
terms, covenants and conditions contained in this Sublease.

2. Rent

The Subtenant agrees to pay to the Sublandlord or to such other party as it may otherwise
direct in writing, from and after the Commencement Date and throughout the Sublease Term,
without any prior demand therefore and without any deduction, abatement or set-off whatsoever,
monthly and every month during the Sublease Term all Rent due and payable by the
Sublandlord, as tenant to the Landlord, as landlord pursuant to the Lease after deducting the
applicable portion of any rent paid to the Sublandlord as landlord pursuant to the Montana's
Lease.

The Subtenant shall present to the Sublandlord at the beginning of each year of the
Sublease Term a series of monthly postdated cheques for such year for the aggregate of the
monthly payments of Rent or the Subtenant may remit payments of Rent by way of electronic
funds transfer directly to the Sublandlord's bank account.

3. Subtenant's General Covenants
The Subtenant covenants with the Sublandlord:
€)) to pay the Rent as set forth herein;
(b) to keep the Leased Premises clean and in a good and tenantable condition;

(c) to perform or cause to be performed with respect to the Leased Premises all of the
covenants of the Sublandlord as tenant under the Lease, including, without
limitation, the performance of the Sublandlord's maintenance, repair and
replacement obligations;

(d) not to do or omit to do any act or thing upon the Leased Premises which would
cause a breach of any of the Sublandlord's obligations under the Lease;

(e) to indemnify and save harmless the Sublandlord from and against all loss, claims,
actions, damages, costs, liabilities and expenses, including all legal fees and
disbursements, in connection with loss of life, personal injury, damage to property
or any other loss or injury arising from or out of this Sublease, or any occurrence
in or on the Leased Premises or any part thereof, or the Subtenant's occupancy of
the Leased Premises, or occasioned wholly or in part by any act or omission of the
Tenant or by anyone permitted to be in the Leased Premises by the Subtenant, or
in any way relating to the presence of hazardous substances in or on the Leased
Premises by reason of the action of the Subtenant or those for whom the
Subtenant is responsible at law. If the Sublandlord, without fault on its part, is
made party to any litigation commenced by or against the Subtenant, then the
Subtenant will indemnify and save harmless the Sublandlord from, and pay all
expenses and legal fees incurred by the Sublandlord in connection with the
litigation. The Subtenant will also pay all expenses and legal fees incurred by the
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Sublandlord in enforcing any of the terms, covenants and conditions in this
Sublease. The indemnity contained in this subclause (e) shall survive the
expiration or earlier termination of the Sublease Term;

U] to observe and perform all covenants and obligations of the Subtenant under this
Sublease;

(9) to pay the Sublandlord an amount equal to any and all harmonized sales taxes,
goods and services taxes, sales taxes, business transfer taxes, multi-stage sales
taxes, use taxes, consumption taxes, value added taxes or any other similar taxes
imposed on the Sublandlord or the Subtenant with respect to Rent, , or in respect
of the rental of the Leased Premises pursuant to this Sublease, whether
characterized as a harmonized sales tax, goods and services tax, sales tax,
business transfer tax, multi-stage sales tax, use tax, consumption tax, value added
tax or otherwise (hereinafter collectively called "Sales Taxes™). The amount of
such Sales Taxes so payable by the Subtenant shall be calculated in accordance
with the applicable legislation and shall be paid to the Sublandlord at the same
time as the amounts to which such Sales Taxes apply are payable to the
Sublandlord under the terms of this Sublease or earlier if required by the
applicable legislation.

4. Insurance

The Subtenant covenants with the Sublandlord during the Sublease Term to take out and
keep in force in the name of the Subtenant, the Sublandlord and the Landlord such insurance in
respect of the Leased Premises as shall comply with the obligations of the Sublandlord as tenant
under Section 6.06 of the Lease. All such insurance shall be subject to the same obligations and
same limitations of liability with respect to damage, loss or injury as are set out in the Lease.
The Subtenant shall provide certificates of such insurance evidencing such coverage to the
Sublandlord upon request, but in any event on or before the Commencement Date.

5. Business Taxes

The Subtenant will pay to the lawful taxing authorities or to the Sublandlord, as the
Sublandlord directs, before delinquency, all business taxes imposed in respect of the Subtenant's
business and assets in, or use, enjoyment or occupancy of, or improvements to, the Leased
Premises or any portion thereof. The Subtenant shall promptly deliver to the Sublandlord
receipts evidencing payment of all such business taxes and such other information in connection
therewith as the Sublandlord reasonably requires.

6. Covenants of the Sublandlord

Subject to the due performance by the Subtenant of its obligations and agreements
continued in this Sublease, the Sublandlord covenants with the Subtenant:

@) for quiet enjoyment;

(b) upon notice from the Subtenant to use reasonable commercial efforts to enforce
the obligations of the Landlord under the Lease to the extent that the failure to do
so will materially adversely affect the Subtenant or the operation of its business;

(c) to pay all Rent reserved under the Lease and to duly perform and observe all of
the obligations of the Sublandlord as tenant under the Lease insofar as such
obligations are not required to be performed or observed by the Subtenant under
this Sublease. For greater certainty, the Sublandlord shall have no liability to the
Subtenant for any breach of the Lease or any consequence thereof resulting from
the Subtenant's act or neglect or the act, fault, default or neglect of those for
whom the Subtenant is in law responsible.

4838-3469-6655, v. 2

307



1. Improvements

The rights and obligations of the Subtenant with respect to installing or making any
alterations, additions or changes to any existing buildings or buildings (individually and
collectively, the "Changes") shall be governed by the applicable provisions of the Lease,
including, without limitation, the provisions of Sections 6.05, 6.10 and 6.12 of the Lease, it being
agreed that all Changes shall be deemed to comply with all of the provisions of this Sublease, if
either in compliance with the provisions of the Lease or the approval of the Landlord and the
Sublandlord thereto has been obtained.

Upon the expiry or earlier termination of the Sublease Term, the Subtenant shall have the
same obligations as the Sublandlord with respect to the condition in which the Leased Premises
are to be surrendered.

8. Assignment and Subletting

The Subtenant covenants not to assign, sublet, mortgage. pledge or encumber this
Sublease or the Leased Premises without the prior written consent of the Landlord (to the extent
required under the Lease) and the Sublandlord, which consent of the Sublandlord shall not be
unreasonably withheld or unduly delayed. Notwithstanding any such assignment, sublease,
mortgage, pledge or encumbrance, the Subtenant shall remain fully liable under this Sublease
and shall not be released from performing any of its terms, covenants and conditions.

9. Default

The provisions of Article 1X and Article XI of the Lease are hereby incorporated in this
Sublease, the appropriate changes of references being deemed to have been made with the intent
that such Sections shall govern the relationship in respect of such matters between the
Sublandlord and the Subtenant.

10. Termination
This Sublease shall terminate:

@ in the event of breach by the Subtenant, if the Sublandlord shall avail itself of its
rights of re-entry and termination hereunder; or

(b) if the Lease shall terminate pursuant to any condition of termination provided for
in the Lease or by re-entry and termination by the Landlord for breach of the
Lease and in any such event the Subtenant shall have no claim, recourse or
damages against the Sublandlord (save only if the Lease is terminated for breach
caused by the Sublandlord and not by the Subtenant or those for whom the
Subtenant is in law responsible);

and in the event of such termination, the Subtenant shall surrender and deliver up vacant
possession of the Leased Premises to the Sublandlord in compliance with all the provisions
hereof and (without prejudicing the Sublandlord's claim for damages or expenses in the event of
default by the Subtenant) pay all Rent due to the date of such termination.

11. Notice

The provisions of Article XXI of the Lease shall govern the giving of notice herein. The
address of the Sublandlord and the Subtenant for the purposes of such notice shall be the Leased
Premises.

12. Confirmation

The Subtenant acknowledges that it has received a true copy of the Lease and that it is
familiar with the terms and provisions thereof.
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13. Sublandlord's Work

The Subtenant acknowledges and agrees that it has seen the Leased Premises and agrees
to accept same in its "as is/where is" condition and shall not call upon the Sublandlord to
perform any work or improvements thereto.

14. Access

Subject to force majeure, the Subtenant shall have entry and access to the Leased
Premises on a twenty-four (24) hours a day, seven (7) days a week and three hundred and sixty-
five (365) days a year basis, in accordance with the provisions of the Lease respecting same.

15.  Capitalized Terms

All capitalized terms referred to herein shall have the meanings ascribed to them in the
Lease, unless otherwise defined herein.

16. Entire Agreement

This Sublease constitutes the entire agreement between the parties with respect to the
subject matter of this Sublease. Except as herein otherwise provided, no subsequent alteration,
amendment, change or addition to the Sublease shall be binding upon the Sublandlord or the
Subtenant, unless in writing and signed by each of them. Except as otherwise expressly provided
herein and except for those provisions of the Lease which are clearly inapplicable including,
without limitation, the provisions of Article XV (Rights of First Refusal) and X1X (Guarantee) of
the Lease, all terms, conditions, covenants, and agreements contained in the Lease shall apply to
and be binding upon the parties hereto with the appropriate changes of reference being deemed
to have been made with the intent that such provisions shall govern the relationship in respect of
such matters as between the Sublandlord and Subtenant, provided that the covenants on the part
of the Landlord contained in the Lease shall be deemed not to be contained herein as covenants
on the part of the Sublandlord, but the Sublandlord agrees upon notice from the Subtenant to use
reasonable commercial efforts to enforce the obligations of the Landlord under the Lease to the
extent and as contemplated in Section 6(b) of this Sublease. For greater certainty, if there is any
conflict between the provisions of this Sublease and the provisions of the Lease that permits the
Subtenant to do or cause to be done or suffer or permit any act or thing to be done that is
prohibited under the Lease, the provisions of the Lease shall prevail in such instance. Further,
the Sublandlord shall not be responsible or liable to the Subtenant for any default, failure or
delay on the part of the Landlord in the performance of any of its obligations under the Lease.

17.  Options to Extend

If the Subtenant duly and regularly pays the Rent and performs all of the provisos and
agreements contained herein on the part of the Subtenant to be performed, then the Sublandlord
shall have two (2) options to extend the Sublease for further and consecutive periods of five (5)
years each, upon the same terms and conditions as contained herein, save as to any further right
of extension or renewal. Provided always that the Subtenant shall have given to the Sublandlord
not less than six (6) months' notice in writing before the expiration of the Sublease Term or the
first extended term, as the case may be, of its desire to exercise an option to extend the Sublease
Term. The base rent for each extended term shall be at the then market rates for similar use in
the area at the time of the exercise of the option, as mutually agreed between the Sublandlord and
the Subtenant. In the event that the Sublandlord and the Subtenant are unable to agree upon the
base rent for an extended term within three (3) months of the expiry of the current Sublease
Term or first extended term, as the case may be, then the matter shall be submitted to arbitration
pursuant to the Arbitration Act (Ontario) by notice given by either party to the other. In no event
shall the annual base rent payable for the extended term, whether determined by mutual
agreement or by arbitration as aforesaid, be less than the annual base rent payable pursuant to the
Lease. Additional rent shall also be payable pursuant to the terms of the Lease, the appropriate
changes of references being deemed to have been made with the intent that that the Subtenant is
to pay the additional rent payable pursuant to the Lease by the Sublandlord, including but not
limited to, real estate taxes.
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18. Enurement

This Sublease and everything herein contained shall extend to, bind and enure to the
benefit of the Sublandlord and its successors and assigns and the Subtenant and its permitted
successors and assigns. Whenever in this Sublease reference is made to the Landlord, the
reference is deemed to apply also to the heirs, executors, administrators, successors and assigns
of the Landlord.

19.  Counterparts and Electronic Transmission

The parties hereby acknowledge and agree that this Sublease, when executed, and the
execution hereof, may be communicated by electronic transmission and that such agreement
shall be deemed to be an original hereof, and shall be legal and binding upon the parties hereto;
and if this Sublease is executed by way of an electronic signature, they will each accept
electronic signatures in accordance with the Electronic Commerce Act (Ontario). This Sublease
may be executed by counterparts each of which will be deemed to be an original and all of which
taken together will be deemed to constitute one and the same instrument.
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IN WITNESS WHEREOF the parties hereto have executed this Sublease.

NICHE BAKERS PROPERTIES INC.

Per:

Name:
Title:

Per:

Name:
Title:

I/We have authority to bind the Corporation

NICHE BAKERS CORP.

Per:

Name:
Title:

Per:

Name:
Title:

I/We have authority to bind the Corporation.
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Court File No. CV-19-00630241-00CL
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 NORTH AMERICAN FUR PRODUCERS INC., NAFA
PROPERTIES INC., 3306319 NOVA SCOTIA LIMITED, NORTH AMERICAN FUR AUCTIONS INC., NAFA PROPERTIES (US) INC,,
NAFA PROPERTIES STOUGHTON LLC, NORTH AMERICAN FUR AUCTIONS (US) INC., NAFPRO LLC (WISCONSIN LLC), NAFA
EUROPE CO-OPERATIEF UA, NAFA EUROPE B.V., DAIKOKU SP.Z OO and NAFA POLSKA SP. Z OO (the “Applicants”)
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SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Proceeding commenced at Toronto
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Barristers & Solicitors
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Toronto ON M5C 3G5

David T. Ullmann (LSO # 423571)
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Court File No. CV-19-00630241-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 5"

MR. JUSTICE McEWEN ) DAY OF NOVEMBER, 2020

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 NORTH AMERICAN FUR PRODUCERS INC,,
NAFA PROPERTIES INC., 3306319 NOVA SCOTIA LIMITED, NORTH
AMERICAN FUR AUCTIONS INC., NAFA PROPERTIES (US) INC.,
NAFA PROPERTIES STOUGHTON LLC, NORTH AMERICAN FUR
AUCTIONS (US) INC., NAFPRO LLC (WISCONSIN LLC), NAFA
EUROPE CO-OPERATIEF UA, NAFA EUROPE B.V., DAIKOKU SP.Z
OO and NAFA POLSKA SP. Z 00

(the “Applicants”)
ORDER

(Re: Stay Extension, Ancillary Matters and Sealing of Confidential Appendices)

THIS MOTION, made by the Applicants for an Order for the relief set out in the Notice
of Motion of the Applicants dated October 30, 2020, was heard by teleconference due to the
COVID-19 pandemic.

ON READING the Motion Record of the Applicants, the Fifth Report of the Monitor
dated [¢] (the “Fifth Report”) and related Confidential Appendices, and upon hearing the
submissions of counsel for the Applicants, counsel to the Monitor, counsel to the Canadian

Imperial Bank of Commerce, as agent for the lenders party to the Fourth and Restated Credit



—2_

Agreement dated as of September 27, 2019, as may be amended or amended and restated from
time to time (in such capacity, the “Agent”) and counsel for Business Development Bank of
Canada, no one appearing for any other person on the Service List, although properly served as
appears on the Affidavit of Service of [¢], sworn [], [filed]:

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record herein is hereby abridged and validated so that this Motion is properly returnable today and
hereby dispenses with further service thereof.

2. THIS COURT ORDERS that terms not otherwise defined in this Order shall have the
meaning set out in the Initial Order of the Honourable Justice McEwen, dated October 31, 2019 (as
amended and restated) (the “Initial Order”).

EXTENSION OF THE STAY PERIOD

3. THIS COURT ORDERS that the Stay Period is hereby extended from November 9, 2020
to and including April 9, 2021.

AMENDMENT TO SAFE HARBOUR ORDER

4. THIS COURT ORDERS that paragraph 6 of the Safe Harbour Order of Justice McEwen
dated January 13, 2020 (the “Safe Harbour Order”) in this proceeding, is hereby deleted and

restated as follows:

THIS COURT ORDERS THAT notwithstanding anything else contained in the
Safe Harbour Order or any other Order in this proceeding, the Applicants may
arrange for or broker the purchase and sale of fur skins or pelts from and to third
parties provided that the Applicants shall not accept physical delivery to a premises
controlled, operated, leased or licensed to NAFA or otherwise take physical
possession of fur skins or pelts of any kind where NAFA has any obligation to store
such fur pelts, without the prior written approval of the Monitor or further Order of
this Court.
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MONITOR’S POWERS

5. THIS COURT ORDERS that the Monitor, in addition to the powers and duties set out in
the Initial Order or any other Order of this Court in these proceedings, is hereby directed and
exclusively authorized and empowered, in consultation with the Applicants and the Agent and on
behalf of and in the name of the Applicants but without requiring their consent, to make decisions,
take any and all actions and steps, and execute any and all documents in each case in respect of the

following matters:
@ any claims by the Applicants under or in respect of any insurance policies;

(b) any claims by the Applicants in respect of any Rollover Loans (as defined in the
Affidavit of Doug Lawson sworn October 30, 2020, the “Lawson Affidavit”);

(© any existing or future litigation or proceeding involving the Applicants as a plaintiff
or claimant (other than these proceedings), whether in Canada or otherwise;

d) the incurring of any material expense related to the “Brokerage Business” as

defined in the Lawson Affidavit and as contemplated in paragraph 4 of this Order;

(e) retention or termination of the Applicants’ employees, on such terms and conditions

as the Monitor may deem appropriate; and
)] the right, title or interest of the Applicants in respect of any real property.

6. THIS COURT ORDERS that (i) the Monitor shall be entitled to seek advice and direction
from the Court regarding the powers set out in foregoing paragraph 5; and (ii) notwithstanding
paragraph 5, in the event that either the Applicants or the Agent have any objections to any of the
Monitor’s proposed decisions, actions or steps that are authorized by foregoing paragraph 5, they

may seek advice and directions from the Court.

7. THIS COURT ORDERS that notwithstanding anything contained in this Order or the

exercise by the Monitor of any of the powers set out in foregoing paragraph 5:

@ the Monitor shall not (i) be deemed to be a successor employer or related employer

of the employees of the Applicants, (ii) be deemed to be a director, officer or
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employee of the applicants, or (iii) have any liability whatsoever, save and except

for any gross negligence or wilful misconduct on the Monitor’s part; and

(b) the Monitor shall continue to have the benefit of any of the protections in favour of
the Monitor under the CCAA, the Initial Order and otherwise.

SEALING OF CONFIDENTIAL EXHIBITS

8. THIS COURT ORDERS that Confidential Appendices [“¢”] of the Fifth Report,
confidential exhibit “B” of the Affidavit of Jeffrey Wood, and confidential exhibit “A” and “B” to
the Affidavit of Douglas Lawson, shall be and are hereby sealed, kept confidential and shall not

form part of the public record pending further Order of this Court.

INTERNATIONAL RECOGNITION

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Monitor and the Applicants and their agents in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Monitor, as an
officer of this Court, and the Applicants as may be necessary or desirable to give effect to this
Order or to assist the Monitor and the Applicants and their agents in carrying out the terms of this
Order.

EFFECTIVENESS OF ORDER

10. THIS COURT ORDERS that, due to the COVID-19 pandemic, this Order is immediately
effective and enforceable without the need for entry and filing until further direction from this
Court.
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Court File No. CV-19-00630241-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE 5th
)
JUSTICE McEWEN ) DAY OF NOVEMBER, 2020

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 NORTH AMERICAN FUR PRODUCERS INC.,
NAFA PROPERTIES INC., 3306319 NOVA SCOTIA LIMITED, NORTH
AMERICAN FUR AUCTIONS INC., NAFA PROPERTIES (US) INC.,
NAFA PROPERTIES STOUGHTON LLC, NORTH AMERICAN FUR
AUCTIONS (US) INC., NAFPRO LLC (WISCONSIN LLC), NAFA
EUROPE CO-OPERATIEF UA, NAFA EUROPE B.V., DAIKOKU SP.Z
OO and NAFA POLSKA SP. Z 00

(the “Applicants”)

APPROVAL AND VESTING ORDER

THIS MOTION, made by the Applicants for an order approving the sale transaction (the
“Transaction”) contemplated by an agreement of purchase and sale between NAFA Properties
Inc., as vendor (the “Vendor”), and Niche Bakers Properties Inc. (“Purchaser”), dated October
1, 2020 (and as may be further amended from time to time in accordance with the Order, the
“Sale Agreement”), and vesting in the Purchaser the Vendor’s right, title, and interest in and to
the assets described in the Sale Agreement (the “Purchased Assets”) was heard this day at 330
University Avenue, Toronto, Ontario, by way of Zoom Video Conference in accordance with the
procedural rules due to the COVID-19 Pandemic.
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ON READING the Affidavit of Doug Lawson, sworn October 30, 2020, the Affidavit of
Jeffrey Wood sworn October 28, 2020, and the Exhibits thereto, the Fifth Report of Deloitte
Restructuring Inc., in its capacity as monitor for the Applicants (in such capacity, “Monitor”)
(the “Fifth Report™), to be filed, and on hearing the submissions of counsel for the Applicants,
counsel to the Monitor, counsel to the Canadian Imperial Bank of Commerce, as agent (in such
capacity, the “Agent”) for the lenders party to the Fourth and Restated Credit Agreement dated
as of September 27, 2019 (as may be amended or amended and restated, the “Credit
Agreement”) from time to time (the “Lenders”), counsel to the Business Development Bank of
Canada, and all other counsel listed on the counsel slip, no one appearing for any other person on

the Service List, although properly served as appears on the Affidavit of Service of ®, sworn e

filed:
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record herein is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.
APPROVAL OF THE TRANSACTION

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved
and the execution of the Sale Agreement by the Vendor is hereby authorized and approved, with
such minor amendments as the Vendor (with the consent of the Monitor) and the Purchaser may
agree to in writing. The Vendor is hereby authorized and directed to take such additional steps
and execute such additional documents as may be necessary or desirable for the completion of

the Transaction and for the conveyance of the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS that the Applicants may return to the court to seek the
assistance of the court, including any further order which may be necessary to address any issue
preventing the closing of the Transaction, including, without limitation, any necessary consents

which are being withheld.

4, THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the

"Monitor’s Certificate"), all of the Vendor's right, title and interest in and to the Purchased
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Assets described in the Sale Agreement [and listed on Schedule B hereto] shall vest absolutely in
the Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Amended and Restated Initial
Order of the Honourable Mr. Justice McEwen dated October 31, 2019; (ii) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property Security Act
(Ontario) or any other personal property registry system; and (iii) those Claims listed on
Schedule C hereto (all of which are collectively referred to as the "Encumbrances”, which term
shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule D) and, for greater certainty, this Court orders that all of the Encumbrances affecting or
relating to the Purchased Assets are hereby expunged and discharged as against the Purchased

Assets.

5. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
[Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the
Land Registration Reform Act duly executed by the Receiver][Land Titles Division of
{LOCATION} of an Application for Vesting Order in the form prescribed by the Land Titles Act
and/or the Land Registration Reform Act], the Land Registrar is hereby directed to enter the
Purchaser as the owner of the subject real property identified in Schedule B hereto (the “Real
Property”) in fee simple, and is hereby directed to delete and expunge from title to the Real
Property all of the Claims listed in Schedule C hereto.

6. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that 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.
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7. THIS COURT ORDERS that the Applicants are hereby authorized to pay the Net
Proceeds from the Transaction (being the proceeds net of all outstanding professional fees,
commissions and transaction costs related to the Transaction) to Business Development Bank of
Canada to the full amount of the debt owed to them from the Applicants, with the balance, if any,

to be paid to the Agent.

8. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor’s Certificate, forthwith after delivery thereof.

9. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Monitor is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to the Applicants’ past and current employees, including personal
information of those employees listed on Schedule "®" to the Sale Agreement. 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 which is in all material respects identical to the

prior use of such information by the Applicants.
10.  THIS COURT ORDERS that, notwithstanding:

@ the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Applicants and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the Applicants;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order 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 Bankruptcy and Insolvency Act (Canada) or any other
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applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

11. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Monitor and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Monitor, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Monitor and

its agents in carrying out the terms of this Order.
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Schedule A — Form of Monitor’s Certificate

Court File No. CV-19-00630241-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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 NORTH AMERICAN FUR PRODUCERS INC.,
NAFA PROPERTIES INC., 3306319 NOVA SCOTIA LIMITED, NORTH
AMERICAN FUR AUCTIONS INC., NAFA PROPERTIES (US) INC.,
NAFA PROPERTIES STOUGHTON LLC, NORTH AMERICAN FUR
AUCTIONS (US) INC., NAFPRO LLC (WISCONSIN LLC), NAFA
EUROPE CO-OPERATIEF UA, NAFA EUROPE B.V., DAIKOKU SP.Z
OO0 and NAFA POLSKA SP. Z 00

(the “Applicants”)
MONITOR’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice McEwen of the Ontario Superior
Court of Justice (Commercial List) (the "Court™) October 31, 2019 (as amended and restated,
and as may be further amended and restated from time to time, the “Initial Order”), Deloitte
Restructuring Inc. was appointed as monitor of the Applicants (in such capacity, the “Monitor”),
including NAFA Properties Inc. (the “Vendor”).

B. Pursuant to an Order of the Court dated November 5, 2020, (the “Sale Approval
Order”), the Court approved the agreement of purchase and sale made as of October 1, 2020
(the “Sale Agreement”) between the Vendor and Niche Bakers Properties Inc. (the
“Purchaser”) and provided for the vesting in the Purchaser, of the Vendor’s right, title and
interest in and to the Purchased Assets, which vesting is to be effective with respect to the

Purchased Assets upon the delivery by the Monitor to the Purchaser of a certificate (the
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“Certificate”) confirming (i) the payment by the Purchaser of the Purchase Price for the
Purchased Assets; (ii) that the conditions to Closing as set out in the Sale Agreement have been
satisfied or waived by the Vendor and the Purchaser and (iii) the Transaction has been completed

to the satisfaction of the Monitor.

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

the Sale Agreement.
THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Monitor has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section ® of the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

Deloitte Restructuring Inc. in its capacity as
the Court Appointed Monitor to the
Applicants, and not in its personal capacity

Per:

Name:
Title:
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Schedule “A”
Purchased Assets

The leasehold interest in the Real Property granted pursuant to the ground leases which consist

of the:

MAIN GROUND LEASE

The lease dated October 1, 1980 between the Samuel Black, Joseph Black, Norman Black and
Beatrice Wintrob, as landlord, and the Rockford Developments Limited and Imbrook Properties
Limited, as tenant, with respect to a portion of the Property, as same has been assigned through a
series of assignments and has been amended and/or supplemented from time to time, as more
particularly described as:.

A

By a lease dated July 30, 1973, and registered on June 5, 1974 as Instrument No.
EB434528 certain parcels of lands including that part now designated as part of Lot 21,
Concession 3 fronting the Humber River, Etobicoke, and being designated as Part 3 on
Plan 64R-8647 were leased by Samuel Black, Joseph Black, Norman Black, and Beatrice
Wintrob (the "Blacks and Wintrob"), as landlords, to Rockford Developments Limited
("Rockford™) as tenant, for a term expiring February 28, 2073 (the "Original Head
Lease");

By an assignment of lease dated March 17, 1980, and registered on March 28, 1980 as
Instrument No. EB521978, Rockford assigned an undivided one-half interest in the
Original Head Lease to Imbrook Properties Limited ("“Imbrook™);

The Original Head Lease permits certain "peel off" leases;

By a peel off lease dated October 1, 1980, a notice of which was registered on October
30, 1980 as Instrument No. EB529856 (the "Main Lease"), among the Blacks and
Wintrob, as landlord, and Rockford and Imbrook, as tenant, and Louis Frieberg and
Gerda Frieberg, as guarantors, Rockford and Imbrook acquired a leasehold interest in
Part 3 on Plan 64R-8647 (the "Main Lease Lands");

By sublease dated as of October 1, 1980, notice of which was registered on November 6,
1980 as Instrument No. EB530258, Rockford and Imbrook, as sublandlord, subleased the
Main Lease Lands to Hudson's Bay Company Developments Limited ("Hudson's Bay"),
as subtenant, for a term and upon conditions as set forth therein (the "Sublease");

Section 17.01 of the Sublease granted to the subtenant thereunder the right to purchase all
of the leasehold interest of Rockford and Imbrook in the Main Lease Lands together with
any options contained therein, effective March 1, 1999;

Hudson's Bay exercised the option to purchase contained in Section 17.01 of the Sublease
and obtained an assignment of the leasehold interest of Rockford and Imbrook in and to
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the Main Lease Lands, such assignment to be effective March 1, 1999 with the Sublease
remaining in full force and effect until such date, and Hudson's Bay obtained an
acknowledgement of receipt of consideration for such assignment by Rockford and
Imbrook which was registered on August 10, 1981 as Instrument No. EB540360;

Hudson's Bay, as assignor, assigned to Hudson's Bay Company Fur Sales International
Limited, as assignee, its leasehold interest in the Main Lease Lands and the Sublease
effective as of March 1, 1999 by assignment dated January 16, 1984, notice of which
assignment was registered on January 23, 1996, as Instrument No. CA387591;

Hudson's Bay Company Fur Sales International Limited, as assignor, assigned to
Hudson's Bay Company Fur Sales Canada Limited, as assignee, its leasehold interest in
the Main Lease Lands and the Sublease effective March 1, 1999 by assignment dated
February 1, 1984, notice of which assignment was registered on January 23, 1996, as
Instrument No. CA387592;

Hudson's Bay Company Fur Sales Canada Limited changed its name to Hudson's Bay
New York Inc. by certificate of amendment dated March 13, 1987, a certified copy of
which was deposited on August 25, 1995, as Instrument No. CA362651;

Hudson's Bay New York Inc., as assignor, assigned to Markborough Properties Limited,
as assignee, its leasehold interest in the Main Lease Lands and the Sublease effective
March 1, 1999 by assignment dated April 30, 1988, notice of which assignment was
registered on January 23, 1996, as Instrument No. CA387593;

Markborough Properties Limited changed its name to Markborough Properties Inc. by
certificate of amendment dated March 4, 1989, a certified copy of which was deposited
on July 10, 1989 as Instrument No. TB618074;

Markborough Properties Inc. thereafter continued into Ontario, and amalgamated with
Cambridge Shopping Centres Limited effective June 9, 1997 to become Cambridge
Shopping Centres Limited,;

Imbrook assigned its interest in the Main Lease to EL EF Investments Inc. by assignment
dated as of November 25, 1985, notice of which assignment was registered December 4,
1985 as Instrument No. TB288766;

Rockford assigned its interest in the Main Lease to 908498 Ontario Limited and Vinca
Estates Limited, as trustee for Rockford by an assignment dated December 19, 1990,
notice of which assignment was registered May 31, 1991 as Instrument No. TB760211;

Pursuant to the option to purchase (detailed in recitals E, F and G above), effective March
1, 1999, Cambridge Shopping Centres Limited acquired the interest of EL EF
Investments Inc., the interest of 908498 Ontario Limited and the interest of Vinca Estates
Limited as trustee for Rockford including the interest of Rockford in the Main Lease;

Cambridge Shopping Centres Limited amalgamated with Ivanhoe Ontario Inc. effective
August 13, 2001 and continued as lvanhoe Cambridge I Inc.;
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Ivanhoe Cambridge | Inc. assigned its beneficial interest in the Main Lease to lvanhoe
Cambridge Il Inc. effective August 15, 2001,

Ivanhoe Cambridge | Inc. and Ivanhoe Cambridge Il Inc. assigned its interest in the Main
Lease by assignment dated February 22, 2017, notice of which assignment was registered
February 22, 2017 as Instrument No. AT4492753; and

Ivanhoe Cambridge | Inc. and Ivanhoe Cambridge Il Inc. assigned its interest in the
Sublease by assignment dated February 22, 2017, notice of which assignment was
registered February 22, 2017 as Instrument No. AT4492755.

Main Ground Lease Legal Description:

Part of PIN 07424-0195 (LT): PT LT 21 FTH ETOBICOKE; PT 3, 64R8647; TORONTO
(ETOBICOKE); CITY OF TORONTO

CITY GROUND LEASE

The lease dated October 1, 1980 between the The Corporation of the Borough of Etobicoke, as
landlord, and Rockford Developments Limited and Imbrook Properties Limited, as tenant, with
respect to a portion of the Property, as same has been assigned through a series of assignments
and has been amended and/or supplemented from time to time, as more particularly described as:

A

By a lease dated October 1, 1980, notice of which was registered on October 30, 1980 as
Instrument No. EB529855 (the "City Lease"), among The Corporation of the Borough of
Etobicoke as landlord and Rockford and Imbrook as tenant, with the Blacks and Wintrob,
as landlords to the Original Head Lease, Rockford and Imbrook acquired a leasehold
interest in that part of Lot 21, Concession 3 fronting the Humber River, Etobicoke and
being designated as Parts 1 and 2 on Plan 64R-8647 (the "City Lease Lands"), upon the
terms and conditions contained therein;

Pursuant to the City of Toronto Act, 1997 S.O. 197, c.2, The Corporation of the Borough
of Etobicoke, together with other municipalities, amalgamated to continue as City of
Toronto, on January 1, 1998;

By sublease dated as of October 1, 1980, notice of which was registered on November 6,
1980 as Instrument No. EB530258, Rockford and Imbrook, as sublandlord, subleased the
City Lease Lands to Hudson's Bay as subtenant for a term and upon conditions as set
forth therein (the "Sublease™);

Section 17.01 of the Sublease granted to the subtenant thereunder the right to purchase all
of the leasehold interest of Rockford and Imbrook in the City Lease Lands together with
any options contained therein, effective March 1, 1999;

Hudson's Bay exercised the option to purchase contained in Section 17.01 of the Sublease
and obtained an assignment of the leasehold interest of Rockford and Imbrook in and to
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the City Lease Lands, such assignment to be effective March 1, 1999 with the Sublease
remaining in full force and effect until such date. and Hudson's Bay obtained an
acknowledgement of receipt of consideration for such assignment by Rockford and
Limited which was registered on August 10, 1981 as Instrument No. EB540360;

Hudson's Bay, as assignor, assigned to Hudson's Bay Company Fur Sales International
Limited, as assignee, its leasehold interest in the City Lease Lands and the Sublease
effective as of March 1, 1999 by assignment dated January 16, 1984, notice of which
assignment was registered on January 23, 1996, as Instrument No. CA387591;

Hudson's Bay Company Fur Sales International Limited, as assignor, assigned to
Hudson's Bay Company Fur Sales Canada Limited, as assignee, its leasehold interest in
the City Lease Lands and the Sublease effective March 1, 1999 by assignment dated
February 1, 1984, notice of which assignment was registered on January 23, 1996, as
Instrument No. CA387592;

Hudson's Bay Company Fur Sales Canada Limited changed its name to Hudson's Bay
New York Inc. by certificate of amendment dated March 13, 1987, a certified copy of
which was deposited on August 25, 1995, as Instrument No. CA362651;

Hudson's Bay New York Inc., as assignor, assigned to Markborough Properties Limited,
as assignee, its leasehold interest in the City Lease Lands and the Sublease effective
March 1, 1999 by assignment dated April 30, 1988, notice of which assignment was
registered on January 23, 1996, as Instrument No. CA387593;

Markborough Properties Limited changed its name to Markborough Properties Inc. by
certificate of amendment dated March 4, 1989, a certified copy of which was deposited
on July 10, 1989 as Instrument No. TB618074;

Markborough Properties Inc. thereafter continued into Ontario, and amalgamated with
Cambridge Shopping Centres Limited effective June 9, 1997 to become Cambridge
Shopping Centres Limited,;

Imbrook assigned its interest in the City Lease to EL EF Investments Inc. by assignment
dated as of November 25, 1985, notice of which assignment was registered December 4,
1985 as Instrument No. TB288767,;

Rockford assigned its interest in the City Lease to 908498 Ontario Limited and Vinca
Estates Limited, as trustee for Rockford by an assignment dated December 19, 1990,
notice of which assignment was registered May 31, 1991 as Instrument No. TB760210;

Pursuant to the option to purchase (detailed in recitals C, D and E above), effective
March 1, 1999, Cambridge Shopping Centres Limited acquired the interest of EL EF
Investments Inc., the interest of 908498 Ontario Limited and the interest of Vinca Estates
Limited as trustee for Rockford including the interest of Rockford, in the City Lease;

Cambridge Shopping Centres Limited amalgamated with Ivanhoe Ontario Inc. effective
August 13, 2001 and continued as Ivanhoe Cambridge I Inc.; and
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P. Ivanhoe Cambridge | Inc. assigned its beneficial interest in the City Lease to Ivanhoe
Cambridge Il Inc. effective August 15, 2001.

Q. Ivanhoe Cambridge I Inc. and Ivanhoe Cambridge Il Inc. assigned its interest in the Main
Lease by assignment dated February 22, 2017, notice of which assignment was registered
February 22, 2017 as Instrument No. AT4492754.

R. Ivanhoe Cambridge | Inc. and Ivanhoe Cambridge Il Inc. assigned its interest in the
Sublease by assignment dated February 22, 2017, notice of which assignment was
registered February 22, 2017 as Instrument No. AT4492755.

City Ground Lease Legal Description:

Part of PIN 07424-0195 (LT): PT LT 21 CON 3 FTH ETOBICOKE CLOSED BY 528845, PT
1 AND 2, 64R8647; S/IT EB529811; TORONTO (ETOBICOKE); CITY OF TORONTO
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Schedule “B” — Claims to be deleted and expunged from title to the Real Property

PIN 07424-0195(L.T)

1. Instrument No. AT4492756 registered February 22, 2017, being a Notice of Charge of
Lease in favour of Business Development Bank of Canada for the original principal
amount of $7,240,000.00.

2. Instrument No. AT4492757 registered February 22, 2017, being a Notice of
Assignment of Rents — General in favour of Business Development Bank of Canada.

3. Instrument No. AT5261368 registered October 11, 2019, being a Notice of Charge of
Lease in favour of Canadian Imperial Bank of Commerce for the original principal
amount of $100,000,000.00.

PIN 07424-0200(L.T)

1. Instrument No. AT4492758 registered February 22, 2017, being a Notice of Charge of
Lease in favour of Business Development Bank of Canada for the original principal
amount of $7,240,000.00.

2. Instrument No. AT4492759 registered February 22, 2017, being a Notice of
Assignment of Rents — General in favour of Business Development Bank of Canada.

3. Instrument No. AT5261369 registered October 11, 2019, being a Notice of Charge of
Lease in favour of Canadian Imperial Bank of Commerce for the original principal
amount of $100,000,000.00.
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11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.

24,

Schedule “C” — Permitted Encumbrances, Easements and Restrictive Covenants

related to the Real Property

(Unaffected by the Vesting Order)

PIN 07424-0195(L.T)

Instrument No.

Instrument No.

EB373297, registered August 12, 1970, being a transfer.

EB412063, registered January 29, 1973, being a notice.

Plan 64R3413 deposited January 23, 1974.

Instrument No.

EB434528, registered June 5, 1974, being a notice of lease.

Plan 64R7996 deposited October 10, 1979.

Instrument No.

EB521973, registered March 28, 1980, being an assignment of lease.

Plan 64R8647 deposited September 12, 1980.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

DOCSTOR: 1201927\14

EB528844, registered October 2, 1980, being an agreement.
EB529811, registered October 30, 1980, being a transfer of easement
EB529856, registered October 30, 1980, being a notice of lease.
EB530152, registered November 4, 1980, being an agreement.
EB530258, registered November 6, 1980, being a lease.

EB540360, registered August 10, 1981, being an acknowledgment.
TB288766, registered December 4, 1985, being an assignment of lease.
TB291556, registered December 17, 1985, being a charge.
TB296815, registered January 17, 1986, being an assignment of lease.
TB366644, registered November 4, 1986, being an agreement.
TB375487, registered December 8, 1986, being a lease.

TB396460, registered March 13, 1987, being an agreement.
TB419322, registered June 5, 1987, being a debenture.

TB419504, registered June 5, 1987, being an assignment general.
TB464831, registered November 25, 1987, being a notice of lease.
TB478920, registered January 28, 1991, being an agreement.

TB760211, registered May 31, 1991, being a transfer.
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25.
26.
27.
28.
29.
30.
31.
32.
33.
34.
35.
36.
37.
38.

39.
40.

41.

42.

Instrument No.
Instrument No.
Instrument No.
Instrument No.
Instrument No.
Instrument No.
Instrument No.
Instrument No.
Instrument No.

Instrument No.
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TB893345, registered April 5, 1993, being a notice.

EB537697, registered June 8, 1981, being a lease.
CA311546, registered October 18, 1994, being a transfer.
CA339842, registered April 5, 1995, being a notice.
CA342980, registered April 28, 1995, being an agreement.
CA387591, registered January 23, 1996, being a notice.
CA387592, registered January 23, 1996, being a notice.
CA387593, registered January 23, 1996, being a notice.
CA387594, registered January 23, 1996, being a notice.

CA387596, registered January 23, 1996, being an agreement.

Instrument No. CA662395, registered April 28, 2000, being a notice.
Plan 66R21954 deposited August 8, 2005.
Instrument No. AT1090598, registered March 21, 2006, being a notice.

Instrument No. AT1255958, registered September 15, 2006, being a transmission by personal
representative — land.

Instrument No. AT2453920, registered July 21, 2010, being a transfer by personal representative.
Instrument No. AT2472527, registered August 11, 2010, being a transfer by personal representative.

Instrument No. AT4174167, registered March 23, 2016, being an application to change name —
instrument.

Instrument No. AT4174168, registered March 23, 2016, being an application to change name —
instrument.

PIN 07424-0200(L.T)

Instrument No. EB375135, registered October 1, 1970, being a miscellaneous plan.
Instrument No. EB412063, registered January 29, 1973, being a notice.

Plan 64R7996 deposited October 10, 1979.

Plan 64R8647 deposited September 12, 1980.

Instrument No. EB528845, registered October 2, 1980, being a bylaw.

Instrument No. EB529811, registered October 30, 1980, being a transfer of easement.

Instrument No. EB529855, registered October 30, 1980, being a lease.

DOCSTOR: 1201927\14



10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24,
25.

26.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

DOCSTOR: 1201927\14

EB530152, registered November 4, 1980, being an agreement.
EB530258, registered November 6, 1980, being a lease.
EB537696, registered June 8, 1981, being a lease.

EB540360, registered August 10, 1981, being an acknowledgement.

TB288767, registered December 4, 1985, being an assignment of lease.

TB296816, registered January 17, 1986, being an assignment of lease.
TB419322, registered June 5, 1987, being a debenture

TB419504, registered June 5, 1987, being an assignment general.
TB464831, registered November 25, 1987, being a notice of lease.
TBA478544, registered January 27, 1988, being an agreement.
TB760210, registered May 31, 1991, being a transfer.

CA339842, registered April 5, 1995, being a notice.

CA387591, registered January 23, 1996, being a notice.
CA387592, registered January 23, 1996, being a notice.
CA387593, registered January 23, 1996, being a notice.
CA387594, registered January 23, 1996, being a notice.
CA387595, registered January 23, 1996, being an agreement.
CA662395, registered April 28, 2000, being a notice.

AT1090598, registered March 21, 2006, being a notice.
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