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Court File No. CV-19-00628569-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

ROYNAT INC.

Applicant
-and -

TAMTAN INC. and 1308963 ONTARIO LIMITED (o/a EZ FOOD GROUP)

Respondents

NOTICE OF MOTION
(returnable March 13, 2020)
(re approval of sale transaction and other relief)

msi SPERGEL INC. (“Spergel”), in its capacity as Court-appointed receiver (the
“Receiver”) of TamTan Inc. (“TamTan”) and 1308963 Ontario Limited (o/a EZ Food Group)
will make motion to a Judge of the Commercial List on Friday March 13, 2020 at 10:00 am, or as

soon after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.

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

THE MOTION IS FOR:

@) if necessary, an order abridging the time for service of this notice of motion and the
motion record and validating the method of service so that the motion is properly

returnable on March 20, 2019;
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(b)

(©)

(d)

an order:

(i)

approving the sale transaction (the "Transaction™) contemplated by an
agreement of purchase and sale entered into by the Receiver and Forest
Ridge Inc. (the “Purchaser”) dated February 27, 2020 (the “Sale

Agreement”);

Q) vesting in the Purchaser or its assignee TamTan’s right, title and interest in
and to the “Purchased Assets” (as defined in the Sale Agreement), free and
clear of all claims and encumbrances other than permitted encumbrances,
upon delivery of a certificate by the Receiver to the Purchaser;

an order:

Q) approving the Second Report of the Receiver dated March 3, 2020 (the
“Second Report”) and the activities and conduct of the Receiver as
described therein;

(i) approving the Receiver’s interim statements of receipts and disbursements
attached as Appendix “G” to the Second Report;

(iii)  sealing the Confidential Appendices to the Second Report pending the

closing of the Transaction or further order of the Court; and

such further and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

1. The Second Report and the appendices thereto.
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2. Rules 1.04, 1.05, 2.01, 2.03, and 37 of the Rules of Civil Procedure (Ontario).

3. The equitable and inherent jurisdiction of the Court.

4, Such other grounds as counsel may advise and this Honourable Court may permit.

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

motion:

1. The Second Report and the appendices attached thereto; and

2. Such further and other evidence as counsel may advise and this Honourable Court may
permit.
March 4, 2019 CHAITONS LLP

5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

Sam Rappos (LSO #51399S)
Tel:  (416) 218-1137

Fax: (416) 218-1837
Email: samr@chaitons.com

Lawyers for the Court-appointed
Receiver, msi Spergel Inc
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APPOINTMENT D BACKGROUND

1. This second report (this “Second Report”) is filed by msi Spergel Inc. (“Spergel”)
in its capacity as the Court-appointed receiver (the “Receiver’) of TamTan Inc.
(“TamTan”) and 1308963 Ontario Limited (“1308”, and together with TamTan, the

‘Companies”).

2. TamTan is an Ontario corporation that was incorporated on November 9, 2006.
TamTan is the registered owner of the Real Property. Nader Gramian-Nik is the sole

officer and director of TamTan.

3. 1308 is an Ontario corporation that was incorporated on August 10, 1998. The
Receiver understands that 1308 operated a food processing facility from leased premises
located at 1405 Morningside Avenue, Toronto Ontario (the “Real Property”). Nadereh

Akhavan-Foumani is the sole officer and director of 1308.

4, On February 8, 2019, the Court of Quebec (Criminal and Penal Division) issued
restraint orders and management orders under section 490.8 and 490.81 of the Criminal
Code with respect to the Real Property, and certain bank accounts in the names of
TamTan and 1308 respectively (collectively, the “Bank Accounts”). A restraint order and
management order was registered on title to the Real Property on February 14, 2019 (the

“‘Restraint Order”).

5. The restraint orders and management orders were granted in connection with
criminal proceedings brought against Nader Gramian-Nik and the possibility that the Real

Property and the Bank Accounts represent proceeds of crime.
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6. Spergel was appointed as the Receiver of all the assets, undertakings and
properties of the Companies, other than the Bank Accounts (collectively, the “Property”)
by Order of The Honourable Mr. Justice McEwen of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) issued on October 16, 2019 (the “Receivership Order”).
The Receivership Order was granted upon the application of the Companies’ secured
creditor, Roynat Inc. (‘Roynat”). Attached hereto as Appendix “A” is a copy of the

Receivership Order.

7. The Receiver retained Chaitons LLP (the “Receiver’s Counsel’) as its

independent legal counsel

8. On December 17, 2019, the Receiver brought a motion for an order approving,
amongst other things, the auction services agreement dated December 6, 2019 (the
‘Auction Agreement’) between the Receiver and Platinum Asset Services Inc. (the
“Auctioneer”) with respect to certain personal property of 1308 (collectively, the “1308
Property”) and authorizing the Auctioneer to conduct a public auction (and, if applicable,
re-auction) as referenced in, and in accordance with the terms of the Auction Agreement
(the “Auction”). In connection with that motion, the Receiver served its First Report to the
Court dated December 10, 2019 (the “First Report”). Attached hereto as Appendix “B”

is a copy of the First Report (without appendices).

9. By order of The Honourable Madam Justice Conway dated December 17, 2019
(the “December 17t Order”), the Court approved the relief sought by the Receiver,
pursuant to which the Auctioneer was authorized to sell the 1308 Property and transfer

1308’s right, title and interest in and to the 1308 Property purchased by a respective
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purchaser at the Auction free and clear of claims and encumbrances. Attached hereto as

Appendix “C” is a copy of the December 17" Order.

PURPOSE OF THIS SECOND REPORT

10.  The purpose of this Second Report is to advise the Court as to the steps taken by

the Receiver since the date of the First Report and to seek Orders from this Court:

(a)

(b)

(c)

(d)

Doc#4718413v2

approving this Second Report and the actions of the Receiver described
herein, including without limitation, approval of the Receiver's interim

statement of receipts and disbursements as at February 29, 2020;

approving the sale transaction contemplated by the agreement of purchase
and sale dated February 27, 2020 between the Receiver, as vendor, and
Forest Ridge Inc. (the “Purchaser” or “Forest Ridge” ), as purchaser (the
“Sale Agreement”), with respect to the Purchased Assets (as defined in the
Sale Agreement), and authorizing the Receiver to complete the transaction

contemplated therein (the “Transaction”);

vesting in the Purchaser TamTan’s right, title and interest in and to the
Purchased Assets free and clear of any claims and encumbrances, save

and except for “Permitted Encumbrances”;

authorizing and directing the Receiver to make a distribution with respect to
the 1308 Borrowings (as defined herein) and the TamTan Borrowings (as

defined herein); and



(e) sealing the Confidential Appendices (as defined herein) to this Second
Report until the earlier of the completion of the Transaction or further order

of this Court.

11.  The Receiver will not assume responsibility or liability for loses incurred by the
reader as a result of the circulation, publication, reproduction or use of this Second Report

for any other purposes.

12.  In preparing this Second Report, the Receiver has relied upon certain information
provided to it by the Companies’ former management. Unless otherwise stated herein,
the Receiver has not performed an audit or verification of such information for accuracy,
completeness or compliance with Accounting Standards for Private Enterprises or
International Financial Reporting Standards. Accordingly, the Receiver expresses no

opinion or other form of assurance with respect to such information.

13.  All references to dollars in this Second Report are in Canadian currency unless

otherwise noted.

ACTIONS OF THE RECEIVER SINCE THE FIRST REPORT

TamTan

14. Based on the information provided to the Receiver, TamTan was a real property
holding company and the Real Property represents the only property owned by TamTan,
other than whatever funds were in the TamTan Bank Accounts. The Receiver is not aware

of TamTan having any employees prior to its appointment.
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15.  As reported in the First Report, the Receiver engaged the services of Colliers
International Realty Advisors Inc. (“Colliers”) and York Simcoe Appraisal Corp. (“York
Simcoe”) to attend at and conduct an appraisal of the Real Property. The Receiver
obtained appraisals in relation to the Real Property from York Simcoe and Colliers on
November 8, 2019 and November 13, 2019, respectively. Copies of the York Simcoe and
Colliers appraisals as they relate to the Real Property will be provided to the Court as

Confidential Appendices “A” and “B” to the Second Report.

16. During the course of its mandate, the Receiver was advised that a Phase i
Environmental Site Assessment (‘Phase Il ESA”) was conducted by Fisher
Environmental Ltd. (“Fisher”) for Forest Ridge as part of Forest Ridge’s due diligence
with respect to the potential purchase of the Real Property prior to the appointment of the
Receiver. In order to save time in conducting a new environmental assessment, the
Receiver thought it prudent to reach out to Fisher and Forest Ridge to discuss whether
Fisher and Forest Ridge will be willing to sell the existing Phase Il ESA to the Receiver.
Ultimately, the Receiver was able to purchase Phase |l ESA along with a reliance letter

from Fisher.

1308

17.  As noted above, 1308 carried on business as a food processor from the Real
Property. The Receiver has no information regarding what employees 1308 had prior to

its appointment.
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18.  Following the issuance of the December 17" Order, the Receiver signed the
Auction Agreement and assisted the Auctioneer in setting up the premises for the Auction

of the 1308 Property to the extent required by the Auction Agreement.

19.  As noted in the First Report, after taking possession of the books and records of
1308, the Receiver extracted an accounts receivable listing from the accounting server
and took steps to realize on 1308’s outstanding accounts receivable. However, given the
lack of supporting documents, the Receiver has been unable to collect any receivables.

The Receiver intends to assign the receivables to a collection agency.

20. Based on the information provided to the Receiver, 1308 has no property other
than the accounts receivable referred to herein, the 1308 Property that is subject to the

Auction Agreement, and the 1308 Bank Accounts.
THE SALES P WITH RESPECT TO THE REAL PROPERTY

21. The Receiver sought and received Sales and Marketing Proposals (the
“Proposals”) from four national Real Estate Brokerages. After carefully reviewing the
Proposals, the Receiver entered into an MLS Listing Agreement dated December 11,
2019 (the “Listing Agreement”) with Colliers. The Real Property was listed for sale on
the MLS web site for Southwestern Ontario and the GTA. Attached hereto as Appendix

“D” is a copy of the Listing Agreement.

22. Colliers prepared sales and marketing materials that were accessible online to
prospective purchasers. Colliers also targeted prospective purchasers that may have an

interest in the Real Property and emailed sales and marketing materials to a
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comprehensive list of buyers. In addition, Colliers distributed marketing materials to
commercial real estate agents. In an effort to ensure that the Real Property was widely
exposed to the marketplace, the Listing Agreement contemplated a period to accept
offers from potential purchasers which offers were to be considered on January 31, 2020.
Attached hereto as Appendix “E” is a copy of the sales and marketing report of Colliers

outlining in detail the efforts undertaken to obtain offers.

23.  Colliers marketing efforts resulted in six (6) parties submitting Agreements of
Purchase and Sale with respect to the Real Property. A summary of the offers received
during the duration of the sales process of the Real Property will be provided to the Court

as Confidential Appendix “C” to the Second Report.

24. Upon receipt of the offers, the Receiver, in consultation with Colliers and the
stakeholders, determined that the offer from Forest Ridge represented the highest
realizable value in respect of the Real Property. Accordingly, the Receiver accepted the
offer submitted by Forest Ridge, subject firstly to the approval of this Honourable Court
and secondly to Forest Ridge successfully completing a purchase of the 1308 Property
from the Auctioneer. Attached hereto as Appendix “F” is a redacted copy of the Sale
Agreement. An un-redacted copy of the Sale Agreement will be provided to the Court as
Confidential Appendix “D” to the Second Report (collectively with Confidential

Appendices “A”, “B”, and “C”, the “Confidential Appendices”).

25. The Receiver understands that Forest Ridge has successfully entered into an

agreement of purchase and sale with the Auctioneer with respect to the 1308 Property,
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and that transaction is scheduled to close on the same date scheduled for the closing of

the Transaction

26. The Receiver has discussed the Sale Agreement with Roynat and representatives
of the Seized Property Management Directorate, and both parties support the Receiver

entering into the Sale Agreement with Forest Ridge.

27. ltis the opinion of the Receiver that the terms and conditions contained within the
Sale Agreement are commercially reasonable, that the purchase price in the Sale
Agreement represents market value for the Real Property, the Real Property has been
sufficiently exposed to the market by Colliers, and that all reasonable steps have been

taken to obtain the best price for the Real Property.

28.  Accordingly, the Receiver recommends that the Transaction be approved by this

Court.
RECEIVER’S STATEMENT OF IPTS AND DISBURSEMENTS

29. Attached as Appendix “G” to this Second Report is a copy of the Receiver's

Interim Statement of Receipts and Disbursements as at February 29, 2020.
PROPOSED DISTRIBUTION
Real Property Taxes

30. In connection with the closing of the Transaction, the Receiver will pay any
outstanding realty taxes with respect to the Real Property that are owed to the City of

Toronto.
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Receiver’s Certificates

31. Pursuant to paragraph 22 of the Receivership Order, the Receiver borrowed
$30,000 from Roynat to fund its activities in these proceedings with respect to 1308 (the
“1308 Borrowings”), and $150,000 to fund its activities in these proceedings with respect
to TamTan (the “TamTan Borrowings”). Attached hereto as Appendices “H” and “I”
are copies of the Receiver's Certificates representing the 1308 Borrowings and the

TamTan Borrowings.

32. Pursuant to paragraph 22 of the Receiver Order, the issuance of Receiver's
Certificate has the effect of creating a charge on the Property, by way of a fixed and
specific charge as security for the repayment of the monies borrowed, together with
interest and charges thereon, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person (as defined in the
Receivership Order), but subordinate to the Receiver's Charge, and the charges set out

in subsections 14.06(7), 81.4(4), and 81.6(2) of the Bankruptcy and Insolvency Act.

33. The Receiver recommends that, following the closing of the transaction with
respect to the 1308 Property, it be authorized and directed to distribute $30,000 plus

applicable interest to Roynat in respect of the repayment of the 1308 Borrowings.

34. The Receiver also recommends that, following the closing of the Transaction, it be
authorized and directed to distribute $150,000 plus applicable interest to Roynat in

respect of the repayment of the TamTan Borrowings.
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REQUEST FOR A PROTECTIVE SEALING ORDER

35. The Receiver is seeking a sealing order in respect of the Confidential Appendices
as they each contain commercially sensitive information, the release of which prior to the
completion of the Transaction would be prejudicial to the stakeholders of the Companies

in the event that the Transaction does not close.

RECOMMENDATIONS

36. The Receiver respectfully requests that this Honourable Court grant the relief

sought in this Second Report.
Dated at Toronto this 3" day of March, 2020.

msi Spergel inc.,

solely in its capacity as court-appointed
Receiver of TamTan Inc. and 1308963
Ontario Limited and not in its personal

or corporate capacity

Per. @ﬁ

Mukul Manchanda, CPA, CIRP, LIT

Principal
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Court File No. CV-19-00628569-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

ROYNAT INC.

Applicant
-and -

TAMTAN INC. and 1308963 ONTARIO LIMITED (o/a EZ FOOD GROUP)

Respondents

1.0 APPOINTMENT AND BACKGROUND

1.0.1 This report (this “Report”) is filed by msi Spergel inc. (“Spergel”) in its capacity as
the Court-appointed receiver (in such capacity, the “Receiver’) of the property,
assets and undertaking of TamTan Inc. (“TamTan") and 1308963 Ontario Limited
(“1308", and together with TamTan, the “Companies”).

1.0.2 1308 is an Ontario corporation that was incorporated on August 10, 1998. The
Receiver understands that 1308 operated as a food processing facility from leased
premises located at 1405 Morningside Avenue, Toronto Ontario (the “Real
Property”).
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1.0.3

1.04

2.0

2.0.1

TamTan is an Ontario corporation that was incorporated on November 9, 2006.
TamTan is the registered owner of the Real Property.

Spergel was appointed as the Receiver, without security, of all the assets,
undertakings and properties of the Companies (collectively, the “Property”) by
Order of the Honourable Mr. Justice McEwen of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) issued on October 16, 2019 (the
“Appointment Order”). The Appointment Order was made upon the application
of the Companies’ general secured creditor, Roynat Inc. (‘Roynat’). Attached
hereto as Appendix “1” to this Report is a copy of the Appointment Order

PURPOSE OF THIS RE RT AND DISCLAIMER

The purpose of this Report is to advise the Court as to the steps taken by the
Receiver in these proceedings to date and to seek Orders from this Court:

(a) approving this Report and the actions of the Receiver described herein;

(b) approving the auction services agreement dated December 6, 2019 between
the Receiver and Platinum Asset Services Inc. (the “Auctioneer”) with
respect to certain Property of 1308 between (the “Auction Agreement”), and
authorizing the Auctioneer to conduct a public auction (and, if applicable, re-
auction) as referenced in, and in accordance with the terms of the Auction
Agreement (the “Auction”);

(c) vesting in each purchaser at such Auction 1308'’s right, title and interest in
and to the Property purchased by such respective purchaser at the Auction,
free and clear of claims and encumbrances; and
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2.0.2

2.0.3

(d) authorizing the Receiver to terminate the lease arrangements, if any, with the
Tenants (as defined herein) and ordering the Tenants to vacate the Real
Property forthwith.

The Receiver will not assume responsibility or liability for losses incurred by the
reader as a result of the circulation, publication, reproduction or use of this Report
for any other purpose.

In preparing this Report, the Receiver has relied upon certain information provided
to it by the Companies’ former management. The Receiver has not performed an
audit or verification of such information for accuracy, completeness or compliance
with Accounting Standards for Private Enterprises or International Financial
Reporting Standards. Accordingly, the Receiver expresses no opinion or other
form of assurance with respect to such information.

2.0.4 All references to dollars in this Report are in Canadian currency unless otherwise
noted.

3.0

3.0.1 A copy of the Appointment Order was provided to the Companies by Roynat's
counsel and by the Receiver. In addition, the Receiver prepared its statutory Notice
and Statement of the Receiver in accordance with sections 245(1) and 246(1) of
the Bankruptcy and Insolvency Act (Canada) and mailed a copy to all creditors of
the Companies known to the Receiver.

TamTan Inc.

3.0.2 Further to its appointment and commencing on October 16, 2019, the Receiver

attended at the Real Property for the purpose of taking possession and securing
same. Additionally, the Receiver undertook the following activities:
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3.0.3

3.04

3.0.5

(a)  took possession of the available books and records

(b)  arranged for insurance coverage and security in respect of the Real
Property

(c) notified the commercial tenants at the Real Property of the Receiver's
appointment;

(d) engaged Chaitons LLP (the “Receiver’s Counsel”) as the Receiver's
independent counsel; and

(e) retained Lockit Security to assist the Receiver with management and

safeguarding of the Real Property.

The Receiver engaged the services of Colliers International Realty Advisors Inc.
and York Simcoe Appraisal Corp. to attend at and conduct an appraisal of the Real
Property. The Receiver has received the appraisals with respect to the Real
Property and will provide copies of same to this Honourable Court in its future
attendance.

In addition, the Receiver requested and received listing proposals in relation to
listing the Real Property for sale from Colliers International, Avison Young, CBRE
and Cushman & Wakefield. After comparing the proposals submitted by the
brokerages and in consultation with the stakeholders, the Receiver has engaged
Colliers International to market and sell the Real Property.

Since the date Receiver took possession of the Real Property, the Receiver's
activities have been focused primarily on the day-to-day management and
safeguarding of the Real Property, including without limitation, dealing with
Transbiz Truck Training Centre (“Transbiz’) and Reliable Consultants Inc.
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3.0.6

3.0.7

3.0.8

(‘Reliable”, collectively the “Tenants”), the management and payment of monthly
utilities and conducting regular inspections of the Real Property.

On October 25, 2019, the Receiver's Counsel sent a letter to each of Transbiz and
Reliable asking the Tenants to provide documentations outlining the lease terms
with TamTan. Having received no response to the letters from the Tenants, on
November 15, 2019 the Receiver's Counsel sent another letter to the Tenants
advising, amongst other things, that no payment of rent has been made to the
Receiver since its appointment and unless the Receiver receives written
documentation from the Tenants supporting an existence of a lease of the Real
Property and payment of rent by 4:00pm on November 22, 2019, the Receiver will
have no other alternative but to immediately evict the Tenants from the Real
Property. As at the date of this Report, the Receiver's Counsel has not received
any lease documentation or payment of rent from the Tenants. Attached as
Appendix “2” to this Report are copies of the letters sent to the Tenants by the
Receiver's Counsel.

Accordingly, the Receiver is requesting that an order be made terminating any
lease agreements that were entered into between TamTan and the Tenants and
requiring the Tenants to vacate the Real Property forthwith.

After taking possession of the books and records of 1308, the Receiver extracted
an accounts receivable listing from the accounting server and took steps to realize
on 1308’s outstanding accounts receivable. In this regard, the Receiver issued
demand letters on October 23, 2019 to all customers listed in 1308’s books and
records totaling $108,582.50. On November 19, 2019, the Receiver issued second
demand letters with respect to the outstanding receivables. As at the date of this
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4.0

4.0.1

4.0.2

4.0.3

404

Report, the Receiver has not collected anything on account of outstanding
receivables however, the Receiver’s collection efforts are ongoing.

AUCTION AGREEMENT

Pursuant to the terms of the Appointment Order, Receiver is empowered to and
authorized to, amongst other things, market any or all of 1308’s assets, including
advertising and soliciting offers and proposals in respect of the assets and
negotiating such terms and conditions of sale as the Receiver, in its discretion,
deemed appropriate.

The Receiver sought and obtained an appraisal for the fixed assets (comprising
mainly of food processing equipment) of 1308. The appraisal was conducted by
Platinum Asset Services Inc.

As at the date of this Report, the terms of the Auction Agreement have yet to be
finalized and executed by the parties. The Receiver anticipates an agreement
comparable to the Auction Agreement, a redacted copy of which is attached at
Appendix “3” hereto, will be entered between the Auctioneer and the Receiver.
The Auction Agreement remains subject to the approval of this Court.

It is the Receiver’s position that the net minimum guarantee is in line with the
appraised value of the assets and the rates and commissions provided in the
Auction Agreement are fair and re’gsonable. Further, the Receiver believes that a
public auction is a commercially reasonable method for disposing of the fixed
assets of 1308, given, amongst other things, the disadvantageous economies of
scale that would result if the Receiver were to conduct its own sale process and
the urgency to vacate the Real Property and have it ready for sale in accordance
with the marketing timeline proposed by the listing agent.
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4.0.5 The Auction is scheduled to take place in January 2020. The net proceeds of sale
from the Auction would be held by the Receiver pending further order of this Court.

5.0 RECOMMENDATIONS

5.0.1 The Receiver respectfully requests that this Honourable Court grant the relief
sought in this Report.

Dated at Toronto this 10t day of December, 2019

msi Spergel inc.,

solely in its capacity as court-appointed
Receiver of TamTan Inc. and 1308963
Ontario Limited (o/a EZ Food Group)and
not in its personal or corporate capacity

Philip H. Gennis, J.D., CIRP, LIT
Senior Principal
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-2.

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 properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that the First Report, and conduct and activities of the Receiver

described therein, be and are hereby approved.

3. THIS COURT ORDERS that the Recetver is hereby authorized to enter into an auction
services agreement substantially in the form attached as Appendix 3 to the First Report (the
“Auction Services Agreement”) with Platinum Asset Services Inc. (the “Auctioneer”) for the
auction of the property of the Respondent, 1308963 Ontario Limited (o/a EZ Food Group)
(“1308”) listed on Schedule “A” to the Auction Services Agreement (the “1308 Property™) (the
“Auction”). The Auction Services Agreement is hereby approved, with such amendments as the
Receiver and the Auctioneer may deem necessary. The Auction of the 1308 Property to be
conducted by the Auctioneer pursuant to the terms of the Auction Services Agreement is hereby
approved. The Receiver 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 Auction and
for the conveyance of any or all of the 1308 Property to a person or persons (a “Purchaser”) in

accordance with the Auction Services Agreement.

4, THIS COURT ORDERS that the Auctioneer is hereby authorized to market and sell the

1308 Property in accordance with the Auction Services Agreement.

5. THIS COURT ORDERS that the Auctioneer is hereby permitted to sell all or any of the
1308 Property at the Auction and in accordance with the Auction Services Agreement, and that

upon the Auctioneer completing the sale of any or all of the 1308 Property to a Purchaser at the
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Auction and delivering a bill of sale or similar conveyance document to such person (a “Bill of
Sale”), all of 1308’s right, title and interest in and to the 1308 Property specified in such Bill of
Sale shall vest absolutely in such 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, construction liens, condominium liens,
certificates of action, 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;
(1) any encumbrances or charges created by the Order of The Honourable Justice McEwen dated
October 16, 2019; and (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.

6. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the 1308 Property,-iﬁc-:l.uding, without limitation, any net
minimum guarantee amount payable to the Receiver under the terms of the Auction Services
Agreement (the “Proceeds”), shall stand in the place and stead of the 1308 Property, and that from
and after the delivery of the Bill of Sale in respect of the specified 1308 Property, all Claims shall
attach to the Proceeds with the same priority as they had with respect to each of the 1308 Property
immediately prior to the sale, as if the 1308 Property had not been sold and remained in the

possession or control of the person having that possession or contsol immediately prior to the sale.
7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;
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2. REMARKS MUST RELATE DIRECTLY TO PROPERTY.
3. DISCLOSE POTL DETAILS & POTL MONTHLY FEES IN THIS FIELD.

Former federally inspected food plant with spiral freezer and many other freezers and coolers Plant being sold under power of
sale as is where is. Offer date is January 31st, 2020.
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Final Sales and Marketing Report - 1405 Morningside Avenue

February 19, 2020

Prepared For: Prepared By:
MSI Spergel Inc. COLLIERS INTERNATIONAL
Philip Gennis 245 Yorkland Boulevard, Suite 200

Toronto, Ontario M2J 4W9
Anthony Miller, Associate Vice President
Jonathan Howard, Senior Sales Representative



February 2020

1405 Morningside Avenue, Toronto

Inquiries = 25 Inquiries | 19 Tours | 6 Offers

Company/Client Name Package  Showing Interest Level Offer Form

Requested
Dec 11 Ivan Mates - CBRE Warehouse User Yes Yes N/A Yes
Dec 11 Richard Burton - Cushman N/A Yes No N/A No
Dec 16 Mike Gainham - Avison Warehouse User Yes Yes Medium No
Dec 16 Samy Warehouse User Yes Yes Low No
Dec 16 David Moore - Indusite Food User Yes Yes (2x) High Yes
Dec 17 Terry DiFeliche - CBRE Printing Company Yes Yes Low No
Dec 17 T Ganesh N/A Yes Yes Low No
Dec 18 Taimur Khan - Royal LePage Food User Yes Yes Low No

Dec 23 Norma Rawlings Public Storage Company Yes Yes Medium Yes
Dec 23 Richard Stern Real Estate Developer Yes No Low No
Dec 24 Georgina Bloom Yes No Low No
Dec 25 Mustafa Wali - Royal Lepage Yes Yes Yes
Jan 1 Elvis Li - Homelife Food User Yes Yes High
Jan7 Mark Stainer — Avison Warehouse Yes Yes Medium No

== Top Two Offers




February 2020
1405 Morningside Avenue, Toronto

Inquiries
Company/Client Name Package Showing Interest Offer Form
Level Requested
Jan 7 Mark Stainer — Avison Food User Yes Yes Medium No
Jan 8 Ryan Hood - Avison Warehouse Yes Yes Medium No
Jan 14 Aaron Messinger Real Estate Developer Yes Yes Medium Yes
Jan 14 Adelina Wong - AYY Real Estate Food User Yes Yes Low No
Jan 14 Paul Jone & Joyce Wong - Visar Real Chinese Food Company Yes Yes High Yes
Estate
Jan 15 Paul Jone - Visar Real Estate Chinese Food User (Different Client) Yes Yes (2x) Medium Yes
Jan 16 Peter DeGuerre - Lennard N/A Yes No Low No
Jan 21 Tahir - Eagle Poultry Food User Yes No No TBC
Jan 21 G&L Seafood - Chris Food User Yes Yes Medium Yes




Other Notes

e The Listing Team has enlisted a demolition company to get a quote to knock down all interior walls and open up the warehouse area.

Demolition of all refrigeration square footage was estimated to be $350,000 - $400,000.

e Several other phone inquiries from investors looking for income property. However, upon realizing this property will be delivered

vacant they retracted their interest in the property at this time.

e Offer date was January 31, 2020 - we received six (6) offers.

Marketi ng Initiatives (On-going or Completed)

Site Signage

Sign in place

Listing Posted on Collierscanada.com

Collierscanada.com traffic — 120,000 Canadian visitors each month - #1
Commercial Real Estate site in Canada

Professional Photography

Complete December 2019

Flyers

Completed December 2019 and Sent on demand

Brokerage Advertising

Globe and Mail

Web Advertising

Colliers.com, Toronto MLS

Monthly E-mail Blast

E-mail blasts are sent to approximately 350+ brokers
Completed on January 7 when everyone back from holidays

Globe and Mail

Featured in January 28" Globe and Mail Ad

Cold Calling Campaign

Broker Blast, Limited Door Knocking, Targeted Mailers
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Appendix B - MLS Listing on TREB
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Contact Information

Anthony Miller* Jonathan Howard* COLLIERS INTERNATIONAL

Associate Vice President Senior Sales Representative 245 Yorkland Boulevard, Suite 200
+1 416 7917227 +1 416 791 7240 Toronto, Ontario M2J 4W9
Anthony.miller@colliers.com Jonathan.howard@colliers.com www.colliers.com/toronto

This document/email has been prepared by Colliers International for advertising and general information only. Colliers International makes no guarantees, representations or warranties of any kind, expressed or implied, regarding the information including, but not limited to, warranties of content, accuracy and

y. Any interested party should undertake their own in rs International excludes unequivocally all inferred or implied terms, conditions and warranties arising out of this document and excludes al ty for loss and damages arising there from. Colliers

tion of independently owned and operated companies. This publication is the copyrighted property of Colliers International and/or its licensor(s). Colliers Macaulay Nicolls Inc., Brokerage © 2020. All rights reserved. *Sales Representative.

iries as to the accuracy of the information. Coll

International is a worldwide affi
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT dated as of the 27t day of February, 2020.

BETWEEN:
MSI SPERGEL INC., solely in its capacity as Court-appointed
receiver of the assets, undertakings and properties of TAMTAN
INC., and 1308963 ONTARIO LIMITED (o/a EZ Food Group) and
not in its personal or corporate capacity and without personal or
corporate liability.
(the “Vendor”)
OF THE FIRST PART
-and -
FOREST RIDGE INC.
(the “Purchaser”)
OF THE SECOND PART
WHEREAS
A. Pursuant to the Receivership Order, msi Spergel Inc. was appointed receiver to, among

other things, market and sell the Purchased Assets;

B. Subject to the terms and conditions contained in this Agreement, the Purchaser has
agreed to purchase from the Vendor, and the Vendor has agreed to sell to the
Purchaser, all of the right, title and interest of the Debtors, if any, in and to the
Purchased Assets on the terms and conditions set out herein.

IN CONSIDERATION of the mutual agreements contained in this Agreement, the receipt and
sufficiency of which are acknowledged by each of the Vendor and the Purchaser, the Vendor
and the Purchaser agree as follows:

1. DEFINITIONS

In this Agreement, unless the context clearly indicates otherwise, the following terms shall have
the following meanings:
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“Act” means, for purposes of Section 19 hereof only, the Excise Tax Act (Canada);

“Agreement” means this agreement of purchase and sale, together with the attached
schedules;

“Approval and Vesting Order” means an order of the Court substantially in the form of the
template Model Approval and Vesting Order approved by the Commercial List Users’
Committee for use on the Court, with such reasonable changes as the Purchaser shall request,
approving the Transaction and ordering that the Debtors’ right, title and interest in the
Purchased Assets, if any, be vested in the Purchaser free and clear of all Encumbrances except
for Permitted Encumbrances, such vesting to occur upon the delivery by the Vendor to the
Purchaser of the Receiver’s Certificate;

“Books and Records” means the files, documents, instruments, papers, operating manuals,
books and records (whether stored or maintained in hard copy, digital or electronic format or
otherwise), if any, pertaining to the Purchased Assets;

“Buildings” means the buildings situate on the Lands, including all improvements and
structures thereto and all fixtures affixed thereto or forming a part thereof as well as all plans,
designs and specifications in connection therewith;

“Business Day” means any day other than a Saturday or a Sunday or a statutory holiday in the
Province of Ontario;

“Closing” shall have the meaning ascribed to it in Section 7 hereof;

“Closing Documents” means the Vendor’s Closing deliveries and the Purchaser’s Closing
deliveries together as set forth in Sections 14 and 15 hereof;

“Court” means the Ontario Superior Court of Justice (Commercial List);

“Date of Closing” shall have the meaning ascribed to it in Section 7 hereof;

“Debtors” means collectively the Real Property Debtor and the Equipment Debtor and
“Debtor” means either one of the Debtors;

“Deposit” shall have the meaning ascribed to it in Section 4(a) hereof;
“DRA” shall have the meaning ascribed to it in Section 8(a)(i) hereof;

“Encumbrances” means all liens (statutory or otherwise), charges, security interests,
hypothecs, pledges, leases, offers to lease, title retention agreements or arrangements,
mortgages, restrictions on use, development or similar agreements, title defects, Work Orders,
options, adverse claims, servitudes, encroachments, prior claims, assignments, liabilities (direct,
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indirect, absolute or contingent), obligations, trusts, deemed trusts, judgments, writs of seizure
or execution, notices of sale, contractual rights, rights of first refusal, or any other right or
interest of any nature or any other financial or monetary claims or any other arrangement or
condition whether or not registered, published or filed, statutory or otherwise, secured or
unsecured, or other encumbrances of any kind or character whatsoever; including, without
limiting the generality of the foregoing: (i) any encumbrances or charges created by the Order
of the Honourable Justice McEwen dated October 16, 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 Encumbrances to be listed in the
Approval and Vesting Order.

“Environmental Activity” means any past or present activity, event or circumstance in respect
of any Hazardous Materials, including its storage, use, holding, collection, purchase,
accumulation, assessment, generation, manufacture, construction, processing, treatment,
stabilization, disposition, handling or transportation or its release, escape, leaching, dispersal,
emission, discharge or migration into the natural environment, including movement through or
in the air, soil, subsoil, surface water or ground water, or in indoor spaces;

“Environmental Law” means any and all applicable federal, provincial, municipal and local laws,
by-laws, statutes, regulations, treaties, orders, judgments, decrees, ordinances, official
directives, authorizations, rules, codes, permits, licenses, agreement or other governmental
restrictions having the force of law relating to the environment, occupational health and safety,
health protection, Hazardous Materials or any Environmental Activity;

“Equipment” means all chattels, furnishings, furniture, personal or moveable property, if any,
located at the Real Property or used in connection with the Real Property by the Real Property
Debtor, excluding the EZ Food Equipment;

“Equipment Debtor” means 1308963 Ontario Limited (o/a EZ Food Group);

“ETA Election shall have the meaning ascribed to it in Section 19(c) hereof;

“Existing Active Permits: shall have the meaning ascribed to it in Section 13(a)(vii) hereof;

“EZ Food Equipment” means all chattels, furnishings, furniture, personal or moveable property
owned by the Equipment Debtor and listed in Schedule “A” to the EZ Food Equipment Purchase
Agreement;

“EZ Food Equipment Purchase Agreement” means the agreement of purchase and sale of even
date herewith between Platinum Asset Services Inc., in its capacity as auctioneer, as vendor and
the Purchaser, as purchaser for the purchase of the EZ Food Equipment;
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“Final Order” means, in respect of any order of the Court or any other court: (i) the operation
and effect of such order shall not have been stayed, amended, modified, reversed, dismissed or
appealed within the applicable appeal period; or (ii) any motion or other proceeding to stay,
amend, modify, reverse, dismiss or appeal such order shall have been dismissed with no further
appeal therefrom and the applicable appeal period shall have expired;

“Government Authority” means any person, body, department, bureau, agency, board,
tribunal, commission, branch or office of any federal, provincial or municipal government
having or claiming to have jurisdiction over part or all of the Purchased Assets, the Transaction
and/or one or both of the Parties and shall include a board or association of insurance
underwriters;

“Hazardous Materials” means any substance, material, matter or thing defined or regulated by
any Environmental Law, contaminants, pollutants, substances or materials that, when released
to the natural environment, could cause, at some immediate or future time, harm or
degradation to the natural environment or risk to human health, whether or not such
contaminants, pollutants, substances or materials are or shall become prohibited, controlled or
regulated by any Government Authority and any “contaminants”, “dangerous substances”,
“hazardous materials”, “hazardous substances”, “hazardous wastes”, “industrial wastes”,
“liquid wastes”, “pollutants” and “toxic substances”, all as defined in, referred to or
contemplated in any Environmental Law and, not to limit the generality of the foregoing,
includes asbestos, mould, urea formaldehyde foam insulation and mono- or poly-chlorinated
biphenyl wastes;

“HST” shall have the meaning ascribed thereto in Section 19(a) hereof;
“ICA” shall have the meaning ascribed thereto in Section 11(f) hereof;

“Indemnitees” shall have the meaning ascribed thereto in Section 17 hereof;

“Lands” means the lands and premises municipally known as 1405 Morningside Avenue,
Toronto, as legally described on Schedule “A” hereto;

“Material Damage” shall have the meaning ascribed to it in Section 9 hereof;

“Parties” means the Vendor and the Purchaser, and “Party” means any one of the Vendor or
the Purchaser;

“Permits” means all the authorizations, registrations, permits, permissions, certificates of
approval, approvals, consents, commitments, rights or privileges issued, granted or required by
any Government Authority in respect of any of the Purchased Assets;

“Permitted Encumbrances” means the encumbrances listed in Schedule “B” hereof;
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“Person” means any individual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Government Authority or other entity however designated or constituted;

“Plans” means all plans, surveys and drawings, including structural, mechanical, electrical and
engineering plans in relation to the Real Property;

“Purchase Price” shall have the meaning ascribed thereto in Section 4 hereof;

“Purchased Assets”: means all of the interest of the Real Property Debtor, in (a) the Real
Property, (b) the Equipment, (c) the Plans, (d) the Permits, (d) the Warranty Rights, (e) the
Books and Records, and (f) all appeals and/or claims in respect of realty taxes or assessments in
connection with the Real Property and all credits, refunds or rebates arising therefrom or
relating thereto;

“Purchaser” means Forest Ridge Inc.;

“Purchaser’s Solicitors” means the firm of Fasken Martineau DuMoulin LLP;

“Real Property” means collectively the Lands and Buildings;

“Real Property Debtor” means TamTan Inc.;

“Receiver’s Certificate” means a certificate of the Vendor delivered to the Purchaser pursuant
to the Approval and Vesting Order confirming payment of the Purchase Price and that all
conditions required for Closing have been satisfied or waived;

“Receivership Order” means the order of the Honourable Mr. Justice McEwen dated the 16th
day of October, 2019 in the receivership proceeding of the Debtors whereby msi Spergel Inc.
was appointed receiver of the assets, undertakings and properties of the Debtors;

“Registry Office” shall have the meaning ascribed to it in Section 8(a) hereof;

“TERS” shall have the meaning ascribed to it in Section 8(a) hereof;
“Transaction” means the transaction of purchase and sale contemplated by this Agreement;

“Vendor” means msi Spergel Inc., solely in its capacity as Court-appointed receiver of the
assets, undertakings and properties of the Debtors, and not in its personal or corporate
capacity and without personal or corporate liability;

“Vendor’s Solicitors” means the firm of Chaitons LLP;
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“Warranty Rights” means the full benefit of all warranties, warranty rights, performance bonds
and indemnities (implied, express or otherwise) of the Real Property Debtor against
manufacturers, contractors or any other Person which apply to the Real Property and/ or the
Equipment, but only to the extent that the same are capable of being assigned; and

“Work Order” means a work order, deficiency notice, notice of violation, notice of non-
compliance, open building permit or other directive from a Government Authority of any defect
or deficiency in the construction, state of repair or state of completion of the Purchased Assets
or ordering or directing that any alteration, repair, improvement or other work to be done or
relating to any non-compliance, or failure to complete an inspection pertaining to any building
permit, building or land use by-law, ordinance or regulation.

2. SCHEDULES

The following Schedule are appended to this Agreement:

Schedule “A” Legal Description of Lands

Schedule “B” Permitted Encumbrances

Schedule “C” City of Building Department Toronto Letter dated January 20,
2020

3. NATURE OF TRANSACTION

The Purchaser shall purchase and the Vendor shall sell all of the right, title and interest, if any,
of the Real Property Debtor in the Purchased Assets, upon and subject to the terms of this
Agreement.

4, PURCHASE PRICE

The aggregate purchase price payable by the Purchaser to the Vendor for the Purchased Assets
(the “Purchase Price”) shall be the sum of

The Purchase Price shall be paid, accounted for and satisfied as
follows:

(a) Deposit: The Purchaser agrees to deliver to the Vendor within two (2) Business Days of
the date of acceptance of this Agreement by the Vendor, by way of certified cheque or
wire transfer, a deposit in the amount of _ (the
“Deposit”), which sum shall be held by the Vendor, in trust, in an interest bearing
account with any of the Schedule 1 Canadian Chartered Banks, as a deposit pending
Closing or termination of this Agreement. Subject only to the terms of this Agreement,
the Deposit and all accrued interest thereon is to be credited on account of the
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(b)

(c)

(a)

Purchase Price upon completion of the Transaction. In the event that this Agreement is
not completed due solely to the Purchaser’s default, the Vendor shall be entitled to
retain the Deposit and all accrued interest thereon as liquidated damages and not as a
penalty as its sole remedy for such default and the Purchaser shall be released from any
and all obligations and liabilities under this Agreement. In the event that this
Agreement is terminated for any reason whatsoever other than the default of the
Purchaser, the Deposit with all accrued interest thereon shall be returned to the
Purchaser forthwith, without deduction.

Balance Due at Closing: The balance of the Purchase Price, net of the Deposit and
subject to the adjustments contained in this Agreement, shall be satisfied by payment at
Closing to the Vendor by way of certified cheque, bank draft or wire transfer drawn
upon one of Canada’s chartered banks or other financial institution acceptable to the
Vendor.

Allocations: The Vendor and the Purchaser acknowledge and agree that the Purchaser is
not assuming or continuing the employment of any of the Real Property Debtor’s or its
affiliates’ employees and that the Real Property Debtor shall remain solely responsible
for same, to the complete exoneration of the Purchaser. The Parties, acting reasonably
and in good faith, covenant to use their best efforts to attempt to agree to allocate the
Purchase Price amongst the Purchased Assets in a mutually agreeable manner on or
prior to the Closing, provided that if the Parties fail to agree upon an allocation each
Party shall be free to make its own reasonable allocation of the Purchase Price between
the Purchased Assets for the purposes of the Income Tax Act (Canada) and any filings in
accordance with the provisions thereof. This Section 4(c) shall survive and not merge on
Closing.

CLOSING AND POST-CLOSING ADJUSTMENTS

Closing Adjustments: Adjustment shall be made, as of 12:01 a.m. on the Date of
Closing, for realty taxes, local improvement rates, municipal/provincial levies and
charges, water and assessment rates, utilities, fuel costs, and any other items which are
usually adjusted in purchase transactions involving similar commercial properties in
Ontario, so that the Vendor shall pay all expenses and receive all income related to the
Real Property which are in respect of any time prior to the Date of Closing and the
Purchaser shall pay all expenses and receive all income related to the Real Property
which are in respect of any time from and including the Date of Closing. The Date of
Closing shall be for the account of the Purchaser.

If the final cost or amount of an item that is to be adjusted cannot be determined at
Closing, then an initial adjustment for such item shall be made at Closing, such amount
to be estimated by the Vendor, acting reasonably, as of the Date of Closing on the basis
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of the best evidence available at the Closing 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 30 days of determination, provide a
complete statement thereof to the other and within 30 days thereafter the Vendor and
Purchaser shall make a final adjustment as of the Date of Closing for the item in
guestion. In the absence of agreement by the parties, the final cost or amount of an
item shall be determined by an accountant or such other financial professional
appointed jointly by the Vendor and the Purchaser, with the cost of such accountant’s
or other financial professional’s determination being shared equally between the
parties. All re-adjustments shall be requested in a detailed manner on or before the 60t
day after the Closing Date, after which time neither party shall have any right to request
re-adjustment.

(b) Property Taxes: The Vendor acknowledges and agrees that the Purchaser shall be
entitled to the benefit of any reduction in the property taxes payable with respect to the
Real Property whether relating to the period prior to, on, or after the Date of Closing. To
the extent that the Vendor receives any amounts from the applicable municipality in
respect of any reduction of property taxes relating to the Real Property the Vendor shall
forthwith forward such amounts to the Vendor.

6. TERMS OF PURCHASE

(a) “As Is, Where Is”: The Purchaser acknowledges that, subject to the other provisions of
this Agreement, the Vendor is selling and the Purchaser is purchasing the Purchased
Assets on an “as is, where is” basis subject to whatever defects, conditions,
impediments, Hazardous Materials or deficiencies which may exist on the Date of
Closing, including, without limiting the generality of the foregoing, any latent or patent
defects in the Purchased Assets. The Purchaser further acknowledges that it has
entered into this Agreement on the basis that the Vendor does not guarantee title to
the Purchased Assets that the Purchaser shall have conducted such inspections of the
condition and title to the Purchased Assets as it deems appropriate and shall have
satisfied itself with regard to these matters. No representation, warranty or condition
expressed or implied, statutory or non-statutory, oral or written has been or will be
given by the Vendor as to title, encumbrances, description, fitness for any present or
intended purpose or use, the existence or non-existence of Hazardous Materials flowing
onto or from the Real Property or any part thereof, or in the air, surface or ground
water flowing through, onto or from the Real Property, or any part thereof, compliance
or non-compliance with any Environmental Law, any Environmental Activity from, on or
in relation to the Lands, the existence, state, nature, identity, extent or effect of any
investigations, administrative orders, control orders, stop orders, compliance orders or
any other orders, proceedings or actions under any Environmental Law in relation to the
Lands, merchantability, condition, or quality, cost, state of repair, degree of
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(b)

7.

maintenance, durability or in respect of any other matter or thing whatsoever
concerning the Purchased Assets, or the right of the Vendor to sell or assign same save
and except as expressly provided for in this Agreement. Without limiting the generality
of the foregoing, any and all conditions, warranties or representations expressed or
implied pursuant to the Sale of Goods Act of Ontario do not apply hereto and have been
waived by the Purchaser. The descriptions of the Purchased Assets contained in this
Agreement are for the purposes of identification only and no representation, warranty
or condition has or will be given by the Vendor concerning the accuracy of such
descriptions. Any documentation, materials or information provided by the Vendor to
the Purchaser regarding the Purchased Assets, or any part thereof, was provided solely
for the convenience of the Purchaser and is not warranted or represented to be
complete or accurate and does not form part of this Agreement. The Purchaser shall
and shall be deemed to rely entirely on its own inspections and investigations
concerning the Purchased Assets. The Purchaser acknowledges that it shall have no
recourse to the Vendor with respect to the environmental condition of the Lands and
has satisfied itself with respect to same. If the Closing occurs, the Purchaser shall
assume any and all risks relating to the physical condition of the Purchased Assets which
existed on or prior to the Date of Closing. Neither the Purchaser nor any permitted
occupant of the Lands shall have any recourse to the Vendor as a result of the nature or
condition of the Purchased Assets. The Purchaser further acknowledges that all written
and oral information (including, without limitation, analyses, financial information and
projections, compilations and studies) obtained by the Purchaser from the Vendor or
the Debtors with respect to the Purchased Assets or otherwise relating to the
Transactions has been obtained for the convenience of the Purchaser only and is not
warranted to be accurate or complete. This section shall not merge on Closing and is
deemed incorporated by reference into all Closing Documents and deliveries. The
Purchaser shall have the right to attend the Property, including all leased premises, with
its consultants to view and inspect the Purchased Assets on up to five (5) occasions prior
to the time of Closing upon providing to the Vendor not less than one (1) Business Days’
prior notice.

o n”

Employees” The Vendor and the Purchaser agree that the Purchaser is not assuming
or continuing the employment of any of the Real Property Debtor’s or its affiliate’s
employees and that the Real Property Debtor shall remain solely responsible for same,
to the complete exoneration of the Purchaser. This Section 6(b) shall survive and not
merge on Closing.

DATE OF CLOSING

Subject to the provisions of Section 12 hereof, the Transaction shall be completed (the moment
of completion shall be referred to as “Closing”) on the fifth (5") Business Day following the date
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upon which the Approval and Vesting Order has become a Final Order (the “Date of Closing”),
unless the Parties hereto otherwise agree to such other date in writing.

8. ELECTRONIC REGISTRATION

(a) In the event that the electronic registration system (“TERS”) is operative in the relevant
land registry office (the “Registry Office”), the following provisions shall apply:

(i) The Purchaser shall be obliged to retain a solicitor who is an authorized TERS
user, has the necessary computer facilities to complete the Transaction via TERS
and is in good standing with the Law Society of Ontario to represent the
Purchaser in connection with the completion of the Transaction and shall
authorize such solicitor to enter into the Vendor’s Solicitors’ standard form of
escrow closing agreement or document registration agreement which, subject to
reasonable amendment by the Purchaser, will establish the procedures and
timing for closing this Transaction, provided they are in accordance with Law
Society guidelines (the “DRA”).

(ii) The delivery and exchange of the Closing Documents:

(1) shall not occur contemporaneously with the registration of the
Application for Vesting Order and other registerable documentation; and

(2) shall be governed by the DRA, pursuant to which the Vendor’s Solicitors
and Purchaser’s Solicitors shall hold all Closing Documents in escrow, and
will not be entitled to release them except in strict accordance with the
provisions of the DRA.

(b) The Purchaser expressly acknowledges and agrees that the Vendor will not release the
Receiver’s Certificate confirming the effectiveness of the Approval and Vesting Order
until the balance of funds due on Closing, in accordance with the statement of
adjustments, are remitted by personal delivery to the Vendor’s Solicitors (or in such
other manner as the Vendor or Vendor’s Solicitors may direct).

(c) Notwithstanding anything contained in this Agreement to the contrary, it is expressly
understood and agreed by the Parties that an effective tender shall be deemed to have
been made by the Vendor upon the Purchaser when the Vendor’s Solicitors have:

(i) delivered to the Purchaser’s Solicitors all Closing Documents required to be
delivered by the Vendor to the Purchaser pursuant to Section 14 hereof;
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(ii) advised the Purchaser’s Solicitors in writing that the Vendor is ready, willing and
able to complete the Transaction in accordance with the terms and provisions of
this Agreement; and

(iii) completed all steps required by TERS to complete the Transaction that can be
performed or undertaken by the Vendor’s Solicitors without the cooperation or
participation of the Purchaser’s Solicitors, and specifically when the
“completeness signatory” for the Application for Vesting Order has been
electronically “signed” by the Vendor’s Solicitors,

without the necessity of personally attending upon the Purchaser or the Purchaser’s
Solicitors with the Closing Documents, and without any requirement to have an
independent witness evidencing the foregoing.

(d) Notwithstanding anything contained in this Agreement to the contrary, it is expressly
understood and agreed by the Parties that an effective tender shall be deemed to have
been made by the Purchaser upon the Vendor, when the Purchaser’s Solicitors have:

(i) delivered to the Vendor’s Solicitors the balance due at Closing and all Closing
Documents required to be delivered by the Purchaser to the Vendor pursuant to
Section 15 hereof;

(ii) advised the Vendor’s Solicitors in writing that the Purchaser is ready, willing and
able to complete the Transaction in accordance with the terms and provisions of
this Agreement; and

(iii) completed all steps required by TERS to complete the Transaction that can be
performed or undertaken by the Purchaser’s Solicitors without the cooperation
or participation of the Vendor’s Solicitors, and specifically when the
“completeness signatory” for the Application for Vesting Order has been
electronically “signed” by the Purchaser’s Solicitors,

without the necessity of personally attending upon the Vendor or the Vendor’s Solicitors
with the Closing Documents, and without any requirement to have an independent
witness evidencing the foregoing.

(e) If through no fault of the Purchaser’s Solicitors or the Vendor’s Solicitors TERS is
unavailable on the Date of Closing, such that the Purchaser’s Solicitors are unable to
register the Application for Vesting Order, then the Transaction shall be completed in
escrow in accordance with the terms of the DRA which shall apply until such time as
TERS becomes available. Upon TERS becoming available, the Vendor’s Solicitors shall
advise the Purchaser’s Solicitors forthwith and the parties shall arrange to complete the
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registration of the Application for Vesting Order as expeditiously as possible, whereupon
the escrow shall be released.

In the event of any conflict or inconsistency between the terms of this Section 8 and the terms
of the DRA, the terms of this Section 8 shall prevail.

9. PRE-CLOSING RISK AND POST-DAMAGE ENTITLEMENTS

(a) The Purchased Assets are and shall remain at the Vendor’s risk until Closing. In the
event of damage to the Purchased Assets prior to the Date of Closing, in excess of-
, as determined by an independent third
party expert appointed by the Vendor (“Material Damage”), the Purchaser may, at its
option: (a) complete the Transaction without reduction of the Purchase Price, in which
event all proceeds of insurance or compensation shall be payable to the Purchaser in
addition, the Purchase Price shall be reduced by the amount of the deductible under the
Vendor’s insurance coverage, if the Vendor has not already paid the deductible.; or (b)
rescind this Agreement, and the Parties shall have no further rights and remedies
against each other and the Deposit shall be returned to the Purchaser forthwith,
without interest or deduction, and the Purchaser shall not be entitled to any other
compensation of any kind whatsoever with respect to the failure to close the
Transaction as a result of such loss or damage. The Vendor shall use its best efforts to
advise the Purchaser, in writing, within twenty-four (24) hours of the Vendor learning of
any Material Damage or other damage to the Purchased Assets. The Purchaser shall
have five (5) Business Days, or such longer period as the Vendor in its sole and absolute
discretion may agree to in writing, from delivery of such notice to advise the Vendor in
writing as to its election, if any. In the event that the Purchaser fails to notify the
Vendor in writing as to its election within the prescribed time period, the Vendor may
terminate this Agreement immediately by providing written notice to the Purchaser and
the Parties shall have no further rights and remedies against each other and the Deposit
shall be returned to the Purchaser forthwith, without deduction or interest, failing
which, the Purchaser shall be deemed to have elected to complete the Transaction in
accordance with subparagraph (a) above.

(b) In the event of damage to the Purchased Assets prior to the Date of Closing that is not
Material Damage and provided the damage is fully recoverable from the Vendor’s
insurance, the Purchaser shall complete the Transaction on the Date of Closing, shall be
entitled to receive all insurance proceeds in respect of such damage and the Vendor
shall assign and release to the Purchaser its interest in any such insurance proceeds. In
addition, the Purchase Price shall be reduced by the amount of the deductible under the
Vendor’s insurance coverage, if the Vendor has not already paid the deductible.
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(c)

(d)

10.

13

In the event of damage to the Purchased Assets prior to the Date of Closing that is not
Material Damage, but for which proceeds of insurance in respect of such damage are
not actually recoverable, or the amount recoverable plus the amount of any deductible
is insufficient to completely repair or restore the damage as determined by an
independent third party expert appointed by the Vendor, the Purchaser shall be entitled
to exercise its option to terminate, as set out in paragraph (a) above as if the damage
was Material Damage and the Deposit returned to the Purchaser forthwith without
deduction or interest.

If, prior to the Date of Closing, all or a material part of the Real Property is expropriated
or a notice of expropriation or intent to expropriate all or a material part of the Real
Property is issued by any Government Authority, the Vendor shall immediately advise
the Purchaser thereof by written Notice. The Purchaser shall, by written Notice given
within five (5) Business Days after the Purchaser receives written Notice from the
Vendor of such expropriation, elect to either: (i) complete the Transaction in accordance
with the terms hereof without reduction of the Purchase Price, and all compensation for
expropriation shall be payable to the Purchaser and all right, title and interest of the
Vendor or the Real Property Debtor to such amounts shall be assigned to the Purchaser
on a without recourse basis; or (ii) rescind this Agreement and not complete the
Transaction, in which case all rights and obligations of the Vendor and the Purchaser in
this Agreement (except for those obligations which are expressly stated to survive the
termination of this Agreement) shall terminate, and the Deposit shall be returned to the
Purchaser forthwith without interest or deduction and the Vendor shall be released of
its obligations under the Agreement to complete the Transaction.

VENDOR'’S REPRESENTATIONS AND WARRANTIES

The Vendor represents and warrants to the Purchaser that, as at the date hereof and as of the
Date of Closing:

(a)

(b)
(c)

(d)

Non-Residency: the Vendor is not now and does not intend to become, prior to Closing,
a non-resident of Canada within the meaning and purpose of Section 116 of the Income
Tax Act (Canada) and the Vendor is not now and does not intend to become, prior to
Closing, an agent or a trustee of such non-resident;

Receivership Order: the Receivership Order is in full force and effect;

HST Registration: The Vendor shall be registered for the purposes of the ETA prior to
the Closing and shall provide its registration number to the Purchaser on or prior to the
Closing; and

Brokers: The Vendor agrees to compensate its listing broker, Colliers International, in
connection with the Transaction in accordance with its listing agreement with Colliers
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International. The Vendor also agrees to compensate the Purchaser’s Broker, Colliers
International (represented by Dane Gilbert and Taylor Farris) in connection with the
Transaction, by payment to Colliers International of a commission equal to 2.00% of the
Purchase Price plus HST upon a successful closing of the Transaction, which commission
is in addition to any listing fee or commission the Vendor has agreed to pay Colliers
International as listing broker, and agrees to indemnify the Purchaser with respect to
any and all commissions, fees or other remuneration owing to Colliers International as
listing broker and as agent to the Purchaser in connection with the Transaction. The
Vendor shall be solely responsible for the payment of all commissions and fees payable
to any real estate agent or broker engaged by the Vendor in connection with the
Transaction and shall indemnify the Purchaser in connection therewith.

PURCHASER’S REPRESENTATIONS AND WARRANTIES

The Purchaser represents and warrants to the Vendor that, as at the date hereof and as of the
Date of Closing:

(a)

(b)

Corporate Matters Regarding Purchaser: the Purchaser is a corporation duly
incorporated, organized and validly subsisting under the laws of Ontario and has all
requisite corporate power, authority and capacity to execute and deliver and to perform
each of its obligations pursuant to this Agreement; neither the execution of this
Agreement nor the performance (such performance shall include, without limitation,
the exercise of any of the Purchaser’s rights and compliance with each of the
Purchaser’s obligations hereunder) by the Purchaser of the Transaction will violate:

(i) the Purchaser’s articles of incorporation and by-laws;
(ii) any agreement to which the Purchaser is bound or is a party;

(iii) any judgment or order of a court of competent authority or any Government
Authority; or

(iv) any applicable law;

and the Purchaser has duly taken, or has caused to be taken, all requisite corporate
action required to be taken by it to authorize the execution and delivery of this
Agreement and the performance of each of its obligations hereunder;

this Agreement has been duly executed and delivered by the Purchaser and constitutes
a legal, valid and binding obligation of the Purchaser enforceable against the Purchaser
in accordance with its terms;
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(c)

(d)

(e)

(f)

(8)

(h)

(i)

(i)

(k)
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there are no orders or proceedings pending before any Government Authority, or
threatened to be brought by or before any Government Authority by or against the
Purchaser, affecting the legality, validity or enforceability of this Agreement or the
consummation of the Transaction by the Purchaser;

the Purchaser has made adequate arrangements to have sufficient funds available to
satisfy its obligations to pay the Purchase Price to the Vendor on Closing;

the Purchaser will be responsible for and will remit to or reimburse, as applicable, all
taxes, including, without limitation, land transfer tax, levies or the like that arise from
the sale of the Purchased Assets unless otherwise specified in this Agreement;

Investment Canada Act (Canada): the Purchaser is not a “non-Canadian”, as defined in
the Investment Canada Act (Canada) (“ICA”).

the Purchaser acknowledges that it is responsible for conducting its own searches and
investigations of the current and past uses of the Purchased Assets;

the Purchaser acknowledges the Vendor makes no representation or warranty of any
kind that the present use or future intended use by the Purchaser of the Purchased
Assets is or will be lawful or permitted;

the Purchaser is satisfied with the Purchased Assets and all matters and things
connected therewith or in any way related thereto;

the Purchaser is relying entirely upon its own investigations and inspections in entering
into this Agreement;

Brokers: The Purchaser represents and warrants to the Vendor that it has not retained
any real estate broker or agent with respect to the Transaction (other than Colliers
International, represented by Dane Gilbert and Taylor Farris), and agrees to be solely
responsible for the payment of all commissions and fees payable to any real estate
agent or broker engaged by the Purchaser (other than to Colliers International) in
connection with this Transaction and shall indemnify the Vendor in connection
therewith; and

HST Registration: The Purchaser shall be registered for the purposes of the ETA prior to
the Closing and shall provide its registration number to the Vendor on or prior to the
Closing.

The Purchaser shall promptly deliver to the Vendor written notice specifying the occurrence or
likely occurrence of any event which may result in any of the Purchaser’s representations and
warranties contained in this Agreement not continuing to be true as at Closing.
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CONDITIONS OF CLOSING IN FAVOUR OF THE VENDOR

The Vendor’s obligations contained in this Agreement shall be subject to the fulfilment
at or prior to Closing, of each of the following conditions:

(i) Representations and Warranties: each of the Purchaser’s representations and
warranties contained in this Agreement shall be true, in all material respects, at
and as of the date hereof and each of such representations and warranties shall
continue to be true, in all material respects, as at Closing;

(ii) Covenants/Agreements: the Purchaser shall have complied with each and every
covenant/agreement made by it herein and required to be completed at or prior
to Closing;

(iii) No Legal Action: no action or proceeding shall be pending or threatened by any
Person to enjoin, restrict or prohibit the completion of the Transaction or the
right of the Purchaser to own the Purchased Assets after the time of Closing and
no order restraining or prohibiting Closing shall have been made by the Court;

(v) Approval and Vesting Order: the Vendor shall have obtained the Approval and
Vesting Order;

(vi) No Stay or Appeal: The Approval and Vesting Order shall be a Final Order; and

(vii)  Corporate Steps and Proceedings: all necessary corporate steps and
proceedings shall have been taken by the Purchaser to permit the Purchaser’s
execution of this Agreement and performance of each of the Purchaser’s
obligations hereunder.

For greater certainty, each of the conditions contained in this Section 12(a) have been
inserted for the benefit of the Vendor.

The Vendor covenants to use reasonable commercial efforts to fulfil or cause to be
fulfilled the condition contained in Section 12(a)v and the Purchaser covenants to use its
reasonable commercial efforts to fulfil or cause to be fulfilled the conditions contained
in Section 12 hereof prior to Closing which are under the Purchaser’s control.

In the event that any of the foregoing conditions shall not be fulfilled, in whole or in
part, at or prior to Closing, the Vendor may, in its absolute and unfettered discretion,
terminate this Agreement by written notice to the Purchaser without penalty or liability
whatsoever to the Vendor, subject to the provisions of Section 4(a) hereof with respect
to the Deposit and interest thereon, and otherwise without cost or other compensation
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and each of the Vendor and the Purchaser shall be released from its obligations and
liabilities hereunder.

13. CONDITIONS OF CLOSING IN FAVOUR OF THE PURCHASER

(a) The Purchaser’s obligations contained in this Agreement shall be subject to the
fulfilment, at or prior to Closing, of each of the following conditions:

(i) Representations and Warranties: each of the Vendor’s representations and
warranties contained in this Agreement shall be true, in all material respects, at
and as of the date hereof and each of such representations and warranties shall
continue to be true, in all material respects, as at Closing;

(ii) Covenants/Agreements: the Vendor shall have complied with each and every
covenant/agreement made by it herein and required to be completed at or prior
to Closing;

(iii) No Legal Action: no action or proceeding shall be pending or threatened by any
Person to enjoin, restrict or prohibit the completion of the Transaction or the
right of the Purchaser to own the Purchased Assets after the time of Closing and
no Order restraining or prohibiting Closing shall have been made by the Court;
and

(iv) Approval and Vesting Order: the Vendor shall have obtained and provided to
the Purchaser the Approval and Vesting Order;

(v) No Stay or Appeal: the Approval and Vesting Order shall be a Final Order;

(vi) Completion of EZ Foods Equipment Purchase Agreement: the contemporaneous
successful completion, on the Date of Closing, of the acquisition by the
Purchaser of the EZ Foods Equipment pursuant to the EZ Foods Equipment
Purchase Agreement, provided that if the acquisition of the EZ Foods Equipment
is not successfully completed solely as a result of the default of the Purchaser
under the EZ Foods Equipment Purchase Agreement then the Purchaser shall not
be able to rely on this provision to terminate this Agreement; and

(vii) No Work Orders: there shall be no Work Orders issued in respect of or affecting
the Purchased Assets on the Date of Closing, save and except for the 6 active
building permits, detailed in the letter from the City of Toronto Building
Department to the Purchaser’s Solicitors dated January 20, 2020 and attached
hereto as Schedule “C” (the “Existing Active Permits”).
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For greater certainty, each of the conditions contained in this Section 13(a)have been
inserted for the benefit of the Purchaser and may be waived by the Purchaser in its sole
discretion.

The Vendor covenants to use reasonable commercial efforts to fulfil or cause to be
fulfilled all of the conditions contained in section 13 which are under the Vendor’s
control.

In the event that any of the foregoing conditions shall not be fulfilled at or prior to
Closing, the Purchaser may, in its absolute and unfettered discretion, terminate this
Agreement by written notice to the Vendor without any penalty or liability whatsoever
to the Purchaser, subject to the provisions of Section 4(a) hereof with respect to the
Deposit and interest thereon, and otherwise without cost or other compensation and
each of the Vendor and the Purchaser shall be released from all other obligations
hereunder.

VENDOR'S CLOSING DELIVERIES

The Vendor covenants to execute, where applicable, and deliver the following to the Purchaser
at Closing or on such other date expressly provided herein:

(a)

(b)

(c)

(d)

(e)
()

Approval and Vesting Order: A copy of the issued and entered Approval and Vesting
Order;

Statement of Adjustments: a statement of adjustments prepared in accordance with
Section 5 hereof, to be delivered not less than two (2) Business Days prior to Closing;

Undertaking To Re-Adjust: the Vendor’s undertaking to re-adjust any item on or
omitted from the statement of adjustments, subject to the limitation contained in
Subsection 5(a) hereof;

Assignment and Assumption Agreement: an assignment and assumption agreement for
all Warranty Rights, Plans and Permits relating to the period from and after the Date of
Closing, and to the extent not assignable an agreement to hold same in trust for the
Purchaser;

Bill of Sale: a bill of sale for the Equipment;

Vendor’s Certificate: the Vendor’s Certificate setting out that each of the Vendor’s
representations and warranties contained in this Agreement are true, in all material
respects, as of Closing and that each of the conditions in section 13 have been fulfilled,
performed or waived as of the time of Closing;
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(h)
(i)
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(k)

{)
(m)

15.
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Books and Records/Keys, etc.: the Books and Records and all keys, security cards and
access codes for the Buildings and combinations and passwords to vaults and
combination locks or other security features in the Buildings in the Vendor’s possession
or control;

ETA Election: the ETA Election, if applicable;

Receiver’s Certificate: the Receiver’s Certificate;

Certificate Re: Appeals: a certificate of the Vendor certifying that except as disclosed in
the Certificate, the Vendor has not been served with any notice of appeal with respect
to the Receivership Order or the Approval and Vesting Order, or any notice of any
application, motion or proceeding seeking to set aside or vary, amend or alter the
Receivership Order or Approval and Vesting Order or to enjoin, restrict or prohibit the
Transaction.

Non-Residence Certificate: the Vendor’s certificate setting out that the Vendor is not a
“non-resident” of Canada within the meaning and purpose of Section 116 of the Income
Tax Act (Canada) and is not the agent nor trustee of a “non-resident”;

Receipt: a receipt from the Vendor for the Purchase Price; and

Further Documentation: such further documentation relating to the completion of this
Agreement not specifically referred to above or as may be reasonably required by the
Purchaser or the Purchaser’s Solicitors or by applicable law or by Government Authority,
provided that such further documentation is in a form satisfactory to the Vendor, taking
into consideration the fact that the Vendor is selling the Purchased Assets as Receiver.

PURCHASER’S CLOSING DELIVERIES

The Purchaser covenants to execute, where applicable, and deliver the following to the Vendor
at or prior to Closing:

(a)

(b)

Undertaking To Re-Adjust: the Purchaser’s undertaking to re-adjust any item on or
omitted from the statement of adjustments, subject to the limitation contained in
Subsection 5(a) hereof;

Purchaser’s Certificate: the Purchaser’s certificate setting out that each of the
Purchaser’s representations and warranties contained in this Agreement are true in all
material respects as at Closing and that each of the conditions in Section 12 have been
fulfilled, performed or waived as of the time of Closing;
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16.

(a)

(b)
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Directors’ Resolution: a certified copy of a resolution of the board of directors of the
Purchaser authorizing the execution of this Agreement and performance of each of the
Purchaser’s obligations hereunder;

Property Tax: such directions, acknowledgments and other documents as may be
necessary or desirable to ensure that the benefit of any reduction in the property taxes
payable with respect to the Real Property is received by the Purchaser;

Taxes: payment or evidence of payment of applicable HST or alternatively, the ETA
Election, if applicable, or appropriate self-assessment or exemption documentation;

HST Indemnity: the indemnity provided for under Subsection 19(d) hereof;

Certificate of Incumbency: a certificate of incumbency setting out the names and
specimen signatures of each of the directors and officers of the Purchaser;

Balance Due at Closing: the balance of the Purchase Price described in Subsection 4(b)
hereof; and

Further Documentation: any other documentation relative to the completion of this
Agreement as may reasonably be required by the Vendor or the Vendor’s Solicitors
provided that such further documentation is in form satisfactory to the Purchaser,
acting reasonably.

APPROVAL AND VESTING ORDER

Upon acceptance of this Agreement by the Vendor:

the Vendor shall use all commercially reasonable efforts to obtain the Approval and
Vesting Order (i) approving the Transaction; (ii) and vesting in the Purchaser the
Purchased Assets, free and clear of all Encumbrances, other than Permitted
Encumbrances, such vesting to occur upon the delivery by the Vendor to the Purchaser
of the Receiver’s Certificate. The Vendor shall consult and co-ordinate with the
Purchaser and the Purchaser’s Solicitors regarding the parties upon whom the motion
seeking the Approval and Vesting Order will be served and the manner and timing of
service, provided that the motion seeking the Approval and Vesting Order shall be
served upon such parties not less than seven (7) Business Days prior to the scheduled
date for hearing of the motion;

the Vendor shall provide to the Purchaser: (i) not less than three (3) Business Days
before service thereof, a draft of the report to be served by it in connection with the
motion seeking the Approval and Vesting Order, and (ii) promptly upon receipt, a copy
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of all materials received by the Vendor or filed with the Court in response or opposition
to the motion seeking the Approval and Vesting Order; and

the Purchaser shall cooperate with the Vendor in its efforts to obtain the Approval and
Vesting Order, and shall use reasonable commercial efforts to provide or cause to be
provided to the Vendor, at the Vendor’s request, all certificates, affidavits or other
documents and instruments reasonably required by the Vendor to obtain the Approval
and Vesting Order, provided that the Vendor shall redact from court materials served or
filed by them such sensitive information pertaining to the Purchaser as the Purchaser
may reasonably request, it being understood by the Purchaser that the Court may
require that an unredacted copy of such materials be filed in which case the Vendor
shall use commercially reasonable efforts to obtain on order from the Court sealing such
unredacted copy on terms reasonably acceptable to the Purchaser.

17. INDEMNITY AND RELEASE
INTENTIONALLY DELETED
18. PLANNING ACT (ONTARIO)

This Agreement shall be effective to create an interest in the Buildings or Lands for the
Purchaser only if Part VI of the Planning Act (Ontario) is complied with prior to Closing or if a
Court orders the completion of the Transaction notwithstanding what would otherwise be non-
compliance with Part VI of the Planning Act (Ontario).

19.

(a)

(b)

(c)

HARMONIZED GOODS AND SERVICES TAX

Application of HST to this Agreement: If the Transaction shall be subject to harmonized
sales tax (“HST”) levied pursuant to the Act, then HST shall be in addition to and not
included in the Purchase Price, shall be payable by the Purchaser and shall be collected
and remitted in accordance with the Act.

HST Registration: The Purchaser is registered for the purposes of the Act, and its HST
number is 787293281RT0001, or shall be registered as of Closing.

Self-Assessment: If part or all of the said Transaction is subject to HST then, where
applicable, the Purchaser shall have the option of furnishing the Vendor with
appropriate  exemption certificates and/or self-assessment indemnification
documentation in form satisfactory to the Vendor acting reasonably and in such an
event HST shall not be collected by the Vendor on the Closing. If available, the Vendor
agrees to execute an election pursuant to s. 167(1) of the Act to have the sale of the
Purchased Assets take place without the requirement for the collection or remittance of

302553.00016/106853808.19



22

HST to the extent possible (the “ETA Election”). In such case, the Purchaser agrees to
file such election in accordance with the provisions of the Act.

(d) HST Indemnity: The Purchaser shall indemnify and save harmless the Vendor from all
claims, liabilities, penalties, interest, costs and legal and other expenses incurred,
directly or indirectly, in connection with the assessment of HST payable in respect of the
Transaction.

20. POSSESSION

The Vendor shall remain in possession of the Purchased Assets until the time of Closing. Upon
the completion of the Transaction at Closing, the Vendor shall yield up vacant possession of the
Purchased Assets to the Purchaser and the Purchaser shall take possession of the Purchased
Assets where situate. Title to the Purchased Assets shall not pass to the Purchaser until the
completion of the Transaction and the Receiver’s Certificate has been delivered to the
Purchaser. The Vendor shall be entitled, but shall not be obligated, to remove from the
Buildings any books, records or documents situate in the Buildings which does not form part of
the Purchased Assets provided that if any such books, records or documents are left at the Real
Property at Closing the Purchaser may destroy or dispose of same at its sole option without any
liability to the Purchaser. Any original Books and Records of the Debtors which remain on the
Lands at Closing shall be retained by the Purchaser and made available to the Vendor for
inspection on not less than two (2) Business Days prior written notice, for a period of two (2)
years after the Date of Closing or such longer period as may be required by applicable law.

21. NOTICE

Any notice given hereunder shall be in writing and delivered or communicated by facsimile or
electronic transmission to:

in the case of the Purchaser to:
1979119 Ontario Inc.

110 Cumberland Street, Suite 505
Toronto, Ontario

M5R 3V5

Attention: Adolph Zarovinsky

Tel: 416-726-3518

Email: azar92809@yahoo.com

and a copy to the Purchaser’s Solicitors to:

Fasken Martineau DuMoulin LLP
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333 Bay Street, Suite 2400
Toronto, Ontario

M5H 2T6

Attention: Barbara Miller

Tel: 416-865-4410
Email: bmiller@fasken.com

and in the case of the Vendor to:

msi Spergel Inc., in its Capacity as
Court-Appointed Receiver of TamTan Inc.
200-505 Consumers Road

Toronto, ON M2J 4V8

Attention: Philip H. Gennis
Email: pgennis@spergel.ca
Tel. & Telecopier: (416) 498-4325

with a copy to the Vendor’s Solicitors at:

Chaitons LLP
5000 Yonge Street, 10*" Floor
Toronto, ON M2N 7E9

Attention: Sam Rappos
Email: samr@chaitons.com
Tel: 416-218-1137
Telecopier: 416-218-1837

Such notice shall be deemed to have been delivered upon delivery or communicated upon
transmission unless such notice is delivered or transmitted outside of usual business hours, in
which event the notice shall be deemed to have been delivered or transmitted on the next
Business Day. A party may change its address and/or telecopier machine number by providing

notice in accordance with this Section 21.

22. WAIVER OF CONDITIONS

Except as otherwise provided in this Agreement, all conditions contained herein have been
inserted for the benefit of either the Vendor or the Purchaser, as indicated, and are conditions
of the obligations of such Party to complete the Transaction at Closing and are not conditions
precedent of this Agreement. Any one or more of the said conditions may be waived, in
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writing, in whole or in part, by the benefiting Party without prejudice to the benefiting Party’s
right of termination in the event of the non-fulfiiment of any other condition, and, if so waived,
this Agreement shall be read exclusive of the said condition or conditions so waived. For
greater certainty, the closing of the Transaction by a Party hereof shall be deemed to be a
waiver by such Party of compliance with any condition inserted for its benefit and not satisfied
at Closing.

23. SEVERABILITY

If any provision contained in this Agreement or the application thereof to any person/entity or
circumstance is, to any extent, invalid or unenforceable, the remainder of this Agreement and
the application of such provision to persons/entities or circumstances other than those to
whom/which it is held invalid or unenforceable, shall not be affected thereby and each
provision contained in this Agreement shall be separately valid and enforceable to the fullest
extent permitted by law.

24, DIVISION/HEADINGS

The division of this Agreement into Sections, Subsections, Paragraphs and Subparagraphs and
the insertion of headings or captions are for convenience of reference only and shall not affect
the construction or interpretation of this Agreement or any part hereof.

25. ENTIRE AGREEMENT

This Agreement and the schedules attached hereto constitute the entire agreement between
the Vendor and the Purchaser in respect of the Purchased Assets. Each of the Parties
acknowledges that, except as contained in this Agreement, there is no representation,
warranty, collateral agreement or condition (whether a direct or collateral condition or an
express or implied condition) which induced it to enter into this Agreement. Each of the parties
agrees that all provisions of this Agreement, and all provisions of any and all documents and
security delivered in connection herewith, shall not merge and except where otherwise
expressly stipulated herein, shall survive the closing of the Transaction contemplated by this
Agreement.

26. CUMULATIVE REMEDIES

No remedy conferred upon or reserved to one or both of the Parties is intended to be exclusive
of any other remedy, but each remedy shall be cumulative and in addition to every other
remedy conferred upon or reserved hereunder, whether such remedy shall be existing or
hereafter existing, and whether such remedy shall become available under common law, equity
or statute.
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27. INTERPRETATION

This Agreement shall be read with all changes of gender and number as required by the
context.

28. REFERENCES TO STATUTES

Except as otherwise provided in this Agreement, references to any statute herein shall be
deemed to be a reference to such statute and any and all regulations from time to time
promulgated thereunder and to such statute and regulations as amended or re-enacted from
time to time. Any reference herein to a specific section or sections, paragraph or paragraphs
and/or clause or clauses of any statute or regulations promulgated thereunder shall be deemed
to include a reference to any corresponding provision of future law.

29. TIME OF ESSENCE

Time shall in all respects be of the essence hereof provided that the time for the doing or
completing of any matter referred to herein may be extended or abridged by an agreement, in
writing, executed by the Vendor and the Purchaser or their respective solicitors who are hereby
expressly appointed for that purpose.

30. CANADIAN FUNDS

All references to dollar amounts contained in this Agreement shall be deemed to refer to
Canadian funds.

31. TENDER

Any tender of notices, documents and/or monies hereunder may be made upon the Vendor or
the Purchaser or their respective solicitors. Monies may be tendered by a negotiable cheque
certified by a Canadian chartered bank or by an official bank draft drawn upon one of Canada’s
five largest chartered banks.

32. CONFIDENTIALITY

The Purchaser and its agents, advisors and authorized representatives shall maintain in strict
confidence, until Closing, all information and materials delivered or made available pursuant to
this Agreement, except as may reasonably be disclosed by the Purchaser:

(a) to facilitate its due diligence inquiries and the procurement of financing for the
Purchased Assets;

(b) to enforce any of its rights/remedies hereunder;
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(c) to enforce any of its other rights/remedies, if any, pursuant to common law, equity or
statute; or

(d) to comply with laws requiring disclosure.

In the event that the Transaction is, for any reason whatsoever, not completed, then the
Purchaser shall, upon request from the Vendor, promptly return to the Vendor all materials
delivered hereunder and deliver to the Vendor all copies of materials made available
hereunder. In the event that the Transaction is completed the Vendor and its agents, advisors
and authorized representatives shall thereafter maintain in strict confidence all information in
the Vendor’s possession or control regarding the Purchased Assets except as may be required
to comply with laws requiring disclosure or its obligation under the Receivership Order.

33. NON-BUSINESS DAYS

In the event that any date specified or any date contemplated in this Agreement shall fall upon
a day other than a Business Day, then such date shall be deemed to be the next following
Business Day.

34. DOCUMENTATION PREPARATION AND REGISTRATION

The Purchaser shall prepare or cause to be prepared the land transfer tax affidavit to be
attached to the Application for Vesting Order. Each of the Parties shall deliver draft
documentation to the other not less than five (5) Business Days prior to Closing. Except as
otherwise expressly provided in this Agreement, all such documentation shall be in form and
have substance satisfactory to the Vendor and the Purchaser, acting reasonably. The Purchaser
shall be responsible for and pay all registration costs incurred in connection with the
Transaction. Each of the Vendor and the Purchaser shall be responsible for and pay all legal and
other professional/consultant fees and disbursements incurred by it, directly or indirectly, in
connection with this Agreement.

35. LAND TRANSFER TAXES AND SALES TAXES

The Purchaser shall pay on or prior to Closing all HST and land transfer taxes (as required
pursuant to the Land Transfer Tax Act (Ontario)).

36. GOVERNING LAWS

This Agreement has been executed in the Province of Ontario and, for all purposes, shall be
construed in accordance with and governed by the laws in effect within the Province of Ontario
and each of the parties irrevocably attains to the Courts of the Province of Ontario.

37. ASSIGNMENT
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The Vendor shall not assign part or all of its interest under this Agreement without the prior
written consent of the Purchaser or approval of the Court. The Purchaser shall not assign part
or all of its interest under this Agreement without the prior written consent of the Vendor or
approval of the Court.

38. NON-REGISTRATION OF AGREEMENT

The Purchaser acknowledges that this Agreement is personal to the Purchaser and that this
Agreement or any monies paid hereunder do not create an interest in the Lands and the
Purchaser further acknowledges that upon any breach of this Agreement by the Vendor, the
Purchaser has an adequate remedy in damages. The Purchaser agrees that it will not register or
cause or permit to be registered this Agreement and that no reference to or notice of it or any
caution, certificate of pending litigation or other similar court process in respect thereof shall
be registered on title to the Lands, and the Purchaser shall be deemed to be in default under
this Agreement if it makes any registration or causes or permits any registration to be made on
title to the Lands prior to the Date of Closing.

39. VENDOR'S CAPACITY

It is acknowledged by the Purchaser that the Vendor is entering into this Agreement solely in its
capacity as Court-appointed receiver of the Purchased Assets pursuant to the Receivership
Order and that the Vendor shall have no personal or corporate liability under or as a result of
this Agreement. Any claim against the Vendor shall be limited to and only enforceable against
the property and assets then held by or available to it in its capacity as receiver of the Debtors
and the Purchased Assets, and shall not apply to its personal property and other assets held by
it in any other capacity. The term “Vendor” as used in this Agreement shall have no inference
or reference to the present registered owner of the Purchased Assets.

40. FURTHER ASSURANCES

Each of the parties shall promptly do, make, execute, deliver, or cause to be done, made,
executed or delivered, all such further acts, documents and things as the other Parties hereto
may reasonably require from time to time after Closing at the expense of the requesting Party
for the purpose of giving effect to this Agreement and shall use reasonable efforts and take all
such steps as may be reasonably within its power to implement to their full extent the
provisions of this Agreement. Provided that upon the discharge by the court of the Vendor as
receiver, the Vendor’s obligations under this paragraph shall be at an end and neither the
Vendor nor msi Spergel Inc. shall have any continuing obligation under this paragraph.

41. WAIVER, AMENDMENT

Except as expressly provided in this Agreement, no amendment or waiver of this Agreement
shall be binding unless executed in writing by the Party to be bound thereby. No waiver of any
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provision of this Agreement shall constitute a waiver of any other provision, nor shall any
waiver of any provision of this Agreement constitute a continuing waiver unless otherwise
expressly provided.

42. SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their
respective successors and permitted assigns.

43. COUNTERPARTS

This Agreement may be executed in any number of original counterparts, with the same effect
as if all the Parties had signed the same document, and will become effective when one or
more counterparts have been signed by all of the Parties and delivered to each of the other
Parties. All counterparts will be construed together and evidence only one agreement, which,
notwithstanding the dates of execution of any counterparts, will be deemed to be dated the
reference date set out above and accepted on the date of the last signature, and only one of
which need be produced for any purpose.

44, TIME FOR ACCEPTANCE

The offer to purchase comprising this Agreement shall be irrevocable by the Purchaser and
open for acceptance by the Vendor until 5:00 o’clock p.m. on the 2nd day of March, 2020, after
which time, if not accepted and notice of such acceptance communicated to the Purchaser,
then the said offer to purchase shall be null and void and of no further force and effect. This
Agreement may be accepted by giving a copy thereof to the Purchaser with the Vendor’s
acceptance endorsed thereon personally or by facsimile or other electronic transmission. If so
accepted prior to the expiration hereof, this Agreement shall constitute a binding contract
between the Parties to purchase and sell the Purchased Assets on the terms and conditions set
forth herein and is not subject to any conditions precedent.

44, CONDITION TO AGREEMENT

The obligation of the Purchaser to proceed with this Agreement is conditional upon the
Purchaser entering into the EZ Foods Equipment Purchase Agreement, on terms satisfactory to
the Purchaser, on or before 5:00 o’clock p.m. on the 2nd day of March, 2020, and if this
condition is not satisfied within such period of time, the Purchaser may, in its absolute and
unfettered discretion, terminate this Agreement by written notice to the Vendor without any
penalty or liability whatsoever to the Purchaser, and the Deposit and interest thereon shall be
returned to the Purchaser forthwith and without deduction, and each of the Vendor and the
Purchaser shall be released from all other obligations hereunder.

DATED at Toronto, Ontario as of the date first mentioned above.
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Schedule "A" — LEGAL DESCRIPTION

PIN 06054-0805(LT) PCL BLK 0-1 SECT M1919 PTS BLKS 9, 10 ON PLAN M1995
AND PT BLK O, BEING A RESERVE ON PLAN M1919; PTS 19 TO 21, 23 TO 28, 49
TO 53,55 TO 58, 62, 67 & 68 66R15458; TOGETHER WITH EASE AND ROW OVER
PTS 36, 42, 43, 47 66R15458 AS IN C531411 TOGETHER WITH EASE OVER PTS 29,
36 TO 38,40 TO 46, 47, 48, 54, 63, 64 & 65 AS IN C531411; SUBJ TO EASE OVER
PT 49, 50, 53, 55, 56 and 58 66R15458 AS IN C617313 SUBJ TO ROW OVER PTS
49 TO 51, 55 and 56 66R15458 AS IN C617313 SUBJ TO EASE AND RGT OVER 25
TO 27 and 49 66R15458 AS IN C531411 SUBJ TO RGT AS IN A928321
SCARBOROUGH.
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Schedule “B” — PERMITTED ENCUMBRANCES

1. The reservations, limitations, provisos, conditions, restrictions and exceptions expressed
in the letters patent or grant from the Crown and all statutory exceptions to title;

2. The provisions of governing municipal by-laws;
3. Municipal taxes, liens, charges, including hydro and water charges, rates and
assessments accruing from day to day and not yet due and payable provided they are

adjusted for in the statement of adjustments;

4. Any defects or minor encroachments which might be revealed by an up to date survey
of the Lands;

5. Any right of expropriation conferred upon, reserved to or vesting in Her Majesty the
Queen in Right of Canada and Ontario;

6. Any registered restrictions or covenants that run with the Lands provided that same
have been complied with in all material respects;

7. Any easements, rights of way or right of re-entry in favour of a developer, not materially
or adversely impairing the present use of the Lands;

8. Any agreements with municipal, utilities or public authorities provided that same have
been complied with in all material respects;

9. The Existing Active Permits; and

10. The following instruments registered on title to the Lands in the Toronto (#66) Land

Registry Office:
Registration Number Date Instrument Type
A928322 June 23, 1981 NOTICE AGREEMENT
66R14547 January 17, 1986 PLAN REFERENCE
66R14854 December 8, 1986 PLAN REFERENCE
C344173 December 19, 1986 NOTICE AGREEMENT
C531412 December 22, 1988 NOTICE
C616744 December 12, 1989 NOTICE AGREEMENT
C531411 December 22, 1988 EASEMENT
C617313 December 14, 1989 EASEMENT
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In the matter of the receivership of
TAMTAN INC.

Receiver's Statement of Receipts and Disbursements

As at February 29, 2020

RECEIPTS
1. Miscellaneous

HST collected S 552.22

Interest allocation 135.64

Rental Income 4,247.78

Receiver Borrowing from Secured Creditor 150,000.00 $ 154,935.64
TOTAL RECEIPTS 154,935.64
DISBURSEMENTS
2. Fees Paid

To official receiver 70.00 70.00
3. Premium

Insurance 36,631.44 36,631.44
4. Legal fees and legal services costs (taxed)

HST on legal fees 661.47 661.47
5. Federal and Provincial taxes

HST paid on disbursements exclusive of fees 5,188.45

HST on Receiver's fees 7,333.63 12,522.08
6. Miscellaneous

Appraisal fees 6,375.00

Travel 296.33

Other misc disbursements 137.37

Change of locks 640.00

Security 1,526.98

Utilities 12,077.61

Redirection of mail 163.25

Repairs & maintenance 7,235.30

Legal fees/disbursements 5,164.65

Receiver's fees and costs 56,412.50

Ascend License Fee 275.00

Environmental consultants fees 13,000.00

HST on Ascend License Fee 35.75 103,339.74
TOTAL DISBURSEMENTS 153,224.73

Net Receipts over Disbursements S 1,710.91




RECEIPTS
1. Asset Realization
Machinery & equipment

2. Miscellaneous
Interest allocation

In the matter of the receivership of
1308963 ONTARIO LIMITED o/a EZ FOOD GROUP
Receiver's Statement of Receipts and Disbursements

As at February 29, 2020

Receiver Borrowing from Secured Creditor

TOTAL RECEIPTS

DISBURSEMENTS
3. Fees Paid
To official receiver

4. Premium
Insurance

5. Federal and Provincial taxes

HST paid on disbursements exclusive of fees

HST on Receiver's Fees

6. Miscellaneous
Appraisal fees
Redirection of mail
Receiver's fees and costs
Ascend License Fee
HST on Ascend License Fee

TOTAL DISBURSEMENTS

Net Receipts over Disbursements

$ 19,000.00 $ 19,000.00
22.36

30,000.00 30,022.36

49,022.36

70.00 70.00

1,825.00 1,825.00
736.22

1,982.18 2,718.40
5,500.00
163.25
15,247.50
275.00

35.75 21,221.50

25,834.90

$ 23,187.46
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RECEIVER CERTIFICATE
CERTIFICATE NO. 3
AMOUNT

L. THIS IS TO CERTIFY that msi Spergel Inc., the receiver (the “Receiver”) of the assets,
undertakings and properties TamTan Inc. and 1308963 Ontario Limited (o/a EZ Food Group)
acquired for, or used in relation to a business carried on by the Debtors, including all proceeds
thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated the 16th day of October, 2019 (the “Order”) made in an
action having Court file number CV-19-00628569-00CL has received as such Receiver from the
holder of this certificate (the “Lender”) the principal sum of $30,000.00, being part of the total
principal sum of $200,000 which the Receiver is authorized to borrow under and pursuant to the
Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded monthly not in advance on the 3rd day of each month
after the date hereof at a notional rate per annum equal to the rate of 2.75 per cent above the Roynat

Floating Base Rate from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7 The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the 2nd day of January, 2020.

msi Spergel Inc., solely in its capacity
as Receiver of t operty, and not in its
pelsonal c’ap'lcuy (

\K_._{\J\.f———'——""_'_'
Per:

Name: Ph111p H. Gennis
Title: Senior Principal
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RECEIVER CERTIFICATE
CERTIFICATE NO. 1
AMOUNT $§ 50.000.00

L. THIS IS TO CERTIFY that msi Spergel Inc., the receiver (the “Receiver”) of the assets,
undertakings and properties TamTan Inc. and 1308963 Ontario Limited (o/a EZ Food Group)
acquired for, or used in relation to a business carried on by the Debtors, including all proceeds
thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated the 16th day of October, 2019 (the “Order”) made in an
action having Court file number CV-19-00628569-00CL has received as such Receiver from the
holder of this certificate (the “Lender”) the principal sum of $50,000.00, being part of the total
principal sum of $200,000 which the Receiver is authorized to borrow under and pursuant to the
Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded monthly not in advance on the 19% day of each month
after the date hereof at a notional rate per annum equal to the rate of 2.75 per cent above the Roynat

Floating Base Rate from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver



.-

to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the
Court.

T The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the 19th day of November, 2019.

msi Spergel Inc., solely in its capacity

as Receiver of the Property, ghd not in its
personal(wmr‘m '
Per: 5 J

Cl
> )
=k 2 Ma—

Name: Phili;{_tld._dennis
Title: Senior Principal



RECEIVER CERTIFICATE
CERTIFICATE NO. 2
AMOUNT

1. THIS IS TO CERTIFY that msi Spergel Inc., the receiver (the “Receiver”) of the assets,
undertakings and properties TamTan Inc. and 1308963 Ontario Limited (o/a EZ Food Group)
acquired for, or used in relation to a business carried on by the Debtors, including all proceeds
thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated the 16th day of October, 2019 (the “Order”) made in an
action having Court file number CV-19-00628569-00CL has received as such Receiver from the
holder of this certificate (the “Lender”) the principal sum of $100,000.00, being part of the total
principal sum of $200,000 which the Receiver is authorized to borrow under and pursuant to the
Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded monthly not in advance on the 3rd day of each month
after the date hereof at a notional rate per annum equal to the rate of 2.75 per cent above the Roynat

Floating Base Rate from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7 The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the 2nd day of January, 2020.

msi Spergel Inc., solely in its capacity
as Receiver of t operty, and not in its
pelsonal c’ap'lcuy (

\K_._{\J\.f———'——""_'_'
Per:

Name: Ph111p H. Gennis
Title: Senior Principal
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THE HONOURABLE

JUSTICE

BETWEEN:

Court File No. CV-19-00628569-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

) FRIDAY, THE 13th
)
) DAY OF MARCH, 2020

ROYNAT INC.
Applicant

-and —

TAMTAN INC. and 1308963 ONTARIO LIMITED (o/a EZ FOOD GROUP)

Respondents

APPROVAL AND VESTING ORDER

THIS MOTION, made by msi Spergel Inc. in its capacity as the Court-appointed

receiver (the “Receiver”) of the undertaking, property and assets of TamTan Inc. (the “Real

Property Debtor”) and 1308963 Ontario Limited (o/a EZ Food Group) (the “Equipment

Debtor”, and together with the Real Property Debtor, the “Debtors”) for an order, inter alia,

approving the sale transaction (the “Transaction”) contemplated by an agreement of purchase

and sale (the “Sale Agreement”) between the Receiver and Forest Ridge Inc. (the “Purchaser”)

dated February 27, 2020, a redacted copy of which is appended to the Second Report of the

Receiver dated March 3, 2020 (the “Second Report”), and vesting in the Purchaser the Real

Property Debtor’s right, title and interest in and to the assets described in the Sale Agreement,

including, without limitation, the real property described in Schedule “A” hereto (the “Real
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Property”, and collectively referred to herein with the other purchased assets as the “Purchased

Assets”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Second Report and the appendices thereto, and on hearing the
submissions of counsel for the Receiver and counsel for the Purchaser, no one appearing for any
other person on the service list, although properly served as appears from the affidavit of <@>

sworn <@>, filed:

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 properly returnable today

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Transaction be and is hereby
approved, and the execution of the Sale Agreement by the Receiver be and is hereby authorized,
ratified and approved, with such minor amendments as the Receiver and the Purchaser may agree
to in writing. The Receiver 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, or as it may direct

in writing.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule “B” hereto (the
“Receiver's Certificate”), all of the Real Property Debtor’s right, title and interest in and to the
Purchased Assets shall vest absolutely in the Purchaser, or whomever it may direct in writing,
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
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otherwise), liens (statutory or otherwise), executions, levies, charges, pledges, leases, offers to
lease, title retention agreements or arrangements, restrictions on use, development or similar
agreements, title defects, Work Orders (as defined in the Sale Agreement), options, adverse
claims, servitudes, encroachments, prior claims, assignments, liabilities (direct, indirect, absolute
or contingent), obligations, judgments, writs of seizure, notices of sale, contractual rights, rights
of first refusal, or any other right or interest of any nature or any other financial or monetary
claims or any other arrangement or condition, 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 Order of the Honourable Justice McEwen dated October 16, 2019; (ii) all
charges, security interests or claims evidenced by registrations pursuant to the Personal Property
Security Act (Ontario), the Land Titles Act (Ontario), or any other personal or real 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 listed on Schedule ““D’’) and, for greater certainty, this Court orders that all of the
Claims and Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.

4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act, the Land Registrar is hereby directed to enter the Purchaser, or whomever
the Purchaser may direct in writing, as the owner of the Real Property in fee simple, and is
hereby directed to delete and expunge from title to the Real Property all of the Encumbrances

listed in Schedule “C” hereto.
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5. 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 Receiver’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.

6. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.

7. THIS COURT ORDERS AND DECLARES that no current or former tenants of the
Real Property shall be entitled to withhold rental payments, set off any claim with respect to any
over-payment of rent (including, without limitation, overpayment of additional rent), or claim
remedies as against the Purchaser with respect to any sums that may be owing to them pursuant
to their respective leases, if any, for any period prior to the Date of Closing (as defined in the
Sale Agreement) of the Transaction (collectively, the “Tenant Claims”) and that the Tenant

Claims shall be included in as Claims subject to the provisions of paragraph 3 of this Order.

8. 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 Debtors and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the Debtors;
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the vesting of the Purchased Assets in the Purchaser, or as it may direct in writing, pursuant to
this Order shall be binding on any trustee in bankruptcy that may be appointed in respect of the
Debtors and shall not be void or voidable by creditors of the Debtors, 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 applicable federal or provincial legislation, nor shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

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 Receiver 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 Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.
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Schedule A — Legal Description of the Real Property

PIN 06054-0805(LT) PCL BLK 0-1 SECT M1919 PTS BLKS 9, 10 ON PLAN M1995
AND PT BLK O, BEING A RESERVE ON PLAN M1919; PTS 19 TO 21, 23 TO 28, 49
TO 53,55 TO 58, 62, 67 & 68 66R15458;, TOGETHER WITH EASE AND ROW OVER
PTS 36, 42, 43, 47 66R15458 AS IN C531411 TOGETHER WITH EASE OVER PTS
29, 36 TO 38, 40 TO 46, 47, 48, 54, 63, 64 & 65 AS IN C531411; SUBJ TO EASE
OVER PT 49, 50, 53, 55, 56 and 58 66R15458 AS IN C617313 SUBJ TO ROW OVER
PTS 49 TO 51, 55 and 56 66R15458 AS IN C617313 SUBJ TO EASE AND RGT OVER
25 TO 27 and 49 66R15458 AS IN C531411 SUBJ TO RGT AS IN A928321
SCARBOROUGH.
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Schedule B — Form of Receiver’s Certificate

Court File No. CV-19-00628569-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ROYNAT INC.
Applicant
-and -
TAMTAN INC. and 1308963 ONTARIO LIMITED (o/a EZ FOOD GROUP)
Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice McEwen of the Ontario Superior Court of
Justice (the “Court”) dated October 16, 2019, msi Spergel Inc. was appointed as the receiver
(the “Receiver”) of the undertaking, property and assets of TamTan Inc. (the “Real Property
Debtor”) and 1308963 Ontario Limited (o/a EZ Food Group) (the “Equipment Debtor”, and
together with the Real Property Debtor, the “Debtors”).

B. Pursuant to an Order of the Court dated March 13, 2020, the Court approved the
agreement of purchase and sale made as of February 27, 2020 (the “Sale Agreement”) between
the Receiver and Forest Ridge Inc. (the “Purchaser”) and provided for the vesting in the
Purchaser of the Real Property Debtor’s right, title and interest in and to the assets described in
the Sale Agreement (the “Purchased Assets”), which vesting is to be effective with respect to

the Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate
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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 sections 12 and 13 of the Sale Agreement have been
satisfied or waived by the Receiver and the Purchaser, as applicable; and (iii) the Transaction has

been completed to the satisfaction of the Receiver.

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

the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Date of Closing pursuant to the Sale Agreement;

2. The conditions to Closing as set out in sections 12 and 13 of the Sale Agreement have

been satisfied or waived by the Receiver and the Purchaser, as applicable; and

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

4, This Certificate was delivered by the Receiver at [TIME] on , 2020

msi Spergel Inc., in its capacity as Receiver of
the undertaking, property and assets of
TamTan Inc. and 1308963 Ontario Limited
(o/a EZ Food Group), and not in its personal
capacity

Per:

Name:
Title:
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Schedule C — Encumbrances

a) Instruments to be deleted from PIN No. 06054-0805(LT)

Reg. No. Registration | Instrument Amount Parties From Parties To
Date Type
AT2353616 | April 16, Charge $2,750,000.00 | TamTan Inc. Roynat Inc.
2010
AT2353638 | April 16, Notice of TamTan Inc. Roynat Inc.
2010 Assignment of
Rents General
AT3706673 | October 3, Charge $3,000,000 TamTan Inc. Roynat Inc.
2014
AT3706684 | October 3, Notice of TamTan Inc. Roynat Inc.
2014 Assignment of
Rents General
AT5077163 | February 14, | Application for Attorney General of
2019 Restrictions Canada - Re: February
Based on Court 12, 2019 Restraint and
Order Management Order of
Justice Joélle Roy in
Court of Québec File
No. 500-38-025571-
190
b) Other Encumbrances
(1) PPSA
File No./Registration No. | Current Debtor Current Secured Party Current Collateral Current General Collateral
Classification Description and other
Particulars
660382884/ TamTan Inc. Roynat Inc. Inventory, Equipment, | Expiry Date: April 8, 2023
1. 20100408 0835 1862 9824 Accounts, Other, Motor
20170720 1933 1531 2764 Vehicle Included
20200120 1730 1590 5128 An amendment was registered
on July 20, 2017 to amend the
address of the secured party.
An amendment was registered
on January 20, 2020 to renew
the registration for an additional
three year term.
698752791/ TamTan Inc. Roynat Inc. Inventory, Equipment, | Expiry Date: August 8, 2024
2. | 20140808 1314 1590 7986 Accounts, Other, Motor
20170720 1933 1531 2759 Vehicle Included
An amendment was registered
on July 20, 2017 to amend the
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File No./Registration No. | Current Debtor Current Secured Party Current Collateral Current General Collateral

Classification Description and other
Particulars

address of the secured party.

698752845/ TamTan Inc. Roynat Inc. Accounts, Other Expiry Date: August 8, 2024
- | 20140808 1314 1590 7987
20170720 1933 1531 2761

General Collateral Description:
General assignment of rents and
leases with regard to 1405
Morningside Avenue,
Scarborough, Ontario.

An amendment was registered
on July 20, 2017 to amend the
address of the secured party.

(2) Writs of Execution

Execution No. Creditor Name

19-0004142 Paralegal Professional Corporation

Argil  Property Tax  Services

(3) Litigation/Judgments

Case Number | Case Case Plaintiff/Appellant | Defendant/Respondent | Case Type Amount Last Event
Opened Status Result
Date Information
N/A N/A N/A N/A N/A N/A N/A N/A
4) All outstanding municipal taxes, fines, interest and penalties.
(5) Restraint Order and Management Order of Justice Joélle Roy dated February 12, 2019 in the Court
of Quebec (Criminal and Penal Division) proceedings having Court File No. 500-38-025571-190.
(6) Restraint Order and Management Order of Justice Joélle Roy dated February 12, 2019 in the Court
of Quebec (Criminal and Penal Division) proceedings having Court File No. 500-38-025576-199.
(7 Restraint Order and Management Order of Justice Joélle Roy dated February 8, 2019 in the Court of
Quebec (Criminal and Penal Division) proceedings having Court File No. 500-38-025575-191.
(8) Restraint Order and Management Order of Justice Joélle Roy dated February 8, 2019 in the Court of
Quebec (Criminal and Penal Division) proceedings having Court File No. 500-38-025558-197.
9) Restraint Order and Management Order of Justice Joélle Roy dated February 8, 2019 in the Court of
Quebec (Criminal and Penal Division) proceedings having Court File No. 500-38-025557-199.
(10)  Restraint Order and Management Order of Justice Joélle Roy dated February _ , 2019 in the Court

of Quebec (Criminal and Penal Division) proceedings having Court File No. 500-38-025559-195.

Doc#4719801v2




Schedule D — Permitted Encumbrances
(unaffected by the Vesting Order)

. The reservations, limitations, provisos, conditions, restrictions and exceptions expressed in the letters
patent or grant from the Crown and all statutory exceptions to title;

. The provisions of governing municipal by-laws;

Municipal taxes, liens, charges, including hydro and water charges, rates and assessments accruing
from day to day and not yet due and payable provided they are adjusted for in the statement of
adjustments;

. Any defects or minor encroachments which might be revealed by an up to date survey of the Lands;

. Any right of expropriation conferred upon, reserved to or vesting in Her Majesty the Queen in Right of
Canada and Ontario;

. Any registered restrictions or covenants that run with the Lands provided that same have been
complied with in all material respects;

. Any easements, rights of way or right of re-entry in favour of a developer, not materially or adversely
impairing the present use of the Lands;

. Any agreements with municipal, utilities or public authorities provided that same have been complied
with in all material respects;

. The Existing Active Permits; and

10. The following instruments registered on title to the Lands in the Toronto (#66) Land Registry Office:

Registration Number | Date Instrument Type
A928322 June 23,1981 NOTICE
AGREEMENT
66R14547 January 17, 1986 PLAN REFERENCE
66R14854 December 8, 1986 PLAN REFERENCE
C344173 December 19, 1986 NOTICE
AGREEMENT
C531412 December 22, 1988 NOTICE
C616744 December 12, 1989 NOTICE
AGREEMENT
C531411 December 22, 1988 EASEMENT
C617313 December 14, 1989 EASEMENT
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THE HONOURABLE

JUSTICE

BETWEEN:

Court File No. —————CV-19-00628569-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

WEEKDAYFRIDAY, THE #13th

DAY OF MONTHMARCH, 20¥R2020

) et \J et \J
PEAINTEE

Dlaintife

ROYNAT INC.
Applicant

-and —

PEFENDANT

Defendant

TAMTAN INC. and 1308963 ONTARIO LIMITED (o/a EZ FOOD GROUP)

Respondents

APPROVAL AND VESTING ORDER

THIS MOTION, made by {fRECEFVER'S NAME}msi Spergel Inc. in its capacity as the

Court-appointed receiver (the ““Receiver"”) of the undertaking, property and assets of

DEBTOR}Hthe "Debtor' Y foran-orderTamTan Inc. (the “Real Property Debtor”) and 1308963

Ontario Limited (o/a EZ Food Group) (the “Equipment Debtor”, and together with the Real

Property Debtor, the “Debtors”) for an order, inter alia, approving the sale transaction (the

"“Transaction"”) contemplated by an agreement of purchase and sale (the *“‘Sale Agreement"”)



between the Receiver and INAME-OE-PURCHASER]Forest Ridge Inc. (the ““Purchaser™”)

dated fDAFE}andFebruary 27, 2020, a redacted copy of which is appended to the Second Report

of the Receiver dated fDATE{March 3, 2020 (the ““‘Second Report"’), and vesting in the

Purchaser the Real Property Debtor’s right, title and interest in and to the assets described in the

Sale Agreement-{the"Purchased-Assets", including, without limitation, the real property described

in Schedule “A” hereto (the “Real Property”, and collectively referred to herein with the other

purchased assets as the “Purchased Assets”), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Second Report and the appendices thereto, and on hearing the

submissions of counsel for the Receiver; INAMES-OE-OTHER PARTHES-APPEARING] and

counsel for the Purchaser, no one appearing for any other person on the service list, although

properly served as appears from the affidavit of PNAME]<(@> sworn <@>, filed*:

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 properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Transaction be and is hereby

approved,” and the execution of the Sale Agreement by the Receiver® be and is hereby authorized,




ratified and approved, with such minor amendments as the Receiver may-deemneeessaryand the
Purchaser may agree to in writing. The Receiver 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, or

as it may direct in writing.

3. 2-THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s

certificate to the Purchaser substantially in the form attached as Schedule A“B” hereto (the

"“Receiver's Certificate"”), all of the Real Property Debtor!’s right, title and interest in and to the

Purchased Assets + shall vest

absolutely in the Purchaser, or whomever it may direct in writing, 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_(statutory or

otherwise), executions, levies, charges, erpledges, leases, offers to lease, title retention agreements

or arrangements, restrictions on use, development or similar agreements, title defects, Work

Orders (as defined in the Sale Agreement). options, adverse claims. servitudes, encroachments

judgments, writs of seizure, notices of sale, contractual rights, rights of first refusal, or any other

right or interest of any nature or any other financial or monetary claims_or any other arrangement

or condition, 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 Order of the

Honourable Justice INAMEJMcEwen dated FBATFE]}October 16, 2019; (ii) all charges, security

interests or claims evidenced by registrations pursuant to the Personal Property Security Act
(Ontario), the Land Titles Act (Ontario), or any other personal or real property registry system; and
(111) 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
restrietive-covenants listed on Schedule “D”) and, for greater certainty, this Court orders that all

of the Claims and Encumbrances affecting or relating to the Purchased Assets are hereby

expunged and discharged as against the Purchased Assets.

(o

3-THIS COURT-ORDERSTHIS COURT ORDERS that upon the registration in the

Land Registry Office for the RegistryDivistonof HLOCATHON-of aTransfer/Deed-of Land-in

Reeerverffappropriate Land Titles Division-e+H-OCATION+ of an Application for Vesting Order

in the form prescribed by the Land Titles Act-andlorthe Land ResistrationReform-Aet)®, the Land

Registrar is hereby directed to enter the Purchaser, or whomever the Purchaser may direct in

writing, as the owner of the subjeetreal-preperty—identifiedin—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 ElaimsEncumbrances listed in Schedule “C” hereto.




(N4

4TFHIS- COURTORDERSTHIS 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
Receiver'’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.

6. 5-THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.

7.

6—THIS COURT ORDERS that—pursuantto—elause A3 He)of the CanadaPersonat

such-information-by-the Debtor AND DECLARES that no current or former tenants of the Real

Property shall be entitled to withhold rental payments, set off any claim with respect to any
over-payment of rent (including, without limitation, overpayment of additional rent), or claim

remedies as against the Purchaser with respect to any sums that may be owing to them pursuant to




their respective leases, if any, for any period prior to the Date of Closing (as defined in the Sale

Agreement) of the Transaction (collectively, the “Tenant Claims™) and that the Tenant Claims

shall be included in as Claims subject to the provisions of paragraph 3 of this Order.

8. Z-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the BebterDebtors and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the PebterDebtors;

the vesting of the Purchased Assets in the Purchaser, or as it may direct in writing, pursuant to this
Order shall be binding on any trustee in bankruptcy that may be appointed in respect of the
PebterDebtors and shall not be void or voidable by creditors of the BebterDebtors, 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 applicable federal or provincial legislation, nor shall it constitute oppressive

or unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

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 Receiver and its agents in carrying out the terms of this Order.

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
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make such orders and to provide such assistance to the Receiver, as an officer of this Court, as may
be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.




Schedule A — Legal Description of the Real Property

PIN 06054-0805(LT) PCL BLK 0-1 SECT M1919 PTS BLKS 9, 10 ON PLAN M1995
AND PT BLK O, BEING A RESERVE ON PLAN M1919; PTS 19 TO 21, 23 TO 28, 49
TO 53, 55 TO 58, 62, 67 & 68 66R15458; TOGETHER WITH EASE AND ROW OVER
PTS 36,42, 43,47 66R15458 AS IN C531411 TOGETHER WITH EASE OVER PTS 29,
36 TO 38,40 TO 46, 47, 48, 54, 63, 64 & 65 AS IN C531411; SUBJ TO EASE OVER PT
49, 50, 53, 55, 56 and 58 66R15458 AS IN C617313 SUBJ TO ROW OVER PTS 49 TO
51, 55 and 56 66R15458 AS IN C617313 SUBJ TO EASE AND RGT OVER 25 TO 27
and 49 66R15458 AS IN C531411 SUBJ TO RGT AS IN A928321 SCARBOROUGH.




Schedule B — Form of Receiver’s Certificate

Court File No. ————CV-19-00628569-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
PEAINTHEE

Plaintiff

ROYNAT INC.
Applicant

-and —

DEEENDANT

Defendant

TAMTAN INC. and 1308963 ONTARIO LIMITED (o/a EZ FOOD GROUP)

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable INAME-OFE-JIDGE]Justice McEwen of the
Ontario Superior Court of Justice (the ““Court"”) dated PATE-OFE-ORDER}|NAME-OFE
RECERER]October 16, 2019, msi Spergel Inc. was appointed as the receiver (the ““Receiver™”)

of the undertaking, property and assets of (PEBTOR}(the“DebterTamTan Inc. (the “Real
Property Debtor”) and 1308963 Ontario Limited (o/a EZ Food Group) (the “Equipment

Debtor”, and together with the Real Property Debtor, the “Debtors”).




-2-

B. Pursuant to an Order of the Court dated HFBATE},March 13, 2020, the Court approved the

agreement of purchase and sale made as of PATE-OE-AGREEMENT{February 27, 2020 (the
t“Sale Agreement"”) between the Receiver {Pebtorfand INAME-OFPURCHASERJand Forest
Ridge Inc. (the “‘Purchaser"”) and provided for the vesting in the Purchaser of the Real Property
Debtor’s right, title and interest in and to the assets described in the Sale Agreement (the
“Purchased Assets”), which vesting is to be effective with respect to the Purchased Assets upon
the delivery by the Receiver to the Purchaser of a 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 seetion—esections 12 and 13 of the Sale Agreement have been satisfied or waived by the
Receiver and the Purchaser, as applicable; and (iii) the Transaction has been completed to the

satisfaction of the Receiver.

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

the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased

Assets payable on the Date of Closing-Bate pursuant to the Sale Agreement;

2. The conditions to Closing as set out in seetion-esections 12 and 13 of the Sale Agreement

have been satisfied or waived by the Receiver and the Purchaser, as applicable; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at [TIME] on P
2020



PNAME-OFERECEIVER]|msi Spergel Inc., in

its capacity as Receiver of the undertaking,

property and assets of [DPEBTOR]TamTan
Inc. and 1308963 Ontario Limited (o/a EZ

Food Group), and not in its personal capacity

Per:

Name:
Title:



Schedule B—Purchased-AssetsC — Encumbrances

Schedule C—Claims
a) Instruments to be deleted and-expungedfrom-title to Real Propertyfrom PIN No. 06054-0805(L.T)
Reg. No. Registration | Instrument Amount Parties From Parties To
Date Type
AT2353616 | April 16, Charge $2,750,000.00 | TamTan Inc. Roynat Inc.
2010
AT2353638 | April 16, Notice of TamTan Inc. Roynat Inc.
2010 Assignment of
Rents General
AT3706673 | October 3 Charge $3,000,000 TamTan Inc. Roynat Inc.
2014
AT3706684 | October 3 Notice of TamTan Inc. Roynat Inc.
2014 Assignment of
Rents General
AT5077163 | February 14, | Application for Attorney General of
2019 Restrictions Canada - Re: February
Based on Court 12, 2019 Restraint and
Order Management Order of
Justice Joé€lle Roy in
Court of Québec File
No.
500-38-025571-190
b) Other Encumbrances
(1) PPSA
Classificati Descripfi 1 ofl
Particulars
660382884/ TamTan Inc. Roynat Inc. Inventory, Equipment, | Expiry Date: April 8, 2023

20100408 0835 1862 9824
20170720 1933 1531 2764
20200120 1730 1590 5128

Accounts, Other, Motor
Vehicle Included

An amendment was registered




Current General Collateral
72.. Lot
Particulars

on July 20, 2017 to amend the
address of the secured party.

An amendment was registered
on January 20, 2020 to renew
the registration for an additional
three year term.

698752791/
20140808 1314 1590 7986
20170720 1933 1531 2759

TamTan Inc.

Roynat Inc.

Inventory, Equipment,
Accounts, Other, Motor

Vehicle Included

Expiry Date: August 8, 2024

An amendment was registered
on July 20, 2017 to amend the
address of the secured party.

698752845/
20140808 1314 1590 7987
20170720 1933 1531 2761

TamTan Inc.

Roynat Inc.

Accounts, Other

Expiry Date: August 8, 2024

General Collateral Description:
General assignment of rents and
leases with regard to 1405
Morningside Avenue,
Scarborough, Ontario.

An amendment was registered
on July 20, 2017 to amend the
address of the secured party.

(2)  Writs of Execution

Execution No,

Creditor Name

19-0004142

Argil Property Tax Services Paralegal

Professional Corporation

(3) Litigation/Judgments

Case Number |Case Case Plaintiff/Appellant | Defendant/Respondent | Case Type Amount Last Event
Opened Status Result

Date Information
1. |NA N/A N/A N/A N/A N/A N/A N/A

(4) All outstanding municipal taxes, fines, interest and penalties.

(5) Restraint Order and Management Order of Justice Joélle Roy dated February 12. 2019 in the Court of

Quebec (Criminal and Penal Division) proceedings having Court File No. 500-38-025571-190.

(6) Restraint Order and Management Order of Justice Joélle Roy dated February 12. 2019 in the Court of

Quebec (Criminal and Penal Division) proceedings having Court File No. 500-38-025576-199.

(1) Restraint Order and Management Order of Justice Joélle Rovy dated February 8. 2019 in the Court of

Quebec (Criminal and Penal Division) proceedings having Court File No. 500-38-025575-191.

01y,




(8) Restraint Order and Management Order of Justice Joélle Roy dated February 8, 2019 in the Court of

uebec (Criminal and Penal Division) proceedings having Court File No. 500-38-025558-197.

(9) Restraint Order and Management Order of Justice Joélle Roy dated February 8. 2019 in the Court of

uebec (Criminal and Penal Division) proceedings having Court File No. 500-38-025557-199.

(10)  Restraint Order and Management Order of Justice Joélle Roy dated February . 2019 in the Court

of Quebec (Criminal and Penal Division) proceedings having Court File No. 500-38-025559-195.




Schedule D — Permitted Encumbrances; Easements-and-Restrictive-Covenants

related-to-the Real Property
(unaffected by the Vesting Order)

(unatffeeted-by-the Vesting Order)
1. The reservations, limitations, provisos, conditions, restrictions and exceptions expressed in the letters
patent or grant from the Crown and all statutory exceptions to title:

2. The provisions of governing municipal by-laws;

3. Municipal taxes, liens, charges, including hydro and water charges, rates and assessments accruing from
day to day and not yet due and payable provided they are adjusted for in the statement of adjustments;

4. Any defects or minor encroachments which might be revealed by an up to date survey of the Lands;

5. Any right of expropriation conferred upon, reserved to or vesting in Her Majesty the Queen in Right of

Canada and Ontario:

6. Any registered restrictions or covenants that run with the Lands provided that same have been complied
with in all material respects;

7. Any easements, rights of way or right of re-entry in favour of a developer, not materially or adversely
impairing the present use of the Lands;

8. Any agreements with municipal, utilities or public authorities provided that same have been complied
with in all material respects;

9. The Existing Active Permits; and

10. The following instruments registered on title to the Lands in the Toronto (#66) Land Registry Office:

Registration Number | Date Instrument Type
A928322 June 23, 1981 NOTICE
AGREEMENT
66R14547 January 17, 1986 PLAN REFERENCE
66R 14854 December 8, 1986 PLAN REFERENCE
C344173 December 19, 1986 NOTICE
AGREEMENT
C531412 December 22, 1988 NOTICE
C616744 December 12, 1989 NOTICE
AGREEMENT
C531411 December 22, 1988 EASEMENT
C617313 December 14, 1989 EASEMENT
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Court File No. CV-19-00628569-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) FRIDAY, THE 13"
JUSTICE ; DAY OF MARCH, 2020
BETWEEN:
ROYNAT INC.
Applicant
-and -

TAMTAN INC. and 1308963 ONTARIO LIMITED (o/a EZ FOOD GROUP)

Respondents

ORDER

THIS MOTION, made by msi Spergel Inc. in its capacity as Court-appointed receiver (the
“Receiver”) of the property, assets and undertakings of the Respondents, was heard this day at the

Court House, 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion and the Second Report of the Receiver dated March
3, 2020 (the “Second Report”) and the appendices thereto, and on hearing the submissions of
counsel for the Receiver and such other counsel listed on the Counsel Slip, no one else from the
service list appearing although properly served as evidenced by the affidavit of service of Lynda

Christodoulou sworn March e, 2020, filed,

Doc#4719838v1



-2-

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 properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that the Second Report, and conduct and activities of the

Receiver described therein, be and are hereby approved.

3. THIS COURT ORDERS that the interim Statements of Receipts and Disbursements

attached as Appendix “G” to the Second Report be and are hereby approved.

4, THIS COURT ORDERS that the Confidential Appendices to the Second Report shall be
sealed and shall not form part of the public record pending the closing of the Transaction (as such
term is defined in the Approval and Vesting Order dated March 13, 2020) or further Order of the

Court.
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ROYNAT INC.

Applicant

-and -

TAMTAN INC. and 1308963 ONTARIO LIMITED (o/a

EZ FOOD GROUP)
Respondents

Court File No. CV-19-00628569-00CL

Doc#4719718v1

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at TORONTO

MOTION RECORD
(returnable March 13, 2020)
(re approval of sale transaction and
other relief)

CHAITONS LLP
5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

Sam Rappos (LSO #51399S)
Tel:  (416) 218-1137

Fax: (416) 218-1837
Email: samr@chaitons.com

Lawyers for the Court-appointed
Receiver, msi Spergel Inc.
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