Supplement to the Eighteenth Report of the Monitor

Asset Purchase Agreement

ASSET PURCHASE AGREEMENT THIS AGREEMENT is made as of the 27th day of September, 2021. BETWEEN:

CONTOUR REALTY INC. (the “Debtor”), by and through its Court-appointed Monitor, ALVAREZ & MARSAL CANADA INC. (the “Monitor”)

AND:

BUTTER GATE HOLDINGS CORP.

(the “Purchaser”)

WHEREAS:

A. Pursuant to the Amended and Restated Initial Order of the Honourable Mr. Justice R.S. Smith of the Court of Queen’s Bench for Saskatchewan granted on January 16, 2020, the Monitor was appointed monitor in the proceedings commenced under the Companies’ Creditors Arrangement Act, RSC 1985, c c-36 (the “CCAA Proceedings”) by 101098672 Saskatchewan Ltd., Morris Industries Ltd., Morris Sales and Service Ltd., the Debtor, and Morris Industries (USA) Inc. (collectively, the “Morris Group”);

B. Pursuant to the Order (Enhancement of Monitor’s Powers) of the Honourable Mr. Justice R.W. Elson granted within the CCAA Proceedings on February 18, 2020, the Monitor was empowered to carry out certain powers and to exercise certain rights for and on behalf of the Morris Group in the manner more specifically described therein, including, without limitation, the power to sell and dispose of the Purchased Assets owned by the Debtor; and

C. The Debtor wishes to sell, and the Purchaser wishes to purchase, the Purchased Assets, subject to the terms and conditions of this Agreement.

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this

Agreement, the Parties agree as follows:

ARTICLE 1

INTERPRETATION

1.1
Definitions. In this Agreement, unless the context otherwise requires:

(a) “Adjustments” means the adjustments to the Purchase Price provided for and determined pursuant to Section 3.4;
(b) “Affiliate” means, with respect to any Person, a Person directly or indirectly controlling, controlled by or under common control with such Person. For these purposes, “control” means the possession, direct or indirect, of the power to direct
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or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, as trustee or executor, by contract or otherwise;

(c) “Agreement” means this Asset Purchase Agreement and all attached Schedules, in each case as the same may be supplemented, amended, restated or replaced from time to time;

(d) “Business” means the business carried on by the Debtor at the Premises prior to the Closing Date;

(e) “CCAA Proceedings” has the meaning ascribed thereto in Recital A;

(f) “Closing” means the completion of the Transaction at the Closing Time;

(g) “Closing Date” means October 29, 2021, or such other date as the Parties may agree, acting reasonably;

(h) “Closing Documents” means all contracts, agreements and instruments required by this Agreement to be delivered at or before the Closing Time;

(i) “Closing Time” means 12:00 p.m. (Saskatchewan Time) on the Closing Date or such other time on the Closing Date as the Parties agree in writing that the Closing Time shall take place;

(j) “Court” means the Court of Queen’s Bench for Saskatchewan.

(k) “Court Approval” means the issuance of the Sale Approval and Vesting Order by the Court;

(l) “Encumbrance” means any security interest, lien, prior Claim, charge, hypothec, hypothecation, reservation of ownership, pledge, encumbrance, mortgage or adverse Claim of any nature or kind;

(m) “Excluded Assets” means, without limitation, all property and assets of the Debtor that are not exclusively used in relation to the Business and/or the Purchased Assets, including, without limitation, the following Property which is excluded from the Transaction and does not form part of the Purchased Assets:

(i) any real property interest of the Debtor other than the rights and interest in and to the Premises;

(ii) all of the Debtor’s cash and cash equivalents, including cash on hand or in banks or other similar depository;

(iii) the accounts receivable and all other trade debts due or accruing to the Debtor in connection with the Business that originated prior to the Closing Date and the full benefit of all security therefor;
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(iv) all intellectual property and associated rights of the Morris Group, including, without limitation, the “Morris” name or any variation thereof, any trademarks, trade names, logos or symbols related thereto;

(v) any refundable taxes previously paid by the Debtor and any Claim or right of the Debtor to any refund of taxes paid by the Debtor;

(vi) employment contracts or contracts with consultants or contractors related to the Purchased Assets; and

(vii) the Debtor’s rights under this Agreement;

(n) “General Conveyance” means the form of general conveyance attached hereto as Schedule 2;
(o) “GST” means the goods and services tax payable pursuant to the Excise Tax Act (Canada) or any other statute in any other jurisdiction of Canada, as such statutes may be amended, modified or replaced from time to time, including any successor statute;

(p) “Income Tax Act” means, collectively, the Income Tax Act (Canada) and the Income Tax Regulations (Canada), in each case as amended to the date hereof;

(q) “Premises” means, collectively, that real property situate in the Province of Saskatchewan legally described as Surface Parcel #143106757, Reference Land Description: Blk/Par Z Plan No 67Y09629 Extension 0, As described on Certificate of Title 67Y09630;

(r) “Liabilities” means any and all debts, liabilities and obligations of the Debtor, whether accrued or fixed, absolute or contingent, matured or unmatured or determined or determinable, including those arising under any applicable law, Claim or governmental order, and those arising under any contract, agreement, arrangement, commitment or undertaking;

(s) “Loss” means any and all loss, liability, damage, cost, charge, fine, penalty or assessment, including the costs and expenses of any legal proceeding, assessment, judgment, settlement or compromise relating thereto, and all interest, fines and penalties and reasonable legal fees and expenses incurred in connection therewith;

(t) “Monitor’s Certificate” means the Monitor’s Certificate to be delivered pursuant to the Sale Approval and Vesting Order;

(u) “Morris Group” has the meaning ascribed thereto in Recital A;

(v) “Permitted Encumbrances” means:

(i) inchoate or statutory liens of contractors, subcontractors, mechanics, workers, suppliers, materialmen, carriers and others in respect of the
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construction, maintenance, repair or operation of the Purchased Assets (or any of them), provided that such liens are related to obligations not due or delinquent as of the Closing Date or, if then due or delinquent, are being contested in good faith by the Debtor;

(ii) the right reserved to or vested in any municipality, governmental authority or other public authority to control or regulate any of the Purchased Assets in any manner, including any directives or notices received from any municipality, governmental authority or other public authority pertaining to the Purchased Assets;

(iii) liens granted in the ordinary course of business to a public utility, municipality or governmental authority with respect to operations pertaining to any of the Purchased Assets, provided that such liens are related to obligations not due or delinquent as of the Closing Date or, if then due or delinquent, are being contested in good faith by the Debtor; and

(iv) any other Encumbrances set out as “Permitted Encumbrances” in the Court Approval;

(w) “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, governmental authority or other entity however designated or constituted;

(x) “Property” means the Debtor’s current and future assets, undertakings and properties of every nature and kind whatsoever, and wherever situate, including all proceeds thereof;

(y) “PST” means the provincial sales tax payable pursuant to The Provincial Sales Tax Act (Saskatchewan), as such statute may be amended, modified or replaced from time to time, including any successor statute;

(z) “Purchased Assets ” means all of the right, title and interest of the Debtor in the following Property:

(i) the Premises; and

(ii) the Tangible Personal Property;

provided that “Purchased Assets” do not include any Excluded Assets;

(aa) “Representative” means, with respect to any Party, its Affiliates, and its and their respective directors, officers, servants, agents, advisors, employees and consultants;
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(ab) “Sale Approval and Vesting Order” means an order to be granted by the Court, substantially in the form of Sale Approval and Vesting Order as attached in Schedule 1, with any amendments thereto to be acceptable to each of the Monitor and the Purchaser, each acting reasonably, which authorizes, approves and confirms this Agreement and the sale of the Purchased Assets by the Debtor to the Purchaser in accordance with the terms and conditions contained herein, and vests beneficial title to the Purchased Assets in the Purchaser free and clear of all Encumbrances, other than any Permitted Encumbrances;

(ac) “Tangible Personal Property” means all machinery and equipment presently located at the Premises, owned by the Debtor and used in or relating to the Business;

(ad) “Transaction” means, collectively, the sale and purchase of the Purchased Assets pursuant to this Agreement and all other transactions contemplated by this Agreement that are to occur contemporaneously with the sale and purchase of the Purchased Assets; and

(ae) “Transfer Taxes” means all present and future transfer taxes, sales taxes, harmonized sales taxes, use taxes, production taxes, value-added taxes, goods and services taxes, registration and recording fees, and any other similar or like taxes and charges imposed by a governmental authority in connection with the sale, transfer or registration of the transfer of the Purchased Assets to the Purchaser, or payable upon completion of the Transaction, including GST and PST, but excluding any taxes imposed or payable under the Income Tax Act and any other similar income tax legislation, including any interest, penalties and fines associated therewith.

ARTICLE 2

PURCHASE AND SALE

2.1
Agreement to Purchase and Sell Purchased Assets. On the Closing Date and subject to the terms and conditions of this Agreement (which conditions, for greater certainty, include the Court Approval), the Debtor, exercising the powers of sale granted pursuant to the Sale Approval and Vesting Order, hereby agrees to sell, assign, transfer, convey and set over to the Purchaser, and the Purchaser hereby agrees to purchase from the Debtor, all of the right, title, estate and interest of the Debtor (whether absolute or contingent, legal or beneficial), if any, in and to the Purchased Assets, as vested in the Debtor and as they may exist, on an “as is, where is” basis, and such foregoing purchase shall be free and clear of all Encumbrances other than the Permitted Encumbrances.

ARTICLE 3

PURCHASE PRICE AND RELATED MATTERS

3.1
Purchase Price. Subject to the Adjustments provided for herein, the purchase price for the Purchased Assets, exclusive of all applicable Transfer Taxes, shall be Six Hundred Thousand ($600,000.00) Dollars (the “Purchase Price”).
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3.2
Allocation of Purchase Price. No later than five (5) business days prior to Closing, the Purchaser shall, acting reasonably and in good faith, prepare and deliver to the Monitor a proposed allocation of the Purchase Price. Following delivery of same, the Parties shall use reasonable efforts to agree on such allocation at or prior to Closing. Such allocation shall be binding and the Purchaser and the Debtor shall report the purchase and sale of the Purchased Assets and file all filings which are necessary or desirable under the Income Tax Act to give effect to such allocations and shall not take any position or action inconsistent with such allocation. If the Parties are unable to so agree on the allocation, such failure shall not constitute a default for the purposes hereof by either Party and, subject to the other terms and conditions hereof, the Parties will proceed to Closing. In such case, each Party shall, in filing their respective tax return, be entitled to use an allocation of the Purchase Price as determined in its discretion.

3.3
Payment of Purchase Price. The Purchaser covenants and agrees to pay the Purchase Price in lawful money of Canada as follows:

(a) the sum of One Hundred and Twenty Thousand ($120,000.00) Dollars (the “Deposit”), which is an amount equal to twenty percent (20%) of the Purchase Price, to be paid to the Monitor’s solicitors within two (2) business days of the full execution of this Agreement.

(b) If Closing occurs in accordance with the terms and conditions of this Agreement, the Deposit received by the Monitor’s solicitors shall be released and paid to the Monitor and credited against the Purchase Price, in partial satisfaction of the Purchaser’s obligation to pay the Purchase Price at Closing.

(c) If Closing does not occur:

(i) due to the conditions precedent in favour of the Purchaser set forth in Section 11.3 of this Agreement not having been satisfied or waived in accordance with the terms of this Agreement, the Deposit shall be returned to the Purchaser and, subject to Section 10.2 of this Agreement, this Agreement shall thereupon terminate and each Party shall be released from all obligations and liabilities under or in connection with this Agreement;

(ii) even though the conditions precedent in favour of the Purchaser as set forth in Section 11.3 of this Agreement have been satisfied or waived in accordance with the terms of this Agreement, the Purchaser is unable or unwilling or otherwise fails or neglects to complete all actions necessary on its part to complete the transactions contemplated in this Agreement on the Closing Date, the Debtor shall retain the Deposit as liquidated damages and not as a penalty and, subject to Section 10.2 of this Agreement, this Agreement shall thereupon terminate; or

(iii) even though the conditions precedent in favour of the Purchaser as set forth in Section 11.3 of this Agreement have been satisfied or waived in
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accordance with the terms of this Agreement, the Debtor and/or the Monitor is unable or unwilling or otherwise fails or neglects to complete all actions necessary on their respective parts to complete the transactions contemplated in this Agreement on the Closing Date, then the Deposit shall be returned to the Purchaser, in full, without set-off or other deduction, and this Agreement shall thereupon terminate and each Party shall be released from all obligations and liabilities under or in connection with this Agreement.

(d) The Purchaser and the Debtor hereby acknowledge and agree that, should Closing not occur for any reason provided in Section 3.3(c)(ii), the Debtor will suffer and incur damages that cannot be precisely calculated, and will therefore be entitled to retain the Deposit pursuant to Section 3.3(c)(ii) as liquidated damages, and not as a penalty, the Deposit being a genuine pre-estimate of the damages that will be suffered by the Debtor as contemplated by this Section 3.3(d). The Purchaser expressly waives any present or future right, at law or in equity, that would prohibit or may prohibit the retention of the Deposit as liquidated damages by the Debtor in connection with Closing not occurring after the satisfaction or waiver of the conditions precedent in favour of the Purchaser set forth in Section 11.3 of this Agreement and the Purchaser and the Debtor expressly covenant and agree that the Purchaser be and is hereby estopped from making any Claim to challenge the retention of the Deposit by the Debtor in the manner contemplated by Section 3.3(c)(ii) of this Agreement.

(e) The Purchaser shall pay to the Monitor’s solicitors at Closing, by electronic wire transfer, bank draft, certified cheque, or solicitor’s trust cheque, the remaining portion of Purchase Price, plus any and all applicable taxes and fees payable under Article 3 (collectively referred to as the “Closing Payment”).

3.4
Adjustments

(a) Costs and Revenues to be Apportioned. Except as otherwise provided in this Agreement, all costs and expenses relating to the Purchased Assets and all revenues relating to the Purchased Assets shall be apportioned as of the Closing Date between the Debtor and the Purchaser on an accrual basis in accordance with generally accepted accounting principles. No adjustments to the Purchase Price will be made for any change in condition, value, quantity or quality of the Purchased Assets, or with respect to Purchaser’s ability to obtain any consents pursuant to Section 8.1.
(b) Statement of Adjustments - A statement of adjustments showing a breakdown of the Adjustments for the Purchased Assets (the “Statement of Adjustments”) to which there will be annexed details of the calculations made thereon shall be delivered to the Purchaser by the Debtor at least five (5) business days prior to Closing, and shall include without limitation, prepayment, prepaid rent, security deposits, and rents.
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3.5
Transfer Taxes. The Parties agree that the Purchase Price payable by the Purchaser to the Debtor pursuant to this Agreement does not include any Transfer Taxes and all Transfer Taxes are the responsibility of and for the account of the Purchaser. The Purchaser and the Debtor agree to cooperate to determine the amount of Transfer Taxes payable in connection with the Transaction. If the Debtor is required by applicable law or by administration thereof to collect any applicable Transfer Taxes from the Purchaser, the Purchaser shall pay such Transfer Taxes to the Debtor on Closing, unless the Purchaser qualifies for an exemption from any such applicable Transfer Taxes or has the right under applicable law to self-assess and remit, as the case may be, in which case the Debtor shall not collect any such applicable Transfer Taxes from the Purchaser, provided that the Purchaser, in lieu of payment of such applicable Transfer Taxes to the Debtor, delivers to the Debtor such certificates, elections, undertakings, indemnities or other documentation required by applicable law or the administration thereof or by the Debtor to substantiate and affect the exemption claimed by the Purchaser or its right to self-assess and remit, as the case may be. The Purchaser does hereby indemnify the Monitor and the Debtor against any Claims which may arise in connection with such Transfer Taxes, and the Purchaser further agrees to pay all such amounts including interest and penalties, if any, upon written request by the Monitor provided in accordance with the provisions of Section 12.3 hereof.

ARTICLE 4

STATUS OF THE PURCHASED ASSETS

4.1
“As is, Where is”. The Purchased Assets are being sold on an “as is, where is” basis as of the Closing and in their condition as of Closing with “all faults” and, except as expressly set forth in this Agreement:

(a) neither the Monitor, the Debtor nor its Representatives, make, have made or shall be deemed to have made any other representation or warranty, express or implied, at law or in equity, in respect of the Business or any of the Purchased Assets, including with respect to:

(i) title, encumbrances, description, fitness for purpose, merchantability, condition, assignability, collectability, quantity, value or quality or in respect of any other matter or thing whatsoever concerning the Purchased Assets or the right of the Monitor or the Debtor to sell same, and, without limiting the generality of the foregoing, any and all conditions, warranties or representations expressed or implied pursuant to any Sale of Goods Act or similar legislation in any jurisdiction in Canada shall not apply hereto and shall be deemed to have been waived by the Purchaser;

(ii) the operation of the Purchased Assets by the Purchaser after the Closing in any manner; or

(iii) the probable success or profitability of the business of the Purchaser relating to the Purchased Assets after the Closing, and
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(b) neither the Monitor, the Debtor nor its Representatives will have or be subject to any liability or indemnification obligation to the Purchaser or to any other person resulting from the distribution to the Purchaser, its Affiliates or Representatives of, or the Purchaser’s use of, any information relating to the Business, and any information, documents or material made available to the Purchaser, whether orally or in writing, in certain “data rooms”, management presentations, functional discussions, responses to questions submitted on behalf of the Purchaser or in any other form in expectation of the transactions. Any such other representation or warranty is hereby expressly disclaimed.

4.2
Waiver. The provisions of Section 4.1 shall operate as waivers of any claims in tort as well as under the law of contract against the Monitor and the Debtor.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES BY THE DEBTOR

The Debtor represents and warrants to the Purchaser and acknowledges that the Purchaser is relying upon the following representations and warranties in connection with its purchase of the Purchased Assets:

5.1
Validly Appointed & Due Authorization and Enforceability of Obligations. Subject to Court Approval being obtained and being entered, the Debtor has all necessary power, authority and capacity to enter into this Agreement and to carry out its obligations under this Agreement. The execution and delivery of each of this Agreement, the Closing Documents and the consummation of the Transaction has been duly authorized by all necessary corporate action of the Debtor. This Agreement has been, and at the Closing Time the Closing Documents will be, duly executed and delivered by the Debtor and constitutes a valid and binding obligation of the Monitor enforceable against it in accordance with its terms, as such enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization and similar laws affecting creditors generally and by general principles of equity.

5.2
Right to Sell, and Title to, Purchased Assets. The Debtor is the registered owner of the Purchased Assets to which it holds title. At the Closing, the Debtor shall convey to the Purchaser all of the Debtor’s right, title and interest in and to the Purchased Assets, free and clear of all Encumbrances, other than the Permitted Encumbrances.

5.3
No Other Representations, Warranties or Covenants. All of the Purchased Assets are being purchased on an “as is, where is” basis. Unless and solely to the extent expressly set forth in this Agreement, no representation, warranty or covenant is expressed or implied by the Monitor or the Debtor, including any warranties as to title, Encumbrances, description, merchantability or fitness for a particular purpose, environmental compliance, condition, quantity or quality, or in respect of any other matter or thing whatsoever concerning the Purchased Assets or the right of the Monitor or the Debtor to sell or assign the same. The disclaimer in this Section 5.3 is made notwithstanding the delivery or disclosure to the Purchaser or its Representatives of any documentation or other information.
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ARTICLE 6

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Monitor as follows, and acknowledges that the Debtor is relying upon the following representations and warranties in connection with its sale of the Purchased Assets:

6.1
Existence & Due Authorization and Enforceability of Obligations. The Purchaser is a corporation duly incorporated and existing pursuant to the laws of the Province of Saskatchewan and is authorized to carry on business in the province in which the Purchased Assets are located. The Purchaser has all necessary power, authority and capacity to enter into this Agreement and to carry out its obligations under this Agreement. The execution and delivery of this Agreement and the consummation of the Transaction have been duly authorized by all necessary action of the Purchaser. This Agreement has been duly executed and delivered by the Purchaser and constitutes a valid and binding obligation of the Purchaser enforceable against it in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization and similar laws affecting creditors generally and by general principles of equity. At the Closing Time, the Closing Documents required by this Agreement to be delivered by the Purchaser will be duly executed and delivered by the Purchaser and will constitute a valid and binding obligation of the Purchaser enforceable against it in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization and similar laws affecting creditors generally and by general principles of equity.

6.2
Approvals and Consents. Except for Court Approval or as otherwise expressly set forth herein, no authorization, consent or approval of, or filing with or notice to, any governmental authority or any other Person is required in connection with the execution, delivery or performance of this Agreement by the Purchaser and each of the Closing Documents to be executed and delivered by the Purchaser hereunder or the purchase of any of the Purchased Assets hereunder. Provided the Court Approval is obtained, this Agreement and any other agreements delivered in connection herewith constitute valid and binding obligations of the Purchaser enforceable against the Purchaser in accordance with their terms.

6.3
Tax Registrant. The Purchaser is a registrant for GST purposes in accordance with the Excise Tax Act (Canada) and its registration number is _______________________. The

Purchaser
is
a
registered
for
PST
purposes
and
its
registration
number
is

_______________________.

6.4
No Additional Due Diligence. The Purchaser acknowledges and agrees that: (a) it has had an opportunity to conduct any and all due diligence regarding the Purchased Assets prior to the execution of this Agreement; (b) it has relied solely upon its own independent review, investigation and/or inspection of any documents and/or the Purchased Assets;

(c) it is not relying upon any written or oral statements, representations, promises, warranties or guaranties whatsoever, whether express or implied, (by operation of law or otherwise), regarding the Purchased Assets or the completeness of any information
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provided in connection therewith, except as expressly stated in this Agreement; and

(d) the obligations of the Purchaser under this Agreement are not conditional upon any additional due diligence.

6.5
Brokers. No broker, finder or investment banker is entitled to any brokerage commission, finder’s fee or other similar payment in connection with the Transaction based upon arrangement made by or on behalf of the Purchaser.

ARTICLE 7

INDEMNITIES FOR REPRESENTATIONS AND WARRANTIES

7.1
Purchaser’s Indemnities for Representations and Warranties. The Purchaser shall be liable to the Debtor for and shall, in addition, indemnify the Debtor from and against, all Losses suffered, sustained, paid or incurred by the Debtor insofar as such Losses are a result of any act, omission, circumstance or other matter arising out of, resulting from, attributable to or connected with a breach of the representations and warranties contained in Article 6.
ARTICLE 8

ADDITIONAL AGREEMENTS OF THE PARTIES

8.1
Approvals and Consents.

(a) The Debtor and the Purchaser shall:

(i) as soon as reasonably possible following the date hereof, make all such filings and seek all such consents, approvals, permits and authorizations with any other governmental authorities whose consent is required for consummation of the Transaction, and the Purchaser will request any expedited processing available; and

(ii) use commercially reasonable efforts to seek all consents, approvals or authorizations required in connection with the assignment of the Purchased Assets in accordance with this Agreement to the Purchaser.

(b) The Purchaser shall, at the Debtor’s request, furnish the Debtor with copies of such documents and information with respect to the Purchaser, including financial information, as the Debtor may reasonably request in connection with the obtaining of any consents, approvals, permits and authorizations contemplated by Section 8.1(a).
(c) Both before and after Closing, the Purchaser shall be solely responsible for obtaining any and all approvals required under applicable law and any and all consents of third parties required to permit the Transaction and for use of the Purchased Assets thereafter. The Parties acknowledge that the acquisition of such consents shall not be a condition precedent to Closing. The Purchaser shall indemnify the Monitor and the Debtor for any Losses incurred by the Monitor or the Debtor as a result of the Purchaser’s failure to obtain any such consent. It shall
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be the sole obligation of the Purchaser, at the Purchaser’s sole cost and expense, to provide any and all financial assurances, remedial work or other documentation required by governmental authorities to permit the transfer to the Purchaser, and registration of the Purchaser as owner, of any of the Purchased Assets.

8.2
Permitted Encumbrances. The Purchaser agrees to accept title to the Purchased Assets subject to all of the Permitted Encumbrances. The Purchaser covenants and agrees to satisfy itself as to compliance with all of the Permitted Encumbrances and the Debtor shall not be required to provide letters or certificates of compliance or any releases or partial releases of same.

8.3
Compliance with Permitted Encumbrances and applicable laws. The Purchaser covenants and agrees:

(a) to assume on Closing and be bound by and to comply with all provisions of the Permitted Encumbrances, at the Purchaser’s sole cost and expense, and the Purchaser hereby covenants and agrees with the Debtor to discharge, perform and fulfill all terms, covenants, provisos, conditions, stipulations, obligations and liabilities of the Monitor and the Debtor under the Permitted Encumbrances, whether arising before or after the Closing, in the same manner and to the same extent as if the Purchaser had executed the same in the place and stead of the Monitor and/or the Debtor, as applicable. The Purchaser shall indemnify and hold harmless the Monitor and the Debtor with respect thereto, whether or not such compliance or non-compliance occurs before, on or after Closing. If required by the provisions of any Permitted Encumbrances, or by any party to any Permitted Encumbrances, the Purchaser shall enter into an agreement directly with the other parties to such Permitted Encumbrances confirming such assumption; and

(b) to assume on Closing, at the Purchaser’s sole cost and expense, complete responsibility for compliance with all applicable laws which apply to the Purchased Assets and the use thereof by the Purchaser. The Purchaser shall indemnify and hold harmless the Monitor and the Debtor with respect thereto, whether or not such compliance or non-compliance occurs before, on or after Closing.

8.4
Post-Closing Date Indemnity. Provided that Closing has occurred, the Purchaser shall:

(a) be solely liable and responsible for any and all Losses which the Monitor or the Debtor may suffer, sustain, pay or incur; and (b) indemnify, release and save harmless the Monitor and its Representatives from any and all Losses, actions, proceedings and demands, whatsoever which may be brought against or suffered by the Monitor or the Debtor or which it may sustain, pay or incur, as a result of any matter or thing resulting from, attributable to or connected with the ownership or operation of the Purchased Assets, to the extent that such Losses related thereto arise or occur after the Closing Date.

8.5
Covenant Regarding Confidential Information. On or prior to Closing, the Debtor may request any Person, including the Purchaser or its Representatives, that was furnished confidential information of the Monitor and/or the Debtor to return or destroy
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all such information, and such Person shall return or destroy all such information, as applicable.

8.6
Liability of the Parties. The Purchaser acknowledges and agrees that in all matters pertaining to this Agreement, including in its execution, the Monitor is acting solely in its capacity as court-appointed monitor of the Debtor and, as such, its liability under this Agreement, if any, will be in its capacity as a Court-appointed monitor, and the Monitor and its Representatives shall have no personal or corporate liability of any kind, whether in contract, in tort or otherwise and in no circumstance will the Monitor be liable for any consequential damages, including loss of profit.

8.7
Release. Notwithstanding any other provisions of this Agreement, effective as of the Closing Time, each of the Purchaser and the Debtor, on behalf of itself and its Affiliates, does hereby forever release and discharge such other Party and its Affiliates and their respective present and former direct and indirect shareholders, officers, directors, employees, advisors (including, without limitation, financial advisors and legal counsel) and agents (collectively, the “Released Parties”) from any and all demands, claims, liabilities, actions, causes of action, counterclaims, suits, debts, sums of money, accounts, indebtedness, liens of whatever nature (collectively, “Claims”) based in whole or in part on any act or omission, transaction, dealing or other occurrence existing or taking place on or prior to the Closing Time relating to, arising out of or in connection with, the Purchased Assets, save and except for Claims: (i) under this Agreement or any document ancillary thereto; or (ii) arising out of fraud, bad faith or illegal acts (unless such Party believed in good faith that its conduct was legal) of or by the Released Parties.

8.8
Intellectual Property. The Purchaser hereby covenants and agrees that it does not have the right to and will not use the name “Morris” and the intellectual property of the Debtor (including, in respect of the Premises, all signage, advertising, logos, branding or otherwise). The Purchaser shall remove all signage, advertising, logos, branding or otherwise related to same (collectively, the “Signage”). The Purchaser shall be entitled to delay removal of all such Signage until the Purchaser’s signage is installed to minimize costs, provided that the Purchaser shall cover or otherwise obstruct from view the Signage if such removal is to occur after twenty (20) days from Closing.

ARTICLE 9

COURT APPROVAL

9.1
Approval and Vesting Order.

(a) The Monitor shall file a motion with the Court for the Court Approval. Such motion shall be scheduled for September 30, 2021 or such other date as the Monitor and/or its solicitors may advise.

(b) The Purchaser shall cooperate with the Monitor acting reasonably, as may be necessary, in obtaining the Court Approval.
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ARTICLE 10

TERMINATION

10.1
Termination. This Agreement may be terminated at any time prior to Closing as follows:

(a) subject to any approvals required from the Court, by mutual written consent of the Debtor and the Purchaser;

(b) by either Party, upon written notice to the other, if a governmental authority issues an order prohibiting the Transaction contemplated hereby, which order shall have become final and non-appealable; and

(c) by either Party, upon written notice to the other Party, if there has been a material violation or breach by the other Party of any covenant, representation or warranty which would prevent the satisfaction of any condition set forth in Sections 11.2 and/or 11.3 or 11.4, as applicable, on the Closing Date and such violation or breach has not been waived by the Party or cured within five (5) days after written notice thereof from the Party, unless that Party is in material breach of its obligations under this Agreement.

10.2
Effect of Termination. In the event of termination of this Agreement pursuant to Section 10.1, this Agreement shall forthwith become null and void, and nothing herein shall relieve any Party from liability for any breach of this Agreement, or to impair the right of any Party to compel specific performance by any other Party of its obligations under this Agreement.

ARTICLE 11

CLOSING

11.1
Location and Time of Closing. The Closing shall take place at 12:00 p.m. on the Closing Date at the offices of the Monitor’s legal counsel, MLT Aikins LLP, in Saskatoon, Saskatchewan or at such other time on the Closing Date or such other place as may be agreed orally or in writing by the Monitor and the Purchaser.

11.2
Mutual Conditions. The respective obligations of the Purchaser and of the Debtor to consummate the Transaction are subject to the satisfaction of, or compliance with, at or prior to the Closing Time, each of the following conditions:

(a) the Court Approval shall have been entered by the Court and shall not have been stayed, vacated or appealed and no order shall have been issued which restrains or prohibits the completion of the Transaction; and

(b) there shall be no order issued by any governmental authority delaying, restricting or preventing, and no pending or threatened Claim, judicial or administrative proceeding, or investigation against any Party by any Person, for the purpose of enjoining, delaying, restricting or preventing the consummation of this Transaction, or otherwise claiming that this Agreement or the consummation of
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the Transaction is improper or would give rise to proceedings under any applicable law.

The foregoing conditions are for the benefit of all Parties and non-satisfaction or non­performance of any such condition may only be waived by no less than all of them, in their sole discretion, in whole or in part, at any time and from time to time without prejudice to any other rights which they each may have. Any such waiver is only binding on a Party if it is made in writing; however, no Party shall be able to delay or prevent Closing due to non-satisfaction of these mutual conditions due to a breach of this Agreement by that Party.

11.3
Purchaser’s Conditions. The obligation of the Purchaser to consummate the Transaction is subject to the satisfaction of, or compliance with, or waiver by the Purchaser of, at or prior to the Closing Time, each of the following conditions (each of which is acknowledged to be for the exclusive benefit of the Purchaser):

(a) the representations and warranties of the Debtor in Article 5 shall be true and correct at the Closing;

(b) all of the terms, covenants and conditions of this Agreement to be complied with or performed by the Debtor on or before the Closing Date shall have been complied with or performed in all material respects; and

(c) the Purchased Assets shall be assigned and transferred to the Purchaser free and clear of all Encumbrances, other than Permitted Encumbrances, in accordance with the Court Approval.

11.4
Debtor’s Conditions. The obligation of the Debtor to consummate the Transaction is subject to the satisfaction of, or compliance with, or waiver where applicable, by the Debtor of, at or prior to the Closing Time, each of the following conditions (each of which is acknowledged to be for the exclusive benefit of the Debtor):

(a) the representations and warranties of the Purchaser in Article 6 shall be true and correct at the Closing;

(b) all of the terms, covenants and conditions of this Agreement to be complied with or performed by the Purchaser on or before the Closing Date shall have been complied with or performed in all material respects;

11.5
Debtor’s Deliveries. The Debtor shall deliver, or cause to be delivered, on or before

Closing the following:

(a) all keys and pass codes to the Premises in the Monitor’s actual possession;

(b) a copy of the Court Approval, as issued by the Court;

(c) the General Conveyance in the form attached as Schedule 2, duly executed by the Debtor;
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(d) a receipt for the Closing Payment, as adjusted herein; and

(e) any other documents reasonably requested by the Purchaser in order to effect or evidence the consummation of the Transaction or otherwise provided for under this Agreement.

The Debtor shall deliver, or cause to be delivered, the Monitor’s Certificate (as defined in the Sale Approval and Vesting Order) executed by the Monitor, on or after a reasonable time following Closing.

11.6
Purchaser’s Deliveries. The Purchaser shall deliver, or cause to be delivered, on or before Closing the following:

(a) a proposed allocation of the Purchase Price at least five (5) business days prior to Closing;

(b) all amounts required to be paid by it under this Agreement in the form and manner stipulated in this Agreement, including the Closing Payment as adjusted herein, plus applicable Transfer Taxes;

(c) the General Conveyance in the form attached as Schedule 2, duly executed by the Purchaser;

(d) if required by the provision of any Permitted Encumbrances or by any party to any Permitted Encumbrances, an individual assumption agreement in a form required by such Permitted Encumbrances; and

(e) any other documents reasonably requested by the Debtor in order to effect or evidence the consummation of the Transaction or otherwise provided for under this Agreement.

11.7
Transfer of Purchased Assets. Provided that Closing occurs, and subject to all other provisions of this Agreement, possession, risk and beneficial ownership of the Debtor’s interest in and to the Purchased Assets shall transfer from the Debtor to the Purchaser on the Closing Date, in accordance with the Court Approval.

ARTICLE 12

GENERAL MATTERS

12.1
Survival. The representations and warranties of the Debtor in this Agreement or in any agreement, document or certificate delivered pursuant to or in connection with this Agreement or the Transaction are set forth solely for the purpose of Section 11.3 and none of them shall survive Closing. The Debtor shall have no liability, whether before or after the Closing, for any breach of the Debtor’s representations, and the Purchaser acknowledges that its exclusive remedy for any such breach shall be termination of this Agreement prior to the Closing (but only if permitted by Section 10.1).
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12.2
Assignment. Neither this Agreement nor any of the rights or obligations under this Agreement, are assignable or transferable by a Party without the prior written consent of the other Party.

12.3
Notices. All notices and communication hereunder shall be in writing and shall be deemed given: (a) when delivered personally or by commercial messenger or courier services; (b) three (3) business days following the mailing thereof by registered certified mail (return receipt requested); or (c) when transmitted by facsimile or e -mail, in each case, to a Party at the contact information as shown below the signature of such Party on the signature page of this Agreement (or at such other address for a Party as shall be specified by like notice or, if specifically provided for elsewhere in this Agreement).

12.4
Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto relating to the subject matter hereof and supersedes all prior and contemporaneous agreements, understandings, negotiations and discussions, whether verbal or written, of the parties.

12.5
No Merger. The covenants, agreements, acknowledgements, representations, warranties and indemnities of the Monitor contained in this Agreement shall be deemed to apply to, and shall not merge in, any documents delivered in furtherance of the provisions hereof notwithstanding the terms of such documents or any rule of law, equity or statute to the contrary, all such rules being waived.

12.6
Further Assurances. The parties hereto and each of them do hereby covenant and agree to do such things and execute such further documents, agreements and assurances as may be necessary or advisable from time to time in order to carry out the terms and conditions of this Agreement in accordance with their true intent.

12.7
Consequential Damages. Neither party shall be liable to the other party for any punitive or exemplary damages, loss of profits, loss of production, loss of business or mineral rights or business interruptions which may be suffered by either party, as the case may be, and which arise out of or in connection with this Agreement.

12.8
Confidentiality. Each Party shall treat confidentially and not disclose, and shall cause each of its Representatives to treat confidentially and not disclose, other than as expressly contemplated by this Agreement, any confidential information of the other Party. Either Party may disclose confidential information only to those of its Representatives who need to know such confidential information for the purpose of implementing the Transaction. Neither Party shall use, nor permit its Representatives to use, confidential information for any other purpose nor in any way that is, directly or indirectly, detrimental to the other Party.

12.9
Amendments and Waiver. All amendments to this Agreement, and all waivers of any provision, or the breach of any provision, of this Agreement, shall be made in a written instrument signed by both of the parties. A waiver shall affect only the matter specifically identified in the instrument granting the waiver and shall not extend to any other matter, provision or breach.
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12.10 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the Province of Saskatchewan and the parties hereto hereby submit to the exclusive jurisdiction of the courts in the Province of Saskatchewan.

12.11 Counterparts; Electronic Signatures. This Agreement may be signed in counterparts and electronically and each of such counterparts shall constitute an original document and such counterparts, taken together, shall constitute one and the same instrument.

[Remainder of page intentionally blank]
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the date first written above.

HOLDINGS

	CONTOUR REALTY INC., by and
	BUTTER GATE
	HOLDING
	CORP.

	through its court-appointed Monitor,
	
	
	

	ALVAREZ & MARSAL CANADA INC.
	
	
	

	(ALVAREZ & MARSAL CANADA INC. is
	
	
	

	signing for and on behalf of Contour Realty
	
	
	

	Inc and not in its own right or in its personal
	
	
	

	or corporate capacity):
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	Per:   ______________________________
	Per:   _____________________________

	Name: Orest Konowalchuk, LIT
	Name: Wyatt Strutynski

	Title:  Senior Vice President
	Title:  CEO
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FORM OF SALE APPROVAL AND VESTING ORDER

(See attached)
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COURT FILE NUMBER
Q.B. No. 1884 of 2019

COURT OF QUEEN’S BENCH FOR SASKATCHEWAN IN BANKRUPTCY AND INSOLVENCY

JUDICIAL CENTRE
SASKATOON

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, RSC 1985, c C-36, AS AMENDED (the “CCAA”)

AND IN THE MATTER OF A PROPOSED PLAN OF ARRANGEMENT FOR THE CREDITORS OF CONTOUR REALTY INC.

AND IN THE MATTER OF THE RECEIVERSHIP OF 101098672 SASKATCHEWAN LTD., MORRIS INDUSTRIES LTD., MORRIS SALES AND SERVICE LTD., and MORRIS INDUSTRIES (USA) INC.

SALE APPROVAL AND VESTING ORDER

(Yorkton Plant Lands)

Before the Honourable ____ Justice __________ in chambers the ___th day of ____________, 2021.

On the application of Alvarez & Marsal Canada Inc. in its capacity as the Court -appointed monitor (the "Monitor") within these proceedings (the “CCAA Proceedings”) under the Companies’ Creditors Arrangement Act, RSC 1985, c c-36 (the “CCAA”) by 101098672 Saskatchewan Ltd., Morris Industries Ltd., Morris Sales and Service Ltd., Contour Realty Inc. and Morris Industries (USA) Inc. (collectively, “Morris Group”) pursuant to the Initial Order of the Honourable Mr. Justice R.S. Smith granted in the CCAA Proceedings on January 8, 2020 (the “Initial Order”), the Amended and Restated Initial Order of the Honourable Mr. Justice R.S. Smith granted in the CCAA Proceedings on January 16, 2020 (the “ARI Order”) and pursuant to the Order (Enhancement of Monitor’s Powers) of the Honourable Mr. Justice R.W. Elson granted in the CCAA Proceedings on February 18, 2020 (the “EMP Order”), and upon hearing from counsel for other interested parties, and upon reading the Notice of Application of the Monitor dated [Date] (the “Notice of Application”), the Eighteenth Report of the Monitor dated [Date] (the “Eighteenth Report”), and a proposed Draft Order, all filed, and the pleadings and proceedings had and taken herein:

The Court Orders:

SERVICE

1. Service of the Notice of Application on behalf of the Monitor and the materials filed in support thereof (collectively, the "Application Materials") shall be and is hereby deemed to be good and valid and, further, shall be and is hereby abridged, such that service of such Application Materials is deemed to be timely and sufficient.
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APPROVAL OF TRANSACTION

2. The sale transaction (the "Transaction") contemplated by an Asset Purchase Agreement (the "Sale Agreement") between Contour Realty Inc. (“Contour”) and Butter Gate Holding Corp. (the "Purchaser") dated [Date] and appended to the Eighteenth Report dated [Date] for the sale to the Purchaser (or its nominee) of the Debtor's right, title and interest in and to the assets described in the Sale Agreement (the "Purchased Assets") is declared to be commercially reasonable and in the best interests of Morris Group and its creditors and other stakeholders and is hereby authorized and approved, with such minor amendments as the Monitor may deem necessary.

3. The Monitor, on behalf of Contour, is hereby authorized and directed to take such additional steps and execute such additional documents as may be necessary or desirable (including any steps necessary or desirable to satisfy and/or comply with any applicable laws, regulations or orders of any courts, tribunals, regulatory bodies or administrative bodies in any jurisdiction in which the Purchased Assets may be located) for the completion of the Transaction or for the conveyance of the Purchased Assets to the Purchaser (or its nominee), subject to such amendments as the Monitor, on behalf of Contour, and the Purchaser may agree upon, provided that any such amendments do not materially affect the “Purchase Price” (as defined in the Sale Agreement).

VESTING OF PROPERTY

4. Upon the Monitor determining that the Transaction has closed to its satisfaction and on terms substantially as approved by this Honourable Court pursuant to this Order, the Monitor shall deliver to the Purchaser (or its nominee) a Monitor’s certificate substantially in the form set out in Schedule "A" hereto (the "Monitor’s Certificate").

5. The Monitor may rely on written notices from the Purchaser regarding fulfillment or, if applicable, waiver of conditions to closing of the Transaction under the Sale Agreement and shall have no liability with respect to the delivery of the Monitor's Certificate.

6. Upon delivery of the Monitor’s Certificate all of Contour’s right, title and interest in and to the Purchased Assets described in the Sale Agreement and listed on Schedule "B" hereto shall, save and except for the encumbrances listed in Schedule "C" hereto (the "Permitted Encumbrances"), vest absolutely in the name of the Purchaser (or its nominee), free and clear of and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs, interests, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, judgments, enforcement charges, levies, charges, or other financial or monetary claims (collectively, "Encumbrances") and all rights of others, 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:

(a) any encumbrances or charges created by the ARI Order;

(b) all charges, security interests or claims evidenced by registrations pursuant to The Personal Property Security Act, 1993, SS 1993, c P-6.2, or any other personal property registry system; and

(c) those Encumbrances listed in Schedule "D" hereto;

and, for greater certainty, this Court orders that all of the Encumbrances (save and except for the Permitted Encumbrances) affecting or relating to the Purchased Assets are hereby expunged and discharged as against the Purchased Assets.
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7. Upon delivery of the Monitor's Certificate to the Purchaser, the Monitor shall be and is hereby authorized to effect such discharges or revisions in the Saskatchewan Personal Property Registry as may be reasonably required to conclude the Transaction.

8. Pursuant to section 109 of The Land Titles Act, 2000, SS 2000, c L-5.1 and section 12 of The Queen's Bench Act, 1998, SS 1998, c Q-1.01 the Saskatchewan Registrar of Titles shall be and is hereby directed:

(a) to accept an application (the "Land Titles Application") to surrender the existing title to the real property legally described as:

(i) Surface Parcel #143106757, Reference Land Description: Blk/Par Z Plan No. 67Y09630 Extension 0, As described on Certificate of Title 67Y09630

(the "Real Property")

and to set up a new title to such Real Property in the name of the Purchaser (or its nominee) as owner free and clear of any and all Encumbrances, save and except for the Permitted Encumbrances as set out in Schedule "C"; and

(b) for greater certainty, to discharge all interests described in Schedule "D" hereto.

9. Any and all registration charges and fees payable in regard to the Land Titles Application shall be to the account of the Purchaser.

10. For the purposes of determining the nature and priority of the Encumbrances:

(a) the net proceeds from the sale of the Purchased Assets (the "Net Sale Proceeds") shall stand in the place and stead of the Purchased Assets; and

(b) from and after the delivery of the Monitor's Certificate to the Purchaser, all Encumbrances and all rights of others shall attach to the Net Sale 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 closing of the Transaction.

11. The Purchaser (and its nominee, if any) shall, by virtue of the completion of the Transaction, have no liability of any kind whatsoever in respect of any Claims against Morris Group.

12. Morris Group and all persons who claim by, through or under Morris Group in respect of the Purchased Assets, save and except for the persons entitled to the benefit of the Permitted Encumbrances, shall stand absolutely barred and foreclosed from all estate, right, title, interest, royalty, rental and equity of redemption of the Purchased Assets and, to the extent that any such person remains in possession or control of any of the Purchased Assets, they shall forthwith deliver possession thereof to the Purchaser (or its nominee).

13. The Purchaser (or its nominee) shall be entitled to enter into and upon, hold and enjoy the Purchased Assets for its own use and benefit without any interference of or by Morris Group, or any person claiming by or through or against Morris Group.

14. Immediately after the closing of the Transaction, the holders of the Permitted Encumbrances shall have no claim whatsoever against the Monitor or Morris Group.
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15. Forthwith after the delivery of the Monitor's Certificate to the Purchaser (or its nominee), the Monitor shall file a copy of the Monitor's Certificate with the Court, and shall serve a copy of the Monitor's Certificate on the recipients listed in the Service List maintained with respect to these proceedings.

16. [Intentionally Deleted].

17. 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 any member of Morris Group and any bankruptcy order issued pursuant to such applications;

c) any assignment in bankruptcy made in respect of any member of Morris Group; and

d) the provisions of any federal statute, provincial statute or any other law or rule of equity

the vesting of any of the Purchased Assets in the Purchaser (or its nominee) pursuant to this Order and the obligations of Contour under the Sale Agreement, shall be binding on any trustee in bankruptcy that may be appointed in respect of any member of Morris Group and shall not be void or voidable by creditors of Morris Group, nor shall it constitute nor be deemed to be a settlement, fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act, RSC 1985, c B-3 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.

18. The Transaction is exempt from any requirement under any applicable federal or provincial law to obtain shareholder approval and is exempt from the application of any bulk sales legislation in any Canadian province or territory.

MISCELLANEOUS MATTERS

19. The Monitor, the Purchaser (or its nominee) and any other interested party, shall be at liberty to apply for further advice, assistance and directions as may be necessary in order to give full force and effect to the terms of this Order and to assist and aid the parties in closing the Transaction, including, without limitation, an application to the Court to deal with interests which are registered against title to the Real Property after the time of the granting of this Order.

20. This Court hereby requests the aid and recognition of any court, tribunal, regulatory or administrative body having jurisdiction in Canada, Australia or in the United States of America to give effect to this Order and to assist the Monitor and its agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make such orders as to provide such assistance to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the Monitor and its agents in carrying out the terms of this Order.

21. Service of this Order on any party not attending this application is hereby dispensed with. Parties attending this application shall be served in accordance with the Electronic Case Information and Service Protocol adopted in the ARI Order.

ISSUED at Saskatoon, Saskatchewan, this _______ day of __________ 20__.
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_________________________________

(Deputy) Local Registrar

CONTACT INFORMATION AND ADDRESS FOR SERVICE:

Name of firm:
MLT Aikins LLP

Lawyer in charge of file:
Jeffrey M. Lee, Q.C. and Paul Olfert

Address of firm:
Suite 1201, 409 – 3rd Avenue South, Saskatoon SK

Telephone number:
306.975.7100

Email address:
JMLee@mltaikins.com / POlfert@mltaikins.com

File No:
35572.3
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SCHEDULE "A"

FORM OF MONITOR'S CERTIFICATE

COURT FILE NUMBER
Q.B. No. 1884 of 2019

COURT OF QUEEN’S BENCH FOR SASKATCHEWAN IN BANKRUPTCY AND INSOLVENCY

JUDICIAL CENTRE
SASKATOON

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, RSC 1985, c C-36, AS AMENDED (the “CCAA”)

AND IN THE MATTER OF A PROPOSED PLAN OF ARRANGEMENT FOR THE CREDITORS OF CONTOUR REALTY INC.

AND IN THE MATTER OF THE RECEIVERSHIP OF 101098672 SASKATCHEWAN LTD., MORRIS INDUSTRIES LTD., MORRIS SALES AND SERVICE LTD., and MORRIS INDUSTRIES (USA) INC.

MONITOR'S CERTIFICATE

RECITALS

A. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the Sale Approval and Vesting Order (Yorkton Plant Lands) dated [Date].

B. Pursuant to the Amended and Restated Initial Order of the Honourable Mr. Justice R.S. Smith granted in these proceedings on January 16, 2020 (the “ARI Order”), Alvarez and Marsal Canada Inc. was appointed monitor (the “Monitor”) within these proceedings (the “CCAA Proceedings”) under the Companies’ Creditors Arrangement Act, RSC 1985, c c-36 (the “CCAA”) by 101098672 Saskatchewan Ltd., Morris Industries Ltd., Morris Sales and Service Ltd., Contour Realty Inc. (“Contour”) and Morris Industries (USA) Inc. (collectively, “Morris Group”);

C. Pursuant to the Order (Enhancement of Monitor’s Powers) of the Honourable Mr. Justice R.W. Elson granted in the CCAA Proceedings on February 18, 2020 (the “EMP Order”), the Monitor was empowered to carry out certain powers and to exercise certain rights for and on behalf of Morris Group in the manner more specifically described therein;

D. Pursuant to the Sale Approval and Vesting Order (Yorkton Plant Lands) granted within the CCAA Proceedings on [Date] (the “Sale Approval and Vesting Order”), the Court approved an Asset Purchase Agreement dated [Date] (the “Sale Agreement”) between Contour, on one hand, and Butter Gate Holding Corp. (the “Purchaser”), on the other, and provided for the vesting in the Purchaser of the right, title and interest of Contour in and to the Purchased Assets, which vesting is to be effective with respect to such Purchased Assets upon the delivery by the Monitor to the
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Purchaser of a certificate confirming (i) the payment by the Purchaser of the purchase price for the Purchased Assets; and (ii) that the conditions to closing as set out in [SECTION] of the Sale Agreement have been satisfied or waived by the Monitor and the Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Monitor.

THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Monitor has received the Purchase Price for the Purchased Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in [SECTION] of the Sale Agreement have been satisfied or waived by the Monitor and the Purchaser;

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

4. This Certificate was delivered by the Monitor at [Time] on [Date].

ALVAREZ & MARSAL CANADA INC., in its capacity as Monitor of the undertaking, property and assets of Contour Realty Inc., and not in its personal capacity.

Per;______________________________

Name:

Title:
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SCHEDULE "B"

PURCHASED ASSETS

Those lands in the City of Yorkton, in the Province of Saskatchewan, which are legally described as follows:

1. Surface Parcel #143106757, Reference Land Description: Blk/Par Z Plan No. 67Y09630 Extension 0, As described on Certificate of Title 67Y09630
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SCHEDULE "C"

PERMITTED ENCUMBRANCES

1. Interest Register #107332815, CNV Caveat in favour of Canadian National Railway Company

2. Interest Register #114417480, Power Corporation Act Easement (s. 23) in favour of Saskatchewan Power Corporation
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SCHEDULE "D"

ENCUMBRANCES TO BE DISCHARGED

1. Interest Register #104790089, CNV Caveat in favour of Bank of Montreal

2. Interest Register #104790113, CNV Caveat in favour of Bank of Montreal

3. Interest Register #112913029, Mortgage in favour of Bank of Montreal
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FORM OF GENERAL CONVEYANCE

THIS GENERAL CONVEYANCE made as of this _____ day of _______________, 2021.

BETWEEN:

CONTOUR REALTY INC. by  and  through  its  court-appointed  monitor,

ALVAREZ & MARSAL CANADA INC.

(the “Debtor”)

AND:

HOLDINGS

BUTTER GATE HOLDING CORP., a corporation incorporated under the laws of the Province of Saskatchewan

(the “Purchaser”)

WHEREAS:

A. Pursuant to the Amended and Restated Initial Order of the Honourable Mr. Justice R.S. Smith granted on January 16, 2020, the Monitor was appointed monitor in the proceedings under the Companies’ Creditors Arrangement Act, RSC 1985, c c-36 by 101098672 Saskatchewan Ltd., Morris Industries Ltd., Morris Sales and Service Ltd., the Debtor, and Morris Industries (USA) Inc. (collectively, the “Morris Group”);

B. Pursuant to the Order (Enhancement of Monitor’s Powers) of the Honourable Mr. Justice R.W. Elson granted on February 18, 2020, the Monitor was empowered to carry out certain powers and to exercise certain rights for and on behalf of the Morris Group in the manner more specifically described therein, including, without limitation, the power to sell and dispose of the Purchased Assets owned by the Debtor; and

C. The Debtor has agreed to sell and convey the Debtor’s entire right, title, estate and interests in the Purchased Assets (as defined in the Purchase Agreement) to the Purchaser, and the Purchaser has agreed to purchase and accept all of the Debtor’s right, title, estate and interest in and to the Purchased Assets, subject to and in accordance with the terms and conditions contained in the Purchase Agreement (as defined herein);

NOW THEREFORE for the consideration provided in the Purchase Agreement and in consideration of the premises hereto and the covenants and agreements hereinafter set forth and contained, the Parties covenant and agree as follows:
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1. Definitions

In this General Conveyance, including the recitals hereto, the definitions set forth in the

Purchase Agreement are adopted herein by reference and, in addition:

“Purchase Agreement” means that Purchase and Sale Agreement between the Debtor and the Purchaser dated _________________, 2021.

2. Conveyance

Pursuant to and for the consideration provided for in the Purchase Agreement, the Debtor hereby sells, assigns, transfers, conveys and sets over to the Purchaser the entire right, title, estate and interest of the Debtor in and to the Purchased Assets, to have and to hold the same absolutely, together with all benefit and advantage to be derived therefrom.

3. Subordinate Document

This General Conveyance is executed and delivered by the Parties pursuant to the Purchase Agreement and the provisions of the Purchase Agreement shall prevail in the event of a conflict between the provisions of the Purchase Agreement and the provisions of this General Conveyance.

4. No Merger

The covenants, representations, warranties and indemnities contained in the Purchase Agreement are incorporated herein as fully and effectively as if they were set out herein and there shall be no merger of any covenant, representation, warranty or indemnity contained in the Purchase Agreement by virtue of the execution and delivery hereof, any rule of law, equity or statute to the contrary notwithstanding.

5. Governing Law

This General Conveyance shall be subject to and interpreted, construed and enforced in accordance with the laws of the Province of Saskatchewan and the laws of Canada applicable therein and shall, in every regard, be treated as a contract made in the Province of Saskatchewan. The Parties irrevocably attorn and submit to the jurisdiction of the courts of the Province of Saskatchewan and courts of appeal therefrom in respect of all matters arising out of this Agreement.

6. Enurement

This General Conveyance shall be binding upon and shall enure to the benefit of each of the Parties and their respective administrators, trustees, receivers, successors and assigns.

7. Further Assurances

Each Party will, from time to time and at all times hereafter, at the request of the other Party but without further consideration, do all such further acts and execute and deliver all such
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further documents as shall be reasonably required in order to fully perform and carry out the terms hereof.

8. Counterpart Execution

This Agreement may be executed in counterpart and by facsimile or other electronic means and all such executed counterparts together shall constitute one and the same agreement.

[Signature Page to Follow.]
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HOLDINGS

BUTTER GATE HOLDING CORP.

IN WITNESS WHEREOF the Parties have executed this General Conveyance on the date first above written.

CONTOUR REALTY INC., by and through its court-appointed Monitor,

ALVAREZ & MARSAL CANADA INC.

(ALVAREZ & MARSAL CANADA INC. is

signing for and on behalf of Contour Realty

Inc and not in its own right or in its personal

or corporate capacity):

[image: image5.jpg]



Per:



______________________________

Name:

Title:



Per:



_____________________________ Name: Wyatt Strutynski Title: CEO
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