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Court File No, N/AM/17/10

IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK
IN BANKRUPTCY AND INSOLVENCY
JUDICIAL DISTRICT OF MIRAMICHI

IN THE MATTER OF THE RECEIVERSHIP OF:

ATCON GROUP INC., ATCON HOLDPINGS INC., ATCON PROPERTY HOLDINGS
INC., ATCON VENEER PRODUCTS INC., ATCON LOGISTICS INC, ATCON
CONSTRUCTION INC., ATCON MANAGEMENT SERVICES INC., ATCON CIVIL
LTD., DYCON CONSTRUCTION LTD., ATCON STRUCTURES INC. AND ENVIREM

TECHNOLOGIES INC.

PURSUANT TO Section 33 of The Judicature Act, R.S.N.B. 1973, Ch. J-2, Rule 41, Rules of
Court, New Brunswick and Section 243 of the Bankrupicy and Insolvency Act, R.8.C, 1985,

¢. B-3

BETWEEN:

THE BANK OF NOVA SCOTIA, a Canadian chartered bank
with a registered office in the City of Saint John, Province of

New Brunswick
APPLICANT

- and -

ATCON GROUP INC., ATCON HOLDINGS INC., ATCON
PROPERTY HOLDINGS INC., ATCON VENEER
PRODUCTS INC, ATCON LOGISTICS INC,, ATCON
CONSTRUCTION INC.,, ATCON MANAGEMENT
SERVICES INC., ATCON CIVIL LTD, DYCON
CONSTRUCTEON LTD., ATCON STRUCTURES INC, AND
ENVIREM TECHNOLOGIES INC,, all of which are carrying
on business in the Province of New Brunswick

RESPONDENTS

FOURTH REPORT OF THE RECEIVER

June 25, 2010



INTRODUCTION AND PURPOSE

1. In connection with the applications of The Bank of Nova Scotia (the “Bank™) pursuant to
section 33 of the Judicarure Act (New Brunswick), Rule 41 of the Rules of Court of New
Brunswick, and section 243 of the Bankrupicy and Insofvency Act {Canada) that were
heard by The Honourable Mr. Justice Riordon of the Court of Queen’s Bench of New
Brunswick on March I, 2010 and March 30, 2010, Emst & Young Inc. ("EYI”) was
respectively appointed as receiver and receiver manager (the “Receiver™) of the property,

assets and undertakings ol

(a) Atcon Group Inc., Awon Holdings Inc., Atcon Property Holdings Inc., Atcon
Veneer Products Inc. and Atcon Logistics Inc. pursuant to the Receivership Order

dated March 2, 2010 (the “March 2 Order”); and

(b  Atcon Construction Inc. (“Atcon Construction”), Atcon Management Services
Inc., Atcon Civil Inc., Dycon Construction Inc., Atcon Structures Inc. and
Envirem Technologies Inc.' pursuant to an Order dated March 30, 2010 (the
“March 30 Order”, and together with the March 2 Order, the “Receivership

Order™).
2. The Receivership Order authorizes the Receiver o, among other things:

{(a) take possession and control of the Property and any and all proceeds, receipts and

disbursements arising out of or from the Property;
(o)  receive, preserve and protect the Property, or any parts thereof]

(¢)  receive and collect all monies and accounts now owed or thereafter owing to the

Respondents and exercise all remedies of the Respondents in collecting such

monies;

! Pursuant 1o paragraph 4 of the March 30 Order, the appointment of the Receiver in relation to Envirem was of no
force or effect until the issuance by the Monitor of the Monitor's Cenificate in accordance with the Order of the
Court dated March 22, 2010 in order to complete the Transaction, as such term is defined therein, or until further
order of the Court. The Monitor issued the Monitor's Certificate on April 28, 2010. Additionally, Envirem
Technologies Inc. changed its name to 0585456 N.B. Inc. effective April 28, 2010.
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(d)  settle, extend or compromise any indebtedness owing to the Respondents;

() sell, convey, transfer, lease or assign the Property or any part or parts thereof out
of the ordinary course of business, subject to Court approval in the event certain

monetary thresholds are exceeded; and

(H apply o the Court for advice and directions in the discharge of its powers and

duties under the Receivership Order.

The purpose of this Fourth Report is to report to this Honourable Court on the status of

the Pennecon Receivable (as defined herein) and recommend that this Honourable Court

grant an Order:

(a) approving the Pennecon Settlement Agreement (as defined herein) and the

execution of the Pennecon Settlement Agreement by the Receiver; and

(b)  authoerizing and empowering the Receiver to:

(i) pay a portion of the Pennecon Amount {as defined herein), in the ameunt
of $268,223.77, to Canada Revenue Agency (“CRA”) in connection with
the HST Requirement to Pay (as defined herein); and

(in) utilize the balance of the Pennecon Amount, in the amount of
$2,954,161.23, for the purpose of making payments (including interim
payments) required or permitted by the Receivership Order.

TERMS OF REFERENCE

4.

In preparing this Fourth Report, the Receiver has been provided with, and has relied upon
unaudited historical financial statements, other unaudited financial information and
projections prepared by the Respondents, the books and records of the Respondents,
discussions with the management and employees of the Respondents, and other
information from various sources. The Receiver has assumed that the information it has
been provided is accurate and compiete. The Receiver did not audit, review or otherwise
attempt to verify the accuracy or completeness of the information. Accordingly, the
Receiver expresses no opinion or other form of assurance with respect to the information

presented in this Fourth Report or relied upon by the Receiver in preparing this Fourth
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Report. Further, the nature of the Receiver’s work completed in these proceedings wiil
not necessarily disclose errors, misstatements, irregularities or tflegal acts, if such exist,

on the part of the Respondents, or its officers or employees or in the information.

5. All references to monetary amounts in this Fourth Report are in Canadian dollars unless
otherwise noted.

6. Capitalized terms not defined in this Fourth Report are as defined in the Receivership
Order.

7. Copies of Court materials in these proceedings may be obtained from the Receiver's
website established in connection with the Respondents (www.ey.com/ca/atcon).

PENNECON

Vale Ince Project and the Pennecon-Atcon LP

8.

10,

As has previously been reported to this Honourable Court, Atcon Construction provided
equipment rental and management services in connection with the construction of the
Vale Ince Long Harbour Nickel Processing Plant located in Long Harbour,
Newfoundland and Labrador {the *Vale Ince Project”™). The background regarding the

relationship between Atcon Construction and the Vale Inco Project is set out below,

In December 2008, a joint venture of Penney Construction Ltd. (“Penney™) and Atcon
Construction was awarded the contract to supply all labour, material, tools and equipment
required to complete all civil earthworks for plant site development of the Long Harbour
Nickel Processing Plant Site. The Receiver understands that the Penney Group is a
business consortium compromised of companies involved in, among other things, heavy

civi) services and infrastructure developments.

In the winter of 2008 and througheut 2009, Penney and Atcon Construction engaged in
discussions and negotiations regarding the terms of their joint venture with respect to the
Vale Inco Project. The terms of a limited partnership agreement were negotiated,
whereby Pennecon Atcon Limited Partnership, a limited partnership governed by the

taws of Newfoundland & Labrador {the “Pennecon-Ateon LP), would be formed for
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the purpose of completing all work for Contract CC-0001-Earthworks-Plant Site
Development for the Vale Inco Project {the “Vale Inco Contract”} and Contract CcC-
0006 Route 202 Upgrade. Attached hereto as Appendix “A” is a copy of a Certificate
from the Department of Government Services of Newloundland & Labrador confirming
that the Pennecon-Atcon LP was registered under The Limited Parinership Act

(Newfoundland & Labrador) as of May 27, 2009 (the “Certificate”).

The Receiver understands, based on its discussions with former Atcon Consiruction
management and employees and representatives of the Pennecon-Atcon LI that a timited
partnership agreement was never executed by Atcon Construction or Penney, and that the
undated limited partnership agreement attached hereto as Appendix “B” represents the

final version of the agreement that was negotiated by Alcon Construction and Penney

(the “LP Agreement’),

Pursuant to the terms of the LP Agreement, and confirmed by the information stated in
the Centificatle, Alcon Construction and Penney are limited partners in the Pennecon-
Atcon LP, and Pennecon Atcon JV General Partner Inc. (the “Pennecon GP”) is the
general partner in the Pennecon-Atcon LP. Attached hereto as Appendix “C” is a copy

of Newfoundland & Labrador Department of Government Services report for the

Pennecon GP dated June 24, 20140.
Additionally, the LP Agreement provides the following:

{a) the term of the joint venture was to commence on May 29, 2009 and continue

antil terminated/dissoived in accordance with the LP Agreement;

(b)  the initial capital contribution to the Pennecon-Atcon LP was approximately fifty-
five per cent (55%) by Penney and forty-five per cent (45%) by Atcon
Construction, resulting in Penney and Atcon Construction holding approximately

55% and 45% of the units of the Pennecon-Atcan LP respectively; and

{c) profit and loss were to be zllocated to each of Penney and Atcon Construction at

the end of each fiscal year on a pro ratg basis according to their capital

contributions.



14.

-6

The Receiver nnderstands that, in accordance with its initial capital contributions to the
Pennecon-Atcon LP, Penney and Atcon Construction held approximately 55% and 45%

of the issued shares of the Pennecon GP.

Pennecon Services Agreement

15,

16.

In connection with the Vale Inco Project, the Pennecon-Atcon LP subcontracted the work
to be performed under the Vale Inco Contract to Pennecon Heavy Civil Ltd. (“PHCL™).
To compleie the services under the Vale Inco Contract, the Receiver understands that
PHCL required Atcon Construction to provide certain management services and rent
equipment to PHCL. As aresult, PHCL, the Pennecon-Atcon LP and Atcon Construction

negotiated the terms of an agreement whereby:

{a) PHCL weuld have the right to use certain specified equipment from June 1, 2009
to April 30, 2010, and Atcon Construction would receive rental payments from

PHCL for the use of such equipment; and

{b) Atcon Censtruction would provide personnel that would provide management

services, as required by PHCL, in connection with the Vale Inco Contract.

The Receiver understands, based on its discussions with former Atcon Construction
management and employees and representatives of PHCL, that an agreement setting out
the terms of the equipment rental and management services was never executed by Atcon
Construction, PHCL or the Pennecon-Atcon LP. However, the Receiver also understands
that the agreement dated June 1, 2009 attached hereto as Appendix “D” represents the
agreement that was negotiated by Atcon Construction, PHCL and the Pennecon-Atcon

LP (the “Pennecon Services Agreement™),

Pennecon Receivable and CRA

17.

The Receiver has confirmed that, as of May 1, 2010, the aggregate amount of
$3,558,810.55 was owed to Atcon Construction by PHCL with respect to equipment
rentals and management services provided to April 30, 2010 under the Pennecon Services

Agreement (the “Pennecon Receivable”),
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As has been previously reported to this Honourable Court, on March 26 and March 29,
2010, Canada Revenue Agency ("CRA™) issued Requirements to Pay to PHCL pursuant
1o section 227(4) of the Mmcome Tax Aci (Canada) with respect to employee income tax,
CPP and E! source deductions that were originally assessed against Ledwell.
Additionally, CRA issued Requirements to Pay dated June 11, 2010 to the Pennecon-
Atcon LP and the Pennecon GP pursuant to section 227(4) of the [ncome Tux Act
{Canada)} with respect to employee income tax, CPP and El source deduciions that were
originally assessed against Ledwell. CRA also issued a Reguirement to Pay dated
February 26, 2010 to PHCL pursuant to the section 317(3) of the Exicse Tax Act
{Canada) for unremitted HST (the “HST Requirement to Pay”, and collectively, the
“Pgnnecon Reguirements to Pay”™). A copy of the HST Requirement to Pay is a

attached as Appendix “E”,

In addition to the Pennecon Requirements 10 Pay, Nolices of Assessment dated May 28,
2010 were issued by CRA to PHCL, whereby CRA directly assessed PHCL as being
liable to CRA to the extent of the Pennecon Receivable as a result of the failure of PHCL

to make payment to CRA in connection with the Pennecon Reguirements to Pay.

On June 18, 2010, this Honourable Court granted an Order with respect to the funds held
by Shell Canada with respect to services performed by Atcon Construction in the Albian
Oil Sands in the Province of Alberta (the “June 18 Order™). Auached hereto as

Appendix *F” is a copy of the June 18 Order.

Pursuant to paragraph 15 of the June 18 Order, on the consent of the Receiver, the Bank,
the Province of New Brunswick, Caterpillar Financial Services Limited (“Caterpiliar™)
and Emeco Canada Ltd., the CRA Non-Deemed Trust Hoidback {as defined in the June
18 Order), is also treated as a substitule for and deemed 1o be a portion of the Pennecon
Receivable, so that CRA is entitled to assert its claims under the Pennecon Reguirements
to Pay (excluding the HST Requirement to Pay) against the CRA Non-Deemed Trust
Holdback for payment of accrued penalties and imerest on the unremitied employee

income tax, CPP and El scurce deductions, and for payment of unpaid employer

contributions,



Pennecon Settlement Agreement

22.

24,

In May 2010, the Receiver entered into discussions with PHCL and the Pennecon-Atcon

1.P with respect to payment of the outstanding Pennecon Receivable.

PHCL and the Pennecon-Atcon LP informed the Recciver that a portion of the Pennecon
Receivable, in the amount of $336,425 (the “Disputed Amount”), was disputed by
PHCL and the Pennecon-Atcon LP, and PHCL and the Pennecon-Atcon LP were of the
view that the Pennccon Receivabie should be reduced by the amount of the Disputed
Amount, The Receiver understands that the Disputed Amount represents amounts
relating to alleged overcharges and repairs to Atcon Construction equipment that were

paid for by PHCL and/or the Pennecon-Atcon LP.

Additionally, the Pennecon GP informed the Receiver of its position that Atcon
Construction was indebted 1o the Pennecon-Atcon LP for interest, management fees and
other administrative expenses under the LP Agreement totalling approximately $815,000

{the “LP Fees”), and that the Pennecon Receivable should be reduced by the amount of

the LP Fees,

The negotiaticns among the Receiver, PHCL and the P culminated in the execution of a
settlement agreement dated May 27, 2010 (the “Pennecon Settlement Agreement™), a
copy of which is attached as Appendix “G”. The Pemnecon Settlement Agreement

provides, among other things, as follows:

{a) paymendi to the Receiver by the Pennecon-Atcon LP of the amount of $3,222,385
{the “Pennecon Amount™) upon the granting of a Court-order approving the
Pennecon Settlement Agreement and the Receiver obtaining a letter from CRA
confirming that payment of the Pennecon Amount to the Receiver pursuant to the
Court-order will not be considered 1o be in violaiion of the Pennecon

Requirements to Pay and that the Notices of Assessment will be vacated;

{by  the parties will negotiate in good faith with respect fo the Disputed Amount, and
in the event that a consensual resolution cannot be reached, the dispute will be

subject to arbitration;
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(¢  the Pennecon GP waives, releases and discharges Atcon Construction of the LP

Fees; and

{d) the Recetver will take steps to transfer or assign Atcon Construction’s units in the

Pennecon-Atcon LP and shares in the Pennecon GP to Penney or its nominee.

Additionally, the Pennccon Setilement Agreement provides that the Receiver will
negoitate exclusively up to June 25, 2010 with Penney, Pennecon GF and the Pennecen-
Atcon LP with respect to the potential sale of certain Atcon Consiruction equipment,
Based on the terms of the Pennecon Settlement Agreement, the exclusivity period expires
as of the date of this Report, and no agreement for the disposition of the equipment has
been finalized among the parties. The Receiver expects that, notwithstanding the expiry
of the exclusivity period, the parties will continue to discuss the possibility of a sale

transaction with respect 10 the equipment in the near future,

The Receiver is of the view that the Pennecon Settlement Agreement represents a fair and
reasonable settlement of the matiers relating to the Pennecon Receivable. [n the event
that the Pennecon Setilement Agreement was not entered into, it is likely that PHCL and
the Pennecon GP would have attempted to set off the Disputed Amount and the LP Fees
against the Pennecon Receivable. The exercise of such set-offs would have potentially
resulted in no funds being available 1o the Atcon Construction receivership estate in a
timely manner and the necessity of time consuming and costly litigation for the Receiver

to attempt to recover any amount of the Pennecon Receivable,

Additionally, it is the Receiver’s view that there is no realizable value in Atcon
Construction’s jnierest in the units of the Pennecon-Atcon LP and the shares of the
Pennecon GP for the benefit of the Atcon Construction receivership estate. As has been
previously disclosed to the Henourable Court, the profit earned by the Pennecon-Atcon
LP for work performed through February 2010 had been entirely eroded by extensive
losses incurred during the December 2009 to February 2010 period. As a result, the
Pennecon-Atcon LP operated in a net deficit position for an amount equal to
approximately $1.8 million as at February 18, 2010, and Atcon Construction’s prorated

share of this deficit was approximately $815,000, being the LP Fees.
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The Receiver has been advised by PHCL that PHCL does not intend to bid or perform
additional work through Pennecon-Atcon LP after the current Vale Inco Contract work is
completed. The Receiver understands that Atcon Construction’s share of the estimated
profit from the remaining Vale Inco Contract work is not expected to exceed the amount
of the LP Fees owed by Atcon Construction. Consequently, Atcon Construction’s share

of the Pennecon-Atcon LP final profit would be nil or negative at the conclusion of the

Vale Inco Contract.

As a result, the Receiver believes that it is appropriate for the Receiver, in order to secure
the payment of the Pennecon Amount, to release Atcon Construction’s interest in the
units of the Pennecon-Atcon LP and the shares of the Pennecon GP as part of the
Pennecon Settlement Agreement, as there is no value in such assets for the Atcon

Construction receivership estate,

BPistribution of Pennecon Amount

CRA

3t

32,

As noted above, the HST Requirement 1o Pay issued to PHCL is dated February 26,
2019, which pre-dates the bankrupicy of Atcon Construction, which oceurred on April
26, 2010, The Receiver understands that, upon the receipt of the HST Requirement to

Pay, a portion of the Pennecon Receivable, in the amount listed on the HST Requirement

to Pay, became property of the Crown.

As a result, the Receiver proposes that, in the event that the Pennecon Settlement
Agreement is approved by this Honourable Court, & portion of the Pennecon Amount

received by the Receiver, in the amount of $268,223.77, be paid to CRA.

Balance of Pennecon Amount and Mechanics Lien Matters

33

On Saturday, June 19, 2010, counsel to the Receiver was advised, pursuant to an e-mail
message from counsel for Caterpiilar, that Caterpillar was considering filing a mechanics
lien against the property upon which the Vale Inco Project is being constructed (the
“Vale Inco Property”) in connection with unpaid rental amounts that Caterpillar claims

ate owing to it by Atcon Construction for equipment allegedly used on the Vale Inco



34,

35

36.
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Project. The Receiver understands that the alleged Caterpillar unpaid rental amounts

total $928.786.13.

Counsel to Caterpillar requested that the Receiver’s motion materials with respect to the
Pennecon Amount be served late in the week of June 21, 2010, so that, in the event a
mechanics lien was filed by Caterpiilar against the Vale Inco Property, the Caterpillar

mechanics lien could be addressed in the Receiver’s motion materials,

During the afternoon of June 25, 2010, counsel to Caterpillar sent to the Receiver the
correspondence and Caterpillar claim for lien documents attached hereto as Appendix
“H™. The Receiver understands, based on advice it has received from its legal counsel,
that, as of June 25, 2010, no person was in a position to file claims for mechanics lien

under the Mechanics Lien Acr (Newfoundland & Labrador) with respect to the Pennecon

Amount,

As a result, it is the Receiver’s view that the Peanecon Amount, less the amount of
$268.223.77 10 be paid to CRA, is the Property of Atcon Construction. The Receiver has
been authorized and empowered by the Receivership Order to take control of the
Property and collect all monies owing to Atcon Construction. As a result, the Receiver 1s
seeking a Court-Order authorizing and empowering the Receiver, upon receipt of the
Pennecon Amount, to use the balance of the Pennecon Amount, in the amount of
$2.954,161.23, for the purpose of making payments (including interim payments)

required or permitted by the Receivership Order.

RELIEF SOUGHT BY THE RECEIVER

37,

The Receiver respectfully requests that this Honourable Court grant an Order in the form

submitted by the Recetver:

(a)  approving the Pennecon Settlement Agreement and the execution of the Pennceon

Settlement Agreement by the Receiver; and

(b} authorizing and empowering the Receiver to:
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{i} pay a portion of the Pennecon Amount, in the amount of $268,223.77, 10
CRA in connection with the HST Requirement {o Pay; and

(ii)  utilize the balance of the Pennecon Amount, in the amouni of
$2,954,161.23, for the purpose of making payments (including interim
payments) required or permitted by the Receivership Order.

ALL OF WHICH IS RESPECTRULLY SUBMITTED this 25" day of June 2010

ERNST & YOUNG INC,

in its capacity as the Court-appeinted
Receiver of the Respondents and not in its
personal or corporate capacity

Paul IF " Hickey, CA-CIRP
Senior Vice President

CADOCUME- Dsrappost GCALS~ N Tempt3iMelaSave TORG1-4392460-v 3~
R&Y_Aswon_Fourth_Report_of_the_Receiver_dated June_25__2010.D0C
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Court File No. N/M/17/10

IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK
IN BANKRUPTCY AND INSOLVENCY

JUDICIAL DISTRICT OF MIRAMICHI

IN THE MATTER OF THE RECEIVERSHIP OF:

ATCON GROUP INC., ATCON HOLDINGS INC., ATCON PROPERTY
HOLDINGS INC,, ATCON VENEER PRODUCTS INC., ATCON LOGISICS
INC., ATCON CONSTRUCTION INC., ATCON MANAGEMENT SERVICES
INC,, ATCON CIVIL LTD., DYCON CONSTRUCTION LTD. ATCON
STRUCTURES INC. AND ENVIREM TECHNOLOGIES INC,

PURSUANT TO Section 33 of The Judicature Act, R.S.N.B. 1973, Ch. J-2, Rule 41,
Rules of Court, New Brunswick and Section 243 of the Bankruptcy and Insolvency
Act, RS.C. 1985, ¢, B-3

BETWEEN:

THE BANK OF NOVA SCOTIA, a Canadian
chartered bank with a registered office in the City of Saint John,
Province of New Brunswick
APPLICANT

-and —

ATCON GROUP INC.,, ATCON HOLDINGS INC,,
ATCON PROPERTY HOLDINGS INC.,, ATCON
VENEER PRODUCTS INC., ATCON LOGISICS
INC,, ATCON CONSTRUCTION INC., ATCON
MANAGEMENT SERVICES INC., ATCON CIVIL
LTD., DYCON CONSTRUCTION LTD., ATCON
STRUCTURES INC. AND ENVIREM
TECHNOLOGIES INC., all of which are carrying on
business in the Province of New Brunswick

RESPONDENTS

Ad e
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ORDER

THIS MOTION, made by Emst & Young Inc. in its capacity as Court-appointed
receiver and receiver manager of the property, assets and undertakings of the
Respondents (the "Receiver") for an order, inter alia, approving the settlement agreement
dated May 27, 2010 between the Receiver, Pennecon Atcon JV General Partner Inc. and
Penney Construction Ltd. (the “Pennecon Settlement Agreement”) appended to the
Fourth Report of the Receiver dated June 25, 2010 (the "Fourth Report”), and
authorizing and directing the Receiver to take certain steps with respect to the Pennecon
Amount (as defined herein), was heard this day at 673 King George Highway, Miramichi,

New Brunswick.

ON READING the Fourth Report and all the appendices attached thereto,
including the Pennecon Settlement Agreement and the Requirement to Pay dated
February 26, 2010 issued by Canada Revenue Agency (“CRA”) to Pennecon Heavy
Civil Ltd. pursuant to the section 317(3) of the Excise Tax Act (Canada) in the amount of
$268,223.77 in connection with Atcon Construction Inc. (the “HST Requirement to
Pay”), and on hearing the submissions of counsel for the Receiver and such other

counsel in attendance,

1. THIS COURT ORDERS that the time for service of the Receiver’s Notice of
Motion, the Fourth Report and the Record on Motion shall be and is hereby abridged and
validated so that the motion is properly returnable today, and that any further service

thereof is hereby dispensed with,

2. THIS COURT ORDERS AND DECLARES that the Pennecon Settlernent
Agreement is hereby approved, and the execution of the Pennecon Settlement Agreement
by the Receiver is hereby authorized and approved, and 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 terms of the settlement contained in

the Pennecon Settlement Agreement.

Aot
o
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3, THIS COURT ORDERS that, with respect to the amount of $3,222 385 to be
paid to the Receiver pursuant to the terms of the Pennecon Settlement Agreement (the
“Pennecon Amount”), the Receiver is authorized and directed, upon receipt of the

Pennecon Amount, to:

(a) pay a portion of the Pennecon Amount, in the amount of $268,223.77, to
CRA in connection with the HST Requirement to Pay;

(b) hoid a portion of the Pennecon Amount, in the amount of $929,786, in a
separate interest bearing trust account pending further Order of this Court

(the “Holdback Amount”); and

{c) utilize the balance of the Pennecon Amount, in the amount of
$2,024,375.23, for the purpose of making payments (including interim
payments) required or permitted by the Receivership Order dated March 2,
2010 granted in these proceedings as amended by the Order dated March
30, 2010 granted in these proceedings.

4, THIS COURT ORDERS that, with the exception of paragraph 3 of this Order,
this Order and any person’s consent or non-opposition thereto is without prejudice to all
arguments, rights and claims or encumbrances of any nature or kind whatsoever

{collectively, “Claims”), including without limitation:

(a) any Claims or rights of any kind related to the Holdback Amount,
including the existence of any mechanic’s lien rights under the Mechanic's

Lien Act (Newfoundland & Labrador);

(b) the right to argue that any Claim or mechanic’s lien under the Mechanic’s
Lien Act (Newfoundland & Labrador) is invalid or does not charge the

Holdback Amount, or any part thereof; and

{c) any argument relating to quantum of and prierity of any Claim to the

Holdback Amount, or any part thereof. ,}Mﬂ
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K LL g

7000



4.

For greater certainty, nothing in this Order shall be deemed to have determined (i) the
validity, quantum or priority of any Claim or the right of any party to the Holdback
Amount or any part thereof, (ii) that the Holdback Amount stands in the place and stead
of any real property, and (iii) that any claim for lien filed by any person under the

Mechanic’s Lien Act (Newfoundland & Labrador) applies to, attaches to or charges the

LRt L \7‘}_

Thomas W. Riordon
Judge of the Court of Queen’s Bench
of New Brunswick

Heldback Amount or any part thereof.

Dated at Miramichi, New Brunswick, this 30™ day of Ju

SODMAPCDOCSVTORO 13934564
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MICHAEL J. MACNAUGHTON Borden Ladnes Gerals LLP

T {416) 3676640 Seotia Plaza, 40 King 5t

F (416) 683'28311 forontn, OX, Carada NM5H 3v4

mriacnaughton@blg. com r 496 367 5000 s
ieb Borden Ladner Gervais

14 October 2010
DELIVERED BY E-MAIL & COURIER

Robert M. Creamer

Lawson Creamer Lawyers

133 Prince William Sireet, Suite 801
P.0O. Box 6787, Station A

Saint John, NB E2L 482

Josh 1.B. McElman
Cox & Palmer
1 Germnain Street, Suite 1500

Saint John, New Brunswick
E2L 4H8

Dear Messrs Creamer and McElman,

Re: Atcon Construction Inc.

Enclosed find the original executed copy of the Settlement Agreement dated 13 October 2010,
1 confirm receipt of Mr. Creamer’s confirmation that the escrow condition has been satisfied.

The Receiver will move before the Court on 28" October for approval of the setitement.

Yours truly,
h..h,_/’?/ —

Michael J. MacNaughton

Cc: Paul D. Hickey, Ernst & Young Inc. {By e-mail only)
George Kinsman, Ernst & Young Inc. (By e-mail only)

Sam Rappos

“ODMAPCDOUSITORCG1MAT2724\0

Lawyers | Patent & Trade-mark Agents



Borden Ladner Gervais

October 13, 2010
DELIVERED BY HAND

Robert M, Creamer

Lawson Creamer Lawyers

133 Prince William Street, Suite 801
P.O. Box 6787, Station A

Saint John, NB E2L 452

Josh J.B. McElman

Cox & Palmer

1 Germain Street, Suite 1500
Saint John, New Brunswick
E2IL. 418

Dear Mr. Creamer and Mr. McElman,

Re: In the Matter of the Receivership of Atcon Construction Inc. (“Atcon
Construction”™) et al, Court File No. N/M/17/10 (the “Receivership
Proceeding™)

Further to the settlement discussions of October 13, 2010 among Caterpillar Financial Services Limited
(“Caterpillar”), The Bank of Nova Scotia (the “Bank”), Emnst & Young Inc, the Court-appointed
receiver and receiver and manager of the property, assets and undertaking of Atcon Construction in the
above-noted proceeding (the “Receiver”) and their respective counsel, this letter confirms that an
agreement has been reached between the Receiver, the Bank and Caterpillar on the terms set out herein
with respect to the following Caterpillar claims against Atcon Construction and its property, assets and
undertaking (collectively, the “Atcon Censtruction Property™):

(2)  Statement of Lien upon Interest in Crown Materials dated April 29, 2010 filed by
Caterpillar in the amount of $3,739,011 in respect of Shell Canada Limited in minerals
in Alberta Crown Oil Sands Lease No. 072 7277080T13;

(b) Statement of Lien upon Interest in Crown Materials dated May 6, 2010 filed by
Caterpillar in the amount of $3,739,011 in respect of Shell Canada Limited in minerals
in Alberta Crown Oil Sands Lease No. 072 7288080190;

() Statement of Lien upon Interest in Crown Materials dated May 6, 2010 filed by
Caterpillar in the amount of $3,739,011 in respect of Shell Canada Limited in minerals
in Alberta Crown Oil Sands Lease No. 072 728009BT30 (collectively, the “Alberta

Liens”); and
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(d)

Borden Ladner Gervais

Claim for Lien dated June 23, 2010 filed by Caterpillar in the amount of $929,786
against land situated at Long Harbour, in the Province of Newfoundland & Labrador
owned by Vale Inco Newfoundland and Labrador Limited (the “Newfoundland Lien”).

The terms of the agreement that has been reached between the Receiver, the Bank and Caterpillar,
subject to the Receiver obtaining approval of this agreement by the Court of Queen’s Bench of New
Brunswick in the Receivership Proceeding on October 28, 2010 or on such other date as the court

directs, are as follows:

1.

The Receiver will pay to Caterpillar the amount of $1,200,000 in the form of a certified cheque,
bank draft or wire transfer drawn from the funds currently being held by the Receiver in an
interest bearing trust account pursuant to paragraph 4(a) of the Order of the Court of Queen’s
Bench of New Brunswick dated June 18, 2010 granted in the Receivership Proceeding (the
“Alberta Liens Holdback”), payable to “Caterpillar Financial Services Limited”, in full and
final satisfaction of all Claims (as defined below) other than Excluded Claims (as defined
below), and such amount shall be delivered to Caterpillar by no later than three (3) days
following the granting of an Order of the Court of Queen’s Bench of New Brunswick approving
the terms of the agreement set out herein,

In consideration of the payment set forth in paragraph 1 hereof, Caterpillar:

(@

for itself and its officers, directors, affiliates, successors and assigns, forever releases,
remises and discharges any and all existing or potential actions, causes of action, choses
in action, suits, proceedings, debts, accounts, bonds, covenants, contracts, liabilities,
damages, grievances, executions, judgments, demands or other claims of any kind
whatsoever, in law and in equity, including without limitation the Alberta Liens, the
Newfoundland Lien and the action commenced by Caterpillar in Newfoundland and
Labrador in connection with the Newfoundland Lien bearing Court File No. 2010 01G
4289 in the Supreme Court of Newfoundland and Labrador ~ General Division (the
“Newfoundland Action™) (collectively, “Claims”) that Caterpillar ever had, now has or
hereinafter can, shall or may have against Atcon Consiruction and each company that is
subject to the Receivership Proceeding (collectively with Atcon Construction, the
“Atcon Debtors™), the Receiver, the Atcon Construction Property (which includes,
without limitation, the Alberta Liens Holdback and the funds currently being held by the
Receiver in an interest bearing trust account pursuant to paragraph 3(b) of the Order of
the Cowrt of Queen’s Bench of New Brunswick dated June 30, 2010 granted in the
Receivership Proceeding (the “Newfoundland Holdback™)), excluding any and ali
Claims Caterpillar may have with respect to the following: (i) mortgage registered by
Caterpillar as instrument number 20442480 against real property located in Miramichi,
New Brunswick identified as PID 40450389 and previously owned by Envirem
Technologies Inc.; (ii) mortgage registered by Caterpillar as instrument number
20442613 against real property located in Northumberland, New Brunswick identified as
PID 40095887 and previously owned by Atcon Property Holdings Inc.; and any other
mortgage or real property charge registered by Caterpillar against any real property in
the name of an Atcon Debtor (collectively, the “Excluded Claims™);



Borden Ladner Gervais

(b)  shall forthwith discontinue the Newfoundland Action without costs against all
defendants; and

() acknowledges and agrees that, as a result of the release contained in sub-paragraph 2(a)
hereof, it has no further Claims against any Atcon Debtor or the Atcon Construction

Property other than the Excluded Claims.

The releases provided by paragraph 2 do not affect the operation of the Order of the Courst of Queen’s
Bench of New Brunswick in Court File No. N/M/16/10 dated March 22, 2010.

Please confirm your client’s agreement to the foregoing by signing and returning a copy of this letter
below 1o me at your earliest convenience.

Yours gruly,

Michael J. MacNaughton

Cc: Paul D. Hickey, Ernst & Young Inc.

Caterpillar and the Bank confirm their agreement to the foregoing by their respective solicitors this 13"
day of October, 2010.

Kol Cue o

Robert M. Creamer
Lawson Creamer Lawyers
Solicitor for Caterpillar Financial Services

Limited

oudh B G e

T.B. McElman
ox & Palmer
Solicitor for The Bank of Nova Scotia
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The credit card transaction was successful

* Transaction Amount:  $3.39 * Date of Transaction:
+ Transaction # 2583902 * HST# 10786 3888 RTO006

« Authorization # 003430

We recommend that you print this screen and retain it with your records

New Search ; Previous

General Information
Reference Number: 827407
Name: ATCON CONSTRUCTION INC.
{ Registration Date: 2008-08-31
_Category Code: 80
{ Category: corporation — Business Corperations Act
: Status Code: A
 Status: Active
Last Status Change Date: 2006-08-31

| Available Documents

ECIick here to view electronic documents for this record.
Click here to order paper copies of documents.
‘Click here to order certified copies of documents,

| Annual Return information

Last Annual Return Filed: 2008 _
[ Registered Office
;Addreﬁs: 826 Newcu:‘za?‘,“tllgsogleva_r_d Miramichi NB E1V 2L3 -
Direciors
: Name: Tozer, Robert W.
EAddress: - 626 Newcastle Boulevard Miramich% NB E1V 2L3
Frodecessor Corporations
Ref No Name
: 509936 ARVIN MACHINE WORKS INC.
514650 ATCON CONSTRUCTION INC.
602225 Thermolok Inc.
616108 PLYMAC INC.
| Business Names
;Ref No Status Name
610736 A ATCON AGGREGATES
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610737 A ATCON ASPHALT
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COURT FILE NO.: N/'M/17/10

IN THE COURT OF QUEEN'S BENCH
OF NEW BRUNSWICK

IN BANKRUPTCY AND INSOLVENCY

JUDICIAL DISTRICT OF MIRAMICHI

IN THE MATTER OF THE
RECEIVERSHIP OF:

ATCON GROUP INC,, ATCON
HOLDINGS INC., ATCON PROPERTY
HOLDINGS INC.,, ATCON VENEER
PRODUCTS INC., ATCON LOGISTICS
INC., ATCON CONSTRUCTION INC,,
ATCON MANAGEMENT SERVICES
INC., ATCON CIVIL LTD.,, DYCON
CONSTRUCTION LTD., ATCON
STRUCTURES INC. AND ENVIREM
TECHNOLOGIES INC.

PURSUANT TO Section 33 of The
Judicature Act, R.S.N.B. 1973, Ch. J-2,
Rule 41, Rules of Court, New Brunswick
and Section 243 of the Bankruptcy and
Insolvency Act, R.S.C. 1985, ¢. B-3

BETWEEN:

THE BANK OF NOVA SCOTIA, a Canadian
chartered bank with a registered office in the
City of Saint John, Province of New
Brunswick

{Applicant)

-and-

COUR DU BANC DE LA REINE
DU NOUVEAU-BRUNSWICK

DIVISION DE PREMIERE
INSTANCE

CIRCONSCRIPTION
JUDICIAIRE DE MIRAMICH

ENTRE:



ATCON GROUP INC,, ATCON
HOLDINGS INC., ATCON PROPERTY
HOLDINGS INC.,, ATCON VENEER
PRODUCTS INC., ATCON LOGISTICS
INC,, ATCON CONSTRUCTION INC,,
ATCON MANAGEMENT SERVICES
INC., ATCON CIVIL LTD., DYCON
CONSTRUCTION LTD., ATCON
STRUCTURES INC. AND ENVIREM
TECHNOLOGIES INC. all of which are
carrying on business in the Province of New

Brunswick
(Respondents)

-and —

IN THE MATTER OF THE
APPLICATION OF ERNST & YOUNG
INC. in its capacity as Court-appointed
receiver and receiver and manager of the
property, assets and undertakings of the
Respondents.

NOTICE OF MOTION
(FORM 37A)

TO:

The Persons on the Service List attached
hereto as Schedule “A” 1o this Notice of
Motion

Emnst & Young Inc. in its capacity as receiver
and receiver and manager of the property,
assets and undertakings of the Respondents
(the “Receiver”) will apply to the Court of
Queen’s Bench, at 673 King George
Highway, Miramichi, New Brunswick on
Thursday, October 28, 2010 for the following
relief:

AVIS DE MOTION
(FORMULE 37A)

DESTINAIRE:

ILe

ie

demandera a la Cour a
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(a) an Order, substantially in the form attached hereto as Schedule “B”, inter
alia.

i) abridging and validating the timing and method of service of the Notice
of Motion, the Receiver’s Tenth Report to the Court dated October 22,
2010 (the “Tenth Report™), and the Record on Motion, if necessary, so
that this Motion 1s properly returnable and further service is dispensed
with;

ii) authorizing the sale of the Purchased Assets (as defined below) to
Premier Construction Ltd. (“Premier”) pursuant to the terms of the
agreement of purchase and sale finalized by the Receiver and Premier
dated October 21, 2010 (the “Asset Purchase Agreement”™); '

iii) approving the Asset Purchase Agreément;

iv) vesting the Purchased Assets in Premier free and clear of any liens or
encumbrances; and

(b) such further and other relief as may be just.

The grounds upon which the Receiver relies are as follows:

1.

The relief sought by the Receiver is appropriate in the circumstances and is in
accordance with the provisions of the Receivership Order, the jurisdiction of the
Court under the Bankruptcy and Insolvency Act and the inherent jurisdiction of the
Court;

The Receiver has identified the pieces of equipment set out in Appendix “A” to the
Tenth Report as equipment owned by Atcon Construction Inc. (“Atcon
Construction™) and located Long Harbour Nickel Processing Plant Site in Long
Harbour, Newfoundland and Labrador (collectively, the “Purchased Assets™);

Pursuant to the provisions of the Receivership Order granted in these
proceedings, the Receiver considered different methods to market the Purchased
Assets for the benefit of the creditors of Atcon Construction;

The Receiver reports that the sale of the Purchased Assets to Premier pursuant to
an Asset Purchase Agreement will likely result in a higher net realization for the
benefit of the stakeholders of Atcon Construction in comparison to an auction
sale;

The Receiver has discussed the terms of the Asset Purchase Agreement with
representatives of the Province of New Brunswick and The Bank of Nova Scotia,
the partics who have a primary interest in the results of the sale of the Purchased
Assets, and no objections to the proposed Asset Purchase Agreement were raised



by these parties;
6. The Receiver relies on:

a) the Rules of Court , as amended, including but not limited to Rules 1.03,
2.01,2.02 and 3.02;

b) the Judicature Act, R.S.N.B, 1973, ¢. J-2, as amended, and

7. Such further and other grounds as counsel for the Receiver may advise and this
Honourable Court may permit.

UPON the hearing of the motion the A Taudition de la motion, les affidavits
following affidavit or other documentary ou les autres preuves littérales
evidence will be presented: suivantes seront presentées:

(1) The Tenth Report; and

(2) Such further and other affidavits
or documentary evidence as
counsel for the Receiver may
advise and this Honourable Court

may permit.

You are advised that: Sachez que:

(a) you are entitled to issue (a) vous avez le droit d'émettre des
documents and present documents et de présenter votre
evidence at the hearing in preuve & l'audience en frangais, en
English or French or both; anglais ou dans les deux langues;

) the applicant intends to proceed (b) le demandeur a l'intention d'utiliser
in the English language; and la langue anglais; et

(c) if you intend to proceed in the {c) sivous avez l'intention d'utiliser
other official language, an l'autre langue officielle, les services
interpreter may be required and d'un interpréte pourront étre requis
you must so advise the Clerk at et vous devrez un aviser le greffier

least 5 days before the hearing. au moins 5 jours avant l'audience.
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DATED at Toronto, Ontario, this 22™ day of October, 2010

A 0

SAM P. RAPPO
BORDEN LADNER GERVAISLLP
Solicitors for the Receiver

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors

Scotia Plaza

40 King Street West

Toronto, Ontario M5H 3Y4

MICHAFEL J. MACNAUGHTON
Tel: (416) 367-6646

Fax: (416) 682-2837

LSUC # 25889U

CRAIG J. HILL
Tel: (416) 367-6156
Fax: (416) 361-7301
LSUC # 31888K

SAM P. RAPPOS
Tel: (416) 367-6033
Fax: (416) 361-7306
LSUCH 513998

Counsel to Ernst & Young Inc.,

the Court-appointed Receiver
of the Respondents

ODMAPCDOCS\FORO1\4797342



SCHEDULE “A”

IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK

TRIAL DIVISION

JUDICIAL DISTRICT OF MIRAMICHI

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c¢. C-36, AS AMENDED

-and -

IN THE MATTER OF ATCON CONSTRUCTION INC.,
ATCON INDUSTRIAL SERVICES INC.,, ATCON
MANAGEMENT SERVICES INC., ATCON CIVIL LTD.,
DYCON CONSTRUCTION LTD., ATCON STRUCTURES
INC., ENVIREM TECHNOLOGIES INC. all of which are
carrying on business in the Province of New Brunswick

- AND —

IN THE MATTER OF THE RECEIVERSHIP OF:

ATCON GROUP INC., ATCON HOLDINGS INC,, ATCON
PROPERTY HOLDINGS INC.,, ATCON VENEER
PRODUCTS INC, ATCON LOGISTICS INC.,, ATCON
CONSTRUCTION INC.,, ATCON INDUSTRIAL SERVICES
INC., ATCON MANAGEMENT SERVICES INC,, ATCON
CIVIL LTD., DYCON CONSTRUCTION LTD., ATCON
STRUCTURES INC. and ENVIREM TECHNOLOGIES INC.

PURSUANT TO Section 33 of The Judicature Act, R.S.N.B,
1973, Ch, J-2, Rule 41, Rules of Court, New Brunswick and
Section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985,
¢ B-3

SERVICE LIST

(motions returnable October 28, 2010)



E-MAIL SERVICE LIST

COX & PALMER

Purdy's Wharf, Tower I
1100-1959 Upper Water Street
Halifax, NS B3J 3N2

Robert G, MacKeigan, Q.C.

Tel: (902) 491-4121

Fax: (902) 421-3130

E-mail: robbie(@coxandpalmer.com

J. Craig McCrea, Q.C.

Tel: (902) 491-4120

Fax: (902) 421-3130

E-mail: cmecrea@coxandpalmer.com

Counsel to The Bank of Nova Scotia

BORDEN LADNER GERVAIS LLP
Scotia Plaza

40 King Street West

Toronto, ON M35H 3Y4

Michael J. MacNaughton

Tel: (416) 367-6646

Fax: (416) 682-2837

E-matl: mmacnaughton@blg.com

Craig J. Hill

Tel: (416) 367-6156
Fax: (416) 361-7301
E-mail: chill@blg.com

Sam P. Rappos

Tel: (416) 367-6033

Fax: (416) 361-7306
E-mail: srappos@blg.com

Counsel to Ernst & Young Inc., the Court-
Appointed Monitor and Receiver

COX & PALMER

Brunswick Square, Suite 1500
I Germain Street, PO Box 1324
Saint John, NB E2L 4HS8

Josh J.B. McElman
Tel: (506) 633-2708
Fax: (506) 632-8809
E-mail; jmecelman@coxandpalmer.com

ERNST & YOUNG INC.
The Fortis Building

139 Water Street, 7th Floor
St. John's, NL AI1C 1B2

Paul D. Hickey

Tel: (709) 570-5404

Fax: (709) 722-1758

E-mail: paul.d.hickey(@ca.ey.com

George C. Kinsman

Tel: (902) 421-6282

Fax: (902) 420-0503

E-mail: george.c kinsman@ca.ey.com

Brian M. Denega

Tel: (416) 943-3058

Fax: (416) 943-3300

E-mail: brian.m.denega@ca.ey.com

Mathew M. Harris
Tel: (902) 421-6255

E-mail: mathew.m.harris@ca.ey.com

Court-appointed Monitor and Receiver
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OFFICE OF THE ATTORNEY GENERAL
Legal Services Branch

Province of New Brunswick

Room 447, Centennial Building

670 King Street

Fredericton, NB E3B 1G1

Natalie H, LeBlanc
Tel: (506) 453-2222
Fax: (506) 453-3275
E-mail: natalie.leblanc@gnb.ca

John B.D. Logan

Tel: (506) 453-2222

Fax: (506) 453-3275
E-mail: john.logan@gnb.ca

Richard Williams

Tel: (506) 453-2222

Fax: (506) 453-3275

E-mail: richard.williams{@gnb.ca

Counsel to the Province of New Brunswick

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street

Suite 2800, Commerce Court West
Toronto ON M5L 1A9

Susan M. Grundy

Tel: (416) 863-2572

Fax: (416) 863-2653

E-mail: susan.grundy{@blakes.com

Marc Flynn

Tel: (416) 863-2685

Fax: (416) 863-2653

E-mail: marc.flynn@blakes.com

Counsel to Caterpillar Financial Services
Limited

BARRY SPALDING
Mercantile Centre

55 Union Street, Suite 710
Saint John, NB E21. 5B7

Howard A. Spalding, Q.C.
Tel: (506) 633-4215

Fax: (506) 633-4206

E-mail: has@barryspalding.com

William C. Kean

Tel: (506) 646-7505

Fax: (506) 633-4206

E-mail: wek@barryspalding.com

Counsel to GE Canada Equipment Financing
G.P., General Electric Canada Equipment
Financing G.P., GE Canada Leasing Services
Company and GE VES Canada Limited
Partnership

LAWSON CREAMER LAWYERS
133 Prince William Street, Suite 801
P.O. Box 6787, Station A

Saint John, NB E2L 482

Bob Creamer/Jeffrey Burgess/

Kelly Vanbuskirk

Tel: (506) 633-3737

Fax: (506) 633-0465

E-mail: rereamer@lawsoncreamer.com/
jburgess@lawsoncreamer.conm/
kvanbuskirk@lawsoncreamer.com

Counsel to Caterpillar Financial Services
Limited



AIRD & BERLIS LLP
Brookfield Place, 181 Bay Street
Suite 1800, Box 754

Toronto, ON M3J 2T9

Sanjeev Mitra

Tel: (416) 865-3085

Fax: (416) 863-1515

E-mail: smitra@airdberlis.com

Counsel to Royal Bank of Canada

MILLER THOMSON LLP
Suite 5800, Scotia Plaza

40 King Street West
Toronto, ON MS5H 381

Arthi Sambasivan

Tel: (416) 595-8636

Fax: (416) 595-8695

E-mail: asambasivan@millerthomson.com

Counsel to Capital Underwriters

BINGHAM ROBINSON MACLENNAN
EHRHARDT TEED

Heritage Court

300-95 Foundry St.

Moncton, NB E1C 5H7

Brian M. Hunt

Tel: (506) 857-8856

Fax: (506) 875-2017
E-mail: bhunt@bingham.ca

Counsel to Key Equipment Finance Canada
Ltd.

MCMILLAN LLP
Brookfield Place, Suite 4400
181 Bay Street

Toronto, ON M5J 2T3

Tushara N. Weerasooriya

Tel: (416) 865-7262

Fax: (416) 865-7048

E-mail: tushara. weerasooriya@mecmillan.ca

Counsel to Macquarie Premium Funding Inc.

DEPARTMENT OF JUSTICE CANADA
Atlantic Regional Office

Suite 1400, Duke Tower

5251 Duke Street

Halifax, NS B3J 1P3

Gregory A. MaclIntosh

Tel: (902) 426-8007

Fax: (902) 426-8802

E-mail: gregory.macintosh@)justice.gc.ca

Counsel to Canada Revenue Agency

PARLEE McLAWS LLP
3400 Suncor Energy Centre
150 -6 Avenue SW
Calgary, AB T2P 3Y7

G. Scott Watson

Tel: (403) 294-7038

Fax: (403) 294-7030

E-mail: swatson{@parlee.com

Brent W. Mescall

Tel: (403) 294-7544

Fax: (403) 767-8889

E-mail: bmescall@parlee.com

Counsel to Canadian Natural Resources
Limited



FOSTER & COMPANY
100-564 Prospect St.
Fredericton, NB E3B 9M3

Steven Barnett

Tel: (506) 462-4008

Fax: (506) 462-4001

E-mail: srbarnett{@fandclaw.com

Counsel for CML Northern Blower Inc.

BINGHAM ROBINSON MACLENNAN
EHRHARDT TEED

95 Foundry Street

Moncton, NB E1C 5H7

Jeff Delaney

Tel: (506) 857-8856

Fax: (506) 857-2017

E-mail: jdelaney@bingham.ca

Counsel to Aviva Surety

LAW OFFICE OF HARRY H.
WILLIAMSON, Q.C.
Keystone Place

270 Douglas Avenue, Suite 203
Bathurst, NB E2A 1M9

Harry H. Williamson, Q.C.

Tel: (506) 546-6050

Fax: (506) 545-1010

E-mail: hhwilliamson(@nb.aibn.com

Counsel to Ernst & Young Inc., the Court-

Appointed Monitor and Receiver

MILLER THOMPSON LLP
2700 Commerce Place

10155 - 102 Street

Edmonton, AB T3J4G8

Thomas V. Duke

Tel: (780) 429-9742

Fax: (780) 424.5866

E-mail: tduke@millerthomson.com

Counsel for Alberta Fuel Distributors

GILBERT MCGLOAN GILLIS
22 King Street

P.O. Box 7174

Saint John, NB E2L 1G3

Rodney J. Gillis, Q.C./James L.
Mockler/Cathy Fawcett

Tel: (506) 634-3600

Fax: (506) 634-3612

E-Mail: rjgillis@gmglaw.com/
jmockler@gmglaw.com/cfawcett@gmglaw.com

Counsel to the Respondents/Mr. Robert Tozer

DAVIS LLP

1201 Scotia 2 Tower
10060 Jasper Avenue
Edmonton, AB T3J 4ES

David Stratton, Q.C.

Tel: (780) 429-6804

Fax: (780) 702-4353
E-mail: dstratton@davis.ca

Counsel to Alberta Ironworks Pension Fund
and Tronworkers Health and Welfare Trust
Fund of Western Canada



MILLER THOMSON LLP
Suite 5800, Scotia Plaza

40 King Street West
Toronto, ON MSH 351

Craig Mills

Tel: (416) 595-8596

Fax: (416) 595-8695

E-mail: cmills@millerthomson.com

Counsel to Michelin North America Inc.

AHLSTROM WRIGHT OLIVER &
COOPER LLP

Sherwood Park Office

Suite 200, 80 Chippewa Road
Sherwood Park, AB T8A 4W6

Patricia C. Tiffen

Tel: (780) 410-2820

Fax: (780) 467-6428
E-mail: p.tiffen@awoc.ca

Counsel to Frontier Fence & Guard Rail Ltd.

BOYNE CLARKE

33 Alderney Drive, Suite 700
PO Box 876, Dartmouth Main
Halifax, NS B2Y 375

David G. Coles, QC

Tel: (902) 460-3422

Fax:(902) 463-7500

E-mail: Dcoles@boyneclarke.ca

Counsel to Canadian National Railway
Company

FRASER MILNER CASGRAIN LLP
2900 Manulife Place

10180-101 Street

Edmonton, AB T5J 3V5

Lyle B. Brookes

Tel: (780) 423-7164

Fax: (780) 423-7276

E-mail: lyle.brookes@fmc-law.com

Counsel to PTI Premium Camp Services Ltd.
and Noralta Lodge Ltd.

GORMAN NASON

121 Germain Street

PO Box 7286 Station "A"
Saint John, NB E2L 4S6

Timothy M. Hopkins/Frederick A. Welsford
Tel: (506) 634-8600

Fax: (506) 634-8685

E-mail: tmh{@gormannason.com/
faw(@gormannason.com

Counsel to Komatsu International (Canada)
Ine.

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza

40 King Street West

Toronto, ON M3H 3C2

Joseph Bellissimo

Tel: (416) 860-6572

Fax: (416) 642-7150

E-mail: jbellissimo@casselsbrock.com

Counsel to De Lage Landen Financial Services
Canada Inc,



OGILVIE LLP

Suite 1400

10303 Jasper Avenue
Edmonton AB T5J 3N6

Rod Wasylyshyn

Tel: (780) 429-6223

Fax: (780) 701-5923

E-mail: RWasylyshyn@ogilvielaw.com

Counsel to Emeco Canada Limited

BURNET, DUCKWORTH & PALMER LLP

1400, 350 - 7Tth Ave. S.W,
Calgary, AB T2P 3N9

Jeff E. Sharpe

Tel: (403) 260-0176

Fax: (403) 260-0332
E-mail: jes@bdplaw.com

Counsel to Suncor Energy Inc,, Suncor
Energy Services Inc. and Suncor Energy
Oilsands Limited Partnership

CML NORTHERN BLOWER INC.
388 Kingston Crescent
Winnipeg, MB R2ZM 0T8

Robert Goodwin
E-mail: beverley goodwin@hotmail.com

CANADA REVENUE AGENCY
Insolvency Unit, Atlantic Region
Moncton Tax Services Office

50 King Street, PO Box 1070
Moncton, NB E1C 8§P2

Kevin Jensen
E-mail; Kevin.Jensen{@cra-arc.ge.ca

LANDE LANGFORD
6020 Jean Talon East
Suite 700

Montreal, QC HI1S 3B1

Richard Lande

Tel: (514) 257-9999

Fax: (514) 257 7339
E-Mail: rlande(@iprimus.ca

Counsel to CN Worldwide

OTTENHEIMER BAKER

Baine Johnston Centre

10 Fort William Place, P.O. Box 5457
St. John's, NL. A1C 5W4

Gregory W, Dickie
Tel: (709) 570 7307
Fax: (709) 722 9210
E-matil: gdickie(@ottenheimerbaker.com

Counsel to Ernst & Young Inc,, the Court-
Appointed Monitor and Receiver

AIMARK TRAVERS LTD.
300 Steelcase Rd. W. #23
Markham, ON L3R 2W2

Ron B. Sidon
E-mail: ron@aimarktravers.com

PENNECON GROUP
1309 Topsail Road

P.O. Box 8274, Stn. A
St. John's, NI. A1B 3N4

Janis Byrne
Tel: (709) 782-5774
E-mail: jbyrne@pennecon.com



-8 -

OFFICE OF THE SUPERINTENDENT OF
BANKRUPTCY

3, Place Ville-Marie, bureau 800

Montréal, QC H3B 2G2

Michel Huot

Tel: (514) 496-8641

Fax: (514) 283-9795

E-mail : Michel. Huot@jic.gc.ca

SODEXO

930 Wellington Street
Suite 100

Montreal, QC H3C 1T8

John Mignacca

Tel: (514) 866-7070 x256

Fax: (514) 866-8732

E-mail: John.Mignacca@Sodexo.com

ATCON CONSTRUCTION PPSA REGISTRANTS'

ADD CAPITAL CORP.
500 Cochrane Drive, Unit 2
Markham, ON L3R 8E2

AIG COMMERCIAL EQUIPMENT
FINANCE COMPANY, CANADA/
COMPAGNIE DE FINANCEMENT
Commercial AIG, Canada

145 Wellington Street West

Toronto, ON M5J 1HS

BODKIN LEASING CORPORATION
2150 Dunwin Dr, Unit 1
Mississauga, ON L5L 5M8

FIDUCIE ALTER MONETA/ALTER
MONETA TRUST

5925 Airport Rd., Ste. 200

Mississauga, ON L4V W]

MCAP LEASING INC,
5575 North Service Rd, Ste 300
Burlington, ON L7L 6M1

AlG COMMERCIAL EQUIPMENT
FINANCE INC.

145 Wellington Street West

Toronto, ON M35J 1HS

Attention: Russell Murray

COMPAGNIE DE FINANCEMENT
COMMERCIAL AIG, CANADA/AIG
COMMERCIAL EQUIPMENT FINANCE
COMPANY, CANADA

145 King Street West

Toronto, ON MS3J 1HS

CAPMOR FINANCIAL SERVICES
CORPORATION - IN TRUST

5575 North Service Road, Suite 401
Burlington, ON L7L 6M]1

LOUNSBURY LEASING LTD.
2155 West Main Street
Moncton, NB E1C 8G3

Attention: Robert Alan Roundell, Accountant
NATIONAL LEASING GROUP INC.

1558 Willson Pl
Winnipeg, MB R3T 0Y4

' Parties listed in this section of the service list represent parties with a PPSA registration against “Atcon
Construction Inc.”’ in the Provinces of New Brunswick, Alberta and Newfoundland & Labrador, and/or the
Northwest Territories, and which are not listed in the E-Mail Service List.



NORTHSTAR LEASING CORPORATION
231 Bayview Drive, Suite 1101
Barrie, ON L4N 4Y5

PACCAR FINANCIAL SERVICES LTD.
6711 Mississauga Rd. N., Ste 500
Mississauga, ON L5N 4J8

385367 ALBERTA LTD.
C/0 10019b Franklin Avenue
Fort McMurray, AB T9H 2K7

BIRCH MOUNTIAN ENTERPRISES LTD.
Po Box 5445
Fort McMurray, AB T9H 3G4

COMBINED CONCRETE PUMPING (2007)
LTD.

21226229 TWP 531A Zone 2

Acheson, AB T7X 5A4

COREDATA INCORPORATED
Unite 403, 501 - 18 Ave SW
Calgary, AB T2S 0C7

FINNING INTERNATIONAL INC.
10910 170 Street
Edmonton, AB T58 1H6

FORD CREDIT CANADA LEASING, A
DIV/ OF CANADIAN ROAD LEASING CO
Po Box 2400

Edmonton, AB T5J 5C7

FORD CREDIT CANADA LIMITED
Po Box 2400
Edmonton, AB T5J 5C7

MCMURRAY BUSINESS MACHINES
C/0O 10019b Franklin Avenue
Fort McMurray, AB T9H 2K7

PACCAR FINANCIAL LTD.
6711 Mississauga Rd. N., Ste 500
Mississauga, ON L3N 4J8

PLACE-CRETE SYSTEM INC.
15 Chisholm Avenue
St. Albert, AB T8N 5A7

Attention: Darrell F. Bokenfohr

ALTER MONETA LIMITED/ALTER
MONETA LIMITEE

5935 Airport Road, Suite 115
Mississauga, ON L4V TW5

CITICORP VENDOR FINANCE, LTD.
123 Front Street West, 16th Floor
Toronto, ON M5JF 2M2

DAIMLER CHRYSLER FINANCIAL
SERVICES

2680 Matheson Blvd E., Suite 500
Mississauga, ON L4W 0QAS

THE DRIVING FORCE INC.
11025 184 Street
Edmonton, AB T3S 0A6

DCFS CANADA CORP.
2680 Matheson Blvd. E, Ste 500
Mississauga, ON 1L4W 0A5

FIDUCIE ALTER MONETA/ALTER
MONETA TRUST

5925 Airport Rd., Ste. 200

Mississauga, ON L4V 1W1

GMAC LEASECO CORPORATION
2400 - 10155 102 Street
Edmonton, AB T5J 4G8

NORALTA LODGE LTD.
C/O 290010180 101 St
Edmonton, AB T5J3V5



PETERSEN PONTIAC BUICK GMC
(ALTA) INC

10 Automall Rd

Sherwood Park, AB T8H 2N1

SORGE'S WELDING LTD.
Po Box 5768
Fort McMurray, AB T9H 4V9

SPRUCELAND LUMBER
C/0 Box 32006 Millwoods Postal Qutlet
Edmonton, AB T6K 4C2

SPRUNG INSTANT STRUCTURES LTD.

Po Box 62 Maple Leaf Road
Aldersyde, AB TOI 0A0
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PLACE-CRETE SYSTEMS INC.
#600, 12220 Stony Plain Road
Edmonton, AB T5N 3Y4

PTI PREMIUM CAMP SERVICES LTD.
C/0 29th Fi. 10180 101 St
Edmonton, AB T5J 3V5

UFA CO-OPERATIVE LIMITED
C/0 Box 32006 Millwoods Postal Qutlet
Edmonton, AB T6K 4C2

VIRGIN TECHNOLOGIES INC.
C/O Box 32006 Millwoods Postal Qutlet
Edmonton, AB T6K 4C2



SCHEDULE “B”
Court File No. N/M/17/10

IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK

IN BANKRUPTCY AND INSOLVENCY

JUDICIAL DISTRICT OF MIRAMICHI

IN THE MATTER OF THE RECEIVERSHIP OF:

ATCON GROUP INC.,, ATCON HOLDINGS INC., ATCON PROPERTY HOLDINGS
INC.,, ATCON VENEER PRODUCTS INC,, ATCON LOGISTICS INC., ATCON
CONSTRUCTION INC., ATCON MANAGEMENT SERVICES INC.,, ATCON CIVIL
LTD., DYCON CONSTRUCTION LTD., ATCON STRUCTURES INC. AND ENVIREM

TECHNOLOGIES INC.

PURSUANT TO Section 33 of The Judicature Act, R.S.N.B. 1973, Ch. J-2, Rule 41, Rules of
Court, New Brunswick and Section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985,

c. B-3
BETWEEN:

THE BANK OF NOVA SCOTIA, a Canadian chartered bank
with a registered office in the City of Saint John, Province of

New Brunswick
APPLICANT

-and —

ATCON GROUP INC., ATCON HOLDINGS INC., ATCON
PROPERTY HOLDINGS INC., ATCON VENEER
PRODUCTS INC.,, ATCON LOGISTICS INC., ATCON
CONSTRUCTION INC,, ATCON MANAGEMENT
SERVICES INC., ATCON CIVIL LTD., DYCON
CONSTRUCTION LTD., ATCON STRUCTURES INC. AND
ENVIREM TECHNOLOGIES INC,, all of which are carrying
on business in the Province of New Brunswick

RESPONDENTS

APPROVAL AND VESTING ORDER
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THIS MOTION, made by Emnst & Young Inc., in its capacity as the Court-appointed
receiver and receiver manager (the "Receiver") of the property, assets and undertakings of Atcon
Construction Inc. (the "Debtor™) for an order vesting in Premier Construction Lid. (the
"Purchaser) the Debtor’s and the Receiver’s right, title and interest, if any, in and to the assets
described in an Asset Purchase Agreement (the "Agreement”) between the Receiver and the
Purchaser made as of October 21, 2010 and appended to the Eleventh Report of the Receiver
dated October 2+, 2010 (the “Report™), was heard this day at 673 King George Highway,

Miramachi, New Brunswick.

ON READING the Notice of Motion of the Receiver dated October 22, 2010 and the
Report and on hearing the submissions of counsel for the Receiver, [NAMES OF OTHER
PARTIES APPEARING], no one appearing for any other person on the service list, although

properly served,.

1. THIS COURT ORDERS AND DECLARES that the Agreement be and the same is
hereby approved.

2. THIS COURT ORDERS AND DECLARES that upon the Purchase Price (as defined
in the Agreement) having been paid in accordance with the Agreement, all conditions to Closing
with respect to the sale of the Purchased Assets (as such terms are defined in the Agreement)
having been satisfied or waived, and the delivery by the Receiver of a Receiver’s certificate
substantially in the form attached as Schedule “A” hereto (the "Receiver's Certificate™),
confirming that the sale of the Purchased Assets has been completed, all of the Debtor’s and the
Receiver's right, title and interest in and to the Purchased Assets described in the Agreement and
listed on Schedule B hereto, if any, shall be vested absolutely in the Purchaser, free and clear of
and from any and all ownership claims, title retention claims, security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, known or unknown, 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 Riordon dated March 2, 2010, as amended by the
Order of the Honourable Justice Riordon dated March 30, 2010 (the “Receivership Order”); (i)
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any encumbrances or charges created by the Initial Order in the CCAA proceedings bearing
Court File No. N/M/16/10 dated March 2, 2010; (iit) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (New Brunswick), the
Personal Property Security Act (Newftoundland and Labrador), the Registration of Deeds Act
(Newfoundland and Labrador), the Mechanics’ Lien Act (Newfoundland and Labrador), the
Judgment Enforcement Act (Newfoundland and Labrador) or any other personal property registry
system and or real property registry system (all of which are collectively referred to as the
"Encumbrances”), 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.

3. THIS COURT ORDERS that from and after the delivery of the Receiver’s Certificate all
Claims 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.
4, THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptey order now or hereafter issued pursuant to the
Bankrupicy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptey order issued pursuant to any such applications; and
() any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptey that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance 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.
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Dated at Miramichi, New Brunswick, this 28™ day of October, 2010.

Thomas W. Riordon
Judge of the Court of Queen’s Bench
of New Brunswick



Schedule A — Form of Receiver’s Certificate

Court File No. N/M/17/10
IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK
IN BANKRUPTCY AND INSOLVENCY

JUDICIAL DISTRICT OF MIRAMICHI

IN THE MATTER OF THE RECEIVERSHIP OF:

ATCON GROUP INC., ATCON HOLDINGS INC., ATCON PROPERTY HOLDINGS
INC., ATCON VENEER PRODUCTS INC., ATCON LOGISTICS INC.,, ATCON
CONSTRUCTION INC., ATCON MANAGEMENT SERVICES INC., ATCON CIVIL
LTD., DYCON CONSTRUCTION LTD., ATCON STRUCTURES INC. AND ENVIREM
TECHNOLOGIES INC.

PURSUANT TQO Section 33 of The Judicature Act, R.S.N.B. 1973, Ch. J-2, Rule 41, Rules of
Court, New Brunswick and Section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985,
c. B-3

BETWEEN:

THE BANK OF NOVA SCOTIA, a Canadian chartered bank
with a registered office in the City of Saint John, Province of

New Brunswick
APPLICANT

- and —

ATCON GROUP INC., ATCON HOLDINGS INC., ATCON
PROPERTY HOLDINGS INC.,, ATCON VENEER
PRODUCTS INC., ATCON LOGISTICS INC., ATCON
CONSTRUCTION INC., ATCON MANAGEMENT
SERVICES INC., ATCON CIVIL LTD.,, DYCON
CONSTRUCTION LTD., ATCON STRUCTURES INC. AND
ENVIREM TECHNOLOGIES INC,, all of which are carrying
on business in the Province of New Brunswick

RESPONDENTS

RECEIVER’S CERTIFICATE



RECITALS

A, Pursuant to an Order of the Honourable Justice Riordon of the Court of Queen’s Bench of
New Brunswick (the "Court") dated March 2, 2010, as amended by the Order dated March 30,
2010, Emst & Young Inc. was appointed as the receiver and receiver manager (the "Receiver")

of the property, assets and undertakings of Atcon Construction Inc. (the “Debtor™).

B. Pursuant to an Order of the Court dated October 28, 2010, the Court approved the Asset
Purchase Agreement made as of October 21+, 2010 (the "Agreement") between the Receiver and
Premier Construction Ltd. (the "Purchaser”) and provided for the vesting in the Purchaser of the
Debtor’s and the Receiver’s right, title and interest, if any, in and to 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; (i1} that the conditions to Closing as set out in the Agreement

have been satisfied or waived by the Receiver and the Purchaser; and (iii) the transaction has

been completed.

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

the Agreement,
THE RECEIVER CERTIFIES the following:

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

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

2. The conditions to Closing as set out in the Agreement have been satisfied or waived by

the Receiver and the Purchaser; and
3. The transaction has been completed.

4, This Certificate was delivered by the Receiver at [TIME] on [DATE].
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ERNST & YOUNG INC,, in its capacity as
receiver and receiver manager of the
property, assets and undertakings of Atcon
Construction Inc., and not in its personal or
corporate capacity

Per:

Name:
Title:

=ODMAPCDOCS\TORG1M417299'6



Schedule B

Description of Purchased Assets

Equipment
Quantity Description Serial Number Unit # #

1 Telsmith Screen, 8/24 6166 S5C-4 100046

rac Feeder

1 Stoughton Office Van Trailer, AVW 53' TOW1ASE325XS5230458 VT-25 100417

1 Shop Made Conveyor 42" x 81ft n/a Cv-2 100148

1 2005 Chevrolet 3/4 ton 2wd truck 1GCHC24U75E328081 00105 00105



TAB 2



Court File No. N/M/17/10

IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK
IN BANKRUPTCY AND INSOLVENCY
JUDICIAL DISTRICT OF MIRAMICHI

IN THE MATTER OF THE RECEIVERSHIP OF:

ATCON GROUP INC., ATCON HOLDINGS INC., ATCON PROPERTY HOLDINGS
INC., ATCON VENEER PRODUCTS INC,, ATCON LOGISTICS INC., ATCON
CONSTRUCTION INC,, ATCON MANAGEMENT SERVICES INC., ATCON CIVIL
LTD., DYCON CONSTRUCTION LTD., ATCON STRUCTURES INC. AND ENVIREM

TECHNOLOGIES INC.

PURSUANT TO Section 33 of The Judicature Act, R.S.N.B. 1973, Ch. J-2, Rule 41, Rules of
Court, New Brunswick and Section 243 of the Bankruptcy and Insolvency Act, R.8.C, 1985,

c. B-3

BETWEEN:

THE BANK OF NOVA SCOTIA, a Canadian chartered bank
with a registered office in the City of Saint John, Province of

New Brunswick
APPLICANT

-and —

ATCON GROUP INC., ATCON HOLDINGS INC., ATCON
PROPERTY HOLDINGS INC, ATCON VENEER
PRODUCTS INC., ATCON LOGISTICS INC., ATCON
CONSTRUCTION INC., ATCON MANAGEMENT
SERVICES INC., ATCON CIVIL LTDb., DYCON
CONSTRUCTION LTD., ATCON STRUCTURES INC. AND
ENVIREM TECHNOLOGIES INC., all of which are carrying
on basiness in the Province of New Brunswick

RESPONDENTS

TENTH REPORT OF THE RECEIVER

October 22, 2010



INTRODUCTION AND PURPOSE

1.

In connection with the applications of The Bank of Nova Scotia (the “Bank™) pursuant to

section 33 of the Judicature Act (New Brunswick), Rule 41 of the Rules of Court of New

Brunswick, and section 243 of the Bankruptcy and Insolvency Act (Canada) that were

heard by The Honourable Mr, Justice Riordon of the Court of Queen’s Bench of New

Brunswick on March 1, 2010 and March 30, 2010, Emnst & Young Inc. was respectively

appointed as receiver and receiver manager (the “Receiver™) of the property, assets and

undertakings of:

(a)

(b)

Atcon Group Inc., Atcon Holdings Inc., Atcon Property Holdings Inc., Atcon
Veneer Products Inc. and Atcon Logistics Inc. pursuant to the Receivership Order

dated March 2, 2010 (the “March 2 Order”); and

Atcon Management Services Inc., Atcon Civil Inc., Dycon Construction Ltd.,
Atcon Structures Inc., Atcon Construction Inc. (“Atcon Construction™) and
Envirem Technologies Inc. {(now known as 058545 N.B. Inc.) pursuant to an
Order dated March 30, 2010 (the “March 30 Order”, and together with the
March 2 Order, the “Receivership Order™),

The Receivership Order, among other things, authorizes and empowers the Receiver to:

(a)
(b)
©)

(d)

take possession and control of the Property;
receive, preserve and protect the Property, or any parts thereof;

market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

sell, convey, transfer, lease or assign the Property or any part or parts thereof out
of the ordinary course of business with the approval of this Court in respect of any
transaction in which the purchase price exceeds $100,000 or the aggregate

purchase price of such transactions exceeds $1,000,000;
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(e) apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

() take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations; and

(2) apply to this Honourable Court for advice and directions in the discharge of its

powers and duties under the Receivership Order.

The purpose of this Tenth Report is to report to this Honourable Court on matters relating
to the activities of the Receiver with respect to the NL Assets (as defined below} and to

recommend to this Honourable Court that it grant an Order:

{a) authorizing the sale of the Purchased Assets (as defined below) to Premier (as
defined below) pursuant to the terms of the Asset Purchase Agreement (as defined

below);
() approving the Asset Purchase Agreement; and

(c) vesting the Purchased Assets in Premier free and clear of any liens or

encumbrances.

TERMS OF REFERENCE

4.

In preparing this Tenth Report, the Receiver has been provided with, and has relied upon
unaudited historical financial statements, other unaudited financial information and
projections prepared by the Respondents, the books and records of the Respondents,
discussions with the management and employees of the Respondents, and other
information from various sources. The Receiver has assumed that the information it has
been provided is accurate and complete. The Receiver did not audit, review or otherwise
attempt to verify the accuracy or completeness of the information. Accordingly, the
Receiver expresses no opinion or other form of assurance with respect to the information
presented in this Tenth Report or relied upon by the Receiver in preparing this Tenth

Report. Further, the nature of the Receiver’s work completed in these proceedings will
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not necessarily disclose errors, misstatements, irregularities or illegal acts, if such exist,

on the part of the Respondents, or its officers or employees or in the information,

All references to monetary amounts in this Tenth Report are in Canadian dollars unless

otherwise noted.

Capitalized terms not defined in this Tenth Report are as defined in the Receivership

Order.

Copies of Court materials in these proceedings may be obtained from the Receiver’s

website established in connection with the Respondents (www.ev.com/ca/ateon).

NL ASSETS

8.

10.

11.

As previously reported to this Honourable Court, Pennecon Atcon Limited Partnership, a
limited partnership governed by the laws of Newfoundland and Labrador (the
“Pennecon-Atcon LP”), is a joint venture formed between Penney Construction Ltd. and
Atcon Construction for the purpose of completing all work for Contract CC-0001-
Barthworks-Plant  Site Development (the “Vale Inco Contract”) for plant site
development of the Long Harbour Nickel Processing Plant Site in Long Harbour,

Newfoundland and Labrador (the “Long Harbour Site™).

The Pennecon-Atcon LP subcontracted the work to be performed under the Vale Inco
Contract to Pennecon Heavy Civil Ltd. (“PHCL”). To complete the services under the
Vale Inco Contract, the Receiver understands that PHCL arranged for Atcon Construction

to provide certain management services and rent equipment to PHCL,

The Receiver understands, based on its discussions with certain former management and
employees of Atcon Construction, that Atcon Construction was the owner of thirteen (13)
pieces of equipment situated at the Long Harbour Site (collectively, the “NL Assets™),
being the residual pieces of Atcon equipment remaining at the Long Harbour Site after

the return of a significant amount of equipment to various equipment lessors,

The NL Assets were located on the Long Harbour Site, a third-party controlled-access

construction site to which prospective tenderers would not be permitted access to view
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the NL Assets prior to submitting a tender offer. Accordingly, the Receiver determined it
would have to incur transportation, handling and holding costs if it moved the NI, Assets

to another site that was suitable for a public sale process.

Pursuant to the provisions of the Receivership Order, the Receiver considered different

options to market the NL Assets for the benefit of the creditors of Atcon Construction.

SALE OF PURCHASED ASSETS

Sale Method for the NL Assets

13.

14.

5.

16.

The Receiver considered including the NI. Assets in the tender process that was to be
conducted by the Receiver with respect to the Property of the Respondents located in the
Province of New Brunswick, which was Properly that the Receiver determined was
suitable to forming the basis of potential en bloc sales of construction and quarry related
assets (the “Tender Process™). However, the Receiver determined that including the NL
Assets in the Tender Process would not maximize the net recovery from these assets, as
the anticipated transportation, handling and holding costs to move, preserve and protect
the NL Assets pending the conclusion of the Tender Process, as discussed above, would

reduce the net recovery thereon.
&

As a result, the Receiver determined it would be in the best interests of the stakeholders
of Atcon Construction for the Receiver to conduct a separate sale process for the sale of

the NL Assets, separate and apart from the Tender Process.

As noted above, the NL Assets are located at the Long Harbour Site, which is
approximately a ninety-minute drive from St. John’s. The Receiver understands, based
on its discussions with PHCL, that the Long Harbour Site is a third-party owned and
controlied-access construction site and the Receiver would not be permitted to conduct an

auction on site.

As a result of the inability of the Receiver to hold an auction at the Long Harbour Site,
the Receiver initially considered holding an auction of the NL Assets at a nearby site in
Newfoundland and Labrador, as a location near the Long Harbour Site would reduce

transportation charges.
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8.

19.

20.

21.

22.
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However, the Receiver was concerned that the relatively low number of units, and the

nature and condition of the NI. Assets, would not attract a suitably sized group of

qualified buyers to attend an auction on or near the Long Harbour Site.

As a result, the Receiver determined that the best location for the Receiver 1o conduct an
auction of the NL Assets would be in St. John's, NL where a sufficient number of

qualified buyers might be present to view the NL Assets,

The Receiver arranged for Fitzpatrick’s  Auctioneering Services Limited
(“Fitzpatrick’s”), a reputable appraiser/auctioneer based in St. John's, to prepare an
appraisal of the NL. Assets. A copy of the Fitzpatrick’s appraisal will be provided to the
Court as an appendix to a supplemental report prior to the hearing of the motion

scheduled for October 28, 2010 (the “Supplemental Report™).

The Receiver will be seeking a sealing order from this Honourable Court with respect to
the Supplemental Report, on the basis that the Supplemental Report contains sensitive
commercial information, the dissemination of which could be prejudicial to the best
interests of the Respondents” stakeholders and to the successful completion of any future

sales transactions in the event that the Asset Purchase Agreement does not close.

With respect to a proposed auction of the NL Assets in St. John’s, any auction held in St.
John's would necessitate transporting the NL Assets to St. John’s from the Long Harbour
Site. The Receiver estimated the cost to transport the NL Assets to St. John's to be
between $15,000 to $20,000, a significant expense given the appraised value of the NL
Assets, Additionally, in the event the NI Assets were sold via auction, the net realization
from the NL Assets would be reduced by the auctioneer’s commission, which was
estimated to be in the range of 15% plus any holding costs that might be incurred to

preserve and protect the NL Assets pending their eventual sale.

As a result of the potential costs associated with transporting the NL Assets to St. John’s
for an auction and the additional realization and holding costs associated with such a
process, the Receiver determined that it would be beneficial to consider whether another

avenue for realization of the NL Assets existed other than an auction.
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The Receiver understands that Pennecon-Atcon LP, PHCL and its affiliates (collectively,
“Pennecon”) is a large construction company that had previously used the NL Assets in
providing services under the Vale Inco Contract. The Receiver was of the view that a
sale of the NL Assets 1o Pennecon could reduce expenses, including professional time to
arrange and supervise an auction of the NL Assets, and potentially realize a value for the

NL Assets equal to or greater than the alternative options detailed above.

Consequently, the Receiver concluded it would be in the best interesis of the Afcon
Construction estate to contact Pennecon to determine whether it would be interested in

buying the NL Assets.

Purchased Assefs and Asset Purchase Agreement

25.

26.

27.

28,

Pennecon considered the Receiver’s invitation to make an offer for the NL Assets and,
following a period of negotiation, an agreement was reached in principle between the
Receiver and Premier Construction Ltd. (“Premier”), a Pennecon affiliate, for the sale of

the NL Assets to Premier.

However, subsequent to the agreement in principle being reached and the drafting of an
agreement of purchase and sale, the list of the NL Assets was reviewed by Caterpillar
Financial Services Limited (“Caterpillar™) and it was determined that three (3) of the NL

Assets were subject to a promissory note in favour of Caterpillar (the “Excluded

Assets’™),

As aresult, the Excluded Assets were removed from the assets to be sold to Premier, and
the purchase price agreed to for the NL Assets detailed in Appendix “A” hereto (the
“Purchased Assets”) was reduced in an amount equal to the value that had been

allocated to the Excluded Assets previously.

Following the resolution of the issue with respect to the Excluded Assets, an agreement
of purchase of sale was finalized by the Receiver and Premier dated October 21, 2010
(the “Asset Purchase Agreement”). A redacted copy of the Asset Purchase Agreement
is attached hereto as Appendix “B”. An unredacted copy of the Asset Purchase

Agreement will be provided to the Court as an appendix to the Supplemental Report.



Acceptance of Asset Purchase Agreement

29,

30,

31

32

As noted above, prior to discussing the potential purchase by Pennecon of the NL Assets,
the Receiver arranged for Fitzpatrick’s to prepare an appraisal of the NL Assets.
Fitzpatrick’s appraisal provided an aggregate estimated liquidation value ("ELV"} of the
NL Assets, but did not provide an ELV for the NL Assets on an asset-by-asset basis.
Fitzpatrick’s did provide an estimated fair market value (“FMV™) for the NL Assets on

an asset-by-asset basis basis.

So that it could consider the value of the Permecon offer for the Purchased Assets in
comparison to an auction, it was necessary for the Receiver to attempt to estimate an
ELV for the Purchased Assets. To reach such an estimate the Receiver used the
aggregate of the individual FMVs for the NL Assets, and then determined the proportion
that each of the individual FMV’s of the Purchased Assets was of the aggregate FMVs of
the Purchased Assets, and then used such proportion/percentage to determine an ELV for
each of the NL Assets by applying that proportion/percentage to the total ELY provided
by Fitzpatrick’s.

The Receiver reports that, based on the aggregate of the individual ELVs for the
Purchased Assets determined by the Receiver, and taking into consideration the estimated
commission and expenses associated with the auction process, the anticipated costs to
move the Purchased Assets to St. John’s for an auction, the risk that an auction of the NL
Assets by an auctioneer would not produce results greater than or equal to the appraised
values, and the incremental professional costs of the Receiver and its counsel that would
likely be incurred in arranging a second sale process in the Province of Newfoundland &
Labrador, the proposed sale of the Purchased Assets to Premier under the Asset Purchase
Agreement will likely result in a higher net realization for the benefit of the stakeholders

of Atcon Construction in comparison to an auction sale.

The Receiver discussed its acceptance recommendation with representatives from the
Province of New Brunswick and the Bank prior to execution of the Asset Purchase
Agreement. The Receiver understands that such parties have the primary interest in the

results of the sale of the Purchased Assets by virtue of their respective security over the
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NL Assets. The Receiver notes that no objections to the proposed Asset Purchase

Agreement were raised by these parties.

33.  As aresult, the Receiver recommends that this Honourable Court approve the sale of the
Purchased Assets to Premier, approve the Asset Purchase Agreement and vest the

Purchased Assets in Premier free and clear of any liens or encumbrances.
RELIEF SOUGHT BY THE RECEIVER
34.  The Receiver respectfully requests that this Honourable Court grant an Order in the form

submitted by the Receiver:

(a) authorizing the sale of the Purchased Assets to Premier pursuant to the terms of

the Asset Purchase Agreement;
(b) approving the Asset Purchase Agreement; and

{c) vesting the Purchased Assets in Premier free and clear of any liens or

encumbrances,

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 22" day of October 2010

ERNST & YOUNG INC,

in its capacity as the Court-appointed
Receiver of the Respondents and not in its
personal or corporate capacity

By:

Paul D. Hickey, CA+CIRP
Senior Vice President

CADOCUME~T\srappes\LOCALS~ I\ Temp\MetaSave\TOR01-4478522-v4-
E&Y_Atcon_Tembh_Repori_of the_Receiver re Equipment_Sale_to_Premier.DCOC



APPENDIX “A”



APPENDIX “A”

PURCHASED ASSETS
Deseription Serial Unit
Number Number
Telsmith Screen, 8/24 6166 ) SC-4
Trac Feeder AISBF-20172-01-2006 FE-4
Trac Feeder AISBF-20172-02-2006 FE-5
2000 Stoughton Van Trailer,
AVW 53 IDWIAS5326YS379303 VT-17
Stoughton Office Van Trailer,
AVW 53 1DWIAS325XS230458 VT-25
Compressor Inger Rand, CFM
dual Model 185 4FVCBBAAOGU370654 CcO-7
Shop Made Conveyor 42" x 811t n/a Cv-2
2005 Chevrolet 3/4 ton 2wd
Truck FHGCHC24U335E333662 00117
2005 Chevrolet 3/4 ton 2wd
Truck IGCHC24U75E329081 00105
Trac Feeder AISBF-20172-01-2006 FE-4

Trac Feeder AISBF-20172-02-2006 FE-3

Equipment
Number
100046

100621
100622

100323

100417

100441
100148

00117

00105
100621
100622



APPENDIX “B”



ASSET PURCHASE AGREEMENT
between
PREMIER CONSTRUCTION LTD.
As Purchaser
- and -

ERNST & YOUNG INC. in its capacity as court-appointed
receiver and receiver manager of Atcon Construction Inc., and not
in its personal or corporate capacity

As Selier

Qctober 21, 2010




ASSET PURCHASE AGREEMENT

THIS AGREEMENT made as of the 21% day of October, 2010,

BETWEEN:

PREMIER CONSTRUCTION LTD.
a corporation incorporated under the laws of the Province of

Newfoundland and Labrador

(the “Purchaser”™),
—and —

ERNST & YOUNG INC,, in its capacity as court-appointed
receiver and receiver manager of Atcon Construction Inc., and not

in its personal or corporate capacity

(the “Seller”)

WHEREAS FErnst & Young Inc, was appointed as receiver and receiver manager
of the current and future assets, undertakings and properties of every nature and kind whatsoever
of Atcon Construction Inc. (“Atcon”) pursuant to an order of the Court of Queen’s Bench of
New Brunswick made March 30, 2010, such order made pursuant to Section 33 of the Judicarure
Act (New Brunswick), Rule 41 of the Rules of Court of New Brunswick and Section 243(1) of

the Bankrupicy and Insolvency Act (Canada) ) (the “Receivership Order”);

AND WHEREAS Seller desires to sell or otherwise transfer to Purchaser and
Purchaser desires to purchase from Seller the Purchased Assets (as defined herein) on the terms

and conditions set forth herein.

NOW THEREFORE, in consideration of the premises and the mutual covenants
contained in this Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties intending to be legally bound agree as

follows:

ARTICLE 1
DEFINITIONS

1.1 Certain Defined Terms

As used in this Agreement, the following terms shall have the following meanings
and grammatical variations of such terms shall have corresponding meanings:

“Approval and Vesting Order” means an approval and vesting order of the Court in a form
substantially similar to the draft order attached hereto as EXHIBIT A or as otherwise acceptable

to the parties, acting reasonably.
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“Agreement” or “this Agreement” means this asset purchase agreement, between Seller and
Purchaser, including all exhibits and schedules and all amendments or restatements, as permitted,
and references to “Article” and “Section” mean the specified Article or Section of this

Agreement.

“Business Day” means any day, other than a Saturday, Sunday or statutory holiday, on which
banks in Saint John, New Brunswick are open for commercial banking business.

“CCAA” means the Companies’ Creditors Arrangement Act (Canada).
“Collected Tax” has the meaning specified in Section 2.2.
“Court” means the Court of Queen’s Bench of New Brunswick.

“Claims”, in respect of any matter, means all losses, claims, demands, proceedings, damages,
liabilities, deficiencies, costs and expenses (including all legal and other professional fees and
disbursements, interest, penalties and amounts paid in settlement) ariging directly or indirectly as

a consequence of such matter.

“Closing” means the completion of the transactions contemplated by this Agreement and shall
occur on Closing Date,

“Closing Date” means October 29, 2010 or such other date as the Seller and the Purchaser may
mutually agree upon in writing.

“Closing Time” means 10:00 a.m. (AST) on the Closing Date, or such other time on the Closing
Date as the Seller and the Purchaser may mutually agree upon in writing.

“Deposit™ has the meaning specified in Section 2.4.
“Decuments” has the meaning specified in Section 11.3.

“Governmental Authority” means any federal, provincial, municipal, state or local or any
foreign government, governmental, regulatory or administrative authority, agency or commission
or any court, tribunal, or judicial or arbitral body or any other public agency.

“Law” means any Canadian federal, provincial, state, municipal, local or foreign statute, act,
law, ordinance, regulation, rule, code, order, decree, judgment, policy, other requirement or rule
of law, including the common law and its principles.

“Person” means any individual, partnership, firm, corporation, association, trust, unincorporated
organization or other entity.

“Purchase Price” has the meaning specified in Section 2.3.

"Purchased Assets” has the meaning specified in Section 2.1.
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“Receiver” means Emnst & Young Inc, solely in its capacity as Court-appointed receiver and
receiver manager of Atcon, and not in its personal or corporate capacity.

1.2 Certain Rules of Interpretation

In this Agreement:

Currency ~ Unless otherwise specified, all references to money amounts are to lawful currency
of Canada.

Number_and Gender ~ Unless the context otherwise requires, words importing the singular
include the plural and vice versa and words importing gender include all genders,

Time — Time is of the essence in the performance of the parties’ respective obligations.

Time Periods — Unless otherwise specified, time periods within or following which any payment
is to be made or act is to be done shall be calculated by excluding the day on which the period
commences and including the day on which the period ends and by extending the period to the
next Business Day following if the last day of the period is not a Business Day.

ARTICLE 2
PURCHASE AND SALE OF ASSETS

2.1 Agreement to Purchase and Sell

Subject to the terms and conditions of this Agreement, as of the Closing Time, the
Seller shall sell, transfer, assign and convey to the Purchaser (or such other Person as the
Purchaser may direct), and the Purchaser shall purchase (or cause such other Person to purchase)
from the Seller all of the right, title and interest of the Seller, if any, in and to all of the assets
described in SCHEDULE 2.1 (the “Purchased Assets”).

2.2 Sales and Transfer Taxes

The Purchaser shall pay direct to the appropriate Government Authority all sales
and transfer taxes, registration charges and transfer fees, other than the goods and services tax
and harmonized sales tax imposed under Part IX of the Excise Tax Act (Canada) and any similar
value-added or multi-staged tax imposed under any applicable provincial or territorial legislation,
in connection with the purchase and sale of the Purchased Assets under this Agreement. The
Purchaser shall be liable for and shall pay to the Seller an amount equal to any goods and
services tax and harmonized sales tax payable by the Purchaser and collectible by the Seller
under the Excise Tax Act (Canada), plus an amount equal to any similar value-added or multi-
staged tax imposed under an applicable provincial or territorial legislation, in connection with the
purchase and sale of the Purchased Assets under this Agreement (the “Collected Tax™). The
Seller shall remit the Collected Tax to the appropriate Government Authority as soon as

reasonably possible following the Closing Date.



2.3 Purchase Price

Exclusive of all applicable sales and transfer taxes, the aggregate purchase price
payable by the Purchaser to the Seller in consideration of the transfer of the Purchased Assets
shall be equal to the sum of SMNJP (the "Purchase Price"). There shall be no adjustments

to the Purchase Price.

2.4 Payment of Purchase Price

The Purchase Price payable by the Purchaser to the Seller for the Purchased
Assets shall be satisfied by: (i) a deposit in the amount of fifteen percent (15%) of the Purchase
Price payable to the Seller by way of certified cheque or bank draft immediately upon execution
of this Agreement (the “Deposit™); and (ii) by the payment of the balance of the Purchase Price
on the Closing Date by wire transfer to or to the order of the Seller or as the Seller may otherwise
direct in writing. The Deposit shall be non-refundable if the Agreement is terminated pursuant to
section 10.1(iv) hereof. The Deposit shall be released to the Seller upon Closing.

25 Alocation of Purchase Price

The Purchase Price shall be allocated among the Purchased Assets in the manner set out on
SCHEDULE 2.5. The Purchaser and Seller shall file all information returns, income tax returns
and other similar documents with appropriate taxing authorities in a manner which is consistent
with the allocation set forth on SCHEDULE 2.5,

2.6 Risk of Loss

The Purchased Assets shall be at the risk of the Seller until the Closing, Until the
Closing, the Seller shall maintain in force all of the policies of property damage insurance under
which any of the Purchased Assets is currently insured. If before the Closing, all or substantially
all of the Purchased Assets are lost, damaged or destroyed then:

(a) the Purchaser may terminate this Agreement forthwith upon written notice to the
Seiler to such effect and the Deposit shall be refunded to the Purchaser; or

(b)  the Purchaser may require the Seller to assign to the Purchaser the proceeds of
any insurance payable as a result of the occurrence of such loss, damage or
destruction and to reduce the Purchase Price by the amount of such insurance

proceeds.
2.7 Closing

Closing shall take place at Closing Time on the Closing Date at the offices of the
Seller,
2.8 Asis, Where is

The Purchaser acknowledges and agrees that it has conducted its own searches
and investigations relating to the Purchased Assets and acknowledges that, unless otherwise
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specifically stated herein, the Purchased Assets shall be purchased on an "as is, where is" basis
and without representation or warranty and with all fauits. The Purchaser acknowledges that it
has, or as of Closing will be deemed to have, inspected the Purchased Assets and will accept the
same at Closing Time in their then present state, condition and location. Except as expressly set
forth herein, the Seller makes no representation, warranty or condition, whether statutory
(including under any applicable sale of goods legislation or any Law), express or implied, oral or
written, legal, equitable, conventional, collateral or otherwise concerning the Purchased Assets
as to title, outstanding liens, description, fitness for purpose, merchantability, quantity, condition,
quality, value, suitability, durability or marketability thereof or in respect of any other matter or
thing whatsoever, including the respective rights, titles and interests of Atcon or the Seller, if
any, therein and wherever all or part of the Purchased Assets are situated and all of the same are
expressly excluded. [Except for the representations and warranties contained herein, the
Purchaser shall be deemed to have relied entirely on its own inspection and investigation in
proceeding with the transactions contemplated hereunder. The description of the Purchased
Assets contained herein was prepared by the Purchaser and is for the purposes of identification

only,

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE SELLER

Seller hereby represents and warrants as follows to the Purchaser and
acknowledges and agrees that the Purchaser is relying upon these representations and warranties
in connection with its purchase of the Purchased Assets:

31 Appointment

The Receiver has been appointed by the Court pursuant to the terms of the
Receivership Order. ‘

3.2 Autherization

Subject to the issuance of the Approval and Vesting Order, the Seller has all
necessary authority to execute and deliver this Agreement and all other documents and
instruments contemplated herein or therein to which it is or will be party and to perform its
obligations hereunder and thereunder.

33 Ne Impairment

Except as described in the Receivership Order and the Initial Order in the CCAA
proceedings of Atcon, the Vendor has not done or knowingly suffered and has not been a party
or privy to any act or thing whereby it is prevented from selling, assigning and conveying its
interest in the Purchased Assets in the manner contemplated herein or whereby it has knowingly
created any security interest in any of the Purchased Assets.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PURCHASER

The Purchaser represents and warrants to the Seller as follows and acknowledges
and agrees that the Seller is relying on such representations and warranties in connection with the
sale of the Purchased Assets:

4.1 Organization

The Purchaser is duly incorporated, validly existing and in good standing under
the laws of the Province of Newfoundland and Labrador,

4.2 Authorization

The Purchaser has the corporate power and authority to execuie and deliver this
Agreement and the other documents and instruments contemplated herein or therein to which it
is or will be a party and to perform its obligations hereunder and thereunder. The execution,
delivery and performance of this Agreement and the documents contemplated hereby and the
consummation of the transactions contemplated hereby and thereby have been duly authorized

and approved by the Purchaser.
4.3 Enforceability

This Agreement, and each of the other documents and instruments to be executed
and delivered by the Purchaser on or before Closing, have been or will be duly executed and
delivered by, and constitute the valid and binding obligations of the Purchaser, enforceable
against the Purchaser in accordance with their terms.

ARTICLE 5
CONDITIONS TO THE OBLIGATIONS OF BOTH PARTIES

The obligations of the parties to perform their respective obligations under this
Agreement and to consummate the other transactions contemplated hereby are subject to the
satisfaction, on or before the Closing Date, of the following conditions:

5.1 Court Approval

The Approval and Vesting Order shall have been duly granted on or before
October 28, 2010, or such later date as the parties may agree in writing, and the operation and
effect of the Approval and Vesting Order shall not have been stayed, amended, modified,
reversed or dismissed at the Closing Time.

ARTICLE ¢
CONDITIONS TO THE PURCHASER’S OBLIGATIONS

The obligation of the Purchaser to pay the Purchase Price on the Closing Date and
to perform its obligations under this Agreement are subject to the satisfaction, on or before the
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Closing Date, of the following conditions each of which may be waived by the Purchaser in its
sole discretion:

6.1 Representations and Warranties

The representations and warranties of the Seller contained in Sections 3.1, 3.2 and
3.3 shall be true, correct and complete in all material respects (except such materiality limitation
shall not apply to the extent that a representation or warranty is, by its express terms, already
limited by a materiality standard) at the Closing Time with the same force and effect as if such
representations and warranties werc made at and as of such time. At the Closing, Seller shall
have executed and delivered to the Purchaser a certificate signed by its one senior officers, in
form and substance satisfactory to the Purchaser and its counsel, to such effect.

6.2 Performance

The Seller shall have performed and complied with all covenants and agreements
contained herein required to be performed or complied with by it prior to or at the Closing Date.

6.3 Closing Documents

The Seller shall have delivered to the Purchaser the following documents in form
and substance satisfactory to the parties, acting reasonably:

(a)  acopy of the issued and entered Approval and Vesting Order;

(b)  acertificate of the Seller in respect of its representations and warranties set
out in Section 6.1; and

{c) a Bill of Sale in the form attached hereto as Schedule 6.3.

ARTICLE 7
CONDITIONS TO THE SELLER’S OBLIGATIONS

The obligation of the Seller to perform its obligations under this Agreement is
subject to the satisfaction, on or before the Closing Date, of the following conditions, each of
which may be waived by the Seller in its sole discretion:

7.1 Representations and Warranties

The representations and warranties contained in Sections 4.1-4.3 shall be true,
complete and correct in all material respects (except such materiality limitation shall not apply to
the extent that a representation or warranty is, by its express terms, already limited by a
materiality standard) at the Closing Time with the same force and effect as if such
representations and warranties were made at and as of such time. At the Closing, the Purchaser
shall have executed and delivered to the Seller a certificate signed by one senior officer of the
Purchaser, in form and substance satisfactory to the Seller and their counsel, to such effect.



7.2 Perfermance

The Purchaser shall have performed and complied with all covenants and
agreements contained herein required to be performed or complied with by it prior to or at the

Closing Date.

7.3 Closing Documents

The Purchaser shall have performed the following acts and delivered to the Seller
the following documents in form and substance satisfactory to the parties, acting reasonably:

(a) Payment of the Purchase Price in full in accordance with Section 2.4; and

(b)  a certificate of the Purchaser in respect of its representations and warranties set
out in Section 7.1.

ARTICLE 8
ADDITIONAL AGREEMENTS

8.1 Confidentiality — Purchaser

Both prior to the Closing Date and, if the transactions contemplated hereunder fail
to occur for whatever reason, thereafter the Purchaser agrees not to divulge, communicate or
disclose, except as may be required by Law for the performance of this Agreement, or use to the
detriment of the Seller or for the benefit of any other Person or Persons, or misuse in any way,
any confidential information of the Seller or information in relation to the Purchased Assets,

including the Purchase Price.

8.2 Seller’s Capacity

The Purchaser acknowledges and agrees that Receiver execules this agreement
solely in its capacity as Court-appointed receiver and receiver manager of the assets of Atcon
and not in its personal or corporate capacity and the Receiver and its directors, officers,
employees, agents, advisors and affiliates shall have no liability of any kind in connection with
this transaction or Agreement whether in contract, tort or otherwise.

ARTICLE 9
SURVIVAL

%.1 Survival of Representations and Warranties

All representations and warranties in Sections 3 and 4, as given at the date hereof
and restated at the Closing, shall expire 12 months following Closing. Notwithstanding the
expiration date set out above, all claims asserted in writing in accordance with this Agreement
prior to the applicable expiration date shall survive until finally resolved. All covenants and
agreements contained herein, including the indemnity set out in Section 9.2 herein shall survive
until fully performed in accordance with their terms.
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9.2 Purchaser's Indemnification of the Seller

The Purchaser shall indemnify, defend and hold harmless the Seller and their
officers, directors, employees, agents and sharcholders, and their respective successors and
assigns from and against all Claims of any kind or character, arising out of or in any manner
incident, relating or attributable to any or all taxes properly payable by the Purchaser pursuant to
Section 2.2 in connection with its purchase of the Purchased Assets, and the Purchaser’s liability
hereunder shall not include any amount for the Collected Tax.

ARTICLE 10
TERMINATION

10.1 Termination

This Agreement may be terminated and the transactions contemplated hereby may
be abandoned at any time prior to the Closing:

(i) If the Court of Queen’s Bench of New Brunswick fails to approve this
transaction and grant the Approval and Vesting Order;

(i) by the Purchaser or the Seller if any court of competent jurisdiction or
other Governmental Authority shall have issued an order, decree or ruling, or
taken any other action restraining, enjoining or otherwise prohibiting the
transactions contemplated hereby, which order, decree, ruling or other action is
not stayed or dismissed prior to Closing;

(iiiy by the Purchaser in the event that any condition in Sections 6.1-6.3 has not
been satisfied or waived;

(iv) by the Seller in the event that any condition in Sections 7.1-7.3 has not
been satisfied or waived; or

(v} by the Purchaser or the Seller if the Closing shall not have occurred on or
before November 5, 2010 (except in the event that Closing has not oeccurred
because any condition in Sections 7.1-7.3 has not been satisfied or waived).

10.2 Effect of Termination

Notwithstanding the termination and abandonment of this Agreement pursuant to
Section 10.1, the provisions of Section 8.1 shall survive. Nothing in this Section shall relieve
any party to this Agreement of liability for breach of this Agreement. Each party’s right of
termination under this Article is in addition 1o any other rights it may have under this Agreement
or otherwise, and the exercise of a right of termination will not be an election of remedies.
Nothing in this Article limits or affects any other rights or causes of action any party may have
with respect to the representations, warranties, covenants and indemnities in its favour contained
in this Agreement. If a party waives compliance with any of the conditions, obligations or
covenants contained in this Agreement, the waiver will be without prejudice to any of its rights
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of termination in the event of non-fulfilment, non-ebservance or non-performance of any other
condition, obligation or covenant in whole or in part.

10.3 Refund of Deposit

In the event that this Agreement is terminated in accordance with Sections
10.1(i)-(iii) or 10.1(v) hereof, the Deposit shall be refunded to the Purchaser.

ARTICLE 11
MISCELLANEOUS

111 Notices

All notices, requests, consents and other communications hereunder shall be in
writing, shall be addressed to the receiving party’s address set forth below or to such other
address as such party may designate by notice hereunder, and shall be (a) delivered by hand, (b)
made by telecopy or facsimile transmission, () sent by recognized overnight courier, or (d) sent
by registered or certified mail, return receipt requested, postage prepaid.

If to the Purchaser:

Premier Construction Ltd. ¢/o Pennecon Limited
1309 Topsail Road

P.O. Box 8274, Station A

Si, John's, NL A1B 3N4

Attention: Ed Murphy, Senior Vice President, Finance
Facsimile No.: +1 709 782 0129

With a copy to:

Benson Myles PLC Inc.
Suite 800 Atlantic Place
P.O. Box 1538

St. John's, NL A1C 5N8

Attention: Geoffrey L. Spencer
Facsimile No.: (709) 579-2647

If to the Seller;

Ernst & Young Inc.

The Fortis Building

139 Water Street, 7 Floor
St. John’s, NL, A1C 1B2

Attention: Paul D. Hickey, Senior Vice President
Facsimile No.:+1 709 722 1758
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With a copy to:

Borden Ladner Gervais LLP
40 King Street West
Toronto, ON, MSH 3Y4

Attention: Craig Hill/Gordon Raman
Facsimile No. (416) 361-7301

All notices, requests, consents and other communications hereunder shall be
deemned to have been given (i) if by hand, at the time of the delivery thereof to the receiving
party at the address of such party in accordance with this Section 11.1, (ii) if made by telecopy or
facsimile transmission, at the time that receipt thereof has been acknowledged by electronic
confirmation or otherwise, (iii) if sent by overnight courier, on the next Business Day following
the day such notice is delivered to the courier service, or (iv) if sent by registered or certified
mail, on the fifth Business Day following the day such mailing is made.

11.2 Further Assurances

At any time and from time to time afer the date hereof cach of the parties hereto,
at the reasonable request of any other party hereto and without further consideration, will execute
and deliver such other instruments of sale, transfer, conveyance, assignment, confirmation and
other instruments as may be reasonably requested in order to more effectively transfer, convey
and assign to the Purchaser and to confirm the Purchaser’s title to the Purchased Assets and to
effectuate the transactions contemplated herein.

113 Entire Agreement

This Agreement together with the Exhibits and Schedules hereto and the other
documents execuied in connection herewith (together, the “Documents™) embody the entire
agreement and understanding between the parties hereto with respect to the subject matter hereof
and supersede all prior oral or written agreements and understandings relating to the subject
matter hereof, No statement, representation, warranty, covenant or agreement of any kind not
expressly set forth in the Documents shall affect, or be used to interpret, change or restrict, the
express terms and provisions of the Documents.

114 Modifications and Amendments

The terms and provisions of this Agreement may be modified or amended only by
written agreement executed by all parties hereto.

115 Waiver

No failure or delay by a party hereto in exercising any right, power or remedy
under this Agreement, and no course of dealing between the parties hereto, shall operate as a

waiver of any such right, power or remedy of the party.



o12-

11.6 Binding Agreement

All of the terms and provisions in this Agreement shall be binding upon and shall
enure to the benefit of the parties hereto and their respective successors and permitted assigns.

11.7 Assignment

This Agreement and the rights created hereunder may not be assigned or
otherwise transferred by cither party without the prior written consent of the other party,
11.8 Governing Faw

This Agreement and the rights and obligations of the parties hereunder shall be
construed in accordance with and governed by the laws of New Brunswick and the federal laws
of Canada applicable therein, without giving effect to the conflict of law principles thereof.

i1.9 Jurisdiction and Service of Process

Any legal action or proceeding with respect to this Agreement shall be brought in
the Court and the parties hereto irrevocably attorn to the sole and exclusive jurisdiction of the
Court in connection with any matlers arising hereunder.

11.19 Severability

In the event that any court of competent jurisdiction shall finally determine that
any provision, or any portion thereof, contained in this Agreement shall be void or unenforceable
in any respect, then such provision shall be deemed limited to the extent that such court
determines it enforceable, and as so limited shall remain in full force and effect. In the event that
such court shall determine any such provision, or portion thereof, wholly unenforceable, the
remaining provisions of this Agreement shall nevertheless remain in full force and effect.

11.11 Headings and Captions

The headings and captions of the various subdivisions of this Agreement are for
convenience of reference only and shall in no way modify, or affect, or be considered in
construing or interpreting the meaning or construction of any of the terms or provisions hereof.

112 Expenses

Each of the parties hereto shall pay its own fees and expenses (including the fees
of any legal advisors, financial advisors, accountants, appraisers or others engaged by such party)
in connection with this Agreement and the transactions contemplated hereby whether or not the

transactions contemplated hereby are consummated.

11.13 Counterparts

This Agreement may be executed in one or more counterparts, and by different
parties hereto on separate counterparts, each of which shall be deemed an original, but all of
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which together shall constitute one and the same instrument. Execution and delivery of this
Agreement may be made and evidenced by facsimile or other electronic transmission,

IN WITNESS WHEREOQF, the Purchaser and the Seller have executed this
Agreement as of the day and year first above written,

PREMIER CONSTRUCTION LTD.

by

Name: Ed Murphy
Title: Senior Vice President, Finance

I have authority to bind the Corporation
ERNST & YOUNG INC,, in its capacity as
court-appointed receiver and receiver manager

of Atcon Construction Inc., and not in its
personal or corporate capacity

by

ey
President
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EXHIBIT A

Approval and Vesting Order




Court File No. N/M/17/10

IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK

IN BANKRUPTCY AND INSOLVENCY

JUDICIAL DISTRICT OF MIRAMICHI

IN THE MATTER OF THE RECEIVERSHIP OF:

ATCON GROUP INC.,, ATCON HOLDINGS INC., ATCON PROPERTY HOLDINGS
INC., ATCON VENEER PRODUCTS INC, ATCON LOGISTICS INC., ATCON
CONSTRUCTION INC., ATCON MANAGEMENT SERVICES INC., ATCON CIVIL
LTD., DYCON CONSTRUCTION LTD., ATCON STRUCTURES INC. AND ENVIREM

TECHNOLOGIES INC.

PURSUANT TO Section 33 of The Judicature Act, R,8.N.B. 1973, Ch, J-2, Rule 41, Rales of
Court, New Brunswick and Section 243 of the Bankruptcy and Insolvency Act, R.5.C. 1985,

c. B-3
BETWEEN:

THE BANK OF NOVA SCOTIA, a Canadian chartered bank
with a registered office in the City of Saint John, Province of

New Brunswick
APPLICANT

- and —

ATCON GROUP INC,, ATCON HOLDINGS INC,, ATCON
PROPERTY HOLDINGS INC., ATCON VENEER
PRODUCTS INC., ATCON LOGISTICS INC.,, ATCON
CONSTRUCTION INC,, ATCON MANAGEMENT
SERVICES INC, ATCON CIVIL LTBH, DYCON
CONSTRUCTION LTD., ATCON STRUCTURES INC, AND
ENVIREM TECHNOLOGIES INC,, all of which are carrying
on business in the Province of New Brunswick

RESPONDENTS

APPROVAL AND VESTING ORDER
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THIS MOTION, made by Emst & Young Inc., in its capacity as the Court-appointed
receiver and receiver manager (the "Receiver") of the property, assets and undertakings of Atcon
Construction Inc. (the "Debtor") for an order vesting in Premier Construction Lid. (the
"Purchaser™) the Debtor’s and the Receiver’s right, title and interest, if any, in and to the assets
described in an Asset Purchase Agreement (the "Agreement”) between the Receiver and the
Purchaser made as of October 21, 2010 and appended to the Eleventh Report of the Receiver
dated October 2¢, 2010 (the “Report”), was heard this day at 673 King George Highway,

Miramachi, New Brunswick.

ON READING the Notice of Motion of the Receiver dated October 22, 2010 and the
Report and on hearing the submissions of counsel for the Receiver, [NAMES OF OTHER
PARTIES APPEARING], no one appearing for any other person on the service list, although

properly served,.

1. THIS COURT ORDERS AND DECLARES that the Agreement be and the same is
hereby approved.

2. THIS COURT ORDERS AND DECLARES that upon the Purchase Price (as defined
in the Agreement) having been paid in accordance with the Agreement, all conditions to Closing
with respect 10 the sale of the Purchased Assets (as such terms are defined in the Agreement)
having been satisfied or waived, and the delivery by the Receiver of a Receiver’s certificate
substantially in the form attached as Schedule “A” hereto (the "Receiver's Certificate”),
confirming that the sale of the Purchased Assets has been completed, all of the Debtor’s and the
Receiver's right, title and interest in and to the Purchased Assets described in the Agreement and
listed on Schedule B hereto, if any, shall be vested absolutely in the Purchaser, free and clear of
and from any and all ownership claims, title retention claims, security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, known or unknown, 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 Riordon dated March 2, 2010, as amended by the
Order of the Honourable Justice Riordon dated March 30, 2010 (the “Receivership Order”); (ii)
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any encumbrances or charges created by the Initial Order in the CCAA proceedings bearing
Court File No. N/M/16/10 dated March 2, 2010; (iii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (New Brunswick), the
Personal Property Security Act (Newfoundland and Labrador), the Registration of Deeds Act
(Newfoundland and Labrador), the Mechanics’ Lien Act (Newfoundland and Labrador), the
Judgment Enforcement Act (Newfoundland and Labrador) or any other personal property registry
system and or real property registry system (all of which are collectively referred to as the
"Encumbrances"), 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,

3 THIS COURT ORDERS that from and after the delivery of the Receiver’s Certificate all
Claims 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.
4. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

by any applications for a bankruptcy order now or hereafier issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and
(c)  any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shali be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a settiement,
fraudulent preference, assignment, fraudulent conveyance 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 conduet pursuant to any

applicable federal or provincial legislation.
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Dated at Miramichi, New Brunswick, this 28" day of October, 2010.

Thomas W, Riordon
Judge of the Court of Queen’s Bench
of New Brunswick



Schedule A - Form of Receiver’s Certificate
Court File No. N/M/17/10

IN THE COURT OF QUEEN'S BENCH OF NEW BRUNSWICK
IN BANKRUPTCY AND INSOLVENCY
JUDICIAL DISTRICT OF MIRAMICHI

IN THE MATTER OF THE RECEIVERSHIP OF:

ATCON GROUP INC.,, ATCON HOLDINGS INC., ATCON PROPERTY HOLDINGS
INC., ATCON VENEER PRODUCTS INC.,, ATCON LOGISTICS INC,, ATCON
CONSTRUCTION INC,, ATCON MANAGEMENT SERVICES INC,, ATCON CIVIL
LTD., DYCON CONSTRUCTION LTD., ATCON STRUCTURES INC. AND ENVIREM

TECHNOLOGIES INC.

PURSUANT TO Section 33 of The Judicature Act, R.S.N.B. 1973, Ch. J-2, Rule 41, Rules of
Court, New Brunswick and Section 243 of the Bankruptcy and Insolvency Act, R.8.C. 1985,

c. B-3
BETWEEN:

THE BANK OF NOVA SCOTIA, a Canadian chartered bank
with a registered office in the City of Saint John, Province of

New Brunswick
APPLICANT

- and —

ATCON GROUP INC,, ATCON HOLDINGS INC,, ATCON
PROPERTY HOLDINGS INC., ATCON VENEER
PRODUCTS INC.,, ATCON LOGISTICS INC., ATCON
CONSTRUCTION INC.,, ATCON MANAGEMENT
SERVICES INC.,, ATCON CIVIL LTD., DYCON
CONSTRUCTION LTD., ATCON STRUCTURES INC. AND
ENVIREM TECHNOLOGIES INC., all of which are carrying
on business in the Province of New Brunswick

RESPONDENTS

RECEIVER’S CERTIFICATE



RECITALS

A. Pursuant to an Order of_ _the Honourable Justice Riordon of the Court of Queen’s Bench of
New Brunswick (the "Court") dated March 2, 2010, as amended by the Order dated March 30,
2010, Emst & Young Inc. was appointed as the receiver and receiver manager (the "Receiver”)

of the property, assets and undertakings of Atcon Construction Inc. (the “Debtor™),

B. Pursuant to an Order of the Court dated October 28, 2010, the Court approved the Asset
Purchase Agreement made as of October 21+, 2010 (the "Agreement”) between the Receiver and
Premier Construction Lid. (the "Purchaser") and provided for the vesting in the Purchaser of the
Debtor’s and the Receiver’s right, title and interest, if any, in and to 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 the Agreement

have been satisfied or waived by the Receiver and the Purchaser; and (iii) the transaction has

been completed.
C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in
the 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 Closing Date pursuant to the Agreement,;

2. The conditions to Closing as set out in the Agreement have been satisfied or waived by

the Receiver and the Purchaser; and

3. The transaction has been completed.

4. This Certificate was delivered by the Receiver at {TIME] on [DATE].
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ERNST & YOUNG INC,, in its capacity as
receiver and receiver manager of the
property, assets and undertakings of Atcon
Construction Inc., and not in its personal or
corporate capacity

Per:

Name:
Title:

CODMAPCDOCS\TOROTM4 172096
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Description of Purchased Assets

Equipment
Quantity Description Serial Number Unit # #

1 Teismith Screen, 8/24 61686 SC-4

i
T

Zra b s R Ry
1 Stoughton Office Van Trailer, AVW 83'°  1DW1AS325X5230458 V125 100417

=Lty A 7- \ : L A R i .».i" i . T 2 o5 i 7
1 2005 Chevrolet 3/4 ton 2wd truck GCHCZ‘IE}?SESZQOB’! 00105 00105
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SCHEDULE 2.1
Description of Purchased Assets

Equipment
Quantity Description Serlal Number Unit# #
1 Telsmith Screen, 8/24 6168 SC-4 100046

1 2005 Chevrolet 3/4 ton Z2wd truck 1GCHCZ4U75E32908‘.| 00105 00105
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SCHEDULE 2.5
Purchase Price Allocation

Allocation of
Purchase

Description Seriai Number Unit#  Equipment # Price

Teismith Screen, B/24 8C-4 100046

» 100222

100417
Shop Made Conveyol

2005 Chevrolet 3/4 ton 2wd truck 1GCHC24U75E329081 00105 00105
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SCHEDULE 6.3

Bill of Sale

SODMAPCDOCSTTORO N4 L6963\0



BILL OF SALE
THIS BILL OF SALE made as of the day of October, 2010.

BETWEEN:

ERNST & YOUNG INC,,
in its capacity as Court-appointed receiver and receiver manager
of Atcon Construction Inc. and not in its personal or corporate capacity

(the “Seller™)

. and -
PREMIER CONSTRUCTION LTD.

(the *Purchaser”)

WHEREAS Ernst & Young Inc. was appointed as receiver and receiver manager of the
assets, property and undertaking of Atcon Construction Inc. on March 30, 2010 pursuant to the
Receivership Order of the Honourable Mr. Justice Riordon of the Court of Queens Bench of New
Brunswick dated March 1, 2010, as amended by the Order dated March 30, 2010 (collectively,

the “Receivership Order”);

AND WHEREAS the Seller is authorized and empowered, pursuant 1o the terms of the
Receivership Order, to market and solicit offers in respect of the property or any part or parts
thereof and to negotiate such terms and conditions of sale as the Seller in its discretion deems

appropriate;

AND WHEREAS the Seller is authorized and empowered, pursuant to the terms of the
Receivership Order, to sell, convey, transfer, lease or assign the property or any part or parts
thereof out of the ordinary course of business;

AND WHEREAS the Seller and the Purchaser have entered into an Asset Purchase
Agreement dated October 21, 2010 (the “Purchase Agreement”), pursuant to which the Seller
has agreed to sell, and the Purchaser has agreed to purchase, all of the Seller’s right, title and
interest, if any, in and to all of the assets described in Schedule 2.1 to the Purchaser Agreement

(the “Purchased Assets”),

AND WHEREAS Section 6.3 of the Purchase Agreement provides that the Seller is to
deliver to the Purchaser, among other things, a bill of sale;
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NOW THEREFORE THIS BILL OF SALE WITNESSETH that in consideration of

the closing of the transactions contemplated by the Purchase Agreement, the payments and other
consideration provided for therein and for other good and valuable consideration (the receipt and

sufficiency of which are hereby acknowledged),

L.

The Seller hereby sells, transfers, assigns and conveys unto the Purchaser, all of the
Seller’s right, title and interest, if any, in and to the Purchased Assets, and the Seller
releases to the Purchaser all of the Seller’s claims against the Purchased Assets.

‘The Purchaser acknowledges by its acceptance of this Bill of Sale that it has inspected the
Purchased Assets and has found that the Purchased Assets are in form and substance
satisfactory to the Purchaser. The Purchaser also acknowledges that the sale of the
Purchased Assets, and all matters related thereto, is done on an "as is where is basis”
without any representations, warranties or agreements express or implied of any kind
whatsoever, except for those expressly set out in Article 3 of the Purchase Agreement.

This Bill of Sale shall be construed in accordance and enforced in accordance with, and
the rights and obligations of the parties shall be governed by, the laws of the Province of
New Brunswick and the laws of Canada applicable in New Brunswick,

This Bill of Sale is entered into pursuant to the terms of the Purchase Agreement and is
not in derogation of any of the rights of the parties thereunder. In the event of any
conflict or inconsistency between the provisions of this Bill of Sale and the provisions of
the Purchase Agreement, the provisions of the Purchase Agreement shall govern.

This Bill of Sale shall enure to the benefit of and be binding upon the parties hereto, their
respective successors and assigns.

This Bill of Sale may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together will constitute one and the same instrument,
The Bill of Sale may be executed and transmitted by facsimile machine or electronically,
with confirmation of transmission and, on such execution and transmission, this Bill of
Sale shall be binding on the parties with the same force and effect as if originally

executed.

ITHE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF this Bill of Sale has been executed by the Seller and the Purchaser
as of the day and year first above written.

ERNST & YOUNG INC, in its capacity as PREMIER CONSTRUCTION LTD,
Court-appointed receiver and receiver manager

of Atcon Construction Inc. and not in its

personal or corporate capacity

By:

By:
Name: Paul ID. Hickey Name:
Title: Senior Vice President Title:

SODPMAPCDOCS\TORG1WA30997



