Court File No. N/M/17/10
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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, RS.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-

ATCON GROUP INC.,, ATCON
HOLDINGS INC., ATCON PROPERTY

COUR DU BANC DE LA REINE
DU NOUVEAU-BRUNSWICK

DIVISION DE  PREMIERE
INSTANCE

CIRCONSCRIPTION
JUDICIAIRE DE MIRAMICH

ENTRE:



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 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 “B” to this Notice of
Motion

Ernst & Young Inc. in its capacity as receiver
and receiver 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 the
10th day of May, 2011, at 9:30 a.m. AST via
teleconference for the following relief:

AVIS DE MOTION
(FORMULE 37A)

DESTINAIRE:

Le demandeur (ou selon le cas)

demandera a la Cour a

(liew  précis) , e
, 20 ,a

I’ordonnance demandée,

(indiquer
lesmotifs a
discuter et les renvois aux dispositions
léglislatives ou régles qui seront
invoquees);

h, d’ordonner



(@)

(b)

an Order, substantially in the form and substance of the draft order
attached hereto as Schedule “A” (the “Draft Order”), inter alia:

(M)

(i)

(iii)

@iv)

W)

abridging and validating the timing and method of service of the
Notice of Motion, the Seventeenth Report of the Receiver dated
May S, 2011 (the “Seventeenth Report”), the Supplement to the
Seventeenth Report of the Receiver dated May 5, 2011 (the
“Supplemental Report”) and the Record on Motion, if necessary,
so that this Motion is properly returnable and further service is
dispensed with;

approving the sale transaction (the “Transaction”) with respect to
the real property and commercial building municipally known as
170 Walsh Street, Miramichi, New Brunswick (the “Walsh Street
Property”), contemplated by an agreement of purchase and sale
dated as of March 22, 2011 between the Receiver and Sunny
Corner Enterprises Inc. (the “Purchaser”), a redacted copy of
which is appended to the Seventeenth Report (the “APS”);

authorizing and approving the execution by the Receiver of the
APS and the Receiver executing such other documents or taking
such additional actions as may be necessary or desirable to
complete the Transaction and to convey the Walsh Street Property
to the Purchaser;

declaring that upon the delivery of a certificate to the Purchaser
substantially in the form attached as Schedule “A” to the Draft
Order (the “Receiver’s Certificate”), all right, title and interest of
Atcon Property Holdings Inc. in and to the Walsh Street Property
shall vest absolutely in the Purchaser, free and clear of and from
any and all other interests, claims or encumbrances of any nature
or kind

to the extent necessary, declaring that for the purposes of
determining the nature and priority of claims, the net proceeds
from the sale of the Walsh Street Property (the “Proceeds”) shall
stand in the place and stead of the Walsh Street Property, and that
from and after the delivery of the Receiver’s Certificate all claims
and encumbrances shall attach to the Proceeds with the same
priority as they had with respect to the Walsh Street Property
immediately prior to the sale; and

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 jurisdiction of the Court under the Bankruptcy and
Insolvency Act and the inherent jurisdiction of the Court;

2. The Transaction:
(a) is the result of a process that was reasonable in the circumstances;

(b) is supported by the Receiver and deemed appropriate by the Receiver, and
is supported by the Province of New Brunswick, the stakeholder with an
interest in the Walsh Street Property; and

(c) provides consideration for the Walsh Street Property that is reasonable
and fair.

3. 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, c. J-2, as amended, including but not
limited to sections 21, 26 and 31;

(c) the Land Titles Act, SN.B. 1981, c. L-1.1, as amended, including but not
limited to sections 29, 48 and 70; and

4. 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 l'audition de la motion, les affidavits
following affidavit or other documentary ou les autres preuves littérales
evidence will be presented: suivantes seront présentées:

(1) The Seventeenth Report;
(2) The Supplemental Report; and

(3) 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:

(a)

(b)

you are entitled to issue
documents and present
evidence at the hearing in
English or French or both;

the applicant intends to proceed
in the English language; and

if you intend to proceed in the
other official language, an
interpreter may be required and
you must so advise the Clerk at
least 5 days before the hearing.

Sachez que:

(a) vous avez le droit d'émettre des
documents et de présenter votre
preuve a l'audience en frangais, en
anglais ou dans les deux langues;

(b) le demandeur & l'intention d'utiliser
la langue anglais; et

(c) sivous avez l'intention d'utiliser
l'autre langue officielle, les services
d'un interpréte pourront étre requis
et vous devrez un aviser le greffier
au moins 5 jours avant l'audience.

DATED at Toronto, Ontario, this 5t day of May, 2011.

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors

Scotia Plaza

40 King Street West

Toronto, Ontario M5H 3Y4

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

Fax: (416) 682-2837

LSUC # 25889U

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

Al

Counsel to Ernst & Young Inc.,
the Court-appointed Receiver
of the Respondents

SAM P. RAPPOS !
BORDEN LADNER GERVAISLLP
Solicitors for the Receiver
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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,

c. B-3
BETWEEN:

APPLICANT

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

- 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 Ernst & 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, authoﬁzing the Receiver to sell the Walsh Street Property (as
defined below), authorizing and approving the execution of the APS (as defined below) by the
Receiver; authorizing and directing the Receiver to take such steps and execute such additional
documents as may be necessary or desirable for the completion of the Walsh Street Property sale
transaction; vesting the Walsh Street Property in and to the Purchaser (as defined below) free and
clear of any liens or encumbrances, and authorizing and empowering the Receiver to utilize the
net sale proceeds of the Walsh Street Property for the purpose of making payments (including
interim payments) required or permitted by the Receivership Order, was heard this day at 673

King George Highway, Miramichi, New Brunswick.

ON READING the Receiver’s Notice of Motion dated May 5, 2011, the Seventeenth
Report of the Receiver dated May 5, 2011 and the appendices attached thereto (the “Seventeenth
Report”) and the Supplement to the Seventeenth Report of the Received dated May 5, 2011 (the
“Supplemental Report”), 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 Seventeenth Report, the Supplemental 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 sale of the real property and
commercial building municipally known as 170 Walsh Street, Miramichi, New Brunswick, PID
40206989 (the “Walsh Street Property”) pursuant to the agreement of purchase and sale
between the Receiver and Sunny Corner Enterprises Inc. (the “Purchaser”) dated March 22,
2011 (the “APS”) is hereby approved.

3. THIS COURT ORDERS AND DECLARES that the execution of the APS 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 conveyance of the Walsh Street Property to the Purchaser.
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4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule "A" hereto (the
"Receiver’s Certificate"), all of Atcon Property Holdings Inc.’s (‘APHI”) right, title and
interest in and to the Walsh Street Property shall vest absolutely in the Purchaser, free and clear
of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise),
liens, executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by Order of The Honourable Mr. Justice Riordon granted in
these proceedings; (ii) all charges, security interests or claims evidenced by registrations
pursuant to the Personal Property Security Act (New Brunswick), the Land Titles Act (New
Brunswick), or any other registry system (all of which are collectively referred to as the
"Encumbrances") and, for greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the Walsh Street Property are hereby expunged and discharged as against
the Walsh Street Property.

5. THIS COURT ORDERS that notwithstanding this Court Order and despite paragraph 4
of this Order, easements and rights of way and such other interests including prescriptive

interests shall continue with respect to the Walsh Street Property.

6. THIS COURT ORDERS that upon the registration under the Land Titles Act (New
Brunswick) of a transfer for the Walsh Street Property by the Receiver, the Land Registrar is
hereby directed to enter the Purchaser as the owner of the Walsh Street Property in fee simple,
and is hereby directed to delete and expunge from title to the Walsh Street Property all of the

Claims and Encumbrances registered with the Land Registrar.

7. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims and Encumbrances, the net proceeds from the sale of the Walsh Street Property shall
stand in the place and stead of the Walsh Street Property, and that from and after the delivery of
the Receiver’s Certificate all Claims and Encumbrances shall attach to the net proceeds from the

sale of the Walsh Street Property with the same priority as they had with respect to Walsh Street
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Property, as if the Walsh Street Property had not been sold and remained in the possession or

control of the person having that possession or control immediately prior to the sale.

8. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver’s Certificate, forthwith after delivery thereof.

9. THIS COURT ORDERS that, notwithstanding;:
(a) the pendency of these proceedings;

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

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

the vesting of the Walsh Street Property in the Purchaser pursuant to this Order shall be binding
on any trustee in bankruptcy appointed in respect of APHI and shall not be void or voidable by
creditors of APHI, 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.

10.  THIS COURT ORDERS that the Receiver is authorized and empowered, upon receipt
of the net sale proceeds under the APS (the “Net Sale Proceeds”), to utilize the Net Sale
Proceeds 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.

11.  THIS COURT ORDERS that the Supplemental Report shall be sealed, kept confidential
and not form part of the public record, but rather shall be placed, separate and apart from all
other contents of the Court file, in a sealed envelope and shall only be opened upon further Order

of the Court.
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Dated at Miramichi, New Brunswick, this 10 day of May, 2011.

Thomas W. Riordon
Judge of the Court of Queen’s Bench of
New Brunswick
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Schedule A — Form of Receiver’s Certificate

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:

APPLICANT

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

-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 Mr. Justice Riordon of The Court of Queen’s
Bench of New Brunswick (the "Court") dated March 2, 2010, as amended, Ernst & Young Inc.
was appointed as receiver and receiver manager in respect of the property, assets and

undertakings of the Respondents (the "Receiver").

B. Pursuant to an Order of the Court dated May 10, 2011 (the “Approval and Vesting
Order”), the Court approved the agreement for purchase and sale made as of March 22,2011
(theb "APS") between the Receiver and Sunny Corner Enterprises Inc. (the "Purchaser"), and
provided for the vesting in the Purchaser of the right, title and interest of Atcon Property
Holdings Inc. in and to the Walsh Street Property (as defined in the Approval and Vesting
Order), which vesting is to be effective with respect to the Walsh Street Property 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 Walsh Street Property; (ii) that the conditions to closing
as set out in the APS have been satisfied or waived by the appropriate party; and (iii) the

transaction has been completed to the satisfaction of the Receiver.

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

the APS or the Approval and Vesting Order.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for the Walsh

Street Property payable on the closing date pursuant to the APS;

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

Receiver or the appropriate party; and
3. The Transaction has been completed to the satisfaction of the Receiver.

This Certificate was delivered by the Receiver at [TIME] on [DATE].



-3

ERNST & YOUNG INC. in its capacity as the
Receiver of the Respondents and not in its
personal or corporate capacity

By:

Name: Paul D. Hickey
Title: Senior Vice President
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IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK

TRIAL DIVISION

JUDICIAL DISTRICT OF MIRAMICHI

Court File No. N/M/16/10

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

Court File No. N/M/17/10

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,
c. B-3

SERVICE LIST
(as of May 5, 2011)



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: cmccrea@coxandpalmer.com

Counsel to The Bank of Nova Scotia

BORDEN LADNER GERVAIS LLP
Scotia Plaza

40 King Street West

Toronto, ON MS5H 3Y4

Michael J. MacNaughton

Tel: (416) 367-6646

Fax: (416) 682-2837

E-mail: mmacnaughton@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 4H8

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

ERNST & YOUNG INC.
The Fortis Building

139 Water Street, 7th Floor
St. John's, NL A1C 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



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

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: (500) 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

Counsel to the Province of New Brunswick

SMITH & SMITH

155 Pleasant St.

P.O. Box 100, Stn. Main
Miramichi, NB E1V 3M2

Gerald F. Smith, Q.C.

Tel: (506) 627-1645

Fax: (506) 622-7499

E-mail: sslawgs@nb.aibn.com

Counsel to Mr. Robert Tozer on Court File
No. N/M/17/10

GILBERT MCGLOAN GILLIS
22 King Street

P.O.Box 7174

Saint John, NB E2L 1G3

Rodney J. Gillis, Q.C.

Tel: (506) 634-3600

Fax: (506) 634-3612

E-Mail: rjgillis@gmglaw.com

James L. Mockler/
Tel: (506) 634-3600
Fax: (506) 634-3612
E-Mail: jmockler@gmglaw.com

Cathy Fawcett

Tel: (506) 634-3600

Fax: (506) 634-3612

E-Mail: cfawcett@gmglaw.com

Counsel to Mr. Robert Tozer on Court File
No. N/M/16/10



BLAKE, CASSELS & GRAYDON LLP
199 Bay Street -«

Suite 2800, Commerce Court Wes
Toronto ON MS5L 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 '

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

Toronto, ON MS5J 2T9

Sanjeev Mitra

Tel: (416) 865-3085

Fax: (416) 863-1515
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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,

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

SEVENTEENTH REPORT OF THE RECEIVER
(Approval of Sale of 170 Walsh Street)

May 5, 2011



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, Ernst & Young Inc. was respectively

appointed as receiver and receiver manager of the property, assets and undertakings of

the following entities (the “Receiver”):

(2)

(b)

Atcon Group Inc., Atcon Holdings Inc., Atcon Property Holdings Inc. (“APHI”),
Atcon Veneer Products Inc. and Atcon Logistics Inc. pursuant to the Receivership
Order dated March 2, 2010 (the “March 2 Order”); and

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

The Receivership Order authorized the Receiver to, among other things:

(2)

(b)

(©)

(@

take possession and control of the Property and any and all proceeds, receipts and

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

engage consultants, appraisers, agents and experts, among other persons, to assist

with the exercise of the Receiver’s powers and duties;

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;
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(e) 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 all transactions less than $100,000 exceeds $1,000,000; and

® 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.

The purpose of this Seventeenth Report is to report to this Honourable Court on the status
of matters relating to the Walsh Street Property (as defined below) and recommend that
this Honourable Court grant an order approving the APS (as defined below), approving
the execution of the APS by the Receiver, vesting the Walsh Street Property in and to the
Purchaser (as defined below) free and clear of any liens or encumbrances, and
authorizing and empowering the Receiver to utilize the net sale proceeds of the Walsh
Street Property for the purpose of making payments (including interim payments)

required or permitted by the Receivership Order.

TERMS OF REFERENCE

4.

In preparing this Seventeenth 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 Seventeenth Report or relied upon by the Receiver in preparing this
Seventeenth Report. Further, the nature of the Receiver’s work completed in these
proceedings will 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.
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5. All references to monetary amounts in this Seventeenth Report are in Canadian dollars
unless otherwise noted.

6. Capitalized terms not defined in this Seventeenth 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).

WALSH STREET PROPERTY

Background

8.

10.

APHI, a Respondent in these proceedings, is the registered owner of the real property and
commercial building municipally known as 170 Walsh Street, Miramichi, New
Brunswick, PID 40206989 (the “Walsh Street Property”). Attached hereto as
Appendix “A” is a copy of a Certificate of Registered Ownership for the Walsh Street
Property dated May 4, 2011 (the “Certificate™).

As set out in the Certificate, the Walsh Street Property is subject to the following

registered encumbrances:

(a) a debenture or other voluntary charge registered in favour of Roynat Inc.

(“Roynat”) on July 30, 1999, bearing registration number 10387810;

(b) a notice of security interest registered in favour of Irving Oil Limited (“Irving”)

on May 27, 2003, bearing registration number 16305204; and

©) debentures and assignments of mortgage or charge registered in favour of the

Bank (the “Bank Registrations™).

With respect to the Roynat registration, counsel to the Receiver has received written
confirmation from a representative of Roynat that no amounts are owed to Roynat in
connection with the debenture, and Roynat is prepared to consent to a discharge of the
registration, Counsel to Roynat has also confirmed to the Receiver in writing that the

Roynat debenture has been satisfied and may be discharged.
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11.  With respect to the Irving registration, attached hereto as Appendix “B” is a copy of the
Notice of Security Interest registered by Irving against the Walsh Street Property (the
“Notice”). According to the Notice, it was registered by Irving pursuant to section 49(2)
of the New Brunswick PPSA to provide notice that a security interest in a fixture or crop
attached to the land had been created in specific collateral in favour of Irving. The
Notice identifies the owner of the Walsh Street Property as Arvin Special Machinery Ltd.
(“Arvin”), which, the Receiver understands, is a predecessor to Atcon Construction Inc.
by way of amalgamation. The Notice states that the registration is effective for five (5)
years from the date of registration, which was May 27, 2003. As a result, it appears that
the registration of the Notice lapsed on May 27, 2008.

12.  The Receiver contacted Irving’s business office on May 5, 2011 and was informed by an

Irving representative that:
(a) Irving had a single account with Arvin for service to the Walsh Street Property;

®) the Walsh Street Property account was closed in April 2009 and there is no

balance owing for services or goods situated at the Walsh Street Property; and

() there have been no deliveries of product or rental charges billed in relation to the
Walsh Street Property since April 2009, and it appears that the collateral listed in
the Notice was paid in full prior to 2007.

13. With respect to the Bank Registrations, counsel to the Bank has confirmed to the
Receiver in writing that the Bank Registrations have been, or will be, assigned to the
Province of New Brunswick (the “Province”). Counsel to the Bank has also confirmed

that the Bank holds no other security with respect to the Walsh Street Property.

AIS and Auction

14, As previously noted in the Sixteenth Report of the Receiver dated January 5, 2011 (the
“Sixteenth Report"), the Walsh Street Property was leased by APHI to an affiliated
company, Atcon Industrial Services Inc. (“AIS”), which previously conducted business at

the Walsh Street Property. PricewaterhouseCoopers Inc. (“PwC”) was appointed by this
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Honourable Court as receiver and receiver manager of the property, assets and
undertakings of AIS on March 30, 2010 in proceedings bearing Court File No.
N/M/26/10 (the “AIS Proceedings”). Attached hereto as Appendix “C” is a copy of the
Sixteenth Report (without appendices).

AIS maintained a significant amount of equipment at the Walsh Street Property (the “AIS
Machining Equipment”), which PwC sought to realize upon by way of an auction
agreement dated November 25, 2010 between PwC and Infinity Asset Solutions
(“Infinity”) (the “Auction Agreement”).

As outlined in the Sixteenth Report, the Receiver recommended that this Honourable
Court approve the Auction Agreement, as it provided for a going concern marketing sales
process to be conducted with respect to the Walsh Street Property and the AIS Machining
Equipment. The Auction Agreement granted unrestricted access to the Walsh Street
Property to Infinity through to May 12, 2011 to allow Infinity adequate time to pursue a
potential going concern sale of the AIS business (potentially inclusive of the Walsh Street
Property), or to conclude an auction of the AIS Machining Equipment in the event that an
en bloc sale did not materialize. The terms upon which the Receiver granted access to
the Walsh Street Property to Infinity were outlined in an access agreement negotiated

between the Receiver, PwC and Infinity (the “Access Agreement”).

The Receiver received periodic updates from PwC on the status of Infinity’s pursuit of a
going concern sale of the AIS business. The Receiver understands from PwC that
Infinity was unable to negotiate an acceptable going concern sale for the AIS Machining
Equipment. As a result, as provided for in the Auction Agreement, an auction was
conducted by Infinity for the AIS Machining Equipment on April 5, 2011 at the Walsh
Street Property. Pursuant to the terms of the Access Agreement, Infinity is obligated to
provide vacant possession of the Walsh Street Property to the Receiver on or before May

12,2011,



Proposed Sale of Walsh Street Property

18.

19.

20.

21.

On March 15, 2011, the Receiver obtained an unsolicited offer from Mr. Eugene Nowlan
to purchase the Walsh Street Property. Further information with respect to the
unsolicited offer will be provided to the Court in the Supplement to the Seventeenth
Report dated May 5, 2011 (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 the sale of the Walsh Street Property.

As at March 15, 2011, the Receiver had not publicly listed the Walsh Street Property for
sale, since, as noted in the Sixteenth Report, there was the possibility of a going concern
sale of the AIS Machining Equipment and the Walsh Street Property being achieved
through the efforts of Infinity. However, based on the information received from PwC
that a going concern sale for the Walsh Street Property with the AIS Machining
Equipment was unlikely to materialize, the Receiver decided to proceed to publicly list
the Walsh Street Property with a qualified realtor in order to expose the property to the

market, with a view to maximizing the net realization for the stakeholders of APHI.

The Receiver enlisted the services of RE/MAX 3000 Ltd. (“Re/Max”) to list the Walsh
Street Property. Based upon comparable transactions in the local marketplace, Re/Max
recommended to the Receiver that the Walsh Street Property be listed with the Multiple
Listing Service (“MLS”) at an asking price of $295,000 with the expectation that any
transaction that might occur would likely be at a negotiated amount lower than the listing

price.

Prior to listing the Walsh Street Property with the MLS, the Receiver reviewed an
appraisal of the Walsh Street Property commissioned by PwC and completed by A Bound
Corporation, a commercial and residential real property appraiser operating in the
Province of New Brunswick, dated July 19, 2010 (the “Appraisal”). The Appraisal

provided an estimate of the liquidation market value of the Walsh Street Property as of
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July 15, 2010. A copy of the Appraisal will be provided to the Court as an appendix to a
Supplemental Report.

Based on its review of the Appraisal, and the advice received from Re/Max, the Receiver
agreed to list the Walsh Street Property at an asking price of $295,000 on March 17,
2011.

On March 18, 2011, Mr. Eugene Nowlan, on behalf of Sunny Corner Enterprises Inc. (the
“Purchaser”), submitted a formal offer to purchase the Walsh Street Property. The
Purchaser subsequently increased its offer in writing by executing an agreement of
purchase and sale dated March 22, 2011 (the “APS”), which included additional
conditions with respect to the manner in which the property would be delivered following
the conclusion of the Infinity auction process for the AIS Machining Equipment.
Attached hereto as Appendix “D” is a redacted copy of the APS, which was executed by
the Receiver on March 23, 2011, subject to the approval of this Honourable Court. An
unredacted copy of the APS will be provided to the Court as an appendix to the
Supplemental Report.

The Receiver provided a copy of the APS to PwC for its review as it contained conditions
relating to the Infinity auction process. PwC subsequently confirmed to the Receiver that
the Walsh Street Property would be returned to the Receiver in accordance with the

Purchaser’s conditions in the APS.

The Receiver, following a review of the APS, a consideration of the appraised value of
the Walsh Street Property contained in the Appraisal, and obtaining the view of Re/Max
as to the reasonableness of the purchase price offered by the Purchaser, and having
confirmed that the Walsh Street Property would be returned to the Receiver in
accordance with the Purchaser’s conditions by Infinity, executed the APS, subject to the

approval of this Honourable Court.

The Receiver believes that the APS provides a reasonable realization for the Walsh Street
Property and recommends that the APS be approved by this Honourable Court. It is the

Receiver’s view that the only reasonable alternative to a sale of the Walsh Street Property
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under the APS would be the continued listing of the Walsh Street Property on the MLS,
which does not guarantee a sale will be successfully completed at the same or higher
price as contained in the APS, which is equal to the Walsh Street Property’s appraised

value contained in the Appraisal.

The Receiver had discussed the terms of the APS with a representative of the Province,
being the stakeholder with the likely sole interest in the proceeds of sale of the Walsh
Street Property. The Province has confirmed to the Receiver its support for the sale of
the Walsh Street Property to the Purchaser pursuant to the terms and conditions of the
APS.

Accordingly, the Receiver recommends that this Honourable Court authorize the
Receiver to enter into the APS and approve the sale of the Walsh Street Property pursuant
to the APS.

RELIEF SOUGHT BY THE RECEIVER

29.

The Receiver respectfully requests that this Court grant an order authorizing and
approving the execution of the APS by the Receiver, authorizing and directing the
Receiver to take such steps and execute such additional documents as may be necessary
or desirable for the completion of the Walsh Street Property sale transaction, vesting the
Walsh Street Property in and to the Purchaser free and clear of any liens or
encumbrances, and authorizing and empowering the Receiver to utilize the net sale
proceeds of the Walsh Street Property for the purpose of making payments (including

interim payments) required or permitted by the Receivership Order.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 5™ day of May 2011



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, CACIRP
Senior Vice President
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Form 47
Formule 47

CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAT DE PROPRIETE ENREGISTREE

Land Titles Act, S.N.B. 1981, c. L-1.1, s.63
Loi sur I'enregistrement foncier, L.N.-B. de 1981, chap. L-11, art. 63

Parcel Identifier | Numéro d'identification de parcelle :
40206989

Owner | Propriétaire :

Atcon Property Holdings Inc.
626 Newcastle BLVD

Miramichi NB

E1V 2L3

Deed/Transfer | Acte de transfert/Transfert

Northumberland  2006-11-07 - 23036271

Manner of Tenure | Mode de tenure :
Not Applicable | Sans objet
Encumbrances | Charges :

ROYNAT INC.
644 Main ST
Moncton NB

E1C 1E7

Debenture Holder | Titulaire de la débenture

Debenture or Other Voluntary Charge | Débenture ou autre charge facultative
Northumberland ~ 1999-07-30 1153 - 168 10387810

Irving Oil Limited
10 Sydney ST
Saint John NB

E2L 4K1

Claimant | Réclamant

Notice of Security Interest | Avis de sireté

Northumberland  2003-05-27 - 16305204

Bank of Nova Scotia
Business Service Centre
5251 Duke ST Floor 7th Floor

Halifax NS
B3J 1P3
Debenture Holder | Titulaire de la débenture

Debenture or Other Voluntary Charge | Débenture ou autre charge facultative
Northumberland  2006-04-04 - 21917886
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Bank of Nova Scotia
Business Service Centre
5251 Duke ST Floor 7th Floor

Halifax NS
B3J 1P3

Debenture Holder | Titulaire de la débenture
Debenture or Other Voluntary Charge | Débenture ou autre charge facultative
Northumberland  2006-04-04 - 21918132

Bank of Nova Scotia
Business Service Centre
5251 Duke ST Floor 7th Floor

Halifax NS
B3J 1P3

Debenture Holder | Titulaire de la débenture
Assignment of Mortgage or Charge | Cession d'hypothéque ou de charge
Northumberland  2009-07-07 - 27394502

Bank of Nova Scotia
Business Service Centre
5251 Duke ST Floor 7th Floor

Halifax NS
B3J 1P3

Debenture Holder | Titulaire de la débenture
Assignment of Mortgage or Charge | Cession d'hypothéque ou de charge
Northumberland  2009-07-07 - 27394528

Instruments in the Registration Process | Instruments dans le processus d'enregistrement :
NONE | AUCUN

THIS IS TO CERTIFY THAT the specified owner is the registered owner and holds title in fee simple, by
virtue of the specified instrument(s) and in the specified manner of tenure, to the specified parcel, described
in Schedule "A" attached hereto. The title to the land is subject to the overriding incidents specified in
subsection 17(4) of the Act and also to the specified encumbrances.

LE PRESENT CERTIFICAT ATTESTE QUE le propriétaire spécifié est le propriétaire enregistré et est
titulaire du titre en fief simple, en vertu de(s) l'instrument(s) spécifié(s), selon le mode spécifié de tenure de la
parcelle spécifiée, décrite a 'Annexe <<A>> ci-jointe. Le titre du bien-fonds est soumis aux réserves
dérogatoires précisées au paragraphe 17(4) de la Loi et également aux charges spécifées.

THE TITLE TO THE LAND may be subject to the specified instruments, which have been entered in the
instrument record and may be entered on the title register when the registration process is completed.

LE TITRE DU BIEN-FONDS peut étre soumis aux instruments spécifiés qui ont été portés au registre des
instruments et qui peuvent étre portés au registre des titres lorsque la procédure d'enregistrement est
achevée.

THIS CERTIFICATE is evidence of the particulars contained herein as of the date and time of its issue. The
description is not conclusive as to the boundaries or extent of the land.

LE PRESENT CERTIFICAT constitue la preuve des renseignements qu'il contient 4 la date et a 'heure de sa
délivrance. La description n'est pas probante en ce qui concerne les limites ou I'étendue du bien-fonds.
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Date & Time | Date et heure :  2011-05-04 08:48:57

Registrar of Land Titles for the District of New Brunswick
Le registrateur des titres de biens-fonds de la Circonscription du Nouveau-Brunswick

Report ID | Rapport ID : 3397824
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Schedule A | Annexe A
PID | NID : 40206989
Apparent Parcel Access | Accés apparent a la parcelle : Public Access | Accés public
Status | Etat de la demande : Current | Courant ‘

Effective Date/Time | Date et heure de prise d'effet: 2006-03-13 14:14:35
Legal Description | Description officielle :

That parcel of land and premises being in:

Place Name: Chatham, City of Miramichi

Parish; Chatham

County: Northumberland

Label of Parcel on Plan: Parcel A

Title of Plan; TOWN OF CHATHAM INDUSTRIAL PARK SUBDIVISION
Registration County: Northumberland

Registration Number of Plan: 149

Registration Date of Plan: August 28, 1973
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FORM 1
NOTICE OF SECURITY INTEREST
(Fixtures or Crops)
(Personal Property Security Act, ¢.p-7.1 of the Acts of
New Brunswick, 1993, 5.49(2))

TAKE NOTICE that a security interest in collateral that is or may become a
fixture or crop attaching to land has been created and the particulars of the security

interest are as follows: 1 ooritly thet Vs inarment Suitos 9o ot inatrurnond ond
s vogivhared dmh onruginirg ou dlpocé su bureau
Northustheriend faghlly  Suvegvwement tu Lotd O¢
Debtor- Name and Address: Wwwa Worlambesiund, Souvair-Brmewick
ARVIN MACHINE WORKS INC. M 13>
1965 WATER STREET ot . Wod - howre
CHATHAM. NEW BRUNSWICK BIN 4B5 . J(e SO0 2Ot
oumber - numise
Secured Party- Name and Address:
IRVING OIL LIMITED Doyt Rogiens - Canservatuwr Actoint
10 SYDNEY STREET
SAINT JOHN, NEW BRUNSWICK, E2L 4K1
Description of Collateral:

BOILER. VIESSMAN, VR2-63
CONTROL, VITRONIC Z001 230
CONTROL, VITRONIC, 7133 374
PIPING TEE, 7237 422

STAND BOILER_ 7133 076

BURNER, RIELLO, OIL. 7001 025
MIXING VALVE, 2" 4 WAY, 7133 018
MIXING VALVE MOTOR, 7133 390

The land on which the collateral is or will be located or affixed is described
as follows:

PID # 40206989
PLEASE SEE ATTACHED SCHEDULE “A”

Name of owner of land as it appears in the land registry ( if different from
The debtor’s name) :*

ARVIN SPECIAL MACHINERY LTD.

The security agreement providing for this security interest is/is not a trust
indenture.*

The registration of this notice is effective for _ 5 years from
registration. *

*Delete Inapplicable portions.

S~
DATED this_/_ day of 4»0@— , 2003.
Py Al efome e
7 §ignature of Secured

Party or Agent



SCHEDULE "A”

All that lot, piece or parcel of lands and premises situate,
lying and being in the ‘Town of Chatham in the County of Northumb-
erland and Province of New Brunswick, more particularly bounded

and described as follows:

BEING and intended to be Parcel “A” in 8 Subdivision plan
entitled Town of Chatham Industrial Park Subdivision, prepared by
T. G. Williston, New Brunswick Land Surveyor, dated the 19th
day of July, 1973 and filed in the Northumberland County Records
Office the 28th day of August 1973 as Number 149, TOGETHER WITH
a right of way over that parcel of land designated as Parcel “B”
in the above mentioned subdivision plan and in addition a right of
way of a width of sixty-six (66) feet running from the Southwest-
erly sideline of Parcel “B” along an access road to the North
Eastesly side of Hill Street. :



CANADA
PROVINCE OF NEW BRUNSWICK

COUNTY OF SAINT JOHN

1, Wendy Roberts, of the City of Saint John in the County of
Saint John and Province of New Brunswick,

MAKE OATH AND SAY:

1. I am employed as a Credit Management Support Associate
Level 1 at the City of Saint John in the Province of New Brunswick by
Irving Oil Limited, named in the foregoing instrument, and as such have

personal knowledge for the matters herein deposed to.

2, I was personally present and did see the foregoing instrument duly
signed, sealed and executed by Art Weare as agent for the said Irving Oil

Limited.
3. I am subscribing witness to the said instrument.
SWORN TO at the City of Saint John

in the County of Saint John in the

Province of New Brunswick

this /5{c—!ayof ,/0#, t003 AD,

BEFORE ME:
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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,

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

t

RESPONDENTS

SIXTEENTH REPORT OF THE RECEIVER
(Auction/Sale of Assets located at the Walsh Street Property)

January §, 2011



INTRODUCTION AND PURPOSE

1.

In connection with the applications of The Bank of Nova Scotia 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, Ernst & Young Inc. (“EYI”) was respectively

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

undertakings of:

(@

(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. and Envirem Technologies Inc.
(now known as 058545 N.B. Inc.) pursuant to an Order dated March 30, 2010 (the
“March 30 Order”, and the March 30 Order 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 all transactions less than $100,000 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;

® engage consultants, appraisers, agents, experts and such other persons from time
to time and on whatever basis, including on a temporary basis, to assist with the
exercise of the Receiver’s powers and duties, including without limitation those

conferred by the Receivership Order; and

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

performance of any statutory obligations.

3. The purpose of this Sixteenth Report is to report to this Honourable Court on matters

relating to the activities of the Receiver relating to the Walsh Street Property (as defined

herein).
TERMS OF REFERENCE
4. In preparing this Sixteenth 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 and PwC (as defined herein), the books and
records of the Respondents, discussions with the management and employees of the
Respondents and PwC, 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 Sixteenth Report
or relied upon by the Receiver in preparing this Sixteenth Report. Further, the nature of
the Receiver’s work completed in these proceedings will not necessarily disclose errors,
misstatements, irregularities or illegal acts, if such exist,\ on the part of the Respondents,

or their officers or employees or in the information.

5. All references to monetary amounts in this Sixteenth Report are in Canadian dollars

unless otherwise noted.
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Capitalized terms not defined in this Sixteenth 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.ey.com/ca/atcon).

- WALSH STREET PROPERTY

Pursuant to the provisions of the March 2 Order, EYI was appointed as Receiver of the

10.

11.

Property of Atcon Property Holdings Inc. (‘APHI”). APHI is the registered owner of the
real property and commercial building municipally known as 170 Walsh Street,
Miramichi, New Brunswick (the “Walsh Street Property”). As a result, any sale of the
Walsh Street Property is subject to the provisions of the Receivership Order. Attached
hereto and marked as Appendix “A” is a copy of the Certificate of Registered Ownership
for the Walsh Street Property, PID 40206989, dated January 4, 2011.

The Receiver understands that the Walsh Street Property was leased by APHI to an
affiliated company, Atcon Industrial Services Inc. (“Atcon Industrial”), which
previously conducted business af the Walsh Street Property. The Receiver understands
that Atcon Industrial’s machining division occupied the Walsh Street Property up to
March 30, 2010. As a result, the Receiver understands that there were, and still remain,
significant amounts of equipment owned by Atcon Industrial located at the Walsh Street

Property (the “AIS Machining Equipment”).

On March 30, 2010, PricewaterhouseCoopers Inc. was appointed by this Honourable
Court as receiver and receiver manager of the property, assets and undertakings of Atcon
Industrial (“PwC”) in proceedings bearing Court File No. N/M/26/10 (the “Atcon

Industrial Proceedings™).

Since its appointment on March 1, 2010, the Receiver has secured, insured and
maintained the Walsh Street Property in accordance with the provisions of the
Receivership Order. Following PwC’s appointment as receiver and receiver manager of
Atcon Industrial on March 30, 2010, PwC and the Receiver discussed potential methods
to realize upon the AIS Machining Equipment and the Walsh Street Property in a co-
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ordinated manner that would facilitate the greatest recovery being achieved for the
stakeholders of Atcon Industrial and APHI, avoid the unnecessary duplication of

realization efforts and costs and create employment opportunities in the Miramichi area.

The Receiver and PwC agreed that a going concern or en bloc sale of the AIS Machining
Equipment and the Walsh Street Property would be in the best interests of the
stakeholders of both Atcon Industrial and APHI, as any such sale: (i) would be the sale of

a turn-key operation; (ii) would likely generate the highest return for the stakeholders

13.

14,

15.

with an interest in the assets; and (iii) would have the potential to create employment

opportunities in the Miramichi area.

As the vast majority of the assets that would be subject to any such going concern sale,
being the AIS Machining Equipment, are subject to the Atcon Industrial Proceeding, the
Receiver considered it prudent to defer listing the Walsh Street Property for sale to allow
PwC time to conduct its marketing efforts with respect to the AIS Machining Equipment,
as PwC’s efforts could potentially secure a going concern sale of both the AIS Machining

Equipment and the Walsh Street Property.

The Receiver understands that in July 2010, PwC entered into negotiations with a
potential going concern buyer for the AIS Machining Equipment and the Walsh Street
Property. However, such negotiations failed to result in a binding agreement being

entered into between the parties.

On November 22, 2010, PwC notified the Receiver that it was contemplating accepting a
net minimum guarantee offer from Infinity Asset Solutions Inc. (“Infinity”), along with
its joint venture partners Plant & Machinery Inc. and Machinery Network Auctions, with
respect to the AIS Machining Equipment. The net minimum guarantee offer provided
for, first, a going concern sale offering for the AIS Machining Equipment and the Walsh
Street Property, then, if necessary, an on-site public auction sale of the AIS Machining
Equipment. The Receiver has reviewed a copy of the Third Report of PwC dated as of
December 22, 2010 in the Atcon Industrial Proceeding, which has a copy of the auction
agreement dated November 25, 2010 between PwC and Infinity (the “Auction
Agreement”) attached thereto as Appendix “D”,
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The Receiver understands, based on its discussions with PwC and its review of the
Auction Agreement, that, in the event the Auction Agreement is approved by this
Honourable Court, Infinity and its joint venture partners intend to spend between 30 and
45 days seeking going concern offers for the AIS machining business, which potential
going concern sale may include the AIS Machining Equipment and the Walsh Street
Property, by marketing the assets to its “worldwide database”. However, if a going
concern sale does not materialize, Infinity proposes to auction the AIS Machining

Equipment directly from the Walsh Street Property within 125 days of PwC obtaining

17.

18.

Court approval of the Auction Agreement.

PwC sought the Receiver’s position on the proposed sales approach under the Auction
Agreement with respect to the AIS Machining Equipment and the Walsh Street Property,

which would see either:

(a) the Walsh Street Property included in a going concern sale resulting from the
Infinity sales process under the Auction Agreement, subject to the Receiver’s
consent to the going concern offer and the approval of this Honourable Court to

the sale of the Walsh Street Property; or

(b) ~ PwC and Infinity requiring exclusive unrestricted access to the Walsh Street
Property for a period of time, such that an auction of the AIS Machining
Equipment could be conducted from the Walsh Sireet Property, and the
subsequent listing by the Receiver of the Walsh Street Property with a real estate

broker.

On November 30, 2010, December 14, 2010 and January 4, 2011, the Receiver confirmed
to PwC that it was prepared to co-operate with PwC with respect to the proposed sales
process under the Auction Agreement, subject to acceptable arrangements being
negotiated by the Receiver and PwC to address various issues, including but not limited

to:
(a) liability insurance concerns;

(b) cost and proceed allocations; and
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(c) obligations to clean and repair any damage to the Walsh Street Property that may
‘occur during Infinity’s marketing process or during the removal of the AIS

Machining Equipment from the Walsh Street Property, if necessary.

The Receiver and PwC have agreed in principal to the terms of an access and
proceeds/cost sharing agreement whereby PwC and Infinity will be granted unrestricted
access to the Walsh Street Property for the purpose of marketing the AIS machining

business to going concern buyers, and if such a process fails to result in a going concern

20.

sale of the AIS Machining Equipment and the Walsh Street Property, to conduct an
auction of the AIS Machining Equipment directly from the Walsh Street Property. The
Receiver has informed PwC that any going concern offer that includes the Walsh Street
Property that is received by Infinity is subject to the Receiver’s consent, following the

Receiver’s consideration of the offer, and the approval of this Honourable Court.

The Receiver recommends that this Honourable Court approve the Auction Agreement,
as it provides for a going concern marketing and sales process to be conducted with
respect to the Walsh Street Property that has the possibility of resulting in a going
concern sale of the AIS Machining Equipment and the Walsh Street Property, which, if
completed, may result in benefits for the Miramichi community and economy, higher
realizations being generated for the stakeholders of Atcon Industrial and APHI and

minimal duplication of costs.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 5™ day of January 2011.

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
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Form 47
Formule 47

CERTIFICATE OF REGISTERED OWNERSHIP
CERTIFICAT DE PROPRIETE ENREGISTREE

Land Titles Act, S.N.B. 1981, c. L-1.1, 5.63
Loi sur I'enregistrement foncier, L.N.-B. de 1981, chap. L-11, art. 63

Parcel Identifier | Numéro d'identification de parcelle :
40206989

Owner | Propriétaire :

Atcon Property Holdings Inc.
626 Newcastle BLVD

Miramichi NB

E1V2L3

Deed/Transfer | Acte de transfert/Transfert

Northumberland  2006-11-07 - 23036271

Manner of Tenure | Mode de tenure :

Not Applicable | Sans objet
Encumbrances | Charges :

ROYNAT INC.
644 Main ST
Moncton NB

E1C 1E7

Debenture Holder | Titulaire de la débenture

Debenture or Other Voluntary Charge | Débenture ou autre charge facultative
Northumberland ~ 1999-07-30 1163 - 168 10387810

Irving Oil Limited
10 Sydney ST
Saint John NB

E2L 4K1

Claimant | Réclamant

Notice of Security Interest | Avis de sUreté

Northumberland  2003-05-27 - 16305204

Bank of Nova Scotia
Business Service Centre
5251 Duke ST Floor 7th Floor

Halifax NS
B3J 1P3
Debenture Holder | Titulaire de la débenture

Debenture or Other Voluntary Charge | Débenture ou autre charge facultative
Northumberland  2006-04-04 - 21917886
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Bank of Nova Scotia
Business Service Centre
5251 Duke ST Floor 7th Floor

Halifax NS
B3J 1P3

Debenture Holder | Titulaire de la débenture
Debenture or Other Voluntary Charge | Débenture ou autre charge facultative
Northumberland  2006-04-04 - 21918132

Bank of Nova Scotia
Business Service Centre
5251 Duke ST Floor 7th Floor

Halifax NS
B3J 1P3

Debenture Holder | Titulaire de la débenture
Assignment of Mortgage or Charge | Cession d'hypothéque ou de charge
Northumberland  2009-07-07 - 27394502

Bank of Nova Scotia
Business Service Centre
5251 Duke ST Floor 7th Floor

Halifax NS
B3J 1P3

Debenture Holder | Titulaire de la débenture
Assignment of Mortgage or Charge | Cession d'hypothéque ou de charge
Northumberland  2000-07-07 - 27394528

Instruments in the Registration Process | Instruments dans le processus d'enregistrement :
NONE | AUCUN

THIS IS TO CERTIFY THAT the specified owner is the registered owner and holds title in fee simple, by
virtue of the specified instrument(s) and in the specified manner of tenure, to the specified parcel, described
in Schedule "A" attached hereto. The title to the land is subject to the overriding incidents specified in
subsection 17(4) of the Act and also to the specified encumbrances.

LE PRESENT CERTIFICAT ATTESTE QUE le propriétaire spécifié est le propriétaire enregistré et est
titulaire du titre en fief simple, en vertu de(s} l'instrument(s) spécifié(s), selon le mode spécifié de tenure de la
parcelle spécifiee, décrite a I'Annexe <<A>> ci-jointe. Le titre du bien-fonds est soumis aux réserves
dérogatoires précisées au paragraphe 17(4) de la Loi et également aux charges spécifées.

THE TITLE TO THE LAND may be subject to the specified instruments, which have been entered in the
instrument record and may be entered on the title register when the registration process is completed.

LE TITRE DU BIEN-FONDS peut étre soumis aux instruments spécifiés qui ont été portés au registre des
instruments et qui peuvent étre portés au registre des titres lorsque la procédure d'enregistrement est
achevée.

THIS CERTIFICATE is evidence of the particulars contained herein as of the date and time of its issue. The
description is not conclusive as to the boundaries or extent of the land.

LE PRESENT CERTIFICAT constitue la preuve des renseignements qu'il contient a la date et a I'heure de sa
-délivrance. La description n'est pas probante en ce qui concerne les limites ou I'étendue du bien-fonds.
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Date & Time | Date et heure:  2011-01-04 10:02:14

Registrar of Land Titles for the District of New Brunswick
Le registrateur des titres de biens-fonds de la Circonscription du Nouveau-Brunswick

Report ID | Rapport ID : 3300069
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Schedule A | Annexe A
PID | NID : 40206989
Apparent Parcel Access | Accés apparent a la parcelle : Public Access | Accés public
Status | Etat de la demande : Current | Courant

Effective Date/Time | Date et heure de prise d'effet : 2006-03-13 14:14:35
Legal Description | Description officielle :

That parcel of land and premises being in:

Place Name: Chatham, City of Miramichi

Parish: Chatham

County: Northumberiand

Label of Parcel on Plan: Parcel A

Title of Plan: TOWN OF CHATHAM INDUSTRIAL PARK SUBDIVISION

4

Registration County: Northumberland
Registration Number of Plan: 149
Registration Date of Plan: August 28, 1973
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MAR-24-2011 09:28 REMAX 3000 LTD/LTEE 506 778 8706 P.001

THY, NORTEERN NEW BRUNSWICK REAL ESTATE BOARD INC.
L'ASSOCIATION IMMOBILIKRE DU NORD DU NOUVEAU-BRUNSWICK INC, E

AGREEMENT OF PURCHASE AND SALE e
REALT!
The Buyer Suaty Comer Enterpriyes Inc,
offere 10 buy from Tw Soltey_Emust & Yotng fae. spacity as B dinz p—
Using Agot  Rema 3000 Lid /L to wd Soting Agond RE/MAS REIMAXMOOLWLm
e property bearing PiD{s) 40206939
and civic address 170 Wilsh Aveniue, Miramichi, NB —
mossurements of 7.14 Aored or 2.89 Hectarey - oreor ess)
#ta purchaso price o Two Hundred and Bighty Thousand Wm—’

Tha partios agroe that, if this transaction Is subject 1 HST, any wich HET appiicablo 1o the transastion s bm_ﬁ_Whmm
of the purchpse price on the following terma:

1.

FINANGING:
(6) The Buyer submits with thls Dolars

—asv_y__cheque payable t the Listing Agent o3 a deposi b be hald I bust, panding complation o termication of this
Agroamont and 1 be cradiind Wowards the purchese prico on complalion, mammwummmwam
stated In this Agreement.
(b) Vhis Agreoment Is subjoct ko e Buyer or the Buyer's Apant daivering wilien approval for @ morage in e amount of
approximately §, {or % of purchase price) at the current
invterest rate on or before (daymontvyeer) 12704 72011 1o the Seller or Seler's Agont faling which the Agreomont becomes
null and vokd and all dapasit money pald under this Agreemant 1o be rélwned to Buyer witkeut Interast or penally.
2 CLOSING DATE : 'This Agreament shall be compieted on or bakore the 24 day of, May , year 2011
(haseinurfter called the ciasing dats). Upon completian, vacknt possession of e proparty shal bo given o the Buyer, unless the property i
rentad in which event ihe Buyer shatl accept sty présent torancy wnd be antiiad fo the rants and profits thereafier,

3, CHATTELS AND FIXTURES
{e) The follwing chatiels s viewed on (daymonthyear) 21 1 03 ;2001  aw to remain with the propeny and shall bs indusad in
the purchase prioo and are & ba In good working crdor froe and daar of ancumivances ot the Sena of ciosing:
Property being sold "'as is where is®. Inclusions that prrchasexs requcst t recain with property on closing are 8
ﬁwmwmmwoﬂmmm“m,mmmmmm
cane ‘
{b) All pormanent fixiures attachod to the property 8/ 10 remaln and shal be Inciuded I e purchase price.

{c) The Sellor advises the Buyer of the following leasas tor equipment or fktures locatad on he property, and the Buyer agreas to assume
xaid Jogens on closing. HotWalar Tank _____ Fumide & Heamng System Propans Tenk Otwe

Buyer Property “as is where is”. Négmmteoﬁnmymuhqnipmt. k

Inkinly roquired .

4, TITLE SEARCR: Tho Soller shall funish to the Buyer a legi dantiiption of the propesty, which Is the subject of this Agreement. The Buyer
shall have uniil (montvdayfyear) 03 I_lﬂl_m;*_bmmmmbmm & his own exponsa. I within that wme
any valid objecion 1o e Is made ki witing 1 the Sollor, which the Selier is uneblo or urmwiling ks remave prior to clooing, and which the Buyer
wik not waive, this Agreement shall bo null and vokl and e depoait shab bo retumad 10 the Buyer, without intersat, snd the Seller shall not be
Nable for any costs or damages.

. TRANSFER: conveyance (of the property which is the subjedt of this Agroement) ehail be drewn 3nd excauted In 3 registareble form at the

5 «nﬁm«.mw(ﬂmmwanmmmumm it Je underslood Siat ¥ any survey work or

apense
pornmils rad ©© nminwumuwumwumm&w«ummmhbm
”h'?:wnuﬁ':mw“bewm resivictions or covenanls that affect the and do aot

materialy sffect the enidymant andior marketabily of the property subjoct 1 tha providons set out In paragraph 16 of this Agreonent, ¥ any.
o rave 02835362

¥ Acknowfedgerasat o compietion of Page 1 + Smm_%_’_ _____&M&"_____ Agreaieit Puchase and Sain  Page 1 of S
WEAFomw™ Mar2o08

P TSRO
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of © he sd th olthar have
m“ ‘pmputy. oawarp::y e procusds of the neurance and or may canosl ha
i (@) lnlumt.m:ﬂs.hmmw ho premises and atsassmonis 2 0 be adivstod closing, wunicpal
on Y ¥ the dale of The oost of
mmmmmmwmmm and capital charges for
ullity or municipal services) completed os of e date this Agrosmant, ae 10 be paid by the Saller on or befory hie ciosing date ik

) mummhmmlmmuwwuwmmm Sovemnimant legielation,
gummummuwmmhmmmm ™

8 PAWB!WWU“%@N»mem:ymhmmumWwwm%uwm
aciing on behalf, Money paid, aubseq doposl Scliciin's wusl cheque, cash, e chegue oquivaiont
drawn on a chartered Canadian Bank, Trust Company or Cradit Linlon. w * for '

9. mmmmmmmumemwnwumWMw.nmam
Viewing of the property to ensura that the property s In the same state of repair as viewed on the data of this Agraemant.

10. UFR GLAUSE; MWMMbMMdMWMNMMMWUMWMM
this warranty shall suvive the complalion of this Agreemant. e

11, SURVEYOR'S REAL PROPERTY REPORT: The cost of 8 Suweyars Rew Properly Report sheldl bo tho responsibisty of he Buyer,
Nowithelanding the faragoing, tho Sellor ks §0 Gupply to the Buyor ary Suneyor's Rea Progerty Report that may bo In his possession without
any warranly whatsoaver

12. INSPECTION: The Buyer shull Lo onBitiad to have 4 property Inspection  conducist] ot his OWN NG, ¥ tha recills of the Proparty

Inspoction Roport are not eatisfackory to the Buyer. the Buyer may keeminoe this Agroomont by delivering witien naico b the Salter, or his

Agent, by (dayimontvyear) 15 /04 /2011 in which case the denosk shall bo retumad 1o the Buyer, Wihout intarest, and 1o Sollor

shall not be Uable or eny costs or damages. The Buyerdoes o/ or does not {inktiale) require a property inspection.

o L CLOSURE - Tho Prorr oy g ~

13.

4. WATER TEST: This Agresmont ks subject to the Buyer, at his expensa, salizlying himself huat the water supDly ©f Iha proparty mests e
acceptable quenity and backeriological standands, notice of which Is % be delivered 1o tho Saller, or e Sallar's Agent, witin 20 cays
of the acceptance of this offer, umm«mmmmmmmwmmymmmw
dolivering wikian nofice to the Soller, or G Sellers Agent, in which cuse, the duposit chell be retmed to the Buyer withaut intorest, and the
Soller shall not be Unbils for any coats or damages,

15. TERMS AND CONDITIONS:
This Agrocment is frther subject to the following tarms and conditions:
See schedule A to form part of thiy sgrecment.

Seoller Buyor

Initiale required
18, DEFAULT: Kihe Duyer defauty mmmwmwmumaumnwmw.mm1wa
the purchase priss, pakd haraunder chall be farfetied 10 the Selier by way of fquidated damagas, or he Seller may (at hs option), compel the

Buyer o complete the sale,

17, BINDING AGREEMENT: Time chall In off respects be of the easence in this Agreement. In the event of a wiitten Agreemant of sdension, ime
hall gonnue © bo of he S5s5er%o. This Agneemant shall enure 1 tho bonelit of ard be binding upon the partes heret, Thedr respective helrs,
axecuton, admirdatretons, SUCCEYser and assigns. Tids Agroontont is o be rend with all changes of gender or number required by the

contaxt,

18, FAX TRANSNISSION: The parlles herelo agree that s Agreomant may be transmitied by facsimile or such simiier device ond that the
reproduction of signatures by facaimile or such simitar device Wil bo teated a3 binding 2 If odpinals and sach party hareto undartakos ko
provide coch ar avery othwr perty herelo with a copy of the Agreamant bearing orolnal sign:dures farttwdth upon damand,

o rawe 02835362

@ Acknousechamant of compiadon of Poge 2 » ww_z&mgz_& e e Agrocment Purchase aod Sle  Page 2013
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19. AGENCY: Thi Sellor nd Buyer acknowledgo having recsived, read and undarsiood the brochure publishad by the New Brunsudek Roal Extats
Aszocheton entiiad Yordng With AREALTOR® .

() Tho Sclier haw an agetxcy rolalionship with 83 represenivd by,
Agont Eakoporson
yr=r &t represented by .
(b) The Buyer has sn agency relationehip with, % roprescoled by lospn
(55 Tho Buyer and the Sells have consentod 1 & Linfied Dusl Agoncy reetonatie wky REMAX 3000 LI B5e
&5 reprosentad by LISA MCCORMACK s _LISAMCCORMACK o™

Having sigred » Limitad Dual Agoncy Agraement duted (deyimontvyear) 18 1.03 1201
Nty () 108 DORR SONBININS, Bve Siiyer bs SEINOWIIDNG B0 Bgunsy reltRnsiin. ¥ anly (%) bub bkl campluted e Saller fy w—muwm

m’nﬁ“m"aunha for SeXar wlll DOOT
erm ﬂ &u!ﬂnmy %«u WE”T“ 115.7@'

b relumed b e mmmmwmuw
,NB., s 22 day of March , vesr 2011
® o= s oy
S r——
Buyer SEAL
Suyer AL

() Vmcmpt offer Wbsﬂmﬂnmammja&wmm i an
mmum v s __ 2.2 doyot__Moxdn _year 28]

Sioned, saalad and dolvared in the presance of |mmmnﬁ9mwm

el y\" A LJ ,--_ S_E:L___
wi Saller ~' SEAL
®) |mmmwmmmmww/ml_ﬁ_u — —

22, COUNTER OFFER:
u) | confiem having read and uiderstood his Agreement i have modifiod the price

Doliars (§ ) Biong With tha Toowing smendmants.
. onthe day of_ yoar

b) The counter offer shall be for acoepiance by the Buyer until MMM(WW)_IWJ , afer

w)hlmmNMWMWBMWOJWDMWWH&MMMWMMMIlnd and a2l depoait

monios ghall be retumed ¥ the Buyer, without intarast, and the Selier shall not be Fable for sny ¢osts or damagos,

Datug at R.B, tis dayof . yoar

Signad, aeated end deilverad In the presonce of 1 have herourtto set my hend and aoal

Witness Seller SEAL

Witnowss Soler SEAL

©) The Bxryer horeby agreso 1 the abave changed price of §; and all other amendments contained In this counter offer.

Dated &l NG, s day of - YO,

Signad, cealed and delivered in e prosance of 1 have harewio set my hand ard 5630

o Buyer SEAL _

Seder’s Soflciior mmﬂn IR oy & ‘

Fetewary 2008)

o pany 02835362
* of I Somrainttioh__ ./, @ Y m%(____ Agreoment Purchaze snd Sule  Pege 3013
Acknowsacpeaanl of complation of Page i
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THE NORTHERN NEW BRUNSWICK REAY. ESTATY, BOARD INC.
L’ASSOCIATION IMMOBILIERE DU NORD DU NOUVEAU-ERUNSWICK INC.

M s

IO URTa STRMCY"
R ADDENDUM SCHEDULE“__A _» -~
Atiached to sad forming part of the Agreement of Porchase and Salo dated the 22 day of March 2011,
BETWEEN:
Buyer(s): Sunny Corucr Enterprises Inc.
AND
Sallci(s): Emst & Young Inc. in its capacity a5 Receiver Atcon Property Holdings
o8 tho Proparty known ns 170 Walsh Aveane, Miramichi, NB PAN/MLS®#2835362

L. Thein sgreement js further subject to the following texms und conditions:

1, Conditional upon all machines with trmsformers boing disconnected at transformer and those without transformers being

disconnected st machine, and all ends to be terminated properly.

2. Subject to purchasers being satisfied as to any Enviroamental issues, Purchascrs may require & Phase I Bavironmental
which will be completed at purchesers expenss and to their satistaction and approval on o before April 29, 2011,

3. Conditioual upon purchasers performing an inspection post anction and uo later than Msy 15, 2011,

4. Conditional upon the purchasers cbtaining setiafictory insurance quots for property on or before April 15, 2011,
5. Offer is subject to covt approval, thig will take place ence all conditions, with cxception of posi-suction walk through,

havo been met,
6. No PCDS, purchasers are sware property being sold "as is where is®,

Failing to meet these conditions offer is null and void and deposit to be refurned to purchasers with no penalties,

Buyes's Signaturs
Buyer's Signutiye

S L

Scllor’s Signatute

Seller’s Signature

WEBFors™ ADIZO08
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