
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 

TWENTY-SEVENTH REPORT OF THE RECEIVER 
(Third Interim Distribution Motion) 

18 June 2014 
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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 1 March 2010 and 30 

March 2010, Ernst & Young Inc. was appointed as receiver and receiver manager (the 

“Receiver”) of the property, assets and undertakings of:  

(a) Atcon Group Inc. (“Atcon Group”), Atcon Holdings Inc., Atcon Property Holdings Inc., 

Atcon Veneer Products Inc. and Atcon Logistics Inc. pursuant to an Order dated 2 March 

2010 (the “March 2 Order”); and 

(b) Atcon Construction Inc., Atcon Management Services Inc., Atcon Civil Ltd., Dycon 

Construction Ltd., Atcon Structures Inc. and Envirem Technologies Inc. pursuant to an 

Order dated 30 March 2010 (together with the March 2 Order, the “Receivership 

Order”). 

2. The Receivership Order authorizes the Receiver to, 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;  

(b) receive, preserve and protect the Property, or any parts thereof; 

(c) 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; 

(d) 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; 

(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; 
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(f) execute, assign, issue and endorse documents of whatever nature in respect of any of the 

Property, whether in the Receiver’s name or in the name and on behalf of any of the 

Respondents, for any purpose pursuant to the Receivership Order; 

(g) exercise any shareholder rights which any of the Respondents may have; and 

(h) apply to the Court for advice and directions in the discharge of its powers and duties 

under the Receivership Order. 

3. The purpose of this Twenty-Seventh Report is to: 

(a) report to this Honourable Court on the status of matters relating to the Receiver’s conduct 

and activities with respect to OPI (as defined below) and Vanerply (as defined below) 

and recommend that this Honourable Court grant an Order: (i) authorizing and approving 

the execution by the Receiver of the minutes kept at the closing general meetings of OPI 

and Vanerply, in liquidation, held on September 26, 2013, and September 17, 2013, 

respectively; and (ii) 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 liquidations of OPI and Vanerply;  

(b) provide an update to this Honourable Court on asset realizations since the Receiver’s 

Twenty-Sixth Report dated 18 September 2013 which was filed in connection with the 

approval motion heard on 30 September 2013 in respect of 114 Whalen Street; 

(c) seek the approval of this Honourable Court of an interim distribution to certain Secured 

Creditors (as defined below) that has been agreed to and accepted by the Secured 

Creditors; and 

(d) seek the approval of this Honourable Court of the conduct, actions and activities of the 

Receiver set out in the Twenty-Seventh Report of the Receiver dated 18 June 2014. 

TERMS OF REFERENCE  
 
4. In preparing this Twenty-Seventh 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 
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sources. The Receiver has assumed that the information it has been provided is accurate and 

complete.  Except as noted in the body of this Twenty-Seventh Report, 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 provided to the Receiver and presented in the Twenty-Seventh Report or relied upon 

by the Receiver in preparing the Twenty-Seventh 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. 

5. All references to monetary amounts in this Twenty-Seventh Report are in Canadian dollars unless 

otherwise noted. 

6. Capitalized terms not defined in this Twenty-Seventh 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). 

OPI & Vanerply 
 
Background 

8. As has been previously disclosed to this Honourable Court, the Atcon group of companies 

includes two (2) Swedish subsidiaries, OPI AB (“OPI”) and Vanerply AB (now known as OPI 

Plywood AB) (“Vanerply”).  The Receiver’s activities in respect of OPI & Vanerply are 

described more fully in the Eleventh Report, the Supplemental to the Eleventh Report, the 

Twelfth Report, the Eighteenth Report, the Supplemental to the Eighteenth Report and the 

Twenty-Third Report of the Receiver, all of which have been previously filed with the Court. 

9. OPI operated primarily as a holding company with its primary asset being the shares of Vanerply. 

10. Vanerply was a manufacturer and distributor of plywood, including flooring plywood, roofing 

plywood and drywall plywood, for the domestic Swedish market as well as the export market. 

11. As previously reported to this Honourable Court, the Receiver conducted a review of the business 

and affairs of OPI and Vanerply with a view to determining how best to maximize the value of 
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Atcon Group’s direct share interest in OPI and its indirect share interest in Vanerply for the 

benefit of the Atcon Group receivership estate and its stakeholders.  It was determined that a sale 

of the shares and or assets of OPI and Vanerply was in the best interest of the receivership estate 

of Atcon Group, the ultimate shareholder of OPI and Vanerply.  The financial records of Atcon 

Group as at the date of the Receivership Order show that the net book value of Atcon Group’s 

direct investment in OPI (and indirectly in Vanerply) was $14,105,405.88. 

12. Following a lengthy sales process, an agreement of purchase and sale was entered into in May 

2011 for the sale of the Vanerply business and certain real property located in Sweden.  Pursuant 

to an Approval Order of Justice Riordon dated 15 June 2011, the Vanerply sale transaction was 

approved by this Court.  The sale was completed on 20 June 2011. 

13. As previously reported to this Court, as a result of the closing of the Vanerply sale transaction and 

the subsequent collection of the accounts receivable and tax rebates receivable that had not been 

sold to the Purchaser, and the payment of certain liabilities of Vanerply which had not been 

acquired by the Purchaser, Vanerply had approximately $6.3 million on deposit in its bank 

accounts (the “Vanerply Net Assets”) at the time of the appointment of the Swedish Liquidator 

(as defined below). 

Mortification 

14. As previously reported to this Court, share certificates in respect 1,000 shares of OPI were 

missing and on 18 March 2011 this Court granted an order that declared, inter alia, that “Atcon 

Group is the owner of all of the issued and outstanding shares of OPI”.  Thereafter, it was 

determined that the initiation of a mortification application in Sweden in respect of the missing 

share certificates was also appropriate and necessary to wind-down both OPI and Vanerply so 

that the net proceeds available following the completion of the processes could be distributed to 

Ernst & Young Inc. in its capacity as receiver of Atcon Group. 

15. The Receiver instructed its Swedish legal counsel to pursue the Swedish mortification process for 

the missing share certificates.  As a result of this process, the share certificates were declared 

mortified by the district court of Skaraborg in November 2012.  Attached as Appendix “A” is a 

copy of the decision ultimately received from the district court written in Swedish together with a 

copy of the email from the Receiver’s Swedish legal counsel explaining that while it is not 

possible to get an official translation of the decision, “the district court of Skaraborg has now 
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confirmed that the cancellation of the share certificates has been completed.  The share 

certificates are thus mortified.” 

Liquidation 

16. As previously reported to this Court, Magnus Knape, a Swedish resident, a Swedish lawyer, an 

experienced liquidator and member of the boards of OPI and Vanerply, agreed to act as liquidator 

for the liquidation of OPI and Vanerply (the “Swedish Liquidator”).   

17. The liquidation application to the Swedish Companies Registration Office (the “Registration 

Office”) was filed effective 1 February 2012 and in a decision dated 2 February 2012 the 

Registration Office appointed Magnus Knape as Swedish Liquidator. At the time of his 

appointment, the Swedish Liquidator took control of the Vanerply Net Assets and the assets of 

the holding company, OPI, which were comprised of OPI’s investment of approximately $6.5 

million in Vanerply and a cash balance of approximately $2,000 (the “OPI Net Assets”). 

18. Attached as Appendices “B”, “C”, “D” and “E” are the Swedish Liquidator’s reports (the 

“Liquidator’s Reports”) in respect of his management of OPI’s and Vanerply’s affairs during 

the liquidation periods 1 February 2012 to 20 September 2013 and 1 February 2012 to 31 August 

2013, respectively.  Included in the Liquidator’s Reports are English translations of the Grant 

Thornton (Sweden) auditor’s reports issued with respect to each company (the “Auditor’s 

Reports”).  The Liquidator’s Reports show the assets and liabilities under the Swedish 

Liquidator’s care and control and the amounts received and the expenditures incurred by the 

Swedish Liquidator.    

19. The Auditor’s Reports indicate, inter alia, the following: 

(a) In Grant Thornton’s opinion, the final accounts have been prepared in accordance with 
the Companies Act and the Annual Accounts Act; 

(b) The statutory administration report is consistent with other parts of Grant Thornton’s 
audit opinion; 

(c) Grant Thornton’s recommendation that the general meeting of shareholders adopt the 
final accounts; 

(d) Grant Thornton’s belief that the audit evidence it has obtained is sufficient and 
appropriate to support its opinion and recommendation that the Swedish Liquidator be 
discharged from liability for the financial year. 
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20. The Liquidators’ Reports indicate that the Swedish Liquidator contacted all known creditors of 

OPI & Vanerply to notify them of the liquidations and inform them of the process and deadline to 

file claims against the estates in liquidation.  The deadline for known creditors of OPI and 

Vanerply to file claims with the Swedish Liquidator was 31 July 2012. 

21. The Swedish Liquidator has advised the Receiver that as at the date of the liquidation, there were 

seven known claims including those of Grant Thornton and the Swedish Liquidator’s law firm, 

Glimstedt.  Six of these claims were accepted.  The remaining claim involved a dispute with a log 

supplier which the Swedish Liquidator, after consultation with the Receiver, settled for 

approximately $144,000 or 50% of the claimed amount.  

22. The Liquidator’s Reports indicate that, upon receipt of an application from the Swedish 

Liquidator, the Registration Office issued summons to both of OPI and Vanerply’s unknown 

creditors which was announced in the Swedish Official Gazette on 21 February 2012.  The 

Receiver understands that the Registration Office notified the Swedish Liquidator on 13 August 

2012 that no unknown creditors had contacted the Registration Office.   

23. The Swedish Liquidator has advised the Receiver that the liquidation processes for both OPI and 

Vanerply are complete except that there remains approximately $15,000 of VAT and other tax 

amounts owing to OPI (the “Residual Receivable”) that will not be received until August 2014.  

Any collections of the Residual Receivable will be remitted to the Receiver by the Swedish 

Liquidator once received. 

24. The Receiver reviewed the Liquidator’s Reports including the audit reports for each of OPI and 

Vanerply and approved the minutes of the closing general shareholders meetings of OPI and 

Vanerply.  Copies of these minutes are attached hereto as Appendices “F” and “G”.  As the 

minutes indicate, as a result of the Swedish Liquidator having submitted his final reports, OPI and 

Vanerply are now dissolved and the Swedish Liquidator will notify the Registration Office of this 

fact. 

25. On 19 September 2013, the Swedish Liquidator paid a distribution of approximately $10,162,000 

from Vanerply to OPI representing all of the net proceeds realized during the liquidation process.  

This payment to OPI concluded the liquidation process for Vanerply and was comprised of the 

following: 
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(a) $10,025,000 as a return of conditional shareholder contributions from OPI of which 
approximately $6,373,000 was paid in cash and approximately $3,652,000 was paid by 
means of a non-cash set-off against an inter-company receivable owed from OPI to 
Vanerply; and 

(b)  $137,000 as a cash distribution to the shareholder, OPI.  

26. On 27 September 2013, the Swedish Liquidator of OPI paid $6,399,508.97 to the Receiver of 

Atcon Group representing a return of shareholder contributions (the “OPI Receipt”).  The OPI 

Receipt comprised all of the net proceeds realized during the liquidation processes of OPI and 

Vanerply and it concluded the liquidation process for OPI except for the pending receipt and 

distribution of the Residual Receivable. 

PROPOSED DISTRIBUTIONS  

27. On 8 April 2013, the Receiver issued its Twenty-Fifth Report (the “Twenty-Fifth Report”), 

which provided a summary of asset realizations generated by the Receiver to that date.  Since the 

filing of the Twenty-Fifth Report, the following additional amounts, which are more fully 

detailed below, have been realized: 

Property/Transaction     Cash Proceeds 

114 Whalen Street     $133,061 

OPI Receipt      $6,399,509  

28. Property of Atcon Property Holdings includes property municipally known as 114 Whalen Street, 

Miramichi, New Brunswick, bearing PAN 2811203 and PID 40179798 (“114 Whalen Street”).  

114 Whalen Street consists of a building measuring approximately 17,100 square feet located on 

a lot of approximately 1.068 acres in the upper industrial park in Newcastle, Miramichi.  The 

building is comprised of three bays of approximately 25 feet by 120 feet, 50 feet by 120 feet and 

40 feet by 120 feet, or 13,800 square feet of industrial space located on the main floor and 

approximately 3,300 square feet of office space located on the second floor. 

29. The Receiver sought and received approval from this Honourable Court to sell 114 Whalen Street 

to Delway Enterprises Ltd.  Additional details associated with the 114 Whalen Street transaction 

and the Receiver’s efforts to sell the property are contained within the Receiver’s Twenty-Sixth 

Report to this Honourable Court dated 18 September 2013 (the “Twenty-Sixth Report”). 
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30. The Receiver successfully closed the 114 Whalen Street property sale which generated $133,061 

after all closing adjustments. 

31. As described above, the Receiver has completed the realization process in respect of Atcon 

Group’s direct investment in OPI and its indirect investment in Vanerply. As a result of the OPI 

Receipt, the Receiver is in a position of being able to make an interim distribution to creditors. 

32. Subject to the approval of the Court, the Receiver proposes to make a third interim distribution 

(the “Third Interim Distribution”) to certain Secured Creditors (defined below) of the 

Respondents on account of their respective security interests over the property of the 

Respondents, and, in connection therewith, the Receiver seeks the Court’s approval of the 

activities of the Receiver relating to, among other things, the recovery of the proceeds intended 

for distribution, as described in this Report. 

33. As reported in the Receiver’s Twenty-Third and Twenty-Sixth Reports (both previously filed 

with the Court), a distribution methodology was negotiated and agreed amongst the primary 

secured creditors of the Estate (the “Distribution Methodology”) and interim distributions 

calculated using the Distribution Methodology were approved by Orders of this Honourable 

Court dated 31 July 2012 and 8 April 2013.  

34. The Receiver has engaged in discussions with representatives of and/or counsel for the primary 

secured creditors of the Respondents including the Bank, Caterpillar Financial Services Limited 

(“CAT”), the Province of New Brunswick (the “Province”), Aviva Insurance Company of 

Canada and its affiliated entities (“Aviva”), and GE Canada Equipment Financing G.P. and its 

affiliated entities (“G.E.”, and together with the Bank, CAT, the Province and Aviva, the 

“Secured Creditors”) regarding the proposed Third Interim Distribution.  

35. As a result of those discussions, the Secured Creditors have agreed to the distributions set out 

below. The proposed distributions, which have been calculated in accordance with the 

Distribution Methodology, are as follows: 

(a) the sum of $6,000,000.00 to the Bank, as the beneficial security holder over proceeds 
arising from the OPI Receipts; and 

(b) the sum of $113,101.61 to CAT, as the beneficial security holder over proceeds arising 
from the sale of 114 Whalen Street. 
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36. The holdback allocations between the Bank, the Province, GE and Aviva in connection with the 

claim of the Canada Revenue Agency against Atcon Construction for alleged unremitted 

employee source deductions (the “CRA Deemed Trust Holdback”) will be finalized at such 

time as the Receiver and CRA resolve the disputed matter either by negotiated settlement or 

through the court of appeal. 

37. Attached as Appendix “H” is the Receiver’s Statement of Receipts and Disbursements for the 

period ending 1 May 2014 which summarizes all receivership transactions to that date including 

the sale of 114 Whalen Street and the OPI Receipt.  Attached as Appendix “I” is a Proceed 

Allocation summary allocating all receipts amongst beneficial security-holders.  In addition, 

attached as Appendix “J” is a Net Proceed Allocation Summary which allocates all receipts and 

calculates each beneficial security holder’s pro rata share of the CRA Deemed Trust Holdback. 

RELIEF SOUGHT BY THE RECEIVER 

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

submitted by the Receiver, among other things: 

(a) authorizing and empowering the Receiver to make the Third Interim Distribution to the 

Bank and CAT in the amounts indicated above; and 

(b) approving the conduct, actions and activities of the Receiver in administering these 

receivership proceedings as described in this Twenty-Seventh Report, including but not 

limited to the mortification process in respect of certain share certificates of OPI, the 

liquidations of OPI and Vanerply and the realization of the OPI Receipt. 

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 18th day of June, 2014. 

ERNST & YOUNG INC. 
in its capacity as the Court-appointed  
Receiver of the Respondents and not in its 
personal or corporate capacity 
 
By: 

 
George Kinsman CA, CIRP 
Senior Vice President 
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District of New Brunswick Appendix H
Division No.  51
Court No.
Estate No. 

RECEIPTS TOTAL
1. Cash on hand 9,863.13           

Transfer from BNS re:CCAA accounts Note 2 2,226,504.00    
Proceeds of Receiver certificate borrowings 1,200,000.00    3,436,367.13           

2. Realization of assets
Eastern Canadian tender sale proceeds 3,443,442.49    
Western Canadian tender sale proceeds 541,606.12       
Shell accounts receivable Note 3 924,314.94       
Pennecon Settlement Note 4 3,139,859.53    
Suncor Settlement 2,500,000.00    
CNRL Settlement 86,212.86         
Deh Cho Settlement 1,300,000.00    
Sale proceeds - 67-69 General Manson Way Note 5 696,072.82       
058545 NB Inc. sale proceeds - Trust 1 Note 6 4,235,238.93    
058545 NB Inc. sale proceeds - Trust 2 Note 6 26,923.05         
Funding received from Envirem Organics to fund obligations 140,876.99       
OPI AB / Vanerply AB 6,399,508.97    
Miscellaneous accounts receivable 898,647.39       
Miscellaneous asset sales 1,222,840.50    25,555,544.59         

3. Miscellaneous
HST collected 359,880.67       
HST refund 501,319.31       
Interest 134,335.54       995,535.52              

4. Funds held in trust
Shell accounts receivable - CRA deemed trust holdback Note 3 3,881,690.10    
Shell accounts receivable - CRA non-deemed trust holdback Note 3 1,021,893.57    
Shell accounts receivable - Builder's lien holdback Note 3 4,012,477.26    8,916,060.93           

TOTAL RECEIPTS 29,987,447.24         8,916,060.93           38,903,508.17         

DISBURSEMENTS

1. Fees paid
Fees paid to official receiver 770.00                     

2. Operational disbursements
Utilities 93,190.02         
Rent 102,086.03       
Security 3,777.50           
Equipment leasing 909,368.41       
Repairs and maintenance 71,518.98         
Wages and benefits 1,646,271.43    
Insurance 271,446.04       
Telephone 62,162.48         
Other expenses 88,344.36         3,248,165.25           

3. Miscellaneous
HST input tax credit 923,378.81       
HST remitted 116,648.12       
CCAA period HST 551,747.15       
CRA - HST requirement to pay Note 7 268,223.77       
Bank charges and interest 85,862.27         1,945,860.12           

4. Receiver's Remuneration
Receiver fees and costs 3,186,444.74           

5. Legal fees and costs 2,819,665.77           

6. Other professional fees 433,632.83              

7. Distribution to Deemed Trust Claimants and Secured Creditors
Deemed Trust Claim - Revenu Quebec 6,205.20                  
Repayment of Receivers Certificate 1,200,000.00           
WEPPA Payment 26,494.85                
Bank of Nova Scotia 8,614,321.14           Note 8 2,576,577.04    
Caterpillar Financial Services Limited 808,629.63              Note 8 1,200,000.00    
GE 434,123.38              
Province of New Brunswick 348,751.76              
Aviva 181,627.51              
Emeco Canada -                           Note 8 235,900.22       4,012,477.26           

TOTAL DISBURSEMENTS 23,254,692.18         4,012,477.26           27,267,169.44         

Excess of receipts over disbursements 6,732,755.06           4,903,583.67           11,636,338.73         

Note 1 - Refer to the 246(2) report for list of companies included in this consolidated statement of receipts & disbursements.
Note 2 - See Court Order dated 23 April 2010.
Note 3 - See Court Order dated 18 June 2010.
Note 4 - See Court Order dated 30 June 2010.
Note 5 - See Court Order dated 28 July 2010.
Note 6 - See Court Order dated 22 March 2010.
Note 7 - Distribution of proceeds received from Pennecon settlement to CRA relating to HST Requirement to Pay.  See Court Order dated 30 June 2010.
Note 8 - Distribution of funds held in trust related to Shell accounts receivable - Builder's lien holdback.  See Court Order dated 28 October 2010.

GENERAL ACCOUNT SEGREGATED ACCOUNTS

IN THE MATTER OF THE RECEIVERSHIP OF 
THE ATCON GROUP OF COMPANIES (as defined in Note 1)

RECEIVER'S CONSOLIDATED STATEMENT OF RECEIPTS AND DISBURSEMENTS
FOR THE PERIOD 01 MARCH 2010 TO 1 MAY 2014
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ATCON GROUP INC ET AL Appendix I
PROCEED ALLOCATION - RECEIVERSHIP PERIOD (BASED ON COX & PALMER PRIORITIES MEMO)
1 MAY 2014

Parcel # (if 
applicable) Company Receipt Detail Buyer (If applicable)  Receipt Amount BNS PNB CAT GE Aviva CRA Emeco

Envirem Funding 
(Kiely) HST

Rceivers 
Certificate TOTAL

Cash on hand
ACI Cash on hand 9,863                            9,863                   9,863                  

Accounts Receivable
ACI Account Receivable - Shell 9,840,376                    8,404,476            1,200,000         235,900          9,840,376           
ACI Account Receivable - Pennecon 3,139,860                    3,139,860            3,139,860           
ACI Account Receivable - Suncor 2,500,000                    2,500,000            2,500,000           

Account Receivable - CNRL 86,213                          86,213                 86,213                
Account Receivable - Deh Cho 1,300,000                    1,300,000            1,300,000           

ACI Account Receivable - Miscellaneous 898,647                        898,647               898,647              
Quarry Assets

Parcel 1.1 A ACI Belledune Conveyors Atlantic Minerals 230,000                        230,000               note 1 230,000              
Parcel 1.1 D ACI Belledune Inventory Falls Construction Ltd. 26,000                          26,000                 note 1 26,000                
Parcel 1.1 E ACI Belledune Lease and Licenses Falls Construction Ltd. 782,000                        782,000               782,000              

Parcel 1.2 A ACI Woodstock - Luff Conveyor Northern Construction & Supplies Ltd. 7,000                            7,000                   note 1 7,000                  
Parcel 1.2 C ACI Woodstock - Ricc & Lake Scale Northern Construction & Supplies Ltd. 16,200                          16,200                 note 1 16,200                
Parcel 1.2 D ACI Woodstock - Tank & Diesel Fuel Northern Construction & Supplies Ltd. 300                               300                      note 1 300                     
Parcel 1.2 E ACI Woodstock - Crushed rock inventory Northern Construction & Supplies Ltd. 19,000                          19,000                 19,000                
Parcel 1.2 F ACI Woodstock - Quarry Land PID 10208858 Northern Construction & Supplies Ltd. 162,000                        162,000         162,000              
Parcel 1.2 G ACI Woodstock - Quarry leases, licenses, permits Northern Construction & Supplies Ltd. 5,000                            5,000                   5,000                  

Parcel 1.3 A ACI Miramichi Quarry HBH Paving 156,000                        156,000               156,000              
ACI Rock inventory HBH Paving 16,497                          16,497                 16,497                

ACI Western Aggregate 50,000                          50,000                 50,000                

Equipment
Parcel 2.1 B ACI Kobelco Crane Caldwell & Ross Ltd. 177,000                        177,000               177,000              

ACI Eastern Auction Proceeds (Parcels 2, 3, 4 en bloc with exceptions) 1,215,831                    1,215,831            1,215,831           
ACI Western Auction Proceeds 541,606                        541,606               541,606              
ACI Deh Cho assets 89,250                          89,250                 89,250                
ACI Ortner Aggregates Washer 17,000                          17,000                 17,000                
ACI Fitzpatrick Auctioneering Services 46,919                          46,919                 46,919                
ACI NL Equipment 202,000                        202,000               202,000              
ACI Scrap steel 10,000                          10,000                 10,000                
ACI Furniture & office equipment from ACI location in Fredericton, NB sold to Envirem 7,500                            7,500                   7,500                  

Real Estate
Parcel 5.1 A ACI 626 Newcastle Blvd., Miramichi, New Brunswick C.M. Dickinson 218,615                        218,615               218,615              
Parcel 5.1 B ACI Office furnishings C.M. Dickinson 17,900                          17,900                 17,900                
Parcel 5.2 A APH 114 Whalen Street, Miramichi, New Brunswick 133,061                        133,061             133,061              
Parcel 5.2 B ACI Office furnishings -                                -                       -                      
Parcel 5.3 ACI 115 Whalen Street, Miramichi, New Brunswick 24,353                          24,353            24,353                
Parcel 5.4 A APH 3 Chapel Road, Miramichi, New Brunswick 74,640                          74,640                 74,640                
Parcel 5.4 B ACI Contents - Equipment & Materials -                                -                       -                      
Parcel 5.5 APH 48 Torbay Rd., Miramichi, New Brunswick 66,457                          66,457               66,457                
Parcel 5.6 AMSI Nelson Street, Miramichi, New Brunswick PIDs 40221426, 40219941, 4021434 Terrance Kelly 8,978                            8,978                   8,978                  
Parcel 5.7 ACI Crosby Road, Newcastle Bvld, Miramichi, New Brunswick PIDs 40052912, 40052995, 40328734, 40328742 Goodfellow's Trucking 16,268                          16,268                 16,268                
Parcel 5.8 ACI Newcastle Bvld, Miramichi, New Brunswick PIDs 40127862, 40177131, 40277873, 40175622, 40277881 C.M. Dickinson 58,812                          58,812                 58,812                
Parcel 5.9 ACI Napan Road, Centre Napan, New Brunswick PID 40053001 Goodfellow's Trucking 1,000                            1,000                   1,000                  
Parcel 5.10 ACI Mullin Stream Road, Curventon, New Brunswick PID 40125825 6,312                            6,312                   6,312                  
Parcel 5.11 ACI Old Napan Road, Miramichi, New Brunswick PID 40313660 -                                -                       -                      
Parcel 5.12 APH King George Highway, Miramichi, New Brunswick PID 40165656 Goodfellow's Trucking 31,363                          31,363            31,363                
Parcel 5.13 ACI 1 Whalen Street, Miramichi, New Brunswick PID 40179715 13,094                          13,094.20       13,094                
Parcel 5.14 AMS 149 St. Patrick's Drive, Miramichi, New Brunswick PID 40217994 6,931                            6,931                   6,931                  
Parcel 5.15 ACI St. Patrick's Drive, Miramichi, New Brunswick PID 40466039 (no net value realized after tax obligation) -                                -                  -                      
Parcel 5.16 ACI CNR Rail Siding, Miramichi, New Brunswick PID 40218687 -                                -                       -                      
Parcel 5.17 AMS Hubbard Street, Miramichi, New Brunswick PID 40219933 Gary Leroux 402                               402                      402                     
Parcel 5.18 ACI Cross Roads, Miramichi, New Brunswick PID 40276263 Caldwell & Ross 125,654                        125,654               125,654              
Parcel 5.19 ACI Exmoor, Miramichi, New Brunswick PID 40335184 Gary Leroux 5,120                            5,120                   5,120                  
Parcel 5.20 AMS Raiche Street, Miramichi, New Brunswick PID40374266 Gary Leroux 998                               998                      998                     
Parcel 5.21 APH Island View Drive PID 40473068, Donaldy Road PID 40473076, Route 126 40095887 Concrete USL 52,690                          19,495                 33,195               52,690                
Parcel 5.22 AMS Nelson Street, Miramichi, New Brunswick PID 40286668 11,930                          11,930                 11,930                
Parcel 5.23 AMS Nelson Street, Miramichi, New Brunswick PID  40221459 Gary Leroux 8,293                            8,293                   8,293                  

ACI 67-69 General Manson Way 696,073                        696,073        696,073              
APH Beechwood Real Property 170,670                        170,670          170,670              
ALI Airport Hangar 130,508                        130,508               130,508              
APH 170 Walsh St. 246,739                        246,739          246,739              

-                      
Proceeds from sale of Envirem 4,235,238.93               3,371,631            723,926             138,960         722                 4,235,239           
Envirem Funding 26,923                          26,923                       26,923                
Envirem Funding 140,877                        140,877                     140,877              
Interest 134,336                        134,336               134,336              
HST Collected 359,881                        359,881         359,881              
Receivers Certificate 1,200,000                    1,200,000            1,200,000           
CCAA Transfer - Allocate to BNS (funded via AR collections - subject to BNS security) 2,226,504                    2,226,504            2,226,504           
HST Refund 244,722                        244,722         244,722              
HST Refund 256,597                        256,597         256,597              
Vanerply 6,399,509                    6,399,509            6,399,509           

38,903,508                  32,797,996          486,219          2,156,638         696,073        300,960         722                 235,900          167,800                     861,200         1,200,000            38,903,508         
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ATCON GROUP INC. ET AL Appendix J
NET PROCEED ALLOCATION (DRAFT - BASED ON COX & PALMER PRIORITIES MEMO)
1 MAY 2014

REALIZATIONS TO DATE BNS PNB CAT GE Aviva CRA Emeco Envirem HST
Receivers 
Certificate TOTAL

Proceed recovery (prior to cost allocations) 32,797,996.21     486,218.66          2,156,638.06       696,072.82          300,960.24          721.95                 235,900.22          167,800.04          861,199.98           1,200,000.00       38,903,508.17     
Less proceeds which offset costs (167,800.04)         (861,199.98)          (1,200,000.00)      (2,229,000.02)      
Less proceeds generated - Asset determined not to be an estate asset (1,200,000.00)      (235,900.22)         (1,435,900.22)      
Less: cash proceeds Envirem - see Envirem Distribution Schedule (non ACI assets) (3,371,630.79)      (723,925.96)         -                      (721.95)               (4,096,278.69)      

Proceeds from asset realization - available for secured creditor distribution (excluding Envirem) 29,426,365.42     486,218.66          232,712.10          696,072.82          300,960.24          -                      -                      -                      -                       -                      31,142,329.24     
Less: Realization from assets not subject CRA Claims (non ACI assets) (6,986,890.45)      (448,771.93)         (232,712.10)         -                      -                      -                      -                      -                      -                       -                      (7,668,374.48)      
Proceeds From ACI Asset Realizations - Subject to CRA Claims 22,439,474.97     37,446.73            -                      696,072.82          300,960.24          -                      -                      -                      -                       -                      23,473,954.76     

Net operating disbursements allocated between Secured Creditors - subject to CRA Claims (9,832,847.51)      (5,617.01)            (34,803.64)           (24,300.00)           -                      -                      -                      -                       -                      (9,897,568.16)      

Net recovery before CRA Claim Provisions, Envirem Allocation and Non ACI Net Realizations 12,606,627.46     31,829.72            661,269.18          276,660.24          -                      -                      -                      -                       -                      13,576,386.59     
Deemed Trust Claim Revenue Quebec - Paid (5,761.96)            (14.55)                 (302.24)               (126.45)               (6,205.20)            
Deemed Trust holdback provision for CRA Claims (4,439,145.14)      (11,208.13)           (232,851.32)         (97,419.79)           (4,780,624.38)      

Net balance available for distribution before Envirem and non ACI net proceed realizations 8,161,720.35       20,607.04            -                      428,115.62          179,114.00          -                      -                      -                      -                       -                      8,789,557.01       

Add back Envirem Distribution (non ACI related) 3,371,630.79       -                      723,925.96          -                      -                      721.95                 -                      -                      -                       -                      4,096,278.69       

Add back: realization from assets not subject to CRA Claims (non ACI assets) 6,986,890.45       448,771.93          232,712.10          -                      -                      -                      -                      -                      -                       -                      7,668,374.48       
  Less costs applicable to assets not subject to CRA Claims (non ACI assets)  (120,916.39)         (34,906.82)           (155,823.20)         

6,986,890.45       327,855.54          197,805.29          -                      -                      -                      -                      -                      -                       -                      7,512,551.28       

Costs funded by BNS secured receivables - to be recovered from AIS Estate Creditors (250,110.52)         (250,110.52)         
Costs funded by BNS secured receivables - included in Envirem net distribution (328,531.65)         (328,531.65)         
Less interim distribution previously funded (11,190,898.18)    (348,751.76)         (808,629.63)         (434,123.38)         (181,627.51)         (12,964,030.46)    

Amount Available for Distribution - pending CRA Deemed Trust and Non Deemed Trust claim appeals 6,750,701.24       (289.18)               113,101.61          (6,007.76)            (2,513.51)            721.95                 -                      -                      -                       -                      6,855,714.35       
Deemed trust holdback 4,780,624.38       

11,636,338.73     
Per R&D 11,636,338.73     

Difference -                      
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