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Court File No. CV-11-9367-OOCL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

INTERNATIONAL FOREST PRODUCTS LLC (formerly known as
INTERNATIONAL FOREST PRODUCTS CORPORATION)

Applicant

- and-

ST. MARYS PAPER CORP.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKR UPTCYAND
INSOLVENCYACT, R.S.C. 1985, c.B-3, AS AMENDED, AND SECTION 101 OF THE

COURTS OFJUSTICEACT, R.S.O. 1990, C. C.43, AS AMENDED

NOTICE OF MOTION
(Returnable December 8, 2016)

Ernst &Young Inc., in its capacity as court-appointed receiver and receiver and manager

(the "Receiver") of all of the assets, undertakings and properties of each of St. Marys Paper

Corp. ("St. Marys"), SMP Resources Inc. ("SMPR") and Ontario Wilderness Vacations Limited

("OWVL", and together with St Marys and SMPR, the "Debtors") will make a motion before a

Judge of the Commercial List on December 8, 2016 at 10:00 a.m., or as soon after that time as

the motion can be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
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THE MOTION IS FOR:

(a) an order substantially in the form attached as Tab 3 to the Receiver's motion

record:

A. abridging the time for, and validating service of, this notice of

motion and the materials filed in support of this motion and

dispensing with further service thereof such that this motion is

properly returnable on December 8, 2016;

B. approving the Eighth Report of the Receiver dated December 2,

2016 (the "Eighth Report"), along with the conduct and activities

of the Receiver as described therein;

C. approving the Receiver's statements of receipts and disbursements

for each of the Debtors as appended as Appendix "A" to the Eighth

Report;

D. approving the distributions in respect of OWVL, SMPR and St.

Marys as set out in the Eighth Report; and

E. discharging and releasing Ernst &Young Inc., as Receiver of the

Debtors; and

(b) such other relief as is just.

2
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THE GROUNDS FOR THE MOTION ARE:

(a) pursuant to an order of the Honourable Mr. Justice Campbell dated December 29,

2011 (the "Appointment Order"), effective December 30, 2011, the Receiver

was appointed over the assets, undertaking and property of St. Marys;

(b) by order dated May 8, 2012, the Honourable Mr. Justice Campbell, among other

things, expanded and amended the Appointment Order to include SMPR;

(c) by order dated February 6, 2013, the Honourable Mr. Justice Campbell, among

other things, expanded and amended the Appointment Order to include OWVL;

(d) the Receiver is in a position to recommend and make final distributions in respect

of each of the Debtors' estates, as more particularly described in the Eighth

Report;

(e) upon completion of the proposed distributions and related administrative matters,

the Receiver's administration of the receivership estates will be complete and,

accordingly, the Receiver seeks a final discharge and release effective upon

completion of the final distributions;

(~ the Receiver has undertaken the activities as more particularly discussed in the

Eighth Report and seeks their approval from the Court, including approval of the

Receiver's statements of receipts and disbursements for each of the Debtors;

(g) the further grounds as set out in the Eighth Report; and

(h) such further grounds as are just.

3
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

(a) the Eighth Report, together with the Appendices thereto; and

(b) such further materials as is required.

December 2, 2016 Cassels Brock &Blackwell LLP
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Toronto, ON MSH 3C2

Joseph J. Bellissimo LSUC No. 46555R
Tel: 416.860.6572
Fax: 416.640.7150
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Receive

To: The Service List Attached
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Email: darleneblunt@bell.net Email: BrianJ.Webb@cra-arc.gc.ca

Sudbury Insolvency Unit
Fax: (705) 671-0342

Legal*35410938.1

10



I
N
T
E
R
N
A
T
I
O
N
A
L
 F
O
R
E
S
T
 P
R
O
D
U
C
T
S
 L
L
C

(
fo

rm
er

ly
 k
n
o
w
n
 a
s 
I
N
T
E
R
N
A
T
I
O
N
A
L
 F
O
R
E
S
T
 P
R
O
D
U
C
T
S

C
O
R
P
O
R
A
T
I
O
N
)

A
pp
li
ca
nt

an
d 

S
T
.
 M
A
R
Y
S
 P
A
P
E
R
 C
O
R
P
.

R
es
po
nd
en
t

Co
ur
t 
Fi

le
 N
o
.
 C
V
-
1
1
-
9
3
6
7
-
O
O
C
L

O
N
T
A
R
I
O

S
U
P
E
R
I
O
R
 C
O
U
R
T
 O
F
 J
U
S
T
I
C
E

C
O
M
M
E
R
C
I
A
L
 L
I
S
T

P
R
O
C
E
E
D
I
N
G
 C
O
M
M
E
N
C
E
D
 A
T

T
O
R
O
N
T
O

N
O
T
I
C
E
 O
F
 M
O
T
I
O
N

(
R
E
T
U
R
N
A
B
L
E
 D
E
C
E
M
B
E
R
 8
, 2
01
6)

C
A
S
S
E
L
S
 B
R
O
C
K
 &
 B
L
A
C
K
W
E
L
L
 L
L
P

2
10

0 
Sc
ot
ia
 P
la
za

4
0
 K
i
n
g
 S
tr

ee
t 
W
e
s
t

T
or

on
to

, 
On
ta
ri
o 
M
S
H
 3
C
2

J
o
s
e
p
h
 J
. 
Be

ll
is

si
mo

 L
S
U
C
#
:
 4
6
5
5
5
R

T
el

: 
(
4
1
6
)
 8
6
0
-
6
5
7
2

F
ax

: (
4
1
6
)
 6
4
2
-
7
1
5
0

E
-m
ai
l:
 j
be
ll
is
si
mo
@c
as
se
ls
br
oc
k.
co
m

L
a
w
y
e
r
s
 fo

r'
 E
Nn
st
 &
Y
o
u
n
g
 I
nc
.,
 i
n 

it
s 
ca

pa
ci

ty
as
 R
e
c
e
i
v
e

Le
ga
l*
35
39
97
85
.1

11



Legal"35443140.1



Court File No. CV-11-93 67-OOCL

ONTARI(J
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:

INTERNATIONAL FOREST PRODUCTS LLC
(formerly known as INTERNATIONAL FOREST PRODUCTS CORPORATION)

- and -

ST. MARYS PAPER CORP.

Applicant

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCYAND
INSOLVENCYACT, R.S.C. 1985, c.B-3, AS AMENDED, AND SECTION 101 OF THE

COURTS OF JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED

EIGHTH REPORT OF THE RECEIVER OF
ST. MARYS PAPER CORP., SMP RESOURCES INC. AND

ONTARIO WILDERNESS VACATIONS LIMITED
DATED DECEMBER 2, 2016

INTRODUCTION

1. Pursuant to the Order of the Honourable Mr. Justice Campbell dated December 29, 2011,

effective December 30, 2011, Ernst &Young Inc. ("EY") was appointed as the receiver

and receiver and manager (the "Receiver") of all of the assets, undertakings and

properties of St. Marys Paper Corp. ("St. Marys") acquired for, or used in relation to, St.

Marys' business, including all proceeds (the "Property") pursuant to section 243 (1) of

the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended and section 101 of

the Courts of Justice Act, R.S.O 1990 c C.43, as amended (the "Appointment Order").

2. Pursuant to the Order of the Honourable Mr. Justice Campbell dated May 8, 2012, the

Court, inter alia, expanded and amended the Appointment Order to include SMP

Resources Inc. ("SMPR"), a wholly owned subsidiary of St. Marys.

12
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3. On May 8, 2012, International Forest Products LLC (formerly known as International

Forest Products Corporation) ("IFP") brought a bankruptcy application (the

"Bankruptcy Application") with respect to St. Marys, the hearing of which was initially

adjourned and was ultimately granted by the Court on June 6, 2012. EY was appointed

trustee of the bankruptcy estate of St. Marys.

4. Pursuant to the Order of the Honourable Mr. Justice Campbell dated February 6, 2013

(the "OWVL Appointment Order"), the Court, inter alia, expanded and amended the

Appointment Order to include Ontario Wilderness Vacations Limited ("OWVL", and

together with SMPR and St. Marys, the "Debtors"), a related entity to SMPR in which

SMPR owns 60% of the shares. The remaining 40% of the shares of OWVL are owned

by Mr. Robert Dale of Sault Ste. Marie ("Dale").

PURPOSE

5. This is the Receiver's eighth report to the Court in connection with the receivership of St.

Marys, its fifth report to the Court in connection with the receivership of SMPR and its

third report to the Court in connection with the receivership of OWVL (referred herein

after as the "Eighth Report"}.

6. The purpose of this Eighth Report is to report to the Court with respect to:

a) a summary of the activities of the Receiver since the Seventh Report of the

Receiver dated May 27, 2014 (the "Seventh Report");

b) a summary of the Statements of Receipts and Disbursements for each of the

Debtors as of November 15, 2016; and

c) the Receiver's motion for an Order (the "Distribution and Discharge Order"):

i. approving this Eighth Report, along with the conduct and activities of the

Receiver as described herein;

ii. approving the distributions in respect of OWVL, SMPR and St. Marys as set

out herein; and

13



-3 -

iii. discharging and releasing EY as Receiver of the Debtors upon completion of

the proposed distributions.

TERMS OF REFERENCE

7. In preparing this Eighth Report and making the comments herein, the Receiver has been

provided with, and has relied upon, certain unaudited, draft and/or internal financial

information, the Debtors' books and records, and information from other third-party

sources (collectively, the "Information"). Except as described in this Eighth Report:

a) The Receiver has reviewed the Information for reasonableness, internal

consistency and use in the context in which it was provided. However, the

Receiver has not audited or otherwise attempted to verify the accuracy or

completeness of such information in a manner that would wholly or partially

comply with Generally Accepted Assurance Standards ("GAAS") pursuant to the

Cha~te~ed Professional Accountants Canada Handbook and, accordingly, the

Receiver expresses no opinion or other form of assurance contemplated under

GARS in respect of the Information; and

b) Some of the information referred to in this Eighth Report consists of forecasts and

projections. An examination or review of the financial forecast and projections,

as outlined in Cha~te~ed Professional Accountants Canada Handbook, has not

been performed.

8. Unless otherwise indicated, the Receiver's understanding of factual matters expressed in

this Eight Report concerning the Debtors and their business is based on the Information,

and not independent factual determinations made by the Receiver.

9. The Receiver has prepared this Eighth Report in its capacity as acourt-appointed officer

solely for the use of the Court and the Debtors' stakeholders, and will make a copy of this

Eighth Report available on the Receiver's website at www.ey.com/ca/smp (the

"Receiver's Website").

14



10. Copies of all of the Receiver's previous reports, the Orders made by the Court, and other

documents related to the receivership proceedings are also available on the Receiver's

Website.

1 1. Unless otherwise stated all monetary amounts contained herein are expressed in Canadian

Dollars.

BACKGROUND

St. Marys

12. St. Marys is an Ontario corporation with its head office located in Sault Ste. Marie,

Ontario. Prior to March 2011, St. Marys operated a groundwood pulp and super calendar

specialty paper mill (the "Mill") producing paper grades used mainly by magazine

publishers and retailing companies for high quality advertising inserts, flyers and

catalogues.

13. As discussed in the Second Report of the Receiver dated March 20, 2012 (the "Second

Report"), St. Marys was forced to shut down the Mill in March 2011.

14. The shutdown resulted in, among other things, a liquidity crisis which ultimately led to

the appointment of the Receiver by the Court at the request of IFP.

15. The Receiver has marketed and sold the majority of the property of St. Marys in

accordance with the sales process protocol approved by this Court pursuant to the Order

of the Honourable Mr. Justice Campbell dated January 18, 2012.

16. In particular, the sale transaction with respect to the Mill (the "Mill Transaction")

contemplated in the agreement of purchase and sale (the "Mill Sale Agreement")

between St. Marys, by the Receiver, and 2319839 Ontario Inc. (the "Mill Purchaser")

dated March 15, 2012 closed and the purchased assets described in the Mill Sale

Agreement vested in the Mill Purchaser pursuant to the Order of the Honourable Mr.

Justice Campbell dated March 26, 2012. Further details with respect to the Mill

Transaction are described in the Second Report.
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17. SMPR's primary business was harvesting timber for St. Marys and other third parties.

SMPR last operated in 2012. SMPR's primary assets included a warehouse building

located in Sault Ste. Marie in Ontario, a 60% holding in OWVL and certain other assets

including certain portable bridges.

18. Pursuant to extensive negotiations with interested parties, a potential purchaser and the

lessor of the land on which SMRP's warehouse building was located on, the warehouse

building was sold as approved by this Court pursuant to the Order of the Honourable Mr.

Justice Morawetz dated February 14, 2014. The remaining assets of SMPR were realized

upon by the Receiver as described in the statement of receipts and disbursements attached

at Appendix "A" to this Eighth Report below.

OWVL

19. OWVL owned certain wilderness campsites and, prior to its receivership, operated fly-in

fishing and hunting camps in northern Ontario and offered hunting and fishing excursion

packages for camp patrons. OWVL has not operated subsequent to the Receiver's

appointment. As a result of, among other things, the remoteness of OWVL's assets and

the fact that Dale had previously operated the OWVL business and would be

coordinating the sale of such assets (as discussed further below), the Receiver did not

take possession of the OWVL assets.

20. The OWVL Appointment Order approved and authorized the terms of a settlement

agreement between the Receiver, Dale and certain other parties dated January 31, 2013

(the "OWVL Settlement Agreement"), a redacted copy of which was attached to and

summarized in detail in the Fifth Report of the Receiver dated February 4, 2013 (the

"Fifth Report"). Among other things, the OWVL Settlement Agreement and the OWVL

Appointment Order authorized Dale to be the broker and agent for OWVL to sell

OWVL's assets in accordance with the terms of the OWVL Settlement Agreement,

including a number of wilderness campsites owned by OWVL.

16



21. Since the approval of the OWVL Settlement Agreement, as detailed in the Sixth Report

of the Receiver dated February 12, 2014 (the "Sixth Report") and the Seventh Report,

Dale negotiated, with the oversight of the Receiver, the sale of the majority of OWVL's

assets.

22. As part of a subsequent agreement between the parties to the OWVL Settlement

Agreement (discussed further below), the Receiver agreed to release and transfer to Great

Northern Freight Forwarding Ltd. ("GNFFL"), a company owned or controlled by Dale,

the Receiver's interest in the remaining unsold assets of OWVL for gross consideration

of $90,000. Those assets primarily consisted of (i) a promissory note in the amount of

$50,000 issued in partial satisfaction of the purchase price of one of the campsites of

OWVL sold pursuant to the OWVL Settlement Agreement, (ii) certain remaining owned

or leased campsites, and (iii) shares held by OWVL in Air-Dale Flying Service Ltd., a

company operated by Dale and/or his relatives (collectively, the "Unsold OWVL

Assets").

Claims Procedure

23. On February 14, 2014, the Court granted an Order (the "Claims Procedure Order")

authorizing the Receiver to conduct a claims process (the "Claims Process") to identify

and determine claims (the "Claims") against SMPR and OWVL, as discussed further

below.

SUMMARY OF THE ACTIVITIES OF THE RECEIVER

24. The activities of the Receiver since its appointment are more fully described in previous

reports of the Receiver.

25. Since the Seventh Report, the Receiver has taken the following steps in conjunction with

its mandate:

a) worked extensively with Dale with respect to the sale of OWVL's assets;

b) completed the Claims Process to identify and determine claims against SMPR and

17
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OWVL as described further herein;

c) worked extensively with the key stakeholders to determine and agree upon the

distribution of OWVL's funds (including the proceeds from the sale of OWVL's

assets) to OWVL's creditors with proven claims and the remaining funds to OWVL's

shareholders as described further herein;

d) responded to queries from creditors and stakeholders of OWVL and SMPR;

e) completed the tax returns for OWVL in consultation with Dale and his financial

advisor; and

~ worked with Canada Revenue Agency ("CRA") to obtain a comfort letter in respect

of the tax status of OWVL as described further below in order to facilitate the

distributions proposed herein.

STATEMENT OF RECEIPTS AND DISBURSEMENTS

26. Attached as Appendix "A" to this Eighth Report is the Receiver's Statements of

Receipts and Disbursements for each of St. Marys, SMPR and OWVL for the period

from December 30, 2011 to November 15, 2016. As described in previous reports of the

Receiver, except as expressly detailed below, the costs of OWVL and certain costs of

SMPR are effectively being funded by the receivership estate of St. Marys.

THE CLAIMS PROCESS

27. As discussed above, on February 14, 2014, the Court granted the Claims Procedure Order

to establish the Claims Process to identify and determine claims against SMPR and

OWVL.

28. As described in the Seventh Report, the security interests of IFP, the first secured lender

of St. Marys, do not directly include the assets of SMPR and OWVL. Based on the books

and records of SMPR and OWVL, as of the date of its receivership for each of SMPR and

OWVL, SMPR and OWVL owed certain amounts to related entities and certain other

18



creditors. Accordingly, the Claims Process was conducted by the Receiver to identify any

creditor claims with respect to SMPR and OWVL.

29. Pursuant to the Claims Procedure Order:

a) on February 27, 2014, the Receiver sent by ordinary mail a copy of the Claims

Procedure Order, a proof of claim form and an instruction letter to all known

creditors of SMPR and OWVL;

b) a copy of the Claims Procedure Order was posted on the Receiver's Website;

c) a copy of the proof of claim form and instruction letter for each of SMPR and

OWVL were posted on the Receiver's Website; and

d) on March 1, 2014, a newspaper advertisement was published for one day in the

Sault Star newspaper with respect to the Claims Process of SMPR and OWVL. A

copy of the newspaper advertisement is attached as Appendix ̀ B' to this Eighth

Report.

SMPR

30. One claim was received against SMPR by KPMG LLP (who also filed a claim against

OWVL as detailed below). However, the claim was filed for $Nil value.

31. Accordingly, there are no proven creditor claims against SMPR.

OWVL

32. Eleven Claims were filed against OWVL. The Claims filed were reviewed by the

Receiver and its counsel, in consultation with IFP and Dale.

33. Two of the claims filed were subsequently withdrawn by the claimants following

discussions with the Receiver.

34. The following Claims were accepted in full by the Receiver (the "OWVL Creditor
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Claims"):

a) Claims from three former employees and OWVL's external accountant totalling

$76,452;

b) A claim from KPMG LLP in the amount of $1,865;

c) Claims totalling $20,975 from FACTS Ltd. in its capacity as property manager for

Josephine Forest Resources Ltd. ("Josephine Forest") and Cedar Falls Forest

Resources ("Cedar Forest") in respect of campsites leased by OWVL; and

d) Claims from Dale's counsel, Laidlaw Paciocco Spadafora LLP., in the amount of

$7,487.

35. In addition to the OWVL Creditor Claims, a claim in the amount of $313,250 was filed

by GNFFL in connection with a default judgement obtained against OWVL by GNFFL

prior to the OWVL Appointment Order. Following extensive discussions between the

IFP, Dale, GNFFL and the Receiver, a settlement was reached in which GNFFL would

receive 30% of the remaining funds of OWVL after the payment of (i) the OWVL

Creditor Claims and (ii) $60,000 owed to SMPR by OWVL for loans previously provided

by SMPR to OWVL. As detailed below, that amounts to $121,398 payable to GNFFL on

account of its Claim.

OWVL DISTRIBUTIONS

36. As described above, Dale, in consultation and coordination with the Receiver, realized

upon the majority of OWVL's real estate assets and equipment. Net proceeds from the

sale of such assets totalled approximately $577,292 (the "OWVL Net Proceeds").

37. Following extensive discussions and negotiations, on December 23, 2014, an agreement

was reached between the Receiver, IFP, Dale and GNFFL and other related parties with

respect to the distribution of the OWVL Net Proceeds (the "Distribution Agreement").

38. The following is a summary of the distributions agreed to in the Distribution Agreement:
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_._ _ _.
Net Proceeds

'Less: 
___

! Employee Claims

Amount Amount

,..__ _ _ 577,292
_ _ ___

KPMG

'Tank Removal/testing (paid)

Josephine Forest/Cedar Forest

Laidlaw Paciocco Spadafora LLP

76,452

1,865

5,852

20,975
~ „o~

39.

,~

41.

42.

Remaining tunds for shareholders 283,263

... _
Dale 40% 113,305

SMPR 60% 169,958
_ __

2A~.2f3

As described above, under the Distribution Agreement, the Receiver also agreed to

transfer its interest in the Unsold OWVL Assets to GNFFL for gross consideration of

$90,000 and the parties to the Distribution Agreement agreed that the payment of the

$90,000, would be satisfied by reducing the amount to be distributed to GNFFL and

adding such amount to the distribution to SMPR.

Under the Distribution Agreement, Dale and GNFFL also agreed that certain costs

(including general insurance costs) totalling $13,3 3 5 would be to the account of GNFFL

and would accordingly be reduced from the distribution payable to GNFFL and added to

the distribution to SMPR.

Finally, the Distribution Agreement provided that any amount payable to Dale as

shareholder of OWVL would be paid directly to GNFFL.

On October 18, 2016, the Receiver received a comfort letter from CRA confirming that

no taxes are owing by OWVL, a copy of which is attached at Appendix ~~C".

43. Accordingly, based on the foregoing and in accordance with the terms of the Distribution

21
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Agreement, the Receiver proposes to (i) pay each of the OWVL Creditor Claims in full

(less any required government deductions or withholdings in the case of employee

Claims), (ii) repay the $60,000.00 in loans owing to the receivership estate of SMPR, (iii)

distribute to GNFFL the amount of $131,369 and (iv) distribute to the receivership estate

of SMPR the amount of $333,293.

44. The Receiver will also include any interest earned in the receivership estate (not already

accounted for in the OWVL Net Proceeds) as part of the distributions to the shareholders,

unless directed otherwise by the shareholders.

45. The Receiver therefore seeks the approval of this Court to make the distributions

summarized above to the creditors and shareholders of OWVL and seeks an order that

upon completion of such distributions, all claims of any person against OWVL or in or to

the receivership estate of OWVL be forever discharged and released.

SMPR DISTRIBUTIONS

46. Upon receipt of the funds from OWVL, SMPR will complete SMPR's final tax returns.

Upon receipt of the tax assessment from CRA, SMPR will file an application for a

comfort letter from CRA to determine SMPR's tax status.

47. As discussed above, no Claims against SMPR were received in the Claims Process.

Accordingly, the Receiver proposes that, upon receipt of the comfort letter from CRA

confirming that no taxes are owing by SMPR, all available funds in the receivership

estate of SMPR (net of the costs of the receivership proceedings) be distributed to the

receivership estate of St. Marys, being the 100% shareholder of SMPR.

48. The Receiver therefore seeks this Court's approval to distribute all funds in the SMPR

estate (net of costs) to the receivership estate of St. Marys, and that, upon completion of

such distribution, all claims of any person against SMPR or in or to the receivership

estate of SMPR be forever discharged and released.
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FINAL DISTRIBUTION TO IFP

49. As described in the Third Report, the Receiver received a legal opinion from its

independent counsel, Cassels Brock &Blackwell LLP, that the security granted by St.

Marys to IFP creates valid and perfected security interests in the real and personal

property of St. Marys, subject to certain usual qualifications and assumptions in opinions

of this nature.

50. Pursuant to previous Orders of the Court, the Receiver has made distributions totalling

approximately $5,522,000 to IFP as follows:

a) Payments totalling $3,377,596 to IFP or its counsel on June 21 and 22, 2012, as

authorized and directed in the Order of the Honourable Mr. Justice Campbell

dated June 6, 2012;

b) Payment of $576,404 to IFP on August 8, 2012, also authorized and directed in

the Order dated June 6, 2012;

c) Payments totalling $550,000 to IFP or its counsel as authorized and directed in the

Order of the Honourable Mr. Justice Campbell dated October 25, 2012;

d) Payments totalling $600,000 to IFP or its counsel as authorized and directed in the

Order of the Honourable Mr. Justice Morawetz dated February 14, 2014; and

e) Payments totalling $418,000 to IFP or its counsel as authorized and directed in the

Order of the Honourable Mr. Justice D.M. Brown dated June 2, 2014.

51. Upon receipt of the funds from SMPR as described above, the Receiver will complete

these receivership proceedings and proposes to distribute to IFP the amount then held by

the Receiver in the receivership estate of St Marys, after payment of (i) all costs related to

these receivership proceedings including costs with respect to certain employee priority

claims, (ii) the costs of St Marys' bankruptcy proceedings, and (iii) all remaining fees and

costs of the Receiver and its legal counsel.
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52. Accordingly, the Receiver seeks the approval of this Court to make the final distribution

to IFP as described above.

DISCHARGE AND RELEASE OF RECEIVER

53. Upon completion of the distributions detailed above, along with any related and ancillary

work required, the administration of the receivership estates of each of the Debtors will

be complete.

54. The Receiver therefore requests an order of the Court discharging and releasing the

Receiver as set out in the form of Distribution and Discharge Order attached to the

Receiver's motion record, which is substantially in the form of the Court's form of

receiver discharge order.

RECOMMENDATION

55. For the reasons detailed above, the Receiver respectfully recommends that this Court

grant the relief requested in paragraph 6(c) of this Eighth Report substantially in the draft

form of the Distribution and Discharge Order attached to the Receiver's motion record.

All of which is respectfully submitted this 2"d day of December, 2016.

ERNST &YOUNG INC.
in its capacity as Court Appointed Receiver and
Receiver and Manager of St. Mary's Paper Corp.,
SMP Resources Inc. and Ontario Wilderness Vacations Limited

Per:

yam_

,1 ~

Alex Morrison
Senior Vice President
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APPENDIX "A"
TO THE EIGHT REPORT OF THE RECEIVER OF

ST. MARYS PAPER CORP., SMP RESOURCES INC.
AND ONTARIO WILDERNESS VACATIONS LIMITED

DATED DECEMBER 2, 2016
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ST. MARY'S PAPER CORP.
STATEMENT OF RECEIPTS AND DISBURSEMENTS

FOR THE PERIOD DECEMBER 30, 2011 TO NOVEMBER 15, 2016

Canadian Currency Account:
Note Amount

Receipts:
Funding from IFP through Receiver's Certificates 1 $ 1,045,000
Transfer of funds from St. Marys' Account 2 84,659
Return of L/C collateral 3 704,720
Property tax refund 4 1,044,553
Caterpillar Settlement 5 50,000
Other Receipts 6 6,803,989

Total Receipts 9,732,920

Disbursements:
Distributions to IFP 7 5,522,033
Repayment of Receiver's Certificates with interest 1 1,083;673
Payroll and payroll related remittances 8 428,079
Property tax allocation to the new owner 4 286,803
PS Johnson Settlement 9 40,000
Settlement with prior management 9 80,000
Independent Contractor Costs 10 13,838
Insurance 1.1 82,109
Repairs and maintenance of the mill 12 27,878
Payments to the IESO for electricity 13 149,566
Other Utilities 14 21,192
Consulting fees 15 196,284

Pre-receivership advisory services 16 39,965
Legal Counsel fees and disbursements 17 302,659
Receiver's fees and disbursements 18 763,730
Miscellaneous expenses 19 717
Registrar's fees 20 70
HST Paid 21 189,248
Advances to Trustee 22 91,749
Advances to OWVL Receivership 23 146,756
Transfer to U.S. Account 24 16,327

Total Disbursements 9,482,673

Remaining funds available in Canadian Currency $ 250,246

U.S. Currency Account:
Note Amount

Receipts:
Transfer of funds from St. Marys' Account 2 $ 14,939

Transfer from CDN Account 24 16,454

Other Receipts 6 10,160

Total Receipts 41,553

Disbursements:
Bank Charges 263

Remaining funds available in U.S. Currency $ 41,290
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In the Matter of the Receivership of St Mary's Paper Corp. ("St. Marys").
Notes to the Statement of Receipts and Disbursements as of November 15, 2016.

Actual receipts and disbursements are denominated in Canadian dollars. The following
receipts and disbursements relate to the period from the commencement of the
receivership on December 30, 2011 until November 15, 2016.

1) Funding from IFP through Receiver's Certificates:
Funding was provided to the Receiver pursuant to Receiver's Certificates issued by
the Receiver as described in the Appointment Order. Pursuant to the Appointment
Order, the Receiver borrowed $1,045,000 through three Receiver's Certificates.

On April 20, 2012, the Receiver repaid to IFP the total principal borrowed of
$1,045,000 along with interest of $38,672.95.

2) Transfer of funds from St. Marys' account:
Pursuant to the Receivership Order, the Receiver advised Royal Bank of Canada
("RBC") to freeze the Company's bank accounts and the Receiver opened a
separate bank account, following which the Receiver requested that Royal Bank
transfer the funds in the Company's account to the Receiver's account. As a result
of this transfer, the Receiver received approximately $84,659 in Canadian currency
and approximately $14,939 in U.S. currency.

3) Return of Collateral from Letters of Credit:
St. Marys had outstanding letters of credit totalling over $1 million with RBC.
These letters of credit were primarily in favour of utilities and a power cogeneration
project. Further to the cancellation of the letters of credit, RBC paid the Receiver
$688,756.35, net of draws on the letters of credit and RBC's fees. A further amount
of approximately $15,963 was subsequently received from RBC.

4) Property tax refund:
The Receiver filed a vacancy rebate application for a refund of certain property
taxes paid by St. Marys for the period prior to the closing of the transaction related
to the sale of the mill, during which St. Marys was not operating. As a result of the
vacancy rebate application, the Receiver received a refund of property taxes of
$125,325.05. Further, as discussed in the Seventh Report, the Receiver, with the
assistance of a property tax consultant negotiated a refund of certain property taxes
related to the property tax years 2009 through to 2012. As described in the Seventh
Report, certain of these property tax refunds were paid to the purchaser of the St.
Marys mill.

5) Caterpillar Settlement:
This line item represents the receipt of $50,000 with respect to the settlement with
Caterpillar as described in the Third Report of the Receiver to Court dated May 3,
2012.

1 of 4
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6) Other receipts:
Other receipts include proceeds from the sale of the paper mill (net of adjustments)
as described in detail in the Second Report of the Receiver to Court dated March
20, 2012 (the "Second Report"), HST refunds, funds received from certain
settlements as described in the Second Report, net foreign exchange gains and
certain miscellaneous receipts and reimbursements of amounts paid on behalf of
SMPR.

7) Distributions to IFP
As described in the Seventh Report, pursuant to the Orders of the Court, the
Receiver made distributions of $5,522,033 to IFP. Payments totalling $3,377,596
were paid to IFP or its counsel on June 21 and 22, 2012 and a payment of $576,404
(being the released Vacation Pay Reserve discussed in the Fourth Report) was paid
to IFP on August 8, 2012, pursuant to the Court Order of June 6, 2012. Further,
pursuant to the Order of the Court of October 25, 2012, the Receiver distributed
$550,000 to IFP. Further, pursuant to the Order of the Court of February 14, 2014,
the Receiver distributed $600,000 to IFP. In addition, pursuant to the Order of the
Court of June 2, 2014, the Receiver distributed $418,000 to IFP.

8) Payroll and payroll related remittances:
Payroll represents salaries (including pension payments to the employees' defined
contribution pension plan, source deductions, WSIB and EHT) paid to remaining
management and staff needed for the security and preservation of the assets at the
mill as well as book keeping and human resources related activities prior to the
closing of the Transaction.

9) PS Johnson Settlement and settlement to prior management:
The amount represents the settlement to PS Johnson as set out in the Court Order
dated June 6, 2012 and the settlement with prior management as set out in the Court
Order dated February 14, 2014.

10) Independent Contractor Costs:
These costs relate to payments to independent contractors for services provided by
such independent contractors after the closing of the Transaction to prepare T4s,
records of employment, items related to the closing of the Transaction and assisting
with the sale of the remaining assets of St. Marys.

11) Insurance:
Insurance includes premium costs with respect to property insurance related to the
Mill. After the closing of the Mill, the Receiver terminated the insurance related to
the Mill.

12) Repairs and maintenance of the Mill:
Repairs and maintenance represent costs incurred prior to the closing of the
Transaction with respect to general repairs and maintenance and costs related to
maintaining the Mill in a cold idle state and include activities related to draining
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water, oil and other fluids, testing chemicals for freezing based on certain
temperatures (external persons required), moving certain chemicals and other items
to the heated warehouse at Gran Street for storage during the winter months, etc. In
addition, certain additional security measures were put in place following abreak-in
at the Mill as described in the Second Report.

13) Payments to the IESO for electricity:
These costs represent payments for electricity used in the mill and the office
building prior to the closing of the Transaction.

14) Other utilities:
Other utilities include costs incurred prior to the closing of the sale of the Mill for
telephone, Internet, cell phones, and other service provider charges related to meters
for utilities.

15) Consulting fees:
Consulting fees include costs for certain I.T. services and the electronic data room
that was used for the Sales Process.

16)Pre-receivership advisory services:
These costs relate professional fees for the period prior to December 30, 2011.

17) Legal Counsel fees and disbursements:
These costs relate to professional fees and disbursements of the Receiver's legal
counsel with respect to the receivership proceedings.

18) Receiver's fees and disbursements:
These costs relate to professional fees and disbursements of the Receiver with
respect to the receivership proceedings.

19) Miscellaneous expenses:
Miscellaneous expenses relate to purchases of general office and other supplies.

20) Registrar's fees:
These costs represent regulatory costs with respect to the receivership proceedings.

21) HST Paid:
This line item accumulates HST paid on invoices based on the disbursements
described above.

22) Advances to Trustee:
This amount represents funds payments made to the Trustee of St. Marys Paper
Corp.

23) Advances to OWVL Receivership and SMP Resources Receivership
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Amounts paid to the SMPR and OWVL Receivership proceedings which will be
reimbursed by these proceedings.

24) Transfers between the U.S. and Canadian Currency Accounts:
These transfers relate to transfer between the U.S. and Canadian currency bank
accounts for disbursements.
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SMP RESOURCES INC.
STATEMENT OF RECEIPTS AND DISBURSEMENTS

FOR THE PERIOD MAY 8, 2012 TO NOVEMBER 15, 2016

Canadian Currency Account:
Note Amount

Receipts:
Sale of warehouse building (net) 1 $ 173,050
Sale of two bridges 2 46,000
SMP Resources' Account (CAD) 3 20,628
SMP Resources' Account (USD) 3 20,820
Other U.S. currency receipts 4 9,491
Sale of timber licenses 5 16,000
HST Refunds 6 33,876
Interest earned 7 2,906

Total Receipts 322,771

Disbursements:
Receiver's fees and disbursements 8 73,257
Legal Fees and Disbursements 8 63,13 8
Insurance 9 39,830
Utilities 10 11,183
Payroll and Contractor's fees and disbursements 11 5,706
Commission on sale of two bridges 1 4,600
HST Paid 12 19,185
Registrar Fees 13 70
Bank Charges 14 66

Total Disbursements 217,036

Remaining funds available in Canadian Currency $ 105,736
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In the Matter of the Receivership of SMP Resources Inc. ("SMPR").
Notes to the Statement of Receipts and Disbursements as of November 15, 2016.

Actual receipts and disbursements are denominated in Canadian dollars. The following
receipts and disbursements relate to the period from the commencement of the
receivership on May 8, 2012 until November 15, 2016.

1) Sale of warehouse building:
These are the net sale proceeds from the sale of SMPR's warehouse in Sault Ste.
Marie. The building was sold for $250,000. A payment of $60,000 was made to
the landlord of the land on which the warehouse building was located in full
settlement of outstanding rents. Further, payments were made to the sales agents
for commissions and fees.

2) Sale of two bridges:
SMPR owned four bridges located in the forests that St. Marys operated in. Two of
these bridges were sold for $46,000. Commissions related to the sale of these
bridges totalled $4,600.

3) Transfer of funds from St. Marys' account:
Pursuant to the Receivership Order, the Receiver advised the Royal Bank of Canada
("RBC") to freeze the Company's bank accounts and the Receiver opened a
separate bank account, following which the Receiver requested that RBC transfer
the funds in the Company's account to the Receiver's account. As a result of this
transfer, the Receiver received approximately $20,628 in Canadian currency and
approximately $20,820 in U.S. currency.

4) Other U.S. Receipts
Other receipts include the release of performance bonds related to certain timber
licences, foreign exchange gains and other receipts.

5) Sale of Timber Licenses:
SMPR owned certain timber licenses in the State of Michigan that were sold for
$16,000.

6) HST Refunds and Interest:
HST refunds represent refunds based on HST returns filed with Canada Revenue
Agency. Interest represents interest earned on the cash held by the Receiver.

7) Interest Earned:
The amount represents interest earned on funds in the bank account.

8) Receiver's and Legal fees and disbursements:
These costs relate to professional fees and disbursements of the Receiver and its
legal counsel with respect to the receivership proceedings.
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9) Insurance:
Insurance represents insurance costs with respect to SMP Resources' warehouse
building.

10) Utilities:
Utilities include costs for the maintenance of the warehouse building.

11) Payroll and Contractor fees and disbursements:
These costs relate to payroll and payments to contractors for services provided for
bookkeeping and assistance with the sale of SMPR's assets.

12) HST Paid:
This line item accumulates HST paid on invoices based on the disbursements
described above.

13) Registrar Fees:
The amount represents the mandatory fee paid to the Registrar.

14) Bank Charges:
The amount represents bank charges related to the bank accounts.
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ONTARIO WILDERNESS VACATIONS LIMITED
STATEMENT OF RECEIPTS AND DISBURSEMENTS

FOR THE PERIOD FEBRUARY 6, 2013 TO NOVEMBER 15, 2016

Canadian Currency Account:
Note Amount

Receipts:
Funds received from St. Marys' receivership 1 $ 146,756
Sale of Goulais Lake (net) 2 291,534
Sale of Northern Camps (Outpost Camps) (net) 2 237,924
Sale of Gord Lake (net) 2 23,636
Sale of Redwood 2 25,500
HST Refunds 3 275
Interest on promissory note 2 7,576
Bank Interest 4 10,414

Total Receipts 743,614

Disbursements:
Repairs and Maintenance 5 2,689
Environmental Consulting 5 2,490
Receiver's fees and disbursements 6 73,247
Legal Fees and Disbursements 6 41,689
Legal fees -Don Laidlaw 2 701
Commissions -Bob Dale 2 510
Insurance 7 31,820
HST Paid 8 764
Bank Charges 9 20

Total Disbursements 153,929

Remaining funds available in Canadian Currency $ 589,684
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In the Matter of the Receivership of Ontario Wilderness Vacations Limited.
("OWVL").
Notes to the Statement of Receipts and Disbursements as of November 15, 2016.

Actual receipts and disbursements are denominated in Canadian dollars. The following
receipts and disbursements relate to the period from the commencement of the
receivership on February 6, 2013 until November 15, 2016.

1) Receipt of funds from St. Marys' receivership:
OWVL advised that it did not have any funds remaining as of the date of the
receivership. Accordingly, with the consent of the secured lender of St. Marys, the

OWVL receivership proceedings are being funded by St. Marys receivership until

the sale of OWVL's assets.

2) Proceeds from Sale of OWVL properties:
These receipts and disbursements are with respect to the sale of OWVL's real estate
properties including equipment located on such properties.

3) HST Refunds and Interest:
HST refunds represent refunds based on HST returns filed with Canada Revenue

Agency. Interest represents interest earned on the cash held by the Receiver.

4) Interest Earned:
The amount represents interest earned on funds in the bank account

5) Tank Removal and Maintenance:
These costs relate to costs to remove a tank and related maintenance with respect to

an OWVL property.

6) Receiver's and Legal fees and disbursements:
These costs relate to professional fees and disbursements of the Receiver and its

legal counsel with respect to the receivership proceedings.

7) Insurance:
Insurance represents insurance costs with respect to OWVL's assets which

primarily include camps and other lodgings in Northern Ontario. The insurance

was terminated upon the sale of OWVL's real estate assets.

8) HST Paid:
This line item accumulates HST paid on invoices based on the disbursements

described above.

9) Bank Charges:
The amount represents bank charges related to the bank accounts.
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APPENDIX "B"
TO THE EIGHT REPORT OF THE RECEIVER OF

ST. MARYS PAPER CORP., SMP RESOURCES INC.
AND ONTARIO WILDERNESS VACATIONS LIMITED

DATED DECEMBER 2, 2016
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We all know when water freeces it Expands, but did you know when it
happens in a water pipe ft ran burst causing thouunds of dollars worth

of damage. Also, did you know that Just a 1/S" crack In a water pipe
can leak up to 75 liters of water per day! Hopefully these tips can help

you avoid a frozen water pipe this year.
~ Three Main Reasons Whv Pipes ~~ Pioes Most SusceuHbk To Freezine:
j Freeze: ~I. Close to outer walls
• Drastic changes in II • In unh?ated areas (aawl spaces

i temperature jj and garages}
I• Paorlyinsulated pipes ~~• Swimming pool &sprinkler
j • Thermostat set tea low ~~ supply lines

Use These Helpful Tips To Halp Avoid Frozen Pfpes:
~. Insulate pipes in the; crawl space, cold-room &garage
~• Wrap exposed water pipes with foam sleeves, heat lope or j

heat cables ~
~. Leave a faucet running with a trickle of cold water the width

of a pencil, as moving water is less likely to freeze ~
~. Seal cracks (n outside walls ~
i. Disconnect and drain the garden hose

i i• Know where the main water shut-off valve is located and if it
~ Is functlonal ii
j. Open cabinet doors during mid spells so the warm air can i
j circulate around pipes ~i
~._________________________________________J

Should you require further Informarion orwould Ilke to report a frozen water
line during business hours please call PUC Customer Service a:705-755.6522.

far after hours assistance, please call 705 :59-6555.

p~M, PUC Services Inc.
A ProudCommunityPottnerSince1917 wwvJssmpuccorn
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Gold Medal
for Canada.

tivishing local shiers
A~tac hiarcoux and Rilly Jc~e Mare<7ux best e',f luck

In their Paralympic debut iu Sochi.

IvT/Hedllh Cenlre offP.fS Sclme week Ulltdso~aid dnd BIv7D q~olninlP.nlb,
iCiuy Is •a~ a walk In basic_..

Visit w^ at 955 61uc.cn St. E unit 50, Sault Ste. Marie, ON
Tel, (705) 754-1144 ~ Fax; ('105) 759-5978
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APPENDIX "C"
TO THE EIGHT REPORT OF THE RECEIVER OF

ST. MARYS PAPER CORP., SMP RESOURCES INC.
AND ONTARIO WILDERNESS VACATIONS LIMITED

DATED DECEMBER 2, 2016
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~CT, 1$, 201b 3:37PM LTSO CORESPONDENCE

' I Canada ReW~nu~ Ag~nce dur~v~nu
Agency du C~ft~da

Landon-Wi~ldst~r Tax ~ervic~s ~ffi~e
Lbnd~n ON NSA 5E5

,ATTEN'Z`ZC7N+ PHILIP' SCAN
UN'~ARI(~ WILDERNESS ~7A~ATY{7NS ZI~I~ED
C/O E~t1~TST & Y~LTN~ - REC~ZVER.
ERNS'I' ~ YOUNG TOWER
2~~ BAY STREET
T~7R.OI~TO ~~T Nth ~ 1~T7

L~~~r Sir:

Na, 9359 P. 2/3

October 1$, ~(~16

Ac~c~unt Number
8 073 X135 ~t~000~

In re~pr~nse ~o yaur letter of ,August ~.7, 2 ~1G,
Qr~~~r~,Q Wilde~n~ss~ ~T~.~~t~.~n~ Limi~~d hay ~uthc~xX~e~d t~~ Canada
R~v~x~v.e Ac~'~ncy (~R~,} t~ disclose the fallowing ,~zxfarma~ian:

This is to confirm that there arm nc~ ~ut~~ar~cl~ng bala~~es or
~,x~re~r~ an any of the ~c~our~~~ ~h~wn b~~.c~w ~n~i that all reYev~n~
~~ttz~~.~ have been f i I. ed .

RC0001 - ~br~oc~r~te income tam a~~c~u~n~

W~ can cc~nf irm, base. on a r~v~.~w of inf c~~inatic~n ~.r~~r~. from
the Canada R~venu~ P~g~nc~~~ {C~~) ~x.i~ting ~~mput~ri~ed ~~~ards,
On~~.rio ~ilc~~rne~~ va~ation~ Limit~cl h~~ ~l~s~~. the fallowing
accounts:

RPOQOS - ~~~rr~~lY ~.~~oun~
Z~.'Z'0001 - SST/I3ST account

'I'hi~ informa~,i~z~, is ba~~c3 can ~, r~`v~'i~w cif information drawn from
CRA's ~i~ting compu~.~x'.~~~d, r~~ards ~~la~~.ng to t~i~~e acc~~.nt~ ~s
of Q~t~1a~z` 18, ~0~.6. This r~vi~w does not constitute an audit. and,
no ~~t~mpt tc~ verify the accuracy ~r ~~m~l~~~n~s~ of the
inf ormatic~n pr~v~,d~d ~~ C~ ~~s 3~e~r~ rna~3e in tri.~ cc~nt~xt of this
x~~vi~W .

.. /~

~~ Lon n-Windsor Tex Service Offi~~ Toll Fr~~ : 1-~~~-X59-~~25
451 alb~t~S~~A ~~~ ~~. 51 64Jg s
l.on on e site : www.~r~. c ca
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OCT, 1$, 2016 3:37PM LTSD CORESPONDENCE N0, 9359 P. 3/3

2 - Aect 1V4; X9073 G135 R~QQO1

Qntar~.Q W~.ld~rness V~~~tic~~.s Litaited i~ x~spc~nsible ~a~ censuring
X11 obli~atioxxs under the Income Tax Act, the Excise Tax Act, az~d
all other l~g~s].atiQn are met. ~R.A does nit waxzant that th.e
a~propx~.~t~~ obligation. klav~ b~~n rnet bar
a1~t~xio Wilderness V~~~,~i~ns Limited or, i~ an~r other ~ax~x~e~rs
exist.

CIA will not ~snd~r~~.ke to notify you o~ anY subsequerx~ a,ss~ssments
or rea~s~s~m~n~s on the$e a~~ot~,n~s r~l~.ting to p~xiods before or
~.~r~~ OCt~b~,r 18, 201,6.

If ~r~u z~e~d mire infarmat~.o21, ~~11 1-800-959-~~25 or visit
www.cra.gc.~a.

' Xours truly,
r A

,J ` +
f  ̀7

Nancy Almeid~
Ta~xp~y~~ S~~vices
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Court File No. CV-11-9367-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) THURSDAY, THE 8TH DAY

JUSTICE ) OF DECEMBER, 2016

BETWEEN:

INTERNATIONAL FOREST PRODUCTS LLC (formerly known as
INTERNATIONAL FOREST PRODUCTS CORPORATION)

Applicant

- and -

ST. MARYS PAPER CORP.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCYAND
INSOL VENCYACT, R.S.C. 1985, c.B-3, AS AMENDED, AND SECTION 101 OF THE

COURTS OF JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED

DISTRIBUTION AND DISCHARGE ORDER

THIS MOTION, made by Ernst &Young Inc. (the "Receiver"), in its capacity as Court-

appointed receiver and receiver and manager of each of St. Marys Paper Corp. ("St. Marys"),

SMP Resources Inc. ("SMPR"), and Ontario Wilderness Vacations Limited ("OWVL" and

together with St Marys and SMPR, the "Debtors"), for an order:

~~~~1~~~~~~~~~:~
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1. if necessary, abridging the time for, and validating service of, the Receiver's notice of

motion and the materials filed in support of its motion and dispensing with further service

thereof such that the motion is properly returnable on December 8, 2016;

2. approving the conduct and activities of the Receiver as described in the Receiver's Eighth

Report dated December 2, 2016 (the "Eighth Report");

3. approving the distributions as set out herein; and

4. discharging and releasing Ernst &Young Inc., as Receiver of Debtors as set out herein,

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

ON READING the Eighth Report and on hearing the submissions of counsel for the

Receiver and no one else appearing although

served as evidenced by the Affidavit of Deborah Ferguson sworn December •, 2016, filed,

SERVICE

5. THIS COURT ORDERS AND DECLARES that service of the notice of motion and

the motion record in accordance with the affidavits of service, including the method and timing

of notice, and service to the service list, shall be and is hereby abridged and validated, so that this

motion is properly returnable today and any further service thereof upon any interested party

other than the persons served with the motion record is hereby dispensed with.

APPROVAL OF EIGHTH REPORT

6. THIS COURT ORDERS that the Eighth Report, and the conduct and activities of the

Receiver as described therein, be and are hereby approved.

Legal*35353468.2
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7. THIS COURT ORDERS that the Statements of Receipts and Disbursements attached as

Appendix "A" to the Eighth Report be and are hereby approved.

APPROVAL OF OWVL DISTRIBUTIONS

8. THIS COURT ORDERS that the Receiver is hereby authorized and directed to

distribute (subject to reasonable adjustment by the Receiver) all funds held by the Receiver in the

receivership estate of OWVL as follows:

(a) $43,000.00 (less any required government deductions or withholdings) to Steven

Dale on account of and in full satisfaction of all claims of Steven Dale against

OWVL;

(b) $16,000.00 (less any required government deductions or withholdings) to Darlene

Blunt on account of and in full satisfaction of all claims of Darlene Blunt against

~ ~i i~

(c) $13,029.08 (less any required government deductions or withholdings) to William

Skouris on account of and in full satisfaction of all claims of William Skouris

against OWVL;

(d) $4,422.50 to Ralph Caria on account of and in full satisfaction of all claims of

Ralph Caria against OWVL;

(e) $1,864.50 to KPMG LLP on account of and in full satisfaction of all claims of

KPMG LLP against OWVL;

(~ $7,487.00 to Laidlaw Paciocco Spadafora LLP on account of and in full

satisfaction of all claims of Laidlaw Paciocco Spadafora LLP against OWVL;

Legal*35353468.2
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(g) $20,975.00 to FACTS Ltd. in its capacity as property manager for Josephine

Forest Resources Ltd. and Cedar Falls Forest Resources on account of an in full

satisfaction of all claims of FACTS Ltd., Josephine Forest Resources Ltd. and

Cedar Falls Forest Resources against OWVL;

(h) $60,000.00 to the Receiver to be held by the Receiver in the receivership estate of

SMPR and further distributed by the Receiver in accordance with this Order, on

account of and in full satisfaction of loans owed to SMPR from OWVL;

(i) $131,368.00 to Great Northern Freight Forwarding Ltd. ("GNFFL") on account

of and in full satisfaction of all claims and interests of GNFFL and/or Robert Dale

against or in OWVL; and

(j) $333,293.00 to the Receiver to be held by the Receiver in the receivership estate

of SMPR and further distributed by the Receiver in accordance with this Order,

(collectively, the "OWVL Distributions"). Upon completion of the OWVL Distributions, all

claims of any person against OWVL or in or to the receivership estate of OWVL shall be forever

discharged and released.

APPROVAL OF SMPR DISTRIBUTIONS

9. THIS COURT ORDERS that, upon (i) completion of the OWVL Distributions and (ii)

receipt by the Receiver of a comfort letter from the Canada Revenue Agency (the "CRA"), in

form and substance satisfactory to the Receiver in its sole discretion, advising that there are no

taxes owing or outstanding by SMPR, the Receiver is hereby authorized and directed to

distribute (subject to reasonable adjustment by the Receiver) all funds then held by the Receiver

in the receivership estate of SMPR, net of costs of the receivership proceeding, to the Receiver to

Legal*35353468.2
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be held by the Receiver in the receivership estate of St Marys and further distributed by the

Receiver in accordance with this Order (the "SMPR Distribution"). Upon completion of the

SMPR Distribution, all claims of any person against SMPR or in or to the receivership estate of

SMPR shall be forever discharged and released.

APPROVAL OF ST. MARYS DISTRIBUTION

10. THIS COURT ORDERS that, upon completion of the SMPR Distributions, the

Receiver is hereby authorized and directed to distribute to International Forest Products LLC

("IFP") all funds then held by the Receiver in the receivership estate of St Marys after payment

of (i) all costs related to these receivership proceedings (ii) all costs of St. Marys' bankruptcy

proceedings, and (iii) all remaining fees and costs of the Receiver and its legal counsel, which

amount shall be applied by IFP in partial satisfaction of the indebtedness owing to IFP by St.

Marys (the "St. Marys Distribution").

11. THIS COURT ORDERS that, without limitation to paragraph 13 of this Order, the

Receiver shall have no liability to any person for making the OWVL Distributions, the SMPR

Distribution or the St. Marys Distribution (collectively, the "Distributions") in accordance with

the terms of this Order, save and except for any gross negligence or wilful misconduct on the

Receiver's part.

DISCHARGE AND RELEASE OF RECEIVER

12. THIS COURT ORDERS that, upon the Receiver filing a certificate (substantially in the

form attached hereto as Schedule "A") certifying that it has completed the Distributions and any

other ancillary activities required to complete the administration of the receivership estates, Ernst

& Young Inc. shall be discharged as Receiver of the Debtors, provided however that

Legal*35353468.2
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notwithstanding such discharge (a) the Receiver shall remain Receiver for the performance of

such incidental duties as may be required to complete the administration of the receiverships

therein, and (b) the Receiver shall continue to have the benefit of the provisions of all Orders

made in this proceeding, including all approvals, protections and stays of proceedings in favour

of Ernst &Young Inc. in its capacity as Receiver.

13. THIS COURT ORDERS AND DECLARES that, effective upon the filing of the

certificate in accordance with paragraph 12 herein, Ernst &Young Inc. is released and

discharged from any and all liability that Ernst &Young Inc. now has or may hereafter have by

reason of, or in any way arising out of, the acts or omissions of Ernst &Young Inc., while acting

in its capacity as Receiver, save and except for any gross negligence or wilful misconduct on the

Receiver's part. Without limiting the generality of the foregoing, Ernst &Young Inc. is hereby

forever released and discharged from any and all liability relating to matters that were raised, or

which could have been raised, in the within receivership proceedings, save and except for any

gross negligence or wilful misconduct on the Receiver's part.

Legal*35353468.2

46



Schedule "A"

BETWEEN:

INTERNATIONAL FOREST PRODUCTS LLC (formerly known as
INTERNATIONAL FOREST PRODUCTS CORPORATION)

Applicant

- and-

ST. MARYS PAPER CORP.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCYAND
INSOLVENCYACT, R.S.C. 1985, c.B-3, AS AMENDED, AND SECTION 101 OF THE

COURTS OF JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED

RECEIVER'S DISCHARGE CERTIFICATE

RECITALS

A. Pursuant to the Order of the Honourable Mr Justice C Campbell of the Ontario Superior

Court of Justice (Commercial List) (the "Court") dated December 29, 2011 (the "Receivership

Order"), Ernst &Young Inc. (the "Receiver") was appointed as receiver and receiver and

manager of all assets, undertakings and property of St. Marys Paper Corp. ("St. Marys")

pursuant to Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 and

Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43.

B. Pursuant to the Order of the Honourable Mr. Justice C Campbell dated May 8, 2012, the

Receivership Order was expanded to include SMP Resources Inc. ("SMPR").

C. Pursuant to the Order of the Honourable Mr. Justice C Campbell dated February 6, 2013,

the Receivership Order was further expanded to include Ontario Wilderness Vacations Limited

("OWVL").

~~~~1~~~~~~~~~:~
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-2-

B. Pursuant to an Order of the Court dated December 8, 2016 (the "Distribution and

Discharge Order"), the Court ordered, inter alia, the discharge of the Receiver to be effective

upon the filing by the Receiver of a certificate certifying the matters set out herein.

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

the Distribution and Discharge Order.

THE RECEIVER HEREBY CERTIFIES the following:

1. The Receiver is satisfied, in its sole discretion, that it has completed the Distributions

together with all ancillary activities required in the course of its administration of the

receivership proceeding.

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

[DATE] .

ERNST &YOUNG INC., in its capacity as
court-appointed receiver and receiver and
manager of St Marys Paper Corp., SMP
Resources Inc. and Ontario Wilderness
Vacations Limited.

Per:
Name:
Title:

Legal*35353468.2
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Court File No. CV-11-9367-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST ~
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~ ~ - ~ •

in its capacity as ~e-Court-appointed receiver ~~~-"~ce~ ~~r ~ +'~u~ ~' ir~~~and

~~_~~~~►U ~ ~" • 1 _ ~/ ~ ► .fit I1 _ 1 t 1'~~' 1! 11 '1

2_ -~-approving the_ conduct and activities of the Receiver as ~ in the ~ ~

Receiver's Ei th Report dated rn~}December 2. 2016 (the -"`~E Report-"');

.. _

+~o ~o~+~r~• sue rs rl
7

• 1 l .. s a . . • ~

~~~~ • ~

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

_ _

~e~av~

r ~ ~e~~ r ni~rrs re~i7cl.7ci f' f:~►~1,_.-.~-
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ON READING the F~Report, t~~~~~ ~~ ~~ t~~c~~,. ~,~,a ;+r ~~„r~̀T~ +~

~~s--~t~~-~~ ^ ~~~~~~~+~++~, and on hearing the submissions of counsel for the Receiver and

no one else appearing although served as

evidenced by the Affidavit of ~~Deborah Ferguson sworn {~A~}Iaecember •,~_Q

filed~;3

~. ~-THIS COURT ORDERS that the Wort, and the conduct and activities of the

Receiver,-~~~~ ̂ ~•* ~„ *'~~ ~'~r~~*, as described therein. be and are hereby approved.

Z ~-THIS COURT ORDERS that the fa~~ ~~°~' ~~~'~~~~s-o-rt~~~~~~~~-~-

Report band *'~~ ~~~ ̂  ~~ ~' ~~ ~~*~, are hereby approved.

_ _ __
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• '~~ 111 11 - •_~ -! . _ -~ ~~ -~~~~-~ ~-~ . •~ • ~~• ~ ~• • _ - -~

~ '► • 111 11 - .~ -! . -~ ~• -~~_~~-~ ~-~ . •~ ~_ ~~_• ~ ~~ ~ t. -_~-
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~ '.•1 111 11 ~ ~- _~- - - • .- ~- ~ . ~- ~- - - ~ ~- - - - ~ . - - •

.. ._ ._
~~~A~~~1~1~1~1~1 ~ ~~ ~iS~i~i~J \~L~ ~~i~l/111 Cpl ~~~~J•L~/[mil ~~:iKa\~L~Jr I Its 1[:l r:Z~i l \~L:l ~.`f 111 it l.`IR:1 [:]
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14. ~-THIS COURT ORDERS that, ~-€~ -~~~-ie~-a~ ~'~ ~'~• se~~~~c

t • t" 1 1 • ! ~ • 1 _ ~ ! r t, l ► , t t • " t 1 • _ 1 1 ' 11 ! 1.. ~ • - - , ~ ~

~_ ~- ~.

12~ 4—THIS COURT ORDERS that

~,oro^~ r~ra3 upon the Receiver filing a certificate substantially in the form attached hereto as

Schedule "A"l certifying that it has completed the Distributions and anv other ~n~~activities

~ ~ ~ ~ ~ r~ ~ • ~

estates. Ernst &Young Inc. shall be discharged as Receiver of the ~~l~i r-~ r*~~

~-J~-~ *"~ n~'~*^rDebtors, provided however that notwithstanding ~~ discharge ~~-(a)

~ _ _. _ _ __ _
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the Receiver shall remain Receiver for the performance of such incidental duties as may be

required to complete the administration of the rono~voro~,;r ~,o,.o;~receivershins therein, and (b)

the Receiver shall continue to have the benefit of the provisions of all Orders made in this

proceeding, including all approvals, protections and stays of proceedings in favour of

rv~r~~T~~~v~c ,.Tn~~r~~~rnst & Youn_ I,~nc. in its capacity as Receiver.L-- --- ~ --- ~- - '- -----J

L~. ~-{THIS COURT ORDERS AND DECLARES that

~ is heir-ems—released and discharged from any and all liability that

~~}Frnst & Youn . Inc. now has or may hereafter have by reason of, or in any way arising

out of, the acts or omissions of Ernst & Youn _ Inc.. while acting in its

capacity as Receiver-~~, save and except for any gross negligence or wilful misconduct on

the Receiver's part. Without limiting the generality of the foregoing F1Tj~~~

~~A-A4~}Ernst &Young is hereby forever released and discharged from any and all liability

relating to matters that were raised, or which could have been raised, in the within receivership

proceedings, save and except for any gross negligence or wilful misconduct on the Receiver's

part.}4

•-.• : - ..

~ ,, ~

..
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Schedule "A"
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