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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)

-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 OFJUSTICEACT, R.S.0.1990, C. C.43, AS AMENDED

NOTICE OF MOTION
(Returnable October 25, 2012)

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") and SMP Resources Inc. ("SMPR") will make a motion to the Honourable

Mr. Justice C. Campbell at 10:00 a.m. on October 25, 2012, 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.



2
THE MOTION IS FOR an order substantially in the form attached as Schedule "A" to this

notice of motion:

(a) if necessary, 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 October 25,

2012;

(b) approving the Fourth Report of the Receiver dated October 22, 2012 (the "Fourth

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 St.

Marys and SMPR as appended to the Fourth Report;

(d) authorizing and directing the Receiver to distribute the amount of $550,000.00 to

International Forest Products LLC ("IFP"), in partial satisfaction of the secured

obligations owing to IFP by St. Marys; and

(e) expanding the terms of the Receiver's appointment to include Ontario Wilderness

Vacations Limited ("OWVL") as "Debtor" and authorizing the Receiver to

market and sell the assets of OWVL.

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, Ernst &Young

Inc. (the "Receiver") was appointed receiver and receiver and manager of all of

the assets, undertaking and property of St. Marys;



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

expanded and amended the Appointment Order to include SMPR;

(c) the Receiver has undertaken the activities as more particularly discussed in the

Fourth Report;

(d) as more particularly described in the Fourth Report, the Receiver has conducted

an analysis of the funds available in the estate available for distribution and

recommends and requests payment of a second interim distribution to IFP in the

amount of $550,000.00;

(e) SMPR is the 60% shareholder of OWVL;

(~ for several months, the Receiver has been in discussions with the 40%

shareholder of OWVL (Robert Dale) seeking to establish a cooperative process to

deal with the assets of OWVL, which assets are remote and difficult properties to

access and of which Mr. Dale has significant historical knowledge and

involvement;

(g) however, efforts at a cooperative process to deal with the assets of OWVL have

been unsuccessful to date, primarily because Mr. Dale has demanded that the

Receiver acknowledge an alleged debt owed to another company owned by Mr.

Dale as a liability of OWVL as a condition of such cooperation notwithstanding

that the Receiver has concerns regarding legal basis for such liability;



f~i

(h) OWVL currently has either no active management or corporate governance or is

being controlled by Mr. Dale who appears to be preferring his personal interests

over those of OWVL and its stakeholders as a whole;

(i) OWVL is currently paralyzed and unable to deal with its affairs and assets in the

best interests of all of its creditors and stakeholders;

(j) the Receiver recommends and requests that its receivership mandate be expanded

to include the assets, property and undertaking of OWVL in order to create a

structured and appropriate process to deal with the assets of OVWL, investigate

issues surrounding OWVL, and assess the validity of claims asserted against the

company;

(k) a receivership of OWVL is just and convenient and in the best interests of the

stakeholders of OWVL as a whole;

(1) the further grounds as set out iil the Fourth Report;

(m) section 101 of the CJA, Rules 1.04, 2.03, 3.02 and 37 of the Rules of Civil

Procedure, R.R.O. 1990, Reg. 194, as amended; and

(n) such further grounds as are just.

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

motion:

(a) the Fourth Report, together with the Appendices thereto;



(b) the Affidavit of Daniel J. Moore sworn October 19, 2012, together with the

Exhibits thereto; and

(c) such further materials as is required.
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40 King Street West
Toronto, ON MSH 3C2

Joseph J. Bellissimo LSUC No. 46555R
Tel: 416.860.6572
Fax: 416.640.7150
j bellis simo@casselsbrock. com

Eleonore L. Morris LSUC No. 57518B
Tel: 416.869.5352
Fax: 416.640.3166
emorris@casselsbrock.com

Lawyers for the Receiver

To: The Service List Attached
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and also as solicitor lien claimant

d
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WEIRFOULDS LLP
The Exchange Tower, Suite 1600
P.O. Box 480, 130 King Street West
Toronto, ON MSX 1J5

Paul Guy
Tel: 416.947.5045
Fax: 416-365-1876
Email: pguy@weirfoulds.com

Lawyers (Toronto) for St. Marys Paper CoNp.

MINISTRY OF NORTHERN DEVELOPMENT,
MINES &FORESTRY —LEGAL SERVICES
BRANCH

RM M2-24
900 Bay Street
Toronto, ON M7A 1C3

Fax: (416) 327-0646

HER MAJESTY THE QUEEN IN RIGHT OF THE ROYAL BANK OF CANADA
PROVINCE OF ONTARIO AS REPRESENTED 180 Wellington St. W.
BY THE MINISTER OF FINANCE 3rd Floor

Toronto, ON MSJ 1J1
Revenue Collections Branch,
Insolvency Unit —and —
PO Box 620
33 King Street West, 6t~' Floor 602 Queen St. East, 2"d Flr
Oshawa, ON L l H 8H5 Sault Ste Marie, ON P6A 2A4

Dianne Farris James Capisciolto
Senior Insolvency Officer Commercial Account Manager - Manitoba,
Email: dianne.harris@ontario.ca Saskatchewan & NW Ontario

Tel: (705) 759-7050
Tel : (905) 433-5760 Fax: (705) 759-4186
Fax: (905) 436-4524

Email: james.capisciolto@rbc.com

— and —

10117 Jasper Ave - 3rd Flr, Suite 302 Edmonton, AB
BUSET &PARTNERS LLP
1121 Barton St.

TSJ 1 W8

Thunder Bay, ON P7B SN3
David Johnson

Richard J, Buset
Manager, Special Loans and Advisory Services -

Tel: (807) 623-2500
Prairies

Fax: (807) 622-7808
Tel: (780) 408-8606

Email: rbuset@buset-partners.com
Fax: (780) 448-6422
Email: david.w.johnson@rbc.com

Lawyers for Royal Bank of Canada
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HER MAJESTY THE QUEEN IN RIGHT OF THE DEPARTMENT OF JUSTICE.
PROVINCE OF ONTARIO, AS REPRESENTED The Exchange Tower
BY THE MINISTER OF NORTHERN 130 King Street West, Suite 3400
DEVELOPMENT, MINES AND FORESTRY Toronto, ON MSX 1K6
Suite 200, 70 Foster Drive
Sault Ste Marie, ON P6A 6V8 Diane Winters

Tel: (416) 973-3172
-and - Fax: (416) 973-0810

Email: diane.winters@justice.gc.ca
Suite 200, 70 Foster Drive
Sault Ste Marie, ON P6A 6V8

Fax: (705) 670-5818 (mines/minerals)

-and-

Fax: (705) 945-5977 (forestry)

ASSETLINX CAPITAL INC. AVERY CONSTRUCTION LIMITED
6655 Kitimat Road, Unit 4 940 Second Line West
Mississauga, ON LSN 6J4 Sault Ste Marie, ON P6C 2E8

Fax: (866) 585-4812 Tel: (705) 759-4800
Fax: (705) 759-6775

- and — Email: Jeff averyconstruction@shaw.ca

15 — 6400 Millcreek Crive
Mississauga, ON LSN 3E7

THE CORPORATION OF THE CITY OF SAULT BLANEY MCMURTRY LLP
SAINT MARIE 2 Queen Street East
99 Foster Drive Suite 1500
Sault Ste Marie, ON P6A 5X6 Toronto, ON MSC 3G5

Nuala Kenny Domenico Magisano
Tel: (705) 759-5407 Tel: (416) 593-2996
Fax: (705) 759-5405 Fax: (416) 593-2977
Email: n.kenny@cityssm.on.ca Email: dmagisano@blaney.com

Legal*8182145.1
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TMS TRUCK CENTRE LTD. SMP EQUITY CORP.
987 Great Northern Road 390 Bay Street
Sault Ste Marie, ON P6A SK7 Suite 500

Sault Ste Marie, ON P6A 1X2
Dave Harrington
Tel: (705) 759-8280
Fax: (705)759-8343
Email: dave@tmstruck.com

KNUT HOLDINGS INC. ACTON EXPLORATION &RESOURCES LTD.
390 Bay Street 33 Pointe Des Chenes
Suite 500 Sault Ste Marie, ON P6A SK6
Sault Ste Marie, ON P6A 1X2

HENSON AND TREGONNING LOGGING 1022013 ONTARIO INC.
LIMITED 1231 Peoples Road
611 Brule Road Sault Ste Marie, ON P6C 3W7
Sault Ste Marie, ON P6A SK8

Fax: (705) 759-4816
Barry Henson
Tel: (705) 254-6114
Fax: (705)254-6995
Email: hensonlogging@hotmail.com

COMMUNICATIONS, ENERGY & CALEYWRAY
PAPERWORKERS UNION OF CANADA Labour/Employment Lawyers

1600-65 Queen Street West
5915 Airport Road, Suite 510 Toronto, ON MSH 2M5
Mississauga, ON L4V 1T1

Jesse Kugler
Tel: (905) 678-0800
Fax: (905)678-7868 Tel: 416-775-4677

Fax: 416-366-3293
Email: kuglerj@caleywray.comHER MAJESTY THE QUEEN IN RIGHT OF THE

PROVINCE OF ONTARIO, AS REPRESENTED
BY THE MINISTER OF NORTHERN Lawyers for the Cofnmunications, Energy and
DEVELOPMENT, MINES AND FORESTRY Paperworkers Union of Canada

Ministry of the Attorney General NEAR NORTH CUSTOMS BROKERS INC.
Crown Law Office —Civil Law 20 Elliott Avenue
720 Bay Street, 8t'' Floor Barrie ON L4N 4V7
Toronto, ON M7A 2S9

Rosemary Dumond
Christopher P. Thompson Tel: (705) 739-0024
Tel: (416) 314-2080 Fax: (705) 726-0321
Fax: (416) 326-4181 Email: RDumond@nearnorthcustoms.com
Email: christopher.p.thompson ontario.ca
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ONTARIO POWER AUTHORITY AIRD & BERLIS LLP

120 Adelaide Street West Brookfield Place
Suite 1600 181 Bay Street, Suite 1800
Toronto, ON MSH 1T1 Box 754

Toronto, ON MSJ 2T9
Michael Lyle
General Counsel and Vice President, Legal, Aboriginal Harry M. Fogul
and Regulatory Affairs Tel: (416) 865-7773
Tel: 416-967-7474 Fax: (416) 863-1515
Fax: 416-967-1947 E-mail: hfogul@airdberlis.com
Email: michael.lyle@powerauthority.on.ca

Lawyers for Ontario Power Authority

WEAVER SIMMONS LLP NORTHSHORE FOREST INC.

Brady Square 100 Old Nairn Road
233 Brady Street Nairn Centre, ON POM 2L0
Suite 400
Sudbury, ON P3B 4H5 Paul Kallioinen

President
Stephen Vrbanac Tel: 705-869-4020
Tel: (705) 674-6421 Fax: 705-869-2966
Fax: (705) 674-9948
Email: snvrbanac@weaversimmons.com

Lawyers for New Noah Fuels Inc.

VICTOR L. FREIDIN, Q.C. MINISTRY OF THE ENVIRONMENT

Barrister and Solicitor Ministry of the Attorney General
100 Adelaide Street West 135 St. Clair Avenue West
Suite 705 10th Floor
Toronto, ON MSH 1S3 Toronto ON M4V 1P5

Victor Freidin Mario Faieta
Tel: (416) 861-1210 Tel: (416) 314-6482
Fax: (416) 863-1580 Fax: (416) 314-6579
Email: vfreidin@rogers.com E-mail: mario.faieta@ene.gov.on.ca

Lawyers for Northshore Forest Inc.
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FRASER MILNER CASGRAIN LLP PROVENZANO LAW
77 King Street West, Suite 400 Suite 301, 369 Queen Street East
Toronto-Dominion Centre Sault Ste. Marie, ON P6A 1 Z4
41st Floor
Toronto, ON MSK OA1 Christian Provenzano

Tel: 705-949-5411
Daniel R. Dowdall Fax: 705-949-9899
Tel: (416) 863-4700 Email: Christian@provenzanolaw.ca
Fax: (416) 863-4592
E-mail: dan.dowdall@fmc-law.com Lawyers for Cle~gue Forest Management Inc.

Lawyers for the Independent Electricity System
Operators

T.E.S CONTRACT SERVICES INC, c.o.b. as THE SHIBLEY RIGHTON LLP
EMPLOYMENT SOLUTION 250 University Avenue, Suite 700
40 Holly Street, Suite 500 Toronto, ON MSH 3E5
Toronto, ON M4S 3C3

Megan Marrie
Chris Lusignan Tel: (416) 214-5219
Tel: (416) 545-5021 Fax: (416) 214-5419
Fax: (416) 482-1825 Email: Megan.Marrie@shibleyrighton.com
Email: chrisl@tes.net

Thomas McRae
Vice President, Finance & AdministNation Tel: (416) 214-5206

Fax: (416) 214-5400
Email: thomas.mcrae@shibleyrighton.com

Lawyers for Superior Land Management Inc. and
Meakin Forest Enterprises Inc.

GREAT LAKES POWER TRANSMISSION McLEAN & KERR LLP
HOLDINGS CORP. 130 Adelaide Street West

Suite 2800
2 Sackville Road Toronto, ON MSH 3P5
Sault Ste. Marie, ON P6B 6J6

Robin B. Cumine
Tel: (416) 369-6624
Fax: (416) 366-8571
Email: rcumine@mcleankerr.com

G.F. Camelino
Tel: 416-369-6621
Fax: 416-366-8571
gcamelino@mcleankerr.com

Law ers or CAFO Inc.
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JOHNSTON MONTGOMERY CIBC MELON TRUST COMPANY

Barristers and Solicitors 320 Bay Street,
201 Byron Street South P.O. Box 1,
Whitby, ON L1N 4P7 Toronto, ON MSH 4A6

John W. Montgomery Fax: (416) 643-5570
Tel: (905) 666-2252
Fax: (905) 430-0878 Vice President, Trust Services, Eastern Region
Email: jwm@lawwhitby.com

Lawyers for Aecom Construction

ST. MARYS PAPER INC. GREAT LAKES POWER LIMITED

75 Huron Street c/o Station Tower, 421 Bay Street
Sault Ste Marie, ON P6A SP4 Suite 604

Sault Ste. Marie, ON P6A 1X3

JOHN PALADINO FRASER MILNER CASGRAIN LLP
Barrister &Solicitor
447 Speers Road, Suite 200B 77 King Street West, Suite 400
Oakville, ON L6K 3S7 Toronto-Dominion Centre

Toronto, ON, MSK OA1
John Paladino Shayne Kukulowicz
Tel: (905) 842-3311
Fax: (905) 842-7433 Tel: 416-863-4740
Email: jpaladino@jplaw.ca Fax: 416-863-4592

Email: shayne.kukulowicz@fmc-law.com
with a copy to: safouh@smsenergy-engineering.com

Alexandra North
Lawyers for SMS Energy Engineering Inc. Email: Alexandra.North@fmc-law.com

LawyeNS or Caterpillar Financial Services Limited
ABITIBI POWER AND PAPER COMPANY CASCADES ENVIROPAC, A DIVISION OF
LIMITED C/O ABITIBI-PRICE INC. CASCADES CANADA ULC

c/o St. Marys Paper Corp. 404, BL. Marie-Victorin
390 Bay Street, Sty' Floor Kingsley Falls, PQ JOA 1B0
Sault Ste. Marie, ON P6A 1X2

CASCADES CONVERSION INC. ESSAR STEEL ALGOMA INC.

457 Blvd. Marie-Victorin 105 West St.
P.O. Box 249 Sault Ste Marie, ON P6A 7B4
Kingsey Falls, PQ JOA 1B0
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ST. MARYS RENEWABLE ENERGY CORP. ST. MARYS RENEWABLE ENERGY LP

75 Huron Street 75 Huron Street
Sault Ste Marie, ON P6A SP4 Sault Ste Marie, ON P6A SP4

WEIR FOULDS LLP FINANCIAL SERVICES COMMISSION OF
ONTARIO

130 King Street W., Suite 1600
Toronto On MSX 1 JS 5160 Yonge Street, Box 85

4th Floor ~'
Paul Guy Toronto, ON M2N 6L9 ',
pguy@weirfoulds.com

Joaquin Zermeno
LawyeNS foN Dennis Bunnell, John Lloyd, Dick O'13~°icon
and Wishart Law FiN~n LLP

MCCAGUE BORLACK LLP CANADIAN NUCLEAR SAFETY COMMISSION
280 Slater Street

130 King Street West, Suite 2700 P.O. Box 1046, Station B
Toronto ON MSX 1C7 Ottawa, ON K1P SS9

Michael Blinick Tel.: 613-995-5894 or 1-800-668-5284 (in Canada only)
Tel: (416) 860-5322 Facsimile: 613-995-5086
Fax: (416) 860-0003 Email: info@cnsc-ccsn.gc.ca
Email: inblinick@mccagueborlack.com Web site: nuclearsafety.gc.ca

Lawyers for P.S. Johnson Valuation Consultants Ltd.
et. al.

MR. STAGY TIJERINA LAIDLAW PACIOCCO SPADAFORA

48513 Gran Street 421 Bay Street
Sault Ste. Marie ON P6A SK9 Sault Ste Marie, ON P6A 1X3

Tel: (705) 575-6122 Donald B. Laidlaw
Fax: (705) 575-6123 Tel: (705) 949-7790
Email: srtijerina@shaw.ca Fax: (705) 949-5816

Email: laidlaw@lpslawyers.com
Lawyers for Batchewana Band Industries Ltd.

Legal*8182145.1
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SHARP ELECTRONICS OF CANADA LTD. BENNETT &SONS LOGGING

335 Britannia Road E. 13139E M-134
Mississauga, ON L4Z 1 W9 Detour Village, MI 49725

U.S.A.
Craig Hillier
Tel: (905) 890-2100 ext. 7040 Melvin Bennett
Fax: (905) 568-7100 Tel: (906) 297-6909
Email: hillier@sharpsec.com

QUATTRA SCS LTD. LAIDLAW, PACIOCCO, SPADAFORA
Barristers and Solicitors

272 Albert Street East 421 Bay Street, Suite 604
Sault Ste. Marie, ON P6A 2J4 Sault Ste. Marie, ON P6A 1X3

Bob Fitzsimmons Donald B. Laidlaw
Tel: (705) 945-0258 Tel: (705) 949-7790
Email: info@quattrascs.com Fax: (705) 949-5816

Email: laidlaw@lpslawyers.com

Lawyers for Great Northern Freight Forwarding
Limited

ONTARIO WILDERNESS VACATIONS AIR-DALE FLYING SERVICE LTD.
LIMITED 235 River Road
235 River Road Sault Ste. Marie, ON P6A 6C3
Sault Ste. Marie, ON P6A 6C3

Tel: (705) 889-2100
Fax: (705) 889-2263
Email: ontwild@onlink.net

ROBERT ANDREW DALE
628 2"d Line West
Sault Ste. Marie, ON P6A 2K7

Email: duke245@earthlink.net

Legal"8182145.1
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Schedule "A"
Court File No. CV-11-9367-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE 25'~H

JUSTICE C. CAMPBELL ) DAY OF OCTOBER, 2012

BETWEEN:

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

Applicant

-and-

ST. MARYS PAPER CORP.

Respondent

ORDER

(Second Interim Distribution and Expansion of Appointment Order)

THIS MOTION, made by Ernst &Young Inc., in its capacity as the Court-appointed

receiver (the "Receiver") of the undertaking, property and assets of each of St. Marys Paper Corp.

("St. Marys") and SMP Resources Inc. ("SMPR"), for an order: (a) if necessary, abridging the

time for, and validating service of, the Receiver's 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 October 25, 2012; (b) approving the Fourth Report of the Receiver dated October 22,

2012 (the "Fourth Report"), along with the conduct and activities of the Receiver as described

Legal"8177806.1



therein; (c) approving the Receiver's statements of receipts and disbursements for each of St.

Marys and SMPR as appended to the Fourth Report; (d) authorizing and directing the Receiver to

distribute the amount of $550,000.00 to International Forest Products LLC ("IFP"), in partial

satisfaction of the secured obligations owing to IFP by St. Marys; and (e) expanding the terms of

the Receiver's appointment to include Ontario Wilderness Vacations Limited ("OWVL") as

"Debtor" and authorizing the Receiver to market and sell the assets of OWVL, was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the notice of motion, the Fourth Report, the Affidavit of Daniel J. Moore

sworn on October 19, 2012 (the "Moore Affidavit") and on hearing the submissions of counsel for

the Receiver, counsel for IFP, and counsel for nn one else appearing

although served as evidenced by the affidavit of Deborah Ferguson sworn October 22, 2012, filed.

Service

1. THIS COURT ORDERS that the time for service of the notice of motion, the motion

record, the Fourth Report and the Moore Affidavit, be and is hereby abridged and that the motion

is properly returnable today and further that the requirement for service of the notice of motion and

motion record, the Fourth Report and the Moore Affidavit, upon interested parties, other than those

served, is hereby dispensed with and that the service of the notice of motion, motion record, the

Fourth Report and the Moore Affidavit, as effected by the Receiver is hereby validated in all

respects.

Legal'8177806.1



Approval of the Fourth Report

2. THIS COURT ORDERS that the Fourth Report, along with the conduct and activities of

the Receiver as set out therein, be and are hereby approved.

3. THIS COURT ORDERS that the statements of receipts and disbursements as appended

to the Fourth Report at Appendices "D" and "E

4. " be and are hereby approved.

Sccond Interim Distribution

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

the amount of $550,000 to IFP from funds in the receivership estate, which shall be applied by IFP

in partial satisfaction of the indebtedness owing to IFP by St. Marys.

[~,xpansion of the A~~pointment Oi•dei•

6. THIS COURT ORDERS that the Order of the Honourable Mr. Justice C. Campbell dated

December 29, 2011 (the "Appointment Order") be and is hereby amended to add OWVL within

the meaning of "Debtor" for all purposes of the Appointment Order, including, without limitation,

that "Property" shall include all of the assets, undertakings and properties of OWVL.

7. THIS COURT ORDERS that the Receiver's appointment as receiver and receiver and

manager of OWVL as "Debtor", pursuant to paragraph 5 hereof, will take effect and commence as

at the date of this Order.

Legal*8177806.1



8. THIS COURT ORDERS that, for greater certainty, the Receiver shall be authorized to

market and sell all or part of the Property of OWVL, subject to section 3(1) of the Appointment

Order.
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