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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.O. 1990, C. C.43, AS AMENDED

SUPPLEMENTARY NOTICE OF MOTION
(Returnable February 6, 2013)

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 supplementary motion to

the Honourable Mr. Justice C. Campbell at 10:00 a.m. on February 6, 2013, or as soon after that

time as the motions can be heard, at 330 University Avenue, Toronto, Ontario, to be heard

together with the Receiver's Motion dated October 22, 2012 adjourned in part to February 6,

2013.

PROPOSED METHOD OF HEARING: The motion and supplementary motion are to be

heard orally.
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THE SUPPLEMENTARY MOTION IS FOR an order substantially in the form attached as

Schedule "A" to this supplemental notice of motion:

(a) if necessary, abridging the time for, and validating service of, the Receiver's

notice of motion dated October 22, 2012 (the "Notice of Motion") and this

supplementary notice of motion dated February 4, 2013 (the "Supplementary

Notice of Motion") and the materials filed in support of such motions and

dispensing with further service thereof such that the motions are properly

returnable on February 6, 2013;

(b) approving the Fifth Report of the Receiver dated February 4, 2013 (the "Fifth

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

therein;

(c) approving and authorizing the terms of the Settlement Agreement by and between

the Receiver, Robert Dale, Air-Dale Flying Service Ltd, International Forest

Products LLC, Ontario Wilderness Vacations Limited ("OWVL") and Great

Northern Freight Forwarding Limited ("GNFFL") dated January 31, 2013 as

redacted in part and appended to the Fifth Report at Appendix "A" (the

"Settlement Agreement"); and

(d) such further and other relief as is just.
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THE GROUNDS FOR THE MOTION ARE:

(a) the Receiver was appointed receiver and receiver and manager of all of the assets,

undertaking and property of St. Marys pursuant to the Order of the Honourable

Mr. Justice Campbell dated December 29, ?011 (the "Appointment Order"),

effective December 30, 201 l;

(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) the Receiver duly served its Notice of Motion on October 22, 2012, in which the

Receiver requested certain relief from this Court, including the expansion of the

terms of the Appointment Order to include OWVL as "Debtor";

(d) the Receiver's motion in respect of the Notice of Motion was heard in part on

October 25, 2012 and the portion of the Receiver's Motion relating to the

proposed receivership of OWVL was adjourned on consent;

(e) the Receiver has undertaken the activities as more particularly described in the

Fifth Report;

(~ as more particularly described in the Fifth Report, the Receiver has agreed to the

terms of the Settlement Agreement, subject to the approval of this Court;

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

to include the assets, property and undertaking of OWVL, subject to the terms of

the Settlement Agreement;
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(h) the Receiver also recommends and requests that the terms of the Settlement

Agreement be authorized and approved by the Court;

(i) a receivership of OWVL and the terms of the Settlement Agreement are in the

best interests of the stakeholders of OWVL as a whole;

(j) the further grounds as set out in the Fourth Report of the Receiver dated October

22, 2012 (the "Fourth Report") and the Fifth Report;

(k) section 101 of the Courts of Justice Act, R.S.O. 1990, C. C.43, as amended, Rules

1.04, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as

amended; and

(1) such further grounds as are just.

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

motion and supplementary motion:

(a) the Fifth Report, together with the appendices thereto;

(b) the Receiver's Motion Record dated October 22, 2012, including the Fourth

Report together with the appendices thereto; and

(c) such further materials as is required.
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February 4, 2013

To: The Service List Attached
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CASSELS BROCK & BLACKWELL LLP
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40 King Street West
Toronto, ON MSH 3C2

Joseph J. Bellissimo LSUC#: 46555R
Tel: (416) 860-6572
Fax: (416) 640-7150
E-mail: jbellissimo@casselsbrock.com

Eleonore L. Morris LSUC#: _57518B
Tel: (416) 869-5352
Fax: (416) 640-3166
E-mail: emorris@casselsbrock.com

Lawyers for Ernst &Young Inc., in its capacity as
Receiver



ST. MARYS PAPER CORP.
SERVICE LIST

BLAKE CASSELS & GRAYDON LLP ERNST &YOUNG INC.
199 Bay Street P.O. Box 251, 222 Bay Street
Suite 4000, Commerce Court West Toronto-Dominion Centre
Toronto, ON MSL lA9 Toronto ON MSK 1J7

Michael McGraw Alex Morrison
Tel: (416) 863-4247 Tel: (416) 941-7743
Email: michael.mcgraw@blakes.com Fax: (416) 943-3300

Email: alex.morrison@ca.ey.com
Marc Flynn
Tel: (416) 863-2085 Russell French
Email: marc.flynn@blakes.com Tel: (416) 943-2215

Fax: (416) 943-3300
Lawyers for International Forest Products LLC (formerly Email: russell.w.french@ca.ey.com
known us International Forest Products Corporation)

Simone Carvalho
Tel: (416) 943-2085CASSELS BROCK 

& 

BLACKWELL
Fax: (416) 943-3300

2100 Scotia Plaza Email: simone.carvalho@ca.ey.com

40 King Street West
Toronto, ON MSH 3C2 Receiver

WISHART LAW FIRM LLP
Joseph J. Bellissimo 390 Bay Street
Tel: (416) 860-6572 Sault Ste Marie, ON P6A 1X2
Fax: (416)-642-7150
E-snail: jbellissimo@casselsbrock.com Gordon Acton

Tel: (705) 949-6700
Eleonore Morris Fax: (705) 949-2465
Tel: (416) 869-5352 Email: gacton@wishartlaw.com
Fax: (416) 640-3166
E-mail: emorris@casselsbrock.com J. Paul R. Cassan

Tel: (705) 949-6700
Lawyers for Ernst &Young Inc. in its capacity as Receiver Fax: (705) 949-2465

Email: pcassan@wishartlaw.comST. MARYS PAPER CORP.
75 Huron Street
Sault Ste Marie, ON P6A SP4 Lawyers (Sault Ste Marie) for St. Marys Paper

Corp., and also as solicitor lien claimant
Dennis Bunnell
Fax: (705) 942-4791
Email: bunne_d@stmarys-paper.com

Debtor°, and as administrator of the St. Marys Paper Corp
Employee Defined Contribution Registered Pension Plan
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WEIRFOULDS LLP
The Exchange Tower, Suite 1600
P.O. Box 480, 130 King Street West
Toronto, ON MSX 1 JS

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

Lawyers (Toronto) for St. Marys Paper Corp.

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

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

Fax: (416) 327-0646

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

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

Dianne Harris James Capisciolto
Senior Insolvency Officer Commercial Account Manager - Manitoba,
Tel : (905) 433-5760 Saskatchewan 

& NW Ontario
Fax: (905) 436-4524 Tel: (705) 759-7050
Email: dianne.harris@ontario.ca

Fax: (705) 759-4186
Email: james.capisciolto@rbc.com

BUSET &PARTNERS LLP
1121 Barton St. —and —
Thunder Bay, ON P7B SN3

10117 Jasper Ave - 3rd Flr, Suite 302 Edmonton,
Richard J, Buset AB TSJ 1 W8
Tel: (807) 623-2500
Fax: (807) 622-7808 David Johnson
Email: rbuset@buret-partners.com Manager, Special Loans and Advisory Services -

Prairies
Lawyer°s foi° Royal Bank of Canada Tel: (780) 408-8606

Fax: (780) 448-6422
Email: david.w.johnson rbc.com

Legal*8182145.1



-3-

HER MAJESTY THE QUEEN IN RIGHT OF THE DEPARTMENT OF JUSTICE
PROVINCE OF ONTARIO, AS REPRESENTED BY The Exchange Tower
THE MINISTER OF NORTHERN DEVELOPMENT, 130 King Street West, Suite 3400
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
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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
390 Bay Street LTD.
Suite 500 33 Pointe Des Chenes
Sault Ste Marie, ON P6A 1X2 Sault Ste Marie, ON P6A SK6

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

Barry Henson Fax: (705) 759-4816
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 DEVELOPMENT, Lawyers for the Communications, Energy and
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

120 Adelaide Street West
Suite 1600
Toronto, ON MSH 1T1

Michael Lyle
General Counsel and Vice President, Legal, Aboriginal and
Regulatory Affairs
Tel: 416-967-7474
Fax: 416-967-1947
Email: michael.lyle@powet•aLrthority.on.ca

AIRD & BERLIS LLP

Brookfield Place
181 Bay Street, Suite 1800
Box 754
Toronto, ON MSJ 2T9

Harry M. Fogul
Tel: (416) 865-7773
Fax: (416) 863-1515
E-mail: hfogul@airdberlis.com

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 fog New North 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
77 King Street West, Suite 400
Toronto-Dominion Centre
41st Floor
Toronto, ON MSK OA1

Daniel R. Dowdall
Tel: (416) 863-4700
Fax: (416) 863-4592
E-mail: dan.dowdall@fmc-law.com

Lawyers fog° the Independent Electricity System Operators

PROVENZANO LAW
Suite 301, 369 Queen Street East
Sault Ste. Marie, ON P6A 1Z4

Christian Provenzano
Tel: 705-949-5411
Fax: 705-949-9899
Email: Christian@provenzanolaw.ca

Lawyers for Clergue Forest Management Inc.

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 Pi°esident, Finance &Administration Tel: (416) 214-5206

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

Lawyers for Superior Land Management Inc. and
Meakin Forest Enter rises 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

Lawyers for 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 fog 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 OAl
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
Lawyer°s foN SMS Energy Engineering Inc. Email: Alexandra.North@fmc-law.com

Lawyer's for Caterpillar Financial Services Limited

ABITIBI POWER AND PAPER COMPANY LIMITED CASCADES ENVIROPAC, A DIVISION OF
C/O ABITIBI-PRICE INC. CASCADES CANADA ULC
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Michael Blinick
Tel: (416) 860-5322 Tel.: 613-995-5894 or 1-800-668-5284 (in Canada
Fax: (416) 860-0003 only) Facsimile: 613-995-5086
Email: mblinick@mccagueborlack.com Email: info@cnso-ccsn.gc.ca

Web site: nuclearsafety.gc.ca
Lawyer°s fog° P.S. Johnson Valuation Consultants Ltd. et. al.

MR. STAGY TIJERINA LAIDLAW PACIOCCO SPADAFORA

48513 Gran Street 421 Bay Street
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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
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SHARP ELECTRONICS OI' CANADA LTD. BENNETT &SONS LOGGING

335 Britannia Road E. 13139 E M-134
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U.S.A.
Craig Hillier
Tel: (905) 890-2100 ext. 7040 Melvin Bennett
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Email: hillier@sharpsec.com

QUATTRA SCS LTD. LAIDLAW, PACIOCCO, SPADAFORA
Barristers and Solicitors
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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 LIMITED AIR-DALE FLYING SERVICE LTD.
235 River Road 235 River Road
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Fax: (705) 889-2263
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628 2"d Line West
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Email: duke245@earthlink.net
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Schedule "A"

Court File No. CV-11-9367-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. ) WEDNESDAY, THE 6T"

JUSTICE C. CAMPBELL ) DAY OF FEBRUARY, 2013

BETWEEN:

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

-and-

ST. MARYS PAPER CORP.

Applicant

Respondent

ORDER
(Expansion of Appointment Order to OWVL and Approval of Settlement Agreement)

THIS MOTION AND SUPPLEMENTARY 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 supplementary notice of motion and the materials filed in support of such motions and

dispensing with further service thereof such that such motions are properly returnable on February

6, 2013; (b) approving the Fifth Report of the Receiver dated February 4, 2013 (the "Fifth

Report"), along with the conduct and activities of the Receiver as described therein; (c) expanding

Legal"8588106.2
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expanding the terms of the Receiver's appointment to include Ontario Wilderness Vacations

Limited ("OWVL") as "Debtor" and (d) approving and authorizing the terms of the Settlement

Agreement by and between the Receiver, Robert Dale ("Dale"), Air-Dale Flying Service Ltd,

International Forest Products LLC, OWVL and Great Northern Freight Forwarding Limited

dated January 31, 2013 as redacted and appended to the Fifth Report at Appendix "A" (the

"Settlement Agreement"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Receiver's Notice of Motion dated October 22, 2012 (the "Notice of

Motion"), the Receiver's Supplementary Notice of Motion dated February 4, 2013 (the

"Supplementary Notice of Motion"), the Fourth Report of the Receiver dated October 22, 2012

(the "Fourth Report"), the Fifth Report, and on hearing the submissions of counsel for the

Receiver, counsel for International Forest Products LLC, counsel for Dale, and counsel for

no one else appearing although

served as evidenced by the affidavit of Deborah Ferguson sworn October 22, 2012 and the

affidavit of Mary Allison sworn February 4, 2013, filed.

Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the

Supplementary Notice of Motion, the Motion Record dated October 22, 2012, the Supplementary

Motion Record dated February 4, 2013, the Fourth Report and the Fifth Report, be and is hereby

abridged and that the motion and the supplementary motion are properly returnable today and

further that the requirement for service of such court materials, upon interested parties, other than

those served, is hereby dispensed with and that the service of such court materials, as effected by

the Receiver, is hereby validated in all respects.
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Approval of the Fifth Report

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

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

Expansion of tt~e Appointment Order

3. 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.

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

manager of OWVL pursuant to paragraph 3 hereof will take effect and commence as at the date

of this Order.

5. THIS COURT ORDERS that, for greater certainty and without limiting the generality

of paragraph 3 hereof, the provisions of paragraphs 7 through 11 (inclusive) of the Appointment

Order apply to OWVL as "Debtor" with effect as at the date of this Order.

6. THIS COURT ORDERS that the Receiver shall not be obligated to take physical

possession or control of the Property of OWVL and shall not manage, operate or carry on the

business of OWVL.

Approval of Settlement Agreement

7. THIS COURT ORDERS that the Settlement Agreement be and is hereby approved and

that the Receiver's appointment as receiver and receiver and manager of OWVL pursuant to

paragraph 3 hereof shall be subject to the terms of the Settlement Agreement.

Legal*8588106.2
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8. THIS COURT ORDERS that the parties to the Settlement Agreement be and are hereby

authorized and directed to carry out its terms including, without limitation, that:

a) Dale be and is hereby authorized, as broker and agent for OWVL, to sell the

Assets (as such term is defined in the Settlement Agreement) in accordance with

and subject to the terms of the Settlement Agreement without further order of this

Court; and

b) the Receiver be and is hereby authorized and directed to hold and distribute any

Escrow Funds (as such term is defined in the Settlement Agreement) in

accordance with and subject to the terms of the Settlement Agreement without

further order of this Court.

9. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

Legal`8588106.2



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
 (f

or
me

rl
y

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
)

Ap
pl

ic
an

t

Le
ga
l *
8
5
8
8
1
0
6
2

-a
nd
- 

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

Re
sp
on
de
nt

Co
ur
t 
Fi

le
 N
o
 C
V
-
11
-9
3
6
7-
OO

CL
.

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

O
R
D
E
R

(
O
W
V
L
 E
xp

an
si

on
 o
f 
A
p
p
o
i
n
t
m
e
n
t
 O
r
d
e
r
)

Ca
ss

el
s 
B
r
o
c
k
 &
B
l
a
c
k
w
e
l
l
 L
L
P

2
1
0
0
 S
co

ti
a 
Pl

az
a

4
0
 K
in
g 
St

re
et

 W
e
s
t

To
ro
nt
o,
 O
N
 M
S
H
 3
C
2

Jo
se
ph
 J
. 
Be

ll
is

si
mo

 L
S
U
C
#:

 4
6
5
5
5
R

Te
l:

 (
4
1
6
)
 8
6
0-
65
72

Fa
x:
 (
4
1
6
)
 6
4
2 -
71
50

E
-m
ai
l:
 j
be
ll
is
si
mo
@c

as
se

ls
br

oc
k.

co
m

El
eo

no
re

 L
.
 M
or

ri
s 
L
S
U
C
#:

 5
7
5
1
8
B

Te
l:

 (
4
1
6
)
 8
6
9-
53
52

Fa
x:
 (
4
1
6
)
 6
4
0-
31
66

E
-m
ai
l:
 
em

or
ri

s@
ca

ss
el

sb
ro

ck
.c

om

La
wy

er
s 
fo
r 
Er
ns
t 
&
Y
o
u
n
g
 I
nc

.,
 in

 i
ts
 c
ap

ac
it

y 
as

Re
ce

iv
er



A 
3

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

(formerly k
n
o
w
n
 as 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
)

Applicant

Legal"8588060.2

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

Respondent

Court File N
o
.
 C
V
-
11-9

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

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

(
R
E
T
U
R
N
A
B
L
E
 F
E
B
R
U
A
R
Y
 6, 2

0
1
3
)

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

2
1
0
0
 Scotia Plaza

4
0
 King Street W

e
s
t

Toronto, Ontario M
S
H
 3
C
2

Joseph J. Bellissimo L
S
U
C
#
:
 4
6
5
5
5
R

Tel: (
4
1
6
)
 8
6
0-6572

Fax: (416) 6
4
2-7150

E
-mail: jbellissimo@casselsbrock.com

Eleonore L
.
 Morris L

S
U
C
#
:
 5
7
5
1
8
B

Tel: (
4
1
6
)
 8
6
9 -5352

Fax: (4
1
6
)
 6
4
0-3166

E
-mail: emorris@casselsbrock.com

Lawyers for Ernst &
Y
o
u
n
g
 Inc., in its capacity

as Receiver



~_r__~



~~

Cout~: }pile No. CV-11-9367-QOCl.

UN'1'~RIO
SUNF,RIOR COURT' OF ,TUSTICE

COM M~;12C;TAi.. I.IS'T

}:31~TWI:IN:

INTERNA"TIONAI., F(?RES'T PROI)UC'I'S I,LC
(formerly known as 1N'TF,ItNE1TlUNAL F'URF,S I' T'ItODUC;'CS CORP()RA'['ION)

-and-

ST. lY1ARYS CAPER CORP.

Applicai~i

Rc,s~.7ondent

AYPLI~CATION UNDER SUI3SEC,TI~N 243(1) OFTtIt~:13ANKRUI'7'CYA~'VU
IN.SOLVLIYCYACT, K.S.C. 1985, c.B-3, AS AMENllE.D, A~tD SF;C'I'[UN 101 t)I" THE',

COURTS UIi JrI.STICL AG'T, R.S.t). 1990, C. C.43, AS AN1~'.:NllF..11

FIFTH RF.POR'I' OF ̀CHE RECENER OF
ST'. MA.RYS FAPER Ct)RI'. ANll SM.P KESOUIZCES TNC;.

DATED 1~'EBRUAR~'4, 2013

INTRODUC'I'I4N

Pursua~~t to the (?rder of the Honourable Mr. Justice Carriebell dated December ?_4, 2011,

ef'f'ective December 30, 2011, Ei.-nst &Young t~.~c. ("I.YI") w1s ap~oulted as the ree:eiver

anal receiver and rrianager (the "Receiver") of all of the assets, unde,•taki~lgs and

properties c~i' St. 1Vlarys Paper Corp. ("St. Marys") acqurred for•, or used in rel~tiari to St.

Marys' business, including ali pxoceeds (the "Property") pursuant to sc;ction 243(1) oP

the Bankruptcy cznd InsoCvencv itct, R.S.C. 1985, c. 13-3, as amended and section l01 oP

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

A enpy of the Appointment Urder is attached as Appci7dix "A" to the E;aurth Report of

the Receiver dated October 22, 2012 (the "Fourth Report"}.
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2. }'urs~~ant to the Order of the ~-Tonourable Mr. Justice Campbell dated May 8, 'L012 (the

"SMPR Order"), the Court, inter ~xlia, expanded. a~7d amended the Appointrn.ent Order to

include SMP l~t~:sources Inc. ("SMPR"), a related entity t~.o St.. Malys in which St. Marys

owns 100% of the shares. The SM.I'R Order also specifically auihorized the Receiver to

market and sell all or part of the property cif SMPR subject to section 3(1) of the

Appoi~~tment Order. A copy cif the SMPR Order is attached at Appc;ndix "l3" oi' tl~e

Fourth 1Zeporl.

3. The; Receiver served and Flea a Notice of Moti.oil dated October 22, 2012, in wltich the

Receiv~.r requested certain relief' froi~~ dais Court, irfcludi~~g ll~e cxpansia~~a ol~lllC 1(%1`l7ZS O1'

the Appointment Order to include Ontario Wilderness Vacations Limited ("O~VVI,"), a.

related entity to St. Marys and SMPR in which SM~'R c.~wi~s 6()'% oCthu shares.

4. The Receiver's ixaation in respect of the Notice of Motion was heard aa~ ~~ar~t «n October

25, 2012, and the portion of the Receiver's rnotion relating to the pro}7c>se.ci receivership

~~f~ OWVL vas adjourned oFi consezat. "I"hat motiaz~ leas since been i:c~rther adjourned oi~i

consent several times to facilitate discussions between the inte~•ested parties to determine

if a consensual resolution to the motion could be achieved.

5. As discussed f:urtlYer blow, a settlement agrecinet~t leas been reached between ce~•taizl

ii~tcrested parties With respect to the propasect recei~~ership cif ~V4'VI, and the liquidation

c~fOWVL's assets.

PU1tPOS F".

t. `Phis Fifth Report is the Receiver's fifth report to the Court in connection with the

a-eceivership of St. Marys and ita second z•eport io the Court in connection with ilia

receive~•ship of~SMi'Jt.

7. The purpose of this Fifth Report is to report to this Court with respect to:

a) a sumnnary of'the activities of tl~e Receiver from October 2;i, 2()12 to elate.;

h) the R.eceiver's motion before the Court to further expand ancj amend the

Appointmetlt Order tc~ inelttde C}WVI~ (the "UWVL Motion"); and.
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c) the R.eceiver's supplennentary rrxotion seeking at7 Oa•dei•: (i) approving; this 1~ iftl~

Report along with thy; conduct and activities of the Receiver as descrit~eci herein

anal (ii} ir7 eonjtulction with an expansion of ih~; ceccivers.hip ko OWVL, approving

acid authori~ri~ig the terms of the Settlexne~ll Agreemca~t dated ,Tant~ary 31, 2013

(the "Settlement Agreement') discussed in detail below. A redacted executed

copy of the Settlement Agreement is attached as Aunc~?dix_"A" to tl~iis F'i('tli

Repart.

TET2MS OF REI?E~2L+"NCE

8. Tn prepari7xg this Fift17 Report, the Receiver has been provided wiCh, and, in 1~3aking the

ct~rzunents l~erei~~, t'elied upon, ur~auc~iled tinarici~l inf~~r~x~~tian, 5t. M~Erys' and SMY:R.'s

books and records, finazlcial info~7~~.ation prepared by St. Marys and SMPR, a.r7d

discussions with managcmex~t of St. Maa°ys anci SMPR. "I'l~e Receiver 1~a.5 nc>t audited,

reviewed car othezwise attempted tc7 verify t.lze accuracy car completez~css of such

iy~fazZnati~n. ~?urther, the Receiver has nit ~~ad access to ai~►y of the books and records of

(JWVT.,, br:Et relies herein an the informaliori prc~w~ided to ii by Mr. Robert T:)alc ("llale").

t~.ccorciingly, tl~e Receiver expresses no opi~.~ioax or other l:oz•m oP assurance i~~ res~~ect of

such information contained in this Fifth Repart.

9. tJnlcss otherwise stated all srionetary amounts contai~led tzerein are ~:;~pressed in C:'an~~.ciian

l~c>]laz•s.

SUIV1i~'IAI2'~' OF 1'~~E ACTIVI"TIES OF T~~E REC:I~;I.VER

! 0. The activities of the Receiver since ils appointment arc more i'ully dcsc~•il~ecj in the Fi1•st

Ft.epc~~•t of'tlic Receiver dated ranuary 13; 2012 (tl~c "~rrst 12epc~rC"}, tlic Second Report

dated March 20, 2012 (tl~e "Second Report"), the 'Third I.teport of ll~e Receiver dated

May 3, 2012 (tlae "Third Report'), ar~d the fourth Report.

17. Since the Fourth R~:port, the Receiver took the f«llowing steps in cc~njui~ctron with its

mandate:
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a) cantintited to work with St. Marys' propea~t}~ kax cUnsulCarit grid legal counsel to tl~e

Receiver with respect to an appeal of certain prc>perYy tax assessments •elated to the

period prior to the closing of the transaction related to the sale of St, Ivta~•ys' mill iri

Sault Ste, Marie;

b) made a distribution of $550,pOQ to IFP as authorized and directed in the Order of tl~e

Honourable 1VIr. Justice Campbell. dated Uctobe~• 25, 24lZ. Accordi~~gly, to dai:e, the

1Zeceiver has made total distributions af.' approxii~nately $4.5 1t'1I~11011 to IT'P, all as

ap~~rovc;d by this Court;

c) coi~tinucd to work with the Ministry of Nat~iral Resources to sell certain wood that

was located in kl~e yard of the mill, "I71is sale was completed during; the week of

I)ecernber 17, 2012;

d} cc}~~tinued to work towards completing the: tax returns of St. Marys a~~d SMPR, which

hrxve been filed with the Canada Revenue fluency; acid

e) cc~n:tinued to pursue opportunities to re~lixe on the remainijlg ass~t~ af' St. Marys and

SMPR.

ON'l`ARIU W.TI.IDERNESS VACA`i'TONS LIM.I'1'~',I)

72. The vack~-o~ind concernii7g U~VVI, and. tl~ie IZece;iver's z~zotion seeking aX~ expansion of

tl~e recci.vership to iilcluc~e O1~VVL 1S {~CSC~I'It?(;{I iiY the I~ouxi:h Report, and i~1 particular

paragra~+l~s 41 to S~ tl~ez-ec~f, and will thereft~re nit be repe~~t~;cl in this ~'iCtl~ Report.

13. 'I`1:~.e Receiver was advised that t1Ye OWV.I.., Motioy~ was opposed by Dale, As dcse~•ibed in

tlic F~our-tr.~ Report, .Dale is the 40% sharel~iolder of O~~V~'I., (SMYFZ being the 60°/~

sllarehc>ldez•} ar~d is tlic; principal. of Great Northern Prei~llt [~`orwardirl~ I.iinited

("GNFFI.."), a ~urparlecl jud~rnent creditor of OWVI., in the a~Y~ount of $312,067.SS.

14. Since the ~lin~; of thU liourtl~ Keport a~7c1 the adjournment of the OWVI., Mt}tion, I1~P, the

Receiver and 1::)al~ have engaged in extensive cliscussioris and negotiations scek.ing d
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potential settle:men.t of the OWVL Mc>liori grid the establis.li~x~ent Uf a coopr;~~ative process

to deal with tie assets of OW VL.

15. As described in the [~aurtl~ Report, t~WVL c~ti~~r~s and operates remote wilden~~ss ily-in

fis~~i~1g and hu.~~ting ean~~s in Northern Ont7rio. Dale is the eo~~t~~olling mind of OWVI..,

arad l7as been intimately irrvc~lved in its management and operations sil~ce the ec~nlpany's

inception. Tn addition, through flat planes c~~vncd by GNI~FL,, Dale i~ tl~ie only readily

a~~ailable source cif transportation to OWVI,'s camps ~:vhich the Receiver understands are

only pzactieally accessible b}~ air,

1 C~. There;forc given fhe property access issues and Iaale's historical knowledge grid

i~av~~lvemcnl ~`ILI7 U~VVI.., II'P and tl~e Receiver were; of the view that the best a~~d most

ef'ficiez~t manner to realize upan nWVL's assets (p~•ii~rittrily being ii:s wilderness

carnpsitc.s} ti~voulci he Chrou~h a cooper~~tivc process which would diz•ectly inclucic I:}ale.

17. }:xteusive discussions occurred betwce~a II~P and Dale {with the involvement caf the

Receiver} cnncen~i~7g the terms of such a cooperative process. 'i'hose discu~sic~ns leave

z~esulted in ari a~;z•eemeilt hctween the Receiver, Dale, Air•-I)ttle Flying Service I.,td, IFP,

C)WVL, grid CiNF'FI.,, iz~ the foran ot'the Settlement. A~ree~~~cx1t. A i•edactcci copy ot~ the

Seitlelnent Agreement is attached at Apper~ciir "E~" tc~ this T~if'th Report in order tt~ keep

ec7~~fi.dential c•erl.ain threshold a7noL~nts with respcci t~ the sale of the assets as described

furtYier below.

1S. The ~e;ttlement Agreement cantennp(ates tl~iat it will become ef'feciive i71 conj~mctic~r~ with

air expansion t~f the; receivership to QWVI, and recauires that it. be apC:~roved by this Cou1-t

iri o~•det• tc> be effective on the panics,

19. f1 sutnnaary of the key terms of the Settle~xaent Agreernerit are as follows (a.11 de~i7ec1

te;rins lased in Phis section have tl~ie 7ncanings ascribc~i io than iza t~~e Settlement

Agreement}:

a) Sale of Assets; l:aal.e shall serve as brakes• anc~ agc;nt for OWVT. in the sate of'the

t;ampsitcs and Other Assets owned by OWVL (collectively, the "Assets"). Dale



v~~ill receive a 2% commission on the proceeds of sale of any Campsitc;s. A sale

of any of the Assets shall require the approval of the Receiver aild iVlr. Iran Mcfare

on behalf of iF.P ("Moore"}, However, f'or the sale of fhc Cai~apsites, Uale is

pcy-mitt~ed to sell any C;t~rnpsite without such prior consent if the atfer equals ar

exceeds the ̀ Threshold Amount {defined below) for such Campsite as specif ed iu

section II.A.(i) of the Settleme~~t Agreement.

b) 'Threshold Amounts a~~d Authariz~tion to Sell: A '1'hresriold Amount has been

established f'or all t>E the Campsites, which amount is based on Dale's estimate of

the minimum sale price amount that he believes he can achieve fi>r sales of the

Campsites. ̀ T'he iZeceiver and IF~P believe th~~t the 'I°lu~~sholci Amo~Yr~ts are a

reaso~7al7le ~,ase level sale pj:~ice to be set for the C~;az~z~sites and l~avc, subject to

a~prc~val by the Court, agreed with Dale that if such 'T'l~~~eshold amounts are

achieved, Dale can agree to a sale of the; Campsite without further approval o~'the

sale price by tl~e Receiver and IFP. However, the Settlement A~,~reemeilt provides

tixat Dale: rraay still oily accept such an offer it'it ~~Y•ovic~e;s f~~r payment, in cash, in

fiill on or t~ef'~r•e the Clasii~g Deadline and ~~rc~vided that all athei• teams and

conditions of the offer are acceptable to the: Receiver a~ad Moore, acting

r. easonably.

c} Deadlines: The Offer Deadline for c~i'furs t.a lie received on the Campsites is

I~eceinbez• 31, 2013, The Closing Deadline fox- the closing; of the Cac~~psite Sales

is May 31, 2014. T'lYe lengthy offer and sale periods for the Offer Deadline and

Clt~sin~, Deadli~~e are due to the tagistical difficulties raised by the reiracfic location

of tlae properties, the #'act that the locations are not accessible duria~g thy, wi►~ler,

and the fact that certain third party consents and approvals will likely be required

to close the transactions.

d) :E;serow Account: T'he Receiver shall act a5 the escrow a~;en.t and shall establish

and maintain an ~scraw Account. Dale shall cause the Net Sale T'rocceds from

the sale of any Campsites or Othe►• Assets to be immediately deposited into the

Escrow Account, "Net Sale Proceeds" means the amount of the sale price oi' a~~
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r'lsset after payment of (i) the reasonable and docu~nentcd costs incurred by Dale

in connection wrth the sale as approved in advance by the Receiver, Moore and

Dale:, aiYd (ii) the amount required to discharge any rnortga~e(s) or any other

encumbrances} on the Asset being sold.

e) Distribution of Escrow Funds: The Settlement Agreement provides that the

Escrow Funds shall be; distributed in the orc~er of priority set forth in Section II.E

of the Settlernent A~;ceement as i~eproduce:d below:

(i) first, two percent {2°io) of the sale price of a Campsite to Dale, or to

GTtFFL as directed by Da(e, such Fi.Il101iTi1 1'C~1'l':S~lltlllg E)r1y17]Cllt' 111 CLI~~

of the cor7.lmission due to I:)~~le on such sale If Sl1CI1 4111100111 I1~1S 1701.'

already been paid;

(ii) Second, t~ Royal Bank cif Canada as payment in fill of the R~3C 1:)ebt

if it has nc>t already been paid in full fi-o~m the proceed~ of sale of any

Asset;

(iii) ~'hird, an amount equal to the estilnatec~ tax liability of OWVI.., shall

be set aside f'or remittance by the Iteceivcr ~~~hcn due;

(i~v} T~ourCl~, payment o.F lease arrears to et~ablc sale of lehsecl C.ampsitcs

far which a~z Offer has been received;

(v) Pifth, an amount equal to the then outstandinb severance payrn~nts

clue to ern~loyees Uf OWVI..., ~~vhieh is currently estimated noY to

exceed Forty Thousand and QU/ 1.00 Dollars ($40,000,00};

(vi) Sixt41, any amounts Awed by OWVI., to other creditors of OWVL

(other thfin SMPR, GN.I~FL, Air-Dale oa~ other ~~elatcd parties),

including in xe5pect of lease arrears not paid in (iv), as agreed r~pon by

the Receiver, Uale znd Moore or as detennin~d by the Court on notice

to the Paj-ties;
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(vii} Seventh, Sixty Thousand and 00/100 Dollars ($60,000.00} to the

Recei~~er (on bela~lf of SMi'R), which shall const.i.tule ~£iyi11~i11: irl I'Ll~~

of all cleft owed by OWVi, to SMPR; and

(viii) Elbhth, tl~e amot7~lt rclnainin~; in khe Escrow Acco«nt af'tcr the

payments referenc~,d in subsections (i) through (vii) above paid as

Gallows: (a)tl~ixty pet'C~~tt (30%) shall tie paid to GN11T'I.~, up t~ a

inaxii~nu~x~ oP Tha•ce Hundred 'I'hirte;eX1 `1hoti~sarrcl 'I`wo-ICund~•ed Fifty

and 00/100 Dollars ($313,250,()0) and (k~) tl~e; 7•clnaining sevenCy

percent (7U%} shall be divrded and paid as tallows; (1~.) sixt,y percent

(60°/u} to tihe 1Z.eceiver (~n behalf c~C SMPIZ} arzd (I~) forty pe;rccrit

(4U° o} to Dale or to GNFI~T., as Dale n ay direct,

~} I..,iquiciatian of Remaining Assets: Upozi the Closing Deadline or such earlier

date a~°eec~ to by the ~'arties, all remaining assets, unc~ertakiri~s, end ~~rape~•ties of

C.)WVL wi1J be liquidated or othen~visc dealt with by tl~e Receiver• ii1 the

12eceivex~'s sole discretion.. A~ly proceeds Prom such liquidation slizll be placed

into tllc; Escrowv Accar~ut and distributed in accor~3au~e wrtl~ t:hc prc:~visioiis set

firth in. Sectio~l II.I;.

g) 1Vlutual ~telease: l ath of the parties lia.ve a~x~eed to deliver to tl~ie others a mutual

release of all obligations owiza~ as between tl~e~ai, except these Specific obligatia~~s

arising solel}~ untlex• ttic Settlerner~t A~reemeni,

2Q. F`or the reasons sit aut herein ai d i~a the ~~ourkh Report, tl~e Receiver believes tl~~ak an

expansion of the receivet•ship do include tl:~e pro~.~erky, assess stj~d ul~dertakii~g aI' C)WVI.,

subject to the tcrm.s of tl~e Settlement Agreement, is just ~~la7d convenient and in the best

inter~.sts of the stakeholders crf C)W VL as a whole in tl~e ci~-curnsta~.~ce,s.

2l , Accordingly, tYie Receiver is seeking an order oC t}~is C~oc~rt exparicii~ig and a~l~ei7ding tl7e

~1p~ointrnent Order to include C}V~/VL ar~cl approval cif this Court of tl~ie Settlement
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Agceeznent, nn the basis that the Kcceiver's mandate as receiver ~f OWVI, be made

subject to the terms of~the Sc;ttlement Agreemenfi.

22. '1'hc parties to the Settlement Agreement leave; each a~ree~ to consent t« the relie['sougl~t

by the Keceiver on condition that the terms of the Settl~;lnent Agrcenrent are; ap~rovccl by

the Court and fo~~rn pa~~t of t11e Order expandir7g the receivership.

23. !n ca~nection fherewith, the ~Zeceiver requests that the Court specifically order, amc:m~;

other things, that:

a) llale be autl~~ri~;ed, as broker grid agent 1c>r C>W~"L, to sell tl~e Assets in

accordanec with and subject to the terms of the Settle~nei7t A~•eernent witl7oui

further ~zder of this Court; rind

h} the .Receiver be autharired and directed fa hold and disCribute any Lscro~scr Frxnds

in accordatice wifih and s~zbject to the terms oI'the Settleme~~t Agreen7ent wifhaut

further order of this C<~urt.

24. The Receiver 1~eiievcs that a sale of the Assets, subject to t:l~c coi7trols acid restrictions

established in the Settlernent Agrce~~ncnt, would be mast effci~i~it and ef'iective without

tt~e requirei~nent t~ retuc~n to Court far specific approval of the sale cif each pa~.~ticular

Asset.

25. ~~iu-llie;r, the pravision.s of the SettlenYent Agreement providing for the r~istributican oFthe

l crow ~~ttr~ds requires tlZat all secured debt and um'etated unsccureci debt be paid before

any distributions are ir~ade on account of'c~ebts owing to SMl'R or C~Nt~l~l., «~• an account.

~I' shareholder ec~~iity of SVIPR and Dale. 'I'l~~e IZc;ceive~~ ialtends to pul~lically call for

ci4tirns atainst {?WVL prior to a~ay distrib~~tion o~f the 13sc~•ow l~uncl~ to ci7sure that all

creditc~xs have an opportunity to submit their claain(s} ~.gai~~st (~W~+'T..,.

?_6. FurtY~er, an estimate cif' all af'tl~ie debts of CUWVI, provided to the Receiver by Dale are;

substantially less than the total ̀ I'hreshalcl Amounts in proc~ec~s tl~a.t: I)a]e expects from

the sale cif the Caanpsites.
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RECOMME1~iDATiON

27. For the reasons detailed above and in the Fourth Itepc~rt, tYie Receiver respectfully

recommends and requests that this Court grant t17e i•elieP requested by the Receiver

substantially in the form of the draft Order attached at Scllcdule "A" to the Receiver's

Supplementary Notice of Motion.

All of which is respectfully submitted this 4th day of February, 2013.

F~I2NST &YOUNG TNC.
in its capacity as Court Appointed Receiver and
Receiver and Manager of St. Mary's Paper Corp. aril
SMI' i2esources Inc.

Per: ~.,,,~..~.,
h

l~IE:X ~OI'T'ISUIl

Senior Vice President

5iinaz~e C;arvalh~
Vice President



TAB 2A



SETTLEMENT AGREEMENT

This Settlement Agreement (this "A~reement") is made as of this 31st day of January
2013 , by and between (i) Ernst and Young Inc., the Court appointed receiver and receiver and
manager (the "Receiver") of SMP Resources Inc. ("SMPR") 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 as amended by Order of the Court dated May 8,
2012 (Court File No. CV-11-9367-OOCL) (as amended, the "Receivership Order"), (ii) Robert
Dale, an individual with an address at 628 Second Line West, Sault Ste. Marie, Ontario, P6C
2K7 ("Dale"), (iii) Air-Dale Flying Service Ltd., an Ontario limited liability company with an
address at 235 River Road, Sault Ste. Marie, Ontario, P6A 6C3 ("Air-Dale"), (iv) International
Forest Products LLC, a Delaware limited liability company with an address at One Patriot Place,
Foxborough, Massachusetts, 02035 ("IFP"), (v) Ontario Wilderness Vacations, Limited, an
Ontario limited liability company with an address at 235 River Road, Sault Ste. Marie, Ontario,
P6A 6C3 ("OWVL"), and (vi) Great Northern Freight Forwarding Ltd., an Ontario limited
liability company with an address at 235 River Road, Sault Ste. Marie, Ontario, P6A 6C3
("GNFFL" and, together with the Receiver, Dale, Air-Dale, OWVL, and IFP, each a "Party" and
collectively the "Parties"). All monetary amounts specified herein are in Canadian Dollars.

I. RECITALS

A. SMPR, a wholly-owned subsidiary of St. Marys Paper Corp. ("SMP"), was a
wood sales business with its principal place of business located in Sault Ste. Marie, Ontario.
SMPR became insolvent and was placed into receivership pursuant to the Receivership Order.
The Receiver was appointed as the receiver and receiver and manager of all of SMPR's assets,
undertakings, and properties pursuant to the Receivership Order (the "Receivership").

B. IFP is engaged in the business of buying, selling and trading forest products
throughout the world and provided SMP with loans, extensions of credit and other financial
accommodations prior to the Receivership.

C. OWVL is an operator of fishing and hunting camps in Ontario, with its principal
place of business located in Wawa, Ontario. SMPR is the majority shareholder of OWVL,
holding a sixty percent (60%) ownership interest in OWVL. Dale is the sole minority
shareholder of OWVL, holding a forty percent (40%) ownership interest in OWVL.

D. The Parties agree that OWVL is indebted to SMPR in the amount of Sixty
Thousand and 00/100 Dollars ($60,000.00) as of December 31, 2011.

E. The Parties agree that OWVL is indebted to the Royal Bank of Canada in the
principal amount of Sixty-Five Thousand and 00/100 Dollars ($65,000.00) (together with
accrued, but unpaid interest on such amount and fees and expenses due in connection therewith,
the "RBC Debt").

1
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F. Air-Dale provides flying services for OWVL and has a principal place of business
located in Wawa, Ontario. Air-Dale is a wholly owned subsidiary of OWVL. GNFFL leased
planes to Air-Dale and maintained the aircraft at Air-Dale's expense.

G. Notwithstanding the written objections and opposition of the Receiver and IFP,
GNFFL has obtained a default judgment in the Superior Court of Justice against OWVL and Air-
Dale dated October 4, 2012 in the total amount of $313,250.34 inclusive of costs. The judgment
bears interest at the rate of 3%per annum (the "Judgment").

H. A dispute arose between certain of the Parties as to whether OWVL is indebted
to GNFFL, which, together with the Judgment, resulted in the Receiver bringing a motion to
expand the Receivership Order to the assets of OWVL (the "Motion").

I. Each of Dale, Air-Dale, OWVL, GNFFL and IFP agree to consent to the Motion
on condition that the terms of this Agreement are approved by the Court as part of the order
granting the Motion.

II. AGREEMENT

NOW THEREFORE, in consideration of the mutual promises, covenants,
acknowledgements, and releases set forth herein, the Parties agree as follows:

A. Sale of Assets.

(i) OWVL Campsites and Bases. Dale shall serve as broker and agent for OWVL in
the sale of the four (4) campsites/bases owned or leased by OWVL and more
particularly described in Schedule A attached hereto (such campsites/bases to be
referred to herein each individually as a "Campsite" and collectively as the
"Cam sp ites"). Dale estimates that he can obtain offers and achieve sales of the
Campsites (such sales to be referred to herein each individually as a "Campsite
Sale" and collectively as the "Campsite Sales") for the following respective
amounts (such amounts to be referred to herein each individually as a "Threshold
Amount" and collectively as the "Threshold Amounts"): Goulais Lake — ~

Ranger Lake
— ,Hawk Lake —

Blue
Lake —
The total of these Threshold Amounts is

(the "Total Threshold Amount").

(ii) Other Assets. In addition to Dale's service as broker and agent for OWVL in the
sale of the Campsites, Dale shall serve as broker and agent for OWVL in the sale
of all other assets and properties of OWVL (the "Other Assets" and, together with
the Campsites, the "Assets").

~a
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B. Effectiveness and Deadlines.

(i) This Agreement shall not become effective and shall not be binding on any Party
and shall be without prejudice to any position that any Party wishes to take on the
Motion unless and until (i) each and every Party has executed and delivered to the
other Parties a counterpart to this Agreement and (ii) the Honourable Mr. Justice
Campbell or another Judge of the Court with jurisdiction over the Receivership
has granted the Motion and approved the provisions of this Agreement. This
Agreement shall become effective on the date such conditions are met (the
"Effective Date"). Nothwithstanding the foregoing, the Parties hereby consent to
the Motion on condition that the terms of this Agreement are approved by the
Court as part of the order granting the Motion. This Agreement shall be null and
void and of no force and effect if the Effective Date does not occur on or before
February 15,2013.

(ii) The deadline for offers to be received on the Campsites is December 31, 2013
(the "Offer Deadline"). The deadline for the closing of the Campsite Sales is May
31, 2014 (the "Closing Deadline").

C. Authority to Sell Asset(s).

(i) Authorization Required; Offer Process. Except as expressly excepted in
subsection (iii) below, Dale shall have no authority to accept, and shall not sell
any Asset(s), including without limitation any Campsites, without obtaining the
prior express written consent of Mr. Dan Moore on behalf of IFP ("Moore") and
the Receiver, such consent not to be unreasonably delayed or withheld. If Dale
obtains an offer for the purchase of any Asset, Dale shall promptly provide a copy
of such offer to Moore and the Receiver.

(ii) Documentation. If Dale accepts an offer in accordance with the provisions of this
Agreement, the other Parties shall execute and deliver all documentation
reasonably necessary or desirable to convey title to the relevant Campsite or Other
Assets) to the person purchasing such Asset. Dale shall cause the net proceeds
from the sale of any Asset(s), including without limitation the Campsites, to be
immediately deposited into the Escrow Account (defined below). For the
purposes of this Agreement, "Net Sale Proceeds" shall mean the amount of the
sale price of such Asset remaining after payment of (I) the reasonable,
documented, usual and customary costs incurred by Dale in connection with the
provision of goods and services by third parties to complete such sale and (II) the
amount required to discharge any mortgage or encumbrance on the Asset being
sold. All amounts to be paid to Dale or any affiliate of Dale must be approved in
advance by Moore, the Receiver and Dale before being incurred, such approval
not to be unreasonably delayed or withheld.

(iii) Campsite Sales Above Threshold Amount(s). If the Net Sales Proceeds for any
Campsite set forth in any offer equals or exceeds the Threshold Amount for such

Legal`8498184.3



Campsite, Dale may accept such offer on behalf of OWVL without obtaining the
further consent of any other Party provided that such offer provides for payment,
in cash, in full on or before the Closing Deadline and provided that all other terms
and conditions of the offer are acceptable to the Receiver and Moore, acting
reasonably.

D. Escrow. The Receiver shall act as the escrow agent and agrees to deposit the Net
Sale Proceeds into an interest bearing account at a bank or other financial
institution selected by the Receiver (the "Escrow Account"), subject to the terms
of this Agreement. The Receiver shall establish and maintain the Escrow
Account.

E. Distribution of Proceeds. The Parties (including, without limitation, Dale and
GNFFL) acknowledge and agree that effective on the Effective Date the Parties
have liquidated and quantified all amounts owed or claimed to be owed or due to
such Party by OWVL, Air-Dale or any other Party, in exchange for the right to
receive payments under this Section II.E. Subject and pursuant to order of the
Court, the Receiver shall apply and distribute the funds held in the Escrow
Account (the "Escrow Funds") in the following order of priority, in the following
amounts and at such intervals as are agreed upon between the Receiver, Dale and
Moore, acting reasonably, or as determined by the Court:

(i) First, two percent (2%) of the sale price of a Campsite to Dale, or to GNFFL as
directed by Dale, such amount representing payment in full of the commission
due to Dale on such sale if such amount has not already been paid;

(ii) Second, to Royal Bank of Canada as payment in full of the RBC Debt if it has not
already been paid in full from the proceeds of sale of any Asset.

(iii) Third, an amount equal to the estimated tax liability of OWVL shall be set aside
for remittance by the Receiver when due.

(iv) Fourth, payment of lease arrears to enable sale of leased Campsites for which an
Offer has been received.

(v) Fifth, an amount equal to the then outstanding severance payments due to
employees of OWVL, which is currently estimated not to exceed Forty Thousand
and 00/100 Dollars ($40,000.00).

(vi) Sixth, any amounts owed by OWVL to other creditors of OWVL (other than
SMPR, GNFFL, Air-Dale or other related parties), including in respect of lease
arrears not paid in (iv), as agreed upon by the Receiver, Dale and Moore or as
determined by the Court on notice to the Parties.

(vii) Seventh, Sixty Thousand and 00/100 Dollars ($60,000.00) to the Receiver (on
behalf of SMPR), which shall constitute payment in full of all debt owed by
OWVL to SMPR.

0
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(viii) Eighth, the amount remaining in the Escrow Account after the payments
referenced in subsections (i) through (vii) above (the "Balance") paid as follows:
(a)thirty percent (30%) shall be paid to GNFFL, up to a maximum of Three
Hundred Thirteen Thousand Two-Hundred Fifty and 00/100 Dollars
($313,250.00) and (b) the remaining seventy percent (70%) shall be divided and
paid as follows: (A) sixty percent (60%) to the Receiver (on behalf of SMPR) and
(B) forty percent (40%) to Dale or to GNFFL as Dale may direct.=

F. Liquidation and Distribution of Remaining ~WVL Assets. Upon the Closing
Deadline or such earlier date agreed to by the Parties, all remaining assets,
undertakings, and properties of OWVL will be liquidated or otherwise dealt with
by the Receiver in the Receiver's sole discretion. Any proceeds from such
liquidation shall be placed into the Escrow Account and distributed in accordance
with the provisions set forth in Section II.E.

G. Obligation to provide transportation. GNFFL may utilize Air-Dale's commercial
flying licence and operating certificate to transport prospective purchasers to and
from the Campsites. GNFFL agrees to retain one Beaver aircraft until the Closing
Deadline. Cost of the use of the aircraft for sales purposes is covered by the sales
commission payable to Dale pursuant to section II.E(i) above. Cost for other uses
will be negotiated by the Receiver, Dale and Moore.

III. MISCELLANEOUS

A. Mutual Release.

(i) In consideration of the mutual promises, covenants, acknowledgements, and
releases contained herein, Dale and GNFFL, and all of their respective successors
and assigns irrevocably and unconditionally release, acquit and forever discharge
on the Effective Date SMP, SMPR, the Receiver, IFP, Air-Dale and OWVL and
all of such parties' respective owners, shareholders, directors, officers, employees,
agents, representatives, attorneys, insurers, divisions, subsidiaries, affiliates,
successors, and all persons acting by, through, under or in concert with any of
them (collectively the "SMPR Releasees"), from any and all damages, claims,
complaints, liabilities, obligations, promises, agreements, controversies, causes of
action, suits, and demands of any nature whatsoever (including those for
attorneys' fees, experts fees, or any other damages), existing as of the date of this
Agreement, whether known or unknown, suspected or unsuspected, which any
Party now has or claims to have or which any Party has asserted or hereafter may
assert against any of the SMPR Releasees that in any way relate to the Dispute or
the subject matter of this Agreement. This release shall not cover the Parties'
obligations arising solely under this Agreement.
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(ii) In consideration of the mutual promises, covenants, acknowledgements, and
releases contained herein, the Receiver (on behalf of SMPR), IFP, and OWVL
and all of their successors and assigns irrevocably and unconditionally release,
acquit and forever discharge on the Effective Date Dale and GNFFL from any and
all damages, claims, complaints, liabilities, obligations, promises, agreements,
controversies, causes of action, suits, and demands of any nature whatsoever
(including those for attorneys' fees, experts fees, or any other damages), existing
as of the date of this Agreement, whether known or unknown, suspected or
unsuspected, which any Party now has or claims to have or which any Party has
asserted or hereafter may assert against Dale or GNFFL that in any way relate to
the Dispute or the subject matter of this Agreement. This release shall not cover
the Parties' obligations arising solely under this Agreement.

(iii) In consideration of the mutual promises, covenants, acknowledgements, and
releases contained herein, OWVL and Air-Dale and all of their successors and
assigns irrevocably and unconditionally release, acquit and forever discharge on
the Effective Date IFP, SMPR, the Receiver, Dale, GNFFL and all of such
parties' respective owners, shareholders, directors, officers, employees, agents,
representatives, attorneys, insurers, divisions, subsidiaries, affiliates, successors,
and all persons acting by, through, under or in concert with any of them
(collectively the "Releasees"), from any and all damages, claims, complaints,
liabilities, obligations, promises, agreements, controversies, causes of action,
suits, and demands of any nature whatsoever (including those for attorneys' fees,
experts fees, or any other damages), existing as of the date of this Agreement,
whether known or unknown, suspected or unsuspected, which any Party now has
or claims to have or which any Party has asserted or hereafter may assert against
any of the Releasees that in any way relate to the Dispute or the subject matter of
this Agreement. This release shall not cover the Parties' obligations arising solely
under this Agreement.

B. No Admission of Liability. This Agreement is entered into in compromise of
disputed claims. The Parties acknowledge that the execution of this Agreement is not
and shall not be construed in any way as an admission of liability of any Party.

C. Ontario Law Controls. This Agreement shall be governed by, construed and
interpreted according to the laws of the province of Ontario without regard to
Ontario's choice of law principles. Any action regarding this Agreement shall be
subject to the exclusive jurisdiction and venue of the Court.

D. Representation by Counsel. The Parties warrant that they are represented by
separate attorneys with respect to this Agreement and all matters contained in it, that their
respective attorneys have fully advised them concerning their rights with respect to its
execution and effects, and that they understand the same.

E. Execution. This Agreement may be executed in counterparts, and each executed
counterpart shall have the same force and effect as the original instrument as if all of the

G~
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Parties to such counterparts had signed the same instrument. The exchange of copies of
this Agreement and of signature pages by facsimile transmission, by electronic mail in
portable document format (.PDF), or by any other electronic means shall constitute
effective execution and delivery of this Agreement as to the Parties and may be used in
lieu of the original Agreement for all purposes.

F. Amendment. This Agreement may be amended only by a writing duly executed
by each Party.

G. Entire Agreement. This Agreement reflects the entire agreement between the
Parties relative to the subject matter, and supersedes all prior or contemporaneous oral or
written understandings, statements, representations or promises.

H. Dulv Authorized. Each person affixing his or her signature hereto represents and
warrants that he or she is duly authorized to execute this Agreement on behalf of the
Party indicated.

I. Costs.

The Parties agree that:

i) this Settlement Agreement has been made on a without costs basis;

ii) should any litigation between the Parties arise out of or in connection with
this Agreement after it has become effective on the Effective Date, the substantially
prevailing or successful Party shall, unless otherwise ordered in the discretion of the trial
judge, be entitled to recover from the non-prevailing Party the costs incurred by the
prevailing Party related to such litigation on a partial indemnity basis in addition to other
relief that may be granted; and

iii) all of the fees and disbursements of the Receiver shall be paid from funds
other than Escrow Funds. Neither Dale nor GNFFL sha11 be liable for payment of any
fees or disbursements to the Receiver arising hereunder.

[SIGNATURES ON FOLLOWING PAGE]
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WE, T IE UNDERSIGNED, HAVE CUMPLE'1'ELY' READ THIS SE"I'"I'LEMENT
AGREEMEN'7C` AND FULLY [:NDE~tSTAND ANI~ VULUN`I'ARILY ACCEPT T`I'.

~R1VST &YOUNG INC., safely in its
capacity as RECEIVER for SMP
RESOURCES, INC. and not in its personal
ar corporate c,~~t}'

~5'~ -- ___
Name: ~vt~~3~ _._ --
Title: _ ~~n<vr'__V ~ ~~'`'~.5<...

Hereunto da(y authorized

AZI2-DALE F1~YfNG SERVICE LTLI.

B}~
Name;
Title:

1-iereunto duly authorized J

R(3B~;R7' DALE, individually

Bv;
Name:

GREAT NUTHEItN FREIGHT
FQRWARDZNG LIMITED

By:
Name;
Title;

HereEinto duly authorized

E~
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TNTERNATTONAI, Ft?REST PRODUCTS
LT,C

$y~ _~.__._ _ _.__._.___ _
Name; _...----_..__
~t(e:

Hereunto duly authorized

O1~iTARIO WILDERNESS VACATIONS,
LIMITED

By: ... _...._ _ __........
Name:
'Title:

Hereunto duly auGhorizad

~~



WE, T'HTs U1~tDF.R~SIGNED, HA'S~E G`f)MPI.~TELY READ TffiS SETTLEMENT
AGREE1Vf~NT AND FIII~LY UNDERSTAND A,NU VQLUNTARII~Y ACCEPT TT.

ERNbT & YOIING Il~IG., sold In tts
ca{sadty iaa RF.CE~'VIIt-tar IMF
RF.~OIIRCES, INtC.. aad tiat in Ib penaaal
or corparRte c~Fa~T

Narna:
Tldo:

Hcccunto duly authorized

IIVTERNATIONAL FOREST PRODUCTS
T•r,[~

Nadine: ~T'"?~o,~t fv~.R-.
`Iitla ~ a

Harounto duly authorized

Alit DALT FLYING SERVICE ~.TD. ONTA.~2I0 WIGDEFtNE53 VACATIONS,
Ltil~I~b

..___B~__....._ _,..~.~__ ~_._.__-__._..$yam_-~.,~'
Nama: a Namo• o,~ ~-,t/~v~G
Tida: Titio: _~~~%~' d

Hcreunt~a duty autharizod Hereunto duly aut2~~on' d

ROBERT Il►ALE, individually

By:
Nema:

GREAT NUTHF.RN FREIGHT
F012.WARIIING LIIHTT,~D

~Y
Name:
'Fitts.

Horountn duly atrthoriztd
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_~_... _.

`!t U

WE, THE UNDERSIGNED, HAVE COMPLETELY READ THIS SETTLEMENT
AGREEMENT AND ~'iTLLY UNDERSTAND AND VULUNTA.RII.,Y ACCEPT IT.

ERNCiT &YOUNG Il~iC., soleky to tts
cagstdty spa ~ VER for SMP
REI~OIIKC'$~; Il~~C. itnd pot in i~b perso~l
or corporate capi df~

By:
Namo:
Tltl~:

Horounto duly ~uthorizod

AIR-DALE FL`YIrTG BFRVIG`E LTD.

Dy:
Namc:
Title:

Hcrcunto duty avttior'rzod

ROBERT DALE, Individua}ly

~—

GR~A.T I~I4"~'F~RI~ FREIGHT
FORWARDIlYG LIMT~'F.D

By: _.,..
Nsina: ~ LC
Titlo: ~/~t4SiDE~ 1r

Her~ourrto duly suthorizod

8

INTTERNATI02YAL FOREST PRODUCTS
I.I.0

~y: `Y~°J'°`~

Nama: ~ ~u,.~ t M~ !~.
Trtlo; '-~

HerouaEo duly a~rthoriud

ONTARIO WII~E[tNE83 VACA'IZON3,
I.I1I~XIT~D

Noma;
'I1tla:

Haronnto duly authaizcd
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Schedule A

Camvsites

1. ISLAND IN GOULAIS LAKE

Parcel 4$38 Sec ACS; Island in Goulais Lake HoffmanlButcher Summer Resort location
JC334; District of Algoma and being PIN 31257-0001

2. LAND USE PERMITS

Blue Lake Camp — MNR Permit No. LUP 1596-1010959

Ranger Lake Seaplane Base — MNR Permit No. LUP 1594-1003394*

3. HAVIWK LAKE LEASE

(copy to be provided)

'4. OTHER LAND USE PERMITS

Name of Lake MNR Permit No. _.... _ . _ _ _ ... _ . _ _. __ .. _... __---. _.. __.. _ .--- --

Fred LUP 1524-1U01502
Medhurst —west shore LUP 1524-1001505
Otter LUP 1524-1001496
Craig —west shore LUP 1524-1001459
Upper Dingman —south of LUP 1405-1002680

LUP 1405-1002822
Nameigos — southwest end LUP 1524-1001418
Crescent —north shore LUP 1524-1001427
Missing —south of Mishibishu LUP 1526-1001239
Apisaliigo LUP 1524-1001458
Poison LUP 1596=1010958
Skirl — P261 LUP 1596-1010960
Liftle 1Vlissinabi —part island LUP 1406-1002827*
Prairie Grass —east shore LUP 1405-1002679*
Gord LUP 1594-1003430*
Ermine LUP 1524-1001312*

Advertising sign —east side Ranger Lake road — LUP 15941003484

*Note: LUPs have expired on their face but are still being used
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Court File No. CV-11-9367-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. ) WEDNESDAY, THE 6T"

JUSTICE C. CAMPBELL ) DAY OF FEBRUARY, 2013

BETWEEN:

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

~~

ST. MARYS PAPER CORP.

Applicant

Respondent

ORDER
(Expansion of Appointment Order to OWVL and Approval of Settlement Agreement)

THIS MOTION AND SUPPLEMENTARY 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 supplementary notice of motion and the materials filed in support of such motions

and dispensing with further service thereof such that such motions are properly returnable on

February 6, 2013; (b) approving the Fifth Report of the Receiver dated February 4, 2013 (the

"Fifth Report"), along with the conduct and activities of the Receiver as described therein; (c)
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expanding the terms of the Receiver's appointment to include Ontario Wilderness Vacations

Limited ("OWVL") as "Debtor" and (d) approving and authorizing the terms of the Settlement

Agreement by and between the Receiver, Robert Dale ("Dale"), Air-Dale Flying Service Ltd,

International Forest Products LLC, OWVL and Great Northern Freight Forwarding Limited

dated January 31, 2013 as redacted and appended to the Fifth Report at Appendix "A" (the

"Settlement Agreement"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Receiver's Notice of Motion dated October 22, 2012 (the "Notice of

Motion"), the Receiver's Supplementary Notice of Motion dated February 4, 2013 (the

"Supplementary Notice of Motion"), the Fourth Report of the Receiver dated October 22, 2012

(the "Fourth Report"), the Fifth Report, and on hearing the submissions of counsel for the

Receiver, counsel for International Forest Products LLC, counsel for Dale, and counsel for

no one else appearing although

served as evidenced by the affidavit of Deborah Ferguson sworn October 22, 2012 and the

affidavit of Mary Allison sworn February 4, 2013, filed.

Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the

Supplementary Notice of Motion, the Motion Record dated October 22, 2012, the Supplementary

Motion Record dated February 4, 2013, the Fourth Report and the Fifth Report, be and is hereby

abridged and that the motion and the supplementary motion are properly returnable today and

further that the requirement for service of such court materials, upon interested parties, other than

those served, is hereby dispensed with and that the service of such court materials, as effected by

the Receiver, is hereby validated in all respects.
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Approval of the Fifth Report

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

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

C~pansion of the Appointment Order

3. 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.

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

manager of OWVL pursuant to paragraph 3 hereof will take effect and commence as at the date

of this Order.

5. THIS COURT ORDERS that, for greater certainty and without limiting the generality

of paragraph 3 hereof, the provisions of paragraphs 7 through 11 (inclusive) of the Appointment

Order apply to OWVL as "Debtor" with effect as at the date of this Order.

6. THIS COURT ORDERS that the Receiver shall not be obligated to take physical

possession or control of the Property of OWVL and shall not manage, operate or carry on the

business of OWVL.

Approval of Settlement Agreement

7. THIS COURT ORDERS that the Settlement Agreement be and is hereby approved and

that the Receiver's appointment as receiver and receiver and manager of OWVL pursuant to

paragraph 3 hereof shall be subject to the terms of the Settlement Agreement.
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8. THIS COURT ORDERS that the parties to the Settlement Agreement be and are hereby

authorized and directed to carry out its terms including, without limitation, that:

a) Dale be and is hereby authorized, as broker and agent for OWVL, to sell the

Assets (as such term is defined in the Settlement Agreement) in accordance with

and subject to the terms of the Settlement Agreement without further order of this

Court; and

b) the Receiver be and is hereby authorized and directed to hold and distribute any

Escrow Funds (as such term is defined in the Settlement Agreement) in

accordance with and subject to the terms of the Settlement Agreement without

further order of this Court.

9. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.
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