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

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

DATED OCTOBER 22, 2012

INTRODUCTION

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

effective December 3d, 2011, Ernst &Young Inc. ("EYI") 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 (the "BIA") and

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

"Appointment Order"). A copy of the Appointment Order is attached as

Appendix "A".
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2. The Receiver has marketed and sold certain 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.

3. In particular, as previously reported, the sale transaction (the "Transaction")

contemplated in the agreement of purchase and sale (the "Sale Agreement") between St.

Marys, by the Receiver, and 2319839 Ontario Inc. (the "Purchaser") dated March 15,

2012 has closed, and the Purchased Assets described in the Sale Agreement (being the

primary assets of St. Marys) have vested in the Purchaser as provided by the Order of the

Honourable Mr. Justice Campbell dated March 26, 2012 (the "Sale Approval and

Vesting Order"). The Purchaser has delivered and paid to the Receiver the purchase

price provided under the Sale Agreement (the "Purchase Proceeds").

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

"SMPR Order"), the Court, inter alia, expanded and amended the Appointment Order to

include SMP Resources Inc. ("SMPR"), a related entity to St. Marys in which St. Marys

owns 100% of the shares. The SMPR Order also specifically authorized the Receiver to

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

Appointment Order. A copy of the SMPR Order is attached at Appendix ~~B".

5. On May 8, 2012, IFP brought a bankruptcy application (the "Bankruptcy Application")

with respect to St. Marys, the hearing of which was initially adjourned and ultimately

granted by the Court on June 6, 2012. EYI was appointed trustee of the bankruptcy estate

of St. Marys (the "Trustee"). The Trustee held the first meeting of creditors on June 21,

2012 in Sault Ste. Marie.

6. On June 6, 2012, the Court also issued an Order authorizing and directing the Receiver to

distribute funds to IFP, subject to certain reserves (the "Reserve and llistribution

Order"). A copy of the Reserve and Distribution Order is attached at Appendix "C".

7. The Reserve and Distribution Order included a reserve in respect of vacation pay

outstanding in the amount of $576,404, which the Receiver was directed to hold pending
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a determination by the Court as to whether vacation pay constituted a trust against the

Purchase Proceeds received pursuant to the Transaction discussed above (the "Vacation

Pay Reserve"), which trust was advocated by certain of the former directors of St Marys.

8. On July 18, 2012, the Honourable Mr. Justice Campbell released Reasons for Decision

ruling that the vacation pay does not constitute such a trust. As a result, in accordance

with the Reserve and Distribution Order, the Receiver released the Vacation Pay Reserve

and distributed the funds to IFP.

PURPOSE

9. This Fourth Report is the Receiver's fourth report to the Court in connection with the

receivership of St. Marys and its first report to the Court in connection with the

receivership of SMPR.

10. The purpose of this Fourth Report is to report to this Court with respect to:

a) a summary of the activities of the Receiver to date;

b) a summary of the statement of receipts and disbursements as of October 15, 2012;

c) the status of certain claims received by the Receiver asserting potential priority

over the security of IFP; and

d) the Receiver's motion for an Order:

i. authorizing and directing the Receiver to distribute the amount of $550,000 to

IFP (the "Second Interim Distribution") from the cash in the Receiver's

possession, and declaring that the distribution of $550,000 is to be applied on

account of the indebtedness owing by St. Marys to IFP;

ii. further expanding and amending the Appointment Order to include Ontario

Wilderness Vacations Limited ("OWVL"), a related entity to St. Marys and

SMPR in which SMPR owns 60% of the shares, and authorizing the Receiver

to market and sell the assets of OWVL; and
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iii. approving this Fourth Report, along with the conduct and activities of the

Receiver as described herein, and approving the Receiver's statements of

receipts and disbursements discussed below.

TERMS OF REFERENCE

11. In preparing this Fourth Report, the Receiver has been provided with, and, in making the

comments herein, relied upon, unaudited financial information, St. Marys' and SMPR's

books and records, financial information prepared by St. Marys and SMPR, and

discussions with management of St. Marys and SMPR. The Receiver has not audited,

reviewed or otherwise attempted to verify the accuracy or completeness of such

information and, accordingly, the Receiver expresses no opinion or other form of

assurance in respect of such information contained in this Fourth Report.

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

Dollars.

BACKGROUND

13. Copies of the Receiver's previous reports and other documents related to the receivership

proceedings are available on the website maintained by the Receiver for these

proceedings at www.ey.com/ca/smp.

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

Ontario. Prior to March 2011, St. Marys operated a goundwood 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.

15. 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. The shutdown

resulted in, among other things, a liquidity crisis which led to the appointment of the

Receiver.
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16. The Receiver sold the majority of the Property of St. Marys to the Purchaser as provided

under the Sale Agreement, including the Mill, the associated real property and the Mill

equipment. The Transaction, approved pursuant to the Sale Approval and Vesting Order,

closed with effect at April 4, 2012 following the issuance by the Receiver of the

Receiver's Certificate on April 10, 2012. Pursuant to the Sale Approval and Vesting

Order, all remaining employees of St. Marys were deemed to be terminated effective as

of 11:59 p.m. on April 3, 2012. Further details with respect to the Transaction are

described in the Second Report.

17. After the closing of the Transaction, the significant remaining assets of St. Marys

included:

a) income and property tax refunds;

U) capital stock owned by St. Marys, including the shares of SMPR. SMPR's assets

included cash in Canadian and U.S. currency, 60% of the shares in OWVL, four

bridges located in the forests that St. Marys operated in, a warehouse building

located in Sault Ste. Marie and certain timber licenses in the State of Michigan;

c) certain wood located in the yard of St. Marys (the "Mill Yard Wood"), which

was purchased by St. Marys when it was operating and is subject to a lien in

favour of the Ontario Ministry of Natural Resources (the "MNR"); and

d) certain other assets, including collateral in the form of security deposits with

respect to cancelled letters of credit.

SUMMARY OF THE ACTIVITIES OF THE RECEIVER

18. Since its appointment, among other things, the Receiver obtained insurance coverage for

the Property, arranged for security of the Property, froze St. Marys' and SMPR's bank

accounts and opened Receivers' bank accounts. The activities of the Receiver since its

appointment are more fully described in the First Report of the Receiver dated January

13, 2012 (the "First Report"), the Second Report and the Third Report of the Receiver
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dated May 3, 2012 (the "Third ReporY')

19. Since the Third Report, the Receiver took the following steps in conjunction with its

mandate:

a) continued with insurance coverage for a warehouse building in Sault Ste. Marie owed

by SMPR and worked towards selling this asset;

b) worked with St. Marys' property tax consultant to prepare documents to appeal

certain property tax assessments related to the period prior to the closing of the

Transaction;

c) continued to deal with creditor inquiries relating to St. Marys' non-payment of

liabilities incurred prior to the Appointment Order;

d) continued to work with the MNR to sell the Mill Yard Wood;

e) continued to work towards completing the tax returns of St. Marys and SMPR;

fl sold certain timber license agreements in the state of Michigan owned by SMPR;

g) continued to work to develop a process to market and sell the assets of OWVL as

described further in this Fourth Report;

h) worked towards the resolution of certain claims received by the Receiver which assert

potential priority over the secured position of IFP as described further in this Fourth

Report;

i) worked with the Royal Bank of Canada ("RBC") to recover certain collateral in the

form of security deposits associated with letters of credit of St. Marys that were

cancelled, and review the accounting of the draws against such letters of credit;

j) retained St. Marys' tax consultant to appeal certain scientific research and

development claims denied by the Canada Revenue Agency ("CRA") related to the

period prior to the closing of the Transaction; and
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k) made distributions totalling $3,954,000 to IFP (the "First Interim Distribution") as

described further in this Fourth Report and in the statement of receipts and

disbursements attached as Appendix "D" to this Fourth Report.

STATEMENT OF RECEIPTS AND DISBURSEMENTS

20. Attached as Appendix "D" is the Receiver's statement of receipts and disbursements with

respect to St. Marys (the "St. Marys R&D Statement') for the period from

December 30, 2011 to October 15, 2012, which reflects remaining funds of

$1,871,663.66 and US$40,657.33 as of October 15, 2012. The St. Marys R&D Statement

details individual receipt and disbursement line items.

2l . Attached as Appendix ~~E" is the Receiver's statement of receipts and disbursements with

respect to SMPR (the "SMPR R&D Statement") for the period from May 8, 2012 to

October 15, 2012, which reflects remaining funds of $58,734.44 and US$25,707.02 as of

October 15, 2012. The SMPR R&D Statement details individual receipt and

disbursement line items.

STATUS OF CERTAIN CLAIMS RECEIVED BY THE RECEIVER

22. The Third Report described in detail certain claims received by the Receiver asserting

potential priority over the secured position of IFP. The following is the status of those

claims:

Aecom Claims

23. As described in the Third Report, Aecom Canada Ltd. ("Aecom") registered a security

interest against real property owned by St. Marys prior to the closing of the Transaction

by Instrument No. AL94715, being a notice of a construction lien perfected by way of

commencement of an action in the Superior Court of Justice, pursuant to the Construction

Lien Act (Ontario), as Court File No. 25697/11 (the "Aecom Action").

24. Aecom provided a copy of the Statement of Claim (the "Aecom Statement of Claim") in

relation to the Aecom Action to the Receiver on April 20, 2012. In the Aecom Action,



Aecom claims from St. Marys payment of $130,149 plus costs, arising from design and

other services carried aut by Aecom pursuant to a contract dated February 1, 2011

between Aecom and St. Marys Renewable Energy Corp. with respect to the planned bio-

mass facility (the "Aecom Claim"). The Aecom Action claims that such services were

delivered by Aecom between February 1, 2011 and September 27, 2011. Aecom

registered its construction lien against St. Mary's real property on November 8, 2011,

being after the registration of IFP's mortgage on March 3, 2011.

25. As described in the Third Report, in calculating the amount of the First Interim

Distribution to IFP proposed by the Receiver in the Third Report, the Receiver had

reserved an amount of $130,149 with respect to the Aecom Claim.

26. The Receiver is advised by its counsel and counsel to IFP that as a result of discussions

and correspondence between the Receiver's counsel, IFP's counsel and Aecom's counsel,

counsel to Aecom has confirmed that Aecom aclaiowledges that Aecom's construction

lien does not rank in priority to IFP. Accordingly, the reserve of $130,419 previously

held back by the Receiver from the distribution to IFP is no longer required and the

Receiver proposes to distribute such funds to IFP as part of the proposed Second Interim

Distribution.

PS Johnson Claims

27. As described in the Third Report, P.S. Johnson Valuation Consultants Ltd. and P.S.

Johnson Legal Services Professional Corporation (together, "PS Johnson") filed a

Statement of Claim (the "PS Johnson Statement of Claim") against St. Marys on June

13, 2011. In the PS Johnson Statement of Claim, PS Johnson alleges that it provided

realty tax consulting services to St. Marys and claims for unpaid fees of $69,202.95 (the

"PS Johnson Claim"),

28. As described in the Supplement to the Third Report dated May 17, 2012, the Receiver, in

consultation with IFP agreed in principle to settle the PS Johnson Claim subject to an

Order of the Court. Accordingly, the Reserve and Distribution Order authorized and
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directed the Receiver to pay $40,000 to PS Johnson in full satisfaction of any claims of

PS Johnson against St. Marys upon finalization of the settlement between PS Johnson,

IFP and the Receiver.

29. The Receiver and PS Johnson have finalized settlement documentation which awaits

execution. Upon receipt of the executed settlement documentation, the Receiver will pay

to PS Johnson the $40,000 funds.

Alleged Claim against IFP by former management and counsel

30. As described in the Third Report, the Receiver had been advised by counsel to Dennis

Bunnell, John Lloyd, Dick O'Brian and Wishart (collectively, the "IFP Claimants") that

the IFP Claimants intended to commence a legal proceeding against IFP in relation to

amounts which the IFP Claimants allege should have been paid prior to these

receivership proceedings (the "Bunnell Application"). Dennis Bunnell, John Lloyd and

Dick O'Brien are former management and former consultants of St. Marys and Wishart is

former counsel to St. Marys. The Receiver understands that certain partners of Wishart

(including Gordon Acton) are indirect shareholders and the former principals of St.

Marys.

31. At the time of seeking the First Interim Distribution to IFP, counsel to the IFP Claimants

requested that the Receiver reserve from any distributions to IFP the amount of $200,000

on account of the potential claims asserted by the IFP Claimants against IFP.

32. The Receiver, IFP and the IFP Claimants agreed to such reserve and, in accordance with

the Reserve and Distribution Order, the Receiver held back an amount of $200,000 (the

"Bunnell Reserve") from the First Interim Distribution to IFP.

33. On July 31, 2012, the IFP Claimants served motion materials asserting a claim of

$531,485.29 against IFP alleging unjust enrichment, intentional interference with

economic relations and oppression. In those motion materials, the IFP Claimants were

expanded to include Weir Foulds LLP (which acted as counsel to St. Marys with respect

to IFP's receivership application), Accordingly, in calculating the amount available for
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distribution to IFP under the proposed Second Interim Distribution, the Receiver

increased the amount of the Bunnell Reserve to $531,485.29.

34. The Receiver understands that counsel to IFP and the IFP Claimants intend to address

scheduling of the motion with the Court at the return of the Receiver's motion on October

25, 2012.

SECOND INTERIM DISTRIBUTION TO IFP

35. As noted above, pursuant to the Reserve and Distribution Order, the Receiver made

distributions totalling $3,954,000 to TFP as follows:

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

b) Payment of $576,404 (being the released Vacation Pay Reserve discussed above)

to IFP on August 8, 2012.

36. As discussed in the Affidavit of Daniel J. Moore sworn October 19, 2012 (the "Moore

Affidavit"), as at October 18, 2012, St. Marys is still indebted to IFP in the amount of

approximately US$3,319,303, including interest.

37. 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.

38. As discussed above, as of October 15, 2012, the Receiver holds remaining funds of

$1,871,663.66 and US$40,657.33, primarily from the Transaction proceeds and the return

of collateral related to St. Marys' cancelled letters of credit. The Receiver has prepared

an analysis to estimate the surplus cash available for distribution to IFP, subject to

maintaining certain reserves required to fund the continued costs of these receivership

proceedings and the certain claims as discussed above.

3d



39. Based on its analysis, the Receiver recommends that this Court approve a distribution in

the amount of $550,000 to IFP. After the distribution of $550,000 to IFP, as of October

15, 2012, the Receiver will continue to hold approximately $40,657.33 in U.S. currency

and approximately $1,321,663.66 in Canadian currency.

40. The following table provides a summary of the cash held by the Receiver and the

reserves being held back from the Second Interim Distribution:

As at October 15, 2012
CDN$'000

CASH BALANCE
Cash Balance (CDN) $ 1,871
Cash Balance (US) 40

Total Cash Balance $ 1,911

Less: HoldbackslReserves

Estimate of Potential Priority Payments (34)~

Estimate of Potential Post Closing Expenses (505)

Potential Reserves for Claims
Reserve for Bunnell Application (532)
Resere for PS Johnson settlement (40)
Other Reserves (250)

Total Potential Post Closing Reserves (822)

Funds Available for an Interim Distribution $ 550

ONTARIO WILDERNESS VACATIONS LIMITED

Background

41. As described in the Third Report, capital stock owned by St Marys was not included in

the Transaction. Accordingly, St. Marys continues to own 100% of the shares of SMPR.

SMPR's assets include a 60%share holding in OWVL.

42. OWVL is owned 60% by SMPR and 40% by Mr. Robert Dale ("Dale"). The assets of

OWVL consist primarily of real estate assets including an island and certain camps and

other lodgings in northern Ontario. OWVL operates fly-in fishing and hunting camps in
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northern Ontario, including remote wilderness fly-in camps for trout, walleye and pike

fishing and moose hunting. OWVL's website www.ontariowilderness.com provides a

detailed description of OWVL's business.

43. OWVL also owns 100% of the shares of Air-Dale Flying Service Ltd ("Airdale"). The

primary business of Airdale is to transport tourists to camp sites in northern Ontario using

small airplanes leased by Airdale from Great Northern Freight Forwarding Limited

("Great Northern"). The Receiver understands that Great Northern is owned by Dale.

44. Attached at Appendix ~~F" is a corporate chart showing the shareholding relationships

between each of St. Marys, SMPR, OWVL, Airdale and Great Northern.

45. The Receiver understands that OWVL has not been operating since early this year. In that

regard, the Receiver understands that the only remaining interested directors or officers

of OWVL or Airdale are Dale or persons related to Dale.

Liabilities of OWVL and Airdale

46. Based on draft financial statements of OWVL provided by the accountant of OWVL, as

at December 31, 2011, OWVL has unsecured liabilities of approximately $275,472.

Included within those liabilities is the amount of $60,000 owed to SMPR and $166,567

owed to Airdale.

47. In addition, OWVL has secured indebtedness owing to RBC in the amount of $64,000,

which is guaranteed by SMPR. As described in the Third Report, RBC has issued a

statement of claim and a notice of intention to enforce against the assets of OWVL to

recover amounts owed to RBC by OWVL. In addition, RBC leas called upon a guarantee

that was provided by SMPR.

48. However, it appears to the Receiver from the limited books and records available to it at

this time that, while OWVL borrowed $64,000 from RBC, the loan proceeds were paid to

Great Northern and/or Dale, and the Receiver has been unable to determine if such funds

were used for the benefit of OWVL or another person or company.
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49. Attached as Appendix "G" is an Ontario Personal Property Security Act search result

and corporate profile search result for OWVL.

50. Based on draft financial statements of Airdale provided by the accountant of Airdale, as

at December 3, 2011, Airdale had no secured liabilities and had unsecured liabilities of

$262,991 including liabilities to Great Northern in the amount of $254,154.

51. Great Northern has also asserted that OWVL is liable to it for the amounts owing to it by

Airdale (which Great Northern claimed in the amount of $310,684.37). The claims of

Great Northern are set out in its Statement of Claim issued on July 31, 2012 against both

Airdale and OWVL, a copy of which is attached at Appendix "H" (the "Great Northern

Claims"). The Great Northern Claims relates to alleged amounts "due for the supply and

maintenance of aircraft used by [Airdale and OWVL] and accounts paid by [Great

Northern] on behalf of [Airdale and OWVL]".

52. The Receiver and its counsel, along with counsel to IFP, have reviewed the Great

Northern Claims and have had multiple discussions with Great Northern's counsel.

53. The Receiver does not have any supporting documentation to substantiate the quantum of

the amounts claimed for the Great Northern Claim. Further, it appears that any liability (if

any exists) in respect of the Great Northern Claim would be a liability of Airdale and not

OWVL. As set out in the Great Northern Claim, Great Northern seeks to impose direct

liability on OWVL for the debts of Airdale despite acknowledging that there is no direct

contractual relationship between Airdale and OWVL for the liability claimed.

54. The Receiver has informed Great Northern and its counsel that it questions the legal basis

for liability of OWVL to Great Northern and indicated a number of times that Great

Northern should not take any action against OWVL, However, notwithstanding that and

notwithstanding the fact that there was either no management to take steps on behalf of

the companies to defend themselves or that such management is Dale (or persons related

to Dale) and thus related to Great Northern and inherently conflicted, Great Northern

~~
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nevertheless proceeded to obtain default Judgment against OWVL and Airdale. A copy

of the Judgment is attached at Appendix "I".

55. The Receiver has advised Great Northern's counsel that the Judgment should not have

been obtained in the circumstances and has reserved all of its rights in that regard.

56. For several months, the Receiver has also been in discussions with Dale as the 40%

shareholder of OWVL 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 Dale

has significant historical knowledge and involvement. However, efforts at a cooperative

process to deal with the assets of OWVL have been unsuccessful to date, primarily

because Dale has demanded that the Receiver acknowledge the Great Northern Claim as

a liability of OWVL as a condition of such cooperation.

57. The Receiver believes that OWVL is paralyzed and unable to deal with its affairs and

assets in the best interests of all of its creditors and stakeholders. OWVL currently has

either no active management or corporate governance.

58. The Receiver therefore recommends and requests that its receivership mandate be

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

structured, fair and open process to deal with the assets of OWVL, investigate issues such

as the use of the RBC loan proceeds discussed above, and assess the validity of claims

asserted against OWVL.

59. Accordingly, the Receiver is seeking an order of this Court to expand and amend the

Appointment Order to include OWVL, including the approval of this Court to market and

sell the assets of OWVL, which the Receiver believes is just and convenient and in the

best interests of the stakeholders of OWVL as a whole in the circumstances.
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RECOMMENDATION

60. The Receiver respectfully recommends that this Court gant the relief requested in

paragraph 10(d) of this Fourth Report substantially in the form of the draft Order attached

at Schedule "A" to the Receiver's Notice of Motion.

All of which is respectfully submitted this 22°d day of October, 2012.

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

Per: /~

~~~`~~
Alex Morrison
Senior Vice President

Simone Carvalho
Vice President
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1.(1 ~1L`X ::iS C.~3.0 .R('CC2ti~t,l",

U l~ 1Z~r1 C.~~a

1. rC.i-:IIS ~(JUI2'l~ U.1Z.f.~FT~S that file tin~c fd.r servtee of the Notice o~ ~~E>pl.ie~~tion anal the

~~pp.licatiozi is liercl~y ~brici~;ec1 ~tncl validated sa that fih:is ap~~lic<ttioit is pro~~erly retu:rilu~b.l~ today

anil l~treby dispenses with iiirfher service thereof.

~~1':I'O1.NTM1±~~rT

2. `I'1-II.S C.OU.R1' ORDERS that pursulnt to sectio~~ 243{l) o.t~tlie I3.1~~ ax1d. s~.ct:ian ~~1 of

thc: C.f~, L;rnst LAC Yc~L~~1~; lnc. is :t~er~k~}' api~c~int~d tt~ceiver, ~vitl~out s~curily, ca E all t~:f the assets,

u~.irlcrtatc.ir~~s iiI1CI ~)COp~~'tics cit'th~ ~[7ebt~~• acquirc~l l'or, car tiseci iri rcl.~tioi~ k~ ~ busit7es:~ carricci

un by the: I:?ebtoz•, inclittlin~~ all. ~roceecl5 fhe;reo.f (ti~.e "1'c~.~crt~~,~)

3. `1".C-[I:S CCJ~I~t"l.' OR.DI:RS that tl~e l2ece'tver is l~ci•et7y ~rr~~7u~vc~recl :a.rlcl ~►~~thorired, lout i7r~t

uUligate:ci, to act Ott z~ric.c its res~i~ct of tl.~e :['rolierty a.ncl, r~vithuul .i:n. a~iy way l.irt~itiiig rlic; ,~cnerality

~k~ llae tcaregoin~, the Receiver. rs hercl~y expressly etnp~ti~vcrecl and ~nthorizecl to do any of the

I.t)I~i)t7Jlll.~ V~°here tl~c C~~ceiver cc~nsictexs it n~;c~ss~:ry .or clesir~ibl~:

(~i} to take possession a~t' and ~x~rci5~ cc~nlrul ~var ille Property cu~cl arry ~~tiil

~tll ~aroceeds, receipts and disburseil~e~its ~►risi7i~.; out t~f ta:r ~'cu~ct~ k11~

Prvgcrty;

(l~) to z•~'e;civc, ~~reti~:t°ve, .an:ci prokect ttte .l'rc>~~ R•ty, nr env p;~rt or J~art;; cliere~t;

incluclYn~, but nr►t lirn.iteci to, t~~.e cti~.n~;iz~t; i;~F lacks ~~ncl. s~cr~rit~ rcit~es; tl~c

relocating aF Property to s~teguard it, the en~agii~g ~f ~r~~ie~e~,a~~,~c
sccurily pei-~o.~~xic:]; tliG lak.u.~~; of ~~.liy~ical ii~k•et~tories ~l.n~ tl~e ~.Lx~c.ertl~z~t ~~ C

such i~~surartce ca~~erage eiS Illi~ly bG II(:C~Stic~F'~ Ul ticsirable;

(c) to .m~tiage, oa~er~te, anci carryr on. tkie b~i~iness ai' the I)et7c~r, l.I1C1LiCI1T1~ t~2f

~or~vers to er.~te.r. iritc~ auy agreetnc»ts, i.nc~.:r ui~y ot>ligritinns i.n the c~.r~in7ry



curse c~P bt~4iness, cc~::se tt~ carry on ~!4 ~r ~~nt= r~:~~~t ut` ttz: i.~~,~i~r.~ss, car

rc:~~se 1c~ pe:rf'c~i-T~~ any contracts s~~tlaG D~l>kor;

~cl} lv c:r~~;Exgc l~rokcrs, c~.rx.~ultatYt:>, ar~~~i~~ti;~ex~s, ;t~;er~ts ~it~:lG►clit~~ li~ti~a~ ~~;~rits

for cc~minerciat real prc~~~erty}, e:e~erts, ~ru~iitors, ~LCCa«C~tai~ts, i~1a~i~ ers,

cc~urzs~;] ~t~.cl such tither I~crs+~z~s frofn tic~~~: to ti.~x~c Gizi~l o~i ~vf7atev~r 1~asis,

111CIL1(~1::11~ OTI.~I tt'1Tl'~C?Cc11'~ ~czS:15; tU tissist rvitli tl~.e c:xercis~; of thc~ 1leceiY~i's

~o~vers ~tnci eludes, ir~elttdi.ra~ w Yltoiit .liinstaeic~n tl.~~~;e confez-t•ecl by th..is

C~rcle~',

(G} to purclxas~; ar l~~►se such it~~ich<<.~ery, t~C]L!l[~iT].GIlI, irtv~~~tories, stt~~?lies,

.pres~~ses or atl~ee ~~s~ets tc> ~ontizr~~e; t11~ t~issiness al` t1~~: [Uet~t~r ca.r ~rny p4iri

or parts thereo.l;

(tj to rc:ce; v~; end collect al! .~7~ci►Eies rtr~i~ Gicic~~ar~ts rEC>ti~- c,~v~d or l~~rc,~c('tui~

~wiz~g tia tll~ llr;i~~c~r ~~cicl i~► c;~ercis~ al! r~:ii.i~cli~;,~ t~l 11~~ l.~t>f~lc~r :irz

collecting such tzw«i~,s, 1.1:]C:I.i.:it.I1.C1~, ~vit~~r~i.i( lir»it,}tic~i~, t~~ Pnf~~rc:e ~~:ny

sec~rrity lt~lci Icy t1~e F:)~btc~r;

(~~ to setile, extend or coznpraz7~.ise ar~v iz~c{ct~tcclE~css o~ui«~ t~ the Del~tcar;

{.t11 to e~ec~ite, ~ss~~;~y, issue ~n~l e►a.cl.ors~. clr~c~une~~ts tat ~.vh~~tever n~tcir~ in

r~:snect of auy a:f tlYe Froperty, ~v}7c;ther in the Re~~iver's name ar in the

zi~~ne and an k~ehal~ cif the llek~t.~r, far tuzyv ~si.~~~~c~~e ~~~~rs~~~ar.~C to this CC~rcler;

Vii} to uildert~lce erivironrnciital az• workers' liez~ltii .ancl srilecy assc:~srncnts oi~

flit Pa~c~~~erky ai~tl o~~;r~tious of tl~c Del~tc~t~,

(j} to uj.itiKte; prose~;ute ~~~d caatu~uc lla~ ~ax~os~c;uti~n ~f oily ai~tl ali

proceeciin~s ~~r~cl try detez~tl al( ~~ocee~ii~~;s i~o~v ~14I14~iri~ c:~r he~~e~~ft~.i~

itastituteti. with t'~s~.ect tc~ the l.~ehtor, ttae l'cc~perty ~r the (teeeivet, ac~.ci to

settle oc cc~mpr~rnisG any su~l~ ~~r~ceedi►x ;~. ~1'Izc truthori2~v h~ret~y

can.~~e~ctl shah e~ttcE~cl tc~ sucta a~xpcal:; U7~ zJ~J li~rarin,~s fc.~r jtxlit>ial rcvier~~

in res~~ect ai~~ny order or jtitl~;mcnt pr~~►zol.fnceci in ~tn;~~ ti~~c}1 prc~it~eclii~g;



-~-

(k} Co m:~.r~et ~tny ter nll of the I'rt~~?erty, it~clttrlir~~; aC14=erti~~isit; <<ri~l scyli~ilirE~

offers iii xc~sp~ck cal` il~e Prc~pe;.rtsr Ur na~yr ~~art or ~~~•ts tE~e~eo:I` ,.ir~d

ne~;c>t:irtt.ir~~; sc~c;~t ter.-~ns G~i~d ~t~nciit.i~:tt.s ~~' gale a~ t~i4 E~ec~:iv~;r iix its

ciiscr~;tic~~t ziiay clecrit a~?p.ropr~~t~, :t.1.1t:~U(Jl:il~; C}:t: II~ClJ1~; UL~ tl~.~ :P~~u~~crty Lvitli

such lrral~er or .lastitt~ agent as the Itccci~ter r~t~.ay cice~~~ ~:ppropriatc and ;~t

such listizi~; prig: as tlY~ l~.ec~;i.vvr may ~lc:e~i~ 4~E~p~`u~ri~~te;

{.l) tp seliz ec~nvey, trans:Eer, .leZSe at assign the :k~rQpe.rty c?r a►ly }~~:rt i~r pacts

ther~;i~l aut oftlt~ e,rciinat•y cc~ti.~;se c~.f ~rxsis~~s~,

(ij without the a~p~•~val a~E'~tfus Court iz~ ~cespect c,t` any trans~ctic~n riot

~,Yeeecliii~ :~25U,4~0, p.rr~v:ided t:la4►t lh~ ag~;re~;~.~f.~ cr~nsicicr.~zk.ir~n for

at! s~~~l~ ~tr~~rls~ctians class :nc~t e~,c~c~cC ~ 1,0()(),{}()(); ~«tl

(ii} wi[tt the ~~~proval of tlai.~ ~..Oltl'C :CI:1 1~G4~)C;GI uk' ~r~y tr~.i~isac;txor~ i.~t

w.tiiG.Ey tli~: purclz~~sc: p:ricc ur tliu Li~;gi~~~;at~ ~~ircl►~is~: p~-ic:~: ~:~~~;ecls

t.h~ ~~~~alicaLz.le f1.111(31i:11~ SCE C11.IX I.T.l IIl£', ~~.CC:Ck'.tllflF~ CI'rl.11'if'.?

~.nti iz~ e~cli sut;lt c~~ :rtt~ci~c; ura~l~a- S~tt~Sr;cliu.it G3(;~) ul ti.i~: (7~~i~arir~

f'ersUr~~tl 1?ro~aerty SGCUrity ~lct, ox sectic~ia 3 t c~( the t~nt;~.ri{~ ;tTnr~ga~es

:pct, ~a tlic~ e~~s~ t~~y' Inc, s11~111 nc~t be reWii:i.r~ed, end iz~ e~~:ck~ c~,s~: tlac C~ntaric~

l3ztlk ~5`trl~s ~lct s}xall nit ap~aly.

f;~1} to ~p~1}r £ar ~n~ vesting orcic;r or Uthe.r orders nece~;sary io cu:n:vc:y t}~e

Property or any part or .parts thcreol to ~ purci~aser ur p~~rcl~~is~.rs thereof;

~fre~ ~uc~ cte~,~r ~~t dray liens o~c.~a~ci.~~t2i~r;~r~cr~; ~.i.E[~ec;tii~~ s~.~r:l~ ~C'r~~s,~~riy,

(n} to re:p~rt ta, n~~rii 'w"rth and discuss ~~!itil~ s~~clz. ai°f~ct~cl :l'~.rsa.ns (pis d~~inecl

belo~r~ 'elS ZIIC ~Z~C.~I"Jer deetx~~ ~pprc~pria#c ~~n all m~titcrs rel~tii~~, to [h~

Property ~~nd the rcceiverslxip, anc4 tc~ SI1~.TE: 1Tl:kQTITt~1llUC1, sx~ujeGl tc~ suc:h

terms tis to eanfidentiality ~s the IZeceirtc~r d~err~s advisetale,

(a) ~o res stt~ ~ ccrp~' ~.f tl~i5 {~rcicr aac~ ara~f other ()rt~ers i~t. rts~zect of til~c

I'rc~perCy against iit(e to ~n}~ cif t(:~c 1'rc~~.~erty;



-_7-

t~?j tc~ ~ppl;yy Et~r ~xnv ~~irr~~:its, licences, zp~~rr>va(s c7r ~7crr~7issi~~nti try iE~r:y h~

rc;c~c~ired tay ~tny ,~~vesr:~~~7~ezatzzl xkutharity an~~ a~iy r~~le~val$ tlicrec~k' ~o~ anel

ran bel~~.l~ ca#' ~ncl, i~` the+~~z7lxl ~lesir<~1~3e by t:llc I~ec:~;:iv~:r, i►1 cl~~e tz~:irzle: c~f~ the

De;t~tor;

(c{} tc~ eiitc~~ i.~ito a~ree~~~rzt~ ~;ith any trustc~ in i~{rnkru~tcy appoir~teci in

ies~~ect r~~ the D~:btor, iitcl~i€liar;, ~vithc~irt li~iliti~z~; tl~~ gcner~alit~ ut` tlxe

i~c~re~c~in~, khe abil.i:ty ~o enter i.nt4 c~ccupltion. agreezne.nts .to.r. any j~roperty

awned or lerseri ley tl~c Debtor;

{r) to exe.reise aaiy sti~ii•chofd~r, ~~ar[nershi~, _j~iixt venflire or 4tlier rigl~t5

r~vhich t1~c l~ebtr~r nlay Dave; ~~lrl

{s) to tak:~ ~~~y steps ~t•eas~7nab1~~ incici~.~~t~~l t~ the c;~crci~e~ ~~('t}ies~ pc~~,~ci•s nr

fihe p~t'tortttanc;t~ ~~t' ~~ny sk~tirtoi~y Ubli~atic~:n4.

~tnrl in c:ac17 cr~~c where fhe Receiver takes ;,rev sucks actions nt` st~~~5. it shot[! lie exclusively

,ii~tl~u.cizi:cl ~zrrcl ei:ipow~recl to ~c~ sa, to t}.ie: ~~cl~~siur~ cxt` gill ~tl«:r 1?crson~ (as cicfitie;d bc~ic~tiv},

l.11G~11{'~'til'tiy~ CI:1C .DE:I~~~T' ~tnd witlZC~~.it i.rzte.~:te.ren~:~ Crvrii .tny e~tlier f'r;rsu.ct.

I)U~'~:` "t:~ .l'l~C}Vt.~i~ AC:+C'L~S ANI~ ~()-C?~'1?.lt.f~'i'IU:N'T(J ~t'II:E i2.i?.~C:LI:YI',.C2

~. 1"f IIS COUTZ"I' (U.I~~~TZS th~l. (~} ~tli~ lle.t~t~z•, (ii). all of its~~curi•e~~C a►~d fut~~►~~~ .dir~ctor~;

c~.tfice,~s, r.n~p.tayee:~, agents, accr~unt~.nts, le~~.1 cnuns~l anc! shtrreholders, anc! all nthcr ~~ersnns

actiia~ an its- inStri~ciic~~a5 .4r bcha.lt, arrtl (iii} all ofher ia~~iivic~ual.s, firms, cor~~t~r~t cans,

~overnmez~tn] ~c~d:ies or ~i~encies, a.r aklier er7tities having notice c~I' this C)r~er (~t! ~f ii~e

fc~re~c~i~~.c~, co1.lectiv~ly, laein~. ":('c:rsuns" and t:~ich ~~i~x~, ~e "Pe{•SUrt") ti1~~11 1:c~r ):~witt~ ~iclvis~ tl~e:

[teceiver ca d~c; ~;xistcrice ra:k` arty F'~~U{aerty Ill SL1C~1 I~~CSt}Il~s ~~USSissiuu oz• cozi~col, s1~4~1t grant

iil~znectiate am continued ?cress to tlae :Ptoperty to the Receiver; axzt! slar~ll deliver all such

I'ropert}r to tl~e :Rec~i~er t~poz~ the; Receiver's request,

5. T.0-TIS COUR1:: t~~DT'R:S tizat all persotl~ shall farthtivitl7 ~~civise [h~ [Zec~iver a.f the

~Xtal~11C'E'. U~ ~lTl}r U~(7~CS, C~D.CI1.117.~1115, ~t;~GUtiLC~S, COI1~TilGtS, {?fC~f;i"S, CUt'[3UI'llt; 1I7C~ 41CGUlltltlRd

ri;4ords, ~+ncl ~1~y c~tt~.~t- pap~~~rs, i:.ec~rtls ai~ci. i.ni'orinntiaFn ~~.t~ dray :k.i~.~.tl .rr..l~~tt~t1 tc.~ the' 4au.si.r~e~ss c}.r



at~t sirs of the Dcbt~r, end ~►ny, can~~ur~~r J~t-~ar~trrts, cnm~7fater t:~~~es, c:c~rnpi~i;~r clisk~, car c,tt~cr cl~~~.~~

st~~r:~~>e r~teclia ~;onCaanin~ anv sricll z~lf~arrxi~fi~~ (tlx~ ,(~c~r~goiJ~~;, cal.lectively; t11e "T:ecorcls"~ i.n.

that Person's pGSSession cr.r ~ontroi, ac:~cl ~;h~z{t ~~rotijacie tc~ ~hr: I2.ecc;iv~;r or ~~rzr~it thy: Receiver to

rrr~~ke, t"~L'ili11 illlCl I41~t itl~Yity i:t7~Lf:S ~Il~:!'E;OE~ITI(.I ~l`i1C)t lU l~iC Rt;G'C1VGC UI7~~LCG1'(;C~ `c!(:GC55 ~U YLiICI L154

0~ £I (:CO1111t.1.11~~ (:{.?TTJ;~7titG!', SU~~L4Vc'~rC 171C.~ ~7}a}'StC1I ~1G1~Itl~S t'C.I1ti.I1~ t~IE.CC.~t:1, ~1I'E}V1C~.GC~ .IIQYVCYGF t}IL•lt

nc~t~l~iza~ :i.n t2~~s ~aa~Gigcaph .~ or ira ~aar~Y~;~~~r~~ka 6 cat this (?rcl~r shall rectuir~: the cl~livGry c~~T:.~corcls,

Ur the granting of ~tcces~ to Ptecords, which may not be tiiscloset! or I~rov.iclec~ to the Receiver clue

l<:~ tl~c ~~a-rvilegi~ ,~tt~~:l~i.ri~ to sc~l~citc~i--~;lier~t c~i~2zaii►uic~~tic~ri c~:r chic tc~ :>t~~t~~tcrr}r ~.rovisioa7a

~>.~-c~t~il~iti~a~ such d.isclastt.re~

G. 'I'.11I5 ~~(~1(Jl~'1' ().C~T)LP~S t}~at ifi' aE~y Rec:c~rcis are s1r~rGtl cs~ atYYertivise cont~iized c~~t

coxxr~-~~:~rer «r cr~1~~~r ~leetr~~.n.ic s~s~te~u ~~` i:z~foralsrk.i:nti slo.xlgc;, ~vk7e~hcr try i.ri.cleperaclent se.rvic

~~rz~vi~ler wr ut~h~:~x°~v~i~~, gill 1'~r~~ns in ~o~sLSSic~tx or c.untr~l G~:~` sttc~~ It~c~rzls 51~a1I :Ii,rtt~tvitti ~ivc

~.~xil:c:ttc:~'e:d ~.tcc~ss to t~iv R~:ceiver Cr~r tl1~: ~~i~rpusc of ~tllc~wir~ti tttu :[:ecei~r~e.r t~} r~ca~,~e.r ~in.cl Cu.lty

~o~~y' ~tl.t ofd the i:nft~:rz~~iliai~ cc:ant~tf~ieri tl~c:r~i.n r~~laetYzet key. ~va~, c.~C` ~>ri~~iin~ tote irlforrr~z~ltic~n ~7a~tu.

papLr vz- t~i~il,:~i~g ct~:pies of camputer disks car such ~~tEzcc i~~anaaer oE' r-G~rir;viu~ ai.~~l cupY-i~~g ilae

ir~.tr~z-~n~ttit~n aS the :[.teceiv~:z~ in ita disGreiioi~ dci:rz~s e~~eelient, 4~r~c~ ~I~~tll n«t ~It~:r, era~c ar destroy

~t~ty 12ec~rcls ~~ifhout the lxio:r ~vritt~» consent of ~lze F~eceivcr. ~~'i~rtl~er, ter til~:e ptir~~se~ ~f this

}~~tr~~;ra~~.h, ~I1 k~'CT'~t?[1S SI1wtI.I j?!'()VIC~G ~~'l~ Ci~4'~;tV~i' 4i'll:I:t t1~.I 3liCll ~YSSistru~ee; irx ~~ut~ri.i~; i..rn.nteciiate

a~c.e:ss lr~ tl~~e 'tnl~c~cl'IiftCluTl ttl ti11.~ .E.~~C13"f'CJfi ct~i t.~l~ ~CCE~sver inay i:~~ its ~I.iscrc~ti~n regt~ir~ incl.~~ciin.~

prc~vidiEZg tll~: Re~civer r~ith instructioYts on the use of airy eam~7i~tcz~ Ui~ oflaez system ~z~d

provi~lizz.~, the I2.~;c~;iver wi:ll~ ~~tiy ar►cl ~xtl ac~c~s5 ac~d.cs, <►.GCUUnt ~1~~n~i;s ac:►~:I acc:uu~it t.rii~~~bcrs tt~~t

i~1~iy E~~ recCiiirLcl tc> ~~in ai;cess in khe in(`orYn~iticsn.
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NC} I'I~.(3C1±:i:~)1NC-rS At";r~:~N~T ̀I'.f~I: 1Z;F~;C~.T;IV~:`lz

7. '1'~~I;~ G~)1.1t~`T~ 4I2.1~EtZS tli<~i iic~ ~~~~c.Teee;clis~~; i~r eni'e~r~~;~;rxte:nl ~~t'uccs:~ i►t rin_y' ~;c~u~-t ter

tribi.i.t.ial. {~~YCl~, ri "l'~~viceccli:ri~~~), 5~x~i11 h~ c;uin.n~rr~c;etl. c:>r cc~xrtin~iccl a~~~irt:>t the .C~r~cii~-~:~• e:xc~;~,~i.

~vitt► the ~~jritten cr►nser~r. ~f~ the Deceiver ai• wiih l~avt; ~E`tl~is Court.

N() .~'.12.E7~Cr~:~)INC~~ ~Gr~i.~IST ~C"HF, 1:)'F;E~'['OR ()1Z f['~-~ l{. ~'EZ().t'l+,l.{'1"Y

K. `l':tltS CC?UE2.~' 4RDE[~S that i10 P~-oc~cctlin~; a~ai~ist or iE~ ~-~;spcct o~ tllc D~bic~r ur t~a~

Prc~~ae:rttij ;~h<:~Il 1~e c;~s~n~i:ae~~c~:~! t~:r ce~iitira.ue:c~ excc}~l t~r.it~1 E.1:1e ~~ciit~;~.l c~z~~~:r~t o_~ tf7e R:~cc.X~1er ~r

ti~vith le~G~~; of this C~~rt anc~ any ~iafi ~i1I 1'rc~ct~;dir~~~; ~~kirE-exlt~ly uncl~;i~ way ~1~,4ri_~~~at c,r ]ai r~:;~~~;ct ~~~E,

th.e; Ia~l~tc,.r ter the P.rcrperty are; Itcrcby st~y.cd end .suspcnciGCl p~~lcl.in~ Fu:rtlicr Q~•ci~r of t~iis Cou;ri.,

~`O t?.~'C~.:IZCI~+I ~F R1C;UI~':['S C3R 1Zf~:i~`ti+~l.)IL~,S

9. ~:(.~.t-I_IS t;;tjUl~ ~~ C).R.I~~f~S th~~~ al.l r.i~tif~ a~acl. r~r~i~:aies w►~t~.i.~.xs:~ lt..~~ .I.)t;l~tc~c, ~liu .I~.c~:c;iw~;~.> u~~

~~:i.lec~i~7~ dae 1'ro~~erty, ~~r~ l~cr~;k~y stayr;Cj <l:(].(I S415~)E:.Ettl.t'.f.I. 4YCt;pL 4villY tllc. ~F~~•itte.~~ ~c~~~;c;itt c,:l' tll~.

itc~cc;iver ur le~~vc oI'~liis Curt, pr~videcl !}c~w~;v~r chat this stnv ~41t1 5~rsp~nsi~~1 cic>~:s r~~~i ~i4~~ly ire

r~s~u~:t c~E piny ~"~;fi~ible .Ei~~aii~ial ctantrz~ct" ~,, clekiz~ecl. its ttie ~3:[~~, a~icl k`e~rtl~~r ~~ro~Iicleci ti~Glt

iiotl~i.ti~ ir.~. tl~i~ par~~rapl~ shall (i) e~rip~wcr tE~i f2cccivc:r o~• tht; UcbCc~r to curry r~ri ~~.riy L~u~ii.~~~:7

tiallic~i ttae DeUt~r is not l~wl~il[y entitl~cl try carry oil, (iE} excarapt ~f1e; Receiver ~~r the ~7ei~tc~r ̀ trt~m

C:011l(~~.lillltGC \4rl~.~l S~'rT:tLl~C71'}~ C)l' f~ol.11iiX.ill'~' ~'?PbVI'i1C~C1!i ('f`.I`rtLf[i~; ~C) I7(:<IIx.I"2, s~r:Ect~Y or. the enlriror~rnc;it„

(iii} pccvent th~:.tili~ag ol'~My r~~;zstration tc~ preserve or perfect ~ security interesC, ~.r ~ivj pr~ve~~t

th.c xo~;i~~tr~ttiot~ c~k ~ GlaitYt :E~i~- Bert. Nptwithsta«t3ir~~; at.3y other ~zrnuiSit~~tt itx C11is brit r t~.r tlles~.

~~.rc>eeeciins, ~tt~e rights ~:«ci rcrttcdie5 oi+ f_I~e :lV~ajesty the (~u~;ert in..CZikl~t ot~ the I'a~ovizi~e i~:F

O~~taria,_ as Itcpres~ntecl by tihe R~linister or Noz~:h~n~ Derjelc~pm~;nt, iVl.iries 4tnd t~a~cstr.~,

("'C,)r7t~lrin"), ~~nd~r the C:'rowi~ t~~rest ~u~t~~izlahil.ity pct, 199 , S.C7_ l99~, c. 75 (the "C:T'Sf1"},

ti~~.itl~ ~•es:pect to tlYe t~Tcacsrl ire tl~e Mill Y~rci. (as c~ctincc{ is tf~~: t~k_li.ela.vit of C)~lvici ~Cayl~urst sw~r~a

Oct~iber 7, 2U11} are: nat stAyed, suspen~`Ieci, or ati~erwis~ limited, witl~ot~t prej~~iclice to 'the right

~.1~ ar~y ~~arty try take any Pc~sitian contrary in Oa~t~~~zu ~tr~d, it1 ~tdclitic►n, tl~e [2ece'iv~-r }gas a ri~;l~t to

irisJ~ect fihc 1~VUC~ct in fhc ~~ill Y'~cl ~ti~icliin 30 d~ry~ from tt~e riat~; cat tl~~is ~rcicc, ctt~riri~; w}7ici1

~c~~ic~cl tl7e i~~'aod ~~~F11 Riot be i~r~~e~veel, clispe~sed r~r ~iU~ez~~ar s~ used.



~rca ry°rr~.~~rra~~rr~~:~~t: ~vt~r~f ~r~~cr ~ir~c~r~:E~.JT.r~

1. Q. '1'~-I~.~ (:;C)TJI:~.`:t" tJR.I~:E::~[L~ t.h~l nc~ Pecsc~r~ shell ci-iscc~ritii~r~e, t~~~il.. to .I~onot~ir, ~tltcr., i:~iter~et~~

~rrztla, :rc~>~ztii.it~:, ttrxxi.iriatc tai' c~.ase to ~~i;ctorar~ a~~y .r.i~;ltt, .re3:.lutiva:l ri~;iit, cc~t.zl~~ac#., .~gre.e:«~.r_f7t,

licence or 1~ermit in fava~:lr of or I~elci by tfle [)el~tc~r; 4vcthe~t~t tivrirte►a ct~~~secat ~►k' khe Receiver ter

lea~-~. c~f~~:hzs Cau.rr.

CONTTNL1~1Tit3N ~t7F SERVICES

11. ~i`7:1[S (::t~C1:~.T ()'i:~~[ ~tS rla~~t Gill r'er4cm5 llavi~ar; ar~~l c:~r ~vritt~,i~ €i~r~ezne.rlks Gvit}l. Clae

17~btor ~r statutc~r~ <ar regc~l~~tory rji~~zi~iti~les: (ur t~~e s~~~~ply cif gvad5 ai~c~lur services, irzcluciii~g

wit}~<~rrk limit~~~ioia, all conzpuYer softwa.~•ca:con.~mtiic~icati.aza <uid ol;~Zer data se.rvice:;, caz~fi~~~~7ed

t~~ir~k:i~a~ services, payroll .i~:C'V1CLS, lt'1SUT~lIIL~, Cr~u~s{ac~z-tafiioi~ se;rvic~:s? uiilit~' f1C U1Ilf.~z- services tc~

tl~ie .Dcbt~oz° Ire ~1~e7-e~l~y ~•est~r~~i:r7ic1 uiatil .Ei~rtl~~r f.)rcl~r ~E' this ~:olrrt ~Cro«~ cliscc~r~t~inuin~, aCterii~~;,

~r•iter~erin~ wit.t~ or t+~rmiT~~~tir~~ tt~e sirl~~~1v ~-~t' such ;cods ar ser~~icc~ a5 may Fie required by tla.e

Receiver, ar~ci th~~t the R.erc~ive.r ~~hzll he e:.ritit.lct3 kc~ t.h~ cc~n.ti.n~.►eci t~s~: ~f t.Yi~ Dcbtc>:~•':; ~:urrent

1cic~ih~a~~e i~ui~alacrs, facsin~ l~ 77c~fnbers, intzr~~ek <xdtic~csses and clom~in nln~es, provided in ~;~ck7.

care if~<it i:lie ~tt~rrrlal przec:s ter cf~<~.rgcs Cc~r ~~Il. auch ~;c~u~is ~r servic~:s receiv~cl jitter. llYC clr~te: cf('this

U~•tle:a ire paid by fhe 3Zeceiver in ~~ecortlance w:itt~ :nt~:crc~at paymecit p~•actic:es ui' l~.~e .I)ck~~u~- ur

ti~ic;l~ ~:a~:li.er pra~clices as zn~}r 1~~; agrccd. ~~~c~r~ 6y ll~r: s~~~}~ali~r or servie~ ~~ru~~i~icr and tl~c Rt~:eive~•,

r~r ~i~ ~7~€~~ k7~; c.arcic;r.~c~ lay Haiti ~;c~G~.~•C.

RCCLTVGI2 TU kIaLD FITNDS

]2. `1':E:[IS C~CJlJl2."i~ ()1~1.:):E;ft`~ thG~t ~~l.t ht«ds, xn.c~~ii~4, ckiet~u~s, ir~strr~~~~e:~its, E~czc~ r~thc:r ~'o~ms o.fi'

payizaei~~s cecci~}cd or eal.lccted by 'the Rc~ei~~ex l~•c~i71 and after the rn~ikinb es~ this Urcler from any

sc~c~re~ wl~~<lt~~evet`, inclit.cli~tg ~v~tltqut .ti.mi'tatio~a the s~lle ot.' ~tll ar. a.n~~ c~:t' the P.ru~~~rky and. ~t~c

cc~liectic~.i~ t>~' any ~~ecaunts receivable iii wh.al.~ or ire E~ai•t, wl7ettier in existenc;r: c~it the elate of this

C}rcler car here~ft~r comirl~ into existence, shfill IJ~ Ct~(~OS1tCCI lTitQ Oi1~ 4T I110T~ il~~V iiCCOL1II~S t0 ~?~

c~pLrke~ by thy; :L~eceivrr (tl~e "P~ask Rec~;ive~ship .F~cct~uxlks") az~rl the rriorlles stane(i.r~~, ko t~~e credit:

ofi such Past Rtc~ive~~s~zi.p .Accounts fic~.~7~ time #~ tune, net Qf any clisb~:~rsemcnts pro~vicic~i for

h~:rcia, shall 1;;; ~ie:t~i }~y tl~e ~eceivcr to k~~ paid i~a ~iccc~icl.~~~ce ~~'trF2 tllC ~t17.115 C)C LI11S OxCI~C 01' ~1l}~

I~:~rfl~~r (3rcl~c r~Fllii~ Court.
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13. '['E_ti5 CUUEt`[' C~IZ:[U:k Z~~ t~i~t all ~inplcay~:es OE SI1G ,~.)F.L~fC?i' SII~III I'CTT1~~in t.ht~ ~m}?loyces tit'

the T7ebt~-~r t~rltil sucri tirY~e as t~Ye RG~;eivcr, orl tEtc f:)ebt~>i•`s beh<ilt, nay tcrtnin~E~ tl~e

employment of such employees. '1'}x~ IZece:iver $half :not be liable fc~r any ~mplayce=related

tiabil tics, incluciin; atxy successor enip.lc~yer liahilitic:~; as ~ravictc.cl for in secki.c~z~. I~~:U6~.l.1} cal

t17e 13I.A, ether t}~nn such tYrno~tztts as the I.tecei.ver ~nny speci.fic;illy aAcee xn r~vriting to ,~~~:iv, nr r.►

res~~eLt of its ohli~atior~s under sections $1.4(5} Qr 8I .E(~) oP tl» BfA o~• cinder the YT,cr~>e. Escrrne~•

f'raPectl~~a~z ~'rt~,~;Frrxrrt.f~Cl.

P11'.[=;L)A

1~1. "~'[-IIS CC)C..1R`I' (~I~.l~.f~~~.~ that, pG~r.Stiant tc~ clra~i5e 7(3}(~) cat" thc~ C.~~in.~clt~ 1'~~t°so~cc~l

IjTJar•~rrut~~trr /'rntect~nn crr~cl ~'lectronic C~CICt1til~YllS .stet, the E~.eGCiver shall cliselos~: rae~sc~~i~~l

in.[{>a•iT~ation. a.l z~lc~itifinble znaivii(G~ats tc~ ~3rc~s.~ec~ivi: ptu~c>h.is~rs or i~iclders fir the ['rop~:riy arr.rl

l~> their ~zclvi.scr~s, but uxily ~.a tf~.c: e~t~nt. cicsira(~l~ or r~:~~ttic~c~ t~.> a~.~;~;c~ti~itt <~azcl ~ttcxn~l to cvac~~~l~tc~

onr: Ur more sales a~E the Pr~~crCy (each, ~i "'Sale"}. C'ach pri~spe;ctiv~; pu~•clra.~;er or bicic~er tti

whcr~~7 s~ich. }~cz~sc~f~al tn1~~.r.~t~<rGion is rlisclos~:cl sl~~~ll r►~~xitztain <utt~ pr~te~t t:t~c~ privacy tit' such.

inta:r:r~~at.iu.ri ~~rul li~~~~it. i:lte'use U1'sric:l~ iz~:Eurrlt~~.ttt~lt tc7 iCs t;v~.il~iitic~n ui'tl~e Sa1e,. ~itltl !I~ i1 L:~C)t;1 TlU1

corz~~lete a Saic, sl~~~i~l return ~nl~l such i~n1u~'mati.c~t~ #.a tli~ tZec~iver, qr izi the attire€~~tivc; de~ti~oy a(I

Suc:la infc~rm~3iic~n. rl'(~e purcli~is~r of an_y t'rr~perty s~~all. t7~: entit(ec1 to cont~zrt7e; to lase tla~: persc~ntYl.

itY:tor~iY~tion j~rov.idezl t~ iC, tuict r~lalc:d lu llt~: 1'ru~t:rty puic;l~~s~:el, i.~i a .ic~ticut;.~' ~vliiclz is iu all

material respects ide►itical to ttie prior use aEsizcl~, irifornz~tion f~~ tlse Debtor, aricl shall retut-~~ all

otl~~.r p~rsv.n~i .i.i~C~r~ziatic~tl tc:~ ~t~e: IZ~:~eiv~r, ur utYSUr~: kli~~t all otli~r pe:rsui~aL iri~~r~azat.it~n i~

C'~ES~I`(7~CC~.

LIVII`C'~`.I'~C}1Y ()~i I±:NV.~[~t~i~t(YIC+.;N`:!'~LC., [..CA1311..t'I'1i5

t 5. ri'HIS CtJUR~I' UTt.DERS t1a~t not(lin~ herein con~~in~rl shall .rec~~rir~ the Receiver t~

ocGCipy or to t~~k.~ cu.rltt~t~l, e:~r~:, cl:zar.~c;, pvss~;s~i~a~k ur~ c.i~~lr.~a~;c;~iitrri (s4~:~~u~.t~;ly ~a~~cL'c,~

cULlc.ct~vGly, " >us~~~5i~i~"} r~f;aiky ~~C Cl►~ ~I'i~u~~rt.y ~k~at rrz~i~;l7~ t~~; e~~vic~rxit~~nt~~:lly~ ;;~~u~~u~►itla~~:~l,

it~igltt bc; ~ ~u~ll~ataz~t ox a ~t~tita.t~~inat~t, or ~tiight cause or eo~~iril~ute l~ a s~'tlt, ~iisch~~t•ge, z-elease

car c{~:pc~~it o.k~ a sui~sc~tc~ cont~•~~ry t~ ~r.~y f~c~e.r~~l., p~rc~vizlc~i~~l <~r ~t~~er law respect:.irl~ xl~~;

~.7rc~i~~tic.jr.1, ic7rtscrvatio:~1, ~r~ltat~cement, ~•~.m.c~cliakiva~ car z~chabil.ik~Git~i~ of.~ t.(~c~ ci~v.i.~'c~za~aYe:k~t or
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rcl7lin~ t.c7 the cl:i~pc~sal c~:F '~~r~►sfe or athcr co~7t:tn~in~tic~n inc(irclinb: r.v~ti~e,t~t Ii.mit;ric~n, t}.ie

~'crizerclictrr f:~tvr.'t~r~ruflrt~fexl Pr•r~tectiotz ltct, t}~~: C)nta.rir~ .Irc~.~ir~r~riralG~ltlul .r'rr~l~ction Act, LII~ Oi~IG~YIf)

l~Vcitcr t~esot~r•re..r rlct, or il~e C).ntar-ia Ueeuflatinncrl ~tecrlt~r. ctnc! Sufet~r ~tci t~~d r~~t~le~tiuns

tt~~r~:E~.~~~l~r (tl1L "~ zivirc~iuitecztal Le~;islat ran"}, provided l7~>tuevex that ziot~.a:i~~~ Iici~Gin styall

cxct~~~~t the Re~eivex front ~:j.ny duty lu r~:~urt u.r .r.€ia~c disclus~j~e 1[1"Ij:705C'C~ I7y a~~~~(z.c~l~l.e

E,~ZVi.CUilr:z~ent~il Le~RS7t~tion~ `lac: It4c~iv~;i- sEiall 11ot, ;is a result ~:P tE~i~ t~rcter car ru~ytl~is~,~; cionc iii

pursuance of the Receiver`s duties end potiv~rs under Ll~is ~r~ler, (~e decinecl to be in Possessran ~t

a~1y j.~.[~ ~~ti; :E?~'a~~;rty with~~~ ~li.e ineztning aCafiy 1«t~irgr~.Eric:~fal :Le~isl~ztio:n, tt~~Ie55 it is ~ic;tuall~ in

pc~ssr:ss.io~r.

l.a.I..LT.A.I ~~.l'1~.~~/..l/I1 IJ.YY ~..l~l~l.L`~ ~.'l.~Jl..CiA Y,l'w.~~l~~ .L•.I..h.1:31.~t~~~1, 1~.

1fi. -I~:(C1S C(~UCZ'I' CJIZ~I11:~5 tt~~t t~h~ IZac~iv~;r s:t:s~~lE iucu~- rio lia~il.ity u.~ o~.l.iga.tion as ~c result

of its .~i~pc~ ntzt~en~t or the carcyin~; ciut l.he i~zc~visian:: rs!'this C)rd~r, save anci except for any dross

nc~:r.li~7e«re ~r wilrx.~l ~~,iscc~nt:~~~ct on its 1,~~rr., ctr in :res~ect: of its nl~li~~t~►tion~; uc~rlei' sectic~Tis 81.~E(~}

or ~ l,ti(:3) of the 43Ir1 or i~ncter tE» 6Yu~re l urtzer E'r•r~tc~ctfori Pi-o~t-~rrrt ~lct_ i~(~tlaittg in tlz't~ C).rcler

s}i~~l.l ci~;r~ba~c tx«tYt. the pzotcctin~as a~k'ciz•clec~ tlYe 12eceiver by sLction 14.06 oi'the BI.t1. or by nny

~~tlaet• r~pplic~ik~l~ 1~,~is(atia~~,

IZE~:.EC~+jT~12'~ ~1~':CC}[JNTS

l'7. '!"11I~ C(~UR.T OR1~Ilt~.S that the ~c~~iv~l~ 7tid c:oir~zsel to the [Zeceivc;t• shell lie; paid tl~.eir.

reason~il~i~ tees anct clisburseme~its, icy c;~~cl~ c~is~ ~[ tl~~ir stane~artl c~ifas G►ne1 cltacges, ~ii~ci tlx~it i~7e

~Zc:ct;ive~ ~uit~ c:~uns~;E to ~t~c :E~.eceiver :~ii~~(1 be entitli cl tc~ az:~.cl are: l~.e~-~by ~;rG~j~tccl ~~ cl~~~~~;t~ (tlze

,.I~;.~C~1Vl'C'~4 Cl:i~ll"~'C«} an the I'.rc~pci~ty, as st:ett~ity fot• su~l~ .Cc~~ atZ.tl.dislat7.tsGn~.o~~Cs~ both ~bcio.rc

aiad after the making of this .f7rder in res~~ect cif these ~toc;eedings, end tl~,it. the R~;cei~rer's Ghar~e

~ilall f:t~rm tl fi:i~•~t eh~r~e on t(~.e Pco{~erty in pritsrit~l ter ~xl~ security i.nterests, trusts, li~ra.s, char~,es

a~icl encunibrar~ces, statutory ~r r~tlle:r~r~is~:, in Ctr~Xac~r o~ acay :E'ersc~n, t~~it suf~ject ~a sections

i'~.t3G(7}, f3.l.~i(~1}, ~x~~d ~i.1.~6.(?} c~l't(~e i3:it\.

l~. `['H15 C~?URT CJRG}E~.S that the .Peceivc:r z~~d its le~~ll caurisel shall, ac tl~e req~~est of

{►~y ~;~°eriitnr csi' il~e [~el~tor, ~~~s~ its accot~nt~ f:rc~~ri tirrt~ ko dine, ant :~'~r this puz~p~si~ ~l~e zecaunts

~}f ti c: ~~~~eiver a~7c1 [s I~:~;~a14~t~~7sel ace lte~~el~;{ z`c_ie.rr~;cl to ~ _j~~cl~e t>.f flee; C;c~n~rt:t~;rcial I~i:~t cat ~1~~:

Oritariu S~ul>eri~c C:uurt ~~(~Justic~c.
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l9. "i'~-tC~ C:'C~C1RT t~RllE~t.S that ~~ric~r t~ t}~~• ~.issin~ t~t~its 4.ccoemts, tf7r Ct~;ceiver ~~ia~l h~: ~~t

Iit>~rt}= ~:rc,n~ t.ic~~e: to ti_~nc to ~~pl'y rc:~►si~z~a.b~c <~~r~ori.rits, c:,i~t of 11~.G rnc~tt.ies i~~ ik~ ̀ l~nixcl~;, z~~;ai~~st il.:~;

tec;s and ~iisburs~;inents, inelutf:ir~~ le a! tees a~~~cl c3isbi.rrsec~r~el~ts; iz~c~~rrerl ~~t tl~e no~in~7l r~~ces anti

chaa~g~s ot` the I~4cc;~ver ur its counsel, 4uicl such fitrruuttts sh~i11 ct~tYStitute ~~~tvazices a~;r~iYist .its

r~rn~i~lerafion ~.nct clisbu~~sei~ertts wl~ezx and as ~~~prov~:tl by this C~t~rt.

FUiVi}l~T(.~ ()F TH.E tZEC.LI'V.CRSHII'

?(9. I'E-~rti C:()UI~":C C)fZ..[~~;.[tS ttt~t t~~e Receiver lae ~:~k [i~~extk ~~nd it i;; hc~ret~y ~xlzj~o~,Jex•ecl to

t~orrotiv ~y way aI~ ~t revc~lvi:n~ crecliC. ar Ut:henvise, st~c{t marrie:~ tiara LIITIC EU liII7E; as it may

c~~~sicle~~ ne:cessaz~y oc desirable, p.rcivi.tferl tlt~t thr~ c~ut4tar~din~; ~ri.n~wip<rl a.mc~s.int cic~e5 nc~C exceed

,~ l ,5~~,t)(70 (ur scich greater ai77c~uzlt liS X11.1.5 COltl'C iTlil~' l,~y E'~.ii~tl~~:x (7r~~~c:r. ~:r~xt(~~r.}ri~e~ <~t ~~z~y ti:~xte, ~~t

~uc.t~ r~~te ~.r r~ei~.s o~ interest ~.~ it deems aclvis~t~le tc~r sx~ch. fi~~.i•iotl a.r peric~cfs U.E ~ixYae as ~t msiy

arr~tn~e, ~~ar [lae ~ur~c~sG o~ t:uc~cting t1xE ~x~rc.ise of tl~e po~vcrs t~ltek dutic~ c~n~en•ed ~,~~c~,n tl~

f~ec~iver ley Yhi~ {.~t'clt:r, t.liG~.liCllll..~; lTitl,".fLISI (X~~c;xYClitu~c;~. "CI~L ~vlxi.l~: uE tl~.i: ~'ru~yerty 51.~~~11. l7u ai.aa

~5 l~et~cby cl~ar~,ecl 1~}~ way ofa Cxe~l and specie; cl~~r~e (tli~ "I eceiver's_T3orrowiti~~s Ch~~c'~} as

sec~arit}1 tr~r ~1~~ ~~~yrnezlt r~l'the zncinies 1?c7z~rawecl, li~~~:1:1~e►- with i.txterest a►~cl chGr.r~;cs t~ierr~r~►7, in.

~~.r'tor'r.Cy try all s~:curi:ty inte;iests, trusts, lic;ry.s, cl1~.r~,es ~~.z~ cnciur~l~ra.nccs, ~tatii~oYy o.r vtl~crwisc,.

in k:avotir of any 1?ersoia, but s~~l~ordil~at~ i~~ ~~i~i.o~.it}l to tt~c ~Zeeei~er's Ch~~r~e ~ncl tlae ch~.r~es ~.s

yet oGrt in seciir~ns 1.4:06{7}, $I.~(4), ~:nc~ 81.6(2) caf'th~; [3IA.

? 1. ` ̀ HIS Gt)UIi:I' ():L~D~tZS kh~at neitk~er ti7e I~.eceivec's t3orrowinas G»rge nor any other

sc:.cu~•ity ;~rint4d by t17e Ctec~ive;r iri c~ni~ectiot~ 4~itt~ its l,~orrt?witt~:; rtrtctcr this (~r~et• shall t~G

~r.it`c~r~.c:~C witl~ot~C lettve of tk~is Caurt.

'??. "l'I-TIS C<)'(:1.C~,T C?P~D~T~.S tli.it tlae :CZcceive~~ .i.s at lil~ert;~ 21t1t~ ~~irthori~~d fo issue. ceeti.tic~tes

~;~at7st~t~if.~~~~Ey iii 1l~e form an.nexccC pis Schcciuic "t~" Izcrcto {the ~~C~C.CGI~'CC~S ~'~.rtific~te;;") fc~r any

arn~~.~nfi bor~-oweci by it ~urs~~ant tc~ this ~rc~er.

l~. ~l~.Etl.S C;tJUT~I' O.RDErLS th~Yt t.l.~c iu~~ri.iu5 l.:rci:~ri ti.~i~e; to ti.~x~~: i~a.r.i~r~r~uer;l by t1.~~ .[:~c;c.iv~r

~3~tr~tttuit to ̀this (~rtlt~z ar ~~ly fiulh~:~• UA-~icr of this Cc~~~rt: ~~ct any and till .Receiver's C~z-t~ficates

c~~icle;l~~ii~~, tlxc s~ime car ~~ity ~~~rt tl~erec~f.~ sh~xll raYlk on ~t. ~~~rr•i ~~arsir b4tsis, ~►rtless c~the;xwise rig~~e~cl

iii ley the hol~c:~-s ~f~:~c~~ pr~ir~r zssucci (~tec~'tvc~r's C rti:f~c;at~;s.
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~=~. 'C'E-CI,~ C._`.C.}(.I~Z`[' UR..DI IZ~ Cr~~tt the .[~ec~i~fer r.t~~ty= t'i~<.3rt~ t:iiti~; t~.~ tirt~c; a4~~~i~y tc~ th~5 (~~t~tit~t. fur

ad~vii;~; at~.d. clirecci~r.~~: in ~li~ i~.isel~largc c,:f.its pu~~c::r~: t~rtcl. clut~ies h~~re~rizclec.

Z~. ~C:I.[IS COURT 4IZ~I~:P~S ~11at nr~triing i.n this Order sly{ail jar4v~:c~t ll~e. Rt~~c,iver tic~n~. aci't~7~

tis ~z tr~rstee in b~7.zikr~.t~stcy of tEie I3ebtar.
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Court File No. CV-11-9367-OOCL

ONTARIO
SUPERIOR COURT OI' JUSTICC

(COMMERCIAL LIST)

THE HONOURABLE MR. ) TUESDAY, THE 8~f~ DAY

JUSTICE C. CAMPBELL ) OF MAY, 2012

BETWEEN:

[ONAL FOI2~ST PRODUCTS LLC (formerly kno~~vn as
ATIONAL 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

ORDER
(Interim Distribution, Caterpillar Settlement

and Expansion of Appointment Order)

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

receiver and receiver and manager (the "Receiver") of the undertaking, property and assets of St.

Marys Paper Corp. (the "Debtor") for an order, among other things, approving the Receiver's

Third Report dated May 3, 2012 (the "Third Report") together with the conduct and activities

of the Receiver as described therein, approving the Receiver's Statement of Receipts and

Disbursements, authorizing the Receiver to snake the payments and distributions described in the

Legal*7442353.5
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Third Report, approving the Settlement Agreement between the Receiver and Caterpillar

Financial Services Limited ("Caterpillar") dated May 2, 2012 (the "Settlement Agreement")

appended at Appendix "B" of the Third Report, and expanding the terms of the Receiver's

appointment to include SMP Resources Inc. ("SMPR") as "Debtor" was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Third Report, the Affidavit of Daniel J. Moore sworn May 2, 2012

and the Order of this Court made this day adjudicating the Debtor to be bankrupt, and on hearing

the submissions of counsel for the Receiver, counsel for International Forest Products LLC,

counsel for P.S. Johnson Valuation Consultants Inc. and P.S. Johnson Legal Services

Professional Corporation, counsel for Dennis Bunnell, John Lloyd, Dick O'Brien, Wishart Law

Firm LLP and WeirFoulds LLP, and counsel for the directors of the Debtor, no one appearing for

any other person on the service list, although properly served as appears from the Affidavit of

Deborah Ferguson sworn May 4, 2012 filed:

Service

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

motion record, including the Third Report, 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, including the Third Report, upon interested parties, other than those served, is

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

the Third Report, as effected by the Receiver is hereby validated in all respects.

Legal*7442353.5
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Interim Distributions

-__ 55

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

make the following payments from funds in the receivership estate:

(a) $8,862.36 to Standard Life Assurance Company on account of unremitted pension

payments owing by the Debtor; and

(b) $10,496.53 to Canada Revenue Agency on account of unremitted source

deductions owing by the Debtor.

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

pay $23,384.16 to Cafo Inc. on account of refunded unearned insurance premiums held by the

Receiver.

Caterpillar Settlement Agreement

4. THIS COURT ORDERS that the Settlement Agreement entered into between the

Receiver and Caterpillar be and is hereby approved.

Expansion of the Appointment Order

5. 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 SMPR

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 SMPR.

Legal*7442353.5
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6. THIS COURT ORDERS that the Receiver's appointment as receiver and receiver and

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

as at the date of this Order.

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

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

Order.

ENTERED AT / i~SCRIT A TORC7N7~
ON /BOOK NO:
LE / DANS LE ZEGiSTRE NO.:

MAY 10 2012

Legal*7442353.5
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Court file No. CV-1 1-9367-OUCI.
,P COURT ~~

~~ ONTARIO
~, SUl'~RIOR COURT OF JUSTICE

(COMMERCIAL LIST)

~h

/A~~~~~~NOURABLE MR. ) AY, TIIL DAY

~ y~
JUSTICE C. CAMPBELL ) OF JUNE, 2012

E3 E'I'WELN:

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

-and-

S`T. MARYS PAPER CORP.

Applicant

Respondent

APPLICATION UNllL+'R SUBSECTION 243(1) OF THL BANKRUPTCYAND
INSOLVENCYACT, R.S.C. 19$5, c.B-3, AS AMENDED, AND SECTION 101 4F THE

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

~i ' 1

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

receiver and receiver and manager (the "Receiver"} of the undertaking, property and assets of St.

Iviarys Paper Corp. {the "Debtor"} far an order, among other things, approving the Receiver's

Third Report dated May 3, 2012 (the "Third ReporY') together with the conduct and activities

of the Receiver as described therein, approving the Receiver.'s Statement of Receipts and

Disbursements, authorizing tl~e Receiver to make the payments and distributions described in the

"third Report, approving the Settlement Agreement between the Receiver and Caterpillar

l,ebs~l'757860R,S
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Financial Services Limited ("Caterpillar") dated May 2, 2412 (tile "Settlement Agreement")

appended at Appendix "B" of the Third Report, and expanding the terms of the Receiver's

appointment to include SMI' Resources Inc. ("SMPR") as "Debtor" was granted in part on May

8, 2012 with the balance adjourned and heard on Iv1ay 18, 2412 at 330 University Avenue,

"Toronto, Ontario.

UN I2~ADING the Third Report, the Affidavit of Daniel J. Moore sworn May 2, 2012,

the Supplement to the Third Report of the Receiver dated May 17, 2012 (the "Supplement to

the Third Report"), and the Order of this Court made earlier this day adjudicating the Debtor to

be bankrupt (the "Bankruptcy Order"), and oii hearing the submissions of counsel for the

Receiver, counsel for International Forest Products LLC ("IFP"), counsel for Dennis Bunnell,

Jolui Lloyd, Dick O'Brien, Wishart Law Firm LLP and WeirFoulds LLP (collectively, the

"Bunnell Applicants"), and counsel for Orlando Rasa, Gordan Acton, Jeffrey Avery, Tony

Porco and Vance Hensen (collectively, the "Directors"), and counsel for the Communications,

Energy and Paperworkers Union ("CEP"), na one appearing for any other person on the service

list, although properly served as appeals from the Affidavits of Deborah T~erguson sworn May 4,

2012 and May 17, 2012, -filed:

Service

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

record, and the Supplement to the Third Report, be and is hereby abridged and that the motion is

properly ret«rnable today and further that the requirement for service of the notice of motion and

motion record, and the Supplement to the Third Report, upon interested parties, other than those

served, is hereby dispensed with and that the service of the notice of motioYi, motion. record, and
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tlai; Supplement to the 'Third Report, as effected by the Receiver is hereby validated in all

respects.

Reserves

2. 'THIS COURT OI2I3ERS that the Received is hereby authorized and directed to reserve

the fallowing amounts:

(a) $200,000 with respect to the application (the "Bunnell APplicafron") commenced

by the Bunnell Applicants pending resolution or adjudication of the Bunnell

Application which such reserve shall not constitute an admission ar otherwise

evidence that any amounts claimed in the Buruiell Application are due and owing

fio the Bunnell Applicants nor an admission or otherwise evidence that funds

necessary to satisfy the claims made in tl~e Bunnell Application are held separate

and apart in a trust or constitute a trust of any kind and the Receiver, IFP and the

Butuiell Applicants reserve all of their rights with respect to the Bunnell

Application and, for greater certainty, nothiii~ in this Order ar the Bankruptcy

Order shall prevent the Bunnell Applicants from seeking a remedial constructive

trust as part of the Bunnell Application; and

(b) $26,000 with respect to vacation pay claims potentially subject to section 81.4 of

the Bankruptcy and Insolvency rlct as described in the Supplement to the Third

Report.

PS Johnson Settlement

3. THIS CURT ORDERS that, upon finalization of the settlement between I'.S. Johnson

Valuation Consultants Inc. and F.S. Johnson Legal Services Professional Corporation (together

Legal*7578608.5



"I'S .Tahnson"), IPP and the Receiver as described in the Supplement to the Third Report to the

satisfaction of the Receiver, the Receiver is hereby authorized and directed to pay the amount of

$40,000.00 fi•om funds in the receivership estate to P.S. Johnson in full satisfaction of any claims

of PS Johnson agail~st the Debtor.

Interim Distributions

4. THIS COURT ORllERS that, subject to paragraphs 5 and 6 below, the Receiver is

hereby authorized and directed to distribute the amount of $3,954,000 to II'P from funds in the

receivership estate, which shall be applied by IFP in partial satisfaction of the indebtedness

owing; to I~~ P by the Debtor.

S. THIS COURT ORDERS that the Receiver shall reserve from the distribution to IFP the

amount of $576,404 (the "Vacation Pay Reserve").

G. THIS COURT ORDERS that the Vacation Pay Reserve shall only be distributed

following a determination by this Court as to whether outstanding; vacation pay constitutes a trust

against the proceeds of sale held by the Receiver, and, for certainty:

(a} where the court determines that vacation pay is subject to a trust then the Receiver

will seek further direction from this Caurt with respect to any distribution of the

Vacation Yay Reserve; and

(b) where this Court determines that vacation pay is not subject to a trust then the

Receiver may distribute the Vacation Pay Reserve to IFP on the date that is the

earliest of

Legal*7578608,5
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(i) counsel to each of the Directors, IFI' and the Receiver confirming in

writing that they will not be appealing such decision,

(ii) the expiry of the 10-day appeal period iu the J3TA for any appeal of such

decision with no appeal of the decision having been commenced, and

(iii) the final determination of any appeal of such decision, provided that the

Vacation Pay Reserve shall not constitute an admission or otherwise

evidence that such funds are held separate and apart in a trust or constitute

a trust of any kind and the parties resez-ve all of their rights with respect to

any appeals.

Approval of Third Report and Supplement to the Tliircl Report

7. THIS COURT ORDERS that the Third Report and the Supplement to the Third Report,

along with the conduct and activities of the Receiver set out therein, be and are hereby approved.

8. TIIIS COURT ORDERS that the Receiver's Statement of Receipts and Disbursements

as appended at Appendix "F" to the Third Report be and is hereby approved.

~aecution of Bankruptcy Documents

7. THIS COURT ORDERS that the Receiver be and is hereby authorized to sign such

documents in the name of the Debtor as may be required in the bankruptcy arising from the

Bankruptcy Order, including without limitation the D btor's Statement of Affairs.
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ST. MARY'S PAPER CORP.
STATEMENT OF RECEIPTS AND DISBURSEMENTS

FOR THE PERIOD DECEMBER 30, 2011 TO OCTOBER 15, 2012

Canadian Currency Account:

Note Amount
Receipts:

Funding from IFP through Receiver's Certificates 1 $ 1,045,000
Transfer of finds from St. Marys' Account ? 84,659
Return of L/C collateral 3 6$8,756
Property tax refund 4 125,325
Caterpillar Settlement 5 5,000
Other Receipts 6 6,604,804

Total Receipts 8,598,544

Disbursements:
Distributions to IFP 7 3,954,000
Repayment of Receiver's Certificates with interest 1 1,03,673
Payroll and. payroll related remittances 8 428,079
Independent Contractor Costs 9 13,838
Insurince 10 79,896
Repairs and. maintenance of the mill 11 27,407
Payments to the IESO for electricity 12 151,392
Other Utilities 13 21,192
Consulting fees 14 6,556
Pre-receivership advisory services 15 39,965
Legal Counsel fees and disbw~sernents 16 164,016
Receiver's fees and disbursements 17 578,979
Miscellaneous expenses 18 596
Registrlr's fees 19 70
HST Paid. 20 107,68£
Advances to Trustee 21 53,206
Trinsfer to U.S. Account 22 16,327

Total Disbursements 6,726,880

Remaining funds available in Canadian Currency $ 1,871,664

U.S. Currency Account:

Note Amount
Receipts:

Transfer of fwids from St. Marys' Account 2 $ 14,939
Transfer from CDN Account 22 16,454
Other Receipts 6 9,415

Total Receipts 40,807

Disbursements:
Bank Charges 14 150

Remaining funds available in U.S. Currency $ 40,657



~J

In the Matter of the Receivership of St Mary's Paper Corp. ("St. Marys").
Notes to the Statement of Receipts and Disbursements as of October 15, 2012.

Actual receipts and disbursements are denominated in Canadian dollars. The following
receipts Ind disbursements relate to the period from the commencement of the
receivership on December 30, 2011 until October 15, 2012.

1) Funding from IFP through Receiver's Certificates:
As discussed in the Second Report, IFP agreed to provide limited funding to the
Receiver while the Receiver carries out the Sales Process. 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 ~rincipll borrowed of
X1,045,000 along with interest of $38,672.95.

2) Transfer of funds from St. Marys' account:
Pursuant to fhe Receivership Order, as discussed in the First Report, the Receiver
advised Royal Bank to freeze the Cornpany's bank accounts and the Receiver
opened a separate batik lccount, following which the Receiver requested that Royal
Bank transfer the funds in the Company's account to tl~e Receiver's account. As a
result of this transfer, the Receiver received. approximately x$4,659 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 ~l million with RBC (as
defined. in the Fourth Report). These letters of credit were primarily in favour of
utilities and a power cogeneration project. Further to the cancellation of the letters
of credit, the RBC paid the Receiver $688,756.35, net of draws on the letters of
credit and. RBC's fees. The Receiver is working with RBC to review the
accounting of fhe draws against such letters of credit.

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 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.

S} Caterpillar Settlement:
This line item represents the receipt of $50,000 with respect to the settlement with
Caterpillar as described in the Third Report.

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, HST refunds, finds received from

1 of 3



_ _ 66

certain settlements as described in the Second Report, net foreign exchange gains
and certain miscellaneous receipts and reiriibursements of amounts paid. on behalf
of SMP Resources Inc.

7) Distributions to IFP
As described in the Fourth Report, pursuant to the Order of the Court, the Receiver
made distributions of $3,954,000 to IFP. Payments totalling $3,377,596 were paid
to IFP or its counsel on June 21 and 22, 2012 and a payment of X576,404 (being the
released Vacation Pay Reserve discussed in tihe Fourth Report) was paid to IFP on
August 8, 2012.

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

9) 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 fhe closing of the Transaction and assisting
with the sale of the remaining assets of St. Marys.

10) Insurance:
Insurance includes premium costs with respect to property insurance related to the
Mill and a warehouse.

After the closing of the Transaction, the Receiver terminated the insurance related
to the Mill and has continued insurance with respect to SMP Resources wlrehouse
building.

11) 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
water, oil and other fluids, testing chemicals for freezing based on certain
temperatures (external perso7is required), moving certain chemicals and. other items
io 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.

12) Payments to the IESO for electricity:
These costs represent payments for electricity used in the mi11 and the office
building prior to the closing of the Transaction.
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13) Other utilities:
Other utilities include costs incurred. prior to the closing of the Transaction for
telephone, Internet, cell phones, and other service provider charges related to meters
for utilities.

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

15)Pre-receivership advisory services:
These costs relate professional fees for the period prior to December 3U, 2011.

16) 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.

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

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

19) Registrar's fees:
These costs represent regulltory costs with respeci to the receivership proceedings.

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

21}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, 2012TO OCTOBER 15, 2012

Canadian Currencv Account:

Note

Receipts:

Sale of two bridges 1

Transfer of funds from SMP Resources' Account 2

Sale of timber licenses 3

Interest 4

Total Receipts

Disbursements:

Commission on sale of two bridges 1

Receiver's fees and disbursements 5

Insurince 6

Payroll Ind Contractor`s fees and disbursements 7

HST Paid 8

Utilities 9

Bank Charges

Total Disbursements

Remaining funds available in Canadian Currency

U.S. Cu~~rencv Account:

Nate

Receipts:

Transfer of fiords from SMP Resources' Account 2

Miscellaneous Receipts

Refiuld of performance bonds related to timber licences 3
Total Receipts

Disbursements:

Remaining funds available in U.S. Cui°rency

Amount

46,0(.)0

20,628

16,000

4,600

9,194

4,426

4,320
1,232
145

SR,734

Amount

$ 20,820
2,687
2,200

25,707

$ 25,707



In the Matter of the Receivership of SMP Resources Inc. ("SMPR").
Notes to the Statement of Receipts and Disbursements as of October 15, 2012.

Actual receipts and disbiusements 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 October 15, 2012.

1) 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.

2) 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 firnds in the Company's account to the Receiver's accoulit. As a result of this
transfer, the Receiver received. approximately 520,628 in Canadian currency and.
approximately $20,820 in U.S. currency.

3) Sale of Timber Licenses:
SMPR owned certain timber licenses in the State of Michigan that were sold for
~' 16,000. As a result of such sale, the State of Michigan released. performance
bonds of US$2,200.

4) Interest:
Interest represents interest earned on the cash held by the Receiver.

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

6) Insurance:
Insura~ice represents insurance costs with respect to SMP Resources warehouse
building.

7) 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.

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

9} Utilities:
Utilities include costs for the maintenance of the warehouse.
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Request ID: 014715056 Province of Ontario
Transaction ID: 49008216 Ministry of Government Services
Category ID: UN1E

Date Report Produced: 2012/10/18
Time Report Produced: 14:15:41
Page: 1

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1189164

Corporation Name
ONTARIO WILDERNESS VACATIONS LIMITED

DATE
ACT/CODE DESCRIPTION FORM (YY/MM/DD)

CIA REQUIREMENT TO FILE 7 2012/07/04

CIA CHANGE NOTICE 1 2012/05/31

PAF: BATTISTI, ROBERT

CIA ANNUAL RETURN 2009 1C 2010/10/04

PAF: CARIA, RALPH

CIA CHANGE NOTICE 1 2009/11/13 (ELECTRONIC FILING)

PAF: ACTON, GORDON P.

CIA ANNUAL RETURN 2007 1C 2008/07/24 (ELECTRONIC FILING)

PAF: HENSON, GERRY

CIA ANNUAL RETURN 2006 1C 2007/09/08

PAF: HENSON, GERRY

CIA ANNUAL RETURN 2005 1C 2006/07/19 (ELECTRONIC FILING)

PAF: HENSON, GERRY

CIA ANNUAL RETURN 1C 2004/08/05 (ELECTRONIC FILING)

CIA ANNUAL RETURN 1C 2003/07/11 (ELECTRONIC FILING)

PAF: MASSEY, DON

CIA ANNUAL RETURN 1C 2002/07/30 (ELECTRONIC FILING)

PAF: MASSEY, DON

CIA INITIAL RETURN 1 1999/01/28

PAF: WHITE, MICHAEL J.

BCA SPECIAL RESOLUTION RES 1 99811 0/1 9

BCA ARTICLES OF CONTINUANCE 6 1998/09/25

CB CERT. OF AMAL. (EPD) 461 L 1998/09/25

CIA INITIAL RETURN 2 1996/07/31

PAF: WHITE, MICHAEL J.
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Request ID: 014715056 Province of Ontario Date Report Produced: 2012/10/18
Transaction ID: 49008216 Ministry of Government Services Time Report Produced: 14:15:41
Category ID: UN/E Page: 2

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1189164

Corporation Name
ONTARIO WILDERNESS VACATIONS LIMITED

DATE
ACT/CODE DESCRIPTION FORM (YY/MM/DD)

THIS REPORT SETS OUT ALL DOCUMENTS FOR THE ABOVE CORPORATIpN WHICH HAVE BEEN FILED ON OR AFTER

PWNTIN~`.1 ADdiTiONAI H~IS~TOPoCAL NFORMATION MAY DCIST ONMMICROFICHE~ 
AS AT THE DATE AND TIME OF

ALL "PAP' (PERSON AUTHORIZING FILING) INFORMATION IS DISPLAYED DCACTLY AS RECORDED IN ONBIS. WHERE PAF IS
NOT SHOWN AGAINST A DOCUMENT. THE INFORMATION HAS NOT BEEN RECORDED IN THE ONBIS DATABASE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



Request ID: 014715055 Province of Ontario
Transaction ID: 49008214 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1189164 ONTARIO WILDERNESS VACATIONS LIMITED

Corporation Type

ONTARIO BUSINESS CORP

Registered Office Address

235 RIVER ROAD

SAULT STE. MARIE

ONTARIO

CANADA P6A6C3

Mailing Address

235 RIVER ROAD

SAULT STE. MARIE

ONTARIO

CANADA P6A6C3

Activity Classification

NOT AVAILABLE

Corporation Status

CONTINUED IN ONTARIO

Number of Directors
Minimum Maximum

00001 00010

Date Report Produced: 2012/10/18
Time Report Produced: 14:15:32
Page: 1

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff. Date

NOT APPLICABLE

Oate Commenced
in Ontario

NOT APPLICABLE

Amalgamation Date

1996/07/0'1

Jurisdiction

ONTARIO

Former Jurisdiction

NOVA SCOTIA

Amalgamation Ind.

A

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

1998/09/25

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE

73



Request ID: 014715055 Province of Ontario
Transaction ID: 49008214 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1189164

Corporate Name History

ONTARIO WILDERNESS VACATIONS LIMITED

ONTARIO WILDERNESS VACATIONS COMPANY

Current Business Names) Exist:

Expired Business Names) Exist:

Amalgamating Corporations

Corporation Name

ONTARIO WILDERNESS VACATIONS LIMITED

Date Report Produced: 2012/10/18
Time Report Produced: 14:15:32
Page: 2

ONTARIO WILDERNESS VACATIONS LIMITED

Effective Date

1998/09/25

1996/07/31

NO

NO

Corporate Number

1177378

7~



Request ID; 014715055 Province of Ontario
Transaction ID: 49008214 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

7~
Date Report Produced: 2012/10/18
Time Report Produced: 14:15:32
Page: 3

1189164 ONTARIO WILDERNESS VACATIONS LIMITED

Administrator:
Name (Individual /Corporation) Address

JEFFREY
64 ALAGASH

AVERY

SAULT STE. MARIE
ONTARIO
CANADA P6A5K6

Date Began First Director

2007/06/30 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Administrator:
Name (Individual !Corporation) Address

ROBERT
ANDREW 628 2ND LINE WEST
DALE

SAULT STE MARIE
ONTARIO
CANADA P6A 2K7

Date Began First Director

1998!09/25 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 014715055 Province of Ontario
Transaction ID: 49008214 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2012/10/18
Time Report Produced: 14:15:32
Page: 4

1189164 ONTARIQ WILDERNESS VACATIONS LIMITED

Administrator:
Name (Individual /Corporation) Address

STEVEN
628 SECOND LINE WEST

DALE

SAULT STE. MARIE
ONTARIO
CANADA P6C2K7

Date Began First Director

1999/04/30 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Administrator:
Name (Individual /Corporation} Address

STEVEN
628 SECOND LINE WEST

DALE

SAULT STE. MARIE
ONTARIO
CANADA P6C2K7

Date Began First Director

2004/06/30 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER OTHER Y



Request ID: 014715055 Province of Ontario
Transaction ID: 49008214 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2012!10/18
Time Report Produced: 14:15:32
Page: 5

1189164 ONTARIO WILDERNESS VACATIONS LIMITED

Administrator:
Name (individual /Corporation) Address

MARC
L. 55 SHERWOOD PARKWAY
DUBE

SAULT STE. MARIE
ONTARIO
CANADA P6C362

Date Began First Director

1999/04/30 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Administrator:
Name (individual !Corporation) Address

MARC
L. 55 SHERWOOD PARKWAY
DUBE

SAULT STE. MARIE
ONTARIO
CANADA P6C3B2

Date Began First Director

2004/06/30 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y



Request ID: 01 4 71 5055 Province of Ontario
Transaction ID: 49008214 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1189164

Last Document Recorded

Act/Code Description Form

CIA REQUIREMENT TO FILE 7

.78
Date Report Produced: 2012/10/18
Time Report Produced: 14:15:32
Page: 6

ONTARIO WILDERNESS VACATIONS LIMITED

Date

2012/07/04

INHTHE ON TARIO BU~SINESSENFORMA ICON SYST~EMAS AT THE DATE AND TIME OFTPRIN IT NG ALL PF~RSON3 WHO ARC RECORD D~AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADM INISTRATORS.

PLEASE NOTETHATWHEN THE SAME INDIVIDUAL HOLDS MULTIPLE'OTHER UNTITLED' OFFICER POSITIONS AS INDICATm ON A FORM 1
UNDEf2 THE CORPOR4TlONS INFORMATION ACT, ONLY ONE OF THESE'OTHER UNTITLED' POSITIONS HELD ~Y THAT INDIVIDUAL WILL BE
REFLECTED ON THIS REPORT.

ADDITIONAL HISTORICAL INFORMATION MAY IXIST ON MICROFICHE

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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Prepared for
Reference
Docket
Search ID
Date Processed
Report Type
Search Conducted on
Search Type

PERSONAL PROPERTY SECURITY
REGISTRATION SYSTEM (ONTARIO)
ENQUIRY RESULTS

CASSELS BROCK - O. D'INNOCENZO
4536
25522-7
464434
10/18/2012 5:34:16 PM
PPSA Electronic Response
ONTARIO WILDERNESS VACATIONS LIMITED
Business Debtor

DISCLAIMER
This report has been generated using data provided by the Personal
Property Registration Branch, Ministry of Government Services,
Government of Ontario. No liability is undertaken regarding its correctness,
completeness, or the interpretation and use that are made of it.



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

THIS IS 'I'0 CERTIFY THAT A SEARCH HAS BEEN MADE TN THE RECORDS OF TFiE
CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT

OF THE FOLLOWING:

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: ONTARIO WILDERNESS VACATIONS LIMITED

FILE CURRENCY: October 17, 2012

RESPONSE CONTAINS: APPROXIMATELY 1 FAMILIES and 6 PAGES.

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS
WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME
IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE
OTHER SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT
ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY
THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER
AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS
UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE

INTERPRETATION AND USE THAT ARE MADE OF IT.



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: ONTARIO WILDERNESS VACAT20NS LIMITED
FILE CURRENCY: October 17, 2012

1C FINANCING STATEMENT / CLAIM FOR LIEN

FAMILY 1 OF 1 ENQUIRY PAGE 1 OF 6

SEARCH BD ONTARIO WILDERNESS VACATIONS LIMITED

00 FILE NUMBER 029658159 EXPIRY DATE 06AUG 2016 S'TATLTS
O1 CAUTION FILING PAGE OF MV SCHEDULE ATTACHED
REG NUM 19910806 1311 0088 1572 REG TYP: P PPSA REG PERIOD: S
02 IND DOB IND NAME:
03 BUS NAME: ONTARIO WILDERNESS ~IACATIONS LIMITED
OCN
04 ADDRESS P.O. BOX 1194
CITY WAWA PROV: ONT POSTAL CODE: POS 1K0
05 IND DOB 2ND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT
ROYAL BANK OF CANADA
09 ADDRESS 72 BROADWAY AVENUE
CITY WAWA PROV: ONT
CONS. MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL
10 X X X X X
YEAR MAKE MODEL
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS
CITY PROV:

CONT INi7ED

POSTAL CODE: POS 1K0
DATE OF OR NO FIXED

AMOUNT MATURITY MAT DATE

V' . T . IJ .

POSTAL CODE:

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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MINISTRY OF CONSUMER .AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR
CQNDTJCTED QN: ONTARIO WTT~nFRNFSS VACAT7nNS T~7MTTFn
FILE CURRENCY: October 17, 2012

2C FINANCING CHANGE S'T'ATEMENT / CH~INGE STATEMENT

FAMILY 1 OF 1 ENQUIRI' PAGE 2 OF 6

SEARCH BD ONTARIO WILDERNESS VACATIONS LIMI`PED
FILE NUMBER 029658159
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION O1 OF 001 MV SCHED: 19960703 1917 1529 0418
21 REFERENCE FILE NUMBER 029658159
22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS: 5 CORR PEI2:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: ONTAR20 WILDERNESS VACATIONS LIMITED

25 OTHER CHANGE:
2 6 1ZEASON
27 /DESCR:
28
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:

O8 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY PROV POSTAZ CODE
CONS. MV DATE OF NO FIXED
GOODS TNVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OF2 MAT DATE
10
11
12
13
14
15
16 NAME CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS 20 QUEEN STREET WEST, SUITE 602
CITY TORONTO PROV ON POSTAL CODE M5H 3R3

CONTINUED

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



UJ

MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: ONTARIO WILDERNESS VACATIONS LIMITED
FILE CURRENCY: October 17, 2012

2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

FAMILY 1 OF 1 ENQUIRY PAGE 3 OF 6

SEARCH BD ONTARIO WTLDERNESS VACATIONS LIMITED
FILE NUMBER 029658159
PAGE TOT REGISTRATION NUM REG TYPE
O1 CAUTION 01 OF 001 MV SCHED: 20010731 1758 1531 9436
21 REFERENCE FTLE NUMBER 029658159
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ TND NAME:
24 TRANSFEROR: BUS NAME: ONTARIO WILDERNESS VACATIONS LIMITED

25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28
02/05 TND/TRANSFEREE:
03/06 Bt7S NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: P08TAL CODE:

29 ASSIGNOR:

08 SECT7RED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY PROV POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER TNCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME CANADIAN SECURT'TTES REGISTRATION SYSTEMS
17 ADDRESS SUT'TE 18~-13571 COMMERCE PARKWAY
CITY RICHMOND PROV BC POSTAL CODE V6V2L1

~Ti3~~~F~l~ii~~7

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: ONTARIO WILDERNESS VACATIONS LIMITED
FILE CURRENCY: October 17, 2012

2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

FAMILY 1 OF 1 ENQUIRY PAGE 4 OF 6

SEARCH BD ONTARIO WILDERNESS VACATIONS LIMITED
FILE NUMBER 029658159
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION O1 OF 001 MV SCHED: 20010731 1758 1531 9437
21 REFERENCE FILE NUMBER 029658159
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ TND NAME:
24 TRANSFEROR: BUS NAME: ONTARIO WILDERNESS VACATIONS LIMITED

25 OTHER CHANGE:
26 REASON: AMEND SECURED PARTY'S ADDRESS ON PAGE 1 LINE 9
27 /DESCR:
28
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
ROYAL BANK OF CANADA
09 ADDRESS 180 WELLINGTON ST FI. [B.S.C.] 3RD FLOOR
CITY TORONTO PROV ON POSTAL CODE M5J 1J1
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS SUITE 180-13571 COMMETZCE PARKWAY
CITY RICHMOND PROV BC POSTAL CODE V6V2L1

CONTINUED

*** FOR FU12T'HER INFORMATION, CONTACT THE SECURED PARTY. ***



85
MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGTSTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCT-T: BUSINESS DEBTOR
CONDUCTED ON: ONTARIO WILDERNESS VACATIONS LIMITED
FILE CURRENCY: October 17, 2012

2C FINANCTNG CHANGE STATEMENT / CHANGE STATEMENT

FAMILY 1 OF 1 ENQUIRY PAGE 5 OF 6

SEARCH BD ONTARIO WILDERNESS VACATIONS LTMITED
FILE NUMBER 029658159
PAGE TOT REGISTRATION NUM F2EG TYPE
O1 CAUTION 01 OF 001 MV SCHED: 20060724 1949 1531 0941
21 REFERENCE FILE NUMBER 029658159
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: ONTARIO WILDERNESS VACATIONS LIMITED

25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28
02/05 TND/TRANSFEREE:
03/06 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY PROV POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS IIVV"I'RY EQUIP ACCTS O"THE12 INCL AMOUNT MATURITY OR MAT DATE
10
ii

is

13
14
15
16 NAME CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS 4126 NORLAND AVENUE
CITY BURNABY PROV BC POSTAL CODE V5G 3S8

CONTINUED

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



Un
MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: ONTARIO WILDERNESS VACATIONS LIMITED
FILE CURRENCY: October 17, 2012

2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

FAMILY 1 OF 1 ENQUIRY PAGE 6 OF 6

SEARCH BD ONTARIO WILDERNESS VACATIONS LIMITED
FILE NCTMBER 029658159
PAGE TOT REGISTRATION NUM REG TYPE
Ol CAU'T'ION 01 OF 001 MV SCHED: 20110727 1456 1530 6408
21 REFERENCE FILE NUMBER 029658159
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: ONTARIO WILDERNESS VACATIONS LIMITED

25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY PROV POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQLITP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME CANADIAN SECURITIES T2EGISTRATION SYSTEMS
17 ADDRESS 4126 NORLAND AVENUE
CITY BURNABY PROV BC POSTAL CODE V5G 358
LAST SCREEN

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PAR'T'Y. ***
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BETWEEN:

Court File No. .~ ~~~ ~~

• ~' •

SUPERIOR COURT OF JUSTICE

-and-

ONTARIO WILDERNESS VACATIONS LIMITED and
AIR-DALE FLYING SERVICE LTD.

STATEMENT OF CLAIM

TO THE DEFENDANTS

Plaintiff

Defendants

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the

Plaintiff. The claim made against you is set out in the following pages.

I~ YOU 1J`J'!SH DEFEND THiS PRC3CEEDIN~, you or an C~ntaria I~~nryer acting

far you must prepare a statement of Defience in Form 18A prescribed by the Rules of

Civil Procedure, serve it on the Plaintiff's lawyers or, where the Plaintiff does not have a



lawyer, serve it on the Plaintiff, and file it, with proof of services, in this court office,

WITHIN TWENTY DAYS after this statement of claim is served on you.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN

AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.

IF YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY

LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A

LEGAL AID OFFICE.

~ ~i ~

~j~ DATED: July 3~, 2012
zl

~~

Issued by: ~lCu ~ r ~ -~ w---
Local Regis~t

Address of court office:

420 Queen Street East, Suite 100
Sault Ste. Marie, Ontario
P6A 1 Z7

TO: Ontario Wilderness Vacations Limited
235 River Road
Sault Ste. Marie, Ontario
P6A 5K9

AND TO: Air-Daly: Flying Service Ltd.
235 River Road
Sault Ste. Marie, antario
P6A 5K9



3

1. The Plaintiff claims from the Defendants or any of them:

a) the sum of $310,684.37 as the balance due for the supply and

maintenance of aircraft used by the Defendants and accounts paid by the

Plaintiff on behalf of the Defendants as of May 31, 2012;

b) pre-judgment and post-judgment interest on this amount in accordance

with the agreement between the parties; or, in the alternative, pursuant to

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

c) costs of this action together with applicable Harmonized Sales Tax

thereon; and

d) such further and other relief as this Honourable Court may deem just.

THE PARTIES

2. The Plaintiff, Great Northern freight Forwarding Limited ("GNFFL"), is a

~orparation incarporated under the laws of the Province at Ontario having

its head office in the City of Sault Ste. Marie where it carries on the

business of air freight services and the leasing and maintenance of

aircraft.

&9
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3. The Defendant, Ontario Wilderness Vacations Limited ("OWVL"), is a

Corporation incorporated under the laws of the Province of Ontario, having

its head office in the City of Sault Ste. Marie where it carries on business

as the operator of wilderness tourist camps in the District of Algoma.

4. The Defendant, Air-Dale Flying Service Ltd. ("ADFSL"), is a Corporation

incorporated under the laws of the Province of Ontario, having its head

office in the City of Sault Ste. Marie and is a wholly owned subsidiary of

the Defendant, OWVL.

NON ARMS LENGTH BUSINESS RELATIONSHIP

5. The sole shareholder of the Plaintiff, Robert Dale, owns forty per cent

(40%) of the issued and outstanding common shares of the Defendant,

OWVL and is a director of the Defendant, OWVL.

6. At all material times, the Plaintiff, GNFFL, and the Defendants, OWVL and

its subsidiary ADFSi~, operated, an a non-arms length basis, a tourist

business under the name of Ontario 1lVildern~ss Vacations Limited

particulars of which are as follows:

r0
~:
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(a) the Defendant, OWVL, owned and leased certain lands and

leasehold sites in the District of Aigoma on which tourist wilderness camps

were located and used as fly-in fishing and hunting camps;

(b) the Plaintiff, GNFFL, and the Defendant, ADFSL, were parties to a

lease and maintenance agreement whereby the Plaintiff, GNFFL, leased

beaver aircraft at less than the going rate to the Defendant ADFSL which

aircraft were used exclusively to fly customers of the Defendant, OWVL to

and from the said tourists camps;

(c) the customers of the Defendant OWVL would contract with the

Defendant ADFSL, the licensed carrier, for the transportation into and out

of the camps thereby providing to the Defendant OWVL a layer of

protection from liability;

(d) the Defendant, ADFSL, held the required commercial licence

issued by Transport Canada to transport the customers of OWVL and

was also responsible under the lease agreement far payment to the

Plaintiff of the cost of maintaining the said aircraft supplied to it;

(e) in the usual course of business, the Plaintiff, GN~'FL, would invoice

the Defendank, ADFSL, for the supply and mainter~~nce cast of the aircraft

~~



~L

and the Defendant, ADFSL, would invoice the Defendant, OWVL for the

cost of transporting the customers to and from the said tourists camps;

(fl the Plaintiff, GNFFL, has paid payroll and other bills that are the

responsibility of the Defendant, OWVL; and

(g) the Defendant, OWVL, has on several occasions made direct

payment to the Plaintiff, GNFFL.

7. The Plaintiff, GNFFL, claims that at all material times the Defendant,

ADFSL, the wholly owned subsidiary of the Defendant OWVL, was the

lawful and duly authorized agent of the Defendant, OWVL and all amounts

owing by the Defendant, ADFSL, to the Plaintiff, GNFFL, are the

responsibility of the Defendant, OWVL.

8. In the alternative, the Plaintiff, GNFFL, claims that the Defendant, OWVL,

has been unjustly enriched by the services provided by the Plaintiff,

GN~FL, which enabled the Defendant, OWVL, to carry on its business.

9 As at the 3151 of May, 2012, the Defendants, OWVL and ADFSL, are

indebted to the Plaintiff, GNFFL, in the total amount of $310,684.37

broken dawn as follows:



a) for leasing of aircraft

b) for maintenance costs

Total

$152, 587.70

$158,096.67.

$310,684.37

10. Despite repeated requests, the Defendants, OWVL and ADFSL, have

neglected or refused to pay the balance owing to the Plaintiff, GNFFL.

11, The Plaintiff, GNFFL, proposes that this action be tried at the City of Sault

Ste. Marie, in the District of Algoma

Date: July 30, 2012

LAIDLAW, PACIOCCO, SPADAFORA
Barristers and Solicitors
421 Bay Street, Suite 604
Sault Ste. Marie, Ontario P6A 1X3

Donald B. Laidlaw (13643N)
Telephone: (705) 949-7790
Fax: (705) 949-5816

Solicitors for the Plaintiff



~
"

O
~

G
R
E
A
T
 N
O
R
T
H
E
R
N
 F
R
E
I
G
H
T

F
O
R
W
A
R
D
I
N
G
 L
I
M
I
T
E
D

~
.
5
 t
C
~
 

~ ~
C
o
u
r
t
 File N

o
.

v. 
O
N
T
A
R
I
O
 W
I
L
D
E
R
N
E
S
S
 V
A
C
A
T
I
O
N
S
 L
I
M
I
T
E
D

a
n
d
 A
I
R-
D
A
L
E
 F
L
Y
I
N
G
 S
E
R
V
I
C
E
 L
T
D
.

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

(
P
r
o
c
e
e
d
i
n
g
s
 c
o
m
m
e
n
c
e
d
 at Sault Ste. Marie)

S
T
A
T
E
M
E
N
T
 O
F
 C
L
A
I
M

L
A
I
D
L
A
W
,
 P
A
C
I
O
C
G
O
,
 S
P
A
D
A
F
O
R
A

Barristers a
n
d
 Solicitors

4
2
1
 B
a
y
 Street, Suite 6

0
4

Sault Ste. Marie, Ontario
P
6
A
 1
X
3

D
o
n
a
l
d
 B
.
 Laidiaw ('i 3

6
4
3
N
)

Telephone: (
7
0
5
)
 9
4
9-
7
7
9
0

Facsimile: (
7
0
5
)
 9
4
9-
5
8
1
6

Salicitar for the Plaintiff





~ETwrrN:

Court File No.: 25900/12

ONTARIO

SUPERIQR COURT OF JUSTICE

GREAT NORTHCRN FRIGHT FORWARDING LIMITED

Plaintiff'

-and-

ONTARIO WILDERNESS VACATIONS LIMITED and
AIR-DALE FLYING SCRVICE LTD.

JUDGMENT

Defendants

On reading the statement of claim in this action and the proof of service of the statement of claim on the
Defendants, filed, and the Defendants having been noted in default.

IT IS ORDERED AND ADJUDGED that the Defendants pay to the Plaintiff the sum of $.. 3.12,067,55 and the
sum of 41, f 82.79 for the costs of this action.

'this judgment bears interest at the rate of ,...,..__.3_..___.___per cent per year from its date.

6vT~JS~ ~t S~AUIt ~tE 4~ai3fE
eyRGgi~ ,~ 3WJ4•T gTE. i~Mi~

,+45 UOiGliMiiPli:
A TRl~ DE i~OCUMfA~it';

' ''4" _= cam{- 
4~.-------f---~-~,~.....

~__

PA11

Signed by...-~- ~ -~ - - -- G:J,.GG~t.~~~--_.._;.
Local registrar

Address of
court office ~4?Q Queen Street, SuiCe 100

Sault SCe. Marie, Ontario P6A 17.,7
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Got~rt File I~io. CV-11-9367-04CL

ON TARIt)
~UP~R1t7R COURT CAF JUSTICE

(COMMERCIAL LIST)

13rTW1~EN:

INT~RNriTIONAL ~'U1tFST ~'2(?DLtGTS I~LC~
{ft:~r~~ae~•ly known as iNTLR1~1AT1U1~1AG r(3RFST P:R~DUCTS CflRPQItAT1C~►N)

~nci

5`i', MA 2YS YAI'E12 CORP.

A~~~l c~rti

I7e5pc~raaent

AP1'.[.~i~AT:i(3N UNI3ER SEt:TIC~N 24(1} UI+ ̀CEiI ,I~tiNKRlIp7'CYAN17

11t~St~L i'E1~~CY ~C7', R.S.C. ~ 985, c.~3-3, AS AML'NDGD AND ~ECTT+[.~N .101 OF
THE ~`C)111~'I'~ ()T .t(I.S`1'iC.11. AC'T, fZ.4.(3. 1.99(), C, C.43, AS AME~TI)El)

Af~'l+I:DAVI'I' {~F 1.)1#NIF,I.17. M(~C},I±;
(~~vorn C}etc~~er l 9, 2012}

I, DANIrL J. M[)()R.i~, cif Uae '1 c~wn t~f l~lee~llla~iz, in tl~e Co~~~inaz~~~eal~h o#`

M~iss~~chu~~tts, in t1~4 U «iteci Stags of A~ teric~. l~'~A~l t3ATH A~I~ SAY AS

F{}LLt~W~c

1. t ain ~~~ Cl~~ief +~perzalin~ C3~Ccex• cif tla~. ~~a~I.ic-aixt. ~l~~teF~~~a3i~ti~~l I~'u~~-est T'~~oducts

LLC ~funiicrly k.ur~wn as I7~te~~al:ic~n~l :I'ares~ P~•ociucts Carpc~raiio~} ("T~F"). As

sttcl~., [Dave knc~wledbe o~ the m~~tt~rs c~e~~asecl to i:~i this affidavit, ~dhcrc tlYis

2xzs~s5.2



2

afticiavit is not b~sc~ un perso~lal ki~aivlc;dge, it is 1~asecl oz~ ialfar~u~~tion ai3d belief

end I verily believe sttclr inFarnlati+~» Go b~ true.

2. Tt1is at ida~~it i~ swon~ iii s~~~~part of the n~atiion ~y Ei7ast &; Ycrun~ lnc, {"L.Y~'Y}'}

ii1 its ~apaeity ~s rec~i~er and receiver ai7~ ~»an~~;er (i1~ st~cr~ capacity, tt~~

..Iteceive~•") cif all of tl~e pra~~erty, assets ~~nd Ltt~~le.rt~king of the Re;~p~nclen;t

St. Ivtarys P~~e:r Carp. ("Si. Marys"}, ~'c~r, atz~c~n~ ull~4r il~i~~~s, a~~~r~va1 c~~' tine

c~isti• butic~n c~.Ce~rtaut {~i~c~ee~;ds i~~ liU ~~a~se~s can ~~[ Yl~e Etece ver to II I'.

~. r~s set out in ll~e ~ehceitile <<it~~cl~e~ l~~retc~ a~ E~hi~it "F1'+, as ~t Ocic~b~r ~ 8, 2flI2,

5t. l~'1~ic•ys is rlci~l~ted tc~ II~P in t11c <i~notult ~>t'<ip~~~-u~im~tely U`~ ~3,319,a(l3 (the

~. AS d~scrib~e~ in ;~rcat~r dGta.il in nay ~1f-t3clavit s~~orn 1~u~i~st 3~, 2(111, pr~vio~~sl}~

ailed with Eh~ C;c~~ci~t, the ltsc~ebtedi~ess is sec~~r~~l key:

(a) file Gen~:xal security A~r~ei~~~;nt d~teci as ~t~ ileccrni~~r # , 2t? I C~ (the

`:tYenera[ iec~ri y Agreement"}, p~~r:~~r~~iit to wt~ ~El St. f~9~►ryrs granted a

sccc~rity int~r~st t~ I'FF' aver all. cal` its presr;n~ly~ awn~el car lielci ~n~i a~1~er-

aee~zli~•ed ar held ~erso~~al ~ro~~erty, assets anti tirnclert~~l:in~;, of whatever

nature or hii7tl and wherevea~ situate, ~~~cl all prc~c~:ecis deriuect ci rec[ly ter

tic~ir~ctly llirreul'ancl tt ~r~:rruial. Tlie Ci~:~itral Sec~u~ity Age°ve~nc:i~t sc~;ur~:s

~~iyn~er l ai d ~ci-~o.~•~~aance e~~Fall rnciet~te~ness, ~bli~atio~~s end liabilities ~f

St, Marys tc~ IPP. Financing statements in respect of If~I''~ persoi~al

~rolaerty security ii~tcrests ire registered a~,ain.st ~#. Mnry~ ixt~der th. e

l'ersor~cr~f Pr•e~,~3ertyS~'ceur•a~y=~lct (C3nt<<►ria }, ~ic~

X2295465.2

~~ g



3

(t~} tJ~e Cl~arge/Mlori~c~e~te re~;isterccf ttn Nin.rch 3, 2U11, }~~ai'S117t1t to lvhicl~ 5f.

~tflrys ~;r~u7le~i a clinrge over 17 ~~:~rcels o1~la~c1 lucialccl at 75 1-turui~ ~~reel,

Sault 5tc. Marie. C~~ittiric~ ~s wi~t:muiu~; sec:urily l'ur ~Ife pnyEnunt ~f flll

rreseut nncl tulure indebledn~ss ~mcl lial?litics al'St. M~u•ys t~~ l.f~l'.

S. TI713 1t~lCitivit is ~i~stdc in support ui'tl~e: Rucvivur's n3c~tiEm Fier tlxC J siribu4ius~ ni'

vuttni~~ i'und;~ in its j~ncreF:binn lu l~l~, nnJ !'r~r nu other ~~u~~~~nse.

SW(?I~N t31~I~t)l~ MI? al il~e 1"ow~~ ui
k~uxboruirgh i~~ the C;onua~o~n~Wi~~llh ~
fil'Mt~s.~:c~clx►iset~s this (1 r~~clfly ~~f }
~)ctr>ber. 2t} 1 ~ ~

.l
}

~~~~li f#c~ U L .1. MIOE)ftl
p~ SJ+~lary Pubfic

~~ COMMONWEALTH OF 
iAASSACHUSEtTS

My Corrurrrission Expiros
f~pi it 'l, 2017

ti.

P2295466.?.



E}~H~g~T 
trA~l



5MPG Statement of Amounts due

10/18/2012

~oan
I~t?atl if1~@~@St (through ~2t30111)

AiR {incl NST~

AIR itlt~f@St (tfrrough 12130111)

Legal expense ~tnrougn sis~>

Total owed

Payments Received

06/21J20].2

08/0~/2~12

E~~yment to Blokes

Net owed

$ 3,00~,(I00

344,30

3,11 O,G24

1X2,722

3,344,380

3,Z~J3,346

56,251

7,205,977

(2,yU4,y49)

X578,236)

(403,489} (3,886,674)

$ 3,319,303..
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CoLirt File No. CV-ll-9367-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE 25TH

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 Appointmcnt 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 no 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.
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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" be and are hereby approved.

Second Interim Distribution

4. 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.

Expansion of the Appointment Order

5. 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.

6. 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
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7. 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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