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Court File No. CV-11-9367-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

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

Applicant
- and -

ST. MARYS PAPER CORP.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c¢.B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, C. C.43, AS AMENDED

EIGHTH REPORT OF THE RECEIVER OF
ST. MARYS PAPER CORP., SMP RESOURCES INC. AND
ONTARIO WILDERNESS VACATIONS LIMITED
DATED DECEMBER 2, 2016

INTRODUCTION

1. Pursuant to the Order of the Honourable Mr. Justice Campbell dated December 29, 2011,
effective December 30, 2011, Ernst & Young Inc. (“EY”) was appointed as the receiver
and receiver and manager (the “Receiver”) of all of the assets, undertakings and
properties of St. Marys Paper Corp. (“St. Marys™) acquired for, or used in relation to, St.
Marys’ business, including all proceeds (the “Property”) pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended and section 101 of
the Courts of Justice Act, R.S.0 1990 ¢ C.43, as amended (the “Appointment Order™).

2. Pursuant to the Order of the Honourable Mr. Justice Campbell dated May 8, 2012, the
Court, inter alia, expanded and amended the Appointment Order to include SMP
Resources Inc. (“SMPR”), a wholly owned subsidiary of St. Marys.
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On May 8, 2012, International Forest Products LLC (formerly known as International
Forest Products Corporation) (“IFP”) brought a bankruptcy application (the
“Bankruptcy Application”) with respect to St. Marys, the hearing of which was initially
adjourned and was ultimately granted by the Court on June 6, 2012. EY was appointed
trustee of the bankruptcy estate of St. Marys.

Pursuant to the Order of the Honourable Mr. Justice Campbell dated February 6, 2013
(the “OWYVL Appointment Order”), the Court, inter alia, expanded and amended the
Appointment Order to include Ontario Wilderness Vacations Limited (“OWVL”, and
together with SMPR and St. Marys, the “Debtors™), a related entity to SMPR in which
SMPR owns 60% of the shares. The remaining 40% of the shares of OWVL are owned
by Mr. Robert Dale of Sault Ste. Marie (“Dale”).

PURPOSE

S.

This is the Receiver’s eighth report to the Court in connection with the receivership of St.
Marys, its fifth report to the Court in connection with the receivership of SMPR and its
third report to the Court in connection with the receivership of OWVL (referred herein

after as the “Eighth Report™).
The purpose of this Eighth Report is to report to the Court with respect to:

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

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

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

Debtors as of November 15, 2016; and
c) the Receiver’s motion for an Order (the “Distribution and Discharge Order”):
i.  approving this Eighth Report, along with the conduct and activities of the
Receiver as described herein;

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

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

the proposed distributions.
TERMS OF REFERENCE

7. In preparing this Eighth Report and making the comments herein, the Receiver has been
provided with, and has relied upon, certain unaudited, draft and/or internal financial
information, the Debtors’ books and records, and information from other third-party

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

a) The Receiver has reviewed the Information for reasonableness, internal
consistency and use in the context in which it was provided. However, the
Receiver has not audited or otherwise attempted to verify the accuracy or
completeness of such information in a manner that would wholly or partially
comply with Generally Accepted Assurance Standards (“GAAS”) pursuant to the
Chartered Professional Accountants Canada Handbook and, accordingly, the
Receiver expresses no opinion or other form of assurance contemplated under

GAAS in respect of the Information; and

b) Some of the information referred to in this Eighth Report consists of forecasts and
projections. An examination or review of the financial forecast and projections,

as outlined in Chartered Professional Accountants Canada Handbook, has not

been performed.

8. Unless otherwise indicated, the Receiver’s understanding of factual matters expressed in
this Eight Report concerning the Debtors and their business is based on the Information,

and not independent factual determinations made by the Receiver.

9. The Receiver has prepared this Eighth Report in its capacity as a court-appointed officer
solely for the use of the Court and the Debtors’ stakeholders, and will make a copy of this
Eighth Report available on the Receiver’s website at www.ey.com/ca/smp (the

“Receiver’s Website”).




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

documents related to the receivership proceedings are also available on the Receiver’s
Website.

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

BACKGROUND

St. Marys

12.

13.

14,

15.

16.

St. Marys is an Ontario corporation with its head office located in Sault Ste. Marie,
Ontario. Prior to March 2011, St. Marys operated a groundwood pulp and super calendar
specialty paper mill (the “Mill”) producing paper grades used mainly by magazine
publishers and retailing companies for high quality advertising inserts, flyers and

catalogues.

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 ultimately led to

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

The Receiver has marketed and sold the majority of the property of St. Marys in
accordance with the sales process protocol approved by this Court pursuant to the Order

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

In particular, the sale transaction with respect to the Mill (the “Mill Transaction™)
contemplated in the agreement of purchase and sale (the “Mill Sale Agreement”)
between St. Marys, by the Receiver, and 2319839 Ontario Inc. (the “Mill Purchaser™)
dated March 15, 2012 closed and the purchased assets described in the Mill Sale
Agreement vested in the Mill Purchaser pursuant to the Order of the Honourable Mr.
Justice Campbell dated March 26, 2012. Further details with respect to the Mill

Transaction are described in the Second Report.



SMPR

17.

18.

OWVL

19.

20.
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SMPR’s primary business was harvesting timber for St. Marys and other third parties.
SMPR last operated in 2012. SMPR’s primary assets included a warehouse building
located in Sault Ste. Marie in Ontario, a 60% holding in OWVL and certain other assets
including certain portable bridges.

Pursuant to extensive negotiations with interested parties, a potential purchaser and the
lessor of the land on which SMRP’s warchouse building was located on, the warehouse
building was sold as approved by this Court pursuant to the Order of the Honourable Mr.
Justice Morawetz dated February 14, 2014. The remaining assets of SMPR were realized
upon by the Receiver as described in the statement of receipts and disbursements attached

at Appendix “A” to this Eighth Report below.

OWYVL owned certain wilderness campsites and, prior to its receivership, operated fly-in
fishing and hunting camps in northern Ontario and offered hunting and fishing excursion
packages for camp patrons. OWVL has not operated subsequent to the Receiver’s
appointment. As a result of, among other things, the remoteness of OWVL’s assets and
the fact that Dale had previously operated the OWVL business and would be
coordinating the sale of such assets (as discussed further below), the Receiver did not

take possession of the OWVL assets.

The OWVL Appointment Order approved and authorized the terms of a settlement
agreement between the Receiver, Dale and certain other parties dated January 31, 2013
(the “OWYVL Settlement Agreement”), a redacted copy of which was attached to and
summarized in detail in the Fifth Report of the Receiver dated February 4, 2013 (the
“Fifth Report”). Among other things, the OWVL Settlement Agreement and the OWVL
Appointment Order authorized Dale to be the broker and agent for OWVL to sell
OWVL’s assets in accordance with the terms of the OWVL Settlement Agreement,

including a number of wilderness campsites owned by OWVL.
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Since the approval of the OWVL Settlement Agreement, as detailed in the Sixth Report
of the Receiver dated February 12, 2014 (the “Sixth Report”) and the Seventh Report,
Dale negotiated, with the oversight of the Receiver, the sale of the majority of OWVL’s

assets.

As part of a subsequent agreement between the parties to the OWVL Settlement
Agreement (discussed further below), the Receiver agreed to release and transfer to Great
Northern Freight Forwarding Ltd. (“GNFFL”), a company owned or controlled by Dale,
the Receiver’s interest in the remaining unsold assets of OWVL for gross consideration
of $90,000. Those assets primarily consisted of (i) a promissory note in the amount of
$50,000 issued in partial satisfaction of the purchase price of one of the campsites of
OWYVL sold pursuant to the OWVL Settlement Agreement, (ii) certain remaining owned
or leased campsites, and (iii) shares held by OWVL in Air-Dale Flying Service Ltd., a
company operated by Dale and/or his relatives (collectively, the “Unsold OWVL
Assets”).

Claims Procedure

23.

On February 14, 2014, the Court granted an Order (the “Claims Procedure Order”)
authorizing the Receiver to conduct a claims process (the “Claims Process™) to identify
and determine claims (the “Claims”) against SMPR and OWVL, as discussed further

below.

SUMMARY OF THE ACTIVITIES OF THE RECEIVER

24,

25.

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

reports of the Receiver.

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

its mandate:
a) worked extensively with Dale with respect to the sale of OWVL’s assets;

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



18

OWVL as described further herein;

c) worked extensively with the key stakeholders to determine and agree upon the
distribution of OWVL’s funds (including the proceeds from the sale of OWVL’s
assets) to OWVL’s creditors with proven claims and the remaining funds to OWVL’s

shareholders as described further herein;
d) responded to queries from creditors and stakeholders of OWVL and SMPR;

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

advisor; and

f) worked with Canada Revenue Agency (“CRA™) to obtain a comfort letter in respect
of the tax status of OWVL as described further below in order to facilitate the

distributions proposed herein.

STATEMENT OF RECEIPTS AND DISBURSEMENTS

26.

Attached as Appendix “A” to this FEighth Report is the Receiver’s Statements of
Receipts and Disbursements for each of St. Marys, SMPR and OWVL for the period
from December 30, 2011 to November 15, 2016. As described in previous reports of the
Receiver, except as expressly detailed below, the costs of OWVL and certain costs of

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

THE CLAIMS PROCESS

27.

28.

As discussed above, on February 14, 2014, the Court granted the Claims Procedure Order
to establish the Claims Process to identify and determine claims against SMPR and
OWVL.

As described in the Seventh Report, the security interests of IFP, the first secured lender
of St. Marys, do not directly include the assets of SMPR and OWVL. Based on the books
and records of SMPR and OWVL, as of the date of its receivership for each of SMPR and
OWVL, SMPR and OWVL owed certain amounts to related entities and certain other
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creditors. Accordingly, the Claims Process was conducted by the Receiver to identify any

creditor claims with respect to SMPR and OWVL.
29.  Pursuant to the Claims Procedure Order:

a) on February 27, 2014, the Receiver sent by ordinary mail a copy of the Claims
Procedure Order, a proof of claim form and an instruction letter to all known

creditors of SMPR and OWVL;
b) a copy of the Claims Procedure Order was posted on the Receiver’s Website;

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

OWVL were posted on the Receiver’s Website; and

d) on March 1, 2014, a newspaper advertisement was published for one day in the
Sault Star newspaper with respect to the Claims Process of SMPR and OWVL. A
copy of the newspaper advertisement is attached as Appendix ‘B’ to this Eighth
Report.

SMPR

30.  One claim was received against SMPR by KPMG LLP (who also filed a claim against
OWVL as detailed below). However, the claim was filed for $Nil value.

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

OWVL

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

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

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

discussions with the Receiver.

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

a) Claims from three former employees and OWVL’s external accountant totalling
$76,452;

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

¢) Claims totalling $20,975 from FACTS Ltd. in its capacity as property manager for
Josephine Forest Resources Ltd. (“Josephine Forest™) and Cedar Falls Forest

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

d) Claims from Dale’s counsel, Laidlaw Paciocco Spadafora LLP., in the amount of
$7,487.

In addition to the OWVL Creditor Claims, a claim in the amount of $313,250 was filed
by GNFFL in connection with a default judgement obtained against OWVL by GNFFL
prior to the OWVL Appointment Order. Following extensive discussions between the
IFP, Dale, GNFFL and the Receiver, a settlement was reached in which GNFFL would
receive 30% of the remaining funds of OWVL after the payment of (i) the OWVL
Creditor Claims and (ii) $60,000 owed to SMPR by OWVL for loans previously provided
by SMPR to OWVL. As detailed below, that amounts to $121,398 payable to GNFFL on

account of its Claim.

OWYVL DISTRIBUTIONS

36.

37.

38.

As described above, Dale, in consultation and coordination with the Receiver, realized
upon the majority of OWVL’s real estate assets and equipment. Net proceeds from the

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

Following extensive discussions and negotiations, on December 23, 2014, an agreement
was reached between the Receiver, IFP, Dale and GNFFL and other related parties with
respect to the distribution of the OWVL Net Proceeds (the “Distribution Agreement”).

The following is a summary of the distributions agreed to in the Distribution Agreement:
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40.

41.

42.

43,
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Amount (§2 Amount (§[

Net Proceeds 577,292 |
Less:
Employee Claims 76,452
KPMG 1,865
Tank Removal/testing (paid) 5,852
‘Josephine Forest/Cedar Forest 20,975
Laidlaw Paciocco Spadafora LLP 7,487

112,631 112,631
Remaining Funds 464,661
Less: Repayment of loan to SMPR 60,000
Funds availbale for distribution 404,661
Less: Distribution to GNFFL 121,398
(30% of funds for distribution)
Remaining funds for shareholders 283,263
Dale 40% 113,305
SMPR 60% 169,958

283,263

As described above, under the Distribution Agreement, the Receiver also agreed to
transfer its interest in the Unsold OWVL Assets to GNFFL for gross consideration of
$90,000 and the parties to the Distribution Agreement agreed that the payment of the
$90,000, would be satisfied by reducing the amount to be distributed to GNFFL and
adding such amount to the distribution to SMPR.

Under the Distribution Agreement, Dale and GNFFL also agreed that certain costs
(including general insurance costs) totalling $13,335 would be to the account of GNFFL
and would accordingly be reduced from the distribution payable to GNFFL and added to
the distribution to SMPR.

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

shareholder of OWVL would be paid directly to GNFFL.

On October 18, 2016, the Receiver received a comfort letter from CRA confirming that
no taxes are owing by OWVL, a copy of which is attached at Appendix “C”,

Accordingly, based on the foregoing and in accordance with the terms of the Distribution
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Agreement, the Receiver proposes to (i) pay each of the OWVL Creditor Claims in full
(less any required government deductions or withholdings in the case of employee
Claims), (ii) repay the $60,000.00 in loans owing to the receivership estate of SMPR, (iii)
distribute to GNFFL the amount of $131,369 and (iv) distribute to the receivership estate
of SMPR the amount of $333,293.

The Receiver will also include any interest earned in the receivership estate (not already
accounted for in the OWVL Net Proceeds) as part of the distributions to the shareholders,

unless directed otherwise by the shareholders.

The Receiver therefore seeks the approval of this Court to make the distributions
summarized above to the creditors and shareholders of OWVL and seeks an order that
upon completion of such distributions, all claims of any person against OWVL or in or to

the receivership estate of OWVL be forever discharged and released.

SMPR DISTRIBUTIONS

46.

47.

48.

Upon receipt of the funds from OWVL, SMPR will complete SMPR’s final tax returns.
Upon receipt of the tax assessment from CRA, SMPR will file an application for a
comfort letter from CRA to determine SMPR’s tax status.

As discussed above, no Claims against SMPR were received in the Claims Process.
Accordingly, the Receiver proposes that, upon receipt of the comfort letter from CRA
confirming that no taxes are owing by SMPR, all available funds in the receivership
estate of SMPR (net of the costs of the receivership proceedings) be distributed to the
receivership estate of St. Marys, being the 100% shareholder of SMPR.

The Receiver therefore seeks this Court’s approval to distribute all funds in the SMPR
estate (net of costs) to the receivership estate of St. Marys, and that, upon completion of
such distribution, all claims of any person against SMPR or in or to the receivership

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

49.

50.

51.

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.

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

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

a) Payments totalling $3,377,596 to IFP or its counsel on June 21 and 22, 2012, as
authorized and directed in the Order of the Honourable Mr. Justice Campbell
dated June 6, 2012;

b) Payment of $576,404 to IFP on August 8, 2012, also authorized and directed in
the Order dated June 6, 2012;

c) Payments totalling $550,000 to IFP or its counsel as authorized and directed in the
Order of the Honourable Mr. Justice Campbell dated October 25, 2012;

d) Payments totalling $600,000 to IFP or its counsel as authorized and directed in the
Order of the Honourable Mr. Justice Morawetz dated February 14, 2014; and

e) Payments totalling $418,000 to IFP or its counsel as authorized and directed in the
Order of the Honourable Mr. Justice D.M. Brown dated June 2, 2014.

Upon receipt of the funds from SMPR as described above, the Receiver will complete
these receivership proceedings and proposes to distribute to IFP the amount then held by
the Receiver in the receivership estate of St Marys, after payment of (i) all costs related to
these receivership proceedings including costs with respect to certain employee priority
claims, (ii) the costs of St Marys’ bankruptcy proceedings, and (iii) all remaining fees and

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

to IFP as described above.
DISCHARGE AND RELEASE OF RECEIVER

53. Upon completion of the distributions detailed above, along with any related and ancillary
work required, the administration of the receivership estates of each of the Debtors will

be complete.

54. The Receiver therefore requests an order of the Court discharging and releasing the
Receiver as set out in the form of Distribution and Discharge Order attached to the
Receiver’s motion record, which is substantially in the form of the Court’s form of

receiver discharge order.
RECOMMENDATION

55. For the reasons detailed above, the Receiver respectfully recommends that this Court
grant the relief requested in paragraph 6(c) of this Eighth Report substantially in the draft

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

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

ERNST & YOUNG INC.

in its capacity as Court Appointed Receiver and

Receiver and Manager of St. Mary’s Paper Corp.,

SMP Resources Inc. and Ontario Wilderness Vacations Limited

Per:
/"’": :
A LWLJ

Alex Morrison
Senior Vice President
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APPENDIX “A”

TO THE EIGHT REPORT OF THE RECEIVER OF
ST. MARYS PAPER CORP., SMP RESOURCES INC.
AND ONTARIO WILDERNESS VACATIONS LIMITED

DATED DECEMBER 2, 2016



ST. MARY'S PAPER CORP.
STATEMENT OF RECEIPTS AND DISBURSEMENTS

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

Canadian Currency Account:

Receipts:
Funding from [FP through Receiver's Certificates
Transfer of funds from St. Marys' Account
Return of L/C collateral
Property tax refund
Caterpillar Settlement
Other Receipts

Total Receipts

Disbursements:
Distributions to IFP
Repayment of Receiver's Certificates with interest
Payroll and payroll related remittances
Property tax allocation to the new owner
PS Johnson Settlement
Settlement with prior management
Independent Contractor Costs
Insurance
Repairs and maintenance of the mill
Payments to the I[ESO for electricity
Other Utilities
Consulting fees
Pre-receivership advisory services
Legal Counsel fees and disbursements
Receiver's fees and disbursements
Miscellaneous expenses
Registrar's fees
HST Paid
Advances to Trustee
Advances to OWVL Receivership
Transfer to U.S. Account

Total Disbursements

Remaining funds available in Canadian Currency

U.S. Currency Account:

Receipts:
Transfer of funds from St. Marys' Account
Transfer from CDN Account
Other Receipts

Total Receipts

Disbursements:
Bank Charges

Remaining funds available in U.S. Currency

Note

AN bW —

O 00—

i1
12
13
14
15
16
17
18
19
20
21
22
23
24

Note

24

Amount

$ 1,045,000
84,659

704,720

1,044,553

50,000

6,803,989

9,732,920

5,522,033
1,083,673
428,079
286,803
40,000
80,000
13,838
82,109
27,878
149,566
21,192
196,284
39,965
302,659
763,730
717

70
189,248
91,749
146,756
16,327

9,482,673

$ 250,246

Amount

$ 14,939
16,454
10,160

41,553

263

$ 41,290
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In the Matter of the Receivership of St Mary’s Paper Corp. (“St. Marys”).
Notes to the Statement of Receipts and Disbursements as of November 15, 2016.

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

1)

2)

3)

4)

3)

Funding from IFP through Receiver’s Certificates:

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

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

Transfer of funds from St. Marys’ account:

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

Return of Collateral from Letters of Credit:

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

Property tax refund:

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

Caterpillar Settlement:

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

1 0of 4
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6)

7)

8)

9)

Other receipts:

Other receipts include proceeds from the sale of the paper mill (net of adjustments)
as described in detail in the Second Report of the Receiver to Court dated March
20, 2012 (the “Second Report™), HST refunds, funds received from certain
settlements as described in the Second Report, net foreign exchange gains and

certain miscellaneous receipts and reimbursements of amounts paid on behalf of
SMPR.

Distributions to IFP

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

Payroll and payroll related remittances:

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

PS Johnson Settlement and settlement to prior management:

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

10) Independent Contractor Costs:

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

11) Insurance:

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

12) Repairs and maintenance of the Mill:

Repairs and maintenance represent costs incurred prior to the closing of the
Transaction with respect to general repairs and maintenance and costs related to
maintaining the Mill in a cold idle state and include activities related to draining

20f4
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water, oil and other fluids, testing chemicals for freezing based on certain
temperatures (external persons required), moving certain chemicals and other items
to the heated warehouse at Gran Street for storage during the winter months, etc. In
addition, certain additional security measures were put in place following a break-in
at the Mill as described in the Second Report.

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

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

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

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

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

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

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

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

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

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

Corp.

23) Advances to OWVL Receivership and SMP Resources Receivership

3of4
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Amounts paid to the SMPR and OWVL Receivership proceedings which will be
reimbursed by these proceedings.

24) Transfers between the U.S. and Canadian Currency Accounts:

These transfers relate to transfer between the U.S. and Canadian currency bank
accounts for disbursements,

4 of 4
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SMP RESOURCES INC.

STATEMENT OF RECEIPTS AND DISBURSEMENTS

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

Canadian Currency Account:

Receipts:
Sale of warehouse building (net)
Sale of two bridges
SMP Resources' Account (CAD)
SMP Resources' Account (USD)
Other U.S. currency receipts
Sale of timber licenses
HST Refunds
Interest earned

Total Receipts

Disbursements:
Receiver's fees and disbursements
Legal Fees and Disbursements
Insurance
Utilities
Payroll and Contractor's fees and disbursements
Commission on sale of two bridges
HST Paid
Registrar Fees
Bank Charges

Total Disbursements

Remaining funds available in Canadian Currency

Note

~1 N h R LW N

Amount

$ 173,050
46,000

20,628

20,820

9,491

16,000

33,876

2,906

322,771

73,257
63,138
39,830
11,183
5,706
4,600
19,185
70

66

217,036

$ 105,736
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In the Matter of the Receivership of SMP Resources Inc. (“SMPR”).
Notes to the Statement of Receipts and Disbursements as of November 15, 2016.

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

1)

2)

3)

4)

5)

6)

7)

8)

Sale of warehouse building:

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

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.

Transfer of funds from St. Marys’ account:

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

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

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

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

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

Receiver’s and Legal fees and disbursements:

These costs relate to professional fees and disbursements of the Receiver and its
legal counsel with respect to the receivership proceedings.

1 of 2
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9) Insurance:

Insurance represents insurance costs with respect to SMP Resources’ warchouse
building.

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

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

12) HST Paid:

This line item accumulates HST paid on invoices based on the disbursements
described above.

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

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

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

Canadian Currency Account:

Note

Receipts:

Funds received from St. Marys' receivership

Sale of Goulais Lake (net)

Sale of Northern Camps (Outpost Camps) (net)

Sale of Gord Lake (net)

Sale of Redwood

HST Refunds

Interest on promissory note

Bank Interest
Total Receipts

B WD NN -

Disbursements:
Repairs and Maintenance
Environmental Consulting
Receiver's fees and disbursements
Legal Fees and Disbursements
Legal fees - Don Laidlaw
Commissions - Bob Dale
Insurance
HST Paid
Bank Charges

Total Disbursements

O 0 1NN

Remaining funds available in Canadian Currency

$

Amount

146,756
291,534
237,924
23,636
25,500
275
7,576
10,414

743,614

2,689
2,490
73,247
41,689
701
510
31,820
764

20

153,929

589,684
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In the Matter of the Receivership of Ontario Wilderness Vacations Limited.
(“OWYVYL”).
Notes to the Statement of Receipts and Disbursements as of November 15, 2016.

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

1)

2)

3)

4)

3)

6)

7)

8)

9)

Receipt of funds from St. Marys’ receivership:

OWVL advised that it did not have any funds remaining as of the date of the
receivership. Accordingly, with the consent of the secured lender of St. Marys, the
OWVL receivership proceedings are being funded by St. Marys receivership until
the sale of OWVL’s assets.

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

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

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

Tank Removal and Maintenance:
These costs relate to costs to remove a tank and related maintenance with respect to
an OWVL property.

Receiver’s and Legal fees and disbursements:
These costs relate to professional fees and disbursements of the Receiver and its
legal counsel with respect to the receivership proceedings.

Insurance:

Insurance represents insurance costs with respect to OWVL’s assets which
primarily include camps and other lodgings in Northern Ontario. The insurance
was terminated upon the sale of OWVL’s real estate assets.

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

Bank Charges:
The amount represents bank charges related to the bank accounts.

1 of 1
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APPENDIX “B”

TO THE EIGHT REPORT OF THE RECEIVER OF
ST. MARYS PAPER CORP., SMP RESOURCES INC.
AND ONTARIO WILDERNESS VACATIONS LIMITED

DATED DECEMBER 2, 2016



Sun Media e-edition - The Sault Star - 1 Mar 2014 - Page #11

1ofl

SATURDAY, MATCIT 1, 2014 M TTIT SAULT STAR

STUDS...

Tagoesi% gaws mswdks o $5
WEDABRANDS
wr 25 8%

CHARIIAN CAPTTAL ERIUS
) e

WISTERNLNERGY. mwm
8B

&DUDS

janst S ks ks o §5
o
By o

e TEORS A PHARMACEUTICNLS
Sezh b

NLAOOILABS
206 -629%

GO FIGURE

Tadey's b finenciat e

1,285%

M e o! the son of
od prosident
vxktcrvanuhw\ch Oleksanoces
Yamikowgh's, assets hawe
ren by 12850 n gz yeurs
acenfing toFarhes Ukedine. in
the month befere Yaukowch
tecame president in 2010,
Oleksander's byak had assets
a' aboett §24 mition; by
unary 2004, zasets had risen
10 ahout $77G mikon

B BITCOIN

DOLLAR | BRITISHE

oY 4

ARV BV IRV

~
803 DD 2
90.39; U8 | $1.8543 CDN

http://sunmedia.newspaperdirect.com/epaper/services/OnlinePrintHandler...

W ALl

Apple CEQ promises new products

CUPERTIND.Caif, — Appic inc scid moretran
$1bilion of App'e 1V set-ton boxes in 2013 and is
‘pvRsting haavry it nest generation ot peadiicts,
Chef Exmenlim Tin Caoic s at the compa's aneuel

imeelin on Fidag.

AZpIcs abily o agam ransfor e bst-mceng
teshro‘oRy 2:ena § the contre g

Ltd and Google Inc take churis out of its market snarc.
naple nbwwers corm*ue isbelieve tat l“EN
;o me 12

A
gt it bor g e TV produet of scrae xos|
o 2 question atout innovetion, Cook 5aid

tors P to tatk abeut row pr uner

ard Siico=

H ' rrines ag b
Srowth s, i e Semiung Llecenics Go.

ompany's spmieet 50 as not to i oft ine competition.
~Houtar

EURO | SEP/TSX | NASDAQ | DOW | NIKKEI | GOLD OlL | PRIME

o Py

v ~
0 QO E0
$L5286CON | 14,209.59

Y
4308.12

1 BUILDING BLOCKS: World's No. 1 toynaker trying te compele with Lege

Mattel to buy Mega Brands
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Mt. Gox files for bankruptcy, hit with lawsuit
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TORYE — M. Gox, onge the world's
higgest bitcoin exchange, filed for
hankruptey prateccian in Japan on ri.
dey, saving & may have [ost nearly haifa
billion dollacs worth of the viztual coins.
due 1o hacking into irs faulry cowpuier
AYSEEM

The collapse caps a tumuttions
fow weaks in which the campany haa
remained virmaliy silenr after halting
traces of the crypro-currency, shak-
ing the nascent but burgeoning bitcols,
conununity. Weating a suis fnstead of
W5 cnstor T-shirt, M, Gox’s French
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‘Augry investors have been seoking
answers for what happened to their
hﬁldhlg« of cash and bitcalng on the
unreguiated Takvo-based exchian

Grepary Greene, wha estimared his
hirnain siake 1 S25.000, filed 3 law.
suit i the 1.5, Distelee Goure In Chi-
<ago late on Thuisday, saving Mt, Gox
had failed “to piovide its useis with the
level af sacurity pratectian for which
they paid,

Baker & McKenzie, 5 Chicago-hared
law Them vhat represenss My, Gox,
declined to comment. It s not yer clear
if the firws is representing the exchange
inn this lavassit,

M1 (i kaid the exchange. waed
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waid Moshe Cnhen, acistant protessor
a1 Calumbia Business Schaot in ew
Yark.

M, Gox soid there was 3 diacrepaney
of 2.8 bifflon yen (527.4 million} by fts
bank accomnrs when It checked ou
Mansday. Junko Suetomi, a lawyes with
Haker & Mackenzig, said she could not

camment an the halances af farsign
bk aceounts held by the company.

PROBLEM WITH EXCHANGE, NOT
BITCOIN

Many hircain market participants
have said Mg, Gox's prollems were spe-
vific to the company and were caused
by what they said was a lax attitude by
Karpeles, while hircain ircelf - free of
any central bank contral - was stiil a
noble venture
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tion, we shoald let {bitcoin and cogula-
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Facts &Tips That Wil Hslp
Hsep Your Water Flowing This Winter

We all know when water freezes it expands, but did you know when it
happens in a water pipe it can burst causing thousands of dollars worth
of damage. Also, did you know that Just a 178 crack in & water pipe
can leak up to 75 fiters of water per day! Hcpefully these tips can help

Three Main Reasans Why Pipes [|Pipes Most Susceptille To Freezing:
Freeze: \le Clase to outer walls
+ Drastic changes in Il I unheated areas (crawt spaces

| temperature and garages)
e Poorly insulated pipes +  Swimming pool & sprinkler
:- Trermostat set too low supply lines

Use These Helglul Tlgs Ta Help Avold Frozen Plpes:
s Insulate pipes in the; crawl space, cold-room & garage
o Wrap exposed water piges with foam sleeves, heat tape or
heat cables
Leave a faucet running with 2 trickle of cold water the width
I' of a pencil, as moving water s fess likely to freeze
¥ Seal cracks in outside walls
ke Oisconnect and drain the garden hose
Eo Know where the main water shut-off valve is bocated and if it
1 s functional
{» Open cabinet doors during cold spells so the warm air can
| circulate around pipes

Sheuid you reguire further information or would lke to report a frozen water
fine during business hours please call PUC Customer Service at 705-759-6522,
For after haurs assistance, piaase call 705-759-6555.

PUC Services Inc,
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A Praud Community Portner Since 1917

¥ MyHenith; centne

MyHealth Centre

Team Jacobs for winning the

Gold Medal

for Canada.

Wishing lacal skiers
Mae Marcoux and Billy Joe Marcoux best of uck
In their Paralympic debut in Sochi,

MyHedlth Cantre atfers scmme wesk Uirasound and BMD oppolriments.
Xicty s ont @ vk in ok,
Visit us o @55 Queen St E unt 50, Sauit Ste, Marie, ON
Tols (705) 751144 + Fon; (708) 759-6678

NOTICE OF CLAIMS BAR DATE

IN RESPECT OF THE SMP RESOURCES INC, AND
ONTARIO WILDERNESS VACATIONS LIMITED
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APPENDIX “C”

TO THE EIGHT REPORT OF THE RECEIVER OF
ST. MARYS PAPER CORP., SMP RESOURCES INC.
AND ONTARIO WILDERNESS VACATIONS LIMITED

DATED DECEMBER 2, 2016



0CT. 18,2016 3:370M  LTSO CORESPONDENCE N0, 9359 p. 9/09

l*l Canada Revenue Agence du revenu
Agency i du Cahada

London-Windsor Tax Services Office
London ON N&A 5E5

October 18, 2016

ATTENTION: PHILIP KAN

ONTARIO WILDERNESS VACATICNS LIMITED Account Number
C/0 ERNST & YOUNG - RECEIVER 88073 6135 RCO0OCL
ERNST & YOUNG TOWER

222 BAY STREET

TORONTO ON MLEK 1J7

Dear Sir:

In response to your letter of August 17, 2016,
Ontario Wilderness Vacations Limited has authorized the Canada
Revenue Agency (CRA) to disclose the following information:

This is to confirm that there are no outstanding balances or
arrears on any of the accounts shown below and that all relevant
returng have been filed.

RC0001 - corporate income tax account

We can confirm, based on a review of information drawn from

the Canada Revenue Agency's (CRA) existing computerized records,
Ontario Wilderness Vacations Limited has ¢losed the following
accounts:

RPOO01 - payroll account
RT0001 - G8T/HST account

Thig information is based on a review of information drawn from
CRA's existing computerized records relating to these accounts as
of October 18, 2016. This review does not constitute an audit and
no attempt to verify the accuracy or completeness of the
information provided to CRA has been made in the context of this
review.

London-Windsor Tax Services Office Toll Free - 1-800-959-5525
Canad3 &5 P, olbelan
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=20 = Acet No: 85073 6135 RCO001

Ontario Wilderness Vacations Limited is responsible for ensuring
all obligations under the Income Tax Act, the Ex¢ise Tax Act, and
all other legislation are met. CRA does not warrant that the
appropriate obligations have been met by

Ontario Wildernesg Vacations Limited or, if any other arxrears
exist.

CRA will not undertake to notify you of any subsequent assessments
or reasgsessments on these accounts relating to periods before or
after October 18, 2016.

- If you need more information, call 1-800-959-5525 or visit

www.Ccra.gc.ca.

Yours truly,

il

Nancy Almeida
Taxpayelr Services



