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SIXTH REPORT OF THE RECEIVER OF
ST. MARYS PAPER CORP., SMP RESOURCES INC. AND
ONTARIO WILDERNESS VACATIONS LIMITED
DATED FEBRUARY 12, 2014

INTRODUCTION

1. Pursuant to the Order of the Honourable Mr. Justice Campbell dated December 29, 2011,
effective December 30, 2011, Ernst & Young Inc. (“EYTI”) 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
“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.

On May 8, 2012, International Forest Products LLC (formerly known as International
Forest Products Corporation) (“IFP”) also 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.

Pursuant to the Order of the Honourable Mr. Justice Campbell dated February 6, 2013
(the “OWVL Order”), the Court, inter alia, expanded and amended the Appointment
Order to include Ontario Wilderness Vacations Ltd. (“OWVL”), a related entity to
SMPR in which SMPR owns 60% of the shares. OWVL owns wilderness campsites and
operates fly-in fishing and hunting camps in northern Ontario, including remote
wilderness fly-in camps for trout, walleye and pike fishing and moose hunting.

‘The OWVL Order also é-ﬁbrdvé'd. and authorized the terms of the Settlement Agreement
by and between the Receiver, Robert Dale (“Dale”) and certain other parties dated
January 31, 2013, a redacted copy of which was attached to the Fifth Report of the
Receiver dated February 4, 2013 (the “Fifth Report”) at Appendix “A” (the “OWVL

Settlement Agreement”). Among other things, the Settlement Agreement:

a) authorized Dale to be the broker and agent for OWVL to sell OWVL’s Assets (as
defined in the OWVL Settlement Agreement) in accordance with the terms of the
OWYVL Settlement Agreement; and

b) authorized and directed the Receiver to hold and distribute any Escrow Funds (as
defined in the OWVL Settlement Agreement) in accordance with the terms of the
OWVL Settlement Agreement.
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6.
Report.
PURPOSE
7.
8.

A detailed overview of the terms of the Settlement Agreement was included in the Fifth

This Sixth Report is the Receiver’s sixth report to the Court in connection with the

receivership of St. Marys, its third report to the Court in connection with the receivership

of SMPR and the first report to the Court in connection with the receivership of OWVL
(the “Sixth Report™).

The purpose of this Sixth Report is to report to this Court with respect to:

a) asummary of the activities of the Receiver from February 4, 2013 to date;

b) a summary of the Statement of Receipts and Disbursements as of February 7,

2014; and

c) the Receiver’s motion for an Order:

il.

approving the sale transaction (the “Warehouse Transaction”) contemplated
by an agreement of purchase and sale (the “Sale Agreement”) between the
Receiver of St. Marys and SMPR, as seller and poline Plumbing Limited, as
purchaser (the “Purchaser”) dated May 6, 2013, as amended and extended
from time to time, with respect to a warechouse building owned by SMPR and
located at 488 Grant Street in Sault Ste. Marie in Ontario (the “Warehouse”),
and vesting in the Purchaser, the Receiver’s right, title and interest, if any, in
and to the assets described in the Sale Agreement free and clear of all claims
and encumbrances, A copy of the Sale Agreement is attached as Appendix
“A” to this Sixth Report;

approving and authorizing the settlement agreement between the Receiver and
the Batchewana Band Industries Limited (“BBIL”) dated January 17, 2014
(the “BBIL Settlement Agreement”) and authorizing the Receiver to pay to
BBIL the amount of $60,000 pursuant to the BBIL Settlement Agreement. A
copy of the BBIL Settlement Agreement is attached as Appendix “B” to this
Sixth Report;



iii.  authorizing the Receiver to conduct a claims process (the “Claims Process”)
with respect to SMPR and OWVL to identify claims against SMPR and
OWVL, other than intercompany claims between each of St. Marys, SMPR
and OWVL as set out in the draft claims order attached to the Receiver’s

notice of motion (the “Claims Process Order”);

iv.  approving and authorizing Minutes of Settlement (the “Minutes of
Settlement”) between Dennis Bunnell, John Lloyd, Dick O’Brien, Wishart
Law Firm LLP (“Wishart”) and WeirFoulds LLP (collectively, the “Moving
Parties”), Gordon Acton (“Acton”), IFP, the Receiver and the Trustee
(subject to the approval of the inspectors of the estate of St. Marys), attached
as Confidential Appendix “A” to the affidavit of Daniel Moore sworn on
February 12, 2013 (the “Moore Affidavit”);

v. authorizing and directing the Receiver to make the payments required to be
made by the Receiver from the funds held by the Receiver, pursuant to the

terms and conditions set out in the Minutes of Settlement;

vi.  directing that Confidential Appendix “A” to the Moore Affidavit remain
confidentlal and subjcct to a protectlvc orde1 of the Court and that it not form

part of the permanent court record except by furthe1 order of th1s Court made

on notice to the Moving Parties, Acton, IFP, the Receiver and the Trustee;

vil.  authorizing and directing the Receiver to distribute the amount of $600,000 to
IFP (the “Third Interim Distribution”) from the cash in the Receiver’s
possession, and declaring that the distribution of $600,000 is to be applied on
account of the indebtedness owing by St. Marys to IFP; and

vili.  approving this Sixth 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

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

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

a) The Receiver has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the Information in a manner that would wholly or
partially comply with the Generally Accepted Assurance Standards pursuant to
the Canadian Institute of Chartered Accountants Handbook and, accordingly, the
Receiver expresses no opinion or other form of assurance in respect of the

Information; and

b) The Receiver has prepared the Sixth First Report in its capacity as a court-
appointed officer solely for the use of this Court and the stakeholders of St.
Marys, SMPR and OWVL, and will make a copy of this Sixth Report available on

the Receiver’s website at www.ey.com/ca/smp.

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

Dollars.
SUMMARY OF THE ACTIVITIES OF THE RECEIVER

11.  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
dated March 20, 2012 (the “Second Report”), the Third Report of the Receiver dated
May 3, 2012 (the “Third Report™), the Fourth Report of the Receiver dated October 22,
2012 (the “Fourth Report”) and the Fifth Report.

12, Since the Fifth Report, the Recelver took the following steps in conjunction with its

mandate:

a) continued to work with St. Marys® property tax consultant and legal counsel to the
Receiver with respect to an appeal of certain property tax assessments related to the

period prior to the closing of the transaction related to the sale of St. Marys’ mill in



13.

14.

b)

d)

Sault Ste. Marie. As part of property tax appeal process, the Receiver along with its
counsel and the property tax consultant attended discoveries scheduled to be held in
Sault Ste. Marie, however, such discoveries did not take place. Further to discussions
with Municipal Property Assessment Corporation (“MPAC”) and the City of Sault
Ste. Marie, the Receiver is in discussions with MPAC with respect to a potential

settlement of the property tax assessments;

continued to insure the Warehouse owned by SMPR and the real estate assets of
OWVL;

continued to pursue opportunities to realize on the remaining assets of St. Marys and
SMPR; |

worked with Dale to sell one of OWVL’s wilderness campsites known as Blue Lake
sustainability Inc. for $125,000. The sale transaction closed on November 5, 2013.
The proceeds of the sale were distributed by Dale in accordance with the OWVL
Settlement Agreement including approximately $57,000 to the Ministry of Natural
Resources and approximately $59,500 to the Royal Bank of Canada, the secured

lender of OWVL. No funds were received by the Receiver as a result of this sale.

The remaining assets of OWVL are primarily certain wilderness campsites at Ranger
Lake, Goulais Lake and Hawk Lake in Ontario.

As described earlier in this Sixth Report, pursuant to the OWVL Settlement Agreement,
Dale is acting as a broker and agent for OWVL to sell the assets of OWVL. Given the

remote location of OWVL’s assets which primarily include wilderness campsites in

remote locations in Northern Ontario, the Receiver has not taken physical possession of
the OWVL assets.

STATEMENT OF RECEIPTS AND DISBURSEMENTS

15.

Attached as Appendix “C” to this Sixth Report is the Receiver’s Statement of Receipts

and Disbursements for St. Marys for the period from December 30, 2011 to February 7,



2014 which reflects remaining funds of $1,061,488 as of February 7, 2014, Appendix
“C” includes further details with respect to the individual receipt and disbursement line
items. In addition, the Receiver holds approximately US$41,371 as of February 7, 2014
in a U.S. currency account. Appendix “C” also includes Statements of Receipts and
Disbursements for SMPR and OWVL. SMPR and OWVL are being funded by St. Marys
and such funds will be repaid to St. Marys from future sale proceeds of the assets of
SMPR and OWVL.

WAREHOUSE APPROVAL AND VESTING ORDER

16.

7.

18. -

19.

20.

21.

As discussed in the Third Report, SMPR’s assets include the Warehouse, a 60% holding'
in OWVL and certain timber agreements. As described in the Fourth Report, the

Receiver sold the timber agreements.

The main SMPR asset is the Warehouse which was purchased by SMPR in Décember
2005. The Warehouse has a frontage of approximately 680 feet and is located in the Blue
Heron Industrial Park in the Algoma District of Sault Ste. Marie on land that is leased
from BBIL.

Monthly holding costs for the warehouse total approximately $7,000. Such costs include

costs for lease rent, insurance and utilities.

As the Warehouse is located on leased real estate, the number of prospective purchasers
was limited. Further, the Receiver was required to coordinate with the BBIL to facilitate a

new lease between the BBIL and any ultimate purchaser of the Warehouse.

In April 2013, the Receiver listed the Warehouse for sale with Remax Sault Ste. Marie
Realty Inc. (the “Realtor™), a local realtor in Sault Ste. Marie. The Realtor is familiar
with the commercial real estate market in Sault Ste. Marie and had begun canvassing the

market prior to the formal listing of the Warehouse.

On May 6, 2013, the Realtor received an offer of $250,000 plus applicable taxes from the

Purchaser. The Realtor advised the Receiver that the offer from the Purchaser was the



22.

23.

24.

best offer available for the Warehouse.

As set out in the Sale Agreement, the Warehouse is being sold on an “as is, where is”
basis with no representations of warranties from the Receiver. The Purchaser was

required to conduct its own due diligence and inspection of the Warehouse.

It is the Receiver’s view that the sale price maximizes the value to the St. Marys’ and
SMPR’s creditors. Accordingly, the Receiver is seeking an Approval and Vesting Order
(the “Warehouse Approval and Vesting Order”) from this Court to approve the

‘Warehouse Transaction contemplated by the Sale Agreement between the Receiver and

the Purchaser. A copy of the draft Warehouse Approval and Vesting Order is attached to
the Notice of Motion of the Receiver.

The Warehouse Approval and Vesting Order contemplates that upon the closing of the
Warehouse Transaction, all of St Marys’ and SMPR’s right, title and interest in the

Warehouse shall vest in the Purchaser free and clear of encumbrances.

BBIL SETTLEMENT AGREEMENT

25.

26.

As mentloned abovc the Warehouse Is located on land leased from BBIL. However the
lease between BBIL and St Marys expxred on Decembe;' 51 2011, prior to SMPR’

receivership proceedings. The monthly lease rent was approximately $4,300 a month.
The lease was in arrears at the time of the receivership and no lease rent has been paid by

the Receiver since the commencement of these receivership proceedings.

In connection with pursuing a sale to the Purchaser, the Receiver and BBIL negotiated
the BBIL Settlement Agreement which requires the Receiver to pay an amount of
$60,000 in full and final settlement of all lease rents owed to the BBIL by St. Marys and
the Receiver and requires BBIL to negotiate a land lease with the Purchaser. The amount
of $60,000 will be paid by the Purchaser to BBIL from the sale proceeds of the
Warehouse Transaction. A copy of the BBIL Settlement Agreement is attached as

Appendix “B” to this Sixth Report.
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CLAIMS PROCESS FOR SMPR AND OWVL

27.

28.

29.

30.

31.

As mentioned earlier in this Sixth Report, the Appointment Order was expanded to
include SMPR and OWVL as St. Marys owns 100% of the shares of SMPR and SMPR in
turn owns 60% of the shares of OWVL.

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, as of the date of its receivership, SMPR owed
certain amounts to St. Marys and certain other creditors. Accordingly, the purpose of the

Claims Process is to identify any creditor claims with respect to SMPR.

Proceeds from the sale of SMPR’s assets will first be available to pay its creditors and the

remaining funds will be available to St. Marys, the sole sharcholder of SMPR.

As explained in greater detail in the Fifth Report, pursuant to the OWVL Settlement
Agreement, the proceeds from the sale of OWVL’s assets will be distributed in

accordance as follows:

a) First, two percent. (2%) of the sale price of a campsite to Dale, or to Great
Northern Freight Forwarding Limited (“GNFFL”) as directed by Dale, such
amount representing payment in full of the commission due to Dale on such sale

if such amount has not already been paid;

b) Second, to Royal Bank of Canada as payment in full of its secured debt if it has
not already been paid in full from the proceeds of sale of any prior assets of

OWVL;

¢) Third, an amount equal to the estimated tax liability of OWVL shall be set aside

for remittance by the Receiver when due;

d) Fourth, payment of lease arrears to enable sale of leased campsites for which an

offer has been received;



32.
33.

34,

e) Fifth, an amount equal to the then outstanding severance payments due to-

employees of OWVL, which is currently estimated not to exceed $40,000;

f) Sixth, any amounts owed by OWVL to other creditors of OWVL (other than
SMPR, GNFFL, Air-Dale or other related parties), including in respect of lease
arrears not paid in (d), as agreed upon by the Receiver, Dale and IFP or as

determined by the Court on notice to the Parties;

g) Seventh, $60,000.00 to the Receiver (on behalf of SMPR), which shall constitute
payment in full of all debt owed by OWVL to SMPR; and

h) Eighth, the remaining amount, after the payments referenced in subsections (a)
4 through (g) above paid as follows: (a) 30% shall be paid to GNFFL, up to a
maximum of $313,250.00 and (b) the remaining 70% shall be divided and paid as
follows: (A) 60% to the Receiver (on behalf of SMPR) and (B) 40% to Dale or to
GNFFL as Dale may direct.

The purpose of the Claims Process for OWVL is to identify any other creditor claims
against OWVL as required under (f) above.

'I:he Clafms Process excludes claims between each of St. Marys, SMPR and OWVL as

such information with respect to such claims is known to the Receiver.
The Claims Process proposed by the Receiver contains the following key elements:

a) the Receiver will obtain information with respect to the known creditors of SMPR
and OWVL from the accounting records made available to the Receiver by
management of SMPR and OWVL (the “Known Creditors™);

b) within 10 business days from the issuance of the Claims Process Order, the
Receiver shall send a claims package including a copy of an instruction letter and
a proof of claim form (the “Claims Package”) to all Known Creditors. The
Receiver shall rely on information previously provided to it by management of
SMPR and OWVL;



35.

)

h)

-11-

within 10 business days of the closing of the Warehouse Transaction, the
Receiver will post a copy of the notice of the Claims Process (the “Notice to
Creditors™) on its website and as soon as possible thereafter, publish the Notice
to Creditors for one business day in the Sault Star, the local newspaper in the city

of Sault Ste. Marie;

the Receiver shall provide a copy of the Claims Package to any person requesting

such materials or any person who believes they have a claim;

any creditor asserting a claim with respect to SMPR and OWVL is required to do
so by delivering a proof of claim to the Receiver by no later than 5.00 p.m.
(Toronto time) on April 30, 2014 (the “Claims Bar Date”);

the claims of any creditor who does not deliver a proof of claim to the Receiver

by the Claims Bar Date shall be forever extinguished and barred;

as the Receiver does not anticipate receiving a large number of claims, a relatively
streamlined process is proposed to deal with the revision and disallowance and
appeals of claims. As such, if the Receiver disputes the amount of a claim filed
by a creditor, the Receiver may request addiﬁonal evidence from the creditor or
have discussions with such creditor to attempt to resolve the claim, establish a
procedure for the resolution of such claim or apply to this Court for either a
determination of such claim or further direction of this Court with respect to such

claim; and

no claim will be accepted unless notice of acceptance of such claim is delivered to

the applicable creditor in writing by the Receiver or ordered by this Court.

The Receiver is of the view that the Claims Process is appropriate and allows for the

quantification and determination of claims against SMPR and OWVL. The proposed

process and form of notice provided for in the Claims Process is reasonable and provides

adequate time to creditors to file a claim. It is anticipated that, given the likely small

number of claims, that the timeline and process proposed in the Claims Process should

4



36.

-12-

allow for an appropriate review of the claims submitted to the Receiver by the Claims

Bar Date,

The Monitor will report to this Court regarding the outcome of the Claims Process
including a summary of the number and value of the proofs of claim received, the claims

resolved, the claims accepted and the process to determine claims that are not resolved.

CLAIMS FROM THE MOVING PARTIES

37.

38.

39,

40.

As discussed in the Moore Affidavit, on or about July 31, 2012, the Moving Parties
brought a motion seeking, among other things, payment of certain amounts from IFP for
services provided to St. Marys prior to the commencement of these receivership

proceedings (the “Motion™).

The Mbving Parties include Dennis Bunnell (the former CEO of St. Marys), John Lloyd
(a former consultant to St. Marys), Dick O’Brien (a former consultant to St. Marys),
Wisharts (St. Marys’ counsel in Sault Ste. Marie) and WeirFoulds LLP (St. Marys’
counsel in Toronto). In accordance with the SMPR Order, the Receiver is currently

holding a reserve of approximately $532,000 (the “Reserve”) with respect to claims from

-the-Moving Parties. S

On or about November 6, 2013, IFP brought a cross-motion against Wishart and Acton
seeking, among other things, indemnification from Wishart and Acton with respect to the

claims of the Moving Parties asserted in the Motion (the “Cross-Motion”™).

Further to several discussions and negotiations between the parties a settlement was
reached. Based on the settlement, certain amounts are to be pé\id to the Moving Parties
by the Receiver and the remaining amount, of the Reserve is to be distributed to IFP. A
copy of the Minutes of Settlement are aitached as Confidential Appendix “A” to the
Moore Affidavit. Among other things, the Minutes of Settlement contemplate releases
from certain parties including the Receiver and the Trustee of St. Marys. In addition to
being subject to approval of the Court, the Minutes of Settlement and releases

contemplated therein are subject to the approval of the inspectors of the bankrupt estate



41.

42.

-]13-

of St. Marys. The Trustee will hold a meeting of inspectors to discuss the Minutes of

Settlement with the inspectors and seek approval from them.

As noted above, a copy of the Minutes of Settlement is attached as Confidential
Appendix “A” to the Moore Affidavit, which shall be excluded from the publicly
available version of the Moore Affidavit but will be provided to the Court on a
confidential basis subject to a request by the Receiver for a protective order with reépect
to Confidential Appendix “A” to the Moore Affidavit.

Certain parties to the settlement have requested that the settlement be kept confidential in
order to protect the interests of such parties. The Receiver believes that the public non-
disclosure of the Minutes of Settlement is reasonable and appropriate in order to protect
the business interests of certain parties to the settlement. Accordingly, the Receiver is

seeking a protective Order from this Court with respect to the Minutes of Settlement.

THIRD INTERIM DISTRIBUTION TO IFP

43,

44,

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

approximately $4.5 million to IFP as follows:

a) Payments totalling $3,377,596 to IFP or its counsél on Juné 21 aﬁd 22,2012, as
authorized and directed in the Order dated October 25, 2012 (“First Interim

Distribution™);

b) Payment of $576,404 to IFP on August 8, 2012, as authorized and directed in the
Order dated October 25, 2012, which represented remaining funds to be

distributed from the First Interim Distribution; and

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

Order dated October 25, 2012 (the “Second Interim Distribution™).

As discussed in the Moore Affidavit, as at February 10, 2014, St. Marys is still indebted
to IFP in the amount of approximately US$ 2.9 million.

Ll



45.

46.

47.

-14 -

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.

As discussed above, as of February 7, 2014, the Receiver holds remaining funds of
$1,061,488 and US$41,371 primarily from the sale proceeds of assets 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.

Based on its analysis, the Receiver recommends that this Court approve a distribution in
the amount of $600,000 to IFP which includes the remaining Reserve pursuant to the
Minutes of Settlement. After the distribution of $600,000 to IFP, as of February 7, 2014
the Receiver will continue to hold $461,488 in Canadian currency and $41,371 in U.S.

currency.

RECOMMENDATION

48.

For the reasons detailed above, the Receiver respectfully recommends that this Court
grant the relief requested in paragraph 8(c) of this Sixth Report substantially in the form

of the draft Orders attached to the Receiver’s Notice of Motion.



215 -

All of which is respectfully submitted this12th day of February, 2014

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: =
My~

Alex Morrison
Senior Vice President

Simone Carvalho
Vice President
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the Buyer or the Seflerdor the purpose of giving and recelving natices, Any notice feloling Hereld or geovided
for harstn shall ba in valting, Ja cicﬁlilion’ ‘o any’ provisice-cdntained herem und.in ony Sehaddls bereto; this offer, any
counteroller, noticw of tcceplume thereolor oty nutive - to. be given of received puisuont fo_ this Agreement or ony
Séhadule heretn {any of them, “Document) shall be dosmed given and 1‘&2:&'3\‘&3 whish delhores: petsanally o hand defivasnd 1o the'

Acdiess for Service prenided i thisAtkeowladgtment Kelow, of wherd focilile nuober o mmﬁdi«;g s prowiced lenoiny whns

hewmsuitsd elecsrenicoly Jo ot foacsimile sumber o emai celdress, respachively In which case, thér tignetimiy) of e poly poitias) shéd

be deemed to be orginal

FAX NG viiies misoneaatismmonsssvere srsycseeeesgeons soresemers PR NG conmeargrinmssssosc i esionamm e rvsonper sosess sgs sy soesusgus pasenmssor
[Far dalivery of Documants 1o Sollr) {For dedivary of Daxuments to Buyer)

. wetmarnssaone Emoil Address: e e e

Ernail Address: v aven shveriesmsas  oma o oor epresyetene o ca oy
{For delivery of Documenis to Sellod) fror dabvesry o Do umenis to Buyor)

vegsiavaiser sgpeesy @

4 CHATTELS INCLUDED:
NONE

tinloss otherwise stoted in this Agreement or any Schadule herelo, Sellar agrees to convey ol Bxtures ond chattels
included in the Purchase Price fee from all liens, sncumbrances or claims offecting the sold fixtures and chaltels,

5 FIXTURES EXCLUDED:
NONE

RENTAL ITEMS: The followmg equipment is conted and not included in the Purchose Pr co The Buyer agreas fo assume

e

therantul contractls) i asswmable
ANY RENT ALS

S HSTif the sale of the property (Real Froparty us desgribod above) §s subject to Harmonized Sules Tux
LHETY thép such tar shall be in oddition 16.1¢ Purthase Price. 1hg Sell sall pod eolipet MST I thes Boyee
widden t the Selles o vearrenty et the Baye s peyisbared wider the Exore Tar A {"FTA"Z fogiethes with o capy of
S Buyen s U copration, ¢ worrers Bt the Sups sholl sefloues ond so s ihe HST prpable and Bl javionbed
fewsrr gl shai ademaidy G Seller in oaspec of any HET poguble e foreaing wanahes shall mat rergge ot sheel
S e compibca of B iassacnor Fihe sale of the properry e Usinpe e BT Seflar agras sty st oew
Ceboe ddeeing e ne bansachen by ocd sl o TS Any MAT copuBigitels, Lopplicolde 1wt ehided in dhes Bt P

5 TITLE SEARCH: Buyso bl b aliowed untl € 90 s oo the 7 duy o S PIRR
Ao, B Dled g eagenow dhe Vo b Gopeny o b e papeenn s o id g cehs o shucy (iﬂl':". o the
ot R I ey il\x dute o wb o e o i 1t thyye l\\”“ ceneetae o bloo e dtior o, PO o,
e Pl et e sl vt Bene e s e e e e L e e et
A L e e e g RRINMIRILRETAL BEILDIENG i
et e c I S S A I S (P SV TRTT PO T SR P s
NI ¢ " e N 0% B L T N { 1 SR P I ) vt
N . B R RS o b t ey W < » Ao
N ,
INITIALS OF BUYER(S): N\ ) INITIALY OF SELLER(S),. 0/
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- CLOSING ARRANGEMENTS: Whers each of the Sellg und Eur)e{ (ettin 5 kpayer 16 complale theyApeamnal, of

FUTURE USE: Seller and Buyer agree thal there s no representution of warranty of cm!y kind that the furre inlended
wse of the property by Buyer is or will be lawlul sxcept as may be specificolly providec Tar in this Agreament.

THTLE: Provided thot the title to the properdy 1s geod ond free. om olt registered cestrictions, thorgos, fiens, ond
encumbrances except os otherwise specifically provided in this Agreement ond saye ond exaeptfor (o} any:egistered
rastrictions_or. covenants that run with the land providing that such are complied with;. b] eny rsghlered. municipol.
ggreaingits ond registered ogreamenis withypublicly regulolad "ollfities providing sush'-hove bean conipliad with, or
sedurlly:hos betn postad to efsura Camplionce und completion, as evidenced by o lettir from the relevant menlcipalily
or regulored, uihity; {o} any. minor-easements for the supply of domastic uility or telephane servizes 1o the pedperty.or
ndjacent pmp@rtias;sund.@f by-easements 160 draintige, storm o sanRagy-spwers, piklie utiliy ings.. telophope lipas,
coable-telavision; lines or othér servicasswhichido notavoteriolly uftect the. use ot the properly. If within the specified fimes
referad (6 pnmggugzh g cm?rx@aulid,mbfacﬁén 1o fitle oy fo, dry sutslandine chlk‘mJ;i’ o, aﬂf'}rﬁénﬂ)ﬂhbﬁ?ﬁt}‘,-_Oflm, the
fuct the sald pressnt wse may nol lowiylly ba conlinued, o1 thel e principal ay oot ba |
Rrg Jemady invadting to ,Sc:ﬂ/",r:uaci’wfi{i:h Sellar is.onable.or vbrwilling 1o rarniave, ramedy of sefishy or:ublir surande.
suverand except-against rsk.of firg [Title, nsviatice] In fovbur of the Buysr dkwémbq‘g;(}jgﬁ”t;yv(wi}h olf relotd cosfs.ql
)

the sxpaise of the Seller), and which Buye vill ript woive, this %{ey}n}&ni aopiithsdunding ony Iitemedists 6dl ar
£

pqgoﬁdﬂons 4 sespect of such objectiong, shall ba ot giv endand ol manids Yieid zi}uﬂ‘b’é" totbrred yithoubiniteres) o
dedustion and “$éilé}g_us?ing’ Brokaragg anth Cooperating Brekerage shalf nobbe _!)jt:fg s Forsony costs ardymoges, Suve

us fo'any yalid ehiection.so made ?r sush doy, and except for ahy ebjection going b the toof of tie Gl Biydr.sball be'
A /

ronciisivaly deemed 1o hovieardepied Selfe's tile . the:property.

Puszhiose and Suleof the property, and whers the frensaciion will be compleled by elclionle réglstration porseinl’lo:
Past fif of the Pand Reglitalion Belorm Adf, RS.0. 1990 Chophed 14 and the Eloclronle Regismoion Ad,. 5,0, 19¢1,,
Chopter 44, dhd any-anienémients thereto, lfw_zkf}ﬁ"w,‘w}r; Buyst ackoowledie.ond ogeseitfial the pxchopge of elosing
tunds; npnsegisiroble documents dnd-other Hems {tha “Requisiie-Delivéries:] ‘and the 1 2luate Herkal i-the Sillerand-
Buyer will (5] not Sevorof, s squme e os the cdglsiranon of the bonster /deed {and eoy oiher documents Inknded (o,
bo'registeted Ineonnechion with the complelion of thistonsadiion] and:{b) be subject o condilons whireby i lowsyirds)
rexcalving any of thi Requsite Dalivarioy will Beirsguicth b Bold soime jo-tus and net feliosy sdma exdent b sugoitionds,
willr the taims of odocoment segisiralion agreameni L?MM va said lowyers, The Séllar antf Buyer iwrevecalily instruct
the soidl lawyars fb be bound by the document. mgitiration agréanent Which: s ceconimendsd from time to time by the
Low Spelisty.of Ufo‘pe; Canddu, Unless atherwisa dgieed io by the tawynds, such exchangeof the Requisite Deliveries will
acrur o the gpplicahls tond Tifes Olfice of such othur location agresable 1o bém lewyafs,

DOCUMENTS AND DISCHARGE: Biryar shall nat coll for the prodiciion of gy Wile dedd, abistrod, suitvasy o0 et
evidenct of fitle to the pripudy except suah ay g in the: possession o contradof Soller, i requastud by Buyer, Siflar wall
delivernny sketeh or stovey oFthe groperty within Salle's contiof fo Buyer.as seon s possible and pries fo the Requisifion
Dale I o dischinge of aoy Chage/Mongage held-by o coporation intorporeted nssuant 4o the Tusd Angd. Tooan
Compamgs Actil anado). Chanared: Bank, Tws Company, Credit Unloy, Colsse Pooubairs o Insyronce Company and
wohuel 55 st ars ke massumnd by Buyae on complefiarn, o5 not avoilobla it registrablis kv on vomplétion, Buyse gyoaps to
aerept Selier's lawyers peisonal undedaking to-obiain, ot of the:cosing funds, o dischargn.in eagistroble form avd 1o
sngisti samp, of Aouge some 1 e regidursd, on tille withw g reosonable peood of imé alier completion; provided that
on e hafora complaton Seller shall pendide i6-Buyer 6 morgege shofeient praputed Ly e mibioges satlng oyt e
bipdnse-rurbed b obiode e diecburye, and, w,{m_m & micltime elokande chec ed B ransfor systam 3 nef being,
vsad) w dpeuiion precuted by Seller: direrfing. poyriant 10 thy mantgages of fisamount 1equlsed 5 nma o e cf'w:hm;f}é'
aut of the balance ¢ it oe completion, '

INSBECTION: Buyer uckomwisdiges having had the appattsnly 1o mspest the prop iy aml ungnatands thar upas
avcetance of this ailed here shall e o boding ogisemest o8 nochuse and sale bupveen Buyes and Sallae

INSURANCE: Al Lbuddiany on it puopsty ond ol ~laer g being pun based shal b ond vemain unbl coeplofion
i ; i - : i . f .

et thagis) od Sefier Tandeg comprenan Sailer shal sle Gl oisance pubiors D uny and e proceeds thaod D gt

e g s hens isetests ity appeon opd n the ceesb ol sebstasbol duareige, Suyec moy ethed banunote thi

e . 3 l
S e bape nave il monsoes puidd atiene eety ol et o dodun bee v s hae ke B o ey o F s i cnne e

el aere the a0 Pim mpr e Bov e hoee fewgeed e Centaes 1 Se L s ke e
B N T L PR LN A A T e I I N T N I B IR WA I R
TR T L I A B A TR Y T N o SATT
PLANNIRG AL R y o T O
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 DOCUMENT PREPARATION: The Transter/Deed shall, save for the Land Teansfer Tax Affidavit, be prepared in

regisirable form of the expense of Sellen, and why Charge/Morigage o be given back by the Buyer o Seller af the
expense af the Buyer. If requasted l:]SBuye(, Seiler cavenans that the Transfer/Deed to be delivered on complation sholl
coniain the stafemants, contemplated by Section. 50{22} of the Planning Act, R.$.0.1990.

RESIDENCY: Buyer shall be crediled Jowards the Pucchase Price with the gmouol, 1f any, necessary for Buyer fo poy to
the Minister of National Revasue to satisly Buyer's liability in respect of tax payobln by Seller under the nonvesidency
provisions of the Inceme Tay Act by seoson. of this sale. Buyer shall not claimasuch cegdit if Seller delivers on completion
the prascribed certificate or 1 stotulnry, declaration that Seller is not then o nonresidant of Canada.

ADJUSTMENTS: Any renls, morfgage interest, really taxes Including local improvement rates and unmetared public o
private utility charges and unmetered cost of fuel, as applicable, sholl be apportiored ond allowed fo the day of
completion, the day of complefion ilself to be apporiionea to Buyer.

TIME LIMITS: Time shall in alf respecls be of the essence harsof provided that the time for doing or completing of any
matter provided for hetein may be extended or abridgad by an agreement in writing signed by Seller and Buyer or by
their respective lawyers who may be specifically authorized in that regard.

20, PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Onturio bag implemented

current value ossessmant and propertties may be re-assessed on on annual basis. The Buyer and Seller cgres figh no
cloim will be made againsfthe Buyer or Sel?;.r, or any Brokerage, Broker or Suiespersar, for eny changes it property
tax as o result of o re-ussessment of the properly, save and except any property taxes tha acerued priar fo the somplofion
of this fransaction

TENDER: Any tender of documents or money hereunder may be made upon Seller ar Buyer or their respective lowyers
on the day set for completion. Money shall be tendered with funds drawn on a lawyet's trust account in the form of o
bank draft, certitied cheque or wire transfer using the Large Value Transfer System.

FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this fransaction under the provisions of the
Family Law Act, R.5.0.1990 unless Seller's spouse has executad the consent hareinufte provided.

UFFE Seltw tewresantt.ond warrants ta Buyer that during the fime Seller has owned the property, Seller hus not caused
oy butlding on the preparty ke'ba ibsolated Wil ingulbtiisn containing ureafarmaldehydo, and thot fo the besl of Seller's
Browlwdge my, faibding on tha papenhy contains.or. has avar conlained insulotion that cantains ureoformaldehyde. This
vearranty shisl] suyvees und et msge oo he coimplativn of s ransuction, and if the building is port of o mulliple unil
Loddiag, e ooty sholboaly, apply-to et portsl ther bullding which is the subject of this hunsaction.

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The porties acknowledg» that any informatian provided
by the brekeroge is not legal, lox or enviranmental advice, and that it has been recommended that the partics obtain
indepsndent professional advice prior to signing this documeant,

CONSUMER REPORTS: The Buyer is hereby notitied that u consumer repost containing credit ond/or
personal information may be referved to In connection with this transaction.

s AGREEMENT IN WRITING: i there is conflict or disciepancy between any provision added 1o ths Agreement

lincluding wny Sebeduhodtuched hareto] and any provisinn it the standard presel port an herzof the added provision

fi g by st j ¢ y pros 50l | , , o

shall s weseds the tandard preset provision to the uxient of such conflich o discrepancs. Thiy Agreement including any

Schedoin grtvhed Tragls shall constitute the entice Agreemant bohween Boyer and Sl Ther o no representation

weg ey enliotot ageernent or condiion which offecrs s Agiecment nibis thar g exp acsed haain For the
" ! ; |

curmoses oF this Agescmanl, Seller mecos vendor ood Buyar means puchaser Thin Agieement shall ba read wath all

T , N . < 3
Changes of gunder ot number cequied by the conte

TS AN DATE Soy o once By o huae aoe Udars o B A sement ball mea s mer a0 o s e e g
N 5» .
. : LN _ -
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28 SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successers and assigns of the undersigned are

bound by the terms herein.
IR, SEALRD A mwénw u& i prkasnen B

IN WITNESS wiwm@i im

vi’sw\'a'svl my hand ond seol:

A

S5 1 v H &

} A T'/if /35 3;'/"&)5,* v P v ¢ s v, 3 P A

o / : : gl o

Q‘&/ ‘j ”{ 4, . : LY TR T )
Mﬂ"eﬂl F SN w DY AR R oo e

. . S are e N T st Seces o v e s eain & 4735 { A

fosmigigf” "0 T T e [seye/Auihonzod Signing Olfeor] [$40d A ’

j, the Undersnﬁned Saller, agree,fo theobove offer. 1 hergby- irr&v:xobly instruct my lawyar lo pay darecrly to the brokeroge(.3

with whom 1

Sales Tax {and dfty. mth K@ 05 oy hsanfier b app o

ave ageeed for poY comm%ssfon vé wnpoid b(buncev of the commission together with- applicable Harmonize
k} , rom the proceeds of the sole prior ta any payment! to the
undersigned on ¢ofivp ehan,xm adv;sed by.ﬂxa brakerages(s) 15 my lowyer.

SIGNED, SEALED AND DELIVERED in the presence of N WITN[S§ wf}m wosl | hnve h»feuntn 123 Mégmd beid m{ﬁ
Ernst
. Rl g ; o % &an “Darte s
[ 2. ] v ) wﬁ %
ﬂ‘i;l‘hn:”l' - Q;: . ﬂ . o 4 MQ A L. 1 Jh‘*{)‘w Jn N ety saava ﬁ‘b'. pf\¥£ M:‘t G
i LA h é ,
i o Y o N T - day DT s e -

T ﬁ}.ww Od{é

SPOUSAL CONSENT: The Undersigned Spouse of the Sﬁﬂe{ horeby.consgnts to the d|sl)osihon evidenced herein pursugnt fo
the pravisions of the Family taw Act, R.S.0 1990, «nd hafeby: agteds w;yh the Buyer that he/she will execute all necessary
of incidental documents jo give full force and effect fo the sale vvidensed herein,

e e A ah el wes s s fe e s - ave aeam, s e ﬁ' DAIE
(W wrans) {Bprivsal . ’ {Seal

CONFIRMATION OF ACCEPTANCE: Nolwithsianding anything coniained herein to the contrary, | confirm this Agreement with ol

E—

changes both typed and written was finally acrepled by olf parties at.. ..

20 ..

of e .

[NFORMATION ON BROKERAGE(S)

Camypan, thiso L e sepe e day

U gooior of Selter of Buyar”

T Ty e———

;Lvsug Brokerage Ri"MAX REA«LTY B

fel #{o . .
H
f\r\Mx BU”\OVK “ s :
H
,( oop/Bwo Bmkomga Cl NTURY 21 CHOICE REALTY INC., HR(W\LR/\(H ~49 el Mo, (703Y042-2100 ;
Pl BROC K . SAULT STE, MARLE ;
“ ACKNOWLED GEMENT ' o
snbrrvdeone seee pr ol my s gred copy # s coeepied Agraumant of Puckose 11 acknowledge mevipt of my dgond vy of s occepted Agrssment of Packss
e Aok grnf ond o 26 e Brokeroge 1o lncanid o copy ‘o my loveyes and Sele andd § nwhor zs the Broketn 12 to Iorvand o copy to my lawyer
DATE i DAL
R ibuya!
. DAL . we .« DAIE
e n thuver
R Y SR T . . Adidhess for Seevre
Tol Mo fel tin
iffesy Buyur's Lawyar
3wt s Patifeiss
té
" LUAMMIBSTON FRU m:.ﬂ-:mem
R CENTULRY 2V CHUOHO T RBE ST TN 800 BRORT PG -4
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, g ¢ ’
‘&A 3 {"’h" P o, DA
L S AANAS D AL
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@W% CnlunJ Schedu!e .Q\ Form S00
far use in the Province of Onlusio

pr Agreemem of Purchose and Sale - Commercial

0

This Schedule is attached to and forms part of the Agreement of Purchuse andi8ale betwesr
BUYER,, 'OPLINE ELECTRIC LIMITED .

Soisiatan Bea wefebasiee EE e fus avinais e chsly Bvasiersie pigsienihade :-. Toisadieiifarny aivd

7

raene v

for the purchose and sale of 488@GRAN.STRE‘ET‘, . ALC@MA i%éé ; -

seLLER, FImst & Young Inc. fn its Capacity as the Reveiver & Recéivel Minnger of 31, Muryis CWR‘

TeevrarrYsasesatiy seansseyd V“vl!xltllt <

. , Wﬂw’é‘
cee e . dated fhe..,(?m. G s ae nesne Phvs (97 063 de: Y ..’}»i. Y St ittar i e veding 20m\.m< ‘3

Buyer agrees to pay the balance as follows:

The Buyer aprees to pay the balance of the purchase price, subject to adjustinents, to the Sctler on completion of this
ransaction, with funds drawn on a fawyer's trust account in the form of a bank dralt, certified cheque or wire transfer
vsing the Large Value Transfer System.

Thus Offer is conditional upon the Buyer arranging, at the Buyer's own expense, a new FIRST Charge/Mortgnpe
satisfuctory fo the Buyer in the Buyer's sole and absolute discretion. Unless the Buyer gives notice in writing deliversd
10 the Seller personally oy in accordance with any other provisions for the delivery of notice in this Agreement of
Puarchase and Sale or any Schedule thereto not later than 6 p.m. on 24th day of May, 2013, thut this condition

is fulfilled, this Ofter shall be nuil and void and the deposit shall be renurned to the Buyer in full without deduction, This
conchition is inchuded for the benefit of'the Buyer and muy be waived ut the Buyer's sole option by notice in writing to
the Seller as aforesaid within the time period srated herein,

This Ofter is condidonal upon the Landlord and the Buyer consenting and agreeing to « Lund Lease satisfactory 1o the
Buyer Unless the Buyer gives notice in writing delivered to the Seller personally or i aceardunce with any ather
provisions tor the delivery of notice in this Agreement of Purchase and Sale or any Schedule therelo not later than

O par. on 241h day of May. 2013, that this condition has been fulfilled, this Offer shall become null and

void and the deposit shall be returned to the Buyer in full without deduction. The Buyer hereby agrees to proceed
immudiately o make anapplication and-provide such material as may be required by the Landlord for approval ol the
Buyer as Tenant,

Fhis Ofter is conditional upon the mspection of the subject property by the Buyer and the obaining of a

report satistasiory (o the Buyer at the Boyer's own expenses Unless the Bayer gives natice m waiting delivercd o e
Seler petsvnalhy or in aceosdunce wits any othey provisions for the delivery of natice in this Apreement of Purchase and
Sale o iy Schedule thaevio not Tater than 6 o onthe 240 day of May. 2003, thad thas ¢ nuliion s

fuitiled, thes Oty shali be null and void and the deposit shall be rennoed w the Buyer in il withoat deduction The
Seller durees w0 co-opernte i providing aecess i the property iur the parpose of s inspectdon Thas condition s
mehided for the benefit of the Buyer and miay be siosed at the Buver's sole uption by natice in witmg o the Seller as
atoresaud withm the tiine penod siated herein

B R I L R O ¢ L AR R (PR PRI BT H
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Confirmation of Co-operation Form 320
ﬂnd Represen?aﬁon {oe wsa in tha Frovince of Cnlorio

ey

suvers (OPLINE ELECTRIC LIMITED s Dy s s s e g

sexten: Emst & Young Inc. in its Capacity as the Receiver & Receiver Manager of St, Mary's,Comp, anel Srqr

BN R festn b 02 In
SYiwe s b ko ae #\vpcd(\a&ﬂ?‘zm#ﬁm%83(1%){??1“??‘} st w war i Rrewe e s dv‘rA!:a()M{\éx»w o B ”M& Z“’

A g
tor lhe purposes of this Canlirmation of Cooperation ond Represontation, "Ssflar” includes o vendor, a landlord, or o prospeciivs, safler, vgﬂd({s@ ot Mondlousf ond “Buyer
inclides o purchoser, o lenonl, or @ praspective, huyer, purchaser cf tlanant, “sals” inclides o laase, and “Agresment of Purchass ond Sale” includes un Agresmen o Laaser

The fullowin?‘ infermanion is ¢onfirmed by the undarsigned solespervon/brolcer reprasentatlves of the Bmkerugew. f} o Co-operating Brokerage Is
Involved In the fransacilon, the brolceruges agree ta ce-oparate, in consideration of, and nn the terns ond condlifors os set eut below,

DECLARATION OF INSURANCE: The undersigned salespurson/kroker repraseniative{s) of the Broksrage(s) herehy doclare that ha/she is
Insured os raquired by the Reaf Estote and Business Brokers Act, 2002 (REBBA 2002) and Regulations,
T, USTING HROKERAGE ) 7

a) {Z] Tha Lisiing Brokerage eprasents the inieresls of tha Safler in this iransaction. It 1 kusther undarsiond nnd ngread that:

1) D Tha Listing Biokeroge is not represeniing or providing Cuslomer Ssrvice 1o Hhe Buyar.
{if the Buyer is working with a Ca-operaling Brekarago, Sectfon 3 Is (o ba completed by Coopareting Brokerage)

il D The Lisling Bickuoroge is providiag Cusiomer Service o the Buyer,

b) l“} MULTIPLE REPRESENTATION: The Listing Brokerage has enterad Inlo a Buyer Representation Agreament with the Buyer and reprisents
the inletests of the Seller and the Buyer, with their consent, for this ironsaction The Listing Brokerage muss be impartiol and equolly protect
ihe inlerests of the Selier ond the Buyer in this ronsaction The Listing Brokerage has a duly of Rull disclosure to bath the Seflor and the Buyer,
including a reguiremert jo disclosa olf faciwol information ohout the proparty known to the Lisling Brokeroga Howsver, the Listing Brokerage
sholl not disclose: ' ’ ;

* That the Seller may or will occepl Jess than the listed price; unless-athurwise instructad in wriling by the Sallar;

» Thot the Buysr may or will poy more thon the offered price, unless otheswise instuclad in writing by the Buyer,

» The mohvaiar of of personal information about the Saller or Buyar, unless etherwise iastructed s writing by the porty Jo which the
informolion opphes, or unless foiluse 1o disclose would constitule Trudulont, unlawlul o ursihical procice,

» The price the Buyer should offer of the prica the Seller should aecepl;

» And, the Lshing Brokerage shall not disclase to the Buyer the lerms of any other offer

Howeves, # s undeisiood that fuctual market informohon ohout comporabls properties and mioemalion knows o the Lisiing Brokeruge
corcarrng polertiol uses for the property wil be disclosod io both Seffer and Buyer 1o ossist them fe come lo thatr own conclusions

Acerbionol comments ardor disclosuies by Liting Brokerage fe g The tshng Brokerage reprasents more thon one Buyer offdng on his propedy}

2. PROPERTY SOLD BY BUYER BROKERAGE - PROPERTY NOT LISTED

The Brabeinge represer s he Buyer ara the paoperty s ool hiled wib any reol estete benkecage th faokimone woll ha pene
Vohy e eller o arzmoanee with o Seller < uslomn Soreie Asiooie al
o r—‘ by the Buyor dieclly

vaztanol commects ord e daclonres by Buym Brokeroge (e g The Buyer Biokerags iepraserts more thar cne Buyar sfferag on hus propraiy )

IMITIALS QOF BUYERS)/SELLER(S)/BRONERAGE REPREZENTATIVE(S) (Whe e asplicuble)
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3, Co-operating Srokerage complates Suctlon 3 and Listing Brokeraga complotes Section 1.

CO-OPERAYING BROKERAGE- REPRESENTATION:

o) m The Co-opurating Brokerage represents the interests of the Buyse in his transaclion

h) D The Cooperaling Brokeroga is providing Cusiomer Service 1o the Buyer in this tronsaclion

3] 1:} Tha Co-oparating Brakacage is nol representing or providing Cuslomer Sarvica lo the Buyar in.this hansaciion
CO-QPERATING BROKERAGE- COMMISSION:

) [-{] The Listing Brokarnge will pay the Coaperating Brokesoge the commission as indicoted in the MES® informotion for the preperty

as per m)_s .. Vot - w o fram the amount poid iy tha Seller fo tho Listing Brokerage,
5‘"’ N As Indi LJ‘nMw(Dll H ;
bs) D The Cooperaling Brokerage will be paid as follows:
Additionol ¢ Is and/or disclo by Coopoarating Brokernge: fe g, The Cooprroting Brokerage seprasents more thon one Buyar oflering on this property )

Commission will be poyable as desciibed obove, plus applicable toxer

COMMISSICN TRUST AGREEMENT: I the obove Cooparaling Brokerage is tacuiving poymenl ol commission from the lnlinq Brokeenge, han the agresrrant betwean Lising Brokeroge ond
Cooporating Brokerage lurther includes a Convnlssion Tredd Agrsenmurd, e constdaration tor which b the Coop K ing on offue for o rade of ha propady, aecepible I
iha Sefler This Commissien Trust Agraoment sho¥ by sublect to tind govemed by Hhs tALS® nulos ond regulali i ission susts of the Uging Brokeraga’s lncaf 1ol erle boord,
il the local boord’s MUSE eelos ond regulalions so pfov-de Oliverwise, tha provistons of tie OREA rocommendsd LSS ruk-s ond reguintions shok upply @ e Comalssion Trst Agreamant
fur the purposs of this Commissi Trust Ag , the Commi Vrial Amound sholl b the omount noted in Soclion 3 abow The Listing 8:okerogy heraby dm ‘arey that off moaies received
in connactiot with the nads shall constiuta & Canmmission Tsst and shuli bo beld, In trusy, fos tha ¢ voperaling ﬂrokaruge under the tuems of ?\e spolicoble MISD nifay and ragulaine

SIGNED BY THE BROKER/SALESPERSON REPRESENTAYIVE(S) OF YHE BROKERAGE(S) (Where applicuble)

REMAX REALTY . . 7 CENTURY 21 CROICER {*Ai TY INC, BR()Y\LRAGL--
‘Mame of { sing Braceroga) ’ ‘ {Narme ‘of Eaopurating/Buyne Brokerage]
SAM BUTKOVICH 121 BROCK QT . ~ O SAULT STE. MARI
- _ o il ;mwa&w mn 0 el 5;05)942 9892

¢ 1 £ s

Doy Xfa yf x 'it o Y !
{Aurronzed v bind fe Listing Brokerage! * (r’?ﬁnmll&f{df{:ﬂ lrm Q&CM{J(?{I&W[& luqf&m.‘;t} {' -
, JAMES CAICCO
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CONSENT FOIZ MULTIPLE REPRESENTA‘I‘ION (‘l‘c be complated anly it the Brokerage rapy esents more ihcm one client for the ?ransarhnn)

|
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The Seller/Buyer cansent wish theiv Initiuls to thelr Brokerdge - ’ y
representing move than one cilent for this transaction. Yo N e
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Schedule “B"
Property Address: 488 Grant Street, Saull Ste. Marle, ON
Seller; Ernst & Young Inc, I lis Cd ac:ltyAs The Recelver And Recelver Manager of St A \/
Marys Papgr Corp, c:a,.\ .&ﬂ«{ fledbndvces Loae g - o
0?"3 Ty i .
Buyer: TOPUNE E ECTRIC LIMITEB

Approval and Vesting Order

The completion of this transaction shall be conditional on the Seller's obtaining, prior to the
Closing, an Order (the "Approval and Vesting Order") of the Ontario Superior Court of Justice: (e)
approving the sale by the Seller to the Buyer of the Property in accordance with the provisions of this
Agreement; and (b) containing a provision which on Closing vesis absolute, clear and unencumbered tille
to the Property of the Selier in the Buyer subject to applicable permitted encumbrances. In the svent hat
the Seller shall not have obtained the Approval and Vesting Order after making application for it or them,
the Deposit shall be refurned to the Buyer without Inlerest or deduction, this Agresment shall automatically
terminate without any further action on the part of any parly herelo, no parly hereto shall be under any
further obligation to the other to complete the transactions contemplated by this Agxeement and each parly
hereto shall be released of all of its obligations hareunder,

As is Where is

The Buyer acknowledges that the Seller is selling the Properly on an "as is, where is" basis
as it shall exist on the Closing Date. The Buyer further acknowledges that it will conduct such inspections
of the condition of and title to the Purchased Assets as it deems appropriate and that it will satisfy itself
with regard lo these matters. No representalion, warranty or condition is expressed or implied pursuant to
this Agreement, any schedule to this Agreement (including any list of any property) or otherwise as to litls,
gncumisfances,-dascription, fitiess for purpose, merchantability, condition, assignability, collectability, quantity,
outstanding amount, value or quality or in respect of any other matter or thing whatsoever concerning the
Property or the right of the Seller to sell any Property. Without limiting the generality of the foregoing, any

and all conditions, warranties or representations by the Seller expressed or implied pursuant to the Sale of

Goods Act (Ontario) or similar legislation in any other jurisdiction shall not apply hereto and are hareby
waived by the Buyer, This section shall apply despite any other provision of the Agreement,

Initials of Seller: (Mclr;:s Initials of Buyer. & A K
i e P
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THIS SETTLEMENT AGREEMENT DATED OCTOBER 5 2013

BETWEEN:

BATCHEWANA BAND INDUSTRIES LIMITED (*BBIL")

—and -

ERNST & YOUNG INC., IN TS CAPACITY AS RECEIVER AND RECEIVER AND
MANAGER OF ST. MARYS PAPER CORP: AND SMP RESOURCES INC. AND NOT
IN ITS PERSONAL OR CORPORATE CAPACITY (the “Receiver”)

WHEREAS:

A,

,,,,,

and mldertakmg of 8t, Marys.Faper Corp. (*SMPC™) by o,rder of the Supenor Court of

Justice, dated December 29, 2011 (the “SMPC Appointment Order”) effective

December 30, 2011;

The Receiver was appointed as receiver and receiver and -manager of the property; assets:

and undertaking of SMP Resources Inc. (*SMPRY) by order of the Superior Cout of

Justice dated May 8, 2012 (the “SMPR Appointment Order”);

SMPR'is the owner of certain premises being the uilding krnown as 488 Gran Street,

Batchewana First Nation (the “Premises”);, which is subject to a land lease dated
November 28, 2005 between SMPR and BBIL.(the “SMPR Lease™);.

BBIL claims that SMPR is ifidebted to BBIL ifi respect of outstanding lease arrears under
the SMPR Lease (the “SMPR Lease Arrears”);

The Receiver has etered into an agreement of purchase and sale (the “Topline‘ APS™) to

sell the Premises to Topline Electric Limited (“Topline”) a condition of which is Toplme,

entenng into a land lease with BBIL satisfactory to Topline;

BBIL and the Receiver have agreed in principle to settle the SMPR Lease Arrears ot the

terms set out herein.

NOW THEREFORE, for good and valuable consideration the sufficiency of which is hereby

acknowledged, BBIL and:the Receiver-agree as follows:

Legal"5841326.2
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2.

1. BBIL shall negotiate a land lease with Topline in respect of the Premises to fake effect
upon the closing of the Topline APS.

2. The Receiver will pay the amount of CDN$60,000.00 to BBIL frota the net sale procéeds
recéived by the Receiver pursuant to the Topline APS: which payment shall -constitute full
satisfaction of the SMPR Lease Arrears,

3, Upon payment of the amount speciﬁed in clause 2 hereof, BBIL and its suceessors and
assigns do cach hereby forever, ful,ly arid completély rgiease, acquit, remise and -foraver
discharge the Receiver, SMPC and SMPR. and their respective affiliates, directors, officers,
‘émployecs, agenis, representatives, servants, succéssors, heirs and assigns, and their respective
heirs, executors, administrators, assigns, successors-in-interest, and each and ¢évery one of them,
of and from any.and-all; and all manner of, claims, demands, agtions, and causes of acfion, suiis,
debts, obligations, promisés, expenses, !ﬁus, liens, liabilities, dues, accounts, bonds, covenants,.
contracts, agreements, -costs, judgments and demands whatseever, in law or in equity, or
otherwise, whethier known.or unknown, accrued or unacerued, direct or indirect, in its name and.
right or otherwise, which BBIL and its successors and assigns, ever had, now have, or can, sﬁall
or may in thé future have against the Receiver, SMPC af;d/of_ SMPR and/or their respective
affiliates, directors, officers; employees, agents, representatives, servants, suceessors, heirs and
assigns, and their heirs, executors, administrators, assigns, successors-in-interest, and each and
every one of them, including related to the SMPR: Lease or the SMPR Lease Arrears.

4, It is agreed and understood that BBIL will not make or continue any claim. or take or
continie any proceeding against any other person of corporation who might claim contribution
or indemnity in law or equity or under the provision of any statute or regulation from or which

otherwise resulis in a-tlaim against any person or entity discharged harerby..

3. Tt is agreed and acknowledged that the provisions of this Settlement Agreement are a
compramise of any and all outstanding matters.or disputes between the. Parties and shall.not be
considered as an admission of liability, fault, negligence or wrongdoing by any. party herein, but
are made for the purpose of amicably _resolvhxg any and all matters or disputes between v}he
parties. V |

Legal*2641326.2
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6 This Settlement Agréement shall i inure to the benefit of, and be binding upon, each of the'

" parties hereto and their respectxve successors and assigns.

7. .BBIL represents and warrants that it has not transferred or assigned and will not transfer
or assigi to any person or entity any rights, caises of action, or claims released in tihis Settlement

Agréement.

8. This Agreemerit shall be governed by, and is to be interpreted, construed and enforced in
accordance with, the laws of Ontario and the Jaws of Canada a;i‘pﬁcable in Ontario, excluding
any rule or principle of conflicts of law that may provide otherwise.

IN WITNESS WHEREOF, and intending to b& legally bound hereby, the Parties have

exccuted this Settlement Agreement on the dates indicated below.

Aanugry, don - ;
DATED this !} day ofOefobe‘.{"‘ZO'I" '

BATCHEWANA BAND INDUSTRIES
LIMITED

Per: —
Name:’ ]‘E Lo _F\nt

Titde: G800

I.have authority to bind the Coxjporanon-

DATED this day of October, 2013

ERNST & YOUNG INC., IN ITS
CAPACITY AS RECEIVER AND
RECEIVER AND MANAGER OF ST. .
MARYS PAPER CORP AND SMP
RESOURCES INC., AND NOT IN ITS
PERSONAL OR CORPORATE
CAPACITY

Per:

Name:
Tite:
1 have authority to bind the Corporation

Legal*8641326.2
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ST. MARY'S PAPER CORP.
STATEMENT OF RECEIPTS AND DISBURSEMENTS
FOR THE PERIOD DECEMBER 30, 2011 TO MAY 9, 2013

Canadian Currency Account:

Note . Amount
Receipts:
Funding from IFP through Receiver's Certificates 1 $ 1,045,000
Transfer of funds from St. Marys' Account 2 84,659
Return of L/C collateral 3 704,720
Property tax refund 4 125,325
Caterpillar Settlement 5 50,000
Other Receipts S 6 6,733,015
Total Receipts 8,742,719
Disbursements: _
Distribuiions to IFP 7 4,504,000
Repayment of Receiver's Certificates with interest 1 1,083,673
Payroll and payroll related remittances 8 428,079
PS Johnson Settlement 9 40,000
Independent Contractor Costs 10 13,838
Insurance 11 82,109
Repairs and maintenance of the mill 12 27,643
Payments to the IESO for electricity 13 151,392
~ Other Utilities 14 21,192
Consulting fees . 15 6,556
Pre-receivership advisoty services 16 39,965
. Legal Counsel fees and disbursements 17 271,684
Receiver's fees and disbursements 18 704,229
Miscellaneous expenses 19. 652
Registrat's fees 20 70
HST Paid 21 141,898
Advances to Trustee 22 89,126
Advances to OWVL Receivership : 23 36,856
Advances SMPR Receivership 21,942
Transfer to U.S. Account 24 16,327
Total Disbursements 7,681,231
Remaining funds available in Canadian Currency 3 1,061,488
U.S. Currency Account:
Note Amount
Receipts:
Transfer of funds from St. Marys’ Account 2 $ 14,939
Transfer from CDN Account 24 16,454
Other Receipts 6 ' 10,160
Total Receipts 41,553
Disbursements:
Bank Charges 182

Remaining funds available in U.S. Currency 3 41,371

o



In the Matter of the Receivership of St Mary’s Paper Corp. (“St. Marys”).
Notes to the Statement of Receipts and Disbursements as of February 7, 2014.

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 February 7, 2014.

Y

2)

3)

4)

5)

6)

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.

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. :

Caterpillar Settlement:

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

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

10of3



7

8)

9

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

Distributions to IFP

As described in the Sixth Report, pursuant to the Order of the Court, the Receiver
made distributions of $4,504,000 to IFP. Payments totalling $3,377,596 were paid
to IFP-or its counsel on June 21 and 22, 2012 and a payment of $576,404 (being the
released Vacation Pay Reserve discussed in the Fourth Report) was paid to IFP on
August 8, 2012. Further, pursuant to the Order of the Court of October 25, 2012, the
Receiver distributed $550,000 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:
The amount represents the settlement to PS Johnson as set out in the Court Order.

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
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 warchouse 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 IKXSO for electricity:

These costs represent payments for electricity used in the mill and the office
building prior to the closing of the Transaction.

20f3
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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 d1sbursements 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
Amounts paid to the SMPR and OWVL Receivership proceedings.

24) Transfers between the U.S. and Canadian Currency Accounts:
These transfers relate to transfer between the U.S. and Canadian currency bank
accounts for disbursements.
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SMP RESOURCES INC. _
STATEMENT OF RECEIPTS AND DISBURSEMENTS
FOR THE PERIOD MAY 8, 2012 TO FEBRUARY 7, 2014

Canadian Currency Account:

Note Amount
Receipts: :
Sale of two bridges 1 $ 46,000
SMP Resources' Account (CAD) 2 20,628
SMP Resources' Account (USD) 2 20,820
Other U.S. currency receipts 3 9,491
Sale of timber licenses 4 16,000
HST Refunds and Interest 5 31,928
Funds received from St. Marys' receivership 6 21,942
Interest earned 7 411
Total Receipts 167,221
Disbursements:
Receiver's fees and disbursements 8 53,188
Legal Fees and Disbursements 8 43,690
Insurance 9 37,618
Utilities 10 10,151
Payroll and Conftractor's fees and disbursements 11 5,706
Commission on sale of two bridges 1 4,600
HST Paid 12 11,916
Registrat Fees 13 70
Bank Charges 14 40
Total Disbursements 166,979

Remaining funds available in Canadian Currency $ 242



In the Matter of the Receivership of SMP Resources Inc. (“SMPR?”).
Notes to the Statement of Receipts and Disbursements as of February 7, 2014,

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 February 7, 2014.

1)

2)

3)

4)

5)

6)

7)

8)

9)

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: A
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.

Receipt of funds from St. Marys’ receivership:
The SMPR receivership proceedings are being funded by St. Marys receivership
until the sale of the remainder of SMPR’s assets.

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.

Insurance:

Insurance represents insurance costs with respect to SMP Resources’ warehouse
building.
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10) Utilities:
Utilities include costs for the maintenance of the warchouse 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.

20f2






ONTARIO WILDERNESS VACATIONS LIMITED
STATEMENT OF RECEIPTS AND DISBURSEMENTS
FOR THE PERIOD FEBRUARY 6, 2013 TO FEBRUARY 7, 2014

Canadian Currency Account:

Note Amount
Receipts:

Funds received from St. Marys' receivership 1 $ 36,856
Total Receipts 36,856
Disbursements:

Receiver's fees and disbursements 2 8,186

Legal Fees and Disbursements 2 7,093

Insurance 3 21,577

Total Disbursements 36,856

Remaining funds available in Canadian Currency $ -



In the Matter of the Receivership of Ontario Wilderness Vacations Limited.
“OWVL”).
Notes to the Statement of Receipts and Disbursements as of February 7, 2014,

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 February 7, 2014.

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

2) 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.

3) Imsurance:

Insurance represents insurance costs with respect to OWVL'’s assets which
primarily include camps and other lodgings in Northern Ontario.
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