Affidavit No. 1
sworn on June 16, 2020

No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36

AND
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, S.B.C. 2002, c. 57
AND
IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 1057863 B.C.
LTD., NORTHERN RESOURCES NOVA SCOTIA CORPORATION, NORTHERN PULP NOVA
SCOTIA CORPORATION, NORTHERN TIMBER NOVA SCOTIA CORPORATION, 3253527
NOVA SCOTIA LIMITED, 3243722 NOVA SCOTIA LIMITED and NORTHERN PULP NS GP
ULC,
PETITIONERS

AFFIDAVIT



VI.

VII.

VIII.

XI.

XII.

XII.

XIV.

TABLE OF CONTENTS

SUMMARY OF RELIEF SOUGHT ..ottt 1
CORPORATE STRUCTURE . ...ttt e e e e era e e e 4
BACKGROUND AND OPERATION OF THE MILL ....cooiiiii e 7
PURCHASE OF NORTHERN RESOURCES AND INVESTMENT IN THE MILL BY
P E e e et e e e e e e e et e ettt e e eat e eara s 9
EVENTS LEADING TO CURRENT FINANCIAL DIFFICULTIES .......ccoiviiiiiieiiieeeeeee, 10
DEBT STRUGCTURE......cce ettt e et e e et e e ean e aeeenns 13
a. Indebtedness OWed t0 PEC..........ooiiiiiiiiiiiceeeii e 13
b. Secured Indebtedness owed t0 PEC ...........uuuiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiinenees 13
i. Unsecured Promissory Notes Owed to PEC ..........ccccoeeeviiiiiivveiiiinnnnn. 15
C. Obligations Owed t0 the ProVIiNCEe ........uviiiii i 16
i. Loans and Security concerning Northern Pulp........ccccccoviiiiiiiiiininnne 16
ii. Loans and Security Concerning Northern Timber ..........cccccccvvvvvinnne 20
THE PETITIONERS ARE INSOLVENT ..ottt e e 21
a. 105 BC and Northern Resources are INSOIVeNnt.........cccccoviiiiiiiiiiiiee e, 21
b. Northern Pulp iS INSOIVENT ... 22
C. Northern Timber is INSOIVENT ... 22
d. NPNS GP, NPNS GP ULC and NTNS GP Are Insolvent .........covveviieiieiiinnn, 23
PURPOSE OF RESTRUCTURING PROCEEDINGS ........coiiiiiiiiieeee e, 24
STATUS OF DB PLANS ...t e e e e ab e e e aaa s 27
STATUS OF THE DC PLANS ...ttt e aa e 31
NOTICE RELATED TO THE PLANS ...ttt e e e 32
BENEFITS AND SUPPLEMENTARY PENSIONS ......cooiiiiiii e 32
EMPLOYEES AND EMPLOYEE OBLIGATIONS ...t 33

RELIEF SOUGHIT ..ottt e e et e e e e e e e e e n e e e e e e e ennnes 35



XV.  STAY OF PROCEEDINGS.......cii it e e e e e e e e ennnes 36
XVI.  STATEMENT OF PROJECTED CASH FLOW.....cooiiiiiiiieee 36
XVII.  ADMINISTRATION CHARGE ... 36
XVIII. DIRECTOR AND OFFICER CHARGE ......cooiiii e 36
XIX.  THE APPLICABILITY OF THE CCAA ...t 38
XX. MONITOR s 38
223899/530176

MT DOCS 20479434v3



AFFIDAVIT

I, Bruce Chapman, business person of Stellarton, Nova Scotia, SWEAR THAT:

1. I am the general manager (Northern Pulp) of Paper Excellence Canada Holdings
Corporation (“PEC”) and hold the office of General Manager of the Petitioners (as defined below)
other than 105 BC (as defined below). PEC is a corporation incorporated pursuant to the laws of
British Columbia and owns a 30% interest in the Petitioners; the remaining 70% ownership
interest in the Petitioners is held by Hervey Investment BV (Netherlands) (“Hervey”), a company
under common control with PEC. In the course of my role and duties with PEC and the Petitioners
I have had responsibility for and involvement in the business operations and management of the
Petitioners and, as such, | have personal knowledge of the matters sworn to in this Affidavit,
except where | state that my knowledge is based on information from others, in which case | set

out the source of that information and believe same to be true.

2. Other than a limited stay in respect of PEC’s directors (as testified to further herein), PEC
is not seeking relief in the within proceedings. The following persons are seeking relief:

@) 1057863 B.C. Ltd. (“105 BC”), Northern Resources Nova Scotia Corporation
(“Northern Resources”), Northern Pulp Nova Scotia Corporation (“Northern
Pulp”) and Northern Timber Nova Scotia Corporation (“Northern Timber”),
3253527 Nova Scotia Limited (“NPNS GP”), Northern Pulp NS GP ULC (“NPNS
GP ULC”) and 3243722 Nova Scotia Limited (“NTNS GP”) (collectively referred to

as, the “Petitioners”); and

(b) Northern Timber Nova Scotia LP (“NTNS LP”) and Northern Pulp NS LP (“NPNS
LP”, and collectively referred to as, the “LP’s”).

3. | am authorized to make this Affidavit on behalf of each of the Petitioners.
l. SUMMARY OF RELIEF SOUGHT

4, This Affidavit is sworn in support of an application for an Order (the “Initial Order”) by the
Petitioners pursuant to the Companies’ Creditors Arrangement Act (Canada) c. C-36, as amended

(the “CCAA”), granting, among other things, the following relief:

(@) deeming service of the application for the Initial Order to be good and sufficient;
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(b) declaring that the Petitioners are companies to which CCAA applies;

(© extending the benefits and protection of the Initial Order, and imposing the
restrictions contained in the Initial Order, to and on each of the LP’s;

(d) authorizing the Petitioners to carry on business in a manner consistent with the
preservation of their business and property;

(e) authorizing the Petitioners to pay the reasonable expenses incurred in carrying out
their business in the ordinary course;

() staying all proceedings, rights, and remedies against or in respect of the
Petitioners, the LP's, their business or property, the Monitor (as defined below),
and the directors of PEC ( but only as such proceedings relate to the Petitioners),
except as otherwise set forth in the Initial Order;

(9) appointing Ernst & Young Inc. ("EY") as the monitor (the "Monitor") of the
Petitioners in these proceedings;

(h) authorizing the Petitioners to pay the reasonable and documented fees and
disbursements of their counsel, the Monitor and its counsel;

0] granting the Administration Charge and the Director and Officer Charge (each as
defined below); and

)] providing for a comeback hearing in respect of the relief granted under the Initial
Order, on a date to be fixed by the Court (the "Comeback Hearing").

5. In the event that the Initial Order is granted, the Petitioners intend to seek additional relief

at the Comeback Hearing through the granting of various amendments to the Initial Order (the

"Amended and Restated Initial Order"). While the exact relief that will be sought by the

Petitioners at the Comeback Hearing is still being developed, it is currently anticipated that the

Amended and Restated Initial Order will include:

(@)

(b)

an extension of the stay for a ninety day period;

approval of an interim financing term sheet to allow future operational expenses to

be satisfied;
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(© a key employee retention program to secure the continued retention of a select

subset of critical employees and the granting of associated charges;

(d) a critical suppliers charge or, alternatively, authorization to pay pre-filing
obligations that may be owing to critical vendors with the consent of the Monitor;

and

(e) authorization to pay severance obligations to employees of the Mill (as defined
herein) that are currently not working, with the consent of the Monitor.

6. Northern Pulp owns and previously operated a pulp mill (the “Mill”) that discharged effluent
into the Boat Harbour Effluent Treatment Facility (the “BH-ETF”) in Pictou County, Nova Scotia.
On January 12, 2020, Northern Pulp ceased producing pulp at the Mill and using the BH-ETF for
its intended purpose in accordance with the provisions of the Boat Harbour Act, SNS 2015, c. 4
(the “BHA”) and a subsequent decision made by the Province of Nova Scotia (“NS” or the
“Province”) on or about December 17, 2019 to not delay the implementation of the closure of the
BH-ETF. The forced closure of the BH-ETF has left the Mill with no ability to treat pulp effluent

and resulted in the cessation of commercial operations at the Mill.

7. The closure of the Mill and cessation of pulp production resulted in 302 employees being
laid off, has had a devastating effect on the Petitioners and their partners in the forestry industry,

and threatens the Petitioners’ ability to continue as a going-concern.

8. The fact that the Mill is not currently producing pulp along with related operational issues
are the primary causes of the Petitioners seeking protection under the CCAA. The Petitioners
face immediate and multiple challenges to their continued viability and project that they will run
out of cash and access to any further capital in late July 2020. PEC and Hervey are not willing to

provide further liquidity to the Petitioners under the current situation.

9. The Petitioners are focused on a permanent and comprehensive solution to their fiscal
challenges so as to improve liquidity, strengthen their financial position in order to be able to
resume operations at the Mill and maximize value for all stakeholders. In light of their current
financial circumstances, the Petitioners believe that the commencement of these proceedings is
necessary to preserve the value of the timberlands owned by Northern Timber and the Mill owned
by Northern Pulp, to ensure compliance with regulatory requirements, to place operations into

hibernation in a responsible and sustainable manner, to provide additional time to pursue potential
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restructuring alternatives including seeking approvals required for a replacement facility for the
BH-ETF (the “Replacement ETF”), and to provide time and a framework to facilitate discussions
between the Petitioners, the Province, Pictou Landing First Nation (“PLFN”) and other

stakeholders to resolve some or all of the outstanding issues.
Il. CORPORATE STRUCTURE

10. PEC is a British Columbia corporation whose registered office are located at 300 — 638
Smithe Street, Vancouver, British Columbia, V6B 1E3 and whose head office is at 3600 Lysander
Ln, Richmond, BC V7B 1C3. Now shown to me and marked as Exhibit “A” to this, my Affidavit,
is a true copy of the British Columbia Corporate Registry search concerning PEC, dated June 5,
2020.

11. PEC'’s subsidiaries or affiliates under common control with Hervey are collectively one of
the largest pulp and paper producers in Canada and produce approximately 1.5 million tonnes of
pulp and 1.1 million tonnes of paper annually (excluding the Mill and other mills that are not
currently operating) that is used in the manufacture of tissue, writing and photocopy paper, paper

towels, toilet paper, and related paper products.
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12. A corporate chart outlining the relationship of the Petitioners and the LP’s is set out below:

Paper Excellenced Hervey
CanadaHoldings Investment
Corporation BV

30% | 70%

1057863 B.C.

Ltd.
Northern

Resources

Nova Scotia

Corporation

3243722 3253527
Nova Scotia Nova Scotia
Limited Limited

T
0.01%! 99.99%

Northern Northern
Timber  \____________. Pulp NS GP
Nova uLc
ScotiaLP T
99.99% i 0.01%

Northern
Timber Nova Northern
N Pulp NS
Scotia b
Corporation

Northern Pulp
Nova Scotia
Corporation

Now shown to me and marked as Exhibit “B” to this, my Affidavit, are true copies of the corporate
registry searches concerning each of Northern Resources, Northern Pulp, NPNS GP, NPNS GP
ULC, Northern Timber, and NTNS GP and the limited partnership corporate registry searches
concerning NPNS LP and NTNS LP, respectively, dated June 1, 2020.

13. PEC’s subsidiaries or affiliates under common control with Hervey currently produce pulp
and paper products primarily for export at four northern bleached softwood kraft (“NBSK”) pulp

mills and two paper mills in British Columbia, as follows:

(a) Skookumchuck Pulp Inc. (“Skookumchuck”) (NBSK production, British

Columbia);



-6-

(b) Mackenzie Pulp Mill Corporation (“Mackenzie”) (NBSK production, British

Columbia);

(c) Howe Sound Pulp & Paper Corporation (“Howe”) (NBSK production, British

Columbia); and

(d) Catalyst Paper Corporation (paper production, Powell River, British Columbia,
paper production, Port Alberni, British Columbia, NBSK production, Crofton, British
Columbia).

14. 105 BC is a British Columbia corporation whose registered office is located at 300 — 638
Smithe Street, Vancouver, British Columbia, V6B 1E3 and whose head office is located at 3600
Lysander Ln, Richmond, BC V7B 1C3. All of 105 BC’s operations take place within British
Columbia. Now shown to me and marked as Exhibit “C” to this, my Affidavit, is a true copy of

the British Columbia Corporate Registry search concerning 105 BC, dated June 5, 2020.

15. The business of the Petitioners is managed by PEC. Pursuant to a Management
Agreement, dated September 1, 2011, between PEC and Northern Pulp, as subsequently
amended from time to time (the “PEC Management Services Agreement”), PEC provided
integral assistance and services with respect to: (a) strategic marketing and planning; (b) financial
matters; (c) formulating management development strategy and policy; and (d) managing the
litigation risks of Northern Pulp. Now shown to me and marked as Exhibit “D” to this, my Affidavit,

is a true copy of the PEC Management Services Agreement.
16. In addition to the foregoing:

@) the senior management of PEC and the controlling minds of the Petitioners, all of
whom are key to the successful restructuring of the Petitioners, are located in

British Columbia;

(b) the sole Director of the Petitioners and PEC, Tan Choong Wei (also known as

Robin Tan), resides and works in British Columbia;

(© PEC is the Petitioners’ largest creditor, in terms of funded secured and unsecured

debt, and is located in British Columbia;
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(d) all material finance and non-operational services to the Petitioners are provided

from British Columbia pursuant to the PEC Management Services Agreement;

(e) the accounting records of the Petitioners are maintained in the offices of PEC in

British Columbia; and

) the Petitioners’ banking and treasury functions are based and domiciled in British
Columbia, including the main bank accounts being located at the Royal Bank of
Canada at 550 Victoria Street, Prince George, BC V2L 2K1, Canada.

M. BACKGROUND AND OPERATION OF THE MILL

17. In order to describe the adverse financial situation currently facing the Petitioners, it is
necessary to set out some background and history of the Mill, the use of land adjacent to Boat
Harbour as an effluent treatment site, the related agreements between the Province and owners
of the Mill, negotiations and consultation with PLFN, the events leading to the passing of the BHA
requiring Northern Pulp to cease using the BH-ETF for the reception and treatment of pulp
effluent, and the Petitioners’ good faith efforts to identify, design, and obtain approvals for a
Replacement ETF.

18. The Mill had been in operation since its construction by Scott Maritimes Limited (“Scott”)
in 1967. The Mill was subsequently sold to and operated by Kimberly-Clark Inc. (“KC”, from 1995
to 2004), Neenah Paper Company of Canada (“Neenah”, from 2004-2008), and Northern Pulp

(from 2008 to the discontinuance of its operations in January 2020.

19. Northern Pulp (as successor to Scott) and the Province are parties to a number of

agreements concerning the operation of the Mill, including, among others, the following:

@) the rights to a license to use Crown land pursuant to the agreement attached to
the Scott Maritimes Limited Agreement (1965) Act, R.S.N.S. 1989, c. 415;

(b) a memorandum of understanding dated December 1, 1995 (the “MOU”), which
includes, in part, covenants from the Province that it will (i) impose operating limits
on Northern Pulp that reflect (without exceeding or applying more stringently) the
standards set out in the Pulp and Paper Effluent Regulations (Can.) (the “PPER”);
and, (ii) use its best efforts to assist Northern Pulp to obtain all necessary permits,

consents and approvals to permit the construction and operation of a replacement



(c)

(d)

(e)

(f)

()]
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effluent treatment facility to replace the Facility at the expiration of the term of the

Lease;

Lease Agreement dated December 31, 1995 (the “Lease”), as between Northern
Pulp and the Province, as subsequently amended and extended pursuant to the
Lease Extension Agreement, dated October 22, 2002 (the “Lease Extension”),
authorizing Northern Pulp to operate the BH-ETF until December 31, 2030;

a license agreement dated December 31, 1995 (the “License”), providing the right
to use lands owned by the Province (the Boat Harbour stabilization basin) for the
purpose of transmitting effluent from the BH-ETF to the Northumberland Strait;

an indemnity agreement, dated December 31, 1995 (“Indemnity Agreement”),
whereby the Province indemnified Northern Pulp (as successor to Scott) and its
officers, directors, shareholders, employees, agents, consultants, advisors and
their respective heirs, successors (including successors in title), assigns, and legal
representatives, shareholders and their respective officers, directors,
shareholders, employees, agents, consultants and advisers from, amongst other
things, any and all liabilities, losses, claims, demands, actions, causes of action,
damages, (including, without limitation, lost profits, consequential damages,
interest, penalties, fines and monetary sanctions) including amounts paid to settle
actions, whether before or after litigation or other proceedings or activities of any
nature, or to satisfy judgments, orders or directives including, without limitation,
any judgment, order or directive imposing joint and several liability on the
Indemnified Parties and any costs (including the cost of diverting or altering
components of the Facility in response to Claims), liability or damages arising out

of the construction or location of the BH-ETF;

a water supply agreement between Northern Pulp (as successor to Scott) and the
Province, dated June 30, 1995; and

an acknowledgement agreement by the Province, dated May 12, 2008, in favor of

NPNS LP, its affiliates, and Northern Pulp (“Acknowledgement Agreement”),

(collectively, the “Agreements”).
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20. The Mill is situated on Abercrombie Point in Pictou County, NS. The process of producing
pulp at the Mill creates wastewater that must be treated before discharge. The wastewater
created by the Mill has been pumped to and treated at the BH-ETF since 1972. The BH-ETF is
adjacent to a body of water commonly known as “Boat Harbour” and to the reserve set apart by
Her Majesty the Queen in Right of Canada for the use and benefit of PLFN and other lands owned
or controlled by PLFN. Boat Harbour feeds into the Northumberland Strait on the southern part of
the Gulf of Saint Lawrence.

21. The process for the treatment of effluent at the BH-ETF is straightforward:

(a) effluent from the Mill is piped into ponds where solid materials are separated and
periodically transferred to a landfill site;

(b) the remaining water is transferred to an aeration stabilization basin adjacent to
Boat Harbour; and

(© the treated wastewater is released into Boat Harbour and flows into the
Northumberland Strait. The treated wastewater is tested at the point of discharge
into Boat Harbour in compliance with federal and provincial environmental

regulations.

22. The BH-ETF is critical to the Mill as pulp production cannot occur without the creation and
release of effluent. The BH-ETF is owned by the Province and was operated by the Province
pursuant to agreements with owners of the Mill from 1972 until entering into the Lease in 1995.
Northern Pulp operated the BH-ETF pursuant to the Lease and the Lease Extension from 2008
until January 30, 2020.

23. Efforts to upgrade the BH-ETF and to construct the Replacement ETF have been

underway for several decades.
V. PURCHASE OF NORTHERN RESOURCES AND INVESTMENT IN THE MILL BY PEC

24, One of PEC’s business strategies is to purchase older mills and invest heavily in
operational and environmental improvements to extend and maintain the long-term life of the
assets and increase the economic activity and employment associated with older mills, in an

environmentally responsible manner.
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25. PEC acquired an ownership interest in Northern Resources in 2011 with a goal to improve
safety, efficiency, productivity, and environmental performance at the Mill. Since then the
Petitioners have spent more than $118 million towards capital improvements, including $70
million towards efforts and projects to (i) reduce effluent flow; (ii) reduce odorous emissions,
particulate, and greenhouse gas emissions; and (iii) improve air quality monitoring. In addition to
these direct financial investments, PEC has also contributed to the community by the Petitioners
employing over 300 people, creating more than 2,679 jobs in Nova Scotia, spending $279 million
annually and supporting a supply chain of 1,379 companies.

26. PEC and the Petitioners, including in particular Northern Pulp, have worked with the
Province and the Department of Environment (“NSE”) towards establishing plans for the

Replacement ETF.

27. PEC has made and is ready to continue making significant financial investments in
Northern Pulp for the construction of the Replacement ETF. The Replacement ETF is proposed
to consist of a new effluent treatment facility constructed on Northern Pulp’s property and a
transmission pipeline that will carry treated effluent overland for discharge into the
Northumberland Strait via an engineered diffuser. The development process for the Replacement

ETF has been beset by a series of delays.
V. EVENTS LEADING TO CURRENT FINANCIAL DIFFICULTIES

28. In 2014, the pipeline from the Mill to the BH-ETF suffered an effluent leak that led to a
blockade of the access road to the effluent pipeline by PLFN. As part of resolving the blockade,
the Province agreed with PLFN to introduce legislation that established a deadline for the closure
of the BH-ETF. In 2015, the Province passed the BHA which, inter alia, required Northern Pulp
to cease using the BH-ETF for the reception and treatment of effluent by January 31, 2020,
despite the terms of the Lease and Lease Extension which contemplates the operation of the BH-
ETF up to and until December 31, 2030.

29. Northern Pulp then had concerns regarding the January 31, 2020 deadline, as it did not
provide sufficient time to allow to complete the environmental review process, consultations with
PLFN and other stakeholders, obtain required approvals, negotiate an agreement with the
Province to share the cost of the Replacement ETF in settlement of claims pursuant to the

Agreements, and then construct and commission the Replacement ETF. The length of time
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required for the environmental approval process alone was unknown but was expected to run for

two to three years.

30. Northern Pulp experienced significant challenges in renewing its industrial approval and
completing the environmental review process, delays in settlement discussions as a result of court
decisions imposing additional consultation requirements, and lost time resulting from an illegal
blockade led by a local fisherman'’s group in October and November 2018 As a result, in October
2018, Northern Pulp communicated to the Province that it was not possible to complete the
Replacement ETF prior to January 31, 2020 and commenced discussions regarding the potential
issue of an extension of the deadline in the BHA with the Province.

31. Northern Pulp submitted the Environmental Assessment Registration Document (‘EARD”)
for the Replacement ETF to the NSE on January 31, 2019. On March 29, 2019, then Nova Scotia
Minister, NSE (Hon. Margaret Miller) announced her Department’s decision that the Northern Pulp
EARD was insufficient to make a decision on the Replacement ETF, and requiring the preparation
and submission of a detailed focus report (“Focus Report”) by Northern Pulp containing
additional information. Northern Pulp completed the Focus Report on October 2, 2019 and
delivered it to NSE, at which time Northern Pulp was informed that a Ministerial decision on the

EA was to be delivered on or before December 17, 2019.

32. On December 17, 2019, the NS Minister of Environment determined that a further
Environmental Assessment Report (“‘EAR”) was required in respect of the Replacement ETF. On
January 23, 2020, Northern Pulp, Unifor and other applicants filed an application seeking judicial
review of the Minister’s decision to require an Environmental Assessment Report concerning the
Replacement ETF (the “2020 Judicial Review Application”), and is currently waiting for detailed
disclosure from the Province in connection with the record relating to the Minister’s decision to
require an Environmental Assessment Report. The NS Minister of Environment issued final terms
of Reference (“TOR”) for the EAR on April 28, 2020. The TOR did not include provisions requested
by Northern Pulp to ensure a clear risk-based EAR process with agreed to outcomes and valued-
ecosystem components that can ultimately be achievable within an 18 to 24-month window.
Without a clear understanding of what is required from regulators and what Northern Pulp will be
measured against, Northern Pulp is doubtful this process will have a different outcome from the
previous two processes. Northern Pulp is reviewing the TOR and considering alternative options

in respect of the Replacement ETF.
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33. Northern Pulp’s expectation was that the January 31, 2020 deadline would be extended if
an environmental approval for the Replacement ETF was received following filing of the Focus
Report. Northern Pulp’s belief was based in part on the importance of the Mill to the forest industry
in Nova Scotia and its belief that the Province wished to mitigate damages from the breach of its
obligations pursuant to the Agreements, which provide Northern Pulp the right to utilize the BH-
ETF until December 30, 2030.

34. On December 20, 2019, the Province announced its refusal to extend the January 31,
2020 deadline for ceasing to use the BH-ETF. At present, there are no practical short term
alternative treatment options available to the Mill. As a result, the Mill immediately ceased
producing pulp on January 12, 2020.

35. Since being notified in December 2019 that the January 31, 2020 deadline would not be
extended, the Petitioners have focused on their most immediate and pressing concern, being a
safe and orderly hibernation of the Mill and the Petitioners’ operations in general. Specifically,
Northern Pulp (the operator of the timber licenses) ceased harvesting trees for the Mill the day
after the decision not to extend the deadline for closure of the BH-ETF was announced and
Northern Pulp ceased accepting wood chips at the Mill, shortly thereafter. All pulp production
halted on January 12, 2020. The Mill is currently not operating and, based on current projections,
it will take approximately two years following receipt of necessary regulatory approvals for the
Replacement ETF to be constructed and commissioned so as to allow the Mill to resume

operations.

36. As of April 30, 2020 Northern Pulp had spent approximately $11.1 million on the
Replacement ETF. The Province had provided an aggregate of $6.1 million in total contributions
to Northern Pulp towards the cost of the Replacement ETF pursuant to contribution agreements
between Northern Pulp and the Province dated December 28, 2016 and December 13, 2017.

37. The Minister of Environment issued an order on January 29, 2020 ordering Northern Pulp
take steps to effect an orderly shutdown of the Mill, and to continue to use the BH-ETF for such
purposes. The Minister of Environment issued another order on May 14, 2020 imposing additional
obligations on Northern Pulp. On June 8, 2020, Northern Pulp appealed the May 14, 2020 order
of the Minister of Environment to the Supreme Court of Nova Scotia pursuant to Section 138 of
the Environment Act, S.N.S. 1994-1995, c.1.
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VL. DEBT STRUCTURE
38. The Petitioners have two primary creditors, PEC and the Province.

a. Indebtedness Owed to PEC

39. Northern Pulp currently owes PEC $163,387,165 (the “NP PEC Indebtedness”) of which
$29,859,548.23 (the “PEC Secured Indebtedness”) is secured and the remainder (the “NP Note

Indebtedness”) arises under various unsecured promissory notes.

40. 105 BC currently owes PEC $49,925,965 (the “105 BC Note Indebtedness”, together
with the NP Note Indebtedness, the “Note Indebtedness”) arising under an unsecured

promissory note.

b. Secured Indebtedness owed to PEC

41. PEC is the assignee of the PEC Secured Indebtedness and related security, as described
below.

42. The PEC Secured Indebtedness arises pursuant to the Secured Credit Agreement, dated
June 24, 2008 (the “Azure Initial Credit Agreement”), as between Azure Mountain Capital
Financial Corporation (“Azure”), as lender, and Northern Pulp, as borrower. Pursuant to the
Azure Initial Credit Agreement, Azure made available to Northern Pulp a secured credit facility, in
the initial amount of $25,000,000, with an original maturity date of June 24, 2011.

43. The Azure Initial Credit Agreement was subsequently amended, pursuant to:

@ the First Amendment to the Secured Credit Agreement, dated January 27, 2009,
between Azure, as lender, and Northern Pulp, as borrower which, among other
amendments, increased the facility amount from $25,000,000 to $30,000,000;

(b) the Second Amendment to the Secured Credit Agreement, dated March 23, 2009,
as between Azure, as lender, and Northern Pulp, as borrower, which, among other
amendments, increased the facility amount from $30,000,000 to $31,000,000;

(© the Third Amendment to the Secured Credit Agreement, dated August 21, 2009,
as between, Azure, as lender, and Northern Pulp, as borrower, which, among other
amendments, increased the facility amount from $31,000,000 to $32,000,000; and,
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(d) the Fourth Amendment to the Secured Credit Agreement, dated March 7, 2011, as
between, Azure, as Lender, and Northern Pulp, as borrower, which among other

amendments extended the maturity date from June 24, 2011 to June 24, 2012.

(collectively, the “Azure Credit Amending Agreements”, the Azure Credit Amending
Agreements and the Azure Initial Credit Agreement are collectively referred to as, the

“Azure Credit Agreements”)

Now shown to me and attached as Exhibits “E”, “F”, “G”, “H” and “I”, to this, my Affidavit, are
true copies of the Initial Azure Credit Agreement and the Azure Credit Amending Agreements,

respectively.

44, To secure the obligations due and owing under the Azure Credit Agreements, Northern
Pulp entered into and provided the following security agreements:

(a) Collateral Mortgage, dated June 24, 2008, as granted by Northern Pulp to Azure,
concerning PIDs 00864538, 00864082, 65166829, 65168130, 01045442,
65076366, 65168163, 65076358, 65076382, 65166837 and 00957290;

(b) Collateral Mortgage, dated June 24, 2008, as granted by Northern Pulp to Azure,
concerning PID 20451761,

(© Collateral Mortgage, dated June 24, 2008, as granted by Northern Pulp to Azure,
concerning PIDs 65168148 and 65076374; and,

(d) General Security Agreement, dated June 24, 2008, as granted by Northern Pulp
to and in favour of Azure, concerning all present and after acquired property of

Northern Pulp.
(collectively, the “Azure Security”)

Now shown to me and attached as Exhibits “J”, “K”, “L”, and “M” to this, my Affidavit, are true

copies of the Azure Security, in the same order as set out above.

45, Pursuant to the Assignment and Assumption Agreement, dated May 12, 2011 (the
“Secured Howe Assignment Agreement”), between Azure, as assignor, and Howe, as
assignee, Azure assigned and conveyed, to Howe, all interests in, to, and under the Azure Credit

Agreements (which secured debt as at such date amounted to approximately $31,958,035) and
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the Azure Security. Now shown to me and attached as Exhibit “N”, to my Affidavit, is a true copy

of the Secured Howe Assignment Agreement.

46. PEC obtained its interest in, to, and under the PEC Secured Indebtedness and the Azure
Security pursuant to the Assignment of Debt Agreement, dated effective as of November 30, 2015
(the “Howe Assignment Agreement”) wherein Howe irrevocably assigned and transferred, and
conveyed, to PEC, among other rights and interest, all of Howe’s right, title, and interest in, to,

and under: (i) the PEC Secured Indebtedness; and (ii) the Azure Security.

i Unsecured Promissory Notes Owed to PEC

47. In addition to being the assignee of the aforementioned secured obligations, PEC is also
the assignee of the Note Indebtedness.

48. PEC obtained its interest in, to, and under the NP Note Indebtedness, pursuant to:

(a) the Howe Assignment Agreement, wherein Howe irrevocably assigned and
transferred, and conveyed, to PEC, among other rights and interest, all of Howe’s
right, title, and interest in, to, and under: (i) the $70,390,016 Promissory Note,
dated September 10, 2012; (ii) the $20,500,000 Promissory Note, dated May 27,
2013; (i) the US$27,300,000 Promissory Note (Canadian equivalent
$29,294,988.73), dated June 24, 2014; (iv) the $3,000,000 Promissory Note, dated
September 30, 2014; and (v) the $1,000,000 Promissory Note, dated November
30, 2015;

(b) Assignment of Debt Agreement, dated November 30, 2015 (the “Mackenzie
Assignment Agreement”), wherein Mackenzie irrevocably assigned and
transferred, and conveyed, to PEC, all of Mackenzie’s right, title, and interest in,
to, and under the $17,225,050 Promissory Note dated November 30, 2014;

(© Assignment of Debt Agreement, dated November 30, 2015 (the “Meadow
Assignment Agreement”), wherein Meadow Lake Mechanical Pulp Inc.
(“Meadow”) irrevocably assigned and transferred, and conveyed, to PEC, all of
Meadow’s right, title, and interest in, to, and under: (i) the $37,000,000 Promissory
Note, dated October 31, 2014; and, (ii) the $9,924,600 Promissory Note, dated
November 30, 2015; and
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(d) Assignment of Debt Agreement, dated November 30, 2015 (the “Skookumchuck
Assignment Agreement”), wherein Skookumchuck irrevocably assigned and
transferred, and conveyed, to PEC, all of Skookumchuck’s right, title, and interest
in, to, and under the $3,646,800 Promissory Note, dated November 30, 2015.

Now shown to me and attached as Exhibits “O”, “P”, “Q” and “R” to this, my Affidavit, are true
copies of the Howe Assignment Agreement, the Mackenzie Assignment Agreement, the Meadow
Assignment Agreement and the Skookumchuck Assignment Agreement, respectively.

49, PEC obtained its interest in, to, and under the 105 BC Note Indebtedness, pursuant to the
Assignment of Debt Agreement, dated December 11, 2015 (the “0909959 BC Ltd Assignment
Agreement”), wherein 0909959 B.C. Ltd (“090 BC”) irrevocably assigned and transferred, and
conveyed, to PEC, all of 090 BC’s right, title, and interest in, to, and under the $49,925,965
Promissory Note, dated December 11, 2015. Now shown to me and attached as Exhibit “S” to

this, my Affidavit, is a true copy of the 0909959 BC Ltd Assignment Agreement.

C. Obligations Owed to the Province

i Loans and Security concerning Northern Pulp

50. Northern Pulp currently owes $20,093,700 on account of funded debt (the “Northern Pulp
NS Indebtedness”) to the Province.

51. The Northern Pulp NS Indebtedness arises under the:

@ Letter of Offer, dated March 17, 2009, from the Province to Northern Pulp, as
subsequently amended and restated pursuant to the Letter of Offer, dated April 19,
2013 (“NS Offer Letter “A””), pursuant to which the Province agreed to provide
Northern Pulp with a $15,000,000 loan for a term of ten (10) years, commencing

on January 1, 2013; and

(b) Letter of Offer, dated April 19, 2013 (“NS Offer Letter “B””), from the Province to
Northern Pulp, pursuant to which the Province agreed to provide Northern Pulp
with a $17,200,000 loan for a term of ten (10) years commencing on January 1,
2013,

(collectively the “NS Offer Letters”).
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Now shown to and attached as Exhibit “T” to this, my Affidavit, are true copies of the NS Offer

Letters, in the same order as set out above.

52. All of the NS Offer Letters were subsequently amended pursuant to an Amendment Letter,
dated September 25, 2013 (the “NS Offer Amendment”), between Northern Pulp and the

Province which amended the disbursement period from 180 days to 24 months under the NS

Offer Letters.

53. The NS Offer Letter “A” and the NS Offer Letter “B” were further amended pursuant to:

(@)

(b)

(€)

(d)

an Extension Letter, dated June 27, 2019 (the “NS 2017 Extension Letter”), as
set forth by the Province and acknowledged by Northern Pulp, Northern Timber,
and Northern Resources. Pursuant to the NS Extension Letter, the Province
consented to an extension to the November 30, 2019 filing of financial statements
for Northern Pulp and Northern Resources under the NS Offer Letter “A” and NS
Offer Letter “B”;

an Amendment Letter, dated September 4, 2019 (the “NS Amendment Letter”),
as set forth by the Province and acknowledged by Northern Pulp, Northern Timber,
and Northern Resources. Pursuant to the NS Amendment Letter, among other
amendments: (i) the required annual principal payment under NS Offer Letter “A”
for 2019 (based on Northern Pulp’s 2018 fiscal year financial statements) was
amended and extended so that such payments would be due on January 31, 2020;
and, (ii) the required annual principal payments under NS Offer Letter “B” for 2018
and 2019, (based on Northern Pulp’s 2017 and 2018 fiscal year financial
statements, respectively) were amended and extended so that such payments

would be due on January 31, 2020;

a letter dated May 19, 2020 (the “NP May 2020 Extension Letter”), as set forth
by the Province and acknowledged by Northern Pulp, Northern Timber, and
Northern Resources. Pursuant to the NS May 2020 Extension Letter, the required
loan payments under NS Offer Letter “A” and NS Offer Letter “B” for the April to

June 2020 period were postponed and will recommence on July 1, 2020; and

a letter dated June 3, 2020 (the “June 2020 Extension Letter”, together with the
NP May 2020 Extension Letter, the “NP 2020 Extension Letters”) from counsel
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to the Province to counsel to Northern Pulp and Northern Timber. Pursuant to the
June 2020 Extension Letter, the Province agreed to defer all interest and principal
payments on loans granted to Northern Pulp and Northern Timber so long as Northern
Pulp is actively taking steps to obtain regulatory approval for the Mill as determined by
the Province in their absolute discretion. In the event the Province determines that
Northern Pulp is not actively taking steps to obtain regulatory approval, the Province
will provide Northern Pulp with 60 days' notice of the cessation of the deferral of

payments.

Now shown to me and marked as Exhibits “U”, “V” and “W?” to this, my Affidavit, are true copies
of the NS 2017 Extension Letter, the NS Amendment Letter and the NP 2020 Extension Letters,

respectively.

54, To secure the obligations due and owing under the NS Offer Letters, Northern Pulp

entered into and provided the Province with the following security agreements:

(a) Collateral Mortgage, dated April 14, 2009 (the “Northern Pulp NS Collateral
Mortgage”), as granted by Northern Pulp to and in favour of the Province, as
subsequently amended pursuant to the Collateral Mortgage Amending Agreement,
dated September 17, 2013, concerning PIDs 00864082, 00864538, 01045442,
65076358, 65076366, 65076374, 65076382, 65166829, 65166837, 65168130,
65168148, 65168163 and 20451761; and

(b) General Security Agreement, dated April 14, 2009 (the “Northern Pulp NS GSA”),
as granted by Northern Pulp to and in favour of the Province, as subsequently
amended pursuant to the Security Amending Agreement, dated September 19,

2013, concerning all of Northern Pulp’s present and after-acquired personal

property,
(collectively, the “Northern Pulp NS Security”).

Now shown to me and marked as Exhibits “X” and “Y” to this, my Affidavit, are true copies of

the Northern Pulp NS Collateral Mortgage and the Northern Pulp NS GSA, respectively.
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55. To further secure the payment and the Province’s security interests:

(@) Azure and the Province entered into, the Postponement Agreement, made
effective April 15, 2009 (the “Azure Postponement Agreement”), as between
Azure and the Province, pursuant to which Azure agreed to postpone and
subordinate the Azure Security, to and in favour of the Province, in all respects;

and

(b) Howe and the Province entered into, the Postponement Confirmation Agreement,
dated September 17, 2013 (the “Howe Postponement Agreement”), as between
Howe and the Province, pursuant to which Howe confirmed and agreed to
postpone and subordinate the Azure Security, to and in favour of the Province, in
all respects.

Now shown to me and marked as Exhibits “Z” and “AA” to this, my Affidavit, are true copies of

the Azure Postponement Agreement and the Howe Postponement Agreement, respectively.

56. In addition to the Northern Pulp NS Security, the following guarantees were provided to

and in favour of the Province, concerning the Northern Pulp NS Indebtedness:

(a) Guarantee, dated September 19, 2013 (the “NT Province Guarantee”), as

granted by Northern Timber to and in favour of the Province; and

(b) Guarantee, dated September 19, 2013 (the “NR Province Guarantee”), as

granted by Northern Resources to and in favour of the Province.

Now shown to me and marked as Exhibits “BB” and “CC” to this, my Affidavit, are true copies

of the NT Province Guarantee and the NR Province Guarantee.

57. The Northern Pulp NS Indebtedness as guaranteed by Northern Timber, is further secured
pursuant to a Collateral Mortgage, dated September 17, 2013 (the “NT Guarantee Collateral
Mortgage”), granted by Northern Timber to and in favour of the Province, concerning the PIDs
described in Schedule “A” thereto. Now shown to me and marked as Exhibit “DD” to this, my

Affidavit, is a true copy of the NT Guarantee Collateral Mortgage.
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ii. Loans and Security Concerning Northern Timber

58. Northern Timber currently owes $64,780,546.45 to the Province (the “Northern Timber
NS Indebtedness”).

59. The Northern Timber Indebtedness arises under the Letter of Offer, dated February 24,
2010 (the “NT Offer Letter”), between the Province, as Lender, and Northern Timber, as
borrower, pursuant to which the Province provided Northern Timber with a $75,000,000 loan, for
a term of thirty (30) years commencing on the date of disbursement, which occurred on March 11,
2010. The NT Offer Letter was amended by a letter dated May 19, 2020 (the “NT 2020 Extension
Letter”), as set forth by the Province and acknowledged by Northern Pulp, Northern Timber, and
Northern Resources. Pursuant to the NT 2020 Extension Letter, the required loan payments
under the NT Offer Letter for the April to June 2020 period were postponed and will recommence
on July 1, 2020. Now shown to me and marked as Exhibits “EE” and “FF” to this, my Affidavit,
is a true copy of the NT Offer Letter and the NT 2020 Extension Letter.

60. Pursuant to the June 2020 Extension Letter, the Province agreed to defer all interest and
principal payments on loans granted to Northern Timber so long as Northern Pulp is actively taking
steps to obtain regulatory approval for the Mill as determined by the Province in their absolute
discretion. In the event the Province determines that Northern Pulp is not actively taking steps to obtain
regulatory approval, the Province will provide Northern Pulp with 60 days' notice of the cessation of

the deferral of payments.

61. To secure the obligations due and owing under the NT Offer Letter, Northern Timber
entered into and provided a $75,000,000 Debenture, dated March 11, 2010, as granted by

Northern Timber, to and in favour of the Province.

62. The obligations arising under the NT Offer Letter are also guaranteed pursuant to a
Guarantee, dated March 11, 2010 (the “NP Province Guarantee”), as granted by Northern Pulp
to and in favour of the Province. Now shown to me and marked as Exhibit “GG” to this, my

Affidavit, is a true copy of the NP Province Guarantee.

63. The obligations owed by Northern Pulp under the NP Province Guarantee are secured
pursuant to a General Assignment of Rents and Other Monies, dated March 11, 2010 (the
“‘Assignment of Rents”), as granted by Northern Pulp to and in favour of the Province, pursuant

to which Northern Pulp assigned to the Province the rents and leases concerning PIDs 00864082,
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00864538, 01045442, 65076358, 65076366, 65076374, 65076382, 65166829, 65166837,
65168130, 65168148, 65168163, 20451761. Now shown to me and marked as Exhibit “HH” to

this, my Affidavit, is a true copy of the Assignment of Rents.

64. Finally, as additional security for the obligations due and owing under the NT Offer Letter,
Northern Timber’s sole shareholder, NTNS LP entered into and provided the Province with a
Share Pledge Agreement, dated March 11, 2010 (the “NT Share Pledge”), as granted by NTNS
LP to and in favour of the Province pursuant to which NTNS LP pledged all shares in the capital
stock of Norther Timber, in favour of the Province. Now shown to me and marked as Exhibit “I1”

to this, my Affidavit, is a true copy of the NT Share Pledge.
VIl.  THE PETITIONERS ARE INSOLVENT

a. 105 BC and Northern Resources are Insolvent

65. 105 BC is the parent of the other Petitioners. 105 BC’s sole asset is its 100% equity
interest in Northern Resources. 105 BC'’s liabilities are comprised of the 105 BC Note
Indebtedness, in favour of PEC. Based on the assets and liabilities of the remaining Petitioners,
as set out below, the realizable value of 105 BC’s assets is materially less than its obligations.
Furthermore, 105 BC’s obligations under the 105 BC Note Indebtedness are repayable on
demand. 105 BC does not have sufficient assets or liquidity to satisfy its obligations under the
105 BC Note Indebtedness. As a result, 105 BC is currently insolvent. Now shown to me and
marked as Exhibit “JJ” to this, my Affidavit, is a true copy of 105 BC’s audited 2019 consolidated

financial statements.

66. Northern Resources is a wholly-owned subsidiary of 105 BC. Pursuant to the NR Province
Guarantee, Northern Resources is a guarantor of Northern Pulp’s obligations under the NS Offer
Letters. In accordance with the Section 15 of the NR Province Guarantee, if: (a) Northern Pulp
defaults in the payment of its liabilities; or (b) Northern Pulp becomes insolvent or any application
is made under the CCAA, such actions are deemed to be an automatic default under the terms
of the NR Province Guarantee, which entitle the Province to take enforcement action against
Northern Resources, without further notice or demand and to proceed to enforce any security held
by the Province with respect to the obligations of Northern Pulp. Now shown to me and marked
as Exhibit “KK” to this, my Affidavit, is a true copy of Northern Resources unaudited 2019
consolidated financial statements and unconsolidated financial statements for the four months
ended April 30, 2020.
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67. As the filing of these proceedings by Northern Pulp constitutes an automatic default under
the NR Province Guarantee and based on the realizable value of Northern Resources’ holdings,
as set out below and the fact that the Petitioners have been forced to cease operations, Northern
Resources does not have sufficient assets or liquidity to satisfy its obligations under the NR

Province Guarantee.

b. Northern Pulp is Insolvent

68. The cessation of pulp production by Northern Pulp has resulted in Northern Pulp’s
operating revenues declining from $275,827,329 for the year ended December 31, 2019 to
$13,320,167 for the four months ended April 30, 2020 (which includes $10,641,005 in revenues
from sales of pulp produced before pulp production ceased on January 12, 2020). With no
material operating revenue, Northern Pulp is unable to meet its ongoing obligations as they

become due and is insolvent.

69. As of April 30, 2020, the approximate book value of Northern Pulp’s assets was as follows:

Nature: Approximate Book Value:
Current Assets $13,603,876
Property Plant and Equipment $99,120,786
TOTAL $112,724,662

70. Similarly, as at April 30, 2020, Northern Pulp had liabilities which amounted to
approximately $244,017,507, including, among others, trade payables and accruals in the
approximate amount of $4,791,347.10. As a result, Northern Pulp liabilities currently exceed its
book value by approximately $131,292,845. The realizable value of Northern Pulp’s assets is
materially less than its obligations, given the Mill is unable to operate without the Replacement
ETF. As a result, Northern Pulp is currently insolvent. Now shown to me and marked as
Exhibit “LL” to this, my Affidavit, is a true copy of Northern Pulp’s unaudited 2019 financial

statements and financial statements for the four months ended April 30, 2020.

C. Northern Timber is Insolvent

71. Northern Timber’s only material source of revenue is from the sale of fibre to Northern
Pulp. With no material operating revenue, Northern Timber is also unable to meet its ongoing

obligations as they become due and is insolvent. Now shown to me and marked as Exhibit “MM”
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to this, my Affidavit, is a true copy of Northern Timber’s unaudited 2019 financial statements and

financial statements for the four months ended April 30, 2020.

72. Pursuant to the NT Province Guarantee, Northern Timber is a guarantor of Northern Pulp’s
obligations under the NS Offer Letters. In accordance with the Section 15 of the NT Province
Guarantee, if: () Northern Pulp defaults in the payment of its liabilities; or (b) Northern Pulp
becomes insolvent or any application is made under the CCAA, such actions are deemed to be
an automatic default under the terms of the NT Province Guarantee, which entitles the Province
to take enforcement action against Northern Timber without further notice or demand and to
proceed to enforce any security held by the Province with respect to the obligations of Northern
Pulp. This would include immediate enforcement of the NT Guarantee Collateral Mortgage.

73. Additionally, any defaults by Northern Timber under the NT Province Guarantee and the
NT Guarantee Collateral Mortgages likely also constitute a cross-default under the NT Province
Debenture, in accordance with section 12(i) thereof. Northern Timber does not have the liquidity
or current assets to satisfy its obligations under the NT Province Guarantee let alone the NT
Province Debenture. As a result, Northern Timber, which currently has no material ongoing
operations, is or will be, immediately upon the filing of Northern Pulp, unable to meet its obligations

as they become due.

d. NPNS GP, NPNS GP ULC and NTNS GP Are Insolvent

74. Each of Northern Pulp and Northern Timber are unlimited companies. The 100% member
of Northern Pulp is NPNS LP and the 100% member of Northern Timber is NTNS LP. NPNS LP
and NTNS LP do not conduct business operations and their member interests in Northern Pulp
and Northern Timber, respectively, are their only material assets. | am advised by my Nova Scotia
counsel that the LP’s, by virtue of being members of Northern Pulp and Northern Timber,
respectively, are liable to contribute an amount sufficient for payment of the Northern Pulp and
Northern Timber debts and liabilities upon a wind-up of Northern Pulp and Northern Timber.
Northern Pulp and Northern Timber are presently insolvent and neither of the LP’s have the ability
to satisfy the contribution obligations that arise on a wind-up of Northern Pulp or Northern Timber;
accordingly, the LP’s are insolvent and seek the benefit of the stay of proceedings (as testified to

further herein).

75. Each of NPNS GP ULC, as general partner of NPNS LP, and NTNS GP, as general

partner of NTNS LP, are liable for the indebtedness for their respective insolvent LP. Neither of
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these corporations has any material assets. These corporations are insolvent as they are liable
for the obligations of their respective insolvent LP and have no ability to satisfy such obligations.
In addition, NPNS GP ULC is also an unlimited liability corporation and its sole shareholder is
NPNS GP. NPNS GP has no material assets other than its shareholder interest in NPNS GP
ULC, is liable for the obligations of NPNS GP ULC and is insolvent as it has no ability to satisfy
such obligations.

76. Now shown to me and marked as Exhibit “NN” to this, my Affidavit, are true copies of
NPNS GP, NPNS GP ULC and NTNS GP unaudited 2019 unconsolidated financial statements

VIIl.  PURPOSE OF RESTRUCTURING PROCEEDINGS

77. If the Petitioners are granted a stay of proceedings under the CCAA the Petitioners intend
to work diligently towards the restructuring of their affairs, by:

(a) ensuring the orderly hibernation, care and maintenance of the Mill facilities and
equipment and forestry assets, and supporting existing industry partnerships until
such time as comprehensive restructuring or any asset sale alternatives are

implemented;

(b) working with the Monitor and other professional advisers to assess various options

available to remain a viable enterprise, going forward;

(© pursuing the 2020 Judicial Review Application and reviewing the TOR while
working with provincial and federal regulators to determine the most efficient

manner to proceed to obtain required approvals for the Replacement ETF;
(d) exploring alternatives to the Replacement ETF for re-starting the Mill;

(e) engaging in settlement discussions with the Province in relation to claims pursuant
to the Agreements in connection with or arising from the reduction in the term of
the Lease from December 31, 2030 to January 31, 2020 as a result of the BHA,;

() working with regulators from the Province, representatives of the Monitor, PLFN
and other stakeholders to explore potential alternative means to preserve going

concern asset value and prospects for re-starting the Mill; and
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(9) reorganizing, re-negotiating, or eliminating any existing contracts of an onerous

nature or any non-performing assets.

78. | believe that if the Petitioners are not granted protection under the CCAA, the Petitioners
will not be able to emerge from their present financial condition or retain any hope of resuming

operations. If CCAA protection is not granted:

(a) the Petitioners will be unable to transition the Mill and their operations into a state

of hibernation and preservation, in an environmentally responsible manner;

(b) the Petitioners will be unable to carefully monitor and regulate their operations at
the Mill and ensure proper compliance with applicable laws;

(© the Mill and the corresponding forestry assets will likely not be restored to any
operational state and the workforce will likely not be re-engaged;

(d) creditors’ recourse will be to pursue their individual remedies resulting in serious
prejudice and damage to all affected stakeholders, further eliminating the
possibility of the Petitioners successfully restructuring their operations and
restoring the Mill and relevant forestry assets to an operational state and re-

engaging workforces; and

(e) the value of the Mill and forestry assets will be significantly impaired without a

responsible hibernation and maintenance program put in place.

79. In addition to the aforementioned, | believe that the only way to avoid ongoing and
additional environmental and regulatory problems, in relation to the Mill, is to engage in a
responsible, Court and Monitor-supervised CCAA restructuring process. The Mill hibernation
process must be properly completed, which will take several months. A significant degree of effort
and capital is required in order to preserve the Mill and forestry assets, which are spread over a

wide section of rural NS.

80. The senior management of Northern Pulp estimates that the BH-ETF shutdown and Mill
hibernation process will require work through June 2021 and that total overall estimated out of
pocket expenses for the safe shutdown of the BH-ETF (“Overall Costs”) will be in excess of $20.0
million.  Northern Pulp and Northern Timber entered into a contribution agreement with the
Province dated March 17, 2020 (the “2020 Contribution Agreement”), pursuant to which the
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Province contributed $10 million to be used to pay expenses (“Eligible Expenses”) to arm’s
length third parties related to the removal and/or treatment of leachate and runoff, including but
not limited to trucking and processing, and planning for and decommissioning of the pipeline,
ditches, settling basins and aeration basin of the BH-ETF Eligible Expenses, and Northern Pulp
agreed to complete such work. The 2020 Contribution Agreement provides that Northern Pulp’s
loans to the Province will be increased by up to $10 million in the event the Province’s contribution
is not used to pay Eligible Expenses or that Northern Pulp spends less than $20 million on Overall
Costs. A copy of the 2020 Contribution Agreement is attached hereto and marked as
Exhibit “O0”.

81. Northern Pulp has incurred approximately $7.63 million in third party suppler costs and
other costs related to the hibernation of the Mill in an environmentally responsible manner since
January 12, 2020. While Northern Pulp projects to have sufficient liquidity to continue the Mill
hibernation and BH-ETF shut down process through July 2020, it does not project to have the
required financial resources to complete the safe shutdown of the BH-ETF (which, as testified to
above, is expected to continue through to June 2021). Discussions between Northern Pulp and
the Province on funding matters that began in early 2020 have continued since the execution of
the 2020 Contribution Agreement, including Northern Pulp’s financing its proportionate share of
Overall Costs under the 2020 Contribution Agreement to be financed consensually and in priority
to the Province. Most recently, the Province has agreed to defer principal and interest payments
on indebtedness owed by Northern Pulp and Northern Timber to the Province in accordance with
the June 2020 Extension Letter, but Northern Pulp and the Province have been unable to agree
on go-forward funding arrangements to complete the BH-ETF shutdown and Mill hibernation
costs. At present, Northern Pulp does not have access to sufficient funds to complete the
hibernation of the Mill in an environmentally responsible manner and does not have any
reasonable prospect of obtaining the required funds to complete such work outside of securing

interim financing in these proceedings.

82. Without an orderly restructuring under the CCAA, there is a strong likelihood that the
subject assets will lose all, or considerably all, of their going concern value. Over the next few
months the Petitioners intend to specifically focus on and undertake a number of critical and
immediate steps and expenditures to properly transition the Mill and their operations into a safe

and reversible state of hibernation, as outlined above.
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Registered Pension Plans and Status

83. Northern Pulp sponsors the following three registered contributory pension plans

(collectively, the “Plans”):

(a) Northern Pulp Nova Scotia Corporation Hourly Pension Plan (the “Hourly Plan”),
comprised of defined benefit provisions (the “Hourly Plan DB Provision”) and, for
employees hired on or after June 1, 2014, defined contribution provisions (the

“Hourly Plan DC Provision”);

(b) Northern Pulp Nova Scotia Corporation Salaried Pension Plan (the “Salaried
Plan”) comprised of defined benefit provisions in respect of service before April 1,
2009 (the “Salaried Plan DB Provision”, the Salaried Plan DB Provision and the
Hourly Plan DB Provision are collectively referred to as, the “DB Provisions”) and
for service after March 31, 2009, defined contribution provisions (the “Salaried

Plan DC Provision”); and

(© Northern Pulp Nova Scotia Corporation Pension Plan for Chip Plant Employees
comprised of defined contribution provisions only (the “Chip Plant DC Plan”, and,
collectively, with the Hourly Plan DC Provision and the Salaried Plan DC Provision,
the “DC Plans”).

84. The Plans are registered pursuant to the provisions of the Pension Benefits Act (Nova
Scotia) and regulations made thereunder (collectively, the “PBA”) and the Income Tax Act
(Canada) and regulations made thereunder (collectively, the “ITA”). Northern Pulp is the

administrator of the Plans for purposes of the PBA and the ITA.
IX. STATUS OF DB PLANS

85. As administrator of the Plans, Northern Pulp causes periodic actuarial valuations of the
DB Provisions to be carried out by Willis Towers Watson, the actuarial firm retained by Northern
Pulp for the DB Provisions. Gavin Benjamin, Senior Director at Willis Towers Watson (“Gavin
Benjamin”) is the actuary with responsibility for the preparation of valuations for the DB
Provisions, as well as other plan-related services. Willis Towers Watson prepared a valuation for
the Hourly DB Provision with an effective date of December 31, 2019 (the “Hourly 2019
Valuation”) which was filed pursuant to the PBA on May 15 2020. | am informed by Gavin

Benjamin and do verily believe that the Hourly 2019 Valuation sets out the funded position of the
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Hourly DB Provision as of December 31, 2019, and the minimum required contributions under the
PBA for the Hourly DB Provision by Northern Pulp commencing December 31, 2019 and
continuing until the filing of the next valuation with an effective date no later than December 31,
2022.

86. Willis Towers Watson prepared a valuation for the Salaried DB Provision with an effective
date of December 31, 2019 (the “Salaried 2019 Valuation”) which was filed pursuant to the PBA
on May 15, 2020. | am informed by Gavin Benjamin and do verily believe that the Salaried 2019
Valuations set out the funded position of the Salaried DB Provision as of December 31, 2019, and
the minimum required contributions under the PBA for the Salaried DB Provision by Northern Pulp
commencing December 31, 2019 and continuing until the filing of the next valuation, with an
effective date no later than December 31, 2022.

87. I am further informed by Gavin Benjamin and do verily believe that the DB Provisions’
solvency liabilities as at December 31, 2019 (the “Valuation Date”) for the Hourly DB Provision
and the Salaried DB Provision have been calculated on a going-concern, solvency and wind-up
basis pursuant to the requirements of the PBA. These liabilities are intended to provide an
estimate of the Plans’ obligations at the Valuation Date. The going-concern valuations assumes
that the Plans remain operative indefinitely; the solvency valuation assumes that certain Plan
entitlements as prescribed by the PBA are settled on the Valuation Date for all beneficiaries of
the DB Provisions, and the wind-up basis assumes that the Plans are terminated on the Valuation
Date and that all liabilities are settled in the manner prescribed by the PBA. Solvency liabilities
may be less than the wind-up liabilities due to the fact that the PBA allows certain benefits

provided on plan termination to be excluded from the solvency valuation.

88. An estimate of the DB Provisions’ financial or funded position at the Valuation Date can
be derived by comparing the DB Provisions’ solvency liabilities as at the Valuation Date to the
market value of the assets held under the DB Provisions at the same date. The following chart
sets out this funded position for each of the DB Provisions as of the Valuation Date on a going-
concern, solvency and wind-up basis as well as the ratio of Market Value of Assets to Solvency

Liabilities (the Solvency Ratio):

Wind-Up
Going Concern Deficit/ Solvency
Plan Funding Deficit Solvency (Surplus) Ratio

Funding
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Deficit/
(Surplus)
Hourly DB $28,346,221 $9,607,063 $18,199,385 0.96
Provision
Salaried DB $1,267,424 (%$2,752,899) $(2,535,481) 1.07
Provision
89. I am further informed by Gavin Benjamin, and do verily believe that the minimum required

contributions are calculated by Willis Towers Watson in accordance with the PBA and based in
part on the funded status of the DB Provisions as of the Valuation Date. There are no current
service costs for the Salaried Plan DB Provision since the Salaried Plan DB Provision was closed
April 1, 2009 and there has been is no further accrual of DB service or DB benefits since that

date.

90. The following chart sets out the categories of total annual employer contributions required
in 2020 for the Hourly DB Provision commencing January 1, 2020, based on the Hourly 2019
Valuation. Northern Pulp’s contributions for the Hourly DB Provision in 2020 prior to the filing of
the Hourly 2019 Valuation on May 15, 2020 exceeded the amount required pursuant to the Hourly
2019 Valuation. Northern Pulp has determined that, as a result of the excess contributions, no
further employer contributions will be required for the Hourly DB Provision until September, 2020.
For this reason, the Consolidated Cash Flow Projection does not project for contributions towards
the Hourly DB Provision over the 13 week forecast period. No further employer contributions are
required in 2020 for the Salary DB Provision, based on the Salaried 2019 Valuation. The employer
contribution amounts set out below are estimates and actual contributions may differ materially
from the estimates. For example, actual required contributions for current service will depend on
the actual pensionable earnings and pension service accruals of the Hourly Plan DB Provision
members. In addition, the amounts are subject to change in the event of the declaration of the
wind-up of the Plans. Also, the estimated current service contributions do not reflect the potential
effect of the layoff of Hourly Plan DB Provision members due to any slowdown or closure of the
Mill:
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Estimated
Northern Pulp
Current Service

Special
Payments by
Northern Pulp

Total Northern
Pulp

Year Contributions for Deficits Contributions
Hourly DB $ 1,458 $ 1,357,000 $ 1,358,458
Provision
91. I am further informed by Gavin Benjamin and do verily believe that the actuary has

provided more recent estimates (the “2020 Estimates”) to Northern Pulp as of April 30, 2020 (the
“Estimate Date”) regarding the funded positions of the DB Provisions on a going-concern,
solvency and on a Plan termination basis. Except as noted below, the funding estimates
contained in the Valuations are based on asset information, membership data, assumptions,
methods, and plan provisions described in the Valuations. The 2020 Estimates are based on an
extrapolation of the liabilities from the Valuations and updated asset values and discount rates
(using sensitivities) as of the Estimate Date, but without consideration of any changes in member
demographic data. The 2020 Estimates are order of magnitude estimates only and may differ
materially from the funding positions that would result from a full actuarial valuation performed as
of the Estimate Date. The 2020 Estimates may also differ materially from the funding positions
revealed in a wind-up valuation report or from the actual cost of settling the obligations of the DB
Provisions in the event of actual plan wind-ups. Material variations may arise due to a number of
factors, including performance of the investment markets, fluctuations in certain interest rates and

changes in membership subsequent to the Valuation Date.

92. Subject to the foregoing, the following chart sets out the estimated funded position for
each of the DB Provisions as of the Estimate Date on a going-concern, solvency and wind-up

basis as well as the ratio of Market Value of Assets to Wind-Up Liabilities (the Wind-Up Ratio):

Going
Concern Solvency
Funding Funding wind up wind-Up
Plan Deficit Deficit Deficit Ratio
Hourly DB | $39,910,000 $32,787,000 | $42,156,000 82%
Provision
Salaried $2,644,000 $389,000 $618,000 99%
DB
Provision
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93. I am further informed by Gavin Benjamin and do verily believe that as of December 31,

2019, the DB Provisions have 610 beneficiaries, summarized as follows:

Active and Terminated
Disabled Retired Vested Total
Plan Members Members Members Members
Hourly Plan 132 339 5 476
DB Provision
Salaried Plan 13* 115 6 134
DB Provision

*Note - the 13 “Active” Members of the Salaried Plan DB Provision are current employees
who have a defined benefit entitlement for service prior to April 1, 2009, but have not
accrued Salaried Plan DB Provision service or benefits since that date. They are presently
participating in the Salaried Plan DC Provision for current service and benefits.

X. STATUS OF THE DC PLANS

94, The DC Plans are administered in accordance with the provisions of the PBA and the ITA.
Under the terms of the DC Plans, a beneficiary is entitled to the balance in the beneficiary’s
individual account at the relevant time — retirement, termination of employment or death. As a
result, there cannot be deficits or special payments that arise in relation to the DC Plans. The
financial obligation of Northern Pulp in respect of the DC Plans is to make current service
contributions as required under the terms of the DC Plans. Subject to sufficient cash flow,
Northern Pulp’s current intention is to continue to fund current service contributions due in respect
of service arising under the terms of the DC Plans before, on and after the date of the Order

sought in this proceeding for the duration of the initial stay period.

95. I am informed by Gavin Benjamin and do verily believe that as of December 31, 2019, the

DC Plans have 185 beneficiaries, summarized by Plan and category of member as follows:

Active Retired Inactive Deferred Total
Plan Members Members Members Members Members
Chip Plan 10 n/a 0 0 10
DC Plan
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Hourly Plan 69 n/a 2 0 71
DC
Provision

Salaried 94* n/a 10 0 104
Plan DC
Provision

*Note — Active members for the Salaried Plan DC Provision includes the 13 active
members for the Salaried Plan DB Provision referenced above.

XI. NOTICE RELATED TO THE PLANS

96. I am informed by Northern Pulp’s counsel and do verily believe that, if the Initial Order is
granted:

(a) via written mailed notice, a true copy of which is attached hereto and marked as
Exhibit “PP”, Northern Pulp will advise the beneficiaries of the Plans of the
commencement of these proceedings and a website address where copies of

documents may be obtained;

(b) Northern Pulp will advise the Superintendent of Pensions of the commencement
of these proceedings and provide copies of all Court documents to be filed in this

Application; and

(© the Initial Order will not prime any deemed trust claims that are available to

beneficiaries of the Plans.
XIl. BENEFITS AND SUPPLEMENTARY PENSIONS

97. Northern Pulp provides certain life insurance and supplementary health benefits to its
current salary and hourly employees and certain benefits to retired employees pursuant to
insurance contracts with insurance providers. The monthly cost is approximately $145,000 for
June, $140,000 for July and $75,000 from August onward. Subject to sufficient cash flow,
Northern Pulp’s current intention is to continue to fund these benefits (the “Insurance and

Supplementary Health Payments”), on and after the date of the Order sought in this proceeding
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for the duration of the initial stay period subject to the employees continuing to meet the normal

eligibility criteria.

98. Northern Pulp provides certain short term disability income for employees who meet the

eligibility criteria through:

(@) For unionized employees, a Weekly Indemnity Program to a maximum of 52

weeks;

(b) For salaried employees, through a Salary Continuation Program to a maximum of
16 weeks; and

(© For unionized employees who are off work due to an injury eligible for benefits
under the Workers Compensation Act, a top up on the benefits received from the
Workers Compensation Board to 75% of earnings,

(collectively, the “STD Benefits”).

99. Northern Pulp currently provides self-Insured STD Benefits to five employees with a total
monthly payment of $14,000. Northern Pulp’s current intention is to continue to pay the STD
Benefits (the “STD Payments”) on and after the date of the Order sought in this proceeding for
the duration of the initial stay period, subject to sufficient cash flow and the employees continuing

to meet the eligibility criteria.

100. Northern Pulp also provides certain long-term disability income (“LTD Benefits”) to
employees who meet the eligibility criteria. The LTD Benefits are fully insured through an
insurance provider. The monthly cost is approximately $2,600. Subject to sufficient cash flow,
Northern Pulp’s current intention is to continue LTD Benefits premium payments (the “LTD
Payments”) on and after the date of the Order sought in this proceeding for any active employees
for the duration of the initial stay period subject to the employees continuing to meet the eligibility

criteria.
Xilll.  EMPLOYEES AND EMPLOYEE OBLIGATIONS

101. | verily believe that the current total number of employees of Northern Pulp as at

December 31, 2019 was 312. This includes salaried and hourly union Mill employees, as well as
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the salaried and hourly union Chip Plant employees, and the breakdown of these employees is

as follows:
(@) Hourly Union Employees at the Mill: 187;
(b) Hourly Union Employees at the Chip Plant: 13;
(© Salaried Employees: 62;
(d) Temporary Employees: 7;

(e) Other Employees (includes woodland workers, BH-ETF staff and student interns):
31; and

() Employees on Long Term Disability and Medical Leave: 12.

102. The Mill bargaining unit is represented by Unifor, Local 440. This operation contains the

vast majority of the unionized employees.

103. The Chip Plant is a separate bargaining unit with its own collective agreement, which is
also represented by Unifor, Local 440-1.

104. Northern Pulp’s annual gross payroll and benefit obligations (including pension) for 2019
were $29,299,167 and $4,438,394, respectively.

105. As a result of being unable to continue pulp production, Northern Pulp was required to

provide advance notice and/or severance to its employees, as follows:

@) On December 22, 2019 notice was provided to the Minister of Business pursuant
to Section 3(2) of the Industry Closing Act that it would have to layoff employees,
effective January 31, 2020;

(b) On December 22, 2019 notice was provided to the Minister of Labour and
Advanced Education pursuant to the provisions of Section 75(2) of the Labour
Standards Code of Nova Scotia that it would be laying off between 100 and 300

employees within a 30 day period,;

(© On December 23, 2019 notice was provided to Unifor Local 440 unionized

employees that it would be laying off employees effective April 21, 2020. This
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notice was in compliance with Collective Agreement provisions that required the

employer to provide 120 days of advance notice of termination;

(d) On December 23, 2019 notice was provided to Unifor Local 440-1 that it would be
laying off all of the employees covered by this Collective Agreement, effective
March 22, 2020; and

(e) On or about January 22, 2020 notice was provided to 80 salaried employees that
they would be receiving twelve weeks of group notice of termination in accordance
with Section 72(2) of the Labour Standards Code, plus one month of notice or pay
in lieu for each year of completed service that is greater than three years.

106. As of May 26, 2020, approximately 32 employees of Northern Pulp are actively working to
ensure an orderly hibernation and to care for and maintain mill facilities, equipment and forestry
assets. Thirty of these employees are salaried and two are unionized. Of the salaried employees,
approximately nine have not yet been provided with notice of termination.

107. Northern Pulp’s anticipated obligations for pay in lieu of providing notices for its employees
are estimated to be $8,818,809. Additional severance payouts are estimated to cost Northern
Pulp $7,115,340.

XIV. RELIEF SOUGHT

108. With no ordinary course operational prospects to recommence producing pulp in the near
future, Northern Pulp and the other Petitioners, as a whole, find themselves in a liquidity crisis.

The Petitioners’ obligations and liabilities greatly exceed $5,000,000.

109. The Province has significant obligations to PEC and the Petitioners pursuant to the
Agreements. PEC and the Petitioners relied upon the Province to comply with its obligations in
making their respective decisions to acquire the shares of Northern Resources, loan and invest
significant money in the Petitioners and to work cooperatively with the Province, PLFN and others
to seek a resolution that would result in the closure of the BH-ETF, remediation of Boat Harbour
and the continued operation of the Mill in a manner that respected the environment, respected
the rights of PEC and the Petitioners under the Agreements, and acknowledged the substantial
contribution of the Petitioners to partners in the forestry industry and the economy of Nova Scotia.
The Petitioners believe they have various claims against the Province arising from the

Agreements.
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110. PEC and the Petitioners wish to continue discussions with the Province with the objective
of resolving claims the Petitioners have against the Province pursuant to the Agreements,
restoring the Mill and relevant forestry assets to an operational state and re-engaging workforces
as soon as possible. If the discussions are not successful and the Petitioners are not able to
restore the Mill and their relevant forestry assets to an operational state and re-engage their
workforce, they and their affiliates will need to consider alternative strategies to maximize value
for stakeholders, including liquidating the tangible assets of the Petitioners and enforcing legal
rights pursuant to the Agreements.

XV.  STAY OF PROCEEDINGS

111. As the Petitioners are in dire financial circumstances resulting in their insolvency, the
Petitioners require a stay of proceedings for an initial period of ten (10) days. The Petitioners
intend to subsequently request the stay period be extended for a further period of 90 days at the
Comeback Hearing and seek additional relief through the Amended and Restated Initial Order.

XVI.  STATEMENT OF PROJECTED CASH FLOW

112. The Petitioners, with the assistance of EY, have prepared a consolidated thirteen (13)
week cash flow forecasts (the “Consolidated Cash Flow Projection”). Now shown to me and
attached as Exhibit “QQ” to this, my Affidavit, is a true copy of the Consolidated Cash Flow

Projection.
XVII. ADMINISTRATION CHARGE

113. The Petitioners also request that this Honourable Court grant a charge in favour of its
counsel and in favour of the Monitor and the Monitor’s counsel, to secure the payment of fees
and expenses incurred in connection with any CCAA proceedings in priority to existing creditors
(including secured creditors). Accordingly, the Petitioners seek an administration charge (the
“Administration Charge”), as provided for in the draft Initial Order, in the amount of $500,000.
The Petitioners have sought and obtained guidance from the Monitor in proposing this amount

and anticipate seeking to increase this amount at the Comeback Hearing.
XVIIIl. DIRECTOR AND OFFICER CHARGE

114. Mr. Wei is the sole director of each of the Petitioners other than 105 BC. Mr. Hardi

Wardhana and Mr. Wei are the directors of 105 BC. | am the sole officer of each of the Petitioners
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other than 105 BC. Each of Mr. Wei and myself have considerable knowledge and experience in
dealing with the business and affairs of the Petitioners: In addition, Mr. Wei serves on the board
of directors of PEC. The Initial Order contemplates that the directors of PEC will have the benefit
of director and officer protections for claims that may be made against any of them that relate to
the obligations of the Petitioners. For clarity, this relief does not seek to afford the directors of

PEC any protection for the obligations of PEC itself.

115. The Petitioners estimate that the priority payables in respect of which the director and
officers have potential liability at any point in time during the CCAA process is approximately
$500,000. Accordingly, the Petitioners seek a director and officer charge (the “Director and
Officer Charge”), as provided for in the draft Initial Order, in the amount of $500,000. The
Petitioners have sought and obtained guidance from the Monitor in proposing this amount and
anticipate seeking to increase this amount at the Comeback Hearing. The proposed Director and

Officer Charge will be in addition to the existing directors’ and officers’ insurance policies.

116. PEC has a directors and officers liability insurance policy issued by AIG Insurance
Company of Canada providing coverage for PEC and all if its subsidiaries (including the
Petitioners), until December 31, 2020, with an aggregate limit of liability of $10 million, with the

following coverage and applicable sub-limits.

Coverage Applicable to Policy Limit of Liability

Directors and Officers Liability $10,000,000 Shared
Employment Practices Liability $10,000,000 Shared
Pension Trustee Liability $10,000,000 Shared

117. The amount sought for the Director & Officer Charge is supported by the Monitor and has
been calculated based on the estimated amount of the Petitioners’ priority payables for which the

director and officers have potential personal liability.

118. The Director & Officer Charge will encourage the involvement of the director and officers,
who are critical to the success of a restructuring under the CCAA, as they can provide institutional

knowledge of the Petitioners and continuity and stability through the process.
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119. The Director & Officer Charge provides a reasonable level of protection for the director
and officers that will continue to occupy such roles through the Petitioners’ restructuring
proceedings under the CCAA. The Director & Officer Charge also provides for the protection of
the director and officers if the insurance cannot be renewed due to an increase in premiums or if

they otherwise cannot rely on the insurance.
XIX. THE APPLICABILITY OF THE CCAA

120. Each of the Petitioners is a body corporate and is insolvent. The Petitioners have all

resolved to authorize the within proceedings.

121. | am advised by my counsel that the LP’s are not “debtor companies” under the CCAA.
Absent the extension of the stay of proceedings to the LP’s, creditors will be able to enforce rights
and remedies against the LP’s and seize their shareholder interests in Northern Pulp and Northern
Timber. This could be utilized to effect a change of control in Northern Pulp and Northern Timber
and jeopardize or interfere with their restructuring efforts. The purpose of these proceedings is
to afford the collective Petitioners an opportunity to maximize the value of their assets and
restructure their affairs through the continuation of the Mill. Each of the LP’s is integral to the
Petitioners’ business and organizational structure, such that any proceedings against the LP’s
must also be stayed, if the Petitioners, as a whole, are to be successful in these restructuring

proceedings.
XX. MONITOR

122. | have been advised by Kevin Brennan of EY, and do verily believe, that EY has consented
to act as Monitor for the Petitioners should this Honourable Court grant the stay requested under
the CCAA. A copy of the consent provided by EY is attached hereto as Exhibit “RR".

SWORN BEFORE ME at the Regional
Municipality of Halifax in the Province of

)
)
Nova Scotia, this 16" day of June, 2020 ) M
: )
/JQ% )
)
)

A COMMIS%ONER FOR OATHS ~  BRUCE CH PMAN

in and for the \Province of Nova Scotia


Jennifer.doucet
John R


This is Exhibit “A” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R














This is Exhibit “B” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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NORTHERN TIMBER NOVA SCOTIA CORPORATION

Profile
Type: N.S. Unlimited Liability
Status: Active Next Renewal Date: 2021-Jan-31

Status Date: 2010-Jan-18

Mailing Address:
PO BOX 730

HALIFAX NS B3J 3N2

Canada

Nature Of Business:

E Mail:

Phone:

Jurisdiction:

Nova Scotia

Civic Address/Registered Office:

1969 UPPER WATER STREET, SUITE 1300

HALIFAX NS B3J3R7
Canada

Original CA#:
Original CRA#:

Fax:

Activity History

Activity

Incorporated and Registered

Change of Directors
Address Change
Appoint an Agent
Change of Directors
Change of Directors
Address Change
Appoint an Agent
Change of Directors
Change of Directors
Annual Renewal
Annual Statement Filed
Special Resolution
Special Resolution
Filed Document
Change of Directors
Change of Directors
Annual Renewal
Annual Statement Filed
Change of Directors
Annual Statement Filed
Annual Renewal

Filed Date

2010-Jan-18
2010-Jan-18
2010-Jan-18
2010-Jan-18
2010-Jan-18
2011-Feb-04
2011-Feb-04
2011-Feb-04
2011-Feb-11
2011-Feb-11
2011-Feb-11
2011-Feb-11
2011-Mar-08
2011-Mar-08
2011-Mar-08
2011-Jun-13
2011-Dec-16
2012-Jan-25
2012-Jan-26
2012-Apr-13
2013-Jan-07
2013-Jan-07
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Change of Directors
Change of Directors
Annual Statement Filed
Annual Renewal
Change of Directors
Annual Statement Filed
Annual Renewal
Change of Directors
Change of Directors
Special Resolution
Annual Statement Filed
Annual Renewal
Change of Directors
Special Resolution
Annual Statement Filed
Annual Renewal
Change of Directors
Annual Statement Filed
Annual Renewal
Annual Statement Filed
Annual Renewal
Change of Directors
Annual Statement Filed
Annual Renewal

Filed Date

2013-Jun-20
2013-Aug-29
2014-Feb-19
2014-Feb-19
2014-Mar-03
2015-Feb-18
2015-Feb-18
2015-Mar-25
2015-Jul-20

2015-Aug-10
2016-Feb-16
2016-Feb-16
2016-Nov-16
2016-Dec-05
2016-Dec-21
2016-Dec-21
2017-Mar-16
2018-Feb-27
2018-Feb-27
2019-Feb-05
2019-Feb-05
2020-Jan-27
2020-Feb-10
2020-Feb-10

People

Name: ROBERTS, JOHN

Civic Address:

1969 UPPER WATER STREET, SUITE 1300
HALIFAX NS B3J 3R7
Canada

Name: Tan, Choong Wei

Civic Address:

Airport Executive Park - Bldg. 2, #95 - 10551
Shellbridge Way

Richmond BC V6X 2W8

Canada

Occupation:

Position: Recognized Agent

Mailing Address:

PO BOX 730
HALIFAX NS B3J2Vi1
Canada

Position: Director

Mailing Address:
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Civic Address: Mailing Address:
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Canada

Office Held: General Manager
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Name History

NORTHERN TIMBER NOVA SCOTIA LP

Profile

Type: N.S. Limited Partnership

Status: Active Next Renewal Date: 2021-Mar-31
Status Date:  2011-Dec-02 Jurisdiction: Nova Scotia

Mailing Address:

P.O. BOX 730
HALIFAX NS B3J 3R7
Canada

Nature Of Business:

Civic Address/Registered Office:
1300 - 1969 UPPER WATER STREET

HALIFAX NS B3J 3R7

Canada

Original CA#:

Original CRA#:

TO CARRY ON SUCH ACTIVITIES AS MAY BE DETERMINED FROM TIME TO TIME BY ITS GENERAL PART!

E Mail:

Phone:

Fax:

Activity History

Activity

Registered

Amendment to The Limited Partnership Agreement
Amendment to The Limited Partnership Agreement
Amendment to The Limited Partnership Agreement
Default for Non-Payment

Reactivated

Annual Renewal

Annual Renewal

Annual Renewal

Annual Renewal

Annual Renewal

Annual Renewal

Annual Renewal

Appoint an Agent

Annual Renewal

Annual Renewal

Filed Date

2010-Mar-08
2011-Mar-15
2011-Mar-15
2011-Mar-15
2011-Sep-01
2011-Dec-01
2012-Aug-29
2013-Jun-28
2014-Aug-22
2015-Jun-23
2016-Jul-20

2017-Jul-14

2018-Aug-21
2019-Aug-07
2019-Aug-22
2020-Mar-19

10
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Registry # 3243946
Service Nova Scotia Date of Printout 2020-Jun-01 Page 2 of 2
Registry of Joint Stock Companies

People

Name: ROBERTS, JOHN Position: Recognized Agent
Civic Address: Mailing Address:
1300 - 1969 UPPER WATER ST, PURDYS P.O. BOX 730
WHARF TWR I HALIFAX NS B3J 3R7
HALIFAX NS B3J 3R7 Canada
Canada

Related Registrations

Has General Partner 3243722: 3243722 NOVA SCOTIA LIMITED

Has Limited Partner 3249154: NORTHERN RESOURCES NOVA SCOTIA

CORPORATION



Service Nova Scotia

Information on File at the Registry for

Registry #

Registry of Joint Stock Companies
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Date of Printout 2020-Jun-01

Page 1 of 3

Name History

NORTHERN PULP NS GP ULC

Profile
Type: N.S. Unlimited Liability
Status: Active Next Renewal Date: 2021-Apr-30

Status Date:

2008-Apr-28

Mailing Address:
P.O. BOX 730

HALIFAX NS B3J2V1

Canada

Nature Of Business:

E Mail:

Phone:

Jurisdiction:

Nova Scotia

Civic Address/Registered Office:

1969 UPPER WATER STREET, SUITE 1300

HALIFAX NS B3J3R7
Canada

Original CA#:
Original CRA#:

Fax:

Activity History

Activity

Incorporated and Registered

Change of Directors
Address Change
Appoint an Agent
Special Resolution
Change of Directors
Annual Renewal
Annual Statement Filed
Annual Renewal
Annual Statement Filed
Special Resolution
Special Resolution
Change of Directors
Change of Directors
Address Change
Appoint an Agent
Address Change
Annual Renewal
Annual Statement Filed
Change of Directors
Change of Directors
Annual Renewal

Filed Date
2008-Apr-28
2008-Apr-28
2008-Apr-28
2008-Apr-28
2008-Apr-29
2008-Apr-29
2009-May-13
2009-May-13
2010-May-19
2010-May-19
2010-Oct-14
2010-Oct-14
2010-Oct-14
2011-Feb-04
2011-Feb-04
2011-Feb-04
2011-Feb-04
2011-May-31
2011-May-31
2011-Jun-22
2011-Dec-16
2012-Apr-11
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Activity History (cont'd)

Activity

Change of Directors
Annual Statement Filed
Annual Statement Filed
Annual Renewal
Change of Directors
Change of Directors
Change of Directors
Annual Statement Filed
Annual Renewal
Change of Directors
Annual Statement Filed
Annual Renewal
Change of Directors
Special Resolution
Annual Statement Filed
Annual Renewal
Change of Directors
Special Resolution
Change of Directors
Annual Statement Filed
Annual Renewal
Annual Statement Filed
Annual Renewal
Annual Statement Filed
Annual Renewal
Change of Directors
Annual Renewal
Annual Statement Filed

Filed Date

2012-Apr-13

2012-Apr-20

2013-May-02
2013-May-02
2013-Jun-20
2013-Aug-29
2014-Mar-03
2014-May-05
2014-May-05
2015-Mar-25
2015-Apr-27

2015-Apr-27

2015-Jul-20

2015-Aug-10
2016-Apr-01

2016-Apr-01

2016-Nov-16
2016-Dec-05
2017-Mar-16
2017-May-31
2017-May-31
2018-Mar-16
2018-Mar-16
2019-Mar-15
2019-Mar-15
2020-Jan-27
2020-May-12
2020-May-12

People

Name: ROBERTS, JOHN

Civic Address:

1969 UPPER WATER STREET, SUITE 1300
HALIFAX NS B3J 3R7
Canada

Position: Recognized Agent

Mailing Address:

P.O. BOX 730
HALIFAX NS B3J2Vi1
Canada
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Registry # 3227817
Service Nova Scotia Date of Printout 2020-Jun-01 Page 3 of 3
Registry of Joint Stock Companies
People (cont'd)
Name: Tan, Choong Wei Position: Director
Civic Address: Mailing Address:

Airport Executive Park - Bldg. 2, #95 - 10551
Shellbridge Way
Richmond BC V6X 2W8

Canada
Occupation:

Name: Chapman, Bruce Position: Officer
Civic Address: Mailing Address:

132 Cardinal Court
New Glasgow NS B2H 5S5
Canada

Office Held: General Manager



Request ID: 024592788 Province of Ontario Date Report Produced: 2020/09_/92
Transaction ID: 75573052 Ministry of Government Services Time Report Produced: 09:22:54
Category ID: UN/E Page: 1

LIMITED PARTNERSHIPS REPORT

Firm name registered under the Limited Partnerships Act Business Identification Number

NORTHERN PULP NS LP

180466591

Business Type
LIMITED PARTNERSHIP

Mailing Address

36 KING STREET EAST

No. 400

TORONTO

ONTARIO

CANADA, M5C 3B2
General Nature of Business

INVESTMENT ENTITY - FORESTRY

Declaration Date
2008/04/29

Renewal Date
2020/02/24

Last Document Filed
RENEWAL

Last Document Filed Date
2020/02/24

Former Names
NOT APPLICABLE

Address of Principal Place of Business in Ontario

36 KING STREET EAST

No. 400

TORONTO

ONTARIO

CANADA, M5C 3B2
Jurisdiction of Formation

ONTARIO

Expiry Date
2023/04/26

Change Date(s)
NOT APPLICABLE

Dissolution/Withdrawal Date
NOT APPLICABLE

Current Partnership Business Names Exist:
NO

Expired Partnership Business Names Exist:
NO

Date of Name Change



Request ID: 024592788
Transaction ID: 75573052
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:
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LIMITED PARTNERSHIPS REPORT

Firm name registered under the Limited Partnerships Act

NORTHERN PULP NS LP

Business Identification Number
180466591

Business Type
LIMITED PARTNERSHIP

2020/08/g2
09:22:54
2

Name (Individual/Corporation/Other)

NORTHERN PULP NS GP ULC

Corporate Number: 1766784

Name of Signatory

WHITLEY, R. SCOTT

Information Regarding General Partner(s)

Address

36 KING STREET EAST

No. 400

TORONTO
ONTARIO
CANADA, M5C 3B2

Power of Attorney

YES

Former Limited Partnership Names will only be displayed for Declarations registered on or after April 1, 1994.

This Report sets out the most recent information registered on or after April 1, 1994 and recorded in the Ontario Business

Information System as of the last business day.

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



Corporate Affairs Registry Database
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‘ Help |
New Search Previous
| General Information
Reference Number: 654492
Name: WMD Timber Trust Ltd.
Registration Date: 2010-11-30
Category Code: 60
Category: corporation — Business Corporations Act
Status Code: B
Status: Active

Last Status Change Date: 2019-12-31

| Available Documents

Click here to view electronic documents for this record.
Click here to order paper copies of documents.
Click here to order certified copies of documents.

| Annual Return Information

Last Annual Return Filed: 2018

| Registered Office

Address: 644 Main Street Suite S400 Moncton NB E1C 1E2
Mailing Address
Name: c/o Mclnnes Cooper
Address: c/o McInnes Cooper Post Office Box 1368 Moncton NB E1C 8T5
| Directors
Name: Tan, Choong Wei
Address: Airport Executive Park Building 2 10551 Shellbridge Way Suite 95

Richmond BC V6X 2W8

| Annual Return Deficiencies

Annual Returns: 2019
Filing Fees: 2019
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Service Nova Scotia

Registry of Joint Stock Companies

Information on File at the Registry for
3243722

Registry #

Date of Printout 2020-Jun-01

Page 1 of 2

Name History

3243722 NOVA SCOTIA LIMITED

Profile

Type: N.S. Limited Company

Status: Active Next Renewal Date: 2020-Mar-31
Status Date:  2010-Mar-05 Jurisdiction: Nova Scotia

Mailing Address:

PO Box 730
Halifax NS B3J2V1
Canada

Nature Of Business:

E Mail:

Phone:

Civic Address/Registered Office:

Suite 1300 1969 Upper Water Street Purdy's
Wharf Tower I
Halifax NS B3J 3R7

Canada

Original CA#:

Original CRA#:

Fax:

Activity History

Activity

Incorporated and Registered
Address Change
Appoint an Agent
Special Resolution
Special Resolution
Change of Directors
Change of Directors
Annual Renewal
Annual Statement Filed
Change of Directors
Change of Directors
Annual Renewal
Annual Statement Filed
Change of Directors
Annual Statement Filed
Annual Renewal
Change of Directors
Change of Directors
Appoint an Agent
Change of Directors
Annual Statement Filed
Annual Renewal

Filed Date

2010-Mar-05
2010-Mar-05
2010-Mar-05
2010-Mar-10
2010-Mar-10
2010-Mar-10
2011-Feb-04
2011-Apr-09
2011-Apr-09
2011-Jun-22
2011-Dec-16
2012-Mar-30
2012-Apr-02
2012-Apr-13
2013-Mar-08
2013-Mar-08
2013-Jun-20
2013-Aug-29
2014-Mar-03
2014-Mar-03
2014-Apr-17
2014-Apr-17
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Information on File at the Registry for

Registry #
Service Nova Scotia
Registry of Joint Stock Companies

3243722

Date of Printout 2020-Jun-01

Page 2 of 2

Activity History (cont'd)

Activity

Change of Directors
Annual Statement Filed
Annual Renewal
Change of Directors
Special Resolution
Annual Statement Filed
Annual Renewal
Change of Directors
Special Resolution
Change of Directors
Annual Statement Filed
Annual Renewal
Annual Statement Filed
Annual Renewal
Annual Statement Filed
Annual Renewal
Change of Directors

Filed Date
2015-Mar-25
2015-Apr-27
2015-Apr-27
2015-Jul-20
2015-Aug-10
2016-Feb-26
2016-Feb-26
2016-Nov-16
2016-Dec-05
2017-Mar-16
2017-Apr-28
2017-Apr-28
2018-Mar-05
2018-Mar-05
2019-Apr-01
2019-Apr-01
2020-Jan-27

People

Name: Roberts, John

Civic Address:

Suite 1300 - 1969 Upper Water Street Purdy's
Wharf Tower Il

Halifax NS B3J 3R7

Canada

Name: Tan, Choong Wei

Civic Address:

Airport Executive Park - Bldg. 2, #95 - 10551
Shellbridge Way

Richmond BC V6X 2W8

Canada

Occupation:
Name: Chapman, Bruce

Civic Address:

132 Cardinal Court
New Glasgow NS B2H 5S5
Canada

Office Held: General Manager

Position: Recognized Agent

Mailing Address:

P.O. Box 730
Halifax NS B3J 2V1
Canada

Position: Director

Mailing Address:

Position: Officer

Mailing Address:

Related Registrations

Is General Partner of

3243946: NORTHERN TIMBER NOVA SCOTIA LP
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Information on File at the Registry for 21

Registry # 3253527
Service Nova Scotia Date of Printout 2020-Jun-01 Page 1 of 2
Registry of Joint Stock Companies

Name History
3253527 NOVA SCOTIA LIMITED

Profile

Type: N.S. Limited Company

Status: Active Next Renewal Date: 2020-Apr-30

Status Date:  2011-Apr-14 Jurisdiction: Nova Scotia

Mailing Address:

P.O. BOX 730
HALIFAX NS B3J2V1

Civic Address/Registered Office:

1300-1969 UPPER WATER ST.
HALIFAX NS B3J 3R7

CANADA Canada
Original CA#:
Original CRA#:

Nature Of Business:

E Mail:

Phone: Fax:
Activity History
Activity Filed Date
Incorporated and Registered 2011-Apr-14
Address Change 2011-Apr-14
Appoint an Agent 2011-Apr-14
Special Resolution 2011-Apr-21
Special Resolution 2011-Apr-21
Change of Directors 2011-Apr-21
Change of Directors 2011-Jun-22
Change of Directors 2011-Dec-16
Annual Renewal 2012-Apr-11
Change of Directors 2012-Apr-13
Annual Statement Filed 2012-Apr-20
Annual Statement Filed 2013-Apr-23
Annual Renewal 2013-Apr-23
Change of Directors 2013-Jun-20
Change of Directors 2013-Aug-29
Change of Directors 2014-Mar-03
Annual Statement Filed 2014-Apr-29
Annual Renewal 2014-Apr-29
Change of Directors 2015-Mar-25
Annual Statement Filed 2015-Apr-27
Annual Renewal 2015-Apr-27

Change of Directors 2015-Jul-20



Information on File at the Registry for 22
3253527
Date of Printout 2020-Jun-01

Registry #
Service Nova Scotia
Registry of Joint Stock Companies

Activity History (cont'd)

Page 2 of 2

Activity Filed Date

Special Resolution 2015-Aug-10
Annual Statement Filed 2016-Apr-01
Annual Renewal 2016-Apr-01
Change of Directors 2016-Nov-16
Special Resolution 2016-Dec-05
Change of Directors 2017-Mar-16
Annual Statement Filed 2017-May-31
Annual Renewal 2017-May-31
Annual Statement Filed 2018-Mar-16
Annual Renewal 2018-Mar-16
Annual Statement Filed 2019-Mar-18
Annual Renewal 2019-Mar-18
Change of Directors 2020-Jan-27

People

Name: ROBERTS, JOHN
Civic Address:

1300-1969 UPPER WATER ST.

HALIFAX NS B3J3R7
Canada

Name: Tan, Choong Wei

Civic Address:

Airport Executive Park - Bldg. 2, #95 - 10551

Shellbridge Way

Richmond BC V6X 2WS8

Canada

Occupation:
Name: Chapman, Bruce

Civic Address:
132 Cardinal Court

New Glasgow NS B2H 5S5

Canada

Office Held:

General Manager

Position: Recognized Agent

Mailing Address:

P.O. BOX 730
HALIFAX NS B3J2Vi
Canada

Position: Director

Mailing Address:

Position: Officer

Mailing Address:



Service Nova Scotia
Registry of Joint Stock Companies

Information on File at the Registry for

Registry #

3227808

Date of Printout 2020-Jun-01

Page 1 of 3

Name History

NORTHERN PULP NOVA SCOTIA CORPORATION

Profile
Type: N.S. Unlimited Liability
Status: Active Next Renewal Date: 2021-Apr-30

Status Date:  2008-Apr-28

Mailing Address:
P.O. BOX 730

HALIFAX NS B3J2V1

Canada

Nature Of Business:

E Mail:

Phone:

Jurisdiction:

Nova Scotia

Civic Address/Registered Office:

1969 UPPER WATER STREET, SUITE 1300

HALIFAX NS B3J3R7
Canada

Original CA#:
Original CRA#:

Fax:

Activity History

Activity

Incorporated and Registered

Change of Directors
Special Resolution
Address Change
Appoint an Agent
Change of Directors
Filed Document
Special Resolution
Special Resolution
Special Resolution
Change of Directors
Change of Directors
Annual Renewal
Annual Statement Filed
Special Resolution
Change of Directors
Special Resolution
Change of Directors
Annual Renewal
Annual Statement Filed
Change of Directors
Address Change

Filed Date

2008-Apr-28
2008-Apr-28
2008-Apr-28
2008-Apr-28
2008-Apr-28
2008-Apr-29
2008-Jun-03
2008-Jun-03
2008-Sep-08
2008-Sep-08
2008-Sep-12
2008-Nov-19
2009-May-13
2009-May-13
2009-Oct-23
2009-Dec-08
2010-Feb-08
2010-Feb-08
2010-May-19
2010-May-19
2011-Feb-03
2011-Feb-03
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Service Nova Scotia
Registry of Joint Stock Companies

Information on File at the Registry for

Registry #

3227808

Date of Printout 2020-Jun-01

Page 2 of 3

Activity History (cont'd)

Activity

Appoint an Agent
Address Change
Change of Directors
Annual Renewal
Change of Directors
Change of Directors
Annual Renewal
Change of Directors
Annual Statement Filed
Annual Statement Filed
Annual Renewal
Change of Directors
Change of Directors
Change of Directors
Change of Directors
Annual Statement Filed
Annual Renewal
Change of Directors
Annual Statement Filed
Annual Renewal
Annual Statement Filed
Annual Renewal
Change of Directors
Special Resolution
Change of Directors
Annual Statement Filed
Annual Renewal
Annual Statement Filed
Annual Renewal
Annual Statement Filed
Annual Renewal
Change of Directors
Annual Renewal
Annual Statement Filed

Filed Date

2011-Feb-03
2011-Feb-03
2011-Feb-11
2011-May-31
2011-Jun-13
2011-Dec-16
2012-Apr-11
2012-Apr-13
2012-Apr-20
2013-May-02
2013-May-02
2013-Jun-20
2013-Aug-29
2013-Aug-29
2014-Mar-03
2014-May-05
2014-May-05
2015-Apr-02
2015-Apr-27
2015-Apr-27
2016-Apr-01
2016-Apr-01
2016-Nov-16
2016-Dec-05
2017-Mar-16
2017-May-31
2017-May-31
2018-Mar-16
2018-Mar-16
2019-Mar-15
2019-Mar-15
2020-Jan-27
2020-Apr-23
2020-Apr-23

People

Name: ROBERTS, JOHN

Civic Address:

1969 UPPER WATER STREET, SUITE 1300
HALIFAX NS B3J 3N2

Canada

Position: Recognized Agent

Mailing Address:

P.O. BOX 730
HALIFAX NS B3J2Vi
Canada
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Information on File at the Registry for 25

Registry # 3227808
Service Nova Scotia Date of Printout 2020-Jun-01 Page 3 of 3
Registry of Joint Stock Companies
People (cont'd)
Name: Tan, Choong Wei Position: Director
Civic Address: Mailing Address:

Airport Executive Park - Bldg. 2, #95 - 10551
Shellbridge Way
Richmond BC V6X 2W8

Canada
Occupation:

Name: Chapman, Bruce Position: Officer
Civic Address: Mailing Address:

132 Cardinal Court
New Glasgow NS B2H 5S5
Canada

Office Held: General Manager

Related Registrations
Registered 3228674: NORTHERN PULP
Registered 3228675: NORTHERN PULP NOVA SCOTIA




Information on File at the Registry for 26
3249154
Date of Printout 2020-Jun-01

Registry #
Service Nova Scotia
Registry of Joint Stock Companies

Page 1 of 2

Name History
NORTHERN RESOURCES NOVA SCOTIA CORPORATION

Profile
Type: N.S. Unlimited Liability
Status: Active Next Renewal Date: 2020-Oct-31

Jurisdiction: Nova Scotia

Status Date: 2010-Oct-14

Mailing Address: Civic Address/Registered Office:

P.O. BOX 730 Suite 1300 1969 Upper Water Street Purdy's
HALIFAX NS B3J2V1 Wharf Tower Il
Canada Halifax NS B3J 3R7
Canada
Original CA#:
) Original CRA#:
Nature Of Business:
E Mail:
Phone: Fax:

Activity History

Activity

Incorporated and Registered
Appoint an Agent
Address Change
Change of Directors
Special Resolution
Filed Document
Change of Directors
Annual Renewal
Annual Statement Filed
Change of Directors
Change of Directors
Annual Statement Filed
Annual Renewal
Special Resolution
Filed Document
Change of Directors
Change of Directors
Annual Statement Filed
Annual Renewal
Change of Directors
Annual Statement Filed
Annual Renewal

Filed Date

2010-Oct-14
2010-Oct-14
2010-Oct-26
2010-Dec-03
2011-Mar-08
2011-Mar-08
2011-Jun-13
2011-Nov-23
2011-Nov-25
2011-Dec-16
2012-Apr-13
2012-Oct-02
2012-Oct-02
2013-May-16
2013-May-17
2013-Jun-20
2013-Aug-29
2013-Nov-06
2013-Nov-06
2014-Mar-03
2014-Nov-25
2014-Nov-25



Service Nova Scotia
Registry of Joint Stock Companies

Information on File at the Registry for
3249154
Date of Printout 2020-Jun-01

Registry #

Page 2 of 2

Activity History (cont'd)

Activity

Change of Directors
Change of Directors
Special Resolution
Annual Statement Filed
Annual Renewal
Change of Directors
Annual Statement Filed
Annual Renewal
Change of Directors
Annual Statement Filed
Annual Renewal
Change of Directors
Annual Statement Filed
Annual Renewal
Annual Statement Filed
Annual Renewal
Change of Directors

Filed Date
2015-Mar-25
2015-Jul-20
2015-Aug-10
2015-Sep-25
2015-Sep-25
2016-Jun-23
2016-Oct-04
2016-Oct-04
2017-Mar-16
2017-Oct-16
2017-Oct-16
2018-Jul-17
2018-Oct-18
2018-Oct-18
2019-Sep-16
2019-Sep-16
2020-Jan-27

People

Name: ROBERTS, JOHN
Civic Address:

1300-1969 UPPER WATER ST.

HALIFAX NS B3J3R7
Canada

Name: Tan, Choong Wei

Civic Address:

10551 Shellbridge Way
Richmond BC V6X 2WS8
Canada

Occupation:
Name: Chapman, Bruce

Civic Address:

132 Cardinal Court
New Glasgow NS B2H 5S5
Canada

Office Held:

General Manager

Position: Recognized Agent

Mailing Address:
P.O. BOX 730

HALIFAX NS B3J2V1

Canada

Position: Director

Mailing Address:

Position: Officer

Mailing Address:

Related Registrations

Is Limited Partner of

3243946: NORTHERN TIMBER NOVA SCOTIA LP
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This is Exhibit “C” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia
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Jennifer.doucet
John R


29



30



31



32



This is Exhibit “D” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia
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Jennifer.doucet
John R


THTIS AGREEMENT is made on 1™ September, 2011 BETWEEN: -

{1} Paper Excellence Canada Holdings Corporation (“Paper
Excellence”), a company existing under the law of British
Columbia with its office at 218, 4940 No. 3 Road, Richmend, BC,
Canada VeX 3AS;

{2) Northern Pulp Nova Scotia Corporation (the “Company‘), a
company existing under the provincial law of Nova Scotia, with
its office at 260 Granton Abercrombie Branch Road, Abercrombie,
NS, B2H SE8

WHERE®A 5:-

(a) Paper Excellence has capability to provide certain services to
the Company.

{B} Paper Excellence has, at the request of the Company. from time
to time provided the services hereinafter mentioned and Paper
Excellence has agreed to provide such services subject to and upon
the terms and conditions of this Agreement.

IT IS AGREED asg follows:-

1. INTERPRETATION

In this Agreement unless the context otherwise requires:

(z) words importing a person shall include a firxm, company or
corporatlion and vice versa;

b) the expression ‘"Paper Excellence Group' mweans Paper
Excellence and its subsidiaries from time to time;

{c) the expression "Effective Date" means 1°° October 2011;

{d) the expression "this Agreement" means this Agreement as
amended, modified or supplemented from time to time;

{e) the expression "Material Adverse Effect" means a material
adverse effect on the business, prospects or £inancial
condition of the Company;

(£) the expression "Relavant Authorlzation” means any
authorization necessary or advisable under any applicable
law or regulation in connection with the day-te-cday
operations of the Company.

The headings in this Agreement are inserted for convenience only and
shall be ignored in construing this Agreement.

2. AGREEMENT TO PROVIDE SERVICES

(a) Subjact to the terms and conditions of this Agreement, Paper
Excellence shall provide te the Company certaln services {together
the "Services"), each of which is more particularly degcribed in the
Schedule and the Company shall use the Sexvices.

The services may be performed by Paper Excellence through transmitted
letters, facsimiles, telephone ccnferences, and electronic mail from
its offices.
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In performing the BServices, Paper Excellence may, in consultation
with the Company, send its staff to the Company’s facility.

(B) This Agreement shall be deemed to take effect as between the
parties hereto from the Effective Date.

3. S5TANDARD OF CARE

In carrying out the Services hereunder, Paper Excellence shall
act in good faith and exercise the care, diligence, and skill that a
reasonably prudent person having responsibility for the management
(under the terms hereof) of a similar business would exercise in
comparable circumstances.

L, INFORMATION AND DOCUMENTS

The Company shall during the continuance of this Agreement
submit and make available to Paper Excellence all information and
documents asg Paper Excellence requests and is agreed by the Company
so that Paper Excellence can effectually fulfill and discharge its
obligations and perform its duties and render the Services under this
Agreement. Upon the termination of this Agreement, all such
information and documents (including copies therecf) in the
possession or under the control of Paper Excellence shall immediately
be delivered up to the Company cr to the order of the Company.

5. FEFS AND EXPENSES

In consideration of the premises, the Company undertakes during
the continuance of this Bgreement to pay Paper Excellence a monthly
management fee (which shall be payable con a monthly basis) calculated
on the following basis:-

F = the Company's Sales for
the relevant Fee Period X PE's Net Operating Expenses X 1.05%!
Total Sales of all companies
under Management Fee Agreement
with PE for the relevant Fee Period

Where: -

The value of * *' " shall be subiject to the Parties’ review on a
vearly basis;

"pE's Net Operating Expenses” means the total operating expenses of
Paper Excellence in rendering services to member companies (including
without limitation, the Services) during the relevant Fee Period
after deduction to any direct reimbursed expenses and/or managemont
fees charged in fixed amount to any member companies;

"F' wmeans the monthly management fee payable to Paper Excellence;

"Fee Periocd" means the period commencing on the first day of each
month and ended on the last day of such month;

vthe Company's Sales" means the total gross sales by the Company
during the relevant Fee Perlod in respect of its operations in the
country in which it is located; and
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"Potal Sales" means the total gross salea during the relevant Fee
Period by all Member Companies within the Paper Excellence Group.

"Member Companies" means Meadow Lake Mechanical Pulp Inc., Mackenzie
Pulp Mill Development Corporation, Howe Sound Pulp & Paper
Corporation and Prince Albert Pulp Inc., including all future
additional subsidiaries of Paper Excellence Group, which carry on,
inter alia, the business of pulp products;

The meonthly management fee shall be paid by the Company tc FPaper
Excellence no later than fifteen (18] days after receiving the
original invoice.

6. CONFIDENTIALITY

{a) Subject to Clause 6(B), Paper Excellence undertakes to keep
strictly confidential, and under no clrcumstances to disclose to any
person or entity which is not a party hereto, any information
regarding the existence, subject watter or terms of this Agreement,
unless disclosure of such information is expressly permitted by the
prior writcen consent of the Company.

(B) Notwithstanding the above provieion, the confidentiality
obligation shall not apply to:

(a) any information obtained from any party hereto which
beccmes generally known to the public, other than by
reason of any willful or negligent act or omission ox any
party hereto or any of its agents, advisors or employees;

(b) any information required to be disclosed bto any competent
governmental or statutory authority or pursuant to rules
or regulations of any relevant regulatory body and;

{¢) any information which is regquired to be disclesed hy law
or pursuant to any legal process issued by any court or
tribunal whether in Canada or elsewhere provided however
that Paper FExcellence hereby agrees to give the Company
reasonable and adequate opportunity to object to any such
disclosure.

7. NO LIABILITIES

In carrying out its ocbligations under this Agreement, Paper
Excellence shall comply with all laws and regulations applicable
theretoc but save for willful default or gross negligence on the part
of Paper Excellence or its employees, Paper Excellence shall not be
liable for any loss or damage resulting from the performance of the
Services to be rendered hereunder.

8. INDEMNITY

(B} The Company will indemnify and hold harmless Paper Excellence
and its officers, advisors, delegates and employees (each being an
nIndemnified Party"} from and against any and all losses, costs,
expenses, claims, damages aud liabilities (the n"Liabilities") that
guch Indemnified Party may suffer, to the extent they relate to or
arise out of the performance of the Services under this Agreement by
Paper Excellence, provided that no claim shall be made under this
indemnity and this indemnity shall not apply to any Liability arising
as a result of or in connection with a dispute or claim by and
between or amcng any of the parties and any of their affiliates or

36




the breach, negligence, fraud, misconduct or willful default of Paper
Excellence or its officers, Advisors, Delegates and employees.

(B} The Company will reimburse any Indemnified Party for =all
reasonable costa and expenses (including reasonable fees and expenses
of one counsel for all Indemnified Parties providsd that the
engagement, shall be subject to the prior approval in writing of the
company, which approval shall be in its sole discretion) (the Conpany
in 4ita sole discretion shall be entitled to determine the
yeasonableness of such costs, fees and expenses) in connection with
the investigation of, preparation for or defense of any claim for
which the Indemnified Party is entitled to indemnification under the
terms of the previous sgentence, provided that, subject tc the
following sentence, the Company shall be entitled to assume the
defense thereof at its own expense. Any Indemnifled Party may, at its
own expense, retain separate counsel to participate in such defense,
and in any action, claim or proceeding in which the Cempany, on the
one hand, and an indemnified Party, on the other hand, is, or is
reagonabiy likely to become a party. Any such Indemnified Party shall
also have the right to employ separate counsel at the Company's
expense (the choice of such counsel, however, being subject te the
Company's prior written approvall and to control its own defense of
such action, claim or proceeding if, in the reascnable opinion to
counsel to such Indemnified Party, a conflict or potential conflict
exists between the Company, on the one hand, and such Indemnified
Paxty. on the other hand, that would make =such separate
representation advisable., Provided that the Company is not in breach
of its indemnification obligations hereunder, no Indemnified Party
shall settle or compromise any claim subject to indemnification
hereunder without the pricr written consent, of the Company. If an
Indemnified Party is reimbursed hereunder for any expenses, such
.reimbursement of expenses shall be refunded to the extent it is
finally Jjudicially determined that the liabilities in cuestion
resulted solely from the negligence, fraud, misconduct, or willful
default of an Indemnified Party.

3. FCRCE MAJEURE

In the event that either party hereto shall be rendered wholly
or partly unable to cbserve or perform the terms of this Agreement on
its part to be observed or performed by reason of causes beyond its
control including by way of illustration (but specifically not
limited to) fire, flood, explosion, acts of elements, act of God,
accidents, epidemics, strikes, lockouts, labor disputes,
insurrection, riots or other civil cowmotion, war, enemy action,
acts, demands or requirements o©f the governments of any country or
state or by other causes which it cannot reasonably be expected to
avoid, the performance of the obligations of either party or both as
they are affected by such causes shall be excused during the
continuance of any inability so caused but such inability shall as
far as possible be remedied with all reasonable dispatch.

10. TAXATION

{a) All payment of fees, costs and expenses under this Agreement
will be made without deduction or withholding for or on account of
any taxes, duties or other levies (including but not limited toc any
goods and services, value added or other similar taxes, duties or
other levies).
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(B) In the event that any taxes are incurred with respect to the
provision of the G5Services by Paper Excellence to the Company,
including but not limited to any penalty, back tax payment, tax
assessment or other charge arising out of or in connection with this
transaction, all such taxes shall be borne by each Party.

11. DURATICON AND TERMINATION

(A) This &agreement shall be deemed to come into force on the
Effective Date and shall continue in force for a term of five years
from the Effective Date and thereafter until terminated by any party
by giving not less than one month's prior notice in writing to the
other party.

(B) Notwithstanding the provisions of sub-clause (A), either party
hereto shall have the right at any time by giving notice in writing
to the other party to terminate this Agreement with immediate effect
in any of the following events;-

(a) if such other party commits any continuing or material
breach of any of the terms of this Agreement on its part
to be chserved or performed and shall not remedy such
breach within 30 days after notice is given to it
requiring such remedy; or

(0} 1if such other party shall enter into liquidation whether
it be compulsory or veluntary {(not being a wvoluntary
liquidation for the  purpose of amalgamation  or
reconstruction) or have a recelver or judicial manager
appointed over any of its assets or shall make any
assignment for the benefit of its creditors or take or
suffer any similar action.

{c) No termination whatsoever shall in any way prejudice any rights
of action on the paxrt of either party in respect of any antecedent
breach of this Agreement by such other party.

1z, NO ASSIGNMENT OR TRANSFER

The rights and obligations arising cut of thie Agreement shall
not be assignable or transferable by Paper Excellence without the
prior written consent of the Company.

13. NON WAIVER

No failure to exercise, nor delay in exercising on the part of
either party, any right, power or remedy under this Agreement shall
operate as a waiver therecf, nor skall any single or partial exercise
of their right, power or remedy preclude any other or further
exercise therecf of any other right, power or remedy.

14, ENTIRE AGREEMENT

This Agreement supersedes any previcus agreement in relation to
the matters dealt with herein between any or all of the parties
hereto all of which are hereby deemed to have been terminated by the
agreement of the parties concerned and represents the entire
understanding between the parties hereto in relation thereto.
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15. VARIATION

Any variation, modification or amendment ¢to this Agreement
ghall be writing and signed by the parties hereto.

16. NON-EXCLUSIVITY

The services of Paper Excellence hereunder are not to be deemed
exclusive and DPaper Excellence shall be free to render similar
services to others on such terms as may be arranged sc leng as its
gservices hereunder are not impaired thereby and to retain for its own
use and benefit feea or other meoneys payable thereby and Paper
Excellence shall not be deemed to be affected with notice of or to ke
under any duty tc disclose to the Company any fact or thing which may
come to the notice of Paper Excellence or any servant or agent of it
in the course of its rendering similar services to others or in the
course of 1its business in any other capacity or in any manner
whatsoever otherwise than in the course of carxying out its duty
hereunder.

17. NOTICES

A1l notices, demands or other communications required or
permitted to be glven or made under this Agreement shall be in
writing and delivered perscnally or sent by prepaid reglstered post
to the intended recipient thereof (marked for the attention for the
person {if any) so designated by each party) at its address, (if any)
as set out in this Agreement (or to such other address(if any)as each
party may from time to time notlfy (in accordance with this Clause)
to the other parties}. Any such notice, demand or communication
shall, in the absence of evidence of earlier receipt, when the proper
answer-back is received of (if delivered personally) at the time of
delivery or (if sent by prepaid registered post or by prepaid
registered alr-mail if overseas) seven days after posting and in
providing the same it shall be sufficient to show that the envelcpe
containing the same was duly addressed, stamped and posted.

8. POWER T0 DELEGATE

(B) Paper Excellence shall have full power to engage, pay for and
rely on the advice or services of any lawyers, accountants, suxrveycrs
or other professional {(the "Advisor") whenever Paper Excellence

considers it expedient in the interests of the effective performance
of its duties and obligations pursuant to or in connection with this

Agreement.

(B) Paper Excellence shall have full power to delegate the whole or
any part of its functions, powers, duties, authorities and
discretion's under this Agreement to any individual, firm or company,
whether or not a lawyer, accountant, surveyor or other professional
person (the 'Delegate") whenever Paper Excellence considers it
expedient in the interests of the effective performance of its duties
and obligaticns pursuant to or in connectlon with this Agreement, to
advise, transact or conduct, or concur in advising, transacting or
conducting, any business and te do or concur in doing all acts
required tc be done by Paper Excellence.
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(C) Paper Excellence shall use reasonable endeavors to ensure that
such Advisors and Delegates are competent and capable and
appropriately qualified to carry out Paper Bxcellence 's functions
hereunder on any terms {including power toc sub delegate) all or amny
of 1its Ffunctions and shall, as scon as reasonably practicable
thereafter, give written notice thereof to the Company.

(D} For the avoidance of doubt, such delegation shall not relieve
paper Excellence of any of its obligations or liabilities under this
Agreement. Any such delegation may be by power of attorney or in such
other manner as Paper Excellence may think fit and may Dbe made upon
guch terms and subject to such conditions as Paper Excellence way
think fit.

(E) A1l expenses incurred from the fees shall form part of, and be
deducted from, the Annual Management Fee.

19. SETTLEMENT OF DISPUTES

{A) All disputes arising out of or in connection with this
Agreement, or in respect of any legal relationship associated with or
derived from this agreement, shall be finally resolved by arbitration
pursuant to the Naticnal Arxbitration Rulegs of the ADR Institute of
Canada, Inc. The place of arbitration shall be in Vancouver, British
Columbia, Canada. The language of the arbitration shall be English,

{B) Unless otherwise agreed, the tribunal shall consist of cone
arbitrator to be appointed by mutual agreement in writing between the
parties to the dispute. If the parties fail to reach agreement within
21 days or in the event of the death of the arbitrator or his
unwillingness or inability to act, the arbitrator shall be appointed
by the Chairman of the ADR Institute of Canada.

20. GOVERNING LAW

This Agreement shall be governed by, and construed in
accordance with the laws of the Province of British Columbia and the

laws of Canada applicable therein,
21. COUNTERPARTS

This Agreement may be executed by one or more of the parties to
this Agreement in any number of separate counterparts, each of which,
when so executed, shall be deemed as original, and all cf said
counterparts taken together shall be deemed to coastitute one and the
same instrument.
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(i)

{11)

{iii}

{iv)

{v)

(vi)

{vii)

{1}

(ii)

(1)

{ii)

(1)

(14}

{1ii)

SCHEDULE

THE SERVICES

Asgistance with respect to strategic marketing and planning,
including: -

Advice on worldwide market trends on pulp products;

Advice on marketing strategy, including sales policy and
information of market situation;

Assistance in establishing marketing contacts;

Agsilstance in taking all action and doing all things necessary
to promote and/or maintain the reputation of the Company;

Advice on the marketing strategy of its products based on the
annual performance of its products and its business in Canada,
from time to time;

Assistance in supervising and coordinating the general
marketing activities of the Company to ensure that the Company
shall not knowingly de or suffer any act or matter or thing
which would or might be expected to prejudice materially or
bring into disrepute the business or reputation of the Company:
and

Strategic advice on all other such marketing matters.
Amgistance with respect to financial matters, including:

Advice on the credit control policy in order to support
achieving the target of marketing and secure the financial
agpects in other hand; and

Strategic advice on other financial matters;

Assistance with respect to formulating management dJdevelopment
strategy and policy, including:

Aggistance in consolidating and reviewing the financial
statements of the Company for the purposes of preparing the
annual management report;

Assistance in forecasting and analyzing the busineas prospects
of the Company;

Assigtance with respect to managing the litigation risks of the
Company, including:-

The review of contracts and other legal documentations;

The coordination of advice on relevant laws and regulations
which affect the operations of the Company;

Advising the Company of details of any revocation, suspension,
refusal to grant or renew, any change in the form of or breach
of any Relevant Authorization;
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{iv)

(v)

5.

Informing the Company, promptly upcon Paper Excellence beconing
aware of iks occurrence, of the detalls of any litigation,
arbitration or administrative proceedings by or against the
Company, which are current, threastened or pending and where, if
adversely determined, could reasonably be expected to have a
Material Adverse Effect, together, in each case, with details
of now it proposes to conduct the litigation, arbitration or
proceedings or otherwise resolve the dispute in gquestion; and

Assiscance in maintaining a record of all assets of the Company
that are the subject of any mortgage, charge, pledge, lien or
other sscurity interest securing any obligation of any person
or any other agreement or arrangement having a similar effect.

Such other matters as may be agreed from time to time.

This Agreement has been entered into on the date stated at the
beginning.

Signed by Suglarto Kardiman

paper Excellence Canada

)
For and on behalf of )
)
)

Holdings Corporation

Signed by
Hardi Wardhana

For and on behalf of
Northern Pulp Nova Scotia

N e —

Corperation

P

%d%
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FIRST AMENDMENT TO
MANAGEMENT AGREEMENT

This First Amendment is entered into by and between Paper Excelience Canada Holdings
Corporation (“Paper Excellence”) and Northern Pulp Nova Scotia Corporation (the "Company”),

Whereas, Paper Excellence and the Company entered into the Management Agreement dated 1
September 2011 {the “Management Agreement™); and

Whereas, the Parties now wish to make certain changes to the fees and expenses with regard to
the Management Agreement effective January 1, 2013,

NOW THEREFORE, in consideration of the mutual coverants contained herein, and cther good
and valuable consideration, the receipt and sufficiency of which is hereby acknawledged, the Parties

agree as follows:

1.  Section 5 of the Management Agreement regarding Fees and Expenses shall be revised
wherein the monthly maragement fee shall be decreased from 5% to 2%, e.g. the multiplier

shall be decreased from 1.05 to 1.02.

2. Other than the change expressly made in this First Amendment, all the terms and conditions
of the Management Agreement shall remain in full force and effect,

IN WITNESS WHEREQ¥, this Amendment has been executed by the duly authorized

representatives of the parties,

PAPER EXCELLENCE CANADA HOLDINGS
CORPORATION

o g
Name: &({[BKQ Witz
Title: bﬂmeL

Date: J}ﬁ 28, 2013

NORTHERN PULP NOVA SCOT1A
CORPCRATION

By: —

Name: HE D™\ QARSIAARL

Title: D OB A

Date: Apeo 28 29T
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SECOND AMENDMENT TO
MANAGEMENT AGREEMENT

This Second Amendment is entered Into by and between Paper Excellence Canada Holdings
Corporation {“Paper Excellence”} and Northern Pulp Nova Scotia Corporation (the “Company”).

Whereas Paper Excellence and the Company entered into the Ma nagement Agreement dated 1
September 2011 (the “Management Agreement”); and

Whereas, the Pariies now wish to make certain changes to the fees and expenses with regard to
the Management Agreement {and as amended by the First Amend nient),

NOW THEREFORE, in consideration of the mutual covenants contalned herein, and other good
and valuable conslderation, the receipt and sufficiency of which is hereby acknowledged, the Parties
agree as foliows:

1. Section 5 of the Management Agreement (as amended by Section 1 of the First
Amendment) regarding Fees anil Expenses shall be revised wherein the monthly
management fee shall be decreased from 2% to 1.5%, e.g., the multiplier shall be decreased
from 1.02 to 1.015.

2. Other than the change expressty made in this Second Amendment, all the terms and
conditions of the Management Agreement {and as armended by the First Amendment) shall
remazin in full force and effect.

IN WITNESS WHEREOF, this Amendment has been executed by the duly authorlzed
representative of the parties.

PAPER EXCELLENCE CANADA HOLDINGS NORTHERN PULP NOVA 3COTIA
CORPORATION CORPORATION

- R
By: /‘Zb ﬁﬂ By: '

. [
e
X e

Name: R(f jt! NTA f‘f\)ﬁ'm{) Name: fB1HC WA 8
Title: BIREC R Titie: DE ez

" 23 dod 3
Date: { v i':/ Ad e lS Date: Juwy 23 24




THIRD AMENDMENT TO
MANAGEMENT AGREEMENT

This Third Amendment, dated October 1, 2013 [“Effective Date”), is entered into by and between
Paper Excellence Canada Holdings Corporation {"Paper Excellence”) and Northern Pulp Nova Scotia
Corporation {the “Company”).

Whereas, Paper Excellence and the Company entered into the Management Agreement dated 1
September 2011 (the “Management Agreement”}; and

Whereas, the Parties now wish to make certain changes to the fees and expenses with regard to
the Management Agreement (and as amended by the First and Second Amendment},

NOW THEREFORE, in consideration of the mutual covenants contained herein, and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
agree as follows:

1. Section 5 of the Management Agreement (as amended by Section 1 of the Second
Amendment) regarding Fees and Expenses shall be revised wherein the monthly
management fee shall be provided at cost, based on PE’s Net Operating Expenses, e.g,, the
multiplier shall be decreased from 1.015 to 1.00,

2. Section 5 of the Management Agreement regarding the timing of the monthly management
fee (“[t}he monthly management fee shall be paid by the Company to Paper Excellence no
later than fifteen (15) days after receiving the original invoice”} shall be revised as: “For a
particular month or months, Paper Excellence may, after consultation with the Company,
defer from invoicing the Company for that month or months. The deferment does not mean
the monthly management fee is waived; it is only deferred. The monthly management fee
that has been deferred over the month or months shall be added to the amount to be paid in
the subsequent month and the entire sum shall be paid back before December 31 of that
year in full”

3. Other than the change expressly made in this Third Amendment, all the terms and
conditions of the Management Agreement (and as amended by the First and Second

Amendment) shall remain in full force and effect.
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IN WITNESS WHEREOF, this Amendment has been executed by the duly authorized

representatives of the parties.

PAPER EXCELLENCE CANADA HOLDINGS NORTHERN PULP NOVA SCOTIA CORPORATION
CORPORATION

f’y{’——_—“ d
By %;Zfﬁ?&;- By el
Name: BYToN G W AHAL Name: MRS  WHRSHIWY
Title: D V&€ CTON Title:  © Ozl

Date: OCY 1,70 1(3 Date:  o¢f 1, 203



FOURTH AMENDMENT TO
MANAGEMENT AGREEMENT

This Pourth Amendment, cffective J[anuary 1, 2014, is entered into by and
batween Paper Excellence Canada Holdings Corporation ("Paper Excellence” or
“PEC*) and Northern Pulp Nova Scotia Corporation {tke “Company®}
(Individually the “Parly” ind callectively the “Partles”).

Whereas, PEC and the Company entered into the Management Agreement dated
1 September 2011 {the "Management Agreement”}); and

Whereas, the Parties now wish to make certain changes to the Management
Agreement {and as ame nded by the First, Second and Thivd Amendment)
regarding fees and expenses charged to the Company and the PEC Member
Companies by PEC in order to better refiect the value of the Services that were
provided, while providing the proper lncentives to PEC In optimizing its services
to the Company and the PEC Member Companies.

NOoW THEREFORE, In consideration of the mutual covenants contained herein,
and other good and valuable consideration, the receipt and sufficlency of which
is herchy acknowledged, the Partics agree as follows:

1. Sccton 5 of the Management Agreement {and as amended by the First,
Second and Third Amendment) shall be amended as follows:

Definitions

“EBITDA" means the Company's garnings before interest depreciation (and)
amortizatlon;

“ERITDA-related services” means those services performed by PEC on behalf of
the PEC Member Companles which vary direetly with the EBITDA of the PEC
Member Companies. The Parties agree that these Services shall include all
PEC departmental services other than Fulp Sales and Logistics, and other
thian HSPP Paper Sales expenses;

“Feo Period” means the respective fiscal year in which the expenses were
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incurred by PEC in providing the Services to the PEC Member Companies;

“HSEP Paper-Sales” meavs the expérises Incurred by the paper sales department
at Paper Excallénce in providing services.to Howe Sound Pulp & Paper
Gorporation, This expense shall only be allacated solely to Howe Sound Pulp
& Paper; .

“Nef. Operating Expenses® or “Nef OPRX" means the total aperating expenses,
including both expenses that vary directly with  the Company’s salesas well
asthose expensesthat vary di:;éctiy with the COmpany‘s'ﬁh!'!"DA,« as
defived in this section, Incurred by PECn rendering services-to PRC Member
Coripaules (including without limitation, the Services) during the relevant
Foe Pericd, less expenses inturred solely for PEC's beneflt ("Other OPEX™)
and less finaricial expenses including, but notliviited to, Niterest, forétgn
exchanjte, and aEcounting galns orlosses on disposal of assets;

“Othér OPEX” meaiis operational txpenses which aré incorvédd solely for PEC's
bénefit,and which are excluded from the Net Operating Expénsges charged to
the Company and PEC Member Companies, An example is Human Resources
costs, e.g, costs to adniinister payroll and benefits for staff at PEC.  Other
OPBX will includé not onty parts of Human Resoirces but also Accounting, IT
and Lagal gosts. Becausp this amount does not rgadily lend Itself to precise
quantification, the Partics agree thata reliable approximation of these
expenses 15 10% of the actual Legal, Human Regources, Accounting and [T
expenses incurred by PEC during the relevant Fee Period;

"EEﬂMcm.hﬁr_GQmpamﬂE" means the Company and other companies and mills to
vrhich PEC provides the Services: Meadow Lake Mechanical Pulp Inc,
Mackenzie Puip Mill Corporation, Northern Resources Nova Scotia
Corporation, Howe Sound Pulp & Paper Corporation, Prince Albert Pulp Inc,
and Skookumchucic Pulp Mill Ing, includingall future additional subsldiarles
of FEC Group, which carry on, inter alta, the business of pulp and paper
products;

“Sales” means the total givsy sales by the Company during the relevant Fee
Period in pespect of its operations in the tountry iu which it Is located;

"Salag-Related Services” sieans those sérvices performed by PEC on behalf of the
PEC Member Companles which hiave a direct Impacet on the sales of the PEC
Member Compantes.  The Partles agiee that these Services shall Include
Pulp Sales and Logistics; and

“Total Sales” means the total gross sales during_ the relevaut Fee Period by all PEC
Member Companies within the PEC Group.”
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In consideration of the premises, the Company undertakes during the

contiguance of this Agresment to pay PEC 2 management fee calculated on the

following basis:

@

)

()

@

{e)

@

PEC's Net OPEX, excluding the costs incurred by PEC's HEPP Paper Sales
Department, marked up by tea (10) pereent, shall be allocated to the
Company and the PEC Member Companies to which the Services were
provided.

The Costs Incurred by PEC’s HSPP Paper Sales Department, marked up
by ten (10) percent, shall be allocated solely to Howe Sound Pulp &
Paper Corporation

PEC’s expanses hncurred in pulp sales and logistivs in providing these
Sales-Related Services to the Company and the PEC Member Companies
shall be charped and aliocated to the Compaty and the PEC Member
Companles based an the respective Sates of the Company and the PEC
Member Companles,

The remaintng PEC expenses incurred (less the ten (10) percent
deduction for the expenses incurred for PEC's sole bonefit, as defined in
more detall below) in providing the Services (other than pulp sales and
logistics} to the Company and the PEC Member Companies shall be
charged and allocated to the Company and the PEC Member Companics
based on the respective EBITDA of the Company and the PEC Member
Companiles.

Where any of the PEC Member Companies have negative EBITDA for the
year. which results in a cost recovery [negative expense) of
management lees, rather than an expense to the PEC Member Company,
nll (0) PEC expenses shall be charged to thiscompany.  In such case,
the rematning PEC expenses shall be realiocated to the PEC Member
Companles thal have positive EBITDA and & management fee expense.
This cost recovery will be accordingly allocated to the other PEC
Member Companies based on the proportion of fees that the other PEC
Member Companies ave paying for the entire year.  Thisadjustment
wilt be made once annually, at the énd of PEC’s fiscal year

If for any reasan the deductibility of any management fee, or portion
thereof, paid by any of the PEC Member Companles Is dented by the
MInister of Natlonal Revenue, through the Canada Revenue Agency
{CRA), the amount so denled wilt be refunded by PEC to that company.
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2.  Otherthan the thange expressly made in this Fifth Améndment, all the
tering and condltlons of the Management Agreement {and as amencled by the
First, Second and Third Ameridment) shall remain in full force and effect.

IN WITNESS WHEREOF, this Amendment has been exceuted by the duly
authorized representatives of the Parties.

PAPER EXCELLERCE CANADA HOLDINGS NORTHERN PULP NOVA §COTIA
CORPORATION CORPORATION

Y i N

Name: ‘%udw\v\‘b Wo\}’\}l" Name: M'awéi wwdbxamo\
Tie: DvecA v il [y rectuy,
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FIFTH AMENDMENT TO
MANAGEMENT AGREEMENT

This Fifth Amendment, effective April 1, 2020 ("Effective Date"), is entered into by and between Paper
Excellence Canada Holdings Corporation ("Paper Excellence") and Northern Pulp Nova Scotia Corporation

(the "Company" and, together with Paper Excellence, the "Parties").

WHEREAS Paper Excellence and the Company entered into the Management Agreement dated 1
September 2011, as amended by the First Amendment effective January 1, 2013, the Second
Amendment dated July 23, 2013, the Third Amendment dated October 1, 2013, and the Fourth

Amendment dated effective January 1, 2014 (collectively, the "Management Agreement"); and

WHEREAS the Parties wish to further amend the Management Agreement with respect to the fees
and expenses charged by Paper Excellence to the Company to better reflect the value of the Services

that are currently being provided;

NOW THEREFORE, in consideration of the mutual covenants contained herein, and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as

follows:

1. Section 5 of the Management Agreement regarding Fees and Expenses shall be amended by

deleting it in its entirety and replacing it with the following:

“5. FEES AND EXPENSES

(a) In consideration for the Services, the Company shall pay to Paper Excellence a fee equal to
the Costs incurred by Paper Excellence to perform the Services, plus a representative arm’ s
length mark up (collectively, the “Service Fees”) as reasonably determined by the Parties
on a periodic basis. For greater clarity, the arm’ s length mark-up determined and agreed

by the Parties as of the date of this Amendment is 10%.

“Costs” means fully loaded costs incurred by Paper Excellence to perform the Services,

including all or an appropriate proportion of:

(1) all direct costs (including compensation, bonuses and fringe benefits payable to Paper
Excellence’ s employees and to subcontractors and all costs of materials and supplies

consumed) incurred by Paper Excellence in connection with the Services; and
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(b)

(©

(i1) all indirect costs (including a reasonable portion of occupancy and facilities costs,
utilities, supervisory and clerical support, and other overhead, general and administrative
costs (including depreciation) reasonably allocable to a particular service or activity)
incurred by Paper Excellence in connection with the Services. For greater certainty, Costs

will be determined in accordance with IFRS.

If Paper Excellence pays fees or other costs to third parties for services or items used by
Paper Excellence in the performance of the Services and those third party services or items
are passed on directly to the Company without material value-added activities performed
by Paper Excellence, then Paper Excellence will accept direct reimbursement for those fees
or other costs rather than including those fees or other costs in the cost base subject to the
mark-up, provided that and to the extent that approach is consistent with the arm’ s length

principle described in this Section 5.

Notwithstanding the foregoing, the fees to be charged hereunder for the Services are not to
be in excess of fees charged between arm’ s length parties having similar requirements in

respect of the standard and extent of the services provided.

It is the intention of Paper Excellence and the Company that the Service Fees paid by the
Company to Paper Excellence for Services rendered under this Agreement represent the

actual fair market value of the Services as of the date of the performance of the Services.

If, following completion of payment of any Service Fees under this Agreement, it is
determined by Paper Excellence and the Company that the Service Fees paid are not equal
to the fair market value of the Services rendered (the “Value Paid”), the Parties hereby
agree to adopt as the fair market value thereof the amount finally determined as the fair
market value of the Services by Paper Excellence and the Company, acting reasonably (in
each case, the “Adjusted Value”). In the event of any such determination of an Adjusted
Value in respect of the Service Fees: (a) if the Value Paid exceeds such Adjusted Value,
Paper Excellence shall pay to the Company the amount by which the Value Paid exceeds
such Adjusted Value; or (b) if such Adjusted Value exceeds the Value Paid, the Company
shall pay to Paper Excellence the amount by which such Adjusted Value exceeds the Value
Paid (in both cases, such payment being a “Fair Value Adjustment Payment”), and such
Fair Value Adjustment Payment shall be effected in a manner agreeable to both Paper

Excellence and the Company.
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(d) At the beginning of each month, Paper Excellence shall calculate the Service Fees owing

for the previous and promptly provide to the Company a summary thereof, such amount

which shall be due and payable by the Company to Paper Excellence on or before the 15th

day of the month.

(e) In the event that an invoice is disputed in whole or in part, the Company shall pay the

portion of the invoice not in dispute in accordance with this Section 5, and shall discuss the

item(s) in dispute with Paper Excellence to arrive at an equitable resolution. In the event

that disputes regarding the Services or the fees charged therefor or any other matter cannot

be resolved in a timely fashion by discussion between the Parties, such unresolved disputes

shall be referred to and finally resolved by arbitration in accordance with section 19.

The Schedule to the Management Agreement shall be amended by deleting it in its entirety

and replacing it with the following:

(a)

(b)

(©

(d)

(©)

®

“SCHEDULE

SERVICES

IT services, including, without limitation, email services, network maintenance and
services, SAP software management and maintenance, IT equipment and hardware, and

general IT system management and maintenance;

Human resource services, including, without limitation, the administration of salary
payroll, benefits, and pensions, and the provision of access to and management and

maintenance of the human resource information system;

Accounting services, including the preparation of or assistance in the preparation of
financial statements, expense account processing, bookkeeping, budgeting and invoice

payments;

Treasury and finance services, including, without limitation, banking management, credit

card management, and certain funding arrangements;

Legal services, including, without limitation, contract review, legal consulting, and

corporate legal documentation services; and

Such other services as may be agreed from time to time.”
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This is Exhibit “E” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia
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Jennifer.doucet
John R


Tor#: 2120006.6

$25,000,000
SECURED CREDIT FACILITY

NORTHERN PULP NOVA SCOTIA CORPORATION
as Borrower

~-and -

AZURE MOUNTAIN CAPITAL FINANCIAL CORPORA_TION
as Lender

CREDIT AGREEMENT

Made as of June 24, 2008
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT made as of June 24, 2008,
BETWEEN:

NORTHERN PULP NOVA SCOTIA
CORPORATION,

an unlimited liability company existing under the
laws of the Province of Nova Scotia,

as Borrower,
-and -

AZURE MOUNTAIN CAPITAL FINANCIAL
CORPORATION,

an unlimited liability company existing under the
laws of the Province of Nova Scotia,

as Lender.

THIS AGREEMENT WITNESSES that, in consideration of the premises, the
covenants contained herein, and other valuable consideration, the parties hereto agree as follows:

ARTICLE 1

INTERPRETATION

1.1 Definitions
In this Agreement:
"Additional Compensation” has the meaning specified in Section 9.1(b).

"Advance" means either a Canadian Dollar Advance or a U.S. Dollar Advance under the
Facility.

"Affiliate" means, with respect to a specified Person, another Person that directly, or indirectly
through one or more intermediaries, Controls or is Controlled by or is under common Control
with the specified Person.

"Applicable Law" or "Law" means, with respect to any Person, property, transaction or event,
any present or future (a) domestic or foreign statute, law (including common and civil law),
treaty, code, ordinance, convention, rule, regulation, restriction or by-law (zoning or otherwise);
(b) judgment, order, writ, injunction, decision, direction, determination, ruling, decree or award;
(c) regulatory policy, practice, ruling, interpretation, guideline or directive; or (d) Authorization,
binding on or affecting the Person, property, transaction or event referred to in the context in
which the term 1is used.
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"Applicable Margin" means 4.00% per annum.

"Assets" means, with respect to any Person, any property, assets and undertakings of such
Person of every kind and wheresoever situate, whether now owned or hereafter acquired (and,
for greater certainty, includes any equity or like interest of any Person in any other Person).

"Authorization" means, with respect to any Person, any order, permit, approval, grant, licence,
consent, right, franchise, privilege, certificate exemption, waiver, registration or other
authorization of any Governmental Authority having jurisdiction over such Person or the
property and assets of such Person.

"Benefit Plans" means all plans, arrangements, agreements, programs, policies, practices or
undertakings, whether oral or written, formal or informal, funded or unfunded, insured or
uninsured, registered or unregistered, to which the Borrower is a party or bound or in which its
employees participate or under which the Borrower has, or will have, any liability or contingent
liability or pursuant to which payments are made or benefits are provided, or an entitlement to
payments or benefits may arise with respect to any of its current employees, former Employees,
retired Employees, directors or officers, individuals working on contract with the Borrower or
other individuals providing services to the Borrower of a kind normally provided by employees
(or any spouses, dependants, survivors or beneficiaries of any such Persons), in each case
relating to the Business.

"Borrower" means Northern Pulp Nova Scotia Corporation and its successors and permitted
0 p P 1Y
assigns.

"Borrower's Counsel" means Davies Ward Phillips & Vineberg LLP or such other firm of
counsel as may be selected by the Borrower from time to time and approved by the Lender
acting reasonably.

"Buildings and Fixtures” means all plants, buildings, structures, erections, improvements,
appurtenances and fixtures (including fixed machinery and fixed equipment) situate on the
Owned Real Properties and Leased Real Properties.

"Business” means the business of the Borrower consisting of the operation of a pulp mill in
Pictou, Nova Scotia and businesses ancillary thereto.

"Business Day" means any day of the year, other than a Saturday, Sunday or other day on which
banks are required or authorized to close in Halifax, Nova Scotia and is also a day on which
banks are not required or authorized to close in Toronto, Ontario and dealings are carried on in
the London interbank market.

"Canadian Dollar Advance" means a loan made pursuant to the Facility which is advanced in
Canadian Dollars.

"Canadian Dollars" and "Cdn. $" each means lawful money of Canada.
"Capitalized Lease Obligation" of any Person means any obligation of such Person to pay rent

or other amounts under a Capital Lease.

Tor#: 2120006.6

61



-3-

"Capital Leases" means any and all lease obligations of a lessee that are capitalized for financial
reporting purposes in accordance with GAAP.

"Change in Law" means the occurrence, after the date of this Agreement, of any of the
following: (a) the adoption or taking effect of any Applicable Law, (b) any change in any
Applicable Law or in the administration, interpretation or application thereof by any
Governmental Authority or (c) the making or issuance of any Applicable Law by any
Governmental Authority.

"Change of Control" means (a) any Person, other than the Lender and its Affiliates, acting alone
or together, or one or more Related Parties shall acquire beneficial ownership of (i) more than
50% of the voting shares of the Borrower or all or substantially all of the assets of the Borrower,
or (ii) succeed in having a sufficient number of nominees elected to the board of directors of the
Borrower such that such nominees, when added to any existing director remaining on the board
of directors of the Borrower after such election who is a nominee of such Person or Related
Parties, will constitute a majority of the board of directors of the Borrower, or (b) any other
merger, consolidation, amalgamation, arrangement or other transaction that results in any Person
or one or more Related Persons (other than the Lender or its Affiliates) having Control of the
Borrower.

"Claim" means, with respect to any Person, any actual or prospective action, suit, order, charge,
penalty, claim, litigation, investigation or proceeding of any kind or nature whatsoever against or
otherwise involving such Person or the property or assets of such Person.

"Closing Date" means June 24, 2008.

"Collateral" means those Assets of the Borrower in respect of which the Lender has or purports
to have or will have or will purport to have a security interest pursuant to the Security
Documents.

"Compliance Certificate” means a certificate of the Borrower delivered to the Lender pursuant
to Section 5.2(e).

"Consolidated Fixed Charge Coverage Ratio" means, with respect to the Borrower, as
determined as at the end of any period of measurement, EBITDA for such period less an amount
equal to the current provision for income taxes for the period determined in accordance with
GAAP and an amount equal to the amount of cash dividends paid or distributed by the Borrower
during such period and less the amount of capital expenditures made during such period, all
divided by, without duplication, the sum of Interest Expense, scheduled principal payments in
respect of Debt and the principal component of payments under Capital Leases during such
period.

"Consolidated Net Income"” means for any fiscal period of the Borrower, determined in
accordance with GAAP, net income less extraordinary gains or losses for that fiscal period.

"Control" means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise
voting power, by contract or otherwise. "Controlling” and "Controlled” have corresponding
meanings.
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"Credit Documents” means this Agreement, the Security Documents, the Compliance
Certificates and all other documents to be executed and delivered to the Lender by the Borrower
in connection with the Facility.

"Debt" of any Person means, at any time, all liabilities of such Person which, in accordance with
GAAP, would be classified as indebtedness of such Person, including without limitation or
duplication, (a) all obligations of such Person for borrowed money including borrowings of
commodities, bankers' acceptances, letters of credit or letters of guarantee; (b) all obligations of
such Person for the deferred purchase price of property or services (other than trade payables and
other current liabilities incurred in the ordinary course of business); (c) all obligations of such
Person created or arising under any conditional sale or other title retention agreement with
respect to property acquired by such Person (even though the rights and remedies of the seller or
lender under such agreement in the event of default are limited to repossession or sale of such
property); (d) all indebtedness of another Person secured by an Encumbrance on any properties
or assets of such Person (other than Encumbrances being contested in good faith on a timely
basis by appropriate proceedings); (e) all Capital Lease Obligations of such Person; (f) the
aggregate amount at which any shares in the capital of such Person which are redeemable or
retractable at the option of the holder may be retracted or redeemed for cash or Debt provided all
conditions precedent for such retraction or redemption have been satisfied; (g) all other
obligations of such Person upon which interest charges are customarily paid by such Person; (h)
the net marked-to-market obligations of such Person under interest rate or currency swaps,
options, forwards, and other derivatives instruments; and (i) all Debt Guaranteed by such Person.

"Debt Guaranteed” by any Person means the maximum amount which may be outstanding at
the relevant time of all Debt which is directly or indirectly guaranteed by such Person or which
such Person has agreed (contingently or otherwise) to purchase or otherwise acquire, or in
respect of which such Person has otherwise assured a creditor or other Person against loss,
provided that in circumstances in which less than such amount has been guaranteed by such
Person, only the guaranteed amount shall be taken into account in determining such Person's
Debt Guaranteed.

"Default” means any event or condition that constitutes an Event of Default or that would
constitute an Event of Default except for satisfaction of any condition subsequent required to
make the event or condition an Event of Default, including giving of any notice, passage of time,
the making of any determination, or any combination thereof.

"Disposition” means, with respect to any Asset of any Person, any direct or indirect sale, lease
(where such Person is the lessor of such Asset), assignment, cession, transfer (including any
transfer of title or possession), exchange, conveyance, release or gift of such Asset, or any
reorganization, consolidation, amalgamation or merger of such Person pursuant to which such
Asset becomes the property of any other Person; and "Dispose” and "Disposed” have meanings
correlative thereto. '

"Dollar Equivalent" means, as of a date of determination with respect to any amount calculated
in U.S. Dollars, the equivalent of such amount in Canadian Dollars calculated by the Lender
using the Exchange Rate.

"Drawdown" means a drawdown of an Advance.

Tor#: 2120006.6

63



-5-

"Drawdown Date" means, in relation to any Advance, the date, which shall be a Business Day,
on which the Drawdown of such Advance is made by the Borrower pursuant to a Drawdown
Notice.

"Drawdown Notice” means a notice substantially in the form set out in Schedule A.

"EBITDA" means, with respect to any fiscal period of a Person, the Consolidated Net Income of
the Person for that period, plus, to the extent deducted in determining that net income, (i) interest
and income taxes accrued during, and depreciation, depletion and amortization expenses
deducted for, that period, and (ii) expenses incurred in connection with the annual maintenance
shutdown of the Borrower’s pulp mill facility, all computed and consolidated in accordance with
GAAP.

"Encumbrance” means any hypothec, mortgage, pledge, security interest, encumbrance, lien,
charge, deposit arrangement, lease, adverse claim, right of set-off or agreement, trust, deemed
trust or any other arrangement or condition that in substance secures payment or performance of
an obligation of the Borrower, statutory and other non-commercial leases or encumbrances and
includes the filing of a financing statement or similar instrument and the interest of a vendor or
lessor under any conditional sale agreement, capital lease or other title retention agreement.

"Environmental Claims" include, without limitation: (a) any Claim by any Governmental
Authority instituted, pending or completed or, to the best of the knowledge of the Borrower,
threatened or anticipated, pursuant to any Environmental Laws against the Borrower, the Owned
Real Properties, the Leased Real Properties, any other real property used by the Borrower, the
Business, other Assets of the Borrower or any other property that the Borrower had charge,
management or control over; and (b) any Claim made or, to the best of the knowledge of the
Borrower, threatened or anticipated, by any third party against the Borrower or any such
properties or Assets resulting from or relating to any Environmental Liabilities.

"Environmental Laws" means all Applicable Laws relating to the environment, occupational
health and safety Hazardous Substances, pollution or protection of the environment, including
Applicable Laws relating to (a) on-site or off-site contamination; (b) occupational health and
safety relating to Hazardous Substances; (c) chemical substances or products; (d) Releases of
Hazardous Substances into the environment; and (e) the manufacture, processing, distribution,
use, treatment, storage, transport or handling of, or containment, investigation, clean-up or other
remediation of or corrective action for Hazardous Substances.

"Environmental Liabilities” means any liability, contingent or otherwise (including any
liability for any Losses, costs of Remedial Action or indemnities), of the Borrower directly or
indirectly resulting from or based upon: (a) violation of any Environmental Law or any
Environmental Permit; (b) the generation, use, handling, collection, treatment, storage,
transportation, recovery, recycling, presence or disposal of any Hazardous Substances; (c)
exposure to any Hazardous Substances; (d) the Release or threatened Release of any Hazardous
Substances into the environment; or (€) any contract, agreement or other consensual arrangement
pursuant to which liability is assumed or imposed with respect to any of the foregoing.

"Environmental Permits” include, without limitation, all Authorizations issued to the Borrower
or to the Business pursuant to Environmental Laws and required for the operation of the
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Business or the use or ownership of the Owned Real Properties, Leased Real Properties, any
other real property used by the Borrower or other Assets of the Borrower.

"Equity Securities” means, with respect to any Person, any and all shares, interests,
participations, rights in, or other equivalents (however designated and whether voting and non-
voting) of, such Person's capital, whether outstanding on the date hereof or issued after the date
hereof, including any interest in a limited liability company, partnership, limited partnership or
other similar Person and any beneficial interest in a trust, and any and all rights, warrants,
options or other rights exchangeable for or convertible into any of the foregoing.

"Event of Default" has the meaning specified in Section 8.1.

"Exchange Rate" means on any day, with respect to any currency other than Canadian Dollars,
the rate at which such currency may be exchanged into Canadian Dollars, as set forth at
approximately 11:00 A.M. (New York time) on such day on the applicable Reuters World Spot
Page. If any such rate does not appear on any Reuters World Spot Page, the Exchange Rate shall
be determined by reference to such other publicly available service for displaying exchange rates
reasonably selected by the Lender for such purpose, provided that if at the time of any such
determination, for any reason, no such spot rate is being quoted, the Lender may use any other
reasonable method it deems appropriate to determine such rate, and such determination shall be
presumed correct absent manifest error.

"Excluded Taxes" means any Taxes imposed by any jurisdiction or any political subdivision
thereof on or measured by the overall net income of the Lender, and all franchise taxes and taxes
measured by capital or net worth imposed on the Lender, as a result of the Lender (a) carrying on
a trade or business or having a permanent establishment in such jurisdiction or political
subdivision thereof; (b) being organized under the laws of such jurisdiction or political
subdivision thereof; or (c) being or being deemed to be resident in such jurisdiction or political
subdivision thereof.

"Facility” means the revolving credit facility in an aggregate principal amount of up to the

Facility Amount, to be made available by the Lender to the Borrower in accordance with

Article 2.

"Facility Amount” means initially Cdn. $25,000,000, as such amount may be reduced in
accordance with the terms hereof.

"Fees" means the fees payable by the Borrower under this Agreement or under any other Credit
Document.

"Financial Quarter" means, in respect of the Borrower, a period of three consecutive months in
each Financial Year ending on March 31, June 30, September 30, and December 31, as the case
may be, of such year.

"Financial Year" means, in respect of the Borrower, its financial year commencing on January 1
of each calendar year and ending on December 31 of the next calendar year.

"GAAP" means, at any time, accounting principles generally accepted in Canada applied on a
consistent basis.
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"Governmental Authority" means the government, parliament or legislature of Canada or any
other nation, or of any political subdivision thereof, whether provincial, state, municipal or local,
and any agency, authority, instrumentality, ministry, tribunal, regulatory body, court, central
bank or other entity exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government, including any supra-national
bodies such as the European Union or the European Central Bank and including a Minister of the
Crown, Superintendent of Financial Institutions or other comparable authority or agency.

"Hazardous Substance" means any substance, material or waste regulated, listed or prohibited
by Environmental Laws including, without limitation: (a) those things included in the definition
of "contaminants”, "pollutants”, "substances”, "hazardous wastes", "deleterious substances”,
"dangerous goods", "hazardous substances", "toxic substances" or "waste" under Environmental
Laws; or (b) any substance, material or waste that is (i) petroleum, ii) asbestos, (iii)
polychlorinated biphenyls, (iv) flammable explosives or (v) radioactive materials.

"Indemnified Taxes" means all Taxes other than Excluded Taxes.
"Indemnitee" has the meaning specified in Section 12.2(a).
"Intellectual Property" has the meaning specified in Section 6.1(i).

"Interest Expense” means, for any fiscal period of a Person, the aggregate cost to the Person of
all advances of credit outstanding during that period that are included as interest expense in
accordance with GAAP, including, without limitation, interest charges, capitalized interest, the
interest component of Capital Leases and discounts incurred and fees payable in respect of
bankers’ acceptances, all computed and consolidated in accordance with GAAP.

"Interest Period” means each period for the calculation of interest ascertained pursuant to
Section 2.5.

"Law" shall have the meaning attributed thereto in the definition of "Applicable Law".

"Leased Real Properties” means the leasehold interests in the real properties at the municipal
addresses listed in Schedule 6.1(g) forming the subject matter of the Leases to which the
Borrower is a party.

"Lender" means Azure Mountain Capital Financial Corporation and its successors and permitted
assigns.

"Lender's Counsel" means Patton Boggs LLP, and such other firms of counsel as may be
selected by the Lender from time to time.

"Libor Rate" means, for each Interest Period, the greater of: (a) 3% per annum and (b) the rate
of interest per annum calculated on the basis of a year of 360 days, equal to the London
interbank offered rate for the relevant currency at approximately 11:00 a.m. (London, England
time) on the day that is two Business Days before the first day of such Interest Period published
by Telerate Systems Inc. (or such other company or service as may be nominated by the British
Bankers' Association for the purpose of displaying British Bankers' Association Interest
Settlement Rates for deposits in the relevant currency) and having a term equal to such Interest
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Period, as such rate is displayed as page 3750 (or any replacement page) by "Telerate — the
Financial Information Network".

"Loss" means any loss whatsoever, whether direct or indirect, including expenses, costs,
damages, judgments, penalties, fines, charges, Claims, demands, liabilities and any and all legal
fees and disbursements.

"Material Adverse Effect” means any event, occurrence or condition which could reasonably be
expected to have a material adverse effect on or results in a material adverse change in (a) the
business, assets, operations, liabilities, prospects or condition, financial or otherwise, of the
Borrower; (b) the ability of the Borrower to perform its Obligations in accordance with the terms
of this Agreement or any of the other Credit Documents; (c) the validity or enforceability of any
of the Credit Documents or the rights or remedies of the Lender thereunder which could
reasonably be considered to be material having regard to the Credit Documents taken as a whole
and the rights or remedies under the Credit Documents taken as a whole, (d) the amount which
the Lender would be likely to receive (after giving effect to delays in payment and costs of
enforcement) upon the liquidation of the Collateral or (€) any Encumbrance on the Collateral in
favour of the Lender or the perfection or priority thereof.

"Material Agreements” means (a) those agreements listed on Schedule 6.1(q) (as amended,
restated, supplemented or replaced as permitted hereunder); and (b) those agreements (as
amended, supplemented, revised or restated as permitted herein from time to time) of the
Borrower the breach, non-performance or cancellation of which or the failure of which to renew
would reasonably be expected to have a Material Adverse Effect and which cannot promptly be
replaced by all alternative comparable contracts with comparable commercial terms.

"Material Permits" means the Authorizations the breach, non-performance or cancellation of
which or failure of which to renew would reasonably be expected to have a Material Adverse
Effect.

"Maturity Date" means June 24, 2011.
"Moody's" means Moody's Investors Service, Inc. or any successor thereto.

"Obligations” means all debts, liabilities and other obligations whatsoever (monetary and
otherwise) of the Borrower arising under or in connection with this Agreement or any of the
other Credit Documents.

"Original Currency" has the meaning specified in Section 15.2(a).
"Other Currency" has the meaning specified in Section 15.2(a).

"Other Taxes" means all present or future stamp or documentary taxes or any other excise or
property taxes, charges or similar levies arising from any payment made hereunder or under any
other Credit Document or from the execution, delivery or enforcement of, or otherwise with
respect to, this Agreement or any other Credit Document.

"Owned Real Properties” means, collectively, the land and premises listed on Schedule 6.1(g)
and the Buildings and Fixtures thereon.
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"Permitted Debt" means,

(2)
(b)
(c)

d

(e)

®

Debt hereunder or under any other Credit Document;
Debt existing on the date hereof and set forth in Schedule 7.2(a);

Capitalized Lease Obligations in an aggregate amount of not more than $100,000
at any time outstanding;

Debt secured by Purchase Money Mortgages in an aggregate amount of not more
than $100,000 at any time outstanding;

trade accounts and normal business expenses due and payable within 60 days and
considered unsecured obligations incurred in the ordinary course of business (but
excluding Debt for borrowed money); and

Subordinated Debt.

"Permitted Dispesitions” means (a) Dispositions of inventory in the ordinary course of
business; (b) Dispositions of Assets which are obsolete, redundant or of no material economic
value; and (c) Dispositions of Assets in each Financial Year to a Person that is not an Affiliate of
the Borrower the total value of which does not exceed $500,000 in the aggregate during such
Financial Year.

"Permitted Encumbrances” means, with respect to any Person, the following:

(2)

(b)

(c)

(d

Tor#: 2120006.6

Encumbrances for Taxes, rates, assessments or other governmental charges or
levies the payment of which is not yet due, or for which instalments have been
paid based on reasonable estimates pending final assessments, or if due, the
validity of which is being contested diligently and in good faith by appropriate
proceedings by that Person and in respect of which reserves have been maintained
in accordance with GAAP;

undetermined or inchoate Encumbrances, rights of distress and charges incidental
to current operations which have not at such time been filed or exercised, or
which relate to obligations not due or payable or if due, the validity of which is
being contested diligently and in good faith by appropriate proceedings by that
Person and in respect of which reserves have been maintained in accordance with
GAAP;

reservations, limitations, provisos and conditions expressed in any original grant
from the Crown or other grant of real or immovable property, or interests therein,
which will not individually, in the aggregate or in combination with the Permitted
Encumbrances referred to in clauses (d) and (e) of this definition, in the opinion
of the Lender, acting reasonably, materially affect the use of the affected land for
the purpose for which it is used by that Person;

licences, permits, reservations, covenants, servitudes, easements, rights-of-way
and rights in the nature of easements (including, without limiting the generality of
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(e)

®

(®

(b)

0)

(k)
()
(m)
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the foregoing, licences, easements, rights-of-way and rights in the nature of
easements for sidewalks, public ways, sewers, drains, gas, steam and water mains
or electric light and power, or telephone and telegraph conduits, poles, wires and
cables) and zoning, land use and building restrictions, by-laws, regulations and
ordinances of federal, provincial, regional, state, municipal and other
governmental authorities, which will not individually or in combination with the
Permitted Encumbrances referred to in clauses (c) and (e) of this definition, in the
opinion of the Lender, acting reasonably, materially impair the use of the affected
land for the purpose for which it is used by that Person;

title defects, encroachments or irregularities which are of a minor nature and
which in the aggregate will not individually or in combination with the Permitted
Encumbrances referred to in clauses (c) and (d) of this definition, in the opinion
of the Lender, acting reasonably, materially impair the use of the affected
property for the purpose for which it is used by that Person;

the right reserved to or vested in any Governmental Authority by the terms of any
lease, licence, franchise, grant or permit acquired by that Person or by any
statutory provision to terminate any such lease, licence, franchise, grant or permit,
or to require annual or other payments as a condition to the continuance thereof;

the Encumbrances resulting from the deposit of cash or securities in connection
with contracts, tenders or expropriation proceedings, or to secure workers'
compensation, unemployment insurance, surety or appeal bonds, costs of
litigation when required by Applicable Law, liens and claims incidental to current
construction, mechanics', warehousemen's, carriers' and other similar liens, and
public, statutory and other like obligations incurred in the ordinary course of
business;

Encumbrances given to a public utility or any Governmental Authority when
required by such utility or Governmental Authority in connection with the
operations of that Person in the ordinary course of its business;

Encumbrances created by a judgment of a court of competent jurisdiction, as long
as the judgment is being contested diligently and in good faith by appropriate
proceedings by that Person and does not result in a Default;

operating leases of vehicles or equipment which are entered into in the ordinary
course of the Business;

Encumbrances securing Purchase Money Mortgages permitted hereunder;

Encumbrances created by the Security Documents;

subdivision agreements, site plan control agreements, development agreements,
facilities sharing agreements, cost sharing agreements and other similar
agreements which do not materially impair the use of the real property subject
thereto for the purpose for which it is used by that Person;
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(n)  the rights of any tenant, occupant or licensee under any lease, occupancy
agreement or licence which do not materially impair the use of the real property
subject thereto for the purpose for which it is used by that Person;

(o)  Encumbrances set forth in Schedule 7.2(b);
(p)  Encumbrances securing Capital Lease Obligations permitted hereunder;

(@  Encumbrances arising solely by virtue of any statutory or common law provision
relating to banker's liens, rights of combination of accounts or similar rights in the
ordinary course of conducting day-to-day banking business in relation to deposit
accounts or other funds maintained with a creditor depository institution provided
that such Encumbrances (i) do not relate to any deposit account that is a dedicated
cash collateral account which is subject to restrictions against access by the
depositor or account holder, (ii) do not relate to any deposit account intended by
the depositor or account holder to provide collateral to the depository institution,
and (i) are not intended directly or indirectly to secure the payment or
performance of Debt or any other obligation;

® Encumbrances or covenants restricting or prohibiting access to or from lands
abutting on controlled access highways or covenants affecting the use to which
lands may be put; provided, however, that such Encumbrances or covenants do
not materially and adversely affect the use of the lands by the Borrower;

(s) statutory Encumbrances incurred or pledges or deposits made in favour of a

Governmental Authority to secure the performance of obligations of the Borrower
under Environmental Laws to which any assets of such Person are subject,
provided that no Default shall have occurred and be continuing;

(t) Encumbrances arising from the right of distress enjoyed by landlords outside of
the Province of Quebec to secure the payment of arrears of rent in respect of
leased properties in such provinces;

(u)  other Encumbrances expressly consented to in writing by the Lender; and

(v)  any extension, renewal or replacement of any Permitted Encumbrance referred to
in clauses (k), (1), and (o) of this definition.

"Person" means any natural person, corporation, limited liability company, trust, joint venture,
association, company, partnership, Governmental Authority or other entity.

"PPSA" means the Personal Property Security Act (Nova Scotia).

"Prime Rate" means, for any period, a fluctuating interest rate per annum as shall be in effect
from time to time, which rate per annum shall at all times be equal to the percentage rate per
annum (rounded up to two decimal places) equal to the rate of interest which the Canadian
Imperial Bank of Commerce establishes at the time as the reference rate of interest for
determination of interest rates it will charge for commercial loans in Canadian Dollars at its head
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office in Toronto, Canada and which it refers to as its prime rate (or its equivalent or analogous
such rate).

"Purchase Money Mortgage" means, in respect of any Person, any Encumbrance charging
property acquired by such Person, which is granted or assumed by such Person, reserved by the
transferor (including, Capitalized Lease Obligations) or which arises by operation of Law in
favour of the transferor concurrently with and for the purpose of the acquisition of such property,
in each case where (i) the principal amount secured by such Encumbrance is not in excess of the
cost to such Person of the property acquired; and (ii) such Encumbrance extends only to the
property acquired.

"real property used" means, in respect of any Person, any real property used or occupied by
such Person.

“"Related Parties” means, with respect to any Person, such Person's Affiliates and the directors,
officers, employees, agents and advisors of such Person and of such Person's Affiliates.

"Release” when used as a verb, includes release, spill, leak, emit, deposit, discharge, leach,
migrate or dispose of into the environment and the term "Release" when used as a noun has a
correlative meaning.

"Remedial Action" means any investigation, sampling, monitoring, assessment, audit,
containment, control, management, clean-up, removal, treatment, reporting, restoration or other
remedial action with respect to Hazardous Substances.

"Reorganization” has the meaning specified in Section 13.1.

"Restricted Payment” means, with respect to any Person, any payment by such Person (a) of
any dividends or other distribution on any of its Equity Securities, (b) on account of, or for the
purpose of setting apart any property for a sinking or other analogous fund for, the purchase,
redemption, retirement or other acquisition of any of its Equity Securities or any warrants,
options or rights to acquire any such shares, or the making by such Person of any other
distribution in respect of any of its Equity Securities, (c) of any principal of or interest or
premium on or of any amount in respect of a sinking or analogous fund or defeasance fund for
any Debt of such Person ranking in right of payment subordinate to any liability of such Person
under the Credit Documents, (d) of any principal of or interest or premium on or of any amount
in respect of a sinking or analogous fund or defeasance fund for any indebtedness of such Person
to a shareholder of such Person or to an Affiliate of a shareholder of such Person, or (€) of any
management, consulting or similar fee or any bonus payment or comparable payment, or by way
of gift or other gratuity, to any Affiliate of such Person or to any director or officer thereof
(except as permitted pursuant to Section 7.2(g). Notwithstanding the foregoing, Restricted
Payments shall not include payments that are (i) employee bonuses and compensation; (ii)
director's fees and reasonable reimbursed expenses, and (iii) distributions to a shareholder made
solely in order to fund such shareholders' current tax liabilities incurred as a result of its
ownership interest in the Borrower.

"S&P" means Standard & Poor's, a Division of the McGraw-Hill Companies, Inc.

"Security" has the meaning specified in Section 4.1(a).
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"Security Documents” means the agreements described in Section 4.1 and any other security
granted to the Lender, as security for the obligations of the Borrower under this Agreement and
the other Credit Documents.

"Subordinated Debt" means Debt incurred by the Borrower at any time after the date hereof,
provided that (a) such Debt is unsecured and, in any bankruptcy, insolvency, liquidation,
receivership, winding-up or other similar proceeding, is subordinated in right of payment to the
prior payment of all obligations of the Borrower under the Credit Documents on terms
satisfactory to the Lender, (b) such Debt accrues interest at a rate determined in good faith by the
board of directors of the Borrower to be a market rate of interest for such Debt at the time of
issuance thereof, (c) no amount is payable on account of such Debt (whether on account of
principal, interest, fees or otherwise) if a Default or Event of Default has occurred and is
continuing, either before or immediately after giving effect to the payment, and (d) such Debt is
otherwise on terms and conditions satisfactory to the Lender, in its sole discretion.

"Subsidiary" means, at any time, as to any Person, any corporation, company or other Person
(other than a natural person), (a) if at such time the first mentioned Person owns, directly or
indirectly, securities or other ownership interests in such corporation, company or other Person
having ordinary voting power to elect a majority of the board of directors or Persons performing
similar functions for such corporation, company or other Person or (b) such corporation,
company or other Person is Controlled by the first mentioned Person.

"Successor" has the meaning specified in Section 13.1.

"Taxes" includes all present and future income, capital gains, gross receipts, capital sales, use,
value-added employment, franchise, profits, property or other taxes, fees, levies, imposts,
deductions, duties, assessments or charges of any kind whatsoever (whether payable directly or
by withholding) imposed by any Governmental Authority, together with interest and penalties
with respect thereto, if any, and charges, fees and other amounts made on or in respect thereof.

"U.S. Dollar Advance" means a loan made pursuant to the Facility which is advanced in U.S.
Dollars. :

"U.S. Dollars" and "U.S. $" mean lawful money of the United States of America.

1.2 Gender and Number

Any reference in the Credit Documents to gender includes all genders, and words
importing the singular number only include the plural and vice versa.

1.3 Interpretation Not Affected by Headings, etc.

The provision of a table of contents and the division of this Agreement into
Articles and Sections are for convenience of reference only and shall not affect the interpretation
of this Agreement. The terms "this Agreement”, "hereof’, "hereunder” and similar
expressions refer to this Agreement and not to any particular Article, Section, paragraph, clause
or other portion hereof and include any agreement supplemental hereto. Save as expressly
provided herein, references herein to Articles, Sections and clauses are to Articles, Sections and
clauses of this Agreement.
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1.4 Currency

All references in the Credit Documents to dollars or $, unless otherwise
specifically indicated, are expressed in Canadian Dollars.

1.5 Certain Phrases, etc.

In any Credit Document, unless otherwise expressly provided, (i) (A) the words
"including” and "includes" mean "including (or includes) without limitation", (B) the phrase
"the aggregate of", "the total of", "the sum of”, or a phrase of similar meaning means "the
aggregate (or total or sum), without duplication, of", (C) the word "will" has the same
meaning as the word "shall", and (D) any reference to any Person shall be construed to include
such Person’s successors, permitted assigns and legal personal representatives, and (i) in the
computation of periods of time from a specified date to a later specified date the word "from"
means "from and including” and the words "to" and "until" each mean "to (or until) but
excluding”.

1.6 Accounting Terms

(a) Unless otherwise provided herein, all accounting terms not specifically defined in
this Agreement shall be interpreted in accordance with GAAP and all financial data submitted
pursuant to the Agreement shall be prepared in accordance with such principles, applied in a
manner consistent with the financial statements referred to in Section 6.1(e).

(b) If at any time any change in GAAP would affect the computation of any financial
ratio or requirement set forth in any Credit Document, and either the Borrower or the Lender
shall so request, the Lender and the Borrower shall negotiate in good faith to amend such ratio or
requirement to preserve the original intent thereof in light of such change in GAAP (subject to
the approval of the Lender); provided that, until so amended, (i) such ratio or requirement shall
continue to be computed in accordance with GAAP prior to such change therein and (ii) the
Borrower shall provide to the Lender a written reconciliation in form and substance reasonably
satisfactory to the Lender, between calculations of such ratio or requirement made before and
after giving effect to such change in GAAP.

1.7 Non-Business Days

Whenever any payment is stated to be due or any action shall be stated to be
required to be taken on a day which is not a Business Day, such payment shall be made or such
action shall be taken on the next succeeding Business Day, and such extension of time shall be
included in the computation of interest or Fees, as the case may be.

1.8 References to the Lender

Any reference in this Agreement to the Lender shall be construed so as to include
its successors and permitted transferees or assigns hereunder in accordance with its interests.
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1.9 References to a Time of Day

Except as otherwise specified herein, a time of day shall be construed as a
reference to the time of day in Toronto, Ontario.

1.10 Severability

In the event that any provision contained in this Agreement or any other Credit
Document shall be invalid, illegal or unenforceable in any jurisdiction, the invalidity, illegality or
unenforceability of that provision will not affect:

(a) the validity, legality or enforceability of the remaining provisions hereof or
thereof; or

(b) the validity, legality or enforceability of that provision in any other jurisdiction.

1.11 References to Statutes

Except as otherwise provided herein, any reference in this Agreement or any other
Credit Document to a statute, legislation or regulation shall be construed to be a reference thereto
as the same may have been, or may from time to time be, amended, re-enacted or replaced.

1.12 References to Agreements

Except as otherwise provided herein, any reference in this Agreement or any other
Credit Document to this Agreement or any other agreement or document shall be construed to be
a reference to this Agreement or such other agreement or document, as the case may be, as the
same may have been, or may from time to time be, amended, varied, novated, restated or
supplemented.

1.13 Incorporation of Schedules

The schedules attached to this Agreement shall, for all purposes of this
Agreement, form an integral part of it.

1.14 Paramountcy

In the event of a conflict in or between the provisions of this Agreement and the
provisions of any of the other Credit Documents then, notwithstanding anything contained in
such other Credit Document, the provisions of this Agreement shall govern. Notwithstanding the
foregoing, if any act or omission of the Borrower is expressly permitted under this Agreement
but is expressly prohibited under another Credit Document, such act or omission shall be
prohibited. If any act or omission is expressly prohibited under a Credit Document (other than
this Agreement), but this Agreement does not expressly permit such act or omission, or if any act
1s expressly required to be performed under such Credit Document but this Agreement does not
expressly relieve the Borrower from such performance, such circumstance shall not constitute a
conflict in or between the provisions of this Agreement and the provisions of such Credit
Document. '
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ARTICLE 2

THE FACILITY

2.1 Availability

The Lender agrees, on the terms and conditions of this Agreement, to make the
Facility available to the Borrower.

2.2 Use of Proceeds

The Borrower shall use the proceeds of any borrowing under the Facility for the
Borrower's general corporate purposes, including its working capital requirements.

2.3 Term and Availability of Advances

(a) The Facility shall be available for Drawdown by the Borrower, at the option of
the Borrower, by way of Advances, each in a minimum amount of $250,000 and integral
multiples of $50,000 in excess thereof in either Canadian Dollars or U.S. Dollars. Each
Drawdown shall be made by Drawdown Notice, which Drawdown Notice shall be given by the
Borrower to the Lender (which shall be irrevocable) not later than three (3) Business Days prior
to the relevant Drawdown Date. The Facility shall be a revolving credit facility and the
Borrower may borrow, repay and reborrow the Facility as it sees fit, subject to the terms of this
Agreement, at any time prior to the Maturity Date. The Facility shall terminate on the Maturity
Date. The Borrower may not make a Drawdown under the Facility if, as a result of such
Drawdown, the aggregate principal amount of all Advances outstanding under the Facility would
exceed the then current Facility Amount.

(b) For the purposes of determining the aggregate amount of Advances outstanding
under the Facility, each U.S. Dollar Advance outstanding shall be calculated as the Dollar
Equivalent thereof.

2.4 Exchange Rates

Any Advances made in U.S. Dollars shall, for purposes of determining the
amount of such Advance, be considered to be the Dollar Equivalent thereof on the date of such
Advance.

2.5 Interest Periods

(a) Relative to any Advance, the initial Interest Period shall begin on (and include)
the date on which such Advance is made and shall end on (but exclude) the last day of the
Financial Quarter in which such Advance is made, and thereafter, each subsequent Interest
Period shall begin on the last day of the immediately preceding Interest Period and shall end on
the date three months later, provided that any Interest Period that would otherwise end after the
Maturity Date shall instead end on the Maturity Date.

) If an Interest Period should end on a day which is not a Business Day such
Interest Period shall be extended to the next Business Day unless the next Business Day is in the
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following calendar month in which case the Interest Period shall end on the preceding Business
Day.

2.6 Interest

(a) The Borrower shall pay to the Lender, interest on the outstanding principal
amount of each Canadian Dollar Advance and on the Dollar Equivalent of each U.S. Dollar
Advance, both before and after default and judgment, at a rate which is equivalent to the
Applicable Margin plus the Libor Rate.

(b) Interest shall be calculated on a day to day basis on a year of 360 days and shall
be paid no later than 11:00 a.m. (Toronto time) on the last Business Day of each Interest Period.
If any payment of interest falls due on a day that is not a Business Day, then such payment shall
instead be due on the next following Business Day and interest shall continue to accrue during
the extension.

(c) Where the Borrower fails to pay any amount required to be paid by it under this
Agreement or any other Credit Document when due, the Borrower shall pay interest on such
amount, both before and after default and judgment, from the due date until the date of actual
payment at a rate of 3% per annum plus the Applicable Margin plus the Libor Rate for the
Interest Period (determined initially on the date such payment was due). Interest incurred under
this Section 2.6(c) shall be calculated on a day to day basis and be compounded monthly in
arrears and shall be payable on demand.

2.7 Fees

(a) Standby Fees. The Borrower shall pay quarterly in arrears to the Lender a non-
refundable standby fee (the "Standby Fee") of 0.50% per annum of the amount equal to the
Facility Amount less the aggregate principal amount of Advances outstanding on such day. The
Standby Fee shall be paid on the first Business Day following the end of each Financial Quarter
in each year during the term of this Credit Facility (from the Closing Date to the Maturity Date)
and on the Maturity Date (each a "Standby Fee Payment Date").

(b) Calculations. The Standby Fee shall be payable for the period from and
including the Closing Date or the last Standby Fee Payment Date, as the case may be, to but
excluding the next Standby Fee Payment Date or the Maturity Date, as applicable, and shall be
calculated on a daily basis, based on the actual number of days elapsed and a year of 365 days or
366 days, as the case may be.

() Upfront Fee. The Borrower shall on the Closing Date, pay to the Lender a non-
refundable Fee equal to 1% of the Facility Amount.

2.8 Computation of Interest and Fees

(a) For purposes of the Interest Act (Canada), (i) whenever any interest or Fee under
this Agreement is calculated using a rate based on a number of days less than a full year, such
rate determined pursuant to such calculation, when expressed as an annual rate, is equivalent to
(x) the applicable rate, (y) multiplied by the actual number of days in the calendar year in which
the period for which such interest or fee is payable (or compounded) ends, and (z) divided by the
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number of days comprising such calculation basis; (ii) the principle of deemed reinvestment of
interest does not apply to any interest calculation under this Agreement; and (iii) the rates of
interest stipulated in this Agreement are intended to be nominal rates and not effective rates or
yields.

(b)  Notwithstanding any provision herein to the confrary, in no event will the
aggregate "interest" (as defined in section 347 of the Criminal Code (Canada)) payable by the
Borrower under any Credit Document exceed the maximum effective annual rate of interest on
the "credit advanced" (as defined in that section 347) permitted under that section and, if any
payment, collection or demand pursuant to such Credit Document in respect of "interest" (as
defined in that section 347) is determined to be contrary to the provisions of such section 347,
such payment, collection or demand will be deemed to have been made by mutual mistake of
such Borrower, the Lender and the amount of such payment or collection will be refunded to
such Borrower only to the extent of the amount which is greater than the maximum effective
annual rate permitted by such laws. For purposes of determining compliance with such section
347, the effective annual rate of interest will be determined in accordance with generally
accepted actuarial practices and principles over the term commencing on the Closing Date and
ending on the Maturity Date and, in the event of dispute, a certificate of a Fellow of the Canadian
Institute of Actuaries appointed by the Lender will be prima facie evidence for the purposes of
such determination.

(©) Interest hereunder shall not be payable in an amount in excess of the maximum
rate permitted by applicable law.

ARTICLE 3

REPAYMENT AND PREPAYMENT

3.1 Repayment of Facility

(a) Advances may be repaid in Canadian Dollars or U.S. Dollars as determined by the
Borrower. The amount of a repayment made in U.S. Dollars shall be the Dollar Equivalent
thereof on the date of such repayment.

(b)  Provided that the Facility is not prepaid or reduced in accordance with Section 3.2
or the Maturity Date accelerated in accordance with Article 8, the Borrower shall repay the
principal amount of all Advances outstanding under the Facility and any other amounts due
hereunder, together with accrued and unpaid interest and Fees thereon, on the Maturity Date.

3.2 Optional Prepayments or Reduction

(a) The Borrower may, subject to the provisions of this Agreement, prepay without
penalty or bonus the Facility, in whole or, subject to the next sentence, in part. Each partial
prepayment or reduction shall be in a minimum aggregate principal amount of $250,000 and in
an integral multiple of $50,000 thereafier.

(b) The Borrower may at any time permanently cancel undrawn amounts of the
Facility without premium or penalty. Each such reduction shall be in a minimum amount of
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$1,000,000 and in integral multiples of $50,000 thereafier, subject to giving the Lender two
Business Days prior written notice. Amounts so cancelled will not be reinstated and the Facility

Amount will be reduced accordingly.

33 Payments under this Agreement

Unless othérwise expressly provided in this Agreement, the Borrower shall
unconditionally make any payment required to be made by it to the Lender by electronic transfer,
without set-off, counterclaim or other deduction of any type, to the account of the Lender
maintained at such financial institution in Canada as the Lender may advise the Borrower from
time to time; provided that all such payments must be received for value by the Lender not later
than 10:00 a.m. (Toronto time) on the date the payment is due. Payments received after such
time shall be deemed to have been made on the next following Business Day.

34 Application of Payments and Prepayments

All amounts received by the Lender from or on behalf of the Borrower and not
otherwise required to be applied pursuant to this Agreement shall be applied by the Lender as
follows: (i) first, in reduction of the Borrower's obligation to pay any unpaid interest and any
Fees which are due and owing; (ii) second, in reduction of the Borrower's obligation to pay any
claims or losses referred to in Section 12.1; (iii) third, in reduction of the Borrower's obligation
to pay any amounts due and owing on account of any unpaid principal amount of the Facility
which is due and owing; (iv) fourth, in reduction of any other obligation of the Borrower under
this Agreement and the other Credit Documents; and (v) fifth, to the Borrower or such other
Persons as may lawfully be entitled to or directed to receive the remainder.

3.5 Evidence of Indebtedness

The Lender shall open and maintain in accordance with its usual practice books of
account evidencing the indebtedness of the Borrower resulting from all Advances and the
amounts of principal, interest, Fees and other amounts owing by the Borrower to the Lender
hereunder. The Lender shall enter in the foregoing accounts details of the Advances and of all
amounts from time to time owing or paid by the Borrower to the Lender hereunder. The
information entered in the foregoing accounts shall constitute, in the absence of manifest error,
prima facie evidence of the obligations of the Borrower to the Lender hereunder, the date the
Lender made each Advance available to the Borrower and the amounts the Borrower has paid
from time to time on account of the principal of and interest on the Advances and other amounts
owing hereunder.

ARTICLE 4
SECURITY

4.1 Security

(a) On or prior to the Closing Date, the Borrower shall provide to the Lender, as
continuing collateral security for the Obligations, the following security (the "Security"), in form
and substance satisfactory to the Lender, together with any relevant power of attorney,

Tor#: 2120006.6

78



-20-

registrations, filings and other supporting documentation deemed necessary by the Lender or its
counsel to perfect the same or otherwise in respect thereof:

(1) a general security agreement constituting a first-ranking charge on all
Assets of the Borrower, subject, if and to the extent applicable, to any
Permitted Encumbrance; and

(i)  such other security documents as the Lender may request as security for
the Obligations.

(b) The Borrower will from time to time at its expense duly authorize, execute and
deliver to the Lender such further instruments and documents and take such further action as the
Lender may reasonably request for the purpose of obtaining or preserving the full benefits
granted or intended to be granted to the Lender or any other Person by the Credit Documents and
of the rights and remedies therein granted to the Lender or any other Person including the filing
of financing statements or other documents under any Applicable Law with respect to the
Encumbrances created thereby. The Borrower acknowledges that the Credit Documents have
been prepared on the basis of Applicable Law in effect on the date hereof, and that changes to
Applicable Law may require the execution and delivery of different forms of documentation, and
accordingly the Lender shall have the right (acting reasonably) to require that the Credit
Documents be amended, supplemented or replaced (and the Borrower shall duly authorize,
execute and deliver to the Lender any such amendment, supplement or replacement reasonably
requested by the Lender with respect to any of the Credit Documents) promptly and in any event
within 30 days of written request therefor (i) to reflect any change in Applicable Law, whether
arising as a result of statutory amendments, court decisions or otherwise; (ii) to facilitate the
creation and registration of appropriate forms of security in applicable jurisdictions; or (iii) to
confer upon the Lender or any other applicable Person similar to the Encumbrances created or
intended to be created by the Credit Documents.

(© The documents constituting the Security shall secure the Obligations and all such

Obligations shall rank pari passu with each other and any proceeds from any realization of the
Collateral shall be applied to the Obligations rateably.

ARTICLE §

CONDITIONS PRECEDENT

5.1 Conditions to Closing

The following conditions shall be satisfied by the Borrower on or prior to the
Closing Date or such later date as may be agreed to by the Lender:

(2) this Agreement and the other Credit Documents, in form and on terms satisfactory
to the Lender shall have been duly authorized, executed and delivered to the Lender by the
Borrower and shall constitute legal, valid and binding obligations of the Borrower;
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(b)  the representations and warranties set forth in Section 6.1 shall be true and correct
in all respects on and as of the Closing Date by reference to the facts and circumstances then
existing;

() no Default or Event of Default shall have occurred and be continuing;

(d) the Lender shall be satisfied that all registrations and other actions necessary to
perfect the security interest created by the Security Documents and maintain the priority of the
Encumbrances in favour of the Lender have been made;

(e) none of the Borrower's undertaking, property or assets shall be subject to any
Encumbrances other than Permitted Encumbrances;

® all Fees and expenses payable on or prior to the Closing Date under the Credit
Documents shall have been paid in full; and

(® a certificate of the Borrower executing and delivering any Documents dated the
Closing Date certifying:

(i) the names and the specimen signatures of the Persons authorized to sign
this Agreement, the Security Documents and the other Credit Documents
to be executed and delivered by the Borrower under this Agreement;

(i1)  that the constating documents and the by-laws of the Borrower which
shall be attached thereto, are complete and correct copies and that the
constating documents and the by-laws have not been amended, modified
or supplemented and are in full force and effect; and

(iii)  the resolutions of the Borrower and all other authorizations necessary to
authorize the execution and delivery of and the performance by the
Borrower of its obligations under this Agreement, the Security
Documents and the other Credit Documents to which it is a party and all
the transactions contemplated thereby; and

(h) the Lender shall have received copies of all additional documents from the
Borrower which the Lender may reasonably request in connection with the transactions
contemplated by this Agreement.

5.2 Conditions for Drawdown

The following conditions shall be satisfied by the Borrower at or prior to the time
of each Drawdown of an Advance under the Facility subsequent to the Closing Date:

(a) the Borrower shall have given to the Lender a Drawdown Notice in accordance
with the provisions of Section 2.3;

(b) the representations and warranties set forth in Section 6.1 shall be true and correct
in all material respects on and as of the Drawdown Date, both before and after
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giving effect to the Drawdown of such Advance and to the application of
proceeds therefrom, by reference to the facts and circumstances then existing;

(c) no Default or Event of Default shall have occurred and be continuing, nor shall
any such event occur as a result of making the Advances or the application of
proceeds therefrom on the Drawdown Date;

(d) from and after the first full Financial Quarter to occur after the Closing Date,
Borrower shall have complied with its Obligations under Section 7.1(a)(iii); and

(e) the Borrower shall have delivered to the Lender a Compliance Certificate current
as of the date of Drawdown certifying (b), (c) and (d) above.

53 Waiver
The conditions set forth in Sections 5.1 and 5.2 are inserted for the sole benefit of

the Lender and may be waived by the Lender in whole or in part, with or without terms or
conditions.

ARTICLE 6

REPRESENTATIONS AND WARRANTIES

6.1 Representations and Warranties

The Borrower represents and warrants to the Lender, acknowledging and
confirming that the Lender is relying thereon without independent inquiry that:

(a) Incorporation and Qualification. The Borrower is an unlimited liability
company duly incorporated, existing and in good standing with respect to filing its annual returns
under the laws of the Province of Nova Scotia and has all requisite corporate power and capacity
to own, lease and operate its assets, properties and business and to carry on its business as
currently conducted and to enter into and perform its obligations under this Agreement and the
other Credit Documents to which it is a party.

(b) Conflict with Other Instruments. The execution and delivery by the Borrower
of the Credit Documents to which it is a party and the performance by the Borrower of its
obligations thereunder and compliance with the terms, conditions and provisions thereof, will not
(i) conflict with or result in a breach of any of the terms, conditions or provisions of (A) its
constating documents or by-laws, (B) any resolution of its security holders or directors, (C) any
Applicable Law, or (D) any contractual restriction binding on or affecting it or its Assets; or (ii)
result in, require or permit the imposition of any Encumbrance in, on or with respect to the
Assets now owned or hereafter acquired by it other than pursuant to the Security Documents.

(©) No Other Authorization or Consents Necessary. No action (including, without
limitation, the giving of any consent, licence, right, approval, authorization, registration, order or
permit) of, or filing with, any Governmental Authority or other Person is required to authorize,
or is otherwise required in connection with, the execution, delivery and performance by the
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Borrower of the Credit Documents or in order to render this Agreement or any other Credit
Document legal, valid, binding or enforceable except those actions which have been obtained or
filings which have been made.

(d  No Action for Winding-Up or Bankruptcy. There has been no voluntary or
involuntary action taken either by or against the Borrower for its winding-up, dissolution,
liquidation, bankruptcy, receivership, administration or similar or analogous events in respect of
the Borrower or all or any material part of its assets or revenues.

(e) Financial Condition; No Material Adverse Effect. The Borrower has furnished
to the Lender its year end financial statements as of and for the most recently completed fiscal
year and its interim financial statements as of and for the most recently completed fiscal quarter,
in each case presented in accordance with GAAP (with the exception of the exclusion of the
statement of cash flows, the statement of equity and the notes thereto and the exclusion from the
income statement of pulp and currency hedging, miscellaneous transaction charges and corporate
overhead allocations) applied on a basis consistent with prior periods and present fairly the
assets, liabilities (whether accrued, absolute, contingent or otherwise) and financial condition of
the Borrower as at their respective dates and the sales, earnings and results of operations of the
Borrower for the respective periods covered by them. There has been no event, development or
circumstance of which the Borrower is aware that has had or would reasonably be expected to
have a Material Adverse Effect.

® Litigation. There are no Claims (including any Tax-related matter) by or before
any arbitrator or Governmental Authority pending against or, to the knowledge of the Borrower,
threatened against or affecting the Borrower or any of its undertaking, property or assets (i) that,
if adversely determined, could reasonably be expected, individually or in the aggregate, to result
in a Material Adverse Effect, or (ii) that involve this Agreement or any other Credit Document or
the rights of the Lender or the obligations of the Borrower thereunder.

(g)  Location of Business. As of the date hereof, the only jurisdictions (or
registration districts within such jurisdictions) in which the Borrower has any place of business
or possesses any Assets are the jurisdictions of the Owned Real Properties and the Leased Real
Properties as set forth on Schedule 6.1(g).

(h)  Material Permits. The Borrower possesses all Material Permits as may be
necessary to properly conduct its business and has complied in all material respects with all
terms and provisions required to be complied with by it in all such Material Permits.

) Trademarks, Patents, etc. The Buyer is the beneficial owner of the trade marks,
trade mark applications, trade names, service marks, copyrights and other similar property
relating to the Business (the "Intellectual Property"), free and clear of all Encumbrances other
than Permitted Encumbrances, and is not a party to or bound by any Contract or any other
obligation whatsoever that affects, the Intellectual Property.

)] Insurance. All policies of fire, liability, workers' compensation, casualty, flood,
business interruption and other forms of insurance owned or held by the Borrower (i) are
sufficient for compliance with all requirements of Applicable Law and of all material agreements
to which the Borrower is a party, (ii) are valid, outstanding and enforceable policies, and (iii)
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provide adequate insurance coverage in at least such amounts and against at least such risks (but
including in any event, public liability) as are usually insured against in the same general area by
Persons engaged in the same or a similar business for the assets and operations of the Borrower.
All such material policies are in full force and effect, all premiums with respect thereto have
been paid in accordance with their respective terms, and no notice of cancellation or termination
has been received with respect to any such policy.

(k) Expropriation. No part of the Assets of the Borrower has been taken or
expropriated by any Governmental Authority, nor is the Borrower aware of any intent or
proposal to give any notice of or to commence any proceedings for expropriation, in each case,
which could reasonably be expected to have a Material Adverse Effect.

)] Compliance with Laws. The Borrower is in compliance with all Applicable
Laws (including Environmental Laws), non-compliance with which could reasonably be
expected to have a Material Adverse Effect.

(m) No Default. No Default or Event of Default has occurred and is continuing.

(n) Existing Encumbrances. There are no existing Encumbrances relating to the
Assets of the Borrower other than Permitted Encumbrances.

(o)  Benefit Plans. All Benefit Plans to which the Borrower is a party are in full force
and effect. There has not been any improper withdrawal or application of any asset of the
Benefit Plans. There is no proceeding, action, suit or claim, including by any Governmental
Authority, (other than routine claims for benefits) pending or threatened involving the Benefit
Plans, and no fact exists which could give rise to that type of proceeding, action, suit or claim.
Each pension plan is funded (both on a going concern and solvency basis) in accordance with the
assumptions disclosed in the most recent actuarial reports filed with the Governmental
Authorities and all contributions required pursuant to such reports have been made, or will be
made, for the period up to the Closing Date, and no notice of under funding, non-compliance,
failure to be in good standing or otherwise has been received by Seller from any such
Governmental Authorities. All contributions or premiums required to be made or paid by the
Borrower in respect of the Benefit Plans (other than a pension plan) have been made or paid in
accordance with the terms of such plans and all Applicable Laws. All contributions to the
Benefit Plans by way of authorized payroll deduction or otherwise have been properly withheld
or collected by the Borrower and have been fully paid into those plans in compliance with the
plans and Applicable Laws. All reports and disclosures relating to the Benefit Plans required by
those plans and any Applicable Laws to be filed or distributed have been filed or distributed in
compliance with the plans and Applicable Laws.

(p) Labour Matters.

(i) The Borrower has paid all wages, vacation pay and other forms of
compensation due and owing and have made and remitted all required
statutory and other deductions and there are no outstanding or pending
labour or employment-related liabilities; and
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(i)  there is no pending or threatened, strike, work stoppage, material unfair
labour practice claim, or other material labour dispute against or
affecting the Borrower or its employees.

(5)) Material Agreements. All Material Agreements are in full force and effect,
unamended, and neither the Borrower nor to the Borrower's knowledge, any other party to any
such agreement is in material default with respect thereto.

(9] Tax Liability. The Borrower has timely filed or caused to be filed all retums in
respect of Taxes and reports required to have been filed and has paid or caused to be paid all
Taxes required to have been paid by it (including all instalments with respect to the current
period) and has made adequate provision for Taxes for the current period, except Taxes that are
being contested in good faith by appropriate proceedings and for which the Borrower has set
aside on its books adequate reserves in accordance with GAAP. There are no actions, audits,
assessments, reassessments, suits, proceedings, investigations or claims pending or threatened
against the Borrower in respect of any Taxes or any matters under discussion with any
Governmental Authority relating to any Taxes which have a reasonable possibility of being
determined adversely and, if so determined, could reasonably be expected to have a Material
Adverse Effect.

(s) Environmental Matters. Except as set forth on Schedule 6.1(s), (i) the Borrower
and the Owned Real Property and the Leased Real Property and all operations thereon have been
and are in material compliance with all applicable Environmental Laws; (ii) the Borrower has all
Permits required under Environmental Laws that are material to the Business and to own, use
and operate its Assets and each such environmental Permit is valid, subsisting and in good
standing, and the Borrower is not in default or breach of any such environmental Permit, and, to
the Borrower's knowledge, no proceeding is pending or threatened and no grounds exist to
revoke or limit any such environmental Permit; (jii) the Borrower has not used or permitted to be
used, except in material compliance with all Environmental Laws, the Assets, the Owned Real
Property or the Leased Real Property in conjunction with the Release, generation, manufacture,
process, distribution, use, treatment, storage, transportation or handling of any Hazardous
Substance; (iv) or except in material compliance with Environmental Laws, there are no
Hazardous Substances located on, in, under or from the Owned Real Property or the Leased
Property and all Hazardous Substances relating in any way to the Business have been disposed
of, treated and stored in material compliance with all Environmental Laws and in such manner
that there is no actual, alleged, nor (to the knowledge of the Borrower) potential, material
liability of the Borrower for such Hazardous Substances; and (v) the Borrower has not received
any written notice of, nor has it been prosecuted for, any actual or alleged non-compliance with
any Environmental Laws, nor has the Borrower settled any allegation of non-compliance prior to
prosecution and there are no actions, proceedings, notices, orders, written demands or directions
relating to environmental matters requiring, or notifying the Borrower that it is or may be
responsible for, any investigation, containment, clean-up, remediation or other corrective action
or any work, repairs, construction or capital expenditures to be made under Environmental Laws
with respect to the Business or the Assets.

® Accuracy of Information. All factual information heretofore or
contemporaneously furnished by or on behalf of the Borrower in writing to the Lender for the
purposes of or in connection with this Agreement, is true and accurate in every material respect
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on the date as of which such information is dated or certified and as of the date of execution and
delivery of this Agreement, and such information is not incomplete by omitting to state any
material fact necessary to make such information not misleading.

6.2 Survival of Representations and Warranties

The representations and warranties herein set forth or contained in any certificates
or documents delivered to the Lender pursuant hereto shall not merge in or be prejudiced by and
shall survive the making of any Advance hereunder and shall continue in full force and effect (as
of the date when made or deemed to be made) so long as any amounts are owing by the
Borrower to the Lender hereunder or under any other Credit Document, notwithstanding any
investigations or examinations which may be made or conducted by or on behalf of the Lender.

6.3 Deemed Repetition of Representations and Warranties

Each of the representations and warranties set out in Section 6.1 shall be true and
correct in all material respects and shall be deemed to be given on the occurrence of the
Drawdown of an Advance by reference to the facts and circumstances existing on the date of
such Drawdown.

ARTICLE 7

COVENANTS OF THE BORROWER

7.1 Affirmative Covenants

So long as any amount owing under any Credit Document remains unpaid or the
Lender has any obligation under this Agreement or under any other Credit Documents, the
Borrower shall:

(2) Reporting Requirements. During the term of this Agreement, prepare (where
applicable, in accordance with GAAP) and deliver to the Lender, in a form satisfactory to the
Lender:

(1)  as soon as practicable and in any event within 20 days of the end of each
Financial Quarter of the Borrower (including the fourth Financial
Quarter), the interim unaudited financial statements of the Borrower as at
the end of such Financial Quarter prepared in accordance with GAAP
including, without limitation, a balance sheet, statement of income and
retained earnings and a statement of changes in financial position in each
case as at the end of and for such Financial Quarter and the then elapsed
portion of the Financial Yedr which includes such Financial Quarter,
setting forth in each case in comparative form the figures for the
corresponding period or periods of (or in the case of the balance sheet, as
at the end of) the previous Financial Year;

(i)  as soon as practicable and in any event within 45 days after the end of
each Financial Year of the Borrower, the annual audited financial
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statements of the Borrower prepared in accordance with GAAP
including, without limitation, a balance sheet, statement of income and
retained earnings and a statement of changes in financial position for
such Financial Year (which financial statements shall be audited by an
internationally recognized accounting firm acceptable to the Lender),
setting forth in each case in comparative form the figures for the previous
Financial Year;

(i)  within 10 days after the last day of each Financial Quarter, a certificate
demonstrating compliance with Section 7.3, in reasonable detail; and

(iv)  such other information respecting the condition or operations, financial
or otherwise, of the Borrower as the Lender may from time to time
reasonably request.

(b)  Notice of Event of Default. The Borrower shall deliver to the Lender, forthwith
upon becoming aware of any Default or Event of Default, a certificate of an officer of the
Borrower specifying such Default or Event of Default together with a statement of an officer of
the Borrower setting forth details of such Default or Event of Default and the action which has
been, or is proposed to be, taken with respect thereto.

(©) Environmental Notifications. The Borrower shall promptly notify the Lender of
the non-compliance with any Environmental Law or any environmental claim, complaint, notice
or order issued to the Borrower or any other environmental condition or event where such non-
compliance, condition or event would reasonably be likely to have a Material Adverse Effect. As
soon as practicable thereafter, the Borrower shall advise the Lender as to the actions which the
Borrower intends to take in connection with any such claim, complaint, notice or order.

(d) Existence; Conduct of Business; Permits. Do or cause to be done all things
necessary to preserve, renew and keep in full force and effect its legal existence and obtain,
preserve, renew and keep in full force and effect any and all Material Permits.

(e) Payment Obligations. Pay its obligations hereunder when due and pay any other
obligations, including Tax liabilities, before the same shall become delinquent or in default,
except where (i) the validity or amount thereof is being contested in good faith by appropriate
proceedings, (ii) the Borrower has, if required, set aside on its books adequate reserves with
respect thereto in accordance with GAAP, and (iii) the failure to make payment pending such
contest could not reasonably be expected to result in a Material Adverse Effect.

® Maintenance of Business and Properties. Operate the Business in accordance
with industry practice and Applicable Law and keep and maintain all property and Assets
material to the conduct of its business in good working order and condition, ordinary wear and
tear excepted, except to the extent that the failure to do so, individually or in the aggregate, could
not reasonably be expected to have a Material Adverse Effect.

(g) Books and Records; Inspection Rights. Keep proper books of record and
account in which full, true and correct entries are made of all dealings and transactions in
relation to its business and activities. Permit any representatives designated by the Lender, upon
reasonable prior notice and during normal business hours, to visit and inspect its properties, to
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examine and make extracts from its books and records, and to discuss its affairs, finances and
condition with its officers and auditors, all at such reasonable times and as often as reasonably
requested by the Lender.

(h) Compliance with Applicable Laws and Material Contracts. Comply in all
material respects with Applicable Laws and orders of any Governmental Authority applicable to
the Borrower or its property and with all Material Agreements.

@ Insurance. Maintain or cause to be maintained, with financially sound and
reputable insurers acceptable to the Lender, acting reasonably, insurance with respect to the
Borrower's properties and Business against such liabilities, casualties, risks and contingencies
and in such types (including business interruption insurance) and amounts as is customary in the
case of Persons of similar size engaged in the same or similar businesses and operating in the
same geographic area and in accordance with any requirement of any Governmental Authority.
In the case of any fire, accident or other casualty causing loss or damage to any properties of the
Borrower used in generating cash flow or required by Applicable Law, all proceeds of such
policies shall be used promptly to repair or replace any such damaged properties. The Borrower
will, on the request of the Lender, obtain endorsements to all such policies naming the Lender as
a loss payee or additional insured (as applicable), and containing provisions that such policies
will not be cancelled without 30 days' prior written notice having been given by the insurance
company to the Lender.

) Status of Accounts and Collateral. With respect to the Collateral, report
immediately to the Lender any matters adversely affecting the value, enforceability or
collectability of any of the Collateral where such matter would reasonably be expected to have a
Material Adverse Effect.

(k)  Accounts Receivable. Collect or cause to be collected accounts receivable in the
ordinary course of business in a commercially reasonable manner.

)] Cure Defects. Promptly cure or cause to be cured any defects in the execution
and delivery of any of the Credit Documents or any of the other agreements, instruments or
documents contemplated thereby or executed pursuant thereto or any defects in the validity or
enforceability of any of the Credit Documents and, at its expense, execute and deliver or cause to
be executed and delivered all such agreements, instruments and other documents as the Lender
may consider necessary or desirable for the foregoing purposes.

(m) Payment of Taxes. Pay all Taxes when due except any such Taxes which are
being contested diligently and in good faith by appropriate proceedings and in respect of which
adequate provision has been made in the books and Financial Statements of the Borrower in
accordance with GAAP.

(n)  Withholding Taxes. Withhold from each payment made to any of its past or
present employees, officers or directors, and to any non-resident of the country in which it is
resident, the amount of all Taxes and other deductions required to be withheld therefrom and pay
the same to the proper Governmental Authorities within the time required by Applicable Laws.
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(o) Collection of Taxes. Collect from all Persons the amount of all Taxes required to
be collected from them and remit the same to the proper Governmental Authorities within the
time required by Applicable Laws.

(p) Registration of Security. From time to time, register or cause to be registered,
and cooperate in the registration of, the Security, and any public notices or filings in respect
thereof, on a timely basis and do, observe and perform all of its obligations and all matters and
things that may be necessary or reasonably required for the purposes of creating and maintaining
the Encumbrances intended to result from the Security as valid, effective and perfected first
priority Encumbrances (subject only to Permitted Encumbrances) at all times and shall comply
with all requirements of Section 4.1(b).

(@  Further Assurances. At the Borrower's cost and expense, upon request of the
Lender, duly execute and deliver or cause to be duly executed and delivered to the Lender such
further instruments and do and cause to be done such further acts as may be necessary or proper
in the reasonable opinion of the Lender to carry out more effectually the provisions and purposes
of the Credit Documents.

(x) Accuracy of Information. All factual information hereafter furnished by or on
behalf of the Borrower in writing to the Lender for the purposes of or in connection with this
Agreement, shall be true and accurate in every material respect on the date as of which such
information is dated or certified and shall not be incomplete by the omission to state any material
fact necessary to make such information not misleading.

7.2 Negative Covenants

So long as any amount owing hereunder remains unpaid or the Lender has any
obligation under this Agreement or under any other Credit Document, the Borrower shall not:

(a) Debt. Create, incur, assume or suffer to exist any Debt other than Permitted Debt.

(b) Encumbrances. Create, incur, assume or suffer to exist any Encumbrance on any
of its Assets, other than Permitted Encumbrances, provided, however, that no reference in this
Agreement to Encumbrances permitted under this Section 7.2(b) (including Permitted
Encumbrances), including any statement or provision as to the acceptability of any
Encumbrances (including Permitted Encumbrances), shall in any way constitute or be construed
so as to provide for a subordination or postponement of any rights of the Lender hereunder or
arising under any Credit Documents in favour of such Encumbrances (including Permitted
Encumbrances).

(©) Fundamental Changes. Merge into or amalgamate or consolidate with any other
Person, or permit any other Person to merge into or amalgamate or consolidate with it, or sell,
transfer, lease or otherwise dispose of (in one transaction or in a series of transactions) all or
substantially all of its assets, or liquidate, dissolve or be wound up or create or acquire any
Subsidiaries.

(d) Carry on Business. Engage in any business which is different from the Business
on the Closing Date and businesses reasonably related thereto.
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(e Disposal of Assets Generally. Dispose of any Assets to any Person, other than
Permitted Dispositions.

® Transactions with Affiliates. Dispose of any Assets to, or purchase, lease or |

otherwise acquire any Assets from, or otherwise engage in any other transactions with, any of its
Affiliates, except (a) in the ordinary course of business at prices and on terms and conditions not
less favourable to the Borrower than could be obtained on an arm's-length basis from unrelated
third parties, (b) any Restricted Payment permitted by Section 7.2(g), and (c) as otherwise
expressly permitted pursuant to this Agreement and the other Credit Documents.

(g) Restricted Payments. Declare, make or pay or agree to declare, make or pay,
directly or indirectly, any Restricted Payment.

(h) Change of Name; Business Outside Certain Jurisdictions. (i) Change its
name, registered office, chief executive office or jurisdiction of incorporation, or (ii) have any
place of business or keep or store any material tangible property outside of those jurisdictions (or
registration districts within such jurisdictions) set forth in Schedule 6.1(g), (A) except upon 30
days' prior written notice thereof to the Lender; and (B) unless the Borrower has done or caused
to be done all such acts and things and executed and delivered or caused to be executed and
delivered all such deeds, transfers, assignments and instruments as the Lender may reasonably
require for perfecting or maintaining the perfection of the Encumbrances created by the Security
and the priority thereof in the Collateral in favour of the Lender.

(i) Financial Year. Change its Financial Year, or, subject to Section 1.6, make any
material change to its accounting or reporting or financial reporting practices, except as
consistent with GAAP or Applicable Law, which changes shall be promptly disclosed to the
Lender in writing.

G) Amendments. Allow (i) any amendments to its constating documents or by-
laws; or (ii) any amendments to, or grant any waivers in respect of Material Agreements or any
guarantee or security in respect thereof in a manner adverse to the Lender's interests hereunder or
under any other Credit Document.

&) Change of Auditors. Change its auditors other than to a nationally recognized
accounting firm approved by the Lender acting reasonably.

7.3 Financial Covenant

While any amount owing under this Agreement or any of the other Credit
Documents remains unpaid, or the Borrower has any obligations to the Lender under this
Agreement or any of the other Credit Documents, the Borrower covenants with the Lender that it
shall maintain a Consolidated Fixed Charge Coverage Ratio of not less than 1:1, measured on the
dates and for the periods set forth as follows: (i) initially, on the last day of the first full Financial
Quarter to be completed following the Closing Date, for the period of such Financial Quarter (for
clarity, not including any portion of the Financial Quarter during which the Closing Date occurs
unless the Closing Date occurs on the first day of such Financial Quarter); (ii) thereafter, on the
last day of each of the subsequent three (3) Financial Quarters, for the respective periods since
the first day of such initial full Financial Quarter; and (iii) thereafter, on the last day of each
Financial Quarter for the period of four (4) consecutive Financial Quarters then ended.

Tor#: 2120006.6

89



-31-
ARTICLE 8

EVENTS OF DEFAULT

8.1 Events of Default

Each of the following events shall constitute an Event of Default under this
Agreement:

(a) the Borrower shall fail to pay any amount (including interest, principal and Fees)
owing under any Credit Document when such amount becomes due and payable and such non-
payment continues for a period of three (3) days;

(b) any representation or warranty or certification made or deemed to be made by the
Borrower in this Agreement or any other Credit Document shall prove to have been incorrect in
any material respect when made or deemed to be made;

(c) the Borrower shall fail to perform, observe or comply with any of the covenants
contained in Section 7.1(a), Section 7.1(b), Section 7.2, or Section 7.3;

(d the Borrower shall fail to perform or observe any other term, covenant or
agreement contained in any Credit Document (other than a covenant or agreement whose breach
or default in performance is elsewhere in this Section 8.1 specifically dealt with) and such
default shall not be remedied (if capable of remedy) shall remain unremedied for 21 days;

(e) the Borrower shall fail to pay the principal of or premium or interest on any Debt
(excluding any Debt hereunder) which is outstanding in an aggregate principal or notional
amount exceeding $250,000 (or the equivalent amount in any other currency), when such amount
becomes due and payable (whether by scheduled maturity, required prepayment, acceleration,
demand or otherwise) and such failure shall continue after the applicable grace period, if any,
specified in the agreement or instrument relating to such Debt whether or not such default has
been waived by the applicable creditor; or any other event shall occur or condition shall exist,
and shall continue after the applicable grace period, if any, specified in any agreement or
instrument relating to any such Debt whether or not such default has been waived by the
applicable creditor, if the effect of such event is (or if waived, would have been) to accelerate, or
permit the acceleration or redemption of such Debt; or any such Debt shall be declared to be due
and payable or mandatorily redeemable in accordance with its terms prior to the stated maturity
thereof;

® any process of execution is enforced or levied upon Assets of the Borrower
having a value of $250,000 (or the equivalent amount in any other currency) or more;

(2) any judgment or order for the payment of money in excess of $250,000 (or the
equivalent amount in any other currency), net of any amounts available for the satisfaction of
such judgment or order pursuant to an enforceable contract of insurance, shall be rendered
against the Borrower and either (i) enforcement proceedings shall have been commenced by any
creditor upon such judgment or order; or (ii) there shall be any period of 30 consecutive days
during which a stay of enforcement of such judgment or order, by reason of a pending appeal or
otherwise, shall not be in effect;
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(h) if the Borrower:

(1) becomes insolvent, or generally does not or becomes unable to pay its
debts or meet its liabilities as the same become due, or admits in writing
its inability to pay its debts generally, or declares any general moratorium
on its indebtedness, or proposes a compromise or arrangement between it
or any class of its creditors; '

(i) commits an act of bankruptcy under the Bankruptcy and Insolvency Act
(Canada) or under analogous foreign law, or makes an assignment of its
property for the general benefit of its creditors under such Act or under
analogous foreign law, or makes a proposal (or files a notice of its
intention to do so) under such Act or under analogous foreign law;

(i) commences a voluntary case, or consents to the entry of an order for
relief in an involuntary case or the conversion of an involuntary case to a
voluntary case under, the U.S. Federal Bankruptcy Code, or institutes any
other proceeding seeking to adjudicate it an insolvent, or seeking
liquidation, dissolution, winding-up, reorganization, compromise,
arrangement, adjustment, protection, moratorium, relief, stay of
proceedings of creditors generally (or any class of creditors), or
composition of its or its debts or any other relief, under any federal,
provincial or foreign law now or hereafter in effect relating to
bankruptcy, winding-up, insolvency, reorganization, receivership, plans
of arrangement or relief or protection of debtors (including the
Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors
Arrangement Act (Canada) and any applicable corporations legislation)
or at common law or in equity, or files an answer admitting the material
allegations of a petition filed against it in any such proceeding;

(iv)  applies for the appointment of, or the taking possession by, a receiver,
interim receiver, receiver/manager, sequestrator, conservator, custodian,
administrator, trustee, liquidator or other similar official for it or any
substantial part of its property; or

(v) threatens to do any of the foregoing, or takes any action, corporate or
otherwise, to approve, effect, consent to or authorize any of the actions
described in this Section 8.1(h) or otherwise acts in furtherance thereof or
fails to act in a timely and appropriate manner in defence thereof:

() any petition is filed, app]ication made or other proceeding instituted against or in
respect of the Borrower: :

(1)  seeking to adjudicate it an insolvent;

(i1)  seeking a receiving order against it under the Bankruptcy and Insolvency
Act (Canada) or under analogous foreign law;
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(i11) in an involuntary case under the U.S. Federal Bankruptcy Code, or
otherwise seeking liquidation, dissolution, winding-up, reorganization,
compromise, arrangement, adjustment, protection, moratorium, relief,
stay of proceedings of creditors generally (or any class of creditors), or
composition of it or its debts or any other relief under any federal,
provincial or foreign law now or hereafter in effect relating to
bankruptcy, winding-up, insolvency, reorganization, receivership, plans
of arrangement or relief or protection of debtors (including the
Bankruptcy and Insolvency Act (Canada), the Companies' Creditors
Arrangement Act (Canada) and any applicable corporations legislation or
at common law or in equity); or

(av)  seeking the entry of an order for relief or the appointment of, or the
taking of possession by, a receiver, interim receiver, receiver/manager,
sequestrator, conservator, custodian, administrator, trustee, liquidator or
other similar official for it or any substantial part of its property;

and such petition, application or proceeding continues undismissed, or unstayed and in effect, for
a period of 30 days after the institution thereof, provided that if an order, decree or judgment is
granted or entered (whether or not entered or subject to appeal) against such Person thereunder in
the interim, such grace period will cease to apply, and provided further that if such Person files
an answer admitting the material allegations of a petition filed against it in any such proceeding,
such grace period will cease to apply;

() any other event occurs which, under the Laws of any applicable jurisdiction, has
an effect equivalent to any of the events referred to in either Section 8.1(h) or 8.1(i) and if the
event is equivalent to the event referred to in Section 8.1(i), the 30-day grace period will apply as
set out in Section 8.1(i);

k) there shall occur a Change of Control;

()] any of the Credit Documents executed and delivered by the Borrower shall cease
to be in full force and effect, or security interests granted by the Security Documents shall not be
valid, prior and perfected, or the Borrower shall so assert;

(m) the validity of any of the Credit Documents or the applicability thereof to the
Facility or any other obligations purported to be secured or guaranteed thereby or any part
thereof shall be disaffirmed by or on behalf of the Borrower or any other party thereto (other
than the Lender);

(n) any Material Permit shall be adversely modified, revoked or cancelled by the

issuing party or other Governmental Authority having jurisdiction, the effect of which has a -

Material Adverse Effect; or

(o) the occurrence of any event which has a Material Adverse Effect.
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8.2 Acceleration and Termination of Rights

(a) If any Event of Default occurs and is continuing, the Lender may give notice to
the Borrower declaring the Obligations or any of them to be forthwith due and payable,
whereupon they shall become and be forthwith due and payable without presentment, demand,
protest or further notice of any kind, all of which are hereby expressly waived by the Borrower.

(b)  Notwithstanding the preceding paragraph, if an Event of Default under
Section 8.1(h), 8.1(i) or 8.1(j) occurs and is continuing, then without prejudice to the other rights
of the Lender as a result of any such event, without any notice or action of any kind by the
Lender (all of which are hereby expressly waived by the Borrower), and without presentment,
demand or protest (all of which are hereby expressly waived by the Borrower), the Obligations
shall immediately become due and payable.

8.3 Remedies

()  Upon the occurrence of any event by which any of the Obligations become due
and payable under Section 8.2, the Security shall become immediately enforceable and the
Lender may take such actions or proceedings and in compliance with any Applicable Law as the
Lender in its sole discretion deems expedient to enforce the same, all without any additional
notice, presentment, demand, protest or other formality, all of which are hereby expressly waived
by the Borrower.

(b) The Borrower acknowledges that when any of the Obligations become due and
payable as aforesaid, the Lender is entitled to exercise any and all rights and remedies of
enforcement and realization as are available to it under the terms of any Security or under any
Applicable Law. The Borrower acknowledges that the ability of the Lender to appoint or cause
the appointment of a receiver, receiver and manager, trustee, interim receiver, custodian,
sequestrator or other Person with similar powers of or in respect of it or any of its Collateral
promptly following the occurrence and during the continuance of an Event of Default is of the
utmost importance to the Lender, and the Borrower therefore agree, to the fullest extent
permitted by Applicable Laws, that it shall not oppose or challenge the appointment of any such
Person by or on behalf of or at the suit of the Lender.

8.4 Saving

The Lender shall not be under any obligation to any Person to realize any
Collateral or enforce the Security or any part thereof or to allow any of the Collateral to be sold,
dealt with or otherwise disposed of. The Lender shall not be responsible or liable to any Person
for any loss or damage upon the realization or enforcement of, the failure to realize or enforce
the Collateral or any part thereof or the failure to allow any of the Collateral to be sold, dealt
with or otherwise disposed of or for any act or omission on their respective parts or on the part of
any director, officer, agent, servant or adviser in connection with any of the foregoing, except
that the Lender may be responsible or liable for any loss or damage arising from the wilful
misconduct or gross negligence of the Lender or any of its directors, officers, agents, servants or
advisors acting entirely within the scope of their respective authority only where and to the
extent that a court of competent jurisdiction, from whose final non-appealable order or judgment,
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finds wilful misconduct or gross negligence as the case may be, and that such Person is
responsible for same.

8.5 Perform Obligations

If an Event of Default has occurred and is continuing and the Borrower has failed
to perform any of its covenants or agreements in the Credit Documents, the Lender may, but
shall be under no obligation to, perform any such covenants or agreements in any manner
deemed fit by the Lender without thereby waiving any rights to enforce the Credit Documents.
The expenses (including any legal costs on a full indemnity basis) paid by the Lender in respect
of the foregoing shall be payable by the Borrower promptly on demand and shall be secured by
the Security.

8.6 Third Parties

No Person dealing with the Lender or any agent of the Lender shall be concerned
to inquire whether the Security has become enforceable, or whether the powers which the Lender
is purporting to exercise have become exercisable, or whether any Obligations remain
outstanding, or as to the necessity or expediency of the stipulations and conditions subject to
which any sale shall be made, or otherwise as to the propriety or regularity of any sale or other
disposition or any other dealing with the collateral charged by such Security or any part thereof.

8.7 Remedies Cumulative

The rights and remedies of the Lender under the Credit Documents are cumulative
and are in addition to and not in substitution for any rights or remedies provided by Applicable
Law. Any single or partial exercise by the Lender of any right or remedy for a default or breach
of any term, covenant, condition or agreement herein contained shall not be deemed to be a
waiver of or to alter, affect, or prejudice any other right or remedy or other rights or remedies to
which the Lender may be lawfully entitled for the same default or breach. Any waiver by the
Lender of the strict observance, performance or compliance with any term, covenant, condition
or agreement herein contained, and any indulgence granted by the Lender shall be deemed not to
be a waiver of any subsequent default.

ARTICLE 9

YIELD PROTECTION

9.1 Increased Costs

(a) Increased Costs Generally. If any Change in Law (or change in the
interpretation or application thereof by any Governmental Authority), other than as dealt with
under Section 9.2, shall:

(i)  subject (whether directly, or as a result of any withholding or deduction
by the Borrower) the Lender to any Tax of any kind whatsoever with
respect to this Agreement or the Facility, or change the basis of taxation
or increase any existing Tax (in each case, except for the coming into
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force of any Tax or change in the rate of Tax charged on the income of
the Lender as a whole) (and including any Other Tax that is payable by
the Lender on, or as required by Applicable Law to be withheld by the
Borrower from, any Additional Compensation) on any payment to the
Lender under any of the Credit Documents or by any reference to the
amount of any Advance or on or by reference to the commitment of the
Lender to advance the Facility hereunder; or

(i) impose on the Lender or any applicable interbank market any other
condition, cost or expense affecting this Agreement or the Facility;

and the result of any of the foregoing shall be to increase the cost to the Lender of making or
maintaining the Facility, or to reduce the amount of any sum received or receivable by the
Lender hereunder (whether of principal, interest or any other amount), then upon written request
of the Lender the Borrower will pay to the Lender such additional amount or amounts as will
compensate the Lender for such additional costs incurred or reduction suffered.

(b) Certificates for Reimbursement. A certificate of the Lender setting forth the
amount or amounts necessary to compensate the Lender as specified in Section 9.1(a)
("Additional Compensation"), including a description of the event by reason of which it
believes it is entitled to such Additional Compensation, and supplying reasonable supporting
evidence (including, in the event of a Change of Law, a photocopy of the Applicable Law
evidencing such change) and reasonable detail of the basis of calculation of the amount or
amounts, and delivered to the Borrower shall be conclusive absent manifest error. The Borrower
shall pay the Lender the amount shown as due on any such certificate within 10 Business Days
after receipt thereof and any such amount will be secured by the Security. The Lender shall
provide the certificate referred to above to the Borrower within a reasonable time of learning
about circumstances giving rise to the Additional Compensation. The obligation to pay such
Additional Compensation for subsequent periods will continue until the earlier of termination of
the Facility, change in capital requirement or the lapse or cessation of the Change in Law giving
rise to the initial Additional Compensation. The Lender shall make reasonable efforts to limit
the incidence of any such Additional Compensation and seek recovery for the account of the
Borrower upon the Borrower's request at the Borrower's expense, provided the Lender in its
reasonable determination suffers no appreciable economic, legal, regulatory or other
disadvantage. In the event the Applicable Lender subsequently recovers all or part of the
Additional Compensation paid by the Borrower, it shall promptly repay an equal amount to the
Borrower provided that no Lender shall have any obligation to arrange its affairs in such a way
as to ensure that all or any part of such Additional Compensation is recovered.

(c) Delay in Requests. Failure or delay on the part of the Lender to demand
Additional Compensation pursuant to this Section or failure to deliver the certificate referred to
in Section 9.1(b) within a reasonable period of time shall not constitute a waiver of the Lender's
right to demand such Additional Compensation.

(d Substitute Basis of Advance. If, at any time during the term of this Agreement,
the Lender acting in good faith determines (which determination shall be final, conclusive and
binding upon the Borrower) that:
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(1) adequate and fair means do not exist for ascertaining the Libor Rate, or

(i) The Libor Rate does not accurately reflect the effective cost to the
Lender of making, funding or maintaining an Advance and the costs to
the Lender is increased or the income receivable by the Lender is reduced
in respect of an Advance, or

(iii)  the making, funding or maintaining of an Advance or a portion thereof
by the Lender has become impracticable by reason of circumstances
which materially and adversely affect the London interbank market,

the Lender shall promptly notify the Borrower setting forth the basis of that determination and
the Borrower hereby instructs the Lender to repay each affected Advance with the proceeds of an
Advance bearing interest at Prime Rate, in the amount of the Advance, to be drawn down on the
last day of the then current Interest Period. The Lender shall not be required to make any further
Advances bearing interest based on the Libor Rate available under this Agreement so long as any
of the circumstances referred to in this Section 9.1(d) continue.

9.2 Taxes

(2) Payments Subject to Taxes. All payment by the Borrower hereunder or under
any other Credit Document shall be made free and clear of and without deduction or withholding
for any and all Indemnified Taxes (including Other Taxes), unless such Indemnified Taxes or
Other Taxes are required by Applicable Law or the administration thereof to be withheld or
deducted. If the Borrower is required by Applicable Law or the administration thereof to deduct
or withhold any such Indemnified Taxes (including any Other Taxes) in respect of any payment
by or on account of any obligation of the Borrower hereunder or under any other Credit
Document, then (i) the sum payable by the Borrower shall be increased by such amount as is
necessary so that after making or allowing for all required deductions or withholdings (including
deductions or withholdings applicable to additional sums payable under this Section) the Lender
receives an amount equal to the sum it would have received had no such deductions or
withholdings been required, (ii) the Borrower shall make any such deductions or withholdings
and (iii) the Borrower shall timely pay the full amount deducted or withheld to the relevant
Governmental Authority in accordance with Applicable Law.

(b) Payment of Other Taxes by the Borrower. Without limiting the provisions of
Section 9.2(a), the Borrower shall timely pay any Other Taxes to the relevant Governmental
Authority in accordance with Applicable Law.

(©) Indemnification by the Borrower. The Borrower shall indemnify the Lender,
within 10 days after written demand therefor, for the full amount of any Indemnified Taxes or
Other Taxes (including Indemnified Faxes or Other Taxes imposed or asserted on or attributable
to amounts payable under this Section) paid or payable by the Lender and any penalties, interest
and reasonable expenses arising therefrom or with respect thereto, whether or not such
Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the relevant
Governmental Authority. A certificate as to the amount of such payment or liability delivered to
the Borrower by the Lender shall be conclusive absent manifest error.
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()] Evidence of Payments. As soon as practicable after any payment of Indemnified
Taxes or Other Taxes by the Borrower to a Governmental Authority, the Borrower shall deliver
to the Lender the original or a certified copy of a receipt issued by such Governmental Authority
evidencing such payment, a copy of the return reporting such payment or other evidence of such
payment reasonably satisfactory to the Lender.

(e) Refunds. If the Lender determines, in its sole discretion, that it has received a
refund of Taxes or Other Taxes as to which it has been indemnified by the Borrower or with
respect to which the Borrower has paid additional amounts pursuant to this Section 9.2, it shall
pay to the Borrower an amount equal to such refund or reduction (but only to the extent of
indemnity payments made, or additional amounts paid, by the Borrower under this Section 9.2
with respect to Taxes or Other Taxes giving rise to such refund), net of all out-of-pocket
expenses of the Lender, without interest (other than any net after-Tax interest paid by the
relevant Governmental Authority with respect to such refund). The Borrower, upon the request
of the Lender, agrees to repay the amount paid over to the Borrower (plus any penalties, interest
or other charges imposed by the relevant Governmental Authority) to the Lender if the Lender is
required to repay such refund or reduction to such Governmental Authority. This paragraph
shall not be construed to require the Lender to make available its tax returns (or any other
information relating to its taxes that it deems confidential) to the Borrower or any other Person,
to arrange its affairs in any particular manner or to claim any available refund or reduction.

® Survival. The provisions of this Section 9.2 shall survive repayment of the
Facility and termination of this Agreement.

9.3 IHegality

If the Lender determines that any Applicable Law has made it unlawful, or that
any Governmental Authority has asserted, ruled or determined that it is unlawful, for the Lender
to fund, make or maintain all or any portion of the Facility or its commitment thereunder, or to
determine or charge interest rates based upon any particular rate, then, on notice thereof by the
Lender to the Borrower, the Lender may (by notice in writing to the Borrower) declare any
obligation of the Lender with respect to the activity that is unlawful to be terminated, whereupon
the same shall be forthwith terminated. Upon receipt of such notice, the Borrower shall prepay
the Facility in order to avoid the activity that is unlawful. Upon any such prepayment or
conversion, the Borrower shall also pay accrued interest on the amount so prepaid or converted.
If any such change shall affect only that portion of the Lender's obligations under this Agreement
that is, in the bona fide opinion of the Lender, severable from the remainder of this Agreement so
that the remainder of this Agreement may be continued in full force and effect without otherwise
affecting any of the obligations of the Lender or the Borrower hereunder, the Lender shall
declare its obligations under only that portion so terminated.
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ARTICLE 10

RIGHT OF SET-OFF

10.1 Right of Set-off

The Lender and each of its Affiliates is hereby authorized at any time and from
time to time to set-off and apply any and all deposits (general or special, time or demand,
provisional or final, in whatever currency) at any time held and other obligations (in whatever
currency) at any time owing by the Lender or any such Affiliate to or for the credit or the
account of the Borrower against any and all of the obligations of the Borrower now or hereafter
existing under this Agreement or any other Credit Document to the Lender, irrespective of
whether -or not the Lender has made any demand under this Agreement or any other Credit
Document and although such obligations of the Borrower may be contingent or unmatured. The
rights of the Lender and its Affiliates under this Section are in addition to other rights and
remedies (including other rights of set-off and consolidation of accounts) that the Lender or its
Affiliates may have. The Lender agrees to promptly notify the Borrower after any such set-off
and application, but the failure to give such notice shall not affect the validity of such set-off and

+ © .application.

ARTICLE 11

NOTICES: EFFECTIVENESS: ELECTRONIC COMMUNICATION

111 Notices, etc.

(@ Notices Generally. Unless otherwise specified herein, all notices, requests,
demands or other communications to or from the parties hereto shall be in writing and shall be
given by overnight delivery service, by hand delivery or by fax to the addressee at its address set
forth below or at such other address as shall be designated by such party in a written notice to the
other party hereto:

(1) ifto the Lender, at:

Azure Mountain Capital Financial Corporation

c/0 Azure Mountain Capital Corp. c/o Atlas Holdings, LLC
One Sound Shore Drive

Suite 302

Greenwich, CT 06830

USA

Facsimile: 203-622-0151
Attention: Andrew Bursky, Co-President

(i)  if to the Borrower, at:
Northern Pulp Nova Scotia Corporation

260 Abercrombie Granton Branch Road
New Glasgow, NS B2H SE8 Canada
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Fax: 902-752-5404
Attention: General Manager

If any such notice, request, demand or other communication is delivered or
transmitted on a day other than a Business Day or after 3:00 p.m. on any Business Day, the same
shall be deemed to have been effectively given and received on the next following Business Day.

(b) Change of Address, etc. Any party hereto may change its address, fax number

or e-mail address for notices and other communications hereunder by notice to the other party
hereto given in accordance with the foregoing provisions of this Section 11.1.

ARTICLE 12

EXPENSES; INDEMNITY: DAMAGE WAIVER

12.1 Costs and Expenses

(a) Costs and Expenses. The Borrower shall pay (i) all reasonable out-of-pocket
expenses incurred by the Lender and its Affiliates, including the reasonable fees, charges and
disbursements of counsel for the Lender, the preparation, negotiation, execution, and delivery
and administration of this Agreement and the other Credit Documents or any amendments,
modifications or waivers of the provisions hereof or thereof (whether or not the transactions
contemplated hereby or thereby shall be consummated), and (ii) all out-of-pocket expenses
incurred by the Lender including the fees, charges and disbursements of counsel, in connection
with the administration, interpretation, enforcement or protection of its rights in connection with
this Agreement and the other Credit Documents, including its rights under this Section, or in
connection with the Facility, including all such out-of-pocket expenses incurred during any
workout, restructuring or negotiations in respect of the Facility.

(b) In addition to any liability of the Borrower to the Lender under Section 12.1(a),
the Borrower shall indemnify the Lender and hold the Lender harmless against any costs or
expenses incurred by the Lender as a result (i) of any failure by the Borrower to fulfil any of its
obligations hereunder or under any other Credit Document; or (ii) the failure of the Borrower to
pay any other amount including, without limitation, any interest or Fee due hereunder on its due
date; or (iii) as a result of the prepayment or repayment by the Borrower of the Facility prior to

the last day of the then current Interest Period, including, without limiting the generality of the

foregoing, any repayment or prepayment resulting from the circumstances referred to in
Section 9.3.

12.2 Indemmities

(a) General Indemmity. The Borrower shall indemnify the Lender (and any agent
thereof) and each Related Party of any of the foregoing Persons (each such Person being called
an "Indemnitee") against, and hold each Indemnitee harmless from, any and all Losses and
Claims, (including all related fees, charges, costs and expenses of any counsel or consultant)
incurred by any Indemnitee or asserted against any Indemnitee by any third party arising out of,
in connection with, or as a result of (i) the execution or delivery of this Agreement, any other
Credit Document or any agreement or instrument contemplated hereby or thereby, the
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performance or non-performance by the Borrower of its obligations hereunder or thereunder or
the consummation or non-consummation of the transactions contemplated hereby or thereby or
the untruth of any representation or warranty of the Borrower, or any officer or director thereof,
in any such document or (ii) the Facility or the use or proposed use of the proceeds therefrom.

(b) Environmental Indemnity. The Borrower shall indemnify against, and hold
each Indemnitee harmless from, any and all Losses and Claims (including all related fees,
charges, costs and expenses of any counsel or consultant) incurred by any Indemnitee or asserted
against any Indemnitee by any third party arising out of, in connection with, or as a result of any
Environmental Liabilities related in any way to the Borrower or its Affiliates or any property
owned, used, licensed or occupied by any of them, including, without limitation (i) any actual or
alleged presence or Release of Hazardous Substances into, onto, under or from any property
which at any time was owned, leased, used, operated or under the control of, or which arises out
of or in connection with any action of, or any failure to act by, the Borrower or any predecessor
or successor thereof and, (ii) the costs of defending, settling and counter claiming or claiming
over against third parties in respect of any Environmental Claim. The obligations of
indemnification to any Indemnitee in this Section 12.2(b) shall survive into perpetuity including,
without limitation, the repayment of the Facility.

(c) Limitations on Indemnification. The obligations of indemnification to any
Indemnitee in Sections 12.2(a) and 12.2(b) shall not apply to:

(1)  Losses or Claims that are determined by a court of competent jurisdiction
by final and non-appealable judgment to have resulted from the gross
negligence or wilful misconduct of such Indemnitee;

(i) Loss or Claims arising from the ability of the Lender to enter into the
Credit Documents or make available the Facility; or

(i)  Losses or Claims in respect of loss of profits or consequential, punitive
or aggravated damages.

(@ Notification. Whenever the Lender shall have received notice that a Claim has
been commenced or threatened, which, if successful, would subject the Borrower to the
indemnity provisions of this Section 12.2, the Lender shall as soon as reasonably possible notify
(to the extent permitted by Law) the Borrower in writing of the Claim and of all relevant
information the Lender possesses relating thereto; provided, however, that failure to so notify the
Borrower shall not release the Borrower from any liability which it may have on account of the
indemnity set forth in this Section 12.2, except to the extent that the Borrower shall have been
materially prejudiced by such failure.

(e) Defence and Settlement. The Borrower shall have the right, but not the
obligation, to assume the defence of any Claim in any jurisdiction with legal counsel of reputable
standard in order to protect the rights and interest of the Indemnitees. In such respect, (i) the
Borrower shall require the consent of the Indemnitees of the choice of legal counsel in
connection with the Claim, which consent shall not be unreasonably withheld or delayed; and (ii)
without prejudice to the rights of the Indemnitees to retain counsel and participate in the defence
of the Claim, the Borrower and the Indemnitees shall make all reasonable efforts to co-ordinate
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their course of action in connection with the defence of such Claim. The related costs and
expenses sustained in such respect by the Indemnitees shall be at the expense of the Borrower,
provided that the Borrower shall only be liable for the costs and expenses of one firm of separate
counsel in addition to the cost of any local counsel that may be required. If the Borrower fails to
assume defence of the Claim within 10 Business Days after receipt of notice thereof from the
Lender, the Indemnitees will (upon further notice to the Borrower) have the right to undertake, at
the expense of the Borrower, the defence, compromise or settlement of the Claim on behalf and
for the account and risk of the Borrower, subject to the right of the Borrower to assume the
defence of the Claim at any time prior to settlement, compromise or final determination thereof.

Notwithstanding the foregoing, in the event any Indemnitee, acting reasonably,
does not agree with the manner or timeliness in which the legal counsel of the Borrower is
carrying on the defence of the Claim, or, pursuant to the opinion of a reputable counsel retained
by the Indemnitee, there may be one or more legal defences available different from the one
carried on by the legal counsel of the Borrower, the Indemnitee shall have the right to assume its
own defence in the Claim by appointing its own legal counsel. The costs and the expenses
sustained by the Indemnitee shall be at the expense of the Borrower provided that the Borrower
shall only be liable for the costs and expenses of one firm of separate counsel, in addition to the
costs of any local counsel that may be required.

The Borrower shall not be liable for any settlement of any Claim effected without
its written consent (which shall not be unreasonably withheld or delayed). In addition, the
Borrower will not, without the prior written consent of the Indemnitee (which consent shall not
be unreasonably withheld or delayed), settle, compromise or consent to the entry of any
judgment in or otherwise seek to terminate any Claim or threatened Claim in respect of which
indemnification or contribution may be sought hereunder.

If an offer for settlement limited solely to payment of monies made to any
Indemnitee and which the Borrower has recommended for acceptance is rejected by the
Indemnitee and the final liability of the Indemnitee in respect of such claim and all related
damages is greater than such offer, the liability of the Borrower will only be to indemnify the
Indemnitee up to the amount of such offer.

12.3 Payments

All amounts due under Sections 12.1 or 12.2 shall be payable by the Borrower
promptly after demand therefor. A certificate of the Lender setting forth the amount or amounts
owing to the Lender or an agent or Related Party, as the case may be, as specified in Sections
12.1 or 12.2, including reasonable detail of the basis of calculation of the amount or amounts,
and delivered to the Borrower shall be conclusive absent manifest error.

12.4 * Damage Waiver

The Borrower hereby irrevocably waives any claim for punitive, consequential, or
other non-compensatory damages.
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ARTICLE 13

SUCCESSOR COMPANIES

13.1 Certain Requirements in Respect of Merger, etc.

The Borrower shall not enter into any transaction (whether by way of
reconstruction, reorganization, consolidation, amalgamation, merger, transfer, sale or otherwise)
(collectively, a "Reorganization"), whereby all or substantially all of its undertaking, property
and assets would become the property of any other Person or, in the case of any such
amalgamation, of the continuing company resulting therefrom (such other Person or continuing
company being herein referred to as the "Successor") provided that (i) the foregoing provisions
of this Section 13.1 are not applicable to a Reorganization involving the Borrower and one or
more wholly-owned Subsidiaries of the Borrower; provided, however, in the event of such a
Reorganization which involves an amalgamation or merger of the Borrower and one or more
wholly-owned Subsidiaries of the Borrower, the Successor shall be required to execute and
deliver the supplemental agreement referred to in Section 13.1(a) and take such other actions and
deliver such other documents and agreements as may be reasonably necessary to ensure that the
perfection and priority of the Security is not impaired; and (ii) it may do so, and the Successor
shall become a party to this Agreement and the other applicable Credit Documents, if:

(a) the Successor shall execute and/or deliver to the Lender an agreement
supplemental hereto in form and terms reasonably satisfactory to the Lender and
execute and/or deliver such other instruments, if any, which to the reasonable
satisfaction of the Lender and in the opinion of counsel to the Borrower addressed
to the Lender, are necessary to evidence the agreement of the Successor to
observe and perform all the covenants and obligations of the Borrower under this
Agreement and any other Credit Documents and to be bound by all the terms of
this Agreement and any other Credit Documents so far as they relate to the
Borrower, which instruments, if any, shall be in form and on terms reasonably
satisfactory to the Lender;

) such transaction shall, to the reasonable satisfaction of the Lender, be upon such
terms as to preserve and not to impair any of the rights and powers of the Lender
and will not result in a Material Adverse Effect;

©) the perfection and priority of the Security shall not be impaired;

(d) all Other Taxes payable as a result of such transaction have been paid by such
Successor;

(e) such transaction will not result in any Tax being levied on or payable by the
Lender (except for Taxes on the overall net income of the Lender provided there
is no increase in such Taxes as a result of such transaction);

® such transaction will not cause, or have the result of the Lender being in default
under, non-compliance with, or violation of, any Applicable Law;
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(2) an opinion of counsel to the Successor in the form and as to matters addressed
requested by the Lender shall have been delivered to the Lender;

(h) the creditworthiness of the Successor (as determined by the Lender in its sole
discretion) shall not be less than the creditworthiness of the Borrower
immediately prior to giving effect to such transaction; and

(i) no Default or Event of Default shall have occurred and be continuing or will
occur as a result of such transaction.

13.2 Vesting of Powers in Successor

Except in the case of an amalgamation or other transaction pursuant to which the
Successor is liable for all of the obligations of the Borrower by operation of Law, whenever the
conditions of Section 13.1 above have been duly observed and performed, the Lender shall
execute and deliver the supplemental agreement provided for in Section 13.1(a) and thereupon:

(a) the Successor shall possess and from time to time may exercise each and every
right and power of the Borrower under this Agreement and the other Credit
Documents in its own name or in the name of the Borrower and any act or
proceeding by any provision of this Agreement or the Security Documents
required to be done and performed with like force and effect by the like directors
or officers of the Successor; and

(b) at the request of the Borrower, the Borrower shall be released from its liability
and obligations under this Agreement and the other Credit Documents and the
Lender, at the request and at the expense of the Borrower, shall execute and
deliver to the Borrower such instruments as shall reasonably be requisite to
evidence such release.

ARTICLE 14
GOVERNING LAW, JURISDICTION, ETC.

14.1 Governing Law, Jurisdiction, etc.

(a) Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the Province of Ontario and the laws of Canada applicable in that
Province.

(b) Submission to Jurisdiction. The Borrower irrevocably and unconditionally
submits, for itself and its Assets, to the non-exclusive jurisdiction of the courts of the Province of
Ontario, and any appellate court from any thereof, in any action or proceeding arising out of or
relating to this Agreement or any other Credit Document, or for recognition or enforcement of
any judgment, and each of the parties hereto irrevocably and unconditionally agrees that all
claims in respect of any such action or proceeding may be heard and determined in such court.
Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
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manner provided by Law. Nothing in this Agreement or in any other Credit Document shall
affect any right that the Lender may otherwise have to bring any action or proceeding relating to
this Agreement or any other Credit Document against the Borrower or its Assets in the courts of
any jurisdiction.

(© Waiver of Venue. The Borrower irrevocably and unconditionally waives, to the
fullest extent permitted by Applicable Law, any objection that it may now or hereafter have to
the laying of venue of any action or proceeding arising out of or relating to this Agreement or
any other Credit Document in any court referred to in Section 14.1(b). Each of the parties hereto
hereby irrevocably waives, to the fullest extent permitted by Applicable Law, the defence of an
inconvenient forum to the maintenance of such action or proceeding in any such court.

(d) Jury Trial Waiver. The parties hereto mutually and irrevocably waive any right

to trial by jury in any action or proceeding arising out of or relating to this Agreement or the
transactions contemplated hereby.

ARTICLE 15

MISCELLANEOUS

15.1 Amendments and Waivers

No acceptance, amendment or waiver of any provision of any of the Credit
Documents, nor consent to any departure by the Borrower or any other Person from such
provisions, shall be effective unless in writing and approved by the Lender. Any acceptance,
amendment, waiver or consent shall be effective only in the specific instance and for the specific
purpose for which it was given.

15.2 Judgment Currency

(a) If, for the purposes of obtaining judgment in any court, it.is necessary to convert a
sum due to the Lender in any currency (the "Original Currency") into another currency (the
"Other Currency"), the parties agree, to the fullest extent that they may effectively do so, that
the rate of exchange used shall be that at which, in accordance with normal banking procedures,
the Lender could purchase the Original Currency with the Other Currency on the Business Day
preceding the day on which final judgment is given or, if permitted by Applicable Law, on the
day on which the judgment is paid or satisfied.

(b)  The obligations of the Borrower in respect of any sum due in the Original
Currency from it to the Lender under any of the Credit Documents shall, notwithstanding any
tender (including by way of judgment) in any Other Currency, be discharged only to the extent
that on the Business Day following receipt by the Lender of any sum adjudged to be so due in
the Other Currency, the Lender may, in accordance with normal banking procedures, purchase
the Original Currency with such Other Currency. If the amount of the Original Currency so
purchased is less than the sum originally due to the Lender in the Original Currency, the
Borrower agrees, as a separate obligation and notwithstanding the judgment, to indemnify the
Lender, against any loss, and, if the amount of the Original Currency so purchased exceeds the
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sum originally due to the Lender in the Original Currency, the Lender shall remit such excess to
the Borrower. ‘

15.3 Successors and Assions

The provisions of this Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns permitted hereby; provided that
neither the Borrower nor the Lender may assign or otherwise transfer any of their respective
rights or obligations hereunder or under any other Credit Document without the prior written
consent of the other Person.

15.4 Entire Aereement

This Agreement and the other Credit Documents to which the Borrower is a party
constitute the entire agreement between the Borrower and the Lender with respect to the subject
matter hereof and thereof, and supersede all prior agreements and understandings, if any, relating
to the subject matter hereof or thereof. Any promises, representations, warranties or guarantees
not herein contained and hereinafter made shall have no force and effect unless in writing signed
by the parties hereto. Each party hereto acknowledges that it has been advised by counsel in
connection with the negotiation and execution of this Agreement and is not relying upon oral
representations or statements inconsistent with the terms and provisions hereof.

15.5 Time

Time is of the essence.

15.6 Counterparts

This Agreement and all documents contemplated by or delivered under or in
connection with this Agreement may be executed and delivered in any number of counterparts
with the same effect as if all parties had all signed and delivered the same document and all
counterparts will be construed together to be an original and will constitute one and the same
agreement. :

15.7 Facsimile and Electronic Mail Delivery

To evidence the fact that it has executed this Agreement or any other document
contemplated by or delivered under or in connection with this Agreement, a party may transmit a
copy of its executed counterpart to all other parties thereto by facsimile (fax) or by electronic
mail and, unless the parties agree to some other date as the date of delivery, the transmitting
party shall be deemed to have delivered this Agreement on the date it transmitted such
counterpart by facsimile (fax) or by electronic mail or such later date as the transmitting party
specifies in a written notice to the other parties given with or prior to the transmission of its
executed counterpart.

Any party transmitting an executed counterpart of this Agreement or such other
document by facsimile (fax) or electronic mail shall promptly thereafter deliver to the other
parties a counterpart bearing its original signature (but any failure or delay in so doing, shall not
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derogate in any way from the sufficiency or effectiveness of that party having transmitted its
executed counterpart by facsimile (fax) or electronic mail).

The signature of an individual executing this Agreement (or any notice, certificate
or other document contemplated by this Agreement) on behalf of a party, if sent and received by
electronic mail or facsimile (fax) transmission, will be deemed to be genuine in the absence of
evidence to the contrary and thus effective in the hands of the recipient, and binding upon the
individual whose signature it reproduces and upon the party on whose behalf that individual
signed, for all purposes and with the same effect as if it were the original signature of that
individual.

IN WITNESS WHEREOF, the parties have caused this Agreement to be
executed by their respective authorized officers as of the date first above written.

AZURE MOUNTAIN CAPITAL
FINANCIAL CORPORATION

by

Name: Josh Wolf-Powers
Title: Co-President and Assistant
Secretary

Name:
Title:

Tor#: 2120006.6
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derogate in any way from the sufficiency or effectiveness of that party having transmitted its
executed counterpart by facsimile (fax) or electronic mail).

The signature of an individual executing this Agreement (or any notice, certificate

or other document contemplated by this Agreement) on behalf of a party, if sent and received by
electronic mail or facsimile (fax) transmission, will be deemed to be genuine in the absence of
evidence to the contrary and thus effective in the hands of the recipient, and binding upon the
individual whose signature it reproduces and upon the party on whose behalf that individual
signed, for all purposes and with the same effect as if it were the original signature of that

individual.

IN WITNESS WHEREOF, the parties have caused this Agreement to be

executed by their respective authorized officers as of the date first above written.

Tor#: 2120006.6

NORTHERN PULP NOVA SCOTIA
CORPORATION

by

Name: Tim Fazio
Title: Co-President

Name:
Title:

AZURE MOUNTAIN CAPITAL

FINANCIAL CORPORATION

by /-’4 MM&

Ngme: Josh Wolf-Pgwers
Title: Co-President and Assistant
Secretary

Name:
Title:



SCHEDULE A

FORM OF DRAWDOWN NOTICE

TO: AZURE MOUNTAIN CAPITAL FINANCIAL CORPORATION (the "Lender")

Dear Sirs & Mesdames:

This Drawdown Notice is delivered to you pursuant to Section 2.3 of a credit
agreement made as of the  day of , 2008 between Northern Pulp Nova Scotia
Corporation and the Lender (together with all amendments, modifications, supplements and
restatements, if any, from time to time made thereto, the "Credit Agreement"). Unless otherwise
defined herein or the context otherwise requires, capitalized terms used herein which are defined
in the Credit Agreement shall have the respective meanings provided in the Credit Agreement.

The undersigned hereby requests that an Advance be made in the aggregate
principal amount of $ on R

The undersigned hereby acknowledges that, pursuant to Section 6.3 of the Credit
Agreement, the delivery of this Drawdown Notice and the acceptance by the undersigned of the
proceeds of the Advances requested hereby, constitutes a representation and warranty by the
undersigned that on the occurrence of such Advances the representations and warranties set out
in Section 6.1 of the Credit Agreement are true and correct in all material respects.

The undersigned agrees that if prior to the time of the Drawdown requested
hereby any matter certified to herein by it will not be true and correct at such time as if then
made, it will immediately so notify the Lender. Except to the extent, if any, that prior to the time
of the Drawdown requested hereby the Lender shall receive written notice to the contrary from
the undersigned, each matter certified to herein shall be deemed once again to be certified as true
and correct at the date of such Drawdown as if then made.

Please wire transfer the proceeds of the Drawdown to the accounts of the
following persons at the financial institutions indicated respectively:

Amount to be Name of Person Designated Name, Address,
Transferred to be Paid Account No. etc. of Transferee
$
Attention:
$
Attention:

Tor#: 2120006.6
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Amount to be Name of Person Designated Name, Address,
Transferred to be Paid Account Ne. etc. of Transferee

Balance of the undersigned of such proceeds

Attention:

The undersigned has caused this Drawdown Notice to be executed and delivered,
and the certification and warranties contained herein to be made, by its duly authorized officer
this day of ,20

NORTHERN PULP NOVA SCOTIA

CORPORATION
by

Name:

Title:

Name:

Title:

Tow#: 2120006.6



NPNS APA

Schedule 3.1(h)(®)

Description of Owned Real Property
Mill Site, Abercrombie, Picton County

- Parcel Identification No. (“PID”)

Approximate Acres

00864538 496.0
00864082 1.0
65166829 11.0
65168130 0.5
01045442 524
65076366 25
65168163 16.92
65076358 14
65076382 0.02
65166837 5.5
65168148 0.25
65076374 425
20451761 266.3 — Tree Nursery Site

Company House, 298 Willow Avenue, New Glasgow

PID 00957290

2.92 acres

(Detailed parcel descriptions attached, including benefits, burdens and encumbrances. )

All Owned Real Property parcels are subject to a Debenture in favor of JP Morgan Chase
Bank, N.A., Toronto Branch, as detailed in the attached parcel descriptions. The lien of
such Debenture will be released at the Closing.

NPNS APA —3.1(h)(i)

.
A

Detailed parcel
descriptions. pdf

Page 1
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Registered Interests

an Boar -

{intere 0lae

No Records Found

Benefits to the Registered Interests

RALIFAX NS
: ‘CA
: EASEMENT : . :
NOVA SCOTIA / RIGHT T . :
POWER OF WAY EASEMENT/RIGHT 1046

1968 = Book 532 Page 131 Jun 10, 1968
COMMISSION HOLDER OF WAY

(BURDENY)



NOVA'SCOTIA
POWER
COMMISSION

HALIFAX NS

EASEMENT ©
/ RIGHT

OF WAY
HOLDER
{BURDEN)

A

EASEMENT/RIGHF 197
OF WAY _

o

y ALB2 501 569 Page 191

Jun 08, 1970

i
H
¢

AUQ 01, 1972

Dec 21, 2004
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ST SUFTE
‘1800 :

TORONTO

SASE .0 - _ CORR. TQ
TORONTO ,_ AN INFEREST " - -

PId. No. 00864538
Pulp Mill Site
KIMBERLY-CLARK INC.

ABERCROMBIE POINT, PICTOU COUNTY, NOVA SCOTIA

Lot No. 1
KIMBERLY-CLARK INC.

ALL THAT CERTAIN LOT, piece or parcel of land situate, lying and being at
Abercrombie Point, in the County of Pictou, Province of Nova Scotia, and being
more particularly bounded and described as follows:

. BEGINNING at a post, said post being at the South-east corner of a lot of land
formerly owned by Alexander Ellis, now owned by Kimberly-Clark Inc. and being
on the Western boundary of the Abercrombie Road;

THENCE, by the magnet for the year of 1965, North 81 degrees, 45 minutes
West, 59.09 chains, along the lands of Karl Crawford, to a post said post being at
the South~western corner of said Ellis lot as now owned by Kimberly-Clark Inc.;

THENCE, North 10 degrees, 05 minutes East, 6.99 chains to a post, said post
being the North-western corner of the said Ellis lot now owned by Kimberly-Clark
Inc.'and also being the South-western comer of a lot of land formerly owned by
Elizabeth Grant as also now owned by Kimberly-Clark Inc.;

THENCE, North 10 degrees, 05 minutes East, 14.22 chains to a post, said post
being the North-western corner of the said Elizabeth Grant property as now
owned by Kimberly-Clark Inc. and being the South-westerly corner of a lot of
land formerly owned by Harland H. Clark and as now owned by Kimberly-Clark

THENCE, North 10 degrees, 05 minutes East, 1.80 chains, more or less, along
the Western boundary of the abovementioned lot to post no. 105 and being the
North-easterly corner of a lot of land formerly owned by H.L.W, Bigney and now
owned by Kimberly-Clark Inc.;

THENCE, by the magnet for the year of 1956, North 38 degrees, 45 minutes

Mar 31, 2065
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West, 29,17 chains to post no. 106, said post being on the Eastern boundary of
the Granton Road, so-called;

THENCE, North-38_degrees. 45_minutes West, .crossing-the said road_to_the.
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Western boundary of same, to post no. 107;

THENCE, by the magnet for the year of 1957 South 42 degrees 23 minutes
Waest, 15.92 chains, along the Westemn boundary of the said road as now owned
by Kimberly-Clark Inc., to post no. 108;

THENCE, North 51 degrees, 30 minutes West, 2.14 chains to post no. 109;

THENCE, North 51 degrees, 30 minutes West, 4.00 chains to the shore of the
Middle River;

THENCE Northerly, Easterly and Southerly along the shore of Abercrombie Point,

so-called to post no. 100, being the South-eastern corner of a lot of land
formerly owned by Erickson;

THENCE, by the magnet for the year of 1956, South 68 degiees, 10 minutes
East, 20.72 chains to post no. 101, being on the Eastern boundary of the
Abercrombie Road;

THENCE, South 68 degrees, 10 minutes East, across the said Abercrombie Road
to post no. 102, being on the Western boundary of the abovementioned Road;

THENCE, South 10 degrees, 35 minutes East, 23.48 chains, along the Western
boundary of the abovementioned Road to post no. 103 and being the North-
eastern corner of property formerly owned by Raeburn Kennedy and now owned
by Kimberly-Clark Inc.;

THENCE, continuing along the Western boundary of the abovementioned Road,
South 00 degrees, 00 minutes West, 8.31 chains to a point, being the South-
eastern corner of the property formerly owned by Ragburn Kennedy and as now
owned by Kimberly-Clark Inc., said point also being the North-eastern corner of
the property formerly owned by Hartand Clark and as now owned by Kimberly-
Clark Inc.;

THENCE, continuing along the Western boundary of the said Abercrombie Road
South 00 degrees, 00 minutes West, 6.16 chalns to the South-eastern corner of
property formerly owned by Clark and now owned by Kimberly-Clark Inc. and
also being the North-eastern corner of the property formerly owned by Elizabeth
Grant and as now owned by Klmberly-Clark Inc

THENCE South 00 degrees 30 mlnutes West, 11,30 chains toa post and being
the North-eastern corner of property owned by Peter Sinclair and now owned by
Kimberly-Clark Inc.;

THENCE, North 81 degrees, 00 minutes West, 3.56 chains, along said Sinclair
property as now owned by Kimberly-Clark Inc., to a point;

THENCE, South 06 degrees, 00 minutes West, 3.33 chains, along said Sinclair
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property as now owned by Kimberly-Clark Inc., to a point;

THENCE, South 82 degrees, 15 minutes East, along the said Sinclair property as
now-owned-by-Kimberby-Clark-Inc.,-to-the-Westem-boundary-of- the-Abercrombie
Road and also being the North-eastern corner of property formerly owned by
Alexander Ellis and now oswned by Kimberly-Clark Inc.;

THENCE, continuing along the Western boundary of the said Abercrombie Road,
South 23 degrees, 20 minutes East, 8.78 chains to the PLACE OF BEGINNING;

BEING AND INTENDED to be the lands as conveyed by Scott Paper Company to
Scott Maritimes Pulp Limited by Indenture dated December 21, 1967 and
recorded In the Office of the Registrar of Deeds for Pictou County, Nova Scotia
on December 29, 1967, in Book 529, at Page 105.

ALSO BEING AND INTENDED to be land owned by Scott Maritimes Pulp Limited
at the time of a change of name to Scott Maritimes Limited and again to
Kimberiy~Clark Nova Scotia, which company was subsequently amalgamated
under the laws of Ontario with Kimberly-Clark Inc. to form Kimberly-Clark Inc.;

SAVING AND EXCEPTING thereout and therefrom, the jollowing parcels:

FOUR LOTS OF LAND CONVEYED TO CANSO CHEMICALS LIMITED together with
certain related easements, bounded and described as follows:

PARCEL 1

ALL AND SINGULAR that certain lot, piece or parcei of land lying, being and
situate on the South side of the site of Scott Maritimes Pulp Limited Sulphate
Puip Mill at Abercrombie Point, in the County of Pictou and Province of Nova
Scotia, all of which may be more particularly described as follows:

BEGINNING at an iron stake set in the North-east cormer of said lot to be
transferred, which stake having the co-ordinates of North 4922.00 and East
3407.94;

THENCE due West, by the grid North, along the lands to be retained by Scott
Maritimes Pulp Limited, to an iron stake which stake having the co-ordinates of
North 4922.00 and East 2407.94;

THENCE due South, along the lands i:o be retained by Scott Maritimes Puip
Limited, to an iron stake which stake having the co-ordinates of North 4397.00
and East 2407 94

THENCE due East, a}ong the lands to be retained by Scott Maritimes Pulp
Limited, to an iron stake, which stake having the co-ordinates of North 4357.00
and East 3407.94;

THENCE due North, along the lands to be retained by Scott Maritimes Pulp
Limited, to the PLACE OF BEGINNING;

THE ABOVE DESCRIBED LOT having an area of 12 acres, more or less;
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ALL BEARINGS AND CO-ORDINATES are based on the local grid as set up by
Scott Maritimes Pulp Limited on their holdings at Abercrombie Point, the grid
Noith belng 21 degrees, 40 minutes West_of Magnetic North;

THE ABOVE DESCRIBED PARCEL to have a free and uninterrupted right-of-way
or passage for ingress and egress to the Canso Chemicals Limited, its successors
and assigns, and its agents, servants, employees, customers and other persons
having business with the said Canso Chemicals Limited to pass through, along
and over that certain parcel of land described as follows:

ALL AND SINGULAR that certain lot, piece or parcel of land lying, situate and
being at Abercrombie Point, County of Pictou, Province of Nova Scot)a and more
particularly described as follows:

BEGINNING at co-ordinates North 4793.00 and East 3407.94;
THENCE due East to co-ordinates North 4793.00 and East 3641.18;

THENCE Southerly, on an arc, having a radius of 416.07 feet to co-ordinates
North 4269.46 and East 4043.15;

THENCE South 14 degrees, 58 minutes West, to co-ordinates North 3987.54 and
East 3967.88;

THENCE Southeasterly, along the arc of a curve having a radius of 41.0 feet, to a
tangent which is right angles to the exlisting road;

THENCE Southeasterly, along said tangent, to the West margin of the existing
road;

THENCE South 10 degrees, 21 minutes West, along the West margin of said
road, 66.0 feet, to a point;

THENCE Westerly, on a tangent perpendicular to said road margin, to an arc
having a radius of 107 feet;

THENCE Northwesterly, along said arc, to co-ordinates North 4004.98 and East

3904.12;
THENCE North 14 degrees, 58 minutes East, to an arc having a radius of 350.07
feet;

THENCE, atong-said-arc, Westerly to co-ordinates North 4727.00 and East
3641.18;

THENCE due Wést, to co-ordinates North 4727.00 and East 3407.94;
THENCE due North, to the PLACE OF BEGINNING;

ALL BEARINGS AND CO-ORDINATES are based on the local grid as used by Scott
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Maritimes Pulp Limited at the mill site, Abercrombie Point, County of Pictou,
Province of Nova Scotia;

e TOGETHER WITH the right of way to build, construct, maintain and.repairaroad . —
along and over the right of way hereinbefore described and for such purpose to
bring on the said right of way such equipment and machinery and veéhicles as is
necessary to build, construct, maintain or repair the said road;

TOGETHER WITH an appurtenant to the lands hereby conveyed and first above
described as Parcel 1, the right and easement to use for the purpose of a railway
siding or spur running from the railway line or track of the Scott Maritimes Pulp
Limited Railway, situate on lands presently owned by Scott Maritimes Pulp
Limited, to the lands hereby conveyed and first above described, as Parcel 1,
over that lot of land as hereinafter described and for the purposes aforesaid to
enter into and upon the said lands as hereinafter described from time to time
and to make and construct thereon such railway sidings or spurs as Canso
Chemicals Limited may reasonably require and or to use such railway sidings or
spurs as may otherwise hereafter be laid or constructed upon the lands
described as follows:

ALL AND SINGULAR that certain lot, piece or parcel of land, lying, situate, and
being at Abercrombie Point, County of Pictou, Province of Nova Scotia, and more
particularly described as follows:

BEGINNING at an iron stake having co-ordinates North 4957.00 and East
2407.94;

THENCE due West, to a point on the right of way of the spur line to Scott
Maritimes Pulp Limited mill site;

THENCE Southwardly, along the various courses of said spur right of way, to a
point, said point being on a line at right angles to the Scott Maritimes Pulp
Limited spur line drawn from the Canso Chemicals Limited switch point;

THENCE along the right angle line to a point 60 feet from the centre line of the
Scott Maritimes Pulp Limited, spur;

THENCE Easterly, along the various courses of a curve and 60 feet perpendicular
to the centre line, to the end of the curve;

THENCE East to co-ordinates North 4837.00 and East 2407.94;
THENGE North,- 120 feet, to- the PLACE OF BEGINNING:

ALL BEARINGS are related to a local grid used by Scott Maritimes Pulp Limited at
- the Abercrombie Point mill;

ALL as shown on a certain property plan of Canse Chemicals Limited at
Abercrombie Point, Nova Scotia, drawn by Canadian Industries Limited -
Engineering Department and dated the 18th day of October, 1968;
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BEING AND INTENDED TO BE a lot of land and easements conveyed to Canso
Chemicals Limited by Scott Maritimes Pulp Limited by Deed dated November 30,

—-—————L96&and-Feeerded—at—the~Reg:stw—ef—Beeds—Pxeteu—Nev&Seotua-en—Deeember
10, 1968 in Book 538, at Page 354;

PARCEL 2

ALL AND SINGULAR that piece, parcel or tract of land lying, belng and situate at
Abercrombie Point, in the County of Pictou and Province of Nova Scotia, and
which may be more particularly described as follows:

BEGINNING at a wooden stake set at a point being South 44 degrees and 15
minutes East, a distance of 73 links from the Southeastern corner of the Power
Station of Canso Chemicals Limited;

THENCE South 10 degrees and 50 minutes East, a distance of 7 chains and 40
finks, to a wooden stake;

THENCE South 88 degrees and 00 minutes West, a distance of 8 chains, to a
wooden stake;

THENCE North 10 degrees and 50 minutes West, a distance of 4 chains and 70
links, to a wooden stake;

THENCE North 69 degree& and 00 minutes East, a distance of 8 chains and 3
links, to the POINT OF BEGINNING;

A TRACT OF LAND containing 4.8 acres, more or less;

THE SAID TRACT being more particularty shown on the attached plan marked
Schedule A and signed by R. J. MacDonald, Nova Scotia Land Surveyor (Plan
attached to document recorded in Book 980, at Page 167);

' BEING AND INTENDED to be a lot of land as conveyed by Scott Maritimes
Limited to Canso Chemicals Limited by Deed dated December 18, 1978 and
recorded at the Registry of Deeds, Pictou, Nova Scotia in Book 980, at Page 167.

PARCEL 3

ALL AND SINGULAR that certain lot, piece or parcel of land situate, lying and
being to the West of the Abercrombie Point Road, in Abercrombie Point, in the
County of Pictou and Province of Nova Scotia, said parcel being shown as Lot No.
88-1 ‘orra -plan showinyg the subdivision-of the {and of Scott Maritimes Limited as
prepared by G. Edward Hingley, N.S.L.S. and dated 3uly 20, 1988 (Registry Plan
No. 2850), the said Lot being more particularly described as follows:

BEGINNING at the Southeast corner of lands as acquired by Canso Chemicals
Limited from Scott Maritimes Limited and as recorded in the Pictou County
Registry of Deeds in Book 980, at Page 167, which point being South 10
degrees, 50 minutes East, a distance of 488.40 feet from the Northeast corner of
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said lot;

THENCE Soutﬁ 69 degrees, B0 minutes West, a distance of 949.12 feet, along a
e Northwest-boundary of {and to.be retained-by.Scott Maritimes_Limited, toa
survey marker;

THENCE North 21 degrees, 00 minutes West, a distance of 480.73 feet, along a
Northeast boundary of land to be retained by Scott Maritimes Limited, to a
survey marker;

THENCE North 69 degrees, 00 minutes East, a distance of 505.56 feet, along a
Southeast boundary of land of Canso Chemicals Limited (Book 538, Page 354),
to a survey marker;

THENCE South 10 degrees, 47 minutes East, a distance of 313.81 feet, along a
Southwest boundary of land of Canso Chemicals Limited (Book 980, Page 167) to
a point;

THENCE North 88 degrees, 00 minutes East, a distance of 528.00 feet, along a
Southwest boundary of fand of the said Canso Chemicals Limited, to the PCINT
OF BEGINNING;

AN AREA CONTAINING 6.2 acres;
ALL BEARINGS herein are based on the Magnetic meridian for the year 1976;

BEING AND INTENDED TO BE portion of the land as conveyed by Scott Paper
Company to Scott Maritimes Pulp Limited by Indenture dated December 21,
1967 and as recorded in the Office of the Registrar of Deeds for Pictou County on
December 29, 1967, in Book 529, at Page 105;

BEING AND INTENDED to be a lot of land conveyed by Scott Maritimes Limited to
Canso Chemicals Limited by confirmatory deed dated December 19, 1994 and
recorded in the Registry of Deeds, Pictou, Nova Scotia on January 12, 1995 in
Book 1165, at Page 597;

PARCEL 4
ALL THOSE CERTAIN LOTS, pieces or parcels of land, that is to say:

NO. 1

ALL AND SINGULAR that certain parcel or tract of Jand and premises, situated,
lying and being at Abercrombie Point, County of Pictou, Province of Nova Scotia
and more particularly described-as follows:

PREMISING that the bearings herein mentioned are astronomic, the magnetic
declination for 1970 is about 23 degrees 30 minutes West, all co-ordinates are
based on the local grid as used by Scott Maritimes Pulp Limited;

BEGINNING at a point at the northern boundary of land formerly conveyed by
Scott Maritimes Pulp Limited to Canso Chemicals Limited, said point being at co-
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ordinates 4922.00 North and 3036.30 East;

THENCE North 46 degrees West, along co-ordinate 3036.30 East, a distance of
3B.feet,-to-a-point,-being-at co-ordinates 4960.00 North and.3036.30 East;

THENCE South 44 degrees West, along co-ordinate 4960.00 Nosth, a distance of
35 feet, to a point beihg at co-ordinates 4960.00 North and 3001.30 East;

THENCE South 46 degrees East, along co-ordinate 3001.30 East, a distance of
38 feet, to a point, being at co-ordinates 4922.00 North and 3001.30 East;

THENCE North 44 degrees East, along co-ordinate 4922.00 North, a distance of
35 feet, to the POINT OF BEGINNING;

CONTAINING 1,330 square feet;

SAID DESCRIBED PARCEL of land being of rectangular shape 35 feet by 38 feet
and bounded at nominal West, North and East by Scott Maritimes Pulp Limited
and at the nominal South by Canso Chemicals Limited, for reference see Plan
layout Drawing No. 208 CIL. AEG. 19881 of CAN. INDUSTRIES LIMITED dated
December 27, 1968, also see Registry Pian Number P-42;

SAID DESCRIBED PARCEL also being shown on a Property Plan of Canso
Chemicals Limited, being layout drawing number 208, CIL., YDG., 20002,
Revision 2, revised October 1971, and being there designated as EXTRA LAND
FOR RETENSION BASIN.

NO. 2

ALL AND SINGULAR that certain lot, piece or parcel of land, lying, situate and
being at Abercrombie Point, County of Pictou, Province of Nova Scotia, and more
particularly described as foliows:

BEGINNING at co-ordinates East 3407.94, and North 4580.0;

THENCE due South to co-ordinates East 3407.94 and North 4397.0;

THENCE due West to co-ordinates East 3190.0 and North 4397.0;

THENCE due South to co-ordinates East 3190.0 and North 4360.0;

THENCE due East to co-ordinates East 3470.0 and North 4360.0;

THENCE due North to co-ordinates East 3470.0 and: North 4580.6;

THENCE due West to co-ordinates East 3407.94 and North 4580.0, the said place
also being the PLACE OF BEGINNING;

ALL CO-ORDINATES given in this description are referred to a local grid as used
by Scott Maritimes Pulp Limited Mill, Abercrombie Point, Pictou County, Province
of Nova Scotia;
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BEING AND INTENDED TO BE that parcel of land designated as EASEMENT FOR
WATER LINE on the property plan of Canso Chemicals Limited, being layout
drawing number. 208, CIL. ¥YDG., 20002, Revision 2, revised Qctober 1971, see

Registry Plan Number P-42.

NO. 3

ALL AND SINGULAR that certain lot, piece or parcel of land, lying, situate and
being at Abercrombie Point, County of Pictou, Province of Nova Scotia, and more
particularly described as follows:

BEGINNING at co-ordinates East 3407.94 and North 4825.0;

THENCE due East to co-ordinates East 4058.0 and North 4825.0;

THENCE due North to co-ordinates East 4058.0 and North 5120.41;

THENCE due East to co-ordinates East 4085,75 and North 5120.41;

THENCE due South to co-ordinates East 4085.75 and North 4780.0;

THENCE due West to co-ordinates East 3407.94 and North 4780.0;

THENCE due North to co-ordinates East 3407.94 and North 4825.0, the said
point also being the PLACE OF BEGINNING;

ALL CO-ORDINATES given in this description are referred to a local grid as used
by Scott Maritimes Limited Pulp Mill, Abercrombie Point, Pictou County, Nova
Scotia;

BEING AND INTENDED TO BE that parcel of land designated as EASEMENT FOR
PIPE RACK on the property plan of Canso Chemicals Limited, being layout

drawing number 208, CIL., YDG., 20002, Revision 2, revised October 1971, see
Registry Plan Number P-42.

NO. 4

ALL AND SINGULAR that certain lot, piece or parcel of land, lying, situate and
being at Abercrombie Point, County of Pictou, Province of Nova Scotia, and more
particularly described as follows:

BEGINNING at co-ordinates North 4464.38 and East 3470.00;

. THENCE South 45 degrees; 80 minutes-East to co-ordinates North 4344.38 and
East 3590.00;

THENCE due South to co-ordinates North 4247.00 and East 3590.0;
THENCE due East, 20.0 feet to co-ordinates North 4247.00 and East 3610.00;

THENCE due North to co-ordinates North 4352.66 and East 3610.0;
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THENCE North 45 degrees 00 minutes West to co-ordinates North 4492,66 and
East 3470.0;

THENCE due South, to co-ordinates North 4464.38 and East 3470.0, the said
point also being the POINT OF BEGINNING;

ALL BEARINGS AND CO-ORDINATES are based on the local grid as used by Scott
Maritimes Pulp Limited mill site, Abercrombie Point, County of Pictou, Province of
Nova Scotia;

BEING AND INTENDED to be that parcel of land designated as EASEMENT FOR
STANDPIPE on the property plan of Canso Chemicals Limited, being layout
drawing number 208, CIL, YDG, 20002, Revision 2, revised October 1971, see
Registry Plan Number P-42;

AND SCOTT MARITIMES PULP LIMITED hereby further grants to Canso Chemicals
Limited, its successors and assigns, the owner or owners for the time being of
the lands of Canso Chemicals Limited, which said lands are shown on the
property plan annexed to this conveyance (Registry No. P-42) as being the lands
of Canso Chemicals Limited, a free and uninterrupted right of way for persons,
animals and vehicles, through, along and over that certain parcel of fand owned
by Scott Maritimes Pulp Limited, to the north of land of and abutting the original
access road to Canso Chemicals Limited where it joins the road to Scott
Maritimes Pulp. Limited, as shown on said Plan, which said parcel of land is more
particularly described as follows:

ALL AND SINGULAR that certain lot, piece or parcel of land, lying, situate and
being at Abercrombie Point, County of Pictou, and more particularly described as
follows:

BEGINNING at co-ordinates North 3987.94 and East 3967.88;

THENCE South 75 degrees, 02 minutes East to co-ordinates North 3979.42 and
East 3999.75;

THENCE southeasterly, along the arc of a curve having a radius of 7.0 feet, to a
tangent which is at right angles to the existing road to Scott Maritimes Pulp
Limited;

THENCE southeasterly, along said tangent, to the west margin of the existing
road;

THENCE South 10 degrees, 21 minutes West, along the west margin of said road
33.0 feet, to the north margin of the original access road to Canse Chemicals
Limited;

THENCE westerly, on a tangent to the margin of the first above mentioned road,
to an arc of a curve having a radius of 41.0 feet;
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THENCE along said arc to the PLACE OF BEGINNING;

ALL BEARINGS AND CO-ORDINATES are based on the local grid as used by Scott
L Maritimes-Pulp Limited mill site,-Abercrombie Point, County of Pictou, Province of
?: Nova Scotia;

BEING AND INTENDED TO BE that parcel of land designated in the enlargement
in a certain property plan of Canso Chemicals Limited, being layout drawing
’ number 208, CIL., YDG., 20002, Revision 2, revised October 1971;

AND BEING AND INTENDED TO BE the property conveyed to Canso Chemicals
Limited by Scott Maritimes Pulp Limited by deed dated April 12, 1972 and
recorded in the Registry of Deeds, Pictou, In Book 602 at Page 171.

TO HER MAJESTY THE QUEEN

‘GRANTON ROAD

LAND TAKEN by Her Majesty the Queen for construction of the Granton Road,
bounded and described as follows:

ALL AND SINGULAR that certain lot, piece or parcel of land situate, lying and
being at or near the District of Begg Brook, in the County of Pictou, Province of
Nova Scotia, and more particularly bounded and described as follows:

BEGINNING at the point of intersection of the boundary between lands of Scott
Paper Company and the lands now or formerly of Henry Bigney with the
Northeasterly boundary of a Diversion to the old Abercrombie Road and 125 feet
perpendicularly distant from the centre fine of construction thereof;

THENCE In a Southeasterly direction following the boundary of the aforesaid
Diversion and parallel to the said centre line, a distance of 327 feet, more or
fess, to the end of a curve at chainage station 41 + 99.6;

THENCE at right angles, in a Southwesterly direction, a distance of 75 feet, more
or less, to a point 50 feet perpendicularly distant from the said centre line;

THENCE at right angles, in a Southeasterly direction, following the several
courses of the boundary of the aforesaid Diversion and parallel to the said centre
line, a distance of 1941 feet, more or less, to a point at chainage station 62 +
00, as shown on the annexed plan (Registry No. P-644);

THENCE at right angles, in a Northeasterly direction, a distance of 25 feet, more
or less, to a point 75 feet perpendicularly distant from the said centre line;

THENCE at right angles, in a Southeasterly direction, following the boundary of
the aforesaid Diversion and parallel to the said centre line a distance of 700 feet
to a point at chainage station 69 + 00 as shown on the annexed plan (Registry
No. P-644);

THENCE at right angles, in a Southwesterly direction, a distance of 25 feet to a
point 50 feet perpendicularly distant from the said centre line;
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THENCE at right angles, in a Southeasterly direction, following the boundary of
the aforesaid Diversion and parallel to the said centre line, a distance of 450
feet-to-a-point-at-chainage-station 73-+-50,-as-shown-on-the-annexed-plan

(Registry No. P-644);
THENCE at right angles, in a Northeasterly direction, a distance of 25 feet to a
point 75 feet perpendicularly distant from the said centre line;

THENCE at right angles, in a Southeasterly direction, following the boundary of
the aforesaid Diversion and parallel to the said centre line a distance of 400 feet,
to a point at chalhage station 77 + 50, as shown on the annexed plan (Registry
No. P-644);

THENCE at right angles, in a Southwesterly direction, a distance of 25 feet to a
point 50 feet perpendicularly distant from the said centre line;

THENCE at right angles, in a Southeasterly direction, following the boundary of
the aforesaid Diversion and parailel to the said cenire line, a distance of 407.3
feet to the beginning of a curve at chainage station 81 + 57.3 as shown on the
annexed plan (Registry Plan No. P-644);

THENCE following a course of North 66 degrees, 47 minutes East, a distance of
210 feet, more or less, to meet the Southwesterly boundary of the existing old
Abercrombie Road and 33 feet perpendicularly distant from the centre line
thereof.

THENCE in a Southeasterly direction, following the boundary of the aforesaid old
road and parallel to the centre line thereof, a distance of 247 feet, more or less,
or until it meets the boundary between the lands of Scott Paper Company and
the lands formerly of Karl Crawford; ' ’

THENCE in a Northwesterly direction, following the alignment of the last
mentioned boundary, a distance of 2,893 feet, more or less, to the beginning of
a curve at chalnage station 55 + 76.8 as shown on the annexed plan (Registry
Plan No. P-644), said point being on the Southeasterly boundary of the aforesaid
Old Abercrombie Road Diversion and 50 feet perpendicularly distant from the
centre line thereof;

THENCE in a Northwesterly direction, following the boundary of the aforesaid
Diversion and parallel to the said centre line, a distance of 1,427 feet, more or
less, to the end of a curve at chainage station 41 4+ 99.6, as shown on the
annexed plan (Registry Plan No. P-644);

THENCE at right angles, in a Southwesterly direction, a distance of 62 feet, more
or less, or until it meets the boundary between the lands of Scott Paper
Company and the lands, now or formerly, of Mrs. Kenneth MacDonald;

THENCE in a Northeasterly direction, following and in alignment with the last
mentioned boundary, a distance of 355 feet, more or less, to the POINT OF
BEGINNING; .
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BEING AND INTENDED. TO BE lands granted, by way of expropriation, to Her
Majesty the Queen by Scott Maritimes Pulp Limited by Indenture dated March

e —— 12 1976-and-recorded-inthe Registry.of Deeds,-Rictou,-on-April 8, 1976 in-Book
686, at Page 122,

HIGHWAY NO. 106°
LANDS TAKEN BY HER MAJESTY THE QUEEN for construction of Highway 106,
bounded and described as follows:

ALL AND SINGULAR those certain lots, pieces or parcels of land situate, lying and
being at or near the District of Begg Brook, in the County of Pictou, Province of
Nova Scotia, and more particularly bounded and described as follows:

Lot No. 1

BEGINNING at the point of intersection of the boundary between the lands of
Scott Maritimes Pulp Limited and the Jands, now or formerly, of Naiff Harris with
the Westerly boundary of the approach to the Pictou Causeway on the Trans
Canada Highway and 200 feet perpendicularly distant from the centre line of
construction thereof;

THENCE in a Northerly and Northeasterly direction, following the boundary of the
aforesald Approach and parailel to the said centre line, a distance of 1,055 feet,
more or less, or until it meets the mean high water mark of the Middle River;

THENCE in a Northeasterly direction, folowing the high water mark of the
aforesaid River, a distance of 800 feet, more or less, or untif it meets the
Southeasterly boundary of the aforesaid Approach to the Pictou Causeway and
100 feet perpendicularly distant from the centre line of construction thereof;

THENCE in a Southwesterly and Southerly direction, following the boundary of
the aforesaid Approach and parallel to the said centre line, a distance of 1,487
feet, more or less, or until it meets the aforesaid boundary between the lands of
Naiff Harris and the lands, now or formerly, of Scott Paper Company;

THENCE in a Southwesterly direction, following the alignment of the last
mentioned boundary, a distance of 338 feet, more or less, to the POINT OF
BEGINNING;

CONTAINING 8.68 acres, more or less.

Lot No. 2

BEGINNING at the point of intersection of the Southeasterly boundary of the
Approach to the Pictou Causeway with the Easterly mean high water mark of
Middle River;

THENCE in a Northerly, Northeasterly and Northwesterly directions, following the
various windings of the aforesaid mean high water mark, a distance of 1,145
feet, more or less, or until it meets the Southeasterly boundary of the aforesaid
Approach to Pictou Causeway and 100 feet perpendicularly distant from the
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centre line of construction thereof;

THENCE in a Southwesterly direction, folowing the boundary of the aforesaid
e —Approach-and-paraliel-to-the- sa*d»eentre—hne-—a—érstanee@%&?—fee&—mere»e:——%
. less, to the POINT OF BEGINNING;

CONTAINING 2.50 acres, more or less.

Lot No. 3

BEGINNING at the point of intersection of the Southeasterly boundary of the
Approach to Pictou Causeway with the Easterly mean high water mark of Mlddle
River;

THENCE in a Northerly and Northeasterly direction, following the several courses
of the aforesaid mean high water mark, a distance of 490 feet, more or less, or
until it meets the Southeasterly boundary of the aforesaid Causeway Approach
and 100 feet perpendicularly distant from the centre line thereof;

THENCE in a Southwesterly direction, following the boundary of the aforesaid
Approach and parallel to the said centre line, a distance of 475 feet, more or
fess, to the POINT OF BEGINNING;

CONTAINING 0.13 acres, more or less;

THE ABOVE DESCRIBED PARCELS of land are shown outlined in red on the
annexed plan (Registry Plan No. P—637) and containing 11.31 acres, more or
less; .

BEING AND INTENDED TO BE lands granted, by way of expropriation, to Her
Majesty the Queen by Scott Maritimes Pulp Limited by Indenture dated March
12, 1976 and recorded in the Registry of Deeds, Pictou, Nova Scotia, on March
25, 1976 in Book 685, at Page 158.

ALSO SAVING AND EXCEPTING a certain lot of land created by the exproprlatlon
of lands by Her Majesty the Queen for construction of the Granton to
Abercrombie Road bounded and described as follows:

Lot No. 2 £ KIMBERLY-CLARK INC.

ALL AND SINGULAR that certain lot, piece or parcel of land situate, lying and
being bounded on the North-east by the South-west boundary of the Granton
Road at Abercrombie, in the County of Pictou, Province of Nova Scotia, said lot
being more particularly described as follows:

BEGINNING at the intersection of a North boundary of land of The Nova Scotia
Power Corporation and the South boundary of the said Granton Road;
THENCE South 75 degrees, 40 minutes, 33 seconds West (Grid), a distance of 75

feet, more or less, along the North boundary of land of the said Nova Scotia
Power Corporation, to a survey marker;

THENCE continuing, in the same direction, a distance of 908.0 feet, along the
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North boundary of land of the said Nova Scotia Power Corporation, to a survey
marker;

e THENCE-North-12 degrees, 24-minutes East {Grid), a distance of 925 feet, more
or less, along the East boundary of land of others, to the South boundary of the
said Granton Road;

THENCE Northerly, Eastérly and Northerly, a distance of 1500 feet, more or less,
along the boundary of the said Granton Road, to the POINT OF BEGINNING;

AN AREA containing 11 acres, more or less;

BEING AND INTENDED to be portion of the land as acquired by Scott Maritimes
Pulp Limited from Scott Paper Company by Deed dated December 21, 1967 and
recorded at the Registry of Deeds, Pictou, on December 29, 1967 in Book 529, at
Page 105;

ALSO SAVING AND EXCEPTING a certain lot of Jand created by the expropriation
of lands by Her Majesty the Queen for the construction of Highway No. 106
bounded and described as follows:

Lot No. 3 & KIMBERLY-CLARK INC.

ALL AND SINGULAR that certain lot, piece or parcel of land situate, lying and
being bounded on the East by the West boundary of Highway No. 106 and
bounded on the West by the ordinary high water mark of the Middle River, in
Abercrombie, in the County of Pictou and Province of Nova Scotia, said parcel
being more particularly described as follows:

BEGINNING at the intersection of the North-west boundary of fand formerly
owned or occupied by Naiff Harris, now owned by Her Majesty The Queen in the
Right of the Province of Nova Scotia and the West boundary of Highway No. 106;

THENCE South 65 degrees, 55 minutes West (Magnetic 1965), a distance of 200
feet, more or less, along the said North-west boundary of land formerly of Naiff
Harris, to the mean high water mark of the Middle River;

THENCE Northerly and Easterly, a distance of 1200 feet, more or less, along the
said mean high water mark of the Middle River, to the intersection with the West
boundary of Highway No. 106;

THENCE Southerly, along the West boundary of the satd nghway No. 106, to the
POINT-OF BEGINNING;

AN AREA containing 5.5 acres, more or less;

BEING AND INTENDED to be portion of the land as acquired by Scott Maritimes
Pulp Limited from Scott Paper Company by Deed dated December 21, 1967 and
recorded at the Registry of Deeds, Pictou, on December 29, 1967 in Book 529 at
Page 105;



ALSO SAVING AND EXCEPTING a certain lot of land conveyed to the Abercrombie
Volunteer Fire Department bounded and described as follows:
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ALL THAT PARCEL. of land situate at Abercrombie, in the County of Pictou,
Province of Nova Scotia, and designated as Lot 1-A-B on a Subdivision Plan
prepared by Wadden Surveys, having No. 93117 and signed by M.G. Wadden,
N.S.L.S. on the 4th day of January, 1994, said Lot 1-A-B more fully shown on
Registry Plan Number 4254.

THE SAID LOT 1-A-B intended to be a consolidation of Lot 1, lands formerly
leased by Scott Maritimes Limited to Abercrombie Volunteer Fire Department,
and registered at the Office of the Registrar of Deeds, Pictou, Nova Scotia on the
20th of September, 1993, in Book 1132 at Page 230, and Parcels Aand B, a
portion of lands formerly conveyed by Scott Paper Company to Scott Maritimes
Pulp Limited, by Deed, registered at the Office of the Registrar of Deeds, Pictou,
Nova Scotia on the 29th day of December, 1567, in Book 529, at Page 105;

BEING AND INTENDED to be a lot of land conveyed to the Abercrombie Volunteer
Fire Department by Scott Maritimes Limited by Deed dated March 10, 1994 and
recorded at the Registry Office, Pictou, Nova Scotia in Book 1132, Page 230;
EASEMENTS OVER KIMBERLY-CLARK INC. LAND

RESERVING THE FOLLOWING POWER LINE EASEMENT as granted by Alexander

" Ellis and his wife Isabel V. Ellis to The Nova Scotia Power Commission over land

as now owned by Kimberly-Clark Inc. said land being that as originally acquired
by Scott Paper Company from the said Alexander and Isabel Ellis by an
Indenture dated October 14, 1965 and as recorded in the Office of the Registrar
of Deeds for Pictou County on October 14, 1965 in Book 487, at Page 140, said
easement being more fully described as follows:

WHEREAS the said Commission proposes to erect a Transmission Line to convey
electric power and energy to certain parts of Pictou County and is acquiring right
of way privileges for same to erect and maintain a line of poles or towers and
wires with the necessary foundations, anchors and guy wires, hereinafter
referred to as the TRANSMISSION LINE, for the purpose of conveying electric
power and energy, over and across lands of Alexander and-Isabel Ellis, as now
owned by Kimberly-Clark Inc., situated in the vicinity of Abercromble, County of
Pictou, Province of Nova Scotia;

THE SAID GRANT OF EASEMENT was made from the said Alexander and Isabel
Ellis to The Nova Scotia-Power Commission by an-Indenture dated June 3, 1965
and as recorded in the Office of the Registrar of Deeds for Pictou County on
November 22, 1965 in Book 490, at Page 33 and shown on plan attached to
recorded grant and described as follows:

THE CENTER LINE OF SAID TRANSMISSION LINE to follow the center line now
established by the Commissions route survey;



130

BEGINNING on the Northern boundary of lands of Karl Crawford;

THENCE North 20 degrees, 00 minutes East, a distance of 504.5 feet, more or
less, to.the Southern boundary of lands_of Peter Sinclair, now_ownéd by —

Kimberly-Clark Inc.;

THE DESCRIBED CENTER LINE being indicated by a red line on the lot numbered
19 on the plan hereto annexed (See plan in Registry Book 490, at Page 33);

TOGETHER with the perpetual privilege, right and easement to clear or remove
all trees, obstructions and impediments to construction and malntenance of said
line, upon a strip of land 100 feet wide, lying 50 feet on both sides of the said
center line of proposed transmission line, hereinafter referred to as the RIGHT
OF WAY, and to use any method deemed expedient to keep said right of way
clear of trees or other obstructions and to fell such trees beyond the limits of
said right of way as may be deemed a potential hazard to said line;

ALSO RESERVING the following power transmission easements over lands
conveyed by Scott Paper Company to Scott Maritimes Pulp Limited by Deed
dated December 21, 1967 and recorded in the Registry of Deeds, Pictou,
December 29, 1967 in Beok 529 at Page 105:

WITNESSETH the said Scott Maritimes Pulp Limited grants and conveys unto The
Nova Scotia Power Commission the perpetual privilege, right and easement. of
erecting, maintaining and fencing an outdoor substation with ali poles, anchors,
guys, transformers and of erecting and maintaining a line of poles and wires with
all necessary anchors, guys and braces for the purpose of conveying,
transmitting and transforming electric power and energy over and across lands
of Scott Maritimes Pulp Limited situated in the vicinity of Abercrombie, in the
County of Pictou, Province of Nova Scotia:

SUBSTATION EASEMENT

A SUBSTATION to be located on a portion of the existing transmission line right
of way covered by easement from Alexander Ellis, now owned by Kimberly-Clark
Inc., to the Nova Scotia Power Commission, dated June 3, 1965, recorded on
November 22, 1965 in Book 490, Page 33, said portion of the existing right of
way being described as follows:

BEGINNING on the northern margin of the New Road at a point distant 50 feet
westerly along said margin from the centre line of the existing transmission line;

THENCE North 20 degrees East, parallel to the said centre line, a distance of 100
-feet; -

THENCE South 80 degrees, 35 minutes East, parallel to the said road margin, a
distance of 100 feet;

THENCE South 20 degrees West, a distance of 100 feet to meet the aforesaid
road margin;



THENCE North 80 degrees, 35 minutes West, along the aforesaid northern
margin, a distance of 100 feet to the POINT OF BEGINNING,

TRANSMISSION_LINE EASEMENT:
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A TRANSMISSION LINE to be located on a strip of land 66 feet wide lying 33 feet
on both sides of the hereinafter described centre line:

BEGINNING on the northwestern fimits of the hereinbefore described substation
lot;

THENCE North 80 degrees, 35 minutes West, parailel to the northern margin of
the New Road, a distance of 1,766 feet, more or less, to an angle;

THENCE North 78 degrees, 43 minutes West, a distance of 807 feet, more or
less, to an angle;

THENCE North 51 degrees, 26 minutes West, a distance of 400 feet, more or
less, to an angle;

THENCE North 15 degrees, 11 minutes West, a distance of 610 feet, more or
iess, to an angle;

THENCE North 05 degrees, 49 minutes East, a distance of 488 feet, more or less,
to an angle;

THENCE North 38 degrees, 11 minutes West, parallel to and 33 feet
perpendicularly distant from the southwestern boundary of said lands of Scott
Maritimes Pulp Limited, a distance of 2,625 feet, more or less, to an angle;

THENCE North 45 degrees, 48 minutes East, a distance of 2,444 feet, more or
less, to an angle;

THENCE North 51 degrees, 09 minutes East, a distance of 1,480 feet, more or
less, to an angie;

THENCE North 06 degrees, 47 minutes East, a distance of 165 feet, more or less,
to meet the high water line of Pictou Harbour;

SAVING AND EXCEPTING any portions of the sald strip, as may be within the
limits of any Public Highway;

BEING AND INTENDED to be easements granted by Scott Maritimes Pulp Limited
to The Nova Scolia- Power Cemmission by an-Indenture dated May 21, 1968 and
recorded at the Registry of Deeds, Pictou, Nova Scotia on June 10, 1968 in Book
532, at Page 131 and as shown on the plan attached to the recorded Indenture.

AND FURTHER RESERVING the following power transmission easements over
lands conveyed by Scott Paper Company to Scott Maritimes Pulp Limited by
Deed dated December 21, 1967 and recorded in the Registry of Deeds, Pictou,
December 29, 1967 in Book 529, at Page 105:
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WHEREAS The Nova Scotia Power Commission proposes to erect additions to Its
outdoor substation and a transmission line for the purpose of transferring and

—————conveying-electric power-and.energy-from-the-said-substation-at- Abercrombie to

the Canso Chemicals plant, at Abercrombie Point, Pictcu County, Province of
Nova Scotia and is acquiring right of way privileges for same:

SUBSTATION ADDITION EASEMENT

BEGINNING on the northern boundary of the public highway, at the
southwestern corer of the substation lot acquired by easement from Scott
Maritimes Pulp Limited, dated May 21, 1968, recorded at Pictou, in Book 532, at
Page 131;

THENCE North 80 degrees, 35 minutes West, ajong said highway boundary, a
distance of 61 feet;

THENCE North 09 degrees, 25 minutes East, perpendicular to aforesaid highway
boundary, a distance of 150 feet;

THENCE South 80 degrees, 35 minutes East, a distance of 79.4 feet;

THENCE South 09 degrees, 25 minutes West, a distance of 51.6 feet to thé
northwestern corner of said substation lot acquired by an easement dated May
21, 1968;

THENCE South 20 degrees West, along the western boundary of aforesaid .
substation lot, a distance of 100 feet to the PLACE OF BEGINNING.

TRANSMISSION LINE EASEMENT
A TRANSMISSION LINE to be located on a strip of land 66 feet wide lying 33 feet
on both sides of the hereinafter described center line:

BEGINNING on the northern limits of the Commissions aforesaid substation lot,
covered by easement from Scott Maritimes Pulp Limited, dated May 21, 1968,
recorded at Pictou in Book 532, at Page 131, at a point distant 30 feet, bearing
South 80 degrees, 35 minutes East along sald limits from the northwestern
corner of said substation lot;

THENCE North 15 degrees, 47 minutes East, a distance of 320 feet, more or less,
to an angle in said center line;

THENCE North 01 degrees, 46 mmutes West, a dxstance of 2,040 feet, more or
less, to an angle; :

THENCE North 10 degrees, 34 minutes West, a distance of 548 feet, more or
less, to a point marking an angle in said center line, said point being
perpendicularly distant 33 feet northeasterly from the center line of the effluent
disposal pipeline leading from the Pulp Mill at Abercrombie Point to Boat
Harbour;



Thence North 39 degrees, 03 minutes West, paralle] to said pipeline center line,
a distance of 1,108 feet, more or less, to an angle;
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THENCE South-66 degrees, 35 minutes. West,-a-distance of 175 feet _more or
less; to meet the northeastern boundary of lands of said Canso Chemicals
Limited;

SAVING AND EXCEPTING those portions of the said strip as lie within the limits
of the public highway and within the boundaries of lands of Peter Sinclair, now
owned by Kimberly-Clark Inc.;

TO HAVE AND TO HOLD the said privileges, rights, easements and licence hereby
granted unto the said Commission, its successors or assigns forever;

BEING AND INTENDED to be easements granted by Scott Maritimes Pulp Limited
to Nova Scotia Power Commission by Indenture dated May 9, 1969 and recorded
in the Registry of Deeds, Pictou on June 8, 1970 in Book 569, at Page 191 and
as depicted on Registry Plan No. 77, File 19 on file at the same Registry.
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Farm Loan Board - Occupants & Mailing Addresses



No Records Found

No Records Found

Burdens on the Reglstered Interests

EASEMENT NS CA : %} _
NOVA SCOTIA / RIGHT
POWER OF WAY (E)’;SVE,QENT/ RIGHT 1965 Wijew Book 490 Page 34  Jan 01, 1965
COMMISSION HOLDER Doc -

{BURDEN) , S

Textual Qualifications on Title

Tenants in Common not registered pursuant to the Land
Reg:stratton Act
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200 BAY

ST : ST SUITE , .
: ‘ : 1800 : :
3P MORGAN : 81640071 .
CHASE DEBENTURE Z%RSANTO CORR. FO : Bview
BANK, N.A., 1o mee™ e 532 RECORD/CANCEL 2005 - Y18W
TORONTG | _ AN INTEREST Doc

BRANCH :

ALL THAT ERTN LOT, piece or parcel of land, situate, lying and being at
Abercrombie, in the County of Pictou and Province of Nova Scotia and bounded
and more fully described as follows:

BEGINNING on the Western side of the main road leading from New Glasgow to
Abercrombie Wharf at the North-east angle of lands formerly belonging to one
Maggie Fraser and Lena Fraser, now owned by Kimberly-Clark Nova Scotia;

THENCE Westerly, along the said Northern boundary line of the said lands now

owned by Kimberly-Clark Nova Scotla, for the distance of one side of a square of
land havihg an area of one acre;

THENCE N&rtherly, paré!lel to the Western margin of afdresaid highwéy, along
lands of Kimberly-Clark Nova Scotia, for the drstance of one side of a square of
Jand having an area of one acre;

THENCE in an Easterly direction, along lands of Kimberly-Clark Nova Scotia,
parailel to the Northerh side line of the aforesalid lands of Maggie Fraser and
Lena Fraser as now owned by Kimberly-Clark Nova Scotia, to the Western
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boundary of the aforesaid highway;

THENCE along the said Western boundary of the aforesaid highway its several
courses-to-the PLACE.OFE BEGINNING;

BEING AND INTENDED TO BE a square of land, one acre in area, and being a
portion of the lands conveyed by one Annie MacDonald to J. W. Sinclair by deed
dated November 19, A.D., 1935 and registered in the Registry of Deeds Office at
Pictou, Nova Scotia in Book 253, at Page 238;

ALSO BEING AND INTENDED TO BE the same land conveyed by J. E. (Ted)
Scanlan, Trustee to Scott Worldwide, Inc. by Indenture dated June 29, 1990 and
as recorded in the Office of the Registrar of Deeds for Pictou County on the same
date Iin Book 1045, at Page 578;

ALSO BEING AND INTENDED TO BE the fourth parcel contained in a deed from
Kimberly-Clark Worldwide, Inc. to Kimberly-Clark Nova Scotia, said Indenture
dated the 17th day of July, A.D., 1997 and recorded in the Office of the Registrar
of Deeds for Pictou County on July 18, 1997 in Book 1244, at Page 764, as
Document No. 4195.

THE ABOVE DESCRIBED PROPERTY is subject to a utility easement as granted by
Peter A. Sinclair et ux Bessie B. Sinclair to Maritime Telegraph and Telephcone
Company Limited, said grant dated the 23rd day of February, A.D., 1852 and
recorded in the Office of the Registrar of Deeds for Pictou County on March 22,
1952 in Book 240, at Page 312, said grant being more particularly described as
follows:

WE HERBY GRANT, bargain and sell unto the said Maritime Telegraph and
Telephone Company Limited, its successors and assigns, the right and authority
to construct, reconstruct, operate and maintain its line of telephone and
telegraph, consisting of such poles, wires, cables, conduits, guys, anchors and
other fixtures and appurtenances as Maritime Telegraph and Telephone Company
Limited may, from time to time, require upon, across, over and or under the
property which Peter A. Sinclair et ux have any interest, in the School Section of
Abercrombie, County of Pictou and Province of Nova Scotia, described as follows:

SITUATE on the western side of the New Glasgow to Abercrombie Highway;

BOUNDED on the northerly side by lands, now or formerly, owned by James
Grant;

ONTHE southerly side by lands, now or formerly, owned by Alexander Elfis;

AND ALSO UPON, along, over and or under the roads, streets or highways
crossing and or adjoining the said property in which Peter A. Sinclair et ux have
any interest, with the right to have the Maritime Telegraph and Telephone
Company Limited employees enter upon the property at any time for the
purposes of placing, replacing, maintaining and inspecting its lines and other
properties;



AND ALSO THE RIGHT to cut, keep cut and remove such trees and brush as the
Maritime Telegraph and Telephone Company Limited may consider necessary for

the-erection,-maintenance and.satisfactory-operation-of the lines, butinnocase

beyond a distance of 50 feet from the said lines;

AND THE RIGHT TO PERMIT the attachment of and or carry in conduit, wires and
cables of any other company;

TO HAVE AND TO HOLD unto the Maritime Telegraph and Telephone Company
Limited, its successors and assigns forever;

RESERVING unto Peter A. Sinclair et ux the right of cuitivating, tilling and raising
industrial crops on such portions of the said lands and premises as are not used
by the Maritime Telegraph and Telephone Company Limited for the purposes of
this grant;

PETER A. SINCLAIR et ux for himself, his helrs, executors, administrators and
assigns, hereby covenants to and with the Maritime Telegraph and Tefephone
Company Limited, its successors and assigns, that no wire line will be erected or
permitted on said property which will interfere with its service or endanger its
lines;

THE MARITIME TELEGRAPH AND TELEPHONE COMPANY LIMITED covenants,
promises and agrees with Peter A. Sinclair et ux that it will at all times
compensate them for any damage which Maritime Telegraph and Telephone
Company Limited may do to the industrial crops of Peter A. Sinclair et ux, in the
exercise of its right of entry upon the said lands at any time for the purpose of
inspection and maintaining the sald lines of telephone and telegraph;

THE ABOVE DESCRIBED PROPERTY is also subject to a grant of an easement
from Peter A. M. Sinclair to The Nova Scotia Power Commission by an Indenture
dated the 2nd day of June, A.D., 1965 and as recorded in the Office of the
Registrar of Deeds for Pictou County on November 22, 1965 in Book 490, at
Page 34, said grant being more particularly described as follows:

WHEREAS the said Commission proposes to erect a transmission line to convey
electric power and energy to certain parts of Pictou County and is acquiring right
of way privileges for same;

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the
sum of One Dollar of lawful money of Canada and of other good and valuable
consideration paid by the Commission to the said Peter A. M. Sinclair, the receipt
whereof is hereby acknowledged, the said Peter A. M. Sinclair hereby grants and
conveys unto the Commission the perpetual privilege, right, easement and
license of erecting and maintaining a line of poles or towers and wires with all
necessary foundations, anchors and guy wires hereinafter referred to as the
TRANSMISSION LINE, for the purpose of conveying electric power and energy,
over and across lands of Peter A. M. Sinclair, situated in the vicinity of
Abercrombie, County of Pictou, Province of Nova Scotia;
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THE CENTER LINE OF SAID TRANSMISSION LINE to follow the center line now
established by the Commissions route survey;

BEGINNING on the northern boundary of lands of Alexander Ellis;

THENCE North 20 degrees, 00 minutes East, a distance of 70 feet, more or less,
to the westem boundary of lands of the Abercrombie to New Glasgow Highway;

THE DESCRIBED CENTER LINE befng indicated by a red line on the lot numbered
20 on the plan hereto annexed (Plan recorded in Book 490, Page 34);

TOGETHER with the perpetual privilege, right and easement to clear or remove
all trees, obstructions and impediments to construction and maintenance of said
line, upon a strip of land 100 feet wide, lying 50 feet on both sides of the said
center line of proposed transmission line, hereinafter referred to as the RIGHT
OF WAY, and to use any method deemed expedient to keep said right of way
clear of trees or other obstruciions and to fell such trees beyond the limits of
said right of way as may be deemed a potential hazard to sald line;

AND to enter upon and across said land from time to time and at all times with
vehicles, machinery, equipment and materials as deemed expedient for all
purposes whatsoever, in fulfliiment of the privileges granted herein; .

PROVIDED HOWEVER that Peter A. M. Sinclair may make claim for actual
damage by vehicle and mechanized equipment to field crops, fences and access
roads;

TO HAVE AND TO HOLD the said privileges, rights, easement and license hereby
granted unto the said Commission, its successors or assigns forever;

AND the said Peter A. M. Sinclair doth hereby for himself and his heirs,
executors, administrators and assigns covenant with the said Commission, its
successors or assigns that he will not place or cause to be placed any structure
or other thing upon said right of way which in the opinion of the Commission is
deemed an obstruction;

THE ABOVE DESCRIBED PROPERTY is also subject to a grent of an easement
from Peter A. M. Sinclair to The Nova Scotia Power Commission by an Indenture
dated the 2nd day of April, A.D., 1969 and as recorded in the Office of the
Registrar of Deeds for Pictou County on June 8, 1970 in Book 569, at Page 192,
said grant being more particularly described as follows:

WHEREAS the said Commission proposes to erect a transmission line to convey
electric power and energy to the Canso Chemicals Plant, Abercrombie, Pictou
County and is acquiring right of way privileges for same;

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the
sum of One Dollar of lawful money of Canada and of other good and valuable
consideration paid by the Commission to the said Peter A. M. Sinclair, the receipt



whereof is hereby acknowledged, the said Peter A. M. Sinclair hereby grants and
conveys unto the Commission the perpetual privilege, right, easement and
license of erecting and maintaining a line of poles or towers and wires with all
necessary foundations, anchors-and-guy-wires,-hereinafter referred to.as-the
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TRANSMISSION LINE, for the purpose of conveying electric power and energy,
over and across lands of Peter A. M. Sinclair situate in the vicinity of
Abercrombie, County of Pictou, Province of Nova Scotia, bounded northeasterly
by the public highway leading to Abercrombie Point and on all other sides by
lands of Scott Maritimes Pulp Limited;

THE CENTER LINE of said transmission line beginning on the southern boundary
of said lands of Peter A. M. Sinclair at a point distant 104 feet, more or less,
westerly along said boundary from its intersection with the southwestermn
boundary of the said public highway;

THENCE northeasterly, a distance of 60 feet, more or less, to an angle in said
center line;

THENCE northerly, a distance of 164 feet, more or less, to meet the northern
boundary of aforesaid lands of Peter A. M. Sinclalr at a point distant 11 feet,
more or less, westerly along same from the said southwestern boundary of the
aforesaid public highway;

THE DESCRIBED CENTER LINE being indicated by a red line on the plan
numbered A2-T15-L.2-2 hereto annexed (Plan No. 78 in File 19 at Pictou

Registry);

TOGETHER with the perpetual privilege, right and easement to clear or remove
all trees, obstructions and impediments to construction and maintenance of said
line upon a strip of land 66 feet wide, lying 33 feet on both sides of the said
center line of the proposed transmission line, hereinafter referred to as the
RIGHT OF WAY and to use any method deemed expedient to keep sald right of
way clear of trees or other obstructions and to fell such trees beyond the limits

of said right of way as may be deemed a potential hazard to said line;

AND to enter upon and across said lands from time to time and at all times with
vehicles, machinery, equipment and materials as deemed expedient for all
purposes whatsoever, in fulfiliment of the privileges granted herein;

PROVIDED HOWEVER that the said Peter A. M. Sinclair may make claim for
actual damage by vehicles and mechanized equipment to field crops, fences and
access roads;

PROVIDED-ALSO that the said Peter A. M. Sinclair may maintain all existing

buildings that lie within the limits of the aforesaid right of way;

TO HAVE AND TO HOLD the said privileges, rights, easement and license hereby
granted unto the said Commission, its successors or assigns forever;

AND the sald Peter A. M. Sinclair doth hereby for himself and his heirs,
executors, administrators and assigns covenant with the said Commission, its
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successors or assigns that he will not place or cause to be placed any structure
or other thing upon said right of way which in the opinion of the Commission is
deemed as obstruction.
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ALL AND SINGULAR that certain lot, piece or parcel of land situate, lying and
being bounded on the North-east by the South-west boundary of the Granton
Road at Abercrombie, in the County of Pictou, Province of Nova Scotia, said lot
being more particularly described as follows: .

BEGINNING at the intersection of a North boundary of land of The Nova Scotia
Power Corporation and the South boundary of the said Granton Road;

THENCE South 75 degrees, 40 minutes, 33 seconds West (Grid), a distance of 75
feet, more or less, along the North boundary of land of the said Nova Scotia
Power Corporation, to a survey marker;

THENCE continuing, in the same direction, a distance of 908.0 feet, along the
North boundary of land of the said Nova Scotia Power Corporation, to a survey
marker;

THENCE North 12 degrees, 24 minutes East (Grid), a distance of 925 feet, more
or less, along the East boundary of land of others, to the South boundary of the
said Granton Road;

THENCE Northerly, Easterly and Northerly, a distance of 1500 feet, more or less,
along the boundary of the said Granton Road, to the POINT OF BEGINNING;

AN AREA containing 11 acres, more or less;

BEING AND INTENDED to be portion of the land as acquired by Scott Maritimes
Pulp Limited from Scott Paper Company by Deed-dated December 21, 1967 and
recorded at the Registry of Deeds, Pictou, on December 29, 1967 in Book 529, at
Page 105;
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Al and Singular that certain Iot, plece or parcel of land, situate, lying and being
bounded on the South by the North boundary of the existing diversion to the
Abercrombie Road, in Abercrombie, in the County of Pictou, Province of Nova
Scotia, said parcel being the land over which the old railway formerly owned by
the Intercolonial Coal Company was constructed and shown partially on plan No.
A.F.E. 17-5-380-138-66, showing the property required for the Begg Brook
Interchange, as prepared by the Department of Highways for the Province of
Nova Scotia, and dated January 17th, 1967 and being expropriated by an
instrument for same dated August 11, 1869 and recorded in the Office of the
Registrar of deeds for Pictou County on August 13th, 1969 in File 16 as No. 56,
said parcel being more particularly described as follows:

Beginning at the intersection of the Southeast boundary of land as conveyed by
Henry 1. W. Bigney and Mabel G. Bigney to Her Majesty the Queen, in the Right
of Canada for the use of the Canadian Government Railways (Book 493, Page
26) and a Southwest boundary of land formerly of Scott Maritimes Pulp Limited,
now Neenah Paper Company of Canada, said point of intersection being South 62
degrees, 35 minutes, 56 seconds East (Astronomic), a distance of 106.6 feet
from the intersection of the Northwest boundary of said Railway land and the
said boundary ofland of Neenah Paper Company of Canada;

Thence South 62 degrees, 35 minutes, 56 seconds East (Astronomic), a distance
of 37 feet, more or less, along the said Southwest boundary of land formerly of
Scott Maritimes Pulp Limited, now of Neenah Paper Company of Canada, to the
East boundary of land formerly of the Intercolonial Coal Company;

Thence Southerly, along a Western boundary of land formerly of Henry T. W,
Bigney, now of Neenah Paper Company of Canada, a distance of 480 feet, more
or less, or until it meets the North boundary of the abovementioned diversion to
the Abercrombie Road, said point being 125 feet perpendicular distance from
center line of same;

Thence in a Westerly direction , parallel to and 125 feet perpendicular distance
from the center line of the said diversion to the Abercrombie Road, on the arc of
a curve to the left, a distance of 65 feet, more or less, to a point of curvature;

Thence South 00 degrees, 10 minutes West (Magnetic 1965), a distance of 25
feet, along a West boundary of the said diversion to the Abercrombie Road, to a
point, said point being 100 feet perpendicular distance from the center line of
said diversion;

Thence North 83 degrees, 50 minutes West (Magnetic 1965), parallel to and 100
feet perpendicular distance from the center line of said diversion, a distance of
40 feet, more or less, to the West boundary of land formerly of the said
Intercolonial Coal Company and an East boundary of land formerly of the said
Henry I. W. Bighey and Mabel Bigney;
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o and-the-East-boundary-of lahd formerly cf.the-said Bigheys-to-a point in-the-

Thence North 09 degrees, 04 minutes East (Magnetic 1965) a distance of 200
feet, more or less, along the West boundary of the former Coal Company land

Southeast boundary of land of Her Majesty the Queen, in the right of Canada as
occupied by the Canadian National Railway;

Thence North 07 degrees, 09 minutes, 24 seconds East (Astronomic), a distance
of 263.45 feet, along the Southeast boundary of the said land of Her Majesty the
Queen, to the Point of Beginning;

An Area containing 0.5 acres, more or less;

Being and Intended to be all of the land formerly owned by the Intercolonial Coal
Company which adjolned land recently owned by Henry I. W. Bigney and Mabel
Bighey;

Subject to a utility interest of Nova Scotia Power Commission as described in
document number 1046 at Book 532, Page 131 registered June 10, 1968;

The subdivision is validated by Section 291 of the Municipal Government Act.
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Beginning at the point of intersection of the Northwesterly boundary of the
Canadian National Railways right of way with the Northerly boundary of the
Granton-Abercrombie road connector and 100 feet perpendicularly distant from
the centre line of construction thereof;
Thence in a Westerly direction following the boundary of the aforesaid connector
and parallel to the said centre line a distance of 80 feet, more or less, or until it
meets the Easterly boundary of the Access Road to Scott Maritimes Pulp mill and
- 50 feet perpendiculariy distant from the centre line of construction thereof;

Thence following a course of North 04 degrees, 17.5 minutes East along the
boundary of the aforesaid Access Road and parallel to the said centre line, a
distance of 1047 feet, more or less, or until it meets the boundary between lands
of Her Majesty the Queen and the lands of Scott Maritimes Pulp Limited;

Thence following a course of South 39 degrees, 07 minutes East, along the
alignment of the last mentioned boundary, a distance of 568 feet, more or less,
or until it meets the Northwesterly boundary of the Canadian National Railways
right of way; ‘

Thence following a course of Scuth 40 degrees, 49.5 minutes West along the
boundary of the aforesaid right of way, a distance of 695 feet, more or less, to
the point of beginning;

Containing 5.24 acres, more or less;

Subject to a utility interest of Nova Scotia Power Commission as described in
document number 1046 at Book 532, Page 131 registered June 10, 1968;

The subdivision is validated by Section 291 of the Municipal Government Act.



152

Farm Loan Board - Occupants & Mailing

Holder Type w00 - {Mailin




No Records Found

153

Benefits to the Registered Interests

Burden

No Records Found

Textual Qualifications on Title
o fuhhlih b

Tenants in Common not registered pursuant to the Land
Registration Act
Intérest = {Inferest |,

JP MORGAN DEBENTURE 200 BAY CORR. TO 2005

Mar 31, 2005



ST SUITE  RECORB/CAMGEL |
1800 ANINTEREST ' |
TORONTO
ONCA °

MSF232

ALL AND SINGULAR THAT CERTAIN LOT, plece or parcel of land, situate, lying
and being bounded on the South by the North boundary of the existing
Abercrombie Road, in Abercrombie, in the County of Pictou, Province of Nova -
Scotia, said parcel being land over which the access road to the Kimberly-Clark
Nova Scotia pulp mill is constructed and shown on plan no. A.F.E. 17-5-380-138-
66 showing the property required for the Begg Brook Interchange as prepared by
the Department of Highways for the Province of Nova Scotia and dated January
17, 1967, said parcel being more particularly described as follows:

BEGINNING at the intersection of the West boundary of the said access road to
land of Kimberly-Clark Nova Scotia and the North boundary of a diversion to the
Abercrombie Road, which point being Easterly a distance of 190 feet, more or
less, from the point of intersection of the Easterly boundary of Begg Brook, at
the mean high water mark, with the Northerly boundary of the said diversion to
the Abercrombie Road, said point of beginning also being 100 feet perpendicular
distance from the center line of the said diversion;

THENCE in a Northerly direction, paraliel to and 50 feet perpendicular distance
from the center line of the said access road, a distance of 1160 feet, more or
less, or until it meets the boundary between land formerly of Henry I. W. Bigney,
now of Kimberly-Clark Nova Scotia and land formerly of Scott Maritimes Pulp
Limited, now also of Kimberly-Clark Nova Scotia;

THENCE in a Southeasterly direction, following the alignment of the last
mentioned boundary, a distance of 150 feet, more or less, or until it meets the
Easterly boundary of the aforesaid access road to Jand of Kimberly-Clark Nova
Scotia and 50 feet perpendicular distance from the center line thereof;

THENCE in a Southwesterly direction, parallel to and 50 feet perpendicular
distance from the center line of the said access road, a distance of 1045 feet,
more or less, or until it meets the abovementioned Northerly boundary of a
diversion to the Abercrombie Road and 100 feet perpendicular distance from the
center fine of same;

THENCE in a Westerly direction, paraliel to and 100 feet perpendicular distance
from the center line of said diversion, a distance of 106 feet, to the POINT OF
BEGINNING;

AN AREA CONTAINING 2.5 acres, more or less;
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: ———provisions-of-the-Expropriation-Act and-dated-January-31, 1967 and recorded-in

BEING AND INTENDED to be portion of the land as acquired by Her Majesty The
Queen, in the Right of Her Province of Nova Scotia, from Henry 1. W. Bigney and
Mabel G. Bigney by an Instrument of Expropriation prepared under the

155

the Office of the Registrar of Deeds for Pictou County on February 6, 1967 as File
14, No. 43; » :

ALSO BEING AND INTENDED TO BE PARCEL 2 in a conveyance from Her Majesty
The Queen in the Right of Her Province of Nova Scotia to Kimberly-Clark Inc. by
an Indenture dated the 24th day of June A.D., 1999 and recorded in the Office of
the Registrar of Deeds for Pictou County on July 20, 1999 in Book 1316, at Page
620 as Document No. 3185, also see sketch attached to recorded document.
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All that certain lot, piece or parcel of land situate lying and being at or near the
District of Granton, County of Pictou, Province of Nova Scotia, described as
follows:

Beginning at the point of intersection of the Southeastern boundary of the
original road leading from Granton to Abercrombie with the boundary between
the lands of Her Majesty the Queen under the administration and control of the
Department of Lands and Forests and the lands now or formerly of Scott
Maritimes Pulp Limited;

Thence following a course of South 39 degrees, 07 minutes East, along the
alignment of the last mentioned boundary, a distance of 475 feet, more or less,
or until it meets the Westerly boundary of an access road to the Scott Maritimes
Pulp Mill and 50 feet perpendicularly distant from the centre line of construction
thereof; : '

Thence following a course of South 04 degrees, 17.5 minutes West along the
boundary of the aforesaid access road and parallel to the said centre line, a
distance of 1162 feet, more or less, or until it meets the Northerly boundary of
the Granton-Abercrombie Road connector and 100 feet perpendicularly distant
from the centre line of construction thereof.

Thence following a course of North 89 degrees, 50 minutes West along the
boundary of the last mentioned connector, a distance of 190 feet, more or less,
or until it meets the Easterly margin of Begg Brook;

Thence in a Northerly, Northeasterly, Northwester, Westerly and Southwesterly
direction following the various windings of the margin of the aforesaid brook, a
distance of 1625 feet, more or less, or until It meets the Northeasterly boundary
of the Begg Brook interchange.

Thence following a course of North 41 degrees, 10 minutes West, along the
boundary of the aforesaid interchange, a distance of 48 feet, more or less, or
until it meets the Easterly boundary of Trunk Highway #106 and 100 feet
perpendicularly distant from the centre line of construction thereof;

Thence in a Northeasterly direction following the boundary of the aforesaid
highway and parallel to the said centre line a distance of 330 feet, more or less,
or untif it meets the Southeasterly boundary of the original Granton-Abercrombie
road and 33 feet perpendicularly distant from the centre line thereof;

Thence in a Northeasterly direction following the boundary of the aforesaid
original road and parallel to centre line thereof, a distance of 924 feet, more or
less, to the point of beginning;
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Containing 16.92 acres, more or less;

f Subject to a utility interest of Nova Scotia Power Commission as described in
_— ——documenpt-number-1046-at-Book-532 - RPage-131 registered June-10,-1968;

The subdivision is validated by Section 291 of the Municipal Government Act.
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ALL AND SINGULAR THAT CERTAIN LOT, piece or parcel of land, situate, lying and being bounded
on the South-west by the East boundary of Highway No. 106, in Abercrombie, In the County of
Pictou, Province of Nova Scotia, said parcel being land over which the Old Granton Road was
constructed and shown on plan no. A.F.E. 17-5-380-138-66 showing the property required for
the Begg Brook Interchange as prepared by the Department of Highways for the Province of

Nova Scotia and dated January 17, 1967, sald parcel being more particularly described as
follows:

BEGINNING at the intersection of the North-west boundary of land formerly of Henry I. W.
Bigney, now Kimberly-Clark Nova Scotia and the East boundary of said Highway No. 106, which
point being Northerly a distance of 2041 feet, more or less, from the point of intersection of the
East boundary of said Highway with the Northerly boundary of land of the Canadian National
Railway, said point of beginning also being 100 feet perpendicular distance from the center line
of said Highway No. 106 and 33 feet perpendicular distance from the center line of the Old
Granton Road; : :

THENCE in a Northerly direction, parallel to and 33 feet perpendicular distance from the center
line of the said Old Granton Road, a distance of 924 feet, more or iess, or until it meets the
boundary between land formerly of Henry 1. W. Bigney, now of Kimberly-Clark Nova Scotia and
land formerly of Scott Maritimes Pulp Limited, now aiso of Kimberly-Clark Nova Scotia;

THENCE North 38 degrees, 45 minutes West, a distance of 66 feet, more or less, or until it meets
the North-west boundary of the aforesaid Old Granton Road and a South-east boundary of land
of Kimberly-Clark Nova Scotia and 33 feet perpendicular distance from the center line of said
Road;

THENCE in a Southwesterly direction, parallel to and 33 feet perpéndicular distance from the
center line of the said Old Granton Road, a distance of 850 feet, more or less, to a point in the

" |East boundary of Highway No. 106, said point being 100 feet perpendicular distance from the

center line of said Highway;

THENCE South 03 degrees, 50 minutes West, paralle! to and 100 feet perpendicular distance

from the center line of said Highway No. 106, a distance of 106 feet, more or less, to the POINT
OF BEGINNING;

AN AREA CONTAINING 1.4 acres, more or less;
BEING AND INTENDED TO BE all of the Old Granton Road lying Northeast of Highway No. 106;

ALSO BEING AND INTENDED TO BE PARCEL 1 in a conveyance from Her Majesty The Queen in

the Right of Her Province of Nova Scotia to Kimberly-Clark Inc. by an Indenture dated the 24th
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day of June A.D., 1999 and recorded in the Office of the Registrar of Deeds for Pictou County on
July 20, 1999 in Book 1316, at Page 620 as Document No. 3185, also see sketch attached to
recorded document. -
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ALL THAT CERTAIN LOT, piece or parcel of land, situate, lying and being bounded
on the Southwest by the Eastern boundary of Highway No. 106, at Abercrombie,
County of Pictou and Province of Nova Scotla, said parcel being portion of the
land expropriated from Naliff Harris, said parcel being more particularly described
as follows:

BEGINNING at the intersection of the Eastern boundary of Highway No. 106 and
the Northwestern boundary of the North Granton Road, said point being a
perpendicular distance of 33 feet Northerly from the centre line of the said Old
Granton Road;

THENCE in a Northerly direction parailel to and 100 feet perpendicular distant
Easterly from the centre line of Highway No, 106, a distance of 34 feet, more or
less, to the Northwestern boundary of lands expropriated from Naiff Harrlis;

THENCE North 65 degrees, 55 minutes East, along the said Northern boundary, a
distance of 70 feet, more or less, to a point, said point being on the
Northwestern boundary of the Old Granton Road;

THENCE in a Southwesterly direction élong ‘the Northern boundary of said Old
Granton Road, a distance of 96 feet, more or less, to the POINT OF BEGINNING;

CONTAINING an area of 0.02 acres, more or less;

BEING AND INTENDED TO BE all that portion of the land expropriated from Naiff
Harris that lies North-east of the said Highway No. 106;

ALSO BEING AND INTENDED TO BE PARCEL 4 in a conveyance from Her Majesty
The Queen in the Right of Her Province of Nova Scotia to Kimberly-Clark Inc. by
an Indenture dated the 24th day of June A.D., 1999 and recorded in the Office of
the Registrar of Deeds for Pictou County on July 20, 1999 in Book 1316, at Page
620 as Document No. 3185, also see sketch attached to recorded document.
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No Records Found
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Benefits to the Registered Interests

No Records Found

Textual Qualifications on Title
Qualifications Text :

No Records Found
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ALL AND SINGULAR that certain lot, plece or parcel of land situate, tying and being bounded on
the East by the West boundary of Highway No. 106 and bounded on the West by the ordinary
high water mark of the Middle River, in Abercrombie, in the County of Pictou and Provmce of
Nova Scotia, said parcel being more particularly described as follows: -

BEGINNING at the intersection of the North-west boundary of land formerly owned or occupied
by Naiff Harris, now owned by Her Majesty The Queen in the Right of the Province of Nova Scotia
and the West boundary of Highway No. 106;

THENCE South 65 degrees, 55 minutes West (Magnetic 1965), a distance of 200 feet, more or
less, along the said North-west boundary of land formerly of Naiff Harris, to the mean high water
mark of the Middle River;

THENCE Northerly and Easterly, a distance of 1200 feet, more or less, along the sald mean high
water mark of the Middle River, tc the intersection with the West boundary of Highway No. 106;

THENCE Southerly, along the West boundary of the said Highway No. 106, to the POINT OF
BEGINNING;

AN AREA containing 5.5 acres, more or less;
BEING AND INTENDED to be portion of the land as acquired by Scott Maritimes Pulp Limited from

Scott Paper Company by Deed dated December 21, 1967 and recorded at the Registry of Deeds,
Pictou, on December 29, 1967 in Book 529 at Page 105;



NEENAH PAPER
CO OF CANADA

76752303

Pocument ?,_M_E—Vi 2004 DEBENTURE Book 1496 Page 352
: oc . _

REGISTRY OF

DEEDS

Nov 30, 2004

170



171

No Non-Registered Instruments Found
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No Records Found
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Benefits to the Registered Interests

No Records Found

Burdens on the Registered Interesis
Interest ' |Intérest| ... i ’

No Records Found

Textual Qualifications on Title
Q cati ' ’

3P MORGAN DEBENTURE 200 BAY - 2005 81640071 ;

&c 21, 2004

Mar 31, 2005




DSt

176

AL .
[ e A v ¥4

ALL THAT CERTAIN lot, piece or parcel of land, situate, lying and being in the
Town of New Glasgow, in the County of Pictoy and Province of Nova Scotia and
more particularly bounded and described as follows:

BEGINNING at a point on the Southern boundary of Willow Avenue, 450 feet
from the intersection of the Southern boundary of Willow Avenue and the
Western boundary of Pine View Crescent;

THENCE South 07 degrees, 30 minutes West, along the Western boundary of
lands owned by Francis Adamson, 270 feet, to a point;

THENCE North 82 degrees, 00 minutes West, along the Northern boundary of a
proposed street extension, 125 feet, to a point;

THENCE South 07 degrees, 30 minutes West, along the Western boundary of
lands owned by Dr. Bruce Miller, 259 feet, to a point;

THENCE North 80 degrees, 00 minutes West, along the Northern boundary of
lands owned by Francis Adamson and his wife Ellen Margaret Adamson, 198 feet,
to a point;

THENCE North 07 degrees, 30 minutes West, along the Eastem boundary of
lands owned by Lloyd Millen, a distance of 560 feet, to the boundary of Willow
Avenue;

THENCE South.82 degrees, 00 minutes East, along the boundary of Willow
Avenue, a distance of 320 feet, to the PLACE OF BEGINNING;

BEING AND INTENDED TO BE the same land as acquired by Scott Maritimes Pulp
Ltd. From Francis Adamson and his wife Ellen Margaret Adamson by an
Indenture dated the 17th day of June, A.D., 1965 and as recorded in the Office
of the Registrar of Deeds for Pictou County on June 25, 1965 in Book 482, at
Page 8. .




Tree Nursery Site

PID 20451761

ALL AND SINGUEAR THAT CERTAIN PARCEL OF LAND situate, lying and being
at East Mines in the County of Colchester, more particularly described as follows;

Beginning at a survey marker Sni65, located on the Northeastern boundary of the
Canadian National Railway and also being the Northwestern corner of lands now or
formerly of the Nova Scotia Farm Loan Board, and also being 83 degrees, 45 minutes, 26
seconds, a tie distance of 362.27 metres from Nova Scotia Control Monument 12832;

Thence 75 degrees, 18 minutes, 13 seconds along the Northern boundary of Nova Scotia
Farm Loan Board lands a distance of 336.365 metres to point of intersection with a
privaie access road leading to the Plains Road.

Thence 159 degrees, 53 minutes, 13 seconds, along the Eastern boundary of Nova Scotia
Farm Loan Board lands a distance of 204.186 metres to a point;

Thence 138 degrees, 38 minutes, 13 seconds, continuing along the Eastern boundary of
Nova Scotia Farm Loan Board lands a distance of 101.188 metres to a point;

Thence 165 degrees, 18 minutes, 13 seconds, continuing along the Eastern boundary of
Nova Scotia Farm Loan Board lands a distance of 89.319 meixes to a point of intersection
with the Northern boundary of the Plains Road;

Thence 78 degrees, 17 minutes, 57 seconds, along the Northern boundary of the said road
a distance of 18.280 meires to a point, said point also being the Southwestern corner of
other lands now or formerly of the Nova Scotia Farm Loan Board;

Thence 345 degrees, 18 minutes, 13 seconds, along the Western boundary of other Nova
Scotia Farm Loan Board lands a distance of 92.940 mefres to a point;

Thence 318 degrees, 38 minutes, 13 seconds, continuing along the Western boundary of
other Nova Scotia Farm Loan Board lands a distance of 101.791 metres to a point;

Thence 339 degrees, 53 minutes, 13 seconds, continuing along the Western boundary of
other Nova Scotia Farm Loan Board lands a distance of 200.967 metres to a Post and
Stones S164;

Thence 339 degrees, 01 minutes, 44 seconds, continuing along the Western boundary of
other Nova Scotia Farm Loan Board lands, a distance of 99.593 metres to Post and
Stones S163;

Thence 74 degrees, 58 minutes, 04 seconds, along the Northern boundary of other Nova
Scotia Farm Loan Board lands, a distance of 207.896 metres to Post and Stones S162;
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Thence 344 degrees, 42 minutes, 52 seéonds, -alorig the Western boundary of lands now
or formerly of Carl and Marion Esau, a distance of 838.761 metres to Post and Stones
Sn232;

Thence 82 degrees, 19 minutes, 01 seconds, along the Northern boundary of Esau lands
and lands now or formerly of Charles and Ardith King, a distance of 576.020 metres to
Post and Stones Sn231, and also being the Southwestern corner of lands now or formerly
of Kevin and Tracy Bigney;

Thence 345 degrees, 25 minutes, 40 seconds, along the Western boundary of Bigney
lands, a distance of 190 metres, more or less, to a point of intersection with the Ordinary
High Water Mark of the Southern boundary of a small brook;

Thence following along the Southern boundary of said brook, ina Westerly direction to a
point of intersection with the Ordinary High Water Mark of the Eastern boundary of the
Folly River;

Thence following along the Eastern boundary of the Folly River in a Southerly direction,
a distance of 75 metres, more or less, to survey marker S4044 and being the
Northwestern comer of lands now or formerly of Glendon R. Light ;

Thence 81 degrees, 30 minutes, 00 seconds, along the Northern boundary of Light lands,
a distance of 296.675 metres to survey marker S4043 and being the Northeastern corner
of Light lands.

Thence 162 degrees,14 minutes, 03 seconds, along the Eastern boundary of Light lands a
distance of 608.953 metres to a Post and Stones Sn234 located on the Northeastern
boundary of the Canadian National Railway;

Thence following along the Northeastern boundary of the Canadian National Railway in
a Southeasterly direction to Survey Marker S165 and being 129 degrees, 11 minutes, 08
seconds, 3 tie distance of 561.336 metres from last mentioned Post and Stones Sn234,
and also being the Point of Beginning; .

A plot of land containing 266.3 acres, more or less;

All azimuths are grid derived from the Nova Scotia Control Monument System
referenced to the Nova Scotia 3 degrees Transverse Mercator Projection, Zone 5, Central
Meridian at 64 degrees, 30 minutes West, unless noted in the description herein.

The parcel is exempt from the subdivision provisions of Part IX of the Municipal
Government Act because all lots being created, including the remainder lot, exceed 10
hectares in ‘area as per Section 268 (2)(a) of the Municipal Government Act.



NPNS APA
Schedule 3.1(i)(i)
Tenant Real Property Leases
Property Leases
{11  (a) Archive Storage — Glasgow Realties
(b) Plus Extension Letter

Lessor: Avenue Equities Limited
Lessee: Neenah Paper Company of Canada
Title: 100 MacGregor Avenue, Stellarton, Nova Scotia (warchouse for archive storage)
Date: May 1, 2003
Term 60 months plus a 36 month extension letter
2] Debert Offices Province of Nova Scotia
Lessor: Province of Nova Scotia
Lessee: Neenah Paper Company of Canada
Title: Debert Tree Breading Center, (Office space for the woodlands staff)
Date: July 19, 2007
Term 60 months
[3] Pulp Storage — Canso Super port

(a) Pulp Storage

(b) Pulp Storage
Lessor: Strait of Canso Superport Corporation Limited
Lessee: Neenah Paper Company of Canada
Title: Warehouse space at the Mulgrave dock for pulp storage
Date: July 1, 2004 and May 1, 2005
Term Month to Month
4] Pulp Storage — Town of Stellarton (PO)
Lessor: Town of Stellarton
Lessee: Neenah Paper Company of Canada
Title: Neenah Paper Purchase Order
Date: Annuat PO

NPNS APA - 3.1(G)() Page 1 of 2
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[5] Pulpwood Storage Yard

Lessor: Conform Limited

Lessee: Neenah Paper Company of Canada
Title: Pulpwood Storage Yard

Date: 3 month term. Expiry: May 14, 2008

[6] Pulpwood Storage Yard

Lessor: Parsons Wood Products Limited
Lessee: Neenah Paper Company of Canada
Title: Pulpwood Storage Yard

Date: 3 month term. Expiry: May 14, 2008

71 Pulpwood Storage Yard

Lessor: Evergreen Forest Products Litd.
Lessee: Neenah Paper Company of Canada
Title: Pulpwood Storage Yard

Date: 1 year term. Expiry: February 1, 2009

NPNS APA — 3.1¢)()

Page 2 of 2
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NPNS APA
Schedule 2.1(f)

" List of Assumed Contracts

Except for open purchase orders for the purchase or sale of goods and services in the
ordinary course of business or as otherwise discussed in this Schedule, this Schedule
2.1(f) identifies the Contracts of the Purchased Businesses.

Except as stated in the Collective Agreement, there are no contracts relating to the
Collective Agreements.

The Benefit Plans are listed in Schedule 3.1(m)(i) hereto.

See also the Boat Harbour documents listed in Schedule 2.3(b).

(See attached)

s AN

List of Assumed
Contracts.xis

NPNS APA 2.1(f) Page }
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ENAH PAPER INC

Pictou Assignment/ Notification Log



Category 1P Contracts - Unrestricted Assignment

| UM | First Name! Last Name Company L Addres Clty State Zip Phone Agresment Name Sant
Blanket Construction
: PO Box 1030 BS Angus Contract NPt BL-2005-0033
1 Mr. {Gemard  |Mattie A&G Crane Rentals Macguarrie Dr Antigonish NS B2G2LE | 902-863-6836 |Dated 9/1/05
Blanket Construction
10 Payaani Avenue Burnside (nd. Contract NP BL-2005-0020
2 |Mr. [Dave Mon}gomew Black & McDonald LTD Park Dartmouth NS 838126 | 902-488-8101 |Dated 3/7/05
Blanket Constrution
Contract NPI BL-2005-004
3 |Mr. {Peter Pamell Sunny Corner Enterprises, Inc. 255 Dalton Avenue Miramichs Miramiche NB E1V 3C4 | 506-622-5600 {Dated 3/7/05
4_[Mr_|Jim Dunn East Coast Capltal 100 Windmill Road #4 Dartmouth NS | B3BIL7 | 9024814455 (Radio Lease
Propane Supply & Equipment
8 _|Mr |{Gary Bryln Superior Propane 470 MacNaughton Avenue Mdncbton NS E1H2K1 | 877-873.7467 |Agreement
6 |Ms, |Karen English Shred-(t 114 Chaln Lake Drive Halifax NS 825182 | 902-468-5706 |Document Dastruction Agresment
7 _[Mr_|Normman  |Brissor Multichem, inc. 1570 Ampere #108 Boucharville Quebec | J4B7L4 Msthanol Supply Agreement
8 {Mr, [Blair Mclsaac BO! Canada 6235 Tomken Road Migsissauga Ontarlo | L5T1K2 | 902.753-1168 |{Partnership Agreement
Blanket Construction
Contract NP BL-2006-001
9 |Mr. |Jerome Dick Babcock & Wilcox Canada, Lid. PO box 25085 Station A Toronto Ontarle | MSW 2X8] 902-463-0832 |Dated 10/1/08
Contract for Freight
10{Mr. [Gordon Femls Kent Line Sales 300 Union Street, 2nd Floor Saint John NB E2L 3X1 | 506-632-1660 (Dated 10/30/06
11 |Mr, |Marlo Massier logen Corp 300 Hunt Club Road Ottowa Onlario | K1V1C1 | 613-733-8830 |[Enzyme Treatment Program
12{Mr_|Teny Costain Honeywall, Lid. 300 Yorkiand Bivd North York Ontarlo | M2J181 | 519.383.3707 |Services Agreement #12832
13 {Ms. |Kelly Oddi inven Systems Canadg, Inc. 880 Leurentian Drive Burlington Ontario | LYN3V6 | 905-637-8015 |Avantis XA
16{Mr_ John Pigott T.L. Ashford 525 West Sth Street Covington KY 41011 800-541-4839 |Barcods Software
17|Ms. |Cindy  Starck Hawkeys Information Sysiems PO Box 2167 Fort Collins co 80522 | 970-498-9000 |Psth Finder Software
18 {Ms. |Kale Reschenburg  {Help Systems 6533 Flying Cloud Drive 200 Eden Parire MN 55344 952-933-06809 |EZ View & Robot Softward
19 |Ms. |Beity Balles Enterprise Resolutions 2905 Shawnse Industrial Way Suwanes GA 30024 678-714-3400 |Jet Form!/ WIZ PAK 400
20 {Mr [Al Cagas Ricomm Systems 1300 Route 73 suite 205 Mt Laurel NJ 8054 856.359-8020 {Rtape
21{Ms. |Kate Mitchell Software 2000 25 Communications Way Hyannis MA 2601 508-778-2000 | Software Schedule
22 {Mr, |Patik Shah Advance Systems Concepls 1300 Woodfired Road #310 Schhaumburg 1L 60173 847-605-1311 | SQL Databass Reporiing Tool
1 Park Plaza
23 {Mr. ldefl Maddis Compuler Associates 11270 West Park Place #370 Milwaukee Wi 53224 | 414-359-0880 |XCOM Software
24 [Mr. {Paul Schiiebsn Soft Landing Systems 6 MacDowell Road Peterborough NH 03458 800-545-8485 |Change Control
25 |Ms. [Sussn Grinker PentSafe, inc. 333 North Sam Houston Parkway BHouston TX 77060 713-418-5159 |PS Audit/ Secure
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Category 1P Contracts - Unrestricted Assignment

# MM First Name| Last Name Company Strept Addres: City $tate Zip _Bhone AgreomsntNeme | Sent
26 |Ms. |Susan Grinker Showease Quer Tool
28 |Mr. {Tom Macleod Honeywsll, Ltd, 300 Yorkland Bivd North York Ontario {M2J1S1 ]403-509-1243  |Services Agraasment # 12831/14503
GMAC/Northumberland Pontiag
29 (Ms. [Shaila Coopser Buick/GMC 810 West villard New Glasgow [NS B2H 5F7 1802-755-68804 2002 GMC 2500 Lease
31|Ms. [Ragan Graves Caterpillar Finacial Services 700 Dorval Drive - #7058 Oakville Ontario |LEK 3VS |800-891-4046 _ |DBT Leass — Sin Catood8TkP200560
32{Mr {Matt Flynn Pliney Bowes 113 lisley Avenue Darimouth NS 3B31S3  [902-468-5150 Postage Meter Lease
GMAC/Northumberiand Pontiac
33|Ms. |Sheila Cooper Buick/GMC 810 West villard New Glasgow [NS B2H 6F7 [902-755-8904 _|Pontiec Mohtana Lease
. Upper :
34 \1Mr  |Gordon Shupe MacTerra LTD 9156 Highway 224 Musquodoboll [NS BON 2MO AR Repaymernit Schedule
35 {Col Lee Commissionalreg Nova Scotia PO box 2063 Haifax NS B3J 3KS Security Services
Caps Breton & Central Nova Scotia
36|{Mr [Roy Budgsll Raiiway LTD 121 King Street Steltarton NS BOK 150 [902-752-3351 Customer Agresment dated 4/12/2006
37 {Mr |Richard Slagel Shepell-fol 1505 Barrington Strest #ﬁ 201 Hallfax NS B3J 3KS Employes Services Agreement
38|Mr |Tom Clark Floxxaire Mnfrg 10430-180 Street Edmonton NS T6$ 1C3 CD Rom License
Monitoring Agreements for Acct
39 {Mr. {Mike Boudreau BBC Centrel Ssacurity 335 George Strest Sydney NS B1P 1J7 |888-535-9558 6183/6184
40 Judy Linen & Uniform PO Box 9228 - Stn A Halifax NS B3K 5M8 |902.830-9404 Mat Agresment
41 Cuglomer _|Service Nova Scotia Powsr PO Box 910 Halifax NS B3J 2W5 Truck Entrance Lighting #0545801
42 Kendal Sexton Peak Technologies 272 George Street Monton NB E1C1Wc |506-857-4056 Service Agresments
43 Pictou Landing First Nation Site 6, PO Box 55, RR#2 Trenton NS BOK 1X0 Memarandun: dated 9/27/01
44 {Mr, Bl McRae SPSS 233 South Wacker Drive Chicago it 606061312-651-3000 Showcase
NM Server SNMP Agent Lic P4)
45 [Mr. |Dick Easton Comteck Services 99 Ledgewood Hills Drive Nashua NH 03082 Software
46 AutoDesk Ing, 134 Mcinnis Parkway San Rafael CA 84903 CADD License
47 ]Mr, |Howard  {Disderich SSA Global 500 West Madison #1600 Chicage IL 60661}312-258-6000 Infinlum
48|Ms. [Charlotte [Taylor Waeyerhasuser Corporate Headquarters Tacoma WA 98477 Chip Sizing Process License
49 |Mr. {Billy Ford Kemira Chamicals Canada, Inc. 1380 County Road #2 Maitland Ontario {KOE1PQ {800-888-5892 Defoamer Agraement
Industrial Approval 88-033 {Operating
50 D.E, Hilt Nova Scotla Dept of Environment PO Box 2107 Halifax NS B3J3B7 |902.424-2557 License
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Category 2P Contracts - Req For Consent

185

¥ _[MIM| Clegt Naje]  Last Name . Sompany Street Address City State  |Zln Phone Agreement Name Sent
Indenture of Lease Dated 8/13/1999
belwsen K-C Nova Scotla and Laurand
1IMr_|Greg Sweet Bius Wave Energy Unit 8-81 Darimouth NS B3B8 1T6 {802-481-6220  |Fusels LTD
Lease Agresment for 100 MacGregor Ave
dated April 30, 2003 + Extension letter for 3
2{Mr. [Samuel Avenue Equity Ltd. 185 Degrassie Street Toronto Ontarlo _{M4M 2KB |418-693-2467  lyear term,
3 J.A. Kurelsk Praxalr Canada, Inc, 1 Clty Centre Drive Misst g Ontario_ |LEB1M2 Gas Supply and Service Agregment
Sodium Hydroxide Supply Agreement #CS-
4|Mr, |Charles Witlock Pioneer Chemicals 700 Louigiana Streel #4300, Houston TX 77002 713+570-3200 05-18
5|Mr. {Jog Phut Norfalco Sales, ing, 6765 Missl ga Road #304 g Ontario  |LEN7Y2 619.924.2237 Sulphuric Acld Sales Agreament #S-000480
[ T.W, DeWire Ashland Speciality Chemical Co, One Drew Plaza Boonton NJ 07500 973-236-7888 Drewfax 342 Supply Agreement
Hydrogen Peroxide Supply Contract #2004~
7| Mr, {Alex Vegega Arkema 2000 Market Street Philadeiphia PA 19103 215-419-7180 01730
8iMr, |Peter Otway EKA Chemicals Canada, inc, 1775 West Oak Commons Ct. Marietta GA 30082 770-321-5803 Sodlum Chlorator Supply Agreement
9IMr. [Mark Fartl New Pags PO Box 9500 Port Hawkesburg [NS BOA1A1_ 1902-625-6163  [Pulp Supply Agreement dated Nov 1, 2006
Pulp Supply Agreement as amended
10]Me__{Adi Chindy Kimberly-Clark Company 2300 Winchester Road Neenah Wi 54956 920-721-4529 8/29/2006
. 011 44 1886
11iMr._|Adam Bonner Ekmen (Sweden) Ekelundsgatan 1 Gethenburg Sweden [401-23 784380 Pulp Supply Agreement
12|Mr, {Denis Castonguay Verso Paper BucksPort ME 04416 207-489-4224 Pufp Supply Agreemsent
i3[Mr. lJay Gammon Quality Trensportation Services PO Box 8457 Ashland VA 23005 |804-550-5455  |Rall Tracking Services
141 Mr, |Grodon Colpits Xarox 1849 Upper Water Street Halifax NS B3J 3N3 19024464146 'I5/N 3e10059168 Copler Leagse
Cape Breton & Central Nova Scotla
15|Mr_ [Roy Budgell Raliway LTD 121 King Street Stailarion NS BOK ISO |902-752-3361 Rall Cer Leasa
16{Ms |KIm Rodgers Clticapitel 97 Simonds Drive Dartmouth NS B3B INK |902-468-1210  {Lift Truck Lease - S/N ATB7A10249
17{Ms_|Kim Rodgers Citicapital 97 Simonds Drive Darimouth NS B3B 1NK }902-468-1210  |Lift Truck Lease - S/N AT87A10259
18|Ms [Kim Rodgers Citicapital 87 Simonds Drive Dartmouth NS B3B8 INK |902-468-1210 Lift Truck Léase - SIN AT37A10261
19|Ms _Kim Rodgers Clticapitel 97 Simonds Drive Dartmouth NS B8 1NK [902-468-1210 LIt Truck Lease - S/N ATB7A10280
20iMs |Kim Rodgers Clticapital 97 Simonds Drive Dartmouth NS B3B INK [902-4688-1210  {Model GC45K-LB SWB
21IMs_i{Kim Radgers Citicapital 97 Simonds Drive Dartmouth NS B3B 1NK |902-488-1210  {Crown Lift SIN-9A145503
22 Elmsdale Lumber LTD 804 Hwy 2 Elmdale NS B25 1A7 Fiber Exchange Agreemeni Dated 7/1 8/2004




Category 2P Contracts - Req For Consent

186

23

2 |

Mr

Elet Name

Michas!

Lagt Name

Sompany

Strest Address

O'Donnell

Marwood LTD

PO Box 338- Station A

ity

Fredricton

E3B 4Z9

AgroomentName |

Fiber Exchange Agreament Dated
10/16/2008

24

Michsls

Russeil

Afiant

Malntanance Servics agreement

25

Mr

Garry

Belbin

Imperial Oll

| 1600 Bedford Highway -- 1600

Bedford

NS

B4A 1E8

Meavy Fue] Agresment

26

Mr

J.0. irving, LTD

PO Box §777

Salnt John

NB

E2L dM3

Fiber Exchange Agreement between
NPC and J. D, Irving Limited, dated
July 27, 2006

27

Ledwidge Lumbar Company LTD

PO Box 39

Enfleld

NS

B2T 1C6

Fibre Exchanga Agreement betwaen
Kimberly — Clark inc, and Ledwidge
tumber Company Limited, dated May
3, 2004

28

Hoag Brothers Lumber LTD

RR2

Southampton

NS

830M 1S0

Fibra Exchange Agraement (softwood
sawmill chips and sawlogs) betwaen
Kimberly ~ Clark inc. and Hoeg
Brothers Lumber Ltd., dated March 1,
2004

29

C.E, Harrison & Sons LTD

RR 1

Parrshoro

N§

BOM 180

Fibra Exchange Agreement (softwood
sawmill chips and sawlogs) betwaen
Kimberiy ~ Clark inc. and C, E.
Harrison and Sons Limited, dated
January 1, 2004

30

Mr

Gordon

Shupe

MacTerra LTD

8156 Highway 224

Upper
Musquedoboit

NS

BON 2MO

Fibre Exchange Agreement (softwood
sawmill chips, sawiogs, studwood)
between Kimberly - Clark In¢, and
MacTara Limited, dated December 1,
2003

31

Mr

Ron

Creolman

Marwood LTD

PO Box 336- Stalion A

Fredricion

N8

EJB 429

Fibre Exchange Agreement between
NPC and Manwood Limited, dated
Qctober 18, 2006

32

Mr

Tim

Glfoy

Strait of Caso Superport Corp LTD

PC Box 238

Mulgrave

NS

BOE 260

Lease Agreement between Stralt of
Canso Superport Corporation Limited
and Kmberly - Clark Nova Scotia,
dated May 1, 2005 .

33

Mr,

Mark

Comesu

Ancor Motors -- Toyota Financlal

80 Micro Court #200

New Glasgow

NS

L3R 925

802-752-4171

Lease agreement between Anchor
Motors/Toyota RNR-BU14RP

Nova Scotla Depart, Of Enviranment
and Labour

PO Box 878

Now Glasgow

NS

B2H 567

Industrial Approvel PID: 00884538

35

Mr,

Gordon

Colpils

Xerox

1949 Upper Water Straet

Hallfax

NS

B3J 3N3

902-446-4147

Engineering Wide Format Scanner




Catagory 3P Contracts - Assignment Prohlbited

187

I:e

Sompany

Street Addross

[ /M| Flrst Name Last Name

Livingston International

City

6726 Alrport Road #500

Migsissauga

ONT

2R

Agreement Name

L4V 1v2

General Agency Agresment




Category 4P Contracts - Shared Transition

188

1% _ | MM Elrot Nome| LastName | Company Street Addregs Sty State Zlp Phone [ Name Sept
1iMs, [Barb Jongs Dolphin Software 9 Monroe Parkway, Suite 150 Lake Oswego OR 97035 | 800-275-6737 |MSDS Management - Dolphin
2|Mr. |Steve Williamson Unique Softwars Solutions 1261 Lake Plaze Drive Colorado Springs GO 80906 719-218-1100 |OHM
3|Mr. {Alex Snodgorath Video Conforming 1499 W, 121s{ Avenue Westminster [vje] 80234 312-281-2118 |Globsl Crossing
4 Honeywell International 2500 W, Union Hills Drive Phoenix AZ 85027 Business Agreement #0184123109
S5IMr  [Preston Knight Kniqht Group Inc 411 Hidden Ridges Way Combined Locks Wi 54113 Consulting Agreement
8{Mr. ]Danlel Lante 08l 777 Davis Street #250 San Leandro CA 94577 510-287-6800 |Software License
7{Ms. |Patrcla Zahedant Trend Micro Inc, 10101 N. De Anza Bivd. 2nd FL, Cuperlino CA 95014 408-257-1500_| Software Uiconss
8
9

10
11
12
13
14
15
"
18
17
18
19
20




Category 5P Contracts - Shared Extended

189

lat

Firs

me

Lgst Nameg

Stroet Addregs Sy State |

Phone

Agreement Name




Categary 1W Contracts - Uns

d Assignment

£1{) Asgool;
Operating _|Mill Tetus Mobifity 1200 Conallium Pisoe 1600 Ssarborough Ontadlo | MAM 393 Coll Phons Agresments
y Hware & N
Operating _[Mill Remsofl 77 Wostmorland Streat, Sults 160 Fradeticion _ NB H3B 623 duted 31307
Facuity of Forestry and Environmentsl
{Management, University of New
QOperating Ml Dr David MacLeen |Brunswick PO Box #4538 f NE E3Bec2| 5084834601 |Forerl Modeling
Nova Scotle Dapt, of Environmont &
Operating _ [Mill MR Chuck Baugster Labour PO Box 2107 Hailfax N8 B83J 987 Daly Sharing Agreament
Nova Scotie Depl, of Transporiaton &
QOperating Ml MR Miciiaot Minlck Public Works PO Box 188 Hellfay NS B3J 228 Digital Data Redistribution Apreoment
Nova Seotis Osp!. of Natural
7|Qperatlng 1Ml MR Jotgo Beyeler Resourcas PO Box 88 Truro NS B2N 588 Oigital Geographio Date Use Licanse
Construction of Tempomry Brdge
Struotures within tho Provincs of Nove
Qperating M MR Wayne Paulimer Nova Scotie DsEnvironment & Lakour [PO Gox 824 Truro NS BN 5G8 §cota
Owned Milt Oucks Unkmited Canads PO Box 430, #84, Highway & [Amharst NS B4H 92§ Dota Use Agreement
Nova Seotls Depl. of Netural
Operating Ml MR Tim WeGrath |Resources PO Bok 82 Truro NS  H2N 5B3 | 902-863-5089 [Nove Geotls Growth § Visid Modet
Operating Ml M, Brad Diflon Evergresn Forest Products Leass Agreement dateg August 1. 2007
Land Salo and Blumpage Agresment
Oporating (M Mr Cart Yotes Halifax Reglonat Water Commisaion {PO Box 8388, Station "A" Haftax NS BIK SM{ Osind June 14, 2002
Nursery Memorandum of Undurstanding -
Oporating Wil Muttiple |Slars/BowsterNSDNRAIrY MuNipie in one Agreement Cooperative Trea Breeding Program
Sorvice Nove Scotiy and Munlcipal
Oparating Ml M, Benils Qunning Affals PO Box 1523 Halifex NS 83J2v3 Dets Use Licensa 810442
Nova 8catis Depl. of Nalursl
Crown Ml | Resources 1701 Hobls Street Helifax NS 83 219 Grown Land Agreement dated 6/b/68
Pulp Mill Long Torm Lesss ot Abecrombia on
Property Ml | K-Viston Umited Pylp MIE property
Putp Mifl | Agricultural Leass « Annual tenewal
Proparty Mt M Raohurn Kennedy RR# 3 Statfon Maln NewGlasgow _ INS __leanscs (Fiekds on mitl Property) Expley Loth
Woodlot
Agreamont _ {Mill Mr Walter M 2113 Folkway Dr, Misglssauge  {ON L5L 333 Woadlat Mansgement Apreement 28-Aup-08 8003
Woodlot
1olAgreemont (i)l Scouts Canada 3232 Quinpoot Rd. Halifax NS B3l 1AS Woodlot Managemant Agresmant 8Jun-20 8017
Woodlot
Agroomont _|Mili Piotou County Scouts P.O. Box 897 NewGlasgow INs _ |B2H SK7 |Woodiot Management Agreement 17-4un-20 8018
Woaodiat
21fAgreement _ [Mill Ann and Glen|Manthoms __|Ann & Glan Manthome 32 Townsend Ave, Amherat NS __1B4H 2K2 Woodiet Management Agreement 21-Dec-24! 8026
Waodlot
2lAgreoment  |MAI ‘Town of New Glazgow Provost St New Glasgow INS B2H 5E1 \Woodlat Managameont Agréement 28-Mor-21 8028
Woodlot
wjAgreemeont Ml Mr Frank Cullen 251 Washington St. New Glasgow _|Ns _ |B2H 3L.8 Woodiol Manogement Agrsement 18-Man22 $037
Woodlot
Agraement Ml Mt Fraser K RR#3 Merigomish NS |BOK 1G0 Woodlol Mansgemunt Agreoment 22-Mar-23 8050
Woodlot Robart Forbes, Kathetine Tutty &
25|Agresment  [Mill Fred Forbes 200 Grant St, New Glasgow [N§ _ |B2Y 3Y5 Woodlol Management Agresment 17.Apr-23 8051
Woodlot
Agreoment _|MH |Howard Locke - ealate 770 East River Road NewGlasgow |NS B2H 381 | Woodlo( & g 19-Apr-23; 8054




Category 1W Contracts - Unrestrictod Assignment

191

Woo'c::ot = T " dagbedn - S e B ne B

21|Agreoment 1M Gligs Resources 28 Balmoral St Riverview _ |NB  |E1B2PS Wondiol Menagement Agrasmant 2-Jun-23) 8055
Waodlot )

2slAgroement Ml Lyr RobertH.  |Butoher 182 North Road Poacodale RI. USa102803 Woodiok Menagemant Agreemeni _ 20-Sep-28| __ 8057|
{Woodiot

29jAgreement [Vl Mr Ambray |Butehar P.O. Bux 848, South Hill Rd. Pitifleld VT, USH 05702 Woadiot Management Agrosment 18-0at-23 8058/
Woodlot

30|Agroement  {MIH Mrs Floronce A, _{cemeron C/O R.B. Cameron, Ste! |New Glasgow _|Ns |82k 589 Waotlol Menagemart Agreament 7Qct23| 808P
Woodlot

S1jAgrooment Ml Mr Lawrence _ |Nason RR#2 Upper Stewlackdng __ |BON 2P0 Woodiot Mentgemont Agreoment 15-Jan-24 8082
Woodlot

szjAgreemont  \MIH Mrs Elsanor Andarsen RR#2 Piclou NS___IBOK THO Wooulol Menagement Agrasmnt SJuk2d|  BOTO
'Woodiot

s3|Agroemant _ |Mill Mr Blalr Aibrecht 885 Middie Road Tumplke Woodbury GT. UBA 06798 Wondlot Menegement Agresment 10-5ep-24| 8074
Waodiot Mr Alan Johnston and My Mildred

34jAgreament (Ml Mr Alan Johnsion johnt 11080 Hi y fake Dr, Anchorage __ |Alesks, 106516 Woodlot Menagemant Agroemynt 22-0ct-g9 8075
Woaodiot

sjAgreement  1Mill Mr Willam Fusor 4 Briardale Or. St Catharines [ON  [12T 222 Woodiot Manegement Agrasnent 3t.Dec-23 8078
Woodiot

JsjAgreomant | Mill Ms Cathering Mar) Watson RRi1 NewGlasgow INs  {B2H 5C5 Woodlot Managemunt Agresment 17-Jun-26 8088
Woodtot

7|Agraoment Mil Ms Catherine GralMacDansld RR#3 Merigomish N§ BOK 160 Woodlot Managemont Agreemant 17:Nov-25 8098
Woodlot .

sjAgroomont | Culverwall Hotdings P.0. Box 2086 Halifax Ng___B3)221 Woodlot Managsment Ag 2Mar28| __ 8104
Woodlot

sejAgreement _ [MH! Culverwen Hotdings P.0. Box 2088 Haiifax NS___|B3J221 Woogiot Managament Agreemont 2:Mar-28] 8108
Woodlot

sojAgroemant | Mt Mr Ronald Bulchor 607 Geneva Park Or. Bulhgion ___ fon  |L7N3C2 |Woodiot Manogement Agraemert SAup-22l 8108
Woodfot .

s1iAgreomont (Ml Mr Douglas Miine(Butcher 500 Wast Lawrencatown Rd. Lawrengetown. Ju_s_ B22 185 Woodlot Mnagement Ag 20-May-22| _ 8107
Woodlot

saqAgreament  |Mill Mr Locke and Malwi Locke & Martha Wacley RR#3 Merigomish ___|Ns _{BOK 1G0 Woodiot Mansgement Ag 18-Apr-11 5108,
Woodlot

L|Agraoment Wil Mrg Isabs! Langlte 11 Ryland Ave. Dartmouth NS___1B3A 2G4 Woodlot Management Agresment 9-um-28] 811
Waoorlot

«iAgroomont il Mr Eimer Witdems Barney's River S|NS BOK 1AQ Woodiot Mansgament Apresmert 25-Mar-26! 8114
Woodiot

as|Agroement  IMill M Frank Gutien 281 Washington St. NowGiasgow |NS ___|B2H 8L Woodiot Managament Agreement 12-Juk 17| 0119
‘Woodlot

ds{Agreemant NIl Mr John Burke 6 Lomond Dr., Apt. 707 Toronto ON__1M8X 2W3 Wosdiot Managemont Ageement 7-Jui-27 8121
Woodiot

47|Agreement jMIl [Paufan Limited 115 King St Sloleton ____INg __|BOK 150 Woodicl Msnagamant Agrsement 22.5ep-27] 6122
|Woadiot

4s|Agreomont __|MIll M Hugh | MacGregor RRY4 New Glasgow__|NS __[B2H 5C7 Woodlot Managomont Agreamant 16:Mar28] _8128)
Woodlot

do|Agresment Ml Town of New Glasgow Provest St New Glasgow NS |B2H 5ES Woodiot Mansgoment Agreemnt 20.Mer-21] 9138

NonFB5A « Slumpage Agraomant
|botweon Atluntio Star and Neansh fto

Stumpage rook.boiaComo -l Do &1,

so]Agreomont _ [Mitl Attoniic Ster Forestry Ltd 150 Oxford Roar Lyme NH_ [o0s7e8 2008
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Cetegory QAsageletion
. St Name | LestMame Sempany SuentAddoss Sl gato | | Phone | L..fomt
Non+«5A - Slumpago Agracmant
Stumpa ge |betvdan Atlantic Star and Neanah (to
si|/Agreemont M harvast on Allantic Star, West of
groomo Atiantic Star Forestey Lid 150 Oxforg Roat Lyms NH 03768 Highway 101) - Explry Doe. 3%, 2008
As par PSA - Slumpage Agrasmon)
Stumpage betwean Atlanto StarNova Star and
A nt v Atlantlo Ster Forestry Ltd and Nove Neensh (to hatvest on Attantic
521 groemo Jr Tom Colgan Star Forostry Ltd 150 Oxford Read Lyme NH 03768 Ster/Nova Stwd) - Explry Dev. 31, %10
um Lump Sum stumpags apresment (West
:‘ Pag"t - Jamaes anc Naw Annin lands) - Ekpiry + Das, 34,
S3jAgreomen Sarirs Johnson Y farms PO Bex 1033 TRURO NS B2N 5G9 2008
Stum Lump Sum stumpage agreement (Upper'|
A Pusot Min Sugens and | Musdirodobolt kend) - Explry = Jan 24,
s¢|Agreamen Jean Norman 1005 Orchard O, New Minas NS B4N 3L 010
Lump Sum stumpape agreaemant (West
. itt:r:;qet - Wentworth [ands) « Explry - Jan 21,
g en Me Aubrey Carter_ RR#3 AMHERST NS 84H 3Y1 2009
Stumpage Pay as Cul slumpags Agreement (Red
s6|Agreamont {Mill Mr Crulg Haridson C.E, Hanivon snd Song RR ¥ 1 PARRSBORO  |NS 8oM 150 River ands) » Expiry - Deg, 31, 2008
Stumpage
Agreomont Ml Pay as Cut stumpage Agresmenl (East
7, sg Nortn Nova Forest Co-operative 11388 Highway 4 WENTWORTH __|NS 80M 120 Villags lands) « Expiry - March 31, 2009
A‘""‘Paﬂﬂ Lump Sum stumpage agreemant -
ss|Agreoment |Milt Mrs Laurie Langile E, & R, Langile Contraciing Lid 114 Plnaview Crazant New Glasgow  [NS 24 182 Explry - Jan 30, 2000
Stumpa
Agr ‘:nget M Pay as Cul sfumpaye Agreemont
sejAgreemen Mr Qerald Hoeg Hoeg Bros Lumber Ltd 1154 Rourta 302 SOUTHAMPTON {NS BOM W0 (Maocun Jands) - Bxplry « June 30, 2008
1
:t mpag ﬂt - James end Lump Sum stumpage agreement (Wost
gojAgreemen Helen Rao 12389 Highfleld |Westvike NS BUK 240 Branch {onds) - Explry - Deo, 20, 2000
Pay a5 Cut stumpage Agreement
Stumpage (Verious » Quaens, Lunenburg,
etlAgroement MK Annapalls, Hallfax Co.) » Expired Oct,
\groemen G1eat Nothem Timber Ing. (11011) | 1888 Upour Water Strast HALIFAX NS 53J 189 14,2007, In process of baing renowed
Pay as Cut #umpage Agreament
Stumpage (Elizabeth Lake, Bang Falis, Queens
e2jAgreemant |Mil Co.) « Explred Oct, 14, 2007, In plocass
g Gront Northom Yimber Ino. (11012) 11889 Upper Walar Girast HALIFAX NS B3 189 of baing renswad
Stumpage ;ﬂvmp‘ Sum ;::::D)ID; .:mtm“
[iviontague 5} + CX! - .
[K] :gvvoment min Neva Scots Oopt, Netural Resources  [PO Box 898 Hollfax NS 834 279 2008 " i
S:""" to i Nova Scolia Dept. of Winisters Consent for Highway
&4 2 umgagt o jMil Teransportation 608 Brook Rd, NowQlasgow __ |NB B2H B8 Access /252000
o
wolst coss to it Nova Scotla Oept. of | Minlsters Consant for Higtway o
‘A umpage Terensporiation 608 A Brook Rd, New Glasgow NS 6824 6C6 Acgess 271472009
S:““ ta - AbitibiBowater {Bowater Mersey
1) Acl::::?: MR Paper Ca.) Box 1150 Livarpool NS 80T 1K0 St Access 2i28/2009
&7/Stumpage Ml Ledwidge Lumbsr 195 Oid Post Road, Box 3¢, Enflstd NS BON INO Stumpage Accass 11/412009)
Access to
63 ls:cl::::?oe M Mr Rodorick Dean RR#1 Londondorry NS BOM 1MO Stumpsge Access 311312011
&9 :tumpa?o Mitl John and Nancy Coldrick 223 104 ArmstrongPlacs, Ganmore AB TIW U6 Stumpage Access 11/4/2008
ccoss (o
20| :tumpa:t;: Mt Ledwidge Lumber Co, Ltd. 195 Qld Post Road, Box 38, Enfield NG |SON1NO Stumpage Acoess 12/8/2008
CCO8s -
71 Stumpage (M NSDNR PO Box 668 Ha¥fme NS B 270 Stumpage Accoss 12740720084
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Cetegory | Agsgoletion
1] h [ Sta Bho
PM-FW Company _Sreetfddross 1 Oity I Swie ]| Zlp | Bhoge o Agrssmentteme

Accoess to

72|Stumpage (M} Bowaler Mersey Box 1150 Liverpool NS BOT 1X0 Stumpage Accass 11/7/2008
jAscess to Nova Scotia Depl. of Naturs!

73{Stumpage  |MI Resources 190 Beach Hill Road |Antigarish NS B2G 2Lé Stumpage Access 2/26/2009
Access to AblibiBowater (Bowater Marssy .-

741Stumpage Ml Paper Co.) Box 1150 Uveroool, NS BOT K0 Liverpoo! Ns___|sor 1Ko Stumpage Access 114612008
Acceas to

75{Stumpage  |Mill My John Martin PO Box 62 Blvalve MD, US4 21814 Stumpaga Access 8/9/2010
Access to

76| Stumpage Mt Mg Kim Fraser RR#1 Hopawell NS |Bok 10 Stumpage Access 8/912010
Access to

77)Stumpage Ml Mr Qorgdon Hankin RR&3 Ssiteprings NS 80K 1PO St Access 819/2010
Accass to

18|Stumpage M Brian and Marvells Smith 1601 Lengillo Road Plotou NS BOK 1HO St ige Access 12112010
Access to

79| Stumpage M M Dougles Sollers 368 OId Plctou Road, RR#2 Plctoy NS B2N 5B St Access 1/21/2010
Arcess to .

so0|Stumpage Ml Mary and Steven Murdeck etal  [RR#1 New Glasgow NS B2H 5C4 .| Stumpage Access 1/30/2008
Access to

81|Stumpage MUl $&0 MacPhee Foresiry L 4085 Highway 14 Uppor Rawdon___ IN8 BON 2HO S fe Accoss 2/11/2009
Accoss to

s2iCrown Leasa [Mill Fecoos Holdings Lid. 519 Prince Streot Truro NS |B2N 1ES8 Road Uaage License on Privale
Acceas to

831Crown Loase jMIH Prest Brothers Dougal Prest, General Dellvery  |Mooseland NS 80J 240 ROW on Private Land
Access to Middie

ed|Crawn Lesse M) Mr Wiliem Rodden RR&4 {Musquodeboit  INS BON 1X0 ROW on Private Land
Accogs to

ss|/Crown Lease \Mit Mr Roger L 11 Avondale Rosd Dartmouth NS B2V 1H3 ROW on Private Land
Access to

gajCrown Lease |MIll rw Glan Hoflong 48 Gourck Avenue Dartmouth NS Is2x.2ws ROW on Privale Lang
Access to 1Atantic Ster Forestry and Nova

s7{Crown Lease Ml Star Foresiry 160 Oxfarg Roag Lyme NH 03768 ROW on Privats Land
Access to Upper

an, Crown Loase [MIli Jack Brown Limited RR#2 Musquodobolt NS {BON 2Mo| ROW on Private Land
Accoss to Upper

gp{ Crown Lease |Mill Jack Brown Limited RR#2 M dobolt INS BON 2M0 ROW on Privale Land
Access to
Stumpage Slumpage Access - Road Usage

90|Land Ll jMe West 6327 New Truro Road T: he INS _ 1BOK 1v0 Licanse on Private 13-Mar-08|
Access to
Stumpage Stumpage Access - Road Usage

otiLand Mitt Mr Jim Rooves 1667 New Towor Road Now Glasgow NS {B2K SCB Llcenge on Private B-Api09
Access to )iat}
Stumpage Stumpage Access - Read Usage

s2|Land Ml Me Gary Frencls  [Mackay 104 Salter Crescen! Kenata ON k2K 17 License on Private 8-Apr09|
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Getagory Aszoofstion c . iy P P _Agresmens Nume

Access to
Stumpags Stumpage Access - Road Usage

93|Land Mij! B, Lumber Company Ltd, {P.0. Box 37 Brookfeld NS BON 1C1 Ucense on Private 13-Mar11
Access to
Stumpage Stumpagse Access - Road Usage

9¢Land Milt Ms AwsaMse __|O'‘Connor 142 Maple Strest Steflarton N8 BOK 1Y7 License on Private 8-Apr-00
Short Term Middle Pulpwood storage yard - 3 monih

s¢é]Loase min Conform Umited PO Box 101 Musquodoboll NS [BON 1X0 term - Feb 14/08 14-Mey-08
Short Term Uppar Pulp storage yard - 3 month

o4}l.easo 1] Parsons Wood Produets Lid PO Box 40 Musquodobolt NS |BON 2M0 term - Feb 14/09 _ 4-May08
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4 Gategory Associstion " 1 fgstNa c a §! ¢ e ! ress City State Zip Phops r t Name _S_ﬂ
Wosdlands Maintenance Service agresment dated
1|Phone System {Mill Mr. [John Cufliette Alignt 402-926-3336  {7/200%
Woodlands
2iCopler Lease |MIlf Mr. |Gord Colpits Xerox 1949 Upper Water Strest Halifax NS |B3J3N3 |902-446-4146 |Deberl Copiar/Scanner L.ease
i ' Nova Scotla Dapariment of Natural Crown Lease Agresment dated November
4/Crown Land _[Mill Resources 1701 Hollis Strset Halifax NS |B3s2® 30, 2004
Woodlands Nove Scotls Department of Natural
5{Qffice Ml Mr. {Dave Morse Resourcas PO Box 68 Trure NS |B2nsBs Deber Tree Broeding Conter dated 7/18/07
|Master Liconse Agresment betwaen
Kimbery -~ Clark inc. and ESRI Canada
Limited, dated Dacember 19, 2001
6{GIS Software [MIil Mr Alex Miller ESRI Cenada LTD, 360 New York Streat Redlands CA {52373 [908-703-2653
7
8,
]
10
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Sent
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Equipment Lease Agraements

MM _ Pirst Nams ast Name Gompany Street Addreys Sity Stats Zip one Agresmont Name Date {Tem
1_[Caterpiliar Dozer (M3, [Regan Graves Caterpillar Finaclal Servicas 700 Dorval Drive - #705 Oakville Ontarlo |LBK 3V3 {800.891-4048 |D8T Laase — Sin Calood8TkP200560 Msy-08160 mos
2_[Postage Moter Mr_Matt Fiyrm Pitney Bowes 113 lisley Avenug Darimouth NS 383 1S3 [902-488-5150 |Postage Meter Leass Aug-06136 mos

Administration
3 _[Copler- Wil M, [Grodon Colpits Xerox 1948 Upper Water Street Halifax NS B3J3N3 1902-446-4148 | S/N 301006916 Copler Loase 0c-08)36 mos
Debent Otflce )
4 |Copler Me. | Gard Colpits Xerox 1948 Uppar Water Streel Halifax NS B3J 3N3_| 902-448-4146 | Debert Scanner Lease Dec-04]86 mos
Englineering
5_|Scanner Mr._{Gordon Colpits Xefox 1949 Upper Waler Street Halifax N§ B3J 3N3 | 902-446-4147 [Engineering Wide Format Scanner Apr-08180 mos
Cape Breton & Centra) Nova Scotla
§_|Rallcar Loass Mr_{Roy Budgell Ralwsy LTD 121 King Street Steflarton NS____|BOKISO [902-752-3361. |Rall Car Lease Jul-07}36 mos
7__{LIR Truok Ms_[Kim Rodgers Cllicapital 97 Simonds Drive Darimouth NS B3B INK [902-468-1210 jLift Truck Lasse - S/IN ATB7A1024 Mar-07180 mos
8 _JLift Truek Ms_|Kim Rodgers Citicapltal 97 Simonds Orive Darimouth NS 838 1NK 1802.468.1210 |Litt Truck Leass - S/N ATB7A10258 Mar-07]80 mos
S |LIft Truek Ms |Kim Rodgers Cliicapltal 27 Simonds Drive Darimouth NS B3B INK [902-468.1210 {Lift Truck Lease - SIN ATB7A10261 f4ar-07160 mos
10 JLIft Trueck Ms_|Kim Rodgers Citicapltal 87 Simands Drive Darimouth NS B3B8 INK {902-468-1210 |Lift Truck Lease - S/N AT87A10280 Mar-07180 mas
11 JLift Truck Ms_IKim Redgers Cliicapital 97 Simonds Drive Dartmouth NS BB 1NK_|902-468.1210 |Model GC45K-LB SWB $ep-02/60 mos
12 [Wave Stock Picker [Ms |[Kim Rodgers Cliicapltal 97 Simonda Drive Dartmouth NS B3B_INK [902-468-1210 |Crown Liff S/N.9A 145503 Oct-08]36 mos
Case Credit - C/0 J.G VanOostrum Forest Nursey - Case loader - Serlal #:
13 |Skidsteer Loader |Mr |Dan Vemon Farm Equi Lid, 170 Roule 358 Port Williams NS BOP 170 [902-682.3311 |JAF0385373 _..May-03180 mos
14
15
16
17
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Schedule 2.3(b)

Boat Harbour Documents

The following is a list of material Boat Harbour Documents:

1.

10.

11

Agreement made September 30, 1970 between Her Majesty the Queen in Right of the
Province of Nova Scotia and Scott Maritimes Pulp Limited, as amended and restated by a
Memorandum of Understanding made December 1, 1995 between her Majesty the Queen
in Right of the Province of Nova Scotia and Scott Maritimes Limited;

Memorandum of Understanding made December 1, 1995 between Her Majesty the
Queen in Right of the Province of Nova Scotia and Scott Maritimes Limited;

Lease made December 31, 1995 between Her Majesty the Queen in Right of the Province
of Nova Scotia and Scott Maritimes Limited for the Boat Harbour Effluent Treatment
Facility; :

Licence Agreement made December 31, 1995 between Her Majesty the Queen in Right
of the Province of Nova Scotia and Scott Maritimes Limited ;

Indemnity Agreement made December 31, 1995 between Her Majesty the Queen in Right
of the Province of Nova Scotia and Scott Maritimes Limited;

Notice of Lease and Licence made May 6, 1996 between Her Majesty the Queen in Right
of the Province of Nova Scotia and Kimberly-Clark Inc. and registered at the Registry of
Deeds for the County of Pictou (the “Registry™) on May 6, 1996 in Book 1203 at Page
483 as document number 2281;

Equipment Lease dated January 1, 1996 between Her Majesty the Queen in Right of the
Province of Nova Scotia and Scott Maritimes Limited;

Lease Extension Agreement made October 22, 2002 between Her Majesty the Queen in
Right of the Province of Nova Scotia and Kimberly-Clark Inc. and registered at the
Registry on May 16, 2003 in Book 1458 at Page 564 as document number 1955;

Letter of Extension of License Agreement dated November 30, 2006 from the Office of
the Deputy Minister, Nova Scotia Transportation and Public Works, by David Darrow,
Deputy Minister;

Memorandum of Understanding made September 21, 2001 between Kimberly-Clark Inc.
and Pictou Landing Indian Band;

The First Amendment to the Memorandum of Understanding made September 27, 2001
and dated January 1, 2006 between Neenah Paper Company of Canada and Pictou
Landing Indian Band.

NPNS APA - 2.3(b) Page 1
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Schedule 3.1(v)(iv)

List of Boat Harbour Documents and Material Engineering and Environmental

Studies relating to Boat Harbour

Boat Harbour Documents are listed in Schedule 2.3(b).

The following are material engineering and environmental studies of which Seller is
aware that have been carried out since 1991 relating to the wastewater treatment system
and surrounding areas at Boat Harbour. Since the Province of Nova Scotia conducted
several of these studies, there may be other such studies of which Seller is unaware and
Seller may not have copies of such studies in its possession. To the extent that any such
studies are in Seller’s possession, they have been made available to Purchaser.

= Boat Harbour Treatment Facility Remediation Alternatives - Phase II Final Report
(1993) — Jacques Whitford
* Wastewater Treatment Study — Evaluation of Options {1991) — Simons

*  An Investigation of Sediment Characteristics at Boat Harbour Treatment Facilities
(1992) — Jacques Whitford

» Water Usage Survey (1991) — Simons

» Effluent Improvement Programme (1993) — Beak

* Environmental Benefits of Scott Maritimes Mill Process Changes (1993) — Beak
* Proposed Effluent Reduction Program (1993) — Beak

* Ocean Circulation Study of Pictou Road (1994) — ASL Environmental

= Pulp Mill Effluent Dispersion in Pictou Road (1994) — ASA Consulting

* Boat Harbour Marine Outfall Project — Marine Geophysical Survey Report (1994)
— Jacques Whitford

= First Cycle Aquatic Environmental Effects Monitoring Program Boat Harbour
Waste Water Treatment Facility (1996) — Jacques Whitford

= Cycle 3 EEM Interpretive Report prepared by Stantec Consulting dated March
2004

NPNS APA - 3.1(vXiv) Page ! of 4
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= Cycle 4 EEM Interpretive Report prepared by Ecometrix Inc. dated March 2007.

» Cycle 2 Environmental Effects Monitor Program Interpretive Report Evaluation
(2000)- Environment Canada

* Risk Analysis Report for Remediation of Boat Harbour Stabilization Lagoon
Tidal Flushing Option (2002) - Jacques Whitford, Cantox, Coastal Ocean
Associates Inc,

* Human Health Risk Assessment of Pictou Landing Community Exposures
Associated with Boat Harbour (1997) — Cantox

= Archaeological Assessment of the Proposed Pipeline from the Boat Harbour
Effluent Treatment Facility to Northumberland Strait, Pictou County (1994) -
Jacques Whitford

* Initial Environmental Assessment of a Pipeline and Diffuser Proposal for the Boat
Harbour Treatment Facility (1994) - Jacques Whitford

= Shoreline Remediation, Boat Harbour Stabilization Lagoon (1997) - Jacques
Whitford

* Risk Analysis and Decommissioning Study Indian Reserve No. 37, Boat Harbour,
Nova Scotia. (1998)- Jacques Whitford

* 2000 Sediment Sampling at the Boat Harbour Treatment Facility Stabilization
Lagoon- A (2001) Jacques Whitford

* IR37 - Aquatic and Terrestrial Monitoring Boat Harbour, Nova Scotia-B (2001)
Jacques Whitford

* Return of Boat Harbour to a Tidal Estuary, Project Description-A (2003) -
Jacques Whitford

* Boat Harbour EA Evaluation: Sediment Transport Modeling and Conservative
Tracer Simulation Final Report (2004)-ENSR

® Preliminary Effluent Diffuser Study for Kimberly-Clark Nova Scotia- A (1999) —
ENSR '

* Preliminary Effluent Diffuser Study Addendum A: Modeling Evaluation at
Location D (1999) — ENSR

* Preliminary Effluent Diffuser Study Addendum B: Modeling Evaluation of Boat
Harbour Locations E, F, and G (2001)-ENSR

NPNS APA - 3.1{v){iv) Page 2 of 4
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HDRPE Slip Liner Feasibility (2006). - AMEC

Depth of the A.S. Basin (2006) - JPS Industries

Evaluation of Effluent Treatment Alternatives (2000) — Simons

Wetlands Feasibility Report (2006) — Brown & Caldwell

Boat Harbour Treated Effluent Pipeline Routing Options (2005) — CBCL
Pre-diffuser System Report (2000) - ENSR

Phase I Assessment (Parts) (2004) — InteGreyted International

Phase I Assessment (Parts) (1997) — Adirondack Environmental Services

Toxicity Prevention & Remediation Plan (2007) — Neenah Paper

Effluent Treatment Plant Operating Manual (2003) — Kimberly-Clark Nova Scotia

Reintroduction of Tidal Influence to Boat Harbour, Pictou County, Nova Scotia.
Environmental Assessment (2004) - Jacques Whitford

Assessment of the Potential for Eutrophication of Boat Harbour (2005) — ENSR

Benthic Invertebrate Community Survey of Pictou Harbour and Surrounding
Waters (2004) — Stantec Consulting Ltd

Predicted Fate of the Boat Harbour Sediments upon Re-Opening of the Harbour
(1994) - ASL Environmental Sciences

Numerous short reports on various wastewater treatment topics (2006-08) —
Callan & Brooks, Inc.

A Supplementary Study to Assess the Sediment Characteristics of the Estvary at
the Boat Harbour Treatment Facility. Report prepared for the Nova Scotia
Department of Supply and Services by Jacques Whitford Environment Limited
and Beak Consultants Limited, 1993 (NSD8908).

Supporting Documentation for Application for an Industrial Waste Permit, Boat
Harbour Treatment Facility, Pictou Landing, Nova Scotia. Report prepared for
Nova Scotia Department of Supply and Services and Nova Scotia Department of
Environment by Jacques Whitford Environment Limited, June 23, 1994
(NSD9383).
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* Bench Scale Settling Test, Boat Harbour Treatment Facility, Boat Harbour, Nova
Scotia. Report prepared for Nova Scotia Department of Supply and Services by
Jacques Whitford Environment Limited, November 17, 1994 (NSD9561).

*  Groundwater Monitoring Network Sludge Disposal Facility, Boat Harbour
- Treatment Facility, Pictou Landing, Nova Scotia. Report prepared for Nova
Scotia Department of Supply and Services by Jacques Whitford Environment
Limited, January 25, 1995 (NSD10166).

» Sediment Chemistry and Biotoxicity at the Boat Harbour Treatment Facility
Stabilization Lagoon. Report prepared for Nova Scotia Department of
Transportation and ~ Public Works by Jacques Whitford Environment Limited,
March 31, 1999 (NSD13248).

* Operation and Maintenance Manual, Boat Harbour Disposal Cell, Boat Harbour
Treatment Facility, Nova Scotia. Report prepared for Nova Scotia Department of
Transportation and Public Works by Jacques Whitford Environment Limited,
September 20, 1999 (NSD13109).

* Effluent and Groundwater Monitoring 2001 Annual Review and Fourth Quarter
Report Sludge Disposal Facility, Boat Harbour Treatment Facility, Pictou
Landing, Nova Scotia. Report prepared for Nova Scotia Department of
Transportation and Public Works by Jacques Whitford Environment Limited,
June 28, 2002 (NSD10430).

» Boat Harbour Remediation Options Boat Harbour Treatment Facility (1994)
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NPNS APA
Schedule 3.1(bb)(i)

Compliance with Environmental Laws

See Schedule 3.1(bb)(iv).

Items disclosed in the InteGreyted International Phase I Environmental Site Assessments
and Environmental, Health and Safety Compliance Evaluations for the Pictou Mill and
the Pictou Fixed-Base Operations and Woodlands (April 2004) are incorporated herein
by reference to the extent that any of the items specifically disclosed therein could be
considered to have created a situation in the past where a material non-compliance with
applicable Environmental Laws existed. As of the date of this Agreement, except as
otherwise disclosed herein, there are no current material non-compliances with applicable
Environmental Laws.

NPNS APA - 3.1(bb)(i)
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Schedule 3.1(bb)(ii)

List of Environmental Permits

Pictou Mill Environmental Permits

Industrial Approval No. 96-033 (September 18, 1996)
* Requires written permission from Minister to transfer. Presently being updated,
application dated September 18, 2006 submitted and will be reissued by government.

Permit for Industrial Landfill No. 78-288 (November 1979 and Amendment No. 1 dated
May 4, 1990)
= The permit does not contain any provisions for transferring ownership.

Air Approval No. 2006-054333 for Air Emissions (January 29, 2008)
* Requires written consent to transfer.

Approval Ne. 76-294 (April 7, 1977)
* Review of pollution abatement technology and development of an air quality

monitoring program.

Approval No. 77-83 (November 9, 1977)
»  Scrubber installation on recovery boiler for particulate emissions reduction.

Approval No. 72-184 (November 21, 1972)
» Installation of recaust effluent clarifier.

Approval No. 71-45 (June 20, 1971)
* Installation of the wood room screening system- no longer in use or onsite.

Approval No. 2008-061155 (March 3, 2008)
» Installation of an onsite holding tank for sewage collection for shutdowns.

Registration No. 2002-026118-T01 (May 19, 2005)
* Registration for public (mill use) drinking water supply system.

Petroleum Storage Tank Registry Master No. PST-0973-N (December 2, 2003)
» Pertaining to petroleum storage tanks.

Assignment and Consent Agreement (November 30, 2004)

* Pertaining to transfer of six (6) of these approvals (96-033, 3824, 76-294, 77-83,
2001-024291-R0O1, & 78-288).
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Disposal of Asbestos Waste (July 21, 1988)
= Approval for disposal of asbestos waste in on-site industrial landfill.

Bunker C Tank Abandonment ~ Tank Regisiration No. 26066-054369-602 (October 3,
2007).
* Approval for abandonment in place of Bunker C storage tank.

Fuel Safety License — Class 3 No. S1-08-676112
* Pertinent to maintaining propane vehicles. Issue on January 3, 2008 and expires on
December 31, 2010.

Water Supply Agreement (June 30, 1995)
» Asrelated to the Memorandum of Understanding between the Province of Nova
Scotia and Scott Maritimes Limited dated December 1, 1995.

Notice of Acceptance of Disposal of Hydro-Carbon Impacted Soils (Nova Scotia
Department of the Environment) dated November 27, 1990.

Pictou Woodland Environmental Permits

Approval No. 3824, Application No. 2000-015999-A01 te withdraw water (September
25,2000)
»  Withdrawal of water for woodland’s activities.

Approval Ne. 2001-024291-R01 (October 10, 2002)
= For temporary crossings for watercourse.

Pesticide approval - No. 2007-057789 (August 16, 2007).
* Permit for forestry vegetation control (aerial-helicopter) for total area of 1,727.72
hectares in Pictou, Colchester, Guysborough and Halifax counties.

Pesticide approval — Ne. 2007-057857 (August 20, 2007).

* Permit for forestry vegetation control (aerial-helicopter) for total area of 1,209.59
hectares in Halifax and Hants counties.

Nursery

None.
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NPNS APA
Schedule 3.1(bb)(iv)

Hazardous Substances

As disclosed in the InteGreyted International Phase I Environmental Site Assessments
and Environmental, Health and Safety Compliance Evaluations for the Pictou Mill and
the Pictou Fixed-Base Operations and Woodlands (April 2004), which have been
provided to the Purchaser, mercury and other Hazardous Substances related to the
operations at Canso Chemicals Limited, as such have been deposited on or have migrated
to the Owned Real Property, and Hazardous Substances in effluent from the Pictou Pulp
Mill discharged into the Boat Harbour Effluent Treatment System may have been, in the
past, stored, disposed of or treated in material non-compliance with Environmental
Laws..

NPNS APA - 3.1(bb)(iv)
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NPNS APA

Schedule 3.1(bb}(v)

Written Notices of Non-Compliance

On April 23, 2008 the Pictou mill received notice via email by the Environment Canada
Enforcement Branch that the Pictou Pulp Mill’s Dioxin and Furan Analysis Report was
not received within the 60 day legally mandated time for submission as required under
the Canadian Environmental Protection Act, 1999.

On September 11, 2007, the Pictou Pulp Mill was notified by the Hazardous Waste
Advisor — Compliance Promotion Officer, Environment Canada (Atlantic Region) that
the Neenah Paper PCB records were not totally complete as required under Canadian
Environmental Protection Act, 1999.

Seller does not expect any further action respecting either of the foregoing notices.

On January 29, 2008, the Nova Scotia Department of Environment and Labour issued the
Pictou Pulp Mill the Terms and Conditions of Approval for the following activities; Air
Emissions associated with the Operation of a Bleached Kraft Pulp Mill and associated
works, at or near 260 Granton Abercrombie Road, Abercrombie Point, Abercrombie
Pictou County, PID 00864538, in the Province of Nova Scotia. The permit establishes
specific contaminant limits that are to be met by the Pictou Pulp Mill or, in the event that
the established limits cannot be met, the Approval Holder shall submit plans for phased
compliance. The Picton Pulp Mill is in material compliance with the permit through a
combination of meeting emission levels and through plans provided or being prepared by
the Pictou Pulp Mill.

NENS APA 3.1(bb)(v)
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Schedule 1.1(c)

Permitted Encumbrance

Permitted Encumbrances also include the following:

The encumbrances in respect of the 13 equipment lease agreements identified on the last
page of Schedule 2.1(f), Assumed Contracts.

NPNS APA - L1(c) Page 1
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This is Exhibit “F” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


THIS FIRST AMENDMENT OF CREDIT AGREEMENT made as of January 27,

2009.
BETWEEN:
NORTHERN PULP NOVA SCOTIA CORPORATION
(the “Borrower”)
-and -

AZURE MOUNTAIN CAPITAL FINANCIAL CORPORATION
(the “Lender”)

RECITES THAT the parties entered into a credit agreement made as of June 24,
2008 (the “Credit Agreement”);

AND WITNESSES that for valuable consideration the receipt and sufficiency of
which are hereby acknowledged the parties agree as follows:

1. Interpretation. Capitalized terms not defined herein have the meanings ascribed to them
in the Credit Agreement.

2. Facility Increase. The definition of “Facility Amount’ in Section 1.1 of the Credit
Agreement is hereby amended by deleting the dollar amount “$25,000,000” in line 1 thereof and
replacing it with the dollar amount “$30,000,000".

3. LIBOR Rate. The definition of “LIBOR Rate” in Section 1.1 of the Credit Agreement is
hereby amended by deleting the number and symbol “3%” in the first line thereof and replacing
them with the number and symbol “5%".

4, Consolidated Fixed Charge Coverage Ratio. The Lender hereby waives the breach
occurring and in existence as at December 31, 2008 of the Borrower's covenant set out in
Section 7.3 of the Credit Agreement to maintain the Consolidated Fixed Coverage Ratio (the
“CFCR Covenant”) at not less than 1:1

, provided that such waiver does not and shall be deemed not to extend to:

(a) any existing breach or default by the Borrower other than the specific default
referred to above, of any obligation owed by the Borrower to the Lender, whether
such obligation was to be performed before or after the occurrence of the default
referred to above; or

(b) any future breach or default by the Borrower of any obligation owed to the Lender
under any of the Credit Documents or Security Documents, including, without
limitation, any future default of the Borrower under Section 7.3 of the Credit
Agreement.

The parties anticipate that the Borrower will continue in default of the CFCR Covenant
throughout the calendar year 2009 and agree that in such event, the Borrower shall apply to the
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Lender on a timely basis for further waivers of the CFCR Covenant on similar terms to the
waiver granted above.

5. LOC Fee. In consideration for granting the increase in the Facility Amount as set out
above, the Borrower agrees to pay to the Lender at the time this First Amendment to Credit
Agreement is executed a fee of Cdn. $100,000.

6. Conditions Precedent. This First Amendment to Credit Agreement is conditional upon
and shall not come in to force or effect unless and until:

(a) this First Amendment to Credit Agreement has been executed by each of the
respective signatories; and

(b) legal counsel to the Borrower has provided to the Lender opinions respecting this
First Amendment to Credit Agreement in form and substance satisfactory to the
Lender.

7. Eull Force and Effect. Except as expressly amended hereby, the Credit Agreement
continues in full force and effect. Any breach of or default under this Agreement shall
constitute an Event of Default. Article 8 of the Credit Agreement shall apply to this
Agreement to the same extent as if set out in its entirety herein.

IN WITNESS WHEREOF the parties hereto have properly executed this Second
Amendment of Credit Agreement as of the date first above written.

NORTHERN PULP NOVA SCOTIA CORPORATION

7
E3YI,/<€§i;2/7' T
“G. Wayne Gosse
- Sr. Vice- igent & Chief Financial Officer

By:
T. Fazio
Co-£hairman

AZURE MOUNTAIN CAPITAL FINANCIAL
CORPORATION

Name: \
Title:

4637565

213



214

This is Exhibit “G” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


SECOND AMENDMENT OF CREDIT AGREEMENT

THIS SECOND AMENDMENT OF CREDIT AGREEMENT made as of the
23" day of March, 2009.

BETWEEN:

NORTHERN PULP NOVA SCOTIA
CORPORATION,

an unlimited company existing under the laws of the
Province of Nova Scotia

(hereinafter referred to as the "Borrower"),
-and -

AZURE MOUNTAIN CAPITAL FINANCIAL
CORPORATION,

an unlimited company existing under the laws of the
Province of Nova Scotia

(hereinafter referred to as the "Lender").

WHEREAS the Borrower and the Lender entered into that certain credit
agreement dated as of June 24, 2008 (as amended by the First Amendment of Credit Agreement
made as of January 27, 2009, the "Credit Agreement");

AND WHEREAS the Borrower proposes to borrow up to $15,000,000 (the
"Provincial Loan") from the Province of Nova Scotia (the "Province");

AND WHEREAS it is a requirement of the Borrower receiving the Provincial
Loan that certain terms of the Credit Agreement be amended;

AND WHEREAS the Borrower has requested and the Lender has agreed that the
Credit Agreement be amended on terms and conditions set out in this agreement (the
"Amendment");

NOW THEREFORE THIS AGREEMENT WITNESSES THAT for good and
valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the
parties hereby agree as follows:

Tor#: 2295498.5
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ARTICLE 1
INTERPRETATION

1.1 Definitions

All capitalized terms used in this Amendment and not otherwise defined in this
Amendment shall have the respective meanings specified in the Credit Agreement.

ARTICLE 2
PROVINCIAL LOAN

2.1 Lender Consent and Subordination

(a) The Lender hereby consents to the existence of the Provincial Loan and the
creation, execution, delivery, registration, filing and perfection of security in favour of the
Province in respect of the Provincial Loan, and confirms that the existence of the Provincial
Loan and such security is not prohibited by, and does not create a breach of, the Credit
Agreement or any other Credit Document, after giving effect to this Amendment.

(b) The Lender acknowledges and agrees that, subject to the terms of this
Amendment, the Borrower's Obligations, and the Security, shall be subordinate to the Province's
rights in respect of the Provincial Loan and the security therefor.

ARTICLE 3
AMENDMENTS TO LOAN AGREEMENT

With effect on the Effective Date (as hereinafter defined), the Credit Agreement
shall be amended as follows:

3.1 Definitions
In Section 1.1 of the Credit Agreement:

(a) the definition of "Advance" is hereby deleted in its entirety and replaced with the
following:

"Advance" means either a Canadian Dollar Advance or a U.S. Dollar Advance
under the Revolving Facility;"

(b)  the definition of "Facility" is hereby amended by deleting the word "revolving";

(c) the definition of "Facility Amount" is hereby amended by inserting the words
"(or increased pursuant to Section 2.1(c))" after the word "reduced" and by
replacing the reference to "$30,000,000" with "$31,000,000";

Tor#: 22954985
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(d)

(e

®

(2

(b

3.2

Tor#: 2295498.5

-3

the definition of "Material Agreements" is hereby amended by deleting the "." at
the end of the definition and replacing it with ", and (c) the documents evidencing
the Provincial Loan."™;

the definition of "Maturity Date" is hereby deleted in its entirety and replaced
with the following:

"Maturity Date" means, in respect of the Revolving Facility, June 24, 2011, and
in respect of the Term Loan, the date that is 12 months from and after the maturity
date of the Provincial Loan;"

the definition of "Permitted Debt" is hereby amended (i) by deleting from the
end of clause (e) the word "and", (ii) by deleting the "." at the end of clause (f)
and adding "; and", and (iii) by adding as a new clause (g) the following: "(g) the
Provincial Loan.";

the definition of "Permitted Encumbrances" is hereby amended by inserting
between clause (x) and clause (w) thereof the following: "(x.1) Encumbrances
securing the Provincial Loan;";

the following definitions shall be inserted (in alphabetical order) into Section 1.1
of the Credit Agreement:

"Free Cash Flow" means, in respect of any fiscal period, the sum of EBITDA for
such period plus non-cash pension plan and other post-employment benefit
expenses ("OPEB") determined in accordance with GAAP, less (a) cash pension
plan and OPEB payments, (b) interest expense payments (for certainty, excluding
any accrued and unpaid interest expense in respect of the Term Loan), (c)
unfinanced capital expenditures and (d) changes in working capital, in each case
in respect of that fiscal period,;

"Province" means the Province of Nova Scotia;

"Provincial Loan" means a loan in an aggregate amount of up to $15,000,000
from the Province to the Borrower under the loan agreement between the
Borrower and the Province made pursuant to the Order in Council of the Province
dated March 23, 2009;

"Revolving Facility" has the meaning specified in Section 2.3(a); and
"Term Loan" has the meaning specified in Section 2.1(b).

Availability

Section 2.1 is hereby deleted in its entirety and replaced with the following:
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3.3

(a)

-4 -

"(a) The Lender agrees, on the terms and conditions of this Agreement, to
make the Facility available to the Borrower.

(b) All outstanding Obligations of the Borrower to the Lender as of the date
hereof are hereby converted to a term loan in the amount of Cdn$29,479,532 (as
such amount may be increased pursuant to Section 2.3(c), the "Term Loan").
The Borrower acknowledges and agrees that some interest on the Obligations has
not been paid in cash by the Borrower to the Lender and that the Borrower and the
Lender have added interest accrued in the amount of $1,172,648 to the principal
amount of the Obligations as at the date hereof. The Borrower acknowledges that
the Aggregate Principal Amount of the Term Loan outstanding on the date hereof
1s $28,306,884.

(c) The Lender agrees to lend up to an additional $3,000,000 in excess of the
Facility Amount available to the Borrower on terms and conditions reasonably
satisfactory to the Lender in connection with a financing by the Province that is in
addition to the Provincial Loan."

Term and Availability of Advances

Section 2.3(a) of the Credit Agreement is hereby deleted in its entirety and

replaced with the following:

(b)

Agreement:

Tor#: 2295498.5

"The Facility shall be available in two tranches as follows: Tranche A shall
consist of the Term Loan and Tranche B shall be a revolving credit facility in an
amount equal to the difference between the Term Loan and the Facility Amount
(the "Revolving Facility") and the Borrower may borrow, repay and reborrow
under the Revolving Facility as it sees fit, subject to the terms of this Agreement,
at any time prior to the Maturity Date. The Revolving Facility shall be available
for Drawdown by the Borrower, at the option of the Borrower, by way of
Advances, each in a minimum amount of $250,000 and integral multiples of
$50,000 in excess thereof in either Canadian Dollars or U.S. Dollars. Each
Drawdown under the Revolving Facility shall be made by Drawdown Notice,
which Drawdown Notice shall be given by the Borrower to the Lender (which
shall be irrevocable) not later than three (3) Business Days prior to the relevant
Drawdown Date. The Borrower may not make a Drawdown under the Facility if,
as a result of such Drawdown, the aggregate principal amount of the Term Loan
and of all Advances outstanding under the Revolving Facility would exceed the
then current Facility Amount."

The following provisions shall be added to the end of Section 2.3 of the Credit

"(c)  The Borrower may, in respect of the Revolving Facility, on five Business
Days' prior written notice to the Lender, elect to convert any Advance outstanding
thereunder to a term loan as of the last day of the then-current Interest Period and
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3.4
(a)

Agreement:

(b)

Agreement:

3.5

-5-

any Advance so converted shall increase the Term Loan, provided that the
aggregate of the Term Loan and all Advances under the Revolving Facility shall
not exceed the Facility Amount.

(d) All outstanding Obligations in respect of the Term Loan shall become due
and payable on the Maturity Date."

Interest

The following provision shall be added to the end of Section 2.6(a) of the Credit

"Interest shall accrue daily on the outstanding principal amount of the Term Loan,
both before and after default and judgment, at a rate which is equivalent to the
Applicable Margin plus the Libor Rate.”

The following provision shall be added to the end of Section 2.6 of the Credit

"(d) Interest shall be paid monthly in arrears. Notwithstanding anything to the
contrary in this Section 2.6, interest owing hereunder in respect of the Term Loan
shall be paid monthly in arrears only if, at the time such payment is required to be
made, the Borrower has positive Free Cash Flow, and if, at the time such interest
payment is required to be made on the last Business Day of the applicable Interest
Period, the Borrower has paid to the Province all amounts owing to the Province
in respect of principal and interest due at such time in respect of the Provincial
Loan. Interest which has not been paid in respect of the Term Loan shall continue
to accrue in accordance with the terms hereof and shall be paid to the Lender by
the Borrower within two Business Days following the date on which the amounts
owing to the Province on the last Business Day of the applicable Interest Period
have been paid to the Province."

Standby Fees
Section 2.7(a) of the Credit Agreement is hereby amended by deleting the first

sentence thereof and replacing it with the following:

3.6
(a)

"Standby Fees. The Borrower shall pay quarterly in arrears to the Lender a non-
refundable standby fee (the "Standby Fee") of 0.50% per annum of the amount
equal to the Facility Amount less the Term Loan less the aggregate principal
amount of Advances outstanding under the Revolving Facility on such day."

Prepayments and Repavments

Section 3.2(a) of the Credit Agreement is hereby amended by adding at the end

thereof the following:

Tor#: 2295498.5
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"(c)  The Borrower may not exercise any right of prepayment of the Term Loan
unless and until the Provincial Loan has been repaid in full.

(d) The Borrower shall pay to the Lender, annually by July 31 of each
calendar year in respect of the 12-month period preceding that payment date,
commencing July 31, 2010, an amount equal to 15% of the amount of the Free
Cash Flow for that 12-month period, as a principal payment in respect of the
Term Loan (the "Required Payment"). Notwithstanding the foregoing, the
Lender acknowledges and agrees that the Borrower shall not be required to make
any principal payments in respect of the Term Loan until such time as all
principal payments in respect of the Provincial Loan required to be made during
the preceding 12-month period have been made in full. If the full amount of the
Required Payment has not been paid by the Borrower to the Lender in any
12-month period as a result of the restrictions set out in the Provincial Loan with
respect to such payments, then the Borrower shall be entitled to make such
payments in any succeeding 12-month period, in addition to the Required
Payment in such succeeding 12-month period, subject to compliance with the
Provincial Loan.".

(b) Section 3.4 of the Credit Agreement is amended by deleting clause (iii) thereof
and replacing it with the following:

"(iii) third, in reduction of the Borrower's Obligation to pay any amounts due and
owing on account of any unpaid principal amount of (x) the Revolving Facility
and (y) after satisfaction of the Revolving Facility, the Term Loan.".

ARTICLE 4
CONDITIONS TO EFFECTIVENESS

4.1 Effective Date

This Amendment shall become effective upon satisfaction of the following
conditions precedent (the date of satisfaction of such conditions being referred to in this
Amendment as the "Effective Date") in form and substance satisfactory to the Lender, in its
discretion:

(a) the Borrower delivering to the Lender an original of this Amendment duly
executed by the Borrower; and

(b) the Borrower delivering to the Lender the documentation evidencing the
Provincial Loan, duly executed by the Borrower and the Province.

Tor#: 2295498.5
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1 Confirmation of Representations

The Borrower represents and warrants to the Lender, and acknowledges and
confirms that the Lender is relying on such representations and warranties without independent
inquiry, that subject to this Amendment, the representations and warranties of the Borrower
contained in the Credit Agreement are and will be true, correct and complete in all material
respects on and as of the Effective Date to the same extent as though made on and as of that date,
except to the extent that such representations and warranties were made as of a particular date, in
which case they were true, correct and complete in all material respects on and as of such date.

ARTICLE 6
MISCELLANEOUS

6.1 Obligations

The Borrower reaffirms its Obligations under the Credit Agreement as amended
by this Amendment and the other Credit Documents to which it is a party, and agrees that the
Credit Agreement as amended by this Amendment and the other Credit Documents to which it is
a party remain in full force and effect and are hereby ratified and confirmed.

6.2 Governing Law

This Amendment shall be governed by, and construed in accordance with, the
laws of the Province of Ontario and the federal laws of Canada applicable therein.

6.3 Counterparts

This Amendment and all documents contemplated by or delivered under or in
connection with this Amendment may be executed and delivered in any number of counterparts,
including by facsimile, with the same effect as if all parties had signed and delivered the same
document, and all the counterparts will be construed together to be an original and constitute one
and the same instrument.

SIGNATURE PAGE TO IMMEDIATELY FOLLOW THIS PAGE

Torfl; 2295498 .5
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IN WITNESS WHEREOF the parties have executed this Amendment as of the
date first written above.

NORTHERN PULP NOVA SCOTIA :

CORPO ON

by é/%—rr\,———-\
}?J/ame: G( Wayne Gosse

‘Title:  Sr. Vice-President and
Chief Financial Officer

AZURE MOUNTAIN CAPITAL
FINANCIAL CORPORATION

7 D
by AT / o
i P L pE
Namer Josh Wolf-Powéis

Title: Co-President and
Assistant Secretary
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This is Exhibit “H” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


THIRD AMENDMENT OF CREDIT AGREEMENT

THIS THIRD AMENDMENT OF CREDIT AGREEMENT made as of the
2 [“day of AAgus/f , 2009,

BETWEEN:

NORTHERN PULP NOVA SCOTIA
CORPORATION,

an unlimited company existing under the laws of the
Province of Nova Scotia

(hereinafter referred to as the "Borrower"),
-and -

AZURE MOUNTAIN CAPITAL FINANCIAL
CORPORATION,

an unlimited company existing under the laws of the
Province of Nova Scotia

(hereinafter referred to as the "Lender").

WHEREAS the Borrower and the Lender entered into a credit agreement dated as
of June 24, 2008 (as amended by the First Amendment of Credit Agreement made as of J anuary
27, 2009 and the Second Amendment of Credit Agreement made as of March 23, 2009, the
"Credit Agreement");

AND WHEREAS the Province has made available the Provincial Loan to the
Borrower;

AND WHEREAS the Borrower and the Province propose to amend the terms of
the loan agreement evidencing the Provincial Loan to permit the Borrower to use up to
$4,000,000 of the Provincial Loan for general corporate purposes (the "Provincial Loan
Amendment");

AND WHEREAS it is a condition precedent to the Provincial Loan Amendment
that the Facility Amount under the Credit Agreement be increased by $1,000,000 and that such
amount shall be advanced to the Borrower, and the outstanding Obligations under the Term Loan
shall be increased thereby, on the Effective Date (as hereinafter defined);

AND WHEREAS the Borrower has requested and the Lender has agreed that the
Credit Agreement shall be amended on terms and conditions set out in this third amendment of
credit agreement (the "Third Amendment");

Tor#: 2352827.3
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NOW THEREFORE THIS THIRD AMENDMENT WITNESSES THAT for
good and valuable consideration (the receipt and sufficiency of which are hereby acknowledged),
the parties hereby agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

All capitalized terms used in this Third Amendment and not otherwise defined in
this Third Amendment shall have the respective meanings specified in the Credit Agreement.

ARTICLE 2
PROVINCIAL LOAN

2.1 Confirmation of Lender Consent

The Lender hereby confirms its consent to the existence of the Provincial oan, as
the terms thereof shall be as amended by the Provincial Loan Amendment.

ARTICLE 3
AMENDMENTS TO LOAN AGREEMENT

With effect on the Effective Date (as hereinafter defined), the Credit Agreement
shall be amended as follows:

3.1 Definitions
In Section 1.1 of the Credit Agreement:

(a) the definition of "Facility Amount" is hereby amended by replacing the reference
to "$31,000,000" with "$32,000,000"; and

(b) the definition of "Provincial Loan" is hereby amended by adding the phrase ", as
amended from time to time" to the end thereof.

3.2 Additional Amount

(a) The additional $1,000,000 increase in the Facility Amount shall be available as a
term loan (the "Additional Term Loan Amount"). The drawdown of the Additional Term
Loan Amount shall increase the amount of the Obligations outstanding under the Term Loan by
the amount thereof. The Additional Term Loan Amount shall not be available for drawdown
prior to the Effective Date.
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(b)  The Lender acknowledges and agrees that the increase in the Facility Amount and
the advance of the Additional Term Loan Amount to the Borrower as contemplated in this Third
Amendment will not reduce or satisfy, in whole or in part, or otherwise affect the Lender's
obligation to lend to the Borrower up to an additional $3,000,000 in excess of the Facility
Amount as contemplated in Section 2.1(c) of the Credit Agreement.

ARTICLE 4
CONDITIONS TO EFFECTIVENESS

4.1 Effective Date

This Third Amendment shall become effective upon satisfaction of the following
conditions precedent (the date of satisfaction of such conditions being referred to in this Third
Amendment as the "Effective Date") in form and substance satisfactory to the Lender, in its
discretion:

(a) the Borrower delivering to the Lender an original of this Third Amendment duly
executed by the Borrower; and

(b)  the Borrower delivering to the Lender written confirmation of the approval of the
Governor in Council of the Province as evidenced by the issuance of an Order in
Council approving the Provincial Loan Amendment.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1 Confirmation of Representations

The Borrower represents and warrants to the Lender, and acknowledges and
confirms that the Lender is relying on such representations and warranties without independent
inquiry, that subject to this Third Amendment, the representations and warranties of the
Borrower contained in the Credit Agreement are and will be true, correct and complete in all
material respects on and as of the Effective Date to the same extent as though made on and as of
that date, except to the extent that such representations and warranties were made as of a
particular date, in which case they were true, correct and complete in all material respects on and
as of such date.

ARTICLE 6
MISCELLANEOUS

6.1 Obligations

The Borrower reaffirms its Obligations under the Credit Agreement as amended
by this Third Amendment and the other Credit Documents to which it is a party, and agrees that
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the Credit Agreement as amended by this Third Amendment and the other Credit Documents to
which it is a party remain in full force and effect and are hereby ratified and confirmed.

6.2 Governing Law

This Amendment shall be governed by, and construed in accordance with, the
laws of the Province of Ontario and the federal laws of Canada applicable therein.

6.3 Counterparts

This Third Amendment and all documents contemplated by or delivered under or
in connection with this Third Amendment may be executed and delivered in any number of
counterparts, including by facsimile or PDF, with the same effect as if all parties had signed and
delivered the same document, and all the counterparts will be construed together to be an original
and constitute one and the same instrument.

[The next page is the signature page.]
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IN WITNESS WHEREOF the parties have executed this Third Amendment as of

the date first written above.

Tor#: 2352827.3

Namej Tim Fazio
Title/ Co-President

AZURE MOUNTAIN CAPITAL
FINANCIAL CORPORATION

by

Name: Josh Wolf-Powers

Title: Co-President and
Assistant Secretary

228



229

IN WITNESS WHEREOF the parties have executed this Third Amendment as of
the date first written above.

NORTHERN PULP NOVA SCOTIA
CORPORATION

by

Name: Tim Fazio
Title: Co-President

AZURE MOUNTAIN CAPITAL
FINANCIAL CORPORATION

by ﬂ M/

Name: Josh olf-Powers /

Title: Co—Pres1dent and
Assistant Secretary
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This is Exhibit “I” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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This is Exhibit “J” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


Mill Site & Company House

PID Nos. 00864538, 00864082, 65166829, 65168130,
01045442, 65076366, 65168163, 65076358, 65076382,
65166837 and 00957290

THIS MORTGAGE OF LAND dated as of the 22_9_{ l’(‘iay of_ June , 2008.

BETWEEN:

NORTHERN PULP NOVA SCOTIA CORPORATION
(hereinafter called the “Mortgagor”)

- and -

AZURE MOUNTAIN CAPITAL FINANCIAL CORPORATION

(hereinafter called the “Mortgagee”)

DEFINITIONS

1.01 In this Collateral Mortgage, unless the context otherwise requires:

(2)

(b)

(©)

(d

1964386.v3

“Credit Agreement” means a secured credit facility between the Mortgagor, as
Borrower, and the Mortgagee, as Lender, dated as of the date hereof, as the same
may be amended, restated, modified or supplemented from time to time.

“Event of Default” means an Event of Default under the Credit Agreement or the
General Security Agreement;

“General Security Agreement” means a general security agreement between the
Mortgagor, as Debtor and the Mortgagee, as Secured Party, dated as of the date
hereof, as the same may be amended, restated, modified or supplemented from
time to time.

“Indebtedness” means all debts and liabilities present and future, direct or
indirect, absolute or contingent, matured or not, at any time owing by the
Mortgagor to the Mortgagee and heretofore or hereafter incurred or arising out of
or in relation to the Credit Agreement or the General Security Agreement whether
incurred by or arising from agreement or dealings between the Mortgagee and the
Mortgagor or by or from any agreement or dealings with any third party by which
the Mortgagee may be or become in any manner whatsoever a creditor of the
Mortgagor or however otherwise incurred or arising anywhere within or outside
the Country to a limit of Twenty-Five Million Dollars ($25.000,000) together
with interest thereon at the rate of fifteen per cent (15 %) per annum calculated
half yearly, not in advance (the “Interest Rate”).

RECITALS

256




1.02 The Mortgagee has requested from the Mortgagor additional security for the payment of
the Indebtedness and the Mortgagor has agreed to execute this Collateral Mortgage for the
purpose of providing such additional security to the Mortgagee.

CHARGE

2.01 In consideration of the sum of One Dollar ($1.00) the Mortgagor mortgages to the
Mortgagee the Mortgagor’s interest in the lands described in Schedule “A” hereto annexed (the
“Lands”) as security for payment of the Indebtedness. Upon the occurrence of an Event of
Default this mortgage shall immediately become due and enforceable.

COVENANTS
3.01  The Mortgagor and the Mortgagee covenant with each other as follows:

(a)  this Mortgage shall be void if the Mortgagor well and truly pays the Indebtedness
and any other sums and interest thereon paid by the Mortgagee under the
provisions hereof, the Credit Agreement and the General Security Agreement, and
the Credit Agreement is terminated,

(b) this Mortgage is collateral security for the payment of the Indebtedness and the
Mortgagee may from time to time extend the time for payment of the
Indebtedness or any part thereof, so that the time for payment of any of the
Indebtedness is extended without in any way affecting the liability of the
Mortgagor hereunder or under the Credit Agreement or the General Security
Agreement and without in any way affecting or prejudicing the security created
hereby or by the General Security Agreement and nothing but the actual payment
of the Indebtedness and the termination of the Credit Agreement shall discharge
the Mortgagor;

(© the Mortgagor will pay or cause to be paid the Indebtedness and, upon the
occurrence of an Event of Default, subject to the expiration of all applicable

notice and cure periods, the Mortgagee may enter and have quiet enjoyment of the
Lands;

(d) the Mortgagor has a good title in fee simple to the Lands and the right to convey
the Lands as hereby conveyed, subject to permitted encumbrances as set out in the
Credit Agreement and that the Mortgagor will procure such further assurances as
may be reasonably required.
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3.02 Provided that upon the occurrence of an Event of Default or if waste be committed or
suffered on said Lands and after the expiration of any notice and curative periods set out in the
Credit Agreement or the General Security Agreement the whole of the Indebtedness hereby
secured remaining unpaid shall become payable; provided that the Mortgagee may waive its
right to call in the principal and shall not be therefore debarred from subsequently asserting and
exercising its right to call in the principal by reason of such waiver or any reason of any future
default and the Mortgagor agrees that neither the execution or registration of this Mortgage nor
the advancing of moneys shall bind the Mortgagee to advance additional moneys but the advance
of moneys or any part thereof shall be in the sole discretion of the Mortgagee.

3.03 It is hereby agreed that where the context requires words in the singular include the
plural, and words in the plural include the singular, and words importing the masculine gender
include the feminine and neuter genders.

3.04 The Mortgagor acknowledges receipt of a copy of this Mortgage.

3.05 In the event of a conflict between the provisions of this Mortgage and the provisions of
the General Security Agreement, the provisions of the General Security Agreement shall prevail.

[signature page follows]
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IN WITNESS WHEREOF the Mortgagor has properly executed this Collateral Mortgage the day

and year first above written.

SIGNED AND DELIVERED in the presence
of:

Witness '

1964386.v3

NORTHERN PULP NOVA SCOTIA
CORPORATION

W4l



Affidavit of Exec_ution and Status
- Country: ___()SA
Province: \|¢Z) \I P

I,ﬁl)ﬁmavw “%‘(/f Xfa,; L/o&; [in the State/Prownce of] M\@ ggg VI, make oath and

say as follows:
1. That I am the CO D%L D& T of Northern Pulp Nova Scotla Con)orauon (the

“Company”) and have a personal knowledge of the matters herein descnbed

2. That for the purposes of this my Affidavit, “Matnmomal Home” means the dwelling and
real property occupied by a person and that person’ spouse or domestic partner as their
family residence and in which elther or both of them have a property interest other than a
leasehold interest;

3. That the ‘lands described in the annexed instrument are not occupied by any shareholder
as a Matrimonial Home nor is any shareholder entitled to use the lands ‘as a Matrimonial
Home and the lands have never been so occupied while any interest in the lands has been
owned by the Company;

4, That I am an Officer of the Company, duly authorized to execute the annexed instrument
for and on behalf of the Company;
That I have executed the annexed instrument for and on behalf of the Company and
thereby bind the Company; and

6. That this affidavit is sworn for the purpose of registering the annexed instrument pursuant
to sections 79(1) and 83 of the Land Registration Act and in compliance with the
provisions of the Matrimonial Property Act and the Vital Statistics Act.

SWORN TO at 48 Wa// , )

in the of &Z , the

day of 08 :

before fpe:

A Notary W

[affix stamp/seal and date.of expiry of
commission] :

DIANNE M N

{OTARY PUBLIC, STAT JEW ’ORK

] lEDlNNEW' /\(‘("UN
A0 D1BR6 765
46 COMMISSION EXPIRES 207/

DIANNE M. BROWN -
NOTARY PUBLIC, STATE OF NEW YOOR
QUALIFIED IN NEW YORK COUNTY
- NO. 018R6178963

1964386.v3 Mvcomwssuow EXPIRES
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SCHEDULE “A”
PID: 00864538

Pulp Mill Site
KIMBERLY-CLARK INC.

ABERCROMBIE POINT, PICTOU COUNTY, NOVA SCOTIA

Lot No. 1
KIMBERLY-CLARK INC.

ALL THAT CERTAIN LOT, piece or parcel of land situate, lying and being at Abercrombie
Point, in the County of Pictou, Province of Nova Scotia, and being more particularly bounded
and described as follows:

BEGINNING at a post, said post being at the South-east corner of a lot of land formerly owned
by Alexander Ellis, now owned by Kimberly-Clark Inc. and being on the Western boundary of
the Abercrombie Road;

THENCE, by the magnet for the year of 1965, North 81 degrees, 45 minutes West, 59.09 chains,
along the lands of Karl Crawford, to a post said post being at the South-western corner of said
Ellis lot as now owned by Kimberly-Clark Inc.;

THENCE, North 10 degrees, 05 minutes East, 6.99 chains to a post, said post being the North-
western corner of the said Ellis lot now owned by Kimberly-Clark Inc. and also being the South-

western corner of a lot of land formerly owned by Elizabeth Grant as also now owned by
Kimberly-Clark Inc.;

THENCE, North 10 degrees, 05 minutes East, 14.22 chains to a post, said post being the North-
western corner of the said Elizabeth Grant property as now owned by Kimberly-Clark Inc. and
being the South-westerly corner of a lot of land formerly owned by Harland H. Clark and as now
owned by Kimberly-Clark Inc.; :

THENCE, North 10 degrees, 05 minutes East, 1.80 chains, more or less, along the WeSfern
boundary of the abovementioned lot to post no. 105 and being the North-easterly corner of a lot
of land formerly owned by H.I.W. Bigney and now owned by Kimberly-Clark Inc.;

THENCE, by the magnet for the year of 1956, North 38 degrees, 45 minutes West, 29.17 éhéihs
to post no. 106, said post being on the Eastern boundary of the Granton Road, so-called;

THENCE, North 38 degrees 45 minutes West, crossing the said road to the Western boundafy of
same, to post no. 107;

THENCE, by the magnet for the year of 1957, South 42 degrees, 23 minutes West, 15.92 chains,
along the Western boundary of the said road as now owned by Kimberly-Clark Inc., to post no.
108;
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THENCE, North 51 degrees, 30 minutes West, 2.14 chains to post no. 109;
THENCE, North 51 degrees, 30 minutes West, 4.00 chains to the shore of the Middle River;

THENCE Northerly, Easterly and Southerly along the shore of Abercrombie Point, so—calléd to
post no. 100, being the South-eastern corner of a lot of land formerly owned by Erickson;

THENCE, by the magnet for the year of 1956, South 68 degrees, 10 minutes East, 20.72 chains
to post no. 101, being on the Eastern boundary of the Abercrombie Road;

THENCE, South 68 degrees, 10 minutes East, across the said Abercrombie Road to post no. 102,
being on the Western boundary of the abovementioned Road;

THENCE, South 10 degrees, 35 minutes East, 23.48 chains, along the Western boundary of the
abovementioned Road to post no. 103 and being the North-eastern corner of property formerly
owned by Raeburn Kennedy and now owned by Kimberly-Clark Inc.;

THENCE, continuing along the Western boundary of the abovementioned Road, South 00
degrees, 00 minutes West, 8.31 chains to a point, being the South-eastern corner of the property
formerly owned by Raeburn Kennedy and as now owned by Kimberly-Clark Inc., said point also
being the North-eastern corner of the property formerly owned by Harland Clark and as now
owned by Kimberly-Clark Inc.;

THENCE, continuing along the Western boundary of the said Abercrombie Road South 00
degrees, 00 minutes West, 6.16 chains to the South-eastern corner of property formerly o_izvned
by Clark and now owned by Kimberly-Clark Inc. and also being the North-eastern corner of the
property formerly owned by Elizabeth Grant and as now owned by Kimberly-Clark Inc.; '

THENCE, South 00 degrees, 30 minutes West, 11.30 chains to a post and being the North-
eastern corner of property owned by Peter Sinclair and now owned by Kimberly-Clark Inc.;

THENCE, North 81 degrees, 00 minutes West, 3.56 chains, along said Sinclair property as now
owned by Kimberly-Clark Inc., to a point;

THENCE, South 06 degrees, 00 minutes West, 3.33 chains, along said Sinclair property as now
owned by Kimberly-Clark Inc., to a point;

THENCE, South 82 degrees, 15 minutes East, along the said Sinclair property as now owned by
Kimberly-Clark Inc., to the Western boundary of the Abercrombie Road and also being the
North-eastern corner of property formerly owned by Alexander Ellis and now owned by
Kimberly-Clark Inc.;

THENCE, continuing along the Western boundary of the said Abercrombie Road, South 23
degrees, 20 minutes East, 8.78 chains to the PLACE OF BEGINNING;

BEING AND INTENDED to be the lands as conveyed by Scott Paper Company to Scott
Maritimes Pulp Limited by Indenture dated December 21, 1967 and recorded in the Office of the
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Registrar of Deeds for Pictou County, Nova Scotia on December 29, 1967, in Book 529, at Page
105.

ALSO BEING AND INTENDED to be land owned by Scott Maritimes Pulp Limited at the time
of a change of name to Scott Maritimes Limited and again to Kimberly-Clark Nova Scotia,
which company was subsequently amalgamated under the laws of Ontario with Klmberly-Clark
Inc. to form Kimberly-Clark Inc.;

SAVING AND EXCEPTING thereout and therefrom, the following parcels:

FOUR LOTS OF LAND CONVEYED TO CANSO CHEMICALS LIMITED togethei' with
certain related easements, bounded and described as follows:

PARCEL 1 , '
ALL AND SINGULAR that certain lot, piece or parcel of land lying, being and situate on the
South side of the site of Scott Maritimes Pulp Limited Sulphate Pulp Mill at Abercrombie Point,
in the County of Pictou and Province of Nova Scotia, all of which may be more particularly
described as follows:

BEGINNING at an iron stake set in the North-east corner of said lot to be transferred, which
stake having the coordinates of North 4922.00 and East 3407.94;

THENCE due West, by the grid North, along the lands to be retained by Scott Maritimes Pulp
Limited, to an iron stake which stake having the co-ordinates of North 4922.00 and East
2407.94;

THENCE due South, along the lands to be retained by Scott Maritimes Pulp Limited, to an iron
stake which stake having the co-ordinates of North 4397.00 and East 2407.94;

THENCE due East, along the lands to be retained by Scott Maritimes Pulp Limited, to an iron
stake, which stake having the co-ordinates of North 4397.00 and East 3407.94;

THENCE due North, along the lands to be retained by Scott Maritimes Pulp Limited, to the
PLACE OF BEGINNING;

THE ABOVE DESCRIBED LOT having an area of 12 acres, more or less;

ALL BEARINGS AND CO-ORDINATES are based on the local grid as set up by Scott
Maritimes Pulp Limited on their holdings at Abercrombie Point, the grid North being 21 degrees,
40 minutes West of Magnetic North;

THE ABOVE DESCRIBED PARCEL to have a free and uninterrupted right-of-way or passage
for ingress and egress to the Canso Chemicals Limited, its successors and assigns, and its agents,
servants, employees, customers and other persons having business with the said Canso
Chemicals Limited to pass through, along and over that certain parcel of land described as
follows:
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ALL AND SINGULAR that certain lot, piece or parcel of land lying, situate and being at
Abercrombie Point, County of Pictou, Province of Nova Scotia, and more particularly described
as follows:

BEGINNING at co-ordinates North 4793.00 and East 3407.94;
THENCE due East to co-ordinates North 4793.00 and East 3641.18;

THENCE Southerly, on an arc, having a radius of 416.07 feet to co-ordinates North 4269.46 and
East 4043.15;

THENCE South 14 degrees, 58 minutes West, to co-ordinates North 3987.94 and East 3967.88;

THENCE Southeasterly, along the arc of a curve having a radius of 41.0 feet, to a tangent which
is right angles to the existing road;

THENCE Southeasterly, along said tangent, to the West margin of the existing road;

THENCE South 10 degrees, 21 minutes West, along the West margin of said road, 66.0 feet, to a
point;

THENCE Westerly, on a tangent perpendicular to said road margin, to an arc having a radilis of
107 feet;

THENCE Northwesterly, along said arc, to co-ordinates North 4004.98 and East 3904.12;
THENCE North 14 degrees, 58 minutes East, to an arc having a radius of 350.07 feet;

THENCE, along said arc, Westerly to co-ordinates North 4727.00 and East 3641.18;

THENCE due West, to co-ordinates North 4727.00 and East 3407.94;

THENCE due North, to the PLACE OF BEGINNING;

ALL BEARINGS AND CO-ORDINATES are based on the local grid as used by Scott
Maritimes Pulp Limited at the mill site, Abercrombie Point, County of Pictou, Province of Nova
Scotia;

TOGETHER WITH the right of way to build, construct, maintain and repair a road along and
over the right of way hereinbefore described and for such purpose to bring on the said right of
way such equipment and machinery and vehicles as is necessary to build, construct, maintain or
repair the said road;

TOGETHER WITH an appurtenant to the lands hereby conveyed and first above described as
Parcel 1, the right and easement to use for the purpose of a railway siding or spur running from
the railway line or track of the Scott Maritimes Pulp Limited Railway, situate on lands presently
owned by Scott Maritimes Pulp Limited, to the lands hereby conveyed and first above described,
as Parcel 1, over that lot of land as hereinafter described and for the purposes aforesaid to enter
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into and upon the said lands as hereinafter described from time to time and to make and construct
thereon such railway sidings or spurs as Canso Chemicals Limited may reasonably require and or
to use such railway sidings or spurs as may otherwise hereafter be laid or constructed upon the
lands described as follows:

ALL AND SINGULAR that certain lot, piece or parcel of land, lying, situate, and being at
Abercrombie Point, County of Pictou, Province of Nova Scotia, and more particularly described
as follows:

BEGINNING at an iron stake having co-ordinates North 4957.00 and East 2407.94;

THENCE due West, to a point on the right of way of the spur line to Scott Maritimes ‘Pfu'lp
Limited mill site;

THENCE Southwardly, along the various courses of said spur right of way, to a point, said point
being on a line at right angles to the Scott Maritimes Pulp Limited spur line drawn from the
Canso Chemicals Limited switch point;

THENCE along the right angle line to a point 60 feet from the centre line of the Scott Maritimes
Pulp Limited, spur;

THENCE REasterly, along the various courses of a curve and 60 feet perpendicular to the centre
line, to the end of the curve;

THENCE East to co-ordinates North 4837.00 and East 2407.94;
THENCE North, 120 feet, to the PLACE OF BEGINNING;

ALL BEARINGS are related to a local grid used by Scott Maritimes Pulp Limited at the
Abercrombie Point mill;

ALL as shown on a certain property plan of Canso Chemicals Limited at Abercrombie Point,
Nova Scotia, drawn by Canadian Industries Limited - Engineering Department and dated the
18th day of October, 1968;

BEING AND INTENDED TO BE a lot of land and easements conveyed to Canso Chemicals
Limited by Scott Maritimes Pulp Limited by Deed dated November 30, 1968 and recorded at the
Registry of Deeds, Pictou, Nova Scotia on December 10, 1968 in Book 538, at Page 354;

PARCEL 2

ALL AND SINGULAR that piece, parcel or tract of land lying, being and situate at Abercrombie
Point, in the County of Pictou and Province of Nova Scotia, and which may be more particularly
described as follows: ‘

BEGINNING at a wooden stake set at a point being South 44 degrees and 15 minutes East, a
distance of 73 links from the Southeastern corner of the Power Station of Canso Chemicals
Limited; '
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THENCE South 10 degrees and 50 minutes East, a distance of 7 chains and 40 links, to a
wooden stake;

THENCE South 88 degrees and 00 minutes West, a distance of 8 chains, to a wooden stake;

THENCE North 10 degrees and 50 minutes West, a distance of 4 chains and 70 links, to a
wooden stake;

THENCE North 69 degrees and 00 minutes East, a distance of 8 chains and 3 links, to the
POINT OF BEGINNING;

A TRACT OF LAND containing 4.8 acres, more or less;

THE SAID TRACT being more particularly shown on the attached plan marked Schedule A and
signed by R. J. MacDonald, Nova Scotia Land Surveyor (Plan attached to document recorded in
Book 980, at Page 167);

BEING AND INTENDED to be a lot of land as conveyed by Scott Maritimes Limited to Canso
Chemicals Limited by Deed dated December 18, 1978 and recorded at the Registry of Deeds,
Pictou, Nova Scotia in Book 980, at Page 167.

PARCEL 3

ALL AND SINGULAR that certain lot, piece or parcel of land situate, lying and being to the
West of the Abercrombie Point Road, in Abercrombie Point, in the County of Pictou and
Province of Nova Scotia, said parcel being shown as Lot No. 88-1 on a plan showing the
subdivision of the land of Scott Maritimes Limited as prepared by G. Edward Hingley, N.S.L.S.
and dated July 20, 1988 (Registry Plan No. 2850), the said Lot being more particularly described
as follows:

BEGINNING at the Southeast corner of lands as acquired by Canso Chemicals Limited from
Scott Maritimes Limited and as recorded in the Pictou County Registry of Deeds in Book 980, at
Page 167, which point being South 10 degrees, 50 minutes East, a distance of 488.40 feet from
the Northeast corner of said lot;

THENCE South 69 degrees, 00 minutes West, a distance of 949.12 feet, along a Northwest
boundary of land to be retained by Scott Maritimes Limited, to a survey marker;

THENCE North 21 degrees, 00 minutes West, a distance of 480.73 feet, along a Northeast
boundary of land to be retained by Scott Maritimes Limited, to a survey marker;

THENCE North 69 degrees, 00 minutes East, a distance of 505.56 feet, along a Southeast
boundary of land of Canso Chemicals Limited (Book 538, Page 354), to a survey marker;

THENCE South 10 degrees, 47 minutes East, a distance of 313.81 feet, along a Southwest
boundary of land of Canso Chemicals Limited (Book 980, Page 167) to a point;

THENCE North 88 degrees, 00 minutes East, a distance of 528.00 feet, along a Southwest
boundary of land of the said Canso Chemicals Limited, to the POINT OF BEGINNING;
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AN AREA CONTAINING 6.2 acres;
ALL BEARINGS herein are based on the Magnetic meridian for the year 1976;

BEING AND INTENDED TO BE portion of the land as conveyed by Scott Paper Company to
Scott Maritimes Pulp Limited by Indenture dated December 21, 1967 and as recorded in the
Office of the Registrar of Deeds for Pictou County on December 29, 1967, in Book 529, at Page
105;

BEING AND INTENDED to be a lot of land conveyed by Scott Maritimes Limited to Caﬁso
Chemicals Limited by confirmatory deed dated December 19, 1994 and recorded in the Registry
of Deeds, Pictou, Nova Scotia on January 12, 1995 in Book 1165, at Page 597,

PARCEL 4
ALL THOSE CERTAIN LOTS, pieces or parcels of land, that is to say:

NO. 1

ALL AND SINGULAR that certain parcel or tract of land and premises, situated, lying and
being at Abercrombie Point, County of Pictou, Province of Nova Scotia and more particularly
described as follows:

PREMISING that the bearings herein mentioned are astronomic, the magnetic declination for
1970 is about 23 degrees 30 minutes West, all co-ordinates are based on the local grid as used by
Scott Maritimes Pulp Limited,

BEGINNING at a point at the northern boundary of land formerly conveyed by Scott Maﬁthnes
Pulp Limited to Canso Chemicals Limited, said point being at co-ordinates 4922.00 North and
3036.30 East; ‘

THENCE North 46 degrees West, along co-ordinate 3036.30 East, a distance of 38 feet, to a
point, being at co-ordinates 4960.00 North and 3036.30 East;

THENCE South 44 degrees West, along co-ordinate 4960.00 North, a distance of 35 feet, to a
point being at coordinates 4960.00 North and 3001.30 East;

THENCE South 46 degrees East, along co-ordinate 3001.30 East, a distance of 38 feet, to a
point, being at co-ordinates 4922.00 North and 3001.30 East;

THENCE North 44 degrees East, along co-ordinate 4922.00 North, a distance of 35 feet, to the
POINT OF BEGINNING;

CONTAINING 1,330 square feet;

SAID DESCRIBED PARCEL of land being of rectangular shape 35 feet by 38 feet and bounded
at nominal West, North and East by Scott Maritimes Pulp Limited and at the nominal South by
Canso Chemicals Limited, for reference see Plan layout Drawing No. 208 CIL. AEG. 19881 of
CAN. INDUSTRIES LIMITED dated December 27, 1968, also see Registry Plan Number P-42;
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SAID DESCRIBED PARCEL also being shown on a Property Plan of Canso Chemicals
Limited, being layout drawing number 208, CIL., YDG., 20002, Revision 2, revised October
1971, and being there designated as EXTRA LAND FOR RETENSION BASIN.

NO. 2

ALL AND SINGULAR that certain lot, piece or parcel of land, lying, situate and being at
Abercrombie Point, County of Pictou, Province of Nova Scotia, and more particularly described
as follows:

BEGINNING at co-ordinates East 3407.94, and North 4580.0;
THENCE due South to co-ordinates East 3407.94 and North 4397.0;
THENCE due West to co-ordinates East 3190.0 and North 4397.0;
THENCE due South to co-ordinates East 3190.0 and North 4360.0;
THENCE due East to co-ordinates East 3470.0 and North 4360.0;
THENCE due North to co-ordinates East 3470.0 and North 4580.0;

THENCE due West to co-ordinates East 3407.94 and North 4580.0, the said place also being the
PLACE OF BEGINNING;

ALL CO-ORDINATES given in this description are referred to a local grid as used by Scott
Maritimes Pulp Limited Mill, Abercrombie Point, Pictou County, Province of Nova Scotia;

BEING AND INTENDED TO BE that parcel of land designated as EASEMENT FOR WATER
LINE on the property plan of Canso Chemicals Limited, being layout drawing number 208, CIL.
YDG., 20002, Revision 2, revised October 1971, see Registry Plan Number P-42.

NO.3

ALL AND SINGULAR that certain lot, piece or parcel of land, lying, situate and being at
Abercrombie Point, County of Pictou, Province of Nova Scotia, and more particularly described
as follows: :

BEGINNING at co-ordinates East 3407.94 and North 4825.0;
THENCE due East to co-ordinates East 4058.0 and North 4825.0;
THENCE due North to co-ordinates East 4058.0 and North 5120.41;
THENCE due East to co-ordinates East 4085.75 and North 5120.41;
THENCE due South to co-ordinates East 4085.75 and North 4780.0;

THENCE due West to co-ordinates East 3407.94 and North 4780.0;
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THENCE due North to co-ordinates East 3407.94 and North 4825.0, the said point also being the
PLACE OF BEGINNING;

ALL CO-ORDINATES given in this description are referred to a local grid as used by Scott
Maritimes Limited Pulp Mill, Abercrombie Point, Pictou County, Nova Scotia;

BEING AND INTENDED TO BE that parcel of land designated as EASEMENT FOR PIPE
RACK on the property plan of Canso Chemicals Limited, being layout drawing number 208,
CIL., YDG., 20002, Revision 2, revised October 1971, see Registry Plan Number P-42.

NO. 4

ALL AND SINGULAR that certain lot, piece or parcel of land, lying, situate and being at
Abercrombie Point, County of Pictou, Province of Nova Scotia, and more particularly described
as follows:

BEGINNING at co-ordinates North 4464.38 and East 3470.00;

THENCE South 45 degrees, 00 minutes East to co-ordinates North 4344.38 and East 3590.00;
THENCE due South to co-ordinates North 4247.00 and East 3590.0;

THENCE due East, 20.0 feet to co-ordinates North 4247.00 and East 3610.00;

THENCE due North to co-ordinates North 4352.66 and East 3610.0;

THENCE North 45 degrees 00 minutes West to co-ordinates North 4492.66 and East 3470.0;

THENCE due South, to co-ordinates North 4464.38 and East 3470.0, the said point also being
the POINT OF BEGINNING;

ALL BEARINGS AND CO-ORDINATES are based on the local grid as used by Scott
Maritimes Pulp Limited mill site, Abercrombie Point, County of Pictou, Province of Nova
Scotia;

BEING AND INTENDED to be that parcel of land designated as EASEMENT FOR
STANDPIPE on the property plan of Canso Chemicals Limited, being layout drawing number
208, CIL, YDG, 20002, Revision 2, revised October 1971, see Registry Plan Number P-42;

AND SCOTT MARITIMES PULP LIMITED hereby further grants to Canso Chemicals
Limited, its successors and assigns, the owner or owners for the time being of the lands of Canso
Chemicals Limited, which said lands are shown on the property plan annexed to this conveyance
(Registry No. P-42) as being the lands of Canso Chemicals Limited, a free and uninterrupted
right of way for persons, animals and vehicles, through, along and over that certain parcel of land

owned by Scott Maritimes Pulp Limited, to the north of land of and abutting the original access
road to Canso Chemicals Limited where it joins the road to Scott Maritimes Pulp Limited, as
shown on said Plan, which said parcel of land is more particularly described as follows:
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ALL AND SINGULAR that certain lot, piece or parcel of land, lying, situate and being at
Abercrombie Point, County of Pictou, and more particularly described as follows:

BEGINNING at co-ordinates North 3987.94 and East 3967.88;
THENCE South 75 degrees, 02 minutes East to co-ordinates North 3979.42 and East 3999.75;

THENCE southeasterly, along the arc of a curve having a radius of 7.0 feet, to a tangent whmh is
at right angles to the existing road to Scott Maritimes Pulp Limited;

THENCE southeasterly, along said tangent, to the west margin of the existing road;

THENCE South 10 degrees, 21 minutes West, along the west margin of said road 33.0 feet, to
the north margin of the original access road to Canso Chemicals Limited;

THENCE westerly, on a tangent to the margin of the first above mentioned road, to an arc of a
curve having a radius of 41.0 feet;

THENCE along said arc to the PLACE OF BEGINNING;

ALL BEARINGS AND CO-ORDINATES are based on the local grid as used by Scott
Maritimes Pulp Limited mill site, Abercrombie Point, County of Pictou, Province of Nova
Scotia;

BEING AND INTENDED TO BE that parcel of land designated in the enlargement in a certain
property plan of Canso Chemicals Limited, being layout drawing number 208, CIL., YDG.,
20002, Revision 2, revised October 1971;

AND BEING AND INTENDED TO BE the property conveyed to Canso Chemicals Limited by
Scott Maritimes Pulp Limited by deed dated April 12, 1972 and recorded in the Reg13try of
Deeds, Pictou, in Book 602 at Page 171.

TO HER MAJESTY THE QUEEN

GRANTON ROAD

LAND TAKEN by Her Majesty the Queen for construction of the Granton Road, bounded and
described as follows:

ALL AND SINGULAR that certain lot, piece or parcel of land situate, lying and being at or near
the District of Begg Brook, in the County of Pictou, Province of Nova Scotia, and more
particularly bounded and described as follows:

BEGINNING at the point of intersection of the boundary between lands of Scott Paper Company
and the lands now or formerly of Henry Bigney with the Northeasterly boundary of a Diversion
to the old Abercrombie Road and 125 feet perpendicularly distant from the centre line of
construction thereof;
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THENCE in a Southeasterly direction following the boundary of the aforesaid Diversion and
parallel to the said centre line, a distance of 327 feet, more or less, to the end of a curve at
chainage station 41 + 99.6;

THENCE at right angles, in a Southwesterly direction, a distance of 75 feet, more or less, to a
point 50 feet perpendicularly distant from the said centre line;

THENCE at right angles, in a Southeasterly direction, following the several courses of the
boundary of the aforesaid Diversion and parallel to the said centre line, a distance of 1941 feet,
more or less, to a point at chainage station 62 + 00, as shown on the annexed plan (Registry No.
P-644);

THENCE at right angles, in a Northeasterly direction, a distance of 25 feet, more or less, to a
point 75 feet perpendicularly distant from the said centre line;

THENCE at right angles, in a Southeasterly direction, following the boundary of the aforesaid
Diversion and parallel to the said centre line a distance of 700 feet to a point at chainage station
69 + 00 as shown on the annexed plan (Registry No. P-644);

THENCE at right angles, in a Southwesterly direction, a distance of 25 feet to a point 50 feet
perpendicularly distant from the said centre line;

THENCE at right angles, in a Southeasterly direction, following the boundary of the aforesaid
Diversion and parallel to the said centre line, a distance of 450 feet, to a point at chainage station
73 + 50, as shown on the annexed plan (Registry No. P-644);

THENCE at right angles, in a Northeasterly direction, a distance of 25 feet to a point 75 feet
perpendicularly distant from the said centre line;

THENCE at right angles, in a Southeasterly direction, following the boundary of the aforesaid
Diversion and parallel to the said centre line a distance of 400 feet, to a point at chainage station
77 + 50, as shown on the annexed plan (Registry No. P-644);

THENCE at right angles, in a Southwesterly direction, a distance of 25 feet to a point 50 feet
perpendicularly distant from the said centre line;

THENCE at right angles, in a Southeasterly direction, following the boundary of the aforesaid
Diversion and parallel to the said centre line, a distance of 407.3 feet to the beginning of a curve
at chainage station 81 + 57.3 as shown on the annexed plan (Registry Plan No. P-644);

THENCE following a course of North 66 degrees, 47 minutes East, a distance of 210 feet, more
or less, to meet the Southwesterly boundary of the existing old Abercrombie Road and 33 feet
perpendicularly distant from the centre line thereof.

THENCE in a Southeasterly direction, following the boundary of the aforesaid old road and
parallel to the centre line thereof, a distance of 247 feet, more or less, or until it meets the
boundary between the lands of Scott Paper Company and the lands formerly of Karl Crawford;
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THENCE in a Northwesterly direction, following the alignment of the last mentioned boundary,
a distance of 2,893 feet, more or less, to the beginning of a curve at chainage station 55 + 76.8 as
shown on the annexed plan (Registry Plan No. P-644), said point being on the Southeasterly
boundary of the aforesaid Old Abercrombie Road Diversion and 50 feet perpendicularly dlstant
from the centre line thereof;

THENCE in a Northwesterly direction, following the boundary of the aforesaid Diversion and
parallel to the said centre line, a distance of 1,427 feet, more or less, to the end of a curve at
chainage station 41 + 99.6, as shown on the annexed plan (Registry Plan No. P-644);

THENCE at right angles, in a Southwesterly direction, a distance of 62 feet, more or less, or until
it meets the boundary between the lands of Scott Paper Company and the lands, now or formerly,
of Mrs. Kenneth MacDonald,;

THENCE in a Northeasterly direction, following and in alignment with the last mentioned
boundary, a distance of 355 feet, more or less, to the POINT OF BEGINNING;

BEING AND INTENDED TO BE lands granted, by way of expropriation, to Her Majesty the
Queen by Scott Maritimes Pulp Limited by Indenture dated March 12, 1976 and recorded in the
Registry of Deeds, Pictou, on April 8, 1976 in Book 686, at Page 122.

HIGHWAY NO. 106
LANDS TAKEN BY HER MAJESTY THE QUEEN for construction of Highway 106, bounded
and described as follows:

ALL AND SINGULAR those certain lots, pieces or parcels of land situate, lying and being at or
near the District of Begg Brook, in the County of Pictou, Province of Nova Scotia, and more
particularly bounded and described as follows:

Lot No. 1

BEGINNING at the point of intersection of the boundary between the lands of Scott Maritimes
Pulp Limited and the lands, now or formerly, of Naiff Harris with the Westerly boundary of the
approach to the Pictou Causeway on the Trans Canada Highway and 200 feet perpendicularly
distant from the centre line of construction thereof,

THENCE in a Northerly and Northeasterly direction, following the boundary of the aforesaid
Approach and parallel to the said centre line, a distance of 1,055 feet, more or less, or until it
meets the mean high water mark of the Middle River;

THENCE in a Northeasterly direction, following the high water mark of the aforesaid River, a
distance of 800 feet, more or less, or until it meets the Southeasterly boundary of the aforesaid
Approach to the Pictou Causeway and 100 feet perpendicularly distant from the centre line of
construction thereof;

THENCE in a Southwesterly and Southerly direction, following the boundary of the aforesaid
Approach and parallel to the said centre line, a distance of 1,487 feet, more or less, or until it
meets the aforesaid boundary between the lands of Naiff Harris and the lands, now or formerly,
of Scott Paper Company;
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THENCE in a Southwesterly direction, following the alignment of the last mentioned boundary,
a distance of 338 feet, more or less, to the POINT OF BEGINNING;

CONTAINING 8.68 acres, more or less.

Lot No. 2
BEGINNING at the point of intersection of the Southeasterly boundary of the Approach to the
Pictou Causeway with the Easterly mean high water mark of Middle River;

THENCE in a Northerly, Northeasterly and Northwesterly directions, following the various
windings of the aforesaid mean high water mark, a distance of 1,145 feet, more or less, or until it
meets the Southeasterly boundary of the aforesaid Approach to Pictou Causeway and 100 feet
perpendicularly distant from the centre line of construction thereof;

THENCE in a Southwesterly direction, following the boundary of the aforesaid Approach and
parallel to the said centre line, a distance of 867 feet, more or less, to the POINT OF
BEGINNING;

CONTAINING 2.50 acres, more or less.

Lot No. 3
BEGINNING at the point of intersection of the Southeasterly boundary of the Approach to
Pictou Causeway with the Easterly mean high water mark of Middle River;

THENCE in a Northerly and Northeasterly direction, following the several courses of the
aforesaid mean high water mark, a distance of 490 feet, more or less, or until it meets the
Southeasterly boundary of the aforesaid Causeway Approach and 100 feet perpendicularly
distant from the centre line thereof;

THENCE in a Southwesterly direction, following the boundary of the aforesaid Approach and
parallel to the said centre line, a distance of 475 feet, more or less, to the POINT OF
BEGINNING;

CONTAINING 0.13 acres, more or less;

THE ABOVE DESCRIBED PARCELS of land are shown outlined in red on the anﬁéXed plan
(Registry Plan No. P-637) and containing 11.31 acres, more or less;

BEING AND INTENDED TO BE lands granted, by way of expropriation, to Her Majesty the
Queen by Scott Maritimes Pulp Limited by Indenture dated March 12, 1976 and recorded in the
Registry of Deeds, Pictou, Nova Scotia, on March 25, 1976 in Book 685, at Page 158.

ALSO SAVING AND EXCEPTING a certain lot of land created by the expropriation of lands
by Her Majesty the Queen for construction of the Granton to Abercrombie Road bounded and
described as follows:

Lot No. 2 ; KIMBERLY-CLARK INC.
ALL AND SINGULAR that certain lot, piece or parcel of land situate, lying and being bounded
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on the North-east by the South-west boundary of the Granton Road at Abercrombie, in the
County of Pictou, Province of Nova Scotia, said lot being more particularly described as follows:

BEGINNING at the intersection of a North boundary of land of The Nova Scotia Power
Corporation and the South boundary of the said Granton Road;

THENCE South 75 degrees, 40 minutes, 33 seconds West (Grid), a distance of 75 feet, more or
less, along the North boundary of land of the said Nova Scotia Power Corporation, to a survey
marker;

THENCE continuing, in the same direction, a distance of 908.0 feet, along the North boundary
of land of the said Nova Scotia Power Corporation, to a survey marker;

THENCE North 12 degrees, 24 minutes East (Grid), a distance of 925 feet, more or less, along
the East boundary of land of others, to the South boundary of the said Granton Road;

THENCE Northerly, Easterly and Northerly, a distance of 1500 feet, more or less, along the
boundary of the said Granton Road, to the POINT OF BEGINNING;

AN AREA containing 11 acres, more or less;

BEING AND INTENDED to be portion of the land as acquired by Scott Maritimes Pulp Limited
from Scott Paper Company by Deed dated December 21, 1967 and recorded at the Reg13try of
Deeds, Pictou, on December 29, 1967 in Book 529, at Page 105;

ALSO SAVING AND EXCEPTING a certain lot of land created by the expropriation of lands
by Her Majesty the Queen for the construction of Highway No. 106 bounded and described: as
follows: :

Lot No. 3 KIMBERLY-CLARK INC.

ALL AND SINGULAR that certain lot, piece or parcel of land situate, lying and being bounded
on the East by the West boundary of Highway No. 106 and bounded on the West by the ordinary
high water mark of the Middle River, in Abercrombie, in the County of Pictou and Province of
Nova Scotia, said parcel being more particularly described as follows:

BEGINNING at the intersection of the North-west boundary of land formerly owned or occupied
by Naiff Harris, now owned by Her Majesty The Queen in the Right of the Province of Nova
Scotia and the West boundary of Highway No. 106;

THENCE South 65 degrees, 55 minutes West (Magnetic 1965), a distance of 200 feet, more or
less, along the said North-west boundary of land formerly of Naiff Harris, to the mean hlgh water
mark of the Middle River;

THENCE Northerly and Easterly, a distance of 1200 feet, more or less, along the said mean hlgh
water mark of the Middle River, to the intersection with the West boundary of Highway No. 106;

THENCE Southerly, along the West boundary of the said Highway No. 106, to the POINT OF
BEGINNING;
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AN AREA containing 5.5 acres, more or less;

BEING AND INTENDED to be portion of the land as acquired by Scott Maritimes Pulp Limited
from Scott Paper Company by Deed dated December 21, 1967 and recorded at the Registry of
Deeds, Pictou, on December 29, 1967 in Book 529 at Page 105;

ALSO SAVING AND EXCEPTING a certain lot of land conveyed to the Abercrombie
Volunteer Fire Department bounded and described as follows:

ALL THAT PARCEL of land situate at Abercrombie, in the County of Pictou, Province of Nova
Scotia, and designated as Lot 1-A-B on a Subdivision Plan prepared by Wadden Surveys, having
No. 93117 and signed by M.G. Wadden, N.S.L.S. on the 4th day of January, 1994, said Lot 1-A-
B more fully shown on Registry Plan Number 4254.

THE SAID LOT 1-A-B intended to be a consolidation of Lot 1, lands formerly leased by Scott
Maritimes Limited to Abercrombie Volunteer Fire Department, and registered at the Office of
the Registrar of Deeds, Pictou, Nova Scotia on the 20th of September, 1993, in Book 1132 at
Page 230, and Parcels A and B, a portion of lands formerly conveyed by Scott Paper Company to
Scott Maritimes Pulp Limited, by Deed, registered at the Office of the Registrar of Deeds,
Pictou, Nova Scotia on the 29th day of December, 1967, in Book 529, at Page 105;

BEING AND INTENDED to be a lot of land conveyed to the Abercrombie Volunteer Fire
Department by Scott Maritimes Limited by Deed dated March 10, 1994 and recorded at the
Registry Office, Pictou, Nova Scotia in Book 1132, Page 230;

EASEMENTS OVER KIMBERLY-CLARK INC. LAND

RESERVING THE FOLLOWING POWER LINE EASEMENT as granted by Alexander Ellis
and his wife Isabel V. Ellis to The Nova Scotia Power Commission over land as now owned by
Kimberly-Clark Inc. said land being that as originally acquired by Scott Paper Company from
the said Alexander and Isabel Ellis by an Indenture dated October 14, 1965 and as recorded in
the Office of the Registrar of Deeds for Pictou County on October 14, 1965 in Book 487, at Page
140, said easement being more fully described as follows:

WHEREAS the said Commission proposes to erect a Transmission Line to convey electric
power and energy to certain parts of Pictou County and is acquiring right of way privileges for
same to erect and maintain a line of poles or towers and wires with the necessary foundations,
anchors and guy wires, hereinafter referred to as the TRANSMISSION LINE, for the purpose of
conveying electric power and energy, over and across lands of Alexander and Isabel Ellis, as
now owned by Kimberly-Clark Inc., situated in the vicinity of Abercrombie, County of Pictou,
Province of Nova Scotia;

THE SAID GRANT OF EASEMENT was made from the said Alexander and Isabel Ellis to The
Nova Scotia Power Commission by an Indenture dated June 3, 1965 and as recorded in the
Office of the Registrar of Deeds for Pictou County on November 22, 1965 in Book 490, at Page
33 and shown on plan attached to recorded grant and described as follows:
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THE CENTER LINE OF SAID TRANSMISSION LINE to follow the center line now
established by the Commissions route survey;

BEGINNING on the Northern boundary of lands of Karl Crawford;

THENCE North 20 degrees, 00 minutes East, a distance of 504.5 feet, more or less, to the
Southern boundary of lands of Peter Sinclair, now owned by Kimberly-Clark Inc.;

THE DESCRIBED CENTER LINE being indicated by a red line on the lot numbered 19 on the
plan hereto annexed (See plan in Registry Book 490, at Page 33);

TOGETHER with the perpetual privilege, right and easement to clear or remove all trees,
obstructions and impediments to construction and maintenance of said line, upon a strip of land
100 feet wide, lying 50 feet on both sides of the said center line of proposed transmission line,
hereinafter referred to as the RIGHT OF WAY, and to use any method deemed expedient to keep
said right of way clear of trees or other obstructions and to fell such trees beyond the limits of
said right of way as may be deemed a potential hazard to said line;

ALSO RESERVING the following power transmission easements over lands conveyed by Scott
Paper Company to Scott Maritimes Pulp Limited by Deed dated December 21, 1967 and
recorded in the Registry of Deeds, Pictou, December 29, 1967 in Book 529 at Page 105:

WITNESSETH the said Scott Maritimes Pulp Limited grants and conveys unto The Nova Scotia
Power Commission the perpetual privilege, right and easement of erecting, maintaining and
fencing an outdoor substation with all poles, anchors, guys, transformers and of erecting and
maintaining a line of poles and wires with all necessary anchors, guys and braces for the purpose
of conveying, transmitting and transforming electric power and energy over and across lands of
Scott Maritimes Pulp Limited situated in the vicinity of Abercrombie, in the County of Pictou,
Province of Nova Scotia:

SUBSTATION EASEMENT

A SUBSTATION to be located on a portion of the existing transmission line right of way
covered by easement from Alexander Ellis, now owned by Kimberly-Clark Inc., to the Nova
Scotia Power Commission, dated June 3, 1965, recorded on November 22, 1965 in Book 490,
Page 33, said portion of the existing right of way being described as follows:

BEGINNING on the northern margin of the New Road at a point distant 50 feet westerly along
said margin from the centre line of the existing transmission line;

THENCE North 20 degrees East, parallel to the said centre line, a distance of 100 feet;

THENCE South 80 degrees, 35 minutes East, parallel to the said road margin, a distance of 100
feet;

THENCE South 20 degrees West, a distance of 100 feet to meet the aforesaid road margin;

THENCE North 80 degrees, 35 minutes West, along the aforesaid northern margin, a distance of
100 feet to the POINT OF BEGINNING.
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TRANSMISSION LINE EASEMENT:
A TRANSMISSION LINE to be located on a strip of land 66 feet wide lying 33 feet on both
sides of the hereinafter described centre line:

BEGINNING on the northwestern limits of the hereinbefore described substation lot;

THENCE North 80 degrees, 35 minutes West, parallel to the northern margin of the New Road,
a distance of 1,766 feet, more or less, to an angle;

THENCE North 78 degrees, 43 minutes West, a distance of 807 feet, more or less, to an angle;
THENCE North 51 degrees, 26 minutes West, a distance of 400 feet, more or less, to an angle;
THENCE North 15 degrees, 11 minutes West, a distance of 610 feet, more or less, to an angle;
THENCE North 05 degrees, 49 minutes East, a distance of 488 feet, more or less, to an angle;

THENCE North 38 degrees, 11 minutes West, parallel to and 33 feet perpendicularly distant
from the southwestern boundary of said lands of Scott Maritimes Pulp Limited, a distance of
2,625 feet, more or less, to an angle;

THENCE North 45 degrees, 48 minutes East, a distance of 2,444 feet, more or less, to an angle;
THENCE North 51 degrees, 09 minutes East, a distance of 1,480 feet, more or less, to an angle;

THENCE North 06 degrees, 47 minutes East, a distance of 165 feet, more or less, to meet the
high water line of Pictou Harbour;

SAVING AND EXCEPTING any portions of the said strip, as may be within the limits of any
Public Highway;

BEING AND INTENDED to be easements granted by Scott Maritimes Pulp Limited to The
Nova Scotia Power Commission by an Indenture dated May 21, 1968 and recorded at the
Registry of Deeds, Pictou, Nova Scotia on June 10, 1968 in Book 532, at Page 131 and as shown
on the plan attached to the recorded Indenture.

AND FURTHER RESERVING the following power transmission easements over lands
conveyed by Scott Paper Company to Scott Maritimes Pulp Limited by Deed dated December
21, 1967 and recorded in the Registry of Deeds, Pictou, December 29, 1967 in Book 529, at Page
105:

WHEREAS The Nova Scotia Power Commission proposes to erect additions to its outdoor
substation and a transmission line for the purpose of transferring and conveying electric power
and energy from the said substation at Abercrombie to the Canso Chemicals plant, at
Abercrombie Point, Pictou County, Province of Nova Scotia and is acquiring right of way
privileges for same:
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SUBSTATION ADDITION EASEMENT

BEGINNING on the northern boundary of the public highway, at the southwestern corner of the
substation lot acquired by easement from Scott Maritimes Pulp Limited, dated May 21, 1968,
recorded at Pictou, in Book 532, at Page 131;

THENCE North 80 degrees, 35 minutes West, along said highway boundary, a distance of 61
feet;

THENCE North 09 degrees, 25 minutes East, perpendicular to aforesaid highway boundary, a
distance of 150 feet;

THENCE South 80 degrees, 35 minutes East, a distance of 79.4 feet;

THENCE South 09 degrees, 25 minutes West, a distance of 51.6 feet to the northwestei‘n corner
of said substation lot acquired by an easement dated May 21, 1968;

THENCE South 20 degrees West, along the western boundary of aforesaid substation lot, a
distance of 100 feet to the PLACE OF BEGINNING.

TRANSMISSION LINE EASEMENT
A TRANSMISSION LINE to be located on a strip of land 66 feet wide lying 33 feet on both
sides of the hereinafter described center line:

BEGINNING on the northern limits of the Commissions aforesaid substation lot, covered by
easement from Scott Maritimes Pulp Limited, dated May 21, 1968, recorded at Pictou in Book
532, at Page 131, at a point distant 30 feet, bearing South 80 degrees, 35 minutes East along said
limits from the northwestern corner of said substation lot;

THENCE North 15 degrees, 47 minutes East, a distance of 320 feet, more or less, to an angle in
said center line;

THENCE North 01 degrees, 46 minutes West, a distance of 2,040 feet, more or less, to an angle;

THENCE North 10 degrees, 34 minutes West, a distance of 548 feet, more or less, to a point
marking an angle in said center line, said point being perpendicularly distant 33 feet
northeasterly from the center line of the effluent disposal pipeline leading from the Pulp Mill at
Abercrombie Point to Boat Harbour;

Thence North 39 degrees, 03 minutes West, parallel to said pipeline center line, a distance of
1,108 feet, more or less, to an angle;

THENCE South 66 degrees, 35 minutes West, a distance of 175 feet, more or less, to meet the
northeastern boundary of lands of said Canso Chemicals Limited;

SAVING AND EXCEPTING those portions of the said strip as lie within the limits of the public
highway and within the boundaries of lands of Peter Sinclair, now owned by Kimberly-Clark
Inc.;
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TO HAVE AND TO HOLD the said privileges, rights, easements and licence hereby granted
unto the said Commission, its successors or assigns forever;

BEING AND INTENDED to be easements granted by Scott Maritimes Pulp Limited to Nova
Scotia Power Commission by Indenture dated May 9, 1969 and recorded in the Registry of
Deeds, Pictou on June 8, 1970 in Book 569, at Page 191 and as depicted on Registry.Plan No.
77, File 19 on file at the same Registry.
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SCHEDULE “A”
PID: 864082

ALL THAT CERTAIN LOT, piece or parcel of land, situate, lying and being at Abercrombie, in
the County of Pictou and Province of Nova Scotia and bounded and more fully described as
follows:

BEGINNING on the Western side of the main road leading from New Glasgow to Abercrombie
Wharf at the North-east angle of lands formerly belonging to one Maggie Fraser and Lena
Fraser, now owned by Kimberly-Clark Nova Scotia;

THENCE Westerly, along the said Northern boundary line of the said lands now owned by
Kimberly-Clark Nova Scotia, for the distance of one side of a square of land having an area of
one acre;

THENCE Northerly, parallel to the Western. margin of aforesaid highway, along lands of
Kimberly-Clark Nova Scotia, for the distance of one side of a square of land having an area of
one acre;

THENCE in an Easterly direction, along lands of Kimberly-Clark Nova Scotia, parallel to the
Northern side line of the aforesaid lands of Maggie Fraser and Lena Fraser as now owned by
Kimberly-Clark Nova Scotia, to the Western boundary of the aforesaid highway;

THENCE along the said Western boundary of the aforesaid highway its several courses to the
PLACE OF BEGINNING;

BEING AND INTENDED TO BE a square of land, one acre in area, and being a portion of the
lands conveyed by one Annie MacDonald to J. W. Sinclair by deed dated November 19, A.D.,
1935 and registered in the Registry of Deeds Office at Pictou, Nova Scotia in Book 253, at Page
238;

ALSO BEING AND INTENDED TO BE the same land conveyed by J. E. (Ted) Scanlan,
Trustee to Scott Worldwide, Inc. by Indenture dated June 29, 1990 and as recorded in the Office
of the Registrar of Deeds for Pictou County on the same date in Book 1045, at Page 578;

ALSO BEING AND INTENDED TO BE the fourth parcel contained in a deed from Kimberly-
Clark Worldwide, Inc. to Kimberly-Clark Nova Scotia, said Indenture dated the 17th day of July,
A.D., 1997 and recorded in the Office of the Registrar of Deeds for Pictou County on July 18,
1997 in Book 1244, at Page 764, as Document No. 4195.

THE ABOVE DESCRIBED PROPERTY is subject to a utility easement as granted by Peter A.
Sinclair et ux Bessie B. Sinclair to Maritime Telegraph and Telephone Company Limited, said
grant dated the 23rd day of February, A.D., 1952 and recorded in the Office of the Registrar of
Deeds for Pictou County on March 22, 1952 in Book 240, at Page 312, said grant being more
particularly described as follows:
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WE HERBY GRANT, bargain and sell unto the said Maritime Telegraph and Telephone
Company Limited, its successors and assigns, the right and authority to construct, reconstruct,
operate and maintain its line of telephone and telegraph, consisting of such poles, wires, cables,
conduits, guys, anchors and other fixtures and appurtenances as Maritime Telegraph and
Telephone Company Limited may, from time to time, require upon, across, over and or under the
property which Peter A. Sinclair et ux have any interest, in the School Section of Abercromble
County of Pictou and Province of Nova Scotia, described as follows:

SITUATE on the western side of the New Glasgow to Abercrombie Highway;
BOUNDED on the northerly side by lands, now or formerly, owned by James Grant;
ON THE southerly side by lands, now or formerly, owned by Alexander Ellis;

AND ALSO UPON, along, over and or under the roads, streets or highways crossing and or
adjoining the said property in which Peter A. Sinclair et ux have any interest, with the right to
have the Maritime Telegraph and Telephone Company Limited employees enter upon the
property at any time for the purposes of placing, replacing, maintaining and inspecting its lines
and other properties;

AND ALSO THE RIGHT to cut, keep cut and remove such trees and brush as the Maritime |
Telegraph and Telephone Company Limited may consider necessary for the erection, :
maintenance and satisfactory operation of the lines, but in no case beyond a distance of 50 feet

from the said lines;

AND THE RIGHT TO PERMIT the attachment of and or carry in conduit, wires and cables of .
any other company;

TO HAVE AND TO HOLD unto the Maritime Telegraph and Telephone Company Limited, its
successors and assigns forever;

RESERVING unto Peter A. Sinclair et ux the right of cultivating, tilling and raising industrial
crops on such portions of the said lands and premises as are not used by the Maritime Telegraph
and Telephone Company Limited for the purposes of this grant;

PETER A. SINCLAIR et ux for himself, his heirs, executors, administrators and assigns, hereby
covenants to and with the Maritime Telegraph and Telephone Company Limited, its successors
and assigns, that no wire line will be erected or permitted on said property which will interfere
with its service or endanger its lines;

THE MARITIME TELEGRAPH AND TELEPHONE COMPANY LIMITED -covenants,
promises and agrees with Peter A. Sinclair et ux that it will at all times compensate them for any
damage which Maritime Telegraph and Telephone Company Limited may do to the industrial
crops of Peter A. Sinclair et ux, in the exercise of its right of entry upon the said lands at any
time for the purpose of inspection and maintaining the said lines of telephone and telegraph;

THE ABOVE DESCRIBED PROPERTY is also subject to a grant of an easement from Peter A.
M. Sinclair to The Nova Scotia Power Commission by an Indenture dated the 2nd day of June,
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A.D., 1965 and as recorded in the Office of the Registrar of Deeds for Pictou County on
November 22, 1965 in Book 490, at Page 34, said grant being more particularly described as
follows:

WHEREAS the said Commission proposes to erect a transmission line to convey electric power
and energy to certain parts of Pictou County and is acquiring right of way privileges for same;

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the sum of
One Dollar of lawful money of Canada and of other good and valuable consideration paid by the
Commission to the said Peter A. M. Sinclair, the receipt whereof is hereby acknowledged, the
said Peter A. M. Sinclair hereby grants and conveys unto the Commission the perpetual
privilege, right, easement and license of erecting and maintaining a line of poles or towers and
wires with all necessary foundations, anchors and guy wires hereinafter referred to as the
TRANSMISSION LINE, for the purpose of conveying electric power and energy, over and
across lands of Peter A. M. Sinclair, situated in the vicinity of Abercrombie, County of Pictou,
Province of Nova Scotia;

THE CENTER LINE OF SAID TRANSMISSION LINE to follow the center line now
established by the Commissions route survey;

BEGINNING on the northern boundary of lands of Alexander Ellis;

THENCE North 20 degrees, 00 minutes East, a distance of 70 feet, more or less, to the western
boundary of lands of the Abercrombie to New Glasgow Highway; v

THE DESCRIBED CENTER LINE being indicated by a red line on the lot numbered 20 on the
plan hereto annexed (Plan recorded in Book 490, Page 34);

TOGETHER with the perpetual privilege, right and easement to clear or remove all trees,
obstructions and impediments to construction and maintenance of said line, upon a strip of land
100 feet wide, lying 50 feet on both sides of the said center line of proposed transmission line,
hereinafter referred to as the RIGHT OF WAY, and to use any method deemed expedient to keep
said right of way clear of trees or other obstructions and to fell such trees beyond the limits of
said right of way as may be deemed a potential hazard to said line;

AND to enter upon and across said land from time to time and at all times with vehicles,
machinery, equipment and materials as deemed expedient for all purposes whatsoever, in
fulfillment of the privileges granted herein;

PROVIDED HOWEVER that Peter A. M. Sinclair may make claim for actual damage by vehicle
and mechanized equipment to field crops, fences and access roads;

TO HAVE AND TO HOLD the said privileges, rights, easement and license hereby granted unto
the said Commission, its successors or assigns forever;

AND the said Peter A. M. Sinclair doth hereby for himself and his heirs, executors,
administrators and assigns covenant with the said Commission, its successors or assigns that he
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will not place or cause to be placed any structure or other thing upon said right of way which in
the opinion of the Commission is deemed an obstruction;

THE ABOVE DESCRIBED PROPERTY is also subject to a grant of an easement from Peter A.
M. Sinclair to The Nova Scotia Power Commission by an Indenture dated the 2nd day of April,
A.D., 1969 and as recorded in the Office of the Registrar of Deeds for Pictou County on June §,
1970 in Book 569, at Page 192, said grant being more particularly described as follows:

WHEREAS the said Commission proposes to erect a transmission line to convey electric power
and energy to the Canso Chemicals Plant, Abercrombie, Pictou County and is acquiring right of
way privileges for same;

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the sum of
One Dollar of lawful money of Canada and of other good and valuable consideration paid by the
Commission to the said Peter A. M. Sinclair, the receipt whereof is hereby acknowledged, the
said Peter A. M. Sinclair hereby grants and conveys unto the Commission the perpetual
privilege, right, easement and license of erecting and maintaining a line of poles or towers and
wires with all necessary foundations, anchors and guy wires, hereinafter referred to as the
TRANSMISSION LINE, for the purpose of conveying electric power and energy, over and
across lands of Peter A. M. Sinclair situate in the vicinity of Abercrombie, County of Pictou,
Province of Nova Scotia, bounded northeasterly by the public highway leading to Abercrombie
Point and on all other sides by lands of Scott Maritimes Pulp Limited,

THE CENTER LINE of said transmission line beginning on the southern boundary of said lands
of Peter A. M. Sinclair at a point distant 104 feet, more or less, westerly along said boundary
from its intersection with the southwestern boundary of the said public highway;

THENCE northeasterly, a distance of 60 feet, more or less, to an angle in said center line;

THENCE northerly, a distance of 164 feet, more or less, to meet the northern boundary of
aforesaid lands of Peter A. M. Sinclair at a point distant 11 feet, more or less, westerly along
same from the said southwestern boundary of the aforesaid public highway;

THE DESCRIBED CENTER LINE being indicated by a red line on the plan numbered A2-T15-
L2-2 hereto annexed (Plan No. 78 in File 19 at Pictou Registry);

TOGETHER with the perpetual privilege, right and easement to clear or remove all trees,
obstructions and impediments to construction and maintenance of said line upon a strip of land
66 feet wide, lying 33 feet on both sides of the said center line of the proposed transmission line,
hereinafter referred to as the RIGHT OF WAY and to use any method deemed expedient to keep
said right of way clear of trees or other obstructions and to fell such trees beyond the limits of
said right of way as may be deemed a potential hazard to said line;

AND to enter upon and across said lands from time to time and at all times with vehicles,
machinery, equipment and materials as deemed expedient for all purposes whatsoever, in
fulfillment of the privileges granted herein;
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PROVIDED HOWEVER that the said Peter A. M. Sinclair may make claim for actual damage
by vehicles and mechanized equipment to field crops, fences and access roads;

PROVIDED ALSO that the said Peter A. M. Sinclair may maintain all existing buildings that lie
within the limits of the aforesaid right of way;

TO HAVE AND TO HOLD the said privileges, rights, easement and license hereby granted unto
the said Commission, its successors or assigns forever;

AND the said Peter A. M. Sinclair doth hereby for himself and his heirs, executors,
administrators and assigns covenant with the said Commission, its successors or assigns that he
will not place or cause to be placed any structure or other thing upon said right of way which in
the opinion of the Commission is deemed as obstruction.
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SCHEDULE “A”

PID: 65166829

ALL AND SINGULAR that certain lot, piece or parcel of land situate, lying and being bounded
on the North-east by the South-west boundary of the Granton Road at Abercrombie, in the
County of Pictou, Province of Nova Scotia, said lot being more particularly described as follows:

BEGINNING at the intersection of a North boundary of land of The Nova Scotia Power
Corporation and the South boundary of the said Granton Road;

THENCE South 75 degrees, 40 minutes, 33 seconds West (Grid), a distance of 75 feet, more or
less, along the North boundary of land of the said Nova Scotia Power Corporation, to a survey
marker;

THENCE continuing, in the same direction, a distance of 908.0 feet, along the North boundary
of land of the said Nova Scotia Power Corporation, to a survey marker;

THENCE North 12 degrees, 24 minutes East (Grid), a distance of 925 feet, more or less, along
the East boundary of land of others, to the South boundary of the said Granton Road;

THENCE Northerly, Easterly and Northerly, a distance of 1500 feet, more or less, along the
boundary of the said Granton Road, to the POINT OF BEGINNING;

- AN AREA containing 11 acres, more or less;
BEING AND INTENDED to be portion of the land as acquired by Scott Maritimes Pulp Limited

from Scott Paper Company by Deed dated December 21, 1967 and recorded at the Registry of
Deeds, Pictou, on December 29, 1967 in Book 529, at Page 105;
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SCHEDULE “A”

PID: 65168130

All and Singular that certain lot, piece or parcel of land, situate, lying and being bounded on the
South by the North boundary of the existing diversion to the Abercrombie Road, in
Abercrombie, in the County of Pictou, Province of Nova Scotia, said parcel being the land over
which the old railway formerly owned by the Intercolonial Coal Company was constructed and
shown partially on plan No. A.F.E. 17-5-380-138-66, showing the property required for the Begg
Brook Interchange, as prepared by the Department of Highways for the Province of Nova Scotia,
and dated January 17th, 1967 and being expropriated by an instrument for same dated August 11,
1969 and recorded in the Office of the Registrar of deeds for Pictou County on August 13th,
1969 in File 16 as No. 56, said parcel being more particularly described as follows:

Beginning at the intersection of the Southeast boundary of land as conveyed by Henry I. W.
Bigney and Mabel G. Bigney to Her Majesty the Queen, in the Right of Canada for the use of the
Canadian Government Railways (Book 493, Page 26) and a Southwest boundary of land
formerly of Scott Maritimes Pulp Limited, now Neenah Paper Company of Canada, said point of
intersection being South 62 degrees, 35 minutes, 56 seconds East (Astronomic), a distance of
106.6 feet from the intersection of the Northwest boundary of said Railway land and the said
boundary of land of Neenah Paper Company of Canada;

Thence South 62 degrees, 35 minutes, 56 seconds East (Astronomic), a distance of 37 feet, more
or less, along the said Southwest boundary of land formerly of Scott Maritimes Pulp Limited,
now of Neenah Paper Company of Canada, to the East boundary of land formerly of the
Intercolonial Coal Company;

Thence Southerly, along a Western boundary of land formerly of Henry T. W. Bigney, now of
Neenah Paper Company of Canada, a distance of 480 feet, more or less, or until it meets the
North boundary of the abovementioned diversion to the Abercrombie Road, said point being 125
feet perpendicular distance from center line of same;

Thence in a Westerly direction , parallel to and 125 feet perpendicular distance from the center
line of the said diversion to the Abercrombie Road, on the arc of a curve to the left, a distance of
65 feet, more or less, to a point of curvature;

Thence South 00 degrees, 10 minutes West (Magnetic 1965), a distance of 25 feet, along a West
boundary of the said diversion to the Abercrombie Road, to a point, said point being 100 feet
perpendicular distance from the center line of said diversion;

Thence North 89 degrees, 50 minutes West (Magnetic 1965), parallel to and 100 feet
perpendicular distance from the center line of said diversion, a distance of 40 feet, more or less,
to the West boundary of land formerly of the said Intercolonial Coal Company and an East
boundary of land formerly of the said Henry I. W. Bigney and Mabel Bigney;

1964386.v3

286




287
—32

Thence North 09 degrees, 04 minutes East (Magnetic 1965) a distance of 290 feet, more or less,
along the West boundary of the former Coal Company land and the East boundary of land
formerly of the said Bigneys to a point in the Southeast boundary of land of Her Majesty the
Queen, in the right of Canada as occupied by the Canadian National Railway;

Thence North 07 degrees, 09 minutes, 24 seconds East (Astronomic), a distance of 263.45 feet,
along the Southeast boundary of the said land of Her Majesty the Queen, to the Point of
Beginning;

An Area containing 0.5 acres, more or less;

Being and Intended to be all of the land formerly owned by the Intercolonial Coal Company
which adjoined land recently owned by Henry I. W. Bigney and Mabel Bigney; '

Subject to a utility interest of Nova Scotia Power Commission as described in document number
1046 at Book 532, Page 131 registered June 10, 1968;

The subdivision is validated by Section 291 of the Municipal Government Act.
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SCHEDULE “A”

PID: 1045442

Beginning at the point of intersection of the Northwesterly boundary of the Canadian National
Railways right of way with the Northerly boundary of the Granton-Abercrombie road connector
and 100 feet perpendicularly distant from the centre line of construction thereof;

Thence in a Westerly direction following the boundary of the aforesaid connector and parallel to
the said centre line a distance of 80 feet, more or less, or until it meets the Easterly boundary of
the Access Road to Scott Maritimes Pulp mill and 50 feet perpendicularly distant from the centre
line of construction thereof;

Thence following a course of North 04 degrees, 17.5 minutes East along the boundary of the
aforesaid Access Road and parallel to the said centre line, a distance of 1047 feet, more or less,
or until it meets the boundary between lands of Her Majesty the Queen and the lands of Scott
Maritimes Pulp Limited;

Thence following a course of South 39 degrees, 07 minutes East, along the alignment of the last
mentioned boundary, a distance of 568 feet, more or less, or until it meets the Northwesterly
boundary of the Canadian National Railways right of way;

Thence following a course of South 40 degrees, 49.5 minutes West along the boundary of the
aforesaid right of way, a distance of 695 feet, more or less, to the point of beginning;

Containing 5.24 acres, more or less;

Subject to a utility interest of Nova Scotia Power Commission as described in document number
1046 at Book 532, Page 131 registered June 10, 1968;

The subdivision is validated by Section 291 of the Municipal Government Act.
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SCHEDULE “A”

PID: 65076366

ALL AND SINGULAR THAT CERTAIN LOT, piece or parcel of land, situate, lying and being
bounded on the South by the North boundary of the existing Abercrombie Road, in Abercrombie,
in the County of Pictou, Province of Nova Scotia, said parcel being land over which the access
road to the Kimberly-Clark Nova Scotia pulp mill is constructed and shown on plan no. A.F.E.
17-5-380-138-66 showing the property required for the Begg Brook Interchange as prepared by
the Department of Highways for the Province of Nova Scotia and dated January 17, 1967, said
parcel being more particularly described as follows:

BEGINNING at the intersection of the West boundary of the said access road to land of
Kimberly-Clark Nova Scotia and the North boundary of a diversion to the Abercrombie Road,
which point being Easterly a distance of 190 feet, more or less, from the point of intersection of
the Easterly boundary of Begg Brook, at the mean high water mark, with the Northerly boundary
of the said diversion to the Abercrombie Road, said point of beginning also being 100 feet
perpendicular distance from the center line of the said diversion;

THENCE in a Northerly direction, parallel to and 50 feet perpendicular distance from the center

- line of the said access road, a distance of 1160 feet, more or less, or until it meets the boundary
between land formerly of Henry I. W. Bigney, now of Kimberly-Clark Nova Scotia and land
formerly of Scott Maritimes Pulp Limited, now also of Kimberly-Clark Nova Scotia;

THENCE in a Southeasterly direction, following the alignment of the last mentioned boundary, a
distance of 150 feet, more or less, or until it meets the Easterly boundary of the aforesaid access
- road to land of Kimberly-Clark Nova Scotia and 50 feet perpendicular distance from the center
" line thereof; :

THENCE in a Southwesterly direction, parallel to and 50 feet perpendicular distance from the
center line of the said access road, a distance of 1045 feet, more or less, or until it meets the
abovementioned Northerly boundary of a diversion to the Abercrombie Road and 100 feet
perpendicular distance from the center line of same; :

THENCE in a Westerly direction, parallel to and 100 feet perpendicular distance from the center
line of said diversion, a distance of 106 feet, to the POINT OF BEGINNING;

AN AREA CONTAINING 2.5 acres, more or less;

BEING AND INTENDED to be portion of the land as acquired by Her Majesty The Queen, in
the Right of Her Province of Nova Scotia, from Henry I. W. Bigney and Mabel G. Bigney by an
Instrument of Expropriation prepared under the provisions of the Expropriation Act and dated
January 31, 1967 and recorded in the Office of the Registrar of Deeds for Pictou County on
February 6, 1967 as File 14, No. 43;

ALSO BEING AND INTENDED TO BE PARCEL 2 in a conveyance from Her Majesty The
Queen in the Right of Her Province of Nova Scotia to Kimberly-Clark Inc. by an Indenture dated
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the 24th day of June A.D., 1999 and recorded in the Office of the Registrar of Deeds for Pictou
County on July 20, 1999 in Book 1316, at Page 620 as Document No. 3185, also see sketch
attached to recorded document.
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SCHEDULE “A”
PID: 65168163

All that certain lot, piece or parcel of land situate lying and being at or near the District of
Granton, County of Pictou, Province of Nova Scotia, described as follows:

Beginning at the point of intersection of the Southeastern boundary of the original road leading
from Granton to Abercrombie with the boundary between the lands of Her Majesty the Queen
under the administration and control of the Department of Lands and Forests and the lands now
or formerly of Scott Maritimes Pulp Limited;

Thence following a course of South 39 degrees, 07 minutes East, along the alignment of the last
mentioned boundary, a distance of 475 feet, more or less, or until it meets the Westerly boundary
of an access road to the Scott Maritimes Pulp Mill and 50 feet perpendicularly distant from the
centre line of construction thereof;

Thence following a course of South 04 degrees, 17.5 minutes West along the boundary of the
aforesaid access road and parallel to the said centre line, a distance of 1162 feet, more or less, or
until it meets the Northerly boundary of the Granton-Abercrombie Road connector and 100 feet
perpendicularly distant from the centre line of construction thereof.

Thence following a course of North 89 degrees, 50 minutes West along the boundary of the last
mentioned connector, a distance of 190 feet, more or less, or until it meets the Easterly margin of
Begg Brook;

Thence in a Northerly, Northeasterly, Northwester, Westerly and Southwesterly direction
following the various windings of the margin of the aforesaid brook, a distance of 1625 feet,
more or less, or until it meets the Northeasterly boundary of the Begg Brook interchange.

Thence following a course of North 41 degrees, 10 minutes West, along the boundary of the
aforesaid interchange, a distance of 48 feet, more or less, or until it meets the Easterly boundary
of Trunk Highway #106 and 100 feet perpendicularly distant from the centre line of construction
thereof;

Thence in a Northeasterly direction following the boundary of the aforesaid highway and parallel
to the said centre line a distance of 330 feet, more or less, or until it meets the Southeasterly
boundary of the original Granton-Abercrombie road and 33 feet perpendicularly distant from the
centre line thereof;

Thence in a Northeasterly direction following the boundary of the aforesaid original road and
parallel to centre line thereof, a distance of 924 feet, more or less, to the point of beginning;

Containing 16.92 acres, more or less;

Subject to a utility interest of Nova Scotia Power Commission as described in document number
1046 at Book 532, Page 131 registered June 10, 1968;
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The subdivision is validated by Section 291 of the Municipal Government Act.
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SCHEDULE “A”

PID: 65076358

ALL AND SINGULAR THAT CERTAIN LOT, piece or parcel of land, situate, lying and being
bounded on the Southwest by the East boundary of Highway No. 106, in Abercrombie, in the
County of Pictou, Province of Nova Scotia, said parcel being land over which the Old Granton
Road was constructed and shown on plan no. A.F.E. 17-5-380-138-66 showing the property
required for the Begg Brook Interchange as prepared by the Department of Highways for the
Province of Nova Scotia and dated January 17, 1967, said parcel being more particularly
described as follows:

BEGINNING at the intersection of the North-west boundary of land formerly of Henry I. W.
Bigney, now Kimberly-Clark Nova Scotia and the East boundary of said Highway No. 106,
which point being Northerly a distance of 2041 feet, more or less, from the point of intersection
of the East boundary of said Highway with the Northerly boundary of land of the Canadian
National Railway, said point of beginning also being 100 feet perpendicular distance from the
center line of said Highway No. 106 and 33 feet perpendicular distance from the center line of
the Old Granton Road;

THENCE in a Northerly direction, parallel to and 33 feet perpendicular distance from the center
line of the said Old Granton Road, a distance of 924 feet, more or less, or until it meets the
boundary between land formerly of Henry I. W. Bigney, now of Kimberly-Clark Nova Scotia
and land formerly of Scott Maritimes Pulp Limited, now also of Kimberly-Clark Nova Scotia;

THENCE North 38 degrees, 45 minutes West, a distance of 66 feet, more or less, or until it
meets the North-west boundary of the aforesaid Old Granton Road and a South-east boundary of
land of Kimberly-Clark Nova Scotia and 33 feet perpendicular distance from the center line of
said Road;

THENCE in a Southwesterly direction, parallel to and 33 feet perpendicular distance from the
center line of the said Old Granton Road, a distance of 850 feet, more or less, to a point in the
East boundary of Highway No. 106, said point being 100 feet perpendicular distance from the
center line of said Highway;

THENCE South 03 degrees, 50 minutes West, parallel to and 100 feet perpendicular distance
from the center line of said Highway No. 106, a distance of 106 feet, more or less, to the POINT
OF BEGINNING;

AN AREA CONTAINING 1.4 acres, more or less;

BEING AND INTENDED TO BE all of the Old Granton Road lying Northeast of Highway No.
106;

ALSO BEING AND INTENDED TO BE PARCEL 1 in a conveyance from Her Majesty The

Queen in the Right of Her Province of Nova Scotia to Kimberly-Clark Inc. by an Indenture dated
the 24th day of June A.D., 1999 and recorded in the Office of the Registrar of Deeds for Pictou
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County on July 20, 1999 in Book 1316, at Page 620 as Document No. 3185, also see sketch
attached to recorded document.
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SCHEDULE “A”
PID: 65076382

ALL THAT CERTAIN LOT, piece or parcel of land, situate, lying and being bounded on the
Southwest by the Eastern boundary of Highway No. 106, at Abercrombie, County of Pictou and
Province of Nova Scotia, said parcel being portion of the land expropriated from Naiff Harris,
said parcel being more particularly described as follows:

BEGINNING at the intersection of the Eastern boundary of Highway No. 106 and the
Northwestern boundary of the North Granton Road, said point being a perpendicular distance of
33 feet Northerly from the centre line of the said Old Granton Road;

THENCE in a Northerly direction parallel to and 100 feet perpendicular distant Easterly from the
centre line of Highway No. 106, a distance of 34 feet, more or less, to the Northwestern
boundary of lands expropriated from Naiff Harris;

THENCE North 65 degrees, 55 minutes East, along the said Northern boundary, a distance of 70
feet, more or less, to a point, said point being on the Northwestern boundary of the Old Granton
Road;

THENCE in a Southwesterly direction along the Northern boundary of said Old Granton Road, a
distance of 96 feet, more or less, to the POINT OF BEGINNING;

CONTAINING an area of 0.02 acres, more or less;

BEING AND INTENDED TO BE all that portion of the land expropriated from Naiff Harris that
lies North-east of the said Highway No. 106;

ALSO BEING AND INTENDED TO BE PARCEL 4 in a conveyance from Her Majesty The
Queen in the Right of Her Province of Nova Scotia to Kimberly-Clark Inc. by an Indenture dated
the 24th day of June A.D., 1999 and recorded in the Office of the Registrar of Deeds for Pictou
County on July 20, 1999 in Book 1316, at Page 620 as Document No. 3185, also see sketch
attached to recorded document. :
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SCHEDULE “A”

PID: 65166837

ALL AND SINGULAR that certain lot, piece or parcel of land situate, lying and being bounded
on the East by the West boundary of Highway No. 106 and bounded on the West by the ordinary
high water mark of the Middle River, in Abercrombie, in the County of Pictou and Province of
Nova Scotia, said parcel being more particularly described as follows:

BEGINNING at the intersection of the North-west boundary of land formerly owned or occupied
by Naiff Harris, now owned by Her Majesty The Queen in the Right of the Province of Nova
Scotia and the West boundary of Highway No. 106;

THENCE South 65 degrees, 55 minutes West (Magnetic 1965), a distance of 200 feet, more or
less, along the said North-west boundary of land formerly of Naiff Harris, to the mean high water
mark of the Middle River;

THENCE Northerly and Easterly, a distance of 1200 feet, more or less, along the said mean high
water mark of the Middle River, to the intersection with the West boundary of Highway No. 106;

THENCE Southerly, along the West boundary of the said Highway No. 106, to the POINT OF
BEGINNING;

AN AREA containing 5.5 acres, more or less;
BEING AND INTENDED to be portion of the land as acquired by Scott Maritimes Pulp‘ Limited

from Scott Paper Company by Deed dated December 21, 1967 and recorded at the Registry of
Deeds, Pictou, on December 29, 1967 in Book 529 at Page 105;
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SCHEDULE “A”
PID: 957290

ALL THAT CERTAIN lot, piece or parcel of land, situate, lying and being in the Town of New
Glasgow, in the County of Pictou and Province of Nova Scotia and more particularly bounded
and described as follows:

BEGINNING at a point on the Southern boundary of Willow Avenue, 450 feet from the
intersection of the Southern boundary of Willow Avenue and the Western boundary of Pine
View Crescent;

THENCE South 07 degrees, 30 minutes West, along the Western boundary of lands owned by
Francis Adamson, 270 feet, to a point;

THENCE North 82 degrees, 00 minutes West, along the Northern boundary of a proposed street
extension, 125 feet, to a point;

THENCE South 07 degrees, 30 minutes West, along the Western boundary of lands owned by
Dr. Bruce Miller, 299 feet, to a point;

THENCE North 80 degrees, 00 minutes West, along the Northern boundary of lands owned by
Francis Adamson and his wife Ellen Margaret Adamson, 198 feet, to a point;

THENCE North 07 degrees, 30 minutes West, along the Eastern boundary of lands owned by
Lloyd Millen, a distance of 560 feet, to the boundary of Willow Avenue;

THENCE South 82 degrees, 00 minutes East, along the boundary of Willow Avenue, a distance
of 320 feet, to the PLACE OF BEGINNING;

BEING AND INTENDED TO BE the same land as acquired by Scott Maritimes Pulp Ltd. From
Francis Adamson and his wife Ellen Margaret Adamson by an Indenture dated the 17th day of
- June, A.D., 1965 and as recorded in the Office of the Registrar of Deeds for Pictou County on
June 25, 1965 in Book 482, at Page 8.

1964386.v3
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This is Exhibit “K” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


Tree Nursery Site
PID No. 20451761

THIS MORTGAGE OF LAND dated as of the /k__t day of \N‘M , 2008.

BETWEEN:

NORTHERN PULP NOVA SCOTIA CORPORATION,
an unlimited company incorporated under the laws of the Province of
Nova Scotia

(hereinafter called the “Mortgagor”)
- and -

AZURE MOUNTAIN CAPITAL FINANCIAL CORPORATION,
an unlimited company incorporated under the laws of the Province of
Nova Scotia

(hereinafter called the “Mortgagee’)

DEFINITIONS

1.01 In this Collateral Mortgage, unless the context otherwise requires:

(2)

(b)

(©)

(d)

1964620.v3

“Credit Agreement” means a secured credit facility between the Mortgagor, as
Borrower, and the Mortgagee, as Lender, dated as of the date hereof, as the same
may be amended, restated, modified or supplemented from time to time.

“Event of Default” means an Event of Default under the Credit Agreement or the |

General Security Agreement;

“General Security Agreement” means a general security agreement between the
Mortgagor, as Debtor and the Mortgagee, as Secured Party, dated as of the date
hereof, as the same may be amended, restated, modified or supplemented from
time to time.

“Indebtedness” means all debts and liabilities present and future, direct or
indirect, absolute or contingent, matured or not, at any time owing by the
Mortgagor to the Mortgagee and heretofore or hereafter incurred or arising out of
or in relation to the Credit Agreement or the General Security Agreement whether
incurred by or arising from agreement or dealings between the Mortgagee and the
Mortgagor or by or from any agreement or dealings with any third party by which
the Mortgagee may be or become in any manner whatsoever a creditor of the
Mortgagor or however otherwise incurred or arising anywhere within or outside
the Country to a limit of Twenty-Five Million Dollars ($25.000.000) together
with interest thereon at the rate of fifteen per cent (15 %) per annum calculated
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with interest thereon at the rate of fifteen per cent (15 %) per annum calculated
half yearly, not in advance (the “Interest Rate”).

RECITALS

1.02 The Mortgagee has requested from the Mortgagor additional security for the payment of
the Indebtedness and the Mortgagor has agreed to execute this Collateral Mortgage for the
purpose of providing such additional security to the Mortgagee.

CHARGFE

2.01 In consideration of the sum of One Dollar ($1.00) the Mortgagor mortgages to the
Mortgagee the Mortgagor’s interest in the lands described in Schedule “A” hereto annexed (the
“Lands”) as security for payment of the Indebtedness. Upon the occurrence of an Event of
Default this mortgage shall immediately become due and enforceable.

COVENANTS
3.01 The Mortgagor and the Mortgagee covenant with each other as follows:

(a) this Mortgage shall be void if the Mortgagor well and truly pays the Indebtedness
and any other sums and interest thereon paid by the Mortgagee under the
provisions hereof, the Credit Agreement and the General Security Agreement, and
the Credit Agreement is terminated;

(b) this Mortgage is collateral security for the payment of the Indebtedness and the
Mortgagee may from time to time extend the time for payment of the
Indebtedness or any part thereof, so that the time for payment of any of the
Indebtedness is extended without in any way affecting the liability of the
Mortgagor hereunder or under the Credit Agreement or the General Security
Agreement and without in any way affecting or prejudicing the security created
hereby or by the General Security Agreement and nothing but the actual payment
of the Indebtedness and the termination of the Credit Agreement shall discharge
the Mortgagor;

() the Mortgagor will pay or cause to be paid the Indebtedness and, upon the
occurrence of an Event of Default, subject to the expiration of all applicable
notice and cure periods, the Mortgagee may enter and have quiet enjoyment of the
Lands;

(d the Mortgagor has a good title in fee simple to the Lands and the right to convey
the Lands as hereby conveyed, subject to permitted encumbrances as set out in the
Credit Agreement and that the Mortgagor will procure such further assurances as
may be reasonably required.

1964620.v3
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3.02 -Provided that upon the occurrence of an Event of Default or if waste be committed or
suffered on said Lands and after the expiration of any notice and curative periods set out in the
Credit Agreement or the General Security Agreement the whole of the Indebtedness hereby
secured remaining unpaid shall become payable; provided that the Mortgagee may waive its
right to call in the principal and shall not be therefore debarred from subsequently asserting and
exercising its right to call in the principal by reason of such waiver or any reason of any future
default and the Mortgagor agrees that neither the execution or registration of this Mortgage nor
the advancing of moneys shall bind the Mortgagee to advance additional moneys but the advance
of moneys or any part thereof shall be in the sole discretion of the Mortgagee.

3.03 It is hereby agreed that where the context requires words in the singular include the
plural, and words in the plural include the singular, and words importing the masculine gender
include the feminine and neuter genders.

3.04 The Mortgagor acknowledges receipt of a copy of this Mortgage.

3.05 In the event of a conflict between the provisions of this Mortgage and the provisions of
the General Security Agreement, the provisions of the General Security Agreement shall prevail.

[signature page follows]

1964620.v3
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IN WITNESS WHEREOF the Mottgagor has properly executed this Collateral Mortgage as of
the day and year first above written. - .

SIGNED AND DELIVERED in the presence ‘N ORTHERN PULP NOVA SCOTIA
of: ' . ‘ CORPORATION V :

W/M,

Witness

1964620.v3
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. Affidavit of Execution and Status

Country:
Province: Ngio W)&l

I,L_LDAM a O ZIM N@_fg;U_L, [in the State/Province oﬂ ﬂ@_:/rgymake oath and

- say as follows:

1. That I am the @0 Q%LDQN 'I/ of Nortliern Pulp Nova Scotia Co;poratmn (the
* “Company”) and have a personal knowledge of the matters herein descnbed o

2. That for the purposes of this my Afﬁdav1t “Matnmomal Home” means the dwelling and
real property occupied by a person and that person’ spouse or domestic partner as their
family residence and in which either or both of them have a property interest other than a
leasehold interest;

3. That the lands described in the annexed instrument are not occupied by any shareholder
as a Matrimonial Home nor is any shareholder entitled to use the lands as a Matrimonial
Home and the lands have never been so occupled while any interest i in the lands has been
owned by the Company;

4, That I am an Officer of the Company, duly authonzed to execute the annexed instrument
for and on behalf of the Company;

5. That I have executed the annexed instrument for and on behalf of the Company and
thereby bmd the Company; and

6. That this afﬁdawt is sworn for the purpose of registering the annexed instrument pursuant
to sections 79(1) and 83 of the Land Registration Act and in compliance with the
provisions of the Matrzmonzal Property Act and the Vital Statistics Act.

SWORNTOat'-/57,U0// Y

the

A Notary Pubtic
[affix stamp/seal and date of expiry of

commission]

- DIANNE M. BROWN
NOTARY PUBLIC, STATE OF NEW YORK

QUALIFIED IN NEW YORK COUNTY . :
~ NO. 018R6178963 _
- 8 COMMISSION EXPIRES )/ /

1964620.v3




SCHEDULE “A”
PID: 20451761

ALL AND SINGULAR THAT CERTAIN PARCEL OF LAND situate, lying and being at East
Mines in the County of Colchester, more particularly described as follows;

Beginning at a survey marker Sn165, located on the Northeastern boundary of the Canadian
National Railway and also being the Northwestern corner of lands now or formerly of the Nova
Scotia Farm Loan Board, and also being 83 degrees, 45 minutes, 26 seconds, a tie distance of
362.27 metres from Nova Scotia Control Monument 12832;

Thence 75 degrees, 18 minutes, 13 seconds along the Northern boundary of Nova Scotia Farm
Loan Board lands a distance of 336.365 metres to point of intersection with a private access road
leading to the Plains Road.

Thence 159 degrees, 53 minutes, 13 seconds, along the Eastern boundary of Nova Scotia Farm
Loan Board lands a distance of 204.186 metres to a point;

Thence 138 degrees, 38 minutes, 13 seconds, continuing along the Eastern boundary of Nova
Scotia Farm Loan Board lands a distance of 101.188 metres to a point;

Thence 165 degrees, 18 minutes, 13 seconds, continuing along the Eastern boundary of Nova
Scotia Farm Loan Board lands a distance of 89.319 metres to a point of intersection with the
Northern boundary of the Plains Road;

Thence 78 degrees, 17 minutes, 57 seconds, along the Northern boundary of the said road a
distance of 18.280 metres to a point, said point also being the Southwestern corner of other lands
now or formerly of the Nova Scotia Farm Loan Board;

Thence 345 degrees, 18 minutes, 13 seconds, along the Western boundary of other Nova Scotia
Farm Loan Board lands a distance of 92.940 metres to a point;

Thence 318 degrees, 38 minutes, 13 seconds, continuing along the Western boundary of other
Nova Scotia Farm Loan Board lands a distance of 101.791 metres to a point;

Thence 339 degrees, 53 minutes, 13 seconds, continuing along the Western boundary of other
Nova Scotia Farm Loan Board lands a distance of 200.967 metres to a Post and Stones S164;

Thence 339 degrees, 01 minutes, 44 seconds, continuing along the Western boundary of other
Nova Scotia Farm Loan Board lands, a distance of 99.593 metres to Post and Stones S163;

Thence 74 degrees, 58 minutes, 04 seconds, along the Northern boundary of other Nova Scotia
Farm Loan Board lands, a distance of 207.896 metres to Post and Stones S162;

Thence 344 degrees, 42 minutes, 52 seconds, along the Western boundary of lands now or
formerly of Carl and Marion Esau, a distance of 838.761 metres to Post and Stones Sn232;

1964620.v3
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Thence 82 degrees, 19 minutes, 01 seconds, along the Northern boundary of Esau lands and
lands now or formerly of Charles and Ardith King, a distance of 576.020 metres to Post and
Stones Sn231, and also being the Southwestern corner of lands now or formerly of Kevin and
Tracy Bigney; ‘

Thence 345 degrees, 25 minutes, 40 seconds, along the Western boundary of Bigney lands, a
distance of 190 metres, more or less, to a point of intersection with the Ordinary High Water
Mark of the Southern boundary of a small brook;

Thence following along the Southern boundary of said brook, in a Westerly direction to a point
of intersection with the Ordinary High Water Mark of the Eastern boundary of the Folly River; "

Thence following along the Eastern boundary of the Folly River in a Southerly direction, a
distance of 75 metres, more or less, to survey marker S4044 and being the Northwestern corner
of lands now or formerly of Glendon R. Light ;

Thence 81 degrees, 30 minutes, 00 seconds, along the Northern boundary of Light lands, a
distance of 296.675 metres to survey marker S4043 and being the Northeastern corner of Light
lands.

Thence 162 degrees,14 minutes, 03 seconds, along the Eastern boundary of Light lands a
distance of 608.953 metres to a Post and Stones Sn234 located on the Northeastern boundary of
the Canadian National Railway; ,

Thence following along the Northeastern boundary of the Canadian National Railway in a
Southeasterly direction to Survey Marker S165 and being 129 degrees, 11 minutes, 08 seconds, a
tie distance of 561.336 metres from last mentioned Post and Stones Sn234, and also being the
Point of Beginning;

A plot of land containing 266.3 acres, more or less;

All azimuths are grid derived from the Nova Scotia Control Monument System referenced to the
Nova Scotia 3 degrees Transverse Mercator Projection, Zone 5, Central Meridian at 64 degrees,
30 minutes West, unless noted in the description herein.

The parcel is exempt from the subdivision provisions of Part IX of the Municipal Government
Act because all lots being created, including the remainder lot, exceed 10 hectares in area as per
Section 268 (2)(a) of the Municipal Government Act.

1964620.v3
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This is Exhibit “L” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


PID Nos. 65168148 and 65076374

THIS MORTGAGE OF LAND dated as of the way of JUNE 2008,

BETWEEN:

NORTHERN PULP NOVA SCOTIA CORPORATION
(hereinafter called the “Mortgagor™)

-and -

AZURE MOUNTAIN CAPITAL FINANCIAL CORPORATION

(hereinafter called the “Mortgagee”)

DEFINITIONS

1.01  In this Collateral Mortgage, unless the context otherwise requires:

(2)

(b)

(©

(@

1964616.v1

“Credit Agreement” means a secured credit facility between the Mortgagor, as
Borrower, and the Mortgagee, as Lender, dated as of the date hereof, as the same
may be amended, restated, modified or supplemented from time to time.

“Event of Default” means an Event of Default under the Credit Agreement or the
General Security Agreement;

“General Security Agreement” means a general security agreement between the
Mortgagor, as Debtor and the Mortgagee, as Secured Party, dated as of the date
hereof, as the same may be amended, restated, modified or supplemented from
time to time.

“Indebtedness” means all debts and liabilities present and future, direct or
indirect, absolute or contingent, matured or not, at any time owing by the
Mortgagor to the Mortgagee and heretofore or hereafter incurred or arising out of
or in relation to the Credit Agreement or the General Security Agreement whether
incurred by or arising from agreement or dealings between the Mortgagee and the
Mortgagor or by or from any agreement or dealings with any third party by which
the Mortgagee may be or become in any manner whatsoever a creditor of the
Mortgagor or however otherwise incurred or arising anywhere within or outside
the Country to a limit of Twenty-Five Million Dollars ($25.000,000) together
with interest thereon at the rate of fifteen per cent (15 %) per annum calculated
half yearly, not in advance (the “Interest Rate”).

RECITALS
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of moneys or any part thereof shall be in the sole discretion of the Mortgagee.

3.03 It is hereby agreed that where the context requires words in the singular include the
plural, and words in the plural include the singular, and words importing the masculine gender
include the feminine and neuter genders.

3.04 The Mortgagor acknowledges receipt of a copy of this Mortgage.

3.05 In the event of a conflict between the provisions of this Mortgage and the provisions of
the General Security Agreement, the provisions of the General Security Agreement shall prevail.

[signature page follows]
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IN WITNESS WHEREOF the Mortgagor has properly executed this Collateral M'or‘tgag‘e the day
and year first above written.

SIGNED AND DELIVERED in the | NORTHERN PULP NOVA SCOTIA
presence of: N CORPORATION
e
/ Qoaif 4 |
-/ ! !
Witness q/

1964616.v1




Affidavit of Execution and Status
Country: USA
Province:

L ADM PLompiGlef A@ﬁﬁq@; [in the State/Piovince of] y\@%@@;ﬂm oath and

say as follows:

1.

“Company”) and have a personal knowledge of tlie matters herein described;

2. That for the purposes of this my Affidavit, “Matrimonial Home” means the dwelling and
real property occupied by a person and that person’ spouse or domestic partner as their
family residence and in whmh either or both of them have. a propeity interest other than a
leasehold interest;

3. That the lands descnbed in the annexed instrument are not occupied by any shareholder
as a Matrimonial Home nor is any shareholder éntitled to use the lands as a Matrironial
Home and the lands have never been so occupied while any interest in the lands has been
owned by the Company;

4, . That] am an Officer of the Company, duly authorized to execute the annexed mstrument
for and on behalf of the Company;

5. That I have executed the annexed instrument for and on behalf of the Company and
thereby bind the Company; and

6. That this affidavit is sworn for the purpose of registering the annexed instrument pursuant
to sections 79(1) and 83 of the Land Registration Act and in compliance with the
provisions of the Matrimonial Property Act and the Vital Statistics Act.

SWORN TO at 45 W4 | | )

in theaw,,%ggof QY , the

day 2008

beforgme:

That I am the O‘O %%L’DBI\I’V of Northern Pulp Nova Scotia Corporation (the -

e
A Notary Public
[affix stamp/seal and date of expiry of

/> WW

Commission]

DIANNE M. BROWN

NOTARY PUBLIC, STATE OF NEW YORK

QUALIFIED IN NEW YORK COUNTY '
~NO. measmss;
257 COMMISSION EXPIRES / /

1964616.v1
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SCHEDULE “A”
PID 65076374

BEGINNING at the intersection of the Eastern boundary of lands formerly of the Intercolonial
Coal Company and the South West boundary of lands formerly of Scott Maritimes Pulp Ltd.,
now Northern Pulp Nova Scotia Corporation;

THENCE South 39 degrees, 07 minutes East (Magnetic 1965), distance of 615 feet, more or less,
along the South West boundary of the above mentioned lands to a point;

THENCE following a course of South 10 degrees, 17 minutes West (Magnetic 1965), a distance
of 215 feet, more or less, or until it meets the North Easterly boundary of the Granton- _
Abercrombie Connector and 125 feet perpendicularly distant from the centre line of construction
thereof;

THENCE in a North Westerly direction, following the boundary of the aforesaid Connector and
“parallel to the centerline, a distance of 503 feet, more or less, to the South East boundary of land
formerly of the Intercolonial Coal Company;

THENCE Northerly a distance of 480 feet, more or less, along the East boundary of land
formerly of the Intercolonial Coal Company to the Point of Beginning.

An area containing 3.6 acres, more or less.

SUBJECT TO A UTILITY EASEMENT in favour of the Nova Scotia Power Commission as
described in Document Number 1046 recorded June 10, 1968 at the Pictou Registry of Deeds in
Book 532 at Page 131.

The‘parcel complies with the subdivision provisions of Part IX of the Municipal Government
Act. '
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SCHEDULE “A”
PID 65168148

BEGINNING at the point of intersection of the Northerly boundary of the Granton- Abercrombie
Connector with the South Easterly boundary of the Canadian National Railways right of way;

THENCE following a course of North 40 degrees, 49.5 minutes East (Magnetic 1965), along the |
boundary of the aforesaid right of way, a GIS calculated distance of 333 ft, more or less, to a
point; ‘

THENCE South 09 degrees, 04 minutes East (Magnetic 1965), a distance of 290 ft more or less,
along the Western boundary of the former Intercolonial Coal Company lands, to a point on the
North boundary of the Granton-Abercrombie Connector, said point being a 100ft perpendicular
distance from the center line of the above mentioned road,

THENCE Westerly along the Northern boundary of the Granton-Abercrombie Connector a
distance of 127 ft, more or less, to the Point of Beginning,.

An area containing 0.40 acres, more or less.

The parcel complies with the subdivision provisions of Part IX of the Municipal Government
Act.

2065645.v1
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This is Exhibit “M” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


Tor#: 2142282.3

GENERAL SECURITY AGREEMENT

BETWEEN

AZURE MOUNTAIN CAPITAL FINANCIAL CORPORATION
as Secured Party

-and -

NORTHERN PULP NOVA SCOTIA CORPORATION
as Debtor

Made as of June 24, 2008
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT is made as of June 24, 2008 among AZURE MOUNTAIN
CAPITAL FINANCIAL CORPORATION, an unlimited company incorporated under the laws
of Nova Scotia with its head office in the Province of Ontario ("Secured Party") and
NORTHERN PULP NOVA SCOTIA CORPORATION, an unlimited company incorporated
under the laws of Nova Scotia ("Debtor").

PRELIMINARY STATEMENT

WHEREAS pursuant to a credit agreement of even date herewith (the "Credit
Agreement") between the Debtor and the Secured Party, the Secured Party has agreed to
establish a revolving credit facility of up to $25,000,000 to be advanced by the Secured Party to
the Debtor in accordance with the terms of the Credit Agreement;

AND WHEREAS to secure the payment and performance of all of the
Obligations, the Debtor has agreed to execute this Agreement in favour of the Secured Party;

AND WHEREAS, as a condition precedent to any advance under the Credit
Agreement, the Debtor is required to execute and deliver this Agreement and to grant to the
Secured Party a continuing security interest in all of the Collateral to secure all Obligations;

NOW THEREFORE this agreement witnesses that in consideration of the
respective covenants, agreements, representations and warranties of the parties herein contained
and for other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged by each of the parties), the parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Defined Terms

For the purpose of this Agreement, including the recitals herein, the following
terms shall have the respective meanings set out below and grammatical variations of such terms
shall have corresponding meanings:

"Act" means the Personal Property Security Act (Ontario) and the regulations promulgated
thereunder;

""Agreement" means this general security agreement, including the Preliminary Statement and
Schedules to this agreement, as amended, supplemented or restated from time to time;

"Banking Day" means any day of the year, other than a Saturday, Sunday or other day on which
banks are required or authorized to close in Toronto, Ontario;

"Collateral" means, subject to Sections 2.1 and 2.4, any and all real and Personal Property in
which a security interest can be taken, reserved, created or granted whether under the Act or
otherwise, and which is now or hereafter owned by the Debtor or in which the Debtor now has or

Tor#: 2142282.3
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hereafter acquires any interest or rights of any nature whatsoever, excluding Consumer Goods
but including, without in any way limiting the generality of the foregoing, all Accounts, Money,
Inventory, Equipment, Goods, Intangibles, Investment Property, Intellectual Property,
Instruments, Chattel Paper, Documents of Title, insurance polices, insurance proceeds, insurance
claims and all ledger sheets, files, records and all Proceeds, products and accessions from, of and
to any thereof, and, where the context permits, any reference to "Collateral” shall be deemed to
be a reference to "Collateral or any part thereof";

"Contractual Rights" has the meaning given to it in Section 2.3;

"Control" has the meaning given to it in the STA;

"Credit Agreement" has the meaning given to it in the first recital to this Agreement;
"Credit Documents" has the meaning given to it in the Credit Agreement;

"Default" has the meanihg given it in the Credit Agreement;

"Encumbrance" has the meaning given to it in the Credit Agreement;

"Event of Default" has the meaning given to it in the Credit Agreement;

"Expenses" means any and all expenses incurred from time to time by the Secured Party, or any
Receiver, in the preparation of this Agreement, in the perfection or preservation of the Security
Interest and any and all expenses incurred from time to time by the Secured Party, or any
Receiver, in enforcing payment or performance of the Obligations or any part thereof or in
locating, taking possession of, transporting, holding, repairing, processing, preparing for and
arranging for the disposition of and/or disposing of the Collateral and any and all other expenses
incurred by the Secured Party, or any Receiver, as a result of the Secured Party or such Receiver
exercising any of its rights or remedies hereunder or under the Act or the STA including, without
in any way limiting the generality of the foregoing, any and all legal expenses (on a full
indemnity basis) including those incurred in any legal action or proceeding or appeal therefrom
commenced or taken in good faith by the Secured Party and any and all fees and disbursements
of any solicitor (on a full indemnity basis), accountant or evaluator or a similar Person employed
by the Secured Party in connection with any of the foregoing and the costs of insurance and
payment of taxes and other charges incurred in retaking, holding, repairing, processing and
preparing for disposition and disposing of the Collateral,

"Financial Asset" has the meaning given it in the STA;

"Governmental Authority" means the government, parliament or legislature of Canada or any
other nation, or of any political subdivision thereof, whether federal, provincial, state, municipal
or local, and any agency, authority, instrumentality, ministry, tribunal, regulatory body, court,
central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government, including any supra-national
bodies such as the European Union or the European Central Bank and including a Minister of the
Crown, Superintendent of Financial Institutions or other comparable authority or agency;

Tor#: 2142282.3
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"Limited Liability Company" has the meaning given to it in Section 12(3) of the STA;

"Obligations" means all indebtedness, liabilities and obligations (whether direct, indirect,
absolute, contingent or otherwise and whether in respect of principal or interest thereon) existing
from time to time of the Debtor to the Secured Party (including, for greater certainty, to any
successor or permitted assign thereof, whether arising or incurred before or after the date of
succession or assignment) and arising pursuant to any of the Credit Documents, including this
Agreement;

"Permitted Encumbrances" has the meaning given to it in the Credit Agreement;

"Person" means any natural person, corporation, limited liability company, trust, joint venture,
association, company, partnership, Governmental Authority or other entity;

"Rate" means a rate per annum equal to 3% plus the Applicable Margin (as that term is defined
in the Credit Agreement) plus the Libor Rate (as that term is defined in the Credit Agreement),
such rate to be calculated daily;

"Receiver" has the meaning attributed thereto in Section 6.1(1);
"Security Interest" has the meaning given to it in Section 2.1;

"STA" means the Securities Transfer Act, 2006 (Ontario) and the regulations promulgated
thereunder;

1.2 Definitions under the Act

All capitalized terms used herein and not otherwise defined herein shall, if
defined therein, have the respective meanings assigned to them in the Act, including the terms
"Accession", "Accounts”, "Chattel Paper", "Equipment", "Financial Asset" "Goods",
"Instrument", "Intangible", "Inventory", "Money", "Proceeds" and "Security".

1.3 Gender and Number

Any reference in this Agreement to gender includes all genders, and words
importing the singular number only include the plural and vice versa.

14 Interpretation Not Affected by Headings. etc.

The division of this Agreement into Articles and Sections are for convenience of
reference only and shall not affect the interpretation of this Agreement. The terms "this
Agreement”, "hereof”, "hereunder" and similar expressions refer to this Agreement and not to
any particular Article, Section or other portion hereof and include any agreement supplemental
hereto. Save as expressly provided herein, references herein to Articles and Sections are to
Articles and Sections of this Agreement.

Tor#: 21422823
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1.5 Currency

All references in this Agreement to dollars or $, unless otherwise specifically
indicated, are expressed in Canadian dollars.

1.6 Certain Phrases, etc.

In this Agreement, unless otherwise expressly provided, (i) (A) the words
"including" and "includes" mean "including (or includes) without limitation", (B) the phrase
"the aggregate of", "the total of", "the sum of", or a phrase of similar meaning means "the
aggregate (or total or sum), without duplication, of", (C) the word "will" has the same
meaning as the word "shall", and (D) any reference to any Person shall be construed to include
such Person's successors, permitted assigns and legal personal representatives, and (ii) in the
computation of periods of time from a specified date to a later specified date the word "from"
means "from and including" and the words "to" and "umtil" each mean "to (or until) but
excluding".

1.7 References to the Secured Party and Receiver

Any reference in this Agreement to the Secured Party or any Receiver shall be
construed so as to include its successors and permitted transferees or assigns hereunder in
accordance with its respective interests.

1.8 References to a Time of Day

Except as otherwise specified herein, a time of day shall be construed as a
reference to the time of day in Toronto, Ontario time.

1.9 Severability

In the event that any provision contained in this Agreement shall be invalid,
illegal or unenforceable in any jurisdiction, the invalidity, illegality or unenforceability of that
provision will not affect:

(a) the validity, legality or enforceability of the remaining provisions hereof or
thereof; or

(b) the validity, legality or enforceability of that provision in any other jurisdiction.

1.10 References to Statutes

Except as otherwise provided herein, any reference in this Agreement to a statute,
regulation or other legislative instrument shall be construed to be a reference thereto as the same
may from time to time be amended, re-enacted or replaced and any reference to a statute shall
include any regulations made thereunder.

Tor#: 2142282.3
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1.11 References to Agreements

Except as otherwise provided herein, any reference in this Agreement to this
Agreement or to any other agreement or document shall be construed to be a reference to this
Agreement or such other agreement or document, as the case may be, as the same may have
been, or may from time to time be, amended, varied, novated, restated or supplemented.

1.12 Governing Law, Jurisdiction, etc.

(a) Governing Law. This Agreement shall be governed by, and construed in accordance
with, the laws of the Province of Ontario and the laws of Canada applicable in that Province.

(b) Submission to Jurisdiction. The Debtor irrevocably and unconditionally submits to
the non-exclusive jurisdiction of the courts of the Province of Ontario, and any appellate court
from any thereof, in any action or proceeding arising out of or relating to this Agreement, or for
recognition or enforcement of any judgment, and each of the parties hereto irrevocably and
unconditionally agrees that all claims in respect of any such action or proceeding may be heard
and determined in such court. The Debtor agrees that a final judgment in any such action or
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment
or in any other manner provided by law. Nothing in this Agreement shall affect any right that the
Secured Party or any Lender may otherwise have to bring any action or proceeding relating to this
Agreement against the Debtor or its assets in the courts of any jurisdiction.

(c) Waiver of Venue. The Debtor irrevocably and unconditionally waives, to the fullest
extent permitted by applicable law, any objection that it may now or hereafter have to the laying
of venue of any action or proceeding arising out of or relating to this Agreement in any court
referred to in Section 1.12(b). The Debtor irrevocably waives, to the fullest extent permitted by
applicable law, the defence of an inconvenient forum to the maintenance of such action or
proceeding in any such court.

1.13 Incorporation of Schedules

The schedules attached to this Agreement shall, for all purposes of this
Agreement, form an integral part of it.

ARTICLE 2
SECURITY INTERESTS

2.1 Creation of Security Interest

Subject to Sections 2.4 and 2.5, as continuing security for the due and timely
payment and performance by the Debtor of the Obligations, the Debtor hereby grants to the
Secured Party a security interest (the "Security Interest™) in the Collateral.

2.2 Attachment

The Debtor and the Secured Party acknowledge and agree that value has been
given for the granting of the Security Interest and that they have not agreed to postpone the time
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for attachment, except for after-acquired property forming part of the Collateral the attachment to
which will occur forthwith upon the Debtor acquiring rights thereto.

2.3 Exception for Last Dav of Leases

The Security Interest granted hereby does not and shall not extend to, and
Collateral shall not include, the last day of the term of any lease or sub-lease, oral or written, or
any agreement therefore, now held or hereafter acquired by the Debtor, but the Debtor shall
stand possessed of such last day in trust to assign the same as the Secured Party shall direct.

2.4 Exception for Contractual Rights

(a) The Security Interest hereby granted does not and shall not extend to, and Collateral
shall not include, any agreement, right, franchise, licence or permit (the "Contractual Rights") to
which the Debtor is a party or of which the Debtor has the benefit, to the extent that the creation
of the Security Interest herein would constitute a breach of the terms of or permit any Person to
terminate the Contractual Rights, but the Debtor shall hold its interest therein in trust for the
Secured Party and shall assign such Contractual Rights to the Secured Party forthwith upon
obtaining the consent of the other party thereto.

(b) The Debtor agrees that it shall, upon the request of the Secured Party, use all
commercially reasonable efforts to obtain any consent required to permit any Contractual Rights
to be subjected to the Security Interest. The Debtor will also use all commercially reasonable
efforts to ensure that all agreements entered into on and after the date of this Agreement expressly
permit assignments of the benefits of such agreements as collateral security to the Secured Party
in accordance with the terms of this Agreement.

(c) Section 2.4(a) shall not apply to any Contractual Rights in so far as they prohibit,
restrict or require the consent of the account debtor for the assignment of, or the giving of a
security interest in, the whole of an Account or Chattel Paper for Money due or to become due
and Collateral shall, notwithstanding Section 2.4(a) include such Contractual Rights.

2.5 Transfer of Title

As further continuing security for the due and timely payment and performance
by the Debtor of the Obligations, the Debtor, subject to Sections 2.3 and 2.4, hereby grants,
bargains, sells, assigns and transfers to the Secured Party all Collateral (specifically excluding
trade-marks and tradenames) such that title thereto and ownership therein shall belong to and be
vested in the Secured Party, provided that the Secured Party shall not thereby assume or be liable
for any obligations or payments in respect of any of the Collateral and provided further that,
upon the sale of any Collateral by the Debtor in accordance with Section 4.6, or upon the receipt
of dividends or interest in accordance with Section 5.2, title thereto and ownership therein shall
be divested automatically from the Secured Party and provided further that, upon the termination
of this Agreement in accordance with Section 10.3(b), title to and ownership in the Collateral
shall be revested automatically in the Debtor without any further act of the Secured Party or the
Debtor.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

The Debtor represents and warrants to the Secured Party that as at the date hereof:

3.1 Representations and Warranties in the Credit Agreement

The representations and warranties of the Debtor set forth in the Credit
Agreement are true and correct.

32 French Name
The Debtor does not have or use a combined French and English name.

3.3 Business Names and Predecessor Names

All business names, former names and names of all predecessors of the Debtor are
set forth in Schedule A.

34 Address of Debtor

The address:
(a) where Debtor's chief executive office is located at:

Northern Pulp Nova Scotia Corporation
260 Abercrombie Granton Branch Road
New Glasgow, NS B2H 5ES8

Canada;

(b) where the books and records of the Debtor are located is: same as in (a);
(c) where accounts and invoices of the Debtor are issued is located at: same as in (a); and
(d) of the Debtor's principal place of business is located at: same as in (a).

3.5 Location of Collateral

With the exception of Inventory in transit, all tangible assets comprising the
Collateral are situate at the addresses set out in Schedule B.

ARTICLE 4
COVENANTS OF THE DEBTOR

So long as any of the Obligations exist, the Debtor covenants and agrees as
follows:
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4.1 Maintain Collateral

The Debtor shall keep all Equipment comprising part of the Collateral (other than
obsolete Equipment) in good order and repair, subject to normal wear and tear, and shall not use
such Equipment in violation of the provisions of this Agreement or any other agreement between
the Debtor and the Secured Party relating to Collateral or any policy insuring Collateral or any
applicable statute, law, by-law, rule, regulation or ordinance.

4.2 No Accessions

The Debtor shall prevent any Collateral from being or becoming an accession to
property.

4.3 Fixtures

The Debtor acknowledges and agrees that no Collateral acquired by the Debtor
after the date hereof shall become affixed to any real property except with the prior written
consent of the Secured Party.

4.4 Delivery of Documents

The Debtor shall deliver to the Secured Party from time to time promptly upon
request:

(a) all statements of account, bills, invoices and books of account relating to
Accounts and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to the Collateral for the purpose of
inspecting, auditing or copying the same;

(b) all policies and certificates of insurance relating to Collateral; and

(c) such information concerning the Collateral, the Debtor and its business and affairs
as the Secured Party may reasonably request.

4.5 Change of Name and Location

The Debtor shall not change its name or add any new business name or change
any of the locations referred to in Section 3.3 without providing at least fifteen Banking Days'
advance written notice to the Secured Party of such change or addition. The Debtor shall not
change its business structure or identity except in accordance with the Credit Agreement.

4.6 Creating and Preserving the Security Interest

The Debtor shall, from time to time at the request of the Secured Party, make and
do all such acts and things and execute and deliver all such instruments, agreements, financing
statements and documents as the Secured Party reasonably requests by notice in writing given to
the Debtor in order to create, preserve, perfect, validate or otherwise protect the Security Interest,
to enable the Secured Party to exercise and enforce its rights and remedies hereunder and
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generally to carry out the provisions and purposes of this Agreement and, for greater certainty,
the Debtor shall, from time to time at the request of the Secured Party, execute a power of
attorney in such form as may be reasonably satisfactory to the Secured Party.

4.7 Restrictions on Dealings with Collateral

Except as provided in Section 4.6, the Debtor agrees that it shall not, without the
prior written consent of the Secured Party:

(a) sell, assign, transfer, exchange, lease, consign or otherwise dispose of any
Collateral; :

(b) locate any Collateral at any location other than those set out in Schedule B; and

(c) create, assume or suffer to exist any Encumbrances upon the Collateral ranking or
purporting to rank in priority to or pari passu with the Security Interest other than
Permitted Encumbrances;

provided that no provision hereof shall be construed as a subordination or postponement of the
Security Interest to or in favour of any other Encumbrance, whether or not such Encumbrance is
a Permitted Encumbrance.

4.8 Permitted Dealings with Collateral

Other than as provided in the Credit Agreement, unless and until an Event of
Default has occurred and is continuing, the Debtor may, without the consent of the Secured
Party:

(a) sell, assign, transfer, exchange, lease, consign or otherwise dispose of Inventory
in the ordinary course of its business;

(b) sell or otherwise dispose of such part of its Equipment which is no longer
necessary or useful in connection with its business or which has become worn out
or obsolete or unsuitable for the purpose for which it was intended;

(© collect Accounts in the ordinary course of its business; and
(d) commit any other acts permitted by the Credit Agreement.

4.9 Verification of Collateral

The Secured Party shall have the right at any time and from time to time to verify
the existence and state of the Collateral in any reasonable manner the Secured Party may
consider appropriate, and the Debtor agrees to furnish all assistance and information and to
perform all such acts as the Secured Party may reasonably request in connection therewith and
for such purpose to grant to the Secured Party or its agents access to all places where Collateral
may be located and to all premises occupied by the Debtor.
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4.10 Defend

The Debtor shall promptly notify the Secured Party of any Encumbrance or other
claim made or asserted against any of the Collateral and shall defend the Secured Party's security
interest in the Collateral against any and all claims and demands whatsoever.

ARTICLE 5
COLLECTION OF PROCEEDS AND ACCOUNTS

5.1 Control of Proceeds and Accounts

After the occurrence of an Event of Default and during the continuance thereof,
the Secured Party may, acting reasonably, at any time take control of any Proceeds and
Accounts, and the Secured Party may notify, acting reasonably, any account debtor of the Debtor
or any debtor under any instrument held by the Debtor or the Secured Party in satisfaction pro
tanto of the Obligations hereunder to make payment directly to the Secured Party whether or not
the Debtor has theretofore been making collections on the Collateral. From time to time after the
occurrence of an Event of Default and during the continuance thereof and upon the reasonable
request in writing of the Secured Party, the Debtor shall also so notify such Persons to make
payment directly to the Secured Party and the Secured Party may, in its discretion, apply such in
satisfaction pro tanto of the Obligations or hold such payments as further Collateral hereunder.

5.2 Dividends, Proceeds and Accounts Received in Trust

After the occurrence of an Event of Default and during the continuance thereof, if
the Debtor shall collect or receive any dividends or interest payments or any Accounts or shall be
paid for any of the other Collateral or shall receive any Proceeds, all Money so collected or
received by the Debtor shall be received by the Debtor as trustee for the Secured Party and shall
be paid to the Secured Party forthwith upon demand and the Secured Party may, in its discretion,
apply such in satisfaction pro tanto of the Obligations or hold such payments as further
Collateral hereunder.

ARTICLE 6
DEFAULT AND THE SECURED PARTY'S REMEDIES

6.1 Remedies Upon Default

Upon the occurrence of any Event of Default and during the continuance thereof,
all of the Obligations shall without any further notice or any other action on the part of the
Secured Party be due and payable forthwith by the Debtor to the Secured Party and the Security
Interest hereby granted shall immediately become enforceable and the Secured Party may,
forthwith or at any time thereafter and without notice to the Debtor, except as provided in the Act
or this Agreement:

(a) declare any or all of the Obligations not then due and payable to be immediately
due and payable by giving notice in writing thereof to the Debtor and, in such
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event, such Obligations shall be due and payable forthwith by the Debtor to the
Secured Party;

commence legal action to enforce payment or performance of the Obligations;

require the Debtor, at the Debtor's expense, to assemble the Collateral at a place
or places designated by notice in writing given by the Secured Party to the
Debtor, and the Debtor agrees to so assemble the Collateral,;

require the Debtor, by notice in writing given by the Secured Party to the Debtor,
to disclose to the Secured Party the location or locations of the Collateral and the
Debtor agrees to make such disclosure when so required by the Secured Party;

without legal process, enter any premises where the Collateral may be situated
and take possession of the Collateral by any method permitted by law;

repair, process, complete, modify or otherwise deal with the Collateral and
prepare for the disposition of the Collateral, whether on the premises of the
Debtor or otherwise and in connection with any such action utilize any of the
Debtor's property without charge;

dispose of the Collateral by private or public sale, lease or otherwise upon such
terms and conditions as the Secured Party may determine and whether or not the
Secured Party has taken possession of the Collateral;

carry on all or any part of the business or businesses of the Debtor and, to the
exclusion of all others including the Debtor, enter upon, occupy and, subject to
any requirements of law and subject to any leases or agreements then in place, use
all or any of the premises, buildings, plant, undertaking and other property of, or
used by, the Debtor for such time and in such manner as the Secured Party sees
fit, free of charge, and except to the extent required by law, the Secured Party
shall not be liable to the Debtor for any act, omission or negligence in so doing or
for any rent, charges, depreciation or damages or other amount incurred in
connection therewith or resulting therefrom;

file such proofs of claim or other documents as may be necessary or desirable to
have its claim lodged in any bankruptcy, winding-up, liquidation, dissolution or
other proceedings (voluntary or otherwise) relating to the Debtor;

borrow money for the purpose of carrying on the business of the Debtor or for the
maintenance, preservation or protection of the Collateral and mortgage, charge,
pledge or grant a security interest in the Collateral, whether or not in priority to
the Security Interest hereby created and granted, to secure repayment of any
money so borrowed or any interest of fees payable in connection herewith;

where the Secured Party has taken possession of the Collateral as herein provided,
retain the Collateral irrevocably, to the extent not prohibited by law, by giving
notice thereof to the Debtor and to any other Persons required by law in the
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manner provided by law provided that such retention reduces the amount of the
Obligations by an amount equal to the fair market value, as reasonably
determined by the Secured Party of the Collateral so retained;

appoint, by an instrument in writing delivered to the Debtor, a receiver, manager
or a receiver and manager (a "Receiver") and remove any Receiver so appointed
and appoint another or others in its stead, or institute proceedings in any court of
competent jurisdiction for the appointment of a Receiver, it being understood and
agreed that:

(1) the Secured Party may appoint any Person as Receiver, including an
officer or employee of the Secured Party;

(i) such appointment may be made at any time after an Event of Default
either before or after the Secured Party shall have taken possession of the
Collateral;

(i1)  the Secured Party may from time to time fix the reasonable remuneration
of the Receiver and direct the payment thereof out of the Collateral or
Proceeds; and

(iv)  the Receiver shall be deemed to be the agent of the Debtor for all purposes
and, for greater certainty, the Secured Party shall not be, in any way,
responsible for any actions, whether wilful, negligent or otherwise, of any
Receiver, and the Debtor hereby agrees to indemnify and save harmless
the Secured Party from and against any and all claims, demands, actions,
costs, damages, expenses or payments which the Secured Party may
hereafter suffer, incur or be required to pay as a result of, in whole or in
part, any action taken by the Receiver or any failure of the Receiver to do
any act or thing;

pay or discharge any Encumbrance claimed by any Person and reasonably
established to the satisfaction of the Secured Party in the Collateral and the
amount so paid shall be added to the Obligations and shall bear interest calculated
from the date of payment at the Rate until payment thereof; and

take any other action, suit, remedy or proceeding authorized or permitted by this
Agreement, the Act or by law or equity.

Sale of Collateral

(a) The parties hereto acknowledge and agree that any sale referred to in Section 6.1(g)

may be a sale of either all or any portion of the Collateral and may be by way of public auction,
public tender, private contract or otherwise without notice, advertisement or any other formality,
except as required by law, all of which are hereby waived by the Debtor to the extent permitted by
law. To the extent not prohibited by law, any such sale may be made with or without any special
condition as to the upset price, reserve bid, title or evidence of title or other matter and from time
to time as the Secured Party in its sole discretion thinks fit with power to vary or rescind any such
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sale or buy in at any public sale and resell. The Secured Party may sell the Collateral for a
consideration payable by instalments either with or without taking security for the payment of
such instalments and may make and deliver to any purchaser thereof good and sufficient deeds,
assurances and conveyances of the Collateral and give receipts for the purchase money, and any
such sale shall be a perpetual bar, both at law and in equity, against the Debtor and all those
claiming an interest in the Collateral by, from, through or under the Debtor.

6.3 Reference to Secured Party Includes Receiver

For the purposes of Sections 6.1 and 6.2, a reference to "the Secured Party"
shall, where the context permits, include any Receiver.

6.4 Payment of Expenses

The amount of the Expenses shall be paid by the Debtor to the Secured Party from
time to time forthwith after demand therefor is given by the Secured Party to the Debtor, together
with interest thereon calculated from the date of such demand at the Rate, and payment of such
Expenses together with such interest shall be secured by the Security Interest.

6.5 Rights and Remedies Are Not Mutually Exclusive

To the fullest extent permitted by law, the Secured Party's rights and remedies,
whether provided for in this Agreement or otherwise, are not mutually exclusive and are
cumulative and not alternative and may be exercised independently or in any combination.

6.6 No Obligation to Enforce

The Secured Party shall not be under any obligation to, or liable or accountable
for any failure to, enforce payment or performance of the Obligations or to seize, realize, take
possession of or dispose of the Collateral and shall not be under any obligation to institute
proceedings for any such purpose.

ARTICLE 7
POSSESSION OF COLLATERAL BY THE SECURED PARTY

7.1 Possession of Collateral

Where any Collateral is in the possession of or controlled by the Secured Party:

(a) the Secured Party may, at any time following the occurrence of an Event of
Default which is continuing, grant or otherwise create a security interest in such
Collateral upon any terms, whether or not such terms impair the Debtor's right to
redeem such Collateral;

(b) the Secured Party may, at any time following the occurrence of an Event of
Default which is continuing, use such Collateral in any manner and to such extent
as it deems necessary or desirable; and
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(c) the Secured Party shall have no obligation to keep fungible Collateral in its
possession identifiable.

7.2 Duty of the Secured Party

The Secured Party shall have no duty with respect to any of the Collateral in its
possession other than the duty to use the same degree of care in the safe custody of the Collateral
1n its possession as it uses with respect to property which it owns.

ARTICLE 8
CONTINUING OBLIGATIONS

8.1 Continuing Obligations

Notwithstanding any other term or condition of this Agreement, this Agreement
shall not relieve the Debtor or any other party to any of the Collateral from the observance or
performance of any term, covenant, condition or agreement on its part to be observed or
performed thereunder or from any liability to any other party or parties thereto or impose any
obligation on the Secured Party to observe or perform any such term, covenant, condition or
agreement to be so observed or performed, and the Debtor hereby agrees to indemnify and hold
harmless the Secured Party from and against any and all losses, liabilities (including liabilities
for penalties), costs and expenses which may be incurred by the Secured Party under the
Collateral and from all claims, demands, actions, suits and judgments which may be asserted
against the Secured Party by reason of any alleged obligation or undertaking on their part to
observe, perform or discharge any of the terms, covenants, conditions and agreements contained
in the Collateral. The Secured Party may, at its option, perform any term, covenant, condition or
agreement on the part of the Debtor to be performed under or in respect of the Collateral (and/or
enforce any of the rights of the Debtor thereunder) without thereby waiving any rights to enforce
this Agreement. Nothing contained in this Section 8.1 shall be deemed to constitute the Secured
Party the mortgagee in possession of the Collateral or the lessee under any lease or agreement to
lease unless the Secured Party has agreed to become such mortgagee in possession or to be a
lessee.

ARTICLE 9
ACKNOWLEDGEMENT BY THE DEBTOR
9.1 Acknowledgements
The Debtor:

(a) acknowledges receipt of a true copy of this Agreement;

(b) acknowledges receipt of a copy of the financing statement registered under the
Act evidencing the Security Interest; and

(© acknowledges and agrees that, with written consent of the Debtor, this Agreement
may be assigned by the Secured Party to any Person, as the Secured Party may
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determine and, in such event, such assignee shall be entitled to all of the rights
and remedies of the Secured Party as set forth in this Agreement or otherwise and
the Secured Party shall be released and discharged from its further obligations
hereunder upon the assumption of same by the assignee.

ARTICLE 10
MISCELLANEOUS

10.1 Notice

Unless otherwise specified herein, all notices, requests, demands or other
communications to or from the parties hereto shall be in writing and shall be given by overnight
delivery service, by hand delivery or by telecopy to the addressee at its address set forth below or
at such other address as shall be designated by such party in a written notice to the other party
hereto:

(a) if to the Secured Party, at:

Azure Mountain Capital Financial Corporation

c/o Azure Mountain Capital Corp. and Atlas Holdings, LLC
One Sound Shore Drive

Suite 302

Greenwich, CT 06830

USA

Fax: 203-622-0151
Attention: Andrew Bursky, Co-President

(b) if to the Debtor, at:

Northern Pulp Nova Scotia Corporation
260 Abercrombie Granton Branch Road
New Glasgow, NS B2H SE8

Canada

Fax: 902-752-5404
Attention: General Manager

If any such notice, request, demand or other communication is delivered or
transmitted on a day other than a Banking Day or after 3:00 p.m. on any Banking Day, the same
shall be deemed to have been effectively given and received on the next following Banking Day.

Either party may change its address for service from time to time by notice given
in accordance with the terms of the Credit Agreement.
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10.2 Waiver

(a) The Secured Party may waive, in whole or in part, any breach by the Debtor of any of
the provisions of this Agreement, any default by the Debtor in the payment or performance of any
of the Obligations or any of its rights and remedies, whether provided for herein or otherwise,
provided that no such waiver shall be effective unless given by the Secured Party to the Debtor in
writing.

(b) No waiver given in accordance with Section 10.2(a) shall be a waiver of any other or
subsequent breach by the Debtor of any of the provisions of this Agreement, of any other or
subsequent default by the Debtor in the payment or performance of any of the Obligations or any
of the rights and remedies of the Secured Party, whether provided for herein or otherwise.

(c) The Secured Party may, at any time, grant extensions of time or other indulgences to,
accept compositions from or grant releases and discharges to the Debtor in respect of the
Collateral or otherwise deal with the Debtor or with the Collateral and other security held by the
Secured Party, all as the Secured Party may see fit, and the Debtor agrees that any such act or any
failure by the Secured Party to exercise any of its rights or remedies, whether provided for herein
or otherwise, shall in no way affect or impair the Security Interest or the rights and remedies of
the Secured Party, whether provided for in this Agreement or otherwise.

10.3 Effective Date and Termination

(a) This Agreement shall become effective according to its terms immediately upon the
execution hereof by the Secured Party and the Debtor.

(b) This Agreement may be terminated by:
(1)  written agreement made between the Secured Party and the Debtor; or

(i) notice in writing given by the Debtor to the Secured Party at any time
when all of the Obligations have been fully satisfied and performed by the
Debtor and the Credit Agreement has been terminated in accordance with
its terms.

(c) Upon termination of this Agreement in accordance with the provisions of Section
10.3(b), the Secured Party shall, at the request and expense of the Debtor, make and do all such
acts and things and execute and deliver all such financing statements, instruments, agreements and
documents as the Debtor considers necessary or desirable to discharge the Security Interest, to
release and discharge the Collateral therefrom and to record such release and discharge in all
appropriate offices of public record.

104 Other Security

This Agreement and the Security Interest are in addition to and not in substitution
for any other agreement made between the Secured Party and the Debtor or any other security
granted by the Debtor to the Secured Party or a Lender, whether before or after the execution of
this Agreement.
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10.5 Power of Attorney

(a) The Debtor hereby appoints the Secured Party, or a Receiver as the agent of the
Debtor, as the Debtor's attorney, with full power of substitution, in the name and on behalf of the
Debtor, to execute, deliver and do all such acts, deeds, leases, documents, transfers, demands,
conveyances, assignments, contracts, assurances, consents, financing statements and things as the
Debtor has herein agreed to execute, deliver and do as may be required by the Secured Party to
give effect to the Credit Agreement and/or this Agreement or in the exercise of any rights, powers
or remedies hereby or thereby conferred on the Secured Party, and generally to use the name of
the Debtor in the exercise of all or any of the rights, powers or remedies hereby or thereby
conferred on the Secured Party including, without limitation, the right to bring actions for and in
the name of the Debtor, the right to collect Accounts, and the right to exercise the rights of the
Debtor under all agreements or contracts to which it is a party and to cure any defaults thereunder.

(b) The Secured Party shall only exercise its rights pursuant to Section 10.5(a) after the
occurrence of and during the continuance of, an Event of Default except that the Secured Party
may exercise its rights under Section 10.5(a) from the date of this Agreement with respect to
preparation and filing of financing statements or mortgages and such other documents and
instruments as may be required to register or give notice of or perfect or preserve the Security
Interest or to give effect to Section 10.6.

(c) The appointment in Section 10.5(a) is coupled with an interest and shall not be revoked
by the insolvency, bankruptcy, dissolution, liquidation or other termination of the ex1stence of the
Debtor or for any other reason.

10.6 Registrations

The Debtor will, from time to time at the request of the Secured Party, promptly
effect all registrations, filings, recordings and all re-registrations, re-filings and re-recordings of
or in respect of this Agreement and the Security Interest in such offices of public record and at
such times as may be necessary or of advantage in perfecting, maintaining and protecting the
validity, effectiveness and priority of this Agreement and/or of the Security Interest.

10.7 Application of Payments

Subject to the provisions of the Credit Agreement, any and all payments made by
the Debtor to the Secured Party in respect of the Obligations from time to time and any and all
moneys realized by the Secured Party whether hereunder or otherwise may be applied by the
Secured Party to such part or parts of the Obligations as the Secured Party shall in its sole
discretion determine. The Secured Party shall at all times and from time to time have the right to
change any application so made.

10.8 Notice of Credit Agreement

This Agreement has been executed and delivered pursuant to the provisions of the
Credit Agreement, and notice of the terms and conditions of the Credit Agreement, including the
covenants of the Debtor therein, is hereby acknowledged by the Debtor.
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10.9 Conflict

This Agreement is subject to the terms of the Credit Agreement. In the event of
any conflict between the terms of this Agreement and the Credit Agreement, the applicable terms
of the Credit Agreement shall govern.

10.10 Entire Agreement

This Agreement and the other Credit Documents to which the Debtor is a party
constitute the entire agreement between the Debtor and the Secured Party with respect to the
subject matter hereof and thereof, and supersede all prior agreements and understandings, if any,
relating to the subject matter hereof or thereof. Any promises, representations, warranties or
guarantees not herein contained and hereinafter made shall have no force and effect unless in
writing signed by the parties hereto. Each party hereto acknowledges that it has been advised by
counsel in connection with the negotiation and execution of this Agreement and is not relying
upon oral representations or statements inconsistent with the terms and provisions hereof.

10.11 Time of the Essence

Time is of the essence of this Agreement.
10.12 Amendment

No provision of this Agreement may be changed, modified, amended, restated,
waived, supplemented, discharged, cancelled or terminated orally or by any course of dealing or
in any other manner other than by a written agreement signed by the Secured Party and the
Debtor.

10.13 Successors and Assigns

This Agreement shall enure to the benefit of and be enforceable by the Secured
Party and its successors and assigns and shall be binding upon the Debtor and its successors and
permitted assigns. Except as permitted under the Credit Agreement, the Debtor may not assign
any of its obligations hereunder without the prior written consent of the Secured Party.

10.14 - Further Assurances

The Debtor, at its expense, will promptly execute and deliver, or cause to be
executed and delivered, to the Secured Party, upon request, all such other and further documents,
agreements, certificates and instruments necessary or desirable to be in compliance with, or in
respect of the accomplishment of the covenants and agreements of the Debtor hereunder or to
more fully state the obligations of the Debtor as set out herein or to make any recording, file any
notice or obtain any consents, all as may be necessary or appropriate in connection therewith.

10.15 Counterparts

This Agreement and all documents contemplated by or delivered under or in
connection with this Agreement may be executed and delivered in any number of counterparts
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with the same effect as if all parties had all signed and delivered the same document and all
counterparts will be construed together to be an original and will constitute one and the same
agreement.

10.16 Facsimile and Electronic Mail Delivery

To evidence the fact that it has executed this Agreement or any other document
contemplated by or delivered under or in connection with this Agreement, a party may transmit a
copy of its executed counterpart to all other parties thereto by facsimile or by electronic mail
and, unless the parties agree to some other date as the date of delivery, the transmitting party
shall be deemed to have delivered this Agreement on the date it transmitted such counterpart by
facsimile (fax) or by electronic mail or such later date as the transmitting party specifies in a
written notice to the other parties given with or prior to the transmission of its executed
counterpart.

Any party transmitting an executed counterpart of this Agreement or such other
document by facsimile or electronic mail shall promptly thereafter deliver to the other parties a
counterpart bearing its original signature (but any failure or delay in so doing shall not derogate
in any way from the sufficiency or effectiveness of that party having transmitted its executed
counterpart by facsimile or electronic mail).

The signature of an individual executing this Agreement (or any notice, certificate
or other document contemplated by this Agreement) on behalf of a party, if sent and received by
electronic mail or facsimile transmission, will be deemed to be genuine in the absence of
evidence to the contrary and thus effective in the hands of the recipient, and binding upon the
individual whose signature it reproduces and upon the party on whose behalf that individual
signed, for all purposes and with the same effect as if it were the original signature of that
individual.

10.17 Survival

It is the express intention and agreement of the parties hereto that all covenants,
representations, warranties and waivers and indemnities made by the Debtor herein shall survive
the execution and delivery of this Agreement until all Obligations have been fully satisfied and
performed by the Debtor and the Credit Agreement has been terminated in accordance with its
terms.

[Remainder of page left intentionally blank.]
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IN WITNESS WHEREOF the partics have caused this Agreement to be
executed by their respective authorized officers as of the date first above written.

AZURE MOUNTAIN CAPITAL
FINANCIAL CORPORATION

Mame: Josh WolfPowers
Title: Co-President and Assistant
Secretary

NORTHERN PULP NOVA SCOTIA
CORPORATION

by

Name: Tim Fazio
Title: Co-President
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IN WITNESS WHEREOF the parties have caused this Agreement to be

executed by their respective authorized officers as of the date first above written.

Tor#: 2142282.3

AZURE MOUNTAIN CAPITAL
FINANCIAL CORPORATION

by

Name: Josh Wolf-Powers
Title: Co-President and Assistant
Secretary

NOVA SCOTIA

NORTHERN
CORPORAY

Name/ Tim Fazio
TitleY Co-President

by
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SCHEDULE A
Names

Business Names

Former Names

Predecessor Names

Tor#: 21422823



337

SCHEDULE B

Location of Collateral
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NPNS APA
Schedule 3.1(0)

Location of Tangible Assets

FIXED ASSETS AND PROPERTY

Mill Site Equipment, Building, Property 260 Granton Abercrombie Branch Rd., New Glasgow, N.S. B2H 5E6

Company House and Property 298 Willow Ave., New Glasgow, N.S.

Effluent Treatment Equipment 340 Simpson Lane, Pictou Landing, N.S. BOK 1X0

Timberiands Office Equipment 251 Lancaster Cres., Debert, N.S. BOM 1G0

Timberland's Nursery Equipment, 381 Plains Rd., Debert, N.S. BOK 1G0

Building, Property

INVENTORY LOCATIONS

Various Inventories including Raw Pulp Mill - 260 Granton Abercrombie Branch Rd., New Glasgow, N.S.
Materials, WIP, Parts etc, B2H 5E6

Seedling Inventory Nursery Location - 381 Plains Rd., Debert, N.S. BOK 1G0

Roundwood Inventory Roadside and Yard locations throughout mainland Nova Scotia

FINISHED GOODS - Possible
Locations

Nova Scotia Sites Pulp Mill - 260 Granton Ambercrombie Branch Rd., New Glasgow, N.S.
B2H SE6

Stellarton Pulp Warehouse - 114 Acadia Ave,, Stellarton, N.S. BOK 150

Mulgrave Wharf - 428 Main St., Mulgrave, N.S. BOE 2G0

Pier "C" Picton Wharf - 52 Depot St., Pictou, N.S. BOK 1HO

CBNS Railway Stellarton - 121 King St., Stellarton, N.S. BOK 1S0

European Warehouses

Port of Rouen Rouen Wharf 19 Boulevard du Midi, Rouen,France 76174
Port of Santander Santander Wharf Castilla 8, Entlo., Santander, Spain 39002
Port of Northfleet KC Northfleet Mill site, United Kingdom

Inventory can also be in transit via rail, truck or vessel.

NPNS APA -3.1(0) Page 1
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This is Exhibit “N” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


THIS ASSIGNMENT AND ASSUMPTION AGREEMENT made as of the
12th day of May, 2011 (this "Agreement"),

BETWEEN:

AZURE MOUNTAIN CAPITAL FINANCIAL
CORPORATION,

an unlimited company existing under the laws of the
Province of Nova Scotia,

(hereinafter referred to as the "Assignor"),
- and -

HOWE SOUND PULP & PAPER
CORPORATION,

a corporation existing under the laws of the
Province of British Columbia,

(hereinafter referred to as the "Assignee").

WHEREAS the Assignor, as lender, is party to that certain Credit Agreement (as
such term is defined in Schedule A hereto) with Northern Pulp Nova Scotia Corporation
("Northern Puip"), as borrower;

AND WHEREAS in connection with the entering into of the Credit Agreement,
the Assignor and Northern Pulp entered into the Security Documents (as such term is defined in
Schedule A hereto),

AND WHEREAS the Assignor desires to transfer to the Assignee all of the
Assignor's right, title and interest in, to and under the Credit Agreement and the Secunty
Documents, including all outstanding and unpaid amounts owing to the Assignor or that will
become owing to the Assignor by Northem Pulp pursuant to the Credit Agreement or any
Security Document (the "Assigned Debt"), including all fees, expenses and accrued and unpaid
interest arising in accordance with the terms of the Credit Agreement and the Secunty
Documents (collectively, the "Assigned Assets™);

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration
of the respective covenants and agreements of the parties herein contained and for other good
and valuable consideration (the receipt and sufficiency of which are acknowledged by each
party), the parties agree as follows:

1. Assignment and Assumption

{a) Subject to receipt of the Purchase Price (as defined in Section 2), the Assignor
hereby absolutely and irrevocably assigns, transfers and conveys to the Assignee all right, title
and interest of the Assignor in, to and under Assigned Assets free and clear of any lien,
encumbrance or other adverse claim of any nature, and delegates to the Assignee all of the
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Assignor's obligations, responsibilities and duties thereunder and in connection therewith arising
from and after the date hereof. '

(b) The Assignee hereby accepts the assignment, transfer and conveyance of all right,
title and interest of the Assignor in, to and under the Assigned Assets free and clear of all
encumbrances of any nature and assumes all liability for, and agrees to hereafter satisty,
discharge, perform and fulfill, all of the Assignor’s obligations, responsibilities and duties under,
relating to or in connection therewith arising from and after the date hereof.

2. Purchase Price

The aggregate purchase price payable by the Assignee to the Assignor for the
Assigned Assets is Cdn.$31,958,035.17, being the amount of the Assigned Debt as at the date
hereof (the "Purchase Price"”). Upon the execution and delivery of this Agreement by both
parties, the Assignee shall pay the Purchase Price to the Assignor by means of a wire transfer of
immediately available funds to the account designated in writing by the Assignor.

3. Representations and Warranties of the Assignor

The Assignor hereby represents and warrants to the Assignee as follows and
acknowledges and confirms that the Assignee is relying on such representations and warranties
in connection with the transactions contemplated hereby:

(a) The Assignor is an unlimited liability company existing under the laws of the
Province of Nova Scotia and has the power and authority to enter into this Agreement and fo
perform its obligations hereunder.

(b) - This Agreement has been duly authorized, executed and delivered by the Assignor
and is a legal, valid and binding obligation of the Assignor, enforceable against the Assignor in
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency and
other laws affecting the rights of creditors generally and except that equitable remedies may be
granted only in the discretion of a court of competent jurisdiction.

(c) The Assigned Assets are owned legally and beneficially by the Assignor, free and
clear of all liens, encumbrances and other adverse claims (including any oral or written
agreement, or any right or privilege capable of becoming an agreement, for the purchasc or
acquisition from the Assignor of any of the Assigned Assets) of any nature,

(d Except for this Agreement, the Credit Agreement and the Security Documents,
there are no other agreements, whether written or oral, to which the Assignor is a party that
would reasonably be expected to materially adversely affect the Assignor's rights in, to or under
the Assigned Assets. The Assignor has provided a copy of the Credit Agreement and the
Security Documents to the Assignee.

(e) Other than the consent of Northern Pulp (a copy of which has been delivered to
the Assignee), no consent or approval of, filing with or notice to any governmental authorty or
other third party is required to be obtained, made or given by the Assignor in connection with the
entering into of this Agreement or the consummation of the transactions contemplated hereby.
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(f) As of the date hereof, Assigned Debt in the amount of Cdn.$31,958,035.17 exists
and 1s currently outstanding.

4, Entire Asreement

This Agreement constitutes the entire agreement between the parties with respect
to the subject matter hereof and supersedes all prior agreements, understandings, negotiations
and discussions, whether written or oral. There are no conditions, covenants, agreements,
representations, warranties or other provisions, express or implied, collateral, statutory or
otherwise, relating to the subject matter hereof (for greater certainty, including as to the
collectability of the Assigned Debt) except as provided herein.

. Governing Law and Submission to Jurisdiction

(a) This Agreement shall be construed, interpreted and enforced in accordance with,
and the respective rights and obligations of the parties shall be governed by, the laws of the
Province of Nova Scotia and the federal laws of Canada applicable therein.

(b) Fach of the parties irrevocably and unconditionally (1) submits to the non-
exclusive jurisdiction of the courts of the Province of Nova Scotia over any action or proceeding
arising out of or relating to this Agreement, (i) waives any objection that it might otherwise be
entitled to assert to the jurisdiction of such courts, and (iii) agrees not to assert that such courts
are not a convenient forum for the determination of any such action or proceeding.

6. Severability

If any provision of this Agreement is determined by a court of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, all other provisions of this
Agreement shall-nevertheless remain in full force and effect so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner materially
adverse to any party hereto. Upon such determination that any term or other provision is invalid,

illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify
this Agreement so as to effect the original intent of the parties hereto as closely as possible in an
acceptable manner to the end that transactions contemplated hereby are fulfilled to the extent
possible.

7. Notices

Any notice or other communication required or permitted to be given hereunder
shall be in writing and shall be delivered in person, transmitted by fax or by e-mail or similar
means of recorded electronic communication or sent by registered mail, charges prepaid,
addressed as follows (or to such other address as a party heretc may notify the other party in
accordance with this Section 7):

(i}  ifto the Assignor:

Azure Mountain Capital Financial Corporation
¢/o Atlas Holdings LLC
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302-One Sound Shore Drive
Greenwich, CT 06830

Attention: Timothy J. Fazio
Fax No.: (203) 622-0151
E-mail: tfazio@atlasholdingsllc.com

with a copy to:

Azure Mountain Capital Financial Corporation
c/o Blue Wolf Capital Partners

One Liberty Plaza,

52™ Floor

New York, NY 10006

Attention: Adam Blumenthal
Fax No.: (646) 349-2244
E-mail: adam(@blue-wolf.com

(it)  if to the Assignee:

Howe Sound Pulp & Paper Corporation
c¢/o Paper Excellence Canada Holdings Corporation
218 — 4940 No. 3 Road

Richmond, BC

V6X 3A5

Afttention: P. Wardhana

Fax No.: (604) 232-2463

E-mail: pwardhana@paperexcellence.com
with a copy to:

Miller Titerle LLP

215 —~ 209 Carrall Street
Vancouver, BC

V6B 212

Attention: J. Titerle

Fax No.: {604) 681-4113

E-mail; jim@millertiterle.com—
8. Amendments and Waivers

No amendment or waiver of any provision of this Agreement shall be binding on
any of the parties unless consented to in writing by such party.

Toef: 2703970.4



9, Assienment

No party may assign any of its rights or benefits under this Agreement, or
delegate any of its duties or obligations, except with the prior written consent of the other party.

10, Successors and Assions

This Agreement shall enure to the benefit of and shall be binding on and
enforcecable by and against the parties and their respective successors and permitted assigns.

11. Further Assurances

Each of the parties hereto shall, at all times after the date hereof and upon any
reasonable request of the other, promptly do, execute, deliver or cause to be done, executed and
delivered, at the expense of the requesting party, all further acts documents and things as may be
required or necessary for the purposes of giving effect to-this Agreement, inciuding such other
instruments of sale, transfer, conveyance, assignment, confirmation, certificates, registrations
and financing change statements (including under the Personal Property Security Act (Nova
Scotia)) and other instruments as may be reasonably requested in order to more effectively
transfer, convey and assign the Assigned Assets and to effectuate the transactions contemplated
herein.

12. Counterparts

This Agreement and all documents contemplated by or delivered under or in
conneciion with this Agreement may be executed and delivered in any number of counterparts,
with the same effect as if all parties had signed and delivered the same document, and all
counterparts shall together constitute one and the same original document.

[The next page is the signature page.]
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IN WITNESS WHEREQF this Agreement has been executed by the parties.

N AZURE MOUNTAIN CAPITAL

FINANCIAL CORPORATION

W;tness Name: Andrew Bursky

Title: Co-President

S
N _
HOWE SOUND PULP & PAPER
CORPORATION
>
Witness Name:
Title:




UNITED STATES OF AMERICA)
STATE OF CONNECTICUT )
COUNTY OF FAIRFIELD )

T, Margaret Defonce, of (Gtlassouadh, @ , & Notary Public duly appointed and sworn,
residing and practicing therein, do hereby certify that on this |8‘*“/ day of May, A.D. 2011,
before me at Greenwich, Connecticut, personally came and appeared

Mot hlage 0 , the subseribing witness to the foregoing
indenture, who having been by me duly sworn, made oath and said that Azure Mountain Capital
Financial Corporation, one of the parties thereto caused the same to be executed in its name and
on its behalf in his presence.

the State of Connecticut

UNITED STATES OF AMERICA ) MSE%’%%%E‘;‘SG

STATE OF CONNECTICUT ) STATE OF CONNECTICUT

COUNTY OF FAIRFIELD ) My Commission Expires Aprit 30, 2018

1, Andrew Bursky, of _G(¢gnbach , in the State of (onecdicud , make oath and '
say:

1. THAT I am an officer/director of Azure Mountain Capital Financial Corporation (the
"Corporation"), and have a personal knowledge of the matters herein deposed to;

2. THAT I executed the foregoing instrument for and on behalf of the Corporation; and

3. THAT I am authorized to execute the foregoing instrument on behalf of the Corporation and
thereby to bind the Corporation.

SWORN TO before me at <)

&MM&I_(MN\M )
in the County of Fairfield, )

State of Connecticut,

)
this 19 day of May, 2011 ) )
) i )
)
)

Andrew Bursky /
Co-President

A NotaryfRublic in and
the State of Connecticut

Margaret DeFonce
NOTARY PUBLIC
STATE OF CONNECTICUT
My Commission Expires April 30, 2016
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IN WITNESS WHEREOQF this Agreetnent- has been executed by the parties.

" AZURE MOUNTAIN CAPITAL
FINANCIAL CORPORATION
by
Witness > Name: Andrew Bursky
Title: Co-President
S
™

HOWE SOUND PULP & PAPER
CORPORATION

Pl L v PP
- N""“m“Su{i farto Kaediman
Title: Direc \-O/\ ‘

‘Witness




CANADA )
PROVINCE OF BRITISH COLUMBIA )
CITY OF VANCOUVER )

| certify that on the 1st day of June, 2011, Howe Sound Pulp & Paper Corporation, one of the
parties hereto, caused the foregoing indenture to be executed on its behalf by Sugiarto
Kardiman, its duly authorized director, in my presence and that | signed as a witness to such
execution.

A LA ¢ - ot
David Altardice '
A Notary Public in and for the
Province of British Columbia

CANADA )
PROVINCE OF BRITISH COLUMBIA )
CITY OF VANCOUVER )
L Soqierts Kordiran, of Roe b o ordt , in the Province of British Columbia,

make oath and say:

1. THAT I am a director of Howe Scund Pulp & Paper Corporation (the "Corporation"), and
have a personal knowledge of the matters herein deposed to;

2. THAT I executed the foregoing instrument for and on behalf of the Corporation; and

3. THAT I am authorized to execute the foregoing instrument on behalf of the Corporation and
thereby to bind the Corporation,

SWORN TO before me at
209 Carrall Street, Suite 215
in the City of Vancouver,
Province of British Columbia,
this 1* day of June, 2011

O

A Notary Public in and for
the Province of British Columbia

Name - Suji‘arh: Wardman -
Tier Difethor of towe Sound Pip + Poper

CNPWQ hm

N RN NI N NP )
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SCHEDULE A

"Credit Agreement” means, collectively, the Credit Agreement dated as of June 24, 2008
between Northern Pulp, as borrower, and the Seller, as lender, as amended by a First
Amendment of Credit Agreement dated as of January 27, 2009, as further amended by a Second
Amendment of Credit Agreement dated as of March 23, 2009, as further amended by a Third
Amendment of Credit Agreement dated as of August 21, 2009, as further amended by a Fourth
Amendment of Credit Agreement dated as of March 4, 2011, and also includes: (i) the Waiver to
Secured Credit Facility dated October 20, 2009; (ii) the Waiver to Secured Credit Facility dated
February 26; 2010 pertaining to the affirmative covenant default and interest expense accrued
through December 31, 2009; (iii) the Waiver to Secured Credit Facility dated February 26, 2010
pertaining to the financial covenant default; (iv) the Waiver to Secured Credit Facility dated
March 22, 2010, (v) the Waiver to Secured Credit Facility dated March 1, 2011; and (vi) the
Waiver to Secured Credit Facility dated March 16, 2011; and

"Security Documents” means, collectively:

(a) the General Security Agreement dated June 24, 2008 between the Seller, as
secured party, and Northern Pulp, as debtor;

(b) the Mortgage of Land dated June 24, 2008 between Northern Pulp, as mortgagor,
and the Seller, as mortgagee, recorded at the Colchester County Land Registration
Office on July 2, 2008 as Document No. 91026600 to effect security with respect
PID No. 20451761;

{c) the Mortgage of Land dated June 24, 2008 between Northern Pulp, as mortgagor,
and the Seller, as mortgagee, recorded at the Pictou County Land Registration
Office on July 2, 2008 as follows: (A) as Document No. 91026550 to effect
security with respect PID Nos. 00864082, 00864538, 01045442, 65076358,
65076366, 65076382, 65166829, 65168130 and 65168163, and (B) Document
No. 91026576 to effect security with respect to PID No. 65166837,

(d) the Mortgage of Land dated June 24, 2008 between Northern Pulp, as mortgagor,
and the Seller, as mortgagee, recorded at the Pictou County Land Registration
Office on March 25, 2009 as Document No. 93029032 to effect security with
respect to PID Nos. 65076374 and 65168148,

(e) the Postponement Agreement dated April 15, 2009 between the Seller and Her
Majesty the Queen in Right of the Province of Nova Scotia as represented by the
Minister of Economic and Rural Development recorded at the Colchester County
Land Registration Office on May 6, 2009 as Document No. 93305911 with
respect to PID No. 20451761;and

H the Postponement Agreement dated April 15, 2009 between the Seller and Her
Majesty the Queen in Right of the Province of Nova Scotia as represented by the
Minister of Economic and Rural Development recorded at the Pictou County
Land Registration Office on May 6, 2009 as follows: (A) as Document No.
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93305747 with respect to PID Nos. 00864082, 00864538, 01045442, 65076338,
65076366, 65076382, 65166829, (B) as Document No. 93305994 with respect to
PID No. 65076374, (C) as Document No. 93366067 with respect to PID No.
65166837, (D) as Document No. 93305812 with respect to PID Nos. 65168130
and 65168163, and (E) as Document No. 93305952 with respect to PID No.
65168148.
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This is Exhibit “O” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


ASSIGNMENT OF DEBT AGREEMENT

THIS ASSIGNMENT OF DEBT AGREEMENT ("Agreement") is made effective as of November
30, 2015 (“Effective Date").

BETWEEN:

HOWE SOUND PULP & PAPER CORPORATION, a company existing
under the laws of the Province of British Columbia

("Assignor")
-and -

PAPER EXCELLENCE CANADA HOLDINGS CORPORATION, a
corporation existing under the laws of the Province of British Columbia

("Assignee")
WHEREAS:

A. Northern Pulp Nova Scotia Corporation (“NP”) entered into a credit agreement with Azure
Mountain Capital Finance Corporation (“Azure”) on June 24, 2008 (as amended, restated
or otherwise modified from time to time, the “Credit Agreement”) which Credit Agreement
and the debt of NP to Azure thereunder, and the security therefor (the “Security”) was
subsequently assigned by Azure to the Assignor by an Assignment and Assumption
Agreement dated May 12, 2011; ’

B. The Assignor subsequently loaned additional funds to NP such that as at the Effective
Date the total debt (“Debt’) of NP fo the Assignor, including the debt under the Credit
Agreement, is $154,044,533.45. A portion of the Debt is evidenced by five promissory
notes ("Promissory Notes") issued by NP in favour of the Assignor, as set outin Schedule
"A" to this Agreement; '

C. The Security is as described in Schedule “B” to this Agreement; and

D. The Assignor desires to transfer to the Assignee all of the Assignor's right, title and interest
in, to and under the Credit Agreement, the Debt, the Promissory Notes and the Security,
including all outstanding and unpaid amounts (including any interest) owing to the
Assignor or that will become owing to the Assignor by NP pursuant to the Credit
Agreement and Promissory Notes, (together "Assigned Assets").

THEREFORE in consideration of the respective covenants and agreements of the parties herein

contained and for other good and valuable consideration (the receipt and sufficiency of which are
hereby acknowledged by each party), the parties agree as follows:

00688978.DOCX; 2
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Assighment and Assumption

The Assignor hereby absolutely and irrevocably assigns, transfers and conveys to the
Assignee all right, title and interest of the Assignor in, to and under the Assigned Assets,
free and clear of all liens, charges and encumbrances. The Assignee hereby accepts the
assignment, transfer and conveyance of all right, title and interest of the Assignor in, to
and under the Assigned Assets.

Consideration

The aggregate purchase price payable by the Assignee to the Assignor for the Assigned
Assets is CAD $154,044,533.45, being the amount of the Debt as at the Effective Date,
("Purchase Price"). The Assignee will satisfy the payment of the Purchase Price to the
Assignor by issuing a promissory note to the Assignor in the amount of the Purchase Price
("Assignee Promissory Note").

Representations and Warranties of the Assignor

The Assignor covenants, represents and warrants to the Assignee that:

(a) the Assignor has full right and authority to assign to the Assignee all of its right,
title and interest in and to the Assigned Assets pursuant to this Agreement;

(b) NP owes the Debt to Assignor, free and clear of all liens, charges and
encumbrances; and

(c) the Assignor has not assigned all or any portion of the Debt to any other person.

Governing Law and Submission to Jurisdiction

This Agreement will be construed, interpreted and enforced in accordance with, and the
respective rights and obligations of the parties will be governed by, the laws of the
Province of British Columbia and the federal laws of Canada applicable therein.

Binding Effect

This Agreement binds and benefits each of the parties hereto and their respective lawful
successors and permitted assigns.

Further Assurances

The Assignor will, from time to time and at all times hereafter, at the request of the
Assignee, execute such further assurances and do all such further acts as may be
reasonably required for the purpose of vesting in the Assignee all of the Assignor's right,
title and interest in and to the Assigned Assets.

Counterparts and Execution

This Agreement and all documents contemplated by or delivered under or in connection
with this Agreement may be executed in as many counterparts as may.be necessary and

00688978.DOCX; 2

353



354

-3-

may be delivered by facsimile or other electronic transmission (including in electronic PDF
format), and each of which, when taken together, will be deemed to be an original and will
be deemed to constitute one and the same agreement made as of the date first written
above.

IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement by their duly
authorized signatory as of the 11t day of February, 2020 with effect as of November 30, 2015.

PAPER EXCELLENCE CANADA
HOLDINGS CORP

By: '
N)r:\me: TAV (Hootl wE
Title: Director

HOWE SOUND PULP & PAPER
CORPORATION

By:
N)éllme: Id TAN HooNGe- Wit
Title: / OlrRetar
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SCHEDULE "A"

"Promissory Notes" means, collectively:

(a)

(b)

(c)

(d)

(e

00688978.DOCX; 2

the promissory note, dated September 10, 2012, in the amount of CAD
$70,390,016.00, between the Assignor, as lender, and NP, as debtor,

the promissory note, dated May 27, 2013, in the amount of CAD $20,500,000.00,
between the Assignor, as lender, and NP, as debtor;

the promissory note, dated June 24, 2014, in the amount of USD $27,300,000.00,
between the Assignor, as lender, and NP, as debtor which amount is in Canadian
dollars as at the Effective Date was $29,294,988.73;

the promissory note, dated September 30, 2014, in the amount of CAD
$3,000,000.00, between the Assignor, as lender, and NP, as debtor: and

the promissory note, dated November 30, 2015, in the amount of CAD
$1,000,000.00, between the Assignor, as lender, and NP, as debtor.

[END OF SCHEDULE "A"]



SCHEDULE "B"

"Security" means, collectively:

(@)

(b)

(c)

(d)

(€)

a general security agreement dated June 24, 2008 issued by Northern Pulp Nova Scotia
Corporation in favour of Azure Mountain Capital Financial Corporation and assigned to
Howe Sound Pulp & Paper Corporation by Assignment and Assumption Agreement dated
May 12, 2011;

a mortgage dated June 24, 2008 issued by Northern Pulp Nova Scotia Corporation in
favour of Azure Mountain Capital Financial Corporation, recorded at the Colchester
County Land Registration Office on July 2, 2008 as Document No. 91026600 to effect
security with respect to PID No. 20451761 and assigned to Howe Sound Pulp & Paper
Corporation by Assignment and Assumption Agreement dated May 12, 2011;

a mortgage dated June 24, 2008 issued by Northern Pulp Nova Scotia Corporation in
favour of Azure Mountain Capital Financial Corporation, recorded at the Pictou County
Land Registration Office on July 2, 2008 as follows: a) as Document No. 91026550 to
effect security with respect to PID Nos. 00864082, 00864538, 01045442, 65076358,
65076366, 65076382, 65166829, 65168130 and 65168163, and b) Document No.
91026576 to effect security with respect to PID No. 65166837 and assigned to Howe
Sound Pulp & Paper Corporation by Assignment and Assumption Agreement dated May
12, 2011;

a mortgage dated June 24, 2008 issued by Northern Pulp Nova Scotia Corporation in
favour of Azure Mountain Capital Financial Corporation, recorded at the Pictou County
Land Registration Office on July 2, 2008 as Document No. 93029032 to effect security
with respect to PID Nos. 65076374 and 65168148 and assigned to Howe Sound Pulp &
Paper Corporation by Assignment and Assumption Agreement dated May 12, 2011; and

a postponement agreement dated April 15, 2009 between Northern Pulp Nova Scotia
Corporation in favour of Her Majesty the Queen in Right of the Province of Nova Scotia
as represented by the Minister of Economic and Rural Development recorded at the Pictou
County Land Registration Office on May 6, 2009 as follows: a) as Document No. 93305747
with respect to PID Nos. 00864082, 00864538, 01045442, 65076358, 65076366,
65076382, 65166829, b) as Document No. 93305994 with respect to PID No. 65076374,
¢) as Document No. 93306067 with respect to PID No. 65166837, d) as Document No.
93305812 with respect to PID Nos. 65168130 and 65168163; and e) as Document No.
93305952 with respect to PID No. 65168148 and assigned to Howe Sound Pulp & Paper
Corporation by Assignment and Assumption Agreement dated May 12, 2011.
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CANADA = e~

PROVINCE OF BRITISH COLUMBKA

>

AFFIDAVIT
I, Choong Wei Tan, of 9\3 C\‘\W“D"‘J , make oath and say that:

1. | am a Director of Howe Sound Pulp & Paper Corporation (the "Corporation") and have a
personal knowledge of the matters herein deposed to. ,

2. | executed the foregoing instrument for and on behalf of the Corporation.

3. | am authorized to execute the foregoing instrument on behalf of the Corporation and
thereby bind the Corporation.

4, | acknowledge that the Corporation executed the foregoing Instrument by its proper
signatory duly authorized in that regard on the date of this affidavit; this acknowledgment
is made for the purpose of registering such Instrument pursuant to s. 31(a) of the Registry
Act, R.S.N.S. 1989, ¢.392 or s. 79(1)(a) of the Land Registration Act as the case may be.

5. The Corporation is a resident of Canada under the Income Tax Act (Canada).

6. The ownership of a share or an interest in a share of the Corporation does not entitle the
owner of such share or interest in such share fo occupy a dwelling owned by the
Corporation.

SWORN TO at Richmond
Provmc&pf British Columbia
this day of May, 2020
before

/ /
| <’j
A otar{Publlc lna f&\\hej‘rovmce

CHOONG WEI TAN
of British Columbia

N et e e N N o N

I CERTIFY that on this Lg/d:y of May, 2020, Howe Sound Pulp & Paper Corporation, one of the
parties hereto, caused the foregoing indenture to be executed on its behalf by Choong Wei Tan,
its duly authorized Director, being its proper number of dul9 authorized signatories, in my presence
and that | signed as a witness to such execution. .

James Struthers / ]
Barrister & Solicitor A Nota‘ry Public |n and for the- Provmce

Miller Titerle Law Corporation ER
300 - 638 Smithe Street - | =
Vancouver, BC V6B 1E3 ST
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CANADA
PROVINCE OF BRITISH COLUMBIA

AFFIDAVIT
I, Choong Wei Tan, of p\\\ CL‘W‘O"‘) , make oath and say that:
1. I am a Director of Paper Excellence Canada Holdings Corporation (the "Corporation") and

have a personal knowledge of the matters herein deposed to.
2. I executed the foregoing instrument for and on behalf of the Corporation.

3. | am authorized fo execute the foregoing instrument on behalf of the Corporation and
thereby bind the Corporation.

4, | acknowledge that the Corporation executed the foregoing Instrument by its proper
signatory duly authorized in that regard on the date of this affidavit; this acknowledgment
is made for the purpose of registering such Instrument pursuant to s. 31(a) of the Registry
Act, R.S.N.S. 1989, ¢.392 or s. 79(1)(a) of the Land Registration Act as the case may be.

5. The Corporation is a resident of Canada under the Income Tax Act (Canada).

6. The ownership of a share or an interest in a share of the Corporation does not entitle the
owner of such share or interest in such share to occupy a dwelling owned by the
Corporation.

SWORN TO at Richmond
Provincg,J,Qf British Columbia
this @3 day of May, 2020,

before me:
|

A Nota%'y Publ ¢.in and for the Province

e

of Briti (@olumnBa

N e e S N N o e S =

CHOOh7/ WEI TAN

24N
| CERTIFY that on this % day of May, 2020, Paper Excellence Canada Holdings Corporation,
one of the parties hereto, caused the foregoing indenture to be executed on its behalf by Choong
Wei Tan, its duly authorized Director, being its proper numbf%r of dully authorized signatories, in
my presence and that | signed as a witness to such execution. /

/

. ‘ I -
James Struthers “-

Barrister & Solicitor A Notary\ Public in and Tbﬁtﬂe Provmce
Miller Titerle Law Corporation of British Cglumbia o f -\'_’/“

300 - 638 Smithe Street ¥ w :
Vancouver, BC V6B 1E3 ST R

t ! \
N v
o
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This is Exhibit “P” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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This is Exhibit “Q” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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This is Exhibit “R” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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This is Exhibit “S” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


THIS ASSIGNMENT AGREEMENT made as of December 11 , 2015 ("Agreement"),

BETWEEN:
0909959 B.C. LTD., (B.C. mcorporatton no. 0909959)
("Assignor"),

AND: _
PAPER EXCELLENCE CANADA HOLDINGS
CORPORATION, (B.C. incorporation no. 0877457)
("Assignee").

WHEREAS:

A 1057863 B.C. Ltd. is indebted to the Assignor in the amount of $49,925,965.00 (“Loan”);

B. The Loan is evidenced by a promissory note, dated December 11, 2015, issued by
1057863 B.C. Ltd. in favour of the Assighor (“Promissory Note”); and

C. The Assignor desires to transfer to the Assignee all of the Assignor's right, title and
interest in, to and under the Loan and the Promissory Note, including all outstanding and
unpaid amounts owing to the Assignor or that will become owing to the Assignor by
1057863 B.C. Lid. pursuant to the Loan or the Promissory Note;

For good and valuable consideration (the receipt and sufficiency of which are acknowledged by
each party), the parties agree as follows:

Assignment and Assumption

1. Subject to receipt of the Assighee Promissory Note (as defined in section 3), the
Assignor hereby absolutely and irrevocably assigns, transfers and conveys to the Assignee alll
right, title and interest of the Assignor in, to and under the Loan and Promissory Note.

2. The Assignee hereby accepts the assignment, transfer and conveyance of all right, title
and interest of the Assignor in, to and under the Loan and Promissory Note.

Consideration

3. The aggregate purchase price payable by the Assignee to the Assignor for the Loan and
Promissory Note is $49,925,965.00, being the outstanding balance of the Loan as at the date
hereof ("Purchase Price"). Upon the execution and delivery of this Agreement by both parties,
the Assignee will satisfy the payment of the Purchase Price to the Assignor by issuing a
promissory note to the Assignor in the amount of the Purchase Price (‘Assignee Promissory
Note”).

00156400.DOC; 2
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Governing Law

4, This Agreement will be construed, interpreted and enforced in accordance with, and the
respective rights and obligations of the parties will be governed by, the laws of the Province of
British Columbia and the federal laws of Canada applicable therein.

Counterparts

5. This Agreement and all documents contemplated by or delivered under or in connection
with this Agreement may be executed and delivered in any number of counterparts, with the
same effect as if all parties had signed and delivered the same document, and all counterparts
‘will together constitute one and the same original document.

IN WITNESS WHEREOF this Agreement has been executed by the parties.

PAPER EXCELLENCE CANADA HOLDINGS

CORPORATION ? E
By: :

Name: Bujvng Wahah
Title:  brregor

0909959 B.C. LTD. <
N
By: =

Name: Bujvig wahal
Title:  §re clor

00156400.D0OC; 2
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This is Exhibit “T” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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This is Exhibit “U” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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This is Exhibit “V” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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This is Exhibit “W” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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This is Exhibit “X” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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This is Exhibit “Y” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


THIS SECURITY AMENDING AGREEMENT made this H day of September, 2013.

BETWEEN:
NORTHERN PULP NOVA SCOTIA CORPORATION, a body corporate
(herein called the "Debtor™),
OF THE FIRST PART
AND:
HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF NOVA
SCOTIA, as represented by the Minister of Economic and Rural Development
and Tourism
{herein called the "Secured Party"),
OF THE SECOND PART
WHEREAS:

A. The Debtor and the Secured Party entered into a loan agreement dated March 17, 2002
and accepted by the Debtor March 26, 2009 pursuant to which the Secured Party issued

certain financial assistance to the Debtor (the “2009 Loan Agreement”).

B. By a Security Agreement dated the 14" day of April, 2009 (the “Security Agreement") the

Debtor granted a security interest in the Collateral to the Secured Party.

C. The Security Agreement secured all indebtedness, obligations and liabilities, now or
hereafter existing owed by the Debtor to the Secured Party under the 2009 Loan
Agreement.

D. The Debtor and Secured Party entered into an amendment to the 2009 Loan Agreement

by way of a letter of offer from the Secured Party to the Debtor dated April 19, 2013 and

accepted by the Secured Party on April 30, 2013 (the 2009 Loan Amendment”).

E. The Secured Party has agreed to provide additional financial assistance to the Debtor
further to two letters of offer dated April 19, 2013 and accepted by the Secured Party on
April 30, 2013 (the “2013 Loan Agreements” and collectively with the 2009 Loan

Agreement and the 2009 L.oan Amendment, the “Loan Agreements”)

F. The Debtor and the Secured Party desire to amend the Security Agreement as

hereinafter provided to secure indebtedness owed under the Loan Agreements.

2625785 v2
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NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the recitals
herein, One Dollar ($1.00) and other valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by the parties, the Debtor hereby agrees with the Secured Party as
follows:

1.

All capitalized terms utilized in this Agreement shall, unless otherwise defined herein,
have the meanings ascribed thereto in the Security Agreement.

All references to Sections in this Amending Agreement, unless otherwise stated, are to
the relevant Sections in the Security Agreement.

Section 4.1 of the Security Agreement shall be deleted in its entirety and replaced with
the following:

“This Security Agreement and the Security Interests are in addition to and not in
substitution for any other mertgage, charge, assignment or security interest now
or hereafter held by the Secured Party from the Debtor or from any other person
whomsoever and shall be general and continuing security for the payment of all
indebtedness and liability of the Debtor to the Secured Party (including interest
thereon), present and future, absolute or contingent, joint or several, direct or
indirect, matured or not, extended or renewed, wheresoever and howsoever
incurred, and any ultimate balance thereof, including all current or future
advances and re-advances, pursuant to the investment incentive loans advanced
by the Secured Parly to the Debtor pursuant to the agreement between the
Secured Party and the Debtor evidenced by a lstter of offer from the Secured
Party to the Debtor dated March 17, 2009 and accepted by the Debtor on March
26, 2009 and three agreements between the Secured Party and the Debtor
evidenced by three letters of offer from the Secured Party to the Debtor each
dated April 19, 2013 and accepted by the Debtor on April 30, 2013, as they may
each subsequently be amended, restated or replaced from time to time
(collectively the ‘Financing Agreement’), and for the performance of all
obligations of the Debtor to the Secured Party contained in this Security
Agreement and pursuant to the Financing Agreement {all of which indebtedness,
liability and obligations are hereinafter collectively calted “Obligations™)".

The provisions contained in this Agreement shall be deemed to be amendments to the
provisions of the Security Agreement to the extent necessary fo give full and complete
effect to the provisions herein contained, and this Agreement shall be supplemental to
the Security Agreement and shall be read and construed therewith as if the Security
Agreement and this Agreement and any other further amendments or supplements,
constitute, respectively, but one document.

In all other respects, the other terms and conditions of the Security Agreement shall
remain unchanged.

2625785.v2
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IN WITNESS WHEREOQF the parties hereto have properly executed this Security Amending
Agreement an the day and year first above written.

SIGNED, SEALED and DELIVERED in NORTHERN PULP NOVA SCOTIA
the presence of: CORPORATION
Per;
/W. ajwf\_) 9
ifhess Name: Donald J. Breen

Title: Vice President and Secretary

2625785.v2
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This is Exhibit “Z” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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This is Exhibit “AA” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


THIS POSTPONEMENT CONFIRMATION AGREEMENT made the __|?*" day of September,
2013.

BY:

HOWE SOUND PULP & PAPER CORPORATION
a body corporate, incorporated under the laws of the
Province of British Columbia

(hereinafter called “HSPPC")

OF THE FIRST PART

- in favour of -

HER MAJESTY THE QUEEN in Right of the Province of

Nova Scotia as represented by the Minister of Economic and Rural Development and
Tourism

(hereinafter called the “Province®)

OF THE SECOND PART

IN CONSIDERATION of the covenanis contained herein and other good and valuable
consideration, receipt and sufficiency whereof is hereby acknowledged, HSPPC hereto agrees
as follows:

ARTICLE| INTERPRETATION
Section 1.01  In this Agreement:

{a) “HSPPC Security” means the security held by Azure Mountain Capital Financial
Corporation and assigned to HSPPC pursuant to an assignment agreement dated as of
May 12, 2011 charging the assets of Northern Pulp Nova Scotia Corporation (the
“Borrower”), including without limitation the following security:

(i} a mortgage dated June 24, 2008 created and issued by the Borrower in favour of
Azure and recorded as follows:

(N0 at the Pictou County Land Registration Office on July 2, 2008 as
Document No. 91026550 to effect security with respect to PID #s 864082,
864538, 1045442, 65076358, 65076366, 65076382, 65166829,
65168130 and 65168163, and

(2) at the Pictou County Land Registration Office on July 2, 2008 as
Document No. 91026576 to effect security with respect to PID #
65166837,

(i) a mortgage dated June 24, 2008 created and issued by the Borrower in favour of
Azure and recorded at the Pictou County Land Registration Office on March 25,
2009 as Document No. 93028032 to effect security with respect to PiD #s
65076374 and 65168148,

(if)  a mortgage dated June 24, 2008 created and issued by the Borrower in favour of
Azure and recorded at the Colchester County Land Registration Office on July 2,

2625710 v1
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2008 as Document No. 91026600 fo effect security with respect to PID #
20451761; and

(iv)  a general security agreement dated June 24, 2008 created and issued by the
Borrower in favour of Azure and registered under the Nova Scotia Personal

Property Registry on June 24, 2008 as Registration No. 14073613.

(b) “Province Security” means the security held by the Province charging the assets of the
Borrower, including without limitation the following security:

(i) a mortgage dated April 14, 2009 created and Issued by the Borrower in favour of
the Province and recorded as follows:

(1) at the Pictou County Land Registration Office on April 15, 2009 as

Bocument No. 93158666 to effect security with respect to PID #'s 864082,

864538, 1045442, 65076358, 65076366, 65076374, 65076382,
65166829 and 65166837,

(2) at the Pictou County Land Registration Office on April 15, 2009 as
Document No. 93158773 to effect security with respect to PID #'s
65168130, 65168148 and 65168163; and
(3) at the Colchester County Land Registration Office on April 15,
2009 as Document No. 93158849 to effect security with respect to PID #
20451761; and
(ii) a general security agreement dated April 14, 2009 created and issued by the

Borrower in favour of the Province and registered under the Nova Scotia
Perscnal Property Reqistry on April 15, 2009 as Registration No 15137516.

(i} A collateral mortgage amending agreement a mortgage dated 5?]&122&’_2
2013 created and issued by the Borrower in favour of the Provinge and recorded
as follows:

{1) at the Pictou County Land Registration Office on iﬁﬁmhﬂ H ,
2013 as Document No. 10%304]1] _ to effect security with respect to PID
#s 864082, 864538, 1045442, 65076358, 65076366, 65076374,
65076382, 65166829 and 65166837,

{2) at the Pictou County Land Registration Office o
2013 as Document No. 103804)5Y to effect security wnt.ﬁ respect to PID
#s 65168130, 65168148 and 65168163; and

(3) at the Colchester County Land Registration Office on W
2013 as Document No. J3F08M 7 _ to effect security with respect to Pl
#20451761.

(iv) A security amending agreement created and issued by the Borrower in favour of

the Province dated _Septemir19, 2013,

Section 1.02 The Borrower has requested and HSPPC has agreed to postpone HSPPC's
rights and interest arising by virtue of the HSPPC Security to the Province Security.

2625710 v1
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ARTICLEll CONSENT

Section 2.01 HSPPC hereby consents to the financial assistance provided by the Province to
the Borrower pursuant to the letters of offer from the Province to the Borrower dated April 19,
2013 and accepted by the Borrower April 30, 2013 (collectively the *Financing Agreement’),
copies of which have been provided to HSPPC by the Borrower, and all of the terms and
conditions of the Financing Agreement including, without limitation, those terms and conditions
which specifically relate to the indebtedness of the Borrower to HSPPC and to the HSPPC
Security.

Section 2.02 HSPPC hereby consents to the creation and issuance by the Borrower to the
Province of the Province Security and to the incurring by the Borrower of the indebtedness and
obligations seemed thereby and hereby waives any default or breach of any covenant, condition,
representation or warranty arising as a result of such creation and issuance of security and the
incurring by the Borrower of such indebtedness and obligations.

ARTICLE Il SUBORDINATION

Section 3.01 HSPPC agrees that the HSPPC Security is hereby postponed and subordinated
in all respects to the Province Security.

Section 3.02 The subordination and postponement contained herein shall apply in all events
and circumstances regardless of:

(a) the date of execution, attachment, registration, perfection of any security held by the
Province or HSPPC;

(b) the date of any advance or advances made to the Borrower by the Province or HSPPC;

(c) the date of default by the Borrower under any of the Province Security or the HSPPC
Security; or

(d) any priority granted by any principle of law or any statute, including the Bank Act
(Canada), or any personal property security or like statute.

ARTICLE IV GENERAL

Section 4.01 This Postponement Agreement shall enure to the benefit of and be binding upon
the parties hereto and their respective successors and permitted assigns.

Section 4.02 This Agreement shall continue in fuli force and effect until the date on which it is
terminated by the agreement of the Province and HSPPC.

Section 4.03 HSPPC agrees to execute and provide such further and other documents and do
such further and other acts as may be necessary to give effect to this Agreement.

Section 4.04 This Agreement shall be governed by and construed in accordance with the laws
of the Province of Nova Scotia.
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IN WITNESS WHEREOF the HSPPC has properly executed this Postponement Confirmation
Agreement on the date first written.

SIGNED SEALED AND DELIVERED in
the presence of e s3t'cen

HOWE SOUND PULP & PAPER
CORPORATION

. W
e

Witness o Name: Rurung Waead
Title: &3 A

2625710 v1



PROVINCE OF __EnH st Colrornb

1,

make oath #nd say that:
1.

SWORN TO before me at {4 d_,in ™
the Province of Bokm lolun the |

13 day of _S.q.zg:ﬁaakéfzom
before me:

Equ;m; Wiyt Cof  ReGtraon> , Lc

THAT | am the _ BIRECToR_ of Howe Sound Pulp & Paper Corporation, {the
“Corporation”), and have a personal knowledge of the matters herein deposed to;

THAT | executed the foregoing instrument for and on behalf of the Corporation;

THAT [ am authorized to execute the foregoing instrument on behalf of the Corporation
and thereby to bind the Corporation; and

! acknowledge that the Corporation executed the foregoing instrument by its proper
officer(s) duly authorized in that regard on the date of this affidavit; this acknowledgment
is made for the purpose of registering such instrument pursuant to s.31(a) of the
Registry Act, R.S.N.S. 1989, ¢.392 or s. 79(1)(a) of the Land Registration Act as the
case may be.

>-
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This is Exhibit “BB” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


GUARANTEE

TO: HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF NOVA SCOTIA, as
represented by the Minister of Economic and Rural Development and Tourism

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the
undersigned guarantees payment on demand to HER MAJESTY THE QUEEN IN RIGHT OF
THE PROVINCE OF NOVA SCOTIA, as represented by the Minister of Economic and Rural
Development and Tourism (hereinafter called the "Province") of all debts and liabilities, present
or future, direct or indirect, absolute or contingent, matured or not, now or at any time owing by
NORTHERN PULP NOVA SCOTIA CORPORATION (hereinafter called the "Company"} to the
Province or remaining unpaid by the Company to the Province, heretofore or hereafter incurred
or arising under or pursuant to the investment incentive loans advanced by the Province to the
Company pursuant to three agreements between the Province and the Company evidenced by
three offers from the Province to the Company each dated April 19, 2013 and accepted by the
Company on April 30, 2013 and as they may each subsequently be amended, restated or
replaced from time to time (collectively the “Financing Agreements”) under the terms of which
the Province agreed to provide financing of, inter alia, up to $36,700,000 to the Company as an
investment incentive together with interest thereon from the date of demand for payment at a
rate equal to the Province prime rate as determined by the Province calculated and payable
monthly (such debts and liabilities being hereinafter called the "Liabilities").

AND THE UNDERSIGNED AGREES WITH THE PROVINCE AS FOLLOWS:

1. The Province may grant time, renewals, extensions, indulgences, releases and
discharges to, take securities (which word as used herein includes securities taken by
the Province from the Company and others, monies which the Company has on deposit
with the Province, other assets of the Company held by the Province in safekeeping or
otherwise, and other guarantees) from and give the same and any or all existing
securities up to, abstain from taking securities from, or perfecting securities of, cease or
refrain from giving credit or making loans or advances to, or change any term or
condition applicable to the Liabilities, including without limitation, the rate of interest or
maturity date, if any, or introduce new terms and conditions with regard to the Liabilities,
or accept compositions from and otherwise deal with, the Company and others and with
all securities as the Province may see fit, and may apply all moneys at any time received
from the Company or others or from securities upon such part of the Liabilities as the
Province deems best and change any such application in whole or in part from time fo
time as the Province may see fit, the whole without in any way limiting or lessening the
fiability of the undersigned under this Guarantee, and no loss of or in respect of any
securities received by the Province from the Company or others, whether occasioned by
the fault of the Province or otherwise, shall in any way limit or lessen the liability of the
undersigned under this Guarantee.

2. This Guarantee shall be a continuing guarantee and shall cover all the Liabilities.

3. The Province shall not be bound to institute action against the Company or others, or to
commence realization, realize on or exhaust its recourse against the Company or others
or any securities it may at any time hold before being entitied to payment from the
undersigned of the Liabilities.

2625739.v2
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4, This Guarantee shall not be affected by the loss or diminution of capacity of the
undersigned or by any change in the name of the Company or in the share ownership of
the Company or the introduction of one or more other shareholders or otherwise, or by
the acquisition of the Company's business by a corporation, or by any change
whatsoever in the cobjects, capital structure or constitution of the Company, or by the
Company's business being amalgamated with any other corporation, but shall
notwithstanding the happening of any such event continue to apply to all the Liabilities
whether theretofore or thereafter incurred or arising and in this instrument the word
"Company" shall include every such corporation.

5. This Guarantee shall not be considered as wholly or partially satisfied by the payment or
jiquidation at any time or times of any sum or sums of money for the time being due or
remaining unpaid to the Province, and all dividends, compositions, proceeds of security
valued and payments received by the Province from the Company or from others or from
estates shall be regarded for all purposes as payments in gross without any right on the
part of the undersigned to claim in reduction of the liability under this Guarantee the
benefit of any such dividends, compositions, proceeds or payments or any securities
held by the Province or proceeds thereof, and the undersigned shall have no right to be
subrogated in any rights of the Province until the Province shall have received payment
in full of the Liabilities.

6. This Guarantee is in addition to and not in substitution for any other guarantee, by
whomsoever given, at any time held by the Province, and any present or future
obligation to the Province incurred or arising otherwise than under a guarantee, of the
undersigned or of any other obligant, whether bound with or apart from the Company.

7. The undersigned shall be bound by any account settled between the Province and the
Company, and if no such account has been so settled immediately before demand for
payment under this Guarantee any account stated by the Province shall be accepted by
the undersigned as conclusive evidence of the amount which at the date of the account
so stated is due by the Company to the Province or remains unpaid by the Company to
the Province.

8. Possession of this instrument by the Province shall be conclusive evidence against the
undersigned that this instrument was not delivered in escrow or pursuant to any
agreement that it should not be effective until any conditions precedent or subsequent
have been complied with. '

g. No suit based on this Guarantee shall be instituted until demand for payment has been
made on the undersigned, and demand for payment shall be deemed to have been
effectually made upon the undersigned if and when an envelope containing such
demand, addressed to the undersigned at the address of the undersigned last known to
the Province, is delivered or posted, postage prepaid, in the post office. Upon demand
for payment, the undersigned shall also be liable to the Province for all legal costs (on a
solicitor and own client basis) incurred by or on behalf of the Province resulting from any
action instituted on the basis of this Guarantee. All payments hereunder shall be made
to the Province at such place as may be designated by the Province.

10. This Guarantee shall extend to and enure to the benefit of the Province and its

successors and assigns, and every reference herein to the undersigned is a reference to
and shall be construed as including the undersigned and the successors and assigns of
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the undersigned, as the case may be, to and upon all of whom this Guarantee shall
extend and be binding.

11. Together with the Financing Agresments, this instrument covers all agreements between
the parties hereto relative to this Guarantee, and none of the parties shall be bound by
any representation or promise made by any person relative thereto which is not
embodied herein or in the Financing Agreements.

12. The undersigned hereby acknowledges communication of the terms of the Liabilities and
the Financing Agreements and of all the provisions therein contained and consents to
and approves of the same and of this Guarantee, and the agreements of the
undersigned herein contained and provided for shall take effect and shall be and are
hereby declared to be binding upon the undersigned notwithstanding any defect in or
omission from or respecting the Liabilities or any evidence thereof or any non-
registration or non-filing or defective registration or filing or by reason of any failure of the
Province to obtain any security required to be delivered to the Province under any
agreements with the Company.

13.  No failure or omission of the Province to exercise any right or power accruing upon any

- default shall impair any such right or power, or shall be construed to be a waiver of any

such default or any acquiescence therein and every power and remedy given hereby to

the Province may be exercised by it, from time to time, and as often as it may be
deemed by the Province to be necessary or desirable.

14, This Guarantee shall be governed by and construed in accordance with the laws of the
Province of Nova Scotia ("Jurisdiction"), The undersigned irrevocably submits to the
courts of the Jurisdiction in any action or proceeding arising out of or relating to this
Guarantee, and irrevocably agrees that all such actions and proceedings may be heard
and determined in such courts, and irrevocably waives, to the fullest extent possible, the
defence of an inconvenient forum. The undersigned agrees that a judgment or order in
any such action or proceeding may be enforced in other jurisdictions in any manner
provided by law.

15. Notwithstanding and without limiting the generality of the foregoing, the undersigned
specifically acknowledges and agrees that it shall be as fully liable to the Province with
respect to the Liabilities as if it had entered into such obligations directly with the
Province in the place of the Company and accordingly hereby waives to the fullest extent
permitted by law any defence which would be available to a guarantor with respect to the
enforcement of the Liabilities with the intention that it shali be as liable as principal
debtor and further agrees that each of the following shall be deemed to be an automatic
default under the terms of this guarantee entitling the Province to take enforcement
action against the undersigned without further notice or demand and to proceed to
enforce any security held by the Province with respect to the obligations of the
Company:

(a) if the Company defaults in the payment of the Liabilities in accordance with its .
terms; or

(b) if any execution, foreclosure or other process is levied or enforced against any of
the property of the Company; or
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(c) if the Company becomes bankrupt within the meaning of the applicable
bankruptcy law or insolvent or makes a general assighment for the benefit of
creditors or otherwise acknowledges its insolvency, or if any order is made or a
resolution passed for the winding up of the Company, or any application be made
under the Companies’ Creditors Arrangement Act, or an encumbrancer shall take
possession of tlgi Specifically Mortgaged Premises or any part thereof,

GIVEN UNDER SEAL this [ day of _ﬁgfﬂfzmbgL 2013,

SIGNED, SEALED AND DELIVERED NORTHERN TIMBER NOVA SCOTIA
in the presence of: CORPORATION
" ’/L \{‘JW Per: %ﬂg E @V‘" cls
MSS Name: Donald J. Breen

Title: Vice President and Secretary
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This is Exhibit “CC” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


GUARANTEE

TO: HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF NOVA SCOTIA, as
represented by the Minister of Economic and Rural Development and Tourism

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the
undersigned guarantees payment on demand to HER MAJESTY THE QUEEN IN RIGHT OF
THE PROVINCE OF NOVA SCOTIA, as represented by the Minister of Economic and Rural
Development and Tourism (hereinafter called the "Province") of all debts and liabilities, present
or future, direct or indirect, absolute or contingent, matured or not, now or at any time owing by
NORTHERN PULP NOVA SCOTIA CORPORATION (hereinafter called the "Company"”) to the
Province or remaining unpaid by the Company to the Province, heretofore or hereafter incurred
or arising under or pursuant to the investment incentive loans advanced by the Province to the
Company pursuant to three agreements between the Province and the Company evidenced by
three offers from the Province to the Company each dated April 19, 2013 and accepted by the
Company on April 30, 2013 and as they may each subsequently be amended, restated or
replaced from time to time (collectively the “Financing Agreements”) under the terms of which
the Province agreed to provide financing of, inter alia, up to $36,700,000 to the Company as an
investment incentive together with interest thereon from the date of demand for payment at a
rate equal to the Province prime rate as determined by the Province calculated and payable
monthly (such debts and liabilities being hereinafter called the "Liabilities").

AND THE UNDERSIGNED AGREES WITH THE PROVINCE AS FOLLOWS:

1. The Province may grant time, renewals, extensions, indulgences, releases and
discharges to, take securities (which word as used herein includes securities taken by
the Province from the Company and others, monies which the Company has on deposit
with the Province, other assets of the Company held by the Province in safekeeping or
otherwise, and other guarantees) from and give the same and any or all existing
securities up to, abstain from taking securities from, or perfecting securities of, cease or
refrain from giving credit or making loans or advances to, or change any term or
condition applicable to the Liabilities, including without limitation, the rate of interest or
maturity date, if any, or introduce new terms and conditions with regard to the Liabilities,
or accept compositions from and otherwise deal with, the Company and others and with
all securities as the Province may see fit, and may apply all moneys at any time received
from the Company or others or from securities upon such part of the Liabilities as the
Province deems best and change any such application in whole or in part from time to
time as the Province may see fit, the whole without in any way limiting or lessening the
liability of the undersigned under this Guarantee, and no loss of or in respect of any
securities received by the Province from the Company or others, whether occasioned by
the fault of the Province or otherwise, shall in any way limit or lessen the liability of the
undersigned under this Guarantee.

2. This Guarantee shall be a continuing guarantee and shall cover all the Liabilities.

3. The Province shall not be bound to institute action against the Company or others, or to
commence realization, realize on or exhaust its recourse against the Company or others
or any securities it may at any time hold before being entitled to payment from the
undersigned of the Liabilities.

2648248.v1
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4. This Guarantee shall not be affected by the loss or diminution of capacity of the
undersigned or by any change in the name of the Company or in the share ownership of
the Company or the introduction of one or more other shareholders or otherwise, or by
the acquisition of the Company's business by a corporation, or by any change
whatsoever in the objects, capital structure or constitution of the Company, or by the
Company's business being amalgamated with any other corperation, but shall
notwithstanding the happening of any such event continue to apply to all the Liabilities
whether theretofore or thereafter incurred or arising and in this instrument the word
"Company" shall include every such carporation.

5, This Guarantee shall not be considered as wholly or partially satisfied by the payment or
liguidation at any time or times of any sum or sums of money for the time being due or
remaining unpaid to the Province, and all dividends, compositions, proceeds of security
valued and payments received by the Province from the Company or from others or from
estates shall be regarded for all purposes as payments in gross without any right on the
part of the undersigned to claim in reduction of the liability under.this Guarantee the
benefit of any such dividends, compositions, proceeds or payments or any securities
held by the Province or proceeds thereof, and the undersigned shall have no right to be
subrogated in any rights of the Province until the Province shall have received payment
in full of the Liabilities.

8. This Guarantee is in addition to and not in substitution for any other guarantee, by
whomsoever given, at any time held by the Province, and any present or future
obligation to the Province incurred or arising otherwise than under a guarantee, of the
undersigned or of any other obligant, whether bound with or apart from the Company.

7. The undersigned shall be bound by any account settled between the Province and the
Company, and if no such account has been so settled immediately before demand for
payment under this Guarantee any account stated by the Province shall be accepted by
the undersigned as conclusive evidence of the amount which at the date of the account
so stated is due by the Company to the Province or remains unpaid by the Company to
the Province.

8. Possession of this instrument by the Province shall be conclusive evidence against the
‘undersigned that this instrument was not delivered in escrow or pursuant to any
agreement that it should not be effective until any conditions precedent or subsequent
have been complied with.

9. No suit based on this Guarantee shall be instituted until demand for payment has been
made on the undersigned, and demand for payment shall be deemed to have been
effectually made upon the undersigned if and when an envelope containing such
demand, addressed to the undersigned at the address of the undersigned last known to
the Province, is delivered or posted, postage prepaid, in the post office. Upon demand
for payment, the undersigned shall also be liable to the Province for all legal costs (on a
solicitor and own client basis) incurred by or on behalf of the Province resulting from any
action instituted on the basis of this Guarantee. All payments hereunder shall be made
to the Province at such place as may be designated by the Province.

10. This Guarantee shall extend to and enure to the benefit of the Province and its

successors and assigns, and every reference herein to the undersigned is a reference to
and shall be construed as including the undersigned and the successors and assigns of
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12.

13.

14.

18.

the undersigned, as the case may be, to and upon all of whom this Guarantee shall
extend and be binding,

Together with the Financing Agreements, this instrument covers all agreements between
the parties hereto relative to this Guarantee, and none of the parties shall be bound by
any representation or promise made by any person relative thereto which is not
embodied herein or in the Financing Agreements.

The undersigned hereby acknowledges communication of the terms of the Liabilities and
the Financing Agreements and of all the provisions therein contained and consents to
and approves of the same and of this Guarantes, and the agreements of the
undersigned herein contained and provided for shall take effect and shall be and are
hereby declared to be binding upon the undersigned notwithstanding any defect in or
omission from or respecting the Liabilities or any evidence thereof or any non-
registration or non-filing or defective registration or filing or by reason of any failure of the
Province to obtain any security required to be delivered to the Province under any
agreements with the Company.

No failure or omission of the Province to exercise any right or power accruing upon any
default shall impair any such right or power, or shall be construed to be a waiver of any
such default or any acquiescence therein and every power and remedy given hereby to
the Province may be exercised by it, from time to time, and as often as it may be
deemed by the Province to be necessary or desirable.

This Guarantee shall be governed by and construed in accordance with the laws of the
Province of Nova Scotia ("Jurisdiction"). The undersigned irrevocably submits to the
courts of the Jurisdiction in any action or proceeding arising out of or relating to this
Guarantee, and irrevocably agrees that all such actions and proceedings may be heard
and determined in such courts, and irrevocably waives, o the fullest extent possible, the
defence of an inconvenient forum. The undersigned agrees that a judgment or order in
any such action or proceeding may be enforced in other jurisdictions in any manner
provided by law.

Notwithstanding and without limiting the generality of the foregeing, the undersigned
specifically acknowledges and agrees that it shall be as fully liable to the Province with
respect to the Liabilties as if it had entered into such obligations directly with the
Province in the place of the Company and accordingly hereby waives to the fullest extent
permitted by law any defence which would be available to a guarantor with respect to the
enforcement of the Liabilities with the intention that it shall be as liable as principal
debtor and further agrees that each of the foilowing shall be deemed to be an automatic
default under the terms of this guarantee entitling the Province to take enforcement
action against the undersigned without further notice or demand and to proceed to
enforce any security held by the Province with respect to the obligations of the
Company: :

{a) if the Company defaults in the payment of the Liabilities in accordance with its
terms; or

({4} if any execution, foreclosure or other process is levied or enforced against any of
the property of the Company; or
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(c) if the Company becomes bankrupt within the meaning of the applicable
bankruptcy law or insolvent or makes a general assignment for the benefit of
creditors or otherwise acknowledges its insolvency, or if any order is made or a
resolution passed for the winding up of the Company, or any application be made
under the Companies' Creditors Arrangement Act, or an encumbrancer shall take
possession of the Specifically Mortgaged Premises or any part thereof.

GIVEN UNDER SEAL this _J§_day of 5%Mbﬁ[ , 2013,

SIGNED, SEALED AND DELIVERED NORTHERN RESOURCES NOVA SCOTIA
in the presence of: CORPORATION :

/‘a/aw\:v/( o~ Per: QTNQ @y\ s

fiiness Name: éona!d J. Breen
Title: Vice President and Secretary
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This is Exhibit “DD” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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NORTHERN TIMBER NOVA SCOTIA CORPORATION
COLLATERAL MORTGAGE

1. In this Morigage:

(a) “Borrower’ means Northern Pulp Nova Scotia Corporation, a body corporate
incorporated under the laws of Nova Scotia;

(b) “Mortgagor” means Northern Timber Nova Scotia Corporation, a body
incorporated, incorporated under the laws of Nova Scotia;

(©) "Indebtedness" means all debts and liabilities present or future, direct or indirect,
absolute or contingent, matured or not, at any time owing by the Mortgagor to the
Province, pursuant to the Guarantee,

(d) “Financing Agreements” means collectively the three letters of offer from the
Province dated April 19, 2013 and accepted by the Borrower and the Mortgagor
April 30, 2013;

(e) "Province” means Her Majesty the Queen in Right of the Province of Nova

Scotia, as represented by the Minister of Economic and Rural Development and
Tourism and/or the holder in due course of this mortgage;

H “Specific Lien hereunder" and similar expressions refer to the security constituted
by this Mortgage on the Specifically Mortgaged Premises;

(9) "Specifically Mortgaged Premises" means the property and assets hereby
mortgaged and charged by way of a fixed and specific mortgage and charge to or
in favour of the Province; ‘

{h) “Guarantee” means the guarantee granted by the Mortgagor in favour of the
Province in connection with the Borrower's obligations to the Province, as
contemplated in the Financing Agreements.

2. FOR VALUE RECEIVED, the receipt and sufficiency whereof is hereby acknowledged
by the Mortgagor, as security for the payment of the Indebtedness, the Mortgagor
hereby grants, mortgages and charges, to and in favour of the Province, its successors
and assigns, the lands described in Schedule A annexed héreto, together with all
buildings, erections, fixed plant, fixed machinery and fixed equipment now upon such
fands or any part or parts thereof, or which at any time hereafier may be constructed or
brought or placed thereon and all rights of way, easements, servitudes, franchises and
privileges appurtenant or appertaining thereto.

3. This Mortgage' shall be construed in accordance with the taws of the Province of Nova
Scotia, and shall be treated in all respects as a Nova Scotia contract.

4. The mortgages and charges hereby created or for which provision is hereby made shall

be effective whether the Indebtedness or any part thereof arises or is incurred before or
after or at the time of the issue of this Mortgage.
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(a)

(b)

()

(d)

(a)

(b}

(c)

(d)

{e)

2625734.v2

The Mortgagor hereby warrants and represents;

that it lawfully owns and is lawfully possessed of the Specifically Mortgaged
Premises;

that it has good right and lawful authority to grant, mortgage and charge the
Specifically Mortgaged Premises hereby mortgaged and charged,

that the Specifically Mortgaged Premises are free and clear of any deed of frust,
morigage, lien, charge or encumbrance ranking in priority to or pari passu with
the Specific Lien hereunder except as permitted pursuant to the Financing
Agreements;

that it will warrant and defend title to the Specifically Mortgaged Premises against
the claims and demands of all persons whatsoever.

The Mortgagor hereby covenants and agrees with the Province that:

it will at all times do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged and delivered all and every such further acts, deeds,
mortgages, transfers, assignments and assurances as the Province may
reasonably require for better martgaging, assigning and confirming to the
Province the praperty hereby mortgaged, assigned and charged or intended so
to be or which the Morigagor may hereafter become bound to mortgage, assign
and charge in favour of the Province and for the befter accomplishing and
effectuating of the intentions of this Mortgage;

it will, from time to time, execute and do all such assurances and things as in the
opinion of the Province are necessary or advisable for validly giving to the
Province the fixed charges hereby intended to be created, all such assurances
being in such form as the Province may advise;

it will, immediately after its execution, cause this Mortgage and every instrument
supplemental or ancillary thereto fo be registered, filed or recorded at all offices
where such registration, filing or recording may in the opinion of the Province be
necessary or of advantage to the fixed charges hereby created or intended to be
created, and will on demand deliver or exhibit to the Province certificates,
establishing such registration, filing or recording and will do, observe and perform
all matters and things necessary or expedient to be done, observed or performed
for the purpose of creating and maintaining the security thereby constituted as a
valid and effective security;

it will, after the security hereby created has become enforceable and the
Province has determined to enforce it, from time to time, execute and do all such
assurances and things as the Province may reasonably require for facilitating the
realization of the Specifically Mortgaged Premises and for exercising all the
powers, authorities and discretions hereby conferred upon the Province and for
confirming to any purchaser of any of the Specifically Mortgaged Premises
whether sold by the Province hereunder or by or pursuant to judicial proceedings,
the title to the property so sold, and that it will give all notices and directions as
the Province may consider expedient;

it will cause the Indebtedness to be paid to the Province on demand;
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(f)

{9}

(h)

(i)

1)

(k)

2625734 v2

it will at all times maintain its corporate existence, carry on and conduct its
business in a proper, efficient and businesslike manner and in accordance with
good business practice, keep or cause to be kept proper books and accounts in
accordance with sound accounting principles;

it will keep in the Specifically Mortgaged Premises in good repair up to a modern
standard of usage, and make all necessary renewals, replacements and repairs
to that end, and it will at all reasonable times allow the Province or its
representatives access to the Specifically Mortgaged Premises for the purpose of
viewing their state and condition;

it will punctually pay and discharge all indebtedness lawfully incurred by or
imposed upon it, the Specifically Mortgaged Premises or any part thereof by
virtue of any law, regulation, order, direction or requirement of any competent
authority or any contract, agreement, lease, license, concession, franchise,
permit or otherwise, failure to pay or discharge which might result in any lien or
charge or any right of distress, forfeiture, termination or sale or other remedy
being enforced against the Specifically Mortgaged Premises or any part thereof,
and will exhibit to the Province when required a certificate of its auditors or other
evidence establishing such payments, provided that the Mortgagor may refrain
from paying and discharging any such indebtedness so long as i in good faith
contests its liability therefar;

except as specifically authorized herein or in the Financing Agreements, it will
not, without the prior written consent of the Province, create or assume any
mortgage, pledge, charge, lien or other encumbrance or security interest of any
kind whatsoever on the Specifically Mortgaged Premises;

it will not commit or permit any act or omission invalidating any insurance on the
Specifically Mortgaged Premises;

() the Mortgagor will keep or cause to keep the interest of the Mortgagor
and the Province in the Specifically Mortgaged Premises fully insured
against fire and all other risks for full replacement value unless otherwise
specified by the Province and against property damage and public liability
in such amount as the Province may specify, acting reasonably;

(i) all such insurance shall be taken out and maintained by specific or
blanket policies or both with such insurers as the Morigagor selects and
the Province approves;

(i)  all insurance against loss or damage to the Specifically Mortgaged
Premises or any part thereof will be made payable to the Province and
the Mortgagor as their interests may appear, and the Mortgagor will
cause the Province to be kept supplied with up to date copies of all
policies therefore and to be paid the proceeds of any claims payable
thereunder in respect to the Specifically Mortgaged Premises, but, without
limiting the generality of the foregoing, nothing herein contained shall be
deemed to hinder or prevent the Mortgagor in respect of blanket policies
which include or cover, in addition to property forming part of the
Specifically Mortgaged Premises, property upon which security is or may
be given to any other encumbrancer as permitted under any provisions
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hereof, from providing in such policies that any losses payable thereunder
be paid to the Province and such other encumbrancers as their respective
interests may appear;

(v)  the Mortgagoer shall, prior to the expiry of any insurance policy, deliver to
the Province a renewal receipt, binder or new policy, replacing such
expiring insurance and will keep the Province informed of any change or
alteration in the Specifically Mortgaged Premises of a character so
usuzally insured, and shall fumish the Province with particulars of all
insurance covering the Specifically Mortgaged Premises or any part
thereof;

Until the security hereby constituted becomes enforceable and the Province determines

to enforce it, the Mortgagor shall be permitted in the same manner and to the same
extent as if this Mortgage had not been executed, but subject to the express terms
thereof, to possess, operate, manage, use and enjoy the Specifically Mortgaged
Premises, freely to control the conduct of its business and to take and use the rents,
incomes, profits and issues thereof.

The Indebtedness shall immediately become due and payable and the security

constituted by this Mortgage shall become enforceable:

7.

8.
(a)
(b)
(c)
(d)
(e)
M

2625734.v2

if the Mortgagor defaults in the payment of the Indebtedness on demand; or

if the Mortgagor fails to pay any faxes or assessments levied upon or in respect
of the Specifically Mortgaged Premises after they have become due and payable
provided that, the Mortgagor may with the consent of the Province delay payment
of such taxes or assessments for such period as the Province may agree and
further provided that if the Mortgagor bona fide disputes the legality or amount of
any such taxes or assessments, they shall not be deemed due and payable
within the meaning of this subclause (b) until they are so adjudged by the last
tribunal to which the Mortgagor appeals. (If the Province requires the Mortgagor
to do so, the Mortgagor will post security with the Province for the full amount of
such taxes or assessmenis.); or

if any execution, foreclosure or other process is levied or enforced against the
Specifically Mortgaged Premises; or

if any sum admitted due or not disputed to be due by the Mortgagor and forming
or capable of being made a charge upen the Specifically Mortgaged Premises in
priority to the security of this Mortgage remains unpaid after proceedings have
been taken to enforce it as such prior charge; or

if the Morigagor becomes bankrupt within the meaning of the applicable
bankruptey law or insolvent or makes a general assignment for the benefit of
creditors or otherwise acknowledges its insolvency, ar if any order is made or a
resolution passed for the winding up of the Mortgagor, or any application be
made under the Companies' Creditors Arrangernent Act, or an encumbrancer
shall fake possession of the Specifically Mortgaged Premises or any part thereof:
or

if the Mortgagor neglects to carry out or observe any other covenant or condition
of this Mortgage or the Financing Agreements.
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9. Any time after an event of default has occurred the Province may, on such terms and
conditions (if any) as it may prescribed, waive such default and/or that part of Section 8
hereof rendering this Mortgage outstanding immediately due and payable, provided that
no such waiver shall affect or be deemed to affect in any way any subsequent default or
any rights resulting therefrom.

10.  Whenever the security hereby constituted shall have become enforceable the Province

may:

(a)

(b)

(c)

(@

(e}

®

2525734.v2

by instrument in writing appoint any person or persons, whether an employee or
employees of the Province or not, to be a receiver ("receiver” in this Section 10
includes receivers; a receiver and manager; and receivers and managers) of the
Specifically Mortgaged Premises or any part thereof, wherever located, and may
remove any receiver so appointed and appoint another in his stead. Any such
receiver so far as concerns responsibility for his acts, be deemed the agent of the
Mortgagor and the Province shall not in any way be responsible for any
misconduct or negligence on the part of such receiver. Any such receiver shall

have such powers as are set out in Section 10(b) and (d) hereof, shall have’

power with or without taking possession to lease all or any part of the Specifically
Mortgaged Premises to such person and upon such terms as he deems fit and
shall have the power to take possession of the Specifically Mortgaged Premises
or any part of such property and to convey, {ransfer and assign to a purchaser or
purchasers the title to any of the property so sold; and/or

by its agents or attorney take possession of all or any part or parts of the
Specifically Mortgaged Pramises with full power to exclude the Mortgagor and its
agents and servants therefrom, preserve and maintain the Specifically
Mortgaged Premises, receive the rents, incomes and profits thereof of any kind
whatsoever; and/or

apply to a Court of competent jurisdiction for the appointment of a receiver to
take possession of all or such part or parts of the Specifically Mortgaged
Premises with the duties, powers and obligations otherwise set forth in this
Section 10 and with such additional powers as the Court making the appointment
shall confer; and the Mortgagor hereby consent to the appointment of such
receiver and waive notice of any application to make such appointment; and/or

with or without taking possession sell all or part of the Specifically Mortgaged
Premises either as a whole or in separate parcels at public auction or by private
sale at such times and places and subject to adjournment from time to time and
on such terms and conditions as the Province shall appoint; and/or

take any action or proceedings to enforce payment of or performance of any
other covenant contained herein or to enforce the security hereby constituted and
fo bring to sale the Specifically Mortgaged Premises and any part or parts thereof
under a judgment or decree of the court of competent jurisdiction or by an
enforcement of any other legal remedy which the Province shall deem most
effectual to protect and enforce its rights; and/or

The Province may foreclose the security constituted under this Mortgage by suit
of foreclosure in accordance with the practice from time to time prevailing for
such foreclosures.
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1.

12.

13.

14,

15.

16.

17.

On any sale or sales under Section 10 hereof or otherwise, the Province may purchase
the whole or part of the property so sold and may apply towards the purchase price
thereof the Indebtedness then ocutstanding.

After any default the Province may either before, during, or after any act, action or
proceeding for realizing upon the Specifically Mortgaged Premises or enforcing the
security constituted hereby or any obligation of the Mortgagor hereunder recover
judgment against the Mortgagor and levy execution thereon for the whole amount then
due and payable to the Mortgagor. The right to recover such judgment and levy such
execution shall not be affected by any entry or taking possession or sale hereunder or by
the exercise of any other right, power or remedy and the exercise of such right to
recover judgment and evy execution shall not in any manner or to any extent affect the
Specific Lien hereof or rights, powers, or remedies of the Province.

No remedy conferred on the Province shall be deemed exclusive of any other remedy.
Each such remedy shall be cumulative and in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity and may be exercised from
time to fime and as often as is deemed expedient.

Any and all moneys arising from any sale or realization of the whole or any part of the
Specifically Morigaged Premises shall be held by the Province, IN TRUST, for the
foilowing purposes, in the order of priority in which they are listed:

{(a) to pay or retain the compensation, cost, expenses and outlays including any
interest thereon incurred or payable by or to it or any receiver as defined in
Section 11 herecof in connection with such sale or realization;

(b) to pay or retain the costs of the Province taxed as between solicitor and client of
any proceeding in any Court taken by the Province to enforce the security herein
constituted,;

(€) to pay all taxes, assessments and other charges upon the Specifically Mortgaged
Premises to the extent they form a charge prior to this Mortgage;

(d) to pay or retain all amounts due and payable to the Province by the Morigagor
under or pursuant to the Guarantee:

(e) to pay the balance of such moneys, if any, to the Mortgagor.

All amounts described in Sections 14(a), (b) and (c) hereof which are paid by the
Province or any receiver shall be added to the Indebtedness hereby secured and shall
be a charge upon the property of the Mortgagor charged hereunder.

Upon default and demand for possession by the Province, each of the Mortgagor its
officers, agents and servants shall immediately surrender and deliver to the Province all
the Specifically Mortgaged Premises and execute all such instruments and do all such
acts and things as may be necessary or desirable to put the Province in actual
possession of the Specifically Morigaged Premises.

Any notice or demand upon the Mortgagor shall be valid if given by postage prepaid
registered letter addressed to the office of the Mortgagor at the address on record of the
Province and shall be deemed to have been served or given three business days after
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the day such letter is posted. Nothing herein shall preclude the delivery of notices or
demands by means other than mailing.

No delay or omission of the Province to exercise any right or power accruing upon any
default, shall impair any such right or power or shall be construed to be a waiver of any
such default or in acquiescence therein and every power and remedy given hereby to
the Province may be exercised by it, from time to time and as often as may be deemed
by it.

This security is in addition to and notf in substitution for any other security now or
hereafter held by the Province.

This Mortgage is collateral security for the payment of the Indebtedness and the
Province may from time to time extend the time for payment of the Indebtedness or any
part thereof, so that the time for payment of any of the Indebtedness is extended without
in any way affecting the liability of the Mortgagor hereunder and without in any way
affecting or prejudicing the security hereby created and nothing but the actual payment
of the Indebtedness shall discharge such obligations.

This Mortgage and all of its provisions shall enure to the benefit of the Province and shall
be binding upon the Mortgagor, its successors and assigns.
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IN WITNESS WHEREOF the Mortgagor has caused its corporate seal to be hereunto af%ed

and this Mortgage to be signed by its proper officer duly authorized in that behalf on the j_l ay
of 5€p¥¢mz¢[ , 2013,

SIGNED, SEALED AND DELIVERED NORTHERN TIMBER NOVA SCOTIA
in the presence of: CORPORATION
M QJC/\—J Per: Qﬂm\b\
\Witfiess Name: Donald J. Breen

Title: Vice President and Secretary

2625734.v2
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CANADA
PROVINCE OF
COUNTY OF

Affidavit of Execution and Status
(Corporate)

|, Donald J. Breen, of New Glasgow in the Province of Nova Scotia, make oath and say as
follows:

1. THAT | am the Vice President and Secretary of Northern Timber Nova Scotia Corporation
(the "Company”) and have a personal knowledge of the matters herein described:;

2. THAT for the purposes of this my Affidavit, “Matrimonial Home" means the dwelling and
real property occupied by a person and that person’s spouse or domestic partner as
their family residence and in which either or both of them have a property interest other
than a leasehold interest;

3 THAT the lands described in the annexed instrument are not occupied by any
shareholder as a Matrimonial Home nor is any shareholder entitled to use the lands as a
Matrimonial Home and the lands have never been so occupied while any interest in the
lands has been owned by the Company;,

4, THAT | am an Officer/Director of the Company, duly authorized to execute the annexed
instrument for and on behalf of the Company;

5. THAT | have executed the annexed instrument for and on behalf of the Company and
thereby bind the Company; and

6. I acknowledge that the Company executed the foregoing Instrument by its proper
officer(s)/director(s) duly authorized in that regard on the date of this affidavit; this
acknowledgment is made for the purpose of registering such Instrument pursuant to
s.31(a) of the Registry Act, RS.N.S. 1989, ¢.392 or s, 79(1) and 83 of the Land
Registration Act, as the case may be, and in compliance with the provisions of the
Matrimonial Property Act, S.N.S,, c. 275, s.1. and the Vital Statistics Act, S.N.S., c. 494,
s.1.

SWORN BEFORE ME at,_@%gy

in the Prpv/ipce of Nova Scotia, )
onthe /77°d

)
Oaths in and for the Province of )
Nova Scotia )

MARLIE LANGILLE-SYMES
A Commissioner of the
Supreme Court of Nova Scotia
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This is Exhibit “EE” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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Economic and Rural Development Centennial Buliding, Suite e 303 4242901 1
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Canada WWW,gOv,A5.CA

Febrpary 24, 2010
PRIVATE AND CONFIDENTIAL

Mr. Adam Blumenthal

Northern Timber Nova Scatia Corporation
Notthern Pulp Nova Scotia Corporation
P.O. Box 549 Station Main

New Glasgow, NS B2H 5E8

Dear Mr. Blumenthal:

Re:  Financial Assistance not to exceed $75 000,000. 00 to Northern Timber Nova Scotia
Corporation ["NTNS” or “The Company”)

In response to your request for financial assistance, we ccmﬁrm the approval by the Pravince of |
Nova Scotia as represented by the Minister of Economic and Rurali Development (the
"Minisier"), subject to the approval of Governor in Council and the issuance of an Order in
Couneil {not legally binding until and unieas such approvals provided), of a Loan in an
amount not to exceed $75,000,000.00 subject to the terms and conditions contained in this
Letter of Offer, and the Standard Terms and Conditions attached as Appendix "A”.

PROGRAM AND FINANCING

CPROGRAM .t '$ | FINANGING . |  $
Purchase of approxamateiy : . .
Province of Nova Scotia :

475,000 acres of timberland , . ‘
ow_n_ed by Neenah Paper 82,500,000 ]Ingxszzrlr-aia%pansson Fund ?S,OOQ,OOO |
Company of Canada ° oan’) ’

‘Company Contribution |- 7,500,000
TOTAL PROGRAM; 82,500,000 | TOTAL FINANCING 82,500,000

DEFINITIONS

"Minister” shall mean the Minister of Economic and Rural Development.
"Program” shall mean the funding as set out in the PRDGRAM AND FINANCING

PURPOSE

To assist in the Company's purchase of approxlmatety 4?5 000 acres of timberland owned by
Neenah Paper Company of Canada. :
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{atter of Offer - Northern Timber Nova Scotia Corporation .
February 24, 2010
" Page 2

TERM

The Term of the Loan shall be 30 years commencing on the date of disbursement.

INTEREST

Irsterest shali be charged at a rate determined by the Nova Scotia Department of Finance at the
time of disbursement. The rate shall be approximately equivalent to the Province of Nova
Scotia 30-year borrowing rate plus 25 basis points. For illustrative purposes, as at February 1,
2010, the rate would be abaout 4.85%. ' :

interest shall be paid monthly on the loan for the first five (5) years of the Tarm. Theregfter,
equal blended monthly payments of principal and interest shall be paid such that the loan will be
amortized over the remaining 25 years of the Term.

REPAYMENT OF PRINCIPAL

Repayment of principal shall commence the 61% month of the Term and shall be remitted in
equal blended monthly payments of principal and interest shall be paid such that the loan will be
amortized over the remaining 25 years of the Term

The Company shall have the right to sell approximataly 55,000 acres of the lands being
purchased with the proceeds of this Loan to Her Majesty the Queen in right of the Province of
Nova Scotia, as represanted by the Minister of Naturai Resources {'DNR"), provided however
that the proceeds of sale from this shall be applied as follows:

1. A principal payment of $2.5 million shall be made against the Loan at time of closing
of tha sale of the approximately 55,000 acres; :

2. $5,000,000 to be retained by DNR as a holdback on conditions established betwaen
DNR and the Company, but including compietion,of an odour redudtion program by
Northern Pulp Nova Scotia Corporation ("NPNS”) at its pulp mill at Abercrombie

- Point, Nova Scotia; = -

3 Balance to be used by the Company or NPNS, provided however, that none of these
funds are to be used for payment of bonuses or dividends to shareholders, owners,
or others. Further provided that these funds shall not constitute the new equity to the
Company as described in the Conditions Precedent,

The sale of the approximately 55,000 acres shall be completed concurrent with or immediately
upon closing of the purchase by the Company of the 475000 acres from Neenah Paper
Company Limited. Provided the amounts are paid or allocated in accordance with the foregoing
paragraphs 1, 2, 3, the Minister shall provide a Release of that pertion of the security interest for
the approximately 55,000 acres; o

SECURITY (all of which shall be in form accéptable to solicitor of the Minister)
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Letter of QOffer - Northern Timber Nova Scotia Corporation
February 24, 2010 -
Page 3

®

A first priority security interest on all of the assets, including all real and personal
property, of the Company. This interest will be released upon full repayment of Loan, -
including interest,

* An unfimited guarantee, and if required by Minister's solicitor including postponement, of
NPNS. ~

» A pledge of all the shares of the Company.

» An assignment of rents, licenses and leases (including if applicable, from NPNS).

*  Such other documents as reasonably required by the solicitor for the Minister.
CONDITIONS PRECEDENT

Receipt by the Minister of a duly executed land purchase agreement between the Company,
NPNS, and Her Majesty the Queen in right of the Province of Nova Scotia, as represented by
DNR (the “DNR Land Agreement”). The Land Agreement shall include, among other things,
provisions relating to the following:

a) Odour Reduction commitments of NPNS;

b) "Rights of Resale of Remainder Timberlands; '
¢} Option Agreement for DNR to purchase additional lands of the Company;
d) Rights of way acceptable to Company and DNR;

e} Right of First Refusal for DNR on Remainder Timberlands; and

f} First Nation Considerations.

Receipt by the Minister of a duly executed land option purchase agreement on additional lands
between the Company, NPNS, and Mer Majesty the Queen In right of the Province of Nova
Scotia, as represented by DNR (the “DNR Option Agraement”). )

. Receipt by the Minister of a copy of a duly exscuted land agreément between the Company and
Neenah Paper Company Limited for the approximately 475,000 acres of timberland being
purchased (the “Neenah Agraement”): .

Receipt of a copy of the latest environmental assessment(s) for the 475,000 acres of land.

Confirmation and evidence acceptable to the Minister of $7.5 million new equity investment into
the Company in a form acceptable to the Minister, acting reasonably. All shares shall be paid
and fully assessed,; ' o -

Concurrent with the advance of funds under this Agreement, the Company shall complete the
DNR and Neenah Agreements;

!

Evidence acceptable to the Minister of the corporate form and capitalization of the Company.
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Letter of Offer - Northern Timber Nova Scotia Corporation
. February 24, 2010
Page 4

FINANCIAL STATEMENT REQUIREMENTS

The Company shall provide audited financial stalements prepared by an extarnal accounting
firm on an annual basis. ‘

APPLICATION OF STANDARD TERMS AND CONDITIONS

The provision of the Loan is subject to the Standard Terms and Conditions attached as
Appendix A" to this Letter of Offer except for: '

a) Clausa 3, third paragraph, third fine, is amended to add "which creates a material
adverse risk” immediately after the word “litigation”.

b) Clause 8 which is deleted in its entirety.

¢) First paragraph of clause 9 is deleted.

d) Clause 10(b) is deleted to the extent it has the same effect as Clause 10(d).

@) Clause 10(d) is amended o read: "The Company covenants that alf dealings between
the. Company and any related, associated or affiliated companies shall be pursuant to
appropriate stumpage agreements, as determined by the Board of the Company, and
acceptable to the Minister, each acting reasonably, or at fair market value.

f) Clause 21 is deleted in its entiraty. |

The account manager responsible for the administration of the loan will be Marvyn Robar, Ha
will be happy to respond to any questions or concerns you may have from time {o time.

Pleasa signify your acceptanca of this offer by signing and retuming the duplicate copy of this
latter. The offer will remain open for acceptance until February 25, 2010, We are pleased the
Province is able to offer this assistance and ook forward to the successful operation of your
company,

Yours truly,

lisro brrgarid

& lan Thompaon
Leputy Minister

Anachmeﬁt
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Letter of Offer ~ Northern Timber Nova Scotia Corporation
February 24, 2010
Page 5

WE HEREBY ACCEPT THIS OFFER AND AGREE WITH THE TERMS AND CONDITIONS
CONTAINED HEREIN AND IN THE ATTACHED APPENDIX “A”.

Northern ?imbe
Gorporation

Per:

25 February 2010

Date: © (Seal)

Per:

Authorized Officers
Northern Pulp Nova Scotia Corporation

& {Guarantor) y TR
25 Feb 10 Vé// ;i//}’j
Date ebruary 20 : /%@/Z”f

Per

Per
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APPENDIX “A"

STANDARD TERMS AND CONDITIONS
RELATING TO FINANCIAL ASSISTANGE (THE “LOAN") ALUTHORIZED UNDER THE
INDUSTRIAL DEVELOPMENT AT

DEFINITIONS: |

“Agrdement” refers colfactivaly to ihis Appendin “A* anil the
Latter of Qffar 15 which It is atiachad,

"Cost of Fundy” means the interest rale{s) payable by the
Province on all amuunts disbursed to the Company under the
18rmy of this Agreamant. The Cost of Funds wili by daterminad
by the Pravines and communicaled to tha Campany on the date
of each disbursement of e Loan,

“Miristar” masns the Minister of Economic and PRursl

Davalopmant,

“Pravines” means Her Majesty the Queen in right of the Provincs
af Nova Seotla,

Dsafinitiona det oul In the Letter of Oifer are incorporated herein
lo the axtert they do act conflict with any -provision of this
Appendix A", ‘

1. Inconsietency with Industrial Devaiopment Act nnd
Roguledons [ any}

The Company heroby acknowlatiges and agrees that the
fnctustrial Davaicpmant Act the “Act’} and ol reguintisns, i a0y,
anacted pursuant to it (the "Reguiations") are apgiicable to the
Loan provided by iha Provines under the tenms of (s
Agresmant. In the svant of inconsisiancy batwesn tha larms and
conditfons of this Agreement and the provisions of the Act or lis
Ragutations, tha Act gad Regulationg shall provafi,

A Expiration of Lotter of Offar

Should tha Company fall to axectite the Security required under
this Agrasment within 2ix (8) months of the date of the Letter of
Offar, the Lotter of Offar shail ‘expire, providad only that the
Mirdslar may 2t &ls 30 disoralion provide wiltien agreement io
oxtend the daadiine. in the event of sxpiration of the Lotter of
Offer, any costs Incurred by the Provirce prior to ar following s
axpiration, for logsd and other cervices, shall ba the ranpansibility
of the Company and the Guarantor(s).

3. Province's Rights 1o Terminats the Agregmnent andlor
Withhold Furthér Disburzaments

Notwithelanding exacutlan of fhis Agresment by the Company,
the Province may refuss io disburss the Loar or any portion of

if. in {13 sole opinton, there b been & matertal ard adverse

glteration in sk ginca the Lettar of Offar was lssued.

Whars the Company has not requested dishursement of the fult
amount of iha inan within 180 days falowing the-advance by the
Proviice of the first disbursement, the Company’s right to
requast further disbursemeants explras and the Minister may at
his or her stla discrefion decline to make ary further
dishurgoments undar s Agresmant

This Agresment may, at the discrefion of the Mindster, be
caticaltad or withdrawn in tha event tha Campany or lis offisers
or diractors ara fourd o be Involved in litigation or any
proceeding befora a govarnmeant Board, tibunal, o agency
which has not been disclesad (o the Provinca, or in the ever ha
Lommpany or any of g officers, diracters, amployeea or agents
has intentionally made any materlal migstatement in any
information provided to the Provnce for purpotes of obtaining
iha Loan, whather bafore or aftar exasution of the Latter of Sffar
by tha Company.

The Provinca may larinate ihiz Agraament if the Company Is in
default under other financial asslstanca agresment(s), i any,
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with the Pravinca of Nova Scotla or any of s agencles, including
crown corparatians or govemment busingss organizations.

4. Paymant Method

Al payments wil ko made by presautharized debit. The
Provined's standard pre-autharized erbank dabit form shail ba
complaled by the Company and provided fo tha Provinge with
the acceptanca of this Agraement, :

8. Raturned Hams

Where for sty reasen a fnanclel instittion falls 1o honowr a
chedque lesuad or inlerbank debit authorized by the Company,
the Company shalf pay to the Provings on demand o Hafissed
item Fon, which Foe may ba revised by the Province from time
o tne without notica 1o the Company. Any Eee femaining
unpaic shad be added 1o the Principat Amount of the Load,

% Additionsl informsation

Tha Company shall provide such other information as tha
Ministar may fram time to ime reagonably request,

7 binbufscmimt of the Loan

Prior to disbursament of o or any portion of tha Loan, lthe
Security. descrived in the Leder of Offer, In a form satisfactary 10
tha Province, shall be axecuted ang doliverad ta the Pravines or
ita saliciors,

The Loan wilt be disbursad by the Province against ortginat

" receipted invoicas and  cancafied chaquet or  other
documenmation agcepieble !5 e Provinoe avidencing

programmed mxpenditures. The Brovince resarvas the right to
raquast that the Company provide certification frem a thind party
profesaional 1o corfinn axpenditires with the cost of same to ba
bome by the Company,

Caont averruns, if any, on the Program 9s described 'n the Letter
of Offer ara the reaponsibility of the Company,

B. Lagal Fevs and Conts .
The Company shall pay all logal feas and costa redating to the
Loan, inciuding proparation, axecuion and reglsiration of
security documants, and legel fees nnd casts, If any, ralating to
administration of this Agreamaent, Ledal feas tay bo deducted
from disbursemants under the Loan. The Compsny agraes this
applies gven I the Loan does not for any reason procead and for
furds are not advanced.

8. Insursnce

The Company shall purchase and mafrtain standard commercial
Inguranca palickys with reapect i the real and paraonal proparty
charged by the Security unti! sueh tima s It has Rully satisfed al
of te abiigations to the Pravince under this Agreament, whigh

Jnguranca palicios shall ba v a form-satisfaciory 1o the Provinca

and show ths Province az loss payes ad i3 interasts may
appags, .

The Company shall alse purchase wnd malmtain stendard
commarcial insurance policies in rolation fo s ganarp

aperations until sugh Bme as it has fully aatisfied all af #a

obligatians o the Frovines, witih insurance palicies shall
provide putilic and product fiability sovetage,

10, Limitations on Company Activities and Actlons

PaGE o788y
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a. This Agreemant is nol azsignable by the Compsay without the
prior wrillen consent of the Province,

b, Tha Company wili ansura that all transactions with ralated,
dffilated or associsted companies and with #ts sharsholders,
directors siid amployees are based on falr market values,

e. Tha Company shall refrain from doing any or all of the
following without tha prior writlen conrant of the Pravines, which
consent wiil not be unreasenably withheld: -

{i} Radeem or purchase any shares of tha Company of pay
divigends tharson;

(i) tssue shases of the Company if sheh iesusnce would rasult in
& shangs of control;

(i} Repay any stareholders’ ioans or pay Interest tharaon;

{vi Maka foans to, guarantes or asstimn llabiiity for or make
Ihvestments in other parties, including roialad, affiliated or
associatad companies; .

{v) Incorporate, purchase, acqulre, fund, sell or disposs of any
aubsidiary or affillate, whether whaily or partially awned by the
Company; )

(v} Soll, lease, exchange or otherwize dispose of the property of
the Company other than In the ormdinacy course of business;

(v Institute procaadings for the wirding-ub, racrganization oe
digsotution of the Company; and

{vilil} Changa the nature of the Company's business,

d. The Company covananie that ait dealings between the
Company and any relatad, assoclated or afflfated companies
shall be af falr market value, '

@. Tha Company shall advise {fe Provinee immediately it it
ragistors a pame changa.

14, Compllance with Laws

The Compuny covenants and agrass thaf, untl such time s the
Company has fully safisfiad all of its obfigations under this
Agreemant, it will ansure that the business and asssts of the
Company and any subsidlaries ¢f the Company are and wifl
cantinue to be operatad in complisnce with all federal [ingluding
the Income Tax Act (Canada) und compliance with remittanca of
payroll taxas], provinclal and municipat stelutes, regulations,
ordinances, and by-laws (insiuting the Nova Scotla Envirgnment
Aet, Cdeupational Haatth and Sefely Act, Labour Stsndards
Cade and Human Rights Act) and that no enforcement action is,
or will b, pending with respect fo any such siatute, regulation,
ordinance or by-law.

12, Right 1o Appalnt or Nominata a Diroctor or Qbsarvat to
Company's Board of Directors

Se long as the Loan s in effect and umil such fme as ail of the
Company's obligations to the Province have been tissharged,
the Provines shall be entitted to appoint or nominate a director or
an abgerver o the Company's Seard af Diractors

13, Requiramant to Malntain and Enhance lnvestment In
Mova S¢otia

Whata commardally reasenable, the Company shalt employ and
purchase Nova Soolia contractors, labour, producis, matartals
and services i the oparation of iy business. Furthar, the
Company shall make all commerdlally reasonable effods to
enhance ity busingss operations in Nova Scolta by incroasing
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the empleyment of Nova Scolia residents, and localing any new
business premisas in the Brovince,

Unih the Loan iz rapaid In full, the Company s prohibited from
transferring any existing business speralions or premisas from
Nova Scofis o a location oulside of the Province withawt the
prior wiittan approval of tha Provinge, which approval shall nol
be unreasonably wilhhald.

14, Environmantal .

The Gompany hereby reprazenis and waranis that it butlness
and assets ard Mhose of any subsidiary companias are oporated
In compllames  with  applicable  environmental leglstation, -
regulations, ries and orders (collectively, "Environmental Laws")
and that no enforcament action in respect thareof 13 threatened
or pending. The Company further coveranta fo continue lo
sparate B accordancd with Environmestal Laws, to cause s
subsidlaries 1o do likewlse, and 10 pormit the Provines ta conduct
inspestions and appraisals of all of any of #3 and #s subsidiares’
recards, businesyws and assels at the Company's expenge, at
any ime and fom dme 1o me, for purpeses of enturing the
Company and its subsidiaries sre In compliance  with
Envirenmental Lawa, The Company shall Indemnify the
Provines with raspect to any fallure by it or s subsidiaries to
comply whh Envirenmentai Laws, and agraes that, In the event
the Provinge incurs evponses bocsuss of the apblication of
Environmantal Laws to the Company or any of its subsidiaries,
tha amounts expendad by the Provinge for such purpose shall be
added to the indebtadnass of the Company under the terms of
tnis Agreament. The Caompany shall fully and accuralely
somplete ap emdronmantal questionnairs annually upon the
reguest of the Provines. '

18, Public Announcemarnts

The Company consents to @ pubile announcement by of on
bahaif of the Provinee sdvising that 2 Loan been or will be
provided by the Province pursuant 0 this Agreement The
Company shall ba free {g make its own publie arouncomant
with respect 1 the Loan any fime afier exmculfen of this
Agreament, provided that such public sanguncament s
schaduled for 2 date and fime accaptable to tha Provines. The
Company heraby consents to  tha padicipation of &
rapragantative of the Pravinee and the Minisier responsibla for
the Provirice or his or har designale in any avent hald in
conjunction with a public annhouncement by tha Company.

16. Exchange of Grodit Infarmation

The Company conzanis to the recelpt and exchangs of cradt
gndior ather Information from tme to time by the Provines,
including recelpt from and exchangs witit any financlal instlfation,
credit bureau, cmadit reporting agancy or any person, frm or
earparation with which the Company bas er proposes fo have
financial rejstions, The Company acknowladges snd sgrees that
this mfarmation may be used for pumposes of satablishking and
maintgining the Company’s relalionship with the Provines, The
Company herehy congents to tha reloase of credi and other

Information to (he Provinea by any other persan, firm or

corporation with which it kaz or proposes to hava fnanclat
telations,

17. Agmeemant to Raie.aaa of Financial Statemoniz

By acceptance of the Letter of Offar, tha Company aufhurizas Hs
external acesuntants and auditors lo provide copies of tha
Company's financlal statoments o the Provinea as and whan
raquasied by the Province, '

18, Confidentiaiity of information

Sublect fo Sectlons 15, 18 and 17 above, and to the provisions
of the Freedam of informativn and Pratection of Privacy Act, ar
undet sny rules of tha Legisiature of the Provinga and any other
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appiicatle mgislalion, s documentation and  Information
provided by the Company to tha Provinca for purposas af
obiaining & Loao shalt e kapt stictly confidential.

49. Bankrupicy or thaolvancy of the Company

Tha Company hetsby acknowledges and agrees that the
Province’s obligations with respact 1o the provigion of thy Loan,
whelher accruad, due, of to become dus, under this Agreement
shall immadialely oaasa In the event ths Company becomsan
insolvent or makea an assignment under tha Bankruptoy and
insolvency Act. rakes & proposat 10 creditors (whathae vaiuntary
or nvaluntary) under the Bankruplcy end insoivency Act, had &
peliton fad or prosented sgalvst i1 pursuant o the Bankrupfey
and insolvency Act, takes of propases 1o tike tha baneft of any
provision of the Companies Winding Up Act or the Companiss
Craditors Armangamant A<f, |3 subjact to or ipkas sieps similar to
any of the foregoing pursuant to sny other Jegislation, of tesses
io carry on buinass in the Provinca of Nova Scolia,

20. Mo Contlngency Fae Pald

The Cumpany warrants and reprasanis that no contingancy fee
for the sdlicitation, negotiation, or obtaining of this Agreamant
haa hasn ot will b9 pald directly or indiractly 1o any person other
than 16 an employes of the Company acting within the scope of
His or her amnploymant. .

24, Propaymsnt

Partial prepaymants shail be agplied regrasaivaly of the then
last maturing paymant of principal, The outstanding brincipst of
the Loan may be prepald In ful or in pac provided the Campany
pay to the Provinca the fntgrast owing to-the téma of payment
together with an Indemnity equal fo an interast differential
charga. This inleraat diffarential charge is applicable H, on ihe
date prépaymart in recaivad, the Provines’s Cost of Funds for
the Cotrasponding Term s lower than the Province's Cast of
Funds in offect when the Company aiiher antored or renowad
tha Gurrant term belrg propaid, whichavar 18 most recant. The
iniarasi difisrentiei & ine difrence betwaesn thase two ralas.
The nerest diffsrential i muttiplied oy the princlpat thal would
tave boon outstending at the frat day of each month untlt ihe
expiry of the currsnl tlemn (or the malurily of tha prirgipat i
eariier). Then 1w prasent value of the amount or amounis
abtalned by stuch muliipfication s calcuiated by discounting such
amoun] or amounts using the Provinca's Cast of Fundg for the
Corrsaponding Term as the discount factor. The total of tha
present values in tha intarast differential charge,

22, Ynivers

No datay or omilggion 1o axarciaa any right or remedy aoshiing fo
the Provincs upen any bresch o default by tha Campany urder
thin Agrosment shadl Impair any auch right or remady or ba
consliuad 28 8 walvar of the braach or gefpun or of any similar
braath or defaull ocouning thareafter, nor shall any singfe or
partial exercise thereof praclude any other or furthar exarclaa

Rov'd 2009 0277 - Loans
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(herand ar the exercise of any other rignt or remady. No walver of
a single treach or defaull shatt operate of ba conslrued as 3
walver of any subsoguent breach or default. All walvers
hefaurder must be in wiling and signed by the waiving party.

23. Forum and Cholcw of Law

Thizs Agreemont shall be govamed by and construed In
sccordance wih the faws of the Provinod of Nova Scolia and the
fadaral laws of Canada apphcable therein, and shall ba teeated, in
3k reapects a3 5 Nova Scolis contract.

Tha Company agraey that any sulf, astion or procgading artsing
frorm or n relation to iNis Agrasment, against 4§ of itn assels, may
be trought to e Supreme Court of Mova Scotis, the Federat
Court of Canoda or any ofther Court in which, 51 ita aoia

-discretion, the Province chaoses (o bring such suit, aclion or

procaeding, and iha Company hareby generally, imevecably and
uncondifionally submits 10 tha nen-axciugive jurtidiclion of any o
afl such Courts ovar any such sult, aclion or procadding. The
Company further agrees thal al Judgments in such suils, actions
or procesdings shafl ba concluaiva and binding upon it and that
such judgments may, st (he sole alsciion of the Provinca, ba
anforgad in any jwisdiction or jursdictions seletied by the
Frovince.

24. Camplsts Agreament

T Agreamant consiiutes thie entire, Rdi and complats
agraement entarad into by panies regarding the subject matter
nerein, and raplaces all previous agreemants with rospact 1a the
suld sublec! matter. . Naither party has been inducad o axacuts
this Agraement by sny former represantation, and ds no
reprazantation, ercouragoment, promisa of agresment, whathar
varbal or othor, hotwaan the parties, other than as axpresaly
provided for herain, ls i force or has any effect In relatlon to this
Agraemant or otherwisa,

23, Amendments

Mo changes o ths Program and Flnancing dascribed In the
Latter of Offer may be made by the Company withaut the prior
writtan cansant of the Province,

Ni smendment, change or variation to this Agrasment will be
binding upon the partiss urieas | hag hoen agraed to.In writing
by both partias. The Company haraby acknowledges thatl, in
accordanca with the Act and Regulaiions, amsndments, changes
or varations of & maletial oatura require the approval of e
Brovince's Gavarnor in Council, ottiarwiae with the prior written
sengant of the Minister,

28, Hoadings

Headings aa inserted only for cotvantence and are In no way to
ba construed as Umiting the scope of any provision of tha
Agraaman,

PaGE @95 §§
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This is Exhibit “FF” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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This is Exhibit “GG” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


GUARANTEE AND POSTPONEMENT OF CLAIM

TO: HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF NOVA
SCOTIA AS REPRESENTED BY THE MINISTER OF ECONOMIC AND
RURAL DEVELOPMENT

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the
undersigned hereby guarantees payment on demand to Her Majesty the Queen in Right of the
Province of Nova Scotia as represented by the Minister of Economic and Rural Development
(hereinafter called the “Province”) of all debts and labilities, present or future, direct or indirect,
absolute or contingent, matured or not, now or at any time owing by NORTHERN TIMBER
NOVA SCOTIA CORPORATION (hereinafter called the “Customer”) to the Province or
remaining unpaid by the Customer to the Province, heretofore or hereafter incurred or arising
and whether incurred by or arising from agreement or dealings between the Province and the
Customer or by or from any agreement or dealings with any third party by which the Province
may be or become in any manner whatsoever a creditor of the Customer or however othérwise
incurred or arising anywhere within or outside the country where this guarantee is executed and
whether the Customer be bound alone or with another or others and whether as principal or
surety (such debts and liabilities being hereinafier called the “liabilities”); the lability of the
undersigned hereunder being unlimited together with interest thereon from the date of demand
for payment at a rate equal to ____ % as well after as before default and judgement.

AND THE UNDERSIGNED HEREBY AGREES WITH THE PROVINCE AS
FOLLOWS: :

1. The Province may grant time, renewals, extensions, indulgences, releases and discharges
to, take securifies {(which word as used herein includes securities taken by the Province
from the Customer and others, monies which the Customer has on deposit with the
Province, other assets of the Customer held by the Province in safekeeping or otherwise,
and other guarantees) from and give the same and any or all existing securities up to,
abstain from taking securities from, or perfecting securities of, cease or refrain from
giving credit or making loans or advances to, or change any term or condition applicable
to the liabilities, including without limitation, the rate of interest or maturity date, if any,
or introduce new terms and conditions with regard to the liabilities, or accept
compositions from and otherwise deal with, the Customer and others and with all
securities as the Province may see fit, and may apply all moneys at any time received
from the Customer or others or from securities upon such part of the liabilities as the
Province deems best and change any such application in whole or in part from time to

 time as the Province may see fit, the whole without in any way limiting or lessening the
liability of the undersigned under this guarantee, and no loss of or in respect of any
securities received by the Province from the Customer or others, whether occasioned by
the fault of the Province or otherwise, shall in any way limit or lessen the liability of the
undersigned under this guarantee.

2. This guarantee shall be a continning guarantee and shall cover all the liabilities, and it
shall apply to and secure any ultimate balance due or remaining unpaid to the Province.
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The Province shall not be bound to commence realization of any security or to exhaust its
recourse against the Customer or others or any securities it may at any time hold before
being entitled to payment from the undersigned of the liabilities.

All indebtedness and liability, present and future, of the Customer to the undersigned is

hereby assigned to the Province and postponed to the liabilities, and all monies received
by the undersigned in respect thereof shall be received in trust for the Province and
forthwith upon receipt shall be paid over to the Province, the whole without in any way
limiting or lessening the liability of the undersigned under the foregoing guarantee; and
this assignment and postponement is independent of the said guarantee and shall remain
in full effect notwithstanding that the liability of the undersigned under the said guarantee
may be exiinct. The term “liabilities”, as previously defined, for purposes of the
postponement feature provided by this agreement, and this section in particular, includes
any funds advanced or held at the disposal of the Customer under any line(s) of credit.

This guarantee and agreement shall not be affected by any change in the name of the
Customer, or by the acquisition of the Customer’s business by a corporation, or by any
change whatsoever in the objects, capital structure or constitution of the Customer, or by
the Customer’s business being amalgamated with a corporation, but shall notwithstanding
the happening of any such event continue to apply to all the Habilities whether theretofore
or thereafter incurred or arising and in this instrument the word “Customer” shall include
every such firm and corporation.

This guarantee shall not be considered as wholly or partially satisfied by the payment or
liquidation at any time or times of any sum or sums of money for the time being due or
remaining unpaid to the Province, and all dividends, compositions, proceeds of security
valued and payments received by the Province from the Customer or from others or from
estates shall be regarded for all purposes as payments in gross without any right on the
part of the undersigned to claim in reduction of the liability under this guarantee the
benefit of any such dividends, compositions, proceeds or payments or any securities held
by the Province or proceeds thereof, and the undersigned shall have no right to be
subrogated in any rights of the Province until the Province shall have received payment in
full of the liabilities.

All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained
from the Province by the Customer shall be deemed to form part of the liabilities,
notwithstanding any lack or limitation of status or of power, incapacity or disability of
the Customer or of the directors, partners or agents of the Customer, or that the Customer
may not be a legal or suable entity, or any irregularity, defect or informality in the
borrowing or obtaining of such monies, advances, renewals, credits or credit facilities, or
any other reason, similar or not, the whole whether known to the Province or not. Any
sum which may not be recoverable from the undersigned on the footing of a guarantee,
whether for the reasons set out in the previous sentence, or for any other reason, similar
or not, shall be recoverable from the undersigned as sole or principal debtor in respect of
that sum, and shall be paid to the Province on demand with interest at the rate aforesaid.

This guarantee is in addition to and not in substitution for any other guarantee, given
either by the undersigned or by whomsoever else given, at any time held by the Province.

218091732
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The undersigned shall be bound by any account settled between the Province and the
Customer, and if no such account has been so settled immediately before demand for
payment under this guarantee any account stated by the Province shall be accepted by the

undersigned as conclusive evidence of the amount which at the date of the account so -

stated is due by the Customer to the Province or remains unpaid by the Customer to the
Province.

Possession of this instrument by the Province shall be conclusive evidence against the
undersigned that this instrument was not delivered in escrow or pursuant to any
agreement that it should not be effective until any conditions precedent or subsequent
have been complied with.

No suit based on this guarantee shall be instituted until demand for payment has been
made, and demand for payment shall be deemed to have been effectually made upon the
undersigned if and when an envelope containing such demand, addressed to such
guarantor at the address of such guarantor last known to the Province, is posted, postage
prepaid, in the post office. Moreover, when demand for payment has been made, the
undersigned shall also be liable to the Province for all legal costs (on a solicitor and own
client basis) incurred by or on behalf of the Province resulting from any action instituted
on the basis of this guarantee. All payments hereunder shall be made to the Province at a
place so designated by the Province.

Any potice or demand upon the Guarantor shall be valid if given by postage prepaid
registered letter addressed to the principal office of the Guarantor and shall be desmed to
have been served or given five business days afier the day such letter is posted. Nothing
herein shall preclude the delivery of notices or demands by means other than mailing.

This instrument covers all agreements between the parties hereto relative to this
guarantee and assignment and postponement, and none of the parties shall be bound by
any representation or promise made by any person relative thereto which is not embodied
herein.

This guarantee and agreement shall extend to and enure to the benefit of the Province and
its successors and assigns, and every reference herein to the undersigned is a reference to
and shall be construed as including the undersigned and the successors and assigns of the
undersigned, as the case may be, to and upon all of whom this guarantee and agreement
shall extend and be binding.

This Guarantee and Postponement of Claim shall be governed by and construed in
accordance with the laws of the Province of Nova Scotia (“Jurisdiction™). The
undersigned irrevocably submits to the courts of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and
irrevocably agrees that all such actions and proceedings may be heard and determined in
such courts, and irrevocably waives, to the fullest extent possible, the defence of an
inconvenient forum. The undersigned agrees that a judgment or order in any such action
or proceeding may be enforced in other jurisdictions in any manner provided by law.
Provided, however, that the Province may serve legal process in any manner permitted by
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law or may bring an action or proceeding against the undersigned or the property or
assets of the undersigned in the courts of any other jurisdiction.
16.  The undersigned hereby acknowledge receipt of a copy of this agreement.

17. The undersigned hereby waives the undersigned’s right to receive a copy of any
financing statement or financing change statement registered by the Province.

GIVEN UNDER SEAL at @(ﬁw AL e Sza"h'rsthis {1 T day of March, 2010.
§ .

SIGNED, SEALED AND DELIVERED NORTHERN PULP NOVA SCOTIA
in the presence of: CORPORATION I
Witness Per; o % é,, 8 £
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This is Exhibit “HH" referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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GENERAL ASSIGNMENT OF RENTS AND OTHER MONIES
THIS AGREEMENT made as of the /1 "’t&ay of March, 2010,
BETWEEN:
NORTHERN PULP NOVA SCOTIA CORPORATION,
hereinafter called the “Assignor”
OF THE FIRST PART
- and -

HER MAJESTY THE QUEEN IN RIGHT OF THE
PROVINCE OF NOVA SCOTIA AS REPRESENTED BY
THE MINISTER OF ECONOMIC AND RURAL
DEVELOPMENT,

hereinafter called the “Assignes”

OF THE SECOND PART

WITNESSETH THAT:

WHEREAS the Assignor is the owner of the Lands and has agreed to enter into this
agreement with the Assignee as collateral security for the Guarantee;

NOW THEREFORE it is hereby covenanted, agreed and declared as follows:

1. In this agreement, unless there is something in the subject matter or context
inconsistent therewith,

(&)  “Bomower” means Northern Timber Nova Scotia Corporation;

(b}  "Debenture” means a dobenture dated even date herewith granted by the

Bomrower in favour of the Assignee a8 security for the fnancial assistance granted
by the Assignee to the Borrower;

{c} “Guaraniee” means ihe guarantee and postponement of claim dated even date
berewith granted by the Assignor in favour of the Assignee as security for the
financial assistance granted by the Assignee to the Bomrower;

{d) “Lands” means the lands and premises described in Schedule “A™ to this
agreement,

() “Leases” includes;

(i)  every existing and future lease of and agreement to lease of the whole or
any portion of the Landg;

(i}  every existing and future tenancy, agreement as {0 use or occupation and
licence in respect of the whole or any portion of the Lands, whether or not
pursuant to any written lease, agreement or licence;

(i)  every existing and future guarantee of all or any of the obligations of any
existing or future tenant, user, occupier or licensee of the whole or any
portion of the Lands; and

(iv)  every existing and future assignment and agreement to assume the
obligations of tenants of the whole or any portion of the Lands;

43} “Rents” means all rents and other monies now due and payable or hereafter to
become due and payable and the benefit of all covenants of tenants, users,
oceupiers, licensees and guarantors, under or in respect of the Leases.
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2, The Assignor hereby assigns io the Assignee, its successors and asszgns {as security
for the obligations of the Borrower secured by the Guarantee and until the monies due under and
by virtue of the Guarantee have been fully paid and satxsﬁed) the Rents and Leases, with full
power and authority to demand, collect, sue for, recover, receive and give receipts for the Rents
and Leases and to enforce payment thereof in the name of the Assignor or the owner from time
to time of the Lands,

3. The Assignor hereby covenants and agrees that;

(a) none of the Rents has been or will be paid more than one month in advance
(except, if so provided in the lease or agreement, for payment of rent for the last
month of the term) or, as applicable, none of the Rents has been or will be paid
more than one year in advance (except, if so provided in the lease or agreement,
for payment of rent for the last year of the term);

(b)  there has been no default of a material nature which has not been remedied under
any of the existing Leases by any of the parties thereto;

()  the Assignor will observe and perform in all material respects all of the Assignor's
obligations under each of the Leases.

4, Subject to the provisions of paragraph 3(a) above, the Assignor shall be permitted to
collect and receive the Rents as and when they shall become due and payable according to the
terms of each of the Leases unless and until, the Guarantee being in default, the Assignee shall
give notice to the tenant, user, ocenpier, licensee or guarantor thereunder requiring payment to
the Assignee.

5. Nothing contained herein or in any statute shall have the effect of making the
Assignee, its successors or assigns, responsible for the collection of Rents or any of them or for
the performance of the covenants, obligations or conditions under or in respect of the Leases or
any of them to be observed or performed by the Assignor, and the Assignee shall rot, by virtue
of this agreement or its receipt of the Rents or any of them, become or be deemed an assignee in
possession of the Lands or the premises and the Assignee shall not be under any obligation to
take any action or exercise any remedy in the collection or recovery of the Rents or any of them
or to see to or enforce the performance of the obligations and liabilities of any person under or in
rcsper't of the Leases or any of them; and the Assignee shall be Hable to account only for such
monies as shall actually come into its hands, less all costs and expenses and other proper
deductions.

6. The Assignor hereby agrees to execute such further assurances as may be reasonably
required by the Assignee from time to time to perfect this agreement and assignment and
whenever in the future any lease, agreement, licence or guarantee with respect to the Lands is
made, the Assignor will forthwith advise the Assignee of the terms thereof and, if requested by
the Assignee, give the Assignee a specific assignment of the Rents thereunder in form
satisfactory to the Assignee.

7. The Assignor further agrees that the Assignor will not lease or agree to lease any part
of the Lands except at a rent, on terms and conditions, and to tenants which are not less
favourable or desirable than those which a prudent landlord would expect to receive for the
premises to be leased.

8. It is understood and agreed that this agreement and assignment is being taken as
collateral security only for the due payment of any sum due under the Guaraniee; and that none
of the rights or remedies of the Assignee under the Guarantee shall be delayed or in any way
prejudiced by these presents; and that following registration of a discharge of the Debenture and
surrender of the Guarantee all of the Leases and Rents shall be, and shall be deemed to have
been, re-assigned fo the Assignor without further action on the part of the Assignee and this
agreement and assigonrent shall be of no further force or effect and may be deleted from any
register pursuant to the Registry det or the Land Registration Act.

9. Any notice or communication to be given hereunder shall be validly given if sent by
registered mail addressed, in the case of the Assigoor, to the Assignor at 260 Granton
Abercrornbie Branch Road, New Giasgow, NS B2H 5ES6, and in the case of the Assignee c/o Joe
Pettigrew, Department of Justice, 4t Floor, 5151 Terminal Road, PO Box 7, Halifax, NS B3J
2L6. All such notices and communications sent by registered mail as aforesaid shall be deemed
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to have been given and received on the third business day following the date of mailing, Either
party hereto may, by notice given as aforesaid to the other party, change the address to which
future notices are to be sent to the party giving such notice.

1Q. This agreement and everything herein contained shall extend to, bind and enure to the
benefit of the respective heirs, executors, admindstrators, successors and assigns of each of the
parties hereto.

[SIGNATURE PAGE FOLLOWS]
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SIGNED, SEALED AND DELIVERED in
the presence of*

A’ Barrister of Nova Scotia

2184159.v3

NORTHERN PULP NOVA SCOTIA
CORPORATION :

Per /g a//f—»w -

e (C}éW ayne Gosse :
itle: 0, CFO, Treasurer and Secretary
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PROVINCE OF NOVA SCOTIA )
COUNTY OF HALIFAX )

AFFIDAVIT OF EXECUTION AND STATUS

I G. Wayne Gosse, of /‘@«) g{%g}, Province of Nova Scotia make oath and say

as follows:

1. THAT I am the CEO, CFQ, Treasurer and Secretary of NORTHERN PULF NOVA
SCOTIA CORPORATION (the “Company”) and as such have a personal knowledge of
the matters herein deposed to;

2, THAT for the purposes of this my Affidavit “matrimonial home” means the dwelling and
real property occupied by a person and that person’s spouse as their family residence;

3 THAT the lands described or referred to in the within Assignment are not occupied by
any shareholder as a matrimonial home nor is any shareholder entitled to use the lands as
a matrimonial home and the lands have never been so occupied while the lands have been
owned by the Company;

4, THAT I am an Officer of the Company, duly authorized to execute the annexed
instrument for and on behalf of the Company;

5 THAT I have executed the annexed instrurnent for and on behalf of the Company and
thereby bind the Company; and

6. THAT this affidavit is sworn for the purpose of registering the annexed instrument
pursuant to sections 79(1) and 83 of the Land Registration Act and in compliance with
the provisions of the Matrimonial Property Act and the Fital Statistics Act.

SWORN TO at Halifax, in Couniy of
Halifax and Province of Nova Scotia, this
/o dayof W , 2010, before me

b g, ¢ S

A Notary Public in and for the Province of G Waﬁe Gosse
Nova Scotia
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SCHEDULE “A™
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SCHEDULE "A"

Lands of Northern Pulp Nova Scotia Corperation

DN |
00864082 l.
00864538
01045442
65076358
65076366
65076374
65076382
65166829
65166637
65168130
65168148
65168163
20451761

schedule a northern pulp.dog
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DATED: , 2010

NORTHERN PULP NOVA SCOTIA
CORPORATION

-and -

HER MAJESTY THE QUEEN IN RIGHT
OF THE PROVINCE OF NOVA SCOTIA
AS REPRESENTED BY THE MINISTER
OF ECONOMIC AND RURAL
DEVELOPMENT,

General Assignment of Rents

ccp

Stewart McKelvey

Barristers and Solicitors

P.0. Box 997

Halifax, Nova Scotia B3] 2X2
{SM002581-64)
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This is Exhibit “II” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


PLEDGE AGREEMENT

TO: HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF NOVA
SCOTIA AS REPRESENTED BY THE MINISTER OF ECONOMIC AND
RURAL DEVELOPMENT

C/O Joe Pettigrew, Department of Justice
4™ floor, 5151 Terminal Road, P. O. Box 7, Halifax, NS B3J 2L6

I. The undersigned, having deposited with HER MAJESTY THE QUEEN IN RIGHT
OF THE PROVINCE OF NOVA SCOTIA AS REPRESENTED BY THE MINISTER OF
ECONOMIC AND RURAL DEVELOPMENT (the “Province™), certificates representing all
of the shares in the capital stock of NORTHERN TIMBER NOVA SCOTIA
CORPORATION (the “Company”) beneficially owned by the undersigned, all as listed in
Schedule A annexed hereto (the “Pledged ULC Shares™), in consideration of the sum of One
Dollar ($1.00) and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, agrees that the Pledged ULC Shares (the “Security”) shall be held by the
Province as continuing collateral security for all obligations and liabilities of the Company to the
Province pursuant to a debenture granted by the Company in favour of the Province dated March
__, 2010 (the “Debenture”) in connection with financial assistance provided by the Province to
the Company, hereinafter referred to as the “Obligations”.

2. Upon the failure of the undersigned to fulfill any of the Obligations when required under
the terms thereof (such failure being hereinafier referred to as an “Event of Default™), the
Province or any officer thereof is hereby authorized to sell by public or private sale, for such
price in money or other consuderanon and upon such terms and condmons as it deems best or

. in the event of a sale, to apply the proceeds in reduction of the Obligations as the Province may
see fit the whole without advertisement or notice to the undersigned or others. At any such sale,
the Province may purchase the whole or any part of the Security free from any right of
redemption on the part of the undersigned, which is hereby waived and released, the undersigned
bereby expressly waiving all and every formality prescribed by law in relation to any such sale,
authorizing the Province or any of its officers or nominee or nominees of the Province as its
irrevocable attorney with the power of substitution for and in the name of the undersigned, to
sign and seal all documents and transfers necessary in order to complete the transfer of the
Security to any purchaser.

3. The undersigned shall, so long as an Event of Default has not occurred and be still
continuing, be entitled to receive all dividends and other distributions payable on or in respect of
the Security and shall be entitled to receive notice of, to attend and to exercise all voting rights
attaching to the shares comprised in the Security at all meetings of shareholders of the Company
and to give proxies, consents, waivers and ratifications in respect thereof. Upon the occurrence
of an Event of Default and for so long as such Event of Default shall be continuing, all such
rights of the undersigned shall terminate and shall immediately accrue to the Province.

4, The Province may grant time, renewals, extensions, indulgences, releases and dr}scharges
to, make compositions from and may otherwise deal with the undersigned as the Province may

2180922.v2

558




see fit without prejudice to any right of the Province to hold, deal with and realize on the
Security, and it is further agreed that the Province shall not be obligated to exhaust its recourse
against any other security or securities it may hold before realizing on or otherwise dealing with
the Security.

3. Without limitation to its right to recover reasonable expenses out of the proceeds of
disposition arising from the sale of the Security or as otherwise available to it and permitted by
law, all reasonable costs and charges incurred by the Province with reference to the Security or
upon the realizing, collecting, selling, transferring, delivering and/or obtaining payment on the
Security including, without limitation, all reasonable costs and charges for legal fees, shall
constitute a liability of the undersigned to the Province and shall be a first charge on any monies
received on any realization, collection, sale, transfer or delivery of the Province.

6. The security interest of the Province created by this Agreement shall be attached in
respect of the Security upon execution of this Pledge Agreement by the undersigned. The
undersigned represents and warrants that it has all necessary rights in the Security for the
purpose of attachment of the security interest created hereby.

7. Notwithstanding any provisions to the contrary contained in this Pledge Agreement or
any other document or agreement between the parties hereto, the undersigned is the sole
registered and beneficial owner of all Pledged ULC Shares pledged hereunder and will remain so
uatil such time as such Pledged ULC Shares are effectively transferred into the name of the
Province or another Person (defined to mean an individual, corporation, company (limited,
uniimited, unlimited Lability or other), limited liability corporation, other body corporate, estate,
limited, limited liability or general partnership, frust, trustee, joint venture, other legal entity,
unincorporated association or government body) on the books and records of the Company.
Accordingly, the undersigned shall be entitled to receive and retain for its own account any
dividend on or other distribution, if any, in respect of such Pledged ULC Shares {except insofar
as the undersigned has granted a security interest in such dividend or other distribution in favour
of the Province hereunder, and any securities which constitute Pledged ULC Shares hereunder
shall be delivered forthwith upon receipt by the undersigned to the Province to hold as collateral
hereunder) and shall have the right to vote such Pledged ULC Shares and to control the direction,
management and policies of the Company to the same extent as the undersigned would if such
Pledged ULC Shares were not pledged to the Province pursuant hereto. Nothing in this Pledge
Agreement or any other document or agreement between the parties hereto is intended to, and
nothing in this Pledge Agreement or any other document or agreement between the parties hereto
shall, constitute the Province or any Person other than the undersigned, a member of the
Company for the purposes of the Companies Act (Nova Scotia) or any other applicable
governing statute of the Company until such time as notice is given to the undersigned (and not
revoked) as provided herein and further steps are taken thereunder so as to register the Province
or such other Person as holder of such Pledged ULC Shares. To the extent any provision hereof
would have the effect of constituting the Province as a member of the Company, such provision
shall be severed herefrom and ineffective without otherwise invalidating or rendering
unenforceable this Pledge Agreement or invalidating or rendering unenforceable such provision
insofar as it relates to property which is not the Pledged ULC Shares. Except upon the exercise
of rights to sell or otherwise dispose of the Pledged ULC Shares following the occurrence of an
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Event of Default, the undersigned shall not cause, permit or enable the Company to cause,
permit, or enable the Province to:

(a) be registered as a shareholder or member of the Company;

(b)  have any notation entered in its favour in the share register in respect of Pledged
ULC Shares;

(©) act or purport to act as a member of the Company, or obtain, exercise or attempt
to exercise any rights of a shareholder or member of the Company;

(d be held out as shareholder or member of the Company;

(e)  receive, directly or indirectly, any dividends, property or other distributions from
the Company by reason of the Province holding a security interest in the Pledged
ULC Shares; or

(H act as a shareholder or member of the Company, or exercise any rights of a
shareholder or member including the right to attend a meeting of, or to vote the
shares of, the Company or to be entitled to receive or receive any distribution in
respect of Pledged ULC Shares.

The foregoing limitation shall not restrict the Province from exercising the rights which it is
entitled to exercise hereunder in respect of the Pledged ULC Shares at any time that the Province
shall be entitled to realize on all or any portion of the Pledged ULC Shares pursuant to the
Security.

8. In addition to the rights and remedies granted hereby, all rights and remedies of a secured
party as provided for under any other applicable law shall be available to Province.

9. The Province need not present, protest, give any notice in conmection with, prevent
outlawry of, collect, enforce or realize on any of the Security and need not protect or preserve the
Security from, and is hereby released from all responsibility for, any depreciation in or loss of
value which the Security may suffer, and it is agreed by the undersigned that reasonable care and
the custody and preservation of the Security in the possession of the Province shall mean such
care as the Province would exercise in safekeeping its own property of a similar kind.

10. Any notice by either party to the other shall be deemed to have been duly and properly
given or made when made or delivered pursuant to the notice provision of the Debenture.

11. This Pledge Agreement shall be governed by and construed in accordance with the laws
of the Province of Nova Scotia and the laws of Canada applicable therein.

12. The Pledge Agreement shall be binding upon the undersigned and the successors and
assigns of the undersigned and the rights conferred hereby shall enure to the benefit of the
successors and assigns of the Province. Nothing herein contained shall be construed to allow or
permit, and the undersigned shall not make any assignment of the benefits or obligations
hereunder.

21809222
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13. The Security is in addition to and not in substitution for any other security now or
hereafter held by the Province with respect to the Obligations.

14.  The undersigned shall from time to time, whether before or after the happening of an
Event of Default, execute and do all such deeds, documents, transfers, assignments, acts and
things as the Province may require for perfectmg the Security and for facilitating the sale of the
Security or any part thereof and for exercising all powers, authorities and discretion as hereby
conferred upon the Province.

15, No delay or omission on the part of the Province in exercising aiy right hereunder shall
operate as a waiver of such right or any other right hereunder, A waiver on any one occasion
shall not be construed as a bar or waiver of any right or remedy on any future occasion.

16.  If any payment on account of the Obligations shall be made, the Province shall not by
reason thercof be required to surrender any of the Security hereby hypothecated and pledged
until the Obligations have been paid and satisfied in full.

17. The undersigned hereby waive undersigned’s right to receive a copy of any financing
statement or financing change statement registered by the Province.

18.  This hypothecation and pledge shall be a continuing security instrument. All claims,
present or future, of the undersigned, against any person of or upon or for payment of the
Security are hereby assigned to the Province.

DATED this ﬂay of March, 2010.

I‘TORTHERN TIMBER NOVA SCOTIA LP,

its general partner 3243722 NOVA

SCOTIA LIMITED

fad fcte e /{/

Witness

2180822.v2
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POWER OF ATTORNEY TO TRANSFER SECURITIES
FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers to

the following securities:
808 common and 1,000 Class A preference shares
of |
NORTHERN TIMBER NOVA SCOTIA CORPORATION

standing in the name of the undersigned and hereby irrevocably appoints any nominee of the
HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF NOVA SCOTIA AS
REPRESENTED BY THE MINISTER OF ECONOMIC AND RURAL DEVELOPMENT
the attorney of the undersigned to transfer the said securities on the books of Northern Timber
Nova Scotia Corporation with full power of substitution in the premises.

(date)

Witnessed by: NORTHERN TIMBER NOVA SCOTIA LP,
by its gemeral partmer 3243722 NOVA
SCOTIA LIMITED

pod ctus L frermn

Witness Per: / 7 /

2180922.v2
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SCHEDULE A
Certificate # Number and Class of Shares
3 1 common
4 807 commmon
PA-1 1,000 Class A preference
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This is Exhibit “JJ” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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1057863 B.C. Limited

Consolidated Financial Statements
Year Ended December 31, 2019
(Unaudited)

(Expressed in thousands of Canadian dollars)
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1057863 B.C. Limited

Consolidated Statement of Financial Position
As at December 31, 2019

(Expressed in thousands of Canadian dollars)

2019 2018
(unaudited) (unaudited)
Assets
Current
Cash and cash equivalents S 24,871 S 15,944
Receivables 21,496 51,985
Prepaids 3,771 3,693
Inventories 26,680 31,525
76,818 103,147
Timberlands 81,600 81,600
Land, plant and equipment 173,023 174,279
Intangible assets 11,638 11,746
S 343,079 S 370,772
Liabilities
Current
Accounts payables and accruals S 32,601 S 44,898
Government loans 17,650 19,005
50,251 63,903
Advances from common controlled companies 223,550 222,056
Government loans 71,315 72,960
Deferred government assistance towards plant and equipment 25,814 27,118
Accrued employee benefit liabilities 28,986 31,960
Provisions 7,221 7,221
Deferred income tax liability 11,168 11,553
Other non-current liabilities 2,150 2,150
420,455 438,921
Shareholder's deficiency
Share capital - -
Accumulated other comprehensive loss (17,569) (17,569)
Deficit (59,807) (50,580)
(77,376) (68,149)
S 343,079 S 370,772




567

1057863 B.C. Limited

Consolidated Statement of Operations Loss and Comprehensive Income
For the Year ended December 31, 2019 and 2018

(Expressed in thousands of Canadian dollars)

2019 2018
(unaudited) (unaudited)

Sales S 275,827 S 326,706
Cost of sales 219,863 218,428
Gross profit 55,964 108,278

Operating costs

Selling and distribution 25,282 18,232
Depreciation expense 7,982 8,959
General and administrative expenses 15,709 5,459
48,973 32,650
Operating income, before other items and income taxes 6,991 75,628
Other items
Loss on Land - 794
Biological assets fair value loss - 20,882
Finance expense, net 16,602 17,923
Net (loss) income before income taxes (9,611) 36,030

Income taxes
Recovery of deferred income taxes (385) (385)

Net (loss) income for the year (9,226) 36,415

Comprehensive income
Remeasurement of employee benefit obligation - 4,730

Net (loss) income and comprehensive income for the year S (9,226) S 41,145
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This is Exhibit “KK” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


NRNS Consolidated - Unaudited

STATEMENT OF COMPREHENSIVE INCOME
Sales

Cost of sales

Gross profit

Operating costs
Selling and distribution
Depreciation expense
General and administrative expenses

Operating income (loss), before other items
and income taxes

Other items
Loss on Land
Biological asset fair value loss
Finance expense, net

Net income (loss) before taxes

Income taxes
Recovery of deferred income taxes

Net income (loss) for the year

Comprehensive income
Remeasurement of employee benefit
obligation

Net income and comprehensive income
for the year

STATEMENT OF FINANCIAL POSITION

Assets
Current
Cash and cash equivalents
Receivables
Prepaids
Inventories

Biological Asset
Plant and equipment and Land

Liabilities
Current
Payables and accruals
Government loans and Capital Lease

Advances from common controlled
companies

Government loans/Long Term Debt

Deferred government assistance
towards plant and equipment

Accrued employee benefit liabilities

Provisions

Deferred income tax liability

Other non-current liabilities

Shareholder's deficiency
Share capital
Accumulated other

comprehensive loss
Deficit

Unaudited Unaudited
Does not Does not
include ARO, include final
DITor DIT. No
Pension Impairment
revaluations. calculation.
No Audit
Impairment completed for
calculation, NTNS only
and no
update of
biological
asset
2019 2018
275,827 326,706
219,863 218,428
55,964 108,278
25,282 18,232
4,894 5,871
15,709 5,459
45,886 29,562
10,079 78,716
794
20,882
16,765 18,086
(6,687) 38,954
(6,687) 38,954
4,730
(6,687) 43,684
24,871 15,944
21,496 51,985
3,772 3,692
26,680 31,525
76,819 103,146
81,600 81,600
149,345 147,621
307,764 332,367
32,601 44,898
17,650 19,005
50,251 63,903
173,624 172,130
68,916 70,397
25,814 27,118
28,986 31,960
7,221 7,221
2,150 2,150
356,962 374,879
7,920 7,919
(17,569) (17,569)
(39,549) (32,861)
(49,198) (42,511)
307,764 332,368
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Northern Resources
Balance Sheet 2020
April 2020

HST Rec
Investement in Subsiduary
Assets

Inter co payable
Trade Payable
HST Payable
Common Shares
Equity

Liability & Equity

C:\Users\lisa.macdonald\AppData\Local\Microsoft\Windows\INetCache\Content.Outlook\PME1HPHC\Exhibit JJ2 - 4. 7210 NRNS FS Apr 2020.XLSX

Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual
Jan Feb Mar Apr May June July Aug Sept Oct Nov Dec

3,517 3,517 3,517 0 0 0 0 0 0 0 0 0
7,502,470 7,502,470 7,502,470 7,502,470 0 0 0 0 0 0 0 0
7,505,987 7,505,987 7,505,987 7,502,470 0 0 0 0 0 0 0 0
3,634,383 3,634,383 3,634,383 3,630,866 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 0 0
7,918,734 7,918,734 7,918,734 7,918,734 0 0 0 0 0 0 0 0
(4,047,130) (4,047,130) (4,047,130) (4,047,130) 0 0 0 0 0 0 0 0
7,505,987 7,505,987 7,505,987 7,502,470 0 0 0 0 0 0 0 0
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Northern Resources
Income Statement 2020
April 2020

Management Fee Income

Management Fee

Board Fees and Professional Fees (audit)
Travel and Meetings, Meals and Entertainment

Legal Fees

Other Expense

Cost of Sales
Operating Income
Interest Income
Interest Expense
Exchange

Earnings Before Taxes
Income tax

Net Income

EBITDA

Depletion

Interest Income / Expense net
Income Taxes

EBITDA

Cash Contribution

C:\Users\lisa.macdonald\AppData\Local\Microsoft\Windows\INetCache\Content.Outlook\PME1HPHC\Exhibit JJ2 - 4. 7210 NRNS FS Apr 2020.XLSX

Actual Actual Actual Actual
Jan Feb Mar Apr Total 1stQ 2nd Q Total
39,155 17,420 17,283 (3,138) 0 0 0 0 0 0 0 0 70,720 73,858 (3,138) 0 0 70,720
28,540 26,806 18,512 10,859 0 0 0 0 0 0 0 0 84,717 73,858 10,859 0 0 84,717
10,615 (9,385) (1,229) (14,000) 0 0 0 0 0 0 0 0 (14,000) 0 (14,000) 0 0 (14,000)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
39,155 17,420 17,283 (3,141) 0 0 0 0 0 0 0 0 70,717 73,858 (3,141) 0 0 70,717
0 0 0 3 0 0 0 0 0 0 0 0 3 0 3 0 0 3
0 0 0 3 0 0 0 0 0 0 0 0 3 0 3 0 0 3
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 (0) 0 0 0 0 0 0 0 0 7 0 7 0 0 7
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 (0) 0 0 0 0 0 0 0 0 7 0 7 0 0 7
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 (3) 0 0 0 0 0 0 0 0 3) 0 ) 0 0 3)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 (3) 0 0 0 0 0 0 0 0 3 0 3 0 0 3
0 0 0 (0) 0 0 0 0 0 0 0 0 7 0 7 0 0 7
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This is Exhibit “LL” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


Northern Pulp Nova Scotia Corporation
Non-consolidated Financial Statements
December 31
STATEMENT OF COMPREHENSIVE INCOME
Sales
Cost of sales
Gross profit
Operating costs

Selling and distribution

Depreciation expense
General and administrative expenses

Operating income (loss), before other items
and income taxes

Other items
Finance expense, net

Net income (loss) before taxes

Income taxes
Recovery of deferred income taxes

Net income (loss) for the year

Comprehensive income
Remeasurement of employee benefit
obligation

Net income and comprehensive income
for the year

STATEMENT OF FINANCIAL POSITION

Assets

Current
Cash and cash equivalents
Receivables

573

2019 2018
275,827 326,539
222,467 221,549
53,360 104,990
25,282 18,232
4,894 5,871
15,155 5,062
45,332 29,165
8,028 75,825
13,452 14,697
(5,424) (14,697)
(5,424) (14,697)

- 4,730
(5,424) 65,858
24,155 12,248
21,493 51,665



Prepaids
Inventories

Receivable from related party
Invest in sub
Plant and equipment

Liabilities

Current
Payables and accruals
Payable to related party
Government loans

Advances from common controlled
companies

Government loans/Long Term Debt

Deferred government assistance
towards plant and equipment

Accrued employee benefit liabilities

Provisions

Deferred income tax liability

Other non-current liabilities

Shareholder's deficiency
Share capital
Accumulated other

comprehensive loss
Deficit

3,511 3,644
26,680 31,525
75,839 99,082

3,640 3,629

107,031 105,307
186,510 208,018
32,856 44,820
17,222 17,222
50,078 62,042
173,624 172,130

4,135 5,474
25,814 27,118
28,986 31,960

7,221 7,221

2,150 2,150

292,007 308,094
1 1
(17,569) (17,569)
(87,928) (82,507)
(105,497) (100,076)
186,510 208,018
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Northern Pulp Nova Scotia Company

Financial Dashboard
April 30, 2020

Monthly Hightlights:

1

2

3

4
5

(CAD) (CAD)
STATEMENT OF FINANCIAL POSITION Apr 2020 Mar 2020
Assets
Current Assets 13,603,876 19,711,516
Property, Plant and Equipment, net 99,120,786 99,600,015
Investments - -
LT IC Promissory Notes - -
Total Assets 112,724,662 119,311,531
Liabilities & Shareholders' Equity
Current Liabilities 43,892,767 44,564,503
Long-Term Liabilities 200,124,741 200,167,594
Share Equity (17,567,858) (17,567,858)
Retained Earning (113,724,988) (107,852,708)
Total Liabilities & Shareholders' Equity 112,724,662 119,311,531
STATEMENT OF INCOME Apr 2020 YTD Apr 2020
Sales 149,469 13,320,167
Expenses
Selling Expenses - 4,628
Logistic - 945,169
Fibre 805,672 5,878,170
Chemicals - 1,499,996
Utilities & Power 143,860 941,637
Other Variable Costs - 4,840,693
Payroll 1,902,464 10,439,878
Human Resources 9,070 31,463
Travel (789) 64,756
Operating Supplies 87,507 1,060,096
Maintenance Supplies 8,435 572,170
Contract Services 186,543 712,209
Other Services 232,541 424,184
Least & Rental 8,760 (62,945)
Office & Administrative (328,865) 32,771
Depreciation & Amortization (10,868) (36,677)
Office & Administrative 491,261 6,425,339
Depreciation & Amortization 353,319 1,424,760
Financial 882,602 2,869,216
Other (Incomes)/Expenses 1,250,239 1,048,067
Total Expenses 6,021,749 39,115,581
PROFIT / (LOSS) BEFORE INCOME TAX (5,872,280) (25,795,414)
STATEMENT OF CASH FLOW Apr 2020 YTD Apr 2020
CASH & CASH EQUIVALENTS, BEGINNING 12,971,369 24,154,738
Net Cash Provided by/(used in):
Operating Activities (15,767,349) (13,543,443)
Investing Activities (3,500) 76,010
Financing Activities 12,866,234 (932,013)
Effect of EX on cash and cash equivalents (48,683) 262,778
CASH & CASH EQUIVALENTS, END OF PERIOD 10,018,071 10,018,071
INTER-COMPANY BALANCE Apr 2020 Mar 2020
Due to/from:
Due from/to Howe Sound Pulp & Paper Cor 32 32
Paper Excellence - 12,909,088
Net 32 12,909,119
Intercomapny interest receivable/payabl (1,607,159) (13,725,838)
Promissory Note & LT Loan:
Long Term Loan - Paper Excellence (CAD) (160,715,371) (160,715,371)
Net (160,715,371) (160,715,371)
NET TOTAL (162,322,499) (161,532,090)

Printed on 6/12/2020 at 10:04 AM
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Northern Pulp Nova Scotia Company
Statement of Financil Position (Unaudited) as at

April 30, 2020

Back to Dashb507a6rd

ASSETS Apr 2020 Mar 2020 Change
Current Assets (CAD) (CAD)
Cash and Bank 10,018,071 12,971,369 -22.8%
Account Receivables 739,252 1,148,461 -35.6%
Other Receivables (1,142,576) (13,211,998) -91.4%
Inventory 12,836,124 14,466,497 -11.3%
Intercompany Receivables, net (funds only) 32 12,909,119 -100.0%
Advances and Prepayments (8,847,027) (8,571,933) 3.2%
Total Current Assets 13,603,876 19,711,516 -31.0%
Property, Plant and Equipment, net 99,120,786 99,600,015 -0.5%
Investments - -
Long term Promissory Notes - Intercompany Mills - -
TOTAL ASSETS 112,724,662 119,311,531 -5.5%
LIABILITIES & SHAREHOLDERS' EQUITY
Current Liabilities (CAD) (CAD)
Account Payables and Accruals 46,363,907 47,810,370 -3.0%
Taxes Payable 26,432 23,201 13.9%
Inter-Company Payable (2,497,572) (3,269,068) -23.6%
Intercompany payable (1,138,716) (370,737) 207.1%
Intercompany autoposting 3,636,289 3,639,806 -0.1%
2,497,572 3,269,068 -23.6%
Total Current Liabilities 43,892,767 44,564,503 -1.5%
Long-Term Liabilities
Other Long term Liabilities 39,409,369 39,452,223 -0.1%
Long term Intercompany Loans - -
Shareholder Loan 160,715,371 160,715,371 0.0%
Total Long Term Liabilities 200,124,741 200,167,594 0.0%
Total Liabilities 244,017,507 244,732,097 -0.3%
Shareholders' Equity
Common Stock 1,470 1,470 0.0%
Preferred Shares - -
Retained Earnings
Retained Earnings, Beginning (105,498,902) (105,498,902) 0.0%
Net Income/(Loss) (25,795,414) (19,923,134) 29.5%
Total Shareholder's Equity (131,292,846) (125,420,566) 4.7%
TOTAL LIABILITIES & SHAREHOLDERS' EQUITY 112,724,662 119,311,531 -5.5%
Printed on 6/12/2020 at 10:04 AM Page 2 of 5
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Northern Pulp Nova Scotia Company Back to Dashboard
Income Statement (Unaudited) for Period Ended
April 30,2020

Actual Budget Change %
my m) ) ) ) ) T
g o | o T T REr i R R R R
REVENUE o) o) ey o0, o (o0
NETREVENUE | 1a9.469 350445 | 18475879 | 12370360 97235893 - B T 7%
EXPENSES
FIBRE, CHEMICAL inBLes 949552 672060 9331350 | 13,1604% 54819597 - e sox 6%
WAGES & SALARES (Poyroll Aelted)
Solaries-ST 1670 13653 700379 | 4173 290214 e 0w sa%
Solaries - 0T o 5399 ss.585 7776 131125 e e 1%
Vacation Pay~Salary 25359 30123 sose1 | aosses 84,505 | sk sow 148%
Wages -Operating ST W3155) 32085 69800 1593632 255793 | s 0ew 8%
Wages - Operating Contractual OT 36773 o3t 15175 | 364910 695,001 | e ex s
Wages- Operating Unplanned O 19152 sast | 2s6a1s | 267472 783873 N T 56%
Wages - Maintenance ST 12912 1588 aseisa|  asasos | 1089614 e esw 8%
Woges - Maintenance Contractuol O - @ 0s9 10928 2647 | a0 6%
Woges - Maintenance Unplomned O t513) 709 sue2 | 135804 265,607 | o e
Wages -Other - - 65903 19,197 256915 - -100% 9%
Wages -Other O - - 9556 2715 31,406 - 100% 1%
Vacation Pay “C Hourly 9,933 16609 138498 | 433301 372,159 N 16%
performance Bonus - S o) 396,267 - ~100% 100%
- Salory 29,666 33802 aast|  1ssm0 149,157 o 75
- solary 1093 1255 15478 51936 60518 o aew a%
wes premiom -Solory 573 561 10117 31,256 55979 o e o
pension plan -Salory 19902 2082 a2 | 10261 163,668 Nt 7%
Medicl Health Benefes - Solry 16159 17513 19,180 779 7,07 o s P
“Life Ins, AD&D, LTD-Salory" 4909 5157 9413 2720 37,607 e e 8%
0pEs Medical-Salary s 27348 26,466 20550 105,863 | s 1%
"OPEB Lfe ns, ADD, LTD -Salary” 8079) 4586 403 5235 1752 | e s 1%
- Houry 41615 3346 ssot1 | 263537 367,013 N 8%
- Houry 15335 2357 36478 96,705 104810 s sew %
s premiom - Hourly (6:452) 5382 2823 23,00 91385 | 2 s 5%
pension pan - Hourly B0t 22730 | ausses | o7sane 982,456 e %
Medico Health Bencfts - Hourly 44,008 45,403 assse| 157366 193,207 N T 9%
“Uife Ins, AD&D, LTD - Hourly" 69,498 70,301 0028 | 204747 281,53 N 3%
0pEs Medical-Hourly 65716 40302 39,001 31,406 156,163 | s 0w 0%
"OPEB Lfe ns, ADGD, LTD -Hourly” .20 4117 3991 8732 15964 | e s P
Misc Employee Benefts 3) 262 3867 20492 54515 | om0 2%
Total Wages & Salores (Payroll Related) | 1,902,464 2,575,679 | 3,188,024 | 10435,878 | 12,570,211 - [ aexaox 7%
‘OTHER Hi & RECRUITMENT EXPENSES
Traiing 00 G50 3296 ©629) 66247 N IRt 5%
Relocation - - 9,163 10050 - 100% 100%
HR Adverising - - 3 3 - “100% 100%
Intervewing Expenses - - 6802 9,586 - “100% 100%
HR Consuting - - - - -
Awards Employees - @) 2200 355 4355 | 0000w 2%
EFAP - Employee & Famiy Assistance Pro 1,587 7382 68 9850 6362 ek aam 5%
Payrol ervice Charge 7,083 3486 5046 1993 20802 | o aow 0%
HR Others - - 951 10582 2760 - ~100% 206%
5070 7282 57,870 31,063 124,204 - s e 7s%
TRaveL
Travel - Meals & Entertainment 1477 1419 3502 4120 7410 e sew e
Travel-Regular e Mileage 4089 18462 33683 51,086 118,408 o e 7%
Travel-Fuel 15 280 2 s01 291 | e ew %
Travel-Accomodation - 3570 7,500 7,909 2007 | 00% 200 “64%
Travel-ifare - - 7,002 3943 23989 - 100% P
Travel - or Rental 18 1100 2800 1218 10072 so%  -o6% 8%
Trvel-Other (6:450) 1435 1051 6525) 4967 ss2% 718% 177%
TotalTravel 89 22270 55,656 64,756 187,139 - [roaxao1x 5%
OPERATING SUPPLIES
General Operating Supplies 15435 so2 | 18731 60,401 322,800 o so% 81%
Lob supples ) 6567) 7,056 ©28) 54187 oa%  -101% 102%
Sofey Supples 6082 (4306 3292 29,600 188,582 10% 8% s
Tools 364 @8 22006 1928 82195 1086 om% o8
Koives 8 Blodes - 14117 19562 125,001 “100% 8%
Fels & Fabrics: - 9639 184,709 “100% 100%
Chemicas- ather 2856 286771 1301 | 760458 18277 100 -1020% a061%
Grease & Lubricant sl (10393) 3640 67852 69,994 770%  1809% 3%
8908 9488 aom | a1 180712 &% 33%
87507 271,005 | 366150 | 106009 | 1226466 - [ een e 4
MANTENANCE SUPPLIES
Maint. Moterio-General 703 o) 1m 2855 1915 160%  so% 76%
Eectrico pares (2,206 4045 39522 340 200821 155%  -108% 79%
nstrumentation Spares s 1356 (5:632) 11118 84760 6% -109% &%
Mechanicolspares 8220 Q2| ase|  pass | 1804876 5% 9% o3%
Gl spares 2 8019 2410 2,727 17,086 100% o9% 3%
Non ventory Parts - -
Freight - Moterials & Supples 1,990 B 1983 | 390 101,394 o%  -o0% 283%
Soore Ports Inventory Discrepancies W15) s asoo)|  (sssn) (11.586) ow%  oax 200%
435 (1010)  aseaso | sratr0 | 2218227 - oasnoax i
conTRACT seRvices
Contract Consuting Services 20505 45915 26000 | 203260 96126 ss% 2% 1%
Contract Securiy ervices 25,103 16128 33,795 93,050 13,006 se% 2% 18%
ContractJanitorial senvices a8 6613 9500 26,953 47,587 % sk %
Gontract Environmen waste disposal - - (67,752) 100%
Contract High pressure Cleaning 132417 98,184 a2 | o230 105,186 % 160% 23
Contract Tre - -
Contract Rl Repair - s o) B.45) 89802 100% -100% 1015
186505 teceas | 118997 | 712209 384,855 - s a5
omgR seRvices
General External Sevices wss | 100899 | 1aLen | essss 392,250 % 2% 2%
Electrical/nstrumentation Extenal Ser 42103 @eosa 10274 104470 425,360 2% 1% 75%
Mechanicol Externl Service 13187 87305 asst|  (e0so0) 1159861 ss%  a0x 129%
Welding External Service - - 2,155 8388 2a5%
Scaffolding External Service Qoo usa 10012 77143 48,398 7% 130% so%
Enineering External ervice 3664 @s72) 2000 (1588) 6009 0% 8% 6265
Amortized AnnualShutdown - 766,667 3,066,667 “100% 100%
Major Maintenance - (6510) - ©519) 100%
- G730 14858 730) 18 100% -100% 110%
Totol Otherservices | 232,541 126,205 | 1120295 | 424180 | 5124755 - [ sax ex o2
LeAse & RENTAL
Building & Land - Leases and Rent 2585 1302 175% 5,208 o8% 27%
Equioment & Tools Leases and Rent 1 (s 622 181) 18520 E FIEv 106%
Auto Leases - (.010) 623 (.010) 3106 - 00% 100% 133%
TotalLease & Rental 4015 (12,325) 5507 15,318 26,843 - i BT a3
L06 expenses
Fellng 4830 606 | 100105 | 17am2 62720 . a0k esw 29%
skdding 7,800 13| wssods | 2a2ase| 1030912 E am esw 6%
Processing 107489 1o7s | asesss | amess|  13887% . asx o 6%
Harvesting 237 10808 17976 | 266362 651938 E asn 9% s9%
Harvesting Bonus 201 20| (s130) 1687 16553 E A 100% 90%
Chipping S 1eos | (168309) arses| (686,330 - 00% 100 105%
Unioadng a7 o7 | 15828 3482 651161 E a0k -100% 92%
Loodng 3478 553 30063 76278 201,128 . a0k se% 6%
Trucking a7 @on|  avan|  eeae| 236 E ao% 9% 2%
Forwarding E . E
Envronmental g 1260 (1,049 (1420 159 - 0% -100% s93%
Merchandising . K 1704 5,260 E 6%
Forestry upples - @57 53 @s7) 9,196 - 0% -100% 103%
Construction (2e3) eas)|  san|  wos0u 617,205 E ao% 100% 8%
Bridges E s 2003 s | (278220) E 00% 100% 100%
Culverts E 413 E 413 . 100%
Flooting 816 1206 35815 16720 160877 E o a0%
Road Maintenance E . 1896 3300 . 100% 100%
Foad Buiing Smoothing E (122,714) 697,090 . 100% 100%
Road Bulkding Clearing 3126 4366 E a3 (512009) . 8% 7%
Chem Applcations E E E E
private Siiculure ebote E . )| esom|  esy) . 100% 1%
Crown Siculure Rebate Qa9 100 A wsan 6893 E 6% 1774%)
Siculure Fees R 5849 15597 42,293 E 100% 2%
Generatswicuture Costs - 8351 1,063 ) 23276 E 00 100% 138%
Sweulure Smothing Sl soa0 1,396,871 . “100% 100%
Sieulure Cearng E (324,309) 13ass | (1297,219) . 100% 101%
Woodland Operation Cearing wioas)  oses)|  (e2sio)| (L7aeses)  (1706032) - % 1ee% %
G25.865)| (173,369 68,403 3771 seanass - [ eoxasex 095
NUBSERY
Seedings
Fertizer E . E 9996 E 100%
peat Moss
Seed . E 4250 . 100%
Planting Containers E 26 675 2631 17,00 E 0% 100% 8%
Fueloi E 207 1419 1353 430 . 00 100% 9%
Lead Free Gas E . E 3
Diesel 785 @ g 8 397 E 1163% 121%
Nursery Cearing e i wsse)| e  pin) - 0% o 5%
TotalNursery |___(10,868) w725) _(36s30)|  6677) (176,609) B e e 9%
(OFFICE B ADMINISTRATION
Professiona Fees & services 7,008 238 50| asaess 167,806 0% 9% 0%
LegalFees 179 136153 2902 |  s199% 19615 s 1% 9%
License & Registration 100 371 5036 1232 18933 o om% ar
Management Fees 2eess | 2ssper | aesess | risaers | 1061401 o m 1%
Custom butes 15 108 (623) 700 2513 se%|  -100% 2%
Freight/Courer - 55 s 100% 100%
Advertsng - wrs) - 9,175 13456 100% 203%
Daonotions 100 ©) 7692 1812 21153 20 oo s
promotion - 251 210 14251 214 100%|  -100% es8n)
Events - arm 650 008 8500 100%|  -100% s34
Membershps & Professionl Dues - 2030 18614 3009 6268 100%  -100% a5
Subscriptions 703 4050 51 13305 9502 o B3 0%
Sofety Awards, Meetings, Promotion - - a1 100%
Mealsand Entertainment - 1506 2880 6276 1202 100%  -100% as%
Food purchases 2396 675) 315 15631 30715 | 2 as%
Computer Supples & Software Maintenane 1005 12205 18132 5824 55,460 18% a5 17%
Computer Hardware (small asset value) 216 581 1807 o1 10953 2% a% a1
Offce supples and Postage 20 wass| 10082 s 46,785 105%  oex so%
Office Equipment and Furniture (smalla - (18) 2096 18) 308 100%|  -100% 1015
Telephone 28 1328 8787 28350 30,204 oa% ok 17%
utiies (Admin) 1293 | 1304657 75| 3005063 793 0% 191500% 788685
Insurance w07 | 114028 sa2sy | asans 337,162 2% s am%
Property Taxes 2927 0103 20109 | 1sse 121,216 o 1%
Bad Debts - .
Miscelaneous Expense (128,945) @sn|  esms| 12413 12017 200 7% 28%
4389 6337 | wmes|  eusmal  saen 1% 103 s
Total Office & Adrmin 495,650 | 1,933,087 553324 | 6343505 | 2088832 - N 2T 204%
DEPRECIATION & AMORTIZATION
Depreciation & amortiation ssase | 3seors|  asosar| rasmgeo | 1700001 AT 16%
353319 3se07s | asosr | sazazs0 | sro0s0r - N T 6%
ToTAL 3ssss5a | senaon3 | tea1r003 | 3200928 | 85003 - B T 0%
FINANCIAL COSTS, NET
Bank & Service Chorges 355 563 2135 35 s s e 3%
Finonce Discount B
Interest Expenses sa.163 ssamw | 2751 254,336 ox 10%
Intercomapny iterest expense/income. st6750 | 1061021 | 3187066 | 4264088 a6 25%
Interest Income aross| @) s (8.902) I 8
Forelgn Exchange (realied) Gain/Loss 2 useos | a7aes| (265200 100%  -100% 3%
wsyrs)|  ease)  weirs) 707,096 197%
Total Financil Costs, Net 729169 | as3367 | 272788 | 457080 1%
PROFIT / (LOSS) BEFORE INCOME TAX 3137071 1205419 | (207473061 6.437.868 B - “asa%,
Other Revenue & Expenses
Miscelaneous Reverue Gssse)|  w3ees)| 1142 |  gsedsn)|  (100866) 18%  a22% 8%
Expense Recovery S uwam| assass| sk 125,490 100%  -100% 1%
1286087 100601 Sl vmeri 178%.
Totol Other evenue & Exp | 1250239 (803351 (1a7113)| 101067 24,620 1656%_950% as6%
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Northern Pulp Nova Scotia Company
Statement of Cash Flow (Unaudited) For Period Ended
April 30, 2020
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Back to Dashboard

Apr 2020 Mar 2020 _YTD Apr 2020
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD (caD) 12,971,369 6,658,545 24,154,738
OPERATING ACTIVITIES:
Net Income/(Loss) (5872,280)  (6233,372)  (25,795,414)
Adjustmets to Reconcile Net Income/(Loss) to Net Cash from Operating Activities:
Deprectiation 353,319 356,073 1,424,760
Foreign Exchange (Unrealized) Gain/Loss 48,683 (138,375) (262,778)
Deferred Revenue 129,411 129,411 517,642
Allowance of Doubt Debt - - -
Changes in Operating Assets & Liabilities:
Accounts & Other Receivable 458,466 856577 20,289,295
Pulp Trade Accounts Receivable ) (15,574,778)
Log Trade Accounts Receivable @30539) (790930, (455679)
Foreign Exchange - ulp Trade AR 1,059 173,220
Intercompany AR ) (185)
GST/HST Receiable (178.669) (a7 (1,898,087)
Vacation Advance
Other Receivables @s8) (4808 (3800
Insurance Receivables
Accrued Receivables @9,000) 25000 (529,986
(a58,466) (5657 (20,269,295)
IC Interest Receivable/Payable, Net (12,118,679) 816,750 (11,301,929)
Itercomapny interest recevable/payabl 12118679 (816750 1301928
Advance & Prepayments 275094 10908824 12,327,605
Prepaid nsurance (103,653) (85,462) (282,906
Prepaid roperty Tax (0,103) (90,308)
Prepaid Other 20,704 (10728657 (11,194,907
Prepaid Fiore (192,104) (64,603) (759,485
ma
@75,099) (1008,824) (12,327,605)
Accounts Payable and Accruals (671,736)  (1,545,452)  (24,586,700)
Trade Account Payables 761,116 26471 5,527,634
Foreign Exchange - Trade AP (0s6n) 3 G0t
Freight Clearing Account 2415 715
Goods Received / Invice Receved 26301 509,741 3,050,505
Holdbacks Payable 9291 485,787 226,165
Other Payables 351,981 13236 3487875
8290934
67979) (548,208 (78338
Intercompany autoposting 3s17) s
GST/HST Payable @23 10882 399916
Non-Resident Witholding Tax Payable o
Deder Revenue 129,11 128411 susiz
Accrued Interest Payable: (53,600 (528200
Accrued Logging Cost Payable
Accrued Other 393725
Reserve - Environmental Liailties
Accrued Annual Shutdown
Foreign Exchange - Open tem GL (96,136) 133373 71806
Consignment Libiities 19388
Electricty Accrual 3737 (51.753) 49782
Wages Payable 287,107 131919 s22,929
Salries Payable
Accrued Vacation Payable
Income Tax Payable 24) 232,866
Canada pension Plan Payable 14,405 (6597) 86121
Employment Insurance Payable san Qe 29294
Urion Dues Payable 1) 6
Wea payable 01 @) 10731
Garnishees Payable 886
Health Banefits Payabl - Manuife @0526) 207) 36,497
SocilClb Dues Payable 305
AP Chartable Donations 201
Other Employee Deduction 1033 2749
Wages Payabe - Banked Overtime Salary 3706
AP Houry Beneft Pension a2 (.058) s113
AP Hourly Benefit Other Payoll
Accrued Vacation Payable Sabry
AP Siy Benefit Pension
Current ortion LT Loan
i
/A
A
/A
71,736 1,505,052 20,586,700
Inventory 1,630,373 1,253,481 13,844,076
Inventory - Pulp (4582,792)
Pulpin Transic a2
Pulp Work In Progress (236,220
Provison -Non Current part Inventory
Inventory - Softwood Logs (18103) (656963 (2993192)
Inventory - Hardwood Logs (@216:146) (15.167) w3482
Inventory - Onsite Sotwood Chips @14152)
Inventory -Onsite Hardwood Chips
Chenieal Inventory 967 (78309 (1955,140)
Other Chemical Inventory (616) 9) 1,061
Hog Fuel Onsite nventory (@16257) 757 w07,222)
Packaging Materil Invertory
Operating Supples Inventory 1581
Spare Part nventory 3om
Seedlings Inventory 163
Roadside Inventory (154,539) (1,098,230)
Non Current inventory
/A
0,630373) (1253,481) (13,844,076)
Net Cash Provided by/(used in) Operating Activities (15,767,349) 6,403,917 (13,543,443)
INVESTING ACTIVITIES:
AUC Capitalization 1,765,515 62,061 1,493,472
Assets Under Constructon (765,515) (62.061) (1493472)
sales/(Purchase) of Property, Equipment & Assets (1,769,015) 4,037 (1,417,461
Road
Building & Structure:
Buiding & Structure Improvements 102215 1082215
Machinery & Production Eauipment 726,800 31 327,005
Fumiture, Fixture & Office Equipment
Transportaton Equipment
Computer, Electronic & Accessories
Asset Redrement Obigation
Capita Spares (6.300) a3
/A
i
1,769,015 @037 1417461
Prepaid Projects & Accquisitions - - -
/A
i
/A
A
/A
A
Investment in Mills - - -
/A
A
Short-Term Investment - - -
/A
ma
Net Cash Provided by/(used in) Investing Activities (3,500) 66,097 76,010
FINANCING ACTIVITIES:
Inter-Branch Due to/from 12,909,088 - -
Due romjo Howe Sound Pulp & Paper Cor
Duefromyto Paper Excelence (12,909,088)
ma
n/a
(12,909,088) - -
Promisory Note Receivable - - -
ma
/A
ma
Long-Term Loan
Intercompany - - -
ma
/A
ma
Other Long Term Liability (42,854) (295,565) (932,013)
Long Term Government Loan
Long Term Loan - Paper Excellence (CAD)
Accrued Pension Payable 2259 31352 (571,380
Equipment Loan Payable (0,305 (0,268) (281000
Payable - Water Recovery Pond Remediati
LT Libilty - Post etirement Benely 8525 8650 (0782)
LT abiy - post Retirement (116623) (2595) (58.849)
A
(2,850 (295,565) (932,013
Shareholder-PEC - - -
/A - - -
Share Capital - - -
Gommn shares
A
Net Cash Provided by/(used in) Financing Activities 12,866,234 (295,565) (932,013)
Effect of foreign exchange on cash and cash equivalents (48,683) 138,375 262,778
NET CHANGE IN CASH FLOW (2,953,298) 6,312,824 (14,136,667)
CASH & CASH EQUIVALENTS, END OF PERIOD (cAD) 10018071 12,971,369 10,018,071

Pagedofs



579

This is Exhibit “MM” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


Northern Timber Nova Scotia Corporation
Non-consolidated Financial Statements
December 31
STATEMENT OF COMPREHENSIVE INCOME
Sales
Cost of sales
Gross profit
Operating costs

Selling and distribution

Depreciation expense
General and administrative expenses

Operating income (loss), before other items
and income taxes

Other items

Loss on Land

Biological asset fair value loss
Finance expense, net

Net income (loss) before taxes

Income taxes
Recovery of deferred income taxes

Net income (loss) for the year
Comprehensive income
Remeasurement of employee benefit

obligation

Net income and comprehensive income
for the year

STATEMENT OF FINANCIAL POSITION

Assets

2019

2,604

2,604

554
554

2,050

3,313

(1,263)

(1,263)

(1,263)

580

2018

3,457

3,457

566

566

2,891

794
20,882
3,389

(22,174)

(22,174)

(22,174)



Current
Cash and cash equivalents
Receivables
Prepaids
Inventories

Receivable from related party
Invest in sub
Plant and equipment

Liabilities

Current
Payables and accruals
Payable to related party
Government loans

Advances from common controlled
companies

Government loans/Long Term Debt

Deferred government assistance
towards plant and equipment

Accrued employee benefit liabilities

Provisions

Deferred income tax liability

Other non-current liabilities

Shareholder's deficiency
Share capital
Accumulated other

comprehensive loss
Deficit

716
261
977

784

123,914

125,675

535

428
963

64,781

65,744

7,501

52,430

59,931

125,675

3,696
642
48

4,386

123,914

128,300

398
1,783

2,181

64,925

16,703

83,809

7,501

36,990
44,491

128,300
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Northern Timber
Income Statement 2020
April 2020

Stumpage Sales
Rentals

Land Use Income
Net Sales

Bank Charges
Depletion

Legal Fees

Audit/Tax Fees
Insurance

NS Capital Tax
Donations/Forestry Initiative
Management Fee
Property Tax
Miscellaneous Expense
Migration Fees

Service Fees

Cost of Sales

Operating Income

Interest Income

Interest Expense

Exchange

Earnings Before Taxes
Income tax

Net Income

EBITDA

Depletion

Interest Income / Expense net

Income Taxes

EBITDA

Interest Income / Expense net

Cash Contribution

C:\Users\lisa.macdonald\AppData\Local\Microsoft\Windows\INetCache\Content.Outlook\PME1HPHC\Exhibit KK - 4. 7230 NTNS FS Apr 2020.XLSX
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Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual

Jan Feb Mar Apr May June July Aug Sept Oct Nov Dec Total
241,145 16,471 201,376 78,575 0 0 0 0 0 0 0 0 537,566
350 77,005 0 10,000 0 0 0 0 0 0 0 0 87,354
0 0 0 0 0 0 0 0 0 0 0 0 0
241,495 93,475 201,376 88,575 0 0 0 0 0 0 0 0 624,921
41 84 34 31 0 0 0 0 0 0 0 0 190
0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 262 0 0 0 0 0 0 0 0 0 262
889 (4,180) 0 (7,379) 0 0 0 0 0 0 0 0 (10,670)
0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 0 0 0
3,915 1,742 1,728 (314) 0 0 0 0 0 0 0 0 7,072
15,500 15,500 15,500 20,217 0 0 0 0 0 0 0 0 66,717

105,000 0 0 0 0 0 0 0 0 0

0 0 0 0 0 0 0 0 0 0 0 0 0
25,000 25,000 25,000 25,000 0 0 0 0 0 0 0 0 100,000
45,346 38,146 147,525 37,555 0 0 0 0 0 0 0 0 163,571
196,149 55,329 53,851 51,020 0 0 0 0 0 0 0 0 461,349
1,047 822 1,217 888 0 0 0 0 0 0 0 0 3,974
275,640 274,991 274,338 272,632 0 0 0 0 0 0 0 0 1,097,601
0 0 0 0 0 0 0 0 0 0 0 0 0
(78,444) (218,839) (219,271) (220,723) 0 0 0 0 0 0 0 0 (632,278)
0 0 0 0 0 0 0 0 0 0 0 0 0
(78,444) (218,839) (219,271) (220,723) 0 0 0 0 0 0 0 0 (632,278)
274,593 274,169 273,122 271,743 0 0 0 0 0 0 0 0 1,093,627
0 0 0 0 0 0 0 0 0 0 0 0 0
196,149 55,329 53,851 51,020 0 0 0 0 0 0 0 0 461,349
(274,593) (274,169) (273,122) (271,743) 0 0 0 0 0 0 0 0 (1,093,627)
(78,444) (218,839) (219,271) (220,723) 0 0 0 0 0 0 0 0 (632,278)

1stQ 2nd Q 4th Q Total
458,991 78,575 0 0 537,566
77,354 10,000 0 0 87,354
0 0 0 0 0
536,346 88,575 0 0 624,921
159 31 0 0 190
0 0 0 0 0
262 0 0 0 262
(3,291) (7,379) 0 0 (10,670)
0 0 0 0 0
0 0 0 0 0
0 0 0 0 0
7,386 (314) 0 0 7,072
46,500 20,217 0 0 66,717
0 0 0 0 0
75,000 25,000 0 0 100,000
126,017 37,555 0 0 163,571
410,329 51,020 0 0 461,349
3,085 888 0 0 3,974
824,969 272,632 0 0 1,097,601
0 0 0 0 0
(411,555) (220,723) 0 0 (632,278)
0 0 0 0 0
(411,555) (220,723) 0 0 (632,278)
0 0 0 0 0
821,884 271,743 0 0 1,093,627
0 0 0 0 0
410,329 51,020 0 0 461,349
(821,884) (271,743) 0 0 (1,093,627)
(411,555) (220,723) 0 0 (632,278)




Northern Timber
Balance Sheet 2020
April 2020

Balance Sheet
Cash

NP Receivable
Trade Rec
HST Rec
Prepaid
Current Assets

Land

Timber Bio Asset
Accumulated Depletion
Assets

NP payable

Trade Payable

Loan Payable

HST Payable

Capital Tax Payable

Deferred Tax Liability
Income Tax Payable

Current Liabilities

Gov Loan

Common Shares
Equity

Liability & Equity

583

Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual
Dec-19 Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

716,295 626,060 768,383 862,719 658,489 0 0 0 0 0 0 0 0
701,895 605,183 344,743 344,743 428,073 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 0 0 0
34 0 0 34 0 0 0 0 0 0 0 0 0
260,887 245,387 229,887 4,387 27,842 0 0 0 0 0 0 0 0
1,679,110 1,476,630 1,343,012 1,211,883 1,114,404 0 0 0 0 0 0 0 0
42,314,308 42,314,308 42,314,308 42,314,308 42,314,308 0 0 0 0 0 0 0 0
81,599,968 81,599,968 81,599,968 81,599,968 81,599,968 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 0 0 0
125,593,386 125,390,906 125,257,288 125,126,158 125,028,680 0 0 0 0 0 0 0 0
439,935 518,851 296,764 97,117 5,109 0 0 0 0 0 0 0 0
111,370 62,259 83,079 108,079 50,700 0 0 0 0 0 0 0 0
428,291 275,640 550,631 824,969 1,098,524 0 0 0 0 0 0 0 0
1,242 52 11,550 0 0 0 0 0 0 0 0 0 0
(17,976) (17,976) (17,976) (17,976) (17,976) 0 0 0 0 0 0 0 0
16,703,228 16,703,228 16,703,228 16,703,228 16,703,228 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 0 0 0
17,666,090 17,542,054 17,627,276 17,715,417 17,839,585 0 0 0 0 0 0 0 0
64,781,470 64,781,470 64,781,470 64,781,470 64,780,546 0 0 0 0 0 0 0 0
7,501,000 7,501,000 7,501,000 7,501,000 7,501,000 0 0 0 0 0 0 0 0
35,644,826 35,566,382 35,347,542 35,128,271 34,907,548 0 0 0 0 0 0 0 0
125,593,386 125,390,906 125,257,288 125,126,158 125,028,680 0 0 0 0 0 0 0 0
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Northern Timber
Cash Flow 2020
April 2020

EBITDA

Depletion

Interest Income / Expense net

Tax Expense

(Increase) decrease in trade accounts receivable NP
(Increase) decrease in trade accounts receivable
(Increase) decrease in HST receivable
(Increase) decrease in prepaid expenses
Increase (decrease) in trade accounts payable
Increase (decrease) in Loan payable

Increase (decrease) in HST payable

Increase (decrease) in Income Tax payable
Increase (decrease) in NP payable

Increase (decrease) in Capital Tax payable

Net Change in Cash from Operating Activities

Investing Activities
Capital expenditures
Net Change in Cash from Investing Activities

Financing Activities

Share Capital

Government of Nova Scotia Loan

Net Change in Cash from Financing Activities

Net Increase (Decrease) in Cash
Beginning Cash Balance

Ending Cash Balance

Balance Sheet Cash

C:\Users\lisa.macdonald\AppData\Local\Microsoft\Windows\INetCache\Content.Outlook\PME1HPHC\Exhibit KK - 4. 7230 NTNS FS Apr 2020.XLSX
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Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual

Jan Feb Mar Apr May June July Aug Sept Oct Nov Dec Total

196,149 55,329 53,851 51,020 0 0 0 0 0 0 0 0 356,349
0 0 0 0 0 0 0 0 0 0 0 0

(274,593) (274,169) (273,122) (271,743) 0 0 0 0 0 0 0 0 (1,093,627)
0 0 0 0 0 0 0 0 0 0 0 0 0
96,712 260,440 0 (83,331) 0 0 0 0 0 0 0 0 273,821
0 0 0 0 0 0 0 0 0 0 0 0 0
34 0 (34) 34 0 0 0 0 0 0 0 0 34
15,500 15,500 225,500 (23,455) 0 0 0 0 0 0 0 0 233,045
(49,111) 20,820 25,000 (57,379) 0 0 0 0 0 0 0 0 (60,670)
(152,651) 274,991 274,338 273,555 0 0 0 0 0 0 0 0 670,233
(1,189) 11,497 (11,550) 0 0 0 0 0 0 0 0 0 (1,242)
0 0 0 0 0 0 0 0 0 0 0 0 0
78,915 (222,087) (199,647) (92,008) 0 0 0 0 0 0 0 0 (434,826)
0 0 0 0 0 0 0 0 0 0 0 0 0
(90,235) 142,323 94,336 (203,307) 0 0 0 0 0 0 0 0 (56,882)
0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 (923) 0 0 0 0 0 0 0 0 (923)
0 0 0 (923) 0 0 0 0 0 0 0 0 (923)
(90,235) 142,323 94,336 (204,230) 0 0 0 0 0 0 0 0 (57,806)
716,295 626,060 768,383 862,719 0 0 0 0 0 0 0 0 716,295
626,060 768,383 862,719 658,489 0 0 0 0 0 0 0 0 658,489
626,060 768,383 862,719 658,489 0 0 0 0 0 0 0 0 0
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This is Exhibit “NN” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


3253527 Nova Scotia Limited

Net income and comprehensive income
for the year

STATEMENT OF FINANCIAL POSITION

Current Assets

Shareholder Equity

Unaudited

2019

100

100
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Unaudited

2018

100

100



3243722 Nova Scotia Limited

Net income and comprehensive income
for the year

STATEMENT OF FINANCIAL POSITION

Long Term Assets

Shareholder Equity

Unaudited

2019

75,010

75,010

587

Unaudited

2018

75,010

75,010



NP NS GP ULC

Net income and comprehensive income
for the year

STATEMENT OF FINANCIAL POSITION

Long Term Assets

Shareholder Equity

Unaudited

2019

15

15
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Unaudited

2018

15

15
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This is Exhibit “O0O” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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THIS AGREEMENT made in duplicate as of the 17th day of March, 2020.

BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF NOVA SCOTIA, as
represented by the Minister of Transportation and Infrastructure Renewal

(hereinafter called the "Province")
- and -

NORTHERN PULP NOVA SCOTIA CORPORATION, a body corporate, incorporated
under the laws of the Province of Nova Scotia

(hereinafter called "Northern Pulp”)
-and -

NORTHERN TIMBER NOVA SCOTIA CORPORATION, a body corporate, incorporated
under the laws of the Province of Nova Scotia

(hereinafter called "Northern Timber")

{each a "Party” and together the “Parties”)

WHEREAS:

A

Northern Pulp estimates, as validated by Grant Thornton or a firm of auditors mutually
agreed upon (the "Accountants”), the out of pocket costs to be incurred in connection
with the shutdown of the Boat Harbour Effluent Treatment Facility ("BHETF") will exceed
$20 million, as summarized in Schedule “A" attached hereto.

Upon the request of Northern Pulp, the Province has agreed to provide a fifty percent
(50%) contribution to a maximum of $10 miilion towards the overall costs of Northern Pulp
in carrying out its plan for the environmentally-safe shutdown of the BHETF ("Overall
Expenses”), estimates of which are summarized in Schedule “A”. The Province's
Contribution shall be used exclusively for the Eligible Expenses and Purpose described
herein.

The Province's Contribution is conditional upon Northern Pulp paying an amount equal to
the Province's fifty percent (50%) Contribution, estimated at $10 million dollars towards the
Overall Expenses in connection with the shutdown of the BHETF, and is also subject to
the terms and conditions set out in this Agreement.

NOW THEREFORE the Parties covenant and agree as follows:
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A

1.01 Capitalized words and phrases used herein shall, for purposes of this Agreement and
Schedules, have the meanings ascribed to them in this Agreement or the applicable
Schedule, as the case may be.

1.0 INTERPRETATION

1.02 In this Agreement, the words and phrases set forth below shall have the following
meaning:

"Agreement” means this agreement including any schedules or amendments;
"Contribution” has the meaning set out in paragraph 2.01 hereof;

"Eligible Expenses” means reasonable and proper costs to be incurred by Northern Pulp
and as validated by the Accountants, payable to arm's length third parties and related to
the removal and/or treatment of leachate and runoff, including but not limited to trucking
and processing, and planning for and decommissioning of the pipeline, ditches, settling
basins and aeration basin of the BHETF related to the shutdown of the BHETF;

“Mill” means the Northern Pulp facility located in Pictou County’ and

“Purpose” means the removal and/or treatment of leachate and runoff, including but not
limited to trucking and processing, as well as planning for and decommissioning of the
pipeline, ditches, settling basins and aeration basin of the BHETF to ensure the BHETF is
shut down in an environmentally responsible manner.

2.0 AGREEMENT TO CONTRIBUTE

2.01 Subject to the terms and conditions hereof, the Province agrees to pay $10 million to
Northern Pulp upon receipt of the Accountant's validation of the estimated Overall
Expenses summarized in Schedule "A” as a fifty percent (50%) contribution (the
“Contribution”) towards the Overall Expenses, to be used to fund Northern Pulp's Eligible
Expenses as described in Section 1.02. The provision of the Contribution is subject to the
following terms and conditions:

(a) Northern Pulp will provide the Province with a copy of all contracts for the removal
and/or treatment of leachate and runoff including trucking and processing prior to
the later of March 31, 2020 or promptly after entering into such contracts;

(b) Northern Pulp will complete the decommissioning of the pipeline, ditches, seftling
basins and aeration basin of the BHETF in accordance with the terms and
conditions set forth in Schedule “B” attached hereto and will provide the Province
with a copy of all contracts entered into in connection therewith promptly after
entering into such contracts;

(c) Northern Pulp will enable the provision of electricity from the NS Power feed into
the Mill, through the Mill facility and to the Middle River Pumping Station (MRPS),
after April 30, 2020, subject to the terms of a service level agreement to be entered
into between Northern Pulp and Nova Scotia Lands;



2.02

2.03

e

(d) Northern Pulp will provide monthly supporting documentation to the Province to
demonstrate the Contribution has been used for the Purpose; and

(e) Upon request of the Province, Northern Pulp will provide the Province or its agents
with reasonable access to the Mill and cooperate with Nova Scotia Lands to
provide access to the BHETF site for the purpose of monitoring activities and
performance required under the terms of this Agreement.

The Parties further agree that in the event:

{a) the Contribution, or any part of it, is used for a purpose other than the Purpose or
for expenses other than Eligible Expenses;

(b) the Overall Expenses are less than $20 million;

(c) Northern Pulp does not contribute an amount equal to the Contribution, on the
Overall Expenses outlined in Schedule “A" and as independently verified by Grant
Thornton; or

(d) Northern Pulp or Northemn Timber are in default of any term of this Agreement,
Northern Pulp will have to pay to the Province:

a. anamount equal to the amount used for a purpose other than the Purpose
or for expenses other than Eligible Expenses;

b. the difference between the Contribution and 50% of the Overall Expenses;

c. the difference between the Contribution and the amount contributed by
Northern Pulp to Overall Expenses;

or any combination of a, b and c (as applicable, without duplication) up to a maximum of
$10 million dollars, which shall be considered a debt owed by Northern Pulp to Her Majesty
the Queen in Right of the Province and is recoverable in any court of competent jurisdiction.
Northern Pulp agrees that such debt will be secured by the existing security granted by
Northern Pulp in favour of the Province, including but not limited to:

(a) A security agreement dated April 14, 2009 , as amended; and

(b) A collateral mortgage dated April 14, 2009, as amended.

In the event that a debt in favour of the Province arises pursuant to paragraph 2.02
hereof, Northern Timber agrees that it will guarantee the payment of that debt to the
Province by Northern Pulp pursuant to a guarantee issued by Northern Timber in favour
of the Province in respect of the obligations of Northern Pulp, dated September 19,
2013, as amended, and further agrees that any security granted by Northern Timber in
favour of the Province shall secure the repayment of such debt arising hereunder, which
security includes but is not limited to:

{a) A collateral mortgage dated September 17, 2013.
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Subject to Section 5, Northern Pulp shall not be required to repay any amount
contributed by the Province under this Agreement other than any debt as determined
under 2.02.

ELIGIBLE EXPENSE REPORT

All Eligible Expenses must be incurred by Northern Pulp between January 31, 2020 and
June 30, 2021. No portion of the Contribution shall be made towards or used for Eligible
Expenses incurred outside this period.

Northern Pulp shall submit to the Province reports detailing a breakdown of all Eligible
Expenses incurred to substantiate the Contribution:

(a) on a monthly basis, on the last day of each month, commencing on March 31, 2020
for the prior month;

(b) in a form satisfactory to the Province, which shall describe all activities,
expenditures, and such other information as requested by the Province in
connection with the Eligible Expenses and the Purpose from the date of the
Agreement;

{c) which reports shall include all supporting documentation for the Eligible Expenses.

In addition to the monthly reperting required under Section 3.02, Northern Pulp shall
provide the Province a final report consolidating all of the information required under
Section 3.02 on or before August 31, 2021.

The report and supporting documentation referenced in Sections 3.02 and 3.03 shall be
independently validated by the Accountants prior to submission to the Province.

Northern Pulp shall provide such further documentation as the Province may deem
necessary to substantiate Northern Pulp's contribution.

INDEPENDENT CONTRACTORS
Northern Pulp and Northern Timber and their respective employees and agents are
independent contractors, and not the agent of the Province and are not nor shall they be

deemed to be employees or servants of the Province.

Northern Pulp and Northern Timber have no authority under this Agreement to bind the
Province by contract or otherwise.

STATUS OF AGREEMENT AND CONTRIBUTION

This Agreement, and the provision of the Contribution or any part thereof by the
Province, are not to be deemed as actions inconsistent with Section 4(1) of the Boat
Harbour Act.
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Notwithstanding any other provision herein, this Agreement and the provision of the
Contribution or any part thereof by the Province are without prejudice to the rights and
obligations of any Party, and shall not be deemed to be an acknowledgement of any
liability or the waiver of any rights (howsoever arising} on the part of any Parly in relation
to any legal action pertaining to the BHETF.

The Parties agree that should Northern Pulp be successful in overcoming the statutory
bar to litigation contained in Section 4(1) of the Boat Harbour Act, and in the event
Northern Pulp were to be awarded damages, all or any part of any Contribution made by
the Province to Northern Pulp under the terms of this Agreement will, at the option of the
Province, be set-off against any such award.

BOOKS AND RECORDS/AUDIT

Northern Pulp covenants to maintain proper and accurate books, accounts and records
relating to the Eligible Expenses contributed to under this Agreement during the term of
this Agreement and for a period of 2 years following the date of this Agreement, shall
preserve such books, records and accounts and keep them available for examination or
audit by a person designated by the Province.

Northern Pulp shall make available to the Province upon request, during normal
business hours, all book, records and accounts with respect to this Agreement during
the term of this Agreement and for a period of 2 years following the date of this
Agreement.

CONFIDENTIALITY/COMMUNICATIONS

Except as otherwise provided in this Agreement and as may be required by law or by
regulatory or judicial authority, Northern Pulp and Northern Timber shall keep private
and confidential and not make public or divulge any information or material relative to
this Agreement without having first obtained the written consent of the Province.

This Agreement is subject to the provisions of the Freedom of Information and Protection
of Privacy Act and the Province shall make any decision respecting release of this
Agreement in compliance with that Act.

Notwithstanding Section 7.02, the parties acknowledge and agree that the Province has
a right to disclose this Agreement, any or all terms hereof, including any or all
submissions or records kept in accordance with this Agreement, as the Province, in its
sole discretion, may consider appropriate without notice.

MISCELLANEQUS

All references to monetary amounts in this Agreement or any Schedule shall be to
Canadian dollars.
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8.02 Time shall be of the essence in this Agreement.

8.03 This Agreement shall be governed by and construed in accordance with the laws in
force in Nova Scotia. The Parties submit to the jurisdiction of the courts of Nova Scotia.

8.04 This Agreement and all Schedules constitute the whole Agreement unless amended in
writing and signed by each of the Parties.

8.05 No maodification or waiver of the obligations of any party to this Agreement shall be
effective unless made in writing and signed by each of the Parties.

8.06 Any notice, demand or request herein provided or permitted to be given by any Party to
another shall be in writing and may be served by personal service, addressed as follows:

To the Province:

Diane Saurette

Executive Director, Finance and Strategic Capital and Infrastructure Planning,
and Federal Infrastructure Funding Programs

The Department of Finance and Treasury Board

1672 Granville Street

Halifax NS B3J 2N2

Fax: 902-424-7710

To Northern Pulp:

Brian Baarda, President

Paper Excellence Canada Holdings Corporation
2nd Floor, 3600 Lysander Lane

Richmond, British Columbia V7B 1C3

To Northern Timber:

Brian Baarda, President

Paper Excellence Canada Holdings Corporation
2nd Floor, 3600 Lysander Lane

Richmond, British Columbia V7B 1C3

Any Party may at any time give notice in writing to the other Parties of a change of address
and the address therein specified shall be deemed to be the address of such party for the
purpose of giving notice.

8.07 Those provisions of this Agreement which, by their terms are intended to survive or
which must survive in order to give effect to the continuing obligations of the Province
and Northern Pulp shall survive the termination of this Agreement.

8.08 This Agreement is binding upon the parties and shall ensure to the benefit of the Parties
and their respective successors and permitted assigns.

8.09 This Agreement may not be assigned by Northern Pulp without the prior written consent
of the Province.



8.10 Northern Timber joins in this Agreement for purposes of acknowledging its terms and
agrees to be bound to the terms hereof to the extent that it 1s named herein Northern
Timber acknowledges that it has no entitiement to nor shall it receive any portion of the
Contnbution

811 This Agreement may be executed in any number of counterparts and by the Parties on
separate counterparts, each of which when so executed and delivered shall be an oniginal
but al the counterparts together shal constiiute one and the same instrument

IN WITNESS WHEREOF the parties have by thewr duly authonzed representatives executed this
Agreement on the day and year first above written

IGNED AND DE HER MAJESTY THE QUEEN IN RIGHT
S LIVERED n the OF THE PROVINCE OF NOVA SCOTIA
p esence of AS REPRESENTED BY THE MINISTER
OF TRANSPORTA 10N AND
INFRASTRUCT EWAL
Per
Witness

vate "y 4 47 2020

NORTHERN PULP NOVA SCOTIA

CORPORATION

Witness /

/
Date
NORTHERN TIMBER NOVA SCOTIA
CORPORATION
Lirias L) Per
Witne

17 Mareh, 2020

Date:
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Schedule ‘A’

NORTHERN PULP NOVA SCOTIA CORPORATION
Summary of Shutdown Related Cash Costs’
(Dollars in Thousands)

Total
Item Estimated
Expenditures’
Clean- up of the Mill Site $ 1,835
Cost to Remove Inventories (Chemical / Oil) 1,575
Landfill - Prep Work 225
- #3 Final Landfill Capping 250
Leachate / Runoff (including Trucking and Processing) 9,660
Boat Harbour Operating Cost 500
NSE Studies (to meet NSE Order) 350
Natural Gas (to operate Boiler) 2,500
Chipping of Pulpwood / Grinding Bark (Fuel for Boiler) 550
Washroom Facilities 260
ETF Decommissioning per NSE Order
Pipeline, Ditches, Settling Basins and Aeration Basin 2,625
TOTAL ESTIMATED EXPENDITURES 20,330

! Estimated expenditures through June 2021
Excludes HST
Excludes inventory write down (chemicals and fibre)
Excludes employee related costs and other normal fixed and continuing costs.
Actual costs may differ by category



Schedule ‘B’

Decommissioning of the Pipeline, Ditches, Settling Basins and Aeration Basin of the

(@)

(b)

(c)

(d)

(e)

(f)

BHETF

Northemn Puip will provide a plan for inspection of the status and condition of
the pipeline from the Mill to the BHETF by April 1 2020. (MO-55774 #27).

Northern Pulp will inspect the pipeline, and report on the inspection by May 1
2020, to determine if it is in a condition that the regulator NS Environment would
deem clean and not requiring further cleaning prior to decommissioning
activities. (MO-55774 #28).

In the event the pipeline requires further cleaning prior to decommissioning,
Northern Pulp undertakes to complete such remediation and decommissioning
by June 30, 2020.

Northern Pulp will develop decommissioning plans satisfactory to the
Department of Environment for the pipeline, open ditches, setiling basins and
aeration basin by August 1, 2020. (MO-55774 #29).

Northern Pulp will provide the Province with a copy of all contracts for the
decommissioning of the pipeline, ditches, settling basins and aeration basin of
the BHETF within 60 days of receiving approval of the required plans under
section (d); and

Northern Pulp will undertake and complete decommissioning of the open
ditches, from Point A to settling basins, the twin settling basins and the open
ditch from twin settling basins to the aeration basin, including the aeration basin,
as per the schedule provided in section (d) above.
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This is Exhibit “PP” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R


June 16, 2020

NORTHERN PULP NOVA SCOTIA CORPORATION NORTHERN PULP NOVA SCOTIA CORPORATION
PENSION PLAN FOR CHIP PLANT EMPLOYEES HOURLY PENSION PLAN
REG. No. 1265024 REG. No. 0520114

NORTHERN PULP NOVA SCOTIA CORPORATION
SALARIED PENSION PLAN
REG. No. 0210005

(the “Pension Plans”)

TO: Members, former members and other persons
entitled to payments from the Pension Plans

FROM: NORTHERN PULP NOVA SCOTIA CORPORATION
(the “Company”), administrator of the Pension Plans

Notice of proceedings under the
Companies’ Creditors Arrangement Act

The Company has today commenced a legal proceeding in the Supreme Court of British
Columbia under the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36 (“CCAA”). The
CCAA proceedings may affect the Company’s contributions to the Pension Plans or pension
benefits payable to you from the Pension Plans.

You are entitled to attend future hearings in the proceeding if you wish.

Copies of documents filed with the Court may be viewed at [NTD: Insert URL], and then follow
the links.

Copy to:

Nova Scotia Superintendent of Pensions
1723 Hollis Street, 6th Floor

P.O. Box 2531

Halifax, NS B3J 3N5


http://www.newpagerestructuring.com/
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This is Exhibit “QQ” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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Northern Pulp Group of Companies
CCAA Cash Flow Forecast
For the Period June 19, 2020 to September 19, 2020

All figures in Canadian dollars Week # Forecast
Week-ended date Total
Beginning Cash Ref 6,529,317 5,356,509 4,392,359 3,789,414 1,725,540 655,662 (71,035) (521,660) (1,370,082) (1,321,755) (2,618,154) (3,267,619) (4,068,858) 6,529,317
Receipts
Woodlands Collections [1] 141,241 - - - 716,642 - - - 461,170 - - - 1,319,054
Other AR Collections [21 - - - - 123,861 - - - - - - 123,861
HST [3] - - 50,000 - - - 50,000 - - - 100,000
Total Collections 141,241 - - 50,000 840,503 - - - 511,170 - - - - 1,542,915

Operating Disbursements

Utilities [4] 34,155 25,875 25,875 25,875 28,923 23,000 23,000 23,000 23,000 26,048 25,875 25,875 25,875 336,375
Property Taxes [5] - - - - - - - - - - - - - -
Mill Closure Activities [6] 86,538 86,538 86,538 60,088 60,088 60,088 60,088 40,681 40,681 40,681 40,681 40,681 40,681 744,050
Waste Water Disposal [71 143,750 143,750 143,750 143,750 143,750 90,390 90,390 90,390 90,390 90,390 112,988 112,988 112,988 1,509,663
Environmental Testing [8] 21,031 20,873 20,873 20,873 20,873 54,200 54,200 54,200 54,200 54,200 46,604 46,604 46,604 515,329
Enviromental Assessment [8] - - - - - - - 31,625 31,625 31,625 31,625 31,625 39,531 197,656
Non-restructuring Professional Fees [9] - - - 152,375 - - - 209,875 - - - - 221,375 583,625
BHETF Decommissioning [10] - 12,938 12,938 12,938 12,938 39,100 39,100 39,100 39,100 39,100 301,875 301,875 301,875 1,152,875
Insurance [11] - - - - 345,000 - - - - - - 345,000 690,000
Salary and Benefits [12] 315,121 29,491 66,437 29,491 200,726 25,075 - 66,437 - 132,697 - 78,975 - 944,451
Severance and Salary Continuation [13] 388,267 126,249 1,523,243 126,249 244,098 - 98,111 - 98,111 - 72,799 - 2,677,125
PEC Administrative Services [14] 143,750 - - - 143,750 - - - - 143,750 - - 431,250
Wood Costs [15] 99,138 120,287 120,287 120,287 120,287 183,848 183,848 183,848 183,848 183,848 89,817 89,817 89,817 1,768,976
Miscellaneous Expenditures [16] 32,300 6,900 - 24,955 25,300 6,900 - 11,155 - 32,200 - - 139,710
Contingency [171 50,000 - - 50,000 - - - - 50,000 - - 150,000
Total Operating Disbursements 1,314,048 446,651 602,945 2,113,874 1,277,882 726,697 450,625 848,422 462,844 922,649 649,465 801,238 1,223,746 11,841,085
NET OPERATING CASH FLOW (1,172,807) (446,651) (602,945) (2,063,874)  (437,378) (726,697)  (450,625) (848,422) 48,327 (922,649) (649,465) (801,238)  (1,223,746) (10,298,170)
Restructuring Disbursements

Professional Fees - Restructuring [18] (517,500) (632,500) (373,750) (1,523,750)
Total Restructuring Disbursements - (517,500) - - (632,500) - - - - (373,750) - - - (1,523,750)
NET WEEKLY CASH FLOW (1,172,807) (964,151) (602,945) (2,063,874) (1,069,878) (726,697)  (450,625) (848,422) 48,327  (1,296,399) (649,465) (801,238)  (1,223,746) (11,821,920)

Ending Cash Balance 5,356,509 4,392,359 3,789,414 1,725,540 655,662 (71,035) (521,660) (1,370,082) (1,321,755) (2,618,154) (3,267,619) (4,068,858)  (5,292,604) (5,292,604)




IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 1057863 B.C. LTD., NORTHERN
RESOURCES NOVA SCOTIA CORPORATION, NORTHERN PULP NOVA SCOTIA CORPORATION,
NORTHERN TIMBER NOVA SCOTIA CORPORATION, 3253527 NOVA SCOTIA LIMITED, 3243722 NOVA
SCOTIA LIMITED and NORTHERN PULP NS GP ULC

Notes and Assumptions to the Cash Flow Forecast

For the period June 19, 2020 to September 19, 2020 (the “Period”)

Disclaimer:

This cash flow forecast (the “Forecast”), has been prepared using unaudited financial information and the
Monitor has not attempted to further verify the accuracy or completeness of such information.

The Forecast is based on the probable and hypothetical assumptions outlined below.

Since the Forecast is based on assumptions about future events and conditions that are not ascertainable,
the actual results achieved during the Period will vary from the Forecast, and such variation may be
material. There is no representation, warranty or other assurance that any of the assumptions or estimates
used in the Forecast will be realized.

Overview:

The Cash Flow Forecast includes receipts and disbursements of the Petitioners during the Period. The
Petitioners, with the assistance of Ernst & Young Inc., in its capacity as the proposed monitor of the
Petitioners (the “Proposed Monitor”), have prepared the Forecast based primarily on estimated receipts
and disbursements related to the CCAA proceedings and the Petitioners ongoing operations.

Receipts and disbursements are denominated in Canadian dollars.

The Forecast was prepared for the purpose of satisfying the requirements pursuant to paragraph
10(2)(a) of the Companies’ Creditors Arrangement Act (“CCAA”).

Beginning Cash:
The Petitioner's opening cash balance as at June 19, 2020 is approximately $6.5 million.

Cash Receipts:
[1] Woodlands Collections

This includes stumpage, road building rebates and silviculture receivables from the Province of Nova
Scotia and independent wood lot owners.

[2] Other AR Collections

Receipt of bank interest, Canadian Employee Wage Subsidy (“CEWS”) program and other
miscellaneous accounts receivable. The Petitioners understand that the CEWS rebate program may only
be available from the Federal Government through June 2020.
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[3] Harmonized Sales Tax ("HST”)

Net recovery of input tax credits on HST applicable disbursements.

Cash Disbursements:

4] Utilities

Power service costs payable to Nova Scotia Power for the Northern Pulp mill facility (the “Mill”) and the
Boat Harbour Effluent Treatment facility (‘BHETF”) and incidental telephone and other IT related costs.

[5] Property Taxes

Property taxes in relation to the Mill and BHETF lands are payable bi-annually. There are no taxes
payable forecast during the initial Period. Property taxes of approximately $350,000 will become payable
in September 2020.

[6] Mill Closure Activities

These costs include environmental and industrial clean up charges associated with Mill hibernation
activities including landfill capping requirements.

[7] Wastewater Disposal

Costs to collect and dispose of surplus wastewater from the Mill lands arising from the discontinuation of
the BHETF and the requirements of a May 14, 2020 ministerial order issued by the Province of Nova
Scotia (the “Ministerial Order”).

[8] Environmental Testing and Assessment

Preliminary environmental consulting costs associated with scientific research and development studies
required to advance the environmental assessment process leading to the design and build of a
replacement effluent treatment facility.

[9] Non-restructuring Professional Fees

Professional fees (non-restructuring) associated with environmental, human resources, and other public
communication services required during the CCAA stay period.

[10] BHETF Decommissioning

Decommissioning costs specifically related to the BHETF required pursuant to the Ministerial Order.
11] Insurance
General commercial liability and property insurance for the Mill and Northern Timber lands.

[12] Salary & Benefits

Ongoing semi-monthly salary and benefit costs for active continuing employees of Northern Pulp who are
presently working to ensure an orderly hibernation of the Mill, decommission the BHETF and to care for
and maintain the Petitioners equipment and related forestry assets. The Petitioners active employment
compliment is anticipated to reduce to approximately 32 employees by July 2020.



[13] Severance and Salary Continuation

The Petitioners intend to fund pay in lieu of notice obligations and all severance obligations payable to
approximately 280 former unionized employees who were adversely affected by the Mill closing. In
addition, the Petitioners intends to honour salary continuation costs for approximately 55 non-unionized
employees.

[14] PEC Administrative Services

Corporate service allocation charges payable to PEC in relation to management, IT, treasury and other
corporate services provided by PEC on behalf of the Petitioners.

[15] Wood Costs

Costs associated with road work, stumpage fees, administrative charges, property taxes on wood lands
and silviculture charges required to generate the Woodlands Collections estimated in line [1] above.

[16] Miscellaneous Expenditures

These costs include all security, human resources and other miscellaneous expenses associated with
preserving, protecting and hibernating the Mill.

[17] Contingency

A general contingency provision has been included within the Forecast.

[18] Professional Fee’s - Restructuring

Fees owing to or estimated to be incurred by the Petitioner’s legal counsel, the Monitor and the Monitor's

legal counsel in connection with the CCAA filing.
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This is Exhibit “RR” referred to in the Affidavit of
Bruce Chapman

sworn before me this 16th day of June, 2020.

A Commissioner for Oaths in and for the Province of Nova Scotia


Jennifer.doucet
John R
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No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36

AND
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, S.B.C. 2002, c. 57
AND
IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 1057863 B.C.
LTD., NORTHERN RESOURCES NOVA SCOTIA CORPORATION, NORTHERN PULP NOVA
SCOTIA CORPORATION, NORTHERN TIMBER NOVA SCOTIA CORPORATION, 3253527

NOVA SCOTIA LIMITED, 3243722 NOVA SCOTIA LIMITED and NORTHERN PULP NS GP
ULC

PETITIONERS
CONSENT TO ACT AS MONITOR

Ernst & Young Inc. hereby consents to act as court-appointed monitor in these proceedings of
1057863 B.C. LTD., NORTHERN RESOURCES NOVA SCOTIA CORPORATION, NORTHERN
PULP NOVA SCOTIA CORPORATION, NORTHERN TIMBER NOVA SCOTIA CORPORATION,
3253527 NOVA SCOTIA LIMITED, 3243722 NOVA SCOTIA LIMITED and NORTHERN PULP
NS GP ULC, if so appointed by this Honourable Court.

DATED at the City of Vancouver, in the Province of British Columbia this 11" day of June, 2020.

ERNST & YOUNG INC.

A

Name: Kevin Brennan
Title: Senior Vice President

Per:

223899/530176
MT DOCS 20454101v1
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