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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, I have personal knowledge of the matters sworn to in this Affidavit, 

except where I state that my knowledge is based on information from others, in which case I 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: 

(a) 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. I am authorized to make this Affidavit on behalf of each of the Petitioners. 

I. 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: 

(a) 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;  

(c) 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; 

(f) 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; 

(g) 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; 

(i) granting the Administration Charge and the Director and Officer Charge (each as 

defined below); and 

(j) 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: 

(a) an extension of the stay for a ninety day period; 

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

be satisfied; 
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(c) 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.  

II. 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: 

 

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); 

Hervey 

Investment 

BV

Paper Excellence 
Canada Holdings 

Corporation

1057863 B.C. 
Ltd.

Northern 
Resources 
Nova Scotia 
Corporation

3243722 

Nova Scotia 
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Nova Scotia 
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Timber Nova 

Scotia 
Corporation

Northern 
Pulp NS GP 

ULC

Northern Pulp 
Nova Scotia 
Corporation

Northern 
Timber 
Nova 

Scotia LP

Northern 
Pulp NS 

LP

0.01% 99.99%

99.99% 0.01%

30% 70%
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(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: 

(a) 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; 

(c) 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 

(f) 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. 

III. 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: 

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

Lease;  

(c) 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; 

(d) 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;  

(e) 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; 

(f) a water supply agreement between Northern Pulp (as successor to Scott) and the 

Province, dated June 30, 1995; and 

(g) 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 

(c) 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. 

IV. 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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VI. 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: 

(a) 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; 

(c) 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; 

(c) 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; (iii) 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; 

(c) 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: 

(a) 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: 

(a) 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”;  

(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;  

(c) 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 

(d) 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: 

(a) 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 “II” 

to this, my Affidavit, is a true copy of the NT Share Pledge. 

VII. 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: (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 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.  I 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 

VIII. 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; 

(c) 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; 

(f) 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 



- 25 - 
 

 

(g) reorganizing, re-negotiating, or eliminating any existing contracts of an onerous 

nature or any non-performing assets. 

78. I 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; 

(c) 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, I 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 “OO”.   

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 

(c) 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.  I am informed by Gavin 

Benjamin and do verily believe that the Hourly 2019 Valuation sets out the funded position of the 



- 28 - 
 

 

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.  I 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): 

Plan 
Going Concern 
Funding Deficit Solvency 

Funding 

Wind-Up 
Deficit/ 

(Surplus) 
Solvency 

Ratio 
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Deficit/ 
(Surplus) 

Hourly DB 
Provision  

$28,346,221 $9,607,063 $18,199,385 0.96 

Salaried DB 
Provision  

$1,267,424  ($2,752,899) $(2,535,481) 1.07 

 

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: 



- 30 - 
 

 

Year 

Estimated 
Northern Pulp 

Current Service 
Contributions 

Special 
Payments by 
Northern Pulp 

for Deficits 

Total Northern 
Pulp 

Contributions 

Hourly DB 
Provision  

$ 1,458 $ 1,357,000 $ 1,358,458 

 

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): 

 

 

 

 

 
 
 

Plan 

Going 
Concern 
Funding 
Deficit 

Solvency 
Funding 
Deficit 

Wind up 
Deficit 

Wind-Up 
Ratio 

Hourly DB 
Provision  

$39,910,000 $32,787,000 
 

$42,156,000 82% 

Salaried 
DB 

Provision  

$2,644,000 $389,000 
 

$618,000 
 

99% 
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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:  

Plan 

Active and 
Disabled 
Members 

Retired 
Members 

Terminated 
Vested 

Members 
Total 

Members 

Hourly Plan 
DB Provision 

132 339 5 476 

Salaried Plan 
DB Provision 

13* 115 6 134 

 
*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: 

Plan 
Active 

Members 
Retired 

Members 
Inactive 

Members 
Deferred 
Members 

Total 
Members 

Chip Plan 
DC Plan 

10 n/a 0 0 10 
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Hourly Plan 
DC 

Provision 

69 n/a 2 0 71 

Salaried 
Plan DC 
Provision 

94* n/a 10 0 104 

 

*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 

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

beneficiaries of the Plans.    

XII. 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: 

(a) 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 

(c) 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. 

XIII. EMPLOYEES AND EMPLOYEE OBLIGATIONS 

101. I 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: 

(a) Hourly Union Employees at the Mill: 187; 

(b) Hourly Union Employees at the Chip Plant: 13; 

(c) Salaried Employees: 62; 

(d) Temporary Employees: 7;  

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

31; and 

(f) 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: 

(a) 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; 

(c) 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. 

XVIII. 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.  I 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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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 
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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 
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Registry #

Date of Printout Page 1 of 3

3242556

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Name History

NORTHERN TIMBER NOVA SCOTIA CORPORATION

Profile

Status Date:

Type:

Status:

Mailing Address:

Next Renewal Date:

Civic Address/Registered Office:

Active

2010-Jan-18

2021-Jan-31

N.S. Unlimited Liability

Nature Of Business:

Nova Scotia

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

Jurisdiction:

E Mail:

Phone: Fax:

Original CRA#:

Original CA#:

PO BOX 730
HALIFAX  NS   B3J 3N2
Canada

Activity History

Activity Filed Date

Incorporated and Registered 2010-Jan-18

Change of Directors 2010-Jan-18

Address Change 2010-Jan-18

Appoint an Agent 2010-Jan-18

Change of Directors 2010-Jan-18

Change of Directors 2011-Feb-04

Address Change 2011-Feb-04

Appoint an Agent 2011-Feb-04

Change of Directors 2011-Feb-11

Change of Directors 2011-Feb-11

Annual Renewal 2011-Feb-11

Annual Statement Filed 2011-Feb-11

Special Resolution 2011-Mar-08

Special Resolution 2011-Mar-08

Filed Document 2011-Mar-08

Change of Directors 2011-Jun-13

Change of Directors 2011-Dec-16

Annual Renewal 2012-Jan-25

Annual Statement Filed 2012-Jan-26

Change of Directors 2012-Apr-13

Annual Statement Filed 2013-Jan-07

Annual Renewal 2013-Jan-07
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Registry #
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3242556

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Activity History (cont'd)

Activity Filed Date

Change of Directors 2013-Jun-20

Change of Directors 2013-Aug-29

Annual Statement Filed 2014-Feb-19

Annual Renewal 2014-Feb-19

Change of Directors 2014-Mar-03

Annual Statement Filed 2015-Feb-18

Annual Renewal 2015-Feb-18

Change of Directors 2015-Mar-25

Change of Directors 2015-Jul-20

Special Resolution 2015-Aug-10

Annual Statement Filed 2016-Feb-16

Annual Renewal 2016-Feb-16

Change of Directors 2016-Nov-16

Special Resolution 2016-Dec-05

Annual Statement Filed 2016-Dec-21

Annual Renewal 2016-Dec-21

Change of Directors 2017-Mar-16

Annual Statement Filed 2018-Feb-27

Annual Renewal 2018-Feb-27

Annual Statement Filed 2019-Feb-05

Annual Renewal 2019-Feb-05

Change of Directors 2020-Jan-27

Annual Statement Filed 2020-Feb-10

Annual Renewal 2020-Feb-10

People

Name: ROBERTS, JOHN Position: Recognized Agent

Mailing Address:

PO BOX 730
HALIFAX  NS   B3J 2V1
Canada

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

Civic Address:

Occupation:

Name: Tan, Choong Wei Position: Director

Mailing Address:

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

Civic Address:
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People (cont'd)

Name: Chapman, Bruce

General Manager

Position: Officer

Mailing Address:

Office Held:

132 Cardinal Court
New Glasgow  NS   B2H 5S5
Canada

Civic Address:
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3243946

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Name History

NORTHERN TIMBER NOVA SCOTIA LP

Profile

Status Date:

Type:

Status:

Mailing Address:

Next Renewal Date:

Civic Address/Registered Office:

Active

2011-Dec-02

2021-Mar-31

N.S. Limited Partnership

Nature Of Business:

Nova Scotia

1300 - 1969 UPPER WATER STREET
HALIFAX  NS   B3J 3R7
Canada

Jurisdiction:

E Mail:

Phone: Fax:

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

Original CRA#:

Original CA#:

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

Activity History

Activity Filed Date

Registered 2010-Mar-08

Amendment to The Limited Partnership Agreement 2011-Mar-15

Amendment to The Limited Partnership Agreement 2011-Mar-15

Amendment to The Limited Partnership Agreement 2011-Mar-15

Default for Non-Payment 2011-Sep-01

Reactivated 2011-Dec-01

Annual Renewal 2012-Aug-29

Annual Renewal 2013-Jun-28

Annual Renewal 2014-Aug-22

Annual Renewal 2015-Jun-23

Annual Renewal 2016-Jul-20

Annual Renewal 2017-Jul-14

Annual Renewal 2018-Aug-21

Appoint an Agent 2019-Aug-07

Annual Renewal 2019-Aug-22

Annual Renewal 2020-Mar-19

10



Information on File at the Registry for

Registry #

Date of Printout Page 2 of 2

3243946

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

People

Name: ROBERTS, JOHN Position: Recognized Agent

Mailing Address:

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

1300 - 1969 UPPER WATER ST, PURDYS 
WHARF TWR II
HALIFAX  NS   B3J 3R7
Canada

Civic Address:

Related Registrations

Has General Partner 3243722: 3243722 NOVA SCOTIA LIMITED

Has Limited Partner 3249154: NORTHERN RESOURCES NOVA SCOTIA
CORPORATION
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Registry #
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3227817

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Name History

NORTHERN PULP NS GP ULC

Profile

Status Date:

Type:

Status:

Mailing Address:

Next Renewal Date:

Civic Address/Registered Office:

Active

2008-Apr-28

2021-Apr-30

N.S. Unlimited Liability

Nature Of Business:

Nova Scotia

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

Jurisdiction:

E Mail:

Phone: Fax:

Original CRA#:

Original CA#:

P.O. BOX 730
HALIFAX  NS   B3J 2V1
Canada

Activity History

Activity Filed Date

Incorporated and Registered 2008-Apr-28

Change of Directors 2008-Apr-28

Address Change 2008-Apr-28

Appoint an Agent 2008-Apr-28

Special Resolution 2008-Apr-29

Change of Directors 2008-Apr-29

Annual Renewal 2009-May-13

Annual Statement Filed 2009-May-13

Annual Renewal 2010-May-19

Annual Statement Filed 2010-May-19

Special Resolution 2010-Oct-14

Special Resolution 2010-Oct-14

Change of Directors 2010-Oct-14

Change of Directors 2011-Feb-04

Address Change 2011-Feb-04

Appoint an Agent 2011-Feb-04

Address Change 2011-Feb-04

Annual Renewal 2011-May-31

Annual Statement Filed 2011-May-31

Change of Directors 2011-Jun-22

Change of Directors 2011-Dec-16

Annual Renewal 2012-Apr-11
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Registry #

Date of Printout Page 2 of 3

3227817

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Activity History (cont'd)

Activity Filed Date

Change of Directors 2012-Apr-13

Annual Statement Filed 2012-Apr-20

Annual Statement Filed 2013-May-02

Annual Renewal 2013-May-02

Change of Directors 2013-Jun-20

Change of Directors 2013-Aug-29

Change of Directors 2014-Mar-03

Annual Statement Filed 2014-May-05

Annual Renewal 2014-May-05

Change of Directors 2015-Mar-25

Annual Statement Filed 2015-Apr-27

Annual Renewal 2015-Apr-27

Change of Directors 2015-Jul-20

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-15

Annual Renewal 2019-Mar-15

Change of Directors 2020-Jan-27

Annual Renewal 2020-May-12

Annual Statement Filed 2020-May-12

People

Name: ROBERTS, JOHN Position: Recognized Agent

Mailing Address:

P.O. BOX 730
HALIFAX  NS   B3J 2V1
Canada

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

Civic Address:
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Information on File at the Registry for

Registry #

Date of Printout Page 3 of 3

3227817

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

People (cont'd)

Occupation:

Name: Tan, Choong Wei Position: Director

Mailing Address:

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

Civic Address:

Name: Chapman, Bruce

General Manager

Position: Officer

Mailing Address:

Office Held:

132 Cardinal Court
New Glasgow  NS   B2H 5S5
Canada

Civic Address:
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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 Address of Principal Place of Business in Ontario

36 KING STREET EAST 36 KING STREET EAST

No. 400 No. 400
TORONTO TORONTO
ONTARIO ONTARIO
CANADA,  M5C 3B2 CANADA,  M5C 3B2

General Nature of Business Jurisdiction of Formation

INVESTMENT ENTITY - FORESTRY ONTARIO

Declaration Date Expiry Date

2008/04/29 2023/04/26

Renewal Date Change Date(s)

2020/02/24 NOT APPLICABLE

Last Document Filed Dissolution/Withdrawal Date

RENEWAL NOT APPLICABLE

Last Document Filed Date Current Partnership Business Names Exist:

2020/02/24 NO

Expired Partnership Business Names Exist:

NO

Former Names Date of Name Change

NOT APPLICABLE
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Request ID: 024592788 Province of Ontario Date Report Produced: 2020/06/02
Transaction ID: 75573052 Ministry of Government Services Time Report Produced: 09:22:54
Category ID: UN/E Page: 2

LIMITED PARTNERSHIPS REPORT

Firm name registered under the Limited Partnerships Act Business Identification Number

NORTHERN PULP NS LP 180466591

Business Type

LIMITED PARTNERSHIP

Information Regarding General Partner(s)

Name (Individual/Corporation/Other) Address

NORTHERN PULP NS GP ULC
36 KING STREET EAST

Corporate Number:   1766784
No. 400
TORONTO
ONTARIO
CANADA,  M5C 3B2

Name of Signatory Power of Attorney

WHITLEY, R. SCOTT 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.
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Corporate Affairs Registry Database

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 McInnes 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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Information on File at the Registry for

Registry #

Date of Printout Page 1 of 2

3243722

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Name History

3243722 NOVA SCOTIA LIMITED

Profile

Status Date:

Type:

Status:

Mailing Address:

Next Renewal Date:

Civic Address/Registered Office:

Active

2010-Mar-05

2020-Mar-31

N.S. Limited Company

Nature Of Business:

Nova Scotia

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

Jurisdiction:

E Mail:

Phone: Fax:

Original CRA#:

Original CA#:

PO Box 730
Halifax  NS   B3J 2V1
Canada

Activity History

Activity Filed Date

Incorporated and Registered 2010-Mar-05

Address Change 2010-Mar-05

Appoint an Agent 2010-Mar-05

Special Resolution 2010-Mar-10

Special Resolution 2010-Mar-10

Change of Directors 2010-Mar-10

Change of Directors 2011-Feb-04

Annual Renewal 2011-Apr-09

Annual Statement Filed 2011-Apr-09

Change of Directors 2011-Jun-22

Change of Directors 2011-Dec-16

Annual Renewal 2012-Mar-30

Annual Statement Filed 2012-Apr-02

Change of Directors 2012-Apr-13

Annual Statement Filed 2013-Mar-08

Annual Renewal 2013-Mar-08

Change of Directors 2013-Jun-20

Change of Directors 2013-Aug-29

Appoint an Agent 2014-Mar-03

Change of Directors 2014-Mar-03

Annual Statement Filed 2014-Apr-17

Annual Renewal 2014-Apr-17
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Information on File at the Registry for

Registry #

Date of Printout Page 2 of 2

3243722

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Activity History (cont'd)

Activity Filed Date

Change of Directors 2015-Mar-25

Annual Statement Filed 2015-Apr-27

Annual Renewal 2015-Apr-27

Change of Directors 2015-Jul-20

Special Resolution 2015-Aug-10

Annual Statement Filed 2016-Feb-26

Annual Renewal 2016-Feb-26

Change of Directors 2016-Nov-16

Special Resolution 2016-Dec-05

Change of Directors 2017-Mar-16

Annual Statement Filed 2017-Apr-28

Annual Renewal 2017-Apr-28

Annual Statement Filed 2018-Mar-05

Annual Renewal 2018-Mar-05

Annual Statement Filed 2019-Apr-01

Annual Renewal 2019-Apr-01

Change of Directors 2020-Jan-27

People

Name: Roberts, John Position: Recognized Agent

Mailing Address:

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

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

Civic Address:

Occupation:

Name: Tan, Choong Wei Position: Director

Mailing Address:

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

Civic Address:

Name: Chapman, Bruce

General Manager

Position: Officer

Mailing Address:

Office Held:

132 Cardinal Court
New Glasgow  NS   B2H 5S5
Canada

Civic Address:

Related Registrations

Is General Partner of 3243946: NORTHERN TIMBER NOVA SCOTIA LP
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Information on File at the Registry for

Registry #

Date of Printout Page 1 of 2

3253527

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Name History

3253527 NOVA SCOTIA LIMITED

Profile

Status Date:

Type:

Status:

Mailing Address:

Next Renewal Date:

Civic Address/Registered Office:

Active

2011-Apr-14

2020-Apr-30

N.S. Limited Company

Nature Of Business:

Nova Scotia

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

Jurisdiction:

E Mail:

Phone: Fax:

Original CRA#:

Original CA#:

P.O. BOX 730
HALIFAX  NS   B3J 2V1
CANADA

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
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Information on File at the Registry for

Registry #

Date of Printout Page 2 of 2

3253527

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Activity History (cont'd)

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 Position: Recognized Agent

Mailing Address:

P.O. BOX 730
HALIFAX  NS   B3J 2V1
Canada

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

Civic Address:

Occupation:

Name: Tan, Choong Wei Position: Director

Mailing Address:

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

Civic Address:

Name: Chapman, Bruce

General Manager

Position: Officer

Mailing Address:

Office Held:

132 Cardinal Court
New Glasgow  NS   B2H 5S5
Canada

Civic Address:
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Information on File at the Registry for

Registry #

Date of Printout Page 1 of 3

3227808

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Name History

NORTHERN PULP NOVA SCOTIA CORPORATION

Profile

Status Date:

Type:

Status:

Mailing Address:

Next Renewal Date:

Civic Address/Registered Office:

Active

2008-Apr-28

2021-Apr-30

N.S. Unlimited Liability

Nature Of Business:

Nova Scotia

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

Jurisdiction:

E Mail:

Phone: Fax:

Original CRA#:

Original CA#:

P.O. BOX 730
HALIFAX  NS   B3J 2V1
Canada

Activity History

Activity Filed Date

Incorporated and Registered 2008-Apr-28

Change of Directors 2008-Apr-28

Special Resolution 2008-Apr-28

Address Change 2008-Apr-28

Appoint an Agent 2008-Apr-28

Change of Directors 2008-Apr-29

Filed Document 2008-Jun-03

Special Resolution 2008-Jun-03

Special Resolution 2008-Sep-08

Special Resolution 2008-Sep-08

Change of Directors 2008-Sep-12

Change of Directors 2008-Nov-19

Annual Renewal 2009-May-13

Annual Statement Filed 2009-May-13

Special Resolution 2009-Oct-23

Change of Directors 2009-Dec-08

Special Resolution 2010-Feb-08

Change of Directors 2010-Feb-08

Annual Renewal 2010-May-19

Annual Statement Filed 2010-May-19

Change of Directors 2011-Feb-03

Address Change 2011-Feb-03
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Information on File at the Registry for

Registry #

Date of Printout Page 2 of 3

3227808

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Activity History (cont'd)

Activity Filed Date

Appoint an Agent 2011-Feb-03

Address Change 2011-Feb-03

Change of Directors 2011-Feb-11

Annual Renewal 2011-May-31

Change of Directors 2011-Jun-13

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-May-02

Annual Renewal 2013-May-02

Change of Directors 2013-Jun-20

Change of Directors 2013-Aug-29

Change of Directors 2013-Aug-29

Change of Directors 2014-Mar-03

Annual Statement Filed 2014-May-05

Annual Renewal 2014-May-05

Change of Directors 2015-Apr-02

Annual Statement Filed 2015-Apr-27

Annual Renewal 2015-Apr-27

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-15

Annual Renewal 2019-Mar-15

Change of Directors 2020-Jan-27

Annual Renewal 2020-Apr-23

Annual Statement Filed 2020-Apr-23

People

Name: ROBERTS, JOHN Position: Recognized Agent

Mailing Address:

P.O. BOX 730
HALIFAX  NS   B3J 2V1
Canada

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

Civic Address:
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Information on File at the Registry for

Registry #

Date of Printout Page 3 of 3

3227808

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

People (cont'd)

Occupation:

Name: Tan, Choong Wei Position: Director

Mailing Address:

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

Civic Address:

Name: Chapman, Bruce

General Manager

Position: Officer

Mailing Address:

Office Held:

132 Cardinal Court
New Glasgow  NS   B2H 5S5
Canada

Civic Address:

Related Registrations

Registered 3228674: NORTHERN PULP

Registered 3228675: NORTHERN PULP NOVA SCOTIA
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Information on File at the Registry for

Registry #

Date of Printout Page 1 of 2

3249154

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Name History

NORTHERN RESOURCES NOVA SCOTIA CORPORATION

Profile

Status Date:

Type:

Status:

Mailing Address:

Next Renewal Date:

Civic Address/Registered Office:

Active

2010-Oct-14

2020-Oct-31

N.S. Unlimited Liability

Nature Of Business:

Nova Scotia

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

Jurisdiction:

E Mail:

Phone: Fax:

Original CRA#:

Original CA#:

P.O. BOX 730
HALIFAX  NS   B3J 2V1
Canada

Activity History

Activity Filed Date

Incorporated and Registered 2010-Oct-14

Appoint an Agent 2010-Oct-14

Address Change 2010-Oct-26

Change of Directors 2010-Dec-03

Special Resolution 2011-Mar-08

Filed Document 2011-Mar-08

Change of Directors 2011-Jun-13

Annual Renewal 2011-Nov-23

Annual Statement Filed 2011-Nov-25

Change of Directors 2011-Dec-16

Change of Directors 2012-Apr-13

Annual Statement Filed 2012-Oct-02

Annual Renewal 2012-Oct-02

Special Resolution 2013-May-16

Filed Document 2013-May-17

Change of Directors 2013-Jun-20

Change of Directors 2013-Aug-29

Annual Statement Filed 2013-Nov-06

Annual Renewal 2013-Nov-06

Change of Directors 2014-Mar-03

Annual Statement Filed 2014-Nov-25

Annual Renewal 2014-Nov-25
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Information on File at the Registry for

Registry #

Date of Printout Page 2 of 2

3249154

2020-Jun-01
Registry of Joint Stock Companies

Service Nova Scotia

Activity History (cont'd)

Activity Filed Date

Change of Directors 2015-Mar-25

Change of Directors 2015-Jul-20

Special Resolution 2015-Aug-10

Annual Statement Filed 2015-Sep-25

Annual Renewal 2015-Sep-25

Change of Directors 2016-Jun-23

Annual Statement Filed 2016-Oct-04

Annual Renewal 2016-Oct-04

Change of Directors 2017-Mar-16

Annual Statement Filed 2017-Oct-16

Annual Renewal 2017-Oct-16

Change of Directors 2018-Jul-17

Annual Statement Filed 2018-Oct-18

Annual Renewal 2018-Oct-18

Annual Statement Filed 2019-Sep-16

Annual Renewal 2019-Sep-16

Change of Directors 2020-Jan-27

People

Name: ROBERTS, JOHN Position: Recognized Agent

Mailing Address:

P.O. BOX 730
HALIFAX  NS   B3J 2V1
Canada

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

Civic Address:

Occupation:

Name: Tan, Choong Wei Position: Director

Mailing Address:

10551 Shellbridge Way
Richmond  BC   V6X 2W8
Canada

Civic Address:

Name: Chapman, Bruce

General Manager

Position: Officer

Mailing Address:

Office Held:

132 Cardinal Court
New Glasgow  NS   B2H 5S5
Canada

Civic 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
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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
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FIFTH AMENDMENT TO 

 

 
 

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: 

 

(i) 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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(ii) 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. 

 

(b) 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. 

 

(c) 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. 

 

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

and replacing it with the following: 

 

“SCHEDULE 

 

SERVICES 

 

(a) 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; 

 

(b) 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; 

 
(c) Accounting services, including the preparation of or assistance in the preparation of 

financial statements, expense account processing, bookkeeping, budgeting and invoice 

payments; 

 
(d) Treasury and finance services, including, without limitation, banking management, credit 

card management, and certain funding arrangements; 

 
(e) Legal services, including, without limitation, contract review, legal consulting, and 

corporate legal documentation services; and 

 
(f) 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 

55

Jennifer.doucet
John R
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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 is 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
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.
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"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.

Tor#: 2120006.6

62



-4-

"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 ofproperty 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.
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"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 (e) 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 I
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 (e) 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,

(a) Debt hereunder or under any other Credit Document;

(b) Debt existing on the date hereof and set forth in Schedule 7.2(a);

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

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

(e) 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

(f) Subordinated Debt.

"Permitted Dispositions" 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:

(a) 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;

(b) 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;

(c) 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;

(d) 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)

(f)

(g)

(h)

(i)

G)

(k)

(1)

(m)

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;

Encumbrances set forth in Schedule 7.2(b);

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 (iii) are not intended directly or indirectly to secure the payment or
performance of Debt or any other obligation;

(r) 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 (e) 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 (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 "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
Agreement, form an integral part of it.

1.14 Paramountcy

this Agreement shall, for all purposes of this

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
is 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.

(b) 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.

(c) 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 contrary, 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.

(c) 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 thereafter.

(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 thereafter, 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.

3.3 Payments under this Agreement

Unless otherwise 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.

3.4 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,
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registrations, filings and other supporting documentation deemed necessary by the Lender or its
counsel to perfect the same or otherwise in respect thereof:

(i) 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

(ii) 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.

(c) 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 5

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:

(a) 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;

(c) 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;

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

(g) 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;

(ii) 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.

5.3 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.

(c) 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.

(f) 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.

(i) 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.

(j) 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.

(1) 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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(ii) 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.

(q) 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.

(r) Tax Liability. The Borrower has timely filed or caused to be filed all returns 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; (iii) 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.

(t) 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:

(a) 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:

(i) 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 Year 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;

(ii) 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;

(iii) 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.

(c) 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.

(f) 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.

(i) 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.

(j) 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.

(1) 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).

(q) 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.

(r) 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).

(c) 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.

(f) 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 ofbusiness 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.

(j) 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.

(k) 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.
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ARTICLE 8

EVENTS OF DEFAULT

8.1 Events of Default

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

(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;

(f) 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;

(g) 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:

(i) 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;

(ii) 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;

(iii) 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;

(i) any petition is filed, application made or other proceeding instituted against or in
respect of the Borrower:

(i) seeking to adjudicate it an insolvent;

(ii) seeking a receiving order against it under the Bankruptcy and Insolvency
Act (Canada) or under analogous foreign law;

Tor#: 2120006.6

91



-33-

(iii) 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

(iv) 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;

(j) 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;

(1) 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

(a) 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

(ii) 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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adequate and fair means do not exist for ascertaining the Libor Rate, or

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

(a) 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.

(c) 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 Taxes 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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(d) 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.

(f) Survival. The provisions of this Section 9.2 shall survive repayment of the
Facility and termination of this Agreement.

9.3 Illegality

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

11.1 Notices, etc.

(a) 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:

(i) if to the Lender, at:

Azure Mountain Capital Financial Corporation
c/o 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

(ii) if to the Borrower, at:

Northern Pulp Nova Scotia Corporation
260 Abercrombie Granton Branch Road
New Glasgow, NS B2H 5E8 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 Indemnities

(a) General Indemnity. 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:

(i) 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;

(ii) Loss or Claims arising from the ability of the Lender to enter into the
Credit Documents or make available the Facility; or

(iii) Losses or Claims in respect of loss of profits or consequential, punitive
or aggravated damages.

(d) 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;

(b) 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;

(c) 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);

(f) 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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(g)

(h)

(i)

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;

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

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.

(c) 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 Assigns

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 Agreement

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

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.

NORTHERN PTNOVA SCOTIA
CORPORATI

by

Name:
Title:

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.

NORTHERN PULP NOVA SCOTIA
CORPORATION

by
Name: Tim Fazio
Title: Co-President

Name:
Title:

AZURE MOUNTAIN CAPITAL
FINANCIAL CORPORATION

by
N,dine: Josh Wolf-Pewers
Title: Co-President and Assistant

Secretary

Name:
Title:

Tor#: 2120006.6
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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 ,

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 No. 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 120

NORTHERN PULP NOVA SCOTIA
CORPORATION

by
Name:
Title:

Name:
Title:

ToO: 2120006.6
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NPNS APA

Schedule 3.1(h)(i)

Description of Owned Real Property

Mill Site, Abercrombie, Pictou County

Parcel Identification No. ("PID ") Approximate Acres

00864538 496.0

00864082 1.0

65166829 11.0

65168130 0.5

01045442 5.24

65076366 2.5

65168163 16.92

65076358 1.4

65076382 0.02

65166837 5.5

65168148 0.25

65076374 4.25

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.

Detailed parcel
descriptkrns. pdf

NPNS APA -3.1(h)(i) Page 1
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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.I.W. Bigney and now
owned by Kimberly-Clark Inc.;

Mar 3f, 2005

THENCE, by the magnet for the year of 1956, North 38 degrees , 45 minutes
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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;

TU.EN .CE,_Uorth_38 -_degreesAS_minutes Westr-cr-ossi .ng_the said- mad-to_the.`
Western boundary 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;

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 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 Raebum 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 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 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
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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_GMe y_I0 erky--Clark-I cy,-to-tl^e^A^este -beo dar o t Al3ertromb.te
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 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 Kimberly-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 together with
certain related easements , bounded and described as follows:

PARCEL I
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 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 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;
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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
.ND.rtb-t Bing degcees,__40-rnin.utes_W.est-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 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 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; along-said-are, 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
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Maritimes Pulp Limited at the mill site, Abercrombie Point, County of Pictou,
Province of Nova Scotia;

----IOGEIE{ER WII fight-of_w.ay tohui1d-,_constructrmain-ta 3nd.x_epair al ad
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 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;

THENC--€ 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;
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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,
968-and-recorded-at- he-Regfst of-Deeds! Pic-tau-,-Nova-Scotia-en--Dec-ember
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;

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. 3. 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 showing the-subdivisiowof the -land -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

119



said lot;

THENCE South 69 degrees, 00 minutes West, a distance of 949.12 feet, along a
-i\lo uuest-boundary-of-►and.to-be^.retained-b.y-Scott MarWmes_.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 (and of the said Canso Chemicals Limited, to the POINT
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 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 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
----38-feet,-to--a-point,being-at-co=ordinates-4960-.00--N-orth-and-3036 3O-East;---

THENCE South 44 degrees West , along co-ordinate 4960.00 North , a distance of
35 feet, to a point being 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 Plan 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 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;
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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
.d.r-awincg-number_208,-CIL-YDG.,_2DO02, Revision_2*._rem-Led-.ctobe",9LZlrsee __
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, 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;

122



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, a -long 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:

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 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;
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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
-aritimes-Pulp-.[-irn-ited- r. iUsite,-Abercro a .bie -P.oiutrCourity-ofPictou,_Pmvh3 o.---------.-.---
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 Regist ry 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;

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;
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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
f-eet,-to --a-p©mt-at-Ghainage^tation-73-4--50-,-a-s-shown-on--tl e-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;

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 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 + 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
1-2-49-7-6--and-re-corde-d-tr4-th -Registry -of -Deeds,.P--i,ctou,-an-ApriLB,--L97.b-ire-Boots
686, at Page 122.

HIGHWAY NO. 106°
[ANDS 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, tying 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;

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

126



centre line of construction thereof;

THENCE in a Southwesterly direction , following the boundary of the aforesaid
----Approach-and--parallel-tithe--said-c-entre-lir a- istance-of46-7 -feetT-mare er _r..._

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
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 expropriation
of lands by Her Majesty the Queen for construction of the Granton to
Abercrombie Road bounded and described as follows:

Lot No. 2 E 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 Plctou, 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;

- NCI= Ncfth--1-2-deg ees,2 -minutes -East-(Grid),_a_diStancP f more
or less, along the East boundary of land of others, to the South boundary of the
said Granton Road;

THENCE Northerly, 1 ast Yly 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 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 z 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 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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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 Jame- 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;
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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
__fess,-..to the_S.o.uthern- bounday-of-lands ofP_eter-Sk cair,_nnw 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, tying 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;
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THENCE North 80 degrees , 35 minutes West, along the aforesaid northern
margin, a distance of 100 feet to the POINT OF BEGINNING.

TRAUS.MISSIO-N-LINE-EASEMEN-T•
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:
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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

-6o -}ping-eleGiC-pow and-energy-fror-n-the-said-substab -.at-l emmra.bie-to
the Canso Chemicals plant , at Abercrombie Point, Pictou 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 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 o f 51.6 feet to the
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 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;
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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;

THEN.CESouth-.6&degr-eesT-35-minutes 1West,-a-dicta e-oE-L7S #eet,-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 lune 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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Parodi Description
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

Mar 31, 2005
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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. 9-F-BE-G-INMNG; ---

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 3. 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:

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;

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;
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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

---tide-erection7-€ aalntenance-aAd - sat-isfac4o p o, o:-oi:-t-i•1"n s ono-rase-

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 at 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 at 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, 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;

138



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;

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 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 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
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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
ecessan-foundations, arc.hors-and-g-uy-wires,.-tea-eix aftex-GefeKr-ed-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;

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
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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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^C.H .SEBOLDER ST SUITE RECORDJCANCEL
I36tk tfi , 1800 AN-INTEREST '

o TORONTO

Ms} 22 .

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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All and Singular that certain tot, piece or parcel of land, situate, tying 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 ofiand 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. 1.00 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;
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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-t-he" East- indar-y--of -lah edy-af--tbe-saki-Bi.gtie-y to a-point ire-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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Parcel Description
Beginning at the po i nt of intersection ofthe Nor-Ehwesterly booun awry 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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JP MORGAN :DEBENTURE 200 BAY CORR. TO 2005 81640071 : Mar 31, 2005
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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 fine 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;
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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

----previsions o .e- prepriatian -Act-an"at-ed auagr-3JT-1-9 7-a, . ^* ^rd t 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 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 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;
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Containing 16.92 acres, more or less;

Subject to a utility interest of Nova Scotia Power Commission as described in
-docu lent-wmbe046-at Boo 3Z,--Rage- - L'ni^icrcrl 7^ine4O l-96g;____

The subdivision is validated by Section 291 of the Municipal Government Act.
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No Records Found

Type

No Records Found
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Registration
Date
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Interest
Holder.
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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 Nor. 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
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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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No Records Found

Benefits to the Registered Interests

No Records Found

Burdens on the Registered Interests
Interest ':
Holder
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No Records Found
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Registration
Date

Tenants in Common not registered pursuant to the Land
Registration Act
interest
Holder.
;(Qual fier.)
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interest
Holder
Type

Mailing
Address Type
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Doc

Doc

Interest
older Type

Interest
Holder
Type

M
Address
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Interest
Holder
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Interest
Holder
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.Mailing
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Registratio
Date.....
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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 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 ties 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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p

1̀,
y
.i':F

f $
^
^
5
.

1
1
1
.
 
^

,
 
l
x
F

'I
^
Y

 
S

^
`
r
 
J
t
 
7

?
.
!
 
:

l::.y,}}^
Y

 i.t •
H

.
'\' ^

`I}4i:x
=

i`+
 
t

•
 
C

tLLL
Q

`ŷ
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enefits to the Registered Interests

Burdens on the Registered Interests
Interest:
Holder
(Qualifier,)'

Mail'ingg
Address;

extual Qualifications on Title

Registration:
Date

enants in Common not registered pursuant to the Land Registration Act
Interest
Holder _:
(Qualifier

I nterestt
older_

(Qualifier)

t terest`'
Helder
Type

Mailing
Address

00 BAY2P MORGA3 NCHASE ST SUITE

BANK N;
A. IJEBENTURE 1800

HOLDER TORONTO
;TO

,
RONTO

.

'ON CA`BRANCH
M--)j 212

Year

81640071
CORR. TO n ::...
RECORD/CANCEL 2005
AN INTEREST

Mar 31, 2005

168



ALL AND SINGULAR that certain lot, piece 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 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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PDDA
Status EMEMIN ME

r'•̂ a^,•--^'`̂ : ^ ;^ -^-L3^'rt'•`^.^-^, cif='y iz:^=F::E+-3-^c ,̂^,-.-`^ - _^- ^'.K

Stattus`?°

C:reated`''.

Manner ;?
of Tenure.

^'. r{-i- - - v^' ^-"Y.̂Yi^ • '!'s'sL ^ ^ - !+ 4 '^S:tS^ '̂..'S n" - - - - iti:. .-^

F-M

itlit't

Interest ...:
Holder Type

)NEENAH PAPER :FEE SI'MPEE
.CO OF CANADA

Document

Yea
Registration
System

.76752303'
^/j^ 'REGISTRY OF

2004 DEBENTURE Book 1496.Page 352,DEEDS
Doc'

Registration
Date

Nov 30, 2004

170



No Plans Found

hist No`

Drawer R g^stratton
MuIaHa^( (LJCILC

Filing
Reference°

No Non-Registered Instruments Found

Parcel Relationships

65076374

Tt:. a r^r; t erat,erasnip ...
PARENT PARCEL NUMBER

Instrument;
Date
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Created

I canner of
Ten ure,::..

'.k.-F::•^ ^-f.`-"-:k-i1
vy ^^fiiyr ._ r=r rw .^ ->-tea g :.sts" =............. Y<...^..t

Tax War

Registration
System

Regisfratior
Date

Book 1496 Page 352 REGISTRY OF Nov 30, 2004
DEEDS

ORDER

se^sme^f.A--s

?OF CANADA
•VEEi11f41-i:PgPER CO -FEE SIMPLE

Tax Disftic1

Document :1999 (TRANSFERRING/NOT:$ook 1316 Page
REGISTRY OF

. DEEDS Jul 16, 1999
.View JUDGMENT)
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No Records Found

Benefits to the Registered Interests
lntere'st
Holder Type Year

No Records Found

Burdens on the Registered Interests
lnterest
Holder
^Qu l fiery

Interest
Holder
Type

Meiling .
Address

No Records Found

Textual Qualifications on Title

Registration
Date.

Registration
Date

Tenants in Common not registered pursuant to the Land
Registration Act
Interest. .
Hai der
P.O. fiery

Interest
Hoiden
Type

Malrng;'-
res.sAdd. Type Yea

No Records Found

Recorded Interests
Interest Interest Mating
Holder Holder

Address(Qu.al fier) Type
Year

175



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.
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Tree Nursery Site

PID 2045176;1

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 Snl 65, 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 comer 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 5164;

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 S 162;
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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;

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 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 S 165 and being 129 degrees, I 1 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.
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NPNS APA

Schedule 3 .1(i)(i)

Tenant Real Property Leases

Property Leases

[1] (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 (warehouse 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: Annual PO

NPNS APA - 3.1(i)(i) 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

[7] Pulpwood Storage Yard

Lessor: Evergreen Forest Products Ltd.
Lessee: Neenah Paper Company of Canada
Title: Pulpwood Storage Yard
Date: I year term. Expiry: February 1, 2009

NPNS APA - 3.1(i)(i) 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)

N
List of Assumed

Contracts.xis

NPNS APA 2.1(t) Page 1
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CEENAH PAPER INC

Pictou Assignment/ Notification Log
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Category I P Contracts - Unrestricted Assignment

MIM First e Last Name Co Street Addr2sq ci ty state nip Phon Agreement Name Sent

1 Mr. Gerrard Mettle A&G Crane Rentals
PO Box 1030 8S Angus
Ma uarrie Dr Antigonish NS 82G2L8 902-863-6836

Blanket Construction
Contract NPI BL-2005.0033
Dated 9/1/05

2 Mr. Dave Montgomery Black & McDonald LTD
10 Payeani Avenue Burnside Ind.
Park Dartmouth NS 8381Z6 902-468-8101

Blanket Construction
Contract NPI BL-2005-0020
Dated 317/05

3 Mr. Peter Pemell Sunny Comer Enterprises, Inc . 255 Dalton Avenue Miramiche Miramiche NB EI V 3C4 506 -622-5600

Blanket Constrution
Contract NPI BL-2005-004
Dated 317105

4 Mr Jim Dunn East Coast Capital 100 Windmill Road #4 Dartmouth NS 8381 L7 902-481.4455 Radio Lease

5 Mr Ga Bruin Superior Propane 470 MacNaughton Avenue Mdncbton NS E1 H2K1 877-873-7467
Propane Supply & Equipment
Agreement

6 Ms, Karen Eng lish Shred- It 114 Chain Lake Drive Halifax NS B2S1 B2 902.4685706 Document Destruction Agreement

7 Mr Norman Brissor Multichem , Inc. 1570 Am pere #108 Boucherville Quebec J4B7L4 Methanol Supp ly Agreement

8 Mr. Blair Mclsaac BDI Canada 6235 Tamken Road Mississauga Ontario L5T1 K2 902-753-1168 Partnership Agreement

9 Mr. Jerome Dick Babcock & Wilcox Canada , Ltd. PO box 25065 Station A Toronto Ontario M5W 2X8 902-463-0832

Blanket Construction
Contract NPI BL-2006-001
Dated 10/1/06

10 Mr, Gordon Ferris Kent Line Sales 300 Union Street, 2nd Floor Saint John NB E2L 3X1 506-632 . 1660
Contract for Freight
Dated 10/30106

11 Mr. Mario Messier logen Co rp 300 Hunt Club Road Ottowa Ontario K1V1C1 613-733-9830 Enzyme Treatment Program

12 Mr Terry Costain Honeywell. Ltd. 300 Yorkland Blvd North York Ontario M2J1$1 519.383-3707 Services A ieement #12932

13 Ms . Kelly Oddi Inven Systems Canada , Inc. 880 Laurentian Drive Burlin gton Ontario L7N3V8 905-637-6015 Avantls XA

16 Mr John Pigott T,L. Ashford 525 West 5th Street Covington KY 41011 800-541-4839 Barcode Software

17 , Ms . Cindy Starck Hawkeye Information Systems PO Box 2167 Fort Collins CO 80522 970-498-9000 Path Finder Software

18 Ms. Kate Reschenburg Help Systems 6533 Flying Cloud Drive 200 Eden Perire MN 55344 952-933-0609 EZ View & Robot Softward

19 Ms . Belly Balles Enterprise Resolutions 2905 Shawnee Industrial Way Suwanee GA 30024 678.714.3400 Jet Formf WIZ PAK 400

20 Mr Al Casas Ricomm Systems 1300 Route 73 suite 205 Mt Laurel NJ 8054 856459-9020 Rtape

21 Ms . Kate Mitchell Software 2000 25 Communications Way Hyannis MA 2601 508-778-2000 Software Schedule

22 Mr . Patik Shah Advance Systems Concepts 1300 Woodfired Road #310 Schhaumbu rg IL 60173 847.606.1311 SQL Database Reporting Tool

23 Mr. Jeff Maddis Computer Associates
1 Park Plaza
11270 West Park Place #370 Milwaukee WI 53224 414 -359-0880 XCOM Software

24 Mr. Paul Schlieben Soft Landing Systems 6 MacDowell Road Peterborough NH 03458 800545-9485 Change Control
25 Ms . Susan Grinker FentSafe Inc. 333 North Sam Houston Parkwa y Houston TX 77060 713-418.5159 PS Audit / Secure
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MINI F rs ame La N e _ Coo rg ^ S re s fate I h 6gr2eprent Name_,_.,_,_,-- Stent

26 Ms . Susan Grinker Showcase Quer Tool

28 Mr. Tom MacLeod Honeywell, Ltd. 300 Yorkland Blvd North York Ontario M2J1S1 403-509-1243 Services Agreement # 12931114503

29 Ms . Sheila Cooper
GMAC/Northumberland Pontiac
Buick/GMC 810 West Allard New Glasgow NS B2H 5F7 902-755-8904 2002 GMC 2500 Lease

31 Ms. Re an Graves Cate illar Finacial Services 700 Dorval Drive - #705 Oakville Ontario L6K 3V3 800-991-4046 D8T Lease - S /n Catood8TkP200560

32 Mr Matt Flynn Pitney Bowes 113Ilsley Avenue Dartmouth NS 3B3183 902-468-5150 Postage Motor Lease

33 Ms . Sheila Cooper
GMAC/Northumberand Pontiac
Buick/GMC 610 West villard New Glasgow NS 82H 5F7 902-755-8904 Pontiac Montana Lease

34 Mr Gordon Shupe MacTerra LTD 9156 Highway 224
Upper
Mus uodobolt NS BON 2MO A/R Repayment Schedule

35 Col Lee Commissionaires Nova Scotia PO box 2063 Halifax NS B3J 3K5 Security Services

36 Mr Roy Bud ell
Cape Breton & Central Nova Scotia
Railway LTD 121 Kin Street Stellarton NS BOK 150 902-752-3351 Customer A eement dated 4/12/2006

37 Mr Richard Siegel ll-f IShop 1505 Barrin gton Street #1201 Halifax NS B3J 3K5 Emp loyee Services Agreement

38 Mr Tom Clark
.

Flexxalre Mnfr 10430-180 Street Edmonton NS T5S 1C3 CD Rom License

39 Mr. Mike Boudreau BBC Central Securit 335 George Street Sydney NS B1P 1.17 688-535 .9555
Monitoring Agreements for Acct
618316184

40 Judy I Linen & Uniform PO Box 9228 - Stn A Halifax NS 63K 5M8 902.830-9404 Mat Agreement

41 Customer Service Nova Scotia Power PO Box 910 Halifax NS 63J 2W5 Truck Entrance Lighting #0545801

42 Kendal Sexton Peak Techno log ies 272 Geo rge Street Monton NB E 1 C1 We 506-857-4056 Service Agreements

43 Pictou Lendin g First Nation Site 6 , PO Box 55, RR#2 Trenton NS BOK 1X0 Memarandum dated 9127101

44 Mr . Bill McRae SPSS 233 South Wacker Drive Chicago IL 80606 312.651 -3000 Showcase

45 Mr . Dick Easton Comteck Services 99 Ledgewood Hills Drive Nashua NH 03062
NM Server SNMP Agent Do 154)
Software

46 AutoDesk Inc. 111 McInnis Parkway San Rafael CA 94903 CADD License

47 Mr. Howard Dlederich SSA Global 500 West Madison #1600 Chicago IL 60661 312-258-8000 Infinlum

48 Ms. Charlotte Tay lor Weyerhaeuser Corporate Headquarters Tacoma WA 98477 Chi Sizing Process License

49 Mr. silly Ford Kemlra Chemicals Canada, Inc. 1380 County Road #2 Maitland Ontario KOE1PO 800888-5892 Defoamer Agreement

50 D.E. Hiltz Nova Scotia Dept of Environment PO Box 2107 Halifax NS 63.1387 902.424-2557
Industrial Approval 96-033 (Operating
License
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1 I Nagl e last Name C a r et A dre s CI State Phone Are e

_j Mr Greg Sweet Blue Wave Energy Unit 8.51 Dartmouth NS 835 1T5 902-481-6220

Indenture of Lease Dated 8/1311999
between K-C Nova Scotia and Laurand
Fuels LTD

2 Mr. Samuel Avenue Equity Ltd. 185 De rassle Street Toronto Ontario M4M 2K8 418 .593.2487

Lease Agreement for 100 MacGregor Ave
dated April 30, 2003 + Extension letter for 3
ear term.

3 J.A. Kuretek Praxalr Canada , Inc. 1 Cl Centre brive Mississauga Ontario L5B1M2 Gas Supp ly and Service Agreement

4 Mr. Charles Witlock Pioneer Chemicals 700 Louisiana Street #4300 , Houston TX 77002 713-570-3200
Sodium Hydroxide Supply Agreement #CS-
06.18

5 Mr. Jog Plut Norfalco Sales , Inc, 6755 Misslasau a Road #304 Mississauga Ontario L5N7Y2 619.924.2237 Sulphuric Acid Sales Agreement #S-000460

6 T.W, DeWire Ashland Specialily Chemical Co. One Draw Plaza Boonton NJ 07500 973.236.7888 Drewfax 342 Supply Agreement

7 Mr. Alex V ega Arkema 2000 Market Street Philadel phia PA 19103 215-419-7190
Hydrogen Peroxide Supply Contract #2004-
01730

8 Mr. Peter Otway EKA Chemicals Canada. Inc. 1775 West Oak Commons Ct. Marietta GA 30062 770-321-5803 Sodium Chloretor Supply Agreement

9 Mr. Mark Fartl New Pae PO Box 9500 Port Hawkesburg NS B9AIAI 902-825-6163 Pulp Supply Ag reement dated Nov 1.2000

10 Mr Ad! Chln Kimberly-Clark Company 2300 Winchester Road Neenah WI 54956 920.721.4529
Pulp Supply Agreement as amended
8/29/2006

11 Mr. Adam Bonner Ekman (Sweden) Ekelunda aten 1 Gothenburg Sweden 401 -23
011 44 1866
784380 Pulp Supply Agreement

12 Mr. Denis Caston ua Verso Paper BucksPort ME 04416 207.469-4224 Pulp Su pply Agreement
13 Mr. Ja Gammon Quality Transportation Services PO Box 6457 Ashland VA 23005 804.550-5455 Rail Tracking Services
14 Mr. Grodon Col Its Xerox 1949 Upper Water Street Halifax NS 83.13N3 902-446 -4146 S/N 3et005916 Co pier Lease

15 Mr Roy Bud ell
Cape Breton 8 Central Nova Scotia
Railway LTD 121 Kin Street Stellarton NS BOK 160 902-752.3361 Rail Car Lease

16 Ms Kim Rodgers Citica tai 97 Simonds Drive Dartmouth NS B3B INK 902-468 .1210 Lift Truck Lease - SIN AT87A10249
17 Ms Kim Rodg ers Citlca lal 97 Simonds Drive Dartmouth NS B39 INK 902-488-1210 Lift Truck Lease - SIN AT87AI 0259
18 Ms Kim Rodgers Ciliaa Ital 97 Simonds Drive Dartmouth NS 83B INK 902-468-1210 Lift Truck Lease - SIN AT87A10261
19 Ms Kim Rodgers Clticaplial 97 Simonds Drive Dartmouth NS B38 INK 902-468 .1210 Lift Truck Lease - SIN AT87A10260
20 Me Kim Rod ers Cltica ilal 97 Simonds Drive Dartmouth NS 838 INK 902-468 . 1210 Model GC45K-LB SWB

21 Ms Kim Rod ers Cilia '1st 97 Simonds Drive Dartmouth NS B3B iNK 902.468.1210 Crown Lift S/N-9A145503

22 Elmsdale Lumber LTD 604 Hwy 2 Elmdafe NS 825 IA7 Fiber Exchange Agreement Dated 7118/200
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# Ufm if frotNerne La ame Comoanv Street Address Ci S to 1 Agreem ent Nam Sent-
Fiber Exchange Agreement Dated

23 Mr Michael O'Donnell Marwood LTD PO Box 338- Station A Fredricton NB E3B 4Z9 10/1812006

24 Michele Russell Aliant Maintenance Service agreement

25 Mr Gar Beibin Imperial Oil 1600 Bedford Highway.. 1600 Bedford NS B4A 1E8 Heavy Fuel Agreement

Fiber Exchange Agreement between
NPC and J. D, Irving Limited, dated

26 Mr J.D. Irving. LTD PO Box 5777 Saint John NB E2L 4M3 July 27, 2006

Fibre Exchange Agreement between
Kimberly - Clark Inc. and Ledwidge
Lumber Company Limited , dated May

27 Ledwld a Lumber Company LTD PO Box 39 Enfield NS B2T 1C6 3, 2004

Fibre Exchange Agreement (softwood
sawmill chips and sawlogs ) between
Kimberly - Clark Inc. and Hoag
Brothers Lumber Ltd., dated March 1,

28 Hoe Brothers Lumber LTD RR 2 Southampton NS BOM ISO 2004

Fibre Exchange Agreement (softwood
sawmill chips and sawlogs) between
Kimberly - Clark Inc. and C. E.
Harrison and Sons Limited, dated

29 C.E. Harrison & Sons LTD RR 1 Perraboro NS BOM 1-SO January 1, 2004

Fibre Exchange Agreement (softwood
sawmill chips, sawlogs , studwood)
between Kimberly - Clark Inc. and

Upper MacTara Limited , dated December 1,
30 Mr Gordon Shupe MacTerra LTD 8156 Highway 224 Muaquodoboit NS BON 2MO 2003

Fibre Exchange Agreement between
NPC and Marwood Limited, dated

31 Mr Ron Creelman Marwood LTD PO Box 338- Station A Fredr{cton N8 E38 4Z9 October 16, 2006

Lease Agreement between Strait of
Canso Superport Corporation Limited
and Kimberly - Clark Nova Scotia,

32 Mr Tim Giifo Strait of Casa Su r ort Corp LTD PO Box 238 Mul rave NS BOE 2GO dated Ma 1, 2005
Lease agreement between Anchor

33 Mr. Mark Comeau Anoor Motors -- Toyota Financial 80 Micro Court #200 Now Glasgow NS L3R 925 902-752-4171 Motorsrroyota RNR-BU14RP

Nova Scotia Depart . Of Environment
34 and Labour PO Box 676 Now Glasgow NS 82H 5E7 Industrial A royal PID: 00684538
35 Mr , Gordon colp its, Xerox 1949 Upper Water Street Halifax NS 83J 3N3 902.446-4147 Engineering Wide Format Scanner
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JY !M rst N e L ta N om an Street Address C P n Acreernent Name

Livingston International 6726 Airport Road #500 Mississauga ONT L4V 1V2 General Agenoy Agreement

2

3

4

5

6

7 1 1

8

9

10

11

12

13

14

15

16

17

18

19

20

211 1
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Category 4P Contracts - Shared Transition

# M! F irst Name Laet Name Company Street Address CI state hone Acireement Name e

I Ms. Barb Jones Dolphin Software 9 Monroe Parkway, Suite 150 Lake Oswego OR 97035 600.275.6737 MSDS Management - Dolphin

2 Mr. Steve Williamson .lnf a Software Solutions 1261 Lake Plaza Drive Colorado Springs CO 80906 719.219. 1100 OHM

In Alex Snod oreth Video Conforming 1499 W . 121st Avenue Westminster CO 80234 312-281-2118 Global Crossing

4 Honeywell International 2500 W . Union Hills Drive Phoenix AZ 85027 Business Agreement #0164123109

5 Mr Preston Knight Knight Group Inc 411 Hidden Ridges Way Combined Locke WI 54113 Consulting Agreement

6 Mr. Daniel Lante 051 777 Davis Street #250 San Leandro CA 94577 510-297-5800 Software License

7 Ms. Patricia Zahedanl Trend Micro Inc. 10101 N. De Anza Blvd . 2nd FL Cupertino CA 95014 408-257.1500 Software License

8

9

10

11

12

13

14

15

18
Wr

17

18

19

20

121 1 1
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Category 5P Contracts • Shared Extended

# MIM Flr$t me et N e compan treat Address Ci a Phone Agreement Name

2

3

4

6

7

8

9

10

11

12

13

14

15

18

17

18

19

20

21
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Category 1W Contracts . Unrestricted Assignment

CA1200 Arsools on
First Kong e e We-- Sent

i Operatin g Mill Tetus MOWr,t 200 ComNwn Piece .1600 0-borough Ontario MIN 343 0011 Phone Agreement.

OpOmlrer Software 8 Maintenance
2 Operating MITI Remson 77 Wesimodend Shelf, Suite 160 Fredericton NO 03B oZ3 dated 31`12107

Faculty of Forestry and Environmental
Management . Ur(v.raity of New

3 0 eratin MITI Or David MacLean 5funs010k PO BOX 44555 Pradedclon NO E368C2 806 .453-4801 Pond Modeling

Nova $logo Dept, of Environment 8
5 O eratin Mill MR Chuck a8u0gm Labour PO Box 2107 Heeler NB 63J 9B7 Date Sharing Agreement

Nova Scoee Dept. of TranaprMaenn &
6 Operating MITI MR Miciteel MINck Public Warks PO Bar 166 Hellrax NS 83 .12Za Digital Osla Redistribution Agreement

Nov. BOOOn Dept. of Natural
7 0 eratin MITI MR Jorge Be elef Resources PO Box as Truro NS 82N 538 Digital Geographic Data Use License

Congtucton of Temporary BAdge
Suudures wllhln the Province of Nova

6 Operating MIII MR Wayne Faulkner Nova 61e6a O,Envhonment B Labour PO Box 824 Truro NS 82N 5G6 Scale

e Owned Mill 000k, Unlimited Canada PO Box 430.064 . Hl hwa a Amherst NS 04H 3Z8 Dele use Agreement

Novo Boot. Dept. of Natutl
10 0 eratin Mill MR Tim McGrath Resowoes PO Box 88 Truro NS BN 568 802-893.8083 Nova Searle Oro with 8 Yield Model

11 Operating milt Mr, Brad Ofllon Everpreert Poraq Products Leese Apreamentdatad August 1.2007

Land Beta and Stumpage Apraemevl
12 Operating MIII Mr Cat votes Hagier Rectorial Water Communion PO Box 8388 . Blalon W Halfa1 NS B3K SMI Os1ed June 14, 2002

Nur9ery MemOrandnm of Undnmtnndlnp
t3 Operating Mill Multiple, 8lare/Bowalera48DNRAn re M.11109. Mona reement Cooperative Tree Breeding Program

Bernice Nova Cool, and MuNdpal
14 Operating Mill Mr, Benda Gunn, AfraIra PO Box 1523 Hours, NS B2J2Y3 Dale Use License CH0442

Nova Bccla Dept. of Natura l
13 Crown Mill Resources 1701 Halle Street Heltex NO 83J 218 Cram Land Ag reement dated 91.166

1 pulp MIII Loup Toren 10000 of Aheaom xa on
to Prope rty Mlil K-Melon Unified Pulp MI0 property

Pulp Mill Agricultural Lease - Annual aeneval17

Property MIII Mr Reehurn Kennel RRe 3 Slogan Main New0le ow NS 62H 508 (Fields on mill Property) exp iry Let a

Woodlot
i a A greement Mill Mr Welter M 2113 Folkway Or, MIwlsseu a ON L5L 303 Wondlot Management Agreement 26-A 8003

Woodlot
19 A greement Mill Scouts Canada 3232 Quinpool Rd . Halifax N8 B3L 1A5 Woodlot Meese arrant Agreement 6+Jun-20 8017

Woodlot
20 Agreement MIII PlotouCoun ty Scouts P.O. Box 387 NewGlae ow NB 92H 6K7 Woodlot Men emenr Agreement 17-Jun-20 8018

Wondlot
21 A reement MIII Ann and Won Memheme Ann & Glen Manthome 32 Townsend Ave. Amherst NB 94H 2K2 Woodlol Management Agreement 21-Dec-24 8026

Woodlot
so Agreement Mill Town of New Glasgow Provost Si. Now GIa6 ow NB B2H St ill Woodlot Mana gement Agreement 29-Mar-21 8028

Woodlot
23 Ag reement Mill Mr Frank Cullen 251 Washington SL New Gies ow NO 82H 31.91 Woodrot Management Agreement 18-Mar.72 8037

Woodlot
24 Agreement Mill Mr Fraser Wit RR#3 Mon omish NB 130K IG0 Woodlof Mane amoral Agreement 22-Mar-25 8050

Woodlot Robert Forbes , Katherine Tufty &
Sr A reement MIII Fred Forbel 200 Grant St. IJew Glaa ow NS 82Y 3Y5 Woodlot Man a nem Agreement 17•A -23 8051

Woodlot
26 A Agreement Mill Howard Locke - estate 770 East River Road NewGlaeow NS 92H 3S1 Woodlot Mon am.rtl reamem 19•Apr-23 6054

190



Category 1W Contracts - Unrestricted Assignment

ate Associationa
MIN First e Phone

Woodlot
27 A roement Mill Glee Resources 28 Balmoral SI. Riverview NB 016 2P6 wooma Mena emem eement

Woodlot
2s A reoment MITI Mr Robert H. Butcher 182 North Road Peacedele RI. USA 02803 Woodlot Mena emus nemem

Woodlot
29 A g reement Mill Mr Ambro Rather P.O. Box 849 , South Hill Rd. Pitteeld VT. US 05702 Woodict Me amens reement

Woodlot
3o A roomont MITI Mrs Florence A. Cameron CIO R.B . Cameron , MerlUme Steel New Glas gow NB 62H 589 Woodlot Men emem reement

1wondlot
31 Agreement MITI Mr Lawrence N93on RR#2 Upper Stewiaek NS SON 2P0 Woodlot Men ememA smelt

1woodlot
32 Agreement MITI Mrs Eleanor Anderson RR#2 Piclou NS BOK IHO Wooaa Management reement

1woodlot
93 Agreement Mill Mr Blair Aihrecht 60S Middle Road Turnpike Woodbury GT. US 08798 Woodict Men emenl reement

Woodlot Mr Alan Johnston and Mrs Mildred
3a Agreement Mitt Mr Alan Johnston Johnston 11090 Hideaway take Or, Anchorage Aleake . 99516 Woodlot Management nemem

Woodlot
as Ag reement Mill Mr Wllam Fraser 4 Briardale Dr . St. Catharines ON UT 222 WoodlntMane ememA roement

Woodlot
38 Agreement Mill Ms Catherine Ma Watson RR# 1 NawGIasgow Na 82H 505 Woodlot Mans emant a eement

Woodlot
37 A roomont MITI Ms Catherine MeeDoneW RR#3 Mart omish NB BOK1GO Woodlot Mans emem Agreement

Woodlot
38 A reement Mill Culverwel Holdings P.O. Box 2085 Halifax NS B3J 221 Woodlot Management Agreement

1woodlot
3e Ag reement MITI Culverwee Holdings P.O. Box 2068 Halifax NB SW 2Z1 Woodlot Mana ememA Agreement

Woodlot
40 Agreement MITI Mr Ronald Butcher 607 Geneva Park Or. Burlington ON L7N 3C2 Woodlot Mono emem Agreement

Woodlot
41 Ag reement MITI Mr Doug las Milne Butcher 600 West Lawrencatown Rd. Lawrencelown , NS 62Z 155 woodla Mon amens Agreement

Woodlot
42 A reoment MITI Mr Lake and M woolay Locke & Martha Wooley RR#3 Merl miah NO BOK 1GO woodier management AV (demon?

Woodlot
43 Agreement MITI Mrs Isabel La Ike 11 Ryl and Ave . Dartmouth NO 03A 2G4 Woodlot Management A reemeul

Woodlot
44 A recmont Mill Mr Elmer Williams Barne 's River S NO BOK lA0 Wooolot Men menl A reemare

Woodlot
45 A roement Mill Mr Frank Cullen 281 Washing ton SL NewGlasgow N8 62H 3L9 Woodiat Management Ag reement

Woodlot
ere A reement MIII Mr John Bate 6Lomond Dr.,Apt. 707 Toronto ON max 2W3 Woodlot Men ememAg reement

1WOodiet
47 Agreement MITI Peugan Umled 115 King SL Slelarton NS BOX 160 Woodol Mana ement Agreement

I ftodlol
+8 A reoment MITI Mr Hu h McWr or RR#4 New Glae ow NO 02H 507 Woodlot Mena emem Agreement

jWoodlot
+9 A Agreement Mill Town of New Glasgow Provo3lSt Now Glasgow NO 82H5Et WoodlotManag ement Agreement

Non.F&A - Stumpage Aolaomant
behwenA9amIOStar and Newish ito

Stumpage harvest on Atlantic Star. at Lattles
°

so A roomont MITI AeenecStar Faao Ltd 150OrrordRoad Lyme NH 1 03788
epiry Dec. 31,Stock, Hanla Counts - E

2008

2-Jun-231 8055

20-Soo-23 8057

10-Oc1.231 8058

7.Oet43 6059

15-Jan-24 6082

9-Jul-24 8070

10-59 R:24 8074

22.Oct -O9 8075

31.Dec-2' 8078

17-Jun-26 80881

17. Nov.251 1085

2-Mar.26 8104

2.Mar-28 8105

8-A 22 8108

20-May-22 8107

19.A r.11 8108

5- un.2B 8111

25-Mar-28 8114

12-Jul.17 8119

7-Jul-27 8121

22-Sep-2 7 6122

15.Mar•28 8128

29•Mer-21 8136
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Cofeoorv Association
MIM Fi rst N

Non,FeA - Slumpego Agreement

Stumpage between Atlantic Star and Neenah 0o

s1 Ag reement Mill
haive0 On Allantle SNr, West of

Atlantic Star Forest Ltd 150 Oxford stand Lyme NH 03760 Hghway 101) - Expiry Oaa . 31. 2009

As per FSA • Stumpage Agreement

Stumpage between Atlanta atarMava Star and

A r t Mill
AtkMla Our Fare" Ltd and Nova Neenah (to hsrvel1 on Atlantico oamon Mr Tom Co lgan Star Forgelry Lid 150 0xfod Road Lyme NH 03769 Star/Nova Star) • Expiry Dec. 31, 2010

Stumpage LUMP Oum.Wmpageagreement eat

5' A reomont MITI
Jameasd
Sandra Johnson Timberland fame PO Box 1033 TRURO NO 02N509

NewAnnen lands) • Expiry • Den 31,
2008

Stumpage Lump, Sum stumpage agreemeot (Upper

s4 Agreement MITI
Eugene and Musauodeboll lands - Expiry- Jan 24,
Jean Norman 1005 Orchard Dr, New Minas NS B4N3LO 2010

Stumpage LUMP SUM stumpage pON14fl r (West

s5 Agreement MITI Mr Aubrey Caner RR83 AMHERST NS 84H 3Y1
Woolworth landq . Expiry • Jan 21,
2009

Stumpage

se A g reement Mill Mr Cra Harrison C.E. Hamson end Sofia RR e 1 PARRSBORO Na 00th ISO
Pay as CN stumpage Agreement (Rod
River Wrote) . Expiry - Dec, 31, 2005

Stumpage

o A r em t Mill
Pay as cut stumpage Agreement (East

7 e en North Nova Foresco -ooeranve HiphwayAwa 4 WENTWORTH He BOM120 VllkooIands). Expiry •March 31,20Ca
Stumpage

to Ag reement Mill Mn Lewis Len lee E . B it. Lan Illn Contracting Ltd 114 Plnevlew Creaam Now Ole ow NO 02H 182
Lump Sum Stumpe5a agreement •
Expiry -Jen 30, 2009

Slum page

59 A reement Mill Mr Gerald Ho H Bros Lumber Ltd 1164 Ronda 302 SOUTHAMPTON Na BOM /W0
Pay as Out stumpage Agreement
(Maogm lands) - Expiry -June $0,2008

so
Stltm page
A ree e t Mill

James and Lump sum stumpage 0
g m n Helen Rae 2360 M hfiew WesNIAe NO BOK ?AO

2 09
Branch roods) • ExpiNry - • 000Oeo. 2020, 2009

Pay Its Cut Stumpage Agreement

Stumpage .(Various - ,00
liaH pi

of A reement Mill
)

f xa Ex red Oct,AAnnappalls
g _ Gnat NwlhamTimber Inc. 11011 ) 10050 rWater Street HALIFAX Na SWISS 14 , 2097, In processorboing renewed

Pay res Cut stumpage Agreement

Stumpage (Ellrabeth Lake , Bang Fags , Oueon s

62 A ree ent Mill
Co.) - Expired 00L 14 ,2007, In p(oaee

m Greet Modhom 1mbe, Inc. 11012 ) 1889 U r Waler6troat HALIFAX NO S$J t$0 of being renewed

Stumpage Lump Sum etumpege agreement

63 Ag reement Mill Nova Scotts Oept. Natural Resources so SOT a58 Haefer NO 83J 2T9
200dtpue MlMS). Expiry - Dso $1,

Access to Nova Scotia Dept of Ministers Consent for Highway
64 Stum 8 o MITI Teranspsrtaton 608 Macletlans Brook Rd. Newel ow NB B2H 608 Access 3126/2008

Access to Nova Scotia Oept of Ministers Consent for Highway
65 stumpage MITI Taronsp0r180on 608 Maclellan Brook Rd, New Ola ow N6 82H 6C6 Access 2/14/2009

Access to AblbblBoweter (Bowater Mersey
ee Stum o e MITI Paper Co .) Box 1150 Live rpool Na SOT IKO Stumpage Access 2128/2009

Access to
67 Stum a e MI11 Ledwidge Lumber 195 Old Post Road, Box 39 , Enfield NB BoN 1NO Stumpage Access (1/4/2000

Access to
68 Stum pag e MRI Mr Rodadnk Dean RR81 Londarrder NS SOM 1h10 Stumpage Access 3/150112

Access to
es Stum pa g e MITI John and Nancy Coldrek 223 104 ArmstronoPlace, 020more AS T1w 31.5 Stumpage Access 11 /412008

Acceasto

70 Stumpage Mill Ledwidge Lumber Co. Lid . 195 Old Post Road. Box 39 , Enaew NO BON 1NO Stumpage Access 12/9/2008
Access to

71 Sttim a o MITI NSDNR PO Box 690 Helen NO 83J 2T9 Stumpage Access 12/10/2008
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Caleoerv A stopletlon r
C d e ev Pha

Access to
72 Stum page Mill Bowater Mersey Box 1150 LlverPOOI NS 9OT IKO Stumpage Access 11/7/2006

Access to Nova Scotia Dept of Natural
73 Stum page Mill Resources 190 Bead ? Hill Road And an Na BOG 21.4 51un page Acceaa 2)28/2009

Access to AbIlIblBowaler (BowaterMersey
74 $tum a e Mill Paper Co.) Box 1150 Liverpool, NS 80T 1K Live l NO 907 1KO Stumpage Access 11/8/2008

Access to
76 Stum p age Milt Mr John Merin PO Box 62 Blvelvo MD, t1S 21814 Stumpage Access 8/9/2010

Access to
7e Stump age Milt Ma Kim Fraser RRa1 Ho ewell NO BOK 1CO Stumpage Access 818/2010

Access to
77 Sturu B e Mlfl Mr 9ordon Harkin RRe3 as n s Na 130K IPO Stumpage Access 8/9/2010

Access to
7a Stum page Mill Brian and Mervelle Smith 1601 Longills Road PNPldu Na B0K 1HO Stumpage Access 1/2112010

Access to
79 Stumpage Mill Mr Dos es Seller: 368 Old Pletou Road. RRe2 Plc/on No 02N 681 Stumpage Access 1/21/2010

Access to
rA Stum a e Mill Mary and Steven Murdock at at RRM1 NewGlaagow N9 8211604 Stumpage Access 1/30/2009

Acdeae to
e1 Stum p age Mill S&D MacPhee Forestry ltd 4085 Highway 14 Upper Radon Na 80N 2116 Stump Access 2/1112009

Access to
a2 Crown Leans Mill Ferena Holdings Ltd. 519 Prince Street Truro NS 52N 1E6 Road Usage License on Private

Acceas to
e3 Crown Loase Mill Preet Brothers Dc al Preal, General Delivery Moosetand NS BOJ 2JO ROW onPrivate Land

Access to Middle
M Crown Lease Mill Mr VJI3am Redden RRa4 Musquodobolt NS SON 1X0 ROW on Private Land

Access to

es Crown Lease Mill Mr Racer L 11 Avondale Rood Dartmouth NS B2V 1113 ROW on Private Lend

Access to

oe Crown Lease MITI Mr Glen Selling 48 Gourok Avenue Dartmouth NS 62X 2W8 ROW on Private Land

Access to Atlantic Star Forestry and Nova
e7 Crown Lease Mill Star Forest 150 Oxrord Road Lyme NH 03796 ROW on Private Land

Access to tipper
as Crown Loase Mill Jack Brown Limited RR#2 Musquodobolt NS BON 2M ROW on Private Land

Access to Upper
as Crown Lease MITI Jack Brown Limited RR#2 Muaquodobolt NS 110N 2M ROW on Private Land

Access to
Stumpage Stumpage Access • Road Usage

en Land Mill U. West 6327 Now Truro Road Tetamagouche NS BOK IVO License on Private 13-Mar-0e

Access to
Stumpage Stumpage Access • Road Usage

91 Land Mill Mr Jim Reeves 1697 New Tower Road Now Glasgow NB 82HSCS License on Private 8-A a
Access to
Stumpage Stumpage Acceaa • Road Usage

02 Land MITI M! G Francis MacKay 104 Salter Crescent Kenata ON 12K 1Y7 License on Private 6Ap-0a
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Category 1W Contracts - Unrestricted Assignment

Al e 0 4APQOr/1lpr
o e

Access to
Stumpage

a3 Land MITI
Stumpage Access - Road Usage

Brookfield Lumber Company Ltd . P.O. Box 37 Brookfield NS 80N IC1 License on Private 13-Ma611
Accessto
Stumpage

L d M 111
Stumpage ACCO33 - Road Usage

es an MS Anna Mos p '0000or 142 Maple Sheet Stesanon NB BOK 1Y7 License on Private 8•A -0e
Short Term

94 Leas MIII
Middle Pulpwood storage yard • 3 monthe Conrorm Umlted PO Box 101 Musquodoboll NS BON IX0 tern • Feb 14108 14 .oe

Short Term

E
a4 Lease MITI

Upper Pulpwood storage yard • 3 month
Parsons Wood Products Ltd PO Box 40 Muaquodobolt NS BON 2MO term - Feb 14/09 14-M A6
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Category 2W Contracts - Req For Consent

ate o Association 1 ra a t o C a f s Riot* zip Phone r t N s

Woodlands
i Phone System MIII Mr J hn Bi tC Attest

Maintenance Service agreement dated
. o u et e 402.928-3336 712008

Woodlands
2 Copier Lease MITI Mr. Cord Cotpits Xerox 1949 Upper Water Street Halifax NS B3J 3N3 902-4464146 Deberl Copier/Scanner Lease

4 Crown Land Mill
Nova Scotto Department of Natural Crown Leese Agreement dated November
Resources 1701 Hollis Street Halifax NS B3J 219 30, 2004

Woodlands
s Office Mill

Nova Scotto Department of Natural
Mr. Dave Morse Resources PO Box 68 Truro NS B2n 888 Debert Tree Breeding Center dated 7119/07

Master Ucense Agreement between
Kimberly - Clark Inc. and SSRI Canada

6 619 Software MITI Mr Alex Miller ESRI Canada LTD. 360 Now York Street Redlands CA 92373 909.783-2883
Limited , dated December 19, 2001

7

8

9

10

11

12
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Category 3W Contracts • Assignment Prohibited

fl
e e/M Elul a Last N n Street Addres c1 State 21 Phone Ag reem ent S

2

3

4

8

8

7

8

9

10

11

12

13

14

15

18

17

18

19

20
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Category 4W Contracts - Shared Transition

# 1 i n ee A S e Ph e A m Na

2

3

4

5

6

7

8

9

10

11

12

13

14,

15

16

17

18

19

1201 1

1211

197



Category 5W Contracts -Shared Extended

# I s a e Last Name Comm 9tre ll Add ress Cf Sta 2:f ho en am

2

3

4

6

6

7

6

9

10

11

12

13

14

15

18

17

18

19

20

211 1
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Equipment Lease Agreements

s

7 Cate Illar dozer Ma . Ra an Graves Cate rpi llar Flneclal Services

t ree, dd e

700 Dorval Drive -40705

C

OakvlIIe

State

Ontario

I

L6K 3V3

ans

800.991.4046

A rseme Nome

D8T Lease -Sin Calood8TkP200560

a

may-0

Teeth

60 mos

2 Postage Meter Mr Mett Flynn Pltne Bowes 1131Isie Avenue Dartmouth NS 383 1S3 9027885150 Postage Meter Lease Au -06 36 mos

3
Administration
Co pier - Mill Mr. Grodon Col ifs Xerox 1949 U Water Street Halifax NS B3J 3N3 902-446-4146 S/N 3e1005916 Copier Lease Ocl-08 36 mos

4
Dobert Office
Cop ier Mr. Gordon Col its Xerox 1949 Upper Water Street Halifax NS 83J 3N3 902x048.4146 Osbert Scanner Lease Dec-04 66 mos

5
Engineering
Scanner Mr. Gordon Col lla Xerox 1949 U er Water Street Halifax NS B3J 3N3 902 .446.1147 Eng ineering Wide Format Scanner r-06 60 moa

6 Railcar Lease Mr Roy Bud ell
Cape Breton & Central Nova Scotia
Ra llway LTD 121 King Street Stellarton NS BOK 150 902-7523351 Rat Car Lease Jul-07 36 moa

7 Lift Truck Ms Kim Rodgers Cltlca Ital 97 Simonds Drive Dartmouth NS 636 INK 902-468 -1210 Lift Truck Lease - SIN AT67A10249 Mar-07 80 mos

8 Lift Truck Me Kim Rodgers Cilicapllal 97 Simonds Drive Dartmouth NS 83B INK 902468.1210 LIft Truck Lease - SIN AT87A10259 Mar-07 60 mos

9 Lift Truck Ms Kim Rod ers Cllica ilal 97 Simonds Drive Dartmouth NS B391NK 902-068 .1210 Lift Truck Lease - SIN AT87A10261 Mar-07 60 mos

10 Llft Truck Ms Kim Rodgers Cltloapllal 97 Simonds Drive Dartmouth NS 838 INK 902x768 .1210 Lift Truck Lease - S/N AT87A10260 Mar-07 80 mos

11 Lift Truck Ms Kim Rodgers Cllleepltal 97 Simonds Drive Dartmouth NS 638 INK 902x168 .1210 Modal 0045K-LB SWB Se -02 60 mos

12 Wave Stock Picker Me Kim Rodgers Cilica lial 97 Simonds Drive Dartmouth NS B3B INK 902-468.1210 Crown Llrt SIN -9A145503 Oct-08 36 mos

13 Skldsteer Loader Mr Dan Vernon
Cage Credit - C/O J.G VanOostrvm
Farm E quipment Ltd. 170 Route 358 Port Williams NS BOP 1TO 902.582.3311

Forest Nursey - Case loader - Serial is
JAF0385373 Me -03 60 mos

14

15

16

17

IN First Name a a e Corn a
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Schedule 2.3(b)

Boat Harbour Documents

The following is a list of material Boat Harbour Documents:

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;

2. Memorandum of Understanding made December 1, 1995 between Her Majesty the
Queen in Right of the Province of Nova Scotia and Scott Maritimes Limited;

3. 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;

4. Licence Agreement made December 31, 1995 between Her Majesty the Queen in Right
of the Province of Nova Scotia and Scott Maritimes Limited ;

5. Indemnity Agreement made December 31, 1995 between Her Majesty the Queen in Right
of the Province of Nova Scotia and Scott Maritimes Limited;

6. 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;

7. Equipment Lease dated January 1, 1996 between Her Majesty the Queen in Right of the
Province of Nova Scotia and Scott Maritimes Limited;

8. 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;

9. 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;

10. Memorandum of Understanding made September 21, 2001 between Kimberly-Clark Inc.
and Pictou Landing Indian Band;

11. 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 - 23(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.

n Boat Harbour Treatment Facility Remediation Alternatives - Phase 11 Final Report
(1993) - Jacques Whitford

n Wastewater Treatment Study - Evaluation of Options (1991) -Simons

n An Investigation of Sediment Characteristics at Boat Harbour Treatment Facilities
(1992) - Jacques Whitford

• Water Usage Survey (1991) -Simons

• Effluent Improvement Programme (1993) - Beak

n Environmental Benefits of Scott Maritimes Mill Process Changes (1993) - Beak

n Proposed Effluent Reduction Program (1993) -Beak

n Ocean Circulation Study of Pictou Road (1994)-ASL Environmental

n Pulp Mill Effluent Dispersion in Pictou Road (1994) - ASA Consulting

n Boat Harbour Marine Outfall Project - Marine Geophysical Survey Report (1994)
- Jacques Whitford

n First Cycle Aquatic Environmental Effects Monitoring Program Boat Harbour
Waste Water Treatment Facility (1996) - Jacques Whitford

n Cycle 3 EEM Interpretive Report prepared by Stantec Consulting dated March
2004

NP NNS APA - 3.1(v)(iv) Page ! of 4
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n Cycle 4 EEM Interpretive Report prepared by Ecometrix Inc. dated March 2007.

n Cycle 2 Environmental Effects Monitor Program Interpretive Report Evaluation
(2000)- Environment Canada

n Risk Analysis Report for Remediation of Boat Harbour Stabilization Lagoon
Tidal Flushing Option (2002) - Jacques Whitford , Cantox, Coastal Ocean
Associates Inc.

n Human Health Risk Assessment of Pictou Landing Community Exposures
Associated with Boat Harbour (1997) - Cantox

n Archaeological Assessment of the Proposed Pipeline from the Boat Harbour
Effluent Treatment Facility to Northumberland Strait , Pictou County (1994) -
Jacques Whitford

n Initial Environmental Assessment of a Pipeline and Diffuser Proposal for the Boat
Harbour Treatment Facility (1994) - Jacques Whitford

n Shoreline Remediation , Boat Harbour Stabilization Lagoon (1997) - Jacques
Whitford

n Risk Analysis and Decommissioning Study Indian Reserve No. 37, Boat Harbour,
Nova Scotia. ( 1998)- Jacques Whitford

n 2000 Sediment Sampling at the Boat Harbour Treatment Facility Stabilization
Lagoon- A (2001 ) Jacques Whitford

n IR37 - Aquatic and Terrestrial Monitoring Boat Harbour , Nova Scotia-B (2001)
Jacques Whitford

n Return of Boat Harbour to a Tidal Estuary, Project Description-A (2003) -
Jacques Whitford

n Boat Harbour EA Evaluation : Sediment Transport Modeling and Conservative
Tracer Simulation Final Report (2004)-ENSR

n Preliminary Effluent Diffuser Study for Kimberly-Clark Nova Scotia- A (1999) -
ENSR

n Preliminary Effluent Diffuser Study Addendum A: Modeling Evaluation at
Location D (1999) - ENSR

n 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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• IIDPE Slip Liner Feasibility (2006). - AMEC

n Depth of the A.S. Basin (2006) - JPS Industries

n Evaluation of Effluent Treatment Alternatives (2000) - Simons

• Wetlands Feasibility Report (2006) - Brown & Caldwell

• Boat Harbour Treated Effluent Pipeline Routing Options (2005) - CBCL

n Pre-diffuser System Report (2000) - ENSR

n Phase I Assessment (Parts) (2004) - InteGreyted International

n Phase I Assessment (Parts) (1997) - Adirondack Environmental Services

n 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

n Assessment of the Potential for Eutrophication of Boat Harbour (2005) - ENSR

n 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.

n A Supplementary Study to Assess the Sediment Characteristics of the Estuary 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).

NPNS APA -3.I(v)(iv) Page 3 o(4
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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).

n 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 (NSD 10430).

• Boat Harbour Remediation Options Boat Harbour Treatment Facility (1994)

NPNS APA-3.l(v),Civ) Page 4 of4
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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)
n 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. I dated
May 4, 1990)

n The permit does not contain any provisions for transferring ownership.

Air Approval No. 2006-054333 for Air Emissions (January 29, 2008)
n Requires written consent to transfer.

Approval No. 76-294 (April 7,1977)
n Review of pollution abatement technology and development of an air quality

monitoring program.

Approval No. 77-83 (November 9,1977)
n Scrubber installation on recovery boiler for particulate emissions reduction.

Approval No. 72-184 (November 21, 1972)
n Installation of recaust effluent clarifier.

Approval No. 71-45 (June 20,1971)
n Installation of the wood room screening system- no longer in use or onsite.

Approval No. 2008-061155 (March 3, 2008)
n Installation of an onsite holding tank for sewage collection for shutdowns.

Registration No. 2002-026118-TO1 (May 19, 2005)
n Registration for public (mill use) drinking water supply system.

Petroleum Storage Tank Registry Master No. PST-0973-N (December 2, 2003)
n Pertaining to petroleum storage tanks.

Assignment and Consent Agreement (November 30, 2004)
n Pertaining to transfer of six (6) of these approvals (96-033, 3824, 76-294, 77-83,

2001-024291-R01, & 78-288).

WIN'S APA - 3.1 (bb)(ii) Page 1 of2
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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 Registration No. 2006 -054369-002 (October 3,
2007).

n 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)
n As related 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 to withdraw water (September
25, 2000)

n Withdrawal of water for woodland 's activities.

Approval No. 2001 -024291 -ROI (October 10, 2002)
n 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 - No. 2007-057857 (August 20, 2007).
n 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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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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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 Pictou 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.

NPNS APA 3. 1(bb)('v)
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Schedule 1.1(e)

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.
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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 

211

Jennifer.doucet
John R



212



213



 

 

 

 

 

 

 

 

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 
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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 
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THIR AMENDMENT OF CREDIT AGREEMENT

THIS THIRD AMENDMENT OF CREDIT AGREEMENT made as of the
2 r~ day of ~~ , 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 unimited 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 Januar
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 puroses (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 considetation (the receipt and sufficiency of which are hereby acknowledged),
the parties hereby agree as follows:

ARTICLE 1
INTERPRET A TION

1.1 Defmitions

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 Loan, 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 Derinitions

In Section 1.1 of the Credit Agreement:

(a) the definition of "Facilty 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 dáiwdown 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.

Tor#: 2352827.3
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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 wil 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 WARRNTIES

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 waranties without independent
inquiry, that subject to ths Third Amendment, the representations and waranties of the
Borrower contained in the Credit Agreement are and wil be tre, 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 waranties were made as of a
particular date, in which case they were tre, correct and complete in all material respects on and
as of such date.

ARTICLE 6
MISCELLANEOUS

6.1 Oblieations

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 pary, and agrees that

Tor#: 2352827.3
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the Credit Agreement as amended by ths 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 Governine Law

This Amendment shall be governed by, and constred in accordance with, the
laws of the Province of Ontaro 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
counterpars, including by facsimile or PDF, with the same effect as if all paries had signed and
delivered the same document, and all the counterpars wil be constred together to be an original
and constitute one and the same instrent.

(The next page is the signature page.)

Toi1l: 2352827.3
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IN WITNESS WHEREOF the parties have executed this Third Amendment as of
the date first wrtten above.

by

NOVA SCOTIA

Co-President

AZURE MOUNTAIN CAPITAL
FINANCIAL CORPORATION

by

Name: Josh Wolf-Powers

Title: Co-President and

Assistant Secretary

Tor#: 2352827.3
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IN WITNESS WHEREOF the paries have executed this Thd Amendment as of
the date fist written above.

NORTHERN PULP NOVA SCOTIA
CORPORATION

by

Name: Tim Fazio

Title: Co-President

AZURE MOUNTAIN CAPITAL
FIANCIA CORPORATIONft.

Name: Josh olf-Powers

Title: Co-President and

Assistant Secretar

by

Tor#: 2352827.3
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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 
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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 
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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 
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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 
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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 
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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
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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 meaning 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;
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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.

1.4 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.
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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 "until" 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.
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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 Day 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.

3.2 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.

3.4 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 5E8
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

follows:
So long as any of the Obligations exist, the Debtor covenants and agrees as
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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;

(c) 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;

(d) 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;

(e) without legal process, enter any premises where the Collateral may be situated
and take possession of the Collateral by any method permitted by law;

(f)

(g)

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;

(h) 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;

(i)

G)

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;

(k) 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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(1)

(m)

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:

(i) the Secured Party may appoint any Person as Receiver, including an
officer or employee of the Secured Party;

(ii) 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;

(iii) 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

(n) take any other action, suit, remedy or proceeding authorized or permitted by this
Agreement, the Act or by law or equity.

6.2 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

Tor#: 2142282.3

327



-15-

(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
in 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

(c) 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:

(b)

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

if to the Debtor, at:

Northern Pulp Nova Scotia Corporation
260 Abercrombie Granton Branch Road
New Glasgow, NS B2H 5E8
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:

(i)

(ii)

written agreement made between the Secured Party and the Debtor; or

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.

10.4 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.

Tor#: 2142282.3

330



-18-

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 existence 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

Tor#: 2142282.3

332



-20-

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 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

Title: Co-President and Assistant
Secretary

ame: Josh Wolf-`Powers

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.

AZURE MOUNTAIN CAPITAL
FINANCIAL CORPORATION

by
Name : Josh Wolf-Powers
Title: Co-President and Assistant

Secretary

NORTHERN FLUL R NOVA SCOTIA
CORPORA

by
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SCHEDULE A

Names

Business Names

Former Names

Predecessor Names
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SCHEDULE B

Location of Collateral
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NPNS APA

Schedule 3.1(o)

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 1XO

Timberlands Office Equipment 251 Lancaster Cres., Debert, N.S. BOM 1G0

Timberland's Nursery Equipment,
Building, Property

381 Plains Rd., Debert, N.S. BOK IGO

INVENTORY LOCATIONS

Various Inventories including Raw
Materials, WIP, Parts etc.

Pulp Mill - 260 Granton Abercrombie Branch Rd., New Glasgow, N.S.
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 5E6

Stellarton Pulp Warehouse - 114 Acadia Ave., Stellarton, N.S. BOK I SO

Mulgrave Wharf - 428 Main St., Mulgrave, N.S. BOE 2G0

Pier "C" Pictou Wharf- 52 Depot St., Pictou, N.S. BOK 1H0

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(o) 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 
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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. 
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A Commissioner for Oaths in and for the Province of Nova Scotia 
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SCHEDULE "B" 

"Security" means, collectively: 

(a) 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; 

 
(b) 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; 
 

(c) 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; 
 

(d) 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 
 

(e) 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, 
c) 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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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 
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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. 
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A Commissioner for Oaths in and for the Province of Nova Scotia 
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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. 
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A Commissioner for Oaths in and for the Province of Nova Scotia 
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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. 
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A Commissioner for Oaths in and for the Province of Nova Scotia 
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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. 
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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. 
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This is Exhibit “V” referred to in the Affidavit of 
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sworn before me this 16th day of June, 2020. 

 

____________________________________________ 

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

403

Jennifer.doucet
John R



404



405



406



407



408



 

 

 

 

 

 

 

 

This is Exhibit “W” referred to in the Affidavit of 

Bruce Chapman 

sworn before me this 16th day of June, 2020. 
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This is Exhibit “X” referred to in the Affidavit of 
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sworn before me this 16th day of June, 2020. 
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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. 
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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. 
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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. 
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This is Exhibit “BB” referred to in the Affidavit of 
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sworn before me this 16th day of June, 2020. 
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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 24,871$                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                    

343,079$              370,772$                

Liabilities
Current

Accounts payables and accruals 32,601$                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)                   

343,079$              370,772$                
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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 275,827$          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 (9,226)$             41,145$            
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NRNS Consolidated - Unaudited Unaudited Unaudited
Does not 

include ARO, 

DIT or 

Pension 

revaluations.  

No 

Impairment 

calculation, 

and no 

update of 

biological 

asset

Does not  

include final 

DIT.   No 

Impairment 

calculation.  

Audit 

completed for  

NTNS only 

2019 2018

STATEMENT OF COMPREHENSIVE INCOME

Sales 275,827     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 4,894         5,871          

General and administrative expenses 15,709       5,459          

45,886       29,562        

Operating income (loss), before other items

and income taxes 10,079       78,716        

Other items

Loss on Land 794             

Biological asset fair value loss 20,882        

Finance expense, net 16,765       18,086        

Net income (loss) before taxes (6,687)        38,954        

Income taxes

Recovery of deferred income taxes

Net income (loss) for the year (6,687)        38,954        

Comprehensive income

Remeasurement of employee benefit

obligation 4,730          

Net income and comprehensive income

for the year (6,687)            43,684            

STATEMENT OF FINANCIAL POSITION

Assets

Current

Cash and cash equivalents 24,871       15,944        

Receivables 21,496       51,985        

Prepaids 3,772         3,692          

Inventories 26,680       31,525        

76,819       103,146      

Biological Asset 81,600       81,600        

Plant and equipment and Land 149,345     147,621      

307,764         332,367          

Liabilities

Current

Payables and accruals 32,601       44,898        

Government loans and Capital Lease 17,650       19,005        

50,251       63,903        

Advances from common controlled

companies 173,624     172,130      

Government loans/Long Term Debt 68,916       70,397        

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 

Other non-current liabilities 2,150         2,150          

356,962     374,879      

Shareholder's deficiency

Share capital 7,920         7,919          

Accumulated other -             

comprehensive loss (17,569)      (17,569)       

Deficit (39,549)      (32,861)       

(49,198)      (42,511)       

307,764         332,368          
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Northern Resources

Balance Sheet  2020

April 2020 Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual

Jan Feb Mar Apr May June July Aug Sept Oct Nov Dec

HST Rec 3,517 3,517 3,517 0 0 0 0 0 0 0 0 0

Investement in Subsiduary 7,502,470 7,502,470 7,502,470 7,502,470 0 0 0 0 0 0 0 0

Assets 7,505,987 7,505,987 7,505,987 7,502,470 0 0 0 0 0 0 0 0

Inter co payable 3,634,383 3,634,383 3,634,383 3,630,866 0 0 0 0 0 0 0 0

Trade Payable 0 0 0 0 0 0 0 0 0 0 0 0

HST Payable 0 0 0 0 0 0 0 0 0 0 0 0

Common Shares 7,918,734 7,918,734 7,918,734 7,918,734 0 0 0 0 0 0 0 0

Equity (4,047,130) (4,047,130) (4,047,130) (4,047,130) 0 0 0 0 0 0 0 0

Liability & Equity 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 Actual Actual Actual Actual Acutal Acutal Acutal Acutal Acutal Acutal Acutal Acutal

Jan Feb Mar Apr May June July Aug Sept Oct Nov Dec Total 1st Q 2nd Q 3rd Q 4th Q Total

Management Fee Income 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

Management Fee 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

Board Fees and Professional Fees (audit) 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)

Travel and Meetings, Meals and Entertainment 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Legal Fees 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Other Expense 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Cost of Sales 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

Operating Income 0 0 0 3 0 0 0 0 0 0 0 0 3 0 3 0 0 3

Interest Income 0 0 0 3 0 0 0 0 0 0 0 0 3 0 3 0 0 3

Interest Expense 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Exchange 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Earnings Before Taxes 0 0 0 (0) 0 0 0 0 0 0 0 0 7 0 7 0 0 7

Income tax 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Net Income 0 0 0 (0) 0 0 0 0 0 0 0 0 7 0 7 0 0 7

EBITDA

Depletion 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Interest Income / Expense net 0 0 0 (3) 0 0 0 0 0 0 0 0 (3) 0 (3) 0 0 (3)

Income Taxes 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

EBITDA 0 0 0 (3) 0 0 0 0 0 0 0 0 3 0 3 0 0 3

Cash Contribution 0 0 0 (0) 0 0 0 0 0 0 0 0 7 0 7 0 0 7
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Northern Pulp Nova Scotia Corporation

Non-consolidated Financial Statements

December 31

2019 2018

STATEMENT OF COMPREHENSIVE INCOME

Sales 275,827    326,539         

Cost of sales 222,467    221,549         

Gross profit 53,360      104,990         

Operating costs

Selling and distribution 25,282      18,232           

Depreciation expense 4,894        5,871             

General and administrative expenses 15,155      5,062             

45,332      29,165           

Operating income (loss), before other items

and income taxes 8,028        75,825           

Other items

Finance expense, net 13,452      14,697           

Net income (loss) before taxes (5,424)       (14,697)          

Income taxes

Recovery of deferred income taxes -            -                  

Net income (loss) for the year (5,424)       (14,697)          

Comprehensive income

Remeasurement of employee benefit

obligation -            4,730             

Net income and comprehensive income

for the year (5,424)       65,858           

STATEMENT OF FINANCIAL POSITION

Assets

Current

Cash and cash equivalents 24,155      12,248           

Receivables 21,493      51,665           
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Prepaids 3,511        3,644             

Inventories 26,680      31,525           

75,839      99,082           

Receivable from related party 3,640        3,629             

Invest in sub

Plant and equipment 107,031    105,307         

186,510    208,018         

Liabilities

Current

Payables and accruals 32,856      44,820           

Payable to related party

Government loans 17,222      17,222           

50,078      62,042           

Advances from common controlled

companies 173,624    172,130         

Government loans/Long Term Debt 4,135        5,474             

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 -            -                  

Other non-current liabilities 2,150        2,150             

292,007    308,094         

Shareholder's deficiency

Share capital 1                1                     

Accumulated other 

comprehensive loss (17,569)     (17,569)          

Deficit (87,928)     (82,507)          

(105,497)  (100,076)        

186,510    208,018         

574



Northern Pulp Nova Scotia Company
Financial Dashboard

Monthly Hightlights:

1

2

3

4

5

(CAD) (CAD)

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       

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)          

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)      

April 30, 2020

STATEMENT OF INCOME

STATEMENT OF CASH FLOW

STATEMENT OF FINANCIAL POSITION

Printed on 6/12/2020 at 10:04 AM Page 1 of 5
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Northern Pulp Nova Scotia Company

Statement of Financil Position (Unaudited)  as at

April 30, 2020

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%

Back to Dashboard

Printed on 6/12/2020 at 10:04 AM Page 2 of 5
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Northern Pulp Nova Scotia Company
Income Statement (Unaudited)  for Period Ended

April 30, 2020

(I) (II) (III) (IV) (V) (VI) (VII)

Apr 2020 Mar 2020 Apr 2019 YTD 2020 YTD 2019 Apr 2020 YTD 2020

REVENUE (CAD) (CAD) (CAD) (CAD) (CAD) (CAD) (CAD)

NET REVENUE 149,469           350,445           18,475,879     12,370,369      97,235,993        -                       -                    -57% -99% -87%

EXPENSES

FIBRE, CHEMICALS, UTILITIES & OTHER VARIABLES 949,532           672,060           9,331,350        13,160,496      54,819,597        -                       -                    41% -90% -76%

WAGES & SALARIES (Payroll Related)

Salaries - ST 1,467,670        1,346,536        700,379           4,597,737        2,904,214          -                       -                    9% 110% 58%

Salaries - OT 972                    5,399                55,585              77,776              131,125              -                       -                    -82% -98% -41%

Vacation Pay – Salary 25,359              30,123              50,961              208,886            84,806                -                       -                    -16% -50% 146%

Wages - Operating ST (43,155)              382,085           699,840           1,593,652        2,557,963          -                       -                    -111% -106% -38%

Wages - Operating Contractual OT 36,773              65,931              151,275           364,910            696,001              -                       -                    -44% -76% -48%

Wages - Operating Unplanned OT 19,152              25,461              256,415           267,472            783,873              -                       -                    -25% -93% -66%

Wages - Maintenance ST 12,912              67,988              258,154           454,505            1,089,614          -                       -                    -81% -95% -58%

Wages - Maintenance Contractual OT -                         (4)                        10,519              10,928              44,647                -                       -                    -100% -100% -76%

Wages - Maintenance Unplanned OT (513)                    709                    81,626              135,844            265,607              -                       -                    -172% -101% -49%

Wages - Other ST -                         -                         65,903              19,197              256,915              -                       -                    -100% -93%

Wages - Other OT -                         -                         9,556                2,715                 31,406                -                       -                    -100% -91%

Vacation Pay ¨C Hourly 49,933              16,649              138,498           433,301            372,159              -                       -                    200% -64% 16%

Performance Bonus -                         -                         (10,322)              -                          396,267              -                       -                    -100% -100%

CPP - Salary 29,666              33,802              37,851              138,880            149,157              -                       -                    -12% -22% -7%

EI - Salary 10,936              12,552              15,478              51,936              60,518                -                       -                    -13% -29% -14%

WCB Premium - Salary 5,743                5,621                14,117              31,256              55,979                -                       -                    2% -59% -44%

Pension Plan - Salary 19,902              20,822              40,432              102,614            163,668              -                       -                    -4% -51% -37%

Medical Health Benefits - Salary 16,159              17,313              19,180              73,799              77,076                -                       -                    -7% -16% -4%

"Life Ins, AD&D, LTD - Salary" 4,949                5,157                9,413                27,244              37,647                -                       -                    -4% -47% -28%

OPEB Medical - Salary (58,847)              27,348              26,466              20,550              105,863              -                       -                    -315% -322% -81%

"OPEB Life ins, AD&D, LTD - Salary" (8,079)                4,586                4,438                5,235                 17,752                -                       -                    -276% -282% -71%

CPP - Hourly 41,615              63,346              88,911              263,537            367,913              -                       -                    -34% -53% -28%

EI - Hourly 15,335              23,357              34,478              96,705              144,814              -                       -                    -34% -56% -33%

WCB Premium - Hourly (6,492)                5,382                22,823              23,042              91,385                -                       -                    -221% -128% -75%

Pension Plan - Hourly 238,015           252,730           245,566           975,414            982,456              -                       -                    -6% -3% -1%

Medical Health Benefits - Hourly 44,008              45,403              45,554              157,366            193,207              -                       -                    -3% -3% -19%

"Life Ins, AD&D, LTD - Hourly" 69,498              70,301              69,028              244,747            281,538              -                       -                    -1% 1% -13%

OPEB Medical - Hourly (85,716)              40,342              39,041              31,406              156,163              -                       -                    -312% -320% -80%

"OPEB Life ins, AD&D, LTD - Hourly" (3,241)                4,117                3,991                8,732                 15,964                -                       -                    -179% -181% -45%

Misc Employee Benefits (93)                      2,624                3,867                20,492              54,515                -                       -                    -104% -102% -62%

Total Wages & Salaries (Payroll Related) 1,902,464       2,575,679       3,189,024       10,439,878     12,570,211       -                      -                   -26% -40% -17%

OTHER HR & RECRUITMENT EXPENSES

Training 400                    (3,540)                32,964              (9,624)                 66,247                -                       -                    -111% -99% -115%

Relocation -                         -                         9,163                -                          10,050                -                       -                    -100% -100%

HR Advertising -                         -                         39                      -                          39                         -                       -                    -100% -100%

Interviewing Expenses -                         -                         6,802                -                          9,586                   -                       -                    -100% -100%

HR Consulting -                         -                         -                         -                          -                            -                       -                    

Awards-Employees -                         (45)                      2,240                355                    4,355                   -                       -                    -100% -100% -92%

EFAP - Employee & Family Assistance Pro 1,587                7,382                684                    9,854                 6,362                   -                       -                    -79% 132% 55%

Payroll Service Charge 7,083                3,486                5,046                19,936              24,842                -                       -                    103% 40% -20%

HR Others -                         -                         931                    10,942              2,764                   -                       -                    -100% 296%

Total Other HR & Recruitment Expenses 9,070               7,282               57,870             31,463              124,244             -                      -                   25% -84% -75%

TRAVEL

Travel - Meals & Entertainment 1,477                1,419                3,592                4,124                 7,410                   -                       -                    4% -59% -44%

Travel - Regular Rate Mileage 4,089                14,462              33,683              51,086              118,404              -                       -                    -72% -88% -57%

Travel - Fuel 18                      284                    29                      301                    291                      -                       -                    -94% -39% 4%

Travel - Accomodation -                         3,570                7,500                7,909                 22,047                -                       -                    -100% -100% -64%

Travel - Airfare -                         -                         7,002                3,943                 23,949                -                       -                    -100% -84%

Travel - Car Rental 118                    1,100                2,800                1,218                 10,072                -                       -                    -89% -96% -88%

Travel - Other (6,490)                1,435                1,051                (3,825)                 4,967                   -                       -                    -552% -718% -177%

Total Travel (789)                   22,270             55,656             64,756              187,139             -                      -                   -104% -101% -65%

OPERATING SUPPLIES

General Operating Supplies 15,435              8,022                138,731           60,401              322,809              -                       -                    92% -89% -81%

Lab Supplies (88)                      (3,567)                7,056                (928)                    54,187                -                       -                    -98% -101% -102%

Safety Supplies 6,082                (14,396)              32,932              29,600              188,582              -                       -                    -142% -82% -84%

Tools 364                    (4,823)                22,006              1,928                 82,195                -                       -                    -108% -98% -98%

Knives & Blades -                         -                         14,117              19,562              125,001              -                       -                    -100% -84%

Felts & Fabrics -                         -                         96,390              -                          184,709              -                       -                    -100% -100%

Chemicals - other (12,856)              286,771           1,391                760,458            18,277                -                       -                    -104% -1024% 4061%

Grease & Lubricant 69,661              (10,393)              3,649                67,852              69,994                -                       -                    -770% 1809% -3%

Fuel (Mobile Equipments) 8,908                9,488                49,877              121,224            180,712              -                       -                    -6% -82% -33%

Total Operating Supplies 87,507             271,103          366,150          1,060,096        1,226,466          -                      -                   -68% -76% -14%

MAINTENANCE SUPPLIES

Maint. Material - General 703                    (1,018)                1,712                2,855                 11,915                -                       -                    -169% -59% -76%

Electrical Spares (2,206)                4,045                39,522              43,494              209,821              -                       -                    -155% -106% -79%

Instrumentation Spares 518                    1,356                (5,632)                11,118              84,760                -                       -                    -62% -109% -87%

Mechanical Spares 8,224                (1,248)                413,234           134,843            1,804,876          -                       -                    -759% -98% -93%

Civil Spares 21                      8,019                2,419                27,727              17,046                -                       -                    -100% -99% 63%

Non Inventory Parts -                         -                         -                         -                          -                            -                       -                    

Freight - Materials & Supplies 1,990                23,221              19,836              387,989            101,394              -                       -                    -91% -90% 283%

Spare Parts Inventory Discrepancies (815)                    (35,385)              (14,600)              (35,857)              (11,586)                -                       -                    -98% -94% 209%

Total Maintenance Supplies 8,435               (1,010)               456,490          572,170           2,218,227          -                      -                   -935% -98% -74%

CONTRACT SERVICES

Contract Consulting Services 20,505              45,915              26,000              203,260            96,126                -                       -                    -55% -21% 111%

Contract Security Services 25,193              16,128              33,795              93,050              113,906              -                       -                    56% -25% -18%

Contract Janitorial Services 8,428                6,613                9,900                26,953              47,587                -                       -                    27% -15% -43%

Contract Environment waste disposal -                         -                         -                         -                          (67,752)                -                       -                    -100%

Contract High Pressure Cleaning 132,417           98,184              49,312              392,391            105,186              -                       -                    35% 169% 273%

Contract Tire -                         -                         -                         -                          -                            -                       -                    

Contract Roll Repair -                         (192)                    (10)                      (3,445)                 89,802                -                       -                    -100% -100% -104%

Total Contract Services 186,543          166,648          118,997          712,209           384,855             -                      -                   12% 57% 85%

OTHER SERVICES

General External Services 171,578           100,999           141,633           635,358            392,259              -                       -                    70% 21% 62%

Electrical/Instrumentation External Ser 47,103              (36,052)              120,274           104,470            425,369              -                       -                    -231% -61% -75%

Mechanical External Service 13,187              87,305              64,851              (340,800)            1,159,841          -                       -                    -85% -80% -129%

Welding External Service -                         -                         -                         (12,155)              8,388                   -                       -                    -245%

Scaffolding External Service (2,990)                (11,232)              10,012              77,143              48,398                -                       -                    -73% -130% 59%

Engineering External Service 3,664                (4,572)                2,000                (31,588)              6,009                   -                       -                    -180% 83% -626%

Amortized Annual Shutdown -                         -                         766,667           -                          3,066,667          -                       -                    -100% -100%

Major Maintenance -                         (6,514)                -                         (6,514)                 -                            -                       -                    -100%

Operations External Service -                         (3,730)                14,858              (1,730)                 17,824                -                       -                    -100% -100% -110%

Total Other Services 232,541          126,205          1,120,295       424,184           5,124,755          -                      -                   84% -79% -92%

LEASE & RENTAL

Building & Land - Leases and Rent 2,585                -                         1,302                17,538              5,208                   -                       -                    98% 237%

Equipment & Tools Leases and Rent 1,431                (11,285)              3,622                (1,181)                 18,529                -                       -                    -113% -61% -106%

Auto Leases -                         (1,040)                623                    (1,040)                 3,106                   -                       -                    -100% -100% -133%

Total Lease & Rental 4,015               (12,325)             5,547               15,318              26,843                -                      -                   -133% -28% -43%

LOG EXPENSES

Felling 4,830                6,036                100,105           147,312            692,720              -                       -                    -20% -95% -79%

Skidding 7,904                11,663              155,045           242,496            1,030,912          -                       -                    -32% -95% -76%

Processing 10,749              13,078              192,558           333,698            1,388,796          -                       -                    -18% -94% -76%

Harvesting 7,737                14,808              174,976           266,362            651,938              -                       -                    -48% -96% -59%

Harvesting Bonus 201                    290                    (51,395)              1,687                 165,536              -                       -                    -31% -100% -99%

Chipping -                         112,606           (168,393)           37,598              (686,330)              -                       -                    -100% -100% -105%

Unloading 47                      67                      158,283           53,482              651,161              -                       -                    -30% -100% -92%

Loading 3,878                5,533                34,063              76,278              241,128              -                       -                    -30% -89% -68%

Trucking 44,978              63,031              437,427           676,461            2,381,866          -                       -                    -29% -90% -72%

Forwarding -                         -                         -                         -                          -                            -                       -                    

Environmental -                         1,260                (1,049)                (1,420)                 159                      -                       -                    -100% -100% -993%

Merchandising -                         -                         -                         1,704                 5,280                   -                       -                    -68%

Forestry Supplies -                         (257)                    453                    (257)                    9,196                   -                       -                    -100% -100% -103%

Construction (243)                    (2,215)                83,422              106,041            817,245              -                       -                    -89% -100% -87%

Bridges -                         570                    2,243                945                    (278,224)              -                       -                    -100% -100% -100%

Culverts -                         (1,413)                -                         (1,413)                 -                            -                       -                    -100%

Floating 816                    1,206                35,815              16,720              161,877              -                       -                    -32% -98% -90%

Road Maintenance -                         -                         1,896                -                          3,304                   -                       -                    -100% -100%

Road Building Smoothing -                         -                         (127,714)           -                          697,090              -                       -                    -100% -100%

Road Building Clearing 3,126                4,366                -                         (14,323)              (512,099)              -                       -                    -28% -97%

Chem Applications -                         -                         -                         -                          -                            -                       -                    

Private Silviculture Rebate -                         -                         (6,718)                (69,021)              (242,153)              -                       -                    -100% -71%

Crown Silviculture Rebate (2,439)                (63,190)              -                         (115,373)            6,893                   -                       -                    -96% -1774%

Siviculture Fees -                         -                         5,849                15,997              42,293                -                       -                    -100% -62%

General Siviculture Costs -                         (835)                    1,063                (8,890)                 23,276                -                       -                    -100% -100% -138%

Siviculture Smothing -                         -                         307,300           -                          1,396,871          -                       -                    -100% -100%

Siviculture Clearing -                         -                         (324,305)           13,355              (1,297,219)          -                       -                    -100% -101%

Woodland Operation Clearing (410,451)           (339,968)           (142,519)           (1,746,669)        (1,706,032)          -                       -                    21% 188% 2%

-                         -                         -                         -                          -                            -                       -                    

Total Log Expenses (328,865)          (173,364)          868,403          32,771              5,645,484          -                      -                   90% -138% -99%

NURSERY

Seedlings -                         -                         -                         -                          -                            -                       -                    

Fertilizer -                         -                         -                         -                          9,996                   -                       -                    -100%

Peat Moss -                         -                         -                         -                          -                            -                       -                    

Seed -                         -                         -                         -                          4,250                   -                       -                    -100%

Planting Containers -                         2,631                675                    2,631                 17,090                -                       -                    -100% -100% -85%

Fuel Oil -                         207                    1,419                1,353                 4,370                   -                       -                    -100% -100% -69%

Lead Free Gas -                         -                         -                         (53)                       -                            -                       -                    

Diesel 765                    61                      -                         878                    397                      -                       -                    1163% 121%

Nursery Clearing (11,633)              (11,624)              (138,929)           (41,488)              (212,712)              -                       -                    0% -92% -80%

Total Nursery (10,868)             (8,725)               (136,834)          (36,677)              (176,609)             -                      -                   25% -92% -79%

OFFICE & ADMINISTRATION

Professional Fees & Services 7,009                23,383              33,540              452,883            167,806              -                       -                    -70% -79% 170%

Legal Fees 15,796              136,153           26,992              919,999            419,615              -                       -                    -88% -41% 119%

License & Registration 100                    3,731                5,036                11,232              18,933                -                       -                    -97% -98% -41%

Management Fees 276,983           295,362           268,955           1,182,876        1,061,401          -                       -                    -6% 3% 11%

Custom Duties 15                      109                    (9,623)                704                    2,513                   -                       -                    -86% -100% -72%

Freight/Courier -                         -                         55                      -                          55                         -                       -                    -100% -100%

Advertising -                         (175)                    -                         (19,175)              13,456                -                       -                    -100% -243%

Donations 100                    (69)                      7,692                1,812                 21,153                -                       -                    -245% -99% -91%

Promotion -                         (125)                    214                    14,251              214                      -                       -                    -100% -100% 6568%

Events -                         (177)                    650                    4,009                 8,509                   -                       -                    -100% -100% -53%

Memberships & Professional Dues -                         2,030                18,614              3,009                 62,684                -                       -                    -100% -100% -95%

Subscriptions 7,935                4,050                851                    13,305              9,502                   -                       -                    96% 833% 40%

Safety Awards, Meetings, Promotion -                         -                         -                         -                          431                      -                       -                    -100%

Meals and Entertainment -                         1,906                2,880                6,276                 12,029                -                       -                    -100% -100% -48%

Food Purchases 2,396                (1,675)                3,215                15,631              30,715                -                       -                    -243% -25% -49%

Computer Supplies & Software Maintenanc 10,054              12,245              18,132              45,824              55,460                -                       -                    -18% -45% -17%

Computer Hardware (small asset value) 216                    (984)                    1,907                981                    10,953                -                       -                    -122% -89% -91%

Office Supplies and Postage 229                    (4,199)                10,092              526                    46,785                -                       -                    -105% -98% -99%

Office Equipment and Furniture (small a -                         (118)                    2,996                (118)                    3,048                   -                       -                    -100% -100% -104%

Telephone 238                    11,328              8,787                28,350              34,204                -                       -                    -98% -97% -17%

Utilities (Admin) 142,934           1,304,657        75                      3,005,063        793                      -                       -                    -89% 191500% 378868%

Insurance 127,927           114,029           84,253              494,187            337,162              -                       -                    12% 52% 47%

Property Taxes 29,274              30,103              30,109              119,582            121,216              -                       -                    -3% -3% -1%

Bad Debts -                         -                         -                         -                          -                            -                       -                    

Miscellaneous Expense (129,945)           (4,814)                166,828           124,133            172,017              -                       -                    2599% -178% -28%

Admin Expense Clearing Account 4,389                6,337                (128,924)           (81,834)              (521,821)              -                       -                    -31% -103% -84%

Total Office & Admin. 495,650          1,933,087       553,324          6,343,505        2,088,832          -                      -                   -74% -10% 204%

DEPRECIATION & AMORTIZATION

Depreciation & Amortization 353,319           356,073           430,821           1,424,760        1,700,991          -                       -                    -1% -18% -16%

Total Depreciation & Amort. 353,319          356,073          430,821          1,424,760        1,700,991          -                      -                   -1% -18% -16%

TOTAL OPERATING EXPENSES 3,888,554        5,934,983        16,417,093     34,244,928      85,941,036        -                       -                    -34% -76% -60%

FINANCIAL COSTS, NET

Bank  & Service Charges 355                    563                    2,135                3,572                 5,772                   -                       -                    -37% -83% -38%

Finance Discount -                         -                         -                         -                          -                            -                       -                    

Interest Expenses 54,127              54,163              55,339              217,514            254,336              -                       -                    0% -2% -14%

Intercomapny interest expense/income 790,408           816,750           1,061,021        3,187,966        4,244,084          -                       -                    -3% -26% -25%

Interest Income (10,647)              (11,038)              (17,278)              (96,118)              (88,902)                -                       -                    -4% -38% 8%

Foreign Exchange (realized) Gain/Loss 30                      7,106                115,605           (177,368)            (265,296)              -                       -                    -100% -100% -33%

Foreign Exchange (unrealized) Gain/Loss 48,683              (138,375)           (363,456)           (262,778)            707,096              -                       -                    -135% -113% -137%

Total Financial Costs, Net 882,957          729,169          853,367          2,872,788        4,857,089          -                      -                   21% 3% -41%

PROFIT / (LOSS) BEFORE INCOME TAX (4,622,041)     (6,313,707)     1,205,419     (24,747,346)   6,437,868       -                  -                -27% -483% -484%

Other Revenue & Expenses

Miscellaneous Revenue (35,859)              (43,665)              11,142              (186,457)            (100,866)              -                       -                    -18% -422% 85%

Expense Recovery -                         (137,312)           (158,255)           (152,215)            125,490              -                       -                    -100% -100% -221%

Gain/Loss on Fixed Asset Disposal 1,286,097        100,641           -                         1,386,739        -                            -                       -                    1178%

Total Other Revenue & Exp. 1,250,239        (80,335)              (147,113)           1,048,067        24,624                -                       -                    -1656% -950% 4156%

NET PROFIT / (LOSS) (5,872,280)     (6,233,372)     1,352,533     (25,795,414)   6,413,245       -                  -                -6% -534% -502%

Back to Dashboard

BudgetActual

(I) to (II) (I) to (III) (I) to (VI) (IV) to (V) (IV) to (VII)

Change %
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Northern Pulp Nova Scotia Company Back to Dashboard

Statement of Cash Flow (Unaudited)  For Period Ended

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:

OA Net Income/(Loss) (5,872,280) (6,233,372) (25,795,414)

OA Adjustmets to Reconcile Net Income/(Loss) to Net Cash from Operating Activities:

OA Deprectiation 353,319 356,073 1,424,760

OA Foreign Exchange (Unrealized) Gain/Loss 48,683 (138,375) (262,778)

OA Deferred Revenue 129,411 129,411 517,642

OA Allowance of Doubt Debt - - -

OA Changes in Operating Assets & Liabilities:

OA Accounts & Other Receivable 458,466 856,577 20,289,295

Pulp Trade Accounts Receivable - (972) (15,574,778)

Log Trade Accounts Receivable (230,539) (790,930) (2,455,679)

Foreign Exchange - Pulp Trade A/R - 1,059 173,220

Intercompany AR - (185) (185)

GST/HST Receivable (178,669) (85,745) (1,898,087)

Vacation Advance - - -

Other Receivables (258) (4,804) (3,800)

Insurance Receivables - - -

Accrued Receivables (49,000) 25,000 (529,986)

(458,466) (856,577) (20,289,295)

OA IC Interest Receivable/Payable, Net (12,118,679) 816,750 (11,301,929)

Intercomapny interest receivable/payabl 12,118,679 (816,750) 11,301,929

OA Advance & Prepayments 275,094 10,908,824 12,327,605

Prepaid Insurance (103,693) (85,462) (282,906)

Prepaid Property Tax - (30,103) (90,308)

Prepaid Other 20,744 (10,728,657) (11,194,907)

Prepaid Fibre (192,144) (64,603) (759,485)

#N/A - - -

(275,094) (10,908,824) (12,327,605)

OA Accounts Payable and Accruals (671,736) (1,545,452) (24,586,700)

Trade Account Payables 761,116 226,471 5,527,634

Foreign Exchange -  Trade AP (10,661) 3,944 (3,046)

Freight Clearing Account - 7,415 7,415

Goods Received / Invoice Received 26,301 509,741 3,050,505

Holdbacks Payable 9,291 485,787 2,626,165

Other Payables 351,981 813,236 3,487,875

AP Pulp Rebates - - 8,290,934

Intercompany payable (767,979) (548,304) (778,338)

Intercompany autoposting (3,517) - (3,517)

GST/HST Payable (3,231) 10,882 399,916

Non-Resident Witholding Tax Payable - - 65

Defer Revenue 129,411 129,411 517,642

Accrued Interest Payable (53,600) - (52,820)

Accrued Logging Cost Payable - - -

Accrued Other - - 393,725

Reserve - Environmental Liabilities - - -

Accrued Annual Shutdown - - -

Foreign Exchange - Open item GL (96,136) 133,373 71,806

Consignment Liabilities - - 19,388

Electricity Accrual 37,379 (51,753) 49,782

Wages Payable 287,107 (131,914) 522,929

Salaries Payable - - -

Accrued Vacation Payable - - -

Income Tax Payable - (424) 232,866

Canada Pension Plan Payable 14,405 (6,597) 86,121

Employment Insurance Payable 5,312 (2,441) 29,294

Union Dues Payable (51) - 60

WCB Payable 901 (270) 10,731

Garnishees Payable - - 886

Health Benefits Payable - Manulife (20,926) (32,077) 36,497

Social Club Dues Payable - - 4,305

AP Charitable Donations - - 291

Other Employee Deduction - 1,033 2,749

Wages Payable - Banked Overtime Salary - - 3,706

AP Hourly Benefit Pension 4,632 (2,058) 51,134

AP Hourly Benefit Other Payroll - - -

Accrued Vacation Payable Salary - - -

AP Slry Benefit Pension - - -

Current Portion - LT Loan - - -

#N/A - - -

#N/A - - -

#N/A - - -

#N/A - - -

671,736 1,545,452 24,586,700

OA Inventory 1,630,373 1,253,481 13,844,076

Inventory - Pulp - - (4,582,792)

Pulp in Transit - - (241,227)

Pulp Work In Progress - - (234,220)

Provision - Non Current part Inventory - - -

Inventory - Softwood Logs (718,143) (656,963) (2,993,192)

Inventory - Hardwood Logs (216,146) (15,167) (436,482)

Inventory - Onsite Softwood Chips (214,152) - (1,792,254)

Inventory - Onsite Hardwood Chips - - -

Chemical Inventory 967 (278,348) (1,955,140)

Other Chemical Inventory (616) (19) 1,061

Hog Fuel Onsite Inventory (416,257) (117,757) (407,222)

Packaging Material Inventory - - 20,876

Operating Supplies Inventory (81,581) (5,944) (89,481)

Spare Part Inventory 3,922 (36,368) (81,255)

Seedlings Inventory 11,633 11,624 41,488

Roadside Inventory - (154,539) (1,094,234)

Non Current Inventory - - -

#N/A - - -

(1,630,373) (1,253,481) (13,844,076)

Net Cash Provided by/(used in) Operating Activities (15,767,349) 6,403,917 (13,543,443)

INVESTING ACTIVITIES:

IA AUC Capitalization 1,765,515 62,061 1,493,472

Assets Under Construction (1,765,515) (62,061) (1,493,472)

IA Sales/(Purchase) of Property, Equipment & Assets (1,769,015) 4,037 (1,417,461)

Road - - -

Building & Structure - - -

Building & Structure Improvements 1,042,215 - 1,042,215

Machinery & Production Equipment 726,800 (737) 327,905

Betterment - - -

Furniture, Fixture & Office Equipment - - -

Transportation Equipment - - -

Computer, Electronic & Accessories - - -

Asset Retirement Obligation - - -

Capital Spares - (3,300) 47,341

#N/A - - -

#N/A - - -

1,769,015 (4,037) 1,417,461

IA Prepaid Projects & Accquisitions - - -

#N/A - - -

#N/A - - -

#N/A - - -

#N/A - - -

#N/A - - -

#N/A - - -

- - -

IA Investment in Mills - - -

#N/A - - -

#N/A - - -

- - -

IA Short-Term Investment - - -

#N/A - - -

#N/A - - -

- - -

Net Cash Provided by/(used in) Investing Activities (3,500) 66,097 76,010

FINANCING ACTIVITIES:

FA Inter-Branch Due to/from 12,909,088 - -

Due from/to Howe Sound Pulp & Paper Cor - - -

Due from/to Paper Excellence (12,909,088) - -

#N/A - - -

#N/A - - -

(12,909,088) - -

FA Promisory Note Receivable - - -

#N/A - - -

#N/A - - -

#N/A - - -

- - -

FA Long-Term Loan

FA Intercompany - - -

#N/A - - -

#N/A - - -

#N/A - - -

- - -

FA Other Long Term Liability (42,854) (295,565) (932,013)

Long Term Government Loan - - -

Long Term Loan - Paper Excellence (CAD) - - -

Accrued Pension Payable 222,599 (231,352) (571,380)

Equipment Loan Payable (70,305) (70,268) (281,001)

Payable - Water Recovery Pond Remediati - - -

LT Liability - Post Retirement Benefit (78,525) 8,650 (20,782)

LT Liability - Post Retirement Benefit (116,623) (2,595) (58,849)

#N/A - - -

(42,854) (295,565) (932,013)

FA Shareholder-PEC - - -

#N/A - - -

FA Share Capital - - -

Common Shares - - -

#N/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) 10,018,071 12,971,369 10,018,071

April 30, 2020
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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 
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Northern Timber Nova Scotia Corporation

Non-consolidated Financial Statements

December 31

2019 2018

STATEMENT OF COMPREHENSIVE INCOME

Sales 2,604           3,457             

Cost of sales

Gross profit 2,604           3,457             

Operating costs

Selling and distribution

Depreciation expense

General and administrative expenses 554              566                

554              566                

Operating income (loss), before other items

and income taxes 2,050           2,891             

Other items

Loss on Land 794                

Biological asset fair value loss 20,882          

Finance expense, net 3,313           3,389             

Net income (loss) before taxes (1,263)          (22,174)         

Income taxes

Recovery of deferred income taxes - -

Net income (loss) for the year (1,263)          (22,174)         

Comprehensive income

Remeasurement of employee benefit

obligation

Net income and comprehensive income

for the year (1,263)          (22,174)         

STATEMENT OF FINANCIAL POSITION

Assets
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Current

Cash and cash equivalents 716              3,696             

Receivables -               642                

Prepaids 261              48                  

Inventories

977              4,386             

Receivable from related party 784              -                 

Invest in sub

Plant and equipment 123,914       123,914        

125,675      128,300        

Liabilities

Current

Payables and accruals 535              398                

Payable to related party

Government loans 428              1,783             

963              2,181             

Advances from common controlled

companies

Government loans/Long Term Debt 64,781         64,925          

Deferred government assistance

towards plant and equipment

Accrued employee benefit liabilities

Provisions

Deferred income tax liability -               16,703          

Other non-current liabilities 

65,744         83,809          

Shareholder's deficiency

Share capital 7,501           7,501             

Accumulated other 

comprehensive loss

Deficit 52,430         36,990          

59,931         44,491          

125,675      128,300        
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Northern Timber

Income Statement 2020

April 2020 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 1st Q 2nd Q 3rd Q 4th Q Total

Stumpage Sales 241,145 16,471 201,376 78,575 0 0 0 0 0 0 0 0 537,566 458,991 78,575 0 0 537,566

Rentals 350 77,005 0 10,000 0 0 0 0 0 0 0 0 87,354 77,354 10,000 0 0 87,354

Land Use Income 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Net Sales 241,495 93,475 201,376 88,575 0 0 0 0 0 0 0 0 624,921 536,346 88,575 0 0 624,921

Bank Charges 41 84 34 31 0 0 0 0 0 0 0 0 190 159 31 0 0 190

Depletion 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Legal Fees 0 0 262 0 0 0 0 0 0 0 0 0 262 262 0 0 0 262

Audit/Tax Fees 889 (4,180) 0 (7,379) 0 0 0 0 0 0 0 0 (10,670) (3,291) (7,379) 0 0 (10,670)

Insurance 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

NS Capital Tax 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Donations/Forestry Initiative 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Management Fee 3,915 1,742 1,728 (314) 0 0 0 0 0 0 0 0 7,072 7,386 (314) 0 0 7,072

Property Tax 15,500 15,500 15,500 20,217 0 0 0 0 0 0 0 0 66,717 46,500 20,217 0 0 66,717

Miscellaneous Expense 105,000 0 0 0 0 0 0 0 0 0

Migration Fees 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Service Fees 25,000 25,000 25,000 25,000 0 0 0 0 0 0 0 0 100,000 75,000 25,000 0 0 100,000

Cost of Sales 45,346 38,146 147,525 37,555 0 0 0 0 0 0 0 0 163,571 126,017 37,555 0 0 163,571

Operating Income 196,149 55,329 53,851 51,020 0 0 0 0 0 0 0 0 461,349 410,329 51,020 0 0 461,349

Interest Income 1,047 822 1,217 888 0 0 0 0 0 0 0 0 3,974 3,085 888 0 0 3,974

Interest Expense 275,640 274,991 274,338 272,632 0 0 0 0 0 0 0 0 1,097,601 824,969 272,632 0 0 1,097,601

Exchange 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Earnings Before Taxes (78,444) (218,839) (219,271) (220,723) 0 0 0 0 0 0 0 0 (632,278) (411,555) (220,723) 0 0 (632,278)

Income tax 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Net Income (78,444) (218,839) (219,271) (220,723) 0 0 0 0 0 0 0 0 (632,278) (411,555) (220,723) 0 0 (632,278)

EBITDA

Depletion 0 0 0 0 0

Interest Income / Expense net 274,593 274,169 273,122 271,743 0 0 0 0 0 0 0 0 1,093,627 821,884 271,743 0 0 1,093,627

Income Taxes 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

EBITDA 196,149 55,329 53,851 51,020 0 0 0 0 0 0 0 0 461,349 410,329 51,020 0 0 461,349

Interest Income / Expense net (274,593) (274,169) (273,122) (271,743) 0 0 0 0 0 0 0 0 (1,093,627) (821,884) (271,743) 0 0 (1,093,627)

Cash Contribution (78,444) (218,839) (219,271) (220,723) 0 0 0 0 0 0 0 0 (632,278) (411,555) (220,723) 0 0 (632,278)
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Northern Timber 

Balance Sheet 2020
April 2020 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

Balance Sheet

Cash 716,295 626,060 768,383 862,719 658,489 0 0 0 0 0 0 0 0

NP Receivable 701,895 605,183 344,743 344,743 428,073 0 0 0 0 0 0 0 0

Trade Rec 0 0 0 0 0 0 0 0 0 0 0 0 0

HST Rec 34 0 0 34 0 0 0 0 0 0 0 0 0

Prepaid 260,887 245,387 229,887 4,387 27,842 0 0 0 0 0 0 0 0

Current Assets 1,679,110 1,476,630 1,343,012 1,211,883 1,114,404 0 0 0 0 0 0 0 0

Land 42,314,308 42,314,308 42,314,308 42,314,308 42,314,308 0 0 0 0 0 0 0 0

Timber Bio Asset 81,599,968 81,599,968 81,599,968 81,599,968 81,599,968 0 0 0 0 0 0 0 0

Accumulated Depletion 0 0 0 0 0 0 0 0 0 0 0 0 0
Assets 125,593,386 125,390,906 125,257,288 125,126,158 125,028,680 0 0 0 0 0 0 0 0

NP payable 439,935 518,851 296,764 97,117 5,109 0 0 0 0 0 0 0 0

Trade Payable 111,370 62,259 83,079 108,079 50,700 0 0 0 0 0 0 0 0

Loan Payable 428,291 275,640 550,631 824,969 1,098,524 0 0 0 0 0 0 0 0

HST Payable 1,242 52 11,550 0 0 0 0 0 0 0 0 0 0

Capital Tax Payable (17,976) (17,976) (17,976) (17,976) (17,976) 0 0 0 0 0 0 0 0

Deferred Tax Liability 16,703,228 16,703,228 16,703,228 16,703,228 16,703,228 0 0 0 0 0 0 0 0

Income Tax Payable 0 0 0 0 0 0 0 0 0 0 0 0 0

Current Liabilities 17,666,090 17,542,054 17,627,276 17,715,417 17,839,585 0 0 0 0 0 0 0 0

Gov Loan 64,781,470 64,781,470 64,781,470 64,781,470 64,780,546 0 0 0 0 0 0 0 0

Common Shares 7,501,000 7,501,000 7,501,000 7,501,000 7,501,000 0 0 0 0 0 0 0 0

Equity 35,644,826 35,566,382 35,347,542 35,128,271 34,907,548 0 0 0 0 0 0 0 0

Liability & Equity 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 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

EBITDA 196,149 55,329 53,851 51,020 0 0 0 0 0 0 0 0 356,349
Depletion 0 0 0 0 0 0 0 0 0 0 0 0
Interest Income / Expense net (274,593) (274,169) (273,122) (271,743) 0 0 0 0 0 0 0 0 (1,093,627)
Tax Expense 0 0 0 0 0 0 0 0 0 0 0 0 0
(Increase) decrease in trade accounts receivable NP 96,712 260,440 0 (83,331) 0 0 0 0 0 0 0 0 273,821
(Increase) decrease in trade accounts receivable 0 0 0 0 0 0 0 0 0 0 0 0 0
(Increase) decrease in HST receivable 34 0 (34) 34 0 0 0 0 0 0 0 0 34
(Increase) decrease in prepaid expenses 15,500 15,500 225,500 (23,455) 0 0 0 0 0 0 0 0 233,045
Increase (decrease) in trade accounts payable (49,111) 20,820 25,000 (57,379) 0 0 0 0 0 0 0 0 (60,670)
Increase (decrease) in Loan payable (152,651) 274,991 274,338 273,555 0 0 0 0 0 0 0 0 670,233
Increase (decrease) in HST payable (1,189) 11,497 (11,550) 0 0 0 0 0 0 0 0 0 (1,242)
Increase (decrease) in Income Tax payable 0 0 0 0 0 0 0 0 0 0 0 0 0
Increase (decrease) in NP payable 78,915 (222,087) (199,647) (92,008) 0 0 0 0 0 0 0 0 (434,826)
Increase (decrease) in Capital Tax payable 0 0 0 0 0 0 0 0 0 0 0 0 0
Net Change in Cash from Operating Activities (90,235) 142,323 94,336 (203,307) 0 0 0 0 0 0 0 0 (56,882)

Investing Activities
    Capital expenditures 0 0 0 0 0 0 0 0 0 0 0 0 0
Net Change in Cash from Investing Activities 0 0 0 0 0 0 0 0 0 0 0 0 0

Financing Activities
Share Capital 0 0 0 0 0 0 0 0 0 0 0 0 0
Government of Nova Scotia Loan 0 0 0 (923) 0 0 0 0 0 0 0 0 (923)
Net Change in Cash from Financing Activities 0 0 0 (923) 0 0 0 0 0 0 0 0 (923)

Net Increase (Decrease) in Cash (90,235) 142,323 94,336 (204,230) 0 0 0 0 0 0 0 0 (57,806)
Beginning Cash Balance 716,295 626,060 768,383 862,719 0 0 0 0 0 0 0 0 716,295
Ending Cash Balance 626,060 768,383 862,719 658,489 0 0 0 0 0 0 0 0 658,489
Balance Sheet Cash 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 
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3253527 Nova Scotia Limited Unaudited Unaudited

2019 2018

Net income and comprehensive income

for the year - -

STATEMENT OF FINANCIAL POSITION

Current Assets 100 100

Shareholder Equity 100 100
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3243722 Nova Scotia Limited Unaudited Unaudited

2019 2018

Net income and comprehensive income

for the year - -

STATEMENT OF FINANCIAL POSITION

Long Term Assets 75,010 75,010

Shareholder Equity 75,010 75,010
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NP NS GP ULC Unaudited Unaudited

2019 2018

Net income and comprehensive income

for the year - -

STATEMENT OF FINANCIAL POSITION

Long Term Assets 15 15

Shareholder Equity 15 15
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This is Exhibit “OO” 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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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 
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June 16, 2020 
 

 

NORTHERN PULP NOVA SCOTIA CORPORATION 
PENSION PLAN FOR CHIP PLANT EMPLOYEES 
REG. No. 1265024 
 

NORTHERN PULP NOVA SCOTIA CORPORATION 
HOURLY PENSION PLAN 
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 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/


 

 

 

 

 

 

 

 

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 
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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.    
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[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 
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223899/530176
MT DOCS 20454101v1

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 11th day of June, 2020.

ERNST & YOUNG INC.

Per:

Name: Kevin Brennan
Title: Senior Vice President
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