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65,

66.

67.

68.

29

I am advised by Ms. Desimini that Alstom Power & Transport Canada Inc. served
a Nutice of Discontinuance of its claim on April 2, 2013, A copy of the Notice of

Discentinuance is aitached heréto ag Exhibit *M”.

As set out above, the Mill Property Lien Claims relate to services and miaferials
provided in respect -of the Mill Property between June and December 2011,
Based on the books and records of Terrace Bay, the earliest provision of services

or maferials océurred on of about June 6, 2011,

Further, no certificates of substantial performance were issued to any parties with
Mill Property Lien Claims, and the contracts that gave rise to the Mill Property

Lién Claims were not subject 1o a paymeit certification process.

1 am advised by Ms. Desimini thal nine of the Mill Property Lien Claimants are
also Plan Note Beneficiaries who would beé entitled o a disiribution under the
Plan Note in respect of their claim in the 2010 Plan if a distribution was made to

the Trusice.

The Plan Note Charge was registered on title to Terrace Bay's real property on
September 15, 2010, This was prior to the registration of any other intersst
against the real or personal property of Terrace Bay inclnding the registration of
any of the Mill Property Lien Claims (the first registration occurred on November
30, 2011), and prior to the time when any work was commenced in respect of any

of the Mill Property Lien Claims (on or about June 6, 2011).

2237186417
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69.

70.

30

1 am advised by Ms. Desimini that as a result of the timing of the registrations and
commencement of work with respect to the Mill Property Lien Claims deseribed
above, puisuant t6 the CLA, the Trustee has priority over the Sale Proceeds
arising from the sale of the Mill Property to the extent of the actual value of the
Mill Properly at the time when the first len arose in respect of the Mill Property

Lien Claims,

Accordingly, and in the interests of not lncurring unnecessary costs-and expenses
and the Coutt’s time, neither the Company nor the Monitor have, to date, vetted
the Mill Property Lien Claims for quantum and timeliness.and resérve the right to

do.so should it become necessary,

Valuation of the Mill Property

71,

73,

On or about September 29, 2006, Suncorp Valuations Ltd. {(*Sumeorp™)
conducted an appraisal of the Mill (excluding land) for the purpose of determining
thc replacement cost of such: property {the “Appraisal”), A copy of the Appraisal

is attached hereto as Exhibit “N.»

Pursiant to the Appraisal, the replacemient ¢ost of Terrace Bay's mill (referred. to
as “building construction” in the Appraisal) as of September 29, 2006 was
$184,911,000. No environmental avdit was conducted in connection with the

Appraisal.

Pursuant to the Allocation Statemient, the portion of the Purchase Price allocated

to Terrace Bay’s real property was $500,000.

223716417
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74, Onorabout March 19, 2010, ("Pmc Grit Consulting Ltd. prepared a report detailing
the Company’s environmental issues and offering a preliminary cost analysis
relating to.cnvironimental remediation Habilities associated with the Mill (the
“Fruc Grit Report”). The purpose of the True Grit Report was to provide with a
réliable estimaie of the most likely-cost associated with bringing the Mill Preperty
into compliance with applicable environmental regulatory reguirements based on
previously documented areas of environmental lability. Pursuant to the True Grit
Report, the most likgly value for the remediation of the 10 areas of liability as
identitied in the T ru;z Gt Report and the probable cost:for the demolition and
restoration-as at March.of 2010, exclusive of other costs, such as engineering,
management and supervision costs, was approximately $44,072,000. A copy of

the True Grit Report is attachied hereto as Exhibit “0.”

75.  Further, the land transfer tax statements filed in connection with the AVIB
Transaction indicates -that the total consideration was $500,000, and this entire
amount was allocated to the value of land, building, fixtures and goodwill. A

copy of the land transfer fax staternents is atfached hereto as Exhibit “P”.

76.  Pursuant to muni¢ipal tax bills issued to Terrace Bay by the Township of Terrace
Bay, the assessment of Mill Property in 2010, 2011 and 2012 was $22,684,029,
$22,892.015 and $23,100,000 respectively. Copies of the municipal tax bills ave

altached hereto-as Exhibit “Q”.

2237417
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The Non-Mill Property Lien Claims

77.  Certain of the Mill Property Lien Cldimants (the “Non-Mill Property Lien

Claimants™) also have made and continue to maintain registrations under the

CLA asserting lien claims against real property owned by Tetrace Bay which is

unrelated to the Mill and the Business and is currently being marketed by the

Company and the Monitor including;

@

(if)

(i)

(iv)

a 9-hole golf course located in the Township of Tertace Bay (the:

“Township™), adjacent 1o the Aguasabon River, Lake Superior and

the commescial centre of the Township (the “Gelf Course”). The

Golf Course ig sitnated next to vacant lands that conld be.

subdivided for residential uge;

an airstrip (the “Alrstrip™) that'is currently being leased to the
Township. The Airstrip, which is approximately 199 acres in area,

is north of the centre of the Township-and abuts the mill site;

approximately 800 acres of vacant lands with approximately 5
kilometres of lakefront exposare (the “Eastern Lands™). These
Fastern 1.ands are located to the sputh and eéast of the centre of the

Township and are located directly on Lake Superior; and

lands, totaling appreximately 3,600 acres to the south and west of
the mill site (the “Western Lands”, and together with the Alrstrip,
Golf Course aid Eastern Lands, the *“Non-Mill Property”).

78,  On March 19, 2013, Ms, Desimini.sent a letter to the Non-Mill Property Lien

Claiiants asserting claims against the Non-Mill Property setting out the

Company’s posttion that all work or services provided by these claimants was

223718417
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80,

81.

33

performed solely on or in relation to assets which were sold to the Purchaser
pursuant to the AVTB Transaction (the “Lica Claimant Letter™). A copy-of the

Lien Claimant Letter is attached hereto as Exhibit *R™.

Pursuanit to the Lien Claimant Letter, Terrace Bay advised that if saw no basis
upon which any of the Non-Mill Propetty Lien Claimants could mainfain any
valid registrations against the Non-Mill Property. Accordingly, Terrace Bay
requested that the Non-Mill Pioperty Lien Claimants indicate what amounts (f
any) were owing by Terrace Bay pursuant to their claims, and immediately

discharge and vacate any and all registration against the Non-Mill Property.

As at the date of this affidavit; eight of the 16 Non-Mill Property Lien Claimants
have responded to the Lien Clalmants Letter, copies oF which are attached hereto
as Exhibit “S” and reflected in the below chart. Currently, two of the Non-Mill
Property Lien Claimants have agreed to discharge their registrations against title

to the Non-Mill Property.

Accordingly, on this motion, the Company seeks to schedule a motion. in which
the Company will seek an Order pursuant o section 47(1) of the CLA, among
other things, authorizing and directing the Land Reégistry Office to discharge the
liens relating to the Non-Mill Property Lien Claims (the *Non-Mill Liens™) and
vacating any and all registrations and claims for lien related to the Non-Mill
Liens. An updated title search of the Non-Mill Property will be filed with the

Court prior to the return of this motion.

223718417
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Raymar Cleim

82.

84.

85.

86.

87.

On December 18, 2009, Justice Morawetz granted an oider approving a claims
process for the determination of claims of Terrace Bay’s creditors, (ds amended,

the “Claims Order”) in connection with the First CCAA Proceeding.

Raymiar submitied a claim pursuant to the Claims Order for $10,194.30 which

rémains anproven (the “Raymar Claim”).

The Raymar Claim relates to- outstanding invoices owing by Buchanan Forest
Products Ltd., & corporation which was adjudged bankrupt on October 22, 2009.
The Raymar Claim therefore dogs not relate to debts propedy owing by Terrace

Bay. As a resull, Rayowar dogs not have a valid claim against Terrace: Bay.

By letter ‘from Ms. Desimini dated Junuary 25, 2013, Terrace Bay notified
Raymar of the within proceeding (the “Raymar Lettei”), and advised Raymar of
its position that Raymar does not have a valid claim against Terrace Bay. A copy

of the Raymar Letter is attached hereto as Exhibit “T7.
Thé Raymar Létter indicates that if Raymar dispuites the position taken by Terrace
Bay, Raymar should respond té Terrace Bay, outlir’iing it position, no later than

by Pebruary 1, 2013.

1 am advised by Ms. Desimini that the Raymar Letter was mailed to the address

provided by Raymar, along with the Raymar Claim,

22371641,7
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88.  On February 11, 2013, Ms. Pesimini sent a copy of the Raymar Letter to the
address listed as the registered officé and mailing address for Raymar in its
corporation profile report obtained from the Ontario Ministty of Government

Services. A copy-of the corporation profile report for Raymar is attached hereto

as Exhibit *U”.

89.  On February 11, 2013, Ms. Desimini alse sent a ¢opy of the Raymar Lettér to the
address indicated in Raymar’s corporation profile report for its director, Guy
Bantorelli, which letter was returned due to “no such address.™

90.  As at the date of this affidavit, Terrgce Bay has not received a response to the

Rayniar Letter.

91.  The Company is seeking a declaration that that 1670721 Ontario Inc;, operating
under the business name Raymar, is not a Plan Note Beneficiary (as defined

herein).
Other Plan Note Beneficiary Claims

92.  Ifadistribution is made to the Trustee, the Company may seek further orders

from the Court with respect tg the claims of certain Plan Note Beneficiaries,

OHSA Proceedings

93,  The First OHSA Proceeding telates to an incident which occurred on Tefrace

Bay’s former operating premises on or about Janvary 13, 2011.

223718417
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95.

96.

97.

36

On Oclober 10, 2012, Terrace Bay received a simmons to appear before (he
Ontario Court of Justice (Thunder Bay) in conmcetion with the Second OHSA
Prococding, which relates to an incidesit which occinred on Terrace Bay’s former

operating premises onor about October 31, 2011.

By Iet.ters dated October 23, 2012, November 16, 2012 and January 18, 2013,
Marc Flynn of Blakes advised Line Forestier, Crown Courisel, Ministiy of Labour
(*Crown Counsel”) and the Ontario Cowrt of Justice (Thunder Bay) of the
existence of the within proceeding, ‘e‘md Térr,ace Bay’s-'positicn that claims being
made in the OHSA Proceedings are creditor claims and therefore subject to the
stay of proceedings (the “OHSA Letters™), Capies of the OHSA Letters (without

exhibits) are attached hereto as Exhibit ¥V,

The purpose of the OHSA Proceedings is to determine whether certain penalties
under the OHSA can be applied against Terrace Bay, Terrace Bay is concerned
that responding fo the. issues rised in the' OHSA Proceedings would invelve
significant fime and feSources, and would deplete the funds available for
distibution to creditors of Terrace Bay. Any financial obligation incurred in
responding to the OHSA Proceedings would only assist the Minisiry of Labour in
quantifying its claim against Terrace Bay, and provides no benefit fo other

creditors of Terrace Bay.

The OHSA Proceedings are very complex, as théy involve incidents which
occurred on Mill Property and which caused injury. and (in the case of the Second

OHSA Proceeding) luss of life. The OHSA Proceedings involve multiple

223716417
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98,

99,

100,

101.

37

defendants and will require review of considerable documentation, as well as

expert evidence.

In the OHSA Letters, Terrace Bay fakes the position that if'a conviction is entered
against Terrace Bay in the OHSA Proceedings, the associated remedy is wholly
financial or monetary in nature. If the statutory penalties were levied against
Tetraée Bay, the Ministry of Labour would be a ereditor of Terrace Bay for the-

quantum ordered in connection with the OHSA Proceedings.

Terrace Bay further advised in the OHSA Letters that even if the Ministry of
Labour was able to obtain.a conviction. such that the statutory penalties would
apply, the stay-of proceedings in the within proceeding would-continue to prevent
the Ministry of Labour from: taking steps.to enforce ifs rights: a8 a creditor against
Terrace Bay. Further; any claim of the Ministry of Labour against Terrace Bay,
as a result of the OHSA Proceedings or otherwise, is an unsecured claim in the
CCAA proceedings in respect of: Terrace Bay, and is subordinate to the claims-of

Terrace Bay's secured creditors.

By latters dated October 24, 2012 and November 22, 2012 respectively, Crown
Counsel provided a respdnsa to Terrace Bay’s position as set out in the OHSA

Letters. Copies of these letters are attached hereto as Exhibit “W?»,

1 ain ad¥ised by Ms. Desimini that the First OHSA Proceeding and the Second
OHSA Proce¢ding have been adjourned to May 3, 2013 and May 29, 2013,

respectively,

223716417
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102. Terrace Bay intends to bring an application under Section 11.1(#) to permanently
stay the OHSA Proceedings, In the intorim, it roquests that the Court order an
interim stay so that it is not prejudiced by any intenim step in the proceedings. All

parties to the OHSA Proceedings will be served with materials for this motion.

Revised Cash Flow

103,  Attached as Appendix F to the Eighth Report is a-copy of theé Company’s-revised
Cash Flow Projection (the “Revised Cash Flow Projection™). The Company has
sufficient regources to- continue to market its remaining assets, and the stay of

proceedings is in place nntil April 30, 2013,

Good Faith & Due Diligence

104. For the reasons described above, Terrace Bay is requesting an extension of the
Stay Period to and inchuding.October 31, 2013. Terrace:Bay has been and
continves to operate in good faith and with due diligence, with a view o
completing the sale of the Non-Mill Property, adhering to the Claims Provedure,
and distributing the Sale Proceeds, subject to further direction of the Cowrt as may

be required.

105. This affidavit is made in support of the Company’s motion for an order, among
other things, approving an extension of the Stay Period until October 31, 2013,

and for no other or improper purpose.

223718417
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SWORN BEFORE ME at the City of
Thinder Bay, in the Province of Ontario
this 18 day of April, 2013

39

A Commiss@-em),

2. PAUL JASIURA

22371641.8
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This is Exhibit “J” refetred to in the
Affidavit of Wolfgang Gericke
sworn the 5™ day of May, 2014
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(CGMMERC AL Lrs o

THEHONOURABLEMR.. )  THURSDAY, THE16"

e JN T"HB MATTER OF THE COMPANIE. S "CREDITORS
ARRANGEMENT ACT, R,S.C. 1985, ¢. C-36, AS AMENDED

THE MATTER OF A PLAN.OF COMPROMISE OR
NGEMENT OF TERRACE BAY PULP INC.

Applicant
ORDER
(Re: ’i)lsputeti D&O Clmm, Interini Distribution and
Schgduhnff_' of Constriuction Lien Motion)

THIS MOTION, made by Terrace Bay Pulp Ine. (the: “Company™), for an. order
(a) declaring that the Disputed D&O Claim (as defined in the affidavit of Wolfgang
Gericke sworri April 18, 2013 (the “Gericke Affidavit”)) is not a clait in tespect of 4n
obligation or liability incurred by a director or officer of the Company within the
meaning of paragraph 16 of the Order of the Honourable Mr. Justice: Morawetz dated
January 25, 2012, as amended and restated (the “Initial Oxder”) and is therefore. not a
claim secured by the Directors® Charge (as defined-at paragraph 17 of the Initial Grdaf}_;

(b) fully and finally chschargmgthe Dufecml‘s’ Charge #nd dﬁciaﬁng ‘that, 6ther than m

by the Administration ‘Charge- (as sueh term is defined af paragraph 28 of the Initial

Ordler); the security hield by the Trustee (as defined in the Gericke Affidavit) has priority




:,1 Q’{her r:la;ms and secu

mceeds and the: A{idxtmnal Cash on | and (as sucl:x 1enm are deime:d m the Gemc:ke o

£ ‘dav,xt) mclucimg, wﬁhout ‘hmxtatmn he- Mﬂl Pmpurty Lxens Cl;tmxs (as dcﬁn&dmﬂm ‘

an" mtemn dxstnhm:lon of the Sale Proceedc; andi

.Gc:rwke Afﬁdawt} and penmm

b '-ddmonai Cash on Han& ‘in 'the mzemt of $1 875 000 to be paxd to the Trustee and (c)

o | apprm mg thf: Furﬁxer Amenéed an_ Restated Repﬂrt of Ihe Momtor Emst & YQUDC' Inc,
Gthé; ‘SMumtnr"‘-)i 'dat,ed April 19, 2013 .,(thf:»fl*.‘;t.;zt;herAm’enﬁﬁd“:anﬁ K!‘Mﬁlﬁd E;;ghth
~ Report”), and the mnd’ut:taﬁd;aa‘:ﬁﬁﬁés: of the Moniter as-described therein; was heard

this day at 330 University Avenue, Toronts, Ontario.

'ON READING the Gericke Aﬁadawt ﬁE Supplementary atfidavit of Welfgang Gericke
sworn May. 10,.2013, the Second Supplementary aﬂxdawt of Waitgana Gericke sSWoTI May 14,
2013 and the Exhibits thereto, the factum of the Company dated May 1, 2013, the factum of the
Her Majesty the Queen iri right of Ontario as representedl by the Ministry of Labour (the
“Crown”) dated May 8, 2013, the Purther Amended and Restated Tighth Report, the Ninth
* Repott of the Monitor dated May 14, 2013 and the Order of this Court made on July 19, 2012
 (the “AVTB Sale Approval Ordér”), 4nd on hearing the submissions of counsel for the
Company, the Monitor, and the Crown;: ?,10 one appearing for-any other person on the service list
altholigh-properly served. |

DEFINED TERMS

1. THIS.COURT ORDERS that all ferms not otherwise defined herein have: the same:
meaning as in the Gericke Affidavit.

SERVICE.

i8]

2. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the Furthet Aménded and Restated Eighith Report is hereby abridged so thaf this:
Motion is properly retumable today and that any requirement for service of the Notice of Motion,

the Motion Récord and the Fuither Amended and Restated Eightl Report on any parties other




' etfected;b} tht: Campzmy is vahdated in aﬁ r&Spec,tS;.: S o
. "msPU'rED D&O CLAIM

R THIS CGUR’i’ ()RDERS AN]) I}ECLARES that the Drsputed D&@ Clainy is.n
| imm in respect: of an: obhgatmn or liability mcurreé by a director m: ofﬁcer of the Comparw'
within the meaning of’ pdragxaph 16 ai the Imtml Oréer and is th
thie Directors” ‘Charge.

fore not o claim seciired by

INTERIM DISTRIBUTION

4, ’E‘HIS CGUI{TGRDERSANQ DECLARES that the Dircctors’ Charge be and is fully-
and finally dischargéd.

5. THIS COURT ORDERS AND DECLARES that, other than in relation to and: subjeet
te the priority -of the Aamin’iszraﬁan .Cha'r‘:gé anid the clainis sécured by the Administration
Charge, the security held by the'Trustee has priority over all other.claims and:security, liens and
encumbrances of any kinds against the Sale Proceeds and the Additional Cash -on Hand,
including, without limitation, the Mill Property Lien Claitms: |

6. TI—I!S*‘-C?OI"]RT ORDERS that the I\;?ioni’mr ‘bc and is Beréby :ﬁu’thorizcﬂ and directed to
h;eldﬁby the ;Momtcz:. ,,pur‘.suant,.t:e: th.er: AYIB v.,S*%i}@S .App:m‘fssl,.Orslcr.snaﬂd .t.h.e Cqmpany b,e m.ad 18
hereby authorized ard directed to pay, the suth of $1,825,000 (the “Interim Distribution™) as an |
interim dishﬁbuﬁon' on-account of the obliga‘ﬁcns: of ‘the »empﬁny under the Plan Note (‘as

the Company as folimafs.e-

@y thesum of $1,632,020.11 forthe Tfu&ife&"fp!.lTSﬁalIt;ié;wﬂiej}f]me Indenture dated as
of September 15, 2012 (the “Indenture™), in frust for the Beneficiaries (as
defined thersin), for distribution as soon as practicable by the Trustee 1o
Beiteficiaties under the Plan Note or o & pro. ratd basis in-dceordance with the

Plan Note, the Plan (a5 defined in the Indenture) and the Indenture; and




= TN the: Company is amhonzad and dm.ctud to pay the stputed Clmm Dlsm'bunonf
R Amount ‘shall be released -by: éhe Monitor to the Company and pald by the:
e Compaﬁy 1o the Trustec i trus,t “for dlstrzbutmn w Cld&:s to. the extent it is
 entitléd t6 receive a furthei- dasmbunon o account of its New Proven Claml {as:

~ defined in the Indenture} if :myg and, 11” apphcable (11) the mher Ben::hcmnes in
- aucordance with the Plan Note, the Plan and the Indenture

AP?KO,VAL-QF M,.,’QN:{TOR’S. REEQR?E

7. THIS COURT ORDERS that the Further Amended and Restated Eiglith Report and the

conduct and activities of the Monitor as described therein be-and are hereby approved,
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. CourtFile No.CV-12-9566-00CL.

, ON TiRI 0
SUPERIOR COURT' OF JUSTICE

)

| JUSTICEMORAWETZ DAY OF MAY, 2013

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TERRACE BAY PULP INC.

Applicant

UNOFFICIAL TRANSCRIPTION OF THE ENDORSEMENT OF THE'
HONOURABLE MR. JUSTICE MORAWETZ
DATED MAY 16, 2013

K Desimiti for Terrace Bay

The motion was not opposed on issues (a); (c) and {e):

The record.supports the requested relief in these items and I ani satisfied that this relief should be
granted with respect to (b), adjourned to a date to be set within 90 days.

Ttem (d) to be continued June'5, 2013 at 11:00 a:m. on terms set out on typed endorsernent
attached.

Mr. Justice G. Morawetz

126412671




This i$ Exhibit “K” referred to inthe
Affidavit of Wolfgang Gericke
sworri the 5™ day of May, 2014

ISSIONER, ETC.

. PAUL JASIUR2
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Court File No. CV-12-9566-00CL,

~ ONTARIO
'SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES® CREDITORS
ARRANGEMENT ACT. R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF TERRACE BAY PULP INC.

Applicant
AFFIDAVIT OF TARAS SAWULA
(Sworn Janmary 27, 2012)

1, Taras Sawula, 6f the City of Thundér Bay, in the Province of Ontario, MAKE
OATH AND SAY ASPOLLOWS:

1. Iam the Vice-President Taxafion & Compliance of Buchanan Sales Inc..and a
former officer of Terrace Bay Pulp Inc. (“Tefrace Bay” Ior e “Cormpany™. [
have been refained by the Company pursvant $© the Temporary Services
Agreement approved by the Initial Order in these proceedings to perform various
executive fimctions for the Company and, as such, have knowledge of the matters
deposed to in this affidevit. Where this affidavit is not based on my direet
personal knowledge, it Is based on inforrdation and belief and I verily believe

such information to be frue.

16

317
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Dverview of Relief Soaght

9. - This-affidavit is ssorn in support 6f'the Company’s motion for &n order:

n declaring that the GTP Hearing (defined below) be heard on

Monday, January 30, 2012; and

(i)  authorizing Tetrace Bay 1o continue the GTP Project, and
requiring Terrace Bay to pay all obligations ificurred by Terrace
Bay in connection with thie GTP Project to any contractor or
supplier, Whethef or not incurred prior to or after the date of the
Tnitial Order. from finds received from Natural Resources
Canada ("NRC”) for such obligations, which funds shall be
deemied 16 be hield in trust by Terrace Bay for such contractors,

and shall not be avaﬁébk: to other creditors of Tertace Bay.

“
2

Terrace Bay sought and obtainéd proteetion from its creditors under the

Comparies’ Creditors Arrangenient Aét (the “CCAA™) purshant o an order of

Mz Justice Morawetz dated January 25, 2012 (the “Initial Order”™]. Pursuant to

the Initial Order, Frnst & Young Inc. was appointed as Monitor of theé Company.

4. Atthe hearing of the initial Application, the Company requested vatious relief
relating to the GTP Project as set 6ut in the Notice of Application. Pursuant to the

endorsement of Mr, Justice Morawetz dated January 23, 2012, the hearing of such




tad

relief (the “GTP Hearing™) was adjourned 1o February 2,2012, For the reasons
Jescribed below, the Company requests that the GTP Hearing be heard on
WMonday, January 30, 2612, us the delay of the GTP Hearing to February 2,2012

fmay jsopardize the GTP Piaject.

5. Reference is vhade hétein 1o the affidavit of Wolfgang Gericke sworn January 24,
‘2012 (the “Gericke Affidavit™®), Unless defined hérein, terms used hérein have the
- meaning aseribed to them in the Gericke Affidavit.
GTP Project
5. As described in the Geticke Affidavit, the Company has obtained fimding from
NRC under the Pulp and Paper Green Transformation Program (the “GIP
Program™), which provides financing for approved capital projeets that offer
demonstrable environmienta] benefits, such as improvements to energy efficiency
or the capacity to produce alternative energy.
7. Specifically, NRC has approved two projects targeting certain capital investments

to improve the envirenmental performance of the Mill by redncing greenhouse
gas cmissions s well as particnlates and swphur dioxide emissions, and
increasing ﬁl‘e power generated from renewable resources at the Mill {the “GTP
Project™. The GTP Project is-governed by two agreements between Hér Majesty
the Queen in Right of Candda, ss répresented By the Minister of Natural

Resoutces, and Terrace Bay . A copy of the Non-Repayable Confribution

Agreement (the “GTP Agreement™) for one of the projects Is attached hereto as

318
18



3,

10.

4

Eshibit “A”. The form of agreement for the other profect is substantially the

sANe,

Pyrsusitt o the terms of the GTP Agreerient, the’ complétion of the GTP Project
is réquired by March 31, 2012, when the TP Program expires. New emissions
rales coming into effect in 2013 necessitate the GTP Project.. As such, the
completion of the GTP Project is necessary to preserve the value of the Temc%

Bay business and to make the Mill more attractive to potential purchasers.

In connection with the GTP Project, the Company hires contractors and7or utilizes
its own tradespeople to complete the work and submits the nvoices received to
NRC. There is approximately $420,000 owing to centractors hired to complete
the GTP Project for work performed to October 31, 2011 {the *October Arrears™),
which amount has been paid by NRC to Terrace Bay. Terrace Bay seeks-approval

to pay the contractors for the October Amears fromh its cash resotrces,

In addition, approximately $5 million is owed to GTP Project contractors for

work performed in November and December (the “November and Degember

Arrears™), which expenses have been submiited t0 NRC. Terrace Bay seeks
approval o pay the amounts owing for Novemnber and December Arrears, from

amounts once received by Terrace Bay from NRC,

320
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un

Constraction Lien Clainants

il

As mentioned in the Gericke Affidavit, as of January 18, 2012, construction Hen

claifs have been registered against Terrace Bay’s teal property by Hen claimants

(collectively, the “Construction Lien Claimanits™) in the amount 0f $9,199,572.63.

The lien claims of the Construction Lien Clatmants can be put into three
categorics, namely (1) claims for work that relate to the GTP Project (each 2“GTP
Claim™), (if) claims for work that relate to the repair and/or replacement of the
blow tank and the damaged e‘quipmeﬁf and structures caused by the O¢tober 31

Accident (each & “Repair Claim™); and (iii) ¢laims that relate to work done in

connection with the Mill which relate nainly to the Annual Shutdown (each a

“Geperal Claim™):

321
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13.  Based on information provided to me by Aaren Blazina, the controller of Terrace.

&

Bay, the clafing of the Constrnction Lien Claimattts are broken davwh as follows:

> - Constructio Lien Claimant

& GTR-Claim "]

i Repair Clajn

" General - ]
U Claime

“North West ’i;;stiiiafions e,

152676857

Nil

,,Nﬂ.,“ ‘

Fabmar Metals Tne.

Nil

Nil

$75,505.80

Mills & Manufacturing Acrylic
Produets Lid.

il

Nil

$37,48442

KMH Eagineering

N

Nil

31297638

1 TIS! Canada Inc.

Nil

T57,001.88

$378,542.81

1 Vector Constri¢tion Lid.

$9.276.17

Nil

$249,613.19

FRP - Systems L.

$2,888.69

Nil

$126,559.23

BXT90 Inc.

Nil

il

§534.938.16

Link Steel & Mechanical Inc.

$334,148.33

18519,236.59

North American Kiln Setvice Inc.

Nil

$100,036.95

Skyway Canada Limited

£361,306.80

1$52,578.36

$332,494.08

Yenshore Mechsanical Ltd..

$680,256.66

Nil

$625,733.11

Venasky-Pouru Electric Limited

$214,289.10

$81,120.73

$47,379.14

Alstom Power & Transport Canada
ing.

$2,291,616,73

Nil

$358,665.88

Keating Insulation Inc.

' $136,716.81

$39,336.74

AH. Lundberg Systems Limited

§1316.421.81

Nil

Nil

| $ATaeR06T

BREEET

| 83,448522.46

21
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7 22
Position oI NRC
14, 1 tave spoken directly with representatives of NRC, both before and after the

granting of the Tiifial Order; and can confirm that it is the NRC’s position that
prior to issuing paynient for the Novenibér and December Arréars (and payment
for any fitture work performed in comection with the G’I‘I’ Project), it rust have
{D) proof that the October Arrears have been paid to contractors and suppliess; and
{ii) satisfactory arrangements in place "t5 ensure that funds paid by NRC to.
Terrace Bay in the future will go directly to pay the November and December
Arrears and smounts owing to contractors and company tradesmen who provide.
Boodls ard services for the GTP Project in'the future. ‘With these arrangements in
place, NRC has confirmed that it is committed to working with Terrace Bay to

complete the GTP Project.

As a vesult, Tertace Bay requires the relief described in paragraph 2(ii) above. To
the extent that the relief sought is not granted, NRC has taken the position that i
will not pay Terrace Bay the amounts for the November and December Arrears, 1o
the detriment of those Construction Lien Claitants. Moreover, NRC wifl not
fund any future work in connection with the GTP Project, to the detriment of
Terrsce Bay, the value that inay be achieved through the Sales Process.and the
local contractors and the suppliers who would otherwise have continued to sipply
goods and setvices in tofnection with the GTP Project during the course of the

CCAA proceedings.




16.

It is proposed that the October Arrears will be paid from the Camnpany’s cash .
resonrces, Terrace Bay requites sach of these Construction Lien Claimants owed
October Arrears to tontinie working on the GTP Project. Moreover; payment of
the Ogtober Arrearsisa condiﬁoﬁ'of réceiving fahding from NRC to ﬁ-xakc

payinent of the November and Deceniber Arrears, and any future finding.

Urgeney

i7.

18.

19.

Terrace Bay suspended the GTP Project in December 2011, as it was not certain
funding would be available fo pay contractors for ongoing work. Given that the
GTP Program expirés on March 31, 2012, the Company requires that work te-

commérice in conirection with the GTP Project as soon as possible.

Should the requested relief be granted, it will take a minimum of one week for
NRC to process the payments, for the Company to then distribute the funds to
contractors and for the contractors to resume work on the GTP Project. Asa
result, the Company requests that the GTP Hearing be heard on Monday, January
30, 2012, rather. than Thursday, Pebruary 2, 2012, 4s the delay will put in

jebpardy the ability of Terrace Bay to mieet the March 31% deadline.

Notice of the motion returnable January 30, 2012 was given to counsel to the

Construction Lien Claimants by letter on January 26, 2012,  Attached herefﬁ as

Exhibit *B" is a copy of the letter sent by Terrace Bay’s connsel, Blake, Cassels

& Graydon LLP to the Serviee List, inclhuding counsel to the Construction Lien

Claimants.

324
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‘This is Exhibit “L? refetred to in the:

Affidavit of Wolfgang Gericke

sworn the 5™ day of May, 2014
| 4 o

% FARIBY 5 14 owns
5 PAUL Jasiuns




:‘Mafch:ﬁé&::::721(5;21‘4} : o  _} _ L R : | ‘Tel 416—863»246)0 Fax: 416—863-‘ ,53,; R

VIA E-MAIL R : BT TS B R R : Michaei McGraw.
o ‘ SRR : FER S T . Dir: 416-863.4247
To the Adciressees Set {Dut in: Schedule A Hereto EERREE rmc:haei megraw@blakesicom

Reference: 71942/4
Rex Terrace Bay Pulp Inc. (“TB?—"I”) ’
Re: Construction Lwn Claims agamst ﬂen»Mill Property and Outstandmg Moﬁcm ;

'Further te pur: pre\nous correspondertce we wnt& wsth respect 1o the T stra’uun or regrstratmns
: the “Non maintain under the
Canstructxon Lren Act: (Ontano) (t ( , agams’r the real properly nre!ated to me pulp. ‘mxtl busmesss.
owned by TBPL, as more partictilarly ;descnbed in'the PINs set-out i the attached Schedule* '
Ml Property™).  We also wiite regarding TBPI's outstanding motion: originally ;retumnable April 23 2013
. pursuant fo section 47(1) of the LA seeking.an ordef, among other thmgs authonzmg and directmg the;
“Land Reglstry Officé 1o discharge he Non—Mlil Liens (the “Motion”).

Our prevmus ‘correspondence dated March 19, 2013; Apiil 18; 2013; Apﬁl 24,2013 and- May 2, 2013 s |
‘attached: {without enclosures).at Schedule “C* for your reference.

As you are aware; the property of TBPI upon ‘which the pulp mill and other: praperty re!ated fo TBPI's:
business was lotated (the “Mill f?'roperiy”) was purchased by AV Terrace Bay Inc. (*fAVTB"). Pursuant to'the:
‘Orderof the: Honourable Mr. Justice-Morawetz dated July 19, 2012 (the "Approval-and Vesting Order), title:
‘tothe Mill Property was conveyed to AVTB free and clear of a!i claims and encumbrances, including the lien
claims. asserted by you or your- chent against the Mill Property (the “Mill Liens"). By Order of Justice
Morawetz dated May 16, 2013 {the “May- Order’), the security held by the Plan Note Trustee was. deciared

to have priority ovér all claims; liens and encumbrances including the:Mil Liens with respect to the: proceeds,
of sale of the Mill Property.

As set x}ut in the motion materials served upon you in support of TBPI's stay extension mot;on retumnable
January 16, 2014 {the “Stay Extension: Motion™, TBPI, with the assistance of the Monitor, is in the process:
of selling the Non-Mill. Property. . Purchase: ‘agreements are: being negotiated and it is anﬁc;pated that court
approval for the sale of the Non-Mill Properfy will be sought in‘the nearfuture, As with the sale of the Mill
Property, T8P| will be $seking one or more orders approving:-of the: sale of ‘the. Non-Mill Property

substantially-on the same terms as. e -Approval and Vesting Order:

The May Order made in relation 1o the Mill Property provided that the’security held by the Plan Note Trustee:
has. priority -over the claims of other seounty, liens, ¢laims-and ehcumbrances. Based on the anticipated
proceeds that will be realized from the sale of the Non-Mill Property and as set ofit in the materials filed in
support of the Stay" Exteision Motion, there will not be sufficient funds to pay the Plan Note Trustee in full.
A& such, even if the Non:Mill Liens are found to be valid ‘and properly registered agamst the: Non-Mill

Pmperty {which is dispited and. nczt admitted or acknowledged by this: leﬂer) thiere will be no surplus funds

MBATHEAL  OTTAWA  TORDNTO  CALGARY  ANCOUVER
{aieEEss HEwvoRk  CHinAGn  LoNDGN  SauRmN T ALRHOEART O BEUMG. - sHabeRal . blakesscor
D * Aot Dffcs '




- available for di.éf bt ‘
understandrng that 88 anc
re}ataon o-tha. Mrlk Property

r 'l'fLrens Moreo 'd'as prevrously advased itis.our
atenala provaded, by you oryou cirent were prawded solely on-or in

Acccrdmgly, it: remains TBF’I’s posmon that "l:here is no legal or far:tuai basis upon which you or your clrem:i

-or ‘faintain registrations tnder the CLA against the Non-Mill Property We '
i3 t~these ragrstratrcms be dnscharged

uniess you. or ‘your client take all | necessary steps within 14-days of. this letter to

drscharge t' ; Certrf tes of Ar:tmn on ﬁtle m the Nnn—Mril Property Terrace Bay

‘reserves allof:
-Gosts and expenses,
“fall ;ndemmty basrs

;.'Piease..achrse;-;f:-you 'hayé' any questions or wish to discuss.

MONTHEAL.  OTTAWA - TORDNTO  GALGNRY VARCOWER
GHcAang  LONDON - BAHRMN . ALKMOEARY . BEMING.  SHangHar blakes.com

wporssae
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D :_NOR'I‘HWEST msmLLATmNs

"1204,& oland Street

Thunder Bay* ON PTB SMA

807-304-1313

Faxb

| ’Tel

8(}7‘6
Fax:  807-623-1122

~Emmfi halm € thayt v ‘ » | »Ernaﬂ m;kt@macworlaw com.
AND 'm»mmfsmmma INC.
B 16 SN c/o Carrel +Partucrs LLP
Ciis | Thunder Bay, o PTB6MD
| Thusder Bay ON ?713 27T
R » Rod Johansen
| Laird S:8: Serimshaw Tel:  807-346-3000:
Tel:  807-345-3600 Fax:  807-346-3600
i Fax: Email: johansen@carrel.com .
Einail: mssiaw@tbaytel.net: =
AND | TISI CANADA INC. AND. | FRP SYSTEMS LTD.
TO: | &loHouser; Henry & "ny on LLP TO: ¢/o Carrel + Partners LLP
12000 — 145 King: Street West ’ 1136 Alloy Drive
| Toronto, ON' MSH ZB6 Thunder Bay, ON P7B.6M9
John E.G. Gilgan Rod Johansen
| Tel:  416:860-8007 Tel:  807-346-3000.
Fax:  416-362-3757 Fax:  807-346-3600
| Email: jgilpan@houserhenry com , Email: johansen(@tarrel.icom
AND | EK 90,11\1(: AND | LINK STEEL & MECHANICAL INC.
TO: | /o Christie & Potestio- ofts Mievor Harris Roddy LLP

'203.—920 Tungsten Street
Thunder Bay, ON PIB 576

| Attention: David John Christie

: Te§ 807-«344«-665 i

TO:

101 — 1151 Barton Strest
Thunder Bay, ON' P7B5N3

| T. Michael Harris




"Thun(ier Bay, (BN .P7B 5N3

T‘ M achael Harns

Emaily mxke@, macmariaw ‘cont v

. ‘-»Tamnm, ON MSK 13

i Kenneth Peter Ectlcsfﬁn
oo Telr 41645
| Faxs 4]&504—2686 e
: Emax]* ken@ecclestoniln com o

= wg]sumcengg
Te]
o "fEmaﬁ' J@umg@ecciesmnlin om -
$5 18 MCLEAN&KFRR LLP [AND: | KEATING: 3NSULATION.INC.
= isters & Salicitors. TO: | c/o Chrmne&Potestm S

| Torente ON. M5H 3P5

{ Gus Camelmu

| Tel: 416-369-6621

Fax:  416:366-8571

Enail: ‘geamelino@meleéankem.com

Lawyers for Vector Construction: Lid.

ide Street West, Suite 2800

Dsmd John Chris "}gv
Tel:  807-344-6651
Fax:  807:345-1105

Email: Christie(@echrpot.onca







i '5-62457_1083

PCL 8903 SEC TBF:; BLK B PL: M122 STREY BLK ; &;BLK C PL.M122 STREY EXCEPT F

LPA38883, LPA39779, LPAS8436, SRO LPAG4843;. 5891, PT
1. 2 55R3211, PT 2, 4 55R3595; PT 1 55R4604, PT 1,2,.3 53R5097, PT 1 SSRSZ’/’? PT1

: 1, PT1,2,3,4,5,6,7,8 55R9026, PT 6 55R9438 T] 55Ri£}327 PT! S5R10817;
S/T LPA43496, LT210598; TERRACE BAY '

. $2457-1091

PCL 12878 SEC TBF; LT 630 PL M226 STREY SRO; TERRACE BAY

62457-1096

PCL 17109 SEC TBF: PT LOCATION JK 300 STREY PT 1,4 & 555R2142 EXCEPT PT L
55R2424, PT 2,6 & 9 55R4166; PT LT 314 PL M121 STREY PT 6 55R2142; PT LT 315 PL
CMI21STREY PT3 55R2142; TERRACE BAY

62457-1116

FRONT OI~ PT OF LOCATION .FK 30{) ASIN P?AS404 I‘ERRACE BAY S
624571218

PT LOCATION JK 306 STREY PTS 1,3 &4 55R4355; S/T LPA43496 PARTIALLY
RELEASED BY LT152053; I()WNSI‘II? OF TERRACE BAY

- 62457-1119

PCL 8625 SEC TBF; WATER LOT JK 314 STREY SITUATE IN TERRACE BAY OF LAKE

SUPERIOR OPPOSITE PT OF MINERAL LOCATION 4 SALTER'S SURVEY ASIN
- PPAS278; TERRACE BAY

2,3,4,5,655R1257,PT . -



. PT L()CA’I‘IQN JK300 STREY; TOGETHER WITH AN EASEMENT AS IN F117275;

. ASEMENT ASIN LT169283; TOGETHER WITH AN EASEMENT
fi;AS }N LTL 48629, TOWNSHIP OF I‘ERRACE BAY '

S fii53457~1225

.2524:;7«1 224

ANT

. TOGET
0 ASIN LT1486‘?9 TOWNSHIP OF TERRACE BAY

U saasnanss

"TOGETHER WITH-AN EASEMENT AS IN LT169283;

ASIN LT148629; SUBJECT TO AN EASEMENT AS IN'LT148631; SUBJECT TO AN
BASEMENT AS IN'L'T148632; TOWNSHIP OF TERRACE BAY

624571237

CpT L@CA’?IGN JK300 STREY; T.GETHER ‘WITH AN EASEMENT ASINTF117275;
ER-WITH AN EASEMENT

TR WITH AN EASEMENT AS IN 1.T169283; TOGETH

PTLOCATION KJ 300 STREY; TOGETHER WITH AN EASEMENT AS IN F117275;
 TOGETHER WITH AN EASEMENT ASIN LT169283; TOGETHER. WITH AN EASEMENT
| AS IN LT148629; TOWNSHIP OF TERRACE BAY

| 62457-1236

PT LOCATION JK 300 STREY; TOGETHER WITH AN EASEMENT AS IN F117275;
OGETHER WITH AN EASEMENT

PT LOCATION JK 300 STREY:; TOGETHER WITH AN EASEMENT AS IN F117275;

TOGETHER WITH AN EASEMENT AS IN'LT169283; TOGETHER WITH AN EABEMBNT

* ASIN LT148629; TOWNSHIP OF TERRACE BAY
624571229
 PT LOCATION JK300 STREY

PT1, 55R1339); TOGETHER WITH AN EASEMENT AS IN

F1172 EASEMENT AS INLTI 69283; TOGETHER WITH AN/

: TOGETHER WIT.

. EASFMENT ASINLT148629; TOWNSHIP OF TERRACE BAY




624580591

624580533 . |
L :teilPCL 8623 SEC TBF LOCATION JK 30_«; PRISKE AS ;N PPAsz'm TERRACE BAY’

| 2453-0%34 kS

. PCL 8666 SEC TBF; LOCA’IION JK 302 PRISKE AS IN PPA5289 EXCEPT LPA39780;

A67285, PT 0~12 55R11271; I'ERRACE BAY

= '{fiﬁﬁfﬁzcts&osvs

" PCL 16166 SEC TBF; LOCATION W 304 PRISKE SITUATE NEAR TERRACE BAY ON

- THEN SHQRE OF LAKE'SUPERIOR; TERRACE BAY

. 62458-0579

" PCL 16180 SEC TBF; LOCATION S.V. 455 PRISKE; LOCATION 8.V. 456 PRISK_E (Z)N THE
- W SIDE OF TERRACE BAY, N SHORE OF LAKE SUPERIOR; EXCEPT LRA

- LPA39780; ALSO EXCEPTING PT 3-9, 55R 112715 8/T LT201161; TERRAC] S BAY

DEPARTMENT OF CROWN LANDS MORE PAR I‘ICULARLY DESCRIEED AS
. FOLLOWS:BEING A STRIP OF LAND § OF AND ADJOINING THE § LIMIT OF THE -
. ZRCIW OF THE CAN ADEAN PACIFIC RAILWAY N OF TERMCE BAY AF ®R£SAID

N W'IHREEHUNDREDPTTHENCEFLY AND PARALLEL TO TH:
SL “SAID ROW THREE THOUSAND ONE HUNDRED . AND EWENTY SEVEN
SR “’I‘ MORE GR LESS o THE W LIMIT OF MH\IING"LOCATION 6 W, THENCENLY
. ALONG SAID LIMIT THREE HUNDRED FT MORE OR LESS TO THE POB CONTAINING
L BY ADMEASUREMENT TWRNTYw@NE ACRESMORE OR LESS EXCEPT LPA39780 &




62501-0096

NO. 83; DISTRICT ir”m;fi ».
625010095

S AS FC}LLOWS 1D2109; msmé? OF THUNDER BA’Y

- ISLANDS IN LAKE SUPERIOR IN FRONT OF TWPS SYINE, STREY & PRISKE
UNSURVEYED TERRITORY MORE PARTICULARLY ENUMERATED AND DESCRIBED
* AS FOLLOWS: J.D.2110; DISTRICT OF THUNDER BAY

625010097

ISLANDS IN LAKE SUPERIOR IN FRONT OF TWPS SYINE STREY.& PRISKE .
UNSURVEYED TERRITORY MORE PARTICULARLY ENUMERATED AND DESCRIBED
ASF OLLOWS D211 DISTRICT OF THUNDER BAY

62501-0098
ISLANDS IN LAKE SUPERIOR IN FRONT OF TWPS SYINE, bIRI:.Y & PRISKE

' UNSURVEYED TERRITORY MORE PARTICULARLY ENUMERATED AND DESCRIBED

ASF QLL{BWS TD.2112; DISTRICT OF THUNDER BAY
| 62501-0099
I&LAN!DS IN.LAKE SUPERIOR IN FRONT OF TWPS SYIN E, 8T REY & PRISKE

UNSURVEYED TERRITORY MORE PARTICULARLY ENUMERATED AND DESCRIBED
AS FOLLOWS: 1.D.2113; DISTRICT OF THUNDER BAY

i 625‘0'1-'(}"1{3()"

s LWSURVEYBB TERRITORY MORE PAR’}T‘ICULARL‘Y ENUMERATED AND DE SCRIBED |
" ASFOLLOWS: J:D.2114; DISTRICT OF THUNDER BAY



. ,A,,,_:,FGLLOWS 1D 2120 ms .,,‘;R;ICT OF THUNDhR BAY

625010104

© ISLANDS INLAKE %UPERJOR IN FRONT OF TWPS SYINE, STREY & PRISKE

. AS FOLLOWS 1.D2121; DISTRICT OF THUNDERBAY

UMERATED AND. DESCRZBED

 62501:0105

. ISLANDS IN LAKE. SUPERIOR IN FRONT OF TWPS SYINE. STREY & PRISKE
- UNSURVEYED TERRITORY MORE PART: ICULARLY ENUMERA’I‘ED AN D DE SCRIBED

" AS FOLLOWS: 1.D:2124; DISTRICT OF THUNDER BAY
 62501-0106

-+ ISLANDS IN LAKE | SUPERIOR IN FRONT OF TWPS SYINE, STREY & PRISKE
UNSURY ERRITORY MORE PARTICULARLY ENUMERATED AND DESCRIBED

. AS FOLLOWS: 102125, DISTRICT OF THUNDER BAY
24580314

" PCL 26553 SEC TBF; PTBLK B PRISKE PT 1 & 2, 55R11271; PT LOCATION 8V455:
PRISKE; PT LOCATION SV 456 PRISKE PT 3 TO'8, 55R1 1271; PT LOCATION JK 302
PRISKE PT 10 T0- 12, 55R11271;*S/T EASE:OVER PARTS 5. &6 5R11271 INLT201161;
‘S/TEASE OVR PARTS 2,4, 5& 7 ON55R11271'IN JR OF PART 9 ON55R 11271 AS

IN F96838, TERRACE BAY; DISTRICT OF THUNDER BAY







S opanito DN MBL 1A8" Canada o
 TehA16:053.2400 Fax 4165632655

Keistina Desimini
- Dic 41686
Kiisting. gesimirigblakes.i

VIAEMAL

To the Addressees Set Outin Schedule "A” Heret o elerenca TR
Re: Terrace Bay PulpInc. (“Tefrace Bay”) - Registrationis against Non-Mill Lands

' To the Addressees Set Outin Schedule *A” Hereto:

lient: has effected registialions under the Construction Lien Act (Ontario)

by Terrace Bay Pulp dnc. (the “Real Propeity”) at the time of its
s Credifors Arrangement Act {Canada) in January of 2012, ‘Please:
to a lien or claim of your client is-meant to.reference: the registrations
is not, nor shiall:same be construed 1o’ be, an ademission: by Terrace Bay that your
lien or. clairy against Terrace Bay. under the Construction Lign Act [Ontario) (the
*CLAYY or othierwise, and Teirrace Bay Tully reserves 3l ofits rights to-challenge any fien or claim asserted by

urclient oi-any.basis whatsoever. ' A

s you are aware, theé real property upon which the pulp mill was located and all fefated personal property
and other property relating 10: the business, as mofe. particularly-set out i the asset purchase agreement

f July 5, 2012 andfiled with the Ontario Supericdr Coiit of Justcs (Commer st} {the "Vested
ordergranted

Has been purchased by AV Terrace Bay In¢, Pursuant toran approval and-vestin
; tior. Court of Justice (Comimercial:List). (the *Courd™) ony July: 19

. Morawetz of the Ontario Supel
sted Property was:conveyed free and clear of all liens and claims as more particularly
rider,. including ‘any liens: or claims asserted by, your clienl. ‘We. do not-know i vour client.
o-assert that any amounts remain.owing 1o it in relation to any fiens or claims that were reqgiste ed
against tite tothe. Vested Property and hereby request that you:provide us with an ;%;gg“gtgz.df~s.u¢h‘-ampﬁhté;
it any. within seven(7y days of the date of this lefter. T S o

A searchof title veflects that your client confinues 1o maintain a registration usder thie' CLA against certain.
' erty owned by Terrace Bay- which is unrelated to the pulp mill business (the *Non-Mill As

1 bad by PIN'in Schedule “B" hereto). As you may be aware, the majority:
Non-Mill Assets are cufrently being maiketed by Terface Bay forsale and any purchaser will require that the.
Non-Mill Assets be sold free and clear of liens and encumbrarices. We tinderstand thatall work or services
‘provided by, your client was petformed solely on or in refation to e Vested Property and can see no basis
ypon which your clerit miainlais. any registration against the Non-Mill Assets, Accordingly, we request that
your client impiediately discharge dnd vacate its registration againstithe Non:Mill Assets. I your client fails
to discharge and vacaté all registrations, we will have no-alternative but to seek-an order from the Court o
cleat fitle ant to seek compensation for all costs incurred in this regard. ’

ko, pom



© yoi have any questio
Cyagdired:
Stricerely,

Kristina Desimini

Attachments.

ns. please contact the undersigned: Your piomipt attention tothese matersis

alakesaom




10 rrag;xrf,@cﬂenissﬁms ms‘,fT |

Suite Aﬂfﬁ& Conr
iy tzma

| Apr’ii 15,2013

kwamw tﬁesim;m@btake& r.:um :

Refererice: 7194214

Dear Sewvice st

Rex Te errﬁce Bay. mx%p ine. Smy F;xtenswn zmd Schedulmg of Various Motions

Attached piease find the Notice of Mation mciudmg draft orde' of Te erras

72 ay Pulp | in(: (“Tenace Bay )i
sornection with its motion returniable Tuesday April 23, 201; 0:00-a:m for, among‘oiher thmgs an

arder approving an extension of the stay of proceedmgs. Pro for at paragraphi 10.of
Honolrable M. Justice: Morawelz dated Janaary 25, 2012 (as amended and restated; th :
Cretaiber 31, 2013 (he “Apnl 23 Motion™, which is served uponyou in accurdance with ihe ﬁu}m of ﬁ,mf

Procedute. . Terrace Bay's-complete: Motion Record and.the Eighth Report.of the Momtor will be-seived
v@parmﬂy

As setoutin the Netxce of Motian, in addifien to the: stay axierision, at the April 23 Molisn, Terrace: Bay will
be re{zuestx ’ ~1hat the Ontario Superior Cout of Justice: {Conwngscial Listy {the "Court’): schedulethres
separate motions:in which itwill seek the following relief:

A among other thmgs, fuliy and. ﬁnaily dzsc:hargmg the Directors' Charge provided for.at,
patagraph 17 ofthe | iniial Order, declaring that the security held by the: Trustee has priority
over allother a ims: and {uecun%y figns and: cumbrances of anyKinds. agamsi iha Sa?e

mciudmg, :

ihe affidavit of Waltganq ber;cke to be served

B, ‘;}ursuantto seclion47{1)of ‘(he Construction: Lien Act {Omaric),-amoeng atber things,
: g@p' zi nd zrect _ he La’ :-Reg;stxy @ffsce fo: dischafge ihe Nor;— l! Lians {as

C. ‘prisuant to section 11, 1{43 of the Campames Creditors: Arrangentent Act the *CCAAY

' peiimanehlly staying the piotesding uras R Terrave Bay Pulp g, o B3
brought by the Ministy of Labour, Legal Se i
»by Information swmrs orvJanuary 10, 20124

PEETE I



; Bay):(the ’"F t QHSA oceedmg-) and the prmcsedmg krmwsﬁ asR v ‘%“errace Bay Puip
dne., Venshore Mechanical Ltd., Joseph: Mylietyn; Atthur Szezepaniak & Alain Zhore

ibrcmghi by the Ministey of. Labolr, Legal Services Branch dgainst Terace Bay, cummeﬁced
' ¥ ot eber 18, 5012 iri the Dratarm wun mf Jusnce, Thamder Ba /

: '.Orvc : patmnal Héaith and Safezy Aat (,_ :arlo) Piéase izofe that a’t ihe April 23 Mut;c%nv
;‘:Te;rac:e Ba_y atend§ o seek an iiterim stay of proceedings of the OHSA Proceedings:

, , el , ’jipefmanenﬁy staying tl*ze OHSA Prmeedmgs
i“mmion C'.f).{ ‘

iy the event you of your Lheﬁt 5. m’terestb ares affectecf by Moﬂon& A B ;sndier T, p &as& adv;se the
undersigricd no Toter tharn §:00 p.m. on Agnl 22,2013, mdwatmg 0y it you intand to appear on the April 23
Notion: {il) your posiion: mclu diig if 7 end 10 oppase any: of the a"ehef mugm on Motmns A B arsdlmr 63
- angd the nature of any oppo tion;and (iily-advis ¢ s GEMEY 1317 2014
~and June 10-14; 2013 which the Commigicial List Ofﬁce nas advised thatl Justite Morawelz has: t,ou'i ume
_available for the schedulkng of Motions A, Brand C.

Sincerely,

Kristina Desjmini

dll
Enctostres

Irdakis. o
PIITERIFZE e




. ;Apﬂl 24% 2!2)13 kristina. desxmixﬁ@biakes oo

‘ ‘V’lﬁs E‘MAIL OR OVERN!GHTCOUR!ER ‘

_ Revf&r&;mfﬁiﬂti:’f%

- *;,c;: THE :ATZTAQEEQ :SEchﬁ ST

= :Re Terrace: an Pulp %nc {*‘Terrace Bay”; Ord&r and Endorsemerat dated: Apnt 23 2013

Attached piease find copies of the Order, as issted. and entered, and Endws%ment of the Honourable Mr.
Justltz orawety dated April 23, 201 3; in cotmection with yéswrday 5 motion for, among otiver things,an-
exiension of the stay-of proceedings: prov;ded for at paragraph 10 of Order of the Honourable Mr.

Justice Merawetz dated January 23, 2012 {as amended dnd uablaled. the “Initial Order’). msu émauhed is
Can unofficial l!aﬂ‘éﬁ(;ﬂption of thee Endo;rsemant '

iy

Please. mfe thevfollowang:'
» Terfaac;e Bay: ma n@t fecewed any rebpﬁnses tothe Jelter fothe Senice Lisl dated Al 18,
2013, conﬁrmmg Qp;}OSﬂEGﬁ torits motici {amaong other things) fully and ﬂnaﬂy diséharging the:
Directors" Charge provided for at paragraph 47 of the Initial Order, dedlating thal the'security
“held by the Trustee has priofity over all-other ¢laims and secutity, liens and encumbrances of
any kinds-ags sinst the SaleProcesds and the-Additional Cashr on Hand, including, without.
limitation, me ‘Mill Property Lien Clalnms (as these terms-are defined in the affidavit of Wotfgang
. e sworne April 18, 2013 {the "Gericke Atfidavit’)) (collectively, fhes "Subordinate:
Gk %) and permiting ab interiny distributicn: Bf the Sals Procesds and Additioinial Caslon
Hand, in-amounts to be determined by the Ontario Supenor Gourt of Justice (C.ommarma Listy
(heCourt™); 10 be paid to the Trustee without regard to andd in priority to.the Subordinate
Clgiths ("Motion- A"} Accordingly, as noted.in the Endorsement, Motion A is retumable:on May.
15,2013, We understand that some counse ) are still seekmg instructions with respect to Motior.

A ainid we reguest that you ativise the: undersvgnad ‘a8 500N s possible ityou infend to. c:uppo$e
- hisriotion and the basis for. any such opposition;

Terace Bay's motien {(pursuant lo seclion 47 (1) of the Construction Lien-Act (Onitatio)), among
other things. ‘:auihonzmg and dir the Land Registry Office to'discharge- the Noa-Mill Liens
{as defined inthe Geficke Afﬁdawt} and vacating any and-all ragistratiohs and claims. for lien
related zo the Non {Liens (‘Motion B*) will be spokento (with respect to scheduling onlyf on
We: have been requested to arify-the specific parcels of Jand against which the

Non:Milt Liens are registered. Fuclhier infoivmation wilt follow under separate coverinthis. regamt
and :

pursuant 10 the Endarsement, Terrace Bay's motion séeking a permanent stay of the prc{:&edmg
‘-F? W Telld{;t? Bay Pufp lnc & (: ¢ Ll ,m: brou t by the Ministry of Labour, Legal

orenation swornon Jantery 10, 2012n

“Hakesaom



- ﬁxe C)ntarao Provm&ai Uffeﬁces Couit { Thunder Bay) {the *Fa:st’GHSA Pmceetiing ). @nd the”
ki . Téndce.Ba Vl mc’y s

Bay) (ﬂ*ge "&e' ’, e Firg

Proceeding )) ,.n’ cennemmn wrth a!teged vxo!atxen:a under ihe Gsrmpa tion ith
Aot (Ontario) (“Motion C") has been scheduled for 3 hours on May 15, 2013, Anym

interim. stay pending the final dxsposmon ot the Court an Mamn G wx!i be: argued or. addressed at’
thistime;

 Sincerely,

g’-g—-a&:_,,% - k ‘_’”Mf::z” ok ,,,N_,,?(

s;é(r.xstma Dasimini

Enclosings

blakes.com




vIA gwuuevmmem couanER;' .

registered on PINs: 62457

May 2, 2013

knstana dassmmxcbsamé cem-- -

"Tcmsseavm&us*r SR BT e Rﬁ‘*‘*’*"*‘“@fﬁf‘?‘?@-‘f

; -;fr&rrace Ba; pulp nc. (*’Terrace Bav”} Clanﬁcatmn Re: Regastratsons againg Non

)‘(th"'G

pmt tzan under the Canmanxes Credrtars Armngeme" &F {Canada} on Janu'ary 25" 20 -,2-_ he:
e h':

mm as Scheduie "A" ) As a resuﬁ e,:;f

As descrsbred i the March 19 Letter, e:enam pames ‘continge to mazntam leg:sirancns under the CLA agams{

certain real propedy owned by Terace Bay which is unselated lo the pulp mil business; as descnbed by
Pi Nin Schiedie "B of the March 19 Leiter {the “Non-Mili Pm;}erty ).

Priof tothe sale of the assets of Terrace Bay used in connection with:its pulp mill business, as more:
particularly set oul in the asset purchase agreement dated. 2012 and approved by the Ontario
Supsrior Court of Justice (Commercial List): on-July 19, 2 {the “Sale. cerain parties had liens.

4118 LT, 62457 12{38 L and 825(}1 0003 (LT) {collectively, the "Original PINSY),

After the- bale the Ogginal PiNs were sub‘dwrﬁ}ed A% sef-outin the 2tathed Schedule “BY. As a result,

those parties with liens registered on the Original PINS prior to the Sale tiave regislrations against certain
PiNs currenthy. regtstefed agmnﬁt the Nori-Mill Property. »

- As you are sware, on May-15, 2013, Terrace Bay i is hnngmg 4 mo{non seeking the cirstnbuhon ot proceads of

the Sale-in priofity o, amoing others, the lisn claltmants with-registrations against. the pulp il located at 2y
Mill Read in the Township of Teirace Bay-which was formerly owned by Terrace. Bay, and the Non-Mill

Property (which includes all those lien claimants that, prior to the. Sale, had fiens-registered on the Original
PEES)

1f you Rave any. questions, please contaet the undersigned,

Sincerely..

Attachments




This is Exhibit “M” referred toin the
Affidavit of Wolfgang Gericke
sworn the 5™ day of May, 2014

B, PAUL JASIURA




S v 'll.;? ;// L/ﬁﬁz}s

/ N - T - <O k \J 19
MORTHWEST REGION ] 2 l / 4 7 -
INFORMATION
. DENONCIATION
ONTARIO COURT OF JUSTICE | - Under Section 23 of the Provincial Offences Act Form/ Formule 105
COUR DE JUSTICE DE L'ONTARIO En vertu de article 23 de la Loi sur les infractions provinciales Courts of Justice Act

PRAOVINCE OF ONTARIO Loi sur les tribunaux judiciaires
PROVINCE DE L'ONTARIO R.R.O/LR.O. 1990

e N O.Reg./ Régl de I'Ont. O. 200
This is the information of /éa GRE (94RRcTY
Dénonciation déposée par -

of Ministry of Labour , Inspector .
de {occupation / pro!assioﬁ)

I have reasonable and probable grounds to belleve and do believe that / J'ai des motifs raisonnables de croire et j je crois effecrivement qua

o} 1120 Premier Way, Thunder Bay, Ontario, P7B 0A3
{name / nom) . /

on or about/ le ou vers e 31™ day of/;our de October, yr./ an 2011,

- Terrace Bay Pulp Inc.

at the Township of Terrace Bay, in the Northwest Region, in the Province of Ontario
o a - (lacation / lieu)

" *a

did commit fhe offence of ' '
a commis l'infraction de

® failing as an employer, to ensure that the measures and procedures prescribed by section 78 of Ontarid Regulation 851/90, L‘/

R.5.0. 1990, as amended, were carried out in the workplace located at 21 Mill Road, Terrace Bay Township, Ontarf contrary to
section 25{1){c) of the Occupational Health and Safety Act, R.S.0. 1980, ¢. 0.1,, as amended.

Particulars: The defendant failed to ensure that a tank or container to which repairs or alterations were 1o be made was drained
and cleaned or otherwise rendered free from any explosive, flammable or harmful substance.

Q) 2. AND FURTHER THAT, Terrace Bay Pulp Inc., 1120 Premier Way, Thunder Bay, Ontario, P78 0A3, on or about the 31st day of
") Cctober, 2011, in the Township of Terrace Bay, in the Northwest Region, in the Province of Ontario, did commit the offence of
failing as an employer, to provide information, instruction and supervision to a worker to protect the health and safety of the
worker at a workplace located at 21 Mill Road, Terrace Bay Township, Ontario cantrary to section 25(2)(a) of the Occupatibnal
Health and Safety Act, R.S.0. 1890, c. 0.1, as amended.

Particulars: The defendant failed to provide adequate lnff)rrriation. instruction and supervision to a worker on how to safely
drain, clean or otherwise render Blow Tank #1 free from any hazardous substances, and/or

The defendant failed to provide information, instruction and supervision to a worker on how and when to safely perform
welding-related work on Blow Tank #1.

[Please see Page 2, 3, 4, & 5 of the Information for further ct

Occupational Health and Satféty Act a) x 2; 25(2){h) x
contrary 1o 2)(c) x 3

conirazfement afau)
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3. AND FURTHER THAT, Terrace Bay Pulp Inc., 1120 Premier Way, Thunder Bay,
Ontario, P7B 0A3, on or about the 31st day of October, 2011, in the Township of Terrace
Bay, in the Northwest Region, in the Province of Ontario, did commit the offence of
failing as an employer, to ensure all reasonable precautions were taken at a workplace
located at 21 Mill Road, Terrace Bay Township, Ontario contrary to section 25(2)(h) of
the Occupational Health and Safety Act, R.S.0. 1990, ¢. O.1., as amended.

'z H ars: The defendant failed to-take-the-reasenable-precaution-ofen Ang-ndequate
procedures-exyritten policies, with respect to isolating Blow Tank-#1;7id ding the tank of
a hazardous substamce-ar testing this tank for such a substafce, existed and were followed
by a worker before welding-rétatedsyork was performed on the tank, and/or

The defendant failedT6 fake the reasonable precaution of-easuring the inside of Blow
Tank #l-was adequately tested for a hazardous substance befciﬁ:%lﬁh@mla@work on

this tank was commenced, and/or ~

The defendant failed to take the reasonable precaution of planning and adequately
coordinating various Blow Tank #1 work activities, including the cleaning of the inside
of this tank to render it free from hazardous substances and the gas testing of this tank,
before welding-related work was performed on the tank.

4! AND FURTHER THAT, ¥enshorezMechanicalis:Litds 1019 Northern Avenue,
Thunder Bay, Ontario, P7C 5L6, on or about the 31st day of October, 2011, in the
Township of Terrace Bay, in the Northwest Region, in the Province of Ontario, did
commit the offence of failing as an employer, to ensure that the measures and procedures
prescribed by section 78 of Ontario Regulation 851/90, R.S.0. 1990, as amended, were
carried out in the workplace located at 21 Mill Road, Terrace Bay Township, Ontario
contrary to section 25(1)(c) of the Occupational Health and Safety Act, R.S.0..1990, c.

0.1., as amended.

Particulars; The defendant failed to ensure that a tank or container to which repairs or
alterations were to be made was drained and cleaned or otherwise rendered free from any
explosive, flammable or harmful substance.

5. AND FURTHER THAT, ¥enshore:Mechanical.:litds,1019 Northem Avenue,
Thunder Bay, Ontario, P7C 5L6, on or about the 31st day of October, 2011, in the
Township of Terrace Bay, in the Northwest Region, in the Province of Ontarlo, did
commit the offence of failing as an employer, to provide information, instruction and
supervision to a worker to protect the health and safety of the worker at a workplace
located at 21 Mill Road, Terrace Bay Township, Ontario contrary to section 25(2)(a) of
the Occupational Health and Safety Act, R.S.0. 1990, c. O.1., as amended.

" particulars: The defendant failed to provide information, instruction and supervision to a
worker on how and when to safely perform welding-related work on a tank.

e 1 -
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