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

MOTION RECORD
(Returnable July 16, 2012)

BLAKE, CASSELS & GRAYDON LLP
Barristers and Solicitors

Suite 4000, Commerce Court West

199 Bay Street

Toronto, Ontario M5L 1A9

Pamela L. J. Huff LSUC#: 27344V
Tel: (416) 863-2958
Fax: (416) 863-2653

Mare Flynn LSUC#: 52831B
Tel: (416) 863-2685
Fax: (416) 863-2653

Kristina Desimini LSUC#: 58872Q

Tel: (416) 863-2255
Fax: (416) 863-2653

Lawyers for the Applicant



TO:

2

THE ATTACHED SERVICE LIST



SERVICE LIST

TO: | ERNST & YOUNG INC. AND | McMILLAN LLP
222 Bay Street TO: | Barristers & Solicitors
Toronto-Dominion Centre Brookfield Place, Box 747
P.O. Box 251 4400-181 Bay Street
Toronto, ON MS5K 117 Toronto, ON M5J 2T7
Alex Morrison Sheryl E. Seigel
Tel:  416-941-7743 Tel:  416-307-4063
Fax: 416-943-3300 Fax: 416-865-7048
Email: alex.f.morrison(@ca.cy.com Email: sheryl.seigel@mcmillan.ca
Todd Ambachtsheer Alex Ilchenko
Tel:  416-943-2018 Tel:  416-307-4116
Fax: 416-943-3300 Fax: 416-865-7048
Email: todd.j.ambachtsheer(@ca.ey.com Email: alex.ilchenko@mcmillan.ca
Roger Leslie Lawyers for the Monitor, Ernst & Young
Tel: 416-941-1811 Inc.
Fax:  416-943-3300
Email: roger.f.leslie@ca.ey.com
Robert Ferguson
Email: robert.fergusonf@ca.ey.com
The Monitor
AND | HER MAJESTY THE QUEEN IN AND | MCKITRICKS
TO: | RIGHT OF THE PROVINCE OF TO: | Barristers & Solicitors

ONTARIO AS REPRESENTED BY
THE MINISTER OF FINANCE
(Income Tax, PST)

P.O. Box 620

33 King Street West, 6" Floor
Oshawa, ON LI1H 8E9

Kevin J. O’Hara
Email: kevin.ohara/@ontario.ca

17A S. Cumberland Street
Thunder Bay, ON P7B 2T3

Allan G. McKitrick, Q.C.
Tel: 807-345-1251
Fax:  807-345-0043
Email: mckits@tbaytel.net

Lawyers to Township of Terrace Bay

12576668.1




AND | GOODMANS LLP AND | NATURAL RESOIU/RCES CANADA
TO: | Bay Adelaide Centre TO: | 615 Booth Street
333 Bay Street, Suite 3400 Ottawa, ON KI1A 0E9
Toronto, ON MS5H 257
Sarah Jayne Blair
Fred Myers Tel:  613-943-6908
Tel:  416-597-5923 Email: sarahjayne.blair@nrcan-rncan.ge.ca
Fax: 416-979-1234
Email: fmyers@goodmans.ca
Lawyers for the Corporation of the
Township of Terrace Bay
AND | PROVINCE OF ONTARIO AS AND | PROVINCE OF ONTARIO AS
TO: | REPRESENTED BY THE MINISTER | TO: | REPRESENTED BY THE MINISTER
OF NORTHERN DEVELOPMENT OF NATURAL RESOURCES
AND MINES (FORMERLY THE Forestry Division
MINISTER OF NORTHERN Ministry of Natural Resources
DEVELOPMENT, MINES AND 70 Foster Drive, Suite 610
FORESTRY) Sault Ste. Marie, ON P6A 6V5
Ministry of Northern Development
and Mines Bill Thornton
Rm. M2-24, 900 Bay Street Email: bill.thornton(@ontario.ca
Toronto, ON M7A 1C3 Kathleen McFadden
Email: kathleen.mcfadden(@ontario.ca
Donald Bennett
Email: donald.bennett(@cntario.ca
Kimberly Broome
Email; kimberley.broome(@ontario.ca
Andrew Macdonald
Email: andrew.macdonald(@ontario.ca
Cal McDonald
Email: cal.mcdonald@ontario.ca -
AND | PROVINCE OF ONTARIO AS AND | PROVINCE OF ONTARIO AS
TO: | REPRESENTED BY THE MINISTRY | TO: | REPRESENTED BY THE MINISTER
OF THE ATTORNEY GENERAL OF THE ENVIRONMENT
McMurtry-Scott Building Ministry of the Environment
720 Bay Street, 11" Floor Legal Services
Toronto, ON M7A 259 10th Floor, 135 St. Clair Avenue West
Toronto, ON M4V 1E4
Ronald Carr
Email: ronald.carr(@ontario.ca Mario Faieta
Leonard Marsello Email: Mario.faieta(@ontario.ca
Email: leonard.marsello@ontario.ca Scott Sheriff
Shona Compton Email: Scott.sheriff(@ontario.ca
Email: shona.compton{@ontario.ca Trina Rawn
Ananthan Sinnadurai Email: Trina.rawn(@@ontario.ca
Email: ananthan.sinnadurai(@ontario.ca Craig Simons
Email: Craig.simons(@ontario.ca

12576668.1




lod
'

AND | BUSET & PARTNERS LLP AND | OLTHUIS, KLEER, TOWNSHEND
TO: | 1121 Barton Street TO: | 229 College Street
Thunder Bay, ON P7B 5N3 Toronto, ON MS5T 1R4
T. Michael Strickland Kate Kempton
Tel:  807-623-2500 Tel:  416-981-9374
Fax:  807-622-7808 Fax: 416-981-9350
Email: mstrickland@buset-partners.com Email: kkempton@oktlaw.com
Independent counsel to the Director Judith Rae
Tel:  416-981-9349
Email: jrae@oktlaw.com
Lawyers for Matawa First Nations
AND | UNITED STEELWORKERS, AND | INTERNATIONAL BROTHERHOOD
TO: | LOCAL 665 TO: | OF ELECTRICAL WORKERS,
LOCAL 1861
Paul Gerlach P.O. Box 565
Email: uswlocal665@bellnet.ca Terrace Bay, ON POT 2W0
James Irwin
Tel:  807-825-9354
Email: irwinjames@hotmail.com
AND | MCLEAN & KERR LLP AND | PALTIARE ROLAND ROSENBERG
TO: | Barristers & Solicitors TO: | ROTHSTEIN LLP
130 Adelaide Street West, Suite 2800 Barristers
Toronto, ON  MS5H 3P5 250 University Ave., Suite 501
Toronto, ON M35H 3E5
Gus Camelino
Tel:  416-369-6621 Ken Rosenberg
Fax:  416-366-8571 Massimo Starnino
Email: gecamelino@mecleankerr.com Michelle Jackson
Tel:  416-646-4300
Lawyers for Vector Construction Ltd. Fax:  416-646-4301
Email: ken.rosenberg(@paliareroland.com
max.starnino@paliareroland.com
michelle.jackson@paliareroland.com
Lawyers for the United Steclworkers
AND | COMPUTERSHARE TRUST AND | WEILER, MALONEY, NELSON
TO: | COMPANY OF CANADA TO | Barristers & Solicitors

100 University Avenue
8" Floor, South Tower
Toronto, ON MS5J 2Y|

Sean Pigott

Tel:  416-263-9341

Fax: 416-263-9777

Email: sean.pigott@computershare.com

Suite 201 1001 William Street
Thunder Bay, ON P7B 6M1

Paul Jasiura

Tel: 807-625-8881

Fax:  807-623-4947

Email: pjasiura@wmnlaw.com

Lawyers for Thunderpine Leasing Inc.

12576668.1




AND | CATERPILLAR FINANCIAL AND | CATERPILLAR FINANCIAL
TO | SERVICES LIMITED TO | SERVICES LIMITED
5575 North Service Road, Suite 600 700 Dorval Drive, Suite 705
Burlington, ON L7C 6MI QOakville, ON L6K 3V3
Kellie Wellenreiter Kellie Wellenreiter
Tel: 1-289-313-1238 Tel: 1-289-313-1238
Email: kellie.wellenreiter@cat.com Email: kellie.wellenreiter(@cat.com
AND | XEROX CANADA LTD. AND | LIFTCAPITAL CORPORATION
TO 5650 Yonge Street TO | 300 The East Mall, Suite 401
Toronto, ON  M2N 4G7 Toronto, ON M9B 6B7
AND | XEROX CANADA LTD. AND | EQUIPMENT WORLD INC.
TO | 33 Bloor Street East, 3 Floor TO | 988 Alloy Drive
Toronto, ON M4W 3HI Thunder Bay, ON P7B 6A5
Attn: Lucy Myers/Robert Bandiera

CONSTRUCTION LIEN CLAIMANTS

AND | NORTH WEST INSTALLATIONS AND | FABMAR METALS INC.

TO: | INC. TO: ¢/o Maclvor Harris Roddy LLP
c/o Peter Hollinger 101 — 1151 Barton Street
1204A Roland Street Thunder Bay, ON P7B 5N3
Thunder Bay, ON P7B SMA
Tel:  807-344-1340 T. Michael Harris
Fax: 807-344-1313 Tel:  807-623-1100
Email: holinger(@tbaytel.net Fax: 807-623-1122

Email: mike@macivorlaw.com

AND | MILLS & MANUFACTURING AND KMH ENGINEERING INC.

TO: | ACRYLIC PRODUCTS LTD. TO: clo Carrel + Partners LLP
¢/o Martin Scrimshaw Scott LLP 1136 Allow Drive
1 S. Cumberland Street Thunder Bay, ON P7B 6M9
Thunder Bay, ON P7B 2T1

Rod Johansen
Laird S.S. Serimshaw Tel: 807-346-3000
Tel: 807-345-3600 Fax: 807-346-3600
Fax: 807-344-8152 Email: johansen@carrel.com
Email: msslaw@tbaytel.net

AND | TISI CANADA INC. AND | FRP SYSTEMS LTD.

TO: | ¢/o Houser, Henry & Syron LLP TO: c/o Carrel + Partners LLP
2000 — 145 King Street West 1136 Alloy Drive
Toronto, ON M5H 2B6 Thunder Bay, ON :7B 6M9
John E.G. Gilgan Rod Johansen
Tel:  416-860-8007 Tel: 807-346-3000
Fax:  416-362-3757 Fax:  807-346-3600

Email: jgilgan@houserhenry.com Email: johansen@carrel.com

125766681



¢/o Cheadles LLP
2000 — 715 Hewitson Street
Thunder Bay, ON P7B 6B5

Kenneth Tyler Ritson
Tel: 807-622-6821
Fax: 807-623-3892
Email: ritson{@cheadles.com

AND | EKT 90 INC. AND LINK STEEL & MECHANICAL INC.
TO: | c/o Christie & Potestio TO: ¢/o Maclvor Harris Roddy LLP
203 — 920 Tungsten Street 101 — 1151 Barton Street
Thunder Bay, ON P7B 5Z6 Thunder Bay, ON P7B 5N3
Attention: David John Christie T. Michael Harris
Tel:  807-344-6651 Tel:  807-623-1100
Fax: 807-345-1105 Fax: 807-623-1122
Email: Christie@chrpot.on.ca Email: mike@macivorlaw.com
AND | NORTH AMERICAN KILN AND SKYWAY CANADA LIMITED
TO: | SERVICE INC. TO: c/o Eccleston LLP
c/o Maclvor Harris Roddy LLLP 66 Wellington Street West, Suite 3820
101 — 1151 Barton Street P.O. Box 230
Thunder Bay, ON P7B 5N3 Toronto, ON M5K 1J3
T. Michael Harris Kenneth Peter Eccleston
Tel: 807-623-1100 Tel: 416-504-2722
Fax:  807-623-1122 Fax:  416-504-2686
Email: mike@macivorlaw.com Email: ken(@ecclestonllp.com
AND | VENSHORE MECHANICAL L'TD. AND | VENASKY-POURU ELECTRIC
TO: | c¢/o Cheadles LLP TO: LIMITED
2000 — 715 Hewitson Street ¢/o Cheadles LLP
Thunder Bay, ON P7B 6B5 2000 — 715 Hewitson Street
Thunder Bay, ON P7B 6B5
Kenneth Tyler Ritson
Tel:  807-622-6821 Kenneth Tyler Ritson
Fax: 807-623-3892 Tel:  807-622-6821
Email: ritson@cheadles.com Fax: 807-623-3892
Email: ritson@cheadles.com
AND | ALSTOM POWER & TRANSPORT | AND KEATING INSULATION INC.
TO: | CANADA INC. TO: ¢/o Christie & Potestio
c/o Gowlings 203 — 920 Tungsten Street
| First Canadian Place Thunder Bay, ON P7B 5Z6
100 King Street West, Suite 1600
Toronto, ON MS5X 1G5 David John Christie
Tel:  807-344-6651
Patrick Shea Fax:  807-345-1105
Tel:  416-369-7399 Email: Christie{@chrpot.on.ca
Fax: 416-862-7661
Email: patrick.shea@gowlings.com
AND | A.H. LUNDBERG SYSTEMS AND PRAXAIR DISTRIBUTION INC.
TO: | LIMITED TO ¢/o RMS Bankruptcy Recovery Services

307 International Circle, Suite 270
Hunt Valley, Maryland 21030

Wendy Finnegan

Tel:  410-773-4088

Fax: 484-242-4216

Email: wedndy.finnegan(@rmsna.com

12576668.1




ADDITIONAL SERVICE LIST
AND | DEPARTMENT OF JUSTICE AND FINANCIAL SERVICES COMMISSION
TO CANADA TO OF ONTARIO
P.O. Box 36, Exchange Tower 5160 Yonge Street
130 King Street West, Suite 3400 P.O. Box 85
Toronto, ON M5X 1K6 Toronto, ON M2N 619
Pia ne Winters, General Counsel Mark Bailey
Tel: (416}973-5172 E-mail: Mark.Bailey(@fsco.gov.on.ca
Fax: (416)973-0810 ’ : e
E-mail: dianc.winters(@justice.ge.ca Deborah McPhail
E-mail: Deborah.McPhail@fsco.gov.on.ca
Stephen Scharbach
E-mail: Stephen.Scharbach{@fsco.gov.on.ca
AND | WORKPLACFE SAFETY AND AND | MINISTRY OF REVENUE
TO INSURANCE BOARD, HEAD TO Revenue Collections Branch

OFFICE (ONTARIO)

200 Front Street West

Toronto, ON M5V 3J1

Fax: (416)344-4684

E-mail: wsibcomm(@wsib.on.ca

Insolvency Unit
33 King Street West, P.O. Box 627
Oshawa, ON L1H 8H5

Larry Parent — Insolvency Officer
Tel: 1-866-668-8297 ext: 18562
Fax:  (905) 436-4524

E-mail: larry parent@fin.gov.on.ca

125766681




INDEX



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
INDEX
TAB NO. PAGE NO.
1. Notice of Motion Returnable July 16, 2012 1-4
2. Affidavit of Wolfgang Gericke sworn July 12, 2012 5-13
Exhibit “A™ | Letter dated July 5, 2012 14—-15
Exhibit “B” | Description of Township Pumphouse Lands 16—17
Exhibit “C” | Description of Township Pumphouse Easement 18—19
Lands
Exhibit “D” | Proposed form of Township Pumphouse Easement 20 -25
Exhibit “E” | Financial Encumbrances 26 —28
Exhibit “F” | Form of Water Line Easements (2) 29 —55
Exhibit “G™” | Form of Aerial Telecommunications Easement 56 - 69




TAB 1



Court File No. CV-12-9566-00C1.

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

NOTICE OF MOTION
(Returnable July 16, 2012)
Terrace Bay Pulp Inc. (the “Applicant”), will make a motion to a Judge presiding over
the Commercial List on Monday, the 16" day of July, 2012 at 10:00 a.m., or as soon after that

time as the motion can be heard, at 330 University Avenue, 8th Floor, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR an Order:

(a) abridging the time for service of the Notice of Motion and Motion Record, and

declaring that the motion is properly returnable on July 16, 2012;

(b) approving a transfer of the Township Pumphouse Lands (as defined in the
affidavit of Wolfgang Gericke sworn July 12, 2012 (the “Gericke Affidavit™)) to
The Corporation of the Township of Terrace Bay (the “Township™) and vesting
all of the Applicant’s right, title and interest in the Township Pumphouse Lands
absolutely in the Township, free and clear of and from the liens. charges and

encumbrances specified in the vesting order;



(c)

(d)

(e)

approving the Applicant’s grant of the Township Pumphouse Easement (as
defined in the Gericke Affidavit) to the Township:

declaring that the Financial Encumbrances (as defined in the Gericke Affidavit)

are subordinate to the Township Pumphouse Easement; and

such further and other relief as the Applicant may request and this Honourable

Court shall deem just.

THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

(c)

The grounds for the motion are as described in the Gericke Affidavit;

Rules 2.03, 3.02, and 37 of the Ontario Rules of Civil Procedure, R.R.O. 1990,
Reg. 194, as amended: and

such further and other grounds as counsel may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:
(a)
(b)

(©)
(d)

The Gericke Affidavit;

the Sixth Report of the Monitor, Emst & Young Inc., (the “Monitor”) dated as of
the 12™ day of July, 2012 (the “Sixth Report”),

the pleadings and proceedings herein; and

such further and other materials as counsel may advise and this Honourable Court

may permit.



Date: July 16,2012
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THE SERVICE LIST AS ATTACHED
TO THE MOTION RECORD
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Pamela Huff LSUC#: 27344V
Tel: 416-863-2958

Mare Flynn LSUC#: 52831B
Tel:  416-863-2685

Kristina Desimini LSUC#58872Q
Tel:  416-863-2255
Fax: 416-863-2653

Lawyers tor the Applicant
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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 WOLFGANG GERICKE
(Sworn July 12,2012)

I, Wolfgang Gericke, of the City of Thunder Bay, in the Province of Ontario,
MAKE OATH AND SAY AS FOLLOWS:

i I am the President and sole director of Terrace Bay Pulp Inc. (“Terrace Bay” or
the “Company™) and, as such, have knowledge of the matters deposed to in this
affidavit. Where this affidavit is not based on my direct personal knowledge, it is

based on information and belief and I verily believe such information to be true.

Overview of Relief Sought

2 This affidavit is sworn in support of the Company’s motion for an order:

(a)  abridging the time for service of the Notice of Motion and the Motion

Record;

22254770.5



(b)

(c)

(d)

(€)

approving a transfer of the Township Pumphouse Lands (as defined
below) to The Corporation of the Township of Terrace Bay (the
“Township”) and vesting all of the Company’s right, title and interest in
the Township Pumphouse Lands absolutely in the Township, free and
clear of and from the liens, charges and encumbrances specified in the

vesting order;

approving the Company’s grant of the Township Pumphouse Easement (as

defined below) to the Township;

declaring that the Financial Encumbrances (as defined below) are

subordinate to the Township Pumphouse Easement; and

such further and other relief as the Company may request and this

Honourable Court shall deem just.

3. On July 5, 2012, the Company gave notice to the Service List of the hearing

scheduled on July 16, 2012 in connection with, among other things, the transfer of

land and the grant of easement relating to the Township Pumphouse (the “July 5§

Letter”). Attached hereto as Exhibit “A” is a copy of the July 5 Letter.

Background

CCAA Proceeding and Sale Transaction

4. On January 25, 2012, the Company sought and obtained protection from its

creditors under the Companies’ Creditors Arrangement Act (the “CCAA™)

pursuant to the order of the Honourable Mr. Justice Morawetz (as amended and

restated, the “Initial Order”). Pursuant to the Initial Order, Ernst & Young Inc.

was appointed monitor (the “Moniter™) of the Company.
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The Initial Order authorized the Company, with the assistance of the Monitor, to
conduct a sales process (the “Sales Process™) to solicit offers for, among other
things, all of the assets related to the Company’s pulp mill (the “Business

Assets”).

The Company has entered into an asset purchase agreement dated as of the 5th
day of July, 2012 (the “Purchase Agreement”) to sell all or substantially all of

the Business Assets to AV Terrace Bay Inc. (the “Purchaser™).

On July 16, 2012, the Company will bring a motion to the Court for, among other

things, an approval and vesting order with respect to the transaction contemplated

by the Purchase Agreement.

Water Treatment Services in the Township of Terrace Bay

10.

The Terrace Bay town site was originally developed by Kimberly Clark Limited

(“KC”), when it established a pulp mill in the Township.

Originally. KC supplied water to the Township through its own water treatment

facilities, which were comprised of a water treatment plant and pumphouse.

Pursuant to a mutual understanding between the Company and the Township
regarding the transfer of responsibility for water treatment services from the
Company to the Township (the “Understanding”). the Township planned for the
construction of its own municipal water treatment plant and pumphouse facility,

to provide water services to the community in the Company’s stead.

22254770.5



11,

12.

13

Between 2003 and 20035, the Township secured various provincial and federal
government grants to assist with the construction of its own water treatment plant
(the “Township Treatment Plant™), and received a transfer of land required for
the Township Treatment Plant from the Company. The Township also

contributed its own funds to the construction of the Township Treatment Plant.

In November 2005, the Township began supplying (reated water to the
community, including to the Company via the Township Treatment Plant.
Although the Company’s own water plant was subsequently shut down, the
Company continued to opecrate its own pumphouse (the “Company

Pumphouse™) in order to provide raw water to the Township Treatment Plant.

Pursuant to the Understanding, the Township began construction of its own
pumphouse (the “Township Pumphouse”) in 2008. The Township Pumphouse

is located on lands owned by the Company.

Transfer of Township Pumphouse Lands and Township Pumphouse Easement to

Township

14.

Pursuant to the Understanding, the Company agreed to grant to the Township the
lands on which the Township Pumphouse is located (the “Township Pumphouse
Lands™). The Company also agreed to grant to the Township an easement (the
“Township Pumphouse Easement”) related to pumphouse infrastructure over
adjoining lands (the “Township Pumphouse Easement Lands”). The Company

agreed to grant the Township Pumphousc Lands and the Township Pumphouse
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15.

16.

17.

18.

Easement to the Township in return for the Company Easements (as defined

below).

The Township Pumphouse Lands are described hereto in Exhibit “B”. The
Township Pumphouse Easement Lands are described hereto in Exhibit “C”, and

the proposed Township Pumphouse Easement will be substantially in the form set

out in the attached Exhibit “D”.
Pursuant to the Understanding, the Township:

(a)  obtained provincial and federal grants for the construction of the

Township Pumphouse;

(b)  contributed its own funds to construction of the Township Pumphouse;

and

(¢) assumed significant responsibility for complying with environmental and

other related obligations associated with the provision of the water supply.

The Township has fulfilled all of its obligations pursuant to the Understanding.
The last step to fulfill the Understanding is the grant of the Township Pumphouse

Lands and the Township Pumphouse Easement.

Since the Company and the Township (the “Parties”) entered into the
Understanding, the Company’s title to the Township Pumphouse Lands and the

Township Pumphouse Easement Lands has become encumbered by various liens,
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charges and other financial encumbrances (the “Financial Encumbrances™). The

Financial Encumbrances are described hereto in Exhibit “E”.

Transfer of Company Easements to the Company

19.

20.

21.

In return for the transfer of the Township Pumphouse Lands and the Township
Pumphouse Easement to the Township, the Township has agreed to grant to the

Company the following three easements:

(a) two easements, substantially in the form set out in the attached Exhibit
“F», for the Company to construct, operate and maintain underground
water lines and related equipment required for the Company Pumphouse

(the “Water Line Easements™); and

(b) an easement, substantially in the form set out in the attached Exhibit “G”,
for the Company to construct, operate and maintain aerial
telecommunications lines and aerial electricity transmissions lines and
related equipment (the “Aerial Telecommunications Easement”)

(collectively, the “Company Easements”).

The Company Easements will enable the Company to continue to operate the

Company Pumphouse.

The purpose of this affidavit is to outline the transfer of land and easements
between the Township and the Company necessary to complete the
Understanding. Such transfer will enable the Township to provide a critical

service, potable piped water, to the community.
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22,

a)

b)

d)

e)

I do not believe that any party involved in the CCAA proceedings or otherwise
would be prejudiced if the partially performed Understanding between the Parties
was completed by an Order of this Court, vesting the Township Pumphouse
Lands and the Township Pumphouse Easement in the Township, for the following

reasorns:

the lands subject to the Township Pumphouse Lands are solely of value to the

Township, and has no material value to any party other than the Township;

the Understanding arose prior to the coming into existence of any other claim,

including the Financial Encumbrances,

none of the Financial Encumbrances involve work performed on the Township
Pumphouse Lands or the Township Pumphouse Easement Lands, nor did any of
the Financial Encumbrances provide any benefit to the Township Pumphouse

Lands or the Township Pumphouse Easement Lands;

all of the parties with Financial Encumbrances on the Township Pumphouse
Lands have encumbrances against all or substantially all of the real property of
the Company, and will not be prejudiced by the transfer of the Township

Pumphouse Lands; and

it is contemplated that the Purchaser will obtain the benefit of the Company
Easements which are necessary for the restart of the mill and its operation

thereafter.

22254770.5



23. 1 believe that an assured supply of water through a Township facility in fact
benefits all lands in the community, including the Business Assets to be conveyed

via the Purchase Agreement, and benefits the stakeholders of the Company.

24.  This Affidavit is made in support of the Company’s motion for an order, among
other things, vesting the Township Pumphouse Lands in the Purchaser and
subordinating the Financial Encumbrances to the Township Pumphousc
Easements.

SWORN BEFORE ME at the City of

Thunder Bay, in the Province of Ontario
this 12" day of July, 2012

e

FA

AC % mlssmrjr ete. WM@ GERICKE——

B, PAUL JASIURA

22254770.5
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TAB A



This is Exhibit “A” referred to in the
Affidavit of Wolfgang Gericke sworn the
12™ day of July, 2012

PAUL JASIURA

z
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Blake, Cassels RoGraydon LLP
Baristars & Soliciors

Patert & Trade-mark Agerits

199 Bay Btrpet

Suite 4000, Commerce Court West
Toronto ON MEL 148 Canada
1610416-863:2400 Fag 418PB3.2883

Kristina Desimini
e e Dir: 415-863-2255
July 5, 2092 kristina desimini@blakescom
Reference: 7104214
VIA E-MAIL encesd _
Attached Service List

Re: Terrace Bay Pulp Inc. - Sale Approval and Stay Extension
To the Service List:

We are very pleased to advise the Service List that Terrace Bay Pulp Inc, {the “Applicant’) has entered into
an Asset Purchase Agreemeant with AV Terrace Bay Inc., an affiliate of Aditya Birla Group.

We wish to provide you with this notice that the Applicant will make a motion 0 a Judge presiding-over the:
Commercial Liston July 18, 2012 at 10:00 a:m. seeking, among other things, an approval-and vesting order
with respect to the sale contemplated by the Asset Purchase Agreement, and an.extension of the stay of
proceedings. At the same time, the Applicant will be seeking approval of the transfer to the Township of
Terrace Bay (the “Town") of lands on which the pumphouse is situated, and the grant of an easementto the
Town forrelated pumphouse infrastructure over adjoining lands.

The Applicant’s motion materials in support of this relief will be provided to the'Service List early next week.

S‘ﬁ’imeraiy,

Kristina Desimini

Attachment

VRETETA2

MONTREAL  OITAWA  TORONID  CALGARY  VANCDUYER
MEWYORG  CHEMGD LEREOR BAHIAN . ALEHDBARY BELING SHAMEHE blakeg.com

* Aot S



TAB B



This is Exhibit “B” referred to in the
Affidavit of Wolfgang Gericke sworn the
12" day of Tuly, 2012

A ong"nﬁssio 1, etc.

"B. PAUL JASIURA

/G



PART OF PIN 62457-1206 (LT)
PT LOC JK300 STREY AS IN PPA5174 DESIGNATED AS PART 4, PL 55R13405;
TERRACE BAY

22255804.1
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TAB C



This is Exhibit “C” referred to in the
Affidavit of Wolfgang Gericke sworn the
12" day of Tuly, 2012

/%



PART OF PIN 62457-1206 (LT)
PT LOC JK300 AS IN PPA5174 DESIGNATED AS PARTS 2, 3,5 & 16, PL 55R13405;
TERRACE BAY

PART OF PIN 62457-1117 (LT)
PCL 8757 SEC TBF; WATER LOT JK304 STREY IN LAKE SUPERIOR OPPOSITE PT OF

LOCATION JK 300 AS IN PPA5345 DESIGNATED AS PART 6, PL 55R13405; TERRACE
BAY

22255817.1
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This is Exhibit “D” referred to in the
Affidavit of Wolfgang Gericke sworn the
12 day of July, 2012

20
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LRO # 55 Transfer Easement In preparation on 201207 09 at 11:19

This document has not been submitted and may be incomplete. yyyy mm dd Page 1 of 1
Properties I
PIN 62457 - 1206 LT Inferest/Estate  Easement Add Easement

Description  PT LOC JK300 STREY AS IN PPA5174 DESIGNATED AS PARTS 2, 3, 5, & 16, PL
55R13405; TERRACE BAY

Address TERRACE BAY

PIN 62457 - 1117 LT Inferest/Estate  Easement Add Easement

Description ~ PCL 8757 SEC TBF; WATER LOT JK 304 STREY IN LAKE SUPERIOR OPPOSITE PT
OF LOCATION JK 300 AS IN PPA5345 DESIGNATED AS PART 6, PL 55R13405.

'Address TERRACE BAY

FConsideration J

Consideration $0.00

l Transferor(s) ]

The transferor(s) hereby transfers the easement to the transferee(s).

Name TERRACE BAY PULP INC.
Acting as a company

Address for Service 1120 Premier Way
Thunder Bay, Ontario
P7B 0A3

I, Wolfgang Gericke, President, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

ﬁ'ransferee(s) Capacity Share

Name . THE CORPORATION OF THE TOWNSHIP OF TERRACE
BAY
Acting as a company

Address for Service P.O. Box 40

1 Selkirk Avenue
Terrace Bay, Ontario

POT 2W0
lTStatements I
S,éh'edule:
‘Calculated Taxes J
Provincial Land Transfer Tax $0.00
| Fite Number J

Transferee Client File Number : 1-10224



The Transferor hereby grants to THE CORPORATION OF THE TOWNSHIP OF
TERRACE BAY, its successors and assigns, the right at any time to enter upon the
lands hereinbefore described, designated as Parts 2, 3, 5, 6, and 16 on Reference Plan
55R13405, (“the Lands”) for the purposes of constructing, installing, operating,
providing, maintaining, repairing, replacing, altering, removing, renewing and making
additions to: .

(@) awaterline; and

(b)  such related equipment, fixtures, facilities, accessories and appurtenances
thereto, including, without limitation, all conduits, pipes, drains, foundations, and other
things of any kind whatsoever, upon, over, in, under, and across the said Lands as may
be necessary, incidental, or convenient for the aforementioned purposes;

AND FOR EVERY SUCH PURPOSE The Corporation of the Township of Terrace Bay,
and its successors and assigns, shall have free and unimpeded access to the Lands at
all times by its officers, employees, agents, contractors, subcontractors, workers and
assignees, and any and all local boards, services boards, corporations, commissions,
utility providers and other persons to whom or to which The Corporation of the
Township of Terrace Bay or its successors and assigns may grant permission or
authority for the purposes hereinbefore described.

This is an Easement in gross.

22254107.1
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AFFIDAVIT

1, Silvana M. D'Alimonte, of the City of Toronto make oath and say:

1.

1 am a solicitor with Blake, Cassels & Graydon LLP, the solicitors for Terrace Bay Pulp Inc.
(“TBPI).

Pursuant to the Order of the Ontario Superior Court of Justice (Commercial List) dated January
25, 2012, as amended from time to time, TBP! filed for and obtained protection under the
Companies’ Creditors Arrangement Act and Ernst & Young Inc. was appointed as the court
appointed monitor.

The Order (the “Approval and Vesting Order”) of the Honourable Mr. Justice Morawetz of the
Ontario Superior Court of Justice (Commercial List) made pursuant to Court File No, CV-12-
9566-00CL, dated July 16, 2012 and registered in the Land Registry Office for the Land Titles
Division of Thunder Bay (No. 55) remains in full force and effect and has not been stayed.

Pursuant to paragraph ___ of the Approval and Vesting Order TBPI was authorized to execute
and deliver a Transfer of Easément described herein, in favour of The Corporation of the
Township of Terrace Bay. In addition, pursuant to paragraphs ___of the Approval and Vesting
Order, the Court further ordered that upon the registration of the within Transfer of Easement
there shall be vested in the Transferee the rights in the nature of an easement described herein, to
which easement the mortgages, liens and encumbrances hereinafter described are all postponed
and subordinated:

(a) A charge registered on September 15, 2010 as No. TY108158 in favour of Her Majesty
the Queen in Right of the Province of Ontario, as represented by the Minister of
Northern Development, Mines and Forestry.

(b) A charge registered on September 15, 2010 as No. TY108162 in favour of
Computershare Trust Company of Canada.

(©) A construction lien registered on December 13, 2011 as No. TY132002 by EKT 90 Inc.

(d) A construction lien registered on January 5, 2012 as No, TY132979 by Venshore
Mechanical Ltd.

(&) A construction lien registered on January 5, 2012 as No. TY132984 by Venasky-Pouru
Electric Limited.

® A construction lien registered on January 9, 2012 as No. TY133102 by Alstom Power &
Transport Canada Inc.

(®) A construction lien registered on January 10, 2012 as No. TY133201 by Keating
Insulation Inc.

h) A construction lien registered on January 12, 2012 as No. TY133355 by A. H. Lundberg
Systems Limited. .

@) An application to register Court Order registered on January 27, 2012 as No. TY134036
to which is attached a certificate of action re: TY132002.

6] A certificate registered on February 17, 2012 as No. TY135090 to which is attached a
certificate of action re: TY133355.

&) A certificate registered on February 17, 2012 as No. TY135091 to which is attached a
certificate of action re: TY132979.

[0)) A certificate registered on February 17, 2012 as No. TY135103 to which is attached 2
certificate of action re: TY132984,

(m) A certificate registered on February 21, 2012 as No. TY135174 to which is attached a
certificate of action re: TY133102.

) An application to register Court Order registered on February 24, 2012 as No. TY135375
to which is attached a certificate of action re: TY133201.

(o) A construction lien registered on November 30, 2011 as No. TY131319 by North West
Installations Inc.

22253709.1
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2
®) A construction lien registered on December 2, 2011 as No. TY131507 by Fabmar Metals
Inc. ) .
@ A construction lien registered on December 5, 2011 as No. TY 131541 by Mills &
Manufacturing Acrylic Products Ltd.
® A construction lien registered on December 5, 2011 as No. TY 131567 by KMH
Engineering Inc.
(s) A construction lien registered on December 5, 2011 as No. TY131596 by TISI Canada
Inc.
) A construction lien registered on December 8, 2011 as No. TY131806 by Vector
Construction Ltd.
(w) A construction lien registered on December 9, 2011 as No. TY131889 by FRP Systems
Litd.
W) A construction lien registered on December 19, 2011 as No. TY132336 by Link Steel &
Mechanical Inc,
(w) A construction lien registered on December 19, 2011 as No. TY132337 by North
American Kiln Service Inc.
x) A certificate registered on December 28, 2011 as No. TY132731 to which is attached a
certificate of action re: No. TY131567.
) A certificate registered on December 28, 2011 as No. TY 132732 to which is attached a
certificate of action re: No. TY131889.
(z) A construction lien registered on January 4, 2012 as No, TY132967 by Skyway Canada
" Limited.
(aa) A certificate registered on January 11,2012 as No. TY133232 to which is attached a
certificate of action re: No. TY 131541
(bb) A certificate registered on January 11, 2012 as No, TY133239 to which is attached a
certificate of action re: No. TY131319
(cc) A certificate of action registered on January 13, 2012 as No. TY133386 to which is
attached a certificate of action re: No. TY131596.
(dd) A certificate registered on J: anuary 20, 2012 as No. TY 133709 to which is attached a
certificate of action re: No. TY131806
(ee) A certificate registered on January 31, 2012 as No, TY 134274 to which is attached a
certificate of action re: No. TY132967. .
SWORN before me at
the City of Toronto
in the Province of Ontario
this day of July, 2012

Silvana M. D’ Alimonte

Commissioner of Oaths, Etc.

22253709.1

A4



LAND TRANSFER TAX STATEMENTS

In the matter of the conveyance of. 62457 - 1206 PT LOC JK300 STREY AS IN PPA5174 DESIGNATED AS PARTS 2, 3, 5, & 16,
. PL 55R13405; TERRACE BAY

62457 - 1117 PCL 8757 SEC TBF; WATER LOT JK 304 STREY IN LAKE SUPERIOR
OPPOSITE PT OF LOCATION JK 300 AS IN PPA5345 DESIGNATED AS PART
8, PL 55R13405,

BY: TERRACE BAY PULP INC.
TO: THE CORPORATION OF THE TOWNSHIP OF TERRACE BAY %(all PINs)

1. CARMELO NOTARBARTOLO
fam .
O (a) A person in trust for whom the land conveyed in the above-described conveyance is being conveyed;
] (b) A trustee named in the above-described conveyance to whom the land is being conveyed;
[} (¢) A transferee named in the above-described conveyance;
[] (d) The authorized agent or solicitor acting in this transaction for ____ described in paragraph(s) () above.

(e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to act for THE
CORPORATION OF THE TOWNSHIP OF TERRACE BAY described in paragraph(s) (C) above.

[] ) A transferee described in paragraph () and am making these statements on my own behalf and on behaif of
who is my spouse described in paragraph (_) and as such, | have personal knowledge of the facts herein
deposed to.

3, The total consideration for this transaction is allocated as follows:

(a) Monies paid or to be paid In cash’ 0.00
(b) Mortgages (i) assumed (show principal and interest to be credited against purchase price) 0.00

(i) Given Back to Vendor 0.00
(c) Property transferred in exchange (detail below) 0.00
(d) Fair market value of the land(s) 0.00
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject 0.00
(f) Other valuable consideration subject to [and transfer tax (detail below) 0.00
(g) Value of land, building, fixtures and goodwill subject to land transfer tax (total of (a) to () 0.00
(h) VALUE OF ALL CHATTELS - items of tangible personal property 0.00
(1) Other considerations for transaction not included in (g) or (h) above 0.00
() Total consideration 0.00

Explanation for nominal considerations:

o) Transfer of easement or right of way for no consideration.

PROPERTY Information Record

A. Nature of Instrument: Transfer Easement
LRO 55 Registration No. Date:
B. Property(s): PIN 62457 - 1206 Address Assessment -
TERRACE BAY Roli No
PIN 62457 - 1117 Address , Assessment -
TERRACE BAY Roll No
C. Address for Service: P.O. Box 40

1 Selkirk Avenue
Terrace Bay, Ontario
POT 2W0

D. (i) Last Conveyance(s): PIN 62457 - 1206 Registration No.
) PIN 62457 - 1117 Registration No.
(ify Legat Description for Property Conveyed : Same as in last conveyance? Yes [] No Not known [ ]
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This is Exhibit “E” referred to in the
Affidavit of Wolfgang Gericke sworn the
12% day of July, 2012
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A charge registered on September 15, 2010 as No. TY 108158 in favour of Her Majesty
the Queen in Right of the Province of Ontario, as represented by the Minister of
Northern Development, Mines and Forestry.

A charge registered on September 15, 2010 as No. TY 108162 in favour of
Computershare Trust Company of Canada.

A construction lien registered on December 13, 2011 as No. TY 132002 by EKT 90 Inc.

A construction lien registered on January 5, 2012 as No. TY 132979 by Venshore
Mechanical Ltd.

A construction lien registered on January 5, 2012 as No. TY 132984 by Venasky-Pouru
Electric Limited.

A construction lien registered on January 9, 2012 as No. TY 133102 by Alstom Power &
Transport Canada Inc.

A construction lien registered on January 10, 2012 as No. TY 133201 by Keating
Insulation Inc.

A construction lien registered on January 12, 2012 as No. TY 133355 by A. H. Lundberg
Systems Limited.

An application to register Court Order registered on January 27, 2012 as No. TY 134036
to which is attached a certificate of action re: TY132002.

A certificate registered on February 17, 2012 as No. TY 135090 to which is attached a
certificate of action re: TY133355.

A certificate registered on February 17, 2012 as No. TY 135091 to which is attached a
certificate of action re: TY132979.

A certificate registered on February 17, 2012 as No. TY 135103 to which is attached a
certificate of action re: TY132984.

A certificate registered on February 21, 2012 as No. TY 135174 to which is attached a
certificate of action re: TY133102.

An application to register Court Order registered on February 24, 2012 as No. TY 135375
to which is attached a certificate of action re: TY133201.

A construction lien registered on November 30, 2011 as No. TY131319 by North West
Installations Inc.

A construction lien registered on December 2, 2011 as No. TY 131507 by Fabmar Metals
Inc.
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A construction lien registered on December 5, 2011 as No. TY 131541 by Mills &
Manufacturing Acrylic Products Ltd.

A construction lien registered on December 5, 2011 as No. TY 131567 by KMH
Engineering Inc.

A construction lien registered on December 5,2011 as No. TY 131596 by TISI Canada
Inc.

A construction lien registered on December 8,2011 as No. TY131806 by Vector
Construction Ltd.

A construction lien registered on December 9, 2011 as No. TY131889 by FRP Systems
Ltd.

A construction lien registered on December 19, 2011 as No. TY 132336 by Link Steel &
Mechanical Inc.

A construction lien registered on December 19, 2011 as No. TY 132337 by North
American Kiln Service Inc.

A certificate registered on December 28, 2011 as No. TY 132731 to which is attached a
certificate of action re: No. TY131567.

A certificate registered on December 28, 2011 as No. TY 132732 to which is attached a
certificate of action re: No. TY131889.

A construction lien registered on January 4, 2012 as No. TY 132967 by Skyway Canada
Limited.

A certificate registered on January 11, 2012 as No. TY 133232 to which is attached a
certificate of action re: No. TY131541

A certificate registered on January 11, 2012 as No. TY 133239 to which is attached a
certificate of action re: No. TY131319

A certificate of action registered on January 13, 2012 as No. TY133386 to which is
attached a certificate of action re: No. TY131596.

A certificate registered on January 20, 2012 as No. TY 133709 to which is attached a
certificate of action re: No. TY131806

A certificate registered on January 31, 2012 as No. TY 134274 to which is attached a
certificate of action re: No. TY132967.
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~ This is Exhibit “F” referred to in the
Affidavit of Wolfgang Gericke sworn the
12 day of July, 2012

PAUL JASIURA
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LRO # 55 Transfer Easement In preparation on 2012 07 09 at 15:12
This document has not been submitted and may be incomplete. yyyy mm dd Page 1 of 1
Properties |
PIN 62457 - 0957 LT Interest/Estate  Fee Simple Add Easement

Description PT PCL T-1 SEC M329; BLK T PL M328 STREY DESIGNATED AS PT 7, 55R13405;
TERRACE BAY
Address TERRACE BAY
PIN 62457 - 1109 LT Interest/Estate Fee Simple . Add Easement

Description ~ PT PCL 18847 SEC TBF; PT LOCATION JK 300 STREY DESIGNATED AS PT 13,
55R134085; TERRACE BAY

Address TERRACE BAY
[ Consideration I

Consideration $0.00

I Transferor(s) ‘ |

The transferor(s) hereby transfers the easement to the transferee(s).

Name THE CORPORATION OF THE TOWNSHIP OF TERRACE BAY
Acting as a company

Address for Service P.O. Box 40

. 1 Selkirk Avenue
Terrace Bay, Ontario
POT 2W0

This document is not authorized under Power of Attorney by this party.

This document is being authorized by a municipal corporation Michael King, Mayor, and Carmelo Notarbartolo, CAO/Clerk.

Transferee(s) ' Capacity Share

Name TERRACE BAY PULP INC,
Acting as a company

Address for Service 1120 Premier Way
Thunder Bay, ON P7B 0A3

[ Statements J

Schedule:

l Calculated Taxes |

Provincial Land Transfer Tax $0.00



The Grantor hereby grants to TERRACE BAY PULP INC., its successors and assigns, the right at
any time to enter upon the lands hereinafter described, designated as Parts 7 and 13 on
Reference Plan 55R13405, (“the Lands”) for the purposes of constructing, installing, operating,
providing, maintaining, repairing, replacing, altering, removing, renewing and making additions
to:

(a) underground water lines; and

(b) such related equipment, fixtures, facilities, accessories and appurtenances thereto,
including, without limitation, all conduits, pipes, drains, foundations, and other things of any
kind whatsoever under the said Lands as may be necessary, incidental, or convenient for the
aforementioned purposes;

AND FOR EVERY SUCH PURPOSE the Grantee, and its successors and assigns, shall have free and
unimpeded access to the Lands at all times by its officers, employees, agents, contractors,
subcontractors, workers and assignees, and any and all local boards, services boards,
corporations, commissions, utility providers and other persons to whom or to which the
Grantee, or its successors and assigns may grant permission or authority for the purposes
hereinbefore described.

PROVIDED THAT the exercise of the rights of the grantee hereunder shall not unduly interfere
with the use of the said lands as a public highway of the Grantor;

SERVIENT LANDS: Part of Part 1, Plan 55R3612 designated as Part 13, Plan 55R13405 BEING
PART OF PIN 62457-1109 (LT) and PT BLK T M329 Strey designated as Part 7, 55R13405 BEING
PART OF PIN 62457-0957 (LT)

DOMINANT LANDS: ALL AND SINGULAR that certain parcel or tract of land and premises
situate, lying and being in the Geographic Township of Strey, Township of Terrace Bay, District
of Thunder Bay and in the Province of Ontario, being composed of part of Location JK 300,
being all of PIN 62457-1206

SAVING AND EXCEPTING

FIRSTLY, that portion of JK-300 described as Parts 1 and 2, as shown on a reference plan
of survey deposited in the Land Registry Office for the District of Thunder Bay as 55R-
13391,

SECONDLY, [being the portion of the description to be redescribed by reference plan
pursuant to an undertaking] that portion of JK-300 more particularly described as
follows:

PREMISING that the bearings are referred to the east limit of JK 300 having a
bearing of North 0002’ West as shown on Plan of Survey of JK 300, by J.K. Benner
0.L.S. and attached to document registered in the Land Registry Office for the
District of Thunder Bay as PPA5174,

222537022
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COMMENCING at a point in the east limit of said JK 300 where itis intersected by
the south limit of the Canadian Pacific Railway Right-of-Way as registered in said
Land Registry Office as Plan Number 88, and shown on said Plan of Survey of JK
300,

THENCE, South 0002’ East along the said east limit of JK 300 387 meters, more or
less to the northerly shore of Lake Superior,

THENCE, in a general westerly direction and following said shore in all its
windings to a point where it is intersected by the limit between JK 300 and plan
of subdivision registered in the said Registry Office M-122 (formerly the east
limit of Mineral Location 1, Salter’s Survey),

THENCE, northerly along the said limit between JK 300 and RP M-122, to the
southerly limit of Lot 566 as shown on plan of subdivision registered in the said
Land Registry Office as M-143,

THENCE, easterly along the south limit of said Lot 566, 149.56 meters, more or
less, to the Southeast corner of said Lot 566, also being an angle point in the
west limit of Lot 567 in said plan of subdivision M-143,

THENCE, southerly along the west limit of said Lot 567, 366.48 meters, more or
less, to the Southwest corner of said Lot 567,

THENCE, easterly along the south limit of said Lot 567, 676.58 meters, more or
less, to the Southeast corner of said Lot 567,

Thence, northerly along east limit of said Lot 567, 273.54 meters more or less, to
the south limit of Lot 314 as shown on plan of subdivision registered in the said
Land Registry Office as M-121,

THENCE, easterly along the south limit of Lot 314 and Lot 315 in said plan of
subdivision M-121, 475.54 meters, more or less, to the Southeast corner of said
Lot 315,

Thence, northerly along east limit of said Lot 315, also being the limit between JK
300 and RP M-121, 568.29 meters, more or less, to the southeasterly limit of
Highway Number 17 as widened by Plan P-2803-18-A, registered in said Land
Registry Office as LPA58436,

THENCE, northeasterly along said limit of Highway Number 17, 481.66 meters,
more or less, to the southerly limit of the said Canadian Pacific Railway Right-of-
Way,

33
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THENCE, easterly along the said limit of the CPR Right-of-Way on a curve to the
left having a radius of 1776.88 meters, arc measurement of 228.40 meters, the
chord equivalent being North 86042’35” East, 228.25 meters, more or less, to an
iron bar

THENCE, North 83000°20” East, along said limit of the CPR Right-of-Way 218.05
meters, more or less to an iron bar

THENCE, continuing along the said limit of the CPR Right-of-Way on a curve to
the right having a radius of 1715,90 meters, arc measurement of 443.25 meters,
the chord equivalent being South 89035’40” East, 442.02 meters, more or less,
to an iron bar

THENCE, South 82011’40” East, along said limit of the CPR Right-of-Way 826.09
meters , more or less, to an iron bar,

THENCE, easterly along the said limit of the CPR Right-of-Way on a curve to the
right having a radius of 408.26 meters, arc measurement of 201.16 meters, the
chord equivalent being South 83041'20” West, 199.13 meters, more or less to
the POINT OF COMMENCEMENT.

AND EXCEPTING THEREFROM THE “SECONDLY” LANDS

FIRSTLY: all that portion of JK 300 as described in document registered in
said Land Registry Office as LPA33775, :

SECONDLY: all that portion of JK 300 as described in document registered
in said Land Registry Office as LPA62030, )

THIRDLY: all that portion of JK 300 as described in document registered in
said Land Registry Office as LPA65839,

FOURTHLY: Parts 1, 2, and 4, as shown on a reference plan of survey
deposited in the said Land Registry Office as 55R-2142,

FIFTHLY: Part 4, as shown on a reference plan of survey deposited in the
said Land Registry Office as 55R-2424,

SIXTHLY: Part 3, as shown on a reference plan of survey deposited in the
said Land Registry Office as 55R-3211,

SEVENTHLY: Parts 1, 9, 10, AND 11, as shown on a reference plan of
survey n deposited in the said Land Registry Office as 55R-3612,
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EIGTHLY: Parts 3, 5, and 8, as shown on a reference plan of survey
deposited in the said Land Registry Office as 55R-4166,

NINTHLY: Parts 2 and 3; as shown on a reference plan of survey deposited
in the said Land Registry Office as 55R-4338,

TENTHLY: Part 2, as shown on a reference plan of survey deposited in the
said Land Registry Office as 55R-4604,

ELEVENTHLY: Part 2, as shown on a reference plan of survey deposited in
the said Land Registry Office as 55R-8897,

TWELFTHLY: Part 2, as shown on a reference plan of survey deposited in
the said Land Registry Office as 55R-9593,

THIRTEENTHLY: Parts 2, 3,5, 8,9, 10, 11, 12, 14, 16, 18, 19, 20, and 21, as
shown on a reference plan of survey deposited in the said Land Registry
Office as 55R-13405.

SUBJECT TO an easement over a portion of the above described land in JK 300, being Part 5
55R-3612, as described in document registered in the said Land Registry Office as £T148631,

SUBJECT TO an easement over a portion of the above described land in JK 300, as described in
document registered in the said Land Registry Office as LT148632,

SUBJECT TO an easement over a portion of the above described land in JK 300 as described in
document registered in the said Land Registry Office as LPA498438,

SUBJECT TO an easement over a portion of the above described land in JK 300 as described in
document registered in the said Land Registry Office as F65076,

TOGETHER WITH an easement over a portion of land in JK 300 as described in document
registered in the said Land Registry Office as LT148629,

TOGETHER WITH an easement over a portion of land in Registered Plan M-329 as described in
document registered in the said Land Registry Office as LT169283,

TOGETHER WITH an easement over a portion of land in Registered Plan M-225 as described in
document registered in the said Land Registry Office as F117275.
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Application for Exemption from a Reference Plan
To:  The Land Registrar

WE HEREBY APPLY as solicitors on behalf of our client and without personal fiability, to
request that you issue an ORDER exempting Terrace Bay Pulp Inc. from the
requirements that a reference plan be deposited in advance with respect to portians of
PIN Number 62457-1206 for Location JK-300 Strey, Township of Terrace Bay, District of
Thunder Bay {the “Mill Portion of 1206”), in order to allow any or all of the following
registrations to proceed:

1) an underground water lines easement to be granted by The Corporation of the
Township of Terrace Bay over Parts 7 and 13 on Plan 55R-13405 for the benefit of
the Mill Portion of 1206;

an aerial telecommqnications lines/aerial electricity transmission lines easement to
be granted by The Corporation of the Township of Terrace Bay over Parts 17 and 22
on Plan 55R-13405 for the benefit of the Mill Portion of 1206;

an ynderground water lines easement to he granted by The Corporation of the -
Township of Terrace Bay over Parts 1, 2and 3 on Plan 55R-13060 for the benefit of
the Mill Portion of 1206; and

4) 5 vesting order in respect of the Mill Portion of 1208, together with other lands.

2)

&

3

We propose that the description attached as Schedule "A” hereto be used to describe
the Mill Portion of 1206. We also attach an undertaking to provide a reference plan.

Dated at Toronto this C’ %day of july, 2012,

BLAKE, CASSELS & GRAYDON LLP

a0

By:

Sllvana M. D’Alimonte
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SCHEDULE “A”

PROPOSED DESCRIPTION OF MILL PORTION OF 1206

ALL AND SINGULAR that certain parcel or tract of fand and premises situste, lying and beingin
the Geographic Township of Strey, Township of Terrace Bay, District of Thunder Bay and In the
Province of Ontario, being composed of part of Location IK 300, being all of PIN 62457-1206

SAVING AND EXCEPTING

FIRSTLY, that portion of JK-300 described as Parts 1 and 2, as shown on a refesence plan
of survey deposited in the Land Registry Office for the District of Thunder Bay as 558-

SECONDLY, [being the portion of the description to be redescribed by reference plan

pursuant to an undertaking] that portion of JK-300 more particularly described as follows:

PREMISING that the bearings are referred to the east limit of JK 300 having 2
bearing of North €°02” West as shown on Plan of Survey of JK 300, by J.X. Benner
0.LS. and attached to document registered in the Land Reglstry Office for the
District of Thunder Bay as PPAS174,

COMMENCING at a point in the east limit of said JK 300 where it is intersected by
the south limit of the Canadian Pacific Railway Right-of-Way as registered in said
tand Registry Office as Plan Number 88, and shown on said Plan of Survey of JK
300,

THENCE, South 0°02’ East along the said east limit of JK 300 387 meters, more or
less to the northerly shore of Lake Superior,

THENCE, in a general westerly direction and following said shore in all its
windings to a point where itis Intersected by the timit between JK 300 and plan
of subdivision registered in the said Registry Office M-122 (formerly the east
limit of Mineral Location 1, Salter’s Survey),

THENCE, northerly along the said Jimit between JK 300 and RP M-122, to the
southetly imit of Lot 566 as shown on plan of subdivision vegistered in the sald
Land Registry Office as M-143,
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THENCE, easterly along the south limit of said Lot 566, 149.56 meters, more oF
Jess, to the Southeast corner of sald Lot 566, also being an angle point in the
west limit of Lot 567 in said plan of subdivision M-143,

THENCE, southerly along the west limit of said Lot 567, 366.48 meters, more or
Jess, to the Southwest corner of said Lot 567,

THENCE, easterly along the south limit of sajd Lot 567, 676.58 meters, more or
less, to the Southeast comer of said Lot 567,

Thence, northerly along east limit of said Lot 567, 273.54 meters more of less, to
the south limit of Lot 314 as shown on plan of subdivision registered in the said
Land Registry Office as M-121,

THENCE, easterly alonéthe south limit of Lot 314 and Lot 315 in said plan of
subdivision M-121, 475.54 meters, more or less, 10 the Southeast comer of s3id
Lot 315,

Thence, northerly along east limit of sald Lot 315, also being the limit between X
300 and RP M-121, 568.29 meters, more oF less, to the southeasterly limit of
Highway Number 17 as widaned by Plan P-2803-18-A, registered in said Land
Regstry Office as LPAS8436,

THENCE, northeasterly along said limit of Highway Number 17, 481.66 meters,
more or less, to the southerly limit of the said Canadian Pacific Raitway Right-of-
Way,

THENCE, easterly along the said limit of the CPR Right-of-Way on a curve to the
left having 2 radius of 1776.88 meters, arc measurement of 228.40 meters, the
chord equivalent belng North 85°42/35" East, 228,25 meters, more or less, to-an
jron bar .

THENCE, North 83°00/20” East, along said limit of the CPR Right-of-Way 218.05
meters, more o less to an iron bar

THENCE, continuing along the said limit of the CPR Right-of-Way on a curve o
the right having a radius of 1715.50 meters, are measurarment of 443.25 meters,
the chord equivalent heing South 89°35740” East, 442.02 meters, more of less, to
an fron bar

THENCE, South §2°11°40" East, along said limit of the CPR Right-of-Way §26.09
meters , more or less, to an iron bar,
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THENCE, easterly ulong the said firait of the CPR Right-of-Way on a curve to the
right heving a radias of 408,26 meters, arc measurement of 201,16 meters, the
chord equivalent being South 83°41°20” West, 199.13 meters, more of less to
the POINT OF COMMENCEMENT.

i v

VAND BICEPING  THERE From THE " Szeombey ¥ LANDS

FRSTLY: al) that portion of JK 300 as deseribed in document regi o dn
said Land Registry Office as LPA33775,

SECONOLY: all that portion of JK 300 s described in document registered
in said Land Registry Office as LPAG2030,

THIRDLY: all that portion of JX 300 gs described in document rev:stered in
said Land Registry Offlce as LPA65839,

FOURTHLY: Parts 1, 2, and 4, as shown on a reference plan of survey
deposited in the said Land Registry Office as S5R-2142,

FIFTHLY: Part 4, as shawn on a reference plan of survey deposited in the
said Land Registyy Office s 55R-2424,

SIXTHLY: Part 3, as shown on a reference plan of survey deposited in the
said Land Registry Office as  55R-3211,

SEVENTHLY: Parts 1, 9, 10, AND 11, as shown on & reference plan of
survey 11 deposited in the said Land Registry Office a5 558-3612,

EMGTHLY: Parts 3, 5, and 8, as shown on @ reference plan of survey
deposited in the said Land Registry Office as 55R-418685,

NINTHLY: Parts 2 and 3, as shown on a reference plan of survey depositad
in the s2id Land Registry Office as 55R-4338,

TENTHLY: Pait 2, as shown on a reference plan of survey deposited in the
said Land Registry Office as 55R-4603,

ELEVENTHLY: Part 2, a¢ shown on a reference plan of survey deposited in
the said Land Registry Office as 55R-8857,

" TWELFTHLY: Part 2, as shawn on a refarence plan of survey deposited in
the said Land Registry Office as 55R-9593,
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THIRTEENTHLY: Parts 2, 3,5, 8,9, 10,11, 12, 14, 16, 18, 19, 20, and 21, as
shown on a reference plan of survey deposited in the sald Land Registry
Office as 55R-13405.

SUBIECT TO an easement over a portion of the above described land in JK 300, being Part 5
55R-3612, as described in document registered in the said Land Registry Office as 17148631,

SUBJECT TO an easement over a portion of the above described fand in 1K 30D, as described in
document registered in the said Land Registry Office as LT148632,

SUBJECT TO an easement over a portion of the above described fand in JK 300 as described in
document registered In the said Land Reglstry Office as LPA49848,

SUBIECT TO an easement over 2 portion of the above described fand in JK 300 as described in
document registered in the said Land Registry Office as F65076, .

TOGETHER WITH an easement over a portion of land in 1K 300 a5 described in document
registered in the said Land Registry Office 2517148629,

TOGETHER WITH an easement over a portion of |and In Registered Plan M-329 as described in
document registered in the said Land Registry Office as LT169283,

TOGETHER WITH an easement over a portion of land in Registered Plan M-225 as described in
document registered in the said Land Registry Office as F117275. :
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ORDER

Upon the application by the registered owner of the subject lands, | hereby
ORDER, pursuant to The Land Titles Act, Section 150 and having regard to the
cireumstances, that the instrument on which this ORDER is attached bs exempted from
the requirement that a reference plan be deposited upen the following conditions:

1. fhat a reference plan of survey for the lands as described as Secondly in
schedule A of the Application for Exemption be deposited on or before July 1, 2013,

2. That the Vesting Order and any related documents for the subject lands when

presented for registration shall corain the description as set out in Schedule A of the
Application for Exemption.

JUL 06 2092

—
Date o ) LANE
: Land Registrar for District of Thunder Bay

Note- The Application and the Order raust both be attached to the Transfer at the tme of registratior.
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UNDERTAKING

o PIN 24 5T 1206

To:  The Land Registrar

In consideration of your aliowing the registration of the {ollowing Instruments without &
reference plan being deposited in advance:

1) an underground water lines easement to be granted by The Corporation of the
Township of Terrace Bay over Parts 7 and 13 on Plan 55R-13405 for the benefit of
the Mili Portion of 1206 (as defined in the accompanying Application for Exemption
from a Reference Plan};

an aerfal telecommunications lines/aerial electricity tra nsmission lines easement to

be granted by The Corporation of the Township of Terrace Bay over Parts 17 and 22

on Plan 55R-13405 for the benefit of the Mill Portion of 1206;

3} an underground water lines easement to be granted by The Corporation of the
Township of Terrace Bay over Parts 1,2 and 3 on Plan 55R-13060 for the benefit of
the Mill Portion of 1206; and )

4) avesting order in yespect ofthe Mill Portion of 1206, together with other lands,

2]

WE HEREBY UNDERTAKE on behaif of our client, Terrace Bay pulp Inc., and without personat
liabifity, that a plan of survey fora portion of the retained fands {being the secondly exception
in the description attached to the Application for Exemption from a Reference Plan as Schedule
“Amywill be deposited asa Rreference Plan before July 1, 2013.

Dated at Toronto this é -M’c\av of July, 2012.

BLAKE, CASSELS f( GRAYDON WP

»M

Silvana M. D’Alimonte
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LAND TRANSFER TAX STATEMENTS

In the matter of the conveyance of: 62457 - 0957 PT PCL T-1 SEC M329; BLK T PL M329 STREY DESIGNATED AS PT 7,
55R13405; TERRACE BAY

62457 - 1109 PT PCL 18847 SEC TBF; PT LOCATION JK 300 STREY DESIGNATED AS PT
13, 55R13405; TERRACE BAY

BY: ~ THE CORPORATION OF THE TOWNSHIP OF TERRACE BAY .
TO: TERRACE BAY PULP INC. %(all PINs)

1. WOLFGANG GERICKE

I am
™ (a) A person in trust for whom the land conveyed in the above-described conveyance is being conveyed;
[ (b) A trustee named in the above-described conveyance to whom the land is being conveyed,
] (c) Atransferee named in the above-described conveyance;
.[J (d) The authorized agent or solicitor acting in this transaction for ___ described in paragraph(s) () above.

{e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to act for TERRACE
BAY PULP INC. described in paragraph(s) (C) above.

[ () A transferee described in paragraph () and am making these statements on my own behalf and on behalf of
who is my spouse described in paragraph () and as such, | have personal knowledge of the facts herein
deposed to.

3. The total consideration for this transaction is allocated as follows:

(@) Monies paid or to be paid in cash 0.00
(b) Mortgages (i) assumed (show principal and interest to be credited against purchase price) 0.00

(ii) Given Back to Vendor 0.00
(c) Property transferred in exchange (detail below) 0.00
(d) Fair market value of the land(s) 0.00
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject 0.00
(f) Other valuable consideration subject to land transfer tax (detaif below) 0.00
(9) Value of land, building, fixtures and goodwill subject to land transfer tax (total of (a) to () 0.00
(h) VALUE OF ALL CHATTELS - items of tangible personal property R 0.00
(i) Other considerations for transaction not included in (g) or (h) above 0.00
() Total consideration 0.00

o) Transfer of easement or right of way for no consideration.

PROPERTY Information Record .
A. Nature of Instrument; Transfer Easement

LRO 55 Registration No. Date:
B, Property(s): PIN 62457 - 0957 Address Assessment -
TERRAGE BAY Roll No
PIN 62457 - 1109 Address Assessment -
TERRACE BAY Roll No

C. Address for Service: 1120 Premier Way
Thunder Bay, ON P7B 0A3

D. (i) Last Conveyance(s): PIN 62457 - 0957 Registration No.
PIN 62457 -1109 Registration No.
(i) Legal Description for Property Conveyed : Same as in last conveyance? Yes [] No Not known [
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L, 217
LRO# 55 Transfer Easement In preparation on 20120709  at 15:.01
This document has not been submitted and may be incomplete. yyyy mm dd Page 1 of 1
Propetrties J
PIN 62457 - 1006 LT Interest/Estate  Easement Add Easement
Description PCL 8696 SEC TBF; LT 312 PL M121 STREY EXCEPT LPA39420 & LPA5B436;
. TERRACE BAY DESIGNATED AS PARTS 1, 2 & 3, PL 66R13060.
Address TERRACE BAY
l?)onsideration l
Consideration $0.00
| Transferor(s) . |
The transferor(s) hereby transfers the easement to the transferee(s).
Name THE CORPORATION OF THE TOWNSHIP OF TERRACE BAY
Acting as a company
Address for Service P.O. Box 40
1 Selkirk Avenue
Terrace Bay, Ontario
POT 2W0
This document is not authorized under Power of Attorney by this party.
This document is being authorized by a municipal corporation Michael King, Mayor, and Carmelo Notarbartolo, Clerk/CAO.
Transferee(s) Capacity Share

Name TERRACE BAY PULP INC,
Acting as a company

Address for Service 1120 Premier Way
Thunder Bay, ON P7B 0A3

] Statements I

Schedule:

lCaIculated Taxes |

Provincial Land Transfer Tax $0.00

| File Number |

Transferor Client File Number : 1-10224
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The Grantor hereby grants to TERRACE BAY PULP INC.,, its successors and assigns, the right at
any time to enter upon the lands hereinafter described, designated as Parts 1, 2 and 3 on
Reference Plan 55R13060, (“the Lands”) for the purposes of constructing, installing, operating,
providing, maintaining, repairing, replacing, altering, removing, renewing and making additions
to:

(a) underground water lines; and

{b) such related equipment, fixtures, improvements, facilities, accessories and
appurtenances thereto, including, without limitation, all conduits, pipes, drains, foundations,
and other things of any kind whatsoever upon, over, in, under and across the said Lands as may
be necessary, incidental, or convenient for the aforementioned purposes;

AND FOR EVERY SUCH PURPOSE the Grantee, and its successors and assigns, shall have free and
unimpeded access to the Lands at all times by its officers, employees, agents, contractors,
subcontractors, workers and assignees, and any and all local boards, services boards,
corporations, commissions, utility providers and other persons to whom or to which the
Grantee or its successors and assigns may grant permission or authority for the purposes
hereinbefore described.

SERVIENT LANDS: Part of Lot 312, Plan M121 Strey designated as Parts 1, 2 and 3 55R13060
BEING ALL OF PIN 62457-1006 (LT)

DOMINANT LANDS: ALL AND SINGULAR that certain parcel or tract of land and premises
situate, lying and being in the Geographic Township of Strey, Township of Terrace Bay, District
of Thunder Bay and in the Province of Ontario, being composed of part of Location JK 300,
being all of PIN 62457-1206 '

SAVING AND EXCEPTING

FIRSTLY, that portion of JK-300 described as Parts 1 and 2, as shown on a reference plan
of survey deposited in the Land Registry Office for the District of Thunder Bay as 55R-
13391,

SECONDLY, [being the portion of the description to be redescribed by reference plan
pursuant to an undertaking] that portion of JK-300 more particularly described as follows:

PREMISING that the bearings are referred to the east limit of JK 300 having a
bearing of North 0002’ West as shown on Plan of Survey of JK 300, by J.K. Benner
0.LS. and attached to document registered in the Land Registry Office for the
District of Thunder Bay as PPA5174,

COMMENCING at a point in the east limit of said JK 300 where it is intersected by
the south limit of the Canadian Pacific Rallway Right-of-Way as registered in said

22253703.2
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Land Registry Office as Plan Number 88, and shown on said Plan of Survey of JK
300,

THENCE, South 0002’ East along the said east limit of JK 300 387 meters, more or
less to the northerly shore of Lake Superior,

THENCE, in a general westerly direction and following said shore in all its
windings to a point where it is intersected by the limit between JK 300 and plan
of subdivision registered in the said Registry Office M-122 (formerly the east
limit of Mineral Location 1, Salter’s Survey),

THENCE, northerly along the said limit between JK 300 and RP M-122, to the
southerly limit of Lot 566 as shown on plan of subdivision registered in the said
Land Registry Office as M-143,

THENCE, easterly along the south limit of said Lot 566, 149.56 meters, more or
less, to the Southeast corner of said Lot 566, also being an angle point in the
west limit of Lot 567 in said plan of subdivision M-143,

THENCE, southerly along the west limit of said Lot 567, 366.48 meters, more or
less, to the Southwest corner of said Lot 567,

THENCE, easterly along the south limit of said Lot 567, 676.58 meters, more or
less, to the Southeast corner of said Lot 567,

Thence, northerly along east limit of said Lot 567, 273.54 meters more or less, to
the south limit of Lot 314 as shown on plan of subdivision registered in the said
Land Registry Office as M-121,

THENCE, easterly along the south limit of Lot 314 and Lot 315 in said plan of
subdivision M-121, 475.54 meters, more or less, to the Southeast corner of said
Lot 315,

Thence, northerly along east limit of said Lot 315, also being the limit between JK
300 and RP M-121, 568.29 meters, more or less, to the southeasterly limit of
Highway Number 17 as widened by Plan P-2803-18-A, registered in said Land
Registry Office as LPA58436,

THENCE, northeasterly along said limit of Highway Number 17, 481.66 meters,
more or less, to the southerly limit of the said Canadian Pacific Railway Right-of-
Way,

THENCE, easterly along the said limit of the CPR Right-of-Way on a curve to the
left having a radius of 1776.88 meters, arc measurement of 228.40 meters, the
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chord equivalent being North 86042’35” East, 228.25 meters, more or less, to an
iron bar

THENCE, North 83000°20” East, along said limit of the CPR Right-of-Way 218.05
meters, more or less to an iron bar

THENCE, continuing along the said limit of the CPR Right-of-Way on a curve to
the right having a radius of 1715.90 meters, arc measurement of 443.25 meters,
the chord equivalent being South 89035'40” East, 442.02 meters, more or less,
to an iron bar

THENCE, South 82011°40” East, along said limit of the CPR Right-of-Way 826.09
meters, more or less, to an iron bar,

THENCE, easterly along the said limit of the CPR Right-of-Way on a curve to the
right having a radius of 408.26 meters, arc measurement of 201.16 meters, the
chord equivalent being South 83041’20” West, 199.13 meters, more or less to
the POINT OF COMMENCEMENT.

AND EXCEPTING THEREFROM THE “SECONDLY” LANDS

FIRSTLY: all that portion of JK 300 as described in document registered in
said Land Registry Office as LPA33775,

SECONDLY: all that portion of JK 300 as described in document registered
in said Land Registry Office as LPA62030,

THIRDLY: all that portion of JK 300 as described in document registered in
said Land Registry Office as LPA65839,

FOURTHLY: Parts 1, 2, and 4, as shown on a reference plan of survey
deposited in the said Land Registry Office as 55R-2142,

FIFTHLY: Part 4, as shown on a reference plan of survey deposited in the
said Land Registry Office as 55R-2424,

SIXTHLY: Part 3, as shown on a reference plan of survey deposited in the
said Land Registry Office as 55R-3211,

SEVENTHLY: Parts 1, 9, 10, AND 11, as shown on a reference plan of
survey n deposited in the said Land Registry Office as 55R-3612,

EIGTHLY: Parts 3, 5, and 8, as shown on a reference plan of survey
deposited in the said Land Registry Office as 55R-4166,
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NINTHLY: Parts 2 and 3, as shown on a reference plan of survey deposited
in the said Land Registry Office as 55R-4338,

TENTHLY: Part 2, as shown on a reference plan of survey deposited in the
said Land Registry Office as 55R-4604,

ELEVENTHLY: Part 2, as shown on a reference plan of survey deposited in
the said Land Registry Office as 55R-8897,

TWELFTHLY: Part 2, as shown on a reference plan of survey deposited in
the said Land Registry Office as 55R-9593,

THIRTEENTHLY: Parts 2,3, 5, 8,9, 10, 11, 12, 14, 16, 18, 19, 20, and 21, as
shown on a reference plan of survey deposited in the said Land Registry
Office as 55R-13405.

SUBJECT TO an easement over a portion of the above described land in JK300, being Part 5
55R-3612, as described in document registered in the said Land Registry Office as LT148631,

SUBJECT TO an easement over a portion of the above described land in JX 300, as described in
document registered in the said Land Registry Office as 1 T148632,

SUBJECT TO an easement over a portion of the above described land in JK300 as described in
document registered in the said Land Registry Office as LPA49848,

SUBJECT TO an easement over a portion of the above described land in JK 300 as described in
document registered in the said Land Registry Office as F65076,

TOGETHER WITH an easement over a portion of land in JK 300 as described in document
registered in the said Land Registry Office as LT148629,

TOGETHER WITH an easement over a portion of land in Registered Plan M-329 as described in
document registered in the said Land Registry Office as LT169283,

TOGETHER WITH an easement over a portion of land in Registered Plan M-225 as described in
document registered in the said Land Registry Office as F117275.

22253703.2
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Application for Exemption from a Reference Plan *
To: The Land Registrar

WE MEREBY APPLY as soficitors on behalf of our client and without personal liability, to
request that you issue an ORDER exempting Terrace Bay Pulp Inc. fromthe
requirements that a reference plan be deposited In advance with respect to portions of
PIN Number 62457-1206 for Location JK-300 Strey, Township of Terrace Bay, District of
Thunder Bay {the “Mill Portion of 1206}, in arder to allow any or all of the following
registrations to proceed:

1) an underground water fines easement to be granted by The Corporation of the
Township of Terrace Bay over Parts 7 and 13 on Plan 55R-13405 for the benefit of
the Mill Portion of 1206;

an aerial telecommunications lines/aerial electricity transmission lines easement to
be granted by The Corporation of the Township of Terrace Bay over Parts 17 and 22
on Plan 55R-13405 for the benefit of the Mill Portion of 1208;

an underground water lines easement to be granted by The Corporation of the
Township of Terrace Bay over Parts 1, 2and 3 on plan 55R-13060 for the benefit of
the Mill Portion of 1206; and

4) s vesting order in respect of the Mill Portion of 1206, together with other lands.

2

=

3

=

We propose that the description attathed as schedule "A” hersto be used to describe
the Mill Portion of 1206, We also attach an undertaking to provide a reference plan.

Dated st Toronto this (¢ #5 day of uly, 2012.

BLAKE, CAS¢SEL§ GflAYDON up
Almsals
Byr <

Silvana M. D’Alimonte
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SCHEDULE “A”

PROPOSED DESCRIPTION OF MILL PORTION OF 1206

ALL AND SINGULAR that certain parcet or tract of land and premises situate, lying and beingin
the Geographic Township of Strey, Township of Terrace Bay, District of Thu nder Bay and In the
Province of Ontario, being composed of part of Location 1K 300, being all of PIN 62457-1206

SAVING AND EXCEPTING

FIRSTLY, that portion of JK-300 described as parts 1 and 2, as shown on a seference plan
of survey deposited in the Land Registry Office for the District of Thunder Bay as 558~
13391,

SECONDLY, [being the portlon of the description to be redescribed by reference plan
pursuant to an undertaking] that portion of JK-300 more particularly described as follows:

PREMISING that the bearings are referred to the east limit of JX 300 having 2
bearing of North 0°02° West as shown on Plan of Survey of JX 300, by J.K. Benner
O.LS. and attached to document registered in the tand Registry Office for the
District of Thunder Bay as PPA5174,

COMMENCING at a point in the east limit of said JK 300 where itis intersected by
the south limit of the Canadian pacific Railway Right-of-Way as registered in said
Land Registry Office as Plan Number 88, and shown on said Plan of Survey of JX
300,

THENCE, South 0°02” East along the said east limit of JK 300 387 meters, more or
Jess to the northerly shore of Lake Superior,

THENCE, in a general westerly direction and following said shore in all its
windings to a point where itis intersected by the fimit between JK 300 and plan
of subdivision registered in the said Registry Office M-122 (formersly the east
limit of Mineral Location 1, Salters Su rvey),

THENCE, northerly along the said limit between JK 300 and RP M-122, to the
southerly limit of Lot 566 as shown on plan of subdivision registered in the said
Land Registry Office as M-143,
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THENCE, easterly along the south limit of said Lot 566, 149,56 meters, more o
Jess, to the Southeast corner of sald Lot 566, also being an angle point n the
west limit of Lot 567 in said plan of subdivision M-143,

THENCE, southerly along the west Jimit of said Lot 567, 366.48 meters, more or
lass, to the Southwest corner of sald Lot 567,

THENCE, easterly along the south limit of said Lot 567, 676.58 meters, more OF
less, 1o the Southeast comer of sald Lot 567,

Thence, northerly along east limit of said Lot 567, 273.54 meters more of less, to
the south limit of Lot 314 as shown on pian of 5ubd'wision registered in the said
Land Registry Office as M-121,

" THENCE, easterly along the south limit of Lot 314 and Lot 315 in said plan of
subdivision M-121, 475.54 meters, more or less, to the Southeast corner of said
Lot 315,

Thence, northerly along east limit of sald Lot 315, also belng the limtt between JK
300 and RP M-121, 568.29 meters, more or fess, to the southeasterly limit of
Highway Number 17 as widened by Plan P-2803-18-A, registered in said Land
Reglstry Office as LPAS8436,

THENCE, northeasterly along said limit of Highway Number 17, 481.66 meters,
more or less, to the southerly limit of the <ald Canadian Pacific Raitway Right-of-
‘Way,

THENCE, easterly along the said limit of the CPR Right-of-Way on a turve to the
feft having a radius of 1776.88 meters, arc measurement of 228.40 meters, the
chord equivalent being North 286°42/35" East, 228.25 meters, more of less, to an
jron bar

THENCE, North 83°00°20" East, along said Nimit of the CPR Right-of-Way 218.05
meters, more or less to ar fron bar

THENCE, continuing along the sald limit of the CPR Right-of-Way on a curve to
the right having a radius of 1715.90 meters, arc measurement of 443.25 meters,
the chord equivalent being South 89°35740” East, 442.02 meters, more of less, to
an iron bar

THENCE, South 82°1140" East, along said limit of the CPR Right-of-Way 826.09
meters , more of less, to an ron bar,
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THENCE, easterly along the said limit of the CPR Right-of-Way on a turve to the
right having a radius of 408.26 meters, arc measurement of 201.16 meters, the
chord equivalent belng South 83%41'20” West, 199,13 meters, more of less to
‘the POINT OF COMMENCEMENT.

v
YAND EXCEPTING  “THERE Frord. THE " Secombly ' LAnDS

FIRSTLY: all that pottion of K 300 as described in document regsstérad in
suid Land Registry Office as LPA33775,

SECONDLY: all that portion of JK300 as described in document registered
in said Land Registry Office as LPAG2030,

THIRDLY: all that portion of JK 300 as described in document registered in
said Land Registry Office as L PAG5839,

FOURTHLY: Parts 1, 2, and 4, as shown on a reference plan of survey
deposited in the said Land Registry Office 25 55R-2142,

FIFTHLY: Part 4, as shown on 2 reference pian of survey deposited in the
said Land Registry Office as  55R-2424,

SIXTHLY: Part 3, as shown on a reference plan of survey deposited in the
sald Land Registry Cffice as 55R-3211,

SEVENTHLY: Paits 1, 9, 10, AND 11, as shown on a reference plan of
susvey 1 deposited in the said Land Reglstry Office a5 558-3612,

EIGTHLY: Parts 3, 5, and 8, as shown on a reference plan of survey
deposited in the said Land Registry Office as 55R-4166,

NINTHLY: Parts 2 and 3, as shown on a reference plan of suryey depositad
in the said Land Registry Office as 558-4338,

TENTHLY: Part 2, as shown on a reference plan of survey deposited in the
said Land Registry Offite as S5R-4604,

ELEVENTHLY: Part 2, 55 shown on a referance plan of survey deposited in
the s3id Land Registry Office as 55R-8857,

TWELFTHLY: Part 2, 35 shown on a reference plan of survey deposited in
the said Land Registry Office s 55R-9593,
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THIRTEENTHLY: Parts 2, 3,5, 8,9,10, 11, 12, 14, 16, 18, 19, 20, and 21, as
shown on a reference plan of survey deposited in the sald Land Registry
Office as 55R-13405.

SUBIECT TO an easement over & portion ofthe above described land in JK 300, being Part 5
55R-3612, as described in document registered in the said Land Registry Office as LT148631,

SURJECT TO an easement over a portion of the above described land in 1K 300, 3s described in
document registered in the said Land Registry Office as LT148632,

_ SUBJECT TO an easemant over a portion of the above described fand in JK 300 as described in

document registered in the said Land Reglstry Office as LPA49848,

SUBJECT TO an easement over a portion of the above described fand in JK 300 as described in
document registered in the said Land Registry Office as F65076,

TOGETHER WITH an easement over a portion of Jand in JX 300 as described in document
registered in the said Land Registry Office as LT148629,

TOGETHER WITH an easement pver a portion of land in Registered Plan M-328 as described in
document registered in the said Land Registry Office as LT169283,

TOGETHER WITH an easement over a portion offand in Reglstered Plan M-225 as described in
document registered in the said Land Registry Office as F117275. :
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ORDER

Upon the application by the registered owner of the subject lands, | hereby
ORDER, pursuant to The Land Tiles Act, Section 150 and having regard to the
clrcumistances, that the instrument on which this ORDER is attached be exempted from
the requirement that a reference plan be deposited upon the following conditions:

1. That a reference plan of survey for the lands as described as Secondly in
schedule A of the Application for Exemption be deposited on or before July 1, 2013.

2. That the Vesting Order and any related documents for the subject lands when

presented for registration shall contain the description as set out in Schedule A of the
Application for Exemption.

JUL 08 2012

[ —
Date RN Lane
Land Registrar for District of Thunder Bay

Note- The Application and the Order must both ho attached to the Transfer at the time of regisiration.
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UNDERTAKING
=1 PN bz 5T~ 12067

To:  The Land Registrar

In consideration of your allowing the registration of the following instruments withouta
reference plan being deposited in advance:

1) an underground water lines easement to be granted by The Corporation of the
Township of Terrace Bay over Parts 7 and 13 on Plan 55R-13405 for the benefit of
the Mill Portion of 1206 (as defined in the accompanying Application for Exemption
from a Reference Plan);

2

=

an aerial telecommunications lines/aerial electricity transmission lines easement to
be granted by The Corporation of the Township of Terrace Bay over Parts 17 and 22
on Plan 55R-13405 for the benefit of the Mill Partion of 1206;

an underground water lines easement to be granted by The Corporation of the
Township of Terrace Bay over Parts 1, 2 and 3 on Plan 558-13060 for the benefitof
the Mill Portian of 1206; and

4) avesting order in respect of the Mill Portion of 1206, together with other tands,

3]

\WE HEREBY UNDERTAKE on behalf of our client, Terrace Bay Pulp Inc., and without personal
liability, that a plan of survey for a portion of the retained lands (being the secondly exception
in the description attached to the Application for Exemption from a Reference Plan as Schedule
“A") will be deposited asa Reference Plan before July 1, 2013.

H
Dated at Toronto this é day of July, 2012.

BLAKE, CASSELS f GRAYDON LLP

By:

Silvana M. D'Alimonte
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LAND TRANSFER TAX STATEMENTS

In the matter of the conveyance of: 62457 - 1006 PCL 8696 SEC TBF; LT 312 PL M121 STREY EXCEPT LPA39420 & LPA58436;

TERRACE BAY DESIGNATED AS PARTS 1, 2 & 3, PL 55R13060.

BY: THE CORPORATION OF THE TOWNSHIP OF TERRACE BAY
TO: TERRACE BAY PULP INC, %(all PINs)

1. WOLFGANG GERICKE

lam

[7] (a) A person in trust for whom the land conveyed in the above-described-conveyance is being conveyed;
7] (b) A trustee named in the above-described conveyance to whom the land is being conveyed;

[] () A transferee named in the above-described conveyance;

[1 (d) The authorized agent or solicitor acting in this transaction for described in paragraph(s) () above.

(e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to act for TERRACE
BAY PULP INC. described in paragraph(s) (C) above.

7] () A transferee described in paragraph () and am making these statements on my own behalf and on behalf of
who is my spouse described in paragraph (_) and as such, | have personal knowledge of the facts herein
deposed to.

3. The total considération for this transaction is allocated as follows:
(a) Monies paid or to be paid in cash
(b) Mortgages (i) assumed (show principal and interest to be credited against purchase price)
(i) Given Back to Vendor
(¢) Property transferred in exchange (detail below)
(d) Fair market value of the land(s)
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject
() Other valuable consideration subject to land transfer tax (detail below)
(g) Value of land, building, fixtures and goodwill subject to land transfer tax (total of (a) to (f))
(h) VALUE OF ALL CHATTELS - items of tangible personal property
(i) Other considerations for transaction not included in (g) or (h) above
(j) Total consideration

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
Q.00
0.00
0.00

Explanation for nominal considerations:

o) Transfer of easement or right of way for no consideration.

PROPERTY Information Record

A, Nature of instrument: Transfer Easement
LRO &5 Registration No. Date:
B. Property(s): PIN 62457 - 1006 Address Assessment -
TERRACE BAY Roll No
C. Address for Service: 1120 Premier Way

Thunder Bay, ON P7B 0A3
D. (i) Last Conveyance(s): PIN 62457 - 1006 Registration No.
(i) Legal Description for Property Conveyed : Same as in last conveyance? Yes ] No Not known [ ]



TAB G



This is Exhibit “G” referred to in the
Affidavit of Wolfgang Gericke sworn the
12" day of July, 2012
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LRO # 55 Transfer Easement In preparation on 2012 07 09 at 15:16
This document has not been submitted and may be incomplete. yyyy mm dd Page 1 of 1
Properties I

PIN 62457 - 0957 LT Interest/Estate  Fee Simple Add Easement

Description  PT PCL T-1 SEC M329; BLK T PL M329 STREY DESIGNATED AS PART 17, 55R13405;
TERRACE BAY

Address

PIN 62457 - 1109 LT Interest/Estate  Fee Simp[e Add Easement

Description  PT PCL 18847 SEC TBF; PT LOCATION JK 300 STREY DESIGNATED AS PT 22,
55R13405; TERRACE BAY

Address TERRACE BAY

| Consideration I

Consideration $0.00

l Transferor(s) 1

The transferor(s) hereby transfers the easement to the transferee(s).

Name THE CORPORATION OF THE TOWNSHIP OF TERRACE BAY
Acting as a company

Address for Service P.O. Box 40
1 Selkirk Avenue
Terrace Bay, Ontario
POT 2W0

This document is not authorized under Power of Attorney by this party.

This document is being authorized by a municipal corporation Michael King, Mayor, and Carmelo Notarbartolo, CAO/Clerk.

[Transferee(s) Capacity Share

Name TERRACE BAY PULP INC.
Acting as a company

Address for Service 1120 Premier Way
Thunder Bay, ON P7B 0A3

I Statements I
Schedule:
ICalcuIated Taxes ]

Provincial Land Transfer Tax $0.00



The Grantor hereby grants to TERRACE BAY PULP INC,, its successors and assigns, the right at
any time to enter upon the lands hereinafter described, designated as Parts 17 and 22 on
Reference Plan 55R13405, (“the Lands”) for the purposes of constructing, installing, operating,
providing, maintaining, repairing, replacing, altering, removing, renewing and making additions
to:

(a) aerial telecommunications lines and aerial electricity transmission lines; and

(b}  such related aerial equipment, fixtures, facilities, accessories and appurtenances
thereto, including, without limitation, all conduits and other things of any kind whatsoever over
the said Lands as may be necessary, incidental, or convenient for the aforementioned purposes;

AND FOR EVERY SUCH PURPOSE the Grantee, and its successors and assigns, shall have free and
unimpeded access to the Lands at all times by its officers, employees, agents, contractors,
subcontractors, workers and assignees, and any and all local boards, services boards,
corporations, commissions, utility providers and other persons to whom or to which the
Grantee or its successors and assigns may grant permission or authority for the purposes
hereinbefore described.

PROVIDED THAT the exercise of the rights of the grantee hereunder shall not unduly interfere
with the use of the said lands as a public highway of the Grantor;

SERVIENT LANDS: Part of Part 1, Plan 55R3612 designated as Part 22, Plan 55R13405 BEING
PART OF PIN 62457-1109 (LT) and PT BLK T M329 Strey designated as Part 17, 55R13405 BEING
PART OF PIN 62457-0957 {LT)

DOMINANT LANDS: ALL AND SINGULAR that certain parcel or tract of land and premises
situate, lying and being in the Geographic Township of Strey, Township of Terrace Bay, District
of Thunder Bay and in the Province of Ontario, being éomposed of part of Location JK 300,
being all of PIN 62457-1206

SAVING AND EXCEPTING

FIRSTLY, that portion of JK-300 described as Parts 1 and 2, as shown on a reference plan
of survey deposited in the Land Registry Office for the District of Thunder Bay as 55R-
13391,

SECONDLY, [being the portion of the description to be redescribed by reference plan
pursuant to an undertaking] that portion of JK-300 more particularly described as
follows:

PREMISING that the bearings are referred to the east limit of JK 300 having a
bearing of North 0002’ West as shown on Plan of Survey of JK 300, by J.K. Benner
0.L.S. and attached to document registered in the Land Registry Office for the
District of Thunder Bay as PPA5174,

22253704.2
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COMMENCING at a point in the east limit of said JK 300 where it is intersected by
the south limit of the Canadian Pacific Railway Right-of-Way as registered in said
Land Registry Office as Plan Number 88, and shown on said Plan of Survey of JK
300,

THENCE, South 0002’ East along the said east limit of JK 300 387 meters, more or
less to the northerly shore of Lake Superior,

THENCE, in a general westerly direction and following said shore in all its
windings to a point where it is intersected by the limit between JK 300 and plan
of subdivision registered in the said Registry Office M-122 (formerly the east
limit of Mineral Location 1, Salter’s Survey),

THENCE, northerly along the said limit between JK 300 and RP M-122, to the
southerly limit of Lot 566 as shown on plan of subdivision registered in the said
Land Registry Office as M-143,

THENCE, easterly along the south limit of said Lot 566, 149.56 meters, more or
less, to the Southeast corner of said Lot 566, also being an angle point in the
west limit of Lot 567 in said plan of subdivision M-143,

. THENCE, southerly along the west limit of said Lot 567, 366.48 meters, more or

fess, to the Southwest corner of said Lot 567,

THENCE, easterly along the south limit of said Lot 567, 676.58 meters, more or
less, to the Southeast corner of said Lot 567,

Thence, northerly along east limit of said Lot 567, 273.54 meters more or less, to
the south limit of Lot 314 as shown on plan of subdivision registered in the said
Land Registry Office as M-121,

THENCE, easterly along the south limit of Lot 314 and Lot 315 in said plan of
subdivision M-121, 475.54 meters, more or less, to the Southeast corner of said
Lot 315,

Thence, northerly along east limit of said Lot 315, also being the limit between JK
300 and RP M-121, 568.29 meters, more or less, to the southeasterly limit of
Highway Number 17 as widened by Plan P-2803-18-A, registered in said Land
Registry Office as LPA58436,

THENCE, northeasterly along said limit of Highway Number 17, 481.66 meters,
more or less, to the southerly limit of the said Canadian Pacific Railway Right-of-
Way,
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THENCE, easterly along the said limit of the CPR Right-of-Way on a curve to the
left having a radius of 1776.88 meters, arc measurement of 228.40 meters, the
chord equivalent being North 86042’35” East, 228.25 meters, more or less, to an
iron bar

THENCE, North 83000'20” East, along said limit of the CPR Right-of-Way 218.05
meters, more or less to an iron bar

THENCE, continuing along the said limit of the CPR Right-of-Way on a curve to
the right having a radius of 1715.90 meters, arc measurement of 443.25 meters,
the chord equivalent being South 89035’40” East, 442.02 meters, more or less,
to aniron bar

THENCE, South 82011’40” East, along said limit of the CPR Right-of-Way 826.09
meters , more or less, to an iron bar,

THENCE, easterly along the said limit of the CPR Right-of-Way on a curve to the
right having a radius of 408.26 meters, arc measurement of 201.16 meters, the
chord equivalent being South 83041'20” West, 199.13 meters, more or less to
the POINT OF COMMENCEMENT.

AND EXCEPTING THEREFROM THE “SECONDLY” LANDS

FIRSTLY: all that portion of JK 300 as described in document registered in
said Land Registry Office as LPA33775,

SECONDLY: all that portion of JK 300 as described in document registered
in said Land Registry Office as LPA62030,

THIRDLY: all that portion of 1K 300 as described in document registered in
said Land Registry Office as LPA65833,

FOURTHLY:; Parts 1, 2, and 4, as shown on a reference plan of survey
deposited in the said Land Registry Office as 55R-2142,

FIFTHLY: Part 4; as shown on a reference plan of survey deposited in the
said Land Registry Office as 55R-2424,

SIXTHLY; Part 3, as shown on a reference plan of survey deposited in the
said Land Registry Office as 55R-3211,

SEVENTHLY: Parts 1, 9, 10, AND 11, as shown on a reference plan of
survey n deposited in the said Land Registry Office as 55R-3612,

00



EIGTHLY: Parts 3, 5, and 8, as shown on a reference plan of survey
deposited in the said Land Registry Office as 55R-4166,

NINTHLY: Parts 2 and 3, as shown on a reference plan of survey deposited
in the said Land Registry Office as 55R-4338,

TENTHLY: Part 2, as shown on a reference plan of survey deposited in the
said Land Registry Office as 55R-4604,

ELEVENTHLY: Part 2, as shown on a reference plan of survey deposited in
the said Land Registry Office as 55R-8897,

TWELFTHLY: Part 2, as shown on a reference plan of survey deposited in
the said Land Registry Office as 55R-9593,

THIRTEENTHLY: Parts 2, 3,5, 8,9, 10, 11, 12, 14, 16, 18, 19, 20, and 21, as
shown on a reference plan of survey deposited in the said Land Registry
Office as 55R-13405.

SUBJECT TO an easement over a portion of the above described land in JK 300, being Part 5
55R-3612, as described in document registered in the said Land Registry Office as LT148631,

SUBJECT TO an easement over a portion of the above described land in JK 300, as described in
document registered in the said Land Registry Office as LT148632,

SUBJECT TO an easement over a portion of the above described land in JK 300 as described in
document registered in the said Land Registry Office as LPA49848,

SUBJECT TO an easement over a portion of the above described land in JK 300 as described in
document registered in the said Land Registry Office as F65076,

TOGETHER WITH an easement over a portion of land in JK 300 as described in document
registered in the said Land Registry Office as LT148629,

TOGETHER WITH an easement over a portion of land in Registered Plan M-329 as described in
document registered in the said Land Registry Office as LT169283,

TOGETHER WITH an easement over a portion of land in Registered Plan M-225 as described in
document registered in the said Land Registry Office as F117275.
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Application for Exemption from a Reference Plan
To:  The Land Reglstrar

WE HEREBY APPLY as solicitors on behalf of our client and without personal liability, to
request that you issue an ORDER exempting Terrace Bay Pulp Inc. from the
requirements thiat a reference plan be deposited in advance with respect Yo portions of
PIN Number 62457-1206 for Location JK-300 Strey, Township of Terrace Bay, District of
Thunder Bay {the "Mili Portion of 1205"), in order to allow any or all of the following
reglstrations tg proceed:

1) an underground water linas rasement to be granted by The Corporation of the
Township of Terrace Bay over Parts 7 and 13 on Plan 55R-13405 for the benefit of
the Mill Portion of 1206;

2) an aerial telecommunications lines/aerial electricity transmission lines easement to

be granted by The Cotporation of the Township of Terrace Bay over Parts 17 and 22

on Plan 55R-13405 for the benefit of the Mill Portion of 1206;

an underground water lines easement to be granted by The Corporation of the

Township of Terrace Bay over Parts 1, 2and 3on Plan 55R-13060 for the benefit of

the Mill Portion of 1206; and ’

4) a vesting order in respect of the Mill Portion of 1206, together with other lands.

3

We propose that the description attached a5 schedule "A” hereto be used to describe
the Mill Portion of 1206. We also attach an undertaking to provide a reference plan.

Dated at Toronto this C’ }Lday of July, 2012.

BLAKE, C% Gf{AYDON LLp
Abmra bl
By:

Silvana M. D’Alimonte
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SCHEDULE “A”

PROPOSED DESCRIPTION OF MILL PORTION OF 1206

ALL AND SINGULAR that certain parcet o tract of land and premises situate, lying and beingin
the Geographic Township of Strey, Township of Terrace Bay, District of Thunder Bay and In the
Province of Ontario, being composed of part of Location JK 300, being all of PIN §2457-1206

SAVING AND EXCEPTING

FIRSTLY, that portion of JK-300 describ ed as Parts 1 and 2, as shown on a reference plan
of survey deposited in the Land Registry Office for the District of Thunder Bay as 55R-
13391,

SECONDLY, [being the portion of the description to be redescribed by reference plan
pursuant to an undertaking] that portion of 1K-300 more particularly described as follows:

PREMISING that the bearings are referrad to the east limit of JX 300 having 2
bearing of North 0°02" West as shown on Plan of Survey of JK 300, by J.K. Benner
O.LS. and attached to document registered in the Land Registry Office for the
District of Thunder Bay as PPAS174, :

COMMENCING at a point in the east limit of said JK 300 where it is Intersected by
the south limit of the Canadian Pacific Railway Right-of-Way as registered in said
Land Registry Office as Plan Number 88, and shown on said Plan of Survey of JK
300,

THENCE, South 0°02’ East along the said east limit of JK 300 387 meters, more or
less to the northerly shore of Lake Superior, '

THENCE, 1n a general westerly direction and following said shore in all its
windings to a point where itis ~[n'harsected by the limit between JK 300 and plan
of subdivision registered in the said Registry Office M-122 (formerly the east
Yimit of Mineral Location 1, Salter’s Survey),

THENCE, northerly along the said Virnit between JK 300 and RP M-122, tothe
southerly fimit of Lot 566 as shown on plan of subdlvision registered in the said
Land Registry Office as M-143,
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THENCE, easterly along the south limit of said Lot 566, 149,56 meters, more of
jess, to the Southeast corner of sald Lot 566, also belng an angle point in the
west limit of Lot 567 in said plan of subdivislon M-143,

THENCE, southerly along the west Timit of said Lot 567, 366.48 meters, more or
Jess, to the Southwest comer of said Lot 567,

THENCE, easterly along the south limit of said Lot 567, 676.58 meters, more or
less, to the Southeast corner of sald Lot 567,

Thence, northesly along east limit of said Lot 567, 273.54 meters more of less, o
the south limit of Lot 314 as shown on plan of subdivision registered in the said
Land Registry Office as M-121,

THENCE, easterly zlong the south limit of Lot 314 and Lot 315 in said plan of
subdivision M-121, 475.54 meters, more or less, to the Southeast cotner of said
Lot 315,

Thence, northerly along east limit of said Lot 315, also being the limit between JK
300 and RP M-121, 568.29 melers, more of less, to the southeasterly limit of
Highway Number 17 as widened by Plan P-2803-18-A, registered in said Land
Registry Office as LPAS8436,

THENCE, northeasterly along said limit of Highway Number 17, 481.66 meters,
more or less, to the southerly limit of the said Canadian Pacific Rallway Right-of-
Way,

THENCE, easterly along the said limit of the CPR Right-of-Way on a curve to the
left having a radius of 1776.88 meters, arc measurement of 228.40 meters, the
chord equivalent being North 86°42/35" East, 228.25 meters, more or less, to an
jron bar

THENCE, North 83°00/20” East, along said limit of the CPR Right-of-Way 218.05
meters, more or less to an iron bar

THENCE, continuing along the said limit of the CPR Right-of-Way on a corve to
the right having a radius of 1715.90 meters, arc measurement of 443.25 meters,
the chord equivalent belng South 89°35°40" East, 442,02 meters, mare OF |ess; to
3n iron bar

THENCE, South 82°11°40” East, along sald limit of the CPR Right-of-Way 826.03
meters , more or Jess, to an fron bar,
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THENCE, easterly along the said fimit of the CPR Right-of-Way on a ctirve to the
vight having 2 radius of 408.26 meters, are measurement of 201.16 meters, the
chord equivalent being South 83°41'20” West, 198.13 meters, more or less to
the POINT OF COMMENCEMENT.

. v
P VAND EEPTING TRERE From THE " Secomdly V' LANDS

FIRSTLY: all that portion of JX 300 as described in docu.xmerrt registerad in
seid Land Registry Office as LPA33775,

SECONDLY: all that portion of JK 300 as described in document registered
in said Land Registry Office as LPAG203D,

THIRDLY: all that portion of X 300 as described in document registered in
said Land Reglstry Office as LPAG5839,

FOURTHLY: Parts 1, 2, and 4, as shown on 2 reference plan of survey
deposited in the said Land Registry Office as $5R-2142,

FIFTHLY: Part 4, as shown on a reference plan of susvey deposited Inthe
sald Land Registry Office 8 55R-2424,

SIXTHLY: Part 3, as shown on a reference plan of survey deposited in the
said Land Registry Office as  55R-3211,

SEVENTHLY: Parts 1, 9, 10, AND 11, as shown on a reference plan of
survey n deposited in the said Land Registry Office a5 55R-3612,

EIGTHLY: Parts 3, 5, and 8, as shown on a reference plan of survey
deposited in the said Land Registry Dffice as 55R-4166,

MINTHLY: Parts 2 and 3, as shown on 3 reference plan of survey depositad
in the said Land Registry Office as 55/-4338,

TENTHLY: Part 2, as shown on a reference plan of survey deposited in the
said Land Registry Office a¢ S5R-4604,

ELEVENTHLY: Part 2, as shown on a reference plan of survey deposited in
the said land Registry Office as S5R-8857,

TWELFTHLY: Part 2, as shown on a reference plan of survey deposited in
the seid Land Registry Office 2s 55R-9593,
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THIRTEENTHLY: Parts 2, 3,5, 8,9, 10, 11,12, 14, 16, 18, 19, 20,and 21, as
shown on a reference plan of survey deposited in the said Land Registry
Office as 55R-13405.

SUBJECT TO an easement over a portion of the above described fand in JK 300, being Part 5
55R-3612, as described in document registered in the said Land Registry Office 25 17148631,

SUBJECT TO an easement over a pottion of the above described land in 3K 300, as described in
document registered in the said {and Registry Office as LT148632,

SUBJECT TO an easement over 3 portion of the above described fand in JX 300 as described in
document registered In the said Land Registry Office as LPA49848,

SUBJECT TO an easement over a portion of the above described fand in JK 300 as described in
document registered in the said Land Registry Office as F65076,

TOGETHER WITH an easement over a portion of fand in [k 300 as described in document
registered in the said Land Registry Office as 17148629,

TOGETHER WITH an easement over a portion of land In Registered Plan M-329 as described in
document registered in the said Land Registry Office as LT169283,

TOGETHER WITH an easement over a portion of fand in Registered Plan M-225 as described in
document registered in the said Land Registry Office as F117275. ’



ORBRDER

Upon the application by the registered owner of the subject lands, 1 hereby
ORDER, pursuant to The Land Titles. Act, Section 150 and having regard to the
~ circumnstances, that the instrumerit on which this ORDER is aftached be exempted from

the requirement that a reference plan be deposited upen the following conditions:

1. That a reference plan of survey for the lands as described as Secondly in
schedule A of the Application for Exemption be deposited on or before July 1, 2013.

2. That the Vesting Order and any related documents for the subject lands when

presented for reglstration shall contain the description as set out in Schedule A of the
Application for Exemption.

JuL 06 2012

o .
Date 2 LaNe
Land Registrar for District of Thunder Bay

Note- The Application and the Order must both be attached to the Transfer at the ime of registration.

L%
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UNDERTAKI[!G

o1 PIN 24 5T 200"

To: Theland Registrar

\n consideration of your allowlrg the registration of the following instruments withouta
reference plan being deposited in advance:

1) an underground water lines easement to be granted by The Corporation of the
Township of Terrace Bay over Parts 7 and 13 on Plan 55R-13405 for the benefit of
the Mill Portion of 1206 (s defined in the accompanying Application for Exemption
from a Reference Plan);

an aerial telecommunications lines/aerial electricity transmission lines easement to

be granted by The Corporation of the Township of Terrace Bay over Parts 17 and 22

on Plan 55R-13405 for the beneflt of the Mill Portion of 1208;

3) an underground water lines easement to be granted by The Corporation of the
Township of Terrace Bay over Parts 1, 2and 3 on Plan 55R-13080 for the benefit of
the Mill Portion of 1206; and .

4) avesting order in respect of the Mill Portion of 1206, together with other lands,

2]

g

WE HEREBY UNDERTAKE on behalf of our client, Terrace Bay Pulp Inc,, and without personal
liability, that a plan of survey for a portion of the retained lands (being the secondly exception
in the description attached to the Application for Exemption from a Reference Plan as Schedule
“arywill be deposited as 2 Reference Plan before July 3, 2013,

H

Dated at Toronto this é day of July, 2012.

BLAKE, CASSELS ?l. GRAYDON LLP

ey

By:

Silvana M. D’Alimonte



LAND TRANSFER TAX STATEMENTS

In the matter of the conveyance of: 62457 - 0957 PT PCL T-1 SEC M329; BLK T PL M329 STREY DESIGNATED AS PART 17,

55R13405; TERRACE BAY

62457 - 1109 PT PCL 18847 SEC TBF; PT LOCATION JK 300 STREY DESIGNATED AS PT

22, 55R13405; TERRACE BAY

BY: THE CORPORATION OF THE TOWNSHIP OF TERRACE BAY
TO: TERRACE BAY PULP INC, %(all PINs)

1. WOLFGANG GERICKE
lam
(] (a) A person in trusf for whom the land conveyed in the above-described conveyance is being conveyed;
[] (b) A trustee named in the above-described conveyance to whom the land is being conveyed;
[ (c) A transferee named in the above-described conveyance;
[] (d) The authorized agent or solicitor acting in this transaction for ___ described in paragraph(s) () above,

(&) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to act for THUNDER
BAY PULP INC. described in paragraph(s) () above. .

[C] @ A transferee described in paragraph () and am making these statements on my own behalf and on behalf of

who is my spouse described in paragraph () and as such, | have personal knowledge of the facts herein

deposed to.

3. The total consideration for this transaction Is allocated as follows:
(a) Monies paid or to be paid in cash
(b) Mortgages (i) assumed (show principal and interest to be credited against purchase price)
(ii) Given Back to Vendor
(c) Property transferred in exchange (detail below)
(d) Fair market value of the land(s)
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject
(f) Other valuable consideration subject to land transfer tax (detail below)
(g) Value of land, building, fixtures and goodwill subject to land transfer tax (total of (a) to ()
(h) VALUE OF ALL CHATTELS - items of tangible personal property
(i) Other considerations for transaction not included in (g) or (h) above
() Total consideration

0.00
0.00
0.00
0.00

. 0.00

0.00
0.00
0.00
0.00
0.00
0.00

o) Transfer of easement or right of way for no consideration.

PROPERTY Information Record

A. Nature of Instrument: Transfer Easement
LRO 85 Registration No. Date:
B. Property(s): PIN 62457 - 0957 Address Assessment -
Roll No
PIN 62457 - 1109 Address Assessment -
TERRACE BAY Roll No
C. Address for Service: 1120 Premier Way *

Thunder Bay, ON P78 0A3
D. () Last Conveyance(s): PIN 62457 - 0957 Registration No.
PIN 62457 -1109 Registration No.
(ii) Legal Description for Property Conveyed : Same as in last conveyance? Yes ] No Not known []

69
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