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Court File No. » 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(Commercial List) 
BETWEEN: 

G.E. Canada Equipment Financing G.P. 

- and - 

Northern Sawmills Inc. 

Applicant 

Respondent 

CATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND 
ACT, R.S.C. 1985, c.C-36, as amended, AND SECTION 101 OF THE 

OURTS OF JUSTICE ACT, R.S.O. 1990, c.C.43, as amended. 

NOTICE OF APPLICATION 

TO THE RESPONDENT: 

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The 
claim made by the applicant appears on the following page. 

THIS APPLICATION will come on for a hearing on January 4, 2011 at 10:00 
a.m. at 330 University Avenue, 7th Floor, Toronto, Ontario . 

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step 
in the application or to be served with any documents in the application, you or an 
Ontario lawyer acting for you must forthwith prepare a notice of appearance in Form 
38A prescribed by the Rules of Civil Procedure, serve it on the applicant's lawyer or, 
where the applicant does not have a lawyer, serve it on the applicant, and file it, with 
proof of service, in this court office, and you or your lawyer must appear at the 
hearing. 

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY 
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES 
ON THE APPLICATION, you or your lawyer must, in addition to serving your 
notice of appearance, serve a copy of the evidence on the applicant's lawyer or, 
where the applicant does not have a lawyer, serve it on the applicant, and file it, with 
proof of service, in the court office where the application is to be heard as soon as 
possible, but at least four days before the hearing. 



2 

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN 
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH 
TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, 
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL 
AID OFFICE. 

Date 	December 23, 2010 	 Issued by 

k&'al registrar 

Address of 330 University Avenue 
court office 7th Floor 

Toronto, Ontario 

To: SERVICE LIST 



- 3 
	

3 

APPLICATION 

	

1. 	The applicant, G.E. Canada Equipment Financing G.P. ("GE" or the 

"Applicant") makes an Application for an Order, inter alia: 

(a) abridging, or if necessary, dispensing with service of this Notice of 

Application and Application Record and stating that the Application is 

properly returnable January 4, 2011 and that all parties entitled to 

service of this Notice of Application have been duly served and that 

further service on any other parties be dispensed with; 

(b) appointing PricewaterhouseCoopers Inc. ("PwC") as receiver of all the 

assets, undertakings and properties of Northern Sawmills Inc. 

("Northern" or the "Debtor") pursuant to section 243(1) of the 

Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, as amended (the 

"BIA") and section 101 of the Courts of Justice Act, R.S.O. 1990, c.C-43, as 

amended (the "CJA") (in such capacities, the "Receiver"); and 

(c) such further and other relief as this Honourable Court deems just. 

	

2. 	The grounds for the Application are: 

(a) In 2007, GE loaned to Northern $13,061,482.62, the proceeds of which 

were to be used for liquidity and/ or refinancing purposes (the 

"Northern Loan"). 

(b) To secure repayment of the Northern Loan, Northern entered into a 

general security agreement with GE, GE Canada Leasing Services 

Company, General Electric Canada Equipment Finance G.P., GE 

Canada Asset Financing Holding Company and GE Technology 

Finance, dated March 21, 2007 (the "Northern GSA"). 
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(c) Pursuant to the terms of the Northern GSA, Northern granted to and in 

favour of GE security over all of Northern's property and assets. The 

Northern GSA covers all obligations of Northern to GE, including all 

debts and liabilities under the Northern ELSA. 

(d) GE also entered into an equipment loan and security agreement with 

Northern dated March 22, 2007, having No. 150010293079, as amended 

(the "Northern ELSA") in respect of certain equipment as listed and 

described in the Northern ELSA. 

(e) A charge/mortgage of land was also executed in favour of GE, amongst 

other entities, on the real property listed in the Northern ELSA and was 

acknowledged by Northern on or about March 21, 2007, as amended 

(the "Northern Charge"). 

(f) The payment of all obligations of Northern to GE under the Northern 

ELSA was guaranteed by Atikokan Forest Products Ltd. ("Atikokan") 

pursuant to a guarantee and indemnity dated March 25, 2009 (the 

"Atikokan Guarantee"), which was secured by an equipment loan and 

security agreement entered into by GE and Atikokan (the Northern 

ELSA, the Northern GSA, the Northern Charge and the Atikokan 

Guarantee are collectively referred to herein as the "Northern Security 

Documents"). 

(g) GE's security interest in Northern was perfected by a registration made 

pursuant to the Personal Property Security Act (Ontario) on or about 

March 15, 2007. 

(h) Northern has defaulted on its obligations pursuant to the terms of the 

Northern ELSA to pay GE monthly instalments of 204,138.62 since on 

or about March 22, 2010. 
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(i) 
	

A 	Notice of Intention to Enforce Security pursuant to section 244 of the 

BIA was issued on or about April 2, 2010, whereby GE demanded 

payment by Northern of all obligations owing under the Northern 

ELSA, the collective sum of which was $10,654,541.80 as at March 31, 

2010 (the "Northern NOI"). 

(i) 	Northern has failed to make payment or enter into a satisfactory 

arrangement with GE to rectify the default. The current amount of the 

debt plus interest totals $ 9,172,308.66, as at October 22, 2010. 

(k) 	The appointment of a receiver is necessary for the protection of GE's 

interests and is just and convenient in the circumstances, which 

includes: 

(i) Northern is in default of its commitments to GE pursuant to the 

Northern Security Documents and is presently insolvent; 

(ii) GE delivered the Northern NOI on or about April 2, 2010, 

pursuant to section 244 of the BIA; 

(iii) The Northern mill has not been in operation since 2008; 

(iv) Northern has ceased making payments for the monthly 

insurance premiums on the mills which will adversely affect the 

value of the collateral; 

(v) Garnishment proceedings have been commenced by certain 

other creditors to enforce judgments against Northern, and a 

garnishment hearing has been scheduled for early January, 2011; 

(vi) An application to petition Northern into bankruptcy has been 

commenced by the Union representing former Northern 

employees and is scheduled to be heard on January 4, 2011; 
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(1) 	Section 243(1) of the BIA; 

(m) Section 101 of the CJA; 

(n) Rules 3.02, 16.08 and 41 of the Rules of Civil Procedure; and 

(o) Such further and other grounds as counsel may advise and this 

Honourable Court may permit. 

3. 	The following documentary evidence will be used at the hearing of the 

Application: 

(a) The affidavit of Christopher Rankin, to be sworn and the exhibits 

attached thereto; and 

(b) Such further and other materials as counsel may advise and this 

Honourable Court may permit. 

December 23, 2010 STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada M5L 1B9 

Elizabeth Pillon LSUC#: 35638M 
Tel: (416) 869 -5623 
Jordana Bergman LSUC#: 55762W 
Tel: (416) 869-5510 
Fax: (416) 947-0866 

Lawyers for the Applicant 
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Applicant 

Respondent 

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND 
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AkkIDAVIT OF CHRISTOPHER RANKIN 
(sworn December 23, 2010) 

I, Christopher Rankin, of the City of Montreal, in the Province of Quebec 

MAKE OATH AND SAY: 

1. I am the Vice President-Equipment Underwriting for G.E. Canada Equipment 

Financing G.P. ("GE"), and as such I have personal knowledge of the matters to 

which I hereinafter depose, save and except where I have indicated that I have 

obtained facts from other sources, in which case I verily believe those facts to be true. 

2. This affidavit is sworn in support of applications for the appointment of 

PricewaterhouseCoopers Inc. ("PwC") as receiver of all of the assets, undertakings 

and properties of Northern Sawmills Inc. ("Northern") and Atikokan Forest Products 

Ltd. ("Atikokan") pursuant to section 243(1) of the Bankruptcy and Insolvency Act, 

R.S.C. 1985, c.B-3, as amended (the "BIA") and section 101 of the Courts of justice Act, 

R.S.O. 1990, c.C.43, as amended (the "CJA") (in such capacities, the "Receiver"). 

The Parties 
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3. Northern is incorporated pursuant to the laws of Ontario and is engaged in 

the business of producing a range of structural and dimensional softwood lumber, 

utility poles, and speciality lumber products, wood chips and wood by-products for 

customers in Canada and the United States. Northern's mill is located at 490 

Maureen St., Thunder Bay, Ontario. The Northern mill has not been operating since 

in or around the fall of 2008. Attached and marked as Exhibit "A" is a copy of 

Northern's corporate profile report dated August 3, 2010. 

4. Atikokan is incorporated pursuant to the laws of Ontario and is engaged in 

the business of producing a range of structural and dimensional softwood lumber, 

wood chips and wood by-products for customers in Canada and the United States. 

Atikokan's head office and mill is located at Hwy 623 Sapawe Road, Atikokan, 

Ontario. The Atikokan mill has not been operating since in or around the fall of 2008. 

Attached and marked as Exhibit "B" is a copy of Atikokan's corporate profile report 

dated August 3, 2010. 

5. GE is a secured creditor of Northern and Atikokan pursuant to certain security 

agreements, described below. 

The Security 

(a) The Northern Security Documents 

6. In 2007, GE loaned to Northern $13,061, 482.62, the proceeds of which were to 

be used for liquidity and/or refinancing purposes (the "Northern Loan"). 

7. To secure repayment of the Northern Loan, Northern entered into a general 

security agreement with GE, GE Canada Leasing Services Company, General Electric 

Canada Equipment Finance G.P., GE Canada Asset Financing Holding Company and 

GE Technology Finance, dated March 21, 2007 (the "Northern GSA"). 

8. Pursuant to the terms of the Northern GSA, Northern granted to and in favour 

of GE security over all of Northern's property and assets. The Northern GSA covers 
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all obligations of Northern to GE, including all debts and liabilities under the 

Northern ELSA (as hereinafter defined). Attached and marked as Exhibit "C" is a 

copy of the Northern GSA. 

9. GE also entered into an equipment loan and security agreement with 

Northern dated March 22, 2007, having No. 150010293079, as amended (the 

"Northern ELSA") in respect of certain equipment as listed and described in the 

Northern ELSA, which includes, amongst other things, a Comact Side Board Profiler 

and Comact Saw Line. Attached and marked as Exhibit "D" is a copy of the 

Northern ELSA. 

10. A charge/ mortgage of land was also executed in favour of GE and General 

Electric Canada Real Estate Finance Inc. on the real property listed in the Northern 

ELSA, and was acknowledged by Northern on or about March 21, 2007, as amended 

(the "Northern Charge"). Attached and marked as Exhibit "E" is a copy of the 

Northern Charge. 

11. Pursuant to a guarantee and indemnity dated March 25, 2009, Atikokan 

guaranteed the payment of all obligations of Northern to GE under the Northern 

ELSA (the "Atikokan Guarantee"). At the same time, GE and Atikokan entered into 

an equipment loan and security agreement dated March 25, 2009, which secured the 

Atikokan Guarantee (the Northern ELSA, the Northern GSA, the Northern Onarge, 

and the Atikokan Guarantee are collectively referred to herein as the "Northern 

Security Documents"). Attached and marked as Exhibit "F" is a copy of the 

Atikokan Guarantee. 

12. GE's security interest in the property, assets and undertakings of Northern 

was perfected by a registration made pursuant to the Personal Property Securihy Act 

(Ontario) (the "PPSA") on or about March 15, 2007. 

ID 
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13. I am advised by Anne Weintrop, an associate at Stikeman Elliott LLP and do 

believe that Stikeman Elliott LLP has caused a search to be made of the Ontario PPSA 

registration system to determine the PPSA financing statements registered against 

Northern. Attached and marked as Exhibit "G" is a copy of the PPSA enquiry 

response certificate (the "Northern PPSA Enquiry Response Certificate"). 

	

14. 	In addition to GE, as disclosed by the Northern PPSA Enquiry Response 

Certificate, the following is a list of other secured creditors of Northern: 

(a) PPSA registrations by Lucky Star Holdings Inc. ("Lucky Star") 

registered on or about January 11, 2002, March 22, 2007, and November 

28, 2008; 

(b) A PPSA registration by Buchanan Lumber Sales Inc. registered on or 

about January 22, 2008; and 

(c) A PPSA registration by Royal Bank of Canada registered on or about 

June 5, 2008. 

	

15. 	GE, General Electric Real Estate Finance Inc., Lucky Star and Northern entered 

into a priority and intercreditor agreement on or about March 22, 2007, which sets 

out the priority of GE and Lucky Star's interest in Northern (the "Priority and 

Intercreditor Agreement"). Attached and marked as Exhibit "H" is a copy of the 

Priority and Intercreditor Agreement. 

16. On or about March 25, 2007, Lucky Star also entered into a postponement 

agreement, pursuant to which it postpones all debts which are due to Lucky Star by 

Northern to GE, up to $10,000,000 (the "Postponement Agreement"). Attached and 

marked as Exhibit "I" is a copy of the Postponement Agreement. 

	

17. 	In addition, on or about March 25, 2009, Lucky Star entered into a waiver that 

subordinates and postpones any present or future claim in the collateral described in 
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the Northern ELSA to GE (the "Lucky Star Waiver"). Attached and marked as 

Exhibit "J" is a copy of the Lucky Star Waiver. 

18. On or about July 23, 2008 GE postponed and subordinated its interest in 

Northern to the Royal Bank of Canada for amounts secured up to $85,000. Attached 

and m.arked as Exhibit "K" is a copy of a letter from the Royal Bank of Canada to GE 

dated July 23, 2008 evidencing the aforementioned postponement and subordination. 

(b) The Atikokan Security Documents 

19. In 2007, GE loaned to Atikokan $12,279,000, the proceeds of which were to be 

used for liquidity and/or refinancing purposes (the "Atikokan Loan"). 

20. To secure repayment of the Atikokan Loan, Atikokan entered into a general 

security agreement with GE, GE Canada Leasing Services Company, General Electric 

Canada Equipment Finance G.P., GE Canada Asset Financing Holding Company, 

and GE Technology Finance, dated April 2, 2007 (the "Atikokan GSA"). 

21. Pursuant to the terms of the Atikokan GSA, Atikokah granted to and in favour 

of GE security over all of Atikokan's property and assets. The Atikokan GSA covers 

all obligations of Atikokan to GE, including all debts and liabilities under the 

Atikokan ELSA. Attached and marked as Exhibit "L" is a copy of the Atikokan GSA. 

22. Atikokan entered into an equipment loan and security agreement with GE 

dated April 2, 2007, having No. 150010292870, as amended (the "Atikokan ELSA"), 

in respect of certain equipment as listed and described in the Atikokan ELSA, which 

includes, among other things, a Comact Side Board Profiler and Comact Saw Line. 

Attached as Exhibit "M" is a copy of the Atikokan ELSA. 

23. A charge/mortgage of land was also executed in favour of GE and General 

Electric Canada Real Estate Finance Inc. on the real property listed in the Atikokan 

ELSA, and was acknowledged by Atikokan on or about March 30, 2007, as amended 
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(the "Atikokan Charge"). Attached and marked as Exhibit "N" is a copy of the 

Atikokan Charge. 

24. Pursuant to a guarantee and indemnity dated March 25, 2009, Northern 

guaranteed the payment of all obligations of Atikokan to GE under the Atikokan 

ELSA (the "Northern Guarantee"). At the same time, GE and Northern entered into 

a second equipment loan and security agreement dated March 25, 2009, which 

secured the Northern Guarantee (together with the Atikokan ELSA, the Atikokan 

GSA, the Atikokan Charge, and the Northern Guarantee collectively referred to 

herein as the "Atikokan Security Documents"). Attached and marked as Exhibit 

"0" is a copy of the Northern Guarantee. 

25. GE's security interest in Atikokan was perfected by a registration made 

pursuant to the PPSA on or about March 15, 2007. 

26. I am advised by Anne Weintrop, an associate at Stikeman Elliott LLP and do 

believe that Stikeman Elliott LLP has caused a search to be made of the Ontario PPSA 

registration system to determine the PPSA financing statements registered against 

Atikokan. Attached and marked as Exhibit "P" is a copy of the PPSA enquiry 

response certificate (the "Atikokan PPSA Enquiry Response Certificate"). 

27. In addition to GE, as disclosed by the Atikokan PPSA Enquiry Response 

Certificate, the following is Atikokan's only other secured creditor: 

(a) PPSA registrations by Buchanan Lumber Sales Inc. dated March 7, 2008 

and November 28, 2008. 

28. On or about March 25, 2009, Buchanan Sales Inc. ("Buchanan Sales") 

(formerly Buchanan Lumber Sales Inc.) entered into a waiver which subordinates 

and postpones any present or future claim in the collateral described in the Atikokan 

ELSA to GE (the "Buchanan Waiver"). Attached and marked as Exhibit "Q" is a 

copy of the Buchanan Waiver. 

) 3 
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The Defaults 

(a) 	The Northern Default 

29. Pursuant to the terms of the Northern ELSA, Northern's failure to pay GE 

monthly instalments constitutes an event of default for which all amounts owing 

under the Northern ELSA become immediately due and payable. Northern has 

defaulted on its obligations to GE since on or about March 22, 2010. 

30. A demand letter and a Notice of Intention to Enforce Security pursuant to 

section 244 of the BIA was issued on or about April 2, 2010, whereby GE demanded 

payment by Northern of all obligations owing under the Northern ELSA, the 

collective sum of which was $10,654,541.80 as at March 31, 2010 (the "Northern 

NOI"). A copy of the demand letter and Northern NOI are attached and marked as 

Exhibit "R". 

31. Similarly, a demand was made by GE upon Atikokan on or about April 2, 

2010, a copy of which is attached and marked as Exhibit "S", whereby GE demanded 

payment by Atikokan for Northern's indebtedness owing under the Northern ELSA 

to GE, pursuant to the terms of the Atikokan Guarantee 

32. Despite GE's demand for payment, Northern and Atikokan have failed to 

make payment or enter into a satisfactory arrangement with GE to rectify the 

defaults in respect of the Northern obligations. The amount of the debt plus interest 

owing by Northern and guaranteed by Atikokan, totals $9,172,308.66, as at October 

22, 2010. 

(b) The Atikokan Default 

33. Pursuant to the terms of the Atikokan ELSA, Atikokan's failure to pay GE 

monthly instalments constitutes an event of default for which all amounts owing 

under the Atikokan's ELSA become immediately due and payable. Atikokan has 

defaulted on its obligation to GE since on or about April 5, 2010. 
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34. A demand letter and Notice of Intention to Enforce Security pursuant to 

section 244 of the BIA was issued on or about April 2, 2010, whereby GE demanded 

payment by Atikokan of all obligations owing under the Northern ELSA, the 

collective sum of which was $10,055,189.04 as at March 31, 2010 (the "Atikokan 

NOT"). A copy of the demand letter and Atikokan NOI are attached and marked as 

Exhibit "T". 

35. Similarly, a demand was made by GE upon Northern on or about April 2, 

2010, a copy of which is attached and marked as Exhibit "U", whereby GE demanded 

payment by Northern for Atikokan's indebtedness owing under the Atikokan ELSA 

to GE, pursuant to the terms of the Northern Guarantee 

36. Despite GE's demand for payment, Atikokan and Northern have failed to 

make payment or enter into a satisfactory arrangement with GE to rectify the 

defaults in respect of Atikokan's obligations. Currently, the debt plus interest owing 

by Atikokan and guaranteed by Northern totals $8,626,640.93, as at November 30, 

2010. 

Events Following the Defaults 

(a) 	Employees and Pensions 

37. I understand from information previously provided by management, that 

when Northern was in operation there were approximately 260 full-time employees, 

of which 240 were unionized, represented by the Communications, Energy and 

Paperworkers Union of Canada and its Locals 38X and 38.02 (the "CEP"). The CEP 

entered into a collective agreement with Northern for the period September 1, 2003 - 

August 31, 2008, the term of which has lapsed (the "Northern CBA"). 

38. With respect to Atikokan, I understand from information previously provided 

by management, that when Atikokan was in operation there were approximately 220 

full-time employees, of which 205 were unionized, represented by the Industrial, 



- 9 - 

Wood, and Allied Workers of Canada, Local 2693 (the "IWA"). The TWA entered 

into a collective agreement with Atikokan for the period September 1, 2001 - August 

31, 2006, the term of which has lapsed (the "Atikokan CBA"). 

39. The Northern and Atikokan mills have ceased operations since in or around 

the fall of 2008. 

40. I understand from discussions with management that there remain only two 

non-unionized employees at each of the Northern and Atikokan mills. These 

individuals assist with the maintenance and general overview of the mills, and in the 

case of the Northern facility, also assist with the water treatment operations at that 

mill. 

41. With regards to the Northern mill, I understand from discussions with 

management that Northern sponsored a retirement plan for the employees of 

Northern Sawmills and a retirement plan for salaried employees of Northern. Both 

pension plans are single employer, defined benefit plans and have 205 active 

members and 19 active members respectively (the "Northern Pension Plans"). 

42. I understand from discussions with management that Atikokan sponsored a 

pension plan for employees for Atikokan and a pension plan for the salaried 

employees. Both pension plans are single employer, defined contribution plans, with 

165 active members and 19 active members respectively (the "Atikokan Pension 

Plans"). 

43. GE previously requested information pertaining to the current valuations of 

the Northern and Atikokan Pension Plans. The most recent reports that GE was 

provided pertained to valuations for the period ending May 31, 2009. 

(b) Insurance and Other Basic Costs 

1(0, 
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44. On or about October 26, 2010, GE was advised that Northern, Atikokan, Lucky 

Star and Buchanan Sales did not intend to continue making certain payments, 

including but not limited to, insurance premiums, the failure of which constitutes a 

further violation of the terms of the Northern and Atikokan ELSAs and GSAs. GE 

asked Northern and Atikokan to reconsider these proposed actions, which they 

refused. Attached and marked as Exhibits "V" and "W" is a letter from Wolfgang 

Gericke, president of Buchanan Sales to GE Capital Solutions, and a letter from Ken 

Buchanan, president of Lucky Star to GE Capital Solutions advising of their 

positions. 

45. I understand that insurance premiums ceased being paid in or about early 

November, 2010. I am advised by Russ York at Northern that Northern and 

Atikokan cancelled its property insurance for the Northern and Atikokan mills 

effective on or about November 10, 2010. 

46. GE attempted to contact Northern's existing insurance broker and was told 

that the insurance broker was unable to renew or find new insurance for the mills. 

Since this time, GE has been actively working to find insurance coverage for the 

properties. GE was able to obtain temporary coverage at an extraordinary premium. 

I am advised by Gregory Prince of PwC and do believe that more economical 

insurance coverage would be available to a receiver. 

47. In the correspondence from Lucky Star, Buchanan Sales and Northern to GE 

Capital Solutions, GE is effectively asked to enforce its security in light of Northern 

and Atikokan's significant liabilities, and the fact that neither Lucky Star nor 

Buchanan Sales had further intentions to continue their support for the mills' 

ongoing expenses. 

(c) Wood Supply Commitments 

1 I 



48. Northern and Atikokan received the benefit of a number of wood supply 

agreements/commitments from the Ministry of Natural Resources (the "Ministry") 

for the supply of a variety of wood supply requirements necessary for the operations 

of the mills, as well Northern and Atikokan entered into agreements with Abitibi-

Consolidated Company of Canada ("Abitibi") in this regard. The initial wood 

supply commitments provided by the Ministry of Natural Resources were by way of 

letters dated October 21, 1996 and February 9, 1998. Northern and Atikokan had 

been participating in ongoing discussions and submissions with the Ministry 

regarding further wood supply commitments throughout 2010. We have sought 

details of these commitments from Northern and Aiikokan and further information 

will be provided in this regard once the Receiver, if appointed, is able to confirm 

these details. 

(d) Recent Attempts by Creditors to Enforce Judgment 

49. GE has learned that there have been recent attempts by certain creditors to 

enforce judgments against Northern. On or about November 12, 2010, a notice of 

garnishment (the "Notice of Garnishment") was issued by the CEP upon the Royal 

Bank of Canada for an unpaid debt by Northern to the CEP pursuant to an 

arbitration decision rendered under the Labour Relations Act, 1995 on or about August 

25, 2010. Attached and marked as Exhibit "X" is a copy of the arbitration decision 

and the Notice of Garnishment. 

50. GE disputed the CEP's ability to garnish funds in priority to GE's security. I 

understand that amounts were garnished from RBC's accounts. I had thought that 

no further steps were being taken, however, I learned on or about December 21, 2010, 

that a garnishment hearing has been scheduled for on or about January 14, 2011. 

51. On or about December 17, 2010, I also learned that the CEP will be applying to 

petition Northern into bankruptcy. CEP's counsel confirmed on or about December 

21, 2010, that a January 4, 2011 date has been obtained for the hearing of the 
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bankruptcy petition. While the receivership request could continue notwithstanding 

the CEP's bankruptcy petition, GE is concerned that having different insolvency 

proceedings conducted by different insolvency professionals will unnecessarily 

complicate matters. GE prefers to have a receiver appointed over and deal with the 

assets subject to GE's security. 

Need for a Receiver 

52. 	The appointment of a receiver is necessary for the protection of GE's interests 

and is just and convenient in the circumstances for, inter alia, the following reasons: 

(a) Northern and Atikokan are in default of their commitments to GE 

pursuant to the Northern Security Documents and the Atikokan 

Security Documents; 

(b) GE has delivered the Northern NOI and the Atikokan NO1 on or about 

April 2, 2010 under section 244 of the BIA; 

(c) Northern is indebted to GE in the sum of $9,172,308.66 as of October 22, 

2010; 

(d) Atikokan is indebted to GE in the sum of $8,626,640.93 as of November 

30, 2010; 

(e) Northern and Atikokan have ceased operations since in or around the 

fall of 2008, and have been unable to meet their liabilities as they 

become due; 

(f) Northern and Atikokan have failed to pay basic operating expenses, 

such as insurance costs which may adversely affect the value of the 

properties; 
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(g) Garnishment proceedings have been commenced by unsecured 

creditors; 

(h) Bankruptcy proceedings have been commenced by unsecured creditors; 

and 

(i) Northern and Atikokan do not oppose the receivership request. 

PwC as Proposed Receiver 

53. I am advised by Gregory Prince of PwC and verily believe that PwC is 

qualified to act as Receiver of the Northern and Atikokan mills, and has consented to 

act in such capacity if so appointed by this Honourable Court. 

Cash Flow and Borrowing Requirements 

54. As noted, the Northern and Atikokan mills have not been in operation since in 

or around 2008. However, there are general maintenance and preservation costs 

being incurred by both mills. These costs which include payroll, gas, hydro, internet 

and telephone, material and services, and other miscellaneous costs which will need 

to continue to be incurred during the receivership proceedings. Based on estimates 

provided to GE by management, as well as the estimated professional costs of the 

Receiver, the cash flow requirements of the mills during the period of the Sales 

Process are approximately $100,000 per month for Northern, and approximately 

between $80,000-$100,000 per month for Atikokan. The receivership order provides 

for the ability of the Receiver to seek funding, as required. 

Proposed Marketing 

55. In or about September, 2010, I met with the debtors in Thunder Bay and we 

discussed canvassing the market for potential purchasers of the Northern and 

Atikokan mills. PwC was retained to assist in the marketing efforts and initially 

identified potential purchasers, and commenced a preliminary canvassing of the 
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market for these assets. While this marketing process was initiated, further 

marketing efforts will be required during the course of the receivership. 

56. GE has asked the proposed Receiver to prepare a proposed marketing plan for 

the Northern and Atikokan mills. GE would like to initiate the sales process as 

quickly as possible to keep costs at a minimum, and to permit PwC to continue to 

work with the information and prospects they initiated in the fall of 2010. 

57. I understand that the proposed Receiver will be filing a separate report which 

outlines the proposed marketing plan for the Northern and Atikokan mills. 

Notice 

58, 	I am advised by jordana Bergman, an associate at Stikeman Elliott LLP, and 

do believe that the following parties were provided or will be provided with notice 

of our intentions to seek the appointment of a Receiver: 

(a) the other secured creditors, including: Lucky Star, Buchanan Sales Inc., 

and the Royal Bank of Canada; 

(b) the CEP and the IWA; and 

(c) the Ministry of the Environment. 

59. I have sworn this affidavit for the purpose of an Order appointing PwC as 

Receiver of Northern and Atikokan, and for no other or improper purpose. 

SWORN BEFORE ME at the City of 
Montreal, in the Province of 
Q ec, on December 23, 2010. 

• 4 

ommissioner of Oaths for all of the 
districts of the province of Queihi,  
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Province of Ontario 
Ministry of Government Services 

Request ID: 	012409019 
Transaction ID: 41967096 
Category ID: 	UN/E 

Date Report Produced: 2010/08/03 
Time Report Produced: 10:12:37 
Page: 1 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 	 Incorporation Date 

799771 	 NORTHERN SAWMILLS INC. 	 1989/03/30 

Jurisdiction 

ONTARIO 

Corporation Type 	 Corporation Status 	 Former Jurisdiction 

ONTARIO BUSINESS CORP. 	 ACTIVE 	 NOT APPLICABLI 

Registered Office Address 	 Date Amalgamated 	Amalgamation Ind. 

NOT APPLICABLE 	NOT APPLICABLI 

490 MAUREEN STREET 

New Amal. Number 	Notice Date 

THUNDER BAY 	 NOT APPLICABLE 	NOT APPLICABLI 

ONTARIO 

CANADA P7B 2X9 	 Letter Date 

Mailing Address 	 NOT APPLICABLI 

Revival Date 	 Continuation Date 

BOX 29039 MCINTYRE CENTRE 
1995/01/30 	 NOT APPLICABLI 

THUNDER BAY 	 Transferred Out Date 	Cancel/Inactive Date 

ONTARIO 

CANADA P7B 6P9 	 NOT APPLICABLE 	NOT APPLICABLI 

EP Licence Eff.Date 	EP Licence Term.Date 

NOT APPLICABLE 	NOT APPLICABLI 

Number of Directors 	Date Commenced 	Date Ceased 
Minimum 	Maximum 	in Ontario 	 in Ontario 

UNKNOWN UNKNOWN NOT APPLICABLE 	NOT APPLICABLI 
Activity Classification 

NOT AVAILABLE 
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Request ID: 	012409019 
Transaction ID: 41967096 
Category ID: 	UN/E 

Province of Ontario 
Ministry of Government Services 

Date Report Produced: 2010/08/03 
Time Report Produced: 10:12:37 
Page: 	 2 

CORPORATION PROFILE REPORT 
Ontario Corp Number 

	
Corporation Name 

799771 
	

NORTHERN SAWMILLS INC. 

Corporate Name History 
	

Effective Date 

NORTHERN SAWMILLS INC, 	 1992/10/26 

799771 ONTARIO LIMITED 
	

REFER TO MICROFICHE 

Current Business Name(s) Exist: 
	

YES 

Expired Business Name(s) Exist: 
	

YES - SEARCH REQUIRED FOR DETAILS 

Administrator: 
Name (Individual / Corporation) 

WOLFGANG 

GERICKE 

Address 

226 TRINITY CRESCENT 

THUNDER BAY 
ONTARIO 
CANADA P7C 5V6 

Date Began 
	

First Director 

1994/01/03 
	

NOT APPLICABLE 

Designation 
	

Officer Type 
	

Resident Canadian 

OFFICER 
	

PRESIDENT 
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Request ID: 	012409019 

	
Province of Ontario 
	

Date Report Produced: 2010/08/03 
Transaction ID: 41967096 

	
Ministry of Government Services 

	
Time Report Produced: 10:12:37 

Category ID: 	UN/E 
	

Page: 	 3 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

799771 	 NORTHERN SAWMILLS INC. 

Administrator: 
Name (Individual / Corporation) 	 Address 

HARRY 
250 CHERCOVER DRIVE 

MERCER 

THUNDER BAY 
ONTARIO 
CANADA P7G 1A2 

Date Began 	 First Director 

1994/01/03 	 NOT APPLICABLE 

Designation 	 Officer Type 
	

Resident Canadian 

OFFICER 	 SECRETARY 

Administrator: 
Name (Individual / Corporation) 	 Address 

HARRY 
250 CHERCOVER DRIVE 

MERCER 

THUNDER BAY 
ONTARIO 
CANADA P7G 1A2 

Date Began 	 First Director 

1994/01103 	 NOT APPLICABLE 

Designation 	 Officer Type 
	

Resident Canadian 

OFFICER 	 TREASURER 



Request ID: 	012409019 
Transaction ID: 41967096 
Category ID: 	UN/E 

Province of Ontario 
Ministry of Government Services 

Date Report Produced: 2010/08/03 
Time Report Produced: 10:12:37 
Page: 	 4 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

799771 	 NORTHERN SAWMILLS INC. 

Administrator: 
Name (Individual / Corporation) 	 Address 

JOHN 
156 SOUTH HILL STREET 

TWIGG 

THUNDER BAY 
ONTARIO 
CANADA P7B 3V3 

Date Began 	 First Director 

2001/08/24 	 NOT APPLICABLE 

Designation 	 Officer Type 	 Resident Canadian 

OFFICER 	 GENERAL MANAGER 

Administrator: 
Name (Individual / Corporation) 	 Address 

JOHN 
156 SOUTH HILL STREET 

TWIGG 

THUNDER BAY 
ONTARIO 
CANADA P7B 3V3 

Date Began 	 First Director 

2008/02/26 	 NOT APPLICABLE 

Designation 	 Officer Type 
	

Resident Canadian 

DIRECTOR 
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Request ID: 	012409019 

	
Province of Ontario 
	

Date Report Produced: 2010/08/03 
Transaction ID: 41967096 

	
Ministry of Government Services 

	
Time Report Produced: 10:12:37 

Category ID: 	UN/E 
	

Page: 	 5 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

799771 	 NORTHERN SAWMILLS INC. 

Last Document Recorded 

Act/Code Description 	 Form 	 Date 

CIA 	ANNUAL RETURN 2009 
	

1C 	 2009/08/29 

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED 
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS 
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS, 

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE. 

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

Request ID: 	012409028 
Transaction ID: 41967118 
Category ID: 	UN/E 

Date Report Produced: 2010/08/03 
Time Report Produced: 10:13:25 
Page: 1 

2,c)  

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 	 Incorporation Date 

917378 	 ATIKOKAN FOREST PRODUCTS LTD. 	 1991/06/20 

Jurisdiction 

ONTARIO 

Corporation Type 	 Corporation Status 	 Former Jurisdiction 

ONTARIO BUSINESS CORP. 	 ACTIVE 	 NOT APPLICABLI 

Registered Office Address 	 Date Amalgamated 	Amalgamation Ind. 

NOT APPLICABLE 	NOT APPLICABLI 

1120 PREMIER WAY 
New Amal. Number 	Notice Date 

THUNDER BAY 	 NOT APPLICABLE 	NOT APPLICABLI 

ONTARIO 

CANADA P7B 0A3 	 Letter Date 

Mailing Address 	 NOT APPLICABLI 

Revival Date 	 Continuation Date 

PO BOX 206 
NOT APPLICABLE 	NOT APPLICABLI 

ATIKOKAN 	 Transferred Out Date 	Cancel/Inactive Date 

ONTARIO 

CANADA POT 1C0 	 NOT APPLICABLE 	NOT APPLICABLI 

EP Licence Eff.Date 	EP Licence Term.Date 

	

NOT APPLICABLE 	NOT APPLICABLI 

Number of Directors 	Date Commenced 	Date Ceased 
Minimum 	Maximum 	in Ontario 	 in Ontario 

	

UNKNOWN UNKNOWN NOT APPLICABLE 	NOT APPLICABLI 
Activity Classification 

NOT AVAILABLE 
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Request ID: 	012409028 
Transaction ID: 41967118 
Category ID; 	UWE 

Province of Ontario 
Ministry of Government Services 

Date Report Produced: 2010/08103 
Time Report Produced: 10:13:25 
Page: 	 2 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

917378 	 ATIKOKAN FOREST PRODUCTS LTD, 

Corporate Name History 	 Effective Date 

ATIKOKAN FOREST PRODUCTS LTD, 	 1991/06120 

Current Business Name(s) Exist: 	 NO 

Expired Business Name(s) Exist: 	 NO 

Administrator: 
Name (Individual / Corporation) 	 Address 

HARRY 
SAPAWE TOWNSITE 

BRUYERE 	 BOX 1029 

ATIKOKAN 
ONTARIO 
CANADA POT 1C0 

Date Began 	 First Director 

1998/07/08 	 NOT APPLICABLE 

Designation 	 Officer Type 
	

Resident Canadian 

DIRECTOR 
	

Y 



Request ID: 	012409028 
	

Province of Ontario 
	

Date Report Produced: 2010/08/03 
Transaction ID: 41967118 

	
Ministry of Government Services 

	
Time Report Produced: 10:13:25 

Category ID: 	UN/E 
	

Page: 	 3 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

917378 	 ATIKOKAN FOREST PRODUCTS LTD. 

Administrator: 
Name (Individual / Corporation) 	 Address 

HARRY 
SAPAWE TOWNSITE 

BRUYERE 	 BOX 1029 

ATIKOKAN 
ONTARIO 
CANADA POT 1C0 

Date Began 	 First Director 

1998/07/08 	 NOT APPLICABLE 

Designation 	 Officer Type 	 Resident Canadian 

OFFICER 	 GENERAL MANAGER 

Administrator: 
Name (Individual / Corporation) 	 Address 

WOLFGANG 
226 TRINITY CRESCENT 

GERICKE 

THUNDER BAY 
ONTARIO 
CANADA P7C 5V6 

Date Began 	 First Director 

1991/06/21 	 NOT APPLICABLE 

Designation 	 Officer Type 
	

Resident Canadian 

OFFICER 	 PRESIDENT 
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Request ID: 	012409028 

	
Province of Ontario 
	

Date Report Produced: 2010/08/03 
Transaction ID: 41967118 

	
Ministry of Government Services 

	
Time Report Produced: 10:13:25 

Category ID: 	UN/E 
	

Page: 	 4 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

917378 	 ATIKOKAN FOREST PRODUCTS LTD. 

Administrator: 
Name (Individual / Corporation) 	 Address 

DANIS 
164 CHERCOVER DRIVE 

LEROUX 

THUNDER BAY 
ONTARIO 
CANADA P7B 5E2 

Date Began 	 First Director 

2009/10/16 	 NOT APPLICABLE 

Designation 	 Officer Type 
	

Resident Canadian 

OFFICER 	 SECRETARY 

Administrator: 
Name (Individual / Corporation) 	 Address 

DANIS 
164 CHERCOVER DRIVE 

LEROUX 

THUNDER BAY 
ONTARIO 
CANADA P7B 5E2 

Date Began 	 First Director 

2009/10/16 	 NOT APPLICABLE 

Designation 	 Officer Type 
	

Resident Canadian 

OFFICER 	 TREASURER 
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Request ID: 	012409028 
Transaction ID: 41967118 
Category ID: 	UN/E 

Province of Ontario 
Ministry of Government Services 

Date Report Produced: 2010/08/03 
Time Report Produced: 10:13:25 
Page: 	 5 

CORPORATION PROFILE REPORT 
Ontario Corp Number 	 Corporation Name 

917378 	 ATIKOKAN FOREST PRODUCTS LTD. 

Last Document Recorded 

Act/Code Description 	 Form 	 Date 

CIA 	ANNUAL RETURN 2009 
	

1C 	 2009/10/24 

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992,. AND RECORDED 
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS 
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS. 

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE. 

The issuance of this report In electronic form Is authorized by the Ministry of Goverrvnent Services. 
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This is Exhibit "C" referred to in the 

Affidavit of Christopher Rankin solemnly 

declared before me in Montreal 

this 2,,  day of December, 2010. 



GE Canada 

GENERAL SECURITY AGREEMENT 

THIS AGREEMENT is made as of March 21, 2007 

BETWEEN: 

Northern Sawmills Inc.., a Corporation organized under the laws of Ontario (the 
"Debtor") 

- AND - 

ME SECURED PARTY (as hereinafter defined) 

WHEREAS the Debtor has agreed to grant a sectirity interest and assignment, mortgage and 
charge in the Collateral in order to secure the performance of its Obligations to the Secured Party; 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises 
and the covenants and agreements herein contained the parties hereto agree as follows: 

ARTICLE 1 — INTERPRETATION  

1.01 	Interpretation  

In this Agreement, unless something in the subject matter or context is inconsistent therewith, 

"Agreement" means this agteement and all amendments made hereto by written agreement 
between the Secured Party and the Debtor. 

"Collateral" has the meaning set out in Section 2.01. 

"Event of Default" has the meaning set out in Section 6.01. 

"Obligations" means all obligations of the Debtor to the Secured Party including, without 
limiting the generality of the foregoing: 

(a) 
	all debts and liabilities, present or future, direct or indirect, absolute or contingent, 

matured or not, whenever and howsoever incurred, in any currency at any time 
owing by the Debtor to the Secured Party or remaining unpaid by the Debtor to the 
Secured Party and whether the same is from time to time reduced and thereafter 
increased or entirely extinguished and thereafter incurred again and whether arising 
from dealings between the Secured Party and the Debtor or from other dealings or 
proceedings by which the Secured Party may be or become in any manner 
whatsoever a creditor of the Debtor and wherever incurred and whether incurred hy 
the Debtor alone or with another or others and whether as principal or surety, 
including all interest, commissions, legal and other costs, charges and expenses; 
and 

DADocumems and SettingA4l30005861DesktoplGSA Northem.doc 
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(b) 	all debts and liabilities of any kind whatsoever of the Debtor to the Secured Party 
in connection with or relating to the Specific Agreements 

"Secured Party" means GE Canada Equipment Financing G.P., GE Canada Leasing Services 
Company, General Electric Canada Equipment Finance G.P., GE Canada Asset Financing 
Holding Company and GE Technology Fmance collectively and each of them individually, and 
the predecessors, successors and assigns of each of them, including, without limitation, each 
successor arising as a result of an amalgamation or other corporate and business reorganization. 

"Specific Agreements" means all agreements made between the Debtor and the Secured Party as 
the same may be amended from time to time. 

The temis "accessions", "accounts", "chattel paper", "documents of title", "goods", "instru-
ments", "intangibles", "inventory-, "money", "proceeds", "purchase money security interest" and 
"securities" whenever used herein have the meanings given to those terms in the Personal 
Property Security Act (Ontario), as now enacted or as the same may from time to time be 
amended, re-enacted or replaced. 

1.02 	Sections and Headings  

The division of this Agreement into Articles and Sections and the insertion of headings are for 
convenience of reference only and will not affect the construction or interpretation of this 
Agreement. The terms "this Agreement", "hereof -, "hereunder" and similar expressions refer to 
this Agreement and not to any particular Article, Section or other portion hereof and include any 
agreement supplemental hereto. Unless something in the subject matter or context is inconsistent 
therewith, reference herein to Articles and Sections are to Articles and Sections of this 
Agreement. 

1.03 	Extended Meanings 

In this Agreement words importing the singular number only include the plural and vice•versa, 
words importing any gender include all genders and words importing persons include individuals, 
partnerships, associations, trusts, unincorporated organizations and corporations. 

ARTICLE 2 — GRANT OF SECURITY INTEREST 

2.01 	Security Interest 

As general and continuing security for the payment and performance of all Obligations of the 
Debtor to the Secured Party, the Debtor hereby grants to the Secured Party a security interest in 
the present and future undertaking and property, both real and personal, of the Debtor 
(collectively, the "Collateral"), and as further general and continuing security for the payment and 
performance of the Obligations, the Debtor hereby assigns the Collateral to the Secured Party and 
mortgages and charges the Collateral as and by way of a fixed and specific mortgage and charge 
to the Secured Party. Without limiting the generality of the foregoing, the Collateral will include 
all right, title and interest that the Debtor now has or may hereafter have, be possessed of, be 
entitled to, or acquire, by way of amalgamation or otherwise, now or hereafter or may hereafter 
have in all property of the following kinds: 

DADocuments and Seuingsk413000586MesktopkGSA Nonhena.doc 
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(a) Receivables: all debts, accounts, claims and chases in action for monetary 
amounts which are now or which may hereafter become due, owing or accruing 
due to the Debtor (collectively, the "Receivables"); 

(b) Inventory: all inventory of whatever kind and wherever situated including, without 
limiting the generality of the foregoing, all goods held for sale or lease or furnished 
or to be futnished under contracts for service or used or consumed in the business 
of the Debtor (collectively, the "Inventory"); 

(c) Equipment: all machinery, equipment, fixtures, furniture, plant, vehicles and other 
tangible personal property which are not Inventory (collectively, the "Equipment"); 

(d) Chattel Paper: all chattel paper; 

(e) Documents of Title: all warehouse receipts, bills of lading and other documents of 
title, whether negotiable or not; 

(t) 	Securities and Instruments: all shares, stock, warrants, bonds, debentures, 
debenture stock and other securities and all instruments (collectively, the 
"Securities"); 

(g) Intangibles: all intangibles not otherwise described in this Section 2.01 including, 
without limiting the generality of the foregoing, all goodwill, patents, trademarks, 
copyrights and other industrial property; 

(h) Money: all coins or bills or other medium of exchange adopted for use as part of 
the currency of Canada or of any foreign government; 

(i) Books. Records. Etc.: all books, papers, accounts, invoices, documents and other 
records in any form evidencing or relating to any of the property described in this 
Section 2.01 and all contracts, securities, instruments and other rights and benefits 
in respect thereof; 

0) 	Substitutions, Etc.: all replacements of, substitutions for and increases, additions 
and accessions to any of the property described in this Section 2.01; and 

(k) 
	

Proceeds: all proceeds of any Collateral in any form derived directly or indirectly 
from any dealing with the Collateral or that indemnifies or compensates for the loss 
of or damage to the Collateral; 

provided that the said assignment and mortgage and charge will not (i) extend or apply to the last 
day of the term of any lease or any agreement therefor now held or hereafter acquired by the 
Debtor, but should the Secured Party enforce the said assignment or mortgage and charge, the 
Debtor will thereafter stand possessed of such last day and must hold it in trust to assign the same 
to any person ,acquiring such term in the course of the enforcement of the said assignment and 
mortgage and charge, or (ii) render the Secured Party liable to observe or perform any term, 
covenant or condition of any agreement, document or instrument to which the Debtor is a party or 
by which it is bound. 
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2.02 	Attachment of Seeuritv Interest 

The Debtor acknowledges that value has been given and agrees that the security interest granted 
hereby will attach when the Debtor signs this Agreement and the Debtor has any rights in the 
Collateral. 

ARTICLE 3 — GENERAL REPRESENTATIONS,WARRANTIES AND COVENANTS 
OF THE DEBTOR 

	

3.01 	Representations and Warranties 

The Debtor hereby represents and warrants to the Secured Party that: 

(a) 
	

the Debtor is duly organized and subsisting under the laws of its jurisdiction of 
organization, with the power to enter into this Agreement; this Agreement has been 
duly authorized by all necessary action on the part of the Debtor and constitutes a 
legal and valid agreement binding upon the Debtor enforceable in accordance with 
its terms; the making and performance of this Agreement will not result in the 
breach of, constitute a default under, contravene any provision of, or result in the 
creation of, any lien, charge, security interest, encumbrance or any other rights of 
others upon any property of the Debtor pursuant to any agreement, indenture or 
other instrument to which the Debtor is a party or by which the Debtor or any of its 
property may be bound or affected; 

(b) 
	

all financial information provided by the Debtor to the Secured Party is true, 
correct and complete; all financial statements have been prepared in accordance 
with Canadian generally accepted accounting principles consistently applied; there 
has been no material adverse change in the Debtor's financial condition since the 
date of the most recent fmaneial statements provided to the Secured Party; 

(c) 	except as otherwise disclosed in a schedule hereto, all of the Collateral is the sole 
property of the Debtor free from any liens, charges, security interests, 
encumbrances or any rights of others; and 

(d) 	the address of the Debtor's chief executive office and the office where it keeps its 
records respecting the Receivables, is that given in the Schedule hereto. 

3.02 	Covenants 

The Debtor covenants with the Secured Party that the Debtor will: 

(a) ensure that the representations and warranties set forth in Section 3.01 will be true 
and correct at all times; 

(b) maintain, use and operate the Collateral and carry on and conduct its business in a 
lawful and business-like manner, 

(e) 	not permit the Collateral to be affixed to real or personal property so as to become 
a fixture or accession without the prior written consent of the Secured Party; 
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(d) defend the Collateral against all claims and demands respecting the Collateral 
made by all persons at any time and, except as otherwise provided herein, will keep 
the Collateral free and clear of all security interests, mortgages, charges, liens and 
other encumbrances or interests except for those disclosed in a schedule hereto or 
hereafter approved in writing by the Secured Party prior to their creation or 
assumption; 

(e) not change its chief executive office and the location of the office where it keeps its 
records respecting the Receivables, or move any of the Inventory, Securities or 
Equipment from the locations specified in any schedule hereto, without the prior 
written consent of the Secured Party; 

(f) pay all rents, taxes, levies, assessments and government fees or dues lawfully 
levied, assessed or imposed in respect of the Collateral or any part thereof as and 
when the same become due and payable, and will exhibit to the Secured Party, 
when required, the receipts and vouchers establishing such payment; 

(g) keep proper books of account in accordance with sound accounting practice, will 
furnish to the Secured Party such financial information and statements and such 
information and statements relating to the Collateral as the Secured Party may from 
time to time require, and the Debtor will pennit the Secured Party or its authorized 
agents at any time at the expense of the Debtor to examine the books of account 
and other fmancial records and reports relating to the Collateral and to make copies 
thereof and take extracts therefrom; 

(h) from time to time forthwith at the request of the Secured Party furnish to the 
Secured Party in writing all information requested relating to the Collateral, and the 
Secured Party will be entitled from time to time at any reasonable time to inspect 
the Collateral and make copies of all information relating to the Collateral and for 
such purposes the Secured Party will have access to all premises occupied by the 
Debtor or where the Collateral may be found; 

(i) from time to time forthwith at the request of the Secured Party execute and deliver 
all such fmancing statements, schedules, assignments and documents, and do all 
such further acts and things as may be reasonably required by the Secured Party to 
effectively carry out the full intent and meaning of this Agreement or to better 
evidence and perfect the security interest, assignment and mortgage and charge 
granted hereby, and the Debtor hereby irrevocably constitutes and appoints the 
Secured Party, or any Receiver appointed by the court or the Secured Party, the 
true and lawful attorney of the Debtor, with full power of substitution, to do any of 
the foregoing in the name of the Debtor whenever and wherever the Secured Party 
or any such Receiver may consider it to be necessary or expedient; 

(i) 	not change its name or, if the Debtor is a corporation, will not amalgamate with 
any other corporation without first giving notice to the Secured Party of its new 
name and the names of all amalgamating corporations and the date when such new 
name or amalgamation is to become effective; and 
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(k) 	pay to the Secured Party forthwith upon demand all reasonable costs and expenses 
(including, without limiting the generality of the foregoing, all legal, Receiver's 
and accounting fees and expenses) incurred by or on behalf of the Secured Party in 
connection with the preparation, execution and perfection of this Agreement and 
the carrying out of any of the provisions of this Ageement including, without 
limiting the generality of the foregoing, protecting and preserving the security 
interest, assignment and mortgage and charge granted hereby and enforcing by 
legal process or otherwise the remedies provided herein; and all such costs and 
expenses will be added to and form part of the Obligations secured hereunder. 

ARTICLE 4 — INSURANCE 

4.01 	Insurance 

The Debtor must obtain and maintain, at its own expense, insurance against loss or damage to the 
Collateral including, without limiting the generality of the foregoing, loss by fire (including so-
called extended coverage), theft, collision and such other risks of loss as are customarily insured 
against on this type of Collateral, in an amount not less than the full replacement value thereof, in 
such form and with such insurers as are reasonably satisfactory to the Secured Party. If any such 
policies of insurance contain a co-insurance clause, the Debtor will either cause any such co-
insurance clause to be waived or maintain at all times a sufficient amount of insurance to meet the 
requirements of any such co-insurance clause so as to prevent the Debtor from becoming a co-
insurer under the terms of any such policy. All such policies must name the Secured Party as an 
additional insured and loss payee thereof, as the Secured Party's interests may appear, and must 
provide that the insurer will give the Secured Party at least 10 days written notice of intended 
cancellation. At the Secured Party's request, the Debtor must furnish the Secured Party with a 
copy of any policy of insurance and certificate of insurance or other evidence satisfactory to the 
Secured Party that such insurance coverage is in effect. The Debtor must give the Secured Party 
notice of any damage to, or loss of, the Collateral forthwith upon the occurrence of any such 
damage or loss. Should the Debtor fail to make any payment or perform any other obligation 
provided in this Section, the Secured Party will have the right, but not the obligation, without 
notice or demand upon the Debtor and without releasing the Debtor from any obligation 
hereunder or waiving any rights to enforce this Agreement, to perform any or all of such 
obligations. The amount of all such payments made and all costs, fees and expenses incurred by 
the Secured Party in performing such obligations will be immediately due and payable by the 
Debtor. 

ARTICLE 5 DEALING WITh COLLATERAL 

5.01 	Dealina with Collateral by the Debtor 

The Debtor must not sell, lease or otherwise dispose of any of the Collateral without the prior 
written consent of the Secured Party, except that the Debtor may, until an Event of Default occurs, 
deal with its money or sell items of Inventory in the ordinary course of its business so that the 
purchaser thereof takes title thereto free and clear of the security interest, assignment and 
mortgage and charge granted hereby, but all proceeds of any such sale will continue to be subject 
to the security interest, assignment and mortgage and charge granted hereby and all money 
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received by the Debtor will be received as trustee for the Secured Party and must be held separate 
and apart from other money of the Debtor and must be paid over to the Secured Party upon 
request. 

5.02 	Rights and Duties of the Secured Partv 

(1) The Secured Party may perform any of its rights and duties hereunder by or 
through agents and is entitled to retain counsel and to act in reliance upon the advice of such 
counsel concerning all matters pertaining to its rights and duties hereunder. 

(2) In the holding of the Collateral, the Secured Party and any nominee on its behalf is 
only bound to exercise the same degree of care as it would exercise with respect to similar 
property of its own of similar value held in the same place. The Secured Party and any nominee 
on its behalf will be deemed to have exercised reasonable care with respect to the custody and 
preservation of the Collateral if it takes such action for that purpose as the Debtor reasonably 
requests in writing, but failure of the Secured Party or its nominee to comply with any such 
request will not of itself be deemed a failure to exercise reasonable care. 

	

5.03 	Registration of Securities 

The Secured Party may have any Securities registered in its name or in the name of its nominee 
and will be entitled but not bound or required to exercise any of the rights that any holder of such 
Securities may at any time have, provided that until an Event of Default has occurred and is 
continuing, the Debtor will be entitled to exercise, in a manner not prejudicial to the interests of 
the Secured Party or which would violate or be inconsistent with this Agreement, all voting power 
from time to time exercisable in respect of the Securities. The Secured Party will not be 
responsible for any loss occasioned by its exercise of any of such rights or by failure to exercise 
the same within the time limited for the exercise thereof. The Debtor must froth time to time 
forthwith upon the request of the Secured Party deliver to the Secured Party those Securities 
requested by the Secured Party duly endorsed for transfer to the Secured Party or its nominee to 
be held by the Secured Party subject to the terms of this Ageement 

	

5,04 	Notification of Account Debtors 

Before an Event of Default ()CCM, the Secured Party may give notice of this Agreement and the 
security interest and assignment granted hereby to any account debtors of the Debtor or to any 
other person liable to the Debtor and, after the occurrence of an Event of Default, may give notice 
to any such account debtors or other person to make all further payments to the Secured Party, and 
any payment or other proceeds of Collateral received by the Debtor from account debtors or from 
any other person liable to the Debtor whether before or after any notice is given by the Secured 
Party must be held by the Debtor in trust for the Secured Party and paid over to the Secured Party 
on request. 

	

5.05 	Application of Funds 

Except where the Debtor, when not in default hereunder, so directs in writing at the time of 
payment, all money collected or received by the Secured Party in respect of the Collateral may be 
applied on account of such parts of the Obligations as the Secured Party in its sole discretion 
determines, or may be held unappropriated in a collateral account, or in the discretion of the 
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Secured Party may be released to the Debtor, all without prejudice to the Secured Party's rights 
against the Debtor_ 

ARTICLE 6 DEFAULT AND REMEDIES  

6.01 	Events of Default 

The Debtor will be in default under this Agreement upon the occurrence of any of the following 
events (herein referred to as an "Event of Default"): 

(a) the Debtor does not pay to the Secured Party any amount owing in connection with 
any of the Obligations within 10 days of its due date; 

(b) the Debtor does not observe or perform any covenant or obligation of the Debtor 
contained in this Agreement or in respect of the Obligations (other than a covenant 
or condition the breach or default in performante of which is specifically dealt with 
elsewhere in this Section 6.01) and, if such default is capable of being remedied, 
such default is not remedied within 10 days after notice has been given by the 
Secured Party to the Debtor specifying such default; 

(c) any information, representation or warranty made by the Debtor herein or in any 
document or certificate provided at any time to the Secured Party in connection 
herewith is proven to be incorrect or misleading in any material respect; 

(d) the Debtor defaults under any material agreement with any other person; 

(e) the Debtor ceases or threatens to cease to carry on the business currently being 
carried on by it or a substantial portion thereof or makes or agrees to make an 
assignment, disposition or conveyance, whether by way of sale or otherwise, of its 
assets in bulk; 

(f) the Debtor is an insolvent person within the meaning of the Bankruptcy and 
Insolvency Act (Canada) or commits or threatens to commit any acr of bankruptcy; 

(g) the commencement of any proceeding or the taking of any step by or against the 
Debtor for the dissolution, liquidation or winding-up of the Debtor or for any relief 
under the laws of any jurisdiction relating to bankruptcy, insolvency, 
reorganization, arrangement, compromise or winding-up, or for the appointment of 
one or more of a ta-ustee, receiver, receiver and manager, custodian, liquidator or 
any other person with similar powers with respect to the Debtor or the Collateral or 
any part thereof; 

(h) the Collateral or any part thereof is seized or otherwise attached by anyone 
pursuant to any legal process or other means, including distress, execution or any 
other step or proceeding with similar effect, and the same is not released, bonded, 
satisfied, discharged or vacated within the shorter of a period of 15 days and 10 
days less than such period as would permit such property or any part thereof to be 
sold pursuant thereto; or 
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(i) 	the Secured Party believes in good faith that the prospect of payment or 
performance of any of the Obligations is impaired or that the Collateral is in danger 
of being lost, damaged or confiscated, or of being encumbered by the Debtor or 
seized or otherwise attached by anyone pursuant to any legal process. 

6.02 	Remedies 

	

(1) 	On or after the occurrence of any Event of Default, (i) any or all of the Obligations 
will at the option of the Secured Party become immediately due and payable or be subject to 
immediate performance, as the case may be, without presentment, protest or notice of dishonour, 
all of which are expressly waived; (ii) the obligation, if any, of the Secured Party to extend further 
credit to the Debtor will cease; (iii) any or all security granted hereby will, at the option of the 
Secured Party, become immediately enforceable; and (iv) in addition to any right or remedy 
provided by law, the Secured Party will have the rights and remedies set out below, all of which 
rights and remedies will be enforceable successively, concurrently or both: 

	

(a) 	the Secured Party may by appointment in writing appoint a receiver or receiver and 
manager (each herein referred to as the "Receiver") of the Collateral (which term 
when used in this Section 6.02 will include the whole or any part of the Collateral) 
and may remove or replace such Receiver from time to time or may institute 
proceedings in any court of competent jurisdiction for the appointment of a 
Receiver of the Collateral; and the term "Secured Party" when used in this Section 
6.02 will include any Receiver so appointed and the agents, officers and employees 
of such Receiver; and the Secured Party will not be in any way responsible for any 
misconduct or negligence of any such Receiver; 

	

(3) 
	the Secured Party may take possession of the Collateral and require the Debtor to 

assemble the Collateral and deliver or make the Collateral available to the Secured 
Party at such place or places as may be specified by the Secured Party; 

(c) the Secured Party may take such steps as it considers desirable to maintain, 
preserve or protect the Collateral; 

(d) the Secured Party may carry on or concur in the carrying on of all or any part of the 
business of the Debtor; 

(e) the Secured Party may enforce any rights of the Debtor in respect of the Collateral 
by any manner permitted by law; 

(f) the Secured Party may sell, lease or otherwise dispose of the Collateral at public 
auction, by private tender, by private sale or otherwise either for cash or upon 
credit upon such terms and conditions as the Secured Party may determine and 
without notice to the Debtor unless required by law; 

(g) the Secured Party may accept the Collateral in satisfaction of the Obligations upon 
notice to the Debtor of its intention to do so in the manner required by law; 
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(h) the Secured Party may, for any purpose specified herein, borrow money on the 
security of the Collateral in priority to the security interest, assignment and 
mortgage and charge granted by this Agreement; 

(i) the Secured Party may enter upon, occupy and use all or any of the premises, 
buildings and plant occupied by the Debtor and use all or any of the Equipment and 
other personal property of the Debtor for such time as the Secured Party requires to 
facilitate the realization of the Collateral, free of charge, and the Secured Party will 
not be liable to the Debtor for any neglect in so doing or in respect of any rent, 
charges, depreciation or damages in connection with such actions; 

(j) the Secured Party may charge on its own behalf and pay to others all reasonable 
amounts for expenses incurred and for services rendered in connection with the 
exercise of the rights and remedies of the Secured Party hereunder, including, 
without limiting the generality of the foregoing, reasonable legal, Receiver and 
accounting fees and expenses, and in every such case the amounts so paid together 
with all costs, charges and expenses incurred in connection therewith, including 
interest thereon at such rate as the Secured Party deems reasonable, will be added 
to and form part of the Obligations hereby secured; and 

(k) the Secured Party may discharge any claim, lien, mortgage, charge, security 
interest, encumbrance or any rights of others that may exist or be threatened 
against the Collateral, and in every such case the amounts so paid together with 
costs, charges and expenses incurred in connection therewith will be added to the 
Obligations hereby secured. 

(2) The Secured Party may (i) grant extensions of time, (ii) take and perfect or abstain 
from taking and perfecting security, OW give up securities, (iv) accept compositions or 
compromises, (v) grant releases and discharges, and (vi) release any part of the Collateral or 
otherwise deal with the Debtor, debtors of the Debtor, sureties and others and with the Collateral 
and other security as the Secured Party sees fit without prejudice to the liability of the Debtor to 
the Secured Party or the Secured Party's rights hereunder. 

(3) The Secured Party will not be liable or responsible for any failure to seize, collect, 
realize, or obtain payment with respect to the Collateral and is not bound to institute proceedings 
or to take other steps for the purpose of seizing, collecting, realizing or obtaining possession or 
payment with respect to the Collateral or for the purpose of preserving any rights of the Secured 
Party, the Debtor or any other person, in respect of the Collateral. 

(4) The Secured Party may apply any proceeds of realization of the Collateral to 
payment of expenses in connection with the preservation and realization of the Collateral as above 
described and the Secured Party may apply any balance of such proceeds to payment of the 
Obligations in such order as the Secured Party sees fit. If there is any surplus remaining, the 
Secured Party may pay it to any person having a claim thereto in priority to the Debtor of whom 
the Secured Party has knowledge and any balance remaining must be paid to the Debtor. If the 
disposition of the Collateral fails to satisfy the Obligations secured by this Agreement and the 
aforesaid expenses, the Debtor will be liable to pay any deficiency to the Secured Party forthwith 
on demand. 
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ARTICLE 7 — GENERAL 

	

7.01 	Benefit of the Agreement 

This Agreement will enure to the benefit of and be binding upon the successors and permitted 
assigns of the parties hereto. 

	

7.02 	Entire Agreement 

This Agreement has been entered into pursuant to the provisions of the Specific Agreements and 
is subject to all the terms and conditions thereof and, if there is any conflict or inconsistency 
between the provisions of this Agreement and the provisions of any Specific Agreement, the 
rights and obligations of the parties will he governed by the provisions of the Specific Agreement. 
This Agreement cancels and supersedes any prior understandings and agreements between the 
parties hereto with respect thereto. There are no representations, warranties, terms, conditions, 
undertakings or collateral agreements, express, implied or statutory, between the Secured Party 
and the Debtor with respect to the subject matter hereof except as expressly set forth herein or in 
the Specific Agreements. 

	

7.03 	Amendments and Waivers 

No amendment to this Agreement will be valid or binding unless set forth in writing and duly 
executed by all of the parties hereto. No waiver of any breach of any provision of this Agreement 
will be effective or binding unless made in writing and signed by the party purporting to give the 
same and, unless otherwise provided in the written waiver, will be limited to the specific breach 
waived. 

	

7.04 	Assignment 

The rights of the Secured Party under this Agreement may be assigned by the Secured Party 
without the prior consent of the Debtor. The Debtor may not assign its obligations under this 
Agreement. 

	

7.05 	Severabilitv 

If any provision of this Agreement is determined to be invalid or =enforceable in whole or in 
part, such invalidity or unenforceability will attach only to such provision or part thereof and the 
remaining part of such provision and all other provisions hereof will continue in full force and 
effect. 

7.06 	Notices 

Any demand, notice or other communication to be given in connection with this Agreement must 
be given in writing and may be given by personal delivery, by registered mail or by electronic 
means of communication, addressed to the recipient as follows: 

L/6 
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To the Debtor 

Northern Sawmills Inc. 

Address 	490 Maureen Street, Thunder Bay, ON P7B 
5E6 

Telecopier 
No.: 

Attention: 	Russell David York 

To the Secured Party: 

GE Canada 
Commercial Equipment Financing 

Address 	4-754 Falconbridge Road, Sudbury, ON 
P3A 5X5 

Telecopier 	705-524-5335 
No.: 

Attention: 	Robert Bertrand 

or such other address, individual or electronic communication number as may be designated by 
notice given by any party to the other. Any demand, notice or other communication given by 
personal delivery will be conclusively deemed to have been given on the day of actual delivery 
thereof and, if given by registered mail, on the third business day following the deposit thereof in 
the mail and, if given by electronic communication, on the day of transmittal thereof if given 
during the normal business hours of the recipient and on the next business day during which such 
normal business hours next occur if not given during such hours on any day. If the party giving 
any demand, notice or other communication knows or ought reasonably to know of any 
difficulties with the postal system that might affect the delivery of mail, any such demand, notice 
or other communication must not be mailed but must be given by personal delivery or by 
electronic communication.. 

7.07 	Additional Continuing Security 

This Agreement and the security interest, assignment and mortgage and charge ganted hereby are 
in addition to and not in substitution for any other security now or hereafter held by the Secured 
Party and this Agreement is a continuing agreement and security that will remain in full force and 
effect until discharged by the Secured Party. 

1-1-7 
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7.08 	Further Assurances 

The Debtor must at its expense from time to time do, execute and deliver, or cause to be done, 
executed and delivered, all such fmancing statements, further assignments, documents, acts, 
matters and things as may be reasonably requested by the Secured Party for the purpose of giving 
effect to this Agreement or for the purpose of establishing compliance with the representations, 
warranties and covenants herein contained. 

7.09 	Power of Attorney 

Upon the occurrence of an Event of Default that  is continuing, the Debtor hereby irrevocably 
constitutes and appoints any officer for the time being of the Secured Party the true and lawful 
attorney of the Debtor, with ftill power of substitution, to do, make and execute all such 
statements, assignments, documents, acts, matters or things with the right to use the name of the 
Debtor whenever and wherever the officer may deem necessary or expedient and from time to 
time to exercise all rights and powers and to perform all acts of ownership in respect to the 
Collateral in accordance with this Agreement. 

7.10 	Discharge 

The Debtor will not be discharged from any of the Obligations or from this Agreement except by 
a release or discharge signed in writing by the Secured Party. 

7.11 	Governing La 

This Agreement will be governed by and construed in accordance with the laws of the Province 
where the address of Client is located (as stated below, or if no such address is specified, with the 
laws of the Province of (Ontario) and the laws of Canada applicable therein. 

7.12 	Executed Com 

The Debtor acknowledges receipt of a fully executed copy of this Agreement. 

IN WITNESS WHEREOF the parties have executed this Agreement. 

DEBTOR: 

March 21, 2007  
Date of Execution 

490 Maureen St. Thunder Bay, ON 
P7I3 5E6  
Address of Debtor 

NORTHERN SAWMILLS INC. 

Per 
VV uiigazJs Cita., 

iL1. 	 1 1. 

Per: 
Name: 	sell Da York 
Title: 	'ef F. 	al Officer 
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ifq 

SECURED PARTY: 

March 21, 2007 

GE CANADA EQTJIPMENT FINANCING G.P. 
GE CANADA LEASING SERVICES COMPANY 
GENERAL ELECTRIC CANADA EQUIPMENT FINANCE 

G.P. 
GE CANADA ASSET FINANCING HOLDING COMPANY 
GE TECHNOLOGY IINANCE 

Per 	  
Date of Execution 	 Name:Robeit Bertrand 

Title: Account Manager 

DADocurnents and Settings141300026lDesktop \GSA Northeimdoc 



SCHEDULE 

To the General Security Agreement ("GSA") made as of March 21, 2007 
between Northern Sawmills Inc., as Debtor, GE Canada Equipment Financing 
G.P., GE Canada Leasing Services Company, General Electric Canada 
Equipment Finance G.P., GE Canada Asset Financing Holding Company and 
GE Technology Finance as Secured Party 

A. The Specific Agreements are the following (Section 1.01 of the GSA): 

Including but not limited to Equipment Loan and Security Ageement Number 
150010293079 , and all future agreements that may arise from time to time. 

B. The permitted liens are the following (Sections 3.01(c) and 3.02(d) of the GSA): 

• N/A 

C. 	The Collateral locations and chief executive office of the Debtor are the following (Section 
3.02(e) of the GSA): 

• Chief Executive Office: 490 Maureen St, Thunder Bay, ON P7B 5E6 

• Location of Business Records: 490 Maureen St. Thunder Bay, ON P7B 5E6 

• Location(s) of Collateral: 490 Maureen St. Thunder Bay, ON P7B 5E6 

D. 	Other Special Provisions: N/A 

The parties acknowledge receipt of a fully executed copy of this Schedule which is incorporated 
by reference and deemed to be a part of the above-mentioned General Security Agreement. 

5-1) 

NORTHERN SAWMILLS INC. 

Pen 
liame:—NiVelfgang-Getieke- 

Per: 
Name: 	 York 
Title: 	 Officer 

DEBTOR: 

March 21, 2007  
Date of Execution 

SECURED PARTY: GE CANADA EQUIPMENT FINANCING G.P. 
GE CANADA LEASING SERVICES COMPANY 
GENERAL ELECTRIC CANADA EQUIPMENT FINANCE 

G.P. 
GE CANADA ASSET FINANCING HOLDING COMPANY 
GE TECHNOLOGY FINANCE 
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Per: 
Name: Robert B ertrand 
Title: Account Manager 

March 21, 2007 
Date of Execution 

DADocurnents and Sciiings% 3000585\DesktoSGSA Northern.doe 



This is Exhibit 'ID" referred to in the 

Affidavit of Christopher Rankin solemnly 

declared before me in Montreal 

this 25  day of December, 2010. 
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GE Canada 
EQUIPMENT LOAN AND 

SECURITY AGREEMENT 

No: 	150010293079 

   

Falconbridge Road, Unit 4 
'Jury, Ontario, P3A 5X5, Tel: (705) 524-9547, Fax: (705) 524-5335 

CLIENT: 	Northern Sawmills Inc. 

'ADDRESS: 	490 Maureen St 
Thunder Bay,Ontario 
P7B 5E6 

CONTACT: 	Wolfgang Gericke 

Tel: 	 (807) 343-6503 

  

1EQUIPMENT LOCATION (if at address other than above) INSURANCE 
Aon Reed Stenhouse Inc. 

One Lombard Place Suite 1800 
Winnipeg 
R3B 2A3 

  

IEQUIPMENT 

JNITS MODEL SERIAL Nos. 

See Schedule A which is an integral part of this agreement. 

FINANCING RATE: Fixed Rate INSTALMENTS 
6.00% P.n. Instalments: $ 190,80938 CAD 

Instalment date: 22nd 
Frequency: Monthly 
No. of Instalments: 84 
First Instalment date: April 22nd, 2007 
Original Term: 84 months 

DDITIONAL PROVISIONS 
3ee Schedule B which is an integral part of this agreement. 

n consideration of the loan (the "Loan") by Lender (as defined below) to Client in the amount specified under the heading "Financed Amount" above, the 
,eceipt of which Client hereby acknowledges, Client acknowledges itself indebted and promises to repay to Lender the Financed Amount. Client also 
tcknowledges that it has agreed to grant to Lender a security interest in the Equipment described above to secure repayment of the Financed Amount on 
Ite terms and conditions set forth above, on pages I, 2, 3 and 4 of document 15133E attached hereto, on all applicable schedules and other attachments 
ereto, all of which terms and conditions form a part of this Equipment Loan and Security Agreement. 

I WITNESS WHEREOF the parties hereto have executed this Equipment Loan and Security Agreement at Thunder Bay in the province of Ontario, this 
nd day of March 2007. 

wthern Sawmills Inc. 

 

GE Canada EquipMent Financing G.P. 

      

      

      

_INANCED AMOUNT 

Amount Advanced: 	13,061,482.62 CAD 

nee Premium: 
..ing fees: 

inanced Amount: 	13,061,482.62 = cAD 1  

YEAR DESCRIPTION 



3-24  
SCHEDULE A 

No: 	150010293079 

(NA) 

GE Canada 

SCHEDULE A is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150010293079 executed at Thunder 
Bay in the province of Ontario, this 22nd day of March 2007. 

EQUIPMENT 

UNITS MODEL 	YEAR DESCRIPTION 	 SERIAL Nos. 

DDMI2 SBP 	2002 	Comact Side Board Profiler 
DDM6 	2002 	Comact Saw Line 

Complete sawmill line within building consisting of: 
air compressors, heating systems, hydraulic sytems, electrical systems, 
catwalks, monorails, in feed ramps, out feed ramps and decks, unscramblers, 
debarker conveyers, debarkers, surge deck, edger system, sorters, computer 
systems, dry kiln, all attachments and accessories that are required for the 
continuous operation and production of the line. The collateral is located or 
affixed to the selected PIN 62264-0453 LT, PIN 62264-0233 LT, PIN 
62264-0112 LT 

rthern Sawmills Inc. 	GE Canada Equipment Financing G.P. 
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GE Canada No: 

SCHEDULE B 

150010293079 

   

is SCHEDULE B is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150010293079 executed at Thunder Bay 
in the province of Ontario, this 22nd day of March 2007. 

ADDITIONAL PROVISIONS 

TRANSACTION FEE 

Client agrees to pay a transaction fee of CAD $ 62,500.00 upon signature hereof. 

FINANCIAL COVENANTS 
Client shall be in default as per the terms herein, if the following financial covenants are not maintained during the term of this Agreement. 

Cash Flow Coverage ratio 
A Minimum Cash Flow Coverage ratio of 1.10:1.00 will be measured annually, commencing May 1, 2008. Cash Flow coverage ratio is 

2 )
efined as "The sum of Net profit/loss plus Depreciation plus Amortization divided by the prior year Current Portion of the Long Term 

Debt." 

' 'ADDITIONAL SECURITY 

To further secure the performance of the Obligations of Client under this Agreement and as conditions precedent to the advance by Lender 
)f the Financed Amount: 
a) Client shall provide to and in favour of Lender security over all of Client's real property and all of Client's present and future personal 

property; 
'1;0 Lucky Star Holdings Inc. shall execute and deliver a letter of comfort to and in favour of Lender in form of letter of comfort attached to 

ommitment Letter of Lender dated February 1, 2007 and accepted by Client on February 2, 2007; 
—ucky Star Holdings Inc. shall also postpone payment of all amounts owing by Client to Lucky Star Holdings Inc. up to an amount of 

$10,000,000 to the payment in full of all indebtedness and other liabilities of Client to Lender and, in connection therewith, shall postpone 
rid subordinate any security registered in its favour against any of the real and/or personal property of Client to and in favour of Lender;" 
id) Client shall execute and deliver to and in favour of Lender an environmental indemnity agreement in form and content satisfactory to 
Lender; and 
"e) Client shall execute and deliver such other documents and security as Lender may, prior to the advance of the Financed Amount, 
equire. 

g***************************** 

ADDITIONAL REPRESENTATIONS, WARRANTIES AND COVENANTS OF CLIENT 
:lient further represents, warrants and covenants to and in favour of Lender that: 
a) Client is in compliance with (i) all Laws applicable to it and its business and assets, including Environmental Laws, and (ii) the terms 
Ind conditions of its insurance coverage and policies therefore; 
b) All real property owned by Client, including all buildings and premises located thereon (collectively, the "Property"), is in good 
ondition, repair and appearance, ordinary wear and tear excepted, and such Property complies with all Laws and the present use and 
)cation of the buildings thereon are legal conforming uses under all applicable Laws; 
;) No claims or notices have been received by or are known to Client alleging or relating to any non-compliance by any of the Property or 
ly portion thereof with any applicable Laws and Client shall promptly deliver to Lender any such claim or notice received by it hereafter; 
I) All of the Property has unrestricted rights of public access to and from public highways or roads abutting the Property (completed, 
xlicated and fully-accepted for public use by all Governmental Authorities) at all existing- access points,- which access permits the full 
ilization of the Property for its present use without further conditions or cost; 
) All Approvals in respect of any Governmental Authority necessary or of advantage to permit Client to own its assets and carry on its 
isiness have been obtained or made and are in full force and effect other than those not yet required under applicable Law and which are 
pected to be obtained in the ordinary course, as and when so required; Client is in compliance with the requirements of all such Approvals 

1 /4 
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SCHEDULE B 

No: 	150010293079 

  

.s SCHEDULE B is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150010293079 executed at Thunder Bay 
in the province of Ontario, this 22nd day of March 2007. 

ADDITIONAL PROVISIONS 

and there is no litigation existing, pending, or threatened which could result in the revocation, cancellation, suspension or any other adverse 
modification of any such Approval; 
:f) Except as disclosed to Lender in writing prior to the date hereof: 
(i) all assets of Client are, and to the best of Client's knowledge have been, owned, leased, managed, controlled or operated, and are, and to 
the best of Client's knowledge have been, in compliance with all Environmental Laws, except where non-compliance could not have or 

.esult in a Material Adverse Effect; 
,ii) Client has obtained all Approvals which are required under Environmental Laws in respect of its assets and the operation of its 
business; the business and operations of Client have been, and continue to be, conducted in compliance with all such Approvals and all such 
Approvals are valid and in full force and effect; 
g) Client will continue to conduct its business substantially as now conducted or as otherwise permitted hereunder and in a proper and 

efficient manner and at all times maintain, preserve and protect all of its assets and property (including the Property) in a reasonable manner 
Ind keep the same in good repair, working order and condition (taking into consideration ordinary wear and tear) and from time to time 
nake, or cause to be made, all necessary or appropriate repairs, replacements and improvements thereto consistent with industry practices, 
.nanufacturer's recommendations and requirements and mandatory governmental requirements so that the business carried on in connection 
therewith may be properly and advantageously conducted at all times; 
•I) Client will promptly notify Lender of any loss, material damage, or destruction to any of its assets or arising from its use, whether or not 
overed by insurance; 

(i) Client will allow Lender and any person designated in writing by Lender, during normal business hours, upon reasonable notice, to visit 
^nd inspect any of the properties or assets of Client, to examine, copy and make extracts from its books and records and to discuss the 

, finances and accounts of Client with its officers; 
__Aient will do all things that are required in order that the security required to be granted by Client pursuant to this Agreement be 

xinstantly perfected on all property intended to be covered by such security; 
ic) Client will comply in all respects with the requirements of all applicable Laws and Approvals applicable to it, its business and its assets 
kid with all orders of Governmental Authorities; 
1) Client will be at all times in compliance with all Environmental Laws, and will similarly ensure that its assets and its operations and 
usiness are in compliance with all Environmental Laws; 
ri) Notwithstanding the provisions of Section 9 of this Agreement, Client will, at Client's own expense, place and maintain with insurers 
'cceptable to Lender insurance on all of Client's real property and tangible personal property for its full insurable value and will hold public 
ability insurance, as would a prudent administrator of a company such as Client, with similar assets and activities, including without 
mitation the following: 
) comprehensive all risks insurance (including business interruption) on all its assets for its full replacement value; such insurance must 
iclude (1) Lender as a beneficiary under a broad form of secured creditor endorsement clause and (2) a waiver of subrogation clause in 
[your of Lender; 
i) broad form boiler and machinery coverage in amounts acceptable to Lender; and 
ii) comprehensive general public liability (including products and sudden and accidental pollution liability), bodily injury and third party 
operty damage insurance with limits of liability at least equal to $5,000,000 or such greater amount as Lender may require; such insurance 
ust: (I) extend to all liabilities of Client under this Agreement, (2) include Lender as a beneficiary under a broad form of secured creditor 
dorsement clause, and (3) include a cross liability provision which insures each person insured thereunder in the same manner and to the 
me extent as if a separate policy had been issued_to 	 _ _ 
I policies of insurance must be in place on the date of this Agreement, must cover Lender and Client as their respective interests appear 
d must contain endorsements providing that: 
) 30 days' written notice must be given to Lender before the policy lapses or is materially altered or cancelled; 
) the insurance must be primary and not contributory; 

214 
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SCHEDULE B is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150010293079 executed at Thunder Bay 
n the province of Ontario, this 22nd day of March 2007. 

ADDITIONAL PROVISIONS 

(C) Lender shall be named as first loss payee and an additional insured in all policies of insurance except as regards public liability; 
ID) all policies must have the standard IBC mortgage clause; 
E) Lender's coverage and interests as the beneficiary under the above secured creditor endorsement must not be invalidated or otherwise 

adversely affected by any act, neglect, omission or misrepresentation, deliberate, negligent or otherwise, of Client or its agents, servants or 
employees; 
F) Lender must not be responsible for payment of any premiums; and 

,G) Lender's realization on the assets and property of Client will not affect or otherwise hinder the rights of Lender under all policies of 
insurance. 
'Client will, upon request, supply Lender with certificates of all insurance policies and endorsements or other evidence of the required 
overage and endorsements satisfactory to Lender. All insurance proceeds will be payable to Lender and shall be made available to Client 

fo repair damage to or to replace the damaged property unless a Default hereunder has occurred, in which event, such proceeds shall be 
applied to the Financed Amount, as Lender deems appropriate. 
n) Client will not create, incur, assume or suffer to exist any Lien on any of Client's real property and/or Client's present or future personal 

,froperty, except for such Liens as Lender may, from time to time, permit; and 
(o) Client will not sell, transfer, lease, alienate or otherwise dispose of any of its real property or personal property, other than in the 
rdinary course of its business. 
'or the purposes of the foregoing additional representations, warranties and covenants, the following terms shall have the following 

neanings: 
'Anorovals" means any authorization, approval, grant, licence, consent, exemption, certificate, attestation, permit, notice, registration, filing, 

ation, commitment, franchise, no-action letter, declaration, order, judgment, direction, ordinance or decree issued or granted by, and 
action to be taken in respect of, any Governmental Authority having jurisdiction with respect to Client, its property or the operation of 

he business of Client; 
-Contaminants" means any and all pollutants, contaminants, substances, materials, solids, liquids, gases, residual materials or waste which 
ire subject to or governed by Environmental Laws; 
Environmental Laws" mean any and all Laws, as now or hereafter in effect, relating to the regulation or protection of human health, safety 
r the environment, including, without limitation, those relating to emissions, discharges, releases or threatened releases of Contaminants 
ito the indoor or outdoor environment, including, without limitation, ambient air, soil, surface water, ground water, wetlands, land or 
Thsurface strata, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling 
f Contaminants; 
3overnmental Authority" means any government, parliament, legislature, regulatory authority, agency, tribunal, department, commission, 
)ard or court or other law, regulation or rule making entity (including a Minister of the Crown), national or supra-national, having or 
trporting to have jurisdiction on behalf of any nation, state, province, municipality or district, or any subdivision thereof, any federal, 
.ovincial, state, county, municipal or other Canadian federal, provincial, state or local governmental or regulatory authority, agency, board, 
xly, commission, instrumentality, court or quasi-governmental authority; and 
Saws" mean all laws, statutes, international treaties, rules, codes, ordinances, regulations, orders, interpretations, policies, guidelines, 
rectives and Approvals of any Governmental Authority and judgments, decrees, injunctions, writs, orders or like action of any court, 
bitrator or other administrative, judicial or quasi-judicial tribunal or agency of competent jurisdiction. 

lient covenants and agrees that upon a Default +  Lender may, at its option and at thp Rol  
operty or any portion thereof completed." 

**** ** ******** *** ******** *** 

)DITIONAL REMEDIES OF LENDER ON DEFAULT 

3/4 
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; SCHEDULE B is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150010293079 executed at Thunder Bay 
in the province of Ontario, this 22nd day of March 2007. 

ADDITIONAL PROVISIONS  

In addition to the rights and remedies of Lender set out in Section 14 of this Agreement, Lender shall also be entitled to exercise all of its 
-ights and remedies under and pursuant to the security granted by Client to Lender over all of Client's real property and all of Client's 
)resent and future personal property. 

INTEREST RATE (GOC) 

The Financed Amount will bear interest at an annual rate equal to 210 basis points above the yield of the Government of Canada Bond 
(GOC) with a maturity closest to 51 months after the disbursement date, as in effect on the Friday preceding the disbursement date and 
')ublished in the next Monday edition of the Globe and Mail. This rate shall remain fixed for the entire term of this Agreement. For 

' ;ndication purposes only, the yield on the applicable GOC today (maturing on 2011-06-01 with a coupon of 6), is 3.900, thus generating a 
fixed interest rate of 6. The installments and the Financing rate on the signature page of this contract are for indication purposes only. 



GE 
Capital Solutions 

çq 
EQUIPMENT LOAN 

AND SECURITY AGREEMENT 

1. 	Interpretation 
1.1 For the purpose of this Agreement: 

(al "Accrued Liability" at any time means the amount equal to the 
sum of the Financed Amount, any Prepayment Bonus and all other 
amounts then payable hereunder, including without limitation, any 
Overdue Payment and accrued interest. 

OA "Affiliate" means in respect of a person, a person or persons that, 
directly or indirectly through one or more intermediaries, control, 
are controlled by, or are under common control with, such person, 
and for the purpases of this definition, 'control" means the power 
to direct or cause the direction of the management and policies of 
a person whether through the ownership of voting securities or 
otherwise, and "person" means an individual, corporation, 
partnership, joint venture, association, trust or unincorporated 
organization or any trustee, executor, administrator or other legal 
representative. 

(c) "Agreement" means this Equipment Loan and Security Agreement 
and any applicable schedules hereto, unless the context otherwise 
requires, and "hereof", "herein", "hereby°, "hereunder" and similar 
expressions refer ta this Agreement 

(d) "business day" means a da y when the office of Lender at the 
address stated on the face hereof is open for business. 

(e) "Claims" has the meaning assigned in Section 16. 
(f) "control" has the meaning attributed to it in the Canada Business 

Corporations Act. 
(g) "Client" means the client of Lender stated on the face hereof. 
(h) "Conversion Rate" means the rate, expressed in CAD for the 

purchase of one US dollar, determined by adding 0.0050 CAD/USD 
to the highest rate which appears on the Bloomberg CAD GIT Page 
between 7 AM and 5 PM (ESTI. 

(i) "Costs of Disposition" means all costs, disbursements, fees, 
commissions and other expenses (including legal fees and 
expenses) which Lender may incur, poy or be liable for in 
connection with recovering possession of. dismantling, removing, 
transporting, repairing, processing, reconditioning, storing, selling, 
leasing or otherwise disposing of Equipment. 
"Default" means any of those.events or circumstances specified in 
Section 13. 

(k) "Equipment" means the items of personal property described on 
the face hereof and, when required by the context, individual items 
thereof. 

(I) "Equities" means existing or future rights of counterclaim, defence, 
set-off, compensation, abatement or offset, legal or equitable. 

(m1 "Financed Amount" means the amount stated as such on the face 
hereof owing by Client to Lender or the unpaid outstanding 
balance thereof, as the context requires. 

(n1 "Financing Rate" means the rate per annum stated as such on the 
face hereof. 

(o) "Instalments" means the periodic repayment instalments of the 
Financed Amount, together with interest calculated at the 
Financing Rate as provided on the face hereof, such instalments 
stated on the face hereof. 

(pI "Lender means the Lender stated on the face hereof. 
(qI "Lien" means any lien, privilege, mortgage, pledge, hypothec, 

charge, security interest, attachment assignment, seizure, 
sequestrotion, distress, levy or other encumbronce of any nature 
or kind whatsoever. 

(r) "Loss of Equipment" means: 
(i) a total or constructive total loss of Equipment, or damage 

thereta, or theft thereof which, in the reasonable opinion of 
Lender, renders it impossible or impractical to use the 
Equipment for its intended purpose; or 

Oil expropriation or confiscation of Equipment by any authority 
absolutely or for more than 180 days. 

Is) "Obligation" means any obligation by Client to pay any amount 
owing hereunder, including the Financed Amount, Overdue 
Payments and all other amounts owing hereunder, or to perform 
any other obligation of Client hereunder or which is secured 
hereunder. 

(t) "Overdue Payment" means any amount owing by Client hereunder 
and any sum disbursed by Lender pursuant to Section 15 which is 
not paid when due hereunder, or ony portion thereof. 

(u) "person" means any natural person, corporation, firm, partnership, 
trust, sole proprietorship or governmental agency, authority or 
other entity, however constituted or designated. 

(v) "Pledge° means to mortgage, charge, pledge, hypothecate, assign 
or grant a security interest and the security resulting therefrom 
and, as a noun, has the corresponding meaning. 

(w) °Prepayment Bonus' means a prepayment bonus determined in 
accordance with Section 2.2. 

(x) "Prime Rate" means the yearly rate of interest which National Bank 
of Canada announces from time to time in Canada as its prime 
lending rate which is a reference rate for demand loans in 
Canadian dollars to corporate borrowers. 

(y) "Supplier" means any manufacturer, supplier, vendor of or dealer 
in Equipment or any other person from whom Client has acquired 
any of the Equipment 

(z) "Taxes" means any and all taxes, imposts, levies, fees, duties and 
charges imposed by any taxing authority on Lender, Client the 
Equipment, its purchase, sale, ownership, security interest thereon, 
delivery, possession, operation or use including, without limitation, 
sales, excise, use, health services, property, gaods and services, 
business transfer and value added taxes (including any penalties 
or interest based on late or non-payment), but excluding taxes 
imposed on or measured by Lender's overall net income. 

laa) "Warranties" means any and all warranties, guarantees, 
representations, service contracts, contracts to stock spare parts 
and similar agreements, oral or written, express, implied or 
statutory, relating to Equipment 

1.2 In this Agreement, unless the context otherwise requires, the singular 
includes the plural and vice-versa and words importing gender include 
each gender. 

1.3 All references herein to statutes include the statute as it may be 
amended, restated or replaced with legislation of comparable effect 

1.4 Acts to be performed hereunder on non-business days shall be 
performed on the following business day. 

2. Instalments 
2.1 Client hereby acknowledges that it has borrowed from Lender and is 

thereby, or has otherwise become, indebted to and agrees to repay to 
Lender, at the address of Lender stated on the face hereof or such 
other place notified by Lender to Client, the Financed Amount, together 
with interest thereon, by paying the Instalments stated on the face 
hereof. Unless otherwise stated, Instalments are due on the dates 
stated on the face hereof in each month, or other period (or the last 
day of the month, if there is no corresponding date), in arrears, 
throughout the term hereof. On the final Instalment date, Client shall 
pay Lender the outstanding balonce of the Financed Amount, all 
accrued and unpaid interest thereon and all Other amounts payable 
hereunder. 

2.2 Client may at any time prepay the Financed Amount in whole or in part 
upon payment to Lender of a Prepayment Bonus determined as 
follows: 
la) if the Financing Rate is a variable rate based on Prime Rote, the 

bonus shall be three months' interest on the amount prepaid 
calculated at the Financing Rate in effect at the time of 
prepayment ar 

(b) if the Financing Rate is a fixed rate, the bonus shall be either 
(i) three months' interest on the amount prepaid calculated at the 
Financing Rate (the "Minimum Bonus"), if the Financing Rate does 
not exceed the Prime Rate in effect at the time of prepayment 
("Current Prime"), or (ii) the greater of (A) the Minimum Bonus or 
(B1 the amount determined as the product of (x) the Financing Rate 
less Current Prime times (y) the amount prepaid times (z) the 
fraction of the number of days to elapse until the final Instalment 
date, disregarding prepayments, divided by 365, if the Financing 
Rate exceeds Current Prime. 

Any portion of the Financed Amount prepaid shall be applied to the 
remaining Instalments in inverse order of maturity. No part of the 
Prepayment Bonus shall be applied in reduction of said remaining 
Instalments. If a Default or a Loss of Equipment occurs, the 
Prepayment Bonus shall also be payable by Client and shall be 
calculated by reference to the outstanding balonce of the Financed 
Amount at the time of such Default or Loss of Equipment, as 
applicable. 

15133E 103-20061— Eauipment Loan and c _Pri iritii Anrimarnmnt 



(go 1) 
3. Interest 
3'1 The Financed Amount shall bear interest from the date hereof until 

paid in full to Lender (as well before as after maturity, demand, Default 
or judgment) at the Financing Rate, 

3.2 In addition to interest payable under Section 3.1, each Overdue 
Payment shall bear interest from the date due unti( paid in full to 
Lender (as well before as after demand. Default or judgment) at the 
rate of 12% per annum, calculated as specified in Section 3.3. 

3.3 Interest payable hereunder shall accrue from day to day, be payable 
in arrears on each Instalment date and be computed upon the daily 
outstanding balance of the Financed Amount or Overdue Payment, as 
applicable, and shall be calculated on the basis of the number of days 
elapsed in a 365-day year. The yearly rate of interest to which each 
rate of interest expressed herein is equivalent is the product of (a) such 
rate times lb) the fraction of the number of days in the year divided by 
365. 

3.4 If the Financing Rate is a variable rate based on Prime Rate, a change 
in Prime Rate automatically changes the rate of interest payable 
hereunder to the same extent and in the same manner effective with 
the frequency stated on the face hereof. Lender shall not be obliged to 
notify Client of any such change, any right to notice being hereby 
irrevocably waived by Client 

4. Title, Ownership 
Title to. ownership of, and all property in Equipment shall remain with 
Client, but subject always to the security interests and other provisions 
hereof, and at Client's sole risk, until full payment in cosh of all 
amounts repayable hereunder; prior to such payment. Client's rights 
therein are to quiet enjoyment and use on the terms and conditions of 
this Agreement so long as a Default has not occurred. 

5. Security Interest and Warranties as to Equipment 
5.1 In consideration of the Loan, Client hereby mortgages, hypothecates, 

charges by way of a first fixed charge, and grants to Lender a 
continuing security interest (herein collectively called a 'Security 
interest") in Equipment and Pledges in favour of Lender all insurance 
claims and all proceeds (including proceeds of proceeds) therefrom 
with respect to any loss or damage to Equipment or any lease or 
rental of Equipment, all to secure repayment of the Financed Amount 
and other Obligations of Client 

5.2 Client represents and warrants to Lender that the Client has good and 
marketable title to Equipment, free and clear of all Liens, except for the 
security interests of Lender hereunder. Client agrees to comply with all 
Warranties accruing to the Client pertaining to Equipment however, 
any failure by any vendor to Client of Equipment to comply with any 
Warranty shall not affect Client's Obligations to Lender hereunder. 

1  6. 
Personal Property and Waivers 

61 Equipment shall at all times be and remain moveable personal 
property. 
Notwithstanding any purpose for which Equipment may be used or 
that it may become affixed or attached to land or any structure 
thereon, Equipment shall remain subject to all rights of Lender 
hereunder as if it were not so affixed or attached. 

6.2 Client agrees to obtain a waiver, if required by and in a form 
satisfoctory to Lender, from any landlord, mortgagee, hypothecary 
creditor or other encumbrancer of the premises where Equipment is 
situated (and prior to its becoming affixed if it is to be affixed). 

7. Maintenance, Use, Operation, Alterations, Upgrades, etc. 
7.1 Client shall at its own expense: 

(a) maintain Equipment in good operating condition, repair and 
appearance, ordinary wear and tear only excepted; 

lb) comply with all recommendations or requirements of Supplier 
regarding Equipment so as to preserve all Warranties; and 

(c) at Lender's request, enter into a maintenance agreement for 
Equipment for the full term of this Agreement with Supplier or a 
competent service and maintenance agent approved by Lender. 

7.2 Client shall not. without Lender's consent, make any alterations, 
additions, accessions or attachments to Equipment Such consent will 
only be granted if such changes: 
(a) do not materially decrease the value of Equipment or limit, 

interfere with or frustrate its intended use: 
lb) do not prejudice or adversely affect any Warranties; and 
(c) are free from, and do not subject Equipment to, any Lien. 

7.3 All replacement parts and components. alterations, additions, 
accessions and attachments to Equipment shall automatically become 
subject to the security interests created hereby as soon as they are 
icquired by or on behalf of Client 
Client shall affix and keep affixed to Equipment any labels supplied by 
Lender identifying its security interests in Equipment. 

8. Inspection 
Any representative of Lender shall have the right to inspect Equipment 
at all reasonable times upon notice to Client 

9. Insurance 
9.1 Client shall at its own expense place and maintain with insurers 

acceptable to Lender: 
lal comprehensive all risks insurance on Equipment for the greater of 

the Financed Amount or the full replacement value of the 
Equipment Such insurance shall include:1U a loss payable clause in 
favour of Lender and (ii) a waiver of subrogation clause in favour of 
Lender; and 

lb) general public liability and property damage insurance with limits 
of liability at least equal to $1,000,000 or such greater amount as 
Lender may require. Such insurance shall extend to all liabilities of 
Client under this Agreement arising out of its use or possession of 
Equipment and to any potential vicarious liability of Lender as 
holder of security interests in Equipment created hereby. 

9.2 All such policies of insurance shall be in place at the effective dote of 
this Agreement and shall contain endorsements providing that (a) 30 
days' written notice shall be given to Lender before the policy lapses or 
is materially altered or cancelled; lb) the insurance shall be primary 
and not contributory; (c) Lender's interests therein shall not be 
invalidated or otherwise adversely affected by any act or omission, 
deliberate, negligent or otherwise, of Client or its agents, servants or 
employees (the so-called "standard mortgage clause"); (d) Lender shall 
not be responsible for payment of any premiums; and (el Lender may 
elect to have all proceeds of loss pa gable only to itself. 

9.3 Client shall supply Lender with certified copies of all insurance policies, 
endorsements or other evidence of the required coverage satisfactory 
to Lender within 30 days of the effective date of this Agreement and on 
request 

9.4 In the event of damage to any item of Equipment amounting to Loss of 
Equipment, Lender shall be entitled to receive immediate payment of 
the amount equal to the Accrued Liability with respect to such item of 
Equipment. Lender may retain any monies received from the insurance 
proceeds in an amount equal thereto, Client remaining liable for any 
deficiency. 

10. Taxes, etc. 
Client shall have the sole responsibility for and shall duly and 
punctually poy all Taxes and all licence and similar fees payable at 
any time upon, or in respect of, Equipment. this Agreement and any 
payments or transactions contemplated hereunder. 

11. Liens 
Client shall keep Equipment free of all Liens. 

12. Laws and Regulations 
Client is and shall continue to be in compliance with all laws and 
regulations relating to use, operation or possession of Equipment or 
the security interests therein in favour of Lender, and those relating to 
the prevention of money laundering and terrorism. 

13. Default 
It shall be a Default under this Agreement if: 
(a) Client fails to pay any Instalment within 10 days after its due date; 
lb) any representation or warranty of Client made herein or in any 

instrument or document delivered to Lender in connection 
herewith is false or materially incorrect or misleading; 

(c) any insurance coverage required to be obtained ond maintained 
by Client under this Agreement shall lapse, expire or be cancelled; 

Id) Client defaults in any other Obligation, or in any obligation under 
any other agreement with Lender or any Affiliate of Lender and 
such default continues for 10 days after notice thereof by Lender 
or such Affiliate, as applicable, to Client 

lel any act of bankruptcy takes place respecting Client, or any 
proceeding, petition or notice, voluntary or involuntary, Is 
commenced, made, given or filed, as the case may be, by the 
Client or any other person, under any present or future statute or 
law relating to bankruptcy, insolvency or relief from or 
compromise or arrangement with creditors of Client: 

(fl Client ceases or threatens to cease to carry on business or makes 
or proposes to make any sale of the whole or any substantial 
portion of its assets in bulk, or otherwise out of the normal course 
of business; 

(g) any execution, sequestration, expropriation or similar process is 
brought or threatened, by way of notice or otherwise, against, or a 
distress or analogous process is levied upon the whole or any part 
of the property of Client or Equipment; 

(hi any_trustee, receiver, interim receiver, administrator, manager or 
similar official is appointed with respect to all or any part of the 
property, assets or undertaking of Client, whether pursuant to any 
private instrument or agreement or by order of any court; 

(i) if ownership of or control and direction Over the assets or 
undertaking of Client or the majority of its voting shores changes, 
by amalgamation, merger, sale, transfer of shares or otherwise, 
except pursuant to death of the shareholder, or Client passes any 
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resolution concerning any matter referred to in paragraph (el or 
with respect to, or any proceedings, voluntary or involuntary, are 
commenced under, any present or future law relating to 
amalgamation, liquidation, winding-up or dissolution; 
an event occurs which, in the opinion of Lender, could reasonably 
be expected to have a material adverse effect on the condition 
(financial or otherwise), business, operations, assets, liabilities or 
prospects of Client, Client's ability to perform any Obligation, or 
any obligation under any other agreement with Lender or any 
Affiliate of Lender, or on the rights and remedies of Lender 
thereunder, and continues for 10 days after notice thereof by 
Lender or such Affiliate, as applicable, to Client; or 

lk) any event or circumstance described in any of paragraphs Id and 
le) through (i) inclusive occurs with respect to any guarantor or 
surety of Client respecting this Agreement or any person who 
controls Client or any Affiliate of Client 

A Default under this Agreement shall be deemed a default under all 
other present and future agreements entered into between Client and 
Lender or any Affiliate of Lender. 

14. Lender's Remedies on Default 
Upon Default, Lender shall be entitled to do one or more of the 
following: 

declare this Agreement to be in default lwith or without 
terminating this Agreement) whereupon all Obligations shall be 
immediately due, payable and enforceable without any notice or 
demand whatsoever; 

lb) terminate this Agreement 
Id declare any or all of the Obligations to be immediately due and 

payable, or be subject to immediate performance, as the case 
moy be, without presentment, protest or notice of dishonor, all of 
which are expressly waived; 

Id) take possession of Equipment, without demand, notice or legal 
proceeding and enter on any premises of Client or any other 
person for such purpose; 

tel sell, lease or otherwise dispose of Equipment by public or private 
transaction for such consideration payable immediately and/or 
deferred and on such terms and conditions as Lender in its 
discretion determines; 

If) whether or not this Agreement may have been or be deemed to 
have been terminated, demand, sue for and recover the amount 
equal to the Accrued Liability, less, if applicable, the net proceeds 
to Lender derived from the sale, leose or other disposition of the 
Equipment, after deducting all Costs of Disposition; and 

(g) exercise any other rights.or remedies and/or take any proceedings 
available to Lender hereunder, at law or in equity. 

In lieu of selling, leasing or otherwise disposing of Equipment Lender 
may retain Equipment and cause Equipment to be valued by a 
qualified appraiser selected by it and such value shall be substituted 
for and deducted as net proceeds to Lender under subparagraph (f) of 
this Section. Proceeds of sale, lease or disposal need be deducted only 
when received, unless Lender elects to take the present value of 
payments to be received, discounted at the Financing Rate then in 
effect, compounded monthly. 

15. Lender's Rights to Remedy Defaults 
If Client fails to perform or comply with any Obligation, Lender may, 
but has no obligation to, perform same in the name of Client or Lender 
and make all necessary disbursements in connection therewith, which 
shall be reimbursed by Client immediately on demand. Lender is 
hereby appointed Client's lawful attorney to take any such action in 
Client's name. 

16. Client's General Indemnities 
Client shall indemnify and sove harmless Lender from and against all 
existing or future losses, costs, charges, expenses, liabilities, claims, 
demands, penalties, damages, suits, actions and causes of action of 
every nature and kind whatsoever, including strict liability in tort or in 
delict (collectively, "Claims") sustained or suffered by Lender, or for 
which Lender may become liable, resulting from ar arising out of: 
la) Lender's lawful exercise or performance of its rights or obligations 

under this Agreement; 
lb) the holding by Lender of a security interest in the Equipment; 
Id any Default; 
Id) any personal injury or property damage or other commercial loss 

arising out of the sale or delivery to, installation, ownership, use, 
operation. maintenance, condition, return, removal ond re-delivery 
of Equipment; or 

'el any use or operation of Equipment which infringes any patent or 
other industrial or intellectual property right, unless caused by the 
gross negligence or wilful misconduct of Lender, its employees, 
servants or agents. 

17. Administrative Fees and Expenses 
Client shall pay Lender on demand Lender's prevailing fees and all 
costs and disbursements (including legal fees and expenses) certified 
by Lender as having been incurred or made in connection with the 
enforcement or preservation of any right ar remedy arising on Default 
or in connection with the rendering of financial services under this 
Agreement including, without limitation, for processing of payments 
and rendering statements to Client 

18. Pre-Authorized Payments 
Client shall execute and deliver to Lender from time to time upon 
request pre-authorized payment orders in such form as Lender may 
reasonably request Lender is hereby authorized to deliver such orders 
to the financial institution named therein. Client hereby appoints 
Lender its lawful attorney to take all action contemplated by such 
payment orders to receive payment of any amount due under this 
Agreement Lender may decline any other form of payment 

19. Location of Equipment 
19.1 Except os otherwise expressly permitted hereunder, Client shall not 

part with possession of Equipment nor remove any of same from 
Canada. 

192 Client covenants that Equipment will continue to be located where 
stated on the face hereof, or at any other location agreed to in writing 
by Lender. 

20. Assignment and Leasing 
Client shall not assign any rights hereunder and Client shall not sell or 
attempt to sell Equipment nor lease or rent or attempt to lease or rent 
Equipment, in any case without the prior consent of Lender, and such 
consent may be withheld by Lender in its sole and unfettered 
discretion. No action aforesaid by Client shall relieve Client of any of its 
Obligations. 

21. Client's General Representations, Warranties and Covenants 
Client represents and warrants to and covenants with Lender that fa) if 
Client is a body corporate, it is and will continue to be a body 
corporate or other legal entity duly ond validly incorporated or 
otherwise established, organized and existing in good standing under • 
the laws of its jurisdiction of incorporation or establishment, with all 
necessary power and authority to execute, deliver and perform this 
Agreement; lb) if Client is a body corporate, all of the transactions 
contemplated herein have been and will be duly authorized by all 
necessary action, are not and will not be in conflict with the constating 
documents or by-laws of Client or any indenture, instrument, 
agreement or undertaking to which it is or will be a party or by which it 
or its assets are or may become bound; Id this Agreement is and will 
continue to be the legal, valid and binding obligation of Client, 
enforceable against it in accordance with its terms; (d) all Information 
as defined in Section 41 provided by Client to Lender is accurate; and 
tel all payments to Lender are and will be derived from legal sources. 
Client agrees to furnish to Lender a copy of its most recent annual 
financial statements, audited if applicable, promptly upon availability 
and in any event, within 90 days of each financial year-end. Upon 
request by Lender, Client agrees also to furnish its quarterly financial 
statements promptly upon availability and, in any event, within 60 
days of each financial quarter-end. 

22. Statutory Waivers and Acknowledgement 
22.1 Client waives its right to receive a copy of any finoncing statement or 

financing change statement registered by Lender and of any related 
verification statement. 

22.2 Client waives, to the fullest extent permitted by low, the application of 
the provisions of (a) The Limitation of Civil Rights Act ISaskatchewani: 
and lb) The Distress Act (Manitoba). Client agrees that the provisions of 
this Agreement ore commercially reasonable. 

23. NO SET-OFF - EXCLUSION AND ASSIGNMENT OF WARRANTIES 
23.1 CLIENT IRREVOCABLY AND UNCONDITIONALLY WAIVES ALL EQUITIES 

AGAINST ANY INSTALMENT AND OTHER AMOUNT DUE TO LENDER 
HEREUNDER AND AGREES TO PAY EACH SUCH INSTALMENT AND 
OTHER AMOUNT WITHOUT REGARD TO ANY EQUITIES. NEITHER 
DEFECTS IN, DAMAGE TO, NOR LOSS OR DESTRUCTION OF EQUIPMENT 
SHALL TERMINATE THIS AGREEMENT OR REDUCE CLIENTS 
OBLIGATIONS HEREUNDER, EXCEPT AS OTHERWISE EXPRESSLY 
PROVIDED HEREIN. 

23.2 CLIENT REPRESENTS AND WARRANTS TO AND COVENANTS WITH 
LENDER THAT EQUIPMENT IS AND WILL BE USED FOR COMMERCIAL, 
INDUSTRIAL OR BUSINESS PURPOSES ONLY AND NOT FOR PERSONAL, 
FAMILY, HOUSEHOLD OR FARMING PURPOSES: 

233 (A) LENDER SHALL NOT BE BOUND BY OR BE DEEMED TO HAVE MADE 
OR BE LIABLE FOR ANY REPRESENTATION, WARRANTY OR PROMISE 
MADE BY SUPPLIER OR OTHERWISE; (B) LENDER SHALL NOT BE LIABLE 
FOR ANY FAILURE OF EQUIPMENT INCLUDING ANY LATENT DEFECT OR 
ALLEGED FUNDAMENTAL BREACH OF THIS AGREEMENT; (CI NEITHER 
LENDER NOR ANY OF ITS EMPLOYEES, SERVANTS OR AGENTS HAS MADE 
AND bOES NOT NOW MAKE ANY REPRESENTATION OR WARRANTY 
WHATSOEVER. EXPRESS OR IMPLIED, WITH RESPECT TO EQUIPMENT OR 

UI 
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ANY INTELLECTUAL OR INDUSTRIAL PROPERTY RIGHTS THEREIN 
INCLUDING, WITHOUT LIMITATION, THE DESIGN, SPECIFICATIONS, 
CONDITION, QUALITY, MERCHANTABILITY OR FITNESS FOR CLIENT'S 
PURPOSES AND (DI LENDER SHALL HAVE NO LIABILITY FOR ANY DIRECT, 
INDIRECT, PUNITIVE, EXEMPLARY, SPECIAL OR CONSEQUENTIAL 
DAMAGES OR LOSS OF PROFITS, ACTUAL OR ANTICIPATED, OR FOR ANY 
DAMAGES BASED ON STRICT OR ABSOLUTE TORT OR DELICTUAL 
LIABILITY OR LENDER'S OR SUPPLIER'S NEGLIGENCE. NOTHING HEREIN 
SHALL DEPRIVE CLIENT OF ITS RIGHTS AGAINST SUPPLIER OR ANY 
PERSON OTHER THAN LENDER. CLIENT SHALL MAKE ANY CLAIMS WITH 
RESPECT TO EQUIPMENT DIRECTLY AGAINST SUPPLIER. 

23.4 IF EQUIPMENT IS SEIZED OR SOLD BY LENDER, ALL WARRANTIES OF 
SUPPLIER AND RIGHTS TO ALL SOF1WARE, OTHER INTELLECTUAL AND 
INDUSTRIAL PROPERTY LICENSES ACCOMPANYING GOODS SHALL BE 
DEEMED ASSIGNED BY CLIENT TO LENDER. 

24. Notices 
Any notice, demand, consent or other communication required or 
permitted hereunder rNotice") sholl be in writing and may be 
delivered, or sent by prepaid registered mail, or by telex, telecopier or' 
other meons which produces a permanent written record (a 
"transmission"). Mailed Notice shall be deemed to have been given two 
business days after mailing provided there is no general disruption or 
stoppage of postal services then in effect, in which case delivery shall 
be mode by one of the other methods permitted herein; delivered 
Notice sholl be effective upon delivery during business hours to an 
apparently responsible adult, ond tronsmissions shall be deemed to 
have been received at the opening of the business day immediately 
following tronsmission. Addresses for Notice shall be those oddresses 
stated on the face hereof and may be changed in accordance with the 
foregoing. 

25. Remedies Cumulative 
All rights and remedies of Lender hereunder are cumulative and not 
exclusive or alternative ond may be exercised by Lender separately or 
together, in any order, sequence or combination. 

26. Forbearance, Indulgence and Waivers 
Forbearance or indulgence by Lender in ony instonce sholl not 
constitute a general waiver of the obligation under this Agreement to 
which the same applies. Any waiver by Lender of its rights must be in 
writing and shall not extend to any other obligation or right. 

27. Allocations 
Client hereby irrevocably and unconditionolly waives any present or 
future right to allocote any payment made to Lender to any specific 
Obligation due under this Agreement or under any other agreement 
with Lender or any affiliate of Lender. Lender may allocate and apply 
any payment received to on y Obligation due hereunder or under any 
other agreement with Lender or affiliote of Lender and may reverse, 
reallocate and re-opply any such poyment as many times and in such 
monners as Lender from time to time sees fit. Payments received shall 
be ollocated upon receipt of legal tender or cleared funds. Lender is 
hereby irrevocably authorized to combine and set off amounts 
payable by it to Client with amounts owing to it from Client (in each 
case whether matured or not and whether obsolute or contingent) 
under the some or different agreements. 

28. Time 
Time is and shall remain of the essence of this Agreement 

29. Entire Agreement 
29.1 There ore no representations, warranties, covenants, ogreements or 

acknowledgements by Lender affecting the Financed Amount, the 
Obligations, the Accrued Liobility, this Agreement or Equipment, other 
thon expressed in this Agreement. 

29.2 No agreement purporting to amend or modify this Agreement or any 
other document, poper or writing relating hereto or to Equipment or 
connected herewith shall be binding unless in writing signed by the 
ponies hereto. 

30. Severability 
Any term, condition or provision of this Agreement which is deemed to 
be void, prohibited or unenforceable in ony jurisdiction shall, as to such 
jurisdiction, be severed herefrom and ineffective to the extent of such 
invalidity, prohibition or unenforceability, without in any way 
invalidating the balonce hereof. 

31. No Merger in Judgment 
The taking of any judgment by Lender under this Agreement shall not 
operate as a merger or novotion of ony term or condition hereof or of 
any obligation of Client or Lender hereunder. 

32. Further Assurances and Power of Attorney 
Client ond Lender each shall do, execute and perform all such octs. 
deeds, documents and things as may be reasonobly required to 
enoble Lender to hove the full benefit of oll rights and remedies 
intended to be reserved or created hereby. Lender is hereby appointed 
Client's lawful attorney to complete and/or correct ony information on 
the face hereof or in any Schedule hereto. 

32.2 Each power of attorney granted in this Agreement is granted with full 
power of substitution, is irrevocable, is coOpled with an interest, shall 
survive termination of this Agreement and may be exercised during 
any subsequent legal incopacity of Client or Lender. 

33. Currency 
Unless otherwise stated in this Agreement, all sums of money payable 
hereunder shall be paid in Conadion dollars: If ony amount payable 
pursuont to this Agreement needs to be converted from US dollars to 
Canadian dollors, including for purposes of determining the amount of 
the Finonced Amount or ony instolment, such conversion shall be 
made by Lender on the relevant date at the Conversion Rate and 
Lender will notify Client of the Canadian dollar amount so converted. 

34. Survival 
Notwithstanding any other Section, any accrued Obligations, the 
Obligotions of Client under Sections 9.4, 10, 1S, 16, 17, 22 and 27 and 
all rights of Lender hereunder, whether accrued or not, shall survive the 
terminotion or expiration of this Agreement and the payment of the 
Accrued Liability and all other amounts payable hereunder. 

35. Section Headings 
Section headings in this Agreement ore for convenience of reference 
only and do not affect the interpretation or construction hereof. 

36. Successors and Assigns 
This Agreement shall inure to the benefit of and be binding upon 
Lender ond Client, their respective heirs, executors, administrators. 
personal representatives, successors and permitted assigns and 
lessees. Lender may ossign or transfer in whole or in part its rights 
under this Agreement or Equipment, and/or Pledge its rights hereunder 
or in Equipment and any assignee, transferee or beneficiary of such 
Pledge rAssigneel shall be unrestricted in the exercise of such rights. 
Client sholl recognize any such assignment, transfer or Pledge and 
shall not assert ogainst any Assignee any Claims or Equities which it 
may have against Lender respecting this Agreement or Equipment and 
waives all Claims and Equities against Assignee's rights to enforce this 
Agreement based on Lender's olleged failure to perform same or 
Supplier's breach of Warranties. Client shall not be entitled to assign its 
rights or obligotions hereunder. 

37. Choice of Law 
This Agreement shall be governed, construed, performed and enforced 
in accordance with the laws of the Province where the address of 
Client is located as stated on the foce of this Agreement 

38. Language 
The porties hereto have expressly required thot this Agreement and all 
documents, agreements and notices reloted thereto be drafted in the 
English language. Les parties aux présentes ont expressément exigé 
que le present controt et tous les autres documents, conventions ou 
avis qui y sont offérents soient rediges en longue anglaise, 

39. Joint and Several Liability 
If more than one person executes this Agreement as Client their 
obligations hereunder shall be joint and several and, where the context 
so admits, each reference in this Agreement to "Client" shall include 
reference to any one or more or all such persons and the acts or 
omissions of and such persons shall bind all of them. 

40. Receipt of Agreement 
Client acknowledges receipt of an executed copy of this Agreement. 

41. Information 
Client hereby consents and authorizes Lender and its affiliates, agents, 
controctors ond representotives, at any time, (a) to collect, verify, use, 
communicate with and disclose to third parties (including credit 
reporting agencies, financial institutions, creditors, vendors and other 
persons) any credit, financiol ond other information, including personol 
information los applicable) and information related to the credit rating, 
financial copocity and payment history, with respect to Client 
("Informotion"), as Lender deems necessary to process, cornplete, 
service and enforce the transactions hereby contemplated and any 
other existing or potentiol tronsactions, or as required or otherwise 
permitted by law; fb) to respond to inquiries from, and exchange any 
Informotion with, third parties concerning Client's credit rating, 
financial capacity ond payment history; (c) to provide Information to 
persons to whom Lender considers assigning, granting o participation 
or otherwise disposing of rights or obligotions under the tronsoctions 
hereby contemplated; and (d) to provide to any person copies of this 
Agreement. This consent is in addition to and does not replace any 
consent previously given. 
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UNPAID BALANCE os of Morch 22. 2009 lthe 'Effective Dote') 

Balance Cuts landing .  $10 154.304.56 

Unpaid Accrued Interest 
on Balance Outstanding: 598,482 80 

Accrued Interest received: 0.00 

Total amount unpaid .  $10,252,787 36 

- 

Amount Commencing on 
Number of 

Instalments 

Adminis trative cee: 	.000 00 

Maturity date: 	Morch 22, 2014 

New Financing Rote - 

(23 Fixed Rote 	6,00% p.o. 

	

Ej variable Rote Prime plus 
	

% p a. 

GE 
Capital Solutions 

NEW CONTRACT: 	 150011169673 

ORIGINAL CONTRACT: 150010293079 

AMENDMENT to Equipment Loon and Security Agreement no. 150010293079 executed between Nor thern Sawmills Inc. Ithe "Client") and 
GE C.anocia Equipment Finoncing 0 P. (or its predecessors) Ithe "Lender') (the "Original Contract"). 

NOW, THEREFORE, (or good and valuable consideration, the sufficiency and receipt of which ore hereby ocknowledged,the parties hereto 
agree os follows. 

1. Amendments and Supplements to Original Contract 
With effect os ot and from the Effective Date hereof. the Original Contract is hereby amended os follows: 

1 1 Instalments 
The Client hereby agrees to Pay the Balance Outstanding, plus any unpaid bolonCe of Accrued Interest to the Lender, together with 
interest thereon ot the new Financing Rote set out below, in the monthly and consecutive Instalments set out in the below new 
"Schedule of Instalments', in oll cases with the final Instalment equal to the outstanding balance of the Financed Amount doelufisadll 
accrued ond unpaid interest thereon and all other amounts payable under the Equipment Loon and Security Agreement las ne  
below), which final Instalment is payable on the Maturity Dote stated below (the 'Maturity Dote). 

2, Client's General Representations, Warranties and Covenants 
The, Client ocknowledges that the Lender is relying upon the representations and warranties contained in the Original Contract in 
agreeing to enter into this Amendment, and that each such representotion and warranty will be deemed to be restated as af the 
Effective Dote. 

3. AdministratiVe Fee 
The Lender acknowledges receipt from the Client, concurrently with the execution hereof, of o non-refundable administrative fee in 
the amount stated below in consideration of its review and ossessment of the Client's request to amend the Originol Contract, 

4. Interpretation 

4 1 Incorporation by Reference 
This Amendment is declared to be on amendment to the Original Contract and is to form an integrol port thereof and shall have the 
some effect os though incorporoted in the Originol Contract. References in this Amendment to Ahe Original Contract, wherever the 
context requires, shall mean the Original Contract os amended from time to time and ot any time. including by this Amendment, ond 
oll references to "Equipment Loan and Security Agreement' means the Original Contract, as amended. In the event of any 
inconsistency between the terms and conditions of this Amendment ond the terms arid conditions of the Originol Controct. this 
Amendment shall prevail. 

4.2 Absence of Alovation 
Nothing in this Amendment shall be construed or interpreted os novating ony obligation, term or condition of the Original Controct. oll 
of which obligations, terms and conditions remain in full force and effect, without any omendment or modification thereto, save and 
except only os expressly omended or supplemented by this Amendment. 

5. New Contract Information 

SCHEDULE OF INSTALMENTS 

Number of 
Instalments 

Amount Commencing on 

3 $0 00 	_.., February 22. 2009 
59 E202.102.88 May 22. 2009 
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eric 

NORTHERN SAWMILLS tN 

By: 
gang 

Presideht 

By: 
Nnme -
Title: 

ATIKORAN FOREST PRODUCTS 

By: 
Name: 	Wjang Geric e 

Title: 	Pr e s'ident 
Dote: 

Match 25, 2009 

15001116967.3 

6. Additional Provisions 

It is agreed that the Administration Fee of $5.000 00 rind the Lute Charges of $1.24 Lag will be paid up front 

akck 
SIGNED in Thunder Boy. Ontario, this 	. 2009. 

GE CANADA EQUIPMENT FINANCING G.P. 

By: 

Nome: 

By: 

Name: 

GUARANTOR'SIS1 INTERVENTION  

The undersigned con firmisl that the execution, delivery arid performance of the Amendment in no woy discharges, limits, modifies, amends 
or navotes any of its . (theirl joint ond seyerol obligations under the Original Contract, oll of which remoin in full force and effect. 

By: 	  
Nome - 	 Name: 
Title: 	 Date: 
Date - 

Nome: 
Date: 
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Commencing on Numler of 
Instalments 

59 

Amount 

204,138.65 July 22m, 2009 

UNPAID BALANCE as of JUn e 22, 2009 fthe "Effective Date"( 

Balance Outstanding: 10,252,78736 

Unpaid Accrued interest 
on Balance Outstanding: 155,055.85 	+ 

Accrued Interest received: 0.00 	- 

Total amount unpaid: 10,407,843.21 	= 

Amount Commencing on Number of 
Instalments 

- 0d/19/2009 11:45 FAX 807 345 7150 	BS a 0 0 0 4 / 0 0 5 

n 11 	 GE Capital Solution Cana 	 10:57:14 	19-06-2009 	 2 /5 

6E Cap ital 
NEW CONTRACT: 	 150011236877 

ORIGINAL CONTRACT: 150010293079 

AMENDMENT to Equipment Loan and Security Agreement no. 150010293079 executed between Northern Sawmills Inc. ithe "Client') ond 
GE Canada Equipment Financing G.P. (or its predecessors) (the "Lenderl Ithe "Original Contract .). 

NOW, THEREFORE, for good and valuable consideration, the sufficiency and receipt cf which are hereby acknowledged, the parties hereto 
agree as follows: 

1. Amendments ond Supplements to Original Contract 
With effect as of and from the Effective Date hereof, the Original Contract is hereby omended as follows: 

1.1 Instalments 
The Client hereby agrees to pay the Balance Outstanding, plus any unpaid balance af Accrued Interest, to the Lender, together with 
interest thereon at the new Financing Rote set out below, in the monthly and consecutive instalments set out In the below new 
'Schedule of instalments', in all cases with the final lnstalrnent equal to the outstoncfing balance of the Financed Amount, plus all 
accrued ond unpaid interest thereon and oil other amounts payable under the Equipment Loan and Security Agreement los defined 
below), which final Instalment is payable on the Maturity Dote stated below (the "Maturity Date"). 

2. Client's Genera! Representations. Warranties and Covenants 
The Client acknowledges that the Lender is relying upon the representations and warranties contained in the Original Controct in 
agreeing to enter into this Amendment, ond that eoch such representation and warranty will be deemed to be restoted as of the 
Effective Dote. 

3. Ad ml nistrative Fee 
The Lender acknowledges receipt from the Client, concurrently with the execution hereof, of a non-refundable administrative fee in 
the amount stated below in consideration of its review and assessment of the Client's request to amend the Original Cantroct. 

4. Interpretotlon 

4.1 Incorporation by Reference 
This Amendment is deciored ta be on amendment to the Original Contract and is to form on integral part thereof and shall have the 
same effect as though Incorporated In the Origind Contract, References in this Amendment to the Original Contract, wherever the 
context requires, shall mean the Original Contract as amended from time to time and at ony time, including by thls Amendment, and 
all references to "Equipment Loan and Security Agreement" means the Original Contract, as amended. In the event of any 
inconsistency between the terms and conditions of this Amendment ond the terms and conditions of the Original Contract. this 
Amendment shot prevail. 

42 Absence of Novation 
Nothing in this Amendment shall be construed or interpreted os novoting any obligation, term or condition of the Original Contract oll 
of which obligations, terms and conditions remain in full force ond effect, without any amendment or modification thereto, save ond 
except only os expressly amended or supplemented by this Amendment. 

5, N ew Contract Information 

SCHEDULE OF INSTALMENTS 

Administrative fee: 	$5,000.00 

Moturity date: 	May 22,2014 

New Financing Rate: 

tz Fixed Rate 	6.00% p.a. 

	

El Variable Rate Prime plus 	% p.o. 
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SIGNED in Thunder Boy, Ontario. this June 18, 2009. 

NORTHERN SAWMILLS I 

8y: 

GE CANADA LPfNT FINANCINGG.P. 

By: 	7/ j-eWA2 '1-L6 
Nom : 
Tftle:L 

BY; 	,41_4,-(1.-e  
NOME 
Title: 

' 06/19/2009 11:46 FAX 807 345 7150 	 BS [2] 0005/0005 

1111 	 GE Capital Solution Cana 
	

W:57:57 	19-06-2009 	 3 15 

150011236877 

6. Additional Provisions 

Client ogrees to pay on Administration Fee of 55.000.00 and Late Chorges of $1,727.48 upon processing of this amendment 

GLIARANTOR'SISI INTERVENTION 

The undersigned confirmis1 that the execution, delivery and performance of the Amendment In no way discharges, limits, modifies, amends 
or novotes any of its (their{ Joint and severol obligotions under the Original Contract, all of which remain in full force and effect. 

ATIKO 	FOREST PR 

By: 	  
Nom 	 g Gerlcke 	 Name: 
Title I sldent 	 Dote: 
Date: 

By: 	  
Nome: 

Flo 	
Nome: 

Title: 	
4+12 	

Date: 
Date: 

19 --To at, 2-cel 
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A 0.n-imissioner of Oaths for all the 
districts of the province of Quebec 

This is Exhibit "E" referred to in the 

Affidavit of Christopher Rankin solemnly 

declared before me in Montreal 

this  5  day of December, 2010. 



NORTHERN SAWMILLS INC. 

Per: 

1 David 'York 
Financial Officer Tit 

&S) 
ACKNOWLEDGEMENT OF STANDARD CHARGE TERMS 

TO: 	GENERAL ELECTRIC CANADA REAL ESTATE FINANCE INC. and GE 
CANADA EQUIPMENT FINANCING G.P. (collectively thelLendef) 

AND TO: MILLER THOMSON LLP, its solicitors herein 

Re: 
	

Charge/Mortgage (theTharge) given by Northern Sawmills Inc. (the"Chargo?) in 
favour of the Lender on the security of Parcel 25233 SEC TBF; PT Water Lot in 
Front of the SE Subdivision of SEC 51 Mcintyre PARTS 5, 6 & 7, 55R9572; S/T 
F39878; Thunder Bay—PIN 62264-0233 (LT), PT Water Lot in Front of the NE 1/4 
of SEC 51 Mcintyre PT 7 55R11375 Except PT 1 55R11631; Thunder Bay—PIN 
62264-0453 (LT), PT Water Lot in Front of North-East Quarter of Section 51 
Mcintyre; PT Water Lot in Front of South-East Subdivision of Section 51 
McIntyre; PT 66 FT RDAL Mcintyre in Front of SE 1/4 SEC 51 Mcintyre (AKA 
Original Shore RDAL); PT SE 1/4 SEC 51 Mcintyre; PT Unnamed ST PL 8 
Mcintyre being Maureen St. 32 PL 8 Mcintyre; LT 1-9, 13-21 BLK 41 PL 8 
Mcintyre; PT LT 10, 22-23 BLK 41 PL 8 Mcintyre; PT Lane BLK 41 PL 8 
Mcintyre; PT Third Ave., King St PL 8 Mcintyre being Kirkland St formerly King 
St PARTS 1, 3, 4, 8 to 14, 17; 18 & 19, 55R9572; S/T TBR352775; S/T 
TBR352729; Thunder Bay—P1N 62264-0112 (LT) 

The undersigned, being the Chargor herein, hereby acknowledges receipt of a true copy of each 
of the above-noted Charge and Standard Charge Terms No. 200612 (the 'Standard Charge 
Terms) and agrees to be bound by the provisions of same as if the Standard Charge Terms had 
been specifically incorporated in and formed a part of the Charge executed by the undersigned 
and referring to the Standard Charge Terms. 

Dated at Thunder Bay 	, Ontario this 21st  day of March, 2007. 

Per: 

Name: 
Title: 

I/We have authority to bind the Corporation. 

N:\083006  (GE Canada Equipment - KMS)10059 (Northern Sawmills)\Acknowledgement SCT.doc 



Commercial — Collateral Security 

STANDARD CHARGE TERMS 
CLAUSES TYPES DE CHARGE 

2 FSrOl, 0 0&i2 Cele 
Med on March 	, 2006 as Standard Charge Terms No. 2006  MB.  644:41' rcA.  P6 IA.11 Liastbalesi 

Peso 	 Ia. 	Paw 

14 or 	 m 
Deminecusnreasa Des sumets :- . 

The following sot of standard charge terms shell be deemed to be included in every charge in which the set Is 
refecred to by its fling number; as provided in section 9 of the Lend Registration Reform Ad 

CONTENTS 

Part 1 	Meaning of terms used In the mortgage 
Part 2 	Preliminary matters 
Part 3 	Whet is Secured 
Pert 4 	Payment obligations 
Part 5 	Our security 
Part 6 	Your responstbleies concerning the property 
Part 7 	Action we can take under the mortgage 
Part 8 	Other terms 
Part 9 	Condorniniums 
Pert 10 	Personal Property Security Intemst 

PART 1. MEANING OF TERMS USED IN THE MORTGAGE 

1.1 	What certain terms mean. Terms used in the mortgage have the frollowing meanings: 

1.1.1 	"business day° means any day other than a Saturday, Sunday or puede holiday In the province In 
which the real estate Is situated 

1.1.2 	"hazardous substances" means any hazardous substances, contaminant, hazardous, dangerous, 
poisonous, noxious, toxic, radioacttve or bloaccumulative chemical, substance, waste, material, 
petroleum product or similar term that are defined and regulated pursued to law. 

1.1,3 	'including means Inducing without Ikneation, and 'includes" means Includes, without InaltatIon.. 

1.1.4 	"law" includes law that is either enacted or part of the cornmon law. Enacted law Includes law made by 
the federal or a provincial government, by a Municipeety or by any other governmental body. Enacted 
law includes an ace regulation, order in ceased, bylaw or judgment Law also includes an act, regulation, 
order In council or bylaw. Law else Includes a goverrenentel action, such as an order, direction, notice or 
approvat 

1.1.5 	leaser means a lease of al or part of the real estate, an agreement to give a lease of al or part of the 
real estate and an agreement giving anyone a right to occupy or use all or part of the real estate (except 
a right of way or other easement). If there has been an agreement changing the teens of such a lease 
or agreement. It means the lease or agreement as so changed. Where lease refers to an agreement 
giving anyone a right to occupy al or part of the real estate, landlord means the person whose interest is 
subject to the right and tenant means the person who has the right. In ail cases lease includes a 
sublease. Lease shal, in al cases, indude al existing and Muni leases. 

1.1.6 	'Lender Party' is defined in section 3.1 

1.1.7 	'mortgage" means the mortgage form together with every schedule to the charge and these standard 
charge terms (as far es they are not excluded er varied). 

1. 1.8 	"mortgage form" means the charge/mortgage of tend form signed by you (or, if In electronic form, 
deemed lo be signed by you) and that refers to these Standard Charge Terms 

1.1.9 	"payment obligations" means the obligeHons to pay money that are secured by the mortgage. 

t.1.10 	'property tas" means evely kind of tate rate, duty, levy, charge, hsposition, assessment and fee on the 
property or any part of It or In respect of the property or any part of it, whether I is in favour ef 
muntelpal, provincial, federal or other authority and whether it is of a kind that edsls when the mortgage 
is sIgned or cornea into existence after then. tt does not include a tax on us in respect of our overall net 
income or gains or a tax in respect of a transfer by us of our Interest in the mortgage or et the payment 
obligations. 

1.1.11 	'property' means any property en interest in which is intended to be subject to the mortgage. It 
Includes the real estate end rights assigned to us. 

t.1.12 	'real estate means the land an Interest in which is intended to be subject to the mortgage. It Includes 
bukiings and the other things that the real estate includes and that are referred to in part 5. 

STANDARD CHARGE TERMS 
CLAUSES TYPES DE CHARGE 
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1.1.13 	"wee' and *us" means each charges to whom the mortgage Is given. 

	

1.1.14 	"work" on read estate includes constructing anything that MI become part of the real estato, dieting the 
reel estate, adding to the real estate, revering the real estate and demolishing a part of the reel estate_ 

	

1.1 15 	-you" means each person who has signed the mortgage as a charger. 

	

1.1.16 	'person" includes a corporation, bust, partnersNp or °thee entfly. 

	

1.2 	Interpretation generally. Where the mortgage refers to a person, thing or action, the reference 
includes, where the canted slows, more than one person, thing or action. Where the mortgage refers to 
more then one person or thing or action, the reference includes, where the context elbows. any of them. 
The division of the moneage into parts and sections, the use of hearings, and the provision of any table 
of contents are for convenience of reference only and do not effect the construction or Interpretation of 
the mortgage. 

	

1.3 	Conflict. If there is a conSct or Inconsistency between the provisions of the mortgage and the 
corrmilment fetter (or loan agreement or environmental indemnify agreement) made between you end a 
Lend& Party, the pnovisions of the cormienent latter (or loan agreement environmental Indemnity 
agreement) shell prevail. However, the edstence of additional terms, conditions or provisions (inducing 
any rights. remedies, representations or warranties) that are contained In the mortgage and that we not 
Included In the commitment letter (or loan agreement) shall not be construed or deemed as being in 
conflict and shall remain In effect 

PART 2. PRELIMINARY MATTERS 

21 	Your knowledge. A statement by you to us In the mortgage may be belled to what you know. Where 
this Is so, you state that you have done what re reasonatee person woted do to verify the statement 

	

2.1.1 	Reasonable Legal Fees. Wherever the mortgage requkes you to pay our legal fees, such kagal fees 
shalt be reasonable end ectuely Inarred by us or by arty other Lender Party. 

22 	Information supplied. You state thee as far es you know, at information that you have supplied to US 
for the mortgage Is substantially accurate end complete. 

	

2.3 	Document.. You state that you have given us e copy of all of the following documents relating to the 
real estate lhat are an your possessien or controt documents effecting the title to the property (except 
those avellebie In the lend regisby office), surveys, tests end reports. 

	

2.4 	Legal obligations. You slate that you are not a party to any legal proceeding (except a proceeding that 
you have Infonned us about In writing) end we not In serious default under any of your significant eget 
obligations. You state that, as far as you know, nothing has occurred that gives us the right to take action 
undef pert 7 or would have given us that right if we had nct been required to give a notice or allow tkne 
to pass. 

	

2.5 	Work on the reel estate. You state that you are not giving the mortgage to secure the financing at work 
on the real estate except as ter as you have Informed us otherwise In waiting. 

	

2.8 	Candice:in of property. You slate that, as far as you knew, the property has na defect that cannot be 
found by e reasonable Inspection. 

	

2.7 	Lege requirements. You state that, as ler es yoU know, the property and Es use comply substantially 
with every law. Hem are maldng a loan for work on the reel estate, you slate that, as far as you know, 
the law permits the work and tts use. 

	

2.8 	Environmental matters. 

	

2.8.1 	Hazardous Substances. You state that, as far as you know, nothleg that ls part of the real estate 
contains or has been contaminated by hazardous substances that cause or are Rely to cause ham to 
the lee or health de human being. You state that as far as you knew, the lands and braidings ages-ant 
to the reel estate do not contain or have not been contaninated by hazardous substances that cause or 
are likely to cause harm to the fife or heatth of a human being. This does not apply to anything abate 
*itch you hzve informed us In writing. 

	

2.8.2 	Our lose. You agree lo pay to us and the other persons described be/ow ail loss that we or they suffer 
and that is caused by a breach of any law relating to the real estate or Ls Use, or by hazardous 
substances in, on or under the real estate during the term of the mortgage. The following tame spoty to 
this agreement 

	

2.8.2.1 	The other persons whose loss you are to pay are our 'erectors, officers, employees end agents. 

	

2.8,2.2 	The loss that you are to pay includes toss from a Ilablity or from an expense relating to the 

	

2.8.23 	You must pay the loss whether the breach hes occurred, or the hazardous substances are In, on or 
under the real estate, when the mortgage fs signed or occurs or comae in, on or under the real estate 
after then. 

	

2.8.2.4 	Your liabikty under Ihis paragraph continues indefinitely, even atter the mortgage has been discharged. 

11931614.S — Mar ZUG 
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2.9 	Statements on advances. You agree that your statements in the mortgage ere true when you give the 
mortgage and wit be true each time you accept an advance torn us or any other Lender Party. 

PART 3. WHAT IS SECURED 

	

3.1 	What Is Secured. You aro gMng the mortgage es general end continuing collateral securky for the due 
and timety payment and satisfaction of ell amounts owing by ynu to any one or more of us, GE Canada 
Real Estate Flnendng Limited Partnership, GE Canada Leasing Services Company, GE Canada Asset 
Financing Inc, General Electric Canada Reel Estate Finance Inc., GE Canada Equipment Financing 
G.P. or General Electric Canada Equipment Fiesnce G.P. (collectively with us, the ''GE Entities') or to 
any of the GE Entitles' nominees or athletes (coledivety with the GE Enblies, the 'Lender Parties') at 
any time until the mortgage!. discharged by us and also for the performance of all your obligations 
contained in any agreement you have made with us or any other Lender Party. For greater certainty, 
amounts owing by you will Ire:nide all your labinies to any Lender Party, however incurred, whether prior 
to, at the time of or subsequent to your sighing Ihe mortgage and any unpaid balance of such amounts, 
in ctuding advances to you, under any fixed or revohing credit far:Sties established at any tkne, 
overdrawn accounts, obligations discounted for you or your account, as applicable, iny of your 
obligations under any centred of guarantee now or later In edge:nom by which you guarantee payment of 
the debts, Mabuties end obtlgetkons of any Lender Party, el amounts of principal advanced to you at any 
time and from drne to One end all Interest, damages, costs domed end expenses that may become 
due or payable by you to any Lender Party or that miry be paid or incurred by for your account. 

	

3.2 	Changes. We may Increase, reduce discontinue or otherwise vary your creak arrangements, grant 
extensions of lime or other Indulgences, take and glve up securities, abstain from taking. perfecting or 
registering securities, accept compositions and proposals, grant releases end discharge and otherwise 
deal with you and other persons (includIng any person to Whom all or part of the property is transferred) 
and with any securities as we may see fit without affecting any of our debts or remedies (under the 
mortgage or otherwise), or your liability under the mortgage or your payment obligations. 

	

3,3 	Changes In Form. This cherge shall be general and continuing mastered security kw the poyment 
obligation* noilate the nature or form of them or any change In the neture or torn of them or In the 
accounts, bilis of exchange, promissory notes, guarantees or other obligations now or from thne to time 
later heid by any Lender Party represeotting the payment obligations or any pan of than or In the names 
Of the modes to such bits, notes!, guarantees or other obligations or any change In the constitution of the 
Charms, whether arising from the death or retirement or Introduction of one or more partners or 
members er arising from eny corporate reorganizedon, amalgamation, continuance or name change or 
otherwise. 

	

3.4 	Discharge. You agree that the mortgage shun remain In hi force and shall not be deemed to hove 
been discharged or redeemed even though from thne to tirne you ere not Indebted to any Lender Party. 

	

3.5 	No Merger. The mortgage or any of the provisions in It wa not operate so as to create any merger, 
rebate or discharge of any ernotlf113 owing to any Lender Party or of any other security now or later held 
by us from you. We may enforce any of our rights and remedies contained in any of our other 
agreements with you or with others without effecting any of our rights and remedies contained In the 
mortgage. 

	

3.6 	Judgments. If we obtain a judgment or judgments against you in rasped of any of your agreements or 
obtigations contained in, or secured, by the mortgage, or in respect of ail or any part ot amounts you owe 
to ue you agree that such judgment wit not in eny way affect Ihe security created by the modgage or 
any other security or ow right to pursue any of our other remedies or to enforce any of your other 
obligations Inducing our right to interest 

PART 4. PAYMENT OBLIGATIONS 

	

4.1 	What obligations the mortgage secures: 

	

4.1.1 	Payment Provisions. If the Provisons (If the charge form is electronic) or the Payment ProvisOns (if the 
charge form is not electronic) In the charge form are completed, the mortgage secures the obligation to 
make those payments. 

	

4.1_2 	Other Agreements, tf you have agreed to make payments to us in any other document or agreement, 
the mortgage secures Mose obligations. 

	

4.1.3 	Expenses. Under these terms, you also agree to make certain payments, such as for expenses; the 
mortgage els° secures your obligation to make those payments, and these payments shall be added to 
Ike debt hereby secured and bo a charge on the property and shall bear Interest at the rate described In 
the mortgage 

	

4.1 4 	Legal obligations. As a mutt of the mortgage, the law requires you to make certain payments; the 
mortgage secures your ohtigation to make those payment& 

4 2 	Your obligation to pay. You wit pay us the payment obligations on demand. However, we wit not 
make demand payment unities we have a right to take action under part 7. 

	

4.2.1 	Allocation, lithe payment obligations exceed the Principal Amount set out in the mortgage form, we 
may determine, in our diacretion, what part of the paymeri obligations are secured by the mortgage. We 
may apply, as we determine, any money that we receive to reduce your payment obilgations. 
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4.3 	Interest. You wit pay Interest on as much of the Prinofpal Amount as Is owing, ai the Interest Rate, 
calctiated for the Calculation Period, as those terms are set out In charge form. 

	

4.4 	How Interest Is calculated. Where en interest rate Is calculated half-yearly not In advance, the 
calculation Is to be made on June 1 and December 1 each year. Al rates of Interest under the mortgage 
(including compowid Interest) apply both before and stet meturky, default or Judgment. 

	

4.5 	Compound Interest If interest is not paid on the day that t I payable, Interest must be paid on the 
unpald Interest. This Interest must be paid at the same Me as the unpaid interest Is calculated in the 
same way, end must be pad on the same days. If interest on unpaid Interest is not paid on the day that 
k Is payable Interest must be paid en that Interest as provided above, and so on. 

	

4.6 	General provisions. 

	

4.8.1 	Currency. Except where any of your agreements with us provide otherwise, at amounts ara expressed 
in Canadian money and are payable In Canadian money. 

	

4.8.2 	Place. You must make all payments to us at our alike deserted as ow address for seMce or at any 
other place In Canada thet we may state In writing, 

	

4.8.3 	Method. If we ask In wTitIng, you wit atithorbte your bank to make payments or you well make any other 
reasonable arrangement forthern to be paid. 

	

4.8.4 	Time. For a peyrnerk to be treated es made on a particular day, I must be made before noon at the 
place where the payment is to be mod:Where the day on which you must make a payment la not e 
business day, you must make the payment on the bet business day before that day. 

	

4.8.5 	Deduction. Payments must be made without any deduction. 

	

4.7 	Expenses for the mortgage. You will pay to the Lender Parties the expenses of any of the Lender 
Parties In taking the modgage. and In entering Into a cornmanent letter and loan ageernent whether 
any of the Lender Parties advances money to you or not. The expenses Include expenses for 
negotiating the doournents, searching tele to the property and preparing and registering the mortgage. 

	

4,8 	General terms relating to coeds or expenses. Wherever the mortgage requires you to pay a coat or 
expenve. the blowing terms apply. II k was caused by an ea of ow& tie payable If we acted honestly. 
It& amount must be reasonable. It Includes lawyers' fees and disbursements charged on the basis that 
apples between a lawyer and his or her own client and even though we may not have taken court 
proceedings. it abo includes fees and rowenses for other professional& It includes a fee for the tkne 
and services of an employee or regard of ours. You wilt pay 1 to ue as soon atter It has been Incurred as 
we ask in veiling for ft. You wil pay Interest on I from the time that els incurred. The interest rate will be 
the highest rate that apples to the oblgations secured by the mortgage 

PART S. OUR SECURITY 

	

5.1 	Real estate generally. 

	

5.1.1 	Described land. You grant, mortgage and charge the real estate described in the mottgage to us and 
our successors and assigns. 

	

5.1.2 	Abutting land. Where the taw would make security under the mortgage Invalid because you have an 
interest in abiting land, you grant, mortgage and charge to us and ow tusks and successors al abutling 
land that must be included In the mortgage to mate the security veld. 

	

5.1.3 	Security on other related land. You agree that, if you are entitled to an interest In other land and the 
other land or Interest is used in connedion with land descrilsed In the mortgage, you All mortgage the 
other land to us. You atso agree that, if you become witted to obtain an interest In other land and the 
other land or Interest Is used in connection with land described in the mortgage, you MI mortgage the 
other land lo us. 

	

5,2 	What Is Included in real estate. The reat estate includes the land to which the mortgage relates, 
inducing the subsurface of the land, and the things listed below, whether they exist when the mortgage 
Is signed or came Into existence after then. You agree that these things are intended to be fixtures on 
the land. The things art buildings on the land, other stnictures an the land, fences on the land or 
improvanente to the lend; anything et* that the taw would treat sea fixtwe to the land; equipmera on 
the lend for heating ventilating or 6k-conditioning a buldnT elevators and scam/store on the land; fixed 
machinery and mechanical equipment on the land serving a butting; equipment On the land for 
supplying electricity, gas, steam or hot or cold water; lighting equIpment on the land, Inchxting bulbs and 
tubes; window or door screens, storm windows and window binds, shutters and awnings for a building 
on the tanck antennas, satiate riches and stinker equipment on the lanck ftre atom and security systems 
on the tenet wall to wall 110or covering In a bulking on the land and liked rnirreirs; crops end plants on the 
land; built-In appliances on the land such as a stove or ceshwasher; and, any sculpture or other work of 
art on the land outside a buiting or In a corrrnon area. 

	

5.3 	Interest as tenant 

The provisions of this section 5.3 apply if you are a tenant of any of the reel estate (the 'leased 
ProPtoftyl. 
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5.3.1 	You charge and sublease to us your entire interest (both preseet and Mure, including any option or right 
of first refuse) be purchase) In the leased property. for the term (except the last day) of your lease, 
including any renewals. 

	

5.3.2 	You state and agree that 

	

5.3.2.1 	the leased property Is leased to you under a raid lease (a copy of which you have given us) and you 
have good leasehold title te the leased property, you have the consent el your lanolord, or you have the 
right without his consent, to charge your interest in the lease to ix 

	

5.3.2.2 	al rents and other money payalee wider the lease have been paid and all of your obligations under the 
lease have been compled with; you have complied with any building and zoning by-lews seeding the 
leased property, you will pay the rent and other amounta as required by the lease and comply with al 
your other obligations set out in the lease; 

	

5.32.3 	you wil not surrender the lease or cause It to be bonneted; you we not make any change in the lease 
without first obtaining our written consent 

	

5.32.4 	you will promptly give us a copy of any notice demand or request that you may receive restating to the 
teem 

	

.5.3.2_5 	you wil indemnify us against al actions, claims, costs and demands If you default under yotr lease; and, 

	

5.3215 	you wil hold the last day of the term of your lease (or of any renewal term) in iTUsi fOr us and wet only 
dear with lin such manner as we shal require. 

	

5.4 	Unless we otherwise agree in writing, any freehold and leasehold interest of yours In the reel eetate shed 
not merge but shall always remain separate despite the union of such Mterests either In the landlord or 
tenant under the Lease or in a third party by pirchase or otherwise. The mortgage shoe automatically 
attach end extend to any other leasehold irdefest, and any frothold or other greater Interest, that you 
now have or later acquke in the nal estate. 

	

5.5 	Interest as landlord - rights to rent under teases. 

The provisions Otitis section 5.5 apply if you are a landlord of any of the mai estate. 

	

5.5.1 	Assignment You assign to us the MI benefit oe end irrevocably appoint us as your attorney to 
exerciser 

	

5.5.1.1 	the landlord's rigtts under every lease that exisls when the mortgage is signed ar comes into existence 
after then; 

	

5.5.1.2 	the landlord's rights to rent and other money payable under every such tease and every other right to 
income from the real estate that exists when the mortgage la signed or comes into existence after then; 

	

5.5.1.3 	the landlord's rights under any lease that the mortgage says Is la be Included In this aesIgnment and 

	

5.5.1.4 	the landlord's Ogles In respect of every lease referred to In these subparagraphs, Inducing • guarantee 
or indemnity, a security and a right to insurance. 

	

5.5.2 	Effect. We are not bound to collect the income from the property, to enforce a lease or to comply with 
the landlord's oblgations under a lease. We need only account tor Income we ectualy recatve. These 
terms and anything we do wider them do not put us in possession of reel estate. Nor do they authorize 
you to enter into e lease, Nor do they give the interezte of tenants ;adorn over the mortgage or create a 
retabonship of landlord and tenant between us and a tenant or give any tenant any Intesest In the 
property that is binding on us or affects ow lights under other terms of the mortgage. 

	

5.5.3 	Specifics assignment etc. You shad, immediately upon our request, In respect of any or al leaser (a) 
execute such further assignments of then. In the form end substance as we may prescribe or do such 
other things as we may require to enable us to enjoy the full benefit order above assignment and (b) 
ebtafn a written agreement (satisfactory to us) kern the tenant In which the tenant agrees, upon our 
request after default under the mortgage, to become our tenant under the lease. 

	

5.5.4 	Remedies on default. Whenever we have a right tn take action under pert 7, we have the A:slowing 
rights and remedies (In addttion to any others we may have under the mortgage Of in law) 

	

5.5.4.1 	you shalt Immediately upon our request, Issue to the tenant under any lease a notice piths above 
assignment or a nctice requiring such tenant to attom to us or do any other things or Issue any other 
notice that we may require for the purpose of perfecting ow right under or enabling us to enjoy the MI 
benefit of the above assignment 

	

5.5.4.2 	we nay sell the Income and rights aseIgned above and we, or the ptschaser from us, shad have the 
same rfghts as those relating to a sale of the reat estate; 

	

5.5.4.3 	we may apply any amount recetved by us under the above assignment towards satisfaction of any 
payment obligations; 

	

5.5.4,4 	we may, with or without takingpossession of tha real estate, collect the rants and manage, operate and 
maintain its Interest In the real estate; 
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5.5.4.5 	we may generally perform al such acts (inducang paying any expenses In connective with the operation 
aod maintenance of the real estate and the cancelabon, surrender or renewat of any lessee the 
assignment or variation of any leases and making concessions to tenants end others and exercise the 
rights contained In the Leases or olhowtse) as may in our opinion be necessary or desirable for the 
proper operation and maintenance of the real estates we may do these tinge in your name or in ow 
name; 

5.5.4.6 	we may give to the tenant or others notice in writing of ow rights under the mortgage; earl, 

5.5.4.7 	we may (but are not be obigated to) take In your or our risme from time to term any proceeding that, in 
ow opinion, 13 expedient for the purpose of collectieg the rent or for securing the payment of the rent or 
for enforcing any of our rights under the teases, end to demand and receive rents and give reieased or 
receipts for rents. 

5.5.5 	Re-Assignment of leases. We may, at any erne (and whether or not we have a right to take action 
under pert 7) unifatarally re-assign to you (or your successors and assigns) any of the assigned leases 
or rights under than Upon doing so, we will be released from all obegalkans (it any) that we may have 
wtth rasped to them. We do not by such neasslgwnent giver any express or Implied representation a 
warranty to the Charger about any of the re-assigned rights. 

5.5.6 	Future Leases. You shall obtain in ea-ch tease permitted under the mortgage to be enlaced kite In the 
rubes a covenant a the tenant unearths home by Male at our request such tenant WI atom te and 
become the tenant of or be diredly liable to us In respect of Its obegallois under the lease The 
inclusion of such a covenant shall not put us in possession of the rest estate. Nor does it give the 
Interests of the tenant under such lease priority over the mortgage or create a relationship a landlord 
and tenant between us and the tenant or give such tenant any interest In the property that ts binding on 
us or affeds our rights under other terms of the malgage. 

5.8 	Other rights relating to the property. 

5.8.1 	To further secure the payment obligations, you assign to us the benefit of, and irrevocably appoint us as 
your attorney to exercise: 

5.8.1.1 	your rights under every Inswence poNcy that exists when the mortgage is signed or comes into existence 
alter then and the covers foss caused by loss of of damage to any part of the meaty; 

5.6.1.2 	any other right that the mortgage says Is to be krcluded in this assignment; and. 

5.0.1.3 	all of your rights In connecfion with the above, Including a guarantee or indemnity, a security and a right 
to Insurance. 

5.6.2 	We are not bound to enforce the rights or comply with your obligations in respect of these rights. We 
need only account for money we actually receive. These terms do not authorize you to enter Into an 
agreement that tends us or our briefest in the property. 

5.8.3 	Restrictions on Assignment Where an assignment under terms of the mortgage would be a breech of 
the agreement It is effective when it can be made without a breach. You wg use your best efforte to 
make each assignment under the previous paragraph effective. 

5.7 	Your use of the property. 

5.7.1 	Real estate and personal property. Until we have a right to take action under part 7. you wry remain 
el possession of the red estate and continue lo use personal property that Is atibtect to the mortgage. 

5.7.2 	Income. LIMN we have a right to Wu" action under part 7, we authorise you to coiled the rents under 
leases provided that you compty with the tams set out below about dealing wail Smelts. Thls 
authorization does not detract from the legal effect of the assignments in the mortgage. 

5.8 	Your titter obligations. 

5.8.1 	Nature of your Mee. Where this section refers to your interest in property. It wIt be taken to refer to the 
absolute ownerzhip of or absolute right to the property. For real estate this ts an estate In fee simple. 
For all property. it Is the absolute ownership or absolute right both legally and beneficiary. However, 
where the mortgage specifically says that you have arty other Interest, this section wit be taken to refer 
to the interest described in the mortgage. 

5.0.2 	MeanIng of encumbrance. Encumbrance includes a reservation, exception, concleon, mortgage, 
charge, Ben, lease (es cleaned in part 1). right af way or other easement, restrictive covenant and trust 

5.8.3 	Your obligations. You state that you have a good tele to your interest In the ptoperty free from 
ancumbrences. Where the mortgage refers to your Interest In the property as being less than the 
absolute ewnership, you sate that you* Interest, and every Interest on which it depends, is valid. Where 
the pmperty Is a right, such es a right to income or an insurance poky, you state that the right Is veld. 
You state that you hove the right power and authority to mortgage or deal with your Interest in the 
property in the manner set out in the mortgage free from encumbrances. -You state that you have not 
done, omitted or permated anything by which your interest in the property Is or may be affected or made 
subject to an encumbrance. You agree that while we are entitled under the terns of the mortgage to 
possess or enjoy your interest In the property, we will have quiet possession or enjoyment of your 
Interest in the property free from encumbrances. You will, at our request do anything that we think Is 
necessary or advisable tn confirm any of our rights under the mortgage and pay our expenses for Mal 
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You wM defend your tele to the property. You will not create or attempt to create any encumbranee that 
is prior to the mortgage or has the same priority as the mortgage. You vel also not create or attempt to 
create any encumbrance that is subsequent to the mortgage. 

5.9 	Mc:hares. When ad of your peyment obtigations have been made to the Lender Parties in accordance 
with their terms, we wd disdiaree the mortgage and reassign to you any rights that you have assigned to 
us In the mortgage. Or, W you ere entitled to and do require us to aszign the mortgage and rights to 
someone else, we will do so. You wel give us a reasonable time alter payment to verify our records and 
sign the documerel. You wet pay our expenses for doing what this seceon requires. You are 
responsible for registering the documents. 

PART 6. YOUR RESPONSIBILITIES CONCERNING 11-fE PROPERTY 

8.1 	Insurance. 

	

8.1.1 	Kinds of Insurance required. 

6.1.1.1 	Fire. You wie Insure your Interest in every budding and other Improvement on the real estate against 
toss or damage by tire, extended peels and other dska normally covered bye fire knuranca policy. 

	

8.1.1.2 	Boner. If there las bolter on the real estate, you will kisrile your interest egotist loss caused by 
explosions and other accidents that are usually covered by • baler pace 

	

8.1.1.3 	Rents and Income. Where tee real estate Is leased, your insurance described In the previous 
paragraphs must cover your loss of rents and pigments by tenants towards costs roc Et least one year. 
Where you use the real estste (or a business purpose, the Insurance must ewer your toss of income for 
at least 008 year. 

	

6.1.1.4 	Uablety. You wel Insure against general public lability In an amount agreed to by us. 

	

8.1.1_5 	Other. in addtion to the specific requirements set out above, you we carry that kisurance for al of the 
property that a career! owner would usually carry when Insuring a similar property using din a shear 
way end In a similar locality. You will also carry any Insurance that any other agreement beteeen you 
and us requires you to carry. 

	

6.1.1.6 	Our requirement.. ewe ask In wreing, you wet carry any kind of insurance misting to the property that 
we require you to carry. 

	

6.1.2 	General requirements about Insurance. 

	

6.1.2.1 	Reasonableness. Where this section 6.1 elms us to require anything or hold back our approval tor 
anything, it doss not allow us to do so where you can show that whet ws require is unreasonable or that 
we are holding back approval unreasonably. 

	

6.1.2.2 	Insurance against damage. Your insurance against loss of or damage to a bulldog or other property 
must be for the cost fn Can:Kean dollars of reptile:frig still of the butireng or property wilh a simear buikeng 
or property. The porky must provide that the proceeds of any toss we peyabte to us and the insurer 
must, ff we ask in writing, cement to the transfer of the benefit of the policy to us. Insurance on 
budding must =Main a 'Mortgage Clause' Ii the standard form approved by the insurance Bureau of 
Canada (or any replacement orgentzetion). The policy must also contain any other torn approved by 
Insurers for the protection of a mortgage lender and a provision for us to receive at least 30 days* notice 
before the policy is cancelled. 

	

6.1.2.3 	company and terms. Al Insurance required by the mortgege must be veth a reputable Insurer. If we 
ask kr writing, insurance must be with an insurer required by us. The poky must be for en amount end 
contain terms that a careful owner would usually require when Insuring shear property. using it in a 
similar way and in a similar localtty. If we ask in writing, the policy must also be tor any amount or 
contain any other terms that we require. 

	

6.1.2.4 	Compliance. You WI prcerrptly pay the premiums and other costs for aFi Insurance required by the 
mortgage, comply wth al of your obligations In relation to the policy end comply with al of the terns 
relating to your rigtt to collect under the policy. 

	

5.1.2.5 	Proof. You MI, if we ask In writing, ensure that we receive a certified copy of every policy for the 
Instsance required by the mortgage and every amendment to the potty. Where 5 policy expires, you 
MI, if we ask b't writing, ensure that we receive proof of the renewal or reptecernent al least 30 days 
before the expiry. You will, also if we ask in writing, provide us with a receipt for the premium and other 
proof that you are complying with your obtigalfons abott lesurance. 

	

6.1.2.6 	New pollcy. ewe at any tkne ask In writing, youwilcensala policy end replace it watt a pcicy 
approved by us end issued by sn Insurer approved by us. 

	

5.1.2.7 	Claims. If any piths property that is insured is lost or damaged, you wit make a Calm In accordance 
with the Insurance policy end ensure that the proceeds are paid to us. 

	

6.1.2.8 	lime of proceeds. We may require the proceeds of all Insurance against loss of, ot damage to. property 
lo be used either to reduce or pay payment obegations (even though they may not then have become 
payabie) or to restore or replace the property, or partly in one way and partly in the other. 
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6.129 	OtIf right to insure. If you do not comply with any of your Insurance oblgations in the mortgage, we • 
may obtein any insurance that the mortgage requires you to obtain ar any other Insurance that we tank 
fs needed to protect out Interest We era not obliged to do so and have no responsibity to you (Of any 
Insurance we obtain. If we pay any premiums or sums of money for insurance of the property or any part 
of It, the amount of such payment that be added to the debt secured by the mortgage. 

6.2 	Taxes and other charges. 

Payment. You wit pay all property taxes when they ere due. You wilt pay a other charges on the 
property when they are due. The charges Include every mortgage, charge, Men, rent or other 
encumbrance on the propety. if we ask In writing you will give us a receipt or othea proof that you have 
Pald even' Property tax and other charge. Despite the foregoing, you wit submit to us within two weeks 
after the date upon which the lest instalment a property taxes is to be made in a calendar year, proof of 
the payment of ell property taxes. 

5.22 	Instalment* of butes. Whenever we ask In writing, you veil pay instaknents to us to enable us to pay 
the property taxes on the real estate in accordance with the !dewing provision= 

6.221 	We may estimate the amount needed to pay any property taxes and decide when to pay them. We may 
decide to pay property taxes once or twice a year in advance, even if they can be paid more frequently. 
We may choose the period over whfch we wish to collect insteknents of property taxes. The instalments 
wft be monthly but V other payments by aeu are rnore frequent, wa may require the instalments to be the 
same. We may then require you to pay us the estimated properly taxes by the instalments during the 
period. If the period started before we began collecting the instanene, we may require you to pay a 
knop SSUITI to cover previous instalments. 

6.2.2.2 	if we require you to pay Instalments to us for property taxes, we wit use the instalments to pay the 
property faxes. However, ff any of the payment obligations has not been compiled with, we may use the 
instalments to reduce the payment obligations. If we have collected more than we need to pay the 
property taxes, we may keep the excess to pay fare property taxes. If we have riot collected enough to 
pay the property taxes, you wft pay the shortfall when It is due, or we may pay it, awe pay I, you wit 
pay us our expenses In doing so. If we wish, we may recover these expenses by Increasing future 
Instaknents of properly taxes. 

6.2.2.3 	If we require you to pay instalments for propedy taxes, you wal promptly forward to us at bills for 
property taxes that you receive. 

8.2.2.4 	If we require you to pay instaknents for property taxes, we will deal With the Instalments In accordance 
with our normal administrative practice at the tkne for the same kind of mortgage. 

5.3 	Maintenance of property. You wal put and keep the property in good repair. You MI replace property 
that cannot be repaired 

6.4 	Atterations or additions. 

6.4.1 	Restrictions. You wit not, without our prior vrtitten approval do any of the taming things, even lithe 
work was proposed or in progress when the mortgage was signed. 

6.4.1.1 	Maks or permit a structural aeration, structural adon or mica change to the real estate. 

6.4.1.2 	Remove any machinery or equipment that serves a building on the real estate. 

8.4.1.3 	Oarnash a building on the real estate or do or permit anyone eise to do anything that lowers the value of 
the real estate. 

6.4.2 	Condition& Before ghting approval, we may requtre you to provide us with plans and specifications 
prepared by a professional architect or engineer, draft contracts end other reasonable informalion 
relating la the work. We may make our approval subject to reasonable candidons. 

8.5 	Work on real estate. 

8.5.1 	Obligations. Where you are required or permitted to do work on the real estate, you will comply *al the 
bitowing obligations: 

0.5.1.1 	You wit do the work in a good and workmanlike manner using goad materials. 

6.5.1.2 	You wit conform tO any centrals, plans. specifications Of other description that we may have approved 
and you will comply with any conditions to %shah our approval is subject 

6.5.1.3 	You wtt do the work with reasonable speed and without trearruptIon unlit it fs completed, and you will not 
abandon L 

0.5.2 	Construction liens. You will comply with all your legal obligations relating to payment for arty work on 
ihe reaf estate and you VA comply with all laws relating to construction tens. If a claim is made for a 
construction ten against your Interest In the real estate, you wit if we ask in %dans, knrnedlelety have it 
removed, by court order if we at:inside k necessary. if you fa to do so. we may have the lien removed 
and provide any securtty needed for the purpose. AN expenses incurred by us pursuant to tals section 
shal be reimbursed by you to us. 

6.21 
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6.6 	Covenants and other obligations. You we! comply with every covenant conctim and other 
agreement that affects the property. You wit aiso not do dr Pain* and You vrti trY to Prevent anYthing 
that, under the terms of a covenant, ceration or agreement, might detract from your interest In the 
property. You Mt pay us any loss we may suffer as a reaut of your fahira to comply with this section. 
You wat comply with your obligations under every mortgage. charge, lien, rent or other encumbrance on 
the property. 

	

6.2 	Legal requirements. You wia ensure that the property end is use comply with every law. 

	

6.8 	Environmental matters. 

	

6.8.1 	Environmental law. You tit ensure that the real estate and every activity that is conducted on the reef 
estate wie comply with every taw dosing with the regulation, preservation, rectemallon or protection of 
the esertrorenent or natural resources or to human health end safety or to the management, [essence, 
existence, release or handling of arty hazardous substances, inducing common km. 

	

8.8.2 	Environmental risks. You will tate reasonable ears not to do and to prevent anything on the real estate 
that harms the environment or naturat resources. You wel not change or pear* a change In the use of 
the rest estate that malaria*/ incresses the environmental/risk relating to the real estate, unless we give 
ow prierwitten approval to the change. We may make our approval subject to reasonable conditions, 
includirsg security for dean-up and monitoring costs, and you wel compty with those conditions. 

	

6.8.3 	Information. You wet give us prompt written notice of any malarial fact that you become aware of and 
that relates to the status of the reel estate under any taw Waring with the regulaton, preservation, 
reclamation or protection of the environment or to any hazardous substances on, in or under toe reel 
estate. You wit promptly give us a copy of any report that you prepare or receive and that relates to 
those matters. You vile also promptly give us coplea oral notices relating to your potential liability In 
rotation to those matters. 

	

8.8.4 	Right to Enter. We vell have the rigta to enter upen the reel estate at ail ree sonatas tknes for the 
purpose of conducithg any environmental team, assessment. Investigation or study deemed necessary 
try us and wit rectify any damage caused by men test You agree that in exercising such right', nether 
we nor our agents slue be considered to be In possession, management or control of the real estate. 

	

0.8.5 	Consultants' Fees. If we (or someone on our behalf) retain the services of any lawyer or any engineer, 
sclentist or any environmental or other consultant or contractor In connection wits any environmental 
matter, you shell pay the reaaonable costs, charges, expense* and fees incurred in doing so If any such 
person or persons are retained as a result of any breech of hew or in connection with any enquiry or 
Investigation by a federal, territorial, pmvinciel, municipal or local government or agency in connection 
wtth environmental law or if the services parte:need are reasonabty necessary for the perfonswance a our 
rights and functions under the mortgage or for the preservation, rectemation or protection of the property. 

	

6.8.6 	Failure to Pay Fees. If you fel to pay the amount of al such costs, amasses or fees immediately on 
demand by us. the amount dal such obligations, costa, charges, fees and expenses that we incur with 
respect to any matter referred to in section 6.8.6 than be added to the debt secured by the mortgage and 
be a charge on the property and shal bear Interest at the rate described in the mortgage and shall be 
payable Immereately try you te us and in default of such payment we may atercise any and ea of our 
remedies under the mortgage. 

8.9 	Entering Into leases and licensers. 

	

6.9.1 	Our approval required in soma cases. 

	

6.9.1.1 	Before entering Into any leesee you wil obtain our written approval to the lease which we may withhold 
In our sole tfiscrstion. 

6.9.1.2 	Our approving a lease does not mean that our interest Is-bound by N. 

	

6.10 	Dealing with tenants. 

	

8.10.1 	We are not bound by any of tha following things unless we give our prior written approval to them which 
approval may be withheld in ow sole discretion: 

8.10.1.1 	A surrender or temitnedon of a lease or an agreement to surrender or termkeate a lease. 

8.10.1.2 	An amendment of or agreement to emend a lease, a release or waiver of the tenant's obligations under a 
lease, or a release of any of your remedies for a serious breech of the tenant's obligations under a lease. 

6.10.1.3 	An assignment of lease or a subletting of the Met estate or a mortgage of a leasehold interest In the 
real estate. 

	

6.10.2 	You vet not accept from the tenant under a lease rent that is more then one month in advance (except 
far a securtty deposit of not more then one month's rent). 

8.11 	Our eight to inspect You we perrnit us arid anyone we authorize to enter the reel estate at reasonable 
times to Inspect It to make tests of it and to take samples fran it. 

6.12 	Proceedings affecting property. You will Immediately notify us In writing if anyone takes or threatens 
any action under any lew relating to the property. Thls inciudes a cotrt action (such as a construction 
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Hen claim). a proceeding before an aininistrative body (such as a zoning hearing or environmental 
awesome/I), an ofticial action (such as an order to comply wth a by-law) or a notice of • failure to 
comply with an agreemeot that MTects the propety. 

	

8.13 	Conduct of business. You we use, manage and operate the property In a reasonably prudent manner, 
and yas will pay all torpenses of doing so. 

	

6.14 	Professional management If you do not comply with the previous section. we may give you a written 
notice requiring you to comply. If 30 days alter the notice you are stet not complying, we may give you a 
notice requithg you to use a manager chosen by tse, You wel then enspey and use that manager to 
manage the reel estate. You wii pay the manager's remuneration and expenses. 

	

6.15 	Persons other than you. Where the property Is occupied or used by another person, you agree that 
the person will comply with your obegefens. 

	

6.16 	Use of mat estate. You wil not, without our prior eaten approvel, make a change in the use of the real 
estate. You will not abandon the reel estate. 

PART 7. ACTIONS WE CAN TAKE UNDER ME MORTGAGE 

	

7.1 	When we am take action. The mortgage we be In deal* and we can take action under this part atter 
any ot the following events has occurred 

	

7.1.1 	A payment, or part of a payment under any of the payment obltgations Is not received by 81. time when 
k I. due. 

	

7.1.2 	Any other obligation to us under the mortgage Is not compiled wets. 

	

7.1.3 	Any of the statements made, or information given, to us under or e connection vAth the mortgage Is 
melerlatly incorrect. A statement or Informakon may have been finked to what the person who made or 
gave N knew. However, we can take action under this pert If we find thetthe meters In the statement or 

formatIon.are materially Incorrect even though the person mitrldng the Statement or giving the 
hformetIon dtd not know that It wes Incorrect, or had done what was reasonable to verity N. 

	

7.1.4 	Any obligation to us under any other agreement that relates to polymers obegatIons is not complied with. 

	

7.1.5 	Any obligation to us or any terms under any other agreement made between you end us is not complied 
witk 

	

7.1,6 	At any time during the mortgage: 

	

7.1.8.1 	The property or ks use do not comply substantially with every law. 

	

7.1.6.2 	Any part of the real estate is contaminated by or Includes hazardous substances that cause or are likely 
to cause harm to the life or health of a human being. 

	

7.1.7 	There Is a default or event of delaukth any other agreement made between you and us as those terms 
are defined In such other agreement. 

	

7.1.8 	Any other event occurs after which the mortgage says we can take action under this part. 

	

7.2 	We may reeuire obligations to be paid Immediately. When we can lake action under this pert, we 
mey require immediate payment of payment obligations. The obligation to make the payment is, 
howevee subjectto any provision of a taw that applies despite what you end we have agreed to In the 
section and that gives you a right to avoid the consequences of this requirement 

	

7.3 	We may take possession of property. Mien we can take action under this part we may take 
possession of the property. 

	

7.4 	We may collect Income from property. When we can take action under thts pert, we may cogect 
acome from property. 

	

7.5 	We may sell property. When we can take action under this part we may sek or dispose at the 
property. If the event which gives us the right to take action under the pert is that a payment, or pert of a 
payment, under any of the payment obligations Is not made ween It Is due, we may not sail or dispose of 
the property unless 15 days here passed atter the payment or the part of the payment was not made 
and the payment has not been made In NIL We may also ask a court to order.  a sate of the property. 

	

7.6 	We may exercise the power* of an owner. When we take possession of or coned Income from the 
promisee we may exercise all the powets of an owner of the property and you will be bound by our 
action*. These powers include the fonowing. We may menage end operate the property and carry on a 
busteess relating to the propely. We may make or matinees a repair, Aeration or addition to the 
property. We take legal proceeding relating to the property. We mey borrow money or advance money 
for the purpose of exercising our powers. We may enter into contracts for the purpose of exercising oix 
powers. 

7.7 	We may appoiht a receiver (or receiver and manager). 
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7.7.1 	Appointment and removal. When we can take aclion under this part. we may. In writing, appoint 
anyone to be a receiver or a receiver and manager of the property on any terms, Including returners:Won, 
that we think are reasonable. References in the mortgege to a receiver include a receiver end manager. 
We need not obtain security from the receiver and arena( ringed by any taw in our choice of the 
receiver. We may make the appointment even if we have taken possession of properly and, when we do 
so, we will be treated es having gone out of possession. We may also, In wriUng, remove a receiver 
appointed by us. When we remove a receiver, we may appoint a new receiver. 

	

7.7.2 	Effect of appointment A recetver appointed by us Is cansidered to be your agent and not ours. The 
receiver's acts and defaults are considered your acts sod defaults and not ours. You alone are 
responsible for the receiver's acts and deletes and s4l pay the receiver's remuneration end expenses. 
hieilher the appointment nor anything done by the receiver puts us In possession of property or makes 
us accountable for money except money we actually receive. 

	

7.7.3 	Receiver's powers. A receiver appointed by us has the iokowing powere: 

	

7.7.3.1 	The receiver may exercise any right or power that we can exercise, except where the appointmeM 
restrkts the receiver from exercising a right or power. 

	

7.7.3.2 	The receiver may use any legal right or remedy of yours or ours, in your name or ours, to collect income 
from the property. 

	

7.7.3.3 	The receiver may borrow money on the security of the property in primly to the mortgage for the 
purpose of exercising the receiver's powers. 

	

7.7.4 	Use of money. We may require the receiver to pay mceey reeetved to us or we may direct the receiver 
to use it as icdowe: 

	

7.7.4.1 	To pay the receiver's remuneration and expenses. 

	

7.7.4.2 	To pay rents, property taxes, insurance premiums, costs of repair and other expanses relating in the 
property. 

	

7.7.4.3 	To pay money owing under a mortgage or ether encumbrance having priority Wet' the mortgage. 

	

7.7.4.4 	To pay or reduce any of the payment obligations. 

	

7.7.4.5 	To pay arty of the money that remains to the person who, V the receiver had not been appointed. would 
have been entitled to IL 

	

7.7.5 	Protection of receiver. You release every receiver appointed by us from al deem against the receives. 
unless they are caused by the receiver, unlesa they are caused by the receivers dishonesty or gross 
neglect. You agree to pay every receiver all louses suffered by the receiver under liabilities the receiver 
Incurs as receiver, except as far as they are caused by the receiver's dishonesty or gross neglect. 

	

7.7.6 	Court receiver. We may also ask a court to appoint a receiver and such a recetver shall have the sense 
righte and powers as described above together with such other powers which we deem necessary ln our 
sole discretion. 

	

7.8 	We may tease property. When we cam lake action under thls part, we may do the following things: 

	

7.8.1 	We troy grant a lease. 

	

7.8.2 	We may terminate a lease, accept a surrender of a lease or agree to renew or amend a lease. 

	

7.9 	Distress. We may levy distress on personal preperty that is on the real estate. When we can lake action 
under this part we may dirtraln to obtain payment of the payment obligations, as If they had been rent. 
This power is subject to restrictions Imposed by law where the real estate is used for residential 
purposes. You waive arty exemption from our rigid to detrain end any *nit on IL Distraining does not 
put us In possession of the real estate and we need account only for money we actually receive. 

	

7.10 	We may foreclose. When we can lake so3on under this part, we may take proceedings to foreclose 
your intereet In the real estate. 

	

7.11 	We may ourselves carry out an obligation of yours. 

	

7.11.1 	General. When we can take action under this part, vet msy carry out any obligation with which you have 
failed to comply. We, or anyone we authorize, may entre the real estate for that purpose. Nottang we do 
under thls section puts us In possession of the property. 

	

7.11.2 	Prior mortgages etc. When we can take action under this part we may also pay a property tax or 
mortgage, charge, len, rent or other encumbrance on the property if ft has prionly over the mortgage. If 
we do so, we not only have the rights given to Us by the mortgage, but we are also entitled to the rights 
of the person paid. 11 a person paid gives a discharge, we may hold k, without registering it, for longer 
than any period during which any law might otherwise require us to register V. 

	

7.12 	We may recover expenses. You will pay us all our expenses In collecting under the payment 
obligadons and exercising our rights under this part 
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7.13 	How we may exercise our powers. When we exercise any of our powers under these terms, the 
Mowing toms appty. 

	

7.13.1 	We may exercise the power with respect to ag or pert of the property cr Nth respect to any interest in al 
or pan of the property. We may exercise the power without obtaining any consent or co-operation from 
you. We may exercise the power even if we have not taken possession of the property. We may 
exercise the power to enter Into a sale, lease or other transaction In anyway and on any terms that we 
think are reasonable. For example, we may do so by private contract as well as by pubic auction or 
tender, end we may see on credit as well as for cash. 

	

7.112 	We mey do everything that we think proper relating to a sale, lease or other transaction. For exemplar, 
we may enter into an agreement to enter into the transaction, bring an agreement to en end, enter Into a 
neer agreement or amend an agreement AI an auction we may set a move price or buy in to prevent 
a side that we think is inappropdate. We may sign all docurnents that we think are necessary for the 
above purposes. 

	

7.13.3 	If we sell on credit, we need not account for the proceeds until we receive them. 

	

7.114 	We may transfer or deal in any other way With every interest in the property that you had the power to 
dispose of or deal with 

	

7. US 	You wel, at our request, do everything that we think Is necessary or advisabie to transfer your interest in 
the property or deal in any other way with it end you wIl pay ow expenses for that 

	

7.13.5 	Where a receiver exercises a right or power, this section apprise as if elf references to us were to the 
recover. 

	

7.14 	Other terms relating to our rights. 

	

7.14.1 	Legal requirements appty. Our rights Its this pert ire subject to our giving any notice required by any 
law that appear despite whet you end we have *greed to. Subject to INS and to the other terms of the 
mortgage, we may take arty action under this pert without notice. 

	

7.14.2 	Other rights. The rights sat out in these terms ere not exhaustive; we may exercise any other right 
given to us try the mortgage, any other agreement or the law. 

	

7.14.3 	We may exerchnit more than one right. We may exenrise more than one of the rights given to us by 
the mortgage, any other agreement or the taw at the same fens, at dgferent limes and In any order we 
choose. 

	

7.14.4 	Use of proceeds. We may use money that we receive from tatting action under this part to reduce or 
pay any of the payment obiigations in whatever manner we decide. 

	

7.14.5 	Shortfall. it money we receive from taking action under this part fags short of the total payment 
obligations owing, we retain the right to recover the shortfall 

	

7.14.5 	Articles left on real estates lf when we take possession alma! estate, you leave an article en it. Wie 
will pay a reasonable cheme for storage. You wig also pay any expenses we incur for the article. We 
may remove the article horn the real estate. We are not table for loss of the snide or damage to it, 
however caused, even if Intantionaly or by gross negigence. 

7.15 	Protection of persons who deal with us or a receiver. 

	

7.15.1 	When We eel, grant a lease, collect Income or enter kilo any other kind of transaction authorized by 
these terms nib another person, that person and any person deriving title under that person need only 

eettsfied that a discharge of the mortgage has not been registered and that the transaction Is not of a 
kind that we have the power to enter. When receiver appointed by us enters Into any kind of 
transaction with another person, that person and any persen deriving ed. under that person need only 
be satisfied that a discharge of the mortgage has not been registered; we have stsned a document 
purporting to appoint the receiver. Ow transaction is of a kind that we have the power to enter, and, the 
transaction is not of a kind that the document signed by us restricts the receiver from entering. A 
statutory declaration by us or an officer of OM about any fact set out in this paragraph will be conducive 
evidence In favorr of every person referred to above. Every such person may assume without enqUiy 
that we can take action undo thls part that we are using our powers properly and that the receiver 
Issuing the receives powers .  properly. The person is not affected by the fad that a transaction Is 
Improper, even If the parson actually knows of that tact In particular, the person may do the following 
things; 

7.15.1.1 . ' The person may assume that there are outstanding payment obigations under the mortgage; we have 
given any requked notice; and, any required time has passed. 

	

7.15.1.2 	The person may assume that an event has occurred that glves us the right to take action under this 
part we have given any required notice4 and, any required time has passed. 

	

7.15.1.3 	Where wer or the reeeiver can take action under this part on terms ihat we or the receiver think are 
reasonable, the person may assume that the terms on which we or the receiver take action under this 
part are reasonable. 
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7.15.1.4 	The person may pay money to us or the receiver without belng concerned about whet we or the receiver 
do with ft. 

7.15.2 	Any transaction that conforms to the previous paragraph will bind you. You wet not make any dakn 
against the person who deals wall us or the recelver or that person's successors on the ground that the 
transaction does not conform to other terms of the mortgage. tf you do have a cialm for anything done 
by us, It wet be restricted to a claim that is limited to actual damages and actual out-of-pecket ecpenses. 

	

7.18 	How our obligation to tend money Is affected. Despite any other agreeenent. we need not lend 
' money, make an advance or rnake credit available in any other way during the folowing periods: 

7:18.1 	while we can take action under this part or, 

• 7.18.2 	while any cktumstances exist that would have given us the right to take action under this part if we had 
not been required to give notice or aloe time to pass. 

	

7.17 	Our protection.' We eta not resporeible for arty Was arising kr the course of our taking action under this 
pert or exeratang a doht under any other term ce the mortgage, even if ft was caused by negrigence, 
unless It results from our dishonesty or ow gross neglect 

	

7.18 	Attorney. In case of any sale under the mortgage by re on behalf of us, you wet immedietsey upon 
request sign and delver to the purchaser such transfers, assurances and receipts as may be necessary 
to transfw good Ude to arty real estate being sold (the 'sal* doewnents'). If you tel to do so, wet (or our 
receiver) may sign and deliver such sale documents its the ptlfChattger of such real estate. You 
Irrevocably appoint us (and stny receiver we appoint) to be your attorney for the purpose of making such 
sale and signing such sate doccenents. 

PART 11. OTHER TERMS 

131 	How various transactions or events effect us. 

8.1.1 	The mortgage. Our taking the mortgage or our advancing money under it does not put us under an 
oblgatlon to lend money or to extend any other kind of credit Nor does it add to any such obreratied that 
we may have. The mortgage adds to our rights; neither the mortgage nor anything in lt reduces the 
bane* to us of any other right we may have. 

	

8.1.2 	Our tights. A right of ours under the mortgage does not releve you from a duly concerning the property 
or put a duty on us. Nor does our exercising the right in particular, the right a" exercise does nor Mean 
elating take over a duty based on possession, management or control Ties subsection does not lime 
our rights. 

	

8.1.3 
	

Other transactions. Nothing in any other transaction between you and us takes away our dghls under 
the mortgage Nothing in the mortgage takes away our rights under any other transact/ore 

	

8.1 4 	Your Redeem or dealing with the property. tf you salt or deal in any other way with yew interest In the 
property or part of it, you continue to be /able for your obligations under the mortgage and our rights 
against you or anyone else are not affected. 

	

8.1.5 	Subdivision of the real estate The real estate may not be subdivided wehout our prior written 
consent, which consent may be arbitrarily withheld. If we give such consent then each pert of the reel 
estate secures the total amount of the payment oblgattons. 

	

8.1.8 	Our giving releaser or discharges. If we release anyone front an obligation or If we release arty 
security, out rights against anyone else or under any other semeity are not affected. This spates when 
we agree to extend the tkna for payment of any of the paymeet obligations or to change their terms in 
any other way. It also apples when we dIscitargs pert of the properly from the mortgage; if we do, the 
property not discharged secures the total payment obligations that remain owing. These terms apply 
whatever are the terms on which we give tho release or discharge and even If we receive nothing In 
rehxn. We ate not labia to you for the release Or discharge, except to accotait te you for money that we 
both actually received and saccept to reduce the payment obligatIons. 

	

8.1.7 	Our delaying taking action or waiving rights. If wo delay Nidng action under part 7 or exercising any 
other dent under the mortgage or any other agreement we do not tome or knpair !he right or any other 
right If we waive a breach of any obligation under the mortgage or any other agreement If we waive a 
right we do nut lose or impair any other right of ours. We will not be bound by an agreemeet that 
contains a waives unless it N In writing and Is signed by us. 

	

8.1.8 	Our dealing with future owners. Atter the mortgage Is signed, a person may become an owner of the 
property and we may enter into an agreement with that person ardending the time for payment ot the 
payment obligations, renewing the mortgage or changing the payment obligations in some other way. If 
so, we do not lose or Impak our rights against anyone who had agreed to pay or had guaranteed the 
payment obligations. Tha same apples if we deal in any way with a new owner or deal In any way with 
any other person who hes an Interest in the property or part of it. 

	

8.1.9 	Our obtaining a judgment. If we obtain a court jtidgreent for a failure to pay eny of the payment 
obilgationsor to perform any other obligation, the judgment Wit not supersede the oblgation, or detract 
front the obegatton or our right to take action under part 7. We will continua to be entitied to Interest 
under the payment obligations, calculated and payable as agreed, and the judgnent may so provide. 
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Your liability If there are more than one of you. Where there ts more than one of you, both or ati of 
you ere jointly and severatty gable for the obagations of each of you under the mortgage, 

	

8,3 	How the mortgage Is affected if a term is invalid or unenforceable. if a term ot the mortgage is or 
becomes Invand or unenforceable, that does not make the mortgage or other terms invalid or 
enforceable. It our security Is invalid or unenforceable with respect to part of the property or en Interest 
In property, It remains veld or enforceable with respect to the remaining part or Interest 

	

8.4 	Changes to the rnortgage must be In writing, We we not be bound by any change to the tame of the 
mortgage that detracts from our rights unless it Is in writing end signed by us. 

	

8.5 	We assume no additionel responsibility. Nothing we do relating to the mortgage puts us under a duty 
of care towards you. You should not rely, for example, on en appraisal we make as showing the value of 
property, on our requiring insurance as showing thst A is appropriate, on an Inspection as showing that 
property Is without detect, or on our approving a lease as showing that It Is arMsable. 

	

8.6 	Notices or other communications. 

	

8.8.1 	How we may give notices. Where the mortgage requires or allows us to give a notice to any person 
(inducting you) or ta communicate in any other wry in wrking with arty person (inckding you), we may 
give the notice or conenraication (a 'Notice') in any of the ways set out below. My Notice to ba given 
under this Agreement, except as otherwise speclitcally stated, shad be in writing 

	

8.62 	Now sent. We may deliver or send a Notice by courier lo the person. If the person is a corporation or 
partnership, we may delver ft personalty to anyone we ressonabty bereave to be a director. officer, 
general partner or responsible employee or agent of the corporation or partner:Nat. We may leave It at 
the person's address lest known to us with a grewn7up person there or in a piece where it should 
ressonably be seen by anyone at that address. We may mall it by prepaid ordinary mail addressed to 
the person at the person's mating address last known to us. Ilk is given under part 7, the malting must 
be registered We may send R by fax to the person's fax number last known to .  us. We may advertise It 
in a newspaper pub/shed or generally reed in the tree where any part of the reef estate Is eluded. 

	

8.6.3 	Addressee. A Notice is valid even though It Is not addressed to anyone by nem* or description. It is 
also veild even though the person effected by It Is not known, hets not been identified or itt under a 
disabley. 

	

13.8.4 	When received. Arre Notice, if personally delivered or sent by mutes shalt be deemed to be received 
on the date of delivery. Any Notice, emitted, shee be deemed to be received on the fourth day atter it 
was nailed. Any Notice, It sent by tax, shail be deemed to be received on the date Wed unless such 
date is not a business day in which cask it wig be deemed received on the nod business day after that. 

	

8.6.5 	Change of Address. Either we or you, by giving to the other at least 10 days' notice, may change Rs 
address for Notices. 

	

8.6.6 	Law. This section does net take from us the benefit of any provision of the law <leafing with a Notice. In 
particular, a natke of sale will De validly given if R would be regarded as property given under any law. 

	

8.6.7 	Who le antlered to a notice of communication. Where the mortgage requires or Blows us to give a 
notice to you or corrouicate with you kr any other way, the notice or conenunication is veld Wwe give 
or useke ft to either of the persons descebed below. This Is so even though tie expreselon 'you* mary 
Include others or the notices &communication relates to property other then real estate. The persons 
are: 

8.6.7.1 	If your Interest in the real estate or part at the red estate Is not subject to a lease, a parson that we 
believe is entitled to possession of the real estate or part. 

8.6.7.2 	If your interest in the real adds or part or the real estate a subject to a lease, a person that we believe Is 
Willed to receive income torn the tenant. 

8.7 	How others are affected by the mortgagee. 

	

8.7.1 	Yout obligations under the mortgage are binding on, and your obligations under it benefd, your legal or 
personal representative, successors, assigns and wary person who atter the mortgage is signed 
becomes the hoider of en Interest or right in the property or a part of it. Wherever the mortgage refers to 
you, that includes every such reereserrtalive, successors, aselgas and person, 

	

8,7.2 	fie mortgage Is binding on and benefits our legal or personal representative, successors, assigns and 
every other person who aRer the mortgage is signed becomes the holder of an interest or right In the 
mortgage or a part of it. Wherever the mortgage refers to us, that Includes every such representative. 
successes assign end person. Your specifically agree that the representative, successors, assigns or 
person has the powers that the mortgage gives to us. 

	

8.7.3 	You agree that, without your consent, !he benefit ed ail or part of our rights, or any Irderest in or power 
relating to all or part of our rights, under the mortgage or under any redstIng or future security, guarantee 
or other right relating to the subject matter of the mortgage, may be transferred by us to other persons or 
othwwise dealt with by us, free from any set-off, counterclaim or other equtty or claim Any Information 
received by us may be disclosed to others. Everything to facilitate a transfer or dealing that may be 
requested in writing wilt be done at the expense of the person requesting L if a transferee of ail cc part of 
our rights agrees to assume any obligation of ours relating to those rights, wewill be released from 
liabeity forth& obligation. 
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e.8 	Due on Sala. You may not set transfer, tease, sublease or othawise assign, in one transaction or a 
series of transactions, all or any materiel part of the property wtthout our prior written consent except (I) 
personal property In the normal course of Its business for the purpose of carrying on the same frx f* 
market %/skis; In aocordance wet% customary trade terms and (U) personal property eat Is worn out or 
obsoiete or of no material value. AI amounts secured by the mortgage that unless we expressly 
consent In writing te it, become due and payabte upon any transfer of your interest in the real estate or 
any part of it or upon the drect or indeed transfer of any interest In you lo another persan inducer*, if 
you we a corporadon, an unalgarnation or merger with another corporation. If you ate a corporation 
whose shares are publicly traded on a recognized stodc exchange In Canada or the Unled States of 
America, this section 8.8 does not apply to a trensfer of shares that constitutes less than a controning 
interest in you. Arty transaction described in erts paragraph in respect of the property, if approved by us, 
Stoll be subject to the payment of such transfer fee as has been or may be agreed to M writing and any 
other fees or asmenses that col*, be incurred including adnenistradon fem and begat counsel's fees. 

	

8.8.1 	if we consent to the transfer of your interest in the real estate or any part of It ot in you, you wile Kier to 
the transfer, promptly inform us in vetting ofthe full names end addrees ot every transferee, provide us 
with a copy of the most recent financial statements for emery transferee and inform us in writing of the 
date of the proposed transfer end che consideration for the transfer. If the transferee is a Mutest. the 
same infomation is to be prodded for al beneficiaries of the trust 

	

8.8.2 	Provided you have received otr consent maimed to sedion 8.8, then before you transfer your interest in 
the real Witte or any part of it to another person, you wil have the parson enter into a written agreement 
with us. In the egreement, the person must agree to pay the payment obtigations and comply with all or 
your obegationa under the mortgage end you agree that you sisal not be released front your obligations 
under the mortgage unless we expressly agree to release you. You wit deliver the agreement to us 
ketmedately after the transfer. You shall pay ow solder a fees with reaped to the preparation of this 
ameement together with ow administration fee tbr soma 

	

0.9 	Terme included by law. Section 7(1) of the Land Registration Relive, Ad includes terms in a mortgage 
unless the mortgage excludes them. Neither those terms nor any simearterms in any future law are 
included in the mortgage. 

	

8.10 	Participations. 

	

8.10.1 	We may, at any drne. sett or transfer our interest as lender In the mortgage and Ma payment obligations 
and wry servicing rights with respect to them, or arty interest in them, or grant participations in them (Me 
'Participatione) orissue mortgage pessehrough cerelcates or other securities evidendng a benefical 
interest in a rated or unrolled public offering or private pfacernent (the "Securitiete). We may forward to 
each purchaser, transferee, assignee, servitor, participant or investor in such Participations or 
Securities (collectively the 'investor" or any rating agency rating such Securities, each prospective 
Investoç and any organization maintaining databases on the undowrittng and performance of - 
conmertlei mortgage loans, ail documents anti inicematIon that we now have or may later acqtire 
relating to the Obligations arsd to you or arty guarantee' or your property, as we determine necessary or 
desirable. You irrevocably waiver any end all Via It may have under applicable law to prohibit such 
tie closure, including arty rigM of privacy. 

	

8.10.2 	You end any guarantor will co-operate vatth us in connection with any Partkipations or Securities, 
including by: delivering a status stalemate and such other documents as we may reasonably request 
furnishing, and permitting us to furnish to investors, praspective Investors or rating agendas arty 
information about the mortgage, those bound by II end property. 

	

8.11 	Further Assurances. You wit at your expense, sign any other document or take any further action as 
we may think necessary, In our opinion, to give better effect to the mortgage Mducting to ensure that al 
your interest in the properly has been fully charged to tes 

	

8.12 	Exproptiation. If the properly Is expropriated by any governmental authority, all money payable in 
rasped of such expropriation wit be paid to us (aed if received by you, will be received In trust for the us 
and paid over to us). We may, in our discretion, apply such money against the payment obigetions or 
hold I unapproutated in a coneteral account as continuing security for the full payment and performance 
of the payment obilgation& You wil delver to us a copy of any notice of expropriation or proposed 
expropriation that you receive for the property, lithe entire property is expropriated, (he payment 
obligations, at our option, wit Ormedistely become due and payable. 

	

0.13 	Governing law. The mortgage will be governed try end construed in accardance with the laws of the 
Province of Ontario and the laws of Canada apply:able in that Province. 

PART S. CONDOMINIUMS 

(If the property Is a condominium unit you rnust also comply with this port in addition to all other provisions of the 
mortgage except section 8.1.) 

In this part the "Act" means the Condorninken Ad (Ontario) as amended or rare:wet and, "condominium 
corporation' means the corporetion created by the registration of a declaration under the Ad. 

	

9,1 	Compliance with the Act, etc. You will cam* with the Act and with the declaration, by-lews end rules 
and regulations of the condominium carport:Won as they east from time to lime. 

	

9.2 	Payment of Amounts and Common Expenses. You will pay all amounts required by lite Act, anti by 
the declaration arsd by-laws of the condominhan corporation, when or before they are due and, ewe ask, 
we give us proof that you have done so. You must pay comma expenses. If you do not make any 
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payments that you are obligated to pay, we may (but do not have to) do so on your behalf and you wid 
be in default under fhe mortgage. At amounts peld by us shel be added to the payment obligations, 

	

9.3 	Notices and Demands. You wS mat to us by prepaid registered mat, or deliver to us, copies of every 
notice, assessment delm or demand for payment, rule or regulation, request or demand of us to 
consent to any meter, and every other oorrenunication retorting to your unit or the conenon elements of 
the condominken corporation so that we receive it et loos( $ days before any claim or demand Is payable 
or, in the case of other communications, within 5 day* after you receive them. We may also require, In 
your name, that the condominhen corporation provide copies of al by-laws and report on budosts. 
accounts, maintenance or any other lasue we reqUire. 

	

9.4 	Voting Rights. 

	

9.4.1 	You authorize us. In your none and on yotr behalf, and whether or not you we In default, to exercise 
your rights under the Act to vote at any meeting &the condominium corporarbon, and to consent to any 
matter relevant to the management, sale or other dealings with the property or assets of the 
condominium corporation or the torrination of the application of the Act to the condrankiren corporation. 

	

9.4.2 	If we do root wish to use our rights to vote or consent, we may notify the condominium corporation, In 
which case you may vote or consent Our wish not to vote or consent may be ke a kited ftrne or for a 
perticular mewling or matter. When we do vote or consent for you, we do not then become a mortgagee 
in possession and are not responslblo to protect your Interests or for the way we vote or consent or fee to 
do so. 

	

9,5 	Default. The mortgage MI be in default and we may take action under part 7 It 

	

9.5.1 	govern/mot of the property of the mndorninium corporation under the Ad Is handristert 

	

9.5.2 	a vote of the unk owners authorizes the sale of the property of the condornktium corporation or of a part 
of ks common dementia 

	

9.5.3 	the condominium corporation fats to comply with the Act, dedaration, by-laws or rules and regulations; 

	

9.5.4 	doe condominium corporation fees to Insure the condominium unas and common elements against 
destruction or damage by fire and other perils usually Insured against for full replacement cost 

	

9.5.5 	the condomkturn corporation felts, In our Opinion, to carefully and properly manage the corebrninken 
property and assets or to maintain kr essets in good repair. or, 

	

9.5.6 	the condornktium corporation fails to Insure an the condominium orals and common elements according 
to law end any additional requirements we troy hews or fats to do at that is necessary to collect 
Insurence proceeds. 

9.6 	Insurance. The condornedurn corporation must obtain the Insurance that Is required of It under the Act, 
and you vAll ensure that It does so. tn addition. you must Insure at knprovaments to the property against 
loss er damage by fore and against such additional risks as we may require. The Insurancecompany or 
companies must be approved by us. You aid provide us evidence of renewal at horst 30 days before any 
insurance is terminated. If the Insurance required by the mortgage Is not obtained or maintained, we 
may (but do not have to) Insure the buldinge or Improvernents. and you MI pay to us the cost we Moo 
In doing so. You must, if we ask for them give us certified copies of evety Insurance police if any loss 
or damage occurs, you eel immediately, at your emense, do everythtng neceseary to enable us to obben 
the Insurance proceeds. These proceeds, as may be omitted by taw, may, at our choice, in whole of in 
part be applied to repair the damage, be paid to you or be applied to reduce any part of the payrnol 
obligations whether or not yet due. 

PART 10. PERSONAL PROPERTY SECURITY INTEREST 

	

10.1 
	

Teams. In this pert, ''PPSA" means the Persona/ Properly Secunly Act (Ontario), as I may be amended 
horn time to tine. 

	

10.2 	Security interest granted. You grant to us in the mortgage a security Interest in all of your personal 
property, assets and undertaking and in the future owned by you (lncludIng 'Accounts% 'Chattel Paper. 
'Documents of Title', 'Goods', Instruments', intangibles", %toner and 'Securities', each n derned in 
the PPSA) of any idnd but solely to the indent relates to, is usod or acquired to connection with or 
derived from Me acquisition. ownership, constructiorz, development, sale, leasing or operation ot the real 
estate or any part of it and at proceeds of it and from lt, renewals efit, accessions to k and substitutions 
for it (at of which is called the "Personal Property"). 

	

10.3 	Ordinary Course. Until we have a right to take action under part 7, you msy dispose of or deal with the 
Personal Property in the ontnery come ol your business fox the purpose of carrying it on. However, 
you wit not, without our prior written consent, create assume or have outstanding, except to us any 
security interest or other encumbrance on Parsonai Property ranking or purporting to rank in priority to or 
equity with our charge on it 

10.4 	Last Day. The security granted by the mortgage shell not eaderod or apply to the last day of the term of 
• any lease or agreement to lease in which you have an interest as lessee, except that upon the 

• enforcement or this secuatt you vail stand possessed of such fast day IntAerNestto assign It to any person 
acquitng such term. 

ST
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10.5 
Remedies. Our rights and remedies with respect to tha Personal Property Include those of a secured creditor under the PPSA. 

0 0 0 

DATED as of March Z 2008. 

GE Canada Equipment Financing G.P. 
by Its fawyers, Blake, Cassels Gteydon 1.1P 
By: 

Ectwerd Perknuttoe 

STANDARD 

utus9 
 c CHARGE TERMS 

TYPES DE CHARGE 
Ring lea. 
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11931616_5— A.ba 



LRO 41 55' Charge/Mortgage 
	

Recelpted as TY42208 on 2007 03 22 	at 15:11 

The applicant(s) hereby applies to the Land Registrar. 	 yyyy mm dd 	Page of 

Properties 

PIN 	 62264 - 0453 LT 	interest/Estate 	Fee Simple 

Description PT WATER LOT IN FRONT OF THE NE 1/4 OF SEC 51 MCINTYRE PT 7 55R11375 
EXCEPT PT 1 55R11631 ; THUNDER BAY 

Address 	THUNDER BAY 

PIN 	 62264 - 0233 LT 	interest/Estate 	Fee Simple 

Description PCL 25233 SEC TBF; PT WATER LOT IN FRONT OF THE SE SUDIVISION OF SEC 51 
MCINTYRE PARTS 6,6 & 7, 56R9572; S/T F39878; ThUNDER BAY 

Address 	THUNDER BAY 

PIN 	 62264 - 0112 LT 	Interest/Estate 	Fee Simple 

Description PT WATER LOT IN FRONT OF NORTH-EAST QUARTER OF SECTION 51 MCINTYRE; 
PT WATER LOT IN FRONT OF SOUTH-EAST SUBDIVISION OF SECTION 51 
MCINTYRE; PT 66 FT RDAL MCINTYRE IN FRONT OF SE 1/4 SEC 51MCINTYRE (AKA 
ORIGINAL SHORE RDA.L); PT SE1/4 SEC 51 MCINTYRE; PT UNNAMED ST PL 8 
MCINTYRE BEING MAUREEN ST FORMERLY UNNAMED ST; PT BROKEN FRONT IN 
FRONT OF BLOCK 41 PL 8 MCINTYRE; LT 13-14 BLK 32 PL 8 MCINTYRE; PT LT 
15-21 BLK 32 PL 8 MCINTYRE; PT LANE BLK 32 PL 8 MCINTYRE; LT 1-9, 13-21 BLK 
41 PL 8 MCINTYRE; PT LT 10, 22-23 BU( 41 PL 8 MCINTYRE; PT LANE BLK 41 PL 8 
MCINTYRE; PT THIRD AV, KING ST PL 8 MCINTYRE BEING KIRKLAND ST 
FORMERLY KING ST PARTS 1, 3, 4,8 TO 14, 17, 18 & 19, 55R9572; S/T T8R352775; 
S/T TBR352729; THUNDER BAY 

Address 	THUNDER BAY 

i Chargor(s) 

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard 
charge terms, if any, 

Name 
	

NORTHERN SAWMLLS INC. 

Address for Service 
	

P. O. Box 29039, Mdntyre Centre, 
Thunder Bay, ON P7B 6P9 

I, RUSSELL DAVID YORK, Chief FinancIal Officer, have the authority to bind the corporation. 

Thls document is not authorized under POwer of Attorney by this 'party. 

I Chargee(s) 
	

Capacity 	 Share 

GENERAL ELECTRIC CANADA REAL ESTATE FINANCE 
INC. 

Address for Service 	2300 Meadowvale Boulevard 
Suite 111 
Mssissauga, ON L5N 5P9 

i Statfunents 

Schedule: See Schedules 

Name 
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LRO # 55 Charge/Mortgage 

	 Receipted as TY42208 on 2007 03 22 	at 16:11 

The applicant(s) hereby applies to the Land Registrar. 
	 wyy mm dd 	Page2o fl  

'Provisions 

  

  

Principal 	 $ 13,500,000.00 

Calculation Period 	 See Schedule 

Balance Due Date 	 See Schedule 

Interest Rate 	 25% per annum 

Payments 

interest Adjustment Date 

Payment Date 	 See Schedule .  

First Payment Dale 

Last Payment Date 

Standard Charge Terms 	200612 

Insurance Amount 	 full Insurable value 

Guarantor 

Currency CDN 

Signed By 

Boleslaw Paul Jasiura 
	

1001 William Street, Sulte 201 
	

acting for Chargor(s) 
	

Slgned 
	

2007 03 22 
Thunder Bay P78 8M1 

Tel 	8076231111 

Fax 	8076234947 

I Submitted By 

WEILER, MALONEY, NELSON 	1001 William Street, Suite 201 
	

2007 03 
Thunder Bay P78 6M1 

Tel 	8076231111 

Fax 	8076234947 

[Fees/Taxes/Payment 

Statutory R.egistration Fee 
	

$80.00 

-- Total Paid 
	

$60.00 

[File Number 

Chargor Client File Number : 
	

63044 

Chargee Client File Number : 
	

083006.0059 



SCHEDULE TO CHARGEJMORTGAGE 

EXPLANATION OF THIS DOCUMENT AND NON-MERGER 

In this document you means each person who has signed the mortgage as chargor. We means 
each chargee to whom the mortgage is given. By signing this document, you are agreeing to the 
terms sct out in this document and in our standard charge terms 200612 (The "Standard Charge 
Terms"), except as far as this document excludes or varies those terms. 

You agree that thc terms in the equipment loan and security agreement dated March 	 
2007 (the "Agreement") and made between you and us, shall survive the execution and 
registration of the mortgage and all other security documentation and that such terms shall not be 
deemed to be merged in the mortgage or other security documentation. In the event of conflict 
between the terms of the Agreement and the mortgage and other security documentation, the 
terms of the Agreement shall prevail, otherwise we shall have the rights granted in all of the 
Agreement, the mortgage and the other security documentation. 

The parties hereto acknowledge that General Electric Canaria Real Estate Finance Inc. holds this 
charge as nominee for GE Canada Equipment Financing G.P. The parties further agree that this 
charge is given as security for all amounts due and owing to GE Canada Equipment Financing 
G.P. under the Agreement and any other security therefore. The parties agree that any defaults 
under the Agreement shall be a default hereunder and that any defaults under this charge shall be 
a default under the Agreement. 

INDEBTEDNESS SECURED BY THIS MORTGAGE 

1. You have at our request agreed to give this mortgagc as a continuing collateral security 
for payment and satisfaction to us of all indebtedness, obligations and liabilities of any kind, now 
or hereafter existing, direct or indirect, absolute or contingent, joint or several, of you to us, 
whether as principal or surety, together with all expenses (including legal fees on a solicitor and 
client basis) incurred by us, our receiver or agent in the preparation, perfection and enforcement 
of security or other agreements held by us in respect of such indebtedness, obligations or 
liabilities, and interest thereon (collectively, the "Indebtedness") but it being agreed that this 
mortgage at any one time will not secure that portion of the aggregate principal component of the 
Indebtedness outstanding at such time which exceeds the sum of THIRTEEN MILLION FIVE 
HUNDRED THOUSAND DOLLARS (S13,500,000.00). 

2. PROVIDED THIS mortgage will be void upon you, paying on demand to us, the 
ultimate balance of the Indebtedness, the principal component of such Indebtedness not 
exceeding the sum of THIRTEEN MILLION FIVE HUNDRED THOUSAND DOLLARS 
($13,500,000.00) in lawful money of Canada together with interest on the Indebtedness at 25% 
per cent per annum, calculated semi-annually not in advance as well after as before maturity, 
dethult and judgment, with interest on overdue interest at the same rate as on the principal sum, 
together with all other amOunts payable by you hereunder and you paying any taxes, rates, levies, 
mortgages or assessments upon the lands described herein no matter by whom or what authority 
imposed and you observing and performing all covenants, provisos and conditions herein 
contained. 
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3. 	IT IS AGREED BY AND BETWEEN THE PARTIES HERETO as follows: 

(a) 	That no part of any Indebtedness existing at the date of this mortgage or incurred 
or arising thereafter, shall be deemed to be unsecured by this mortgage. 

That this mortgage is and shall be a continuing collateral security to us for the 
amount of such Indebtedness and shall be deemed to be taken as security for the 
ultimate balance of such Indebtedness; AND these presents shall not, nor shall 
anything herein contained operate so as to create any merger or discharge -of any 
debt owing to us or of any lien, bond, promissory note, bill of exchange or other 
security held by or which may hereafter be held by us from you or from any other 
person or persons and this mortgage shall not in any way prejudicially affect any 
security held or which may hereafter be held by us for the Indebtedness or any 
part thereof, or the liability of any endorser or any other person or persons upon 
any such lien, bond, bill of exchange, promissory note or other security or 
contract or any renewal or renewals thereof held by us for or on account of the 
Indebtedness or any part or parts thereof, nor shall our remedies in respect thereof 
be prejudiced or delayed in any manner whatsoever by the taking of this 
mortgage. 

That any and all payments made in respect of the Indebtedness and interest and 
the moneys or other proceeds realized from the sale of any securities held 
therefore including this mortgage may be applied and reapplied notwithstanding 
any previous application on such part or parts of the Indebtedness or interest as 
we may see fit or may be held unappropriated in a separate collateral account for 
such time as we may see fit. 

(d) That wc may grant time, renewals, extensions, indulgences, releases and 
discharges to, may take securities and guarantees from and give the same and any 
and all existing securities and guarantees up to, may abstain from taking securities 
or guarantees from or from perfecting securities or guarantees of, may accept 
compositions from and may otherwise deal with you, .and all other persons, 
seturities and guarantees as we may see fit without prejudicing our rights under 
this mortgage. 

(e) That the taking of judgment in respect of the Indebtedness or any instrument or 
instnunents now or hereafter representing or evidencing the Indebtedness or under 
any of the covenants herein or in any such instrument contained or implied shall 
not operate as a merger of the Indebtedness or such instrument, instruments or 
covenants nor affect our right to interest at the rate and times herein provided nor 
affect nor prejudice any rights or remedies given to us by the terms hereof. 

4. 	You covenant with us as follows: 

(a) 	This mortgage and the covenants, provisos, obligations and agreements on your 
part herein contained shall be the continuing obligations and liability of you and 
shall cover all the Indebtedness and obligations of you and shall apply to and shall 
secnre. any alltimotp kolonna 	 -- 	JJ 

(b)  

(c)  
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(b) 	We shall not be bound to exhaust our recourse against any other persons or any 
securities (which term when used in this paragraph 4 includes guarantees) we may 
at any time hold before being entitled to payment from you of the moneys hereby 
secured and you renounce to all benefits of discussion and division; 

(6) 
	

This mortgage and the Indebtedness and obligations of you hereunder shall not be 
affected by the death or loss or diminution of capacity of you or by any change in 
your name or by the acquisition of your business by a corporation, person or other 
entity, or by any change whatsoever in your objects, capital, stmcture or 
constitution or by you or your business being amalgamated with a corporation or 
corporations, or wound up or its corporate existence terminated but shall 
notwithstanding the happening of any such event continue to exist and apply to 
the full extent as if such event had not happened; 

(d) This mortgage shall not be considered as wholly or partially satisfied by the 
payment or liquidation at any time or times of any sum or sums of money for the 
time being due or remaining unpaid to us and all dividends, compositions, 
proceeds of security valued and payments received by us from you or from others 
or from estates shall be regarded for all purposes as payments in gross without 
any right on the part of you to claim any in reduction of your liability under this 
mortgage the benefit of any such dividends, compositions, proceeds or payments 
or any securities held by us or proceeds thereof, and you shall not have the right 
to be subrogated in any of our rights until we shall have received payment in full 
of all Indebtedness; 

(e) All of the moneys hereby secured or intended to be secured hereby shall be 
deemed to form part of the Indebtedness and obligations of you notwithstanding 
any lack or limitation of status or of power, incapacity or disability of you or of 
your directors, partners or agents thereof, or that you may not be a legal entity, or 
any irregularity, defect or informality in the borrowing or obtaining of such 
moneys, advances, renewals or creditors, or in the taking or registering of this 
mortgage or any other securities, the whole whether known to us or not; and all 
the moneys secured hereby or intended to be secured hereby shall be recoverable 
from you as sole or principal debtor in respect thereof and shall be paid to us on 
demand with interest and accessories; and 

(1) 
	

Any account stated by us shall be accepted by you as prima facie evidence of the 
amount which at the date of the account so stated is due by you to us or remains 
unpaid by you to us, absent manifest error. 

5. 	TERMS 

Transfer or Encumbrance of the Property: You shall not, without our prior written 
cOnSent, sell, convey, alienate, mortgage, encumber, pledge or otherwise transfer the property or 
any part thereof, or permit the property or any part thereof to be sold, conveyed, alienated, 
mortgaged, encumbered, pledged, or otherwise transferred, and no sale, conveyance, alienation, 
mortgage, encumbrance, pledge or transfer of the property, or of any interest therein, shall be 
permitted while there ia TraiphfAi4”.0,. 



This is Exhibit "F" referred to in the 

Affidavit of Christopher Rankin solemnly 

declared before me in Montreal 

this 2  5  day of December, 2010. 

A C mmissioner of Oaths for all the 
districts of the province of Quebec 

OW 	At ALAI 
I Asse,0-11 

;1:011  
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GE 
Capital Solutions 

GUARANTEEANDINDEMNITY 

150010293079 as 
amended to 150011169673 

• 

TO: GE Conoda Equipment Financing G.P. I"GE- 1 

In consideration of the premises and the covenants ond agreements herein contained, the sum of S1.00 now poid by GE to AU/token Forest 
Products Ltd. !the "Guorantorl ond other good and voluoble consideration ithe receipt and sufficiency of which ore hereby ocknovvledgedl. the 
Guarantor covenonts ond agrees with GE as follows: 

I. INTERPRETAT7ON — Wherever throughout this Guorontee. the Guarantor or GE or Northern Sawmills Inc. hereinafter celled the 'Obligor - I 
ore mentioned or referred to. such mention or reference shot extend to their respective successors and ossigns, as the case moy be 
Reference to the term 'Obligotions" herein shall be to ony ond all obligotions of the Obligor to GE under that certain Equipment Loon and 
Security Agreement No. 150010293079 between the Obligor ond GE. as amended by Amendment to Equipment Loon ond Security 
Agreement No.150011169673 doted the dote hereof and any other agreement. document or instrument reloted thereto, whether existing 
now or arising hereafter, and any modificotions. extensions or renewats thereof from time to time, thereinafter singularly or collectively 
colled 'Finance Instruments"). 

2. GUARANTEE 
2.1 Guorantee — The Guarontor hereby irrevecobly ond unconditionally guarantees ond covenonts with GE os principal debtor of GE 

ond not merely os surety, thot the Obligor witl duly ond punctually perform all of the Obligations, and pay or couse to be paid to GE 
the rentols under and the principol of ond interest on the Finance Instruments evidencing or securing the Obligations (including, in 
cose of default interest on the amount in defould os ond when the same becomes due ond poyoble, whether by lopse of time, by 
extension, or upon a declarotion or otherwise according to the terms of the Finonce Instruments ond all other moneys owing on or 
under the Finonce Instruments or in ony woy reloting thereto including oll expenses. including legal expenses and service charges. 
The totol liobitity of the Guorontor hereunder for the Obligations shall be unlimited in amount plus interest, fees, costs or expenses 
!including, without limitation, legal fees ond expensest which may now or hereafter accrue or be incurred with respect to such 
Obligations ond ony fees, costs or expenses lincluding without limitation, legal fees ond expenses) thot moy be incurred by GE by 
reoson of Guorontors default under this Guarantee. 

2,2 Terms of the Finance Instruments — The Guarontor hereby consents to and opproves of the terms of the Finance Instruments: the 
guarantee ond the agreements of the Guorantor herein contoined shall take effect and shell be ond ore hereby declared to be 
binding upon the Guarantor notwithstanding ony defect in or omission from the Finance Instruments or tiny non-registration or 
non.filing or defective registrotion ar filing of ony Finance Instruments or notice of the interest of GE created thereby or by reason of 
ony folIure of the security intended to be created by the Finance instruments or pursuant thereto, 

23 Guarantee Absolute — The liobility of the Guorontor hereunder shall be absolute ond unconditionol and shall not be affected by. 
101 ony lock of validity or enforceability of ony ogreements between the Obligor ond GE; ony chonge in the time, monner or place of 

payment or in any other term of such agreements or the failure on the port of the Obligor to corry out ony of its abligotions 
under such egreement 

Ibl ony impossibility. impracticability, frustration of purpose, illegality, force mojeure or act of government 
Id the bankruptcy, winding-up, liquidation. dissolution or insolvency of the Obligor. GE or any party to ony agreement to which GE is 

o pony, 
Id) ony lack or limitation of power, incapacity or disability on the part of the Obligor or of the directors, partners or agents thereof or 

ony other irregularity, defect or informality on the port of the Obligor in its obligations to GE: or 
tel ony other low, regulation or other circumstance which might otherwise constitute o defense evailoble to, or a discharge of, the 

Obligor in respect of any or all af the Obligations. 
The Guorontor shall be held and bound to GE os principal debtor, and not os surety, in respect of the payment of ony or al/ of the 
Obligations. All amounts payable to GE shall be poid to GE forthwith ofter demand therefore as provided herein. 

2.4 No Waiver — The Guorontor hereby agrees that its obligations hereunder shell be unconditIonal ond no waiver by GE of ony of its 
rights hereunder or under the Finance Instruments and no action by GE to enforce any of its rights hereunder or under the Finance 
instruments or failure to take, or deloy in taking ony such action shall affect ony other obligation of the Guarantor her.  eunder. 

3. INDENNIW.— The Guarantor also covenants and agrees with GE that it will at ell times ond from time to time hereafter, indemnify ond 
keep indemnified ond sove harmless GE from any and all losses, casts, domoges ond expenses, including legol fees and disbursements 
and the costs Of all distresses, actions, proceedings, cloims ond demands incurred or mode by GE if GE does not receive payment of all 
omounts due and owing under the Amerce Instruments or if the Obligor defaults in the payment of any instalment payable or 'in the 
peiformance of the Obligations under the Finance tnstruments whrch, if the Finonce Instruments were in full rorce ond effect ond good 
storming. would be payable or required to be performed under the Finance Instruments. In addition to the foregoing: the Guarantor 
agrees to poy GE. os administrative costs, on omount equal to fifteen percent II5%1 of olt omounts payable hereUnder in the event thot 
court proceedings ore instituted against the Guarantor becouSe the Guarantor hos foiled to respect its obligations hereunder. 

4 . DEALINGS WITH OBLIGOR AND OTHERS 
ea No Releose — The liability of the Guorantor hereunder shell not be released. discharged. limited or in any way effected by anything 

done, suffered or permitted by GE in connection with ony duties or liabilities of the Obligor to GE of ony security thereof including 
any loss of or in respect af any secunty received by GE from the Obligor or others GE. without releasing. dischcrging, limiting or 
otherwise affecting in whole or in port the Guorontors liability hereunder, may: 
lal grant time, renewols, extensions, indulgences. releoses, waivers end discharges to the Obligor: 
IbI grant substitutions for the Obligations Of any part thereof or any agreement related thereto: 
Id toke or abstain from taking securities cr colloterot from the Obligor or from perfecting securities arcelloteral of the Obligor. 

GE 	1032A 	6 (01-97) (rev. 08-2003) Non standard 
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Id) accept compromises from the Obligor. 
tel apply all money ot ony time received from the Obligor Or from securities upon such port of the Obligations as GE may see fit or 

change any such application in whole or in port from time to time as GE may see lit 
amend any of the Finance Instruments:or 

tot otherwise deal with the Obligor ond all other persons and securities as GE moy see fit 
4.2 No Exhaustion of Remedies — GE shall not be bound or obligated to exhaust its recourse against the Obligor or other persons or 

any securities or collateral it may hold or take ony other action lather than to make demand pursuont to Section 61 before being 
entitled to demand payment from the Guarantor hereunder The obligations of the Guarantor hereunder ore joint ond several with 
those of the Obligor and ony other guarantor. security or other person !table in ony way for the Obligations. This Guarantee is in 
addition to ond not in substitution for any Other guarantee. by whomsoever grven. at any time held by GE, and without preludice to 
any other security, by whomsoever given, ot ony time held by GE, and GE shall be urder no obligation to marsholl in favour of the 
Guarantor any such security or ony of the funds or ossets GE May be entitled to receive or have a claim upon. 

4.3 Conclusive Statement — Any account settled or stated in writing by or between GE and the Obligor shall be prima facie evidence 
that the balance or omount thereof oppeoring due to GE is so due. 

4.4 No Set-Off — The Guarantor shall not claim ony set-off or counterclaim against the Obligor in respect of ony liability of the Obligor to 
the Guorantor. 

S. CONTINUING GUARANTEE 
5.1 Continuing Guarantee — This Guarantee shall be a continuing guarantee. notwithstanding any extensions, modifications, renewals 

or indulgences with respect to. or substitutions far, the Obligations or any part thereof, and shall remain in full farce and effect until 
the Obligations ore perfotmed and paid in full. This Guarantee shall continue to be effective even if at any time ony payment of any 
of the Obligations is rendered unenforceable or is rescinded or terminoted or must otherwise be returned by GE upon the 
occurrence of any oction or event including the insolvency, bonkruptcy or reorganization of the Obligor or otherwise, all as though 
such payment hod not been mode. 

6. DEMAND FOR PAYMENT 
6,1 Demand for Payment — GE shall be entitled to make demond upon the Guarontor ot any,time upon a default in payment of any 

amount owing by the Obligor to GE and upon such default GE may treat all Obligations os due ond payable and may forthwith 
collect from theGuarontor the tatol amount guaranteed hereunder. The Guerantor shall make payment to or perfarmonce in favour 
of GE of the total amount guaranteed hereunder forthwith after demand thereof is made to the Guorantor. 

62 Interest — The Guarantor shall pay interest to pert the rate of 24% per annum on the unpaid portion of oil amounts payable by the 
Guarantor under this Guarantee, such interest to be calculated daily from the date of demand by GE on the Guarantor. 

7, ASSIGNMENT. POSTPONEMENT AND SUBROGATION 
7.1 Assignment and postponement All debts end liabilities, present and future, of the Obligor to the Guorontor are heieby ossigned 

ta GE and postponed to the Obligations, and all money received by the Guarantor in respect thereof shall be received in trust far GE 
ond forthwith upon receipt shall be poid over to GE. the whole without in ony way lessening or limiting the liability of the Guarantor 
hereunder and this assignment ond postponement is independent of the Guarantee ond shall remain in full farce and effect until, in 
the cose of the assignment, the liobility of the Guaronlor under this Guarantee has been dischorged or terminated and, in the case 
of the postponement until poyment in full to GE of all obligations of the Guarantor under this Guarantee. 

7.2 Subrogation The Guorantor will not exercise ony rights which it may acquire by way of subrogatIOn Under this Guarantee and 
indemnity, by any payment mode hereunder ar otherwise, until all Obligations shall hove been paid and performed, in full. If ony 
amount shall be paid to the Guorontor on account of such subrogation rights ot any time when all the Obligations shall not have 
been poid in full, such amount sholl be held in trust for the benefit of GE ond shall forthwith be paid to GE to be credited ond applied 
upon the Obligations. tf lit the Guorontor performs or mokes poyrnent to GE of ail amounts owing by the Guarantor to GE under this 
Guarantee and fill the Obligations ore performed and paid in full. GE will. ot the Guarantor's request and at the Guarantor's expense, 
execute ond deliver to the Guarontor appropriate documents, without recourse and without representation and warranty, 
necessary to evidence the transfer by subrogation to the Guarantor of on interest in the Obligations and any secunty held therefor 
resulting from such performance or payment by the Guarontar. 

S. COVENANTS OF THE GUARANTOR 
The Guarantor hereby represents, covenonts and warrants that 

la) if the Guarantor is a corporation. the making and performance of this Guarantee have been duly authorized by oll necessary 
corporote actions on the part of the Guarantor, do not require ony shareholders' approval. and will not violate any provisions of 
the GUarantor's incorporating documents Of by-lows or result in the breach of constitute o default under, contravene any 
provisions at or result in the creation of ony lien, charge, encumbronce or security interest upon any property cr assets of the 
Guarantor pursuant to any of the Guarantor's stocks, bonds. notes or debentures outstanding. or any agreement, indenture or 
other instrument to which the Guorontor is aporty or by which the Guarantor or its property may be bound or offected: 

ibf this Guorantee constitutes o legal, valid and binding obligation of the Guarantor in accordance with the terms hereof: 
id there is no pending or. to the best of the knowledge at the Guarantor, threatened action or proceeding affecting the Guarantor 

or. if the Guarantor is a ccrporotion. ony of its subsidiaries before any court governmental agency cr arbitrator, which would 
materially adversely affect the legality, validity or enforceability of this Guorontee: • 

ldi all Information as defined in Section 9.2 provided by Guarantor to GE is occurcte 
tel all poyments to GE are rind will be derived from legal sources ond GE moy decline any form of payment: ond 
Ill the Guarantor is ond shall continue to be in compliance with all lows and regulations relating to the prevention of money 

laundenng and terrorism. 

9. GENERAL 
• 

9.1 Waivers — (he Guorantor waives notice of acceptance of this Guarontee and of the extension or continuation of the Obligations ar 
any port thereof The Guarantor further waives presentment, protest notice. demand or action in respect cf the Obligations or any 
port thereof, including any right to require GE to sue the Obligor, any ether Guorontor or ony other person obligated with respect to 
the Obligutions or ony part thereof, or otherwise to enforce payment thereof against any collateral securing the Obligations ai any 
part thereof. Without limiting the generality of the foregcing. the Guarantor is jointly ond severally liable with the Obligor for the due 
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ond punctual payment and performance of the Obligations. the Guorontor hereby waiving the benefit of division and discussion 
Guorontor waives as right to receive o copy of ony financing stotement or financing chonge statement registered by GE and of any 
relo ted verification stotement. 

9,2 Information - Guorontor hereby consents ond authorizes GE and its affiliates. ogents. contractors and representatives, ot ony time, 
ol to collect, verify, use, communicate with and disclose to third parties Including credit reporting agencies. finonciol institutions. 
creditors. vendors and other personsl any credit. finonciol ond other information, including personal information (os opplicablel and 
informotion related to the credit rating, financial copocity and payment history, with respect to Guarantor I -Information -1 os GE 
deems necessary to process, complete, service ond enforce the transactions hereby contemplated and any other existing or 
potential transactions, or as required or otherwise permitted by law, bl to respond to inquiries from, ond exchonge ony Information 
with, third parties concerning Guarantor's credit rating, financial capacity ond payment histonc d to provide Information to persons 
to whom GE considers assigning, granting a partrcipotion or otherwise disposing of rights or abligotions under the transactions 
hereby contemplated: ond dl to provide to any person copes of this Guarantee. This consent is in oddition to ond does riot replace 
arty consent previously given. 

9.3 Benefit of the,Guarantee - This Guarantee shall enure to the benefit of ond be binding upon the respective hews executors ;  
odministro tors. successors and permitted assigns of the Guarontor ond GE. 

9.4 Entire Agreement - This Guoron tee constitutes the entire agreement between GE, the Obligor and the Guarantor with respect to 
the subject matter hereof and cancels and supersedes ony prior understondings and ogreements between such ponies with 
respect thereto. There ore no representations, warranties, terms, conditions, 'undertokings or collateral agreements, expressed, 
implied or statutory, between such parties other than os expressly set forth in this Guarontee. 

9.5 No Waiver, Remedies No failure on the part of GE to exercise, and no delay in exercising, ony right hereunder shall operate as a 
waiver thereof, nor shall ony single or partial exercise of any right hereunder preclude the other or further exercise thereof or the 
exercise of any other right The remedies herein provided ore cumukitive and not exclusive of ony remedies provided by law. 

9.6 Severability - If ony provision of this Guorontee is determined to be invalid or unenforceable in whole or in port such involidity or 
unenforceobility shall (attach only to such provision or port thereof and the remaining port of such provision ond all other provisions 
hereof shall continue In full force and effect 

9.7 NatIces - AnY demand, notice or other communications Ihereinafter in this Section 9.7 referred to os o "CammunIcation'l to be 
given in connection with this Guorontee shall be given in writing and moy be given by personol delivery or by registered moil 
addressed to the recipient os follows: 

To GE: GE Conado Equipment Financing G.P. 	 To the Guarantor: Atikokon Forest Products Ltd. 
754-4 Falconbridge Rood 	 Highway 623 Sopawe Road 
Sudbury. Ontario P3A 9(5 	 Atikokon, Ontario POT la) 

or such other oddress os may be designated by notice by any party to the other. Any Communication given by personal delivery 
shall be condusively deemed to have been given on the day of actual delivery thereof ond, if given by registered moil, on the third 
day following the deposit thereof in the mail. If the porty giving any Communicotion knows or ought reasonably to know of ony 
difficulties with the postal system which might affect the delivery of moil, any such Communication shall not be mailed but shall be 
given by personal delivery. 

9.6 Assignment - The rights of GE under this Guarantee moy be assigned by GE without the prior consent of the Obligor or the 
Guarantor. The Guorantor may not assign its obligations under this Guarontee. 

9.9 Governing Law - This guarantee shall be governed by and construed in occordance with the laws of the Province of Ontario ond 
the tows of Canada appficable therein. 

9.10 Language - The parties hereby ocknowtedge thot it is their express wish that this Guarantee ond Indemnity be drown in the English 
language: les porties recannoissent qu'll est de leur volonté expresse que la presente caution soit redigie en longue angloise 
seulement. 

IN WITNESS WHEREOF. the Guorontor hos executed this Guorontee this 	2009. 
r C--  

ATIKOKA . FOREST 72,01 	 \ 

/RIP 	 - 	  

ang Geri 
resident 

By: 

km/loved vv., !ones) 

By 
Narn 
Trt 

Name: 
Tale: 
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len Currie 
ecreary-Treasurer 

Nome: 

EXCERPT OF A RESOLUTION 
OF THE BOARD OF DIRECTORS OF 

Atikokon Forest Products Ltd. 
(the -Corporationl 

Guarantee and Indemnity 

In consideration of the leasing agreements, or moster leasing agreements and oll leosing schedules 
thereto, entered or which moy be entered into by GE Canado Equipment Finoncing G.P. I -6E1 with its 
client Northern Sawmills Inc. Ithe 'Client -) or the loons ond advances of money granted or which may be 
granted by GE to its Client, os the case may be for the purpose of Client's business, and. generolly, in 
consideration of the business relations between GE ond its Client as well as the business relations 
between the soid Client and this Corporation. 

Now therefore be it reSalved; 

Thot this Corporation be and is hereby authorized to be o surety ond to guarontee the repayment of oll 
sums of money which the client owes or in future moy owe to GE. together with the interest costs ond 
accessories, and this, jointly ond severally with the Client towords GE ond subject to at the terms and 
conditions set cut on the form in use at GE entitled •Guorantee ond Indemnity'. o copy of which is 
ottoched hereto ofter having been submitted to the Directors and that 

Wolfgang Gericke - President 

be and is hereby outhorized to sign such Guorontee and Indemnity for and on behalf ond in the name of 
the Corporation. 

That off acts ond things done ond oll documents executed on behalf of the Corporation as hereinbefore 
authonzed shall be valid and binding upon the Corporation whether or nat the corporate seal of the 
Corporation hos been affixed to ony such document. 

The foregoing is a true and correct copy of a resolution of the Board of Directors of Atikokon Forest 
Products Ltd. duly adopted on k),:vr .25, 2009, . which resolution is in effect and has not been modified or 
rescinded as of the date hereof. 

o-er 
Doted at Thunder Bay, Ontario. this 	2009. 

150011169673 
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l'Asse 

A C. 	issioner of Oaths for all the 
districts of the province of Quebec 

VI 

1:1 16e6. 0065_,Jt, \do"; 
GENE:111:1.MUR 

This is Exhibit "G" referred to in the 

Affidavit of Christopher Rankin solemnly 

declared before me in Montreal 

this 2  day of December, 2010. 
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PRIORITY AND INTERCREDITOR AGREEMENT 

TIHS AGREEMENT is made effective as of the 22 11d day of March, 2007. 

AMONG: 

GE CANADA EQUIPMENT FINANCING G.P. and 
GENERAL ELECTRIC CANADA REAL ESTATE FINANCE INC. 

(collectively, "GE Canada") 

- and - 

LUCKY STAR HOLDINGS INC. 
("Lucky Star") 

- and - 

NORTHERN SAWMILLS WC. 
(the "Company") 

WHEREAS: 

(A) The Company is indebted to GE Canada and has ganted the GE Security to GE Canada 
pursuant to the terms and conditions of the GE Loan Agreement. 

(B) The Company is indebted to Lucky Star and has granted the Lucky Star Security to Lucky 
Star pursuant to the terms of the Lucky Star Agreement. 

(C) GE Canada and Lucky Star wish to set forth the agreements between themselves relating 
to certain inter-creditor issues including matters relating to the priority of the GE Security 
and the Lucky Star Security. 

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in 
consideration of the premises, the mutual covenants and agreements hereinafter contained and 
other good and valuable consideration (the receipt and sufficiency of which are hereby 
acknowledged), the parties hereby covenant and agree as follows: 

Article 1 
DEFINITIONS AND INTERPRETATION 

1.1 	Defmitions:  In this Agreement and the recitals hereto, iinless something in the 
subject matter or context is inconsistent therewith: 

"Agreement" means this agreement, as amended, modified, supplemented or restated from time 
to time; 

N:\083006  (GE Canada Equipment - KMS)\0059 (Northern Sawmills)1priority agreement - lucky star (execution).DOC 



30 
- 2 - 

"Business Day" means any day, except Saturday, Sunday or any day on which banks are 
generally not open for business in Toronto, Ontario; 

"Cdn. $" and "Canadian dollars" means the lawful cunency of Canada; 

"Credit Agreements" means, collectively, the GE Loan Agreement and Lucky Star Agreement, 
and in the singular means either one of them; 

"Demand" has the defined meaning set out in Section 4.1; 

"Enforcement Action" has the defined meaning set out in Section 4.2; 

"Equipment" means all equipment now or hereafter owned by the Company, including, without 
limitation: 

(a) the equipment set out in Schedule A of this Agreement; and 

(b) all accessions, attachments, enhancements, accessories, additions, improvements, 
replacements and proceeds, excepting Receivables generated from the use (but for 
clarity, not any sale) of the Equipment (in the form of chattel paper, documents of 
title, goods, instruments, intangibles, money and securities) of (a) above; 

"GE Canada Priority Collateral" has the defined meaning set out in Section 5.1(a); 

"GE Facility" means the credit facility provided to the Company pursuant to the GE Loan 
Ageement; 

"GE Loan Agreement" means the equipment loan and security agreement dated as of March 22, 
2007 between the Company and GE Canada, as amended, revised, supplemented or restated from 
time to time; 

"GE Obligations" means all of the obligations, liabilities and indebtedness (present and future, 
absolute or contingent, matured or otherwise) of the Company to GE Canada from time to time; 

"GE Security" means the Liens constituted by the GE Security Agreements securing the GE 
Obligations; 

"GE Security Agreements" means, collectively, all agreements, documents and instruments 
granted or provided by the Company creating or evidencing Liens from time to time, to, or for 
the benefit of GE Canada, and all amendments, revisions, supplements or restatements thereto; 

"including" means "including without limitation" and "includes" means "includes without 
limitation"; 

"Inventory" means all inventory property of the Company held for sale including finished 
products purchased for resale, finished goods, work in progess, logs and other raw materials 
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except for the inventory comprising spare parts or supplies necessary to service the Equipment; 

"Liens" means any mortgage, pledge, lien, hypothecation, security interest or other charge or 
encumbrance and any other agreement or arrangement having substantially the same legal effect; 

"Lucky Star Agreement" means, collectively, the arrangements and other agreements (written 
and unwritten) between Lucky Star and the Company from and after the date hereof until such 
time as a new operating lender is secured by the Company pursuant to which Lucky Star agrees 
to advance to the Company, from time to time for the purposes of its ongoing operations, inter-
company loans in a maximum amount up to $10,000,000, but for clarity, does not include the 
demand debenture dated November 29, 2001 of the Company granted in favour of Lucky Star; 

"Lucky Star Facility" means the credit facility provided to the Company pursuant to the Lucky 
Star Agreement; 

"Lucky Star Obligations" means all of the obligations, liabilities and indebtedness (present and 
future, absolute or contingent, matured or otherwise) of the Company to Lucky Star pursuant to 
the Lucky Star Ageement (and, for clarity, does not include the obligations, liabilities and 
indebtedness of the Company to Lucky Star under or pursuant to the demand debenture dated 
November 29, 2001 of the Company in favour of Lucky Star); 

"Lucky Star Priority Collateral" has the defined meaning set out in Section 5.1(b); 

"Lucky Star Security" means those Liens constituted by the Lucky Star Security Agreement 
securing the Lucky Star Obligations; 

"Lucky Star Security Agreement" means the general security agreement dated March 22, 2007 
of the Company granted in favour of Lucky Star; 

"Occupation Period" has the defined meaning set out in Section 4.2; 

"PPSA" means the Personal Property Security Act (Ontario), including all amendments thereto 
or restatements thereof and regulations thereunder; 

"Real Property" means all real and immoveable property now or hereafter owned or leased by 
the Company including the Company's interest in all buildings, erections and fixtures now or 
hereafter constructed or placed thereon and all accessions and appurtenances thereto; 

"Receivables" means all books, accounts, book debts and generally all accounts, debts, dues, 
claims, choses in action and demands of every nature and kind howsoever arising or secured now 
or in the future due or owing to or owned by the Company, but does not include any such 
receivables derived from insurance proceeds of the Equipment or sale proceeds of the 
Equipment; 

"Rolling Stock" means all vehicles, loaders, forklifts, all conveyances on rail, tracks or wheels 
and other mobile equipment now or hereafter owned or leased by the Company that are used by 

37 
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the Company for the purposes of transporting Inventory; 

"Secured Assets" means, collectively, the present and future personal property of the Company 
subject to the Security, and the whole or any item or part thereof; 

"Secured Creditors" means, collectively, Lucky Star and GE Canada, and in the singular means 
either one of them; 

"Secured Debt" means, collectively, the GE Obligations and the Lucky Star Obligations, and the 
whole or any item or part thereof; 

"Security" means, collectively, the GE Security and the Lucky Star Security, and the whole or 
any item or part thereof; and 

"Security Agreements" means, collectively, the GE Security Agreements and Lucky Star 
Security Agreement, and in the singular means any one or more of them. 

1.2 	Other Dermed Terms:  The terms "accessions", accounts", "chattel paper", 
"documents of title", "goods", "instruments", "intangibles", "inventory", "money", 
"proceeds", "purchase-money security interest" and "securities" whenever used herein shall 
have the meanings given to those terms in the PPSA. 

1.3 	Sections:  The division of this Agreement into Sections and the insertion of 
headings are for convenience of reference only and shall not affect the construction or 
interpretation of this Agreement. The terms "this Agreement", "hereof", "hereunder" and 
similar expressions refer to this Agreement and not to any particular Section or other portion 
hereof and include any agreement supplemental hereto. Unless something in the subject matter 

•or context is inconsistent therewith, reference herein to Sections are to Sections of this 
Agreement. 

1.4 	Gender: In this Agreement words importing the singular number only shall 
include the plural and vice versa, words importing any gender shall include all genders and words 
importing persons shall include individuals, Companys, associations, trusts, unincorporated 
organizations and corporations. 

Article 2 
CONSENTS  

2.1 	Consents to Creation of Security:  Subject to compliance with Article 10, each 
Secured Creditor hereby consents to the creation and issue by the Company of the Security, to the 
entering into of the Security Agreements and to the incurring by the Company of the Secured 
Debt. Subject to compliance with Article 10, the creation, issue and subsistence of the Secured 
Debt, the Security Agreements and the Security shall not constitute a breach or default under the 
Credit Agreements and the Security Agreements_ 
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2.2 	Consents to Supplements:  Subject to compliance with Article 10, each Secured 
Creditor hereby consents to any supplement, amendment, other variation, restatement or 
replacement of any of the Credit Agreements, the Security Agreements and the Security. 
Notwithstanding the foregoing, the Company and Lucky Star shall not enter into any supplement, 
amendment, other variation, restatement or replacement of the Lucky Star Agreement or in 
respect of the Lucky Star Facility which has the effect of increasing the Lucky Star Obligations 
without the prior written approval of GE Canada. 

Article 3 
COMMUNICATIONS BETWEEN CREDITORS 

3.1 	Communications Between Secured Creditors:  Each Secured Creditor may 
discuss with each other, and disclose to each other any information pertaining to the business and 
affairs of the Company, the nature and extent of the indebtedness and liability then owing by the 
Company under the Credit Agreements or the Security Agreements and whether or not the 
Company is in compliance with or in default or in breach of any of the Credit Agreements or the 
S ecurity Agreements. 

3.2 	Company's Consent to Conununications:  The Company hereby irrevocably 
consents to the discussions and disclosures between and among the Secured Creditors 
contemplated by this Agreement. 

Article 4 
ENFORCEMENT OF SECURITY 

4.1 	Enforcement  Each Secured Creditor shall give to each other prompt written 
notice of any demand for payment of the whole or any part of the Secured Debt and any exercise, 
and any notice of intended exercise, of rights or remedies of enforcement or collection under any 
of the Security Agreements or the Security (any such demand or exercise, or notice of intended 
exercise, of rights or remedies being herein called a "Demand"). The failure of either Secured 
Creditor to give such notice of Demand shall not release, restrict or otherwise affect the priorities 
of Security established hereunder or any of the other rights or obligations of the parties 
hereunder. 

4.2 	Ri2ht to Enter and Use GE Canada Priority Collateral:  The Secured 
Creditors agree that, in the event that any enforcement action is commenced or notice of intention 
to enforce any of the Security is given by either of them pursuant to any Security or Credit 
Agreement (an "Enforcement Action"), the Company and GE Canada will permit Lucky Star, or 
any receiver, receiver and manager or other person having similar powers or authority appointed 
by Lucky Star in respect of any portion of the Secured Assets, for the purpose of realizing on the 
Lucky Star Security including, without limitation, to complete work in process and convert raw 
materials into finished products for sale, to occupy the Real Property and to use GE Canada 
Priority Collateral dming a period of up to 90 days (or such longer period as may be agreed to by 
GE Canada) (the "Occupation Period") after the earlier of the date that (i) Lucky Star takes any 
Enforcement Action under the Lucky Star Security, and (ii) GE Canada takes any Enforcement 
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Action under GE Canada Security. During the Occupation Period, Lucky Star shall pay GE 
Canada, monthly in arrears, an amount equal to the aggregate of (i) all occupation expenses for 
the Real Property, including real property taxes, business taxes, utilities, insurance costs and 
surveillance costs for the Real Property for the Occupation Period and (ii) all scheduled payments 
of principal and interest as contemplated under the GE Loan Agreement due to GE Canada 
during the Occupation Period. Lucky Star further agrees to (i) maintain the Real Property and 
GE Canada Priority Collateral to the same state of repair and condition as at the date of 
commencement of the Occupation Period; (ii) to indemnify and save GE Canada harmless from 
any damage or destruction to GE Canada Priority Collateral resulting from its use by Lucky Star 
or its receiver, receiver and manager or other person having similar power or authority appointed 
by Lucky Star during the Occupation Period, reasonable wear and tear to such GE Canada 
Priority Collateral excepted; and (iii) pay all related costs and expenses (save and except for rent) 
directly attributable to the use of such GE Canada Priority Collateral during the Occupation 
Period. In the event of occupancy for a period which consists of, or includes, a time frame less 
than a full month, the aforesaid amounts shall be calculated on a per diem basis for the partial 
month of such occupancy. 

Article 5 
PRIORITY OF SECURITY 

5.1 	Priority:  Notwithstanding: (i) anything to the contrary contained in the Security 
Agreements or the Security, (ii) the method of perfection or the time or date of creation, granting, 
execution, delivery, attachment, perfection, registration, deposit, filing, recording or enforcement 
of or with respect to any of the Security under any applicable law in any applicable jurisdiction, 
the priorities otherwise accorded to the Security under any such applicable law, the time or date 
of any loan or advance or other extension of credit to the Company whether any of the Security is 
a purchase-money security interest or not, the time or date of giving notice to any person that 
owes payment or performance of an obligation to the Company, and the time or date of default or 
notice or declaration of default under any of the Credit Agreements or the Security Agreements 
or of the crystallization of any of the floating charges contained in the Security, (iii) any priority 
granted by any principle of law or any statute (including under the Bank Act (Canada) or the 
PPSA) and any other personal property security legislation, (iv) the enforcement of the Security, 
and (v) any other matter, thing, event or circumstance whatsoever, the following shall be the 
order of priority of the Security: 

(a) 	the GE Security as it pertains to (i) Equipment, (ii) Real Property, (iii) Equipment 
that, after the date hereof, is subject to a purchase-money security interest in 
favour of GE Canada (but only to the extent of such purchase-money security 
interest), and (iv) the proceeds of any of the foregoing (collectively, the "GE 
Canada Priority Collateral"), the GE Security shall be first in priority ahead of 
the Lucky Star Security to the extent it secures payment of the GE Obligations and 
all reasonable costs and expenses of enforcement and realization upon the GE 
Security; and 

N:\083006  (GE Canada Equipment - KMS)10059 (Northern Sawmills)\ priority agreement - lucky star (execution).DOC 



 

(b) 

- 7 - 

the Lucky Star Security as it pertains to (i) Receivables, (ii) the books and records 
exclusively related to Receivables, (iii) Rolling Stock, (iv) Inventory, (v) 
Equipment that, after the date hereof, is subject to a purchase-money security 
interest in favour of Lucky Star (but only to the extent of such purchase-money 
security interest), and (v) the proceeds of any of the foregoing (collectively, the 
"Lucky Star Priority Collateral"), shall be first in priority ahead of the GE 
Security to•the extent it secures payment of the Lucky Star Obligations and all 
reasonable costs and expenses of enforcement and realization upon the Lucky Star 
S ecurity. 

Article 6 
SUBORDINA110N AND POSTPONEMENT 

6.1 
hereby: 

 

Receipt in Trust & Transfer:  Subject to Article 9 below, each Secured Creditor 

(a) subordinates and postpones the Liens constituted by its Security over the present 
and future undertaking, properties and assets of the Company, and any right of set-
off or counterclaim, to the extent necessary to give effect to the order of priorities 
set forth in Article 5; and 

(b) acknowledges and agrees that the proceeds resulting from the enforcement of or 
realization upon the Security, and any payment recovered from the enforcement of 
any right of set-off or counterclaim, will be received by the Secured Creditors and 
their respective employees, servants, agents, receivers, receivers and managers or 
other representatives, (herein sometimes called collectively "Representatives" 
and individually a "Representative") in trust for transfer to the other Secured 
Creditor to the extent necessary to give effect to said priorities and the provisions 
of this Agreement. 

	

6.2 	Foreclosure:  The proceeds of enforcement and realization upon the Security 
shall be deemed to include ownership of Secured Assets arising from foreclosure proceedings, or 
other proceedings resulting in the extinguishment of any title or interest of the Company in the 
relevant Secured Assets without the sale or other disposition to a third party for consideration (a 
"Foreclosure") and, for purposes of establishing the priorities set forth in Article 5, the fair 
market value of Secured Assets subject to Foreclosure shall be deemed to be the proceeds of 
realization thereof. 

Article 7 
APPLICATION OF PROCEEDS OF SECURITY ON REALIZATION 

	

7.1 	Lucky Star Priority Collateral:  All payments or other proceeds received by 
either Secured Creditor following or coincidental with a Demand, directly or indirectly, from the 
enforcenient or realization of its Security upon the Lucky Star Priority Collateral, or the exercise 
of any right of set-off or counterclaim against any amount derived from the Lucky Star Priority 
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Collateral or advances under the Lucky Star Facility, including from any of its Representatives or 
any court-appointed receiver or receiver and manager, trustee in bankruptcy or other 
representative of the Company or any other custodian of the undertaking, properties or assets of 
the Company, shall be applied and distributed by each Secured Creditor receiving such payments 
or proceeds in descending order of priority as follows: 

(a) first, on account of its reasonable costs and expenses of collection, realization and 
enforcement of such payments or proceeds arising from the realization upon or 
enforcement against the Lucky Star Priority Collateral, including all costs and 
expenses for any receiver, receiver and manager, agent and legal counsel (on a 
solicitor and his own client full indemnity basis); 

(b) second, on account of the Lucky Star Obligations, to the extent thereof; 

(c) third, an account of the GE Obligations, to the extent thereof; and 

(d) fourth, to the Company or such other person lawfully entitled thereto in 
accordance with applicable law without regard to this Agreement, 

7.2 	GE Canada Priority Collateral:  All payments or other proceeds received by 
either Secured Creditor following or coincidental with a Demand, directly or indirectly, from the 
enforcement or realization of its Security upon the GE Canada Priority Collateral, or the exercise 
of any right of set-off or counterclaim against any amount derived from the GE Canada Priority 
Collateral or advances under the GE Facility, including from any of its Representatives or any 
court-appointed receiver or receiver and manager, trustee in bankruptcy or other representative of 
the Company or any other custodian of the personal property of the Company, shall be applied 
and distributed by each Secured Creditor receiving such payments or proceeds in descending 
order of priority as follows: 

(a) first, on account of its reasonable costs and expenses of collection, realization and 
enforcement of such payments or proceeds arising from the realization upon or 
enforcement against the GE Canada Priority Collateral, including all costs and 
expenses for any receiver, receiver and manager, agent and legal counsel (on a 
solicitor and his own client full indemnity basis); 

(b) second, on account of the GE Obligations, to the extent thereof; 

(c) third, on account of the Lucky Star Obligations, to the extent thereof; and 

(d) fourth, to the Company or such other person lawfully entitled thereto in 
accordance with applicable law without regard to this Agreement. 

7.3 	Proceeds:  GE Canada will not be entitled to claim from Lucky Star any proceeds 
of the GE Canada Priority Collateral that are deposited into any account of the Company held at a 
branch of Lucky Star if such proceeds have been (i) paid out to third parties or the Company, or 
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(ii) set aside to be paid out to third parties, by Lucky Star prior to Lucky Star having received 
notice from either GE Canada (i) that any such funds that have been or will be deposited in any 
such account are proceeds of the GE Canada Priority Collateral, or (ii) that a Demand has been 
made by GE Canada on the Company. It is intended that Lucky Star will operate such accounts 
in the ordinary course free of any proceeds claim by GE Canada until it receives the notice 
described in the preceding sentence. 

7.4 	Expropriation and Insurance Proceeds:  The priorities established hereby shall 
extend to the proceeds of any expropriation of Secured Assets and to the proceeds of any 
insurance claims resulting from the loss, including constructive total loss or destruction, of 
Secured Assets as if proceeds of expropriation or insurance, as applicable, constituted the 
Secured Assets for which they compensate. 

7.5 	Receipts in Trust:  All proceeds arising from enforcement under the Security 
Agreements or realization upon the Security or the recovery of any payment from the exercise of 
any right of set-off or counterclaim shall be distributed in accordance with the priorities 
established in this Article 7 and any such proceeds or payments received by a Secured Creditor 
shall be deemed to have been received by it in trust for application and distribution forthwith to 
the Secured Creditor entitled thereto in accordance with such priorities. 

7.6 	No Challenge:  A Secured Creditor will not take any action whereby the priorities 
set out above in this Article 7 may be defeated or impaired, including challenging the validity, 
enforceability or perfection of the other Secured Creditor's Security or any exercise of set-off or 
counterclaim. 

Article 8 
COOPERATION IN REALIZATION ON SECURITY 

8.1 	Access: Each Secured Creditor shall allow and cause its Representatives to allow 
each other Secured Creditor and its Representatives access at all reasonable times to the Secured 
Assets secured by such Secured Creditor's Security to view the same, and access to, so as to 
make copies or extracts from, any books of account and all records, ledgers, reports, documents 
and other writings relating to such Secured Assets. 

8.2 	Cooperate in Enforcement:  Each Secured Creditor shall have the right to be 
informed regularly as to the process of enforcing the Security. Each Secured Creditor agrees to 
use reasonable commercial efforts to cooperate with the other Secured Creditor in respect of the 
enforcement of its Security. 

Article 9 
INVALID SECURITY ET AL 

9.1 	Invalid Security:  Nothing contained in this Ageement shall be construed as 
entitling any Secured Creditor to receive any proceeds of realization upon the Secured Assets in 
respect of which such Secured Creditor does not have any valid security or in respect of which its 
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Security is invalid or unenforceable against or subordinated to the interests of any other person. 
If any person (an "Intervening Claimant") shall have a claim, right or interest to the Secured 
Assets or the proceeds arising therefrom in priority to or pari passu with one Secured Creditor, 
but subordinate to the other of them, then this Agreement shall not apply so as to diminish the 
rights (as such rights would have been but for this Agreement) of such other Secured Creditor to 
the said Secured Assets or proceeds as against the Intervening Claimant. Nothing contained in 
this Agreement is intended or shall be construed or interpreted as conferring any rights or 
benefits upon the Company or any other person (including any creditor, complainant, court 
appointed receiver or receiver-manager, trustee in bankruptcy or other representative of the 
Company or any other custodian of the undertaking, properties or assets of the Company) or as 
amending any other agreement between or among any of GE Canada, Lucky Star and the 
Company, including, without limitation, the Credit Agreements and the Security Agreements. 

Article 10 
RIGHTS TO TAKE AND SUPPLEMENT SECURITY 

	

10.1 	Rights to Take and Supplement Security:  Each Secured Creditor may take and 
hold further or other additional security for the GE Obligations or Lucky Star Obligations as such 
Secured Creditor sees fit, and such further or additional security shall be entitled to the priority 
and benefits, and subject to the burdens, accorded to the respective Security of the Secured 
Creditors under this Agreement. 

Article 11 
AGREEMENT OF THE COMPANY 

	

11.1 	Agreement of Company:  The Company confirms that this Agreement extends to 
and binds it to the extent provided herein and acknowledges and agrees that the order of 
priorities, the subordinations and postponements and the agreement as to application of proceeds 
of enforcement of and realization on the Security and of payments on exercise of rights of set-off 
or counterclaim herein set forth are each hereby expressly approved and pennitted. 

Article 12 
MISCELLANEOUS  

	

12.1 	Assignment:  Neither Secured Creditor may assign or transfer any of its 
respective Security unless the assignee or transferee consents in writing to be bound by this 
Agreement and agrees to provide each of the Secured Creditors with a copy of that consent. A 
Secured Creditor may grant participations in any of its Security without any obligation to obtain 
any consent from the participant or the other Secured Creditor provided that: 

(a) such granting Secured Creditor shall remain fully liable for all of its obligations 
and responsibilities under this Agreement to the same extent as if such 
participation had not been granted; and 

(b) such granting Secured Creditor shall administer the participation of the participant 
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and the other Secured Creditor shall not have any obligation to deal directly with 
the participant. 

	

12.2 	Scope Of Agreement:  Nothing contained in this Agreement is intended or shall 
be construed or interpreted so as to postpone or impair the obligations of the Company to pay the 
Secured Debt as and when the same shall become due and payable in accordance with the terms 
and conditions of the respective Credit Agreements. Subject to the ageements and priorities 
expressly established herein, nothing in this Agreement shall prevent either Secured Creditor 
from exercising all rights and remedies otherwise permitted by the Credit Agreements and the 
Security Agreements to which it is party, its Security or applicable law upon default by the 
Company. 

	

12.3 	Certain Actions Not To Affect Right:  Each Secured Creditor may at any time 
grant time, indulgences, extensions of the time of payment or, subject to compliance with Article 
10 above, otherwise modify, amend or deal with the terms of payment under the Credit 
Agreement to which it is party without the consent of the other Secured Creditor and no such 
action shall affect or be deemed to affect the rights as provided for in this Agreement. 

	

12.4 	Realization Costs:  Each Secured Creditor shall pay for its own costs and 
expenses of enforcement under its Security Agreements or realization of its Security to the extent 
the same are not recovered from such enforcement or proceeds of realization. 

	

12.5 	Notice: Any notice, consent, determination or other communication ("Notice') 
required or permitted to be given or made hereunder shall be in writing and shall be well and 
sufficiently given or made iE 

(a) delivered in person during normal business hours on a Business Day and left with 
an officer of the addressee at the relevant address set forth below; or 

(b) telecopied or sent by other means of recorded electronic communication to the 
number set forth below: 

if to GE Canada, addressed to it at: 

GE Canada Equipment Financing G.P. 
2300 Meadowvale Blvd. 
Mississauga, ON L5N 5P9 

Attention: Arlene Ramnarine 
Facsimile: (905) 858-6472 

if to Lucky Star, addressed to it at: 

Lucky Star Holdings Inc. 
PO Box 29039, McIntyre Centre 

NA083006 (OE Canada Equipment - KMS)\0059 (Northern Sawrnills)Npriority agreement - lucky star (execution).DOC 
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Thunder Bay, ON P7B 6P9 

Attention: President 
Facsimile: (346) 346-5424 

if to the Company addressed to it at: 

Northern Sawmills Inc. 
490 Maureen Street 
Thunder Bay, Ontario 
P7B 5E6 

Attention: President 
Facsimile: (346) 346-5424 

or to such other address or to the attention of such other individual as any party may from time to 
time notify the others in accordance with this Section 12.5. Any Notice so given or made shall 
be deemed to have been given or made on the day of delivery if delivered as aforesaid or on the 
day of telecopying or sending of the same by other recorded means of electronic communication, 
provided it is telecopied or sent during normal business hours in the place of intended receipt on 
a Business Day and, if not, on the first Business Day thereafter. 

	

12.6 	Governing Law: This Agreement will be governed by and construed in 
accordance with the laws of the Province of Ontario and the laws of Canada applicable therein, 
without giving effect to the conflict of law principles thereof. 

	

12.7 	Time: Time shall be of the essence of this Agreement. 

	

12.8 	Assigns, Et AL: The provisions hereof are binding upon the parties hereto and 
their respective successors and permitted assigns and shall enure to the benefit of the Secured 
Creditors and their respective Representatives and successors and, upon compliance with Article 
12, permitted assigns. 

	

12.9 	Amendments: Any provision of this Agreement may be amended by an 
agreement in writing executed by GE Canada and Lucky Star; provided that, if such amendment 
adversely affects or creates new obligations of the Company hereunder, the Companys 
agreement in writing must also be obtained. 

	

12.10 	Further Assurances: Each of the parties hereto shall do all acts and things and 
execute all agreements, instruments and other documents as may reasonably be requested by the 
other parties hereto from time to time for the purpose of giving effect to the intent and purpose of 
this Ageement. 

	

12.11 	Counterparts: This Agreement may be executed in any number of counterparts 
(including by facsimile transmission), each of which shall be deemed to be an original, but all 

N:\083006  (GE Canada Equipment - KNIS)\0059 (Northern Sawmills)1priority agreement - lucky star (execution).DOC 
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such separate counterparts shall constitute one and the same instmrnent and shall be effective as 
of the date hereof. 

	

12.12 	Term: This Agreement shall continue in full force and effect until the earlier of 
the date on which it is terminated by the mutual consent of the Secured Creditors or on the first 
anniversary of the date on which all the Secured Debt is unconditionally and irrevocably paid in 
full and the Security therefore is unconditionally discharged in accordance with the priorities 
contemplated hereby. 

	

12.13 	Entire Agreement:  This Agreement constitutes the entire agreement of the 
Secured Creditors as to the ranking and priority of the Security and supersedes and replaces any 
prior agreement or understanding pertaining to the same subject matter. 

[signature page follows] 

NA083006 (GE Canada Equipment - KMS)\0059 (Northern Sawmills)\priority agreement - lucky star (execution).DOC 
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y-Treasurer 

Per: 
Name: 
Title: 

vid York 
-Treasurer 
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IN WITNESS WHEREOF this Agreement has been duly executed and delivered 
as of the day, year and month first above written. 

LUCKY STAR HOLDINGS INC. 

NORTHERN SAWMILLS INC. 

P er: 
Name: 
Title: 

GE CANADA EQUIPMENT FINANCING 
G.P. 
GENERAL ELECTRIC CANADA REAL 
ESTATE FINANCE INC. 

Per: 
Name: 
Title: Branch Manager 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: Account Manager 

NA083006 (GE Canada Equipment - KMS)\0059 (Northern Sawmills)Npriority agreement - lucky star (v2).DOC 
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Affidavit of Christopher Rankin solemnly 
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MILLER 
THOMSON LLP 
Banisters & Solicitors 
Patent & Trade-Mark Agents 

One London Place 
255 Queens Avenue, Suite 2010 
London, ON Canada N6A 5R8 
T: 519.931.3500 

F: 519.858.8511 

www.millerthomsbn.com  

April 2, 2010 

Delivered Via Registered Mail & Ordinary Mail 

Northern Sawmills Inc. 
do Box 290 
39 McIntyre Centre 
Thunder Bay, ON P7B 6P9 

Alissa K. Mitchell 
Direct Line: 519.931.3510 
amitchell@millerthomson.com  

File: 083006:0166 

Attention: Wolfgang Gericke, President 

Dear Sir: 

Re: Northern Sawmills Inc. Indebtedness Due to GE Canada Equipment Financing 
G.P. ("GE Canada") 

We are solicitors for GE Canada in connection with the obligations of Northern Sawmills Inc. 
(the "Company") to GE Canada pursuant to Equipment Loan and Security Agreement dated 
March 22, 2007 having No. 150010293079, as amended (the "ELSA"). 

Pursuant to subsection 13(a) of GE Canada's standard terms and conditions incorporated into 
the ELSA (the "Terms"), the Company is in default of its obligations by virtue of the 
Company's failure to pay Instalments due pursuant to the ELSA within 10 days of their due 
date. Pursuant to section 14 of the Terms, upon default, GE Canada is entitled to declare the 
ELSA to be in default, whereupon all amounts owing pursuant to the ELSA become 
immediately due and payable. 

On behalf of GE Canada, we hereby demand payment of all obligations owing under the ELSA. 
The amount of the obligations owing under the ELSA as of March 31, 2010 was 
$10,654,541.80, as described in the attached early termination quote. Additional interest will 
continue to accrue until payment in full is made. This letter constitutes a demand for payment 
of the amount set forth above, further interest accruing at the rate set out in the ELSA, which 
accrues thereon to the date of payment, plus all costs incurred by GE Canada in connection 
with this matter. The exact balance owing will be provided for payout purposes upon request. 

Unless payment or an arrangement satisfactory to GE Canada for payment of the amount 
demanded herein is made within 10 days from the date of this letter, GE Canada will take such 
steps as are necessary in order to recover the amounts owing by the Company under the terms 
of the ELSA. Those steps may include the commencement of legal proceedings, the costs of 
which will be for the Company's account. In addition, GE Canada may take steps to enforce 

Toronto 	Vancouver 	Calgary 	Edmonton 	London 	Kitchener-Waterloo 	Guelph 	Markham 	Montréal 

Affiliations Worldwide 



Yours truly, 

MILLER THOMSON LLP 

Ieç 1/2 
Alissa K. Mitchell 
Kms/ 

9'6 
MILLER 
THOMSON LLP 
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GE Canada's.rights under all security previously granted by the Company, including, without 
limitation, the ELSA, the" general security agreement dated March 21, 2007, the equipment 
security agreement dated March 25, 2009 and the collateral charge granted by the Company in 
favour of General Electric Canada Real Estate Finance Inc., as nominee for GE Canada, as 
amended. In that regard, enclosed is a notice pursuant to. section 244 of the Bankruptcy and 
Insolvency Act which is hereby being served upon the Company. 

Please govern yourself accordingly. 

c: 	Christopher Rankin 
Lucky Star Holdings Inc. 

4503556.1 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

(SECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT AND RULE 124 OF 
THE GENERAL RULES UNDER THE BANKRUPTCY AND INSOLVENCY ACT) 

TO: NORTHERN SAWMILLS INC., an Insolvent Person 

TAKE NOTICE THAT: 

1. 	GE Canada Equipment Financing G.P., a secured creditor, intends to enforce its security 
on the Insolvent Person's property, described below: 

(a) all present and future real and personal property of whatsoever nature or kind and 
whether tangible or intangible including, without limitation, all equipment, 
inventory, accounts, contract rights, work in process and all proceeds derived 
from any dealing therewith; 

(b) the specific equipment listed on Schedule A attached hereto; and 

(c) the real property described on Schedule B attached hereto. 

2. 	The security that is to be enforced is in the form of: 

(a) a General Security Agreement dated March 21, 2007; 

(b) • an Equipment Loan and Security Agreement dated March 22, 2007 having No. 
150010293079; 

(c) an Equipment Security Agreement dated March 25, 2009; and 

(d) a Collateral Charge registered on March 22, 2007 as Instrument No. TY42208 in 
the Land Registry Office for the District of Thunder Bay (LRO #55), as amending 
by an Agreement Amending Charge dated March 16, 2009 and registered on 
March 30, 2009 as Instrument No. TY80063. 

3. 	The total amount of indebtedness secured by the security was $10,654,541.80 on account 
of principal and interest owing as at March 31, 2010 together with further interest thereon 
at the rate of 6.00% per annum. The security further secures repayment of all costs and 
expenses, whether present or future, incurred by the secured creditor in effecting 
recovery. 

4. 	The secured creditor will not have the right to enforce the security until after the expiry of 
the ten (10) day period after this Notice is sent, unless the Insolvent Person consents to an 



dIR 
earlier enforcement. 

DATED at London, Ontario this 2 nd  day of April, 2010. 

GE CANADA EQUIPMENT 
FINANCING G.P. 
By its Solicitors 
Miller Thomson LLP 
2010-255 Queens Avenue 
London, ON N6A 5R8 

Per 	./(955 
Alissa Mitchell 



SCHEDULE A 

Equipment 

UNIT MODEL YEAR DESCRIPTION 

1 DDM12 SBP 2002 Comact Side Board Profiler. 

1 DDM6 2002 Comact Saw Line 

Complete sawmill line within building consisting of: 
air compressors, heating systems, hydraulic systems, 
electrical systems, catwalks, monorails, in feed ramps, 
out feed ramps and decks, unscramblers, debarker 
conveyers, debarkers, surge deck, edger system, 

• sorters, computer systems, dry kiln, all attachments 
and accessories that are required for the continuous 
operation and production of the line. The collateral is 
located or affixed to the selected PIN 62264-0453 LT, 
PIN 62264-0233 LT, PIN 62264-0112 LT 



ouri 
SCHEDULE B 

Real Property 

1. PT WATER LOT IN FRONT OF THE NE 1/4 OF SEC 51 MCINTYRE PT 7 55R11375 
EXCEPT PT 1 55R11631 ; THUNDER BAY - PIN No. 62264-0453 (LT) (LRO#55); 

2. PCL 25233 SEC TBF; PT WATER LOT IN FRONT OF THE SE SUDIVISION OF 
SEC 51 MCINTYRE PARTS 5,6 & 7, 55R9572; S/T F39878; THUNDER BAY - PIN 
No. 62264-0233 (LT) (LRO#55); 

3. PT WATER LOT IN FRONT OF NORTH-EAST QUARTER OF SECTION 51 
MCINTYRE; PT WATER LOT IN FRONT OF SOUTH-EAST SUBDIVISION OF 
SECTION 51 MCINTYRE; PT 66 FT RDAL MCINTYRE IN FRONT OF SE 1/4 
SEC 51MCINTYRE (AKA ORIGINAL SHORE RDAL); PT SE1/4 SEC 51 
MCINTYRE; PT UNNAMED ST PL 8 MCINTYRE BEING MAUREEN ST 
FORMERLY UNNAMED ST; PT BROKEN FRONT IN FRONT OF BLOCK 41 PL 8 
MCINTYRE; LT 13-14 BLK 32 PL 8 MCINTYRE; PT LT 15-21 BLK 32 PL 8 
MCINTYRE; PT LANE BLK 32 PL 8 MCINTYRE; LT 1-9, 13-21 BLK 41 PL 8 
MCINTYRE; PT LT 10, 22-23 BLK 41 PL 8 MCINTYRE; PT LANE BLK 41 PL 8 
MCINTYRE; PT THIRD AV, KING ST PL 8 MCINTYRE BEING KIRKLAND ST 
FORMERLY KING ST PARTS 1, 3, 4, 8 TO 14, 17, 18 & 19, 55R9572; S/T 
TBR352775; S/T TBR352729; THUNDER BAY - PIN No. 62264-0112 (LT) (LRO#55); 
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MILLER 
THOMSON LLP 
Barristers & Solicitors 
Patent & Trade-Mark Agents 

April 2, 2010 

Delivered Via Registered Mail & Ordinary Mail 

Atikokan Forest Products Ltd. 
Highway 623 Sapawe Road 
Atikokan, ON POT 1C0 

One London Place 
255 Queens Avenue, Suite 2010 
London, ON Canada N6A 5R8 
T: 519.931.3500 
F: 519.858.8511 
www.millerthomson.com  

Alissa K. Mitchell 
Direct Line: 519.931.3510 
amitchell©millerthomson.com  

File: 083006.0165 

Attention: Wolfgang Gericke, President 

Dear Sir: 

Re: Northern Sawmills Inc. Indebtedness Due to GE Canada Equipment Financing G.P. 
("GE Canada") 

We are solicitors for GE Canada in connection with the obligations of Northern Sawmills Inc. 
("Northern Sawmills") to GE Canada pursuant to Equipment Loan and Security Agreement 
dated March 22, 2007 having No. 150010293079, as amended (the "ELSA"). 

Atikokan Forest Products Ltd. (the "Company") did guarantee the payment of all obligations of 
Northern Sawmills to GE under the ELSA pursuant to an unconditional unlimited guarantee and 
indemnity dated March 25, 2009 (the "Guarantee"). 

Accordingly, on behalf of GE Canada, we hereby demand payment from the Company under the 
terms of the Guarantee of the aggregate indebtedness owing under the ELSA, which as at 
March 31, 2010 was $10,654,541.80, together with interest thereon from this date forward at the 
rate of 24% per annum in accordance with the terms of the Guarantee and all legal and other 
costs incurred by GE Canada to collect the amounts herein demanded. The exact balance owing 
will be provided for payout purposes upon request. 

Unless payment or an arrangement satisfactory to GE Canada for payment of the amount 
demanded herein is made within 10 days from the date of this letter, GE Canada will take -such 
steps as are necessary in order to recover the amounts owing by the Company under the terms of 
the Guarantee. Those steps may include the commencement of legal proceedings, the costs of 
which will be for the Company's account, including an amount equal to 15% of all amounts 
demanded hereunder. In addition, GE Canada may take steps to enforce GE Canada's rights 
under all security previously granted by the Company, including, without limitation, the 
equipment loan and security agreement dated April 2, 2007 having No. 150010292870, the 
general securitST agreement dated April 2, 2007, the equipment security agreement dated March 
25, 2009 and the collateral charge granted by the Company in favour of General Electric Canada 
Real Estate Finance Inc., as nominee for GE Canada, as amended. In that regard, enclosed is a 

4510969.1 
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notice pursuant to section 244 of the Bankruptcy and Insolvency Act which is hereby being 
served upon the Company. 

Please govern yourself accordingly. 

Yours truly, 

MILLER THOMSON LLP 

Per: 

Alissa K. Mitchell 
KMS/ 

c: 	Christopher Rankin 

4510969.1 
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this 23  day of December, 2010. 
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THOMSON LLP 
Barristers & Solicitors 
Patent & Trade-Mark Agents 

April 2, 2010 

Delivered Via Registered Mail & Ordinary Mail 

One London Place 
255 Queens Avenue, Suite 2010 
London, ON Canada N6A 5R8 
T: 519.931.3500 
F: 519.858.8511 
www.millerthomson.com  

Alissa K. Mitchell 
Direct Line: 519.931.3510 
amitchell@millerthomson.com  

File: 083006.0165 

Atikokan Forest Products Ltd. 
Highway 623 Sapawe Road 
Atikokan, ON POT 1C0 

Attention: Wolfgang Gericke, President 

Dear Sir: 

Re: Atikokan Forest Products Ltd. Indebtedness Due to GE Canada Equipment 
Financing G.P. ("GE Canada") 

We are solicitors for GE Canada in connection with the obligations of Atikokan Forest Products 
Ltd. ("Atikokan") to GE Canada pursuant to Equipment Loan and Security Agreement dated 
April 2, 2007 having No. 150010292870, as amended (the "Atikokan ELSA"). We are also 
solicitors for GE Canada in connection with the obligations of Northern Sawmills Inc. 
("Northern Sawmills") to GE Canada pursuant to Equipment Loan and Security Agreement 
dated March 22, 2007 having No. 150010293079, as amended (the "Northern Sawmills ELSA"). 

Northern Sawmills has defaulted under its obligations pursuant to the Northern Sawmills ELSA 
and we have this day demanded payment of all amounts owing by Northern Sawmills to GE 
Canada pursuant to the Northern Sawmills ELSA. A copy of our letter to Northern Sawmills in 
that regard is enclosed. 

All obligations of Northern Sawmills under the Northern Sawmills ELSA have been cross-
defaulted with all obligations of Atikokan under the Atikokan ELSA, as acknowledged by 
Atikokan in an aclatowledgement dated March 31, 2009. The default of Northern Sawmills 
under the Northern Sawmills ELSA constitutes a default by Atikokan of its obligations pursuant 
to the Atikokan ELSA. Pursuant to section 14 of GE Canada's standard terms and conditions 
incorporated into the Atikokan ELSA, upon default, GE Canada is entitled to declare the 
Atikokan ELSA to be in default, whereupon all amounts owing pursuant to the Atikokan ELSA 
become immediately due and payable. 

On behalf of GE Canada, we hereby demand payment of all obligations owing under the 
Atikokan ELSA. The amount of the obligations owing under the Atikokan ELSA as of March 
31, 2010 was $10,055,189.04, as described in the attached early termination quote. Additional 
interest will continue to accrue until payment in full is made. The exact balance owing will be 
provided for payout putposes upon request. This letter constitutes a demand for payment of the 
amount set forth above, further interest accruing at the rate set out in the Atikokan ELSA, which 

4503560.1 
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accrues thereon to the date of payment, plus all costs incurred by GE Canada in connection with 
this matter. The exact balance owing will be provided for payout purposes upon request. 

Unless payment or an arrangement satisfactory to GE Canada for payment of the amount 
demanded herein is made within 10 days from the date of this letter, GE Canada will take such 
steps as are necessary in order to recover the amounts owing by Atikokan under the terms of the 
ELSA. Those steps may include the commencement of legal proceedings, the costs of which 
will be for Atikokan's account. In addition, GE Canada may take steps to enforce GE Canada's 
rights under all security previously granted by Atikokan, including, without limitation, the 
Atikokan ELSA, the general security agreement dated April 2, 2007, the equipment security 
agreement dated March 25, 2009 and the collateral charge granted by the Company in favour of 
General Electric Canada Real Estate Finance Inc., as nominee for GE Canada, as amended. In 
that regard, enclosed is a notice pursuant to section 244 of the Bankruptcy and Insolvency Act 
which is hereby being served upon the Company. 

Please govern yourself accordingly. 

Yours truly, 

MILLER THOMSON LLP 

Per: 

Alissa K. Mitchell 
KMS/ 

c: 	Christopher Rankin 

4503560.1 
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NOTICE OF INTENTION TO ENFORCE A SECURITY 

(SECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT AND RULE 124 OF 
THE GENERAL RULES UNDER. THE BANKRUPTCY AND INSOLVENCY ACT) 

TO: ATIKOKAN FOREST PRODUCTS LTD., an Insolvent Person 

TAKE NOTICE THAT: 

1. 	GE Canada Equipment Financing G.P., a secured creditor, intends to enforce its security 
on the Insolvent Person's property, described below: 

(a) all present and future real and personal property of whatsoever nature or kind and 
whether tangible or intangible including, without limitation, all equipment, 
inventory, accounts, contract rights, work in process and all proceeds derived 
from any dealing therewith; 

(b) the specific equipment listed on Schedule A attached hereto; and 

(c) the real property described on Schedule B. attached hereto. 

2. 	The security that is to be enforced is in the form of: 

(a) a General Security Agreement dated April 2, 2007; 

(b) an Equipment Loan and Security Agreement dated April 2, 2007 having No. 
150010292870; 

(c) an Equipment Security Agreement dated March 25, 2009; and 

(d) a Collateral Charge registered on April 2, 2007 as Instrument No. RD7633 in the 
Land Registry Office for the District of Rainy River (LRO #48), as amending by 
an Agreement Amending Charge dated March 16, 2009 and registered on March 
30, 2009 as Instrument No. RD13051. 

3. 	The total amount of indebtedness secured by the security was $10,055,189.04 on account 
of principal and interest owing as at March 31, 2010 together with further interest thereon 
at the rate of 6.10% per annum. The security further secures repayment of all costs and 
expenses, whether present or future, incurred by the secured creditor in effecting 
recovery. 

4. 	The secured creditor will not have the right to enforce the security until after the expiry of 
the ten (10) day period after this Notice is sent, unless the Insolvent Person consents to an 



Per: •  

95-3- 
earlier enforcement. 

DATED at London, Ontario this 2nd  day of April, 2010. 

GE CANADA EQUIPMENT 
FINANCING G.P. 
By its Solicitors 
Miller Thomson LLP 
2010-255 Queens Avenue 
London, ON N6A 5R8 

Alissa Mitchell 



SCHEDULE A 

Equipment 

UNIT 	MODEL 	 DESCRIPTION 

1 	 DDM12 SBP 	Comact Side Board Profiler 

1 	 DDM6 	 Comact Saw Line 

Complete sawmill line within building comprising of: 
air compressors, heating systems, hydraulic systems, 
electrical systems, catwalks, monorails, in feed ramps, 
out feed ramps and decks, unscramblers, debarker 
conveyers, debarkers, surge deck, edger system, sorters, 
computer systems, dry kiln, all attachments and 
accessories that are required for the continuous operation 
and production of the line. The collateral is located or 
affixed to the selected PIN 56002-0090 LT, PIN 56002- 
0041 LT, PIN 56002-0044 LT, PIN 56002-0046 LT, PIN 
56002-0091 LT, PIN 56002-0108 LT, PIN 56002-0109 
LT, PIN 56002-0115 LT, PIN 56002-0116 LT, PIN 
56002-0132 LT, PIN 56002-0134 LT, PIN 56002-0136 
LT, PIN 56002-0138 LT 
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SCHEDULE B 

Real Property 

1. PCL 14904 SEC RAINY RIVER; PT MINING CLAIM FF-746 HUTCHINSON AS IN 
SLT56911 RESERVING FLOODING RIGHTS UP TO AN ELEVATION OF 5 FT 
ABOVE ORDINARY HIGHWATER MARK & RESERVING THE CANADIAN 
NATIONAL RAILWAY ROW; DISTRICT OF RAINY RIVER - PIN No. 56002-0090 
(LT) (LRO#48); 

2. PCL 14563 SEC RAINY RIVER; MINING CLAIM F.F. 5001 HUTCHINSON EXCEPT 
TH E ROW OF THE CANADIAN NATIONAL RAILWAYS; DISTRICT OF RAINY 
RIVER - PIN No. 56002-0041 (LT) (LRO#48); 

3. PCL 14566 SEC RAINY RIVER; MINING CLAIM F.F. 5038 HUTCHINSON 
EXCEPTING THE ROW OF THE CANADIAN NATIONAL RAILWAY CROSSING 
THE SAID CLAIM; DISTRICT OF RAINY RIVER - PIN No. 56002-0044 (LT) 
(LRO#48); 

4. PCL 14811 SEC RAINY RIVER; PT MINING CLAIM F.F. 746 HUTCHINSONAS IN 
SLT56280; DISTRICT OF RAINY RIVER - PIN No. 56002-0046 (LT) (LRO#48); 

5. PCL 10450 SEC RAINY RIVER; MINING CLAIM F.F. 1571 HUTCHINSON; 
DISTRICT OF RAINY RIVER - PIN No. 56002-0091 (LT) (LRO#48); 

6. PCL 9838 SEC RAINY RIVER; MINING CLAIM F.F.1030 HUTCHINSON EXCEPT 
THE ROW OF THE CANADIAN NATIONAL RAILWAYS CONTAINING 1 4/10 
ACRES, MORE OR LESS, CROSSING SAID MINING CLAIM, BEING OF SRO; 
DISTRICT OF RAINY RIVER - PIN No. 56002-0108 (LT) (LRO#48); 

7. PCL 9913 SEC RAINY RIVER; MINING CLAIM F.F.1224 HUTCHINSON 
RESERVING THE FLOODING RIGHTS UP TO AN ELEVATION OF FIVE FT 
ABOVE NATURAL HIGH WATER MARK; DISTRICT OF RAINY RIVER - PIN No. 
56002-0.109 (LT) (LRO#48); 

8. PCL 9386 SEC RAINY RIVER; MINING CLAIM F.F. 746 HUTCHINSON 
COMPRISING S PT LOCATION X636 EXCEPT SLT56280 & SLT56911 
RESERVING FLOODING RIGHTS UP TO AN ELEVATION OF FIVE FT ABOVE 
ORDINARY HIGH WATER MARK ALSO RESERVING ROW OF CANADIAN 
NATIONAL RAILWAY; DISTRICT OF RAINY RIVER - PIN No. 56002-0115 (LT) 
(LRO#48); 

9. PCL 9400 SEC RAINY RIVER; MINING CLAIM F.F. 747 HUTCHINSON 
COMPRISING N PT LOCATION X636 SITUATE ON THE SOUTHERLY SHORE 
OF SAPAWE LAKE RESERVING FLOODING RIGHTS TO AN ELEVATION OF 
FIVE FT ABOVE ORDINARY HIGH WATER MARK; DISTRICT OF RAINY RIVER 
- PIN No. 56002-0116 (LT) (LRO#48); 



goo 
10. MINING CLAIM F.F. 5039 HUTCHINSON EXCEPT THE ROW OF THE 

CANADIAN NATIONAL RAILWAYS CROSSING THE SAID CLAIM SHOWN 
MARKED RED ON PL S412, PT 4 & 5 48R1567, PT 2 48R1864, PT 1, 2 & 5 48R3730 
AND PT 4 48R4034; DISTRICT OF RAINY RIVER - PIN No. 56002-0132 (LT) 
(LRO#48); 

11. MINING CLAIM F.F. 1223 HUTCHINSON EXCEPT THE ROW OF THE 
CANADIAN NATIONAL RAILWAY, PL S412, PT 1 48R1100, PT 1, 2 & 3 48R1567, 
PT 1 48R1864, PT 3, 6 & 7 48R3730 AND PT 3 48R4034; DISTRICT OF RAINY 
RIVER - PIN No. 56002-0134 (LT) (LRO#48); 

12. PT MINING CLAIM F.F. 5071 HUTCHINSON PART 2, 48R4034; DISTRICT OF 
RAINY RIVER - PIN No. 56002-0136 (LT) (LRO#48); 

13. PT MINING CLAIM F.F. 5158 HUTCHINSON PART 1, 48R4034; DISTRICT OF 
RAINY RIVER - PIN No. 56002-0138 (LT) (LRO148) 



A Co 	ssioner of Oaths for all the 
districts of the province of Quebec 

( 

Is- 	IA 
GENEWEVEIADOUCEUR : 

ill 66 065y 

 

a-Leta-10-0 

  

20 \ 

This is Exhibit "U" referred to in the 

Affidavit of Christopher Rankin solemnly 

declared before me in Montreal 

this 23  day of December, 2010. 
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THOMSON LLP 
Barristers & Solicitors 
Patent & Trade-Mark Agents 

April 2, 2010 

Delivered Via Registered Mail & Ordinary Mail 

One London Place 
255 Queens Avenue, Suite 2010 
London, ON Canada N6A 5R8 
T: 519.931.3500 
F: 519.858.8511 
www.millerthomson.com  

Alissa K. Mitchell 
Direct Line: 519.931.3510 
amitchell@millerthomson.com  

File: 083006.0165 

Northern Sawmills Inc. 
do Box 290 
39 McIntyre Centre 
Thunder Bay, ON P7B 6P9 

Attention: Wolfgang Gericke, President 

Dear Sir: 

Re; Atikokan Forest Products Ltd. Indebtedness Due to GE Canada Equipment 
Financing G.P. ("GE Canada") 

We are solicitors for GE Canada in connection with the obligations of Atikokan Forest Products 
Ltd. ("Atikokan") to GE Canada pursuant to Equipment Loan and Security Agreement dated 
April 2, 2007 having No. 150010292870, as amended (the "ELSA"). 

Northern Sawmills Inc. (the "Company") did guarantee the payment of all obligations of 
Atikokan to GE under the ELSA pursuant to an unconditional unlimited guarantee and indemnity 
dated March 25, 2009 (the "Guarantee"). 

Accordingly, on behalf of GE Canada, we hereby demand payment from the Company under the 
terms of the Guarantee of the aggregate indebtedness owing under the ELSA, which as at 
March 31, 2010 was $10,055,189.04, together with interest thereon from this date forward at the 
rate of 24% per annum in accordance with the terms of the Guarantee and all legal and other 
costs incurred by GE Canada to collect the amounts herein demanded. The exact balance owing 
will be provided for payout purposes upon request. 

Unless payment or an arrangement satisfactory to GE Canada for payment of the amount 
demanded herein is made within 10 days from the date of this letter, GE Canada will take such 
steps as are necessary in order to recover the amounts owing by the Company under the terms of 
the Guarantee. Those steps may include the commencement of legal . proceedings, the costs of 
which will be for the Company's account, including an amount equal to 15% of all amounts 
demanded hereunder. In addition, GE Canada may take steps to enforce GE Canada's rights 
under all security previously granted by the Company, including, without limitation, the 
equipment loan and security agreement dated March 22, 2007 having No. 150010293079, aS 
amended, the general security agreement dated March 21, 2007, the equipment security 
agreement dated March 25, 2009 and the collateral charge granted by the Company in favour of 
General Electric Canada Real Estate Finance Inc., as nominee for GE Canada, as amended. In 

4511089.1 
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that regard, enclosed is a notice pursuant to section 244 of the Bankruptcy and Insolvency Act 
which is hereby being served upon the Company. 

Please govern yourself accordingly. 

Yours truly, 

MILLER THOMSON LLP 

Alissa K. Mitchell 
KMS/ 

c: 	Christopher Rankin 
Lucky Star Holdings Inc. 

4511089.1 
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This is Exhibit "V" referred to in the 

Affidavit of Christopher Rankin solemnly 

declared before me in Montreal 

this 2 3  day of December, 2010. 
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Atikokan Forest Products Ltd. 
Per: 

ang Gericke 
President Northlin 
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FO4En PRODUCD 

SALES INC. 

GE Capital Solutions 
1 Place vine Marie 
Suite 1401 
Montreal, QC H5B 252 

Attention: Chris Rankin 

As you are aware, both General Electric Canada Real Estate Finance Inc. ("GE"), 
and Buchanan Sales Inc. ("Buchanan") hold certain security Interests against the 
assets of Atikokan Forest Products Ltd. ("Atikokan"). We have entered 
into Postponements registered March 30, 2009 affecting your mortgage security as 
well as a Waiver dated March 25, 2009. 

In recent months, Buchanan has been supportive of the ongoing security and other 
expenses of Atikokan. 

In light of current financial circumstances it does not appear that Atikokan will 
recommence operations in the foreseeable future. Accordingly, Buchanan will not 
continue its support for the ongoing expenses of Atlkokan. In particular it Intends to 
allow the insurance on the Atikokan assets to lapse, effective November 10, 2010, for 
nonpayment of premiums. 

We believe that it would be to our mutual benefit to exercise our respective 
eriforcement rights In a cooperative manner. We look forward to exploring the best 
route for such enforcement proceedings with you. Please contact me at your earliest 
opportunity. 

Yours truly 

Terrace Bay Pulp 

1120 Premier Way, Thunder Bay; Ontario P70 0A3 Tel: (807)343-6385 Fax: (807)345-7150 
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This is Exhibit "W" referred to in the 

Affidavit of Christopher Rankin solemnly 

declared before me in Montreal 

this 2 3  day of December, 2010. 
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LUCKY STAR HOLDINGS INC. 
1120 Premier Way 
Thunder Bay, ON 

P7B 0A3 

GE Capital Solutions 
1 Place ville Marie 
Suite 1401 
Montreal, QC H5B 2B2 

Attention: Chris Rankin 

As you are aware, both General Electric Canada Real Estate Finance Inc. ("GE"), and Lucky Star 
Holdings Inc. ("Lucky Star") hold certain security Interests against the assets of Northern 
Sawmills Inc. ("Northernl. We have entered into a Priority and Intercreditor Agreement dated 
March 22, 2007. 

in recent months, Lucky Star has been supportive of the ongoing security and other expenses of 
Northern. 

In light of current financial circumstances it does not appear that Northern will recommence 
operations in the foreseeable future, Accordingly, Lucky Star will not continue Its support for the 
ongoing expenses of Northern. In particular it Intends to allow the insurance on the Northern 

• assets to lapse; effective November 10, 2010, for nonpayment of premiums. 

.Lucky Star intends to enforce Its security on thoseassets on which It has first-place priority 
• according to the Priority Intercreditor Agreement. It does not appear likely that Lucky Star will 

obtain recovery, as a subsequent secured party, out of the remaining Northern assets. Since 
Lucky Startherefore likely has no economic interest In those remaining assets, Lucky Star invites 
GE to proceed with enforcement under its security. 

We believe that it would be to our mutual benefit to exercise our respective enforcement rights in 
a cooperative manner, We look forward to exploring the best route for such enforcement 
proceedings with you. Please contact me at your earliest opportunity. 

Yours truly 

Lucky Star Holdings Inc. 
per 

Ken Buchanan 
President 
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Court File No. 	  

THE LABOUR RELATIONS ACT 

IN THE MATTER OF the Decision of an Arbitrator or 
Arbitration Board under Section 48 of the Labour 
Relabrons Act, 1995 

BETWEEN: 
COMMUNICATIONS, ENERGY AND PAPERWORKERS 

UNION OF CANADA, AND ITS LOCALS 38X AND 38.02 
Applicant, 

- and - 

NORTHERN SAWMILLS INC. 

Respondent. 

TO: The Local Registrar of the Superior Court of Justice 

Communications, Energy and Paperworkers Union of Canada and its Locals 38X and 
38.02, being a Party and trade union affected by the decision of an Arbitrator under 
Section 48 of the Labour Reladons Act, 1995, hereby files the consent order attached 
hereto as Appendix l'A". 

2. 	The Decision was made under the following circumstances: 

Arbitrator or Members of Board of Arbitration: 

Lab-Rel Services Ltd. 
96 Sutherland Drive 
Toronto, Ontario M4G 1H7 

Attn: Kev'n M. Burkett 
Arbitrator 

Tele: 416- 429-0984 
Fax: 416- 463-0977 
Email: fiona.ho©rogers.com  
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ii. 	Appearances for Complainant: 

CaleyWray 	 Tele: 416-775-4674 
Labour/Employment Lawyers 	Fax: 416-366-3293 
1600-65 Queen Street West 	Email: nymanj@caleywray.com  
Toronto, ON M5H 2M5 

Attn: J. James Nyman 

iii. 	Appearances for Respondent: 

Barrister 81. Solicitor 
Suite 700, West Arthur Place 
1265 Arthur Street East 
Thunder Bay, ON P7E 6E7 

Attn: Ms. Mandy Fricot 

Tele: 807 628-0700 
Fax: 807 628-0705 

iv. Date and Place of Hearing: 

Thunder Bay, Ontario 20 th  Day of July, 2010. 

v. Date of Decision: 

August 25, 2010. 

vi. Date of Release of Decision: 

August 25, 2010. 

vii. Date Provided in Decision for Compliance: 

N/A. 

3. 	The decision, exclusive of the reasons therefore, reads as follows: 

1. 	NSI is hereby directed to make the payments set out in Schedule • 

A to this Order (less statutory withholdings and remittances and 
any repayment to Human Resources and Social Development 
Canada regarding any employment insurance payments the 
Employees may have received) to the employees listed therein. 

Thp I ininn'c nrif.vanrp 4107970 MR-03) is resolved without the 
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need for a hearing on the terms to by the parties. • 

4. 	The respondent has failed to comply with the decision. 

49' 
Dated at Toronto this 14 day of October 	, 2010. 

I CERTIFY THAT A COPY OF THE DECISION IS A TRUE COPY AND THE 
PARTICULARS SET OUT HEREIN ARE WITHIN MY KNOWLEDGE AND ARE 

ACCURATE. 

an 
C. leyWray, Labour Lawyers 
Counsel for the Applicant. 

(sipaature of the person filing the decision or, where 
the person filing is a corporation or trade union, of an 
officer authorized in that behalf) 

FILED at Toronto this ic day of 	• , 2010 pursuant to Section 48 of the Labour 

Relations Act, 1995. 

M. Saaaris 
fçtrar 

T11-10°01:1-1°‘14.-s°4c .N.c(39P141° 	393 University Avenue, 10th Floor 
Local Registrar 

\-sI DWs  
OCA 	

Toronto, Ontario 

THIS OZER':ears inlUt the rate of 4% per annum commencing on August 25, 

2010 



APPENDIX 'A" 

IN THE MATTER OF AN ARBITRATION 

BETWEEN: 

NORTBERN SAWMILLS INC. AND COMMUNICATIONS, ENERGY AND 

PAPERWORKERS UNION OF CANADA, LOCAL 38X 

- GRIEVANCEti-s 07970 (08-03) 

SOLE ARBITRATOR: 

Kevin M. Burkett 

FOR THE EMPLOYER: 

Mandy Fricot - Counsel 

(990.. 
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AWARD 

I was appointed as an arbitator under this collective agreement to hear and 

determine this matter. There is no dispute with respect to my authority in this regard. 

The parties have been successful in resolving this matter on the basis of a 

mutually agreed upon Consent Order. This Consent Order and accompanying schedule 

are attached as Appendix 'A' to this award. 

I hereby adopt this Consent Order as my award in this matters and direct 

compliance therewith. 

I remain seized. 

DATED on this 25th  day of An,gust, 2010 in the City of T 

Kevin M. aurkett 



K. M. Burkett, Arbitrator 

'APPENDIX A' 

IN THE MA HER OF ARBITRATION 
BETWEEN: 

NORTHERN SAWMILLS INC. 
(wsr) 

-and- 

COMMUNICATIONS, ENERGY AND PAPERWORKERS UNION OF 
CANADA and its LOCALS 38X and 38.02 

(the "Union") 

AND IN THE MA 1 1 tat OF GRIEVANCE #07970 (08-03) DAt 11.) SEPTEMBER 16, 2008 

CONSENT ORDER 

On reading the draft Order approved as to form and content by Counsel for NSI and 
Counsel for the Union, I hereby order that 

I. NSI is hereby directed to make the payments set out in Schedule A to this Order 
(less statutory withholdings and remittances and any repayment to Human 
Resources and Social Development Canada regarding any employment insurance 
payments the Employees may have received) to the employees listed therein. 

2. The Union's Grievance #07970 (08-03) is resolved without the need for a hearing 
on the terms agreed to by the parties. 



Northern Sawmills Inc. 	 Schedule A 
Severance / Termination Pay 
CEP Local 38X 

TOTAL 
NAME 
	

AMOUNT 

1 ADAMS, J. 
2 AHO, Trevor 
3 ALLISON, Jim 
4 ANGUS, Gerry 
5 ARMSTEAD, D 
6 BACKMAN, Fred 
7 BAKER, Dave 
8 BANKS, Bill 
9 BELCASTRO,A 
10 BELL, Fred 
11 BELLIN, Rob 
12 BELLIN, Rory 
13 BENDERITE, 
14 BERGLUND, R. 
15 BERNST, R. 
16 BILSKI, Wm 
17 BOBAN, Damir 
18 BONNIE, Ray Jr. 
19 BONNIE, Ray Sr. 
20 BORGO, Dennis 
21 BOS1NGER, L 
22 BREZDEN, Todd 
23 BRODIE, Stan 
24 BUCHAN, Ron 
25 BUOB, Peter 
26 CADE, Robert 
27 CARVALHO, Dello 
28 CARVALHO, John 
29 CASSON, Gail 
30 CHORNOBAY, D. 
31 CLARKE, Harold 
32 CUFFORD, Wayne 
33 CLOWES, Derrick 
34 COTE, Dort 
35 DAFOE, Brian 
36 DAHL, Eric 
37 DANCER, Tom 
38 DAYE, Daniel 
39 DELUCA, Tom 
40 DJUKIC, Sasa 

26,962.72 
29,672.74 
24,474.11 
23,145.63 
23,772.25 
23,484.67 
26,697.05 
28,001.33 
26,662.82 
28,076.57 
27,840.06 
28,109.78 
27,687.24 
26,645.77 
28,436.01 
33,149.61 
3,239.09 

24,654.91 
33,315.34 
28,835.29 
33,123.57 
27,125.59 
23,567.85 
34,836.69 
32,698.94 
26,007.30 
30,114.40 
22,733.37 
28,060.39 
34,598.18 
22,816.95 

7,132.92 
20,299.92 
20,837.27 
22,382.53 
25,934.82 
25,080.05 
22,392.46 
29,359.71 
27,185.87 
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41 DOLASINSK1, J. 
42 DONYLYK, Brian 
43 DOWHANIUK, G. 
44 DUNN, Perry 
45 DURCOK, Walter 
46 ECKMAN, Darrell 
47 EVANS, David 
48 FARNO, John 
49 FARNO, Sal 
50 FAUBERT, Rod 
51 FILION, Jocelyn 
52 FREDRICK, Jim 
53 FURIOSO, Kirk 
54 GAGNE, J. P. 
55 GALANDZIEJ, J. 
56 GAMERSCHLAG, Randy 
57 GILBRIDE, Pat 
58 GILLIAM, Jamie 
59 GIROUX, Dan 
60 GOTH, Nick 
61 GOULET, Guy 
62 GRAY, Mike 
63 GREAVES, John 
64 HAGLIN, Wade 
65 HAMILTON, Pat 
66 HEINONEN, David 
67 IORIANNI, Pasquale 
68 JARVINEN, Ken 
69 JAVOR, Zdravko 
70 JONASSON, D. Jr 
71 JONASSON, Russ 
72 JOYCE, Russ 
73 KARPOWICH, L. 
74 KEAN, Mark 
75 KEEUNG, Mike 
76 KELLY, Wayne 
77 KEPES, Robert 
78 KILLER, Brian 
79 KOLODY, Bill 
80 KORHONEN, Eric 
81 KORMANO, Hannu 
82 KOSTECKI, G. 
83 LAATU, Glenn 
84 LAFROYE, Ron 
85 LALONDE, Paul 
86 LAMONTAGNE, D. 
87 LANDRY, Raymond 
88 LARABEE, Rob 
89 LAUZIER, Gilbert 

28,839.71 
25,971.03 
20,715.38 
30,339.36 
25,634.15 
27,158.23 
17, 096.32 
20, 839.28 
28,076.57 
20,968.05 
27,036.28 
34,050.99 
21,325.20 
27,036.28 
21,344.05 
28,638.82 
21,089.53 
21,650.77 
27,677.91 
28,023.41 
22,818.09 
26,697.05 
22,197.74 
21,492.84 
32,392.16 
26,193.01 
18,628.36 
21,992.03 
27,707.65 
18,628.36 
21,789.25 
11,832.39 
27,475.18 
29,035.78 
17,585.39 
23,622.52 
27,340.51 
35,004.37 
25,269.16 
34,612.21 
32,558.04 
23,135.30 
18,657.51 
28,111.20 
18,771.70 
23,326.87 
26,702.81 
21,177.00 
32,044.70 



90 LAUZON, Denis 
91 LEATHORN, Brian 
92 LECHKOON, Nick 
93 LEE, Doug 
94 LEGOURRIEREC, R. 
95 LEOCHKO, Larry 
96 LINTUNEN, Kari 
97 LLOYD, Allan 
98 LOWE, Dennis 
99 LUHTALA, Roy 
100 LYONS, Earl 
101 MACEDO, Manuel 
102 MAMOS, Edmond 
103 MANDAMIN, Andy 
104 MARGARIT, Brian 
105 MARINO, Julio 
106 MARTINS, Luis 
107 MATHEWSON, D. 
108 MATTILA, Brian 
109 MAUNU, Archie 
110 MAUNU, Larry 
111 MAUNU, Wayne 
112 MCCOY, Rick 
113 MCFARLANE, Gary 
114 MCGILUS, Merle 
115 MENEI, Mario 
116 METHOT, Chris 
117 METHOT, Cory 
118 MIDDLETON, Gary 
119 MILLARD, Tony 
120 MITCHELL, Dale 
121 MOFFITT, Jerry 
122 MONONEN, Hannu 
123 MONTEITH, Dean 
124 MOZELL, Darrell 
125 MOZELL, Mike 
126 MUIA, Carmelo 
127 MULO1N, Kim 
128 MURPHY, Mike 
129 NACHUK, Greg 
130 NASH, Merrick 
131 NESTI, Lucien 
132 NOWICK1, Brian 
133 OLSEN, Glenn 
134 OLSEN, Robert 
135 OSADEC, Pat 
136 OSADEC, Rick 
137 PANKEWICH, V. 
138 PATREAU, Dave 

26,424.76 
23,808.84 
21,968.94 
30,698.67 
23,118.53 
27,222.55 
22,713.42 
25,901.57 
31,767.91 
37,262.90 
22,015.19 
23,576.80 
30,665.59 
32,732.18 
26,620.07 
16,756.18 
23,321.30 
21,531.72 
30,213.69 
22,921.64 
27,609.45 
33,852.52 
34,425.26 
30,076.15 
34,836.69 
19,449.56 
33,545.92 
4,896.52 

29,494.40 
28,648.47 
28,993.86 
37,112.60 
26,049.78 
23,290.67 
27,791.15 
30,623.90 
25,922.55 
31,236.81 
30,768.88 
24,603.57 
19,551.60 
21,631.33 
21,570.59 
27,868.68 
28,744.93 
27,554.12 
29,172.52 
24,963.65 
25,240.80 



139 PEREIRA, Alvaro 
140 PERRY, Warren 
141 PERT, Allan 
142 PFLEGER, John 
143 PLACKEN, Kevin 
144 POLONOSKI, S. 
145 POYHOLA, Kevin 
146 PUCCI, J. J. 
147 PUZELLA, V. 
148 RADLEY, Bruce 
149 RANNI, Karl 
150 REHKOPH, Brent 
151 REID, Dan 
152 ROBB, Leonard 
153 RODY, Brad 
154 RUSSELL, Curtis 
155 RYMA, Edward 
156 RYSINSKI, Steve 
157 SANDMOEN, Sandy 
158 SCAVARELLI, Nick 
159 SERVAIS, GLEN 
160 SHABANI, Njazi 
161 SHEWCHUK, Robin 
162 SHMANKA, Nick 
163 SIMPSON, David 
164 SINDERLY, Vance 
165 SISSON, William 
166 SLOWIK, Stan 
167 SOUSA, Bill 
168 SOUSA, Manny 
169 SPITHOFF, Mike 
170 STERNER, Mark 
171 STEINBERG, Steve 
172 STRANGES T  Tony 
173 STRICKLAND, Don 
174 STRICKLAND, Noel 
175 TAPIO, George 
176 TAVARES, Adirano 
177 TENHUNEN, Albert 
176 TENNIER, Denis 
179 TENNIER, Pierre 
180 TERRY, Wilfred 
181 TOIVONEN, Kelvin 
182 TREWIN, Gary 
183 TUCCI, Biagio 
184 TUCCI, Nick 
185 TURPIN, Gary 
186 TYMCHYSHEN, AI 
187 UNTINEN, Kevin 

20,632.77 
31,687.16 
25,920.50 
28,076.57 
17,884.90 
20,528.30 
25,813.08 
27,125.59 
32,377.05 
28,472.28 
21,687.35 
30,496.98 
22,895.08 
20,397.10 
29,078.40 
16,705_15 
21,065.24 
30,213.69 
26,697.05 
35,624.26 
22,315.01 

9,693.71 
25,000.76 
22,216.89 
32,507.70 
23,983.74 
27,470.26 
28,076.57 
32,044.70 
27,641.79 
5,003.42 

31,433.62 
27,880.24 
33,097.65 
22,898.27 
22,452.93 
28,340.02 
29,578.70 
30,262.83 
28,752.58 
26,240.93 
32,912.85 
21,415.10 
30,286.08 
27,724.01 
28,111.20 
31,601.24 
23,147.72 
31,401.89 
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188 VAILLANT, Larry 
	

31,864.96 
189 VALELA, Rocco 
	

27,677.91 
190 VIDAS, Kevin 
	

25,865_04 
191 VINET, Wayne 
	

36,814.93 
192 VONDRASEK, D. 	 23,662.16 
193 WHITE, Martin 
	

28,071.99 
194 WHITE, Terry 
	

26,021.00 
195 WILDE, Craig 
	 28,186.11 

196 WILSON, Robert 
	

25,391.14 
197 WINTER, William 
	 26,407.20 

198 WITZELL, Jamie 
	 23,095.55 

199 WOJTANOWSKI, J. 	 37,604.13 
200 ZDEP, Cory 
	 3,505.74 

201 ZGANJER, John 
	 17,547. 19 

202 ZIMMERMAN, J. 	 31,624.90 
203 ZWEEP, Gary 
	

30,297.89 

CEP Local 38.02 

1 HOWE, Elizabeth 	 21,657.13 



Communication, Energy And Paperworkers Union Of Canada, and its 	-and- 	Northern Sawmills Inc. 
Local 38X and 38.02 
(Applicant) 

ONTARIO 
SUPERIOR COURT OF )USTICE 

PROCEEDING COMMENCED AT 

(Respondent) 
L.-v 

( 	 - 	 ( 2 721 3 Court File No.  

Toronto 

4 	 ORDER 
"`" 	:41 

f.qt  
,.c410Wray 

4),  
\ es4 .4) <ii

c26.-capour/Employment Lawyers 
1/4  ?).600 - 65 Queen Street W. ••31 4. sri r 

Toronto ON M5H 2M5 

3. James Nyman (L.S.U.C. # 19647R) 
Tel : 416-775-4674 
Fax: 416-366-3293 

Solicitors for the Applicant 

Suite 700, West Arthur Place 
1265 Arthur Street East 
Thunder Bay, ON P7E 6E7 

Ms. Mandy Fricot 
Tele: 807 628-0700 
Fax: 807 628-0705 
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BETWEEN 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

File No. CV-10112393 

COMMUNICATIONS, ENERGY AND PAPERWORKERS UNION OF CANADA 
and its LOCALS 38X and 38.02 

Creditor 
-and- 

NORTHERN SAWMILLS INC. 
("Nsr) 

-and- 

ROYAL BANK 

NOTICE OF GARNISHMENT 

Debtor 

Garnishee 

TO: ROYAL BANK—North-Western Business Centre 
Suite 100, 1159 Alloy Dr. 
Thunder Bay, ON P7B 6M8 

A LEGAL PROCEEDING In thls court between the creditor and the debtor has resulted in an 
order that the debtor pay a sum of money to the creditor. The creditor claims that you owe a 
debt to the debtor. A debt to the debtor includes both a debt payable tO the debtor and "a 
debt payable to the debtor and one or more co-owners. The creditor has had this notice of 
garnishment directed to you as garnishee in order to seize any debt that you owe or will owe 
to the debtor. Where the debt is payable to the debtor and to one or more co-owners, you 
must pay one-half of the indebtedness or the greater or lesser amount specified in an order 
made under subrule 60.08 (16). 

YOU ARE REQUIRED TO PAY to the Sheriff of the DISTRICT OF THUNDER BAY 

(a) within 10 days after this notice is served on you, all debts now payable by you to the 
debtor; and 

(b) within 10 days after they become payable, all debts that become payable by you to the 
debtor within 6 years after this notice is served on you, subject to the exemptions 
provided by section 7 of the Wages Act The total amount of all your payments to the 
sheriff Is not to exceed $5,314,144.55 less $10 for your costs of making each 
payment. 
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Court File No. 	 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE _DAY, THE DAY 

JUSTICE 

  

OF 	, 20_ 

   

G.E. CANADA EQUIPMENT 
FINANCING G.P. 

Applicant 

- and - 

NORTHERN SAWMILLS INC. 

Respondent 

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c.C-36, as amended, AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.O. 1990, c.C.43, as amended. 

ORDER 

THIS MOTION made by the Applicant for an Order pursuant to section 243(1) of 

the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 

101 of the Courts of justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing 

PricewaterhouseCoopers Inc. ("PwC") as receiver (in such capacities, the "Receiver") 

without security, of all of the assets, undertakings and properties of Northern Sawmills 

Inc. (the "Debtor") acquired for, or used in relation to a business carried on by the 

Debtor, was heard this day at 330 University Avenue, Toronto, Ontario. 
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ON READING the affidavit of Christopher Rankin sworn December 23, 2010 and 

the Exhibits thereto and on hearing the submissions of counsel for the Applicant and 

counsel for the Debtor and on reading the consent of PwC to act as the Receiver, 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion is hereby abridged and validated so that this motion is properly returnable 

today and hereby dispenses with further service thereof. 

APPOINTMENT 

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 

of the CJA, PwC is hereby appointed Receiver, without security, of all of the assets, 

undertakings and properties of the Debtor acquired for, or used in relation to a business 

carried on by the Debtor, including all proceeds thereof (the "Property"). 

RECEIVER'S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, 

but not obligated, to act at once in respect of the Property and, without in any way 

limiting the generality of the foregoing, the Receiver is hereby expressly empowered 

and authorized to do any of the following where the Receiver considers it necessary or 

desirable: 

(a) to take possession of and exercise control over the Property and 

any and all proceeds, receipts and disbursements arising out of or 

from the Property; 

(b) to receive, preserve, and protect of the Property, or any part or 

parts thereof, including, but not limited to, the changing of locks 

and security codes, the relocating of Property to safeguard it, the 

engaging of independent security personnel, the taking of physical 
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inventories and the placement of such insurance coverage as may 

be necessary or desirable; 

(c) to manage, operate, and carry on the business of the Debtor, 

including the powers to enter into any agreements, incur any 

obligations in the ordinary course of business, cease to carry on all 

or any part of the business, or cease to perform any contracts of the 

Debtor; 

(d) to engage consultants, appraisers, agents, experts, auditors, 

accountants, managers, counsel and such other persons from time 

to time and on whatever basis, including on a temporary basis, to 

assist with the exercise of the Receiver's powers and duties, 

including without limitation those conferred by this Order; 

(e) to purchase or lease such machinery, equipment, inventories, 

supplies, premises or other assets to continue the business of the 

Debtor or any part or parts thereof; 

(f) to receive and collect all monies and accounts now owed or 

hereafter owing to the Debtor and to exercise all remedies of the 

Debtor in collecting such monies, including, without limitation, to 

enforce any security held by the Debtor; 

(g) to settle, extend or compromise any indebtedness owing to the 

Debtor; 

(h) to execute, assign, issue and endorse documents of whatever nature 

in respect of any of the Property, whether in the Receiver's name or 

in the name and on behalf of the Debtor, for any purpose pursuant 

to this Order; 
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to undertake environmental or workers' health and safety 

assessments of the Property and operations of the Debtor; 

to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or 

hereafter instituted with respect to the Debtor, the Property or the 

Receiver, and to settle or compromise any such proceedings. The 

authority hereby conveyed shall extend to such appeals or 

applications for judicial review in respect of any order or judgment 

pronounced in any such proceeding; 

(k) 
	to market any or all of the Property, including advertising and 

soliciting offers in respect of the Property or any part or parts 

thereof and negotiating such terms and conditions of sale as the 

Receiver in its discretion may deem appropriate; 

(1) 	to sell, convey, transfer, lease or assign the Property or any part or 

parts thereof out of the ordinary course of business, 

(i) without the approval of this Court in respect of any 

transaction not exceeding $200,000, provided that the 

aggregate consideration for all such transactions does not 

exceed $1,000,000; and 

(ii) with the approval of this Court in respect of any transaction 

in which the purchase price or the aggregate purchase price 

exceeds the applicable amount set out in the preceding 

clause; 

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, or section 31 of the Ontario Mortgages 
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Act, as the case may be, shall not be required, and in each case the 

Ontario Bulk Sales Act shall not apply. 

(m) to apply for any vesting order or other orders necessary to convey 

the Property or any part or parts thereof to a purchaser or 

purchasers thereof, free and clear of any liens or encumbrances 

affecting such Property; 

(n) to report to, meet with and discuss with such affected Persons (as 

defined below) as the Receiver deems appropriate on all matters 

relating to the Property and the receivership, and to share 

information, subject to such terms as to confidentiality as the 

Receiver deems advisable; 

(o) to register a copy of this Order and any other Orders in respect of 

the Property against title to any of the Property; 

(p) to apply for any permits, licences, approvals or permissions as may 

be required by any governmental authority and any renewals 

thereof for and on behalf of and, if thought desirable by the 

Receiver, in the name of the Debtor; 

(q) to enter into agreements with any trustee in bankruptcy appointed 

in respect of the Debtor, including, without limiting the generality 

of the foregoing, the ability to enter into occupation agreements for 

any property owned or leased by the Debtor; 

(r) to assign the Debtor into bankruptcy, 

(s) to exercise any shareholder, partnership, joint venture or other 

rights which the Debtor may have; and 
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(t) 	to take any steps reasonably incidental to the exercise of these 

powers or the performance of any statutory obligations. 

and in each case where the Receiver takes any such actions or steps, it shall be 

exclusively authorized and empowered to do so, to the exclusion of all other Persons (as 

defined below), including the Debtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of their current and former 

directors, officers, employees, agents, accountants, legal counsel and shareholders, and 

all other persons acting on its instructions or behalf, and (iii) all other individuals, firms, 

corporations, governmental bodies or agencies, or other entities having notice of this 

Order (all of the foregoing, collectively, being "Persons" and each being a "Person") 

shall forthwith advise the Receiver of the existence of any Property in such Person's 

possession or control, shall grant immediate and continued access to the Property to the 

Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request. 

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and 

accounting records, and any other papers, records and information of any kind related 

to the business or affairs of the Debtor, and any computer programs, computer tapes, 

computer disks, or other data storage media containing any such information (the 

foregoing, collectively, the "Records") in that Person's possession or control, and shall 

provide to the Receiver or permit the Receiver to make, retain and take away copies 

thereof and grant to the Receiver unfettered access to and use of accounting, computer, 

software and physical facilities relating thereto, provided however that nothing in this 

paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the 

granting of access to Records, which may not be disclosed or provided to the Receiver 

due to the privilege attaching to solicitor-client communication or due to statutory 

provisions prohibiting such disclosure. 



- 7 - 

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on 

a computer or other electronic system of information storage, whether by independent 

service provider or otherwise, all Persons in possession or control of such Records shall 

forthwith give unfettered access to the Receiver for the purpose of allowing the 

Receiver to recover and fully copy all of the information contained therein whether by 

way of printing the information onto paper or making copies of computer disks or such 

other manner of retrieving and copying the information as the Receiver in its discretion 

deems expedient, and shall not alter, erase or destroy any Records without the prior 

written consent of the Receiver. Further, for the purposes of this paragraph, all Persons 

shall provide the Receiver with all such assistance in gaining immediate access to the 

information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system 

and providing the Receiver with any and all access codes, account names and account 

numbers that may be required to gain access to the information. 

NO PROCEEDINGS AGAINST THE RECEIVER 

7. THIS COURT ORDERS that no proceeding or enforcement process in any court 

or tribunal (each, a "Proceeding"), shall be commenced or continued against the 

Receiver except with the written consent of the Receiver or with leave of this Court. 

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or 

the Property shall be commenced or continued except with the written consent of the 

Receiver or with leave of this Court and any and all Proceedings currently under way 

against or in respect of the Debtor or the Property are hereby stayed and suspended 

pending further Order of this Court. 
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NO EXERCISE OF RIGHTS OR REMEDIES 

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the 

Receiver, or affecting the Property, are hereby stayed and suspended except with the 

written consent of the Receiver or leave of this Court, provided however that this stay 

and suspension does not apply in respect of any "eligible financial contract" as defined 

in the BIA, and further provided that nothing in this paragraph shall (i) empower the 

Receiver or the Debtor to carry on any business which the Debtor is not lawfully 

entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with 

statutory or regulatory provisions relating to health, safety or the environment, (iii) 

prevent the filing of any registration to preserve or perfect a security interest, or (iv) 

prevent the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, 

interfere with, repudiate, terminate or cease to perform any right, renewal right, 

contract, agreement, licence or permit in favour of or held by the Debtor, without 

written consent of the Receiver or leave of this Court. 

CONTINUATION OF SERVICES 

11, THIS COURT ORDERS that all Persons having oral or written agreements with 

the Debtor or statutory or regulatory mandates for the supply of goods and/or services, 

including without limitation, all wood supply arrangements and commitments, 

sustainable forestry licenses, forest management services, all computer software, 

communication and other data services, centralized banking services, payroll services, 

insurance, transportation services, utility or other services to the Debtor are hereby 

restrained until further Order of this Court from discontinuing, altering, interfering 

with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's 

current telephone numbers, facsimile numbers, internet addresses and domain names, 
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provided in each case that the normal prices or charges for all such goods or services 

received after the date of this Order are paid by the Receiver in accordance with normal 

payment practices of the Debtor or such other practices as may be agreed upon by the 

supplier or service provider and the Receiver, or as may be ordered by this Court. 

RECEIVER TO HOLD FUNDS 

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other 

forms of payments received or collected by the Receiver from and after the making of 

this Order from any source whatsoever, including without limitation the sale of all or 

any of the Property and the collection of any accounts receivable in whole or in part, 

whether in existence on the date of this Order or hereafter coming into existence, shall 

be deposited into one or more new accounts to be opened by the Receiver (the "Post 

Receivership Accounts") and the monies standing to the credit of such Post 

Receivership Accounts from time to time, net of any disbursements provided for herein, 

shall be held by the Receiver to be paid in accordance with the terms of this Order or 

any further Order of this Court. 

EMPLOYEES 

13. THIS COURT ORDERS that all employees of the Debtor shall remain the 

employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may 

terminate the employment of such employees. The Receiver shall not be liable for any 

employee-related liabilities, including any successor employer liabilities as provided for 

in section 14.06(1.2) of the BIA, or as employer under the Pension Benefits Act, other than 

such amounts as the Receiver may specifically agree in writing to pay, or in respect of 

its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA 

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 
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information of identifiable individuals to prospective purchasers or bidders for the 

Property and to their advisors, but only to the extent desirable or required to negotiate 

and attempt to complete one or more sales of the Property (each, a "Sale"). Each 

prospective purchaser or bidder to whom such personal information is disclosed shall 

maintain and protect the privacy of such information and limit the use of such 

information to its evaluation of the Sale, and if it does not complete a Sale, shall return 

all such information to the Receiver, or in the alternative destroy all such information. 

The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is 

in all material respects identical to the prior use of such information by the Debtor, and 

shall return all other personal information to the Receiver, or ensure that all other 

personal information is destroyed. 

LIMITATION ON ENVIRONMENTAL LIABILITIES 

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver 

to occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally 

contaminated, might be a pollutant or a contaminant, or might cause or contribute to a 

spill, discharge, release or deposit of a substance contrary to any federal, provincial or 

other law respecting the protection, conservation, enhancement, remediation or 

rehabilitation of the environment or relating to the disposal of waste or other 

contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 

Occupational Health and Safety Act and regulations thereunder (the "Environmental 

Legislation"), provided however that nothing herein shall exempt the Receiver from 

any duty to report or make disclosure imposed by applicable Environmental 

Legislation. The Receiver shall not, as a result of this Order or anything done in 

pursuance of the Receiver's duties and powers under this Order, be deemed to be in 

Possession of any of the Property within the meaning of any Environmental Legislation, 



unless it is actually in possession. Nothing in this Order shall derogate from the 

protection afforded to the Receiver by section 14.06 of the BIA or other applicable 

legislation. 

LIMITATION ON THE RECEIVER'S LIABILITY 

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

result of its appointment or the carrying out the provisions of this Order, save and 

except for any gross negligence or wilful misconduct on its part, or in respect of its 

obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. Nothing in this Order shall derogate from the protections 

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation. 

RECEIVER'S ACCOUNTS 

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be 

paid their reasonable fees and disbursements, in each case at their standard rates and 

charges, and that the Receiver and counsel to the Receiver shall be entitled to and are 

hereby granted a charge (the "Receiver's Charge") on the Property, as security for such 

fees and disbursements, both before and after the making of this Order in respect of 

these proceedings, and that the Receiver's Charge shall form a first charge on the 

Property in priority to all security interests, trusts, liens, charges and encumbrances, 

statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), 

and 81.6(2) of the BIA. 

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its 

accounts from time to time, and for this purpose the accounts of the Receiver and its 

legal counsel are hereby referred to a judge of the Commercial List of the Ontario 

Superior Court of Justice. 

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver 

shall be at liberty from time to time to apply reasonable amounts, out of the monies in 
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its hands, against its fees and disbursements, including legal fees and disbursements, 

incurred at the normal rates and charges of the Receiver or its counsel, and such 

amounts shall constitute advances against its remuneration and disbursements when 

and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby 

empowered to borrow by way of a revolving credit or otherwise, such monies from 

time to time as it may consider necessary or desirable, provided that the outstanding 

principal amount does not exceed $300,000 (or such greater amount as this Court may 

by further Order authorize) at any time, at such rate or rates of interest as it deems 

advisable for such period or periods of time as it may arrange, for the purpose of 

funding the exercise of the powers and duties conferred upon the Receiver by this 

Order, including interim expenditures. The whole of the Property shall be and is 

hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings 

Charge") as security for the payment of the monies borrowed, together with interest 

and charges thereon, in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person, but subordinate in 

priority to the Receiver's Charge and the charges as set out in sections 14.06(7), 81.4(4), 

and 81.6(2) of the BIA. 

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any 

other security granted by the Receiver in connection with its borrowings under this 

Order shall be enforced without leave of this Court. 

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue 

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver's 

Certificates") for any amount borrowed by it pursuant to this Order. 
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23. THIS COURT ORDERS that the monies from time to time borrowed by the 

Receiver pursuant to this Order or any further order of this Court and any and all 

Receiver's Certificates evidencing the same or any part thereof shall rank on a pan passu 

basis, unless otherwise agreed to by the holders of any prior issued Receiver's 

Certificates. 

GENERAL 

24. THIS COURT ORDERS that the Receiver may from time to time apply to this 

Court for advice and directions in the discharge of its powers and duties hereunder. 

25. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver 

from acting as a trustee in bankruptcy of the Debtor. 

26. THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada or in the 

United States to give effect to this Order and to assist the Receiver and its agents in 

carrying out the terms of this Order. All courts, tribunals, regulatory and 

administrative bodies are hereby respectfully requested to make such orders and to 

provide such assistance to the Receiver, as an officer of this Court, as may be necessary 

or desirable to give effect to this Order or to assist the Receiver and its agents in 

carrying out the terms of this Order. 

27. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized 

and empowered to apply to any court, tribunal, regulatory or administrative body, 

wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Receiver is authorized and empowered to act as a 

representative in respect of the within proceedings for the purpose of having these 

proceedings recognized in a jurisdiction outside Canada. 

28. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up 

to and including entry and service of this Order, provided for by the terms of the 
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Applicant's security or, if not so provided by the Applicant's security, then on a 

substantial indemnity basis to be paid by the Receiver from the Debtor's estate with 

such priority and at such time as this Court may determine. 

29. THIS COURT ORDERS that any interested party may apply to this Court to vary 

or amend this Order on not less than seven (7) days' notice to the Receiver and to any 

other party likely to be affected by the order sought or upon such other notice, if any, as 

this Court may order. 



SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. 	  

AMOUNT $ 	  

1. THIS IS TO CERTIFY that PricewaterhouseCoopers Inc. ("PwC"), the receiver 

(the "Receiver") of the assets, undertakings and properties of Northern Sawmills Inc. 

(the "Debtor") acquired for, or used in relation to a business carried on by the Debtor, 

including all proceeds thereof (collectively, the "Property") appointed by Order of the 

Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 4th day of 

January, 2011 (the "Order") made in an action having Court file number 

has received as such Receiver from the holder of this certificate (the "Lender") the 

principal sum of $ , being part of the total principal sum of $  

which the Receiver is authorized to borrow under and pursuant to the Order. 

2. The principal sum evidenced by this certificate is payable on demand by the 

Lender with interest thereon calculated and compounded monthly after the date hereof 

at a notional rate per annum equal to the rate of 	 per cent above the prime 

commercial lending rate of 	from time to time. 

3. Such principal sum with interest thereon is, by the terms of the Order, together 

with the principal sums and interest thereon of all other certificates issued by the 

Receiver pursuant to the Order or to any further order of the Court, a charge upon the 

whole of the Property, in priority to the security interests of any other person, but 

subject to the priority of the charges set out in the Order and in the Bankruptcy and 

Insolvency Act, and the right of the Receiver to indemnify itself out of such Property in 

respect of its remuneration and expenses. 

4. All sums payable in respect of principal and interest under this certificate are 

payable at the main office of the Lender at Toronto, Ontario. 
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5. Until all liability in respect of this certificate has been terminated, no certificates 

creating charges ranking or purporting to rank in priority to this certificate shall be 

issued by the Receiver to any person other than the holder of this certificate without the 

prior written consent of the holder of this certificate. 

6. The charge securing this certificate shall operate so as to permit the Receiver to 

deal with the Property as authorized by the Order and as authorized by any further or 

other order of the Court. 

7. The Receiver does not undertake, and it is not under any personal liability, to 

pay any sum in respect of which it may issue certificates under the terms of the Order. 

DATED December •, 2010. 

PricewaterhouseCoopers Inc., solely in its 
capacity as Receiver of the Property, and not 
in its personal capacity 

Per: 
Name: 
Title: 



i 

TAB 4 



,,V18 

January 15, 2010 

Court File No. 	 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

LCOMMERCIAL LIST), 

THE HONOURABLE 

JUSTICE 	 

) 

) 

) 

DAY, THE DAY 

OF 	, 20_ 

PLAINTIFF' 

Plaintiff 

 

I. 	•- : t : t : : 
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asgen: 
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G.E. CANADA EQUIPMENT  
EINANCING G.P. 

Applicant 

- and - 

DEFENDANT 

Defendant 

NORTHERN SAWMILLS INC.  

liaapancleint 

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND  
INSOLVENCY ACT. R.S.C. 1985. c.C-36. as amended. AND SECTION 101 OF THE  

COURTS OF JUSTICE ACT, R.S.O. 1990, c.C.43, as amended.  

ORDER 

THIS MOTION made by the Plaintiff2Applicaat for an Order pursuant to section 

243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") 

and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") 

appointing [RECEIVER'S NAME]Pricewaterhousecoopers Inc. ("PwC")  as receiver (in 

such capacities, the "Receiver") without security, of all of the assets, undertakings and 

properties of PEATORLS-NAmg-}aathglasuzmillunc. (the "Debtor") acquired for, or 

used in relation to a business carried on by the Debtor, was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the affidavit of {NAME]ChdaQ.gherE gu&a sworn 

fDATE}December 23, 2010  and the Exhibits thereto and on hearing the submissions of 

counsel for 

    

the Applicant and counsel for the Debtor ,  and 

  

- . 	U.- • 	 -- ' P. • 

 

   

    

on reading the consent of  [RECEIVER'S NAME]PIC  to act as the Receiver, 

SERVICE 

1771742v3  
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion is hereby abridged and validate& so that this motion is properly returnable 

today and hereby dispenses with further service thereof. 

APPOINTMENT 

2. THES COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 

of the CJA, [RECEIVER'S NAMEMAL is hereby appointed Receiver, without security, of 

all of the assets, undertakings and properties of the Debtor acquired for, or used in 

relation to a business carried on by the Debtor, including all proceeds thereof (the 

"Property"). 

RECEIVER'S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, 

but not obligated, to act at once in respect of the Property and, without in any way 

limiting the generality of the foregoing, the Receiver is hereby expressly empowered 

and authorized to do any of the following where the Receiver considers it necessary or 

desirable: 

(a) to take possession of and exercise control over the Property and 

any and all proceeds, receipts and disbursements arising out of or 

from the Property; 

(b) to receive, preserve, and protect of the Property, or any part or 

parts thereof, induding, but not limited to, the changing of locks 

and security codes, the relocating of Property to safeguard it, the 

engaging of independent security personnel, the taking of physical 

inventories and the placement of such insurance coverage as may 

be necessary or desirable; 

in-apprepgate-sifeemstanses: 

o 
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(c) to manage, operate, and carry on the business of the Debtor, 

including the powers to enter into any agreements, incur any 

obligations in the ordinary course of business, cease to carry on all 

or any part of the business, or cease to perform any contracts of the 

Debtor; 

(d) to engage consultants, appraisers, agents, experts, auditors, 

accountants, managers, counsel and such other persons from time 

to time and on whatever basis, including on a temporary basis, to 

assist with the exercise of the Receiver's powers and duties, 

including without limitation those conferred by this Order; 

(e) to purchase or lease such machinery, equipment, inventories, 

supplies, premises or other assets to continue the business of the 

Debtor or any part or parts thereof; 

(f) to receive and collect all monies and accounts now owed or 

hereafter owing to the Debtor and to exercise all remedies of the 

Debtor in collecting such monies, including, without limitation, to 

enforce any security held by the Debtor; 

(g) to settle, extend or compromise any indebtedness owing to the 

Debtor; 

(h) to execute, assign, issue and endorse documents of whatever nature 

in respect of any of the Property, whether in the Receiver's name or 

in the name and on behalf of the Debtor, for any purpose pursuant 

to this Order; 

(i) to undertake environmental or workers' health and safety 

assessments of the Property and operations of the Debtor; 

1771712v3  
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(j) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or 

hereafter instituted with respect to the Debtor, the Property or the 

Receiver, and to settle or compromise any such proceedings. The 

authority hereby conveyed shall extend to such appeals or 

applications for judicial review in respect of any order or judgment 

pronounced in any such proceeding; 

(k) to market any or all of the Property, including advertising and 

soliciting offers in respect of the Property or any part or parts 

thereof and negotiating such terms and conditions of sale as the 

Receiver in its discretion may deem appropriate; 

(1) 	to sell, convey, transfer, lease or assign the Property or any part or 

parts thereof out of the ordinary course of business, 

without the approval of this Court in respect of any 

transaction not exceeding $ ,200.000, provided that 

the aggregate consideration for all such transactions does 

not exceed $ 1,000.000; and 

with the approval of this Court in respect of any transaction 

in which the purchase price or the aggregate purchase price 

exceeds the applicable amount set out in the preceding 

clause; 

(i) 

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, tor section 31 of the Ontario 

Mortgages Act, as the case may be,i shall not be required, and in 

each case the Ontario Bulk Sales Act shall not apply. 

1771712v3 



6 

	 3 03 

(m) to apply for any vesting order or other orders necessary to convey 

the Property or any part or parts thereof to a purchaser or 

purchasers thereof, free and clear of any liens or encumbrances 

affecting such Property; 

(n) to report to, meet with and discuss with such affected Persons (as 

defined below) as the Receiver deems appropriate on all matters 

relating to the Property and the receivership, and to share 

information, subject to such terms as to confidentiality as the 

Receiver deems advisable; 

(o) to register a copy of this Order and any other Orders in respect of 

the Property against title to any of the Property; 

(p) to apply for any permits, licences, approvals or permissions as may 

be required by any governmental authority and any renewals 

thereof for and on behalf of and, if thought desirable by the 

Receiver, in the name of the Debtor; 

(q) to enter into agreements with any trustee in bankruptcy appointed 

in respect of the Debtor, including, without limiting the generality 

of the foregoing, the ability to enter into occupation agreements for 

any property owned or leased by the Debtor; 

• to asstn the Debtor into bankruptcy, 

• (r) to exercise any shareholder, partnership, joint venture or other 

rights which the Debtor may have; and 

a) 	(s)  to take any steps reasonably incidental to the exercise of these 

powers or the performance of any statutory obligations. 
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and in each case where the Receiver takes any such actions or steps, it shall be 

exclusively authorized and empowered to do so, to the exdusion of all other Persons (as 

defined below), including the Debtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of itsiheir current and former 

directors, officers, employees, agents, accountants, legal counsel and shareholders, and 

all other persons acting on its instructions or behalf, and (iii) all other individuals, firms, 

corporations, governmental bodies or agencies, or other entities having notice of this 

Order (all of the foregoing, collectively, being "Persons" and each being a "Person") 

shall forthwith advise the Receiver of the existence of any Property in such Person's 

possession or control, shall grant immediate and continued access to the Property to the 

Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request. 

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and 

accounting records, and any other papers, records and information of any kind related 

to the business or affairs of the Debtor, and any computer programs, computer tapes, 

computer disks, or other data storage media containing any such information (the 

foregoing, collectively, the "Records") in that Person's possession or control, and shall 

provide to the Receiver or permit the Receiver to make, retain and take away copies 

thereof and grant to the Receiver unfettered access to and use of accounting, computer, 

software and physical facilities relating thereto, provided however that nothing in this 

paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the 

granting of access to Records, which may not be disclosed or provided to the Receiver 

due to the privilege attaching to solicitor-client communication or due to statutory 

provisions prohibiting such disclosure. 

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on 

a computer or other electronic system of information storage, whether by independent 
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service provider or otherwise, all Persons in possession or control of such Records shall 

forthwith give unfettered access to the Receiver for the purpose of allowing the 

Receiver to recover and fully copy all of the information contained therein whether by 

way of printing the information onto paper or making copies of computer disks or such 

other maimer of retrieving and copying the information as the Receiver in its discretion 

deems expedient, and shall not alter, erase or destroy any Records without the prior 

written consent of the Receiver. Further, for the purposes of this paragraph, all Persons 

shall provide the Receiver with all such assistance in gaining immediate access to the 

information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system 

and providing the Receiver with any and all access codes, account names and account 

numbers that may be required to gain access to the information. 
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NO PROCEEDINGS AGAINST THE RECEIVER 

7. THIS COURT ORDERS that no proceeding or enforcement process in any court 

or tribunal (each, a "Proceeding"), shall be commenced or continued against the 

Receiver except with the written consent of the Receiver or with leave of this Court. 

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or 

the Property shall be commenced or continued except with the written consent of the 

Receiver or with leave of this Court and any and all Proceedings currently under way 

against or in respect of the Debtor or the Property are hereby stayed and suspended 

pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the 

Receiver, or affecting the Property, are hereby stayed and suspended except with the 

written consent of the Receiver or leave of this Court, provided however that this stay 

and suspension does not apply in respect of any "eligible financial contract" as defined 

in the 13IA, and further provided that nothing in this paragraph shall (i) empower the 

Receiver or the Debtor to carry on any business which the Debtor is not lawfully 

entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with 

statutory or regulatory provisions relating to health, safety or the environment, (iii) 

prevent the filing of any registration to preserve or perfect a security interest, or (iv) 

prevent the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, 

interfQre with, repudiate, terminate or cease to perform any right, renewal right, 

contract, agreement, licence or permit in favour of or held by the Debtor, without 

written consent of the Receiver or leave of this Court. 
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CONTINUATION OF SERVICES 

11. THIS COURT ORDERS that all Persons having oral or written agreements with 

the Debtor or statutory or regulatory mandates for the supply of goods and/or services, 

including without limitation, all wood supply arrangements and =mRents,  

sustainable forestry licenses, forest management servico. all computer software, 

communication and other data services, centralized banking services, payroll services, 

insurance, transportation services, utility or other services to the Debtor are hereby 

restrained until further Order of this Court from discontinuing, altering, interfering 

with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the Debtoe:s 

current telephone numbers, facsimile numbers, internet addresses and domain names, 

provided in each case that the normal prices or charges for all such goods or services 

received after the date of this Order are paid by the Receiver in accordance with normal 

payment practices of the Debtor or such other practices as may be agreed upon by the 

supplier or service provider and the Receiver, or as may be ordered by this Court. 

RECEIVER TO HOLD FUNDS 

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other 

forms of payments received or collected by the Receiver from and after the making of 

this Order from any source whatsoever, including without limitation the sale of all or 

any of the Property and the collection of any accounts receivable in whole or in part, 

whether in existence on the date of this Order or hereafter coming into existence, shall 

be deposited into one or more new accounts to be opened by the Receiver (the "Post 

Receivership Accounts") and the monies standing to the credit of such Post 

Receivership Accounts from time to time, net of any disbursements provided for herein, 

shall be held by the Receiver to be paid in accordance with the terms of this Order or 

any further Order of this Court. 
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EMPLOYEES 

13. THIS COURT ORDERS that all employees of the Debtor shall remain the 

employees of the Debtor until such time as the Receiver, on the Debtors behalf, may 

terminate the employment of such employees. The Receiver shall not be liable for any 

employee-related liabilities, including any successor employer liabilities as provided for 

in section 14.06(1.2) of the BIA, or as_employer under the Pension Benefits Act. other than 

such amounts as the Receiver may specifically agree in writing to pay, or in respect of 

its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA 

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the 

Property and to their advisors, but only to the extent desirable or required to negotiate 

and attempt to complete one or more sales of the Property (each, a "Sale"). Each 

prospective purchaser or bidder to whom such personal information is disclosed shall 

maintain and protect the privacy of such information and limit the use of such 

information to its evaluation of the Sale, and if it does not complete a Sale, shall return 

all such information to the Receiver, or in the alternative destroy all such information. 

The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is 

in all material respects identical to the prior use of such information by the Debtor, and 

shall return all other personal information to the Receiver, or ensure that all other 

personal information is destroyed. 

LIMITATION ON ENVIRONMENTAL LIABILITIES 

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver 

to occupy or to take control, care, charge, possession or management (separately 
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and/or collectively, "Possession") of any of the Property that might be environmentally 

contaminated, might be a pollutant or a contaminant, or might cause or contribute to a 

spill, discharge, release or deposit of a substance contrary to any federal, provincial or 

other law respecting the protection, conservation, enhancement, remediation or 

rehabilitation of the environment or relating to the disposal of waste or other 

contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 

Occupational Health and Safrty Act and regulations thereunder (the "Environmental 

Legislation"), provided however that nothing herein shall exempt the Receiver from 

any duty to report or make disclosure imposed by applicable Environmental 

Legislation. The Receiver shall not, as a result of this Order or anything done in 

pursuance of the Receiver's duties and powers under this Order, be deemed to be in 

Possession of any of the Property within the meaning of any Environmental Legislation, 

unless it is actually in possession. Nothing in this Order shall derogate from the  

protection afforded to the Receiver by stion 14.06 of the BIA or other applicable  

legislation.  

LIMITATION ON THE RECEIVER'S LIABILITY 

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

result of its appointment or the carrying out the provisions of this Order, save and 

except for any gross negligence or wilful misconduct on its part, or in respect of its 

obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. Nothing in this Order shall derogate from the protections 

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation. 

RECEIVER'S ACCOUNTS 

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be 

paid their reasonable fees and disbursements, in each case at their standard rates and 

charges, and that the Receiver and counsel to the Receiver shall be entitled to and are 
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hereby granted a charge (the "Receiver's Charge") on the Property, as security for such 

fees and disbursements, both before and after the making of this Order in respect of 

these proceedings, and that the Receiver's Charge shall form a first charge on the 

Property in priority to all security interests, trusts, liens, charges and encumbrances, 

statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), 

and 81.6(2) of the BIA.4  

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its 

accounts from time to time, and for this purpose the accounts of the Receiver and its 

legal counsel are hereby referred to a judge of the Commercial List of the Ontario 

Superior Court of Justice. 

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver 

shall be at liberty from time to time to apply reasonable amounts, out of the monies in 

its hands, against its fees and disbursements, including legal fees and disbursements, 

incurred at the normal rates and charges of the Receiver or its counsel, and such 

amounts shall constitute advances against its remuneration and disbursements when 

and as approved by this Court. 

- 

; 
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FUNDING OF THE RECEIVERSHIP 

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby 

empowered to borrow by way of a revolving credit or otherwise, such monies from 

time to time as it may consider necessary or desirable, provided that the outstanding 

principal amount does not exceed $ 	;300.000  (or such greater amount as this 

Court may by further Order authorize) at any time, at such rate or rates of interest as it 

deems advisable for such period or periods of time as it may arrange, for the purpose of 

funding the exercise of the powers and duties conferred upon the Receiver by this 

Order, including interim expenditures. The whole of the Property shall be and is 

hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings 

Charge") as security for the payment of the monies borrowed, together with interest 

and charges thereon, in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person, but subordinate in 

priority to the Receiver's Charge and the charges as set out in sections 14.06(7), 81.4(4), 

and 81.6(2) of the BIA. 

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any 

other security granted by the Receiver in connection with its borrowings under this 

Order shall be enforced without leave of this Court. 

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue 

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver's 

Certificates") for any amount borrowed by it pursuant to this Order. 

23. THIS COURT ORDERS that the monies from time to time borrowed by the 

Receiver pursuant to this Order or any further order of this Court and any and all 

Receiver's Certificates evidencing the same or any part thereof shall rank on a pari passu 

basis, unless otherwise agreed to by the holders of any prior issued Receiver's 

Certificates. 
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GENERAL 

24. THIS COURT ORDERS that the Receiver may from time to time apply to this 

Court for advice and directions in the discharge of its powers and duties hereunder. 

25. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver 

from acting as a trustee in bankruptcy of the Debtor. 

26. THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada or in the 

United States to give effect to this Order and to assist the Receiver and its agents in 

carrying out the terms of this Order. All courts, tribunals, regulatory and 

administrative bodies are hereby respectfully requested to make such orders and to 

provide such assistance to the Receiver, as an officer of this Court, as may be necessary 

or desirable to give effect to this Order or to assist the Receiver and its agents in 

carrying out the terms of this Order. 

27. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized 

and empowered to apply to any court, tribunal, regulatory or administrative body, 

wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Receiver is authorized and empowered to act as a 

representative in respect of the within proceedings for the purpose of having these 

proceedings recognized in a jurisdiction outside Canada. 

28. THIS COURT ORDERS that the P4aifitiffApplicant shall have its costs of this 

motion, up to and including entry and service of this Order, provided for by the terms 

of the PlaintiffApplicant's  security or, if not so provided by the Plaintiff Applicant's  

security, then on a substantial indemnity basis to be paid by the Receiver from the 

Debtor's estate with such priority and at such time as this Court may determine. 

29. THIS COURT ORDERS that any interested party may apply to this Court to vary 

or amend this Order on not less than seven (7) days' notice to the Receiver and to any 
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other party likely to be affected by the order sought or upon such other nofice, if any, as 

this Court may order. 

i 
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SCHEDULE "A" 

RECEWER CERTIFICATE 

CERTIFICATE NO. 	  

AMOUNT $ 	  

1. THIS IS TO CERTIFY that {RECEIVER'S NAMETricewaterhouseCoopers Inc  

("PwC"),  the receiver (the "Receiver") of the assets, undertakings and properties 

e I - • 

    

/1 acquired for, or used in 

   

- 	- • I 	, A/II 

    

     

      

      

relation to a business carried on by the Debtor, including all proceeds thereof 

(collectively, the "Property") appointed by Order of the Ontario Superior Court of 

Justice (Commercial List) (the "Court") dated the 4  day of  20 Tanuary,  

2Q11 (the "Order") made in an action having Court file number -CL- has 

received as such Receiver from the holder of this certificate (the "Lender") the principal 

sum of $ , being part of the total principal sum of $ which the 

Receiver is authorized to borrow under and pursuant to the Order. 

2. The principal sum evidenced by this certificate is payable on demand by the 

Lender with interest thereon calculated and compounded fdailyAmonthly not  in advance 

on the 	day  of each month] after the date hereof at a notional rate per annum equal 

to the rate of 	 per cent above the prime commercial lending rate of Bank—of- 

from time to time. 

3. Such principal sum with interest thereon is, by the terms of the Order, together 

with the principal sums and interest thereon of all other certificates issued by the 

Receiver pursuant to the Order or to any further order of the Court, a charge upon the 

whole of the Property, in priority to the security interests of any other person, but 

subject to the priority of the charges set out in the Order and in the Bankruptcy and 

Insolvency Act, and the right of the Receiver to indemnify itself out of such Property in 

respect of its remuneration and expenses. 
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4. All sums payable in respect of principal and interest under this certificate are 

payable at the main office of the Lender at Toronto, Ontario. 

5. Until all liability in respect of this certificate has been terminated, no certificates 

creating charges ranking or purporting to rank in priority to this certificate shall be 

issued by the Receiver to any person other than the holder of this certificate without the 

prior written consent of the holder of this certificate. 

6. The charge securing this certificate shall operate so as to permit the Receiver to 

deal with the Property as authorized by the Order and as authorized by any further or 

othex order of the Court. 

7. The Receiver does not undertake, and it is not under any personal liability, to 

pay any sum in respect of which it may issue certificates under the terms of the Order. 

DATED the 	day of 	,  20 .December O. 2010.  

[RECEIVER'S  
NAMBIErkezyjualigusgicaggas.lac., solely 
in its capacity as Receiver of the Property, 
and not in its personal capacity 

Per: 
Name: 
Title: 
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Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

IN THE MATTER OF THE RECEIVERSHIP OF 
NORTHERN SAWMILLS INC. 

A COMPANY CONTINUED PURSUANT TO 
THE LAWS OF THE PROVINCE OF ONTARIO 

WITH A HEAD OFFICE IN THE CITY OF THUNDER BAY 
IN THE PROVINCE OF ONTARIO 

CONSENT 

Pursuant to Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended 

and Section 101 of the Courts of Justice Act, R.S.O. 1990, C-43, as amended, 

PricewaterhouseCoopers Inc. ("PwC") herby consents to acting as the receiver, of all the assets, 

undertakings and properties of every nature and kind whatsoever and wherever situate, including all 

proceeds thereof, of Northern Sawmills Inc., in accordance with an order substantially in the form 

of the order included in the application record of GE Canada Equipment Financing G.P. dated 

December 23, 2010, as such order may be amended in a manner satisfactory to PwC. 

Dated at Toronto this 23 i day of December, 2010 

PricewaterbouseCoopers Inc. 

Per: 
Greg Prince 
Senior Vice President 



	

G.E. Canada Equipment Financing G.P. 	Northern Sawmills Inc. 
and 

	

Applicant 	Respondent  

Court File No: CV10-9042-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

Proceeding commenced at Toronto 

APPLICATION RECORD 
(RETURNABLE JANUARY 4, 2011) 

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada M5L 1B9 

Elizabeth Pillon LSUC#: 35638M 
(416) 869-5623 
Jordana Bergman LSUC#: 55762W 
Tel: (416) 869-5510 
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