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BETWEEN:
G.E. Canada Equipment Financing G.P.
Applicant
-and -
Atikokan Forest Products Ltd.

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.0. 1990, ¢.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.
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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.

77
Date December 23, 2010 Issued by lf{’;"/

Address of 330 University Avenue
court office 7% Floor
Toronto, Ontario

TO: SERVICE LIST



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;

appointing PricewaterhouseCoopers Inc. ("PwC”) as receiver of all the
assets, undertakings and properties of Atikokan Forest Products Ltd.
(“Atikokan” or the “Debtor”) pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, RS.C. 1985, ¢.B-3, as amended (the
“BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c¢.C-43, as

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

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

2. The grounds for the Application are:

(@)

In 2007, GE loaned to Atikokan $12,279,000.00, the proceeds of which
were to be used for liquidity and/or refinancing purposes (the

” Atikokan Loan”).

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”).
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(d)

®

(8)

(h)

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.

A charge/mortgage of land was also executed in favour of GE, amongst
other entities, on the real property listed in the Atikokan ELSA and was
acknowledged by Atikokan on or about March 30, 2007, as amended
(the “Atikokan Charge”).

The payment of all obligations of Atikokan to GE under the Atikokan
ELSA was guaranteed by Northern Sawmills Inc. (“Northern”)
pursuant to a guarantee and indemnity dated March 25, 2009 (the
“Northern Guarantee”), which was secured by an equipment loan and
security agreement entered into by GE and Northern (the Atikokan
ELSA, the Atikokan GSA, the Atikokan Charge, and the Northern
Guarantee are collectively referred to as the “Atikokan Security

Documents”).

GE’s security interest in Atikokan was perfected by a registration made
pursuant to the Personal Property Security Act (Ontario) on or about

March 15, 2007.

Atikokan has defaulted on its obligations pursuant to the terms of the
Atikokan ELSA to pay GE monthly instalments of $192,466.74 since on
or about April 5, 2010.

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 Atikokan of all obligations owing under the Atikokan



ELSA, the collective sum of which was $10,055,189.04 as at March 31,
2010 (the “ Atikokan NOI").

@) Atikokan 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 $8,626,640.93, as at November 30, 2010.

) 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)  Atikokan is in default of its commitments to GE pursuant to the

Atikokan Security Documents and is presently insolvent;

(i) GE delivered the Atikokan NOI on or about April 2, 2010,
pursuant to section 244 of the BIA;

(ili)  The Atikokan mill has not been in operation since 2008;

(iv)  Atikokan has ceased making payments for the monthly
insurance premiums on the mill which will adversely affect the

value of the collateral;
(k)  Section 243(1) of the BIA;
@) Section 101 of the CJA;
(m) Rules 3.02,16.08 and 41 of the Rules of Civil Procedure; and

(n)  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:
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(@)  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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ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)
BETWEEN:

G.E. Canada Equipment Financing G.P.
Applicant

~and -

Atikokan Forest Products Ltd.
Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, RS.C. 1985, ¢.C-36, as amended, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, ¢.C 43, as amended.

AFFIDAVIT 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 GP. (“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.0. 1990, c.C.43, as amended (the “CJA”) (in such capacities, the “Receiver”).

The Parties



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
(@) 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



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 Charge,
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 Security Act
(Ontario) (the “PPSA”) on or about March 15, 2007.

S



13. 1 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:

(@ 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

(¢) 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



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 marked 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, Atikokan 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



(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
“Q" 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.



The Defaults
(@)  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.



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
NOI”). 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
(@) 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,



Wood, and Allied Workers of Canada, Local 2693 (the “IWA”). The IWA 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
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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. Aftached 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.

() Wood Supply Commitments
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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 witﬁ the Ministry
regarding further wood supply commitments throughout 2010. We have sought
details of these commitments from Northern and Atikokan 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 2], 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

QP
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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:

()

(b)

Northern and Atikokan are in default of their commitments to GE
pursuant to the Northern Security Documents and the Atikokan

Security Documents;

GE has delivered the Northern NOI and the Atikokan NOI on or about
April 2, 2010 under section 244 of the BIA;

Northern is indebted to GE in the sum of $9,172,308.66 as of October 22,
2010;

Atikokan is indebted to GE in the sum of $8,626,640.93 as of November
30, 2010;

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;

Northern and Atikokan have failed to pay basic operating expenses,
such as insurance costs which may adversely affect the value of the

properties;



-13-

(g Garnishment proceedings have been commenced by unsecured

creditors;

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

and
® 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

20
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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
()  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
Qughec, on December 23, 2010. m AR ?

V Christopher Rankin

ommissioner of Qaths for all of the

2|



G.E. Canada Equipment Financing G.P.
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and

Atikokan Forest Products Inc.

Respondent
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This is Exhibit "A” referred to in the
Affidavit of Christopher Rankin solemnly

declared before me in Montreal

this Z3 day of December, 2010.

Commissioner of Oaths for all the
districts of the province of Quebec
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Request ID: 012409019
Transaction ID: 41967096
Category ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

799771

Corporation Type
ONTARIO BUSINESS CORP.

Registered Office Address
490 MAUREEN STREET

THUNDER BAY
ONTARIO
CANADA P7B 2X9

Mailing Address
BOX 29039 MCINTYRE CENTRE

THUNDER BAY
ONTARIO
CANADA P78B 6P9

Activity Classification
NOT AVAILABLE

Corporation Name

NORTHERN SAWMILLS INC.

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

UNKNOWN UNKNOWN

Date Report Produced:

24

2010/08/03

Time Report Produced: 10:12:37

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date
1995/01/30

Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date
1989/03/30
Jurisdiction
ONTARIO
Former Jurisdiction
NOT APPLICABLI
Amalgamation Ind.
NOT APPLICABLI
Notice Date
NOT APPLICABLI
Letter Date
NOT APPLICABLI
Continuation Date
NOT APPLICABLI
Cancel/lnactive Date
NOT APPLICABLI

EP Licence Term.Date
NOT APPLICABLI

Date Ceased
in Ontario

NOT APPLICABLI



Request ID: 012409019
Transaction ID: 41967096
Category 1D: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

799771

Corporate Name History
NORTHERN SAWMILLS INC.

799771 ONTARIO LIMITED

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Admiristrator:
Name (Individual / Corporatiori)

WOLFGANG

GERICKE

Date Began First Director
1994/01/03 NOT APPLICABLE
Designation Officer Type
OFFICER PRESIDENT

Corporation Name

NORTHERN SAWMILLS INC.

Effective Date

1992/10/26

REFER TO MICROFICHE

YES
YES - SEARCH REQUIRED FOR DETAILS

Address

226 TRINITY CRESCENT

THUNDER BAY
ONTARIO
CANADA P7C 5V6

Residemt Canadian

Y

25

2010/08/03
10:12:37
2



Request ID: 012409019 Province of Ontario Date Report Produced:
Transaction ID: 41967096 Ministry of Government Services Time Report Produced:
Category ID: UN/E Page:

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
1994/01/03 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER TREASURER

2

2010/08/03
10:12:37
3



Request ID: 012409019 Province of Ontario Date Report Produced:
Transaction ID: 41967096 Ministry of Government Services Time Report Produced:
Category ID: UN/E

Page:

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 Y
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 Y

o7

2010/08/03
10:12:37
4
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Request ID: 012409019 Province of Ontario Date Report Produced: 2010/08/03
Transaction 1D: 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 QUT 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 PE SO 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.



This is Exhibit “B” referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this Z 3 day of December, 2010.

Do D

Commissioner of Oaths for all the
districts of the province of Quebec

EVE LADGUCEUR
EVIEVE LADGUC
o #1686 C85
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Request ID: 012409028
Transaction ID: 41967118

Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

917378

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

1120 PREMIER WAY

THUNDER BAY
ONTARIO
CANADA P78B 0A3

Mailing Address

PO BOX 206

ATIKOKAN
ONTARIO
CANADA POT 1CO

Activity Classification

NOT AVAILABLE

Corporation Name

Corporation Status

ATIKOKAN FOREST PRODUCTS LTD.

Number of Directors
Minimum Maximum

UNKNOWN UNKNOWN

20

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

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date
NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date
1991/06/20
Jurisdiction
ONTARIO
Former Jurisdiction
NOT APPLICABLI
Amalgamation Ind.
NOT APPLICABLI
Notice Date
NOT APPLICABLI
Letter Date
NOT APPLICABLI
Continuation Date
NOT APPLICABLI
Cancel/lnactive Date
NOT APPLICABLI

EP Licence Term.Date
NOT APPLICABLI

Date Ceased
in Ontario

NOT APPLICABLI



Request ID: 012409028 Province of Ontario Date Report Produced:
TransactioniD: 41967118 Ministry of Government Services Time Report Produced:
Category ID: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

917378 ATIKOKAN FOREST PRODUCTS LTD.
Corporate Name History Effective Date

ATIKOKAN FOREST PRODUCTS LTD. 1991/06/20

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 1CO
Date Began First Director
1998/07/08 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y

3|

2010/08/03
10:13:25
2



Request ID: 012409028 Province of Ontario Date Report Produced:
Transaction ID: 41967118 Ministry of Government Services Time Report Produced:
Category ID: UN/E Page:
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 1CO
Date Began First Director
1998/07/08 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER GENERAL MANAGER Y

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

2

2010/08/03
10:13:25
3



Request ID: 012409028 Province of Ontario Date Report Produced:
Transaction ID: 41967118 Ministry of Government Services Time Report Produced:
Category ID: UN/E Page:

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

2010/08/03

10:13:25
4
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Date Report Produced: 2010/08/03

Request ID: 012409028 Province of Ontario
Transaction ID: 41967118 Ministry of Government Services Time Report Produced: 10:13:25
Category ID: UN/E 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 QUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
N 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 ADMINISTRATO S,

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report In electronic form Is authorized by the Minlstry of Government Services.



This is Exhibit “C” referred to in the
Affidavit of Christopher Rankin solemnly.

declared before me in Montreal

this Z3 day of December, 2010.

N



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 -
THE SECURED PARTY (as hereinafter defined)

WHEREAS the Debtor has agreed to grant a security 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 agiécment 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.
“Eﬁent 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:

@ 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 by
the Debtor alone or with another or others and whether as principal or surety,
including alt interest, commissions, legal and other costs, charges and expenses;

and

DADocuments and Settings\d13000586\Deskrop\GS A Northern.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 Finance 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™ meauns all agreements made between the Debtor and the Secured Party as
the same may be amended from time to time.

The terms “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 Personat
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 Meanin

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 CoHateral 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:

DiADocuments and Settings\é 1 3000586\Desktop\GS A Northemn.doc
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Receivables: all debts, accounts, claims and choses in action for monetary
amounts which are now or which may hereafter become due, owing or accruing
due to the Debtor (collectively, the “Receivables™);

Inventory: all inventory of whatever kind and wherever sitnated including, without
limiting the generality of the foregoing, all goods held for sale or lease or furnished
or to be furnished under contracts for service or used or consumed in the business

of the Debtor (collectively, the “Inventory”);

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

Chattel Paper: all chattel paper;

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

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

“Securities™);
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;

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;

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;

Substitutions, Etc.: all replacements of, substitutions for and increases, additions

and accessions to any of the property described in this Section 2.01; and

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

_4.

Attachment of Security 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 — GENERAIL. _REPRESENTATIONS.WARRANTIES AND COVENANTS

OF THE DEBTOR
3.01 Representations and Warranties

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

@)

(b

©

@

3.02

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;

all financial mformation 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 financial statements provided to the Secured Party;

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

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,

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;

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

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;

D:Documents and SettingsWd 13000586\Desktop\GS A Northem.doc
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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;

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;

pay all rents, taxes, levies, assessments and povernment 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;

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 permit the Secured Party or its authorized
agents at any time at the expense of the Debtor to examine the books of account
and other financial records and reports relating to the Collateral and to make copies
thereof and take extracts therefrom;

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;

from time to time forthwith at the request of the Secured Party execute and deliver
all such financing 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 conrt or the Secured Party, the
true and lawful attomney 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;

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 Agreement mcluding, without
Iimiting 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 Insorance

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 theréof, 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 becorning 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 Dealing 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 Party

(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.

) 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 from 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 Agreement.

5.04 Notification of Account Debtors

Before an Event of Default occurs, 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.

505 Application of Funds

Except where the Debtor, when not in default hereunder, so directs in writing at the time of
payroent, 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)

(b

©

@
(e

®

(8

sy

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;

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 performance 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;

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

the Debtor defaults under any material agreement with any other person;

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;

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

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, compremise or winding-up, or for the appointment of
one or more of a trustee, receiver, receiver and manager, custodian, lignidator or
any other person with similar powers with respect to the Debtor or the Collateral or

any part thereof;

the Collateral or any part thercof 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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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 ot otherwise attached by anyone pursuant to any legal process.

Remedies

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:

€Y

®

)

(d)

©

63)

(g

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;

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;

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

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

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

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 termns and conditions as the Secured Party may determine and
without notice to the Debtor unless required by law; :

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;

@ 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;

G 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, (iii) 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 1o 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 be 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 Severability

If any provision of this Agreement is determined to be invalid or unenforceable 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 electrenic

meats of communication, addressed to the recipient as follows:
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To the Debtor:
Northem Sawmills Inc.
Address 490 Maureen Street, Thunder Bay, ON P7B
SE6
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 onght 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 granted 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.
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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 financing 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 fiill 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

. arelease or discharge signed in writing by the Secured Party.

711 Governing Law

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.

712 Executed Copy
The Debtor acknowledges receipt of a fully executed copy of this Agreement.
IN WITNESS WHEREOF the parties have executed this Agreement.

DEBTOR: NORTHERN SAWMILLS INC.

March 21, 2007 Per:

Date of Execution “Namre—Wolfgang-Gerick——

490 Maureen St. Thunder Bay, ON  Per:

P7B SE6 : Name: ARussell David York
Address of Debtor Title: ief Fi al Officer
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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
March 21, 2007 Per: ﬁﬂ?ﬁﬂﬁwg

Date of Execution Name: Robett Bertrand
Title: Account Manager
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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):

s Including but not limited to Equipment Loan and Security Agreement 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
o Location of Business Records: 490 Maureen St. Thunder Bay, ON P7B 5E6
. Location(s) of Collateral: 450 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.

DEBTOR: NORTHERN SAWMILLS INC.
March 21, 2007 Per:
Date of Execution ‘Nmnc‘%’?o}fgangéeaeke—
Per:
Name: gssell Davi York
Title: ief Fi tal Officer
SECURED PARTY: GE CanaDpA 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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March 21, 2007 | Per: W

Date of Execution Name: Raobert Bertrand
’ ‘Title:  Account Manager
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This is Exhibit “D” referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this 23 day of December, 2010.

et 8 e S

A Lommissioner of Oaths for all the
districts of the province of Quebec

GENEVIEVE LADOUGEUR
4166 085
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" o) EQUIPMENT LOAN AND

L . SECURITY AGREEMEN
GE Canada !

No: 150010293079
' '=4 Falconbridge Road, Unit 4 '
sury, Ontario, P3A 5X35, Tel: (705) 524-9547, Fax: (705) 524-5335

© CLIENT: Northern Sawmills Inc.

IADDRESS: 490 Maureen St
| Thunder Bay,Ontario CONTACT: Wolfgang Gericke
P7B 5E6 Tel: (807) 343-6503
. [EQUIPMENT LOCATION (if at address other than above) INSURANCE
; Aon Reed Stenhouse Inc.
l One Lombard Place Suite 1800
: Winnipeg
R3B 243
_[EQUIPMENT
: :JNITS MODEL YEAR DESCRIPTION SERIAL Nos.
, See Schedule A which is an integral part of this agreement.
_INANCED AMOUNT FINANCING RATE: Fixed Rate [INSTALMENTS
lAmounl Advanced: 13,061,482.62 cAD 6.00% p.a.|Instalments: $190,80938 CAD
o Premium: Instalment date: 22nd
{ nee frerr'num. Frequency: Monthly
.. -Ing lees: No. of Instalments: 84
i First Instalment date: April 22nd, 2007
Jinanced Amount: 13,061,482.62 = CAD Original Term: 84 months
!DDIT]ONAL PROVISIONS

See 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
=ceipt of which Client hereby acknowledges, Client acknowledges itself indebted and promises to repay to Lender the Financed Amount. Client also
wcknowledges that it has agreed to grant to Lender a security interest in the Equipment described above to secure repayment of the Financed Amount on
he terms and conditions set forth above, on pages 1, 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.

| 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.

yrthern Sawmilis Inc. GE Canada Equipment Financing G.P.
’

Iy

W

("CLIENT") ' ‘ / ('LENDER")
: %{\, — Bv: "7,{% L»U(l)’\@/ '/37—‘/—1\ k(-r/

Qi

i ATORE OF AUTHORIZER OFFICERS TTE ( SIGNATURE OF RIZED OFFICERS ~ ~_> TITLE
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SCHEDULE A

GE Canada No: __ 150010293079

s 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.
1 DDM12 SBP 2002 Comact Side Board Profiler

2 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
622640112 LT

GE Canada Equipment Financing G.P.

rthern Sawmills Inc,

.{, y
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;&\ . %ﬁ t A G C*/ / &Cd‘& >
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1
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IO SCHEDULE B

GE Canada 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

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
o iefined as "The sum of Net profit/loss plus Depreciation plus Amortization divided by the prior year Current Portion of the Long Term
Debt.”

ADD]TIONAL SECURITY
To further secure the performance of the Obligations of Client under this Agreement and as conditions precedent to the advance by Lender
»fthe 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;
‘b) 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;
éL ~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
gnd subordinate any security registered in its favour against any of the real and/or personal property of Client to and in favour of Lender;"
) 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,
Ei?klilii;k***********************
ADDITIONAL REPRESENTATIONS, WARRANTIES AND COVENANTS OF CLIENT
‘hent further represents, warrants and covenants to and in favour of Lender that:
) 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;
o) All real property owned by Client, including all buildings and premises located thereon (collectively, the "Property"), is m good
ondition, repair and appearance, ordinary wear and tear excepted, and such Property complies with all Laws and the present use and
scation 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-comphance by any of the Property or
1y portion thereof with any applicable Laws and Client shall promptly deliver to Lender any such claim or notice received by it hereafter;
1) All of the Property has unrestricted rights of public access to and from public highways or roads abutting the Property (completed,
adicated. 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
1siness 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
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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

nodification of any such Approval;

- 1) 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
and 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;

'h) 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;

Jy-.. lient will do all things that are required in order that the security required to be granted by Client pursuant to this Agreement be
sonstantly perfected on all property intended to be covered by such security; . '

) Client will comply in all respects with the requirements of all applicable Laws and Approvals applicable to it, its business and its assets
d 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;

n) 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

wvour 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: (1) 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 each... S B

1 policies of insurance must be in place on the date of thxs Agreement must cover Lender and Chent as thelr respectxve 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;
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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;
. ‘D) 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
to 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
property, 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
meanings:

'Angrovals" 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

fe 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
1bsurface strata, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling
f Contaminants; .

Sovernmental Authority” means any government, parliament, legislature, regulatory authority, agency, tribunal, department, commission,
sard or court or other law, regulation or rule making entity (including a Minister of the Crown), national or supra-national, having or
irporting 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,
»dy, commission, instrumentality, court or quasi-governmental authority; and

.aws" 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.

Jient covenants and agrees that upon a Default, Lender may, at its option and at the sole cost and expense of Client, have a survey of the

operty or any portion thereof completed.”

FdkkkdkokkkkdkkkkkRobk g kkkkhorkk

JDITIONAL REMEDIES OF LENDER ON DEFAULT
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, i 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
. sresent and future personal property.

INTEREST RATE (GOC)

I‘he 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

i Jublished 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.
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Interpretation

For the purpose of this Agreement:

{a} "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,

“Affiliate” means in respect of a person, a person or persons that,

directly or indirectly through one or more intermediaries, contral,

are controlled by, or are under comman control with, such person,
and for the purpases of this definition, “control* means the pawer
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, jaint venture, association, trust ar unincorporated
organization or any trustee, executor, administrator or other legal
representative.

(c "Agreement" means this Equipment Loan and Security Agreement
and any applicable schedules hereta, unless the cantext otherwise
requires, and "hereof*, “herein”, "hereby”, “hereunder* and similar
expressions refer ta this Agreement.

(d "business day” means a day 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.

(fi “control has the.meaning attributed to it in the Canada Business
Corporations Act.

(gl "Client” means the client of Lender stated on the face hereof.

th] “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 (EST),

(il “Costs of Disposition” means all costs, disbursements, fees,
commissions and other expenses (including legal fees and
expenses) which Lender may incur, pay or be liable for in
connection with recovering possession of, dismantling, removing,
transporting, repairing, processing, reconditioning, storing, selling,
leasing or otherwise disposing of Equipment.

(i} "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 itemns
thereof,

(I “Equities” means existing or future rights of counterclaim, defence,

set-off, compensation, abatement or offset, legal or equitable,

“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.

(n} “Financing Rate” means the rate per annum stated as such on the
face hereaf.

{o) ‘Instalments” means the periodic repayment instalments of the
Financed Amount, together with interest calculated ot the
Financing Rate as provided on the face hereof, such instalments
stated on the face hereof.

{p} “Lender’ means the Lender stated on the face hereof.

(g} "Lien” means any lien, privilege, mortgage, pledge, hypothec,
charge, security interest, attachment, assignment, seizure,
sequestration, distress, levy or other encumbrance of any nature
or kind whatsoever.

{r} “Loss of Equipment” means: )

li a total or constructive total loss of Equipment, or domage
thereto, or theft thereaf which, in the reasanable opinion of
Lender, renders it impossible or impractical ta use the
Equipment for its intended purpase; or

il expropriation or confiscatian of Equipment by any autharity
absolutely or for more than 180 days.

{s) “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.

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

(b
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EQUIPMENT LOAN
AND SECURITY AGREEMENT

(ul “person” means any natural person, corporation, firm, partnership,
trust, sole proprietorship or governmental ageney, 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.

fw] “Prepayment Bonus” means a prepayment bonus determined in
accordance with Section 2.2.

() “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 far 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.

(22 “Taxes* means any ond 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, goods and services,
business transfer and value added taxes (including any penalties
or interest based on late or non-payment), but excluding taxes
imposed an or measured by Lender's overall net income.

(aa) “"Warranties” medns any and all warranties, guarantees,
representations, service contracts, contracts to stock spare parts
and similar agreements, aral or written, express, implied or
statutory, relating to Equipment.

In this Agreement, unless the context otherwise requires, the singular

includes the plural and vice-versa and words importing gender include

each gender.

All references herein to statutes include the statute asit may be

amended, restated or replaced with legislation of comparable effect

Acts to be performed hereunder on non-business days shall be

performed on the following business day.

Instalments

Client hereby acknawledges 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 balance of the Financed Amount, all
accrued and unpaid interest thereon and all other amounts payable
hereunder.

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:

(al if the Financing Rate is a variable rate based on Prime Rate, the
bonus shall be three months' interest an the amount prepaid
calculated at the Financing Rate in effect at the time of
prepayment, ar

(bl if the Financing Rate is a fixed rate, the bonus shall bé either
(i three manths’ 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
(B) the amount determined as the product of (x) the Financing Rate
less Current Prime times {y} the amount prepaid times (2] the
fraction of the number of days to elopse 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 ta 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 ta the outstanding balance of the Financed

Amaunt at the time of such Default ar Loss of Equipment, as

applicable.

15133E (03-2006) — Fauipment Loan and Seciirit Aaresmant
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Interest

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 judgmentl at the Financing Rate.

In addition ta interest payable under Section 3.1, each Querdue

Payment shall bear interest fram the date due until 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 Sectian 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 {b) the fraction of the number of days in the year divided by

365.

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.

Title, Ownership

Title to, awnership of, and all property in Equipment shall remain with

Client, but subject always ta the security interests and other provisions

hereof, and at Client’s sole risk, until full payment in cash 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.

Security Interest and Warranties as to Equipment

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.

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 ta Lender hereunder.

Personal Property and Waivers

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.

Client agrees to obtain a waiver, if required by and in a form

satisfactary to Lender, from any landlord, mortgagee, hypothecary

creditor or other encumbrancer of the premises where Equipment is

situated {and prior to its becoming offixed if it is to be affixed).

Maintenance, Use, Operation, Alterations, Upgrades, etc.

Client shall at its own expense:

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

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

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

Client shall not, without Lender’s consent, make any alterations,

additions, accessians 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 frustrote its intended use;

{b) do not prejudice or adversely affect any Warranties; and

{c) are free from, and do not subject Equipment to, any Lien.

Al} replacement parts and components, alterations, additions,

accessions and gttachments to Equipment shall automatically become

subject to the security interests created hereby as soon as they are

1cquired by or on behalf of Client.

Client shall offix and keep affixed to Equipment any labels supplied by

Lender identifying its security interests in Equipment.

Inspection

Any representative of Lender shall have the right to inspect Equipment

at all reasonable times upon notice to Client.

9.1

9.2

9.3
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Insurance

Client shall at its own expense ploce and maintain with insurers

acceptable to Lender:

{a} 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: (i) a loss payable clause in
favaur of Lender and (i) a waiver of subrogatian clause in favour of
Lender; and

{b) general public liability and property domage 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 vicariaus liability of Lender as
holder of security interests in Equipment created hereby.

All such policies of insurance shall be in place at the effective date of

this Agreement and shall contain endorsements praviding that: {a) 30

days' written notice shall be given to Lender befare the policy lopses or

is materially altered or cancelled: {b) the insurance shall be primary
and nat contributory; {c) Lender’s interests therein shall not be
invalidated or otherwise adversely affected by any act ar 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 (e} Lender may
elect to have all proceeds of loss payable only to itself.

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.

In the event of damage to any item of Equipment amaunting to Loss of

Equipment, Lender shall be entitled to receive immediate payment of

the amount equal to the Accrued Lia blhtg 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.

Taxes, etc.

Client shall have the sole responsibility for and shall duly and

punctually pay 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.

Liens

Client shall keep Equipment free of all Liens.

Laws and Regulations

Client is and shall continue to be in compliance with all lows 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.

Default

it shall be a Default under this Agreement if:

{a) Client fails to pay any Instalment within 10 days after its due date;

{b) 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;

{d any insurance coverage required to be obtained and maintained
by Client under this Agreement shall lapse, expire or be cancelled;

(d) dient 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;

le) 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;

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

(g} any execution, sequestratian, expropriation or similar process is
brought ar 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;

{(h} 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 caurt;

{i)  if ownership of or control and direction over the assets or
undertaking of Client or the majority of its voting shares 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 {e) or
with respect to, or any proceedings, voluntary or involuntary. are
commenced under, any present or future low relating to
amalgamation, liquidation, winding-up or dissolution;

(i} an event occurs which, in the opinion of Lender, could reasonably
be expected to hove a material adverse effect on the condition
lfinancial 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 ofter notice thereof by
Lender or such Affiliate, as applicable, to Client; or

(k! any event or circumstance described in any of paragraphs {c) and
le} through {j) 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 oll

other present and future agreements entered into between Client and

Lender or any Affiliate of Lender.

Lender's Remedies on Default

Upon Default, Lender shall be entitled to do one or more of the

following:

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

|b} terminate this Agreement;

Ic) declare any or all of the Obligations to be immediately due and
payable, or be subject to immediate performance, as the case
may be, without presentment, protest or notice of dishonor, all of
which are expressly waived;

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

{e} sell, lease or otherwise dispose of Equipment by public or privote
transaction for such considerotion payable immediately and/or
deferred and on such terms and conditions as Lender in its
discretion determines;

i 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, lease 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
ovailable to Lender hereunder, ot low 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 vadlue 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.

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.

Client's General Indemnities

Client shall indemnify and save harmless Lender from and against all

existing or future losses, costs, charges, expenses, liabilities, claims,

demands, penalties, damaoges, 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 far
which Lender may become liable, resulting from or arising out of:

la} Lender's lawful exercise ar performance af its rights or obligations
under this Agreement;

{b) the holding by Lender of a security interest in the Equipment;

lc} any Default;

{d 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 and re-delivery
of Equipment; or

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

17.

18.

19.
191

19.2

20.

21.

22.
22.1
222

23.
231

23.2

233

Administrative Fees and Expenses

Client shall pay Lender on demand Lender's prevailing fees and alf
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 or 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.

Pre-Authorized Payments

. Client shall execute and deliver to Lender from time to time upon

request pre-aguthorized 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 toke all action contemplated by such
payment orders to.receive poyment of any amaunt due under this
Agreement, Lender may decline any other form of payment,

Location of Equipment .

Except as otherwise expressly permitted hereunder, Client sholl not
part with possession of Equipment nor remove any of same from
Canada.

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.

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.

Client's General Representations, Warranties and Covenants

Client represents and warrants to and covenants with Lender that; {0} if
Clientis a body corporate, it is and will continue to be a body
corporate or other legal entity duly and 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; (bl if Clientis a body corporate, ali of the transactions
contemplated herein have been and will be duly outhorized by all
necessary action, are not and will not be in conflict with the constating
documents or by-laws of Client ar 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:; {c} 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
{e) 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 quorterly financial
statements promptly upon availability and, in any event, within 60
days of each financial quarter-end.

Statutory Waivers and Acknowledgement

Client waives its right to receive a copy of any financing statement or
financing change statement registered by Lender and of any related
verification statement.

Client waives, to the fullest extent permitted by law, the application of
the provisions of (a) The Limitation of Civil Rights Act {Saskatchewan);
and {b) The Distress Act {Manitobal. Client agrees that the provisions of
this Agreement are commercially reasonable.

NO SET-OFF ~ EXCLUSION AND ASSIGNMENT OF WARRANTIES
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 CLIENT'S
OBLIGATIONS HEREUNDER, EXCEPT AS OTHERWISE EXPRESSLY
PROVIDED HEREIN,

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;

{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: {C) NEITHER
LENDER NOR ANY OF ITS EMPLOYEES, SERVANTS OR AGENTS HAS MADE
AND DOES NOT NOW MAKE ANY REPRESENTATION OR WARRANTY
WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO EQUIPMENT OR

15133E103-2006} — Eottinment L aan and Carurite: Anrane st
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24,

25,

26.

27.

28.

29.
29.1

29.2

30.

31

32,

ANY INTELLECTUAL OR INDUSTRIAL PROPERTY RIGHTS THEREIN
INCLUDING, WITHOUT LIMITATION, THE DESIGN, SPECIFICATIONS,
CONDITION, QUALITY, MERCHANTABILITY OR FITNESS FOR CLIENT'S
PURPOSES AND (D} 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.
IF EQUIPMENT IS SEIZED OR SOLD BY LENDER, ALL WARRANTIES OF
SUPPLIER AND RIGHTS TO ALL SOFTWARE, OTHER INTELLECTUAL AND
INDUSTRIAL PROPERTY LICENSES ACCOMPANYING GOODS SHALL BE
DEEMED ASSIGNED 8Y CLIENT TO LENDER.
Notices
Any notice, demand, consent ar other cammunication required ar
permitted hereunder {"Notice"} shall be in writing and may be
delivered, ar sent by prepaid registered mail, ar by telex, telecapier or’
other means which produces a permanent written record (o
“transmissian”). Mailed Notice shall be deemed to have been given two
business days ofter mailing provided there is no general disruptian ar
stappage aof postal services then in effect, in which case delivery shall
be made by one of the other methads permitted herein; delivered
Notice shall be effective upan delivery during business hours to an
apparently responsible adult, and transmissions shdll be deemed to
have been received at the opening of the business day immediately
following transmission. Addresses for Notice shall be those addresses
stated onthe face hereof and may be changed in accardance with the
foregaing.
Remedies Cumulative
All rights and remedies of Lender hereunder are cumulative and not
exclusive or alternative and may be exercised by Lender separately or
together, in any arder, sequence or cambination.
Forbearance, indulgence and Waivers ’
Forbearance or indulgence by Lender in any instance shall not
constitute a general waiver af the obligation under this Agreement ta
which the same applies. Any waiver by Lender of its rights must be in
writing and shall not extend ta any other obligation or right.
Allocations .
Client hereby irrevacably ond unconditionally waives any present ar
future right to allacate any payment made to Lender to any specific
Obligatian due under this Agreement or under any ather agreement
with Lender or any affiliate of Lender. Lender may allocate and apply
any payment received to any Obligation due hereunder or under any
other agreement with Lender or affiliate of Lender and may reverse,
reallacate and re-apply any such payment as many times and in such
manners as Lender from time tg time sees fit. Payments received shall
be allacated upon receipt of legal tender or cleared funds. Lender is
hereby irrevocably authorized to combine and set aoff amounts
payable by it to Client with amounts owing to it from Client (in each
case whether matured or not and whether absolute or contingent}
under the same or different agreements.
Time
Time is and shall remain of the essence of this Agreement.
Entire Agreement
There are no representations, warranties, covenants, agreements ar
acknowledgements by Lender affecting the Financed Amount, the
Obligatians, the Accrued Liability, this Agreement or Equipment, other
than expressed in this Agreement.
Na agreement purparting ta amend or modify this Agreement ar any
other document, paper or writing relating hereto ar to Equipment or
connected herewith shall be binding unless in writing signed by the
parties hereta.
Severability
Any term, candition or provision of this Agreement which is deemed to
be void, prahibited or unenforceable in any 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 balance hereaf.
No Merger in Judgment
The taking of any judgment by Lender under this Agreement shall not
operate as o merger or navation of any term or condition hereof or of
any abligation of Client or Lender hereunder.
Further Assurances and Power of Attorney
Client and Lender each shall do, execute and perform all such acts,
deeds, documents and things as may be reasonably required to
enable Lender ta have the full benefit of all rights and remedies
intended to be reserved or created hereby. Lender is hereby appointed
Client's lawful attorney to complete and/or carrect any infarmation an
the face hereof arin any Schedule hereto.

32.2 Each pawer of attarney granted in this Agreement is granted with full

33.

34.

35.

36.

37.

38.

39.

40.
41.

power af substitution, is irrevocable, is colipled with an interest, shall
survive termination aof this Agreement and may be exercised during
any subsequent legal incapacity of Client or Lender.

Currency .

Unless atherwise stated in this Agreement, all sums of money payable
hereunder shall be paid in Conadian dollars: If any amaunt payable
pursuant ta this Agreement needs to be canverted from US dollars to
Canadian dollars, including far purposes af determining the amaunt of
the Financed Amaunt or any instalment, such conversion shall be
made by Lender on the relevant date at the Conversian Rate and
Lender will notify Client of the Canadian dollar amaunt so converted.
Survival -

Notwithstanding any other Sectian, any accrued Obligations, the
Obligations of Client under Sections 9.4, 10, 15,16, 17, 22 ond 27 and
all rights of Lender hereunder, whether accrued or nat, shall survive the
termination or expiration of this Agreement and the payment of the
Accrued Liability and all ather amounts payable hereunder.

Section Headings .

Section headings in this Agreement are for convenience of reference
only and do not offect the interpretation or construction hereof.
Successors and Assigns

This Agreement shall inure to the benefit of and be binding upon
Lender and Client, their respective heirs, executors. administrators.
persanal representatives, successors and permitted assigns and
lessees. Lender may assign or transfer in whole ar 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 (“Assignee”] shall be unrestricted in the exercise of suchrights. -
Client shall recognize any such assignment, transfer or Pledge and
shall not assert against any Assignee any Claims or Equities which it
may have against Lender respecting this Agreement ar Equipment and
waives all Claims and Equities against Assignee's rights to enforce this
Agreement based on Lender’s alleged failure to perform some ar
Supplier's breach of Warranties. Client shall not be entitled to assign its
rights or obligations hereunder.

Choice of Law )
This Agreement shall be governed, canstrued, performed and enforced
in accordance with the laws of the Pravince where the address of
Client is located as stated an the face of this Agreement.

Language

The parties hereto have expressly required that this Agreement and all
documents, agreements and notices related thereta be drafted in the
English language. Les parties aux présentes ont expressément exigé
que le présent contrat et tous les autres dacuments, canventions au
avis qui y sont afférents soient rédigés en langue anglaise.

Joint and Several Liability

If more than one person executes this Agreement as Client their
obligatians 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.

Receipt of Agreement

Client acknowledges receipt of an executed copy af this Agreement.
Information

Client hereby consents and authorizes Lender and its offiliates, agents,
contractors and representatives, at any time, {a} to collect, verify, use,
cammunicate with and disclose to third parties {including credit
reporting agencies, finoncial institutions, creditars, vendors and ather
persons) any credit, financial and other infarmation, including personal
information las applicable} and information related ta the credit rating,
financial capacity and payment history, with respect ta Client
{"Informatian®}, as Lender deems necessary to process, camplete,
service and enforce the transactions hereby contemplated and any
other existing ar potential transactions, or as required or otherwise
permitted by law; {b) to respond to inquiries from, and exchange ony
Information with, third parties concerning Client's credit rating,
financial copacity and payment history; {c} to provide Infarmation to
persons to whom Lender considers assigning, granting a participation
ar atherwise disposing of rights or abligatians under the transactions
hereby contemplated; and (d} to provide to any person copies of this
Agreement. This consent is in addition to and does not replace any
cansent previously given.
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GE NEW CONTRACT: 150011169673
) Capital Solutions

ORIGINAL CONTRACT: 150010293079

AMENDMENT to Eyuipment Laon ond Security Agreement no. 150010293079 executed between Northern Sowmiils Inc. ithe “Client”} ond
GE Conoaa Equipment Financing G.P. [or its predecessors] (the “Lender”) ithe "Original Contract™).

NOW, THEREFORE, for good ond valuoble considerouan, the sufficiency and receipt of which are hereby acknowledged, the parties hereto

agree os lotows.

1

11

42

GE

Amendments and Supplemaents ta Original Cantract

with effect as ol and fram the Elfective Date hereaf. the Onginol Controct is hereby amended os follows:

instalments

The Client hereby agrees to pay the Bolance Outstanding, plus ony unpoid bolontce of Accrued Interest, to the Lender. together with
interest thereon at the new Finoncing Rote set out below. in the monthly ond consecutive Instalments set out i the below new
"Schedule of instolments”. n ol cases with the finol instalment equol to the outstanding bolonce of the Financed Amount, plus all
accrued ond unpaid interest thereon and oll other amaunts poyable under the Equipment Loon ond Secutity Agreement {as defined
belowl, which finol Instalment is poyoble an the Moturity Date stoted below (the *Maturity Date”).

Client's General Representations, Warrantias and Covenants
The Client ocknowiedges thot the Lender is relying upon the representotions and warronties cantained in the Qaginol Contract in
agreeing lo enter into this Amendment, ond thot each such representotion ond worranty will be deemed to be restated os of the

Effective Date.

Administrotive Fee

The Lender acknowledges receipt from the Client, concurrently with the execution hereaf, of o non-refundoble odministrotive fee in
the omount stated below in consideration of its review and assessment of the Client’s request to eamend the Qriginal Contract.

{nterpretotion

Incorporation by Reference

This Amendment is declared to be on omendment to the Qriginol Contract ond is to form on integral port thereof and shall hove the
some effect as though incorporoted in the Originof Contract. References in this Amendment ta the Originol Cantract, wherever the
context requires, shall imean the Originat Contract as amended from time ta time ond ot any time, including by this Amendment, ond
oll references to “Equipment Loon and Security Agreement” means the Originol Controct. os omended. In the event of ony
incansistency between the terms and conditions of this Amendment ond the terms and conditions of the Originat Cantroct, this
Amendment sholl prevoil.

Absence of Novation

Nothing in this Amendment shall be construed or interpreted os novating any obligation, term ar candition of the Originat Contract, ol
of which abligations, terms ond canditions remain in full force and effect, without any amendment or modification thereto, save ond
except anly as expressly omended or supplemented by this Amendment.

New Controct Infarmation
SCHEDULE OF INSTALMENTS

Number of : Numbaer of .
Instalments Amount Commencing on lnstalments Amount Commencing on
3 $000 February 22. 2009
59 $202.102.88 May 22. 2009
UNPAID BALANCE os of March 22, 2009 Ithe "Effective Date’|
Bolance Cutstonding: $10.154.304.56 Admunistiative fee: $5.000 00
Unpoid Accrued Interest Matunty dote: Morch 22, 2014
on Balonce Outstonding: . $98.48280 « New financing Rate
Accrued Interest recetved: . oo - B4 FixedRote  5.006% p.o.
vanable Rate Prime pl %
Total amount unpord: $10.252,787 36 = = rime pus "po
J
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150011169673
6. Additional Provisions

1t1s agreed that the Agministration Fee of $5.000 00 and the Late Charges of $1,241.33 will be poid up front.,

Moach 25

SIGNED in Thunder Bay. Gatann, this . 2009.

NORTHERN SAWMILLS IN ~ GE CANADA EQUIPMENT FINANCING G.P.
By: By:

Wﬁgang Gericke Nome:

Wer President Titte.

By: 8y:
Name Nome;
Titie: Title:

GUARANTOR’S{S'| INTERVENTION

The undersigned confirmis) thot the execution, delivery ond performonce of the Amendment in no woy disch orges, limits, modifies, omends
af novotes any of its{thewr] joint and seyeral abligotions under the Originat Contract, all of which remain in full farce ond effect.

ATIKOKAN FOREST PRODUCTS -~

By:
Name: Wang Gericke Nome:
Tite:  _~President Date:
Dote:  Match 25, 2009

By:
Name- . Name:
Title: Dote:
Dote’

GE 1202w E (08-2008) - REFI_ELSA poge 2 .
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' NEW CONTRACT: 150011236877
GE Capital

ORIGINAL CONTRACT: 150010293079

AMENDMENT to Equipment Loan ond Security Agreement no. 150010293079 executed be tween Northern Sawmllls Inc, the "Cllent’} and
GE Canada Equipment Financing G.P, {or its predecessors) {the “Lender {the “Original Contract’).

NOW, THEREFORE, for

good ond valuable considerotion, the sufficlency and recelpt of which ore hereby ocknowledged, the parties hereto

ogree os follows:

1

11

4.2

GE

Amendments and Supplements to Originol Contract
With effect os of and from the Effective Date hereof, the Original Controct Is hareby amended as foltows:

Instalments

The Client hereby agrees to poy the Balonce Outstanding, plus any unpald balance of Accrued Interest, to the Lender, together with
interest thereon: at the new finoncing Rate set out below, in the monthly and ransecutive Instalments set out In the below new
"Scheduie of Instolments”, in oll cases with the final instalment equal to the outstanding bolance of the Finonced Amaunt, plus oll
accrued and unpaid interest thereon ond oll other amounts poyable under the Equipment Loan ond Security Agreement (os defined
below), which final Instalment Is poyable on the Maturity Date stated below Ithe “Maturity Date”,

Clent's General Reprasentations, Warrontles ond Covenants
The Client ocknowledges thot the Lender Is relying upan the representotions ond warronties contained in the Originol Contract in

agreelng to enter into thls Amendment, and thot eoch such representation ond warranty will be deemed to be restoted os of the
Effective Dote.

Adminlstrative Fae

The Lender acknowledges recelpt from the Cllent, concurrently with the execution hereof, of a non-refundable odministrotive fee in
the omount stoted below M considerotion of its review and assessment of the Client's re quest to amend the Original Controct.

Interpretotion

Incorporation by Reference
This Amendment is declored to be an amendment to the Original Contract and is to form on integral part thereof and shall have the

same effect as though Incarporoted In the Origlnal Contract. References b this Amendment to the Orlginol Contract, wherever the
context requires, shall mean the Original Contract as omended from time to time ond at ony time, including by this Amendment, and
oll references to “Equipment Loaon ond Security Agreement” mecns the Original Contract, .as omended. 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 sholl prevait,

Absence of Novation :
reted as novating any obligation, term or condition of the Original Controct, ol

Nothing in thls Amendment sholl be construed or inte?)
of which obligations, terms ond conditions remain in full force and effect, without any amendment or modification thereto, sove and

except only as expressly omended or supplemented by this Amendment.

New Controct Informatlon
SCHEDULE OF INSTALMENTS

Number of Numbsr of

Instalments Amount Commencing on Instalments Amount Commencing on
59 204,138.65 July 227, 2009

UNPAID BALANCE as of June 22,2009 (the "Eflective Data*|
Balonce Outstanding: 10,252,787 36 Administrative fee: $5,000.00
Unpold Accrued interest Maturity date: Moy 22,2014

on Bolance Quistonding: 15505585 + New Finoncing Rote:
Accrued Interest received: 000 -|. [ FixedRate  6.00%p.o.

Varlobie Rote Prime plus % p.o.

Total amount unpald; 1040784321 = = ¢ Rote Frime p P
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6. Additionol Provisions
Client ogrees to pay an Administration Fee of $5.000.00 and Lote Chorges of $1,727.48 upon processing of this amendment.

SIGNED in Thunder Bay, Ontario, this June 18, 2009.

NORTHERN SAWMIL[SI/ C, N GE CANADA 'P NT FINANCING G.P. a

C I il

By: : e By: ULl .
v =

Nom¢.

Title: . %

By: P Al OOt it
Naorre: P4 :
Title:

GUARANTQR'SIS'] INTERVENTION
The undersigned confirmis] that the execution, delivery and performonce of the Amendment In no way discharges, limits, rmodifies, omends
or novates any af its fthelr} Joint ond several obligations under the Origlnal Controct, oll of which remoin in full force ond effect,

ATIKO FOREST PR 0.

Namer” Widlfgetig Gerlcke Name:
Title sident Date:

8y:
Dote:

Narme: M Narme:
Title: ?o Date:

Dote; &"U

g Jone 2059

By.

GE 1202w € (08-2008) — REFI_ELSA Page 2



This is Exhibit “E” referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this 22 _day of December, 2010.

e Qe an),

A Cgmmissioner of Qaths for all the
districts of the province of Quebec
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ACKNOWLEDGEMENT OF STANDARD CHARGE TERMS

TO: GENERAL ELECTRIC CANADA REAL ESTATE FINANCE INC. and GE
CANADA EQUIPMENT FINANCING G.P. (collectively the‘Lender’)

"AND TO:  MILLER THOMSON LLP, its solicitors herein

Re: Charge/Mortgage (the*Chargé) given by Northern Sawmills Inc. (the‘Chargor’) 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
Mecintyre; PT Water Lot in Front of South-East Subdivision of Section 51
Meclintyre; 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—PIN 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.

NORTHERN SAWMILLS INC.

Na;g: Russe}l David York
Titke: i Financial Officer

Per:

Name:
Title:

I/We have authority to bind the Corporation.

N:083006 (GE Canada Equipment - KMSN\0059 (Northem Sawmills)\Acknowledgement SCT.doc
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; ' Commerciad — Collateral Security
STANDARD CHARGE TERMS

Land Registration Reform Act (Ontasio) CLAUSES TYPES DE CHARGE
Set of Slandard Chargs Terms F...,:ZOOQ'IZ
flled on March . 2008 zs Standard Charge Terms No, M_EI_Q.QM-&VCA' + Q.& DxedsDigh
Pegs tatits, 17 Prges
Flled by. GE Csneda Equipment Financing G.P. mu&mmmoam"am
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PART 1. MEANING OF TERMS USED IN THE MORTGAGE

11 What certaln terms mesan. Tesmns used In the morigaga have the folowing mesnings:
.11 *businese day” means a2ny day other than a Saturday, Sunday or publc holidey In tha province In
which the real estats ks situated.
112 *hazardous substances”™ means any hazardous substances, conleminent, hezsrdous, dangerous,
g poisonous, noxious, toxic, radioactive or b uiative, chemnicel, substance, waste, material,
e j patrolaum product or similar termn that ere dafined and regulated pursueant to law.
1.1.3 “including” means including without limitation, and “Includes” means indudes, without Emitation.
J 1.1.4 *law" includes law that is either enacted or part of the cominon law. Enacled lsw Includes law mads by
the feders! or a provincial govermanent, by a municipeily or by any other g \entel body. Enacted

law Ihcludes an sct, regulation, ordsr in cound, bytew or judgment. Law also indudes an ad, reguiation,
order In council or bylew. Law aiso inciudes a governmerntal action, such as an order, divection, nolice or

approval .

4 .15 ‘leasa™ means 8 leass of 2 or past of the real estate, an egreement to give o leass of alf of part of the

resl estale and an Bgreament giving anyona & right to occupy or use all of part of the real estete (except
a right of way or other sasement). [fihere has been 2n agreement chenging the terns of such a lease
or sgreement, it meens the lease or agreement 25 so changed. \Where leate refers to an agreement
ghving anyone e right to occupy sl or part of the real estate, landlord the p whose interest is
subject to the right end tenam meens the person who has the right. In all cases lvase includes a
sublease. Lemse shak, in all cases, include all exdsting and huture lsases.

LR

1.1.6 *Lender Perty” is defined in section 2.1

1.1.7 “mortgege” means the mortgage form logsther with every schedule to the chargs and these standard
charpe tenms (a4 far es they are not exchuded or varied).

1.1.8 “morigage form™ means the charge/mortgage of kand form signed by you {or, if in electronic form,
deerned 0 be signed by you) and that refers o these Standerd Charge Terms.

1.1.8 "payment obligstions™ means the obfigations to pay monay that are secured by the morigege.

1.1.10 “property tax” mesns svery kind of lax, rate, duly, levy, charge, imposition, 23sesamant and fee on the
property or any part of it or in respect of the propetty or any pert of i, whether tis in evour of 3
munidipal, provincisl, faderal or other authority and whether it is of a kind that edsts when the mortgage
fs signed or cames Into existence after then. it does not include a tax on us in respect of our overad net
income or gains or 2 tax in respect of a transfer by us of cur interest in the mortgage or of the paymant

cbigations.

1.1.11 “property® mesns any proparty sn inlerest in which is intonded {o be subject to the mortgags. 1t
indudes the real estate snd rights assigned lo us.

{ 1.1.12 “real estate” masns the Iand an Interest in which is intended to be subject to the morigage. It Includes

buidings and the other things that the real esiate includes and thet are referred o in part 5. .
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“we" and “us"” means each charpae lo whom the morigege i given.

“work” on read estate includes construcling anything that wifl become part of the real estate, altering the
real estate, adding to the real estate, repairing the real estale and demolishing s pait of the reaf estate.

“you" means each person who has signed the morlgage as a charor.
“person” includes a corporation, tust, partnership or other eniky.

Interpretation generally, Whera the mortgage refers to a person, Lthing or ection, the reference
inciudes, where the context alows, more than ons person, thing or action, Where the mortgage refers to
maose then one parson or thing or action, the reference includas, where the context slows, any of them.
The division of the morigage inlo parts and sections, ths usa of headings, and the provision of any table
of contaniy are for convenlmnce of refarance only end do not affect the construction or Interpretation of

the mortgage.

Conflict. i there is a confixt or inconsistency between the provisions of the mortgage and the
commitment letter (or loan agreement or envir tat Ind Ry sgreermend) made between youand o
Lender Party, tha provisions of the cornmitrnent letter (or losn agreement environments! indemnily
agresmant) shait prevall. However, tha existence of sddiional terms, condifions or provisicns (including
any rightx, remadies, representstions or warranties) that are contained In the morigsge snd that era not
Included in tha commitment letier (or loan sgraemtent) shall not be consirued or deemed as being in

confiict and shall remein in effect.

PART 2. PRELIMINARY MATTERS

Your knowledge. A stat, by you o us In the mortgage may ba kmied to what you know, Where
this i 30, you siste that you have done what a ressonshie persan would do to verify the statement.

Ressonabia Lagal Fees, Wharever the immgage requires you to pay our legal fees, such legal fves
shal be ble and actually incurred by us or by any other Lender Party.

Information suppiied. You state that, a3 far a3 you know, sl mformation that you have supptied to us
for the mottgage Is substantiaily eccurate end complate.

Documents. You stabs thet you hava given us & copy of sl of the following documents relating to the
reai ostate that ere In your possession or controt documents affecting the litie lo the property (exept

those avaiiable In the lsnd registry office), surveys, tests end reports.

Legal obligations. You ststa thet you are not a party 1o any legei pr ding { Pt ap ding that
you hsve Informed us about In wiing) end are not In serious default inder any of your significant legal
obligations. You state that, as far as you know, nothing has occurmed that gives us the right to taka action
under part 7 or would have given us thet right if we had not been required to give a notics ar aflow time

fo pass.

Work on the real estute. You state that you are nol giving the mortyage to secura the financing of work
an the real ostate except as far 89 you have informed us ctherwise in writing.

Condition of property. You siute thet, as far as you know, the proparty has no defect that cannot be
found by a reasonable Inspection,

Lagal requirements. You state that, a3 fer es you know, the property and its use comply substantially
with every lsw. If we are maiking a loan for work on the res! estate, you siate that, as far as you know,

the law pernits the work and Rs use.

Environmental matters,

Harardous Substances. You state that, as far as you know, nothing that is part of the real estale
contsing of has besn contaminated by hazardous substances thak cause or are Bkely to cause ham to
the lifs or health of & human being. You siate thal, as far as you know, tha lands and bulldings adjecsnt
to the resl estete do not contain oc have not been contaminated by hazardous substances that cause or
are kikely to cause harm to the ife or heaith of @ hurman being.  This does not apply to anything about
which you have inforred us in wiiting.

Our loss. You agree {0 pay to us and the other persons described below all joss that wa or they suffer
and that is caused by a breach of any law relsting to the real estale of ks us», or by hazardous
substances in, on or under the real esiale during tha tarm of the morigege. Tha following terms apply to

this agreement
The other persons whose loss You are lo pay are our directors, officers, employees and agents.
The ioss that you are to pay includes loss from 3 HlabRty or flom an expense refating to the kablily.

You must pay the loss whather the breach hss occurred, or the hezardous substances ere In, on or
under the real estate, when the mortgage Is signed or cccurs or comes in, on or under the real estate

afler then,

Your linbilkty under this paragraph conlinuas indefnkely, wnﬁ after the morigage has baen discharged.
STANDARD CHARGE TERMS
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Statements on advances. You agrea that your statements in the morigsge are true when you give the
morigage snd will be true sach time you accept an advance from us or any other Lender Party.

PART 3. WHAT IS SECURED

What ie Sectured. You are ghving the mortgage as genered snd continuing collateral securlly for the due
and timely payment and satislaction of sil amounts owing by you lo sny one or more of us, GE Canada
Real Estate Finsncing Limited Partnership, GE Canada Leasing Services Company, GE Canads Asset
Finencing Inc., Ganeral Electric Caneda Real Estete Finance Inc., GE Canada Equipment Financing
G.P. ot General Electric Canada Equipment Finance G.P. (collectivaly with us, the "GE Entities™) or to
any of the GE Entities’ norninees or sffilistes (colectively with the GE Entities, the “Lender Parties”) &t
any tme untdl the montgage Is dischaiged by us and siso for the performance of all your obligations
contained in sny agreement you heve made with us or any oliver Lender Party. For grealer certainty,
smounts owing by you will inciude # your Eabilties to any Lender Party, however Incurred, whether prior
to, at the time of or subsequent fo your signing the mottgage and any unpaid balance of such amounts,
inctuding advances to you, under any fbaed or ravolving credit facliies establiched st any time,
overdrawn accounts, obligations discounted for you or your accound, as sppiicable, any of your
obligations under any contract of guarantee now or later In existenos by which you guarantea psyment of

. the debts, kabiities and obilguations of any Lander Party, s amounts of principal advanced to you st any

time and from time to time, and all Interest, damages, costs charged and expenses thet may bacome
due or paysbie by you to any Lender Party or thet may be paid or incummed by for your sccount.

Changes. Wa may Increase, reduce, discontinua or othenvise vary your credit arrengements, grant
extensions of ime or other indutgences, take shd give Up securities, abstein from taking, perfecting or
registering securifies, sccept compositions and proposals, grand reieesss end discharge and otherwise
des! with you and other persons (including any person lo whom 2 or part of the property is transferred)
and with any securities es we may see fR without alfecting any of our rights or remedies (under the
motgage or otherwise), or your Eabiity undar (he mosigage or your paymnest obligations.

Chenges In Form. Thia chatge shall ba general and coniinuing coltatersl security for the payment
obligations despite the neture or form of them or any change in the nature or form of them or In the
accounts, bilis of exchanga, promissory notes, gusrantees or other obigations now or from time to time
later heid by sny Lender Parly reprasenting the psyment obligations or any part of them or in the names
of the perties to such bils, notes, guarantees or other obiigations or any change in the constilution of the
Chaergor, whether arising from the death or retirement or introduction of ons or more partners or
m;mm or arlsing rom any corporele feorganizetion, amalgemeation, continuance o name change or
otharwine.

Discharge. You agres that the motgage shail remain in Al force snd shell not be deemsd lo have
been discharged or redeemned even though from time to time you ere not indebled to any Leander Party.

No Merger. Tha mortgage or any of ths provisions in & wil not operate so as (o creata any marger,

rabate or discharge of any amounts owing to eny Lender Party or of any othor sacurily now or later held
by us from you. We may enforce any of our righls and remedies contalned in any of our other

" agreements with you ar with others without affecting any of our rights 2nd remedies corlained in the

mongage.

Judgments. If we obtain a judgment or judgments agsinst you in respect of any of your agreements or
sbiigations contalned In, or secured, by the mortgage, or inrespect of a8 or any pari of amaounts you owe
to us, you agrae that such judgment will not in any way affect the securlly creatsd by the mortgage or
any other security or our right to pursue any of our cther remedies or lo enforce any of your other

ob kgations induding sur right to Interest.

PART 4. PAYMENT OBLIGATIONS

What obfigstions the mortgage secures:

Payment Provislons. if the Provisons (if the charge furm is slectronic) or tha Payment Provisions (if the
charge form is not elactronic) In the charge form are completed, the mortgage secures the obiigation to
make those paymertds,

Other Agreements, If you have sgreed to maeke payments to us in any other document or agreemant,
the movigage secuwes those obligations,

Expenses. Under these lesms, you aiso agres to make cestain payments, such as for expanses; the
mortgage elso secures your obligation to make those payments, and these payments shel be added lo
Ihe debi hersby secured and be a charge on the property and shall bear intesest st the rate described In

the rnorigsge.

Legal obfigations. As & resuit of the mortgage, tha law requires you to maka certain payments; the
mortgage secures your obfigation to make those payments.

Your obligation to pay. You will pay us the payment obligations on demand. However, we will not
maka demand payment uniess we have a right le take aclion under past 7.

Allocation. If the paymant obligations exceed the Principal Amount set out in the martgage form, we

may determine, in our discretion, what part of the payment obiigalions are secured by the morigage. We
may apply, as wa determine, any mohey that wa recaive ta reducs your payment obilgations.
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Interest. You will pay Interest on as much of the Principat Amount as Is owing, at the interest Rate,
caicidated for the Calculztion Period, as those tarms are set out In charge form.

How Interast is calculated. Where an Interest rale Is calculated half-yearly not in advance, the
calculation Is fo ba mada on June 1 and December 1 each year. Al rates of Interest under the mortgage
{Including compound Interest) apply both before and after metusity, default or judgment.

Cornpound Interest. if interest is not paid on the dey thet it Is payabls, interest must ba paid on the
unpald interest. This interast must be paid 2t the same rete ss the unpaid interest Iz caiculated in the
sama way, and must be paid on the same days. if Interest on unpaid Interast Is nat paid on the day that
i Is paysbie, interest must be paid on thet Interast ae provided above, and so on.

Genaeral provisions.

Currency. Excepl where say of your agreements with us provide othmn, al amounts sre expressed
in Canadian money and are paysble in Canadisn money.

Place. You must maks afl payments to us at our offica described as our addrass for sefvice or ot any
other pfacs In Cenada thet we msy state in writing,

Maethod. If we ask in writing, you will suthorize your bank to rmake payments or you will maka any other
reasoneble srengement for them to be paid.

Tume. For 2 payment lo ba freated »s made on & particulsr day, ® must be made before noon ot the
pleca whare the payrnent is to ba made. Where the day on which you mirst make » payment is not »
business dey, you must maie the payment on the last business day before thet day.

Daduction. Payments must be made without any deduction.

Expenses for the mortgege. You will pay lo the Lender Parties the expenses of any of the Lander
Parties in taking the morigage, and In sntering into 8 commitment iettar and ioan agreamaent, whether
any of the Lender Parties advences money to you or not. The exp include for
negotisting the doournents, searching tile to the property and preparing and ngisumy the mortgape.

Genaral terma relating to costs or expenses. Wherever the morigage requires you o pay 8 cost or
axpense, the folowing terms apply. i R wes caused by an act of ourw, & s payable if we acted honestly.
Its amount must be ressonabla. it inckudes Iswyers’ fees and disbursemnents charged on the basis that
applus batwoen a lawyer and his or her own dient and even though we may not have taken court
proceedings. X also indudes fees and expenses for other professionals. it includes a fee for the time
and services of an employea or 2genl of ours. You will pay & lo us 23 soon after i has been Incurred o3
we ask in witing foc &, You will pay Interest on &t from the thma thet k'ls incurtred.  The interest rats wilt be
the highest rate that appiies to the obligations secused by the morigege.

PART §. OUR SECURITY

Real estate generalty.

Described land. You grant, mortgage and cherge the real estate described in the morigage to us and
our successors and assigns,

Abutting land. Where tha law woiudd make security under the mortgage Invalid becauso you have an
interest in abutting land, you grant, morigage and charge to us and our heirs and successors alf abutting
land that mwust be included in the mocgage {o make the security valid

Securlty on other retated land. You zgres thal, # you are entitied to an interes! In other land and the
sther lend or intarest is used in connection with land described in the moitgage, you will mortgage the
other land (o us. You aiso zgrea that, ¥ you becoma enlitied to obtain an interest In other tand and tha
other land or interest is used In connection with land described In the mogage, you will mortgage the'
other land lo us.

What is included in real estate. The reat estale includes the iand to which the mardgage relates,
incduding the subsurface of tha land, and thae things Isted below, whether they axist when the margage
la signed or come inta existence afler then. You agree that these things ara intended to be fxtures on
the fand. The things are: buildings on the {and; other structures on the lend, fencas on the land or
Improvemnerts to the Isnd; anything eise thet the law would treat e3 a fixture to the land; equipment on
the lend for hesting, ventilsting or alrcondiioning a bullding: elevalors and escalators on the land; fixed
machinery and mechanical equipmant on the land serving a building; equipmarnt on the fand for
supplying electricily, gas, steam or hot or cold water; fighting squipment on the land, Inciuding bulbs and
tubes; window or door screens, storm windows and window biinds, shutters and awnings for 8 buliding
on the fand; anltennas, sateifite dishes and similar equipment on the land; fire alarm and cecurlty systems
ont the land; wall to wall floar covaring in a bullding on the land and fixed mirrors; crops and plents on the
fand: buit-in appilances on the iand such 2s a stave or dishwasher; and, any sculpture or other work of
art on the iand outskie a buliding or In a common area.

Interest as tenant.
The pravisions of this section 5.3 apply il you are a tenant of any of the ree! estate (the “leased
property’).

STANDARD CHARGE TeRM
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You charge and sublsase to us your entire inlerest (both present and kuture, including any option or right
of first refusal to purchase) In the leasad property, for the term (except the last day) of your lease,
induding any renewals.

You state and agres that

the leased propesty s leased lo you under a vaiid lease (8 copy of which you have given us) and you
have good leasehold title to the leased property; you have the consent of your landiord, or you have the
right without his consent, to charge your interest in the loase to us

sl rents and other monsy payable under the lease have been paid and afl of your obligations under the
le2se have besn complied with; you hava comgiied with any building and zoning bylews sffecting the
leased praperty; you wil pay tha rent and other amounts as required by the leasa and comply with al
your aother obligations set out In the leace;

you will not surrendes tha lease ar cause & to ba terminated; you wil not mske any change In the lease
writhout first obtzindng our written corsent;

you will promplly give us a copy of any nolice, demand of request thal you may recstve ralating to the
tease;

you will indemnify us ageinst all actions, cisims, costs and demands § you defsult under your lease; and,

you will hoid the last day of the term of your iease (or of any renswal terrn) in trus? for us and will only
desl with & In vuch mantier a5 we shadl require.

Uniess we otherwise agree in writing, sny froshold and leasehold interast of yours in the resd esiate xhal
not merge but shal siways remain separate desplte the union of such interssts elther In the landiord aor
tapant under the Lense or in a third party by purchase or ctherwisa. The morigage shall autometicelly
attech end extend to any other ksasehold Inferest, and 2ny freshold or other greater Interest, that you

now have of later acquice in tha real estate.
Interest as landlord - rights to rent under lasses.
The provisions of this section 5.5 upp-ry # you are a landlord of any of the res! estate.

Asclgnment. You assign lo us the full benafit of, andhuvocublyuppdmus as your sttomey to
exercise:

the lendlord's rights under avery lease that exisis whan the mortgage Is signad or comes Into sdstence
after then;

the landlord's rights to rent and other monay payabie under every such lease and svery ather right to
income fror the real estate that exists when the morigags Is signed of comaes into axistenca after them

the tandlord's nights under any iease that the moitgage says ks to ba Included I this assignment; and,

the landlord's rights In respect of every lease referved to In these subparagraphs, Including 8 guarantee
or indemnity, 3 security and a right to insurance.

Effect. We are not bound to coflect the incomse from the property, to enferce a lessa or to comply with
the landiord’s obligations under a lease. Wa need ondy sccount for income we actually recsive. These
terrns and anything we do under them do not put us in possession of real estate. Nor do they suthorize
you to enter Into 8 lessa. Nor do they give the interests of tenants priority aver the montgage of create a
retationship of landiard and tenant betwesn us and a tenent or give any tanant any interest in the
property thet s binding on us or alfects our rights under other terms of the mortgage.

Spesific assignment etc. You shall, immediately upon our requast, inrespect of sny or a8 leasex: (s)
sxercule such further assipnments of them, in the form and substance as we mmy prescribe or do such
other things as we may require (o enable us to enjoy the full banefit of the sbove assignment; and (b}
obltain 3 witten agreemnent (satisfactory to us) from the tenant in which the tenant agrees, upon our
request after dafault under the maortgege, to becams our tensnt under the lease.

Rernedies on default. Whenever we have 8 right to take sction under part 7, we have the folowing
rights and remedies (in addition 1o any othets we may have under the rmortgage or in lawk

you shafl, Immediately upon our request, lasus to the tenant under any leese & nofics of the above
sssignenent or & nolice requidng such tenant to sttom (o us or do any other things or issue any ather
notice that we may requite for the purpass of parfecting our night under or snabling us to enfoy the Rult
benefit of the above assignment;

wa may seil the income and rights assigned sbove and we, or the purchaser from us, shall have the
same rights as those relating to a sale of the real estate;

wa may apply any smourt recetved by us under the sbove assignment lowerds salisfaction of any
paymment obligations;

we rrRy, with or without laldng_possessbn of the rea! sstato, collect the rents and manage, operate ard
malntain Its interest in the real estats;
STANDARD CHARGE TERMS
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we may genarally perform a8 such adls (inchuding paying any expenses In connection with the operation
and maintanance of the real estate and the canceligtion, surrender or renewai of any leases, the
assigrunent or vaiiation of eny lenses and making concessions o tenants and others and exsrcise the
rights conlained in the Leases or otherwtss) as may in our opinlon be pecessary or desirable for the
pioper operstion and maintenance of the res! estate; we may do these things in your name or in our
name,

we may give to the tenant or others notice in wriling of our rights undar the morigage; and,

wa may (hut are not be obligated to) take in your or our neme from time to time any proceeding that, in
our opinion, is expedient for the purpose of collecting the rent or for securing the psyment of the rent or
for enforcing any of our rights under the leases, and lo demand and raceive rents and give released or
recaipls for rents.

Re-Assignment of lsases. We may, al any me (and whether or not we have a right Lo take action
under part 7) uniiatersily re-assign to you (or your successors and assigns) any of the assigned lesses
or rights under them. Upon doing s0, we will be released from al obEgations (i any) that we may have
with respect ta them. We do not by such re-assignment give any sxpress or impled representation or
warranty to the Chargor about any of the re-assigned rights.

Future Leases. You shait oblein in sach lease permitted under the morigage o be enfared Into in the
future s covenant of the tenant under tha lsasa by which, ot our request, such lanent will sttom to and
becorne the tenant of or be directly kabls to us in respect of s obligotions under the lvase. Tha
inclusion of such 3 covenant shell not put us In possession of the resl esiate. Nor does & give the
interests of the tensr under such lzasa priorly over tha morgage or creats » reistionship of Isndiord
and tenant between us and the tenant or give such tenant sny interest In the property thet is binding on
us or affects our rights under other terms of the martgage.

Other rights relsting to the property.

To further cecurs the payment obligations, you assign to us the benefit of, and krevocably appoint us as
your atioroey to exercise:

your rights under every insurence poficy that sxists when the mortgage Is signed or into existence
aRer then and thet covers loaa caused by loss of or damage to any part of the propesty;

any other right that the morigage swys Is to be included in this assignment; and.

all of your rights In connecfion with the above, induding a guarantes or indemnity, a security and a right
to Insurance.

Ve a2re not bound to enforcs the rights or comply with your obilgations in respect of these fights. We
need only account for money we acluslly recefva. These tams do not suthorize you to enter into an
agreament that binds us er our interest In the property.

Restricions on Assignment. Whers an assignment under tarms of the mortgage would be a breach of
the agreament, it is effective when k can be made wilhout a breach. You will use your best efforts to
make esch sssignment under the previous paragraph effective.

Your use of the property.

Resl estate and personal proparty. Until we have a right to take action under part 7, you may remain
In possession of the real estate and continua in use personal property that is subject to the mortgege.

Incoms. UniR we have a right to taloe action under part 7, we authorize you to collect the rents under
lsases provided that you comply with the tenms set out balow sbout desing with lenants. This
authorization does not detract from the legol effect of ths essignments in tha morigage.

Your title obligations.

Nature of your titke. Where this section refers (o your interest in propacty, it wilf be taken o refer to the
absciute ownership of or absolute right tp the properly. For reat estate this ls an estats in lee simple.
For all propedy, i ls the absolule ownership or absdlute right bath fegally and benaficially. However,
where tha morigage specifically says that you have any other interest, this seztion will be taken to refer
to the Interest described In the morigage.

Meaning of engumbrance. Encumbrance indudes a raservstion, exception, condtion, morigage,
charge, lon, lease (a8 defined in part 1), right of way or ather easement, resiricive covenant and trust.

Your obigatiens. You state that you have 8 good title to your interest In the property free from
sncumbrences. Where the morigage refers t0 yous Interest n the property as being less than the
absokia awnership, you stete that your interest, and every Interest on which R depends, is valld. Where
the property is s right, such ss a right to Income or an insurance policy, you state that the right s vaiid
You state that you have the right, power and suthority to morigage or deal with your interest in the
property in the manner set out In tha mortgege frea from enciunbrances. -You state thal you have nat
done, omilted or penmitted anything by which your inlerest in the property is or may ba affected or made
subject to an encumbranca. You agree that whila we are entited under the terms of the mortgage to
possess or enjoy your Interest in the proparty, we wil have quist possession or enjoymant of your
Interest in the property frea from encumbrances. You wil, at our request, do anything that wa think is
necessary or advisabla to confim any of our rights under the morigage and pay our expenses for that
STANDARD CHARGE TERMS
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You wil defend your tiie to the properly. You wil! not eresate or altempt to creats any encumbrance that
Is prior ta the mortgage ot has the sema priority a3 tha mortgege. You WiE alza not creale or atfempt to
create any encumnbrance that s subsequent to the mosigege.

Discharge. When all of your psyment obiigations have bean mads to the Lender Parties In accordance
with their terms, we will discharge the martgage and reassign to you any rights that you have assigned to
us i the mortgage. Or, If you are entitied to and do require us to assign the mortgege and rights to
someons aise, we will do 30, You will give us a ressonable imae aftar payment to verdly our records and
sign the documents. You wAll pey our expenses for doing what this section requires, You are
responsibie for registering the documeants.

PART 6. YOUR RESPONSIBILITIES CONCERNING THE PROPERTY
Insurenca.
Kinds of insurance required.

Flra. You will insure your Interast in mry bullding end other kmprovement on the resl estede egainst
loss or damage by fire, extended perits and other dxks nammafly covered by a fire Insurancas policy.

Bofler. if there is 2 bolier on the real estale, you Will Insure your interest ageinst Joas caused by
axplosions and other acckients that are ususily covered by s boler policy.

Rents and Incoma. YWhera the real estate Is leesed, your insurance describad in the previous
peragraphs must cover your loss of rents and payments by tanants towards costs for =t least one yeas.
Whers you use the real estste for 8 business purpose, the Insurance must cover your foss of income for
at feast one year.

Llability. You wilt Insure against genersd public FsbilRy In an amount agreed ta by us.

Other. In addition to the spscific requiremants set out sbove, you wil cary that Insursnce for all of the
praperty that 3 careful owner would usually carry when tnsuring a similar property using # in & simiter
way ard in & simtfer focality. Yeu will also carry any insurance that sny other sgreement b-twemynu
and us requires you to camy. -

Our requiremants. f we ask In wilting, you will carry any kind of Insazance refeting fo the proparty that
we require you to canry.

General requirements abak Insurance.

Reasonablenesa. Whers this section 6.1 akows us to require anything or hold back our spprovel tor
snything, & does not silow us to do so where you can show that what we requlire is urreasenable or that
we are holding back approval urvessonahty.

Insurence against damege. Your insurance against loss of of damega to a bullding or other property
must be for the cost in Canadian doliars of replacing el of the bulliing or property with 2 simiar buiding
er property. The pollcy must provide that the procesds of any loss ure payable to us and the insurer
maist, it we gak in writing, consert to the transfer of the benefit of the policy to us. Insursnce on e
buudhg rmist conhh a 'Moﬂglgn Clause® in the standard form approved by tha Insurance Buresu of
[o (or eny rep nt orgenizetion). The poBcy must alsa contaln Bny other tern epproved by
lnsmfnrlh-probcﬁondammmambnhruhrwdv-mlmuao days” notica
before the policy is cancealled.

Company and terms. Al insurunce required by the morigege must ba with 2 reputabls inswrer. (fwe
ask in writing, imurance must be with an Insurer requiced by us. The policy must be for sn amount end
cortan tems that a caraful owner would usually require when insuring similer property, using R in 2
simiar way 2nd in a simliar locality. if we esk in writing, the policy must &iso be for any amount or
conisn any othar terms that wa require.

Campllance. You will promptly pey tha premiums snd other costs tor afl insurance tequired by the
martgage, comply with all of your obligstions in retxtion ta the pollcy and comply with 3 of the terms
redating to your right to coflect under the policy.

Proot. You wil, ¥ we ask In wilting, ensure that we recelve a certified copy of every policy for the
Insuranca regulred by the mortpage snd every amendment to the polcy. Whers » poiky sxpires, you
will, i we ask in writing, ensure that we recelve proof of the renews! or replecement ol least 30 days
before the explry. You will, also if wa ask in wriling, provide us with a raceipt for the premium and other
proof that yous ars complying with your cbligations sbowt inswance.

New policy. i we at any time ask in writing, you will cencel a policy end replace # with a policy
approved by us end Issued by sn Insurer approved by us.

Claims. if any ofthe propecty thet is insured is lost or damaged, you will make 8 daim In sccondanca
with the insurance policy and ensure that the procesds are paid to us,

Use of proceeds. We may require the proceeds of all insurance agsinst ioss of, or darnage to, property
1o be used either lo reduce or pay payment obligations (evan though they rmay not then have bocnmo
payable] of to rastore er replace the property, or partly in one way and parily in the ather.

STANDARD CHARGE TERMS
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Qur right to Insuse. If you do not comply with eny of yous-insurance oblgstions in the morigage, we -
may obtain any isurance thet the montgage requires you to obtain er any other inswenca that we think
Is needed te protect out Interest. We ere not cbiligad to do so and heve no responsibiity to you for any
insurance we obtain. |f we pay any premiums or sums of money for insurance of the p'rop«ty or any pait
of #, tha amount of such peyment shafl be sdded o tho debt secured by the mortgage. )

Taxes and othet charges,

PaymenL You will pay ail property taxes when they sre dua. You wilt pay af other charges on the
property when they ere dus. The charges include every mortgage, charge, lien, rent or other
encumbrance on the property. {f we ask In writing you will give us & receipt or other proof that you have
pald every property tax and other charge. Despits the foregoing, you will submit to us within two weseks
afler the dete upon which the last instaimant of property taxes is to be made m a calendar year, proof of
tha payment of el property laxes,

Instaiments of taxes. Whenever we ask in writing, you will pay instaiments to us 1o enable us lo pay
the pmpmy texes on the real estats in accordance wih the folowing provisions:

We may astimate the R needed to pay eny property taxes end decide when {o pay them. We may
decide to pey property taxes oncae or twice a year in advance, even if they can be paid mora fraquently.
We mary choose lhe period over which we wish to colleol instaiments of properly taxes. The instaiments
wil be monthly but f other peyments by you re more requent, wa may require the instaiments to ba the
same. Wa may then require you to psy us the estimetsd property tuxes by tha instaiments during the
period. If tha period staried bafore we began coliecting the instaiments, we may require you to pay »
lump sum to cover previous instaiments.

if we require you to pay instaiments (o us for proparty tesxes, we will s the Instaiments to pay the
property taxes. Howaver, N any of the payment cbligations has not bean compiled with, we may use the
instaiments to reduce the payment cbiigations. {f wa have coecied mora than we need {o pay the
property taxes, we may keep the axcess to pay future property taxes. |f we have not cobected enough to
pay tha property texes, you Wil pay the shortfall when I is due, or we may pay it. {fwe pay &, you will
pay us our expenses in doing aa. Ifwa wish, we may recover these expsnsaex by increasing fulwre
Instalments of property taxes.

if we require you to pay instalments for property taxes, you wil promgtly forward to us afl bills for
property taxes thet you receive,

If we require you to pay instaiments for property taxes, wa will deal with the instaimerds In accordance
with our nommed sdministrative prectice 2t the tine for the sarme kind of mortgage.

Maintenance of praperty. You wit put and keep the propetly in good repak. You will replace property
that cannot be repaired,

Alterations or edditiona.

Restrictions. You will not, without our prior written approval do 2ny of the following things, even if the
wotk was proposed or in progress when the morigage wes signed.

Maks or permit 8 structural alteration, structural addiion er major change to the real estalo,

Ramovs any machinery or equipment that serves a buliding on the resl estate

Demalizh o buliding on the real estale er da or permit anyone else to do anything that lowers the value of
the real astate,

Conditions. Bafore ghving approval, we may require you to provide us with plans and specifications
prepared by a professionat archRRect or engineer, draf contracts and other reasonable information
relating to the work We may make our approval subject to reasonabie conditions.

Work on resdt estate,

Obligations, Whers you are required or pammittad lo de work on the real estate, you will cornply with the
following obligations:

You wil do the work in a good and warkmaniike manner using good matarials.

You will conform (o any contracts, plans, specifications or other description that we may have approved
and you wifl comply with any conditions to which our approvel is subjsct

You wilt do the work with reasonable speed and without Interruption untit & is completed, and you will not
sbandon &

Construction tiens. You wili comply with sl your legal obligations relaling to psyment for any work on
the real estate and you wil comply with al laws ralating to construction llens. If @ dieim is made fora
construction lien against your interest In the real estats, you will I wa ask in witing, immedislely have it
removed, by court order if we consider it necessary. U you fall to do sa, we may have the lien removed
and provide any secuslty nesded for the purpose. AR expenses Incurred by us pursuant to this section

shaBl ba reimbursed by you to ue.
STANDARD CHARGE TERMS
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Covenants and cther obilgations. You will comply with every covenant, condition and other
agreement that affects the property. You will aiso not do or perimit and you will iry to prevent anything
that, under the terrms of & covenant, condition of agresment, might detract from your interest in the
property. You will pay us any loss we may suffer as a reeuit of your fallure lo comply with this section.
Y ou will cormply with your obilgations under every mortgage, charge, lien, rent or other sncumbranca on

the property.
Legal requiremeants. You wil enswe that the propery and iy use comply with evary law.
Environmentsd matters.

Environmental law., You will ensure thst the real estste and every sctivity that Is conducted on the real
astate will comply with every taew dealing with the reguiation, preservation, rectamelion or protection of
the environment or natural resources er to human heaith and safety or lo tha mansgement, presence,
existence, release or handiing of any hazardous substances, including commeon lew,

Environmental rlaks. You wil teke rassonabla care not to do and 10 prevent anything on the real estate
thet harms the anvironment or netursi resources. You wit not changs or penmit a dnngalnthous-ol
the reat estate thet msterizfly increases the snvironmantal risk refating o the real estais, unless we give
ou prior written approvel to the change. We may maks our 2ppravel subject to ressansbla condiions,
induding securily for clean-up and mondoring costs, and you will comply with thoss conditfons.

Information. You Wi give us prompt written notice of any matariai fact that you becoma aware of and
that relstos to the status of the real estats under any law desfing with the regutation, presarvation,
reciamation or proteciion of the environment or fo sny hazardous subsiances on, In or under tha resd
ostzte. You will promptly give us a copy of any report thet you prepure or recelve and that relatss to
those matiers, You will atso prompily give us coples of all notices relating to your potential ¥abliRy In
ratation to those matters.

Right to Enter. Wa wilt have tha right fo enter upon the real estate st il reascnable times for the
purpass of conducting any environmentad testing, sssessment, investigation or study dasrmed hecessary
by us and will reciify any damage causad by such test You sgree thul in exercising such rights, neither
we nor our agents shafl be idered to ba in p ion, 9 { or corvrol of the rexd sstate.

Consuftants’ Fees. Il we (ar someona on our behak) retain the services of eny lswyer or any angineer,
scientist or By environmental or other consuitant or contraclor in connection wi.‘h 2y environmentsl
malter, youl shall pay the ressonable costs, changes, e and feey i d in doing so If sny such
pmammsamrﬂimdu-muolmbr—chdwwh connection with any enquiry or
Investigation by a federal, tesritoded, provincisl, municipal or local government or agency in connection
with envirobmentsl law o f the senvices perfored are reasonably necessary for the parfomance of our
rdghis and functions under the mortyage or for the preservation, reciamation or protection of the propesty.

Fallure to Pay Faes, If you fal to pay the amount of aff such costs, axp or faes kmrnediately on
demand by us, the amount of alt such obligations, costs, charges, fees and expenses that we incur with
respact to any matter reforrad to In section 6.8.5 shall be added o the debt secuted by the mortgege and
bw a charge on the propesty and shell bear interest ai the rate described in the mortyege snd shall be
payabie immedtately by you to us and in defeuit of such paymant we may exercise eny and a8 of our
reqnedies under the tmottgege.

Entering Into leeses and licenses.
Qur approval required In some cases.

Belora entering into any leasas, you will cblain our written spproval to the lease which we may withhold
In our sole discretion.

Qur approving a lease does not mean that our interest is bound by &
Dealing with tenants,

We are not bound by any of the following things unless we give our prior written approval to them which
approval may be withheld in our sale discretion;

A surrender or termination of a kease or an agreemant to surrender or terminate a isase,

An amendment of or agresment to amend a [e23¢, & releasa or waiver of the tenat's obligations under a
lssse, or 8 release of any of your remadies for a serious breach of the tenant's obiigations snder a fease.

An assignment of @ lease or a subletting of the real estate or 2 mortgage of B leasehold interest Inthe
real estote.

You will not eccept from the tenant under a fease rent that Is mere then one month in advance {except
for a security deposRk of not mora than one month's rent}.

Qur right to Inspect. You wil permit 1» and anyone we authorize to entes the real estale st ressonable
imes to Inspect R, to make lasts of k and to take samples from L

Proceedings atfecting property. You will immedistaly notify us in writing if anyone takea or threatens
any ectian under any law reiating to the property. This inciudes a court action (such »s a construction
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len ciabm), a proceading bsfore an adminisireiive body (such as & zoning hearing or environmentsl
asseszment}, an officlal action (such as an order to comply wih & by-law) or a nolice of & faRufe to
comply with an sgreement that affects the propesty.

Caonduct of businesa. You wil use, manage and operate the property in a reasonably prudent manner,
and you will pay il expenses of doing so.

Profeselonal manegement. If you do not comply with the previous section, we may give you a wiitten
notice requiring you to comply. If 30 deys after the notica you are st noi complying, we may give you a
notice requiring you to use a manager chosen by ua, Youwill then employ and uUse that manager to
managas the reel estate. You will pay the managesi's remuneration and expenses.,

Persons other than you. Where the property s occupied of used by another person, you agree that
tha person wift comply with your obligetions.

Use of reat astate. You will nat, without our prior written approved, maktachmgcmmauuonh.feal
estele. You will not abandon the real estate.

PART 7. ACTIONS WE CAN TAKE UNDER THE MORTGAGE

When we cen take action, The mortgage will ba in defauit and we can take acilon undey this part after
any of tha folowing events has occusred:

A paymernd, or part of 2 payment, undar eny of the peyment obligations I nat received by the time when
it ls dua

Any other obligation to us under tha morigage ks not complied with.

Any of the statements made, or information given, to us under or In connection with the mortgage Is
materiatly incorrect. A siotement or Information may have been imitad to wiiat the person who mede or
gave # knaw. However, we can toke acllon under this part f we find thet tha matters In the ststement or
niormaiion.are materislly incorrect sven thaugh tha person meking the stelement or giving the
infomation did not know that It was Incofract, or had done what wes reasonabie lo verify it

Any obligation ta us undar any other agresment that reiates th psyment obligations is-not comphied with.

Any abligation ta us or any tarmr s under any ather agreement made between you and us i not complied
with.

Al any ime during the mortgage:
The property or its use do not comply substantially with every law.

Any past of the real sstate is conlaminated by or inchudes hazardous substances that cause or are likely
to cause ham to the 8fe or haalth of 8 human belng.

There is a dofault of event of default In any othar sgreement made betweaen you and us as those tenms
are delined In such other agreemant.

Any othes svent occurs after which the marigaga says wa can taka aclion wiider this part.

Wo may raquire obligations to be paid Immediately. YWhen we can lake ection under this part, wa
may require immadiate payment of payment obfigations. The obligation to make the paymant is,
however, subject to any pravision of & faw that applles despils what you and we heve agreed to In this
section and that gives you a right to avold the cansequances of this requirement.

We may take povsession o!‘pmp-rty. When ws can take action under this part, we may lake
possession of the property.

We may collect Income from property. Whan wa can take action under this par, we may coliect
income from property.

We may sell property, When wa can lake action under this parl, we may sef or dispose of the

property. if tha event which gives us the right 1o fake action under this part is that a payment, or pert of 2
payment, undar any of the payment obligations Is not made when itis due, we may not sedl or disposs of
the property unless 15 days have passed after the peyment or the part of tha payment was not made
and the peyment has not been made In full Wa may also ask a court to order a sae of the property.

We may exetcise the powers of an owner. When we Iske possession of or collect incoma from the
property, we may exesvize 2l the powers of an owner of the propesty and you will be botnd by our
actlons. These powers inciude the fallowing. YWe mey manage and operele the property and cary 0n a
businass rejeting to the properly. We may make or continue o repair, akerstion or addition (o the
property. We tska legat proceeding relating lo the property. We mey borrow money or advance money
for the purposa of axercising our powsrs. Wa may enler into conlracts for the purpose of exercising our

pawers.

We may appolnt 2 recsivar {or recelver and manager).
STANDARD cH
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Appointmant and removal. When we can take action under this part, we may, In wiiling, appoint
anyona 10 be a receiver or a receiver and menager of tha property on sny terme, Inciuding remunersation,
that we think are reasonabla. References In the mortgage lo a receiver induds a receiver and manager,
We need not oblain securily rom the raceiver and ere not limed by any (aw in our cholce of the
racaiver. We may make the appoiniment even if we have taken possession of propesty and, when we do
so, we will be lreated as heving gone out of possession. We may also, in writing, remove a receiver
appointed by us, When we remove o raceiver, we may sppoint 2 new receiver.

Effect of appointment. A recalver appointed by us Is considered to be your agent and not ows. The
receiver's acts and defaulls are consldered your acts and defaulls and not ours. You aslone are
responsibla for the receiver’s acts and defaulls and wili pay the recalver's remuneration and expenses.
Neither the appointment nos anything done by the reeiver puts us in possession of property or makes
us accourdable (or money excapt monsy we ecluslly recetve,

Recsiver's powsrn. A receiver appointed by Us has the following powers:

Tha recetver may exercise any right or power thet we can axercise, except where the appointment
restricts (he recetver from exsrcising a right or poveer.

The receiver may use any lagai right or remedy of yours or ours, in your name or ours, o collect income
from the property.

Thae receiver may borow money an the securily of the property In priocly tn the mortgage for the
puiposa of exercising the recsivers powers.

Use of money. We may require the recelver to pay money received to us of we may direcl the receiver
to uss it 23 follows:

To pay tha receiver's remunesation end expenses,

To pay rents, properly taxss, inmuwance premiums, costs of repair and other expenses raleting to the
property.

To pay money owing under a moitgage or other encumbrance heving priorly over the mortgage.

Ta pay or reduce any of the psymaent obligations,

To pay any of the monay that remeins o the parson wha, ¥ the recetver had not been appointed, would
have been entitled lo iL

Protection of recedver. You relsase every recaiver appointed by us from eff clefms against the receiver,
unless they are causad by the receiver, unless they are caused by the recelvers dishoneasty or gross
neglect You agres to pay every receiver all losses suffered by the receiver under liabiblies the receiver
Incurs as receiver, except as far s they are caused by the recatver's dishonesty or gress neglact

Coust recelver. We may alse aak 8 court lo appoint a receiver and such a receiver shall have the sama
rights and powers aw described above together with such other powers which wa deem necessary in-our

sole dizcretion,
We may leass proparty. When we can laka action under this part, we may do the following things:

Wa may grant a lease.
We may terminate a lease, accept 2 surfender of a lease or agree 1o renew of armend a jease,

" Distreas. Ve may lovy distress on personal propertty that is on the real sstate. When we can lake action

under this part, we may distrain to oblain payment of the paymaent obiigations, a2 ifthey had been rent.
This power is subject to restricions inposed by law whera the real estate Is used for residential
purposes. You walve any exemphion from our right to distrain end any #mit on L Distraining does not
put us In possession of the real estate and we need account only for money we actually receive.

We may foreclose. When we can teke acflon under this pan, we may taie proceedings to foreclose
your interest in the reaf estsle.

We may ourseives oarry out an cbilgation of yours.

General. When we can taks aclion under this part, wa may casry out any obligation with which you have
failed to comply. We, or anyone we authorize, may enter the real sstste for thet purpese.  Nothing we do

under this seclion puts us In possession of the property.

Prior mortgages atc, Whan we can take action under this part, we may aiso pay a property tax or s
mortgege, charge, Ren, rent or other encumbrance on the property if it has prionity over the mortgsge. If
we de 5o, wa not only have the rights given to us by the mortgage, but we are iso entitied to the rights
of the person paid. If 3 person paid gives a discherge, we may hold &, without registering il, for longer
then any period during which any law might otherwise require us (o register it.

We may recover expenses. You wilf pay us sl our mxpenses [n collecting Under the payment
obligations and exercising our ghts under this part.
STANDARD CHARGE TERMS
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How we may exerclse our powers, When we exercise any of our powers under thesa terms, tha
{olowing tenms apply.

We mey exercise tha power with respect lo ail or part of the property or with respect to eny inferest in 24
or part of the property. We may exercise the power without obtaining any consent or co-operation from
you. We mey exercise the power sven if we have not taken possession of the properly, We may
exercise the powet (o enter into & sule, lesse or cther bansaction in any way and on any tsrms that we
think are reasonable. For example, wa may do 50 by private contract as well as by public auction or
tender, and we may selt on credit as welt as for cash,

We may do everything that we think proper relsting to a seie, leass or other transaction. For exampie,
we may enter into an agreement to enter into the transaction, bring an agreement to an end, enter into @
new agruement or amend an agresment. At an auctiion wa may set a reserve prics er buy in to prevent
a3 sale that we think Is inappropriate. Wa may sign alt documents that we think are necessary for the

above purposes.
tf we self on credit, wa need not m fer the pr ds until we receiva tham,

We may transier or dead in any other way with every interest in the proparty that you had the power to
dispose of or deal with.

You will, sl our request, do everything that we think is necessary or advisebls to transfer your interest in
the property o desl in any other way with # and you will pay our expenses for that.

Where o recelves exercises a right er power, this section applies as if o referancas to us wera o the
recerver,

Othar terms rslating to aur rights,

Legal requirements apply. Our rights in this pert are subject lo our giving any notice required by any
law thet appéies desplts what you and we have agreed to. Subject to (s and to the other terms oﬂha
mortgage, we may take any action under this pait without natice.

Other righte. The rights set out in these terms are not exhaustive; we may exercise any other right
given to us by the modgage, any other agreement or the law.

We may exercize more than one right. We msy axercise more than one of the fights given to us by
the morigege, any othar agreement or the law at the same tme, at ditferert tmes and In any order wa

choose.

Use of proceeds. Wo may use money that we receive fram taking action under this part to reduce or
pay any of the payment obligations in whatever manner we decide.

Shortfell. if money Wae receive from taking action under this part falis short of the lotal payment
chiigations owing, we retain the right to recover the shortfall

Articies left on real estata. i, when we teke possession of real esiate, you leave an article on i, you

will pay s reasonable charge for storege. You will 2iso pay 3ny expenses wa incur for the article. We
may remove the article from the real estate. We ara not fabla for loas of the erticls or damage to #,

however caused, even if intentionally or by grose negligence.
Protection of parsons who deal with us or a recaiver,

When we soll, grant a lease, collectincomae or enter inlo any other kind of transaction authorized by
thase terms with ancther person, that person and any person deriving tille under that person need onty

-be sstisfed that 3 discharge of the moartgage has not besn registered and that the Gansaction Is not of a

kind that we have the power to anter. Whan e receiver appainted by us enters Into any kind of
lrarsaction with another person, that person and any person dertving itle under that person need only
be satisfed that s discherge of tha morigage has net been registered; we havs signed » document
purporting to appoint tha receiver: the transaction ja of @ kind that we have the power (o enter; and, the
transsction fs not of a kind that the document signed by us reatricts tha recsiver from entering. A
statutory declaration by us or an officer of curs abourt any fact set out in this paragraph will be conclusive
evidence tn favowr of wvary person referred to above. Every such person may assurne withoul engulry
that we can lake sciion under this part, that we are using our powers property and that the recsiver
Issuing the recelver's powers properly. The parson i not affectad by the fact that 2 transactionis .
Improper, aven If the person actually knows of that fact. In particuter, the person may do tha fotiewing

thingx:

."The person may assume that thers are outstanding payment obligstions under the moitgege; we heve

given any required notlce; and, sny required thne has passed.

The person may assume that an event has occurred that pives us the right to take action under this
part we havs given any required nolics; and, any required time has passed.

Where we or the receiver can take action under this past on lerms that wa or the receiver think are

rvasonable, the person may assume that the termns on which wa or the recalver teke action under this

part are reasonable.
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7.15.1.4  The pesson may pay money to us of the recelves without being concerned about whet wa of the raceiver
do with .

7.162 Any transaction that conforms to the previous paragraph wilt bind you. You will not make any daim
against the person wha deats with us or the recehver or that person’s successors on the ground that the
transaction does not conform to other terms of the maortgage. It you de have a delm lor snything dona
by us, i wiif be restricted to @ daim that Is fimited to ectuzl damages and actusl out-of-potket expenses,

7.18 How our obligation to tend money is affected. Despite any other agreament, we need not lend
* manaey, make an advance or make cradit aveiable in any other way during the following periods:

7:18.1 while wa can take action under this part; or,

‘7.18.2 while any cicumstances exist that would have given us the right to take sction under this part if we had
not been required to give notice or alow tme to pazs.

7.47 Our protection.” Wa are net responsibia for any loss arising in the course of our teking action under this
pert or exercising a right under any cther tesm of the morigage, even H R was caused by negliigence,
unless it resulls from our dishonesty or our-gross neglect.

7.18 Attornay. in case of any sale under the mertgags by or on behsi of us, you will itmediataly upon
request sign and deiliver to the purchaser such tranifers, assurances and receipts as may be necessary
to transter good Ute {0 any resl ¢state being soid (the “sale documents®) if you fei to do 50, wa (oF our
recelver] may sign and dediver such sale documents o tha purchaser of such real estate. You
irrevocably appoint us (and any receivar wo appoint) to be your attomuy for the purpose of making such
sele and signing such sale documants.

PART 8. OTHER TERMS

at How various transactions or events affect us.

811 The mortgege. Our taking the morigage or cur advencing money under it doss not put us under an
obégation to lend money or to extend any other kind of credit Nor does it add to any such obligation that
we may have. The morigage adds to our rights; neither the mortgage nor anything In it reduces the
banefit to us of any other right we may have.

B.12 Our rghts. A right of surs under the moitgage does not refeve you from & duly concemilng the property
or put a duty on us. Nor does our exercising the right. In particuler, the right or exercise does not mean
that we take over a duty based on possession, management or control. This subsection does not I
our rights.

8.1.3 Othar transactions, Nolhing in any other transaction between you and us takes away our rights under
tha mortyege. Nothing in the morigage takwe away our rights under any other transacilon,

8.1.4 Your seiilng or deafing with the property. i you seif or deal in any other way with your interest in the
proparty or part of &, you continus to be Babla for your obBgations under the mortgage, and our rights
against you or anyone eise are not affacted. .

815 Subdivision of the real estats. The real estzie may not be subdivided withaut our prior writen
consent, which consent may ba arbitrarlly withheld. if we give such consent then each part of the real
estate the lotal t of the paymernt abigations.

818 Our giving relerses or discharges. H we release anyone from an obligation or if we rejease any
securly, our righis agains! anyona eise or under eny other security are not affecied. This apples when
wa agrea to extend the time for payment of any of the payment oblgations or to change their terms in
any other way. It also applies when we discharge part of the property from the mortgage; if we do, the
property not discharged secures the total psyment cbigations thet remain owing. These terms apply
whatever are the terms on which we give the ralease or dachargs and sven if we receive nothing in
teturn. We are not flable 1o you for the rejease or discharge, except to account to you for money thal we
both actuelly recelved and sccept to reduce the payment obligations.

8.1.7 Our delaying taking action or walving rights. if we delay taking aclion under part 7 or exsrcising any
other right under the marigage or any other agreemaent, we do nol lose or impair the right or any other
. right If we walve @ breach of any cbiigation under the morigage or any other agreement, il we waiva a
right, we do not lose or impalir any olher right of ours. We wif not be bound by an agreement that
containg a waives unlass it s in wilting and Is signed by us.

8.1.8 Our deafing with future owners. Alerthe mortgage ls signed, a person may become an owner of the
property and wa may enter into an agreeiment with that person axdending the time for payment of the
payment obligations, renewing the martgags or changing the payment obiigations in some oiher way. If
50, wa do not ose or mpair our rights ageinst anyone who had agreed to pay or had guarsnteed the
payment obligstions. Tha same apples if we deal in any way with 2 new owner or des] In any way with
any other person who has an Interest in the property or part of it

8.1.8 Our obtaining a judgment, if we obtaln 2 court judgment for a fallure to pay any of the paymant
obligations or to perform eny othar obligation, the judgment wilt not supersede the obiigation, or detract
from the obfigation or our right to take sction under part 7, Wa will cantinua to be entifed io inlerest
under the payment shiigations, calculated and paysble as agread, and the judgment may so provida,
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Your lllbl'llty If thete are more than ona of you. Wheta there is more then ane of you, bath or ali of
you are jointly snd severalty flable for the obiigations of each of you under the mordgage,

How the moripage ls affected If a term is invaild or unentorceabla. |f s term ot the morigage Is or
becomes Invalid or unanforceable, thet does not make the morigage o7 other terms invalid or
enforcsable. If our securily Is invalid or unenforceable with respect to part of tha proparty of an interest
in property, it remaeins valid or enforceable with respect to the remaining part or intervst.

Chenges to the mortgage must be in writing. We witl not be haund by any change to the tere of the
mortgage that detiacts from our rights unless £ 1s in writing and slgned by us.

We assume no additional responsibliity. Nothing we do reiating to the mortgage puts us under a duty
of care lowards youi. You should not rely, for exsmpie, on an appraisal we make as showing the value of
property, on eur requiting insurance as showing that & Is appropriate, on an Inspection as showing that
property Is without defect, or on our approving 3 jease as showing that it Is advisabla,

Notices or other communications,

How we may give notices. Where the mortgage requires or sBows us to give & notice la any person
(inctuding you) or to communicats In any other way in wiiting with any person (inchuding you), wa may
give the notice or communicetion (a *Notlce®) In any of the ways set out beiow. Any Notice to ba given
under this Agreement, except as otherwise specifically staled, shad be In writing

How aent. We may deliver or send a Notice by courfer o the person. if the person is 2 corporation or
partnership, wa may dedver it parsonally to aryone we rsasonably besve to be a director, officer,
generel pariner of responsible smployes or agant of the corporation or partnership. We may leave & ot
the person's sddross kst known to us with & grown-up person there or In a place where it should
ressonably be seen by anyone al that address. Wa may mell R by prepaid ordinary me)l sddressad to
the person at the person's malling address kst known lo us. it it Is given under part 7, the maling mast
be reglstered. Wa may send R by fax to the person’s fax number last inown to us. We may advartise it
in a2 nawspeper published or generally read in the erea where any part of the raal estats is stualed,

Addresses. A Nolice Is valid even though it Is not addressaed to snyone by name or description. Itis
also valid even though the person affected by it Is not inown, has not been ideqtified o« is undera

disabilty,

When recelved. Any Notice, if personally delivered or sent by courler, shall be desmed to be recsived
on the date of deffvery. Any Nolice, ¥ malled, shalf bs deemed to be recelved on the fowrth day sfler i
was malled. Any Noties, If sant hy fax, shall be deemed 1o ba recaived on the date faxed. uniess such
date Is not a business day in which case, R Wil ba deemaed recefved on the next business day aRer that.

Change of Address. Either we of you, by giving to the other at ieast 10 days’ notice, mey change fis
address for Notices.

Law. Ths section does not take from us tha benefit of any provision of the luw dealing with a Nolice, in
particuder, a notice of sale will be validly ghven if  would be regarded s propesly given under any fow.

Who i entitizd to a notice of communication. Where the moitgage requires oraslows us to give &
notice to you or communicate wizh you in sny other way, the notics or communication ia vadid if we give.
or make it to either of the persons describad below. This is 30 even though tha expraselon "you" may

‘Inchude olhers or the notices of communication rulates to property olher than real estate. The persons

ve:

if yaur interest In the resl astate ar parnt of the real estate is not subject to 2 lsaso, 2 person that we
baliave Is entitled ta possaession of the real estate of park

It your Interast in the real estots of part of the real esiste is subject to a lease, 3 pmon that we beligve Is
entilled to receive income from the lenant.

How othars are alfected by tha mortgage.

Your abfgations under the mortgage sre binding o, and your obligatians under it benefit, your legal or
parsonal repreaeniafive, successors, assigns and avery person who afler the mortgege is ¥igned
becomes the holder of an Interest or right in the proparty or a part of K. Wherever the mortgage refers to
you, ihat Includes every such represerntative, successors, assigns and person

The mortgage Is binding on and benefMs our legal or personal representalive, successors, aseigns and
every ather person who atter tha mortgege is signed becomes the holder of an interast or right in the
mortgege or a part of R. Wharaver the mortgage refers ko us, thatincludes avery such representative,
success0r, assgn and person.  Your specifically agres that the rupresantative, successors, assigns ar
person has the powers that the mortgage gives to us.

You 2gree that, without your consent, the benefil of a8 or part of ow rights, or any intarest in or power
relating to &t or part of our nghts, under the moitgage or under any exdsting or future security, guarantes
or other right relating to the subject matier of the mortgage, may be iranstasred by us lo other persons or
ctherwisa deait with by us, fres from any set-off, counterciaim ot ather equity or ciaim. Any information
recaived by us may be disciosed tu others. Everything to faciRate 8 trensfer or dealing thet may be
requested in writing will be dons = (he expense of the person ruquesting & If & transferes of 2§ of past of
our rights agrees to assume any obiigation of ours relating to thoss rights, we will be refeased from

liabBity for tha obligation,
STANDARD CHARGE TERMS
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Dua on Saie, You may not sel, iranster, leasa, sublesse or otherwise assign, In one transaction or 3
setles of transactions, s or any materisl part of the property without our prior wrilten consent excapt (1)
personal praperty in the normad course of s business for the purposas of canying on the sama, for fair
market vahm, in sccosdance with customary trede terma and {1f) parsonat property thet is wom out or
obsoleta or of na materisl valua. AR emounts secured by (he mortgage shall undass we expressly
consent in writing to i, become dus and payable upon any transfer of your intarest inthe real estats or
any pat of i of upon the direct or indirect ransfer of any nteiest in you to ancther parson including, if
you are a corporation, en amalgamation or merger with anather corporation. if you sra a corporation
whose shares are publicly trsded on a recognizad stock axchangs in Canads or the Unlled States of
America, this section 8.8 does not apply {o 2 transter of shares that constiules less than a controling
interest in you. Any transaction described in this peragraph n respect of the propety, it spproved by us,
stall be subject to the paymant of such transfer les as has been or may be agreed to in wiking and any
other fees or expenses that could be incurred including adminisiration fass and legal counsel's fees.

It wa consent to the transier of your interest in the reaf sstste or any part of & or In you, you wil, pror lo
the transfer, ptompily inform us in waiting of the full nemes snd address of every transferes, provide us
with a copy of the most recant finsncial ststaments jor every transferee and inform us in writing of the
date of the proposed transfsr end tha consideration for the transfer. I the transloree ik a trusiee, the
sama Information is o be provided for af beneficiaries of the bust.

Provided you have tecelved our consent pursuant to section 8.8, then before you transtar your interest in
the real sstate or any part of R to anciher person, you will have the persan ender Into a writien agreament
with us. In tha agresment, the person must agres b pay the payment obligations and comply with ot of
your obigations undar the morigage and you agree that you shall not ba relzasad from your cbligations
under tha morigage unless wa axprestly agree to revace you. You wil dafiver the sgreement to us
runedistely atter the transfer. You shall pay our collcitor's fees with respect (o the preperation of this
agysement togethes with our administration fes for same.

Terms Inchided by law. Sedtion 7(1) of the Land Registraion Reform Art ncludes terns in » mortgage
uniess the mortgage exciudes them. Nelther those terms nor any simiiarterms in any future lew are

included in tha mortgage.
Particlpations.

Woe may, at any tme, sell or ransfer our nterest as lender In the morigage and the payment ohligetions
and any servicing nghts vith respect to them, of any interest in them, os grant panicipations in them (the
‘Pariicipations”) of fssue mortgage pass-through cerificates or othar securitlas evidendng @ beneficie!
nterest in 8 rated or unraled public offering or private piscement (the “Sacuritles’). We may forward to
sawch purchager, transferes, sssignee, sefvicer, participent, or investor in such Paticipations or
Sexcurities {collectively, the “Investor”) or any rating sgency rating such Securilies, aach prospective
Investar, and sny organization maidaining databases on the underwriting and performance af’
cormnercisl mortgage loans, all documents and information that wa now hava or may lster sequire
relating to the Obdigations and 1o you or any guarantor er your property, as we delermine necessary or
desirabie. You imevocably walve any and all righis & may have under applicable kaw o prahibit such

s dosure, including any right of privecy.

You and any guerantor will co-operate with us in connection with any Perticipations or Securities,
including by: delivering a status staternent snd such other documenis as we may reasonably request;
forriishing, and perniting us io urnish o Investors, prospective (nvestors or rating sqencles any
information about the morigage, thoss bound by B and property.

Further Assurances. You wifl, at your axpense, sign any other document er take any further action as
we rnay think necessary, in our opinion, to give better sffect \o the mortgage Including to ensure lhat =2
your interast in tha property fves been fully charged to us.

Expropriation, If the properly is expropriated by sny governments! authorlty, af money payable in
respect of such expropristion will be peid to us (mnd if recetved by you, will be recaivad in trust for the us
and paid over to us). We may, in our discretion, apply such money againat the peyment obigations or
hald Runapprapristed in a coltateral t as continuing securRy for the full payrment 20 performnce
of the payment obilgations. Youwil defiver o us a copy of any nolice of expropriation or proposed
expropriation ihet you receive for the property. If the entire property is expropriated, the peyment
abligstions, at our option, wil knmedistely becoma dus and payable.

Governing law. The marigage will be governad by and construed in accardance with the laws of the
Province of Ortario and the laws of Canadz appicable in that Province.

PART 9. CONDOMINIUMS

{if the property Is a condominium unit, you must eiso comply with this part in addiion to all other provisions of the
mortgage except section 8.1.)

In this part the "Act® means the Condominkon At (Ontario) as arnended or replaced; and, “condominium
cotparation® means the corporation craeted by the regisiration of a dectaration under the Act.

8.1

8.2

Compifance with the Act, etc.  You will comply with the Act and with the declaration, by-laws snd rules
and reguiations of the condominium corporsation as they exist from time to time.

Payment of Amounts and Common Expenses. You wil pay ail amounts required by the Act, and by
the declaration and by-laws of the condominium corporaion, when or before they are due and, lf we ask,
will giva us prool thet you have done 0. You must pay common expanses.  you do not make any
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paymaents thal you ara obligated to pay, we may {but do not have 1) do 50 on your behail and you wilt
be In defauit under the morigage. AR smourts paid by us shedl be added te the paymant cbiigations,

Notices and Demends, You will mall to us by prapald registered mall, or deliver to us, copies of evary
nolica, assessment, cm or demand lor payment, rvle of regdstion, request cr demand of us to
consent e any mattar, and every other communieation refating to your unit of the common slements of
the condominkum corporation so that we receive # o least 5 days before any claim or demand ks payable
of, in the cass of other communications, within § days after you receive them. We nmay aiso require, in
your nama, that the condominium corporstion provide copies of al by-laws and repott on budgats,
sccounts, mainienance or any other lssue we requirs.

Voting Rights,

Yeu suthorize us, in your nemae and on your behal, and whether of not you are in default, to exercise
your rights under tha Act to vots at any maeting of the condominjum corporation, and to consent to any
matter reievant to the menagement, ssle or other dealings with the property or assets of the
condominium corperation or the terrination ef the application of Lhe Act to the condaminium corporation.

it wa do not wish to use ouw sights to vote or consent, e may notity the condominium corporation, In
which cese you may vote or consent. Our wish not {o vole or consent may be for a Emited time of for a
perticular meeting or matier, When we do vote of consent for you, we do not then becoma a morigagee
in possession and are not responsible to protect your interests oc for the way wa vote or consent of fall to
do sa.

Defaufl. The morgage will be in default and we may take action under part 7 It
government of the property o!ﬁnwndaﬁi\mcomonﬂm under the At Is terminaisd:

a vole of the unkt owners autherizes the sele of the proparty of tha condominium corporetion or of a part
af k3 common elements;

the condomindum corporation falls to comply with the Act, declaration, by-laws o rules and regulations;

f " Tred

the condominiumm corporation falls to insure the condominium unils and g
destruction or demage by fire and other perils By Insured against for Jull replacement cost

the condominlum cocporetion falis, in our opinion, to carefully and properly manage the condeminkim
property and ts of to maintein i ts in good vepair; or,

the condominium corporetion faits to insure il the condominium unite and cornmon sfements according
to Isw and any additional requirements we mey have o lails lo do all that is necesvary lo collect
Insuranca procaeds.

Insurence, The cendominium corporation must ebtain the Insurance that is required of It under the Act,
and you Wil ensure that & doas so. in addijon, you must insure all improvernents to the property against
logs or demage by fire and ageinst such additional risks as wa may require. The insurance copeny o
companies must be approved by us, You will provide us evidencs of renewal ot lenst 30 days befuse any
nsurance Is terrninated. If the insurance required by the mortgage (s nol cbisined or meintalned, we
may (but do not have io) Insure the bulidings or bnprovermnents, and you Wil pay to us the cost we incur
in doing so. You must, if wa ask for them, give us certifled copies of every insurance poficy, f eny loss
or demage occurs, you will immedistely, &t your expense, do everything ary to tle us to oblain
tha Insurance pr ds. These pr ds, as may be permitted by iew, may, & our choice, in whole orin
part be applied to repak the demage, be prid to you or be spplied to reduce any part of the payment
obligstions whether of not yet dua.

PART 10. PERSONAL PROPERTY SECURITY INTEREST

Tarme. in this part, "PPSA" means the Persanal Property Secunly Act (Ontario), as i may be amended
frora time to time.

Security Interest granted. You grent to us In the morigage a securlly interast in af of your parsonal
property, sssets and undertaking and in the future owned by you (including "Accounts®, "Chattal Peper”,
"Documents of Title", "Gooda”, “lnstrurnents”, "intangibles”™, Money” and "Securities®, sach ss defined in
tha PPSA) of sny idnd but solely to the extent 2 relatas (o, is used of scquired in connection with or
dertved from the acquisition, ownaership, construction, developrent, sale, lsasing or operation of the real
eslate or any pert of X, and all proceeds of it and from R, renewals of i, accessions fo k and substiutions
for it {all of which is called the "Personal Proparty™).

Ordinary Course. Untl we have a right to take action undet pant 7, you may dispose of or deal with the
Person el Property in the ordinary courss of your business fof the purpose ef carrying it en. However,
you will not, without our prior written concent, craate, assume or have cutstanding, except to us ary
securly interest or othar encumbrancs on Parsonal Property renking or purporiing Lo rank in priority to or
equally with our cherge on .

Last Day. The securly granted by the marigage shell not exdend or apply lo the last dey of the term of
any lsase or agreemant to leasa in whith yoi have an interest 2s jesses, axcept that upon the
enforcement of this security, you will stand possassed af such fast day interest to assign it to any person

acquiring such lerm. -
ANDARD CHARGE
CLAUSES TYPES DE cﬁn%ss
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10.5 Remedies. Our rights ang femadles with respect to tha Pevsonal Property Include those of 8 secured
- crediter under the PPSA_
DATED a5 of March 2, 2008,
GE Cansda Equipment Financing G_p,
by Hs fawyers, Blake, Casaels & Graydon LLP
By:
Edward Perimutter
STANDARD gy
AGE Teg,
SES TYPES pE oo MS
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LRO # 55" Charge/Morigage Recelpted as TY42208 on 20070322  at 1571
The applicant(s) hereby apiplies to the Land Reglstrar. yyyymmdd  Paga 1of
[Propertlas

PIN 62264 - 0453 LT . Intarest/Estate  Fee Simple

Descripion  PTWATER LOT IN FRONT OF THE NE 1/4 OF SEC 51 MCINTYRE PT 7 55R11376
EXCEPT PT 1 55R11631 ; THUNDER BAY

Address THUNDER BAY

PIN 62264 - 0233 LT Interast/Estats  Fee Simpie

' Dsscription  PCL 25233 SEC TBF; PT WATER LOT IN FRONT OF THE SE SUDIVISION OF SEC 51
MCINTYRE PARTS 6,6 & 7, 55R8572; §/T F38878; THUNDER BAY

Address THUNDER BAY

PIN 62264 - 0112 LT Interest/Estale  Fee Simple

Desscription  PT WATER LOT IN FRONT OF NORTH-EAST QUARTER OF SECTION 51 MCINTYRE;
PT WATER LOT IN FRONT OF SOUTH-EAST SUBDIVISION OF SECTION 61
MCINTYRE; PT 66 FT RDAL MCINTYRE IN FRONT OF SE 1/4 SEC § IMCINTYRE (AKA
ORIGINAL SHORE RDAL); PT SE1/4 SEC 51 MCINTYRE; PT UNNAMED STPL 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-§, 13-21 BLK
41 PL B 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 & 18, 55R8572; 8/T TBR352775;
S/T TBR352729; TRUNDER BAY

Address THUNDER BAY

[chergorts) ]

The C’BYDO"(B) hereby charges the land to the chargea(s). The chargoi(s) acknowledges the racelpt of the charge and the standard
charge terms, if any.
Nama NORTHERN SAWMILLS INC.

Address for Service  P. O. Box 26038, Mdntyra Centre,
Thunder Bay, ON P78 6Pg

i, RUSSELL DAVID YORK, Chisf Financlal Officer, have the authority to bind the corporation.
This docurnent is not authorized under Power of Attomey by this party

Chargee(s) Capacity Share

Name GENERAL ELECTRIC CANADA REAL ESTATE FINANCE
INC.

Address forService 2300 Meadowvale Boulevard
Suite 111
Mississauga, ON L5N 5P8

-~ | Statements

Schedula: Sea Schedules :



LRO # 55 Charga/Mortgage

The aqdicanr(s) hereby applias to the Land Registrar.

€7

Recelpted as TY42208 on 2007 03 22 at 15:11
yyyy mm dd Page 2 of ¢

Provisions .
Principal § 13,500,000.00 Currency  CDN
Calculation Period Ses Scheduls
Balance Due Date Sea Schedule
Interest Rate 25% per annum
Payments
Interest Adjustment Date
Payment Date Saa Schedule.
First Payment Date
Last Payment Date
Standard Charge Terms 200812
Insurance Amount full Insurable value
Guarantor
| signed By ]
Boleslaw Paul Jasiura 1001 Willlam Street, Sults 201 actlng for Chargor(s) Signed 2007 03 22
Thundar Bay P78 6M1
Tel 8078231111
Fax 8076234947
[Submittad By " i
WEILER, MALONEY, NELSON 1001 willam Strest, Suite 201 2007 03%,
Thunder Bay P78 6M1
Tel: 8Q76231111
Fax 8076234947
Fees/Taxes/Payment J
Statutory Reygistration Fee $60.00
- Total Paid $60.00
Fite Number _l
Chargor Cllent File Number : 53044
Chargee Client Flle Number : 0830060059

=
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SCHEDULE TO CHARGE/MORTGAGE

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 set out in this docunent 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 the 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 Canada 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 mortgage 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
ljabilities, 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 ($13,500,000.00).

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 matunty,
default 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 mater by whom or what authority
imposed and you observing and performing all covenants, provisos and conditions herein
contained.

8%
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IT IS AGREED BY AND BETWEEN THE PARTIES HERETO as follows:

(®

(b)

©

@

(&

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 hereafier 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 of 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.

That we may grant time, renewals, extensions, indulgences, fteleases 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,
securities and guarantees as we may see fit without prejudicing our rights under
this mortgage.

That the taking of judgment in respect of the Indebtedness or any instrument or
instruments 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 ot remedies given to us by the terms hereof.

You covenant with us as fllows:

(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

secure anv nitimata halonns nf tha macaces amccemad oo focon 23 0 8
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(d)

(e)

®

.

We shall not be bound to exhaust cur 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;

This mortgage and the ladebtedness and obligations of you hereunder shall not be
affected by the death or Joss-or diminution of capacity of you or by any change in
your name or by the acquisition of your business by & corporation, person or other
entity, or by any change whatsoever in your objects, capital, structwre or
constitution or by you or your business being amalgamated with a corporation or
corpomations, or wound up or its corporate cxistence terminated but shall
notwithstanding the happening of any such event continue to exist and apply lo
the full extent as if such event had not happened;

This mortgage shall not be cansidered as wholly or partially satisfied by the
paymeat 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 velued and payments received by us from you or from others
or from cstates 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 thercof, 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;

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

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
permitied while there iz Indehtadnoos Avras basnie il - . -
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This is Exhibit “F” referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this Z3_day of December, 2010.
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GUARANTEE AND INDEMNITY

GE

Capital Solutions 150010293079 as
amended to 150011163673

710: GE Conoda Equipment Financing G.P. ["GE™)

tn consideration of the premises ond the covenants and ogreements herein contoined. the sum of $1.00 now paid by GE to Aukokan Forest
Products Lid. ithe “Guorantar’ ond other gaod and vahsable considerotion ithe recespt and sufficiency of which ore hereby ocknowledged!. the

Guarantar covenants ond agrees with GE os fallows:

1

GE

INYERPRETATION ~ Wherever throughout this Guorontee. the Guorantor or GE or Northern Sawmills Inc. fhereinofter colied the *Obligor|
ore mentraned or referred ta, such mention or reference shall extend to their respective successars and ossigns, os the cose moy be.
Reference to the term “Obligotions” herein shall be 1o ony and ol obligotions of the Obligor to GE under thot certain Equipment Laan ond
Security Agreerment No. 150010293079 between the Obligor ond GE, os amended by Amendment ta Equipment Loon ond Security
Agreement No. 15001116967] doted the dote hereof and ory other agreement. document ar instrument reloted thereto, whether exisung
now or arising hereafter. and any modificotions, extensions or renewals thereof from time to time. Ihereinofter singularly or collectively

called "Finonca Instrumants™),

GUARANTEE
2.1 Guoranteae — The Guarontor hereby irrevocably ond unconditiong lly guorantees ond covenonts with GE os principal debtor of GE

and nat merely os surety, that the Obligor witl duly and punctually perform oli of the Obligations, and pay or couse to be paid to GE
the rentals under and the prncipal of and interest an the Finance Instruments evidencing or securing the Obligotions lincluding, in
cose of default, interest an the omount in defoultl os ond when the same becomes due and poyabie, whether by lopse of time, by
extension, or upon a declorotian or otherwise according to the terrns of the Finonce Instruments ond all other moneys owing on or
under the Finonce Instruments or in any way reloting thereto including oll expenses. including legol expenses and service charges.
The total hobulity of the Guorantar hereunder far the Obligations shall be unlimited in omount. pfus interest, fees, costs or expenses
lincluding, without limitation. legal fees ond expenses! which may now or hereofter atcrue or be incyrred with respect to such
Obhgotions and any fees, costs or expenses lincluding without limitation, legaf fees ond expenses} thot moy be incurred by GE by
reoson of Guorontar's default under this Gucrantee.

2.2 Terms of the Finance Instruments — The Guarontar hereby consents to ond approves of the lerms af the Fingnce (nstruments; the
guarantee and the ogreements of the Guorantor herein contained shall take effect and skoll be ond are hereby declared to be
binding upon the Guorantor notwithstanding any defect in or omission from the Finance Instruments or ony non-reqistratian ar
nan-filing or defective registrotion ar filing of any Finance Instruments aor natice of the interest of GE creoted thereby or by reason of
any foiure af the security intended to be creoted by the Finance Instruments ar pursuont thereto,

23 Guorantee Absolute — The hability of the Guorontar hereunder shall be absalute ond uncanditionol and shall not be affected by.
fa) ony lock of validity or enforceabiiity of ony ogreements between the Obligor and GE, any chonge in the time, monner of ploce of

payment or in any other term of such agreements or the failure on the pont of the Obiigor to carry out any of its abligations
under such agreements; .
ibl ony impossibility, impracticobiiity, frustration of purpose, illegality, force muajeure ar oct of government
lel the bonkruptcy. winding-up. liquidation, dissolution or insolvency of the Obligor, GE or any porty Lo ony agreement to which GE is
aporty,
{d) ony lock ar limitotion of power, incopacity or disability an the part of the Obligor or of the directors, partners or agents thereaf or
ony other irreguiarity, defect or informolity on the port of the Obligor in its abligotions to GE: or

any other low, regulation or other circumstance which might otherwise constitute o defense availoble t¢, or o discharge of, the

Obligor in respect of any or all of the Qbligotions. .

The Guorontor shall be held and bound te GE os prnapol debtar, ond not os surety. in respect of the poyment of ony er all of the
Cbligations. All amounts payoble 1o GE sholl be poid to GE farthwith after demand therefore as provided herein.

2.4 No Walver — The Guorantor hereby ogrees thot its abligotions heteunder shall be unconditlonol ond no waiver by GE of ony of its
rights hereunder or under the Finance Instruments and na oction by GE ta enfarce any of its rights hereunder or under the Finonce
Instruments or failure ta take, ar delay in taking ony such action shaoll affect any other obligotion of the Guarantor hereunder.

le

INDEMNITY.~ The Guorantar also covenants and ogrees with GE that it will ot oll times ond from time to tme hereafter, indemnify ond
keep indemndiad and sove hormiess GE from any and oll losses. cosls, damoges ond expenses, including legol fees and disbursements
and the ccsts of all distresses, octions, praceedings, cloims ond demands ncurred or mode by GE if GE does nat recewe poyment of oll
omounts due and owing urder the Finorce instruments or if the Ghligor defadits in the payment of any mstolment payoble or in the
petformance of the Obligalions under the Finance Instruments whach. if the Finonce Instruments were in full force ond eflect ond goad
standing, would be payoble or required to te performed under the Finance Instruments. in oddition to the faregoing, the Guarontor
ugrees ta pay GE, os administrative costs, an omount equal tc fifteen percent 115%| of olt amounts poyable hereunder in the event thot
court proceedings are instituted aganst the Guarantor becouse the Guarantor hos foiled ta respect its obligations hereunder.

DEALINGS WITH OBLIGOR AND OTHERS
4.1 No Releosa — The liabiity of the Guarantor hereunder shull nat be released, discharged, limited or in ony way offected by anything

done, suffered or permitted by GE in connection with ony duties or hobilibes of the Obiigor ta GE of any securty thereof including
ony loss of or in respect af ony secunty received by GE from the Obfigar or others. GE, without releasing. dischcrging, limiting ar
otherwise offecting in whole ar in port the Guorantor's ligbility hereunder, may:

(o) grant time. renewals. extensians, indulgences. relecses, woivers ond discharges to the Gbligor;

Ib) gront substitutions for the Cbligouans or any part thereof or any agreerment related thereto: -

lcl toke or obstamn from toking secunties er ccllaterol fram the Obhgor ar from perfecting securities ar colioteral of the Obligor.

1032A £ (01-97) (rev. 08-2003) Non standard Jege |
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Idy accept compromises from the Obligor,

{el opply oll maney ot ony time recesved from the Obligor or from securities upon such port of the Obligations as GE moy see fit or
change ony such apphicotion in whoie of in part from time to time as GE may see it

In omend any of the Finonce Instruments; or

!g) otherwise deal with the Obligor and oll other persons ond secunties as GE moy see fit.

No Exhoustion of Remedies — GE shall not be bound or abligated to exhoust its recourse ogainst the Obhgor or other persans or

ony secufities or colloterol it moy hold or toke ony other action {ather thon to moke demond pursuont to Section 6} before being

entitled to demand poyment from the Guarantar hereurder The abligations of the Guarantor hereunder are joint ond several with

those of the Obligor and any ather guorontor, security ar other person liable 1n any woy for the Obligations. This Guoarantee is in

oddition to ond nct in substitution for oy other guarontee, by whomsoever grven, ot any time held by GE, and without prejudice to

ony other security. by whomsoever given, ot any time held by GE, and GE shall be urder no obligation ta marshall in fovour of the

Guorontar ony such secunty or any of the funds or ossets GE may be entitled to receive or hove o cloim upon.,

4.3 Conclusive Statement — Any occaount Settied ar stoted in wnting by or between GE and the Obligor shall be prima foce endence

thot the balance or omount thereof oppeoning due to GE 1s so due.
84 NoSet-Off — The Guarantor shall not cloim ony set-off or countercloim ogainst the Obhigor in respect of ony hability of the Obligar to

the Guarontor.

5. CONTINUING GUARANTEE
5.1 Continuing Gusrontee — This Guarantee sholl be a continuing guorantee. notwithstanding ony extensions, modifications, renewuls
or induigences with respect to, ar substitutions for, the Obligations or any part thereof, ond sholl remain in full force and effect untif
the Obligotions ore performned ond paid in full. This Guarortee shall continue to be effective even if at ony time ony payment of ony
of the Obligotions is rendered unenforceoble ar is rescinded or terminoted or must otherwise be returned by GE upon the
occurrence of any oction or event including the insolvency, bonkruptey or reorgonization of the Obligor of otherwise, ofl os though
such payment hod not been mode. :

6. DEMAND FOR PAYMENT
6.1 Demand for Poyment — GE shall be entitled to make demond upon the Guarontor at ony time upon o defoult in poyment of ony

omaunt owing by the Obligor to GE ond upon such default GE moy treat all Obligotions os due ond poyable ond may farthwith
callect fram the Guarontor the totol amount guoronteed hereunder. The Guarantor sholl moke payment ta or performonce in fovour
of GE of the totol amount guaronteed hereunder forthwith after demand thereof is made to the Guorontor,

6.2 Interest — The Guarantor sholl pay interest to GE at the rote of 24% per onnum on the unpoid portion of all omounts payable by the
Guarantor under this Guarantee, such interest to be colculoted daily from the dote of demund by GE on the Guarantor.

7. ASSIGNMENT, POSTPONEMENT AND SUBROGATION

7.1 Assignment ond postponement — Al debts cnd liobilities, present ond future, of the Obligor to the Guarontor are heteby ossigned
ta GE and postponed to the Obllgations, ond oll money received by the Guarontar in respect thereof sholl be received in trust for GE
ond forthwith upan receipt shoil be poid over ta GE. the whole withaut in any way lessening or hmiting the liobility of the Guorantor
hereunder and this ossignment ond postponement is independent of the Guarontee ond sholl remain in full force and effect untd, in
the cose of the assignment, the liobility of the Guoronior under this Guorantee hos been dischorged or terminated ond, in the case
of the pastponement, until payment in full ta GE of all obligotions of the Guorontor under this Guorontee.

7.2 Subrogation - The Guorantor will not exercise any rights which it may ocquire by way of subragation under this Guarantee ond
indemnity, by ony payment made hereunder or otherwise, until oll Obligotions shall hove been poid and performed. in full. If ony
omount sholl be poid to the Guorontor an occount of such subrogation rights ot any time when oll the Obllgations shall not have
been paid in full, such omount shall be held in trust for the benefit of GE ond sholl forthwith be poid to GE to be credited ond applied
upon the Obligations. ! ii) the Guorontor performs or mokes poyment to GE of ail omounts owing by the Guorontor to GE under this
Guorantee ond (il the Obligations ore performed ond paid in full, GE will, ot the Guarontor's reqUest and ot the Guorantor's expense,
execute and deliver to the Guarontor oppropriote documents, without recourse ond without representotion ond warronty,
necessary 1o evidence the tronsfer by subrogation to the Guarantor of on interest in the Obligotions ond any secunty held therefor
resulting from such performonce or poyment by the Guorontor.

8. COVENANTS OF THE GUARANTOR
The Guarantor hereby represents, covenonts and worronts that:

lo) if the Guarontor 1s o corporation. the moking ond performonce of this Guarontee have been duly outhorized by oll necessory
corporate octions on the part of the Guorontar, do not require ony shareholders’ opprovol. ond will not violote any provisions of
the Guarontor's incorporoting dacuments ar by-lows or result in the breach of, constitute o defoult under, controvere ony
pravisions af or result in the creation of any lien, charge. encumbronce or security interest upon any property cr gssets of the
Guarontor pursuont to ony of the Guarontor's stocks, bonds, notes or debentures outstonding, or ony agreement, mdenture of
otherinstrument to which the Guorantor is o'party or by which the Guarantor ar its property moy be bound or offected:

Ibl this Guorontee constitutes o legat, vald ond binding obligotion of the Guarantor in occordance with the terms hereof:

Id there isno pending or. ta the best of the knowledge cf the Guarantor, threotened oction or praceeding offecting the Guorantor
or, if the Guorantor 1s @ cerporation, ony of its subsidiones before any court, governmentol agency cr arbitrator, which would
moteriolly odversely offect the legality, volidity or enforceohlity of this Guorontee;

Idl oll informauon os defined in Section 9.2 provided by Guarontor ta GE 1s occurcte;

fel all poyments to GE are and will be derived fromlegal scurces-ond GE may decline any form of payment: ond

i the Guarontoar is and shall continue ta be w1 complionce with oll lows ond reguiotions reloting 1o the prevention of money
loundenng ond terrorism, )

9. GENERAL .
3.1 Waivers — The Guorontor wawes natice of acceptance of this Guarontee and of the extension or contirugtion of the Obiigutians or

ony port thereof The Guorontar further wawves presentment, protest. nouce. demand or octicn in respect cf the Obiigations or any
part thereof, including ony night to require GE to sue the Obligor, any cther Guarantor ¢r ony ather persan cbligoted with respect to
the Obligutions of ony part thereof, or atherwise to enforce poyment thereof against any colioteral securing the Obligalions or ony
part thereof. Withaut limiting the gererolity of the faregeing. the Guorontor is jointly and severolly lioble unth the Obligar for the due

4.2

GE 1032w E (01-97) (rev. 08-2003) Non standard Poge 2
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9.2

9.3

9.4

9.5

3.6

3.7

o

9.8

9.9

9.10

and punctual payment ond perfarmance of the Obligations, the Guarantar hereby wawing the benefit of dmsion ond discussian
Guarantar wawves its right to receive a copy of any financing statement or finoncing change statement registered by GE ond af any
reloted venficotion staternent,

Information - Guarantar hereby cansents and outhonzes GE and its offiliates, agents, contractors ond representatives, ot any time,
al to callect, verify, use. cammunicote with ond disciose to third parttes lincfuding credit reparting agencies. finoncdial institutons,
creditars, vendors ond ather persans| ony credit. finoncial ond ather informaotian, including personal infarmaotion (os applicablel and
infarmatian related to the credit rating. financial capacity and payment histary, with respect ta Guarontor ["Information™), as G§
deems necessary lo process, camplete. service and enforce the tronsoctians hereby contemploted ond ony other existing or
potential tronsoctions, ar os required ar otherwise permllted by fow, bl ta respond ta inquiries from. ond exchonge any Infarmation
with, third parties concerning Guarantar’s credit roting, finonciol copacity and poyment history; ¢ ta provide informatian to persons
ta whom GE considers ossigning, gronting o participotion or otherwise disposing of rights ar obligatians under the tronsacticns
hereby cantemptated. and dl ta provide ta ony gerson copies of thus Guorantee. This cansent s 1n addition ta and daes not repioce
any cansent previously given.

8enafit of the Guarantee — This Guorantee shall enure to the benefit of and be binding upon the respective herrs, executors,
administrators, successars ond permitted ossigns of the Guorantor ond GE.

Entire Agreement — This Guorantee constitutes the entire ogreement between GE, the Obligar ond the Guarantor with respect ta
the subject motter hereof and concels ond supersedes ony pror understandings and ogreements between such panies with
respect thereta. There ore na representotions, worranties, terms, conditions, ‘undentakings ar callaterol ogreements, expressed.
implied ar statutory, between such parties ather than as expressly set farth in this Guorantee.

No Woiver, Rermedies — No failure an the part of GE to exercise, and na deloy in exercising, ony right hereunder sholl operote as o
waiver thereaf, nar shall ony single ar partiai exercise af any nght hereunder preciude the other or further exercise thereof ar the
exercise of ony other night. The remedies herein provided ore cumulotive and not exclusive of any remedies provided by law.
Severability — f any prowsian of this Guorontee is determined to be invalid ar unenforceoble in whole ar in port, such invalidity ar
unenforceability shall attach only to such provision or part thereof and the remoining part af such provision and oll ather pravisions
hereaf shall cantinue In full farce ond effect.

Natices — Any demand, notice or other communicalions lhereinafter in this Sectian 9.7 referred o as 0 "Communicatian’] to be
given in connection with this Guorontee shall be given in writing ond moy be given by personol delivery ar by registered mai

addressed to the racipient as follows:

To GE: GE Canada Equipment Finoncing G.P. Tothe Guaraniar:  Atikakan Farest Progucts Lid.
754-4 Falcanbridge Raad Highwoy 623 Sapowe Road
Sudbury, Ontotic PIA SX5 Atikokon, Ontario POT 1CO

or such ather address os may be des-gnoted by natice by ony porty to the other. Any Communicotion given by pérsanot delivery

shall bé condusively deemed ta have been given an the day of octuol delivery thereof and, if given by registered moil, an the third

doy fallowing the depasil thereof in the mail. if the porty gving any Communicotian knaws ar ought recsanably ta knaw af any

difficulties with the postal system which might affect the delvery of mail, any such Communication shail nat be maited but shall be

given by personal delivery.

Assignment — The rights of GE under this Guorantee moy be ossigned by GE without the prior consent of the Obligar ar the

Guarontor. The Guarontor may not assign its abligaticns under this Guarantee.

Governing Law — This guarantee shall be governed by and construed in accordance with the lows af the Province of Ontonia ond

the lows of Conado opplicable therein,

tanguage — The porties hereby acknawtedge that it is their express wish that this Guarantee ond Indernnity be drown in the English
uage: les parties reconnaissent qul est de leur valanté expresse que la présente caution soit rédigee en langue anglaise

's(:::?emenl
cch as”

IN WITNESS WHEREOF, the Guarantor hos execuled this Guarantee this W\ a 2009.

- A
By

ATIKOKAM FOREST PROO

NOWH g Gericke
Tt :
resident

By:
Name:
Tide:
{outhorered sgnolores)
GE 1032w E (01-97) (rev. 08-2003) Non standard Poge 3



EXCERPT OF A RESOLUTION
OF THE BOARD OF DIRECTORS OF

Atikokon Forest Products Ltd.
{the “Corporation}

Guarantee and Indemnity

In consideration af the leosing ogreements, ar moster leasing ogreements and all feasing schedules
theretq, entered or which may be entered into by GE Canada Equipment Finoncing G.P. I"GE") with its
client Northern Sowmills Inc. ithe "Client”) or the loans ond cdvances of money gronted or which may be
granted by GE to its Client, as the case moy be for the purpase of Client’s business, and. generally, in
considerotion of the business relatians between GE and its Client as well a5 the business relations
between the said Cllent and this Corporotion.

Now therefore be it resolved;

That this Corparation be and 1s hereby outhorized to be a surety ond to guarantee the repayment of oll
sums of money which the client owes or in future may owe to GE, together with the interest, costs ond
accessories, and this, joindly and severally with the Client towards GE and subject to off the terms and
conditions set cut on the form in use at GE entitled "Guorantee ond lndemmty o copy of which is
attached hereto ofter having been submitted to the Directors ond that:

Wolfgang Gericke - President
be and is hereby outhorized ta sign such Guarantee and lndemmty for and on behdlf ond in the name of
the Carporatian.

That ol acts and things done ond all documents executed on behalf of the Corporation ¢s hereinbefare
authorized shall be valid and binding upan the Corporation whether or nat the corporate seal of the
Corporatian has been affixed to any such document.

The faregaing is a true and correct copy of o resdution of the Baard of Directars af Atikakon Forest
Praducts Ltd. duly odopted on e 35, 2009, . wh»ch resolution is in effect and hos not been modified or

rescinded os of the date hereof. (‘/e/\
PJ/L —

Dated at Thunder Bay, Ontaria, this , 2009.
Nome' Curri

n
é;ecretory reasurer

: 150011169673
GE 1015A E (02-2002)



This is Exhibit “G” referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this Z2 day of December, 2010.

Wb

AC issioner of Oaths for all the
districts of the province of Quebec




PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 1

ID : 20100803102622.36 ENQUIRY RESPONSE ( 6808)
CERTIFICATE

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:

TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : NORTHERN SAWMILLS INC.

FILE CURRENCY : 02AUG 2010

ENQUIRY NUMBER 20100803102622.36 CONTAINS 31 PAGE(S) , 8 FAMILY (IES) .

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME
WHICH I8 SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

CERTIFIED BY/CERTIFIEES PAR

e

REGISTRAR OF
STIKEMAN ELLIOTT LLP (BL) PERSONAL PROPERTY SECURITY/

LEREGISTRATEUR,
5300-COMMERCE COURT WEST DES SURETES MOBILI RES
TORONTO ON MSL 1B iz 1172008)

CONTINUED. .. 2 (\)"‘
> > .
Zf' Ontario

£



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE s 2

ID : 20100803102622.36 ENQUIRY RESPONSE ( 6809)
CERTIFICATE

. BUSINESS DEBTOR
NORTHERN SAWMILLS INC.

01 001 1 20090318 0936 1590 3410 P PPSA 5

02

03 NORTHERN SAWMILLS INC.

04 480 MAUREEN STREET THUNDER BAY ON P7B 5E6

05
06

07

08

GE CANADA EQUIPMENT FINANCING G.P.

08 4-754 FALCONBRIDGE ROAD SUDBURY ON P3A 5%5

GE CANADA EQUIPMENT FINANCING GP CERTHHEI)BYVCERTHHEESPAR

4-754 FALCONBRIDGE RD. SUDBURY ON P3A 5%5

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED.. . 3 LE REGISTRATEUR

DES SURETES MOBILIERES

(erjtr 11/2008)

(‘y_>
Zﬁ’ Ontario

-
0



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 3

ID : 20100803102622.36 ENQUIRY RESPONSE ( 6810)
CERTIFICATE

i BUSINESS DEBTOR
ORTHERN SAWMILLS INC.
2AUG 2010

652123737

EGLET:

NORTHERN SAWMILLS INC.

GE CANADA EQUIPMENT FINANCING GP
4-754 FALCONBRIDGE RD. SUDBURY

CERTIFIED BY/CERTIFIEES PAR
ON P3A 5X5

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
CONTINUED. . . 4 LE REGISTRATEUR
DES SURETES MOBILIERES
(crj2fr 11/2008)
)

L/ Ontario

RS



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PS3R060
RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 4
Ip s 20100803102622.36 ENQUIRY RESPONSE ( 6811)

CERTIFICATE

: BUSINESS DEBTOR
NORTHERN SAWMILLS INC.
02AUG 2010

01 001 001 20081128 1506 1862 4582 P PPSA 5

02

03 NORTHERN SAWMILLS INC.

798711

04 P. 0. BOX 29039, MCINTYRE CENTRE THUNDER BAY ON P7B 6P9

05
06

07

0B

LUCKY STAR HOLDINGS INC.

09 1120 PREMIER WAY THUNDER BAY ON P7B O0A3

DEMAND DEBENTURE DATED NOVEMBER 27, 2008

WEILER MALONEY NELSON CERTIFIED BY/CERTIFIEES PAR

17 1001 WILLIAM STREET, SUITE 201 THUNDER BAY on P7B 6M1 7(___%
T * e - ! REGISTRAR OF
PERSONAL PROPERTY SECURITY/
CONTINUED . . - 5 LE REGISTRATEUR
DES SURETES MOBILIERES

(\P (crj1fr 11/2008)
> .
ZF Ontario

&



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 5

ID : 20100803102622.36 ENQUIRY RESPONSE ( 6812)
CERTIFICATE

BUSINESS DEBTOR
NORTHERN SAWMILLS INC.
02AUG 2010

01 20080605 1446 1530 9641 P PPSA 5

02

03 NORTHERN SAWMILLS INC.

04 PO BOX 29039 RPO MCINTYRE CENTRE THUNDER BAY 4 ON P7B 6P%

05
06

07

08

ROYAL BANK OF CANADA

09 180 WELLINGTON ST W BSC 3RD FL

M5J 131

10

CANADIAN SECURITIES REGISTRATION SYSTEMS CERTIFIED BY/CERTIFIEES PAR

4126 NORLAND AVENUE BURNABY v5G 358 K _‘___é%
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
CONTINUED. . . 6 LE REGISTRATELR
OES SURETES MOBILIERES

(\P (crifr 11/2008)
>7T> .
KF Ontario

e].



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PESRO60

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 6

ID : 20100803102622.36 ENQUIRY RESPONSE ( 6813)
CERTIFICATE

01

02

03

04

05

06

07

08

09

BUSINESS DEBTOR
NORTHERN SAWMILLS INC.

20080122 1551 1862 3293 P PPSA

NORTHERN SAWMILLS INC.

P. O. BOX 29039, MCINTYRE CENTRE THUNDER BAY ‘ ON P7B 6P9

BUCHANAN LUMBER SALES INC.

1120 PREMIER WAY THUNDER BAY ON P7B OA3

DEBENTURE DATED JANUARY 18, 2008

WEILER MALONEY NELSON CERTIFIED BY/CERTIFIEES PAR

1001 WILLIAM STREET, SUITE 201 THUNDER BAY ON P7B 6M1 7(
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
CONTINUED. .. 7 LE REGISTRA

TEUR
DES SORETES MOBILIERES

{cri1fr 11/2008)
}PP

> .
L” Ontario

44|



PROVINCE QF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 7

ID : 20100803102622.36 ENQUIRY RESPONSE ( 6814)
CERTIFICATE

ARE

BUSINESS DEBTOR
NORTHERN SAWMILLS INC.
02AUG 2010

642196836

NORTHERN SAWMILLS INC.

25 R
26 BUCHANAN LUMBER SALES INC. CHANGED ITS NAME TO BUCHANAN SALES INC,
27 EFFECTIVE FEBRUARY 29, 2008

BUCHANAN SALES INC.
1120 PREMIER WAY THUNDER BAY ON P7B 0A3

MRt

10
11
12
13
14
15
16 WEILER MALONEY NELSON CERTIFIED BY/CERTIFIEES PAR
17 1001 WILLIAM STREET, SUITE 201 THUNDER BAY ON P7B 6M1 K
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
CONTINUED. .. 8 LE REGISTRATEUR
DES SURETES MOBILIERES

{erj2ir 11/2008)
>

[
L7 Ontario 3



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE s 8
Ip : 20100803102622.36 ENQUIRY RESPONSE { 6815)

CERTIFICATE

BUSINES3 DEBTOR
NORTHERN SAWMILLS INC.
02auG 2010

642196836

CHANAN SALES INC. OPERATES AS BUCHANAN LUMBER SALES

BUCHANAN LUMBER SALES
1120 PREMIER WAY

THUNDER BAY P7B 0A3

CERTIFIED BY/CERTIFIEES PAR

K

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED. .. 9 LE REGISTRATEUR

DES SURETES MOBILIERES

{crj2ir 11/2008)

g

e .
L7 Ontario =



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 9
ID : 20100803102622.36 ENQUIRY RESPONSE ( 6816)

CERTIFICATE

BUSINESS DEBTOR
NORTHERN SAWMILLS INC.
02A0G 2010

001
642196836

20090504 1944 1531 7794

NORTHERN SAWMILLS INC.

25 : PRIORITY AGREEMENT

26 PRIORITY AGREEMENT DATED MARCH 21, 2009 BETWEEN BUCHANAN LUMBER
27 SALES INC. AND ROYAL BANK OF CANADA REGARDING 645819282, FILE NO.
28 20080605 1446 1530 9641.

02/ SHEeI) it o i

CANADIAN SECURITIES REGISTRATION SYSTEMS CERTIFIED BY/CERTIFIEES PAR
4126 NORLAND AVENUE BURNABY BC v5G 338 7145/

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
CONTINUED. .. 10 LE HE(SISTR TEUR

DES SORETES MOBILIERES

{crijzir 11/2008)

>

D ontario =
L7 Ontario 8\



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 10

ID : 20100803102622.36 ENQUIRY RESPONSE ( 6817)
CERTIFICATE

e

: BUSINES3 DEBTOR
NORTHERN SAWMILLS INC.
02AUG 2010

642196836

22

23

24 NORTHERN SAWMILLS INC.

25 PRIORITY AGREEMENT

26 PRIORITY AGREEMENT DATED MARCH 23, 2009 BETWEEN BUCHANAN SALES INC.
27 AND ROYAL BANK OF CANADA REGARDING 645819282, FILE NO. 20080404 1353

1862 8322.

CANADIAN SECURITIES REGISTRATION SYSTEMS CERTIFIED BY/CERTIFIEES PAR

17 4126 NORLAND AVENUE BURNABY BC V5G 388 K
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
CONTINUED. .. 11 LE REGISTRATEUR
DES SURETES MOBILIERES

(cri2fr 11/2008)

>

;v»
L Ontario

[

&



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 11

ID : 20100803102622.36 ENQUIRY RESPONSE { 6818)
CERTIFICATE

BUSINESS DEBTOR
NORTHERN SAWMILLS INC.
02a0G 2010

01

02

03

04

05

06

07

08

09

001 001 20070322 1334 1862 2382 P PPSA 3

NORTHERN SAWMILLS INC.

799711
P. O. BOX 292039, MCINTYRE CENTRE THUNDER BAY ON P7B 6P%

LUCKY STAR HOLDINGS INC.

P. O. BOX 29039, MCINTYRE CENTRE THUNDER BAY ON P7B 6P%

GENERAL SECURITY AGREEMENT DATED MARCH 22, 2007

WEILER MALONEY NELSON CERTIFIED BY/CERTIFIEES PAR
1001 WILLIAM STREET, SUITE 201 THUNDER BAY ON P7B 6M1 K

REGISTRAROF
PERSONAL PROPERTY SECURITY/
CONTINUED... 12 LE REQIST%E\TEUH

DES SURETES MOBILIERES

(crjfr 11/2008)

g

;»-»
L Ontario

¢0]



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 12

ID : 20100803102622.36 ENQUIRY RESPONSE ( 6819)
CERTIFICATE

e r—

. BUSINESS DEBTOR
NORTHERN SAWMILLS INC.
02AUG 2010

24 NORTHERN SAWMILLS INC.

25 PRIORITY AGREEMENT

26 PRIORITY AGREEMENT DATED JULY 2, 2008 BETWEEN LUCKY STAR HOLDINGS
27 INC. AND THE ROYAL BANK OF CANADA REGARDING REG NO. 645819282 FILE
28

NO. 20080605 1446 1530 9641

ORI O R R TON A

CANADIAN SECURITIES REGISTRATION SYSTEMS CERTIFIED BY/CERTIFIEES PAR

17 4126 NORLAND AVENUE BURNABY BC V5G 388 7(
REGISTRAR OF
PERSONAL PHOPERTY SECURITY/
CONTINUED. .. 13 LE REGISTRATE
DES 8 HETES MOBILIEHES

{cri2fr 11/2008)

) L/ Ontario



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 13

ID : 20100803102622.36 ENQUIRY RESPONSE ( 6820)
CERTIFICATE

BUSINESS DEBTOR
NORTHERN SAWMILLS INC.
02AUG 2010

633673476

NORTHERN SAWMILLS INC.

WEILER MALONEY NELSON CERTIFIED BY/CERTIFIEES PAR
1001 WILLIAM STREET, SUITE 201 ' THUNDER BAY ON P7B 6M1 7(

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED... 14 LE REGISTRATEUR

DES SORETES MOBILIERES

{cri2ir 11/2008)
;) .

Lr >Ontario L



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 14
ID : 20100803102622.36 ENQUIRY RESPONSE { 6821)

CERTIFICATE

BUSINESS DEBTOR
NORTHERN SAWMILLS INC.
02aUG 2010

01 001 5 20070315 1057 2078 9846 P PPSA 10

02

03 NORTHERN SAWMILLS INC,.

04 490 MAUREEN STREET THUNDER BAY ON P7B SE6

GE CANADA EQUIPMENT FINANCING G.P.

4-754 FALCONBRIDGE ROAD

SUDBURY ON P3A 5X5

GENERAL SECURITY AGREEMENT

CERTIFIED BY/CERTIFIEES PAR

o

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED... 15 LE REGISTRATEUR

DES SURETES MOBILIERES

(erjifr 11/2008)

My
> . —
[»~Ontario S



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 15

ID : 20100803102622.36 ENQUIRY RESPONSE ( 6822)
CERTIFICATE

BUSINESS DEBTOR
NORTHERN SAWMILLS INC.
02AUG 2010

01

02

03

04

05

06

07

08

09

002 5 20070315 1057 2078 9846

GE CANADA LEASING SERVICES COMPANY

4-754 FALCONBRIDGE ROAD

SUDBURY P3A 5X5

CERTIFIED BY/CERTIFIEES PAR

=3

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED. . . 16 LE REGISTRATEUR

DES SURETES MOBILIERES

{crjtir 11/2008)

M
7 ::>. o ——
Zr Ontario —



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2010/08/03 PERSONAL; PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 16

ID : 20100803102622.36 ENQUIRY RESPONSE ( 6823)
CERTIFICATE

BUSINESS DEBTOR
NORTHERN SAWMILLS INC.
02aUG 2010

01 003 5 20070315 1057 2078 9846

02
03
04

05
06

07

08 GENERAL ELECTRIC CANADA EQUIPMENT FINANCE G.Pp.

0% 4-754 FALCONBRIDGE ROAD SUDBURY ON P3A 5X5

CERTIFIED BY/CERTIFIEES PAR

K—

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
CONT INUED. . . 17 LE REGISTRATEUR

DES SURETES MOBILIERES

(crjtfr 11/2008)
}Py_

> . —
L/ Ontario NS



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 17

ID : 20100803102622.36 ENQUIRY RESPONSE ( 6£824)
CERTIFICATE

BUSINESS DEBTOR
NORTHERN SAWMILLS INC.
02AUG 2010

01 20070315 1057 2078 9846

02
03

04

05
06

07
o8 GE CANADA ASSET FINANCING HOLDING COMPANY

09 4-754 FALCONBRIDGE ROAD SUDBURY ON P3a 5X5

CERTIFIED BY/CERTIFIEES PAR

o

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED. .. 18 LE REGISTRATEUR

DES SURETES MOBILIERES

(crj1fr 11/2008)
}Py-—

> .
L/ Ontario



PROVINCE OF ONTARIO
RUN NUMBER : 215

MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION E£YSTEM PAGE 18
ID : 20100803102622.36 ENQUIRY RESPONSE ( 6825)
CERTIFICATE
BUSINESS DEBTOR

NORTHERN SAWMILLS INC.
02AUG 2010

20070315 1057 2078 9846

GE TECHNOLOGY FINANCE

4-754 FALCONBRIDGE ROAD

SUDBURY P3A 5X5

CONTINUED. . . 19

CERTIFIED BY/CERTIFIEES PAR

=3,

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

(crjtfr 11/2008)
}PF

> L
L Ontario =



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2010/08/03 PERSONAL, PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 19
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27 AND GE CANADA EQUIPMENT FINANCING G.P. IN FAVOUR OF RBC'S
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01 01 001 20020111 1814 1862 2156 P PPSA 5
02
03 NORTHERN SAWMILLS INC.

32 798771
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05
06 NORTHERN WOOD

799771

07 P.O. BOX 29039, MCINTYRE CENTRE THUNDER BAY P78 6P9
08 LUCKY STAR HOLDINGS INC.
09 233 SOUTH COURT STREET THUNDER BAY P7B 2X9
10

DEMAND DEBENTURE DATED NOVEMBER 29, 2001.
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BUSINESS DEBTOR
NORTHERN SAWMILLS INC.
02AUG 2010
24 NORTHERN SAWMILLS INC.
25 SUBORDINATION
26 POSTPONEMENT AGREEMENT DATED MARCH 22, 2007 POSTPONING THE DEMAND
27 DEBENTURE DATED NOVEMBER 29, 2001 AND REGISTERED AS REGISTRATION NO.
20020111 1814 1862 2156 TO AN EQUIPMENT LOAN AND SECURITY AGREEMENT
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SEARCH CONDUCTED ON : NORTHERN SAWMILLS INC.

FILE CURRENCY : 02aUG 2010
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FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER
652123737 20090318 0936 1590 3410 20090318 1051 1590 3425

650230182 20081128 1506 1B62 4582

645819282 20080605 1446 1530 6641
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633673476 20070322 1334 1862 2382 20080717 1950 1531 8023 20100205 1114 1862 5661
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633487644 20070315 1059 2078 9847 20080623 1241 1590 2820

879630642 20020111 1814 1862 2156 20021127 1546 1B62 7643 20061208 1553 1862 5736 20061219 1153 1862 6453

20070322 0916 1862 2337
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PRIORITY AND INTERCREDITOR AGREEMENT

THIS AGREEMENT is made effective as of the 22™ 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 INC.
(the "Company")

WHEREAS:

A The Company is indebted to GE Canada and has granted 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 termas of the Lucky Star A greement.

(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 Definitions: In this Agreement and the recitals hereto, unless something inthe
subject matter or context is inconsistent therewith:

"Agreement" means this agreement, as amended, modified, supplemented or restated from time
to time;

NA083006 (GE Canada Equipment - KMS)\0059 (Northern Sawmills)\priority agreement - lucky star (execution).DOC
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"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 currency 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

) 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
Agreement;

"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 Lieps 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 progress, 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 Agreenient;

"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 Agreement (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);

"Lueky 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
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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 singuilar means any one or more of them.

1.2 Other Defined 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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22 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
Security Agreements.

3.2 - Company's Consent to_Communications: 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.

42 Right 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 during 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 conternplated 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, (i) 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 secutity 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 prionty 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
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(b)  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

Security.
Article 6
SUBORDINATION AND POSTPONEMENT
6.1 Receipt in Trust & Transfer: Subject to Article 9 below, each Secured Creditor
hereby:

(@) 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
enforcement 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;
(© 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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(i1) 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 ordmary 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.

15 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 0
make copies or extracts from, -any books of account and all records, ledgeis, 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 Agreement 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 permitted.

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

T
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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 agreements and priorities
expressly established herein, nothing in this Agreement shall prevent either Secured Creditor
- from exercising all nights 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.

123 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.

124 Realization Costs: FEach 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.

125 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 ift

(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, Mclntyre Centre
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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 SE6

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 thereafier.

12.6 Governing Law: This Agreement will be governed by and construéd 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, Ft 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 Company's
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 Agreement.

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
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such separate counterparts shall constifute one and the same instrument 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]
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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.

P ' O
er: A
Name: ¢

Title: 3

Per:
Name:
Title:

David York
y—-Treasurer

NORTHERN SAWMILLS INC.

. {
% nvid York
acretary-Treasurer

GE CANADA EQUIPMENT FINANCING
G.P.

GENERAL ELECTRIC CANADA REAL
ESTATE FINANCE INC.

Per: - W
Name: & :

Title: Account Manager

Per:

Name:

Title: Branch Manager
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This is Exhibit “I” referred to in the
Affidavit of Christopher Rankin solemnly

declared before me in Montreal

this 25 day of December, 2010.

A Commissioner of Oaths for all the GENEVIEVE LIOOUCEWR
districts of the province of Quebec #166 085
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GE Canada POSTPONEMENT AGREEMENT

The undersigned, for valuable consideration, hereby agrees that payment of all debts, demands and choses.in
action which are now due, owing or accruing due or may hereafter become due, owing or accruing due to the
undersigned by Northern Sawmilis Inc. (the "Client") shall be postponed up to an amount of $10,000,000 to
the payment in full of all present and future indebtedness and other liabilities of the Client to GE Canada
Equipment Financing G.P. and GE Canada Leasing Services Company (“GE"). Furthermore, the
undersigned agrees that all moneys received by the undersigned in payment of any of the said debts,
demands and choses in action shall be received and held by the undersigned in trust for GE.

- The undersigned acknowledges and agrees that this agreement shall not defer or otherwise affect the present

or future rights and remedies of GE with respect to the present or future indebtedness and other liabilities of
the Client to GE, or with respect to the security interests which GE now holds or may hereafter hold as

collateral therefor.

The undersigned waives its right to receive a copy of any financing statement or financing change statement
registered by GE and of any related verification statement.

This agreement shall be binding also upon the heirs, executors, administrators and assigns of the
undersigned. It inures to the benefit of GE and its successors and assigns.

Signed and sealed at Thunder Bay on March 22, 2007
e if a corporation: e if an individual:

Lucky Star Holdings Inc.

By: Name:
Sec.-Treas.

Name: . Title

By: Witness:

Title

Signature

Name:’

I have authority to bind the corporation.
ACKNOWLEDGMENT AND ACCEPTANCE

The Client named in the foregoing postponement agreement hereby acknowledges that he has received
notice thereof and hereby accepts the assignment and transfer made therein in favour of GE.

This 22" day of March , 2007

Northern Sawmills Inc.
By Chief Financiad

Officer Title

By . d
21l David York Tite
I have au d O bind the corporation.

GE1004E (01-97) (rev.08/2004) — NON-STANDARD
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LRO# 55 Postponement Of interest

Recelpted as TY80064 on 2009 03 30 at 09:59
The applicant(s) hereby applies {p the Land Registrar. yyyy mmdd Page 10f2
[Properties ]
PIN 62264 - 0233 LT

Description 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

Address THUNDER BAY

PIN 62264 - 0453 LT

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

l Source Instruments

Registration No. Dale Type of Instrument

F108142 2002 01 11 Charge/Morigage
l Party From(s) 1
Name LUCKY STAR HOLDINGS INC.

Address for Service: 223 South Court Strest,
Thunder Bay, ON
P78 2X9

1, Russall York, Secrstary-Treasurer, have the authority to bind the corporation.

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

Party To(s) Capacity Share ]
Name GENERAL ELECTRIC CANADA REAL ESTATE FINANCE
INC.
Address for Service 2300 Meadowvaie Boulevard
Suite 111 -
Mississauga, Ontario
L5N 5P9°

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number TY42208

registered on 2007/03/22
This document relates to registration no.(s)F108142 and TY42210.

Signed By ]
Andrew Samuel Roth 295 Hagey Blvd., Suite 300 acting for Party Signed 2009 03 30
Waterloo From(s)
.~ N2L 6RS
Tel 5195793660
Fax 5197432540
Andrew Samuel Roth 295 Hagey Blvd., Suite 300 acting for Party Signed 2009 03 30
Wateroo To(s)
N2L 6RS
Tel 5185793660
Fax 5197432540
Submitted By ]
MILLER THOMSGNLLP 295 Hagey Bivd., Suile 300 2009 03 30
Waterloo
N2L 6RS
Tel 5195793660

Fax 5197432540
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LRO# 55 Postponement Of Interest Receipted as TY80086 on 2009 03 30 at 09:59
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2
Properties
PIN 62264 - 0453 LT
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
Description PCL 25233 SEC TBF; PT WATER LOT IN FRONT OF THE SE SUDIVISION OF SEC 51
MCINTYRE PARTS 5,6 & 7, 55R9572; S/T F38878; THUNDER BAY
Address THUNDER BAY
PIN 62264 - 0112 LT
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 51{MCINTYRE (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 & 18, 55R9572; S/T TBR352775;
S/T TBR352729; THUNDER BAY
Address THUNDER BAY
'Source Instruments 1
Registration No. Date Type of Instrument
TY74960 2008 1128 Charge/Mortgage-
| Party Froms) ]
Name LUCKY STAR HOLDINGS INC.
Address for Service 223 South Court Straet,
Thunder Bay, ON
P78 2X9
1, Russsll York, Sacretary-Treasurer, have the authority lo bind the corporation.
This document [s not authorized under Power of Attomey by this party.
rParty Tofs) Capacity Share
Name GENERAL ELECTRIC CANADA REAL ESTATE FINANCE
INC.
Address for Service 2300 Meadowvale Boulavard
Suite 111
Mississauga, Ontario
L5N 5P8
[ Statements ]

The applicant postpones the rights under the selected instrument 1o the rights under an instrument registered as number TY42208
registered on 2007/03/22

This document relates to registration no.(s)TY74960.

l}igned By l
Andrew Samusl Roth . 295 Hagey Bivd., Suite 300 acting for Party Signed 2008 03 30
: Waterloo From(s)
N2L 6R5
Tel 5195793660

Fax 5197432540
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LRO # 55 Postponemeant Of Interest Recsipted as TYB0067 on 2009 03 30 at 09:59
The applicant(s) heraby appiies to the Land Registrar. _ yyyy mm dd Page 10f2
[ Properties ‘
PIN 62264 - 0112 LT

Description PT WATER LOT IN FRONT OF NORTH-EAST QUARTER OF SECTION 51 MCINTYRE;

Address

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 10,2223 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 ‘

THUNDER BAY

FSource Instruments

Regl/stration No, Date Type of Instrument

TBR421827 200201 11 Charge/Mortgage

F’arty From(s) l
Name LUCKY STAR HOLDINGS INC.

Addrass for Se

1, Russel! Yark,

This document

rvice 223 South Court Street,
Thunder Bay, ON
P78 2X38

Secretary-Treasurer, have the authority {0 bind the corporation.

is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name GENERAL ELECTRIC CANADA REAL ESTATE FINANCE
INC.
Address for Service 2300 Meadowvale Boulevard
Suite 111
Misslssauga, Ontario
L5N 5P9

[ Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument regisiered as number TY42208

registered on 2

This document

007/03/22
relates to registration no {s)TBR421827 and TY42212.

l?igned By

Andrew Samuei Roth 295 Hagey Bivd., Suite 300 acting for Party Signed 200803 30
Waterioo . From(s}
N2L 6RS

Te! 5195793660

Fax 5197432540

Andrew Samuel Roth 235 Hagey Bivd., Suite 300 acting for Party Signed 200303 30
Waterioo To(s)

. N2L 6R5
Tet 5195793660
Fax 5197432540
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This is Exhibit “J* referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this 23 day of December, 2010.

octecon.

A Commissioner of Oaths for all the
districts of the province of Quebec

GENEVIEVE LADOUCEUR
#166 065
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GE
Capital Solutions

Lucky Star Holdings Inc. March 25. 2009
P Q. Box 29039, Mcintyre Centre Fax:

Thunder Bay, Ontaro Tel:
Emat:

RE:  Wawer — Narthern Sawmills Inc. (the "Debtor”)

As secunly for certan credit facilities extended or to be extended and/or leases mode or to be made by GE Canoda
£quipment Financing G.P.. GE Canada Leasing Services Company, GE Canado Asset Financing Holding Compony,
General Electric Conado Equipment Finance G.P.. GE Technalagy Finonce and GE VFS Conada Limited Partnership
lcollectively, “GE"), GE has or will abtain rights, title, interests, mortgages, hypathecs, charges ar security interests
{callectively, o “Claim”) in or to the praperty described in Schedule A hereto Ipleose initial it ond all present and
future altachments, accessories ond accessions thereto and all spare parts. replacements, substitutions, exchanges
and trade-ins therefor and all intangibles and proceeds los defined by lawi relating thereto, including all insuronce
payments ond other indemnities or compensation for loss or damage thereta {the “Collateral”).

GE wishes to ensure that it will have at alt times a first-ranking Claim in the Collateral. Would you kindly agree to the
terms pravided below by signing and returning this fetter ta us by telecopier ot 705-524-5335.

GE Canada Equipment Financing G.P., GE Canuda Leasing Services Company, GE Canada Asset Financing
Halding Company, General Electric Conada Equipment Finance G.P., GE Technology finance and GE VFS

Canada Limited Partnership -

Nome: Denise Lepine
Tel.  705-525-2049
Email:: denise lepine@ge.com

We have not assigned the Cloim we may hove in or to the Collateraf and for good and voluable consideration:

[ (o} we hereby confirm thot we have no Claim in or to the Coliateral and, to the extent that we have any Claim,
we hereby releose. renaunce, waive and discloim any Claim we may hove in or to the Callateral. We ogree
upoh your request to amend or discharge any Claim granted by the Debtar in our favour and any
registratian made by us against the Debtor so os ta discharge the Collaterol from ony such Claim or

registration; or
B3 b) we hereby subordinate and postpone any present or future Claim we have ar moy ocquire in or to the

Collateral to any Claim which GE has ar may acquire in ar to the Caollateral. We ogree not ta perfect, assert
or claim against GE ony Claim in or ta the Collatero! which ranks in priornity ta the Claim now or hereafter

held ar cloimed by GE.

We agree not ta rely on any registration we have made etther before ar after GE has made a registration to claim,
far any Claim that we may'hald or toke at any time hereofter, priarity aver the Claim of GE in or to the Callateral,
whether offixed or not This waiver shall be binding upon and shall enure to the benefit of the parties and their

respective successars and ossigns.

ACKNOWLEDGED ANDQ/ACCEPTED by Lucky Star Holdings trc.:
By: Dote: March 25, 2009

Name:
Title

GE 1026A E (03-2005)
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SCHEDULE A

Narthern Sawmiils Inc. ‘
wawer in favour of GE by Lucky Star Holdings Inc.

UNITS MODEL YEAR DESCRIPTION

DDM12 SBP 002 Comact Side Board Profiler
DDM6 2002 Comact Saw Line

{
2

GE

Complete sawmill line within building consisting of:

air compressory, hesting systems, hydraulic sytems, electrica 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 atachments end accessorics that are required for the
continuous aperation snd production of the line. The collsenal is located or
affixed to the selected PIN 62264-0453 LT, PIN 62264-0233 LT, PIN
62264-0112 LT

1026w E (03-2005)

SERIAL Nos.

et e

-

Credior inihais
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This is Exhibit “K" referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this 23 day of December, 2010.

%@éu 0 e e s

A €ommissioner of Qaths for all the
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ON NW (THUNDER BAY) COMM
1159 ALLOY DRIVE, SUITE 300
THUNDER BAY, ON P7B 6M8

July 23, 2008

GE Canada Equipment Financing G.P.
4-754 Falconbridge Road.

Sudbury, ON

P3A 5X5

Dear Sirs:

RE: Northern Sawinills Inc, (“DEBTOR”) 7
(Our Ref# 931-315-659)

Royal Bank of Canada (the “Bank™) is providing/may in the future provide credit facilities and
other products and services to the Debtor,

The Debtor has given to the Bank security interest in certain personal property of the Debtor, by
way of Cash Collateral Agreement (Form 610) dated _Ju)y 7, 2008  (the “Bank’s
Security Interest”) and such security interest is limited to the amount of $85,000.00 , such
amount being the total monies held in the Debtor's GIC collateral account which is referenced in

the CCA.

Our searched reveals that you have registered a security in the Debtor’s personal property.

In order to induce the Bank to continue to provide/provide those credit facilities, products and
services, would you please, by signing and returning to us, the enclosed duplicate copy of this
letter, confirm that:

a) Any security interest you may have, now or in the future, in any property of the Debtor,
present or future is hereby postponed and subordinated in all respects to the security

interest of the Bank in any such property.

b) The priority of the Bank shall apply in all events and circumstances regardless of the date
of execution, attachment, registration or perfection of any security interest held by the
Bank, or you, the date of any advance or advances made to the Debtor by the Bank or
you, the date of any default by the Debtor under any agreement with the Bank, or you or
the date of crystallization of any floating charge held from the Debtor by the Bank or
you, or any priority granted by any principle of law or any statute.



¢) Any proceeds of insurance or expropriation received by the Debtor, the Bank, or you with
respect to any collateral in which we have a security interest, shall be dealt with as
though such proceeds of insurance or expropriation were paid or payable as proceeds of
realization of the collateral for which they compensate.
a 2-

d) The Bank will have no obligation to you with respect to any monies at any time in any
account of the Debtor maintained with the Bank (other than an account designated by the
Debtor as a “trust” account and established for your benefit) or any monies that may be
deposited in or disbursed from any such account, except for monies which are deposited
after the Bank has received at its address noted above written notice from you that you
are enforcing your security against the Debtor and which the Bank has determined are not
subject to the security interest and priority of the Bank.

e) The Bank may act as your agent for the purpose of making any registrations or filings the
Bank considers necessary or desirable, including the registration of any Financing
Change Statement at the personal Property Registry, with respect to the subordination
and postponement of your security interest contained in this letter. RBC Bank agrees to

notify of any registration amendments & provide a copy of any verification statement of
any such registration amendment."

Yours truly,

ROYAL BANK OF CANADA

Matt Simeoni
Account Manager

I/We hereby confirm our agreement with the provisions of this letter.

GE Canada Equipment Financing G.P.
v PYobs [ Dol A rawsr Monge,
Pe@~ S MGE-

N

Per:
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GE Canada

GENERAL SECURITY AGREEMENT

THIS AGREEMENT is made as of April 2, 2007

BETWEEN:

-Atikokan Forest Products Ltd., a Corporation organized under the laws of
Ontario (the “Debtor”) .

- AND -
THE SECURED PARTY (as hereinafier defined)

WHEREAS the Debtor has agreed to grant a security interest and assignment, fnortgage 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 agreement 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.

“Qbligations” means all obligations of the Debtor to the Secured Party including, without
limiting the generality of the foregoing:

(@)  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 by
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



-2

(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 Finance 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 terms “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 Meanin

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, frusts, 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:



A
o s

(@

(b)

©

(d
)

®

(2

(b)

®

G

9

157

_3-

Receivables: all debts, accounts, claims and choses in action for monetary
amounts which are now or which may hereafter become due, owing or accruing
due to the Debtor (collectively, the “Receivables™);

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 furnished under contracts for service or used or consumed in the business
of the Debtor (collectively, the “Inventory™);

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

Chattel Paper: all chattel paper;

Documents.of Title: all warehouse receipts, bills of lading and other documents of
title, whethér negotiable or not;

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

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;

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;

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

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

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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Attachment of Security 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:

(@

®

©)

(@

3.02

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 defanit 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;

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 financial statements provided to the Secured Party;

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

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.

Cavenants

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

(2

(b)

(©

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

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

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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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

assumptlon,

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;

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;

keep proper books of account in accordance with sound accounting practice, will
fumnish to the Secuved 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 permit the Secured Party or its authorized
agents at any time at the expense of the Debtor to examine the books of account
and other financial records and reports relatmg to the Collateral and to make copies
thereof and take extracts therefrom;

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;

from time to time forthwith at the request of the Secured Party execute and deliver
all such financing 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 attormey 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;

not change its name o, 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 Agreement 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 clanse, 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 $ — DEALING WITH COLLATERAL

5.01 Dealing 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 iterns 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 Party

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.

@) 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
propetty 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 Defaunlt 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 from 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 Agreement.

5.04 Notification of Account Debtors

Before an Event of Default occurs, 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™):

(@

®)

©

(@
(e)

®

®

(b)

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

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 performance 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;

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;

the Debtor defaults under any material agreemeht with any other person;

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;

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

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 trustee, 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;

- 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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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.

Remedies

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; (iil) 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:

CY

(®)

©

(d)

(e)

®

(g)

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 remnove 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;

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;

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

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

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

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;

the Secured Party may accept the Collateral in satisfaction !)f the Obligations upon
notice to the Debtor of its intention to do so in the manner required by law;



et

-10-

(b)  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;

@) 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;

G) 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, incloding,
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, morigage, 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.

) The Secured Party may (i) grant extensions of time, (ii) take and perfect or abstain
from taking and perfecting security, (iii) 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 swrplus remaining, the
Secured Party may pay it to any person having a claim thereto in prionty 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 be 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, éxpress, 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 - Severability

If any provision of this Agreement is determined to be invalid or unenforceable 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:



-12-

To the Debtor:
Atikokan Forest Products Ltd.

Address Highway 623 Sapawe Road,Atikokan, ON
POT 1CO

Telecopier No.:
Attention: Glen Currie
To the Secured Party:

GE Canada

Commercial Equipment Financing
Address  4-754 Falconbridge Road, Sudbury, ON

P3A 5X5

Telecopier No.:705-524-5335
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 granted 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.

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 financing statements, further assignments, documents, acts,
matters and things as may be reasonably requested by the Secured Party for the purpose of giving
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effect to this Agreement or for the purpose of establishing compliance with the represehtations’,
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 full power of substitution, to do, make and execute all such
staternents, 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 Law

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 Copy

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

IN WITNESS WHEREOF the parties have executed this Agreement.

DEBTOR: ATIKOKAN FOREST PRODUCTS LTD.
April 2, 2007 vee M
Date of Execution Name: Glen Currie

Title: Secretary/Treasurer

Highway 623 Sapawe Rd, Per:

Atikokan, ON POT 1C0 Name:

Address of Debtor Title:

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 TECBNOLOGY FINANCE

Apnl 2, 2007 Per: 7@%&/ Z@W ( e

Date of Execution Name:Robert Bertrand ’ A S
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Title: Account Manager

LD



SCHEDULE

To the Genmeral Security Agreement (“GSA™) made as of April 2, 2007
between Atikokan Forest Products Ltd., 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):

o Including but not limited to Equipment Loan and Security Agreement
Number150010292870 , 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):

. The Toronto Dominion Bank - File Number 610648416, Registration Number
20041117 1050 1529 6262

. The Toronto Dominion Bank - File Number 626148234, Registration Number
20060614 1456 15303706

. The Toronto Dominion Bank - File Number 876680433, Registration Number
20011001 1040 1862 1031

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

o Chief Executive Office: Highway 623, Sapawe Road, Atikokan, ON POT 1C0
° Location of Business Records: Highway 623, Sapawe Road, Atikokan, ON
° Location(s) of Collateral: Highway 623, Sapawe Road, Atikokan, ON

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.

DEBTOR: ATIKOKAN FOREST PRODUCTS LTD.
April 2, 2007 Per: Aéﬁ,wf
Date of Execution Name: Glen Currie

Title: Secretary/Treasurer

Per:
Name:




SECURED PARTY:

April 2, 2007

Date of Execution

Title:

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
4

Per: %m‘fawé» -
Name: Robert Bertrand 7 ( -
Title:  Account Manager 74 SA




This is Exhibit “M” referred to in the
Affidavit of Christopher Rankin solemnly

declared before me in Montreal

this 23 day of December, 2010.

AC issioner of Oaths for all the
districts of the province of Quebec
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76), EQUIPMENT LOAN AND
G E ca”‘a da SECURITY AGREEMENT
——— No: __ 150010292870
754 Falconbridge Road, Unit 4 )
Sudbury, Ontario, P3A 5X35, Tel: (705) 524-9547, Fax: (705) 524-5335
CLIENT: Atikokan Forest Products Ltd.
ADDRESS: Highway 623 Sapawe Roa ‘
Atikokan,Ontario i CONTACT: Harry Bruyers
POT 1CO Tek (807) 343-6488
EQUIPMENT LOCATION (if at address other than abave) INSURANCE :
Aon Reed Stenhouse Inc.
One Lombard Place Suite 1800
winnipeg
R3B 2A3
EQUIPMENT
UNITS MODEL YEAR | DESCRIPTION SERIAL Nos.
See Schedule A which is an integral part of this agreement.
[FINANCED AMOUNT FINANCING RATE: Fixed Rate |INSTALMENTS
Amount Advanced: 12.279.000.00 CAD 6.08% v.2{instalments: $ 179,849.73 CAD
S Instalment date: 2nd
InsumrECe ! 'E""’“m' Frequency: Monthly
Financing fees: ‘ No. of Instalments: 84
—————— e ) First Instalment date; May 2nd, 2007
Financed Amount: 12,279,000.00 = cap Original Term: 84 months
JADDITIONAL PROVISIONS
See Schedule B which is an integral part of this agreement.

In consideration of the loan (the "Loan") by Lender (as defined below) to Client in the amount specified under the heading "Financed Amount® above, the
receipt of which Client hereby acknowledges, Client acknowledges itself indebted and promiscs to repay to Lender the Financed Amount. Client also
“acknowledges that it has agreed to grant to Lender a security interest in the Equipment described above to secure repayment of the Financed Amount on
the terms and conditions sct forth above, on pages I, 2, 3 and 4 of document I5133E attached hereto, on all applicable schedules and other attachments
hereto, all of which terms and conditions form a part of this Equipment Loan and Security Agreement.

IN WITNESS WHEREOF the parties hereto have executed this Equipment Loan and Scéun'ty Agreement at Atikokan in the province of Ontario. this 2nd
day of April 2007.

Atikokan Forest Products Ltd. GE Canada Equipment Financing G.P.
("CLIENT™) ("LENDER")
T By: , 7 . Bv- . -
/ ~ . E
é (it Sererney  JRERSiE
SIGNA’ OF AUTHORIZED OFFICERS TITLE SICNATURE OF AUTHORIZED OFFICERS TITLE

PR 112405)
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SCHEDULE A
No: 150010292870

This SCHEDULE A Is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150010292870 executed at Atikokan
in the province of Ontario, this 2nd day of April 2007.

EQUIPMENT )

UNITS MODEL YEAR DESCRIPTION SERIAL Nos.
1 DDM12 SBP Comact Side Board Profiler

I DDM6 Comact Saw Line

Atikokan Forest Products Lid.

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. al} attachments and accessornies that are required for the
continuous operation and production of the line. The collateral is locate or
affixed to the selected PIN 56002-0090 LT, PIN 56002-0041 LT, PIN
56002-0044 LT, PIN 56002-0046 LT, PIN 56002-06091 LT, PIN
56002-0108 LT, PIN 56002-0109 LT. PIN 56002-0)15 LT, PIN
56002-0116 LT, PIN 560020132 LT. PIN 56002-0134 LT. PIN
56002-0136 LT. PIN 56002-0138 LT

GE Canada Equipment Finaneing G.P.

("CLIENT™) _ {"LENDER™
R A -, A : Bv:
: 7 . n . i o SSLE TILE
,__#%A—Lv SECRETIRY — TR s d2ER ' _
SIGRA F A 1ZED OFFKCERS TTLE SlGP'_(ATUR,.E OF AUTHORIZED OFFICERS TITLE

14133E (12-95)

i
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. (c) Client, Lender and The Toronto-Dominion Bank shall enter into a priorities agreement;

0
. s 3
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@ : SCHEDULE B

GE Canada No: 150010292870

This SCHEDULE B is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150010292870 executed at Atikokan in
the province of Ontario, this 2nd day of April 2007.

ADDITIONAL PROVISIONS

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

ADDI.TIONAL. SECURITY

To further secure the performance of the Obligations of Client under this Agreement and as conditions precedent to the advance by Lender

of the Financed Amount:
(a) Client shall provide to and in favour of Lender security over all of Client’s real property and ajl of Client’s present and future personal

property;
(b) 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
the Commitment Letter of Lender dated February 1, 2007 and accepted by Client on February 2, 2007;

Aoy-e~ t3 I

(e) Client shall execute and deliver to and in favour of Lender an environmental indemnity agreement in form and content satisfactory to

Lender; and
(f) Client shall execute and deliver such other documents and security as Lender may, prior to the advance of the Financed Amount,

require.

FERRERDERE FRRTREERIEFRRRBHTERDD

ADDITIONAL REPRESENTATIONS, WARRANTIES AND COVENANTS OF CLIENT

Client 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 (i) the terms
and conditions of its insurance coverage and policies therefore;

{b) All real property owned by Client, including ail buildings and premises located thereon {collectively, the "Property™), is in good
condition, repair and appearance, ordinary wear and tear excepted, and such Property complies with all Laws and the present use and
location of the buildings thereon are legal conforming uses under all applicable Laws;

(c) 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
any portion thereof with any applicable Laws and Client shall promptly deliver to Lender any such claim or notice received by it hereafter;
(d) All of the Property has unrestricted rights of public access to and from public highways or roads abutting the Property (completed,
dedicated and fitlly-accepted for public use by all Goverrmental Authorities) at all existing access points, which access permits the full
utilization of the Property for its present use without further conditions or cost;

(e) All Approvals in respect of any Governmental Authority necessary or of advantage to permit Client to own its assels and cairy on its
business have been obtained or made and are in full force and effeet other than those not yet required under applicable Law and which are
expected to be obtained in the ordinary course, as and when so required; Client is in compliance with the requirements of all such Approvals
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
result in 2 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
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SCHEDULEB
GE Canada No: 150010292870

This SCHEDULE B is 2n integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150010292870 executed at Atikokan in
the provinee of Ontario, this 2nd day of April 2007.

ADDITIONAL PROVISIONS

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
and keep the same in good vepair, working order and condition (taking into consideration ordinary wear and tear) and from time to time
make, or cause to be made, all necessary or appropriate repairs, replacements and improvements thereto consistent with industry practices,
manufacturer’s recommendations and requirements and mandatory governraental reqoirements so that the business carried on in connection

therewith may be properly and advantageously conducted at all times;
(h) Client wi)l promptly notify Lender of any loss, mammal damage, or destruction to any of its assets or arising from its use, whether or not

covered by insurance;
(i) Client will allow Lender and any person designated in writing by Lender, during normal business hours, upon reasonable notice, to visit

- and inspect any of the properties or assets of Client, to examine, copy and make extracts from its books and records and to discuss the

affhirs, finances and accounts of Client with its officers;

(3) Client will do all things that are required in order that the security required to be granted by Client pursuant to this Agreement be
constantly perfected on all property intended to be covered by such security;

(k) Client will comply in all respects with the requirements of all applicable Laws and Approvals applicable to it, its business and its assets
and with all orders of Governmental Authorities;

(1) Client will be at all times in compliance with all Environmental Laws, and will sumlarly ensure that its assets and its operations and
business are in compliance with ail Environmental Laws;

(m) Notwithstanding the provisions of Section 9 of this Agreement, Client will, at Client's own expense, place and maintain with insurers.
acceptable to Lender insurance on all of Client's real property and tangible personal property for its full insurable value and will hold public
liability insurance, as would a prudent administrator of a company such as Client, with similar assets and activities, incleding without
limitation the following:

(i) comprehensive all risks insurance (including business interruption) on all its assets for its full replacement value; such insurance must
include (1) Lender as a beneficiary under a broad form of secured creditor endorsement clause and (2) a waiver of subrogation clause in

favour of Lender;
(i) broad form boiler and machinery coverage in amounts acceptable to Lender; and

(iii) comprehensive general public liability (including products and sudden and accidental pollution liability), bodily injury and third party

property damage insurance with limits of liability at least equa) to 35,000,000 or such greater amount as Lender may require; such insurance
must: (1) extend to all liabilities of Client under this Agreement, (2) include Lender as a beneficiary under a broad form of secured creditor
endorsement clause, and (3) include a cross liability provision which msures each person insured thereunder in the same manner and to the
same extent as if a separate policy had been issued to each.

All policies of insurance must be in place on the date of this Agreement, must cover Lender and Client as their respective interests appear

and must contain endorsements providing that:

(A) 30 days" written notice must be given to Lender before the policy lapses or is materially altered or cancelfed;

(B) the insurance must be primary and not contributory;

(C) Lender shall be named as first loss payee and an additional insured in afl policies of insurance except as regards public liability;

(D) all policies must have the standard IBC mortgage clause;

(E) Lendet'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.
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- @ | ' SCHEDULE B
GE Canada No: 150010292870

This SCHEDULE B is an integrsl part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150016292870 executed at Atikokan in
the province of Ontario, this 2nd day of April 2007.

ADDITIONAT PROVISION,

Client will, upon request, supply Lender with certificates of all insuranee policies and endorsements or other evidence of the required

coverage and endorsements satisfactory to Lendes. All insurance proceeds will be payable to Lender and shall be made available to Client
" to repair damage to or to replace the damaged property unless a Default heretmder has occurred, in which event, such proceeds shall be

applied to the Financed Amount, as Lender deems appropriate,

(n) Client will not create, incur, assnme or suffer to exist any Lien on any of Client’s real property and/or Client's present or future personal

property, 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

ordinary cowrse of its business.

For the purposes of the forepoing additional representations, warranties and covenants, the following terms shall have the following

meanings:

"Approvals" means any authorization, approval, grant, licence, consent, exemption, certificate, attestation, permit, notice, registration, filing,

publication, commitment, franchise, no-action letter, declaration, order, judgment, direction, ordinance or decree issued or granted by, and

other action to be taken in respect of, any Governmental Authority having jurisdiction with respect to Client, its property or the operation of

the business of Client;

"Contaminants® means any and all pollutants, contaminants, substances, materials, solids, liquids, gases, residual materials or waste which

are 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

-or the environment, including, without limitation, those relating to emissions, discharges, releases or threatened releases of Contaminants

‘into the indoor or outdoor environment, including, without limitation, ambient air, soil, surface water, ground water, wetlands, land or

subsurface strata, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling

of Contaminants; ,

"Govermnmental Authority” means any government, parliament, legislatute, regulatory authority, agency, tribunal, department, commission,

board or court or other law, regulation or rule making entity (including a Minister of the Crown), national or supra-national, having or

purporting to have jurisdiction on behalf of any nation, state, province, municipality or district, or any subdivision thereof, any federal,

provincial, state, county, municipal or other Canadian federal, provincial, state or local governmental or regulatory authority, agency, board,

body, commission, instrumentality, court or quasi-governmental authority; and

"Laws"” mean all laws, statutes, intermational treaties, rules, codes, ordinances, regulations, orders, interpretations, policies, guidelines,

directives and Approvals of any Governmental Authority and judgments, decrees, injunctions, writs, orders or like action of any court,

arbitrator or other administrative, judicial or quasi-judicial tribunal or agency of competent jurisdiction.

"Client covenants and agrees that upon a Default, Lender may, at its oprion and at the sole cost and exposure of client, have a survey of the
Property or any portion thereof completed.”

FRELEPEERBRBFRRNEBDEDRA NG bk 2
ADDITIONAL REMEDIES OF LENDER ON DEFAULT

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
rights and remedies under and pursuant to the security granted by Client to Lender over all of Client's rea) property and all of Cliem's

present and future personal property.

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

3/4
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SCHEDULE B
GE Canada No: 150010292870

&

This SCHEDULE B is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No, 150810292870 executed at Atikokan in
the province of Ontario, this 2nd day of April 2007.

ADDITIONAL PROVISIONS

defined as "The sum of Net profit/loss plus Depreciation plus Amortization divided by the prior year Current Portion of the Long Term
Debt.”

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 i effect on the Friday preceding the disbursement date and

published in the next Monday edition of the Globe and Mail. This rate shall remain fixed for the entire term of this Agreement. For
indication purposes only, the yield on the applicable GOC today (maturing on 2011-06-01 with a coupon of 6), is 3.980, thus generating a
fixed interest rate of 6.080. The installments and the Financing rate on the signature page of this contract are for indication purposes only.

Atikokan Forest Products Lid. , GE Canads Equipment Financing G.P.

("CLIENT™) ("LENDER™)
! By:

Y

S - T N TITLE T : TE
IAJ
SICI AUTHORIZED OFFICERS e SIGNATURE OF AUTHORIZED OFFICERS TITLE

14133E 112-95) 414
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Capital Solutions

interpretation

11 Forthe purpose of this Agreement

la) “Accrued Licbility” ot ony time means the amount equol to the

sum of the Financed Amount, any Prepoyment Bonus and all other
" amounts then payable hereunder, including without fimitation, any
Overdue Poyment and accrued interest.

{b} ~AffiRate” means in respect of a person, a person or persons that,

directly or indirectly through one or more intermediaries, control,
-are controlled by, or ore under common control with, such person,
and for the purposes of this definition, “control” meons the power
ta direct or cause the direction of the manogement and policies of
.a person whethermrough the ownership of voting securities or
‘otherwise, anid “person” means on individugl, corporotion,
porthership, joint venture, assocotion. trust or unintorporated
orgonization or any trustee, executor, administrotor or other legal
representative.

{c} ~Agreement” means this Equipment Loan ond Security Agreement
and ony opplicable schedules hereto, unless the context otherwise
requires, and "hereof”, “herein”, hereby’”, “hereunder” ond similar
expressions refer to this Agreement.

{d} “business doy” meons a doy when the office of Lender ot the
address stated on the foce hereof is open for busi

‘lel "Claims” has the meaning assigned in Section 16,

Ifi  “control” has the meaning attributed 10 itin the Conada Business

. Corporations Act )
lgl "Client” means the chient of Lender stated on the face hereof,

“fh} “Conversion Raote” means the rote, expressed in CAD for the

purchase of one US dollar, determined by adding 00050 CAD/USD
to the highest rate which appeors an the Bloomberg CAD GIT Poge
between 7 AM and 5 PM {EST).

1 “Costs of Dispasition” meons of casts, disbursements, fees,
commissions and other expenses lincluding legal fees ond
expenses) which Lender may incur, pay or be koble for in
connection with recavering possession of, dismaontling, removing,
tronsporting, repairing, processing, reconditioning, storing, selfing,
feasing or otherwise disposing of Equipment.

i} "Default” means any of those events or circumstonces specified in
Section 13.

I "Bquipment” means the ltems of personal property described on

the face hereof and, when required by the context. individuol items

thereos.

1) "Equities” meons existing or future rights of counterclaim, defence.
set-off, compensation, abaterment or offset, legal or equitable.

Iml “Financed Amount” means the amount stoted 0s such on the foce
hereof owing by Client to Lender or the unpaid outstanding
balance thereof, os the context requires.

{nl  “Financing Rote” meons the rate per onnum stated os such on the
face hereof. .

fo} ‘“Instoiments” means the periodic repoyrent instalments of the
Finonced Amount, together with interest colculated ot the
Finoncing Rate os provided on the foce hereof, such instalments
stoted on the face hereof.

Ip} “Lender” means the Lender stated on the foce hereof.

fq) “Lien” means any lien, privilege. mortgoge, pledge, hypothec,
charge, security interest, ottachment, assignment, seizure,
sequestrotion, distress, levy or other encumbrance of any noture
or kind whatsoever.

{ ."Loss of Equipment” meons:

{i o tota} or constructive total loss of Equipment, or domoge
thereto, or theft thereof which, in the reasonoble apinion of
Lender. renders it impossible or improcticol to use the
Equiprnent for its intended purpose; ar

Il expropriotion or confiscation of Equipment by any uuthontg
absalutely or for more than 180 days.

ls) “Obhgotion™ meons ony obligation by Client te poy any omount
owing hereunder, including the Financed Amount, Overdue
Payments and all other amounts owing hereunder, or to perform
ony other cbligotion of Client hereunder or which is secured
hereunder.

it} “Overdue Payment’ means any amount owing by Client hereunder
ond ony sum disbursed by Lender pursuont to Sectian 15 which is
not paid when due hereunder, or any portion thereof.

12
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EQUIPMENT LOAN
AND SECURITY AGREEMENT

lul “person” means ony notural person, corporation, firm, portnership,
trust, sole proprietorship or governmental agency. outhority or
other entity, however constituted or

v} “Pledge” means to mortgage, charge, pledge, hypothecate, assign
or grant @ security interest and the security resuling therefrom
and, as a noun, hos the corresponding meaning.

) “Prepoyment Bonus” meons a prepayment honus determined in’
occordance with Section 2.2.

B4 “Prime Rate” means the yearly rate of interest which Nationol Bank
of Canado announces from time 1o tme kn Canoda as its prime
lending rate which is o reference rate for demand loansin
Canadian doflars to corporate borrowers.

{yl “Supplies” means any monufocturer, supplier, vendor of or deoler

"in Equipment or any other person fromwhom Client hos acquired
any of the Equipment

2} “Toxes®” meons ony and coll taxes, imposts, levies, fees, duties and
charges imposed by ony taxing outhority on Lender, Client, the
Equipment, its purchaose. sale, ownership, security interest thereon,
delivery, possession, operation or use including, without imitotion,
sales, excise, use, heolth services, property, goods and services,
business tronsfer ond volue odded toxes lincluding any penclties
or interest bosed on ke of non-poyment], but excluding toxes
imposed on or measured by Lender’s overall net ncome.

{oa) “Worranties™ means any and all warvanties, guarantees,
representations, service controcts, contructs to stock spare ports
and simiar agreements, oro or written, express, implied or
stotuony, relating o Equipment.

in this Agreement, unless the context otherwise requires, the singuiar

includes the plural ond vice-versa and words importing gender include

eoch gender.

Al references herein to statutes include the statute os it moy be

omended, restated or reploced with legislotion of comporable effect.

Acts to be performed hereunder on non-businéss days shall be

performed on the following business doy.

Instalments

Client hereby acknowledges thot it has barrowed from Lenderand is

thereby, or has otherwise become, indebled to and agrees to fepay to

Lender, ot the address of Lender stated on the face hereaf or such

other ploce natified by Lender to Client, the Financed Amount, together

with interest thereon, by paying the Instolments stated on the foce
hereof. Unless otherwise stoted, Instalments are due on the dotes
stoted on the foce hereof in eoch month, or other period {or the lost
doy of the month, if there is no commesponding dote), in arrears,
throughout the termn hereof. On the final Instolment date, Client sholl

pay Lender the outstonding balonce of the financed Amount, ol

accrued ond unpoid interest thereon and all other amounts payable

hereunder.

Client may ot any time prepoy the Financed Amount in whole or in port

upon payment to Lender of a Prepayment Bonus determined as

follows:

lo} if the Financing Rate is o varigble rote based on Prime Rate, the
bonus shall be three manths’ interest an the omount prepoid
colculoted at the Financing Rate in effect ot the time of
prepayment. or

{b} i the Financing Rate Is o fixed rate, the bonus sholf be either
fil three months' interest on the omount prepaid calculoted ot the
Financing Rote {the “Minimum Bonus”), if the Financing Rate does
not exceed the Prime Rate in effect at the time of prepoyment
{"Current Prime"), or {i} the greater of (4} the Minimum Bonus or
{8l the amount determined os the product of {x} the Finanting Rote
less Cusrent Pritne times {y} the amount prepaid times [2) the
froction of the number of days to elopse unti! the final iInstolment
dete, disregarding prepayments, divided by 365. if the Financing
Rate exceeds Current Prime.

Any portion of thé Financed Amount prepaid shell be applied to the

remaining Instalments in inverse order of maturity. No portof the

Prepoyment Bonus shall be applied in reduction of soid remaining

Instolments. If o Defoult or a Loss of Equipment occurs, the

Prepayment Bonus sholl also be poyable by Client and shall be

caiculated by reference to the outstanding bolance of the Financed

Amount at the time of such Default or Loss of Equipment. as

applicable. )
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Interest

The Financed Amount sholl beor interest from the date hereof until
paid in full to Lender {os well before as ofter maturity, demond. Defoult
or judgment) gt the Finoncing Rate.

In addition to interest payoble under Section 3.1, each Overdue
Payment sholl beor interest from the dote due until paid in full to
Lender {os well before as ofter demond, Default or judgment] at the
rate of 12% per onnum, calculoted os specified in Section 3.3.

Interest payoble hereunder shall acerue from day to doy, be poyoble
in arrears on each instolment dote and be computed upon the doily
outstanding bolonce of the Financed Amount or Overdue Poyment, as
opplicable, ond shall be calculoted on the basis of the number of doys
elopsed in o 365-day year. The yearly rote of interest to which each
rote of interest expressed herein is equivalent is the product of ka) such
rate times {b] the fraction of the number of days in the yeor divided by
365.

if the Financing Rate is o voriable rate based on Prime Rate, a chonge
in Prime Rate automatically changes the rote of interest payoble

* hereunderto the some extent ond in the same manner effective with

the frequency stated on the foce hereof. Lender shofl not be obliged to
notify Client of ony such change, ony right to notice being hereby
irrevocobly woived by Client. '

Titte,

Title to, ownership of, and oll property in Equipment sholl remoin with

Client, but subject always to the seaurity interests ond ather provisions

hereof, and ot CBert's sole risle until full payment In cashof oll ’

amounts repoyoble heréunder; prior to such payment, Client's rights

therein are to quiet enjoyment and use on the terms ond conditions of

this Agree ment so long as g Defoult has not accurved.

Security Interest and Worronties s to Equipment

In considerotion of the Loan, Client hereby mortgoges, hypothecates,

charges by way of a first fixed charge. ond grants to Lender o

cantinuing security interest (herein collectively called o “security

interest’) in Equipment and Pledges in favour of Lender all insurance

clims and ali proceeds {including proceeds of proceeds) therefrom

with respect ta any loss or damoge to Equipment or any lease or

rentnl of Equipment, oll to secure repayment of the Financed Amount

ond other Obligations of Client.

Client represents and warrorits to Lender thot the Client hes good and

morketable title to Equipment, free ond cleor of all Liens, except for the

security interests of Lender hereunder. Client ogrees to comply with oll

Worranties accruing to the Client pertoining ta Equipment; however,

ony failure by any vendor to Client of Equipment to comply with ony

Warranty sholl not offect Cllent's Obligatians to Lender hereunder.

Personcl Property and Walvers

Equipment shall gt all times be ond remain moveoble personal

praperty.

Notwithstanding ony purpose for which Equipment moyg be used or

that it may become affixed or attached to lond or any structure

thereon, Equipment shall remain subject to all rights of tender

hereunder os if It were not so affixed or ottoched. .

Client agrees to obtain a waiver, if required by and in a form

satisfoctory to Lender, from ony landford, mortgagee, hypothecary

creditor or ather encurmbrancer of the premises where Equipment s

situated fond prior to its becorning offixed if it is to be affixed)

Maintenance, Use, Operotion, Alterations, Upgrades, etr.

Client shali ot its own expense;

{a) maintoin Equipment in good operoting condition, repeir and.
oppegrance, ordinary wear and tear only excepted;

Ib} comply with all recommendations or requirements of Supplier
regarding Equipment so as to preserve all Worronties; ond

{c) ot Lender's request, enter into o maintenance ogreement for
Equipment for the full term of this Agreement with Supplier or o
competent service and mgintenance agent approved by Lender,

Client shall not, without Lender’s consent, make any alterations,

odditions, accessions ar ottochments to Equipment, Such consent will

only be granted if such chonges:

la) do not moterially decrease the value of Equipment or limit,
interfere with o frustrote its intended use;

fb} da not prefudice or adversely offect ony Worranties; and

lc} ore free from, and do not subject Equipment to, ony Lien.

Alf replacement parts and components, olierations, additions,

accessions and ottachments to Equipment shall automatically become

subject to the security interests created hereby os soon as they ore

acquired by or on behalf of Cient.

Client shall offix and keep offixed to Equipment any labels supplied by

Lender identifying its security interests in Equipment.

Inspection .o

Any representative of Lender shall have the right to inspect Equipment

ot all reasonoble times upen notice to Client.

9.1

9.2

9.3

94

10.

Insurance

Client sholl ot its cwn expense place ond mointoin with insurers

acceptobie to Lender:

{o) comprehensive all risks insurance on Equipment for the greater of
the Financed Amount or the full replocement value of the
Equipment. Such insurence shallinclude: i o lass payoble clause in
fovour of Lender and (it @ waiver of subrogotion dause in favour of
Lender; and

b} general public Fabifity and property damage insurance with limits
of Bobility ot feost equal to $1.000.000 or such greoter amount as
Lender may require. Such insurance shall extend to oll figbilities of
Client under this Agreement arising out of its use or possession of
Equipment ond to any potertiol vicarious Hiobility of Lender os
hotder of securily interests in Equipraent created hereby.

Al such poficies of insurance shall be In place at the effective date of

this Agreement ond shall contain endorsements providing that: (o) 30

days’ written notice shall be given to Lender before the policy lapses or

is moterioly oltered or cancelied; ) the insuronce shall be primary
and not contributony; {c} Lender’s interests therein shall not be
invalidated or otherwise odversely offected by any act or ormission,
defiberate, negfigent or otherwise, of Client or its agents, servants or
employees lthe so-colled “standard mortgoge clause”, {d) Lender shall
act be responsible for poument of any premiums: and (e} Lender may
efect to hove of proceeds of loss payoble only to itself.

Clierit shall supply Lender with certified copies of afl 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.

in the event of damage to any item of Equipment amounting to Loss of

Equipment, Lender sholl be entitled to receive immediote poyment of

the omount equal to the Accrued Liability with respect to such item of

Equipment. Lender may retain any monies received from the insurance

proceeds in an omount equal thereto, Client remaining fiable for ony

deficiency.

Toxes, gtc,

Client shall have the sole responsibility for ond shall duly and

punciually pay all Taxes and ol licence ond simiar fees payable ot

ony time upon, or in respect of, Equipment, this Agreementand any
poyments or tronsactions contemploted heréunder,

Liens

Client sholi keep Equipmeent free of alt Liens.

Laws and Regulotions .

Client is and sholl continue to be in compliance with all laws and

regulotions relating to use, aperation or possession of Equipment or

the security Interests therein in fovour of Lender, and those relating to
the prevention of money loundesing ond terrorism.

Default

It shall be o Defouit under this Agreement if:

la) Chientfails to pay ony Wnstaiment within 10 days after its due dote:

{b) any representotion or warranty of Client made herein or in any
instrument or document delivered to Lender in connection
herewith is folse or moterially incorrect or misleading;

{c}] any insuronce coveroge required to be obtained and mointained
by Client under this Agreement shall lapse. expire or be cancelled;

tdl Client defaudts in any ather Obligation, or in any obligation under
any other ogreement with Lender or any Affifiate of Lender and
such defoult continues for 10 days ofter notice thereof by Lender
or such Affiliate, os appliceble, to Client;

fe} onyact of bonlruptcy tokes place respecting Client, or any
proceeding, petition or notice, valuntary or involuntary, is
commenced, made, given or filed, as the case moy be, by the
Client or any other person, under ony present or future statute or
low relating to bankruptcy, insolvency or relief from or
compromise or arrangement with creditors of Client:

{fi Client ceases or thregtens to ceose to carry on business of makes

or proposes to make ony sale of the whole or ony substontiol

portion of its ossets in bulk, or atherwise out of the normal course
of business;

ony execution, sequestration, expropriation or similar process is

brought or threotened, by way of natice ar otherwise, against, or a

distress or anologous process s levied upon the whole ar any port

of the property of Client or Equipment;

() ony trustee, receiver, interim receiver, administrotor. manager or
similor official is appointed with respect to all or any port of the
property, assets or undertoking of Client, whether purstont to any
private instrument or agreement or by order of any court;

) if ownership of or control ond direction over the assets or
undertoking of Client or the mojority of its voting shares changes,
by omalgarnation, merger, sale, transfer of shares or atherwise,
except pursudnt ta deoth of the shareholder. or Client passes any
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resolution conceming ony motter referred to in paragroph le) or
with respect to, or any proceedings, voluntary or involuntary, ore
comimernced under, any present or future low relating to
omalgumation, liquidation, winding-up or dissalution;

i on eventoccurs which, in the opinion of Lender, could reasonably
be ewpected to have o moteriof odverse effect on the condition
financiol or otherwise), business, operations, assets, Hobilities o
prospects of Client, Client's ability to perform ony Obligation, or
ony obkgation under any other ogreement with Lender or any
Affiliote of Lender, or on the rights and remedies of Lender
thereunder, and continues for 10 days ofter notice thereof by
Lender or such Affiliote, as opplicable, to Client: or -

{d ony event or circumstonce described in ony of paregraphs o) ond
{e) through i inclusive occurs with respect to any guorantor of
surety of Client respecting this Agreement or any person who
controls Client or any Affiliote of Chent. .

A Defoult under this Agreement sholl be deemed o defoult under off

other present and future agreements entered Into between Chent ond

Lender or ony Affillate of Lender.

14, Lender’s Remedies on Defoult

Upon Defout, Lender shall be entitled to do one or more of the

following: i

fo} declare this Agreement ta be in defoult (with or without
terrninating this Agreement} whereupon all Obligotions shall be
immediately due, payable and enforceable without any notice or
demond whotscever; :

tb) terminate this Agreement:

lc} declare any or olf of the Obligations ta be immediotely due ond
poyable. or be subject to immediote performonce, as the cose
may be, without presentment. protest or notice of dishonor, oll of
which are expressly wakved;

id) toke possession of Equipment, without demand, notice or legal
proceeding and enter on any premises of Client or any other
person for such 5

{e) sell, lease or otherwise dispose of Equipment by public or private
tronsoction for such consideration payoble immediately ond/or
deferred and on such terms and conditions as Lender In fts
discretion determines; ‘

i whether or not this Agreement moy hove beeh or be deemed to
hiave been terminated, demand, sue for ond recover the amount
equal to the Accrued Liability, less, if opplicable, the net proceeds
to tender derived from the sale, lease or other dispasition of the
Equipment, ofter deducting all Costs of Disposition; ond -

Igl exercise any ather rights or remedies and/or take any proceedings
ovaiiable to Lender hereunder, at low ar in equity.

tn heu of selling, leasing or otherwise disposing of Equipment, Lender

-may retain Equipment ond cause Equipment to be valued by

‘qualified opproiser selected by it and such volue sholl be substituted

for and deducted os nef proceeds to Lender undar subparagroph Jf) of

this Section, Proceeds of sale, lease or disposol need be deducted only
when received, unfess Lender elects to take the present value of
poyments to be received, discounted ot the Financing Rate thenin
effect, compounded monthly. :

15. Lender’s Rights to Remedy Defauits

If Client foils to perform or comply with ony Obligation. Lender may,

"but has no obligation to, perform same in the nome of Client or Lender

" ond make oll necessory disbursements in connection therewith, which

shall be reimbursed by Client immediately on demand. Lender s

hereby appointed Client's lowful ottorney to toke ony such action in

Client’s name.

16. Client’s Genernl Indernnities

Client shall indemnify ond sove harmless Lender from ond ogoinst oll

existing or future losses, costs, chorges, expenses, liabilities, claims,

demands, penoities, damages, suits, ocltions and couses of action of
every nature and kind whatsoever, including strict liebility in tert or in
defict lcollectively, “Cloims®) sustained or suffered by Lender, or for
which Lender may become liable, resulting fram or orising out of:

{o} Lenders lawful exercise or performance of its rights or obligotions
under this Agreement:

{b} the holding by Lender af o security interest in the Equipment:

i) ony Defoult;

{d} ony personal injuny or property domage or other commercial loss
arising out of the sale or delivery to, instollation, ownership, use,
operotion, maintenonce, condition, retum, removol ond re-delivery
of Equipment or

le} ony use or operotion of Equipment which infringes ony patent or
other industria! or intellectual property right, unless caused by the.
gross negligence or wilful misconduct of Lender, its employees.
servonts or agents.

17. Administrative Fees and &xpenses .
Chent shall poy Lender on demand Lender's prevailing feesond oll
casts ond disbursements lincluding legol fees and expenses) certified
by Lender as having been incurred or made in connection with the
enforcement or preservation of any right or remedy orising on Defoult
or in connection with the rendering of financial services under this
Agreement inctuding, without imitation, for processing of poyments
and rendering statements to Chent.

Pre-Authorized Payments ) .

Client shall execute ond deliver to Lender from time to time

request pre-authorized poument orders in such form as Le may

reasonably request. Lender is hereby outhorized to deliver such orders

to the financiol institution nomed therein. Client hereby appoints

Lender its lawful attomey to toke off oction contesnploted by such

poyment orders to receive payment of any ernount due under this

Agreement. Lender moy decline any other form of poyment.

19, Location of Equipment

19.1 Except as otherwise expressiy permitted hereunder, Client sholl nat
port with possession of Equipment nor remove ony of some from
Canoda, -

19.2 Client covenonts that Eguipment will continue to be located where

stated on the face hereof, or ot any other lacotion agreed toin writing

by Lender.

Assignment and Leasing

Ciient shali not ossign ony rights hereunder and Client sholl not self or

attempt to sell Equipment nor lease or rent ar attempt to lease or rent

Equipment, in any cose without the prior consent of Lender, ond such

consent may be withheld by Lender in its sole and unfettered

discretion. No oction aforescid by Client shall relieve Client of any of its

Oblgotions.

21. Chent's General Representations, Warronties and Covenants
Client represents and warronts to ond covenonts with Lender that: {o) if
Client is 0 body corporate, it is and will continue to be a body
corporate or other legol entity duly ond validly incorporoted or
otherwise estoblished, organized ond existing in good stonding under
the laws of its jurisdiction of incarparation or estoblishment, with oll
necessary power and authority to execute, deliver ond perform this
Agreement; ib) if Client is a body corporate, oll of the tronsactions
contemplated herein hove been ond will be duly outhorized by olf
necessary action, are not and will not be In conflict with the constoting
documents or by-fows of Client or ony Indenture, instiument,
agreement or undertoking to which it is or will be a porty o bywhich it
or its assets are or may become bound; (c) this Agreement is and will
continue to.be the legal, valid and binding obligation of Client,
enforceable ogalnst it in occordance with its termos; {d) all Informotion
as defined in Section 41 provided by Client 1o Lender is sccurote; ond
(e) ot payments to Lender are and will be derived from Jegal sources.
Chent to furnish to Lender a copy of its most recent annual
financial stotements, udited if applicable. pramptiy upon cvoilobility
ond in any event, within 80 doys of each finoncial yeor-end. Upon
request by Lender. Client agrees olso to furnish its quorterly financial
statements promptly upon availabifity and, in ony event, within 60
days of each financiol quarter-end.

22. Stututory Walvers and Acknowledgement

22.1 Client woives its right to receive o copy of any finoncing statement or
finoncing change stoternent registered by Lender and of any reloted
verification statement.

22.2 Clientwaives, to the fullest extent permitted by low, the application of
the provisions of {a) The Limitation of Cril Rights Act {Suskotchewon):
ond (b) The Distress Act [Manitobo). Client agrees that the pravisions of
this Agreement are commerdaolly reosonoble.

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 TQO LENDER
HEREUNDER AND AGREES TO PAY EACH SUCH tNSTALMENT 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
OBUGATIONS 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 PURPQSES:

23.3 (A} LENDER SHAUL NOT BE BOUND BY OR BE DEEMED TO HAVE MADE
OR BE LIABLE FOR ANY REPRESENTATION, WARRANTY OR PROMISE
MADE BY SUPPUER OR OTHERWISE; IB) LENDER SHALL NOT BE UABLE
FOR ANY FAILURE OF EQUIPMENT INCLUDING ANY LATENT DEFECTOR
ALLEGED FUNDAMENTAL BREACH OF THIS AGREEMENT: [C) NEITHER
LENDER NOR ANY OF ITS EMPLOYEES. SERVANTS OR AGENTS HAS MADE
AND DOES NOT NOW MAKE ANY REPRESENTATION OR WARRANTY
WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO EQUIPMENT OR

20.
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ANY INTELLECTUAL OR INDUSTRIAL PROPERTY RKGHTS THEREIN
INCLUDING, WITHOUT LIMITATION, THE DESIGN, SPECIFICATIONS.
CONDITION, GUALITY, MERCHANTABILITY OR FITNESS FOR CLUENTS
PURPOSES AND (D} LENDER SHALL HAVE NO UIABILITY 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 SUPPUIER 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 SOFTWARE, OTHER INTELLECTUAL AND
INDUSTRIAL PROPERTY LICENSES ACCOMPANYING GOODS SHALL BE
DEEMED ASSIGNED BY CLIENT TO LENDER.

24. Notices :

Any notice, demond, consent or other communication required or
permitted hereunder "Notice’} shol be in writing and moy be
defivered, or sent by prepoid registered mail, or by telex, telecopier or
other means which produces a permmanent written record {a
“transmission’}. Mailed Notice sholl be deemed ta hove been given two
business doys ofter rnailing provided there is no general disruption or
stoppoge of postal services then In effect. in which caose delivery shott
be made by one of the other methods permitted herein; defivered
Natice shall be effective upon delivery during business hours to on
apporently responsible adult, ond transmissions shall be deemed to

. have been received at the opening of the business day immediately
following transmission. Addresses for Notice shall be those oddresses
stated on the face hereof and moy be changed in accordonce with the
foregoing.

25, Remedies Cumulative
Allrights and remedies of Lender hereunder ore cumnulotive ond not
exclusive or alternative ond maoy be exercised by Lender seporotely or
together, in any order, sequence or combinotion.

26. Forbsorance, Indulgence and Waivers :

- Forbearonce orindulgence by Lender in any instance sholl not
constitute o general waiver of the obligotion under this Agreement to
which the some opplies. Anw woiver by Lender of its rights must be in
wiiting ond shall not extend to any other obligation or right.

Allocations
Client hereby brevocably and unconditionally waives any present or
future right to aliocate any payment made to Lender to any specific
Obligation due under this Agreement or under any other agreement
with Lender or any offiliate of Lender. Lender may allocate and opply
ony payment received to any Cbligation due hereunder or under any
other agreement with Lender or offiiate of Lender ond may reverse,
recllocate and re-opply ony such poyment as many times ond in such
" monners as Lender from time to tire sees fit. Payments received sholi
be allocated upon receipt of lkegol tender or cleored funds. Lender is
hereby irevocobly outhorized to combine and set aff amounts
payable by it to Clhient with amounts owing to it from Client in ecch
cose whether motured or not and whether absolute or contingent)
under the same or different ogreefments.,
28. Time
Time is ond shall remain of the essence of this Agreement.
29. Entire Agreement
29.1 There are no representations, worranties, cavenants, ogresments or
acknowdedgements by Lender offecting the Finonced Amount, the-
Obligations, the Accrued Liability, this Agreement or Equipment, ather
thon expressed in this Agreement.
29.2 No ogreement purporting to amend or modify this Agreement or any
other document. paper ar writing relating hereta or ta Equipment or
connected herewith shall be binding unless in writing signed by the
parties hereto.

30. Severability
Any term, condition of provision of this Agreement which is deemed 10

be void, prohibited or unenforceable in ony jurisdiction sholl as to such
jurisdiction, be severed herefrom ond ineffective to the extent of such
invalidity, prohibition or unenfarceability, without in ony woy
involidating the bolance hereof.
31. No Mergerin Judgment
The toking of any judgment by Lender under this Agreement shalf not
operote as o merger or novation of any term or candition hereof or of
ary obligotion of Client ar Lender hereunder.
32 Further Assuronces and Power of Attorney
32,1 Clientond Lender each sholl do. execute and perform aff such ocls.
deeds, documents ond things os moy be reasonably required to
enable Lender ta hove the full benefit of ofl rights and remedies .
intended 1o be reserved ar creoted hereby. Lender is hereby oppointed
Tients lowful attormey to complete and/or corect any information on
" the face hereof or in ony Schedule hereto,

27.

32.2 Each power of attorney gronted in this Agreement is gronted with full
‘power of substitution, is irevocable, is coupled with on interest, shall
susvive terminotion of this Agreement ond moy be exercised during
ony subsequent legol incopotity of Client or Lender.

Cor -

rency
Unless otherwise stoted in this Agreement. off sums of maney payable
hereunder sholl be paid in Conadion dolars. if any omount poyable
pursugnt to this Agreement needs to be converted from US dollars to
Conadion dobiars, including for purposes of determining the amount of
the Finonced Amaount or ony instalment, such conversion shall be
made by Lender an the relevant dote ot the Conversion Rate and
Lender will notifyy Client of the Conodion dollar amount so converted,

Survivol

Notwithstonding ony other Section, ongy accrued Obligotions, the

Qbligotions of under Sections 9.4, 10, 15,16,17,22 ond 27 and

ol nghts of Lender hereunder, whether accrued or not. sholl survive the

termination or expiration of this Agreement and the poyment of the

Accrued Liobifty and oll other omounts poyoble hereunder.

35 Section Headings
Section headings in this Agreement are for convenience of reference
only ond do not affect the interpretotion or construction hereof.

36. Sucressoss and Assighs
This Agreement shall inure to the benefit of ond be binding upon
Lender ond Client, their respertive heirs, executors. odministrutors,
ml representotives, successors and permitted assigns ond

Lender moy assign or tronsfer in whole or in port its rights

under this Agreement or Equipment, ond/or Pledge its rights herevnder
or In Equipment ond any assignee. tronsferee or beneficlary of such
Pledge ("Assignee”} shall be unrestricted in the exercise of such rights.
Client sholf recognize any such assignment, tronster or Pledge and
shall not assert agoinst any Assignee any Cloims or Equities which it
may have against Lender respecting this Agreement ar EQuipment and
waoives ofl Cloims and Equities ogainst Assignee’s rights to enfarce this
Agreement bosed on Lender’s alleged follure to perform some or
Suppiies’s breach of Warronties. Chent shofl not be entitled to ossign its
rights or abligotions hereunder.

37. Choiceof low’
This Agreemnent sholl be governed, construed, performed and enforced
n occordance with the laws of the Province where the address of
Chent is locoted as stoted on the foce of this Agreement.

38. language

The parties hereto hove expressly required that this Agreement and oll

documents, agreements ong notices related thereto be drofted in the

English languoge. Les porties oux présentes ont expressément exigé

que ke présent controt et tous les qutres documents. conventions ou

avis qui y sont afférents soientrédigés en langue ongloise.

if more thon one person executes this Agreement os Client their
obligations hereunder shall be joint and severo! and, where the context
so admits, each reference in this Agreement to “Clent” sholl include
reference to ony one or more or off such persons and the octs or
omissions of and such persons shall bind ol of them.
40. Recelpt of Agreement
Client ocknowledges receipt of on executed copy of this Agreement.
41. Information
Client hereby consents and outhorizes Lender ond its offiliates, ogents, :
contraciors and representotives. at any time, lo) to collect, verify. use, :
communicate with and disclose to third porties lincluding aredit ;
reporting agencles, financio! institutions, creditors, vendors and other !
personsl any credit, financial and other information, including personal
information {as appBcable} and information related to the edit roting,
financial copacity and poyment history, with respect to Client
{*Information”), as Lender deems necessary 1o process. complete,
service and enforce the tronsactions hereby cantemplated and any
other exdsting or potential transactions, or as required or gtherwise
permitted by low; Ib) to respond to inquiries from, and exchange ony
Information with, third parties conceming Chent’s credit soting,
finonciol copacity ond payment history; {c) to provide information to
persons to whom Lender considers assigning, granting o porticipation
or otherwise disposing of rights or obligotians under the transactions
hereby contempiated: ond {d) to provide to any person copies of this
Agreement This consent is m addition to ond does not replace any
consent previously given.
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AT

o

TN

GE

Capital Solutions

ORIGINAL CONTRACT:

150010292870

\&L

NEW CONTRACT: 150011169878

AMENDMENT to Equipment Loan and Securty Agreement no. 150010292870 executed between Atkokan Forest Products Lid. ithe
“Client’) and GE Conada Equipment Finarcing G.P. {or its predecessors) (the “Lender’) ithe “Original Contract’).

NOW, THEREFORE. for good and valuable consideration. the sufﬁtrency ond receipt of which ore hereby acknowledged, the parties hereto
ogree os follows:

Amendments and Supplements to Original Contract
with effect os of and from the Eifective Dote hereol, the Originol Contract is hereby ornended os faollows:

1.

11

4.2

GE

Instalments

The Chent hereby ogrees to pay the Balance Outstanding, plus ony unpaid balance of Accrued Interest, to the Lender, together with
interest thereon at the new Financing Rate set out below, in the monthly and consecutive Instolments set out in the below new
"Schedule of Instalments”, in alf cases with the final instaiment equal to the ocutstonding bolance of the Financed Amount. plus ol
accrued and unpaid interest thereon and cll other amounts poyable under the Equiprnent Loon and Security Agreement {os defined
belowl, which final Instalment is payable on the Maturity Date stated below ithe "Maturity Date’).

Client’s General Representations, Warranties and Covenants

The Client acknowledges thot the Lender is relying upon the representctians and warranties contoined in the Original Contract in
ogreeing to enter inta this Amendment, and that each such representation and worranty will be deemed to be restated os of the

Effective Date.
Administrative Fee

The tender acknowledges receipt from the Client, concurrently with the execution hereof, of a non-refundable odministrative fee in
the amount stated below in consideration of its review and assessment of the Client's request to amend the Original Contract

interpretation

Incorporation by Reference
This Amendment is declared to be an amendment to the Original Cantract and is ta form on integral part thereof ond shall have the

same effect as thaugh incorporoted in the Original Contract. References in this Amendment to the Original Contract. wherever the
context requires, shall mean the Original Contract as omended from time to time and at any time, including by this Amendment, and
all references ta "Equipment Loon and Security Agreement” meons the Original Controct, as amended. In the event of ony
inconsistency between the terms and canditions of this Amendment and the terms and conditions of the Original Controct, this

Amendment shall prevoil.

Absence of Novation

Naothing in this Amendment shali be construed or intetpreted as novating any obligation, term or condition of the Original Contract, ol
of which obligotions, terms and conditions remain in full force and effect. without any amendment or modification thereto, sove and

except only as expressly amended or supplemented by this Amendment.

New Cantroct Information

SCHEDULE OF INSTALMENTS

l::si:‘l?ne;:tfs Amount Commancing on l:;';:::j Amount Commencing on
3 $0.00 February 2. 2009
60 $190.51587 May 2, 2009

8alonce Outsianding:

Accrued Interest received

Totalamount urpoid:

LINPAID BALANCE os of March 2. 2009 ithe "Effectiva Date”)

$3.690.464 77

Unpad Accrued interest
on Balonce Outstanding:

$90.692 00

oo

39.781,156.77

Admunistrgtive fee: $5.00000
Matunty date’ april 2. 2014
New Financing Rate:
B Fixed Rote 510%pa.
(] vorioble Rote  Prime plus %pa

1202a E (08-2008)
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150011169878

6. Additiongl Provisions

It 1s agreed that the Administration Fee of $5,000.00 and the Lote Chorges of $3 008 36 will be pard up front

arch S

SIGNED in Atikokan. Ontoro, this r{\ . 2009.

ATIKOKAN FOREST PR LTD. GE CANADA EQUIPMENT FINANCING G.P.
By: 8y

Names . Nome:

ngfjbé%féang Gericke Title

" President
8y: 5 By:
Name: Name:
Title: Title:
GUARANTO INTERVENTION

The undersigned confirmis} that the executian, delivery and performance of the Amendment in no way discharges. limits, modifies, amends
or novotes any of its (their} joint and several obligations under the Onginal Controct, oll of which remain in full force and effect.

NORTHERN SAWMILLS INC. ~

By:
Nome: g Gericke Name:
Title; dsident Date:
Ooter ;

March 25, 2009

8y:
Name: Name:
Nitte: Date:
Date:

GE 1202w E (08-2008) - REFI_ELSA Puge 2
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GE Capltal Solutlon Cana 10:58:12 19-06~2009

NEW CONTRACT: 150011236770
GE Capital

ORIGINAL CONTRACT. 150010292870

AMENDMENT to Equipment Loon and Security Agreement na. 150010292870 executed between Atlkokan Forest Products itd. ithe "Cllent’
ond GE Conodo Equipment Financing G.P. {or its predecessors) (the “Lendar") {the "Driginal Contract)

NOW, THEREFORE, for good ond voluable considerotion, the sufficien

cy ond recelpt of which cre hereby ocknowledged. the porties hereto

agree os follows:

1.

11

Amendments and Surplements to Original Contract
With effect as of and from the Effective Dote hereof, the Originol Contract is hereby amended os follows:

Instalments
The Client hereby ogrees to pay the Balonce Outstonding, plus ony unpoid balonce of Accrued Interest, to the Lender, together with

interest thereon ot the new Finoncing Rate set out below, in the monthly ond consecutive Instolments set out in the below new
*Schedule of Instolments”, in oll coses with the finol Instalment equol to the putstonding bafance of the Financed Amount, plus oll
occrued ond unpaid interest: thereon and oll other omounts poyable under the Equipment Loan and Securlty Agreement los defined
belaw), which final Instalmentis poyoble on the Moturity Dote stoted below (the “Moturlty Date”).

Cllent's Generol Representatlons, Warranties ond Covenants
The Cllent acknowledges that the Lender is relying upon the representations and warranties cantained In the Qrigino! Controct In
reeing to enter into this Amendment, and that each such representation and worranty will be deemed ta be restoted as of the

Ef

Effective Dote,

Administrative Fee

The Lender ocknowledges receipt from the Client, concurrently with the execution hereof, of g non-refundable administrative fee in
the omount stoted below in consideration of its review ond assessment of the Client’s request to omend the Driginol Controct.

laterpretation

Incorporation by Reference .
This Amen dment is declored to be an amendment to the Original Contract and is to form an integrol part thereof and sholl have the

same effect os though Incarporated in the Qriginol Controct. References In this Amendment to the:Origina! Controct, wherever the
context requires, sholl meon the Original Controct os amended from time to time ond ot any time, including by this Amendment. ond
all references to "Equipment toan ond Security Agreement” meons the Orlginal Contract, os omended. In the event of ony
inconsistency between the terms and conditlons of this Amendment and the terms ond conditions of the Qriginal Contract, this

Amendment sholl prevoil,

4.2 Absence of Novotion

GE

Nothing in this Amendment sholl be construed or interpreted os novoting any ablligotion, term or conditlon of the Original Contract, oll
of which obligotions, terms and condltlans remaln in full force ond effect, without ony omendment or modification thereto, sove ond
exceptonly os expressly omended or supplemented by this Amendment.

New Coantract Infarmatlon
: SCHEDULE OF INSTALMENTS

Number of Number of

Instalmants Amount Commencing on Instalments Amount Comimencing on
50 192.466.74 July 2nd 2009

UNPAID BALANCE o5 of June 2, 2009 {the "Effective Date")
Balonce Outstanding: 9,781,156,77 Administrotive fee: $5,000.00
Unpaid Accrued Interest Maturity dote; June 2,2014

on Balance Outstanding: 15038864 + New Finoncing Rote:
Accrued Interest received: - Fixed Rote 6.10% p.o.

Vorloble R Pri I 9% p.0.

Total omount unpold: 093154541 = D] varloble Rote. Prime plus ° o

1202A E (08-2008) —~ REFI_ELSA Pogel
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6. Additionol Provisions
Client ogrees to poy an Administration Fee of $5.000,00 ond Late Charges of $3,870.83 upon processing of this omendment.

SIGNED In atikokan , Ontorio, this June 18, 2009,

ATIKOKAN FOREST PRO LYD. GE CANADA FINANCING G.P.
By: ¢u//é }4 (é

Name:

NOWQ Gericke
Tid sidgnt Title; )
8y _ Bz, 00 ')./m z
Nome: Nume
Title: U Title:

By:

GUARANTOR'S(S"] INTERVENTION
The undersigned confirm(s] thot the execution, delivery ond perfarmance of the Amendment In no woy dischorges, limits, modifies, ormends
or novates ony of its {their) jaint ond severol obligotlons under the Originol Controct, oll of which remain In full force and effect.

NORTHERN SAWMIL M
~
%

Nomez dhg Gericke Name:
Title eside Daote:
Dote:
By:
Name: Nome:
Title: /° C.Fo A %'@, Dote:
Date:
19 Sore 2079

GE 1202w E (08-2008) — REFI_ELSA Page 2



This is Exhibit “N” referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this 23 day of December, 2010.

Loctrcoses

A Ccénissiozner of Qaths for all the
districts of the province of Quebec
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TO:

AND TO:
Re:

ACKNOWLEDGEMENT OF STANDARD CHARGE TERMS

GENERAL ELECTRIC CANADA REAL ESTATE FINANCE INC and GE
CANADA EQUIPMENT FINANCING G.P. (collectively the“Lender’)

MILLER THOMSON LLP, its solicitors herein

Charge/Mortgage (the ‘Chargé) given by Atikokan Forest Products Ltd. (the
‘Chargor’) in favour of the Lender on the security of Parcel 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 and Reserving
The Canadian National Railway Row; District of Rainy River—PIN 56002-0050
(LT), Parcel 14563, SEC Rainy River; Mining Claim F.F. 5001 Hutchinson Except
the Row of The Canadian National Railways; District of Rainy River—PIN 56002-
0041 (LT), Parcel 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 56002-0044 (LT), Parcel 14811, SEC Rainy River;
Mining Claim F.F. 746 Hutchinson as in SLT56280; District of Rainy River—PIN
56002-0046 (LT), Parcel 10450, SEC Rainy River; Mining -Claim F.F. 1571
Hutchinson; District of Rainy River—PIN 56002-0091 (LT), Parcel 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 56002-0108 (LT),
Parcel 9913, SEC Rainy River; Mining Claim F.F. 1224 Hutchinson Reserving the
Flooring Rights up to an Elevation of Five Ft above Natural High Water Mark;

. District of Rainy River—PIN 56002-0109 (LT), Parcel 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 Natiopal
Railway; District of Rainy River—PIN 56002-0115 (LT), Parcel 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 56002-0116 (LT), Mining Claim F.F. 5039 Huichinson 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 56002-0132 (LT), 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 56002-0134 (LT), PT Mining Claim F.F.
5071 Hutchinson Part 2, 48R4034; District of Rainy River—PIN 56002-0136 (LT),
PT Mining Claim F.F. 5158 Hutchinson PART 1, 48R4034; District of Rainy
River—PIN 56002-0138 (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

N:1083006 (GE Canada Equipment - KMSN0060 (Atikokanj\Acknowledgement SCT.doc

|8+




ot

et 2

2%

. _2-

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 7Aunder Bay . Ontario this 30** day of March, 2007,

ATIKOKAN FOREST PRODUCTS LTD.

Pér:' ASVJWJ

Name: Gten Currre
Title: .Sécfcrlufb/ Feasuser

Per:

Name:
Title:

I/We have authority to bind the Corporation.

N:\083006 (GE Canada Equipment - KMSH0060 (Atikokan\Acknowledgement SCT.doc
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Commarctal ~ Coltateral Security

; STANDARD C
Land Registration Reform Act (Ontasio) e LAU SES Wgé%ssscﬁn\ég
. Set of Standaid Charge Terms ,ZO Qb {2 e
fied on March_____, 2006 as Stendard Charge Terms No. 2006 ggg MQ‘T&‘.‘-..E:] TaecsDipm
Pegatolits, 17 P
Flled by: GE Canads Equipment Flnancing G.P. D "Wﬂﬂmm

The following set of standard charge tesms shalt be deemed to be included in every chargs in‘which the set is
referred to by its filing numbrer, 2s provided in section 9 of the Land Registration Refarm Ad

CONTENTS
Part 1 Mganing of tesms used In the mortgage
Part 2 Preliminary mustters
Part 3 What Is Secured
Part4 Payment obiigations
Part 5 Our secuslty
Part 6 Your responsibiities conceming the property
Part7 Actions we can take under the morigage
Pat8 Ciher terms
Put9 Condominiums
Part 10 Personal Propesty Secury Interest

PART 1. MEANING OF TERMS USED IN THE MORTGAGE

1.1 What certaln terms mean. Terms used In the mortgage have the folowing meanings:

.11 “businese day” means any day other than a Saturday, Sunday or pubic holiday In the province In
which the rezl esisie is stusted,

1.2 “hazardous substances™ means any hazardous substances, mlﬁamlnai, hazerdous, dangerous,
poisonous, noxdous, toxdc, radicactive or bicaccumatdstive, chemical, ice, waste, 7 a,
petroleum product or similar tarmn thet sre defined and regulated pursusnt to law.

113 including” Including without liy \, and "Includes” Includes, without Emitation.

1.1.4 “law” inchudes law that is sither enacted of part of the comimon law, Enacted law inchides law made by
the federal or 2 provincial government, by e municipaily or by sny other g endal body.

law Includes an act, regulation, ordar in councs, bytaw or judgment. Law also nciudes an ect, ¢ th
order In council or bytaw. Law aisc Includes a govemmental scion, such as an ordes, dmdion, notice or
approval,

1.1.5 “leasa™ maans 8 iease of all or part of tha real estate, an sgreement to give o lease of a8 or part of the
real estate and an agreement giving snyona 8 right to occupy or use all o part of the real estate (except
a right of way or other casement). [Fthere has been 2n agreemant changing the terms of such & lease
or agreement, it means the lerse or agreement es so dnngod. Where toase refors to an agreemant
giving anyone a right to cccupy all or part of the real estate, landl the p whose interest Is
subject to the right snd lensrt means the person who has the ngﬁ. In @it cases leaze includes @
sublease. Lease shal, in olf cases, includs all exdsting and future lases.

1.16 ‘Lender Party” is defined in section 3.1

1.1.7 “mortgege”™ mesans the mostgage form togsther with svery schedule to the charge and these standard
charge terms (a3 for as they are not excluded or varied).

1.1.8 “mortgage form™ maans the charge/mortgags of land forrn signed by you (or, if in electronic form,
deemed {o be signed by you) and that refers ta thess Standerd Charge Temnas.

1.1.9 “payment obligations® the obligations o pay money that are secured by the mertgege.

1.1.10 “propecty tax™ means every kind of tax, rate, duty, levy, charga, imposition, assessmant and fee on the
propesty or any part of R or in tespect of the propetty or any part of if, whethes i3 in fevour of
muritipal, provincial, faderat or other authority and whether itis of a iind that edsts when the mortgage

is signed or into existence after then. i does not include @ tax on us in respect of our gveref net
income or gains or @ tax in respect of 2 transfer by us of cur interest in the mortgage or of tha payment
cbiigations.

1111 “property” mesans sivy propesty an Interest in which is Inlsnded to be subject to the mortgage. It
includes tha reat estate and rights assigned tous,

1.1.12 “real estate” means the land an Interest in which iz intended io ba subject to the martgage. ltincludes
tulldings and the cther things that the real estate mdudns and that are referved lg in part 5.
STANDARD RGE TERMS
) CLAUSES TYPES DE CHARGE
11931616.5 ~ Mar 2706
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1.1.13

1.1.14

1.1.15
1.1.16

1.2

1.3

21

22

23

24

25

kB

27

28

2821
2.8.22

2823

2824

"we” and “us” means each chargee to whom the martgage ks given.

“worlk" on real estate ncludes constructing enything thet vill becomae pant of tha real estate, atering the
real estate, adding to the real estate, repairing the real esteta and demoiishing a part of the reat estats,

“you® means each person who has signed the moriyage as 8 charygor,
“petson” includes a corporation, bust, partnership or other aniity.

Interpretation generally. Whers the mofigage refers to a pesson, Lhing or action, the reference
Includes, whers the context allows, more than one parson, thing or action, Where the morigage refers to
mors then ona person or thing or action, the referenca inclides, whers the context afaws, any of them,
The division of the mortgage into parts and sections, the usa of headings, and the provision of sny table
of contents are for convenlenca of refarsnca only and do not affect the construction or Interpretation of

the mortgaga.

Conflict. I!Urw-kaconﬁdmhcmmhnq«bmmuprwﬁdmdﬂmmongageandlhe
commitment lsiter {or ioan agr ) mada beb yousnd a
Lendsr Party, the provisions oﬂh-mmﬂrmnt letter (or loan ugmemcnt cnvtunmubl Indemnily
agresmant) shall prevall. However, tha existence of adktitional terms, conditions or provisions (including
any rights, remadies, representstions or warranties) that ara contgined In the morigsge and thet ars not
Included In the jhnent letter (or Yoan agrasment) 3hall not be construed or deemed as being in
confict and shell remsin in effect. '

PART 2. PRELIMINARY MATTERS

Your knowledge. A sial by you o irs in the mortgage may be mited to what you know. Where
lh\sb:o,youmvn!youhavedmcv«m"osmauamonwouddolowlycnmlunm

Reasanabia Legal Fess. Wherever the moitgege requires you to pay owr legal fess, such legal fves
shall be raesonabla and sctusily incugred by us or by any other Lender Party.

tnformation supplied. You state thet, asrarasyoulmow all information that you have supplied to us
for the mortgage ks substantisily te snd PR

Documents. You stats that you heve given us s copy of sl of the following documents refating to the
real ostate that are in your possassion or controt: documaents affecling the title to the propesty (except
those avsiable in the land registry office), surveys, tests and reports.

Legal obligations. You stata that you are not & party to any legel proceeding (axcept a procseding that
you have tnfonmed us about In writing) and are not In serious defoult urkior any of yowr significant legal
obligations. You state that, as far as you know, nothing has octurred thet gives us the right to teke action
under part 7 or wouki have given us thal right llw- had m:t been required to give a notice or allow time
o pras.

Work on the real estate. You state that you are not giving the nwrtgage to secure the nancing of work
on the reasl sstate except a3 far »s you heve inforned Us ctheswise [n witing.

Conditibn of property. You state thast, =s far as you knove, the property has no defect that cannot ba
found by a reasonabls irapection,

Lagal requirements, You stste that, a3 fer 23 you knaw, the property and s use comply substantially
with every lsw. 1f we are msking a foon for work on the real estate, you state that, 23 lar a5 you know,
the law permits the work and its use,

Environmental matters.

Hazardous Substances. You state that, as far a5 you know, nothing that is part of the real estate
coniains or has bean contaminaled by hazardous substances that cause or are likely to cause ham o
the iifs or health of 3 human being. You slate thay, as far as you know, the lands and bulidings adjacent
lo the rem) estote do not contzin or have not been contaminated by hazardous substances thet cause or
wre {kefy to cause harm lo the ife or heslth of 8 huran being.  This does not spply to anything abow
which you have informed us In witing,

Ourloss. You agree lo pay {o us and the other persons described befow all ioss that we or they suffer
and that bs caused by a breach of any law reliting to the real estala or s use, or by hazardous
substances in, on or under tha rea estste during tha term of the mortgage. The following terms spply to
this agreement

The other persons whose loss you are 10 pay am our directors, officers, employees and agents.

The loss that you ars to pay inciudes toss fram a Hablily o from an expense relsting to the llabally.
You must pay the loss whather the breach has occured, or the hazardous substances are in, an or
under the real estate, whan the mortgaga Is signad or occurs or comes in, on aor under the real estate

afterthen,

Your §abifity under this paragraph continues indefinely, even after the morigage has baen discharged.
STANDARD CHARGE TEAMS
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t ts on ad ‘You agree that your statements in the mortgage are ue when you give the
mortgage and will be true each time you accept an advance from us or sny other Lender Party.

PART 3. WHAT IS SECURED

What is Secured, You ar giving tha mortgage as genaral and continuing collaters! securRy for the due
and Hmely payment and satisfaction of il amounts owing by you to any ona or more of us, GE Canada
Real Esml Financing Umilted Partnership, GE Canada Leasing Sefvices Company, GE Canada Asset
Fi g Inc., G Electiic Canada Reat Estate Finance inc., GE Canada Equipment Fvancing
GP or Genaral Electric Canada Equipment Finance G.P. (co#hcﬂvdywﬂhus. the "GE Entites™) or to
any of the GE Entities’ nominees or affillates (collectively with the GE Entitivs, the “Lerder Parties”) &t
any time urdtil the mong-g' Is dixcharged by us and aiso for the perlormanca of all your obligatons

talned in any agr nt you huve made with us e any other Lender Party. For greater certainty,
amounts owing by you will Inciude 28 your abikties to any Lender Paty, however incurrad, whether prier
to, at the time of or subsequent to your signing the mortgage and any unpaid balance of such amounts,
including advancqs to you, under any fixed or revolving credit facilies establiched at any tims,
overdrawn tions discounted for you or your accaunl, as applicable, any of your
obfigations undcrnny contract of guaranies now or later in existence by which you guarsntee payment of
the dabts, Heblitles snd obfigations of any Lender Paty, a3 amounts of principal advanced to you at any
thme and from tine ta time, and all interest, damages, costs charged and exp that rmay b
due or payable by you to any Lender Party or that may be paid orincurred by for your account,

Changes. We may | #, reduce, discontinus er otharwise very your credi arrangements, grant
exiensions of ime or other induigences, take and gMup socusities, abstain from taking, perfecting or
registering securiffes, accept compositions and proposais, grant rek end discharga and otherwise
deal with you and other persons (inciuding any person to whom a8 or part of the property Is transferred)
and with any securiies »s we may see Tk without affecting any of our rights or remedies (under the
mortgage ar otherwise), or your Eabilty under the morigage ar your psyment obigations.

Changes In Form. This cherge shall be gensral and confinuing colatered ity for the payment
obligetions despite the nstuze or form of themn or any change In the nature or forru of them or In the
accounts, bills of exchange, promissory notes, gusrantoss or other obiigations now er from time to time
later held by any Lender Party representing the payment cbligstions or sny part of them of In the names
of the perties to such biis, notes, guarantees or other obiigstions er any change in the conatittion of the
Charger, whather arising lrumth. death wmnwiﬁudﬂonofomumwrbxm or
mmbmoraﬂshgllomwxywrpomh org , armalg \ continUance er hame chenge or
otherwise

Discharga. You agrea thattha mortgage shail remaln in Alf force and shalt not be deemed lo have
been dischargaed of redesmed even though from time to time you are not indebled to any Lender Party.

No Merger. The moiigags or any of tha provisions In & wifl not operate so as lo creste eny manger,
rebate or discherge of any mts owing to any Lender Party or of sny other security now or lster held
by us from you. We may enforce any of our rights and remadies contained in any of our other
agreemmants with you or with others without effecting any of our rights and remadies contained In the
montgags,

Judgments. |fwe cbtain a Judgment or judgrments against you in respect of any of your agreements or
obligations contalned In, or secured, by the mortgage, or in respact of all or any part of amounts you owe
fo us, you agree that such judgment Wil not In any way affect the secuslty creatad by the mortgage or
any other security or our right to pursue any of our other remedies or a enforca any of your other
obigations nduding our right to interest,

PART 4. PAYMENT OBLIGATIONS
What obigutions tha mortgage secures:
Payment Provist i the Provi (If the charge furmis plectronic) er the Payment Provisions (if the

charge form is not eJactronlce) in tha charge foitn ara completed, the mortgage secures the obiigation ta
make thase payments.,

Other Agreemaents. f you have agreed to make paymants to us in any other document or agreesnent,
the morigage secures those obligations.

Expenses. Under thesa lerms, you aiso agres to make certain payments, such as for expenses; the
mostgage also secures your obligation to make those paymants, and these payments shall be sdded to
the debt hereby secured and be'a charge on the propeity and shal bear rterest st the rate described In
the morigage.

Legal obligations. As » result of the morigsgs, the law roguires you to make certain payments; the
morigage yecures your obligation to muke those payments,

Your objigation to pay. Youwill pay us tha payment obligations on demand, However, we will not
make demand payment unless we have a right to taka action under parit 7,

Allocation. If the payment cbigations exceed the Principal Amount set-out in the mortgage form, we

may determine, In our discration, what part of the payment abigalions ara secised by the mortgage. We
may apply, as we delenmina, any money that wa recaive to reduce your payment obiigations.
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Interest. You will pay Interest on as much of the Principsl Amount as Is owing, at the interest Rate,
lcutated for the Calculetion Period, a3 those terms ace set out In charge form.

4

How} 1 is celculated. Where an Interest rate la cak fated half-yearty not In advance, the
cakculstion is to be made on June 1 and December 1 each yeer. Al rates of Interest undes the mortgage
{Inchusding compound Interest) apply bath before and after maturtty, defsult or judgment.

Compound Interest. if interest is not paid onthe day thet £ is payabla, interest must be paid onthe
unpaid interest. This Interest must be paid at the same rele =s the unpaid Inlerest Is caiculated in the
same way, snd must ba pald on the same days. i interest on unpaid interest ls not paid on the day that
i s payabila, Interest must be paid on that Intersst a3 provided above, and so on.

Genera| provistons,

Currency. Except where any of your agreements with us provide otherwise, all amounts 2re expressed
in Canadian money and are payable in Cansdlan money.

Place. You mustmaks 3l payments to us at our ofiice deseribed as our address for sesvice or stany
other ptacas in Canada that we muy state in wiiting,

Mathod. If we ask in writiag, you will eulhorize your bank to make payments or you will make sny other
remsonble srrengament for them (o be pajd.

Tims. For a psyment to ba trested as made on & parlicular day, X must be made before noen ot the
place where the payment Is tu be made. Whers the day om which you must make a payment is not 2
business day, you must make the payment on the lsst business day befors thet day.

Deduction. Paymerts must be made without any deduction.

Expensses for the mortgege. You will pay to the Lender Parties the expenses of any of the Lender
Parties In taking the morigage, and in sntaring Iito a cormmix letter and Ioan agreement, whether
any of the Lender Parlies advances maney to you or not. The expenses inclde expsnses for
negotiating the documants, searching t2is to the property and pruparing and rugistering the mortgage.

Genersl tonme refating to costs or expenses. Wherever the mortgege requires you lo pay a cost or
expense, the foflowing terma apply. I & was caused by en act of ours, # is paystie i we acted h ty
its amount must ba reasonabla. It inckides lswyers' foes and disbursermnents charged on tha basis that
applies between a lawyer and his or her own dlient and even thaugh we may not have taken court
procesdings. X alsa indudes fees and wxp for other professionals. It includes a fes for the time
and services of an employee or agent of curs. You will pay R to us B3 soon sfter &k hes been incured s
wo ask In writing for &, You will pay intarest on & from the time that ks incurted. The interest rata will be
the highest rate that applies ta the obiigations secured by tha morigege.

PART 8. OUR SECURITY
Real estate gonarally,

Described land. You grant, morigage end charge the real state described in the morigage bv us and
our successors end assigns.

Abutting jand. Wherv the law would make security undsr the mortgage lnvelid becayse you have an
interest in abutting land, you grant, morigage and charge to us and our heirs and successors aff abutting
land that must ba included in the mortgage to make the security vaiid,

Securlty on other related land. You sgres that, ¥ you ars erditind to an interest In other land and the
other lend or interest is used in cornection with land described in the mostgage, you witl mortgage the

ather land to us. You aiso agres that, i you become entitied to obtain an interest In othor fand and the
other land or interest ks used In connection with land described in the page, you will montgage the

other land lo us.

What is Induded in real estats. The real estate includes the [and to which the martgags relates,
including the subsurface of the land, and the things ¥sted balow, whether they exist when the mortgage
Is signed or come into exdsience after then, You sgree that these things ame intended to ba fbtures on
the iand. The things arec buiddings on the 1and; other struciures an the tend, fences on the land or
improvements to the land: anything eise that the law would traat as a fixture to the land; squipment on
the iand for heating, ventiiating or alrconditioning a bullding: elevators and escalators on the kand: fixed
machinery and tachsnical equipment an the land serving a bullding; equipmaent on the tend for
supplying slactricily, gas, steam or hot or cold water; ighting equipment on the kand, Inchuding bulbs and
tubes; window or door %, storm wind and window hinds, shulters and awnings for @ bullding
on the land; antennss, satellite dishes and similar aquipment on the fand; fire alann and seourlty systemns
on the fand; wal to wall floor covaring In a buikiing on tha land and fixad mitrors; crops and plants on the
land; builtin appliances on the iand such 2s a stove or dishwashes; and, any sculpture or other work of
art on the land outside = building or In a corrwnan area. :

Intexest as tenant.

The pravisions of ihis section 5.3 spply if you Bre a tenart of any of the reel estate (the “lensed
property’).
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You charge and subleass to us your entire interest (both present end fulure, hcluding any option or right
of Girst refusal to purchase) In he leased proparty, for the tanm (except the lsst day) of your lesse,
inchuding any renewals.

You state and agrea that
the leaard pmperty(s leased to you under a vakd fezse (a copy of which you have given us) and you

have good ) hold titie to the | properly; you have the consent of your landiord, or you have the
right withoul his consent, to charge your interest in the lease lo us;

all rents and other money payable under the lease have been paid and all of your obligations under the
lease have been complied with; you have complied with iy bullding and zoning by-lews affecting the
leased property; you wilt pay the rent and other amnounts as required by the lease and comply with alt
your other obligefions set out In the leese;

you will not surrender the lease or cause R {o be terminated; you will nol make any change In the jesse
yrithoast first obtzining our wiilen consont;

you will promptly give us s copy of any notice, demand or request thal you may recelve ruiating to the
Tease;

you will indemnify us against all acions, daims, costs and demands if you defsult under your lease; and,

you wil hold the iast day of the term of your lease (or of any renewat tem) in trust for us and will ondy
deal with & In such manner as we shall require.

Unlessm::h-rwbam-mwrbng,:nyhd\oldmvdlmldlmmstulymnlnmar-dashlcdml
not merge but shal alway despita the union of such interests elther In the landiord or
lmmmth--:omhaMpaﬂybypuwmqut Tha morigage sheR sutomaticsly
attech end uxtend to any other leasehold interest, and any frechold or other greater interest, that you
naw have or later acquine in the real estate.

lrvierost an landord - rights to rent under Juaees.
The provisions of this section 5.5 appty f you are a landlord of any of the real estate.

Assignment. You ascign to ug the full benefit of and lm:vo;:tbly appoint uS a5 your sttoemey to
exaTise

the landlord's rights under every lease that exdsis whea the mongage Is signed or comes into existenca
after then;

the fandlord's rights to rent and other monay paysbla under every such leass and avery other right to
Income fram the real estale thal exdsts when the moitgage is signed or comes into existence ater then;

the landlord's rights under any leasa that the morigage says ks lo be Included in this assignment; and,

the landlord's rights {n res pect of every lease reforred o In these subparagraphs, Including e guarantes
or indermaty, a secwity and a right to insurance.

Effect. We are not bound to collect the income from the pmpefty to enforce 2 leau of to comply with
the landiord’s obligations under a lsase. We need only ¢ for & we sive. These
ters wnd anything we do under them do not put us in possession of real estate, Nurdomeyamrwrizt
you to anter into v lsasa, Not do they give the interests of lenants priorky over the mongage or creste a
tafionship of tandiord and tenant bet us and a tenant or give any tenant any interest in the
pmpunythdl:bhdhgmmonﬂedsuwﬂgtnsmduothalmofhommupgm

Specific assignment etc. You shall, immediataly upon our request, in respect of any or all leases: (a)
sxecute such further assignments of them, In the form and substance as we may presciba or do such
other things =a we may requlire (o enable us to enjoy the full benefit of lhe above essignment; and (b)
obtain 3 written agreement (satisfactory lo us) fram the tenant in which the teraint ugrees, upon our
request alter defatit under the maortgage, (o become our tanant under the jeass.

Remedies on defsult. Whenever we hava B rightto taka action under past 7, we have the folowing
rights and remedies {in addition o any cthers we may huve under the mortgage or in lawk

you shad, Immediately upon our requast, Issue to the tenant under any lease & nofica of the abave
asslgnment or & notice requiring such tenant to attom to us or do any other things or issue any other
natice that we may requice for the purpuss of perfacling our right under or enabling us to enjoy the Al
benefit of the above assignment;

wa may sail the income and rfights assigned shove 3nd we, or the purchaser from us, shali hove the
sams rights as those relxting to a sale ofthe real estate;

wa may spply any amount recaived by us under tha sbove assignment lowards salisfaction of any
payment obligations;

wa rmay, with or without laking possession of the real sstate, collac! tha renls and manage, operate and
malintain its interest in the real estate;
STANDARD CHARGE TERMS
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we may generafly perform 2 such acts {Inchuding paying any expenses I e tion with the operats
and mzintanance of the reat estate snd the cancefiation, swrender or renewat of any leases, the
assignment or variation of any | and makk lons to tansnts and cthers and mr:lu the
rights contained n the Leases or otherwise) as muyin our opinion be necessary or desirable for the
proper opesstion and rmak of the resi estale; we may do these things in your name or in our

name;

we may pive to tha tenart or others notice in wiitlng of our rights under the mortgage; and,

wa may (but sre not be obligated to) take in your or our neme from time to time any proceeding that, in
our opinion, is expediant for the purpose of coltecting the rent or for securing the payment of the rent or
for entorcing aty of our rights umder the leases, and lo demand and receive rents and give refsased or
recalply fof rents.

Re-Assi t of b We may, a any ime (and whether or not we have a fight to lake action

under put 7) uniisterally re-sssign to you (or your successors snd assigns) any of the assigned vases
or rights under tham. Upandangm.wcwulbud-uodnunalnbﬂmﬂom(uany)mmmayhm
with respect (o 8vem. We do not by such re-zssignment give any op orim rep: tation or
warranty to the Chargor abor any of the re-assigned rights.

Futura Leasss, You shail obtain in sach lsase permitiad under the morigage to ba entered intd inthe
future 3 covennnt of the tanant undsf the laasa by which, at our request, such tenant Wil attorn b and
becotne the tenant of or be directly fable to us In respect of ts obligetions vnder the fease. Tha

- inciusion of such a covenant shall not put us in possession of the real estate. Nor does i ghve the

Interssis of the tenart under such lease prickky over the mortgs ge or creats » relationship of lendiord
and tenant between us and the tanant or give such tenant any interast kn the propesty that Is binding on
ug or affects our rights under other terms of tha mortgage.

Other rights relating to the property.

To further secure the payment obigafions, you assign 10 us the benefit of, and kmevocably appoint us as
your attorney to sxercise:

your rights under svery insursncs policy that axists when the morgege ks signed or comes into existence
after then and thet covers loss caused by loss of or damage to any part of the propesty;

any other right that the mortgage says is to ba included in this assignment; and.

ati of your rights in connecilion with the above, induding a guarantes or indemnity, 2 security and a right
to Insurance.

We are not bound to enforos the rights or comply wh your obligations in respec! of thesa rights. We
need only account for money we actuslly recalve. Thase terms do not autharize you to enter into an
agreament that binds us or our Intavest in the property.

Rastricth on Asal t. Where an assignment under termns of the mortgage wotid be a breach of
mcagrumenL R Is effaciive when R can be made without a breach, Youwill use your bestoffoits lo
make each gnment under the previcus parsgraph effective.

Your use of the propsriy.

Real estate and personal property. Unill we have a right to Isks action under part 7, you may remain
in possassion of the e estate and contnue to use personal properly thet ks subject ta the mortgage.

Incoma. Untit we have a right to take action under part 7, we authodze you to collect the rents under
leases provided thet you comply with the lermz set ot below sbout dealing with lenants. This
authorization does not detract from the legotl effect of the assighments in the mottgage.

Your tithe obligations.

Nature of your title. Whare this section refers to your mterest in property, R will be taken Lo refer to the
absolute ownarship of or absolute right to tha properly. For real estate this Is an estate in fee simpla.
For ali proparty, R s the sbsolute ownership or absalute right both legally and bensficially. However,
where the morigage spacifically says that you have any other intarest, thiy section will ba taken to refer
to ths Uiterest described in the morigage.

HMeaning of b Encumnbrancs Inciudaa 8 rasarvation, exception, condiion, mortgage,
charge, len. loase (as dafined in part 1), right of way o other easement, rastrictive cavenant and trust,

Your obligations. You state thal you bave a good title to your interest In the property free from
sncumbrances. Where the morigage refers to yous infesest in the property as being less than the
sbeoluta ownerahip, you state that your intesest, and every interest on which X depends, is velid. VWhere
the property is m sight, such as a right to income or an insurance policy, you stale that the right fs vaiid,
You state that you have the right, power and authority to morigags er daat with your interest in the
property in Ihe manner set out in the mortgage frea from encumbrances. You state that you have hat
dons, crnitted or peitted anything by which your Interest In the property s or may be affected or made
subject to an encumbrance. You agmee thal while we are entilled under the terms of the mortgage to
possess or enjoy your interest In the propaty, we will havs quist possession or enjoyment of your
Intersst in the property free from encumbrances. You will, st our request, do anything that wa think Ia
necessary or advisable to confirm any of our rights under The motigage and pay our expenses for that
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You wil defend your tille to the property. You will nol craate or attempt to create any encumbrance thet
is psior lo the mortgsge or has the seme priority as the mortgage. You w4l also not create or atfempt to
create any encumbrance that is subsequen to the mortgage.

Discharge. When 28 of your psyment obiigations hava bean mada to the Lander Parties in accordance
with their terms, we will dis cherge tha morigage and reassign ta you any rights that you have assigned lo
us [n the montgage. Or, If you ere entlied to and do require us to sssign the martgage and rights to
someons eise, we Will So 50, You will give us 2 rezsonable ime afler payment to verify our records and
sign the documents. You will pay our expenses for doing what this section requires. You are
responsibie for registering the docurnants,

PART 6. YOUR RESPONSIBILITIES CONCERNING THE PROPERTY
Insursnce.

Kinds of insurence required.

"Fire. You wit Insure your interest in every bullding and other Improvermnent on the resi estste ageinst

loss of damage by fire, extended perits and other risks normally covered by afire insurancs policy,

Bollar. lf thers Is a boller on the real estate, you wil Insure your interest against loss caused by
axplosions snd other sccidents that are usually covered by a boler polcy.

Rents and Incoma. Whare tha real estats Is leased, your insurance dascribed in the previous
Peragraphs must coval your ioss of rents snd paymends by tenants towerds costs for at least one ywar.
Where you usa the real extats for 2 business purposs, ths [nsursnce mast cover your oss of income for
at [ewz! ona yesr.

Llabifity. You wil insura againat general public inbilty n an amount agreed lo by us,

Other. in addition to the spacific requirements set out above, you will canty that insurance for all of the
propesty that a cansful owner would ususlly carry when insuring a similar property using® in & sicnisr
way erd in a simlles locslity. You will siso carry sny Insurance thal any other agreemant betwaen you
and us requires you to camry. .

Our requiremants. f we ask i writing, you wil carty any kind of nsurance relating to the property that
we require you to cany.

Genersl requiremants abaout Insurance.

Rezzonablansss. Where thia section 6,1 alows us to require anylhing or hald back our spproval for
anything, it doss not aliow us 1o do 50 where you can show that what we Tequire is Urreasonable of that
we gre holding back approval urnreesonably,

Insurance against damege. Your insurance ageinst ioas of or damage lo @ bullding or other property
must ba for the cost in Canadian dailars of replscing all of the building or property with a simitar buiding
or property. The policy must provide that tha proceeds of any foss are payabls to us and the insurer
must, itwe a3k in writing, consent to the transfer of the benefit of the policy te us. Insursnceon @
bullding must contain a "Morigage Clause” in the standard form approved by tha insurance Buresu of
Canada (or eny replacement orgenization). The puicy must alsa contain any other term approved by
hsumnfvrthcmw:mmw.m&xmbm-mhuwmrmﬁu
before the pollcy is cancelled.

Company aad terms, All Insurance required by the moilgegs must be with a reputsbls inswar. wa
ask n wiiling, insurance must be with an insurer required by us. The polfcy must ba for an amount and
contain terrms that 2 careful owner would usually require when insuring simiiar property, using R in
siilar way and in a stmikar locality. If we ask in wiiting, the policy must aiso be for any amount or
contain any othar tenms that wa require.

Compliance. You will prompily pay the premiurs and other costs for af Insurance required by the
mortgage, comply with al of your abligations in raiation to the policy and comply with a¥ of the terms
relating to yaur right to coflect under tha policy.

Prool. You wil, H we ask in writing, ensure that wa receive a certified copy of every policy for tha
insursnca required by the mortgage and every amancment to the policy. Where 3 policy expires, you
will, if we ask in writing, ensure that we receive proof of the renewal or replacement al teast 30 days
before the explty. Youwdll, siso if we ask In wiiting, provide us with a receipt for the pramium snd other
proof thal you ars complying with your obligations about}

New policy. if' wa at any time ask in writing, you will canced 8 policy and replace it with a policy
approved by us end lasuad by an insurer approved by us,

Ciaims. ¥ any olthe propesty that is insured is tost or damiaged, You wi make 2 daim In sccordance
with the Insurance poficy and ensura that the proceeds are paid to us, ’

Use of proceeds. We may require the proceeds of all insurance sgainst ioss of, or damage to, property

fo be usad either le reduce or pay paymant obligations {even though they may not then have bacome
payebie) er to restore or replace the praperty, or pastly in one way and parly in the other.

STANDARD CHARGE TERMS

119316165 - Mar 206 CLAUSES TYPES DE CHARGE

EMP

Ainge, 2220 12 can



RN

P

i

6.1.29

6.2

8.2

6.22

65.2.2.1

6222

6.2.2.3

8224

8.3

6.4

8.4.1

6.4.1.1
6.4.1.2

6.4.1.3

6.4.2

6.5

6.5.%

8.5.1.1

6.6.1.2

65.1.3

6.5.2

-8

Our right to Insure, if you do not comply with ey of your isurance cbiligations in the mortgage, we
may oblaln any insurance thet the montgage requires youl to obiein or any other instranca that we think
is needed to protect our interest. We are not obilged to do ¥o and have no responsibility to you for any
insurance we obtain. if we pay any premiums or stims of money for insurance of the property or any parit
of #, the amount of such payment shell be added to the debt secured by the mortgage.

Taxes znd ether charges.

Payment. You will pay ai properly taxes when thay e7e due. YOU Wil pey ¥ other charges on the
propesty when they are due. The charges inciude every mortgage, chare, fien, rent of other
encumbrance onthe property. if we ask in writing you will give us a receipt or other proof that you have
pald every property tax and other charge. Despits the foregoing, you wit submit to us within two weeks
after the date upon which the laal instelment of property taxes is to be made in a calendsr year, proof of
the paymenk of all properly luxes.

Instaiments of taxes, Whaneover we aak in writing, youwipqmshhmlsm us to enable us to pay
tha propeity taxes on the real estels in » J with the vihg provisk

We may astimele the t neaded to pay any property taxes and decide when to pay them, Wemay
decide to pay property taxes once ortwice 3 ysar in advance, even ¥ they can be paid more (reguently.
We may choose (he period over which we wish to coliect instaiments of proparty ties, The instalments
will be monthly but ¥ other peyments by you are more Feguent, we may require (he Instedmants te be the
same. Wa may then requira you 1o pey Ls the estimeted praperty taxes by the instaiments during the
perod. i the partod started before wa began colleciing the instsiments, we may require you to pay 2
lurnp sum to cover previous instaelments.

1t we requirs you te pay insteiments lo us for propesty taxes, we will use (he instaiments (o pay the
propecty taxes. However, § aoy of the payment obligations has not been compiled with, we may use the
instalments to reducs the psyrment obligetions. {f we have coltacted more than we need to pay the
taxes, we may keep the excess to pay fuure property taxes. If we have not collected enough to
ym-pmpenymu.youwlpaym-dmﬁalwhonlbduv,orwtnwypayit lfw-payt you will
pay us our expenaos in doing so. If we wish, we may these axp byl g fulure
Instairvents of property taxes.

If we requirs you to pay Instaiments for property taxes, you will promplly forward Jo us all bilts for
property texes that you receive.

it we require you 10 pay instakments for propesty tuoss, we will deal with the inslaiments |h accordance
with our normal administretive preciice at the time for te sama kind of mortgage.

Maintenance of property. You will put and keep the property In good repair. You witl replace property
that cannot be repairsd.

Alterations or edditions.

Restrictions. You will nat, without our prior written approval do any of the following things, sven if the
work was proposed ofr in progress when the morlgage was signed.

Meka or parnkt a structurs! alteration, structural adation or major change to the real estale,
Resmove eny machinery or equipment that serves a buliding on the res| estate.

Demcfisha bullding on the real estate or do or permit anyone edsa 1o do anything that lowers the value of
the real estate.

Condlums. B-hu ghnng approval, wa may requlre you to provide us with plans and specifications
lonel archRect of enginasr, drak contracts and other ressonable information
rallﬁng lo l‘hl \'mrk. We may make our approval subject to reasonabla conditions.

Work on real estate.

Obligations. Where you are required or permitted o do work on the resd estete, you wif comply with the
jollowing obligations:

You witl do the work in a good and workmsnike manner using good materisls.

You wili confonm to any contracts, ptans, specificalions or other description thal we may have Bpproved
and you will comply with any condiions to which our approval ks subject.

You wiit do the work with reasonable speed snd without internuplion unti i is completed, and you will not
abandon &

Construction fiens. You vwill comply with all your legaf obiigations relating to payment for any work on
the rea! estate and you wilk comply with 2B laws relating lo construction flens. it @ claim is made for a
construction fien agalst your interas! in the real estate, youwill if we ask ln wiiting, Immediataly have if
remioved, by court wider if we consider R necessary. If You fal] to 6o so, we mey have tha flen removed
and provide sny security needed for the purpose. AN expanses incurred by us pursuant to this section

shall be reimbtused by you o us.
STANDARD CHARGE TERMS
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Covenants and other obligations. You will camply with every covenant, condition and other
agreement that affects the property. You will also not do or permit and you will try i prevant anything
that, under the terms of a covenant, condition ot agresment, might detract from your interest In the
property. You will pay us any loss we may suffer as a result of your fakure to comnply with this secion.
You will cormply with your obligations under avery mortgage, chame, lien, rent or other sncumnbranca on
the property.

_Legnl requin ts. Youwid that the property and ts use comply with every law.

Environmantal matters,

Enviranmentsi law. You will ensure that the real estate and every activity that Is conducted on the resl
Mawlwnﬂywmmymdmgwmeng\hm preservation, ractamation or protection of
!heawirounm!of T orioh heakh 2nd safety of o the mansgement, presence,

or handing of any hazardous subste , including corwmon law,

Environmental rinks. You will tuke reasonatia care not to do and to prevent anything on the res! esiate
that harms the anvironmaent or netural resousces. You Wil not change or permit a change In the use of
the 7eal astate that materially incrwases the environmental risk refating to the raal estate, uniess we give
oty prioc wiittes: spproval {o the change. We miay make our sppraval subject to ressonabla condtions,
inciuding security for clean-up and monoving costs, and you will comply with those conditions.

Information. You will give us prompt writtsn notice of a2ny material fact that you becoma swars of end
lh-lnl-hsbthos:-hnomnrnluhhundwanthduﬂngwﬂhm-mgutﬁon,ptﬂvaﬁm

tarmation or proteclion of the envi t or to any hazard on, In or under the resl
-shh. You will promptly give us a copy of any report that you prepare or receive and that reinias to
those matters. Ynuwlaisopmmpﬂyginmwﬁuofalnoucesraiuﬂ\ghymlpotendﬂhulym
refation to those mattess,

Right to Enter, W-wilhawlhudg!ﬂm-n(oruponthlnduhla uan reasonable tines forthe
purpoxa of cond or study d d ¥
by us and wil red!!ymydamulmusadbysudwest Youagrumdhmxmgsudiﬁoﬁlnﬁ\r
we aor our agents shafl be considered to be in p manag t or control of the read estate.

Consultents’ Fees, Ilwe(orsnmaonamoubaunnm\m:uvicuotmylﬂwyuounymgmw
sclentist or any snviconmental or other consuitant or contractor In ctfon with any enve
malter, you shail psy tha reasonsbie costs, charges, @enses end faes incurred In doing so if any such
pumwpusmsmrd-lncdu-mulduvybruchofbwothconntdbnwﬂhunquﬁryor

by a federal, territorisl, provincial, mﬂaplloﬂocﬂ T i or ag I cor
wnhmmmn-\t-llmwifm-nm perfornmed are [ !hcpu of our
righte and funclions under the mortgage w(orﬂnpmsnvﬂbmmchmaﬂmorprmodbn of the pruperty.

Fallura to Pay Fees, [f you fall to pay the amount of all such costs, expenses or feas Wimnedistely on
dernand by us, the amount of 28 such obligations, costs, charges, fews and uxpennes that we incur with
respact to any maiter referred to ln section 8.8.5 shatt be added ta tha debt secused by the morgege and
bw a charge on the property and shall bear intesest at the rate described in the mortgage and shall be
payable immedistely by you fo ts and in defaull of such paymant we may exercise any and 28 of our
rermmedies under the moitgage.

Entering Into luases and lcanses.
Qur approval required In some cuses.

Bafore entering into any leases, you will oblain our written approval to the lease which we may withhold
in our sole discretion.

Our spproving a lease dovs not maan that our intesest Is bound by it
Dealing with tenants.

Wa are not bound by any of the following things uniess we give our prior written approval to them which
approvel may be withhald In our scle discretion:

A surender of tarmination of @ lease or 3n agreement lo sumender or terminate a lease.

An amendment of or agresment to d alease, a7 or waiver of the tenant's obligations under a
lease, or a release of any of your remedies for a sesious breach of the tenant's obfigations wnder a lease.

An mssigrunent of a leasa or a subletting of the real estate or 8 mortguge of = leasehoid interast in the
real esiate.

You wi not accept from the tenant under 8 iease rent that is more than one month in advance {except
for @ security deposk of not mora than gne moath's rent)

OQur right to inspect. You will permit tm and anyone we suthorize to enter the res! eslale st reasonable
times to Inspect R, to make {23tz of it and to take samples from

Proceedings affecting property. You will immediately notity us in weiting If snyone tekes or threalens
any actian under any law relafing to the propersty. This includes a court sction (such es a3 consiruction

UIT3I616.3 - Mar 206 STANDARD CHARGE TERMS

EMP

CLAUSES TYPES
Fagha. MEW::

|4



e

8.13

8.15

6.18

7.1.2

113

7.1.4

7.1.5

7.1.6
7.1.8.1

7162

73

7.4

75

78

77

EM?P

-10-

lien clakm), 2 proceeding bafore an administretive body {such as a zoning hearing or environmentad
assesament), an offical action (such as sn order to comply with a by-taw) or 2 notice of & tafure to
comply with an agreement that sffects the property.

Conduct of business. You wll use, manage and operste the propesty in 3 ressonably prudent manner,
and you wifl pay il expenses of doing so.

Professional mansgement. if you do not comply with the pravious section, we may give you a written
notice requiring you to comply. If 30 deys aRer the notice you are sibf not complying, we may give you a
notice requiring you to use a mensger chosen by Us, You wil then employ and use that manager (o
manage the resl estate. You Wil pay the menager’s remunerstion and expenses,

Persons other than you. Whese the property Is pied of Used by Kher p 1, you agres that
tha person will comply with your obiigations,

Use of real estate. You will not, without our prior written approvel, make a change in the use of the rea!
estale. You will not abandon the real estate,

PART 7. ACTIONS WE CAN TAKE UNDER THE MORTGAGE

When we can toke acth The mortgage will be in defsuit and we can take action under this part after
arty of the following events hes occurred;

A paymend, or pait of 3 payment, under any of the payment oblgations is not received by the time when
it is due.

Any other obiigstion to us under tha morigage ks not complied With,

Any of the statemants mada, or information given, to us under or In conneclion with tha mortgage Is
materally incorrect. A statenent or Information msy have been fimited to what the parson who mada or
gave { kvew. However, we can take aclion under this part # we find that the matters In the statemerd or
Information are materialty ncorrect aven though the person making the statemant or giving the
Information did not know that it was lncotrect, o had dona what wes reasonabla to verify &

Any obligation (o us under any other agreement that reistes tn paymert cbiigalions is.not complied with.

Any obiigstion to us or eny tanrs under any othss ag ¥ made baty you and us i hot complied
with.

At any tme during the mortgage:
The property or s use do not comply substantially with every law.

Any part of the real estats is contaminated by or Includes hazasdous substances that cause or pre likely
to cause harn to the 8fe or health of 8 human being.

There Is a2 defaull or event of defailt In any other agr made bety you and us as those terms
ara defined In such other agreement.

Any other svent occurs after which the moi'tgagu 53ys we can taka action winder this part.

Wa msy require obligations to be paid Immedlatsly. YWhen we can take ection under this part, we
mRY require immediate payment of payment obigations. The obiigafion to riske the paymant Is,
howsver, subject to any provision of 3 law that applies despite what you and we have sgrasd to in this
section and that gives you a right to avold the consequances of this requirement,

We may tae possession of proparly. When we can take action under this part, we may take
possesxion of the property.

Wa may coflect Income from property. When wae can take action under this part, we may coilect
ncome from property.

We may sell property. When wa can take actlon undes this part, wa may sell or dispose of the
propecty. ifthe avent which gives us the right to take action under this pavt is that @ payment, or partof a
payment, under any of the payment cbiigations lx not mede wher it is due, we may not sefl or dispose of
the propesty unless 15 days have passed after tha peyment or the part ofthe payment was not made
and the payment has not been made in full. We may also ask @ court to order ® sale of the property,

We may exercise the powers of an owner. YWhan we take possession of or coilect Income from the
property. we may exescise adl the powens of an cwmer of the propesty and you will be bound by our
actions. These powers Include the jaliowing. We may manage and operata the proparty and carry on @
businass reisting to the property. We may make or contimse 3 repair, alleration or addition to the
propefty. We take legal proceeding refeting to the property. Wa mey botrow money of advance money
for the purpose of exercising our powers. We may enter into contracts for the purpose of exortising ow
powaers.

We may appolnt a recaiver (or receiver and manager).

STANDARD CHARGE
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Appointment and removal. When we can take action under this part, we may, In witing, appoint
anyona to be a recetver or a receiver and manager of tha pwnﬂymmytem\s Inciuding rermunerstion,
that we think are reasonabla. References In the mortguge (o & receiver § & recedver and g
We need not obtain securily from the receiver and are not im2ed by any law in cur thoice of the
receiver. Wa may maka the sppointment even if we have taken posmsbn of propesty and, when we do
so, we will be Irexted as having gone out of possession. We may also, in wiiting, remova a receiver
appointed by us. When we remove a receiver, we may appoint a new receiver,

Effect of appointment. A recelvsr Bppointed by us is considered to be your agent and not owrs. The
fecelver's octs and defaulls are considered your acts and defauits and not ours. You alonse are
respoasible for the recetver's acts and defaulls and will pay the recelver's remuneration and expensex.
Noither the appnmzmcri nor anyﬂ\lng dona by the receiver puts us in possession of property or malkes
eotive,

us for money - y e ally r

Reculves's powers. A recelver appointed by us has the following pawers:

The recaiver may exercise sny right or power that we can exercise, except where the appolstment
testricts the receiver from exercising a right or power.

The recefver may use any legal right or remedy of yours or ours, in your name ar ours, to colect income
from the property.

The receiver may borrow money on the securily of the property in priority o the morigage for the
purpose of exerdsing the recsiver's powers,

Use of money. We may require the recedver to pay monaey nicaived to us or we may direct the mceiver
fo use it as folows:

To pay the receiver's. ion and exp

To pay rents, properly taxes, insurence premiums, costs of repair and other expenses reinting to the
property.

To pay money owing under a mostgage or other encumbrance hu\nhg priocity over the martgage.
To pay or reducs any of tha psyment obiigations.

Towywdmomwymammknlom-pmnmimmdvuhwmbmappwm would
have been entitted lo

Protaction of recalver. You relesse mfy raceivar appointad by us from ak claimas afgeinst the receiver,
unlass they are d by the receiver, they are caused by the recelver's dishonesty or gross
neglect You agres lo pay every receiver all loases sulfered by the recelver under tiabllities tha recetver
Incurs 83 receiver, except as far as they are caused by the receiver's dishonasty or gross neglscl.

Court receiver. We may siso ask 8 court (o appaint 8 receiver and such 8 receiver shall have the t2ma
rights and powers as described above together with such other powers which we deem necassary in our
sole discretion.

We may fease property. When we can (ake action under this part, we may do the foowing things:

We may grant a lease.

Wa ey teiminate a lease, pt a 5 der of a lpase or agree to renew or emend a lease,
Distress. VWe may levy distress on pessonal propeity that is on the real estate. When we can lake sction
under this part, we may distrain to obtain payment of lhe payment obfigations, s it they had been rent.
This power is subject fo restrictions inposed by faw where thae reaf estete Is used for reskdential
purposes. You waivs any exemption from our right to distraln and any ¥mit on R, Distraining does not
put us In possession of tha resl estate and we need 1t ohly for y wa sctually receh

We may foreclose. When we can leke action under this pan, we may take proceedings to foreclose
your irderes! in the resd estuta,

Wa may oursefves carry out an cbilgation of yours.
General. When we can taka ation under this part, we may carry out any ct:ngauon with which you have

fatled to conply. We, or anyone we authodze, may snter the real sstate for that purpose. Nothing we do
under this section puts us in p jon of the property.

Prier mortgages etc. When we can take action under this part, we may also pay a propedy tax or 8
mortgage, chargs, fen, rent or cther encumbiance on the property if t has priority over the mortgage. If
we do 30, we nat only hava the rights given to us by the morigage, but we are also entitied tothe fights
of the persen paid. if 2 person paid gives a discharge, we mny hoid &, without registering it, for longer
than any period during which any lsw might othsrwise reguire us to register &,

We may recover expelnse; You will pay us afl our expenses in coliecling under the payment
obtigations and exercising cur rights under this part.
STANDAAD CHARGE TERMS
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How we may exercise our pawers. When we exarcise any of our pawers under these terms, the
foBowing terms apply. :

We may exarcise the power with respect to alf or part of the property or with respect Io eny interest in a8
or part of the property. We may exercise the power without obtaining any consent or co-operation from
you. We may exercise the power sven if we have not tzken possession of the properly. We may
exercise the powsr to enter into a sale, lesse or oiher transaction in any way and on any terms that we
think sre reasonable. . For example, we may do so by privals contract 25 weil as by public auction or
tender, znd we may sell on credit as well as for cash, )

We may do everything that we think proper refaling to a sale, lsase or other transaction. For example,
wu may enter into an agreemen (o eater into the transaction, bring an agreement to an end, enter into @
new agreement or amend an agreement Af an auction we may set & mserves prica or buy In to prevent
a sale that we think is Inappropriata. We may sign ai documents that we think rre necessary for the
above puiposea,

I weo sell on credit, wa nwed not account for the proceeds unil we receive them.

Wa may transfer or deal in any other way with every intarest in the property that you had the power to
dispose of or deal with.

You will, at our request, do everything that we think is necessary or advisable to transfer your interest in
the property or deal in any other way with & and you wif pay our expenses for that

Whare & receiver exercises a right or power, this section applies as i 2 references to us wera to the
reCEver. R

Other terma relsting to our rights,

Legal requirements apply. Our rights In this part are subject lo our giving any notice required by sy
law that appiles dasplite what you snd we have agreed to. Subjact to this and o tha othor terms of the
maortgage, we muy taka any action under this pat withoul notice.

Other rights, The rights set out in these terms are not exhauctive; we may exercise any other right
given to ux by the mortgage, any other sgreement or the law.

We may exercise more than one right. Wa may exercise more than one of the rights given to us by
the morigage, any other agreement or tha law at tha same tene, at differant times and in any order we
choose.

R obi; in what

pay any of the pay n

Uzne of proceeds. Wo' use money that we recelve from taking action under this part to reduce or
gatl we decld

Shortfell. If money we receive from taking sction under this part falis short of the totel payment
obligations owing, we refain the nght to recover the shortfall,

Articies left on real estatn. i, when we take possession of reat estate, you leave an article on , you
wiB pey a reasonsble charge for storage, You will 3i50 pay any expenses wa incur for the artice. We
may remove the article from the real estate. We ara nat ¥abia for loss of the articls or damaga to i,
howvever d, even  intentfonally or by grows negligence.

Protection of persons who deal with us or a recedver,

When we sei, grant a lease, collect incoms or enter into any other kind of transaciion authorized by
thase terms with another person, that person and any person dediving ttle under that person nesd only
be satisfied that 1 discharge of the mortgage has not besn rugistered and thet the transaction ls notof o
kind that we have the power (o enter. When e recelver appointad by us enters into any kind of

- tranwaction with anolher person, that person and sny person deriving ttie under that person need only

be satisfied that a discharge of the marigage has not been registered; we have signed a documant
purparting to appoint the receiver; the transaction is of # kind that we have the power lo enter; and, the
transaction Is not of @ kind that the document signed by us restricts the recaiver Fom entsring. A
statutory deciaretion by us or an officer of ours ebout »ny fact set out in this paragraph will be condusive
evidenca in favour of every person referrad to sbove. Every such person may assurna without snquiry
that we cen take action wnder this part, that we are using our powers properly snd that the recsiver
issuing the receiver's powers properly. The person ks not affacted by the fac that a transaction is
improper, sven If the person actually knows of that fact. In particules, Ihe person may do tha following
things

The person may assume that there are ouistanding paymont obigations under the mortgage: we have
ghven any required nollce; and, any required tme has paysed,

The person may assurie thal an event has occurred thal gives vus the right to take sction under this
part, we have ghven sny required nolics; and, eny required tims has passed,

Wheve we o the receiver can take action under this part on terms that we or the receiver think are
ressonable, the persan may assuma that the tenns on which wa or the recsiver take action under this
part @re reasonable.

STANDARD CHARGE TERMS
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The persen may pay mohey to us of the receiver withow being concerned about what we or the receiver
do with L

Any trensaction thet conforms to the previous parapraph will bind you. You wil! not make anry cisdm
agsinst the person wha deals with us or the recelver or that person’s successars on the ground thet the
transaction does not conform to othar terms of the martgage. if you do have 2 claim for enything done
by us, { Wil be restricted to 8 cfaim thet Is limited to ectual damages and ectual oub-ol-pocket expenses.

How our obligation to lend money is aff d C ite afy other A, we nesd not lend

* money, make an advance or make credlt avadable in any other way dudng the 1olowhg periods:

whils wa can take sction under this part; or,

whils any circumstances exist that would have given us the right to teke action under this park i we bad
not been required to give notice or akow time to pazs.

Our protuction. Wa are not responsible for any loss arlsing in the course of our taking action under this
part or axercising » right under any other tsrm of the mortgage, even It t wes caused by negligsnce,
unleas it results from our dishonesty or our §ross neglect.

Attornay. In case of any sale underthe munqaga by or on behai of us, you w! hmcdnuly upon
raquest sign and deiiver to the pur such and r ts as inay be 4
lo trensfer good e Lo any real extate being soid ({the * s-ledocwnuu).ﬂynuhitudoln,w-(orw
receiver) may aign and defver such sele documents to the purchaser of such real estate. You
lnwmbqappwm(mdmymmmwpom)hbayw it y for the pupose of making such
saie and wigning such sale d ts

PART 8. OTHER TERMS

How vart tr fons or events affect us.

The mortgage, Our taking tha mortgage or our advencing money under it does not put us under an
ublgathnlalendnumyvmmwunydh«w\dora-dn. Nwdouitaddtoanysmhobﬁqaﬁonmat
we may heve. The morigage adds to our rights; naither the mortgage nor anything in it red

banefit to us ol any othet righl we may have

Dur rights. A right of ours Under the rorigage does not relieve you from 3 duly concerning the property
or put 2 dity on us. Nwdoc:ourexummng the right lnpurﬂculnr tha right or axercise does not mean
that we take over a duty based on p gement or control. Thix subsection does not It
our rights,

Othar transactions. Nolhing in afy other transaction between you and us takes eway ouf rights under
the mosigage. Nothing in the mortgage takws away our rdghts under any oiher transeclion,

Your seiling of deafing with the properly, tf you sell or deal in any other way with your Interest In the
property or part of &, you confinue to be iable for your obligalions under the montgage, and our figihts
agminst you of anyone eisa are not affected,

Subdivision of the real estate. The real estate may not be subdMded without aur prior witten
consend, which consent may be arbirarlly withhald. f we giva such consent then each part of the res!
estate secures the total amount of the payment obligations.

Our giving relerses or dlscharges. If we release anyone from an obéigstion or it we release any .
securily, cur righls against anycne else of under any other sscurity are not affecied, This applies when
we agres to exend the time for payment of any of the payment obligstions or to change thek terms in
any other way, it siso applies when we discharge padt of tha property from the mongags; ifwe do, the
praperty nat discharged secures the total payment obligs ions thet remain owing. Thess terms apply
whatever 2re the terms on which ws give the release or discharge and vven if we receive nothing In
return. We aea not Bable {0 you for the release or discharge, except to 2ccount to you for monsy that we
both actually received and accept (o reduce the payment cbiigations.

Our delaying taking action or walving rights, i we deley taking sciion under part 7 or exarcising any
other right unider the mortgage or any other agreemen?, we do not Jose or kmpair the right of any other
right If we walva a breach of any obligation under the morigage or any other agreement, [fwe walve a
right, we do not losw or impair any other right of ours. We will not be bound by an agreement that
containe a waiver untess it is in waRing and Is signad by us.

Our deafing with future owners, After|he morlgage Is signed, a person may becoms an owner of the
property and wae may enter inko an agreement with that person axtending the time for payment of the
paymaent obligetions, renewing tha mortpage or changing the psymant obligations in some other way. If
$0, wa da hot lose ar knpair our ripghts ageins anyone who had agraed o pey or had guarantesd the
payment obiigations. The same applies [ wa deal in any way with 3 new owner or deal In any way with
any othsr person whe hes an interest in the progerty or part of

Qur obtalring a judgment. ifwe obtain a court jJudgrnent for a falkure to pay any of the payment
abligaions or to perform any other obligation, the judgment will not supersede the obligation, or detract
from the obigation or our right to taks action under part 7, We will continue to be entited to interest
under the payment obiigations, calculated and payeble as agreed, and the judgmend may so provide,

STANDAHD CHARGE TERMS
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Your llablity If thete sre more than ona of you. Wheta there Is more then one of you, both or alf of
you ave jointly snd severally Hable for the obiigations of each of you under the moidgage,

How the mattgage is affected If a term I3 invalld or unenforceabla. It a term of the mortgage Is of
becomas invalid or unenforcasble, thet does nol make the mortgage or othes terms invalid or
enforcaable. If our seourity |s invalid or unenforceabla with respect to pert of the property or an interest
Ins propety, It remains vaid or enforceable with respect to tha 1 ining part or Interest.

Cheanges to the mortgage must be In writing. We wil not be bound by sny change to the terms of the
martgaga that detracts from our rights unless & |3 in writing and signed by us.

Wa assuma no additional responsiblity. Nothing we do relating o the mortgage puts us under » duty
of care towards you, You shauld not rely, for exarnple, on an appraisal we make as showing the value of
pruperty, on our requiring lrisurance s showing thst i s appropriate, on an inspection as showing that
property is without dafect, or on our spproving 2 lsase 35 showing that i Is advisable.

Notices or other communications,

How we may give notices, Where the mocigage requires or sBows us lo give a notice ta any person
(Wckiding you) or fo enmmmlcahh any other way in wiing with any person (Inchxding you), we may
give the natice or conv {® "Notice"} In sny of the ways set out below. Any Notics to be given
under this Agreemant, except as otherwise specifically stated, shall be In wilting

How sent. We may deliver or send a Notice by courier to the person. If the person is 3 corporation or
parinership, we may defver It p fy to anyone we 1 bly befieve to be a director, officer,
general pastnor or responsible mployaoragu*omncwmﬂonorparhwshh Wamaykwvclat
the p ’s add stk lnmwﬂhagrvwn—q;puxmlhmorlnap(uca%mkshmdd
reumnablyb- veon by anyone at that address. We moey mall it by p y reall to
hmmatﬁnpﬂsmsnwlnnadmukmmn lﬂthgvmundapm?‘ the maling must

be registered. We may send & by fax to the p 's Tfax b ' to us, We may edvertize it
in @ newspaper pubished or generally resd in the arew where any paf afthe real estate s stusted.

Addressea. A Nolice s valld sven though it Is not addrassad (o snyone by namae or descripion, It is
also vaiid gven though the person affected by R is not known, hes not besn identifiad or is under a
dicabiky.

When recelved. Any Nolica, If perconally deflvered or sent by courler, shait ba deemned to be received
on the data of defvery. Any Notice, I mailed, shali be d tu ba received on the fourth day after #
was ialled. Any Notics, if sent by oz, shall be deerned to be recsived on the date faxed unjess such
date is not a business day in which cass, # Will ba deemed recsived on the naxt business day after that

Change of Address, Elther we or you, by giving to the other atleast 10 days’ noice, may chenga ils
address for Notices,

Law. This section does not take from us the benelit of any pravision of the lew dealing with a Nolice. In
particulor, a notice of sale wifi ba validly given if R would be regarded as propesly given under any law.

Who s antitied to a notice of lcat W‘hevethemongag-reqw-soralmmtoglwa
notica to you or comipunicate wh you in eny otherway, the notico or communication is valid if wa give
or riake | to either of the peysons described below. This Is 30 even though the wpression *you” may
Inchude others or the notices of communication relstes to property other then real estate. The persons
ares

Ifyour Interest in the real sxtato or part of the real estate s not subject to alesse, a person that we
bejieva Is enlitied to possession of the real estats or part,

if your interest in the feal estste or part of the reed esfatw is subject to @ leuse, 2 pmnn that we belleva is
entlted to recsive income from the fenant.

How others are affected by tha mortgaga.

Your obfgations under the mortgage are binding on, and youwr ohligations under it benefit, your lega! or
persong! representafive, successors, assigns and every parsan who after the morignge is signed
becomes tha holder of an Intareat or right in the property or 2 part of R, Wherever the moryage refers o
you, that includes every such represantative, successors, assigns and person,

Tha mortgage Is binding on and banefits our leged or personal representalive, succassors, assigns aod
every other person who after the mortgage is signed becomes the holder of an interest or right In the
mottgege of 3 part of i, Vherever the morigege refers to us, thatIncludes every such represertative,
succassor, assign and person, “Your specifically agree that the represantative, successors, assigns or
person has the powws that the mortgage gives to us,

You agree that, without your consent, the benefit of 5l or part of aur rights, or any inferest in or power
relating fo alf or past of our rights, undar the mordgage or under sny existing or future security, guarantee
or other right relating to the subject matter ofthe mortguge, may be transferrad by us to other persons or
otherwise deal with by us, frae from any ret-off, countarciaim ot other squity or clatm. Any Information
racelved by us may be disciosed to others. Everything to faciitate a trensfor or deaking thet may be
requesied in writing will be done at the expense of the person requesting it If » transferee of af of past of
ouf rights agrees to asswme ahy obligation of ours relaling to those rights, we will be refeased from
lishifity forthe obligation.

STANDARD CHARGE TERMS
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Due on Sala. You may not sell| ransfer, leaze, sublease or otherwise , in one nora
setles of transaclions, all or any materiad part of the property without our pﬂor wiiten consent excepl (i}
persanal property in the normad coursa of its business for the purpose of carrying on the sams, for fair
market value, In accordance with customasy trade tarms and [li} parsonsl property thatis wom out of
obsolete or uf no materlal vahia. Al mmounts secured by the mortyaga shall unless we exprescly
consent in writing to It, become dua end payable upon any transfer of your interest In the real estate or
any part of it or upon the drectcrmdhdhmf-rofany lelnyouhanothupmfnd:dng. i
You ¢ a corporation, an or merger with corporation, if you are a cotpotation
whose sharss are publicly traded ana m:ognlzld stock exchange i Canada or the Unked Ststes of
Americas, this section 8.8 doss not apply to 2 transfer of shaves that constRules less than a controlling
interest In you, Any transaction described in this paragraph I respect of the property, i approved by us,
shall be subject to the payment of such transfer fes as has been or msy be agreed to In wriking and any
other fess or expenses 1hat coukl be incured Inciuding administration (ees and legal counsel's fees,

It wa consent to the trensfer of your interest In the real estate or any part of & or In you, you will, prior to
the transfer, promplly lnform us In writing of tha fulnamuand addrays of every transferse, provide us
wﬂh-nopyofmumos!mcumﬂnmdal tat ds for svery transferee and Iinform us in wriling of the
date of the proposed transfer snd the consideration for the bansfer. H the ransforee is a tustes, the
same lnforrmstion ls to be provided for all beneSciades of the trust. :

Provided you have received our consent pursusnt to saction 8.8, then bsfore you transfer your interest in
tha rend sstete or mny pait of & to another person, you will have the person enter Into & written agreement
writh us, Inlhoogumod,"npnwmdummp:ym-mmohﬂpaﬁmsandmﬂyvﬂhdd
your oblgations under the rwitgage and you agree that you shalt not be rel i from your abifg
und-u\-n'nﬂvmurﬂutw-wr-sﬂyawwbrdwm Yous will duﬁvaunmtnus
[y, y aler the fer. You shall pay our solcitor's [ees with respect to the preparetion of this
agmhgmmhwnmm:&nfanhrm

Terms Incheded by law, Section 7(1) of the Land Registration Reform Act Inciudes terma in 2 mortgage
uniess the mortgage axcludes them. Neither thoss terms nor any simélarterms In any futura lnw ore

Included ln the mortgage.

Particlpations.

We may, at any ime, soll or lransfer our Inferest a3 lender in the gage and the p bRged
and any servicing rights with rospect to them, or any interest in them, nrgranzp-udpaﬂom lmhem {the
“Participations”) or fesue marigags p: wﬁmh: or mhcr securitisy evidencing o beneficel
interest In a rated or unrated public offering or pr P nt (the *S Htias"). We m-y forwerd to
each purcha:ur. transferee, sssignse, servk:er perfcipant, or ivvestor in such Participati

Sacurities (collectively, the “Investor™) or mnntgmcy rating such Securifies, each prospectlvn
Investar, and eny organization maintsink on the undeswriting and performance of

commaerial mortgage loans, all doa.mm and lnionmﬁon bt we now have or may Ister acquire
relating to the Ob¥gations and (o you or arry guarantor of your propesty, @s we determine necessary or
desirable, You iimevocably waive any and ail rights & may have under appllcable taw t0 prohii such
disclosure, including any right of privacy.

You and any gusrantor will co-operate with ut in connection with any Participations or Securities,
including by: delivering a status stalement and such other documents as we may reasonably request;
fornishing, and permitiing us lo furnfsh to Investors, prospective Investoss or rating sgencles any
Information about the mortgege, thosae bound by it and property.

Further Assurances, You wil, at your expense, sign any other docurmant or take sny further sction as
we may think ry. In our oplinlon, to give better effect to the mortgage incuding to ensure thet 2

your imterast In the property has been fully charged to ua.

Expropriation. If the properly s expropriated by eny govemmenial authorily, alt money payasbia in
respect of such expropristion will be paid to us (and if fecetved by you, wifl be received in trust for the us
and pald over to us}. We may, In our xhcm!lon, apply :uch money sgsinst the paymant oblgetons or
hold R unappropriated In o colk t 83 continuing y for the full paymimdp-rfum
of the payment obligations. You wil deliver to us a copy of any notice of xpropriation or prop:
expropriation that you receivs for the property. if the entire property is expropriated, the payment
obligstions, at our option, will Inmediately become due and payable,

Governing law. The mortgage will be governed by arxt construed in accordance with the laws of the
Province of Ontario and the laws of Cansda applicable in that Province.

PARY 8. CONDOMINIUMS

{if the property is 2 ucndﬁmlnium unit, you must aisc comply with this part In addtiion to all other provisions of the
mortgage sxcept section 6.1.)

In this part tha “Act® means the Condominir Act (Qriario) as smended or replaced; and, ™ Inl
corporation” means the carporiton creatsd by the regisiration of a deciaration under the Act

9.1

Compliance with the Act, ete. You will comply with the Act and with the decisration, by-laws and rules
and fegulations of the condominiom corporstion as they =xist from time to time.

8.2 Payment of A ts and C You will pay all amounis required by the Act, and by
the declaration and by-laws of the condonﬂritxn corporstion, when of before they are due and, | we ask,
will give us proof that you have dons sa. You must pay common expenses. !f you do not make any
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10.5 Remedies, Our rights and remadies with raspect fo tha Persanal Pro| Indud of
e BPEA, By perty © those of 2 secured
DATED as of March 2, 2008,
GE Cansads Equlpment Financing G.p.
by its fawyers, Blake, Casseis & Graydon LLP
By:
Edward Perimutter
ST ANDARD
CLAUSES Typgy HGE TERMS
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LRO# 48 Charge/Mortgage Recelpted as RD7633 on 2007 04 02 at 08:15
The spplicant(s) hareby applies to the Land Reglstrar. yyyy mm dd Page 1ot 8
[Prapenles . ,
PIN 56002 - 0080 LT InteresVEstate  Fee Simpls

Description  PCL 14804 SEC RAINY RIVER; PT MINING CLAIM FF-748 HUTCHINSON AS IN
SLT66911 RESERVING FLOODING RIGHTS UP TO AN ELEVATION OF 5 FT ABOVE
ORDINARY HIGHWATER MARK & RESERVING THE CANADIAN NATIONAL RAILWAY
ROW; DISTRICT OF RAINY RIVER

Addrass RAINY RIVER

PIN 56002 - D041 LT IntersstEstate  Fes Simple

Description  PCL 14563 SEC RAINY RIVER; MINING CLAIMF.F. 5001 HUTCHINSON EXCEPFT TH E
ROW OF THE CANADIAN NATIONAL RAILWAYS; DISTRICT OF RAINY RIVER

Address RAINY RIVER
PIN 56002 - 0044 LT interesl/Estale  Fee Simple

Description PCL 14568 SEC RAINY RIVER; MINING CLAIM F.F, 5038 HUTCHINSON EXCEFTING
THE ROW OF THE CANADIAN NATIONAL RAILWAY CROSSING THE SAID CLAIM;

DISTRICT OF RAINY RIVER
Address RAINY RIVER
PIN 58002 - 0048 LT interest/Eslate  Fea Simple

Description  PCL 14811 SEC RAINY RIVER; PT MINING CLAIM F.F. 748 HUTCHINSON AS IN
SLT58280; DISTRICT OF RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0091 LT InterestEstate  Fee Simple
Description  PCL 10450 SEC RAINY RIVER; MINING CLAIM F.F. 1571 HUTCHINSON; DISTRICT OF
RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0108 LT interest/Estate  Fee Simple

Description ~ PCL 8838 SEC RAINY RIVER; MINING CLAIM F.F.1030 HUTCHINSON EXCEPT THE
ROW OF THE CANADIAN NATIONAL RAILWAYS CONTAINING 1 4/10 ACRES, MORE
OR lE.ESS. CROSSING SAID MINING CLAIM, BEING OF SRO; DISTRICT OF RAINY
RIVER

Addrass RAINY RIVER

PIN 58002 - 0109 LT Interest/Estate  Fee Simple

Description  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

Addrgss RAINY RIVER

PIN 56002 - 0115 LT interost/Eatats  Fae Slimple

Description  PCL 9388 SEC RAINY RIVER; MINING CLAIM F.F, 746 HUTCHINSON COMPRISING S
PT LOCATION X638 EXCEPT SLT56280 & SL156911 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

Address RAINY RIVER
PIN 56002 - 0116 LT Interest/Estate  Fee Simple

Description  PCL 8400 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

Address RAINY RIVER
PIN 56002 - 0132 LT InterestEstate  Fee Simgple

Description  MINING CLAIM F.F. 5038 HUTCHINSON EXCEPT THE ROW OF THE CANADIAN
NATIONAL RAILWAYS CROSSING THE SAID CLAIM SHOWN MARKED RED ON PL
$412, PT 4 & 548R1667, PT 2 46R1864, PT 1, 2 & 5 48RA3730 AND PT 4 46R4034;

DISTRICT OF RAINY RIVER
Address RAINY RIVER
PIN 58002 - 0134 LT Intarast/Estate  Fee Simple

Description MINING CLAIM F.F. 1223 HUTCHINSON EXGEPT THE ROW OF THE CANADIAN
NATIONAL RAILWAY, PL 8412, PT 148R1100, PT 1, 2 & 346R1587, PT 1 48R1884, PT
3, 8& 7 48R3730 AND PT 348R4034; DISTRICT OF RAINY RIVER

Addrsss RAINY RIVER

Plosy



LRO # 48 Charge/Martgage Recelpted as RD76833 on 2007 04 02 at 0215

The applicant(s) hereby applies to the Land Reglstrar. yyyy mm dd Page20f8
Properties ' l
PIN 56002 < 0138 LT Interest/Estate  Fee Simple
Description :lTV hélg‘llNG CLAIM F.F. 5071 HUTCHINSON PART 2, 48R4034; DISTRK‘;T OF RAINY
Address RAINY RIVER
PIN 56002 - 0138 LT Interest/Estate  Fee Simple
Description gprv“ég"NG CLAIM F.F, 5158 HUTCHINSON PART 1, 48R4034; DISTRICT OF RAINY
Address RAINY RIVER
[ Chargor(s) ) ' . ]

The chargor(s) heraby charges the land to the charges(s). The ¢hargor(s) acknowledges the recelpt of the charge and the standard
charge terms, it any. ’

Name ATIKOKAN FOREST PRODUCTS LTD.

Address for Service  Highway 623, Sapaws Road
Atlkokan, ON POT 1CO

I, GLEN CURRIE, have the authority to bind the corparation.
This document is not authorized undsr Power of Attomay by this party.

Chargee(s) Capacity Sharg
Name GENERAL ELECTRIC CANADA REAL ESTATE FINANCE
INC.
Address for Service 2300 Meadowvale Boulevard
Sulte 111

Mississauga, ON L5N 6P8

l Statements - ]

Schedule: Sse Schedules

lProvisions ] .
Prncipal $ 13,000,000.00 Cumency CDN
Calculation Perlod See Schedule
Balance Due Date See Scheduls
Interest Rate 25% per annum
Payments
Interast Adjustment Date
Paymsnt Date Ses Schedula
First-Payment Date
Last Payment Date
Standard Charge Terms 200812
Insurance Amount full insurabie value
Guarantor
[ Signed By
Boleslaw Paul Jaslura 1001 William Strest, Sulle 201 asting for Chargor(s) Signed 2007 04 02
Thunder Bay P7B 6M1

Tel 80768231111
Fax - 8076234847 -

A
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LRO # 48 Charge/Mortgage
The spplicant(s) hereby applias to the Land Registrar.

Recsalpted ae RD7833 on 2007 04 02 at 0915
yyyy mm dd Page 3 of 6

| submitted By ]
WEILER, MALONEY, NELSON 1001 William Strest, Suite 201 200704 02
Thunder Bay P7B 6M1

Tel 80768231111

Fax 8076234847
! Fees/Taxes/Payment ‘I
Statutory Registration Fee $60.00

Total Paid $60.00
| Fite Number 1
Chargor Client Fiie Numbar : 53044

Charges Client Flle Numbar : 083008.0060

28+
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SCHEDULE TO CHARGE/MORTGAGE

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 set 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 the terms in the equipment loan and security agreement dated April 2, 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 morigage 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 Canada Real Estate Finance Inc. bolds 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 mortgage 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 agrcements 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

DOLLARS (313,000,000.00).

2, PROVIDED THIS moartgage will be void upon you, paying on demand to ns, the
ultimate balance of the Indebtedness, the principal component of such Indebtedness not
exceeding the sum of THIRTEEN MILLION DOLLARS ($13,000,000.00) 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, default 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 deseribed herein no matier by whom or what authority imposed and you observing and
performing all covenants, provisos and conditions herein contained.

20%
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IT IS AGREED BY AND BETWEEN THE PARTIES HERETO as follows:

(@

®

(c)

@

(e)

That no part of any Indebtedness existing at the date of this mortgage or incurred
or arising thereafier, 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 anmy 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 Indebiedness 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.

That we 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 guarantecs 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,
securities and guarantees as we may see fit without prejudicing our rights under
this mortgage.

That the taking of judgment in respect of the Indebtedness or any instrument or
instruments now or hereafier 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,

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
secure any ultimate balance of the moneys secured or intended to be secured

hereby; :

2
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(c)

@

(e)

®
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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;

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, structure 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;

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 dividerds, 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;

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 directars, pariners 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 monoys secured hereby or intended to be secured hereby shall be recoverable
fram you as sole or principal debtor in respect thereof and shall be paid t6 us on
demand with interest and accessories; and

Any account stated by us shall be accepted by you as prima facie evidence of the
amount which at the date of the account 30 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, mortgags, encumber, pledge or atherwise 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 is Indebtedness owing horein without our prior written approval.

A



This is Exhibit “O” referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this £3 day of December, 2010.

Bl

A C/mmissioner of Oaths for all the
districts of the province of Quebec
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GUARANTEE AND INDEMNITY

GE

Capital Solutions 150010292870 as
- ) amended to 150011169878

TO: GE Conoda Equipment Finoncing G.P. "GE]

In consideration of the premises and the cavenants and ogreements herein contoined, the sum of $1.00 now paid by GE ta Northern Sawmills
Inc. (the “Guarantor’} ond other good ond voluoble consideration fthe receipt ond sufficiency of which ore hereby ocknowledged), the

Guorantor covenonts and ogrees with GE as follows:

1

GE

INTERPRETATION — Wherever throughout this Guarantee, the Guorantor or GE or Atikakon Forest Products Ltd. (hereinofter colled the
"Otligor} ore mertioned or referred to, such mention or reference sholl extend to their respective successors ond assigns. as the case
may be. Reference to the term "Obligations” herein sholl be to any ond oll obligations of the Obligor to GE-under that certain Equipment
Loon and Security Agreement No, 150010292870 between the Obligor and GE. os omended by Amendment to Equipment Loon and
Security Agreement No. 150011169878 doted the dote hereof and ony other ogreement, document or instrument related thereto,
whether existing now or orising hereafter. cnd ony modifications, extensions or renewols thereof from yme to time, lhereinofter singularty
or coBectively called “Finance instruments.

GUARANTEE
2.1 Guorantee — The Guorantor hereby irrevocably ond unconditionolly guorontees ond covenonts with GE as principol debtor of GE

ond not merely as surety, that the Obligar will duly and punctually perform all of the Obligaticns. and pay or cause to be paid to GE

the rentals under ond the principal of ond interest on the Finonce Instruments evidencing os securing the Obligations linciuding, in

case of defoult, interest an the amount in defould os ond when the some becomes due and payable, whether by lopse of time, by
extension, or upon o decloration ar atherwise according to the terms of the Finance Instruments ond all other moneys owing on or
under the Finonce Instruments ar in ony way relating thereto including all expenses, including leget expenses ond service charges.

The total Fobility of the Guarantor hereunder for the Obligotions sholl be unfimited in omount. plus interest, fees, costs or expenses

fincluding. without limitotion, legal fees and expenses) which may now or hereofter accrue or be incurred with respect to such

Obllgotions and any fees, costs ar expenses lincluding without limitatian, legal fees ond expenses) that may be incurred by GE by

reoson of Guarantaor's defoult under this Guorontee.

2.2 Terms of the Fingnca Instrumants — The Guarontor hereby consents to and opproves of the terms of the Finance Instuments; the
guarantee and the ogreements of the Guarantor herein contoined shall toke effect ond sholl be and ore hereby declared to be
binding upon the Guarontor notwithstanding ony defect in or omission from the Finance instruments or ony non-registration or
non-filing or defective registrotion or fiing ol ony finance Instruments or notice of the interest of GE creoted thereby of by reason of
ony foilure of the securnity intended to be created by the Finonce Instruments or pursuant thereta,

2.3 Guarantee Absolute — The liobility af the Guarontor hereunder sholl be absolute ond uncanditional and shall not be offected by:

1o} any lack of validity ar enforceability af ony agreements between the Obligar ond GE: any chonge in the time, manner or place of
payment or in any other term of such agreements or the foilure an the part of the Obligor to camy aut any of its gbligations
under such ogreements;

{bl ony impossibdity, improcticability, frustrotion of purpose. illegafity, force majeure or oct of government;

{cl the bankruptcy. winding-up, liquidotion, dissolution or insalvency of the Obligor, GE or any party to ony ogreement towhich GE &

a party: ;

ony back or lirnitation of power, incopacity or disobdity on the part of the Obligar or of the directors, partners or agents thereof of

ony other imegutlarity, defect o informality on the part of the Otligor in its obligations to GE; or

any ather low, regulotion or ather circumstance which might otherwise tonstitute o defense cuailoble o, or o discharge of, the

Obligor in respect of ony or oll of the Obligations.
The Guorantor shall be held ond bound ta GE o0s principal debtor, ond nat os surety, in respect of the poyment of any of ol! of the
Obligotions. Al omounts payoble to GE sholl be paid to GE forthwith ofter demond therefore os provided herein,

2.4 No Wolver — The Guarontor hereby ogrees thot its obligotions hereunder sholl be unconditionat and no waiver by GE of ony of its
nghts hereunder ar under the Finance Instruments ond no action by GE ta enforce any of its rights hereunder or under the Finonce
Instruments or foilure to take. or delay in taking ony such oction shall affect any other abligation of the Guarantor hereunder.

INDEMNITY — The Guarontor olso covenonts and agrees with GE that it will ot off times ond from time to time hereafter, indemnify ond
keep indemnified ond save harmless GE from any ond cll losses, costs, domages ond expenses, induding legal fees ond disbursements
ond the costs of all distresses. octions. proceedings. doims and demands incurred or mode by GE if GE does not receive payment of off
amounts due ond owing under the Finance Instruments or if the Obligor defoufts in the poyment of ony instalment payabke or in the
perfarmance of the Obligations under the finance Instruments which, if the Finance Instruments were in full force ond effect and good
standing. would be payable or required to be performed under the Finance instruments. In addition to the foregoing, the Guorontar
ogrees tc pay GE. 0s odministrotive costs. an amount equai to fifteen percent (15%)] of afl amounts payable hereunder in the event that
court proceedings ore institusted against the Guarontor becouse the Guarantor has foifed to respect s cbligations hereunder,

DEALINGS WITH 0BLIGOR AND OTHERS
4.1 No Release — The hobility of the Guarantor hereunder shall not be released. dischorged. limned or in any way offected by anything

done. suffered or permitted by GE in connection with any duties or liobilities of the Obligar to GE of ony secunty thereof including
ony lass of or in respect of any security recewed by GE from the Otiligor ar athers. GE. without releasing, dischorging, liminng or
otherwise offecting m whale or in port the Guarantor's kobdity hereunder, may :

lol gront time. renewals, extensions. indulgences, relegses, wawers ond dischorges to the Obhgor;

{b) grant substitutions for the Obligations of any port thereof or ony ogreement related thereto,

lcl toke ar abstan from tokng securities or colloteral from the Obligor or from perfecting securities ar calloterol of the Obiger:

{d

le|
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'd} accept comprormises fram the Cbligor;

{e} opply all morey at ony time received from the Obligor or from securities upon such port of the Obligatons as GE maoy see fit or
change any such applicatian 1n whole or i part fram time to time as GE may see fit;

i amend ony of the Finonce tnstruments; ar
igl otherwise deal with the Obligor ond oll other persons and securities s GE may see fit

42 No Exhaustion of Remedies — GE sholl not be bound or obiigated to exhoust its recourse against the Cbligar or other persons or
any secunties or colloterol it may hald of take any ather oction {other thon to make demand pursuant to Section 6} before being
entitied lo demand payment from the Guarontor hereunder. The obligauans of the Guarantor hereunder are joint and several with
thase of the Obligor and any other guorontor, security ar other perscn lioble in any wey for the Obligotions. This Guarontee is in
addition to and not in substitution for ony ather guorantee, by whomsoever given, at any time held by GE, ond wathout prejudice o
any other security, by whomsoever given, ot ony time held by GE. and GE sholl be under ro abligotion ta marshall in favour of the
Guorantar ony such secunty or any of the funds or ossets GE may be entitled to receive ar have o cloim upon.

43 Conclusive Stotement — Any account settled or stated in writing by or between GE and the Obligor shall be prima facie evidence
thot the balonce or omount thereof oppearing due to GE is so due,

4.4 No Set-Off — The Guarontar shall not claim any set-off or caunterclaim against the Obligor in respect of ony liability of the Obligor to

the Guarontor.

CONTINUING GUARANTEE
S.1 Continuing Guarantes — This Guarontee sholl be o continuing guorantee, notwithstanding ony extensions, modificotions, renewals

or indulgences with respect to, ar substitutians for, the Obligations or any part thereof. and shall remain in full force and effect unt!
the Obligatians are perfarmed ond poid in full. This Guarantee shail continue to be effective even i at any time any poyment of ony
of the Obligotions is rendered unenforceoble or is rescinded ar terminoted ar must otherwise be returmed by GE upon the
accurrence of any actioh or event including the insolvency. bankruptey or reargonization of the Obligor ar ctherwise, oll as though
such poyment had not been made.

DEMAND FOR PAYMENT K
6.1 Demand for Payment — GE shal be entitled to moke demand upon the Guarantor ot any time upon o default in paymert of ony

omount owing by the Obligor to GE and upon such defoult GE moy treat oll Obligatians as due and payable and may farthwith
collect from the Guaronter the tatal amount guaronteed hereunder, The Guarantar sholl make poyment to or performance in fovour
of GE of the total armount guaranteed hereunder forthwith ofter demand thereaf is made to the Guarontor,

6.2 Interest — The Guorontor shall pay interest la GE ot the rate of 2496 per onnum an the unpoid portion of all grmounts payable by the
Guorontor under this Guarantee, such interest ta be calculated daily from the date of demand by GE on the Guorantar.

ASSIGNMENT, POSTPONEMENT AND SUBROGATION
7.1 Assignment and postponement — All debts ond ligbilities. present ond future, of the Obligor to the Guarontar are hereby assigned

to GE and postponed to the Obligotians, and ofl money received by the Guorantar in respect thereof shali be received in trust for GE
and farthwith upan receipt shall be paid over to GE, the whole withaut in any way lessening or limiting the fiability of the Guorantor
hereunder and this assignment ond pestpanement is independent of the Guarantee and shalf remain in fult force and effect until, in
the case af the assignment. the liability of the Guarantar under this Guorantee has been discharged or terminated ond, in the cose
of the postponerment, untit payment in full ta GE of oll abligations of the Guarantor under this Guarantee,

S - The Guarartor will not exercise any rights which It moy acquire by way of subrogation under this Guarantee and
indemanity, by any payment made hereunder or otherwise, until alt Qbligations shall have been paid ond performed in full. If ony
omount shall be paid to the Guarontor on account of such subrogation rights ot any time when ol the Obligotions shalt nat hove
been paid in full, such amaunt shall be held in trust for the benefit of GE ond shall forthwith be paid to GE ta be credited and opplied
upon the Obligotions. tf (il the Guarontor parforms ar mokes payment to GE af ol cmaunts owing by the Guorontor to GE under this
Guarantee ond fiil the Obligotions are perfarmed ond paid in full, GE will, at the Guorontor's request and at the Guarantar's expense,
exacute ond deliver to the Guorontor oppropriate documents, without recourse ond without representation ond warranty,
necessary to evidence the tronsfer by subrogation to the Guorantor aof an interest in the Obligations and any security held therelor
resulting fram such performance ar payment by the Guorantor.

COVENANTS OF THE GUARANTOR
The Guorantor hereby represents, covenants ond warrants that:
lal if the Guorontor is o corporation, the making ond perdformance of this Guarantee have been duly autharized by all necessory

corporate octions on the part of the Guorontor. de nat require ony shoreholders’ approval, ord will not violote any pravisions of
the Guorantor's incorporating dacuments or by-laws or result in the breoch of, constitute a defoult under, caontravene any
provisians of or result in the creation of any lien. charge, encumbronce or secunty interest upan ony property of ossets of the
Guarantor pursuont to any of the Guarantor’s stocks, bonds, notes or debentures outstanding, or ony ogreement, mdenture of
other instrument to which the Guarantor is @ porty ar by which the Guorantor or its praperty moy be bound or offected:

Ib} this Guarontee constitutes o fegat, valid and binding obligotion af the Guorontar in occordance with the terms hereaf,

lc} there is no pending ar, ta the best of the knowledge of the Guorantar, threatered action or proceeding affecung the Guarontar
or, if the Guarantor is 0 corporation, ony of its subsidiories before any caurt. gavernmental agency ar arbrtrotar, which would
materially odversely cffect the legafity, volidity or enforceability of this Guorantee;

1dl all Information os defined in Secuon 9.2 provided by Guarantor 1o GE 1s occurate.

lel sl payments to GE are and will be desived from legal sources and GE may decline any farm cf poyment; ond

ifi the Guaorontor is ond sholl cantinue to be in compliance with all lews ond regulotions relating ta the prevention of mcrey
loundering ond terrorsm. .

GENERAL
9.1 walvers — The Guorontor waives notice of acceptonce of this Guarontee and of the extensicn or continuation of the Obligations ar

any port thereof. The Guorontar further waives presentment. protest, notice, demand or actan in respect of the Cbligatians or ony
port thereof. ircluding any right to require GE ta sue the Obligor. any ather Guarontor or any ather person cbligoted with respect to
the Obligations or ary port thereof, or otherwise ta enforce payment thereof oganst ony colloteral securing the Obligotons or ony
part thereof. Witheut limiting the generolity of the foregcing. the Guarentor s jointly and severolly lioble with the Obligar far the due

7.2
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ond punctual payment ond performance of the Cbkigotions, the Guarontor hereby waiving the benefit of division ond discussion
Guorontor waives its right to recewve o copy of ony finoncing statement or financing change statement registered by GE and of ary
raloted verificotion stotement.

9.2 Information — Guarontor hereby consents ond outhorizes GE ond its offiliotes, ogents. contractors ond representatives. ot any time,
o} to collect, verfy, use. communicate with ond disclose to third parties (including credit reparting ogencies, finonciol mstitutions,
creditors, vendors ond other persons) any credit, finonciol ond other information. .ncluding personal informotion los apphicoble! ond
informotion reloted to the credit roting, finonciol copacity and payment histary. with respect to Guorentor {Minformation™l. os GE
deems necessory to process, complete, service and enforce the trunsoctions hereby contemploted ond ony ather existing or
potentiol tronsactions, or as required or otherwise permitted by law; bl to respend to inguines from, ond exchange any informotion
with, third parties concerning Guarcntor’s credit roting, finonciol copacity ond payment history: ¢l to provide Inférmation to persons
to whom GE considers ossigning, gronting o participation or otherwise disposing of nghts ar obligotions under the transoctions
hereby conterngloted, ond d) to provide to ony person copies of this Guarontee. This conset is in oddition 1o and does not replace
any conseret previously given.

9.3 Benefit of the Guarantee — This Guorontee shall enure ta the benefit of ond be binding upon the respective hews. executors,
odministrotars, successors ond permitted ossigns of the Guarantor ond GE.

9.4 Entire Agreemant — This Guarontee canstitutes the entire agreement between GE, the Obligor ond the Guarantor with respect o
the subject matter hereof ond concels ond supersedes ony prior understandings and agreements between such porties with
respect thereto. There are no representations, warranties, terms, conditions, undertakings or collateral agreements, expressed,
implied of statutary. between such parties other thon as expressly set forth in this Guorantee,

9.5 No Waiver, Remedies — No foilure an the part of GE to exercise, and no dekay in exercising, any right hereunder sholl aperate asa
waiver thereof, nor shall ony single or portial exercise of any right hereunder preciude the other or further exercise thereof or the
exercise of any other right. The remedies herein pravided are cumulative and not exclusive of ony remedies provided by law.

9.6 Saverability — If ony provision of this Gugorantee s detenmined to be invalid or unenforceable in whole or in part, such invalidity or
unenforceabdity sholl ottach enly ta such pravision or part thereof ond the remaining port of sich provision ond ol other provisions
hereof shall continue in full foree and effect.

3.7 Notlces — Any dermand, notice or other communicotions Ihereinofter in this Section 9.7 referred to os o "Communicotion” te be
given in connectian with this Guarantee shall be given in wnting and may be given by personol delivery ar by registared muail
oddressed to the recipient as fallows:

Ta GE: GE Canado Equipment Finoncing G.P. To the Guorantor:  Northern Sowmills Inc.
7S4-4 Folconbridge Road 490 Moureen St.
Sudbury, Ontario P3A 5XS Thunder Bay, Ontario P7B 586

or such other oddress os may be designated by notice by ony panty ta the other. Any Communication given by personol defivery
shall be conclusively deemed to have been given on the day of actual delivery thereof ond, if given by registered mail, on the third
doy following the deposit thereot in the mail If the porty gving any Communication knows or aught reasonaobly 1a know of ony
difficuities wath the postal system which might offect the delvery of moil, ony such Communication shall not be moiled but sholt te

grven by persanoi defivery.
9.8 Assignment — The rights of GE under this Guarantee moy be ossigned by GE withaut the prior consent of the Qbligor or the

Guarantor. The Guorantor moy not assign its obligations under this Guarontee,
9.9 Govarning Law — This gucrantee shall be governed by ond construed in accardance with the lows of the Province of Ontorio and

the laws of Canado opplicoble therein.
9.10 Language — The parties hereby acknowledge thot it is their express wish thot this Guorantee ond Indemnity be drown in the English

longuoge; les parttes reconnaissent quil est de leur volonté expresse que la présente couticn soit rédigée en longue ongloise

seulernent -
M(,,\Jk 7S

IN WITNESS WHKHEREOQF, the Guorantor hos executed this Guarantee this 2009.

By:
:Wg Gericke
! President

Nome:
Title:

By:

jouthorced mgnatorss)
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EXCERPT OF A RESOLUTION
OF THE BOARD OF DIRECTORS OF

Northern Sawmills Inc.
{the “Corporgtion}

Guarantee ond Indemnity

In consideration of the leosing agreements, or master leasing agreements ond all leasing schedules
thereto, entered or which may be entered into by GE Canada Equipment Finoncing G.P. ["GE"} with its
client Atikokan Forest Products Lid. ithe “Client"} or the loans and advances of money granted or which
may be granted by GE to its Client. as the case may be far the purpose of Client's business, and, generally,
in caonsideration of the business relations between GE and its Client as well os the business relations
between the said Client and this Corporation.

Naw therefare be it resgived;

That this Carporation be and is hereby outharized to be a sufety and ta guarantee the repayment of oll
sums of maney which the client awes ar in future may awe to GE, together with the interest, costs and
accessories, ond this, jointly ond severally with the Client towords GE and subject ta all the terms ond
canditians set aut on the form in use at GE entitled "Gugrontee ond Indemnity”, a copy of which is
ottached hereto after having been submitted ta the Directors ond that:

Walfgang Gericke - President

be ond is hereby outharized to sign such Guarantee and Indemnity far and on behalf and in the name of
the Corporation.
That ol octs and. things done and all documents executed on beholf of the Carporatian as hereinbefare

outhonized shall be valid and binding upon the Carporation whether or nat the carparate seal of the
Carparatian hos been offixed to any such document.

The foregoing is atrue and correct capy of a resalution of the Baard of Directars of Narthern Sowmills Inc.
duly adopted on nm( AS 2009, . which resolution is in effect and has not been modified or rescinded as

aof the dote hereof.
Dated ot Thunder 8ay, Ontario, this WZOW

No;e §§Hﬁ¥ Mercer

Secretary / Treasurer

150011169673
GE 1015Aa E (02-2002)



This is Exhibit “P” referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this 22 day of December, 2010.

Yot

A Commissioner of Qaths for all the
districts of the province of Quebec




PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
CERTIFICATE

RUN NUMBER : 215
RUN DATE : 20%0/08/C3
ID : 20100803102653.06

— e e

PSSRO60

6839)

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:

TYPE OF SEARCH : BUSINESS DEBTOR

SEARCH CONDUCTED ON : ATIKOKAN FOREST PRODUCTS LTD.

FILE CURRENCY : 02AUG 2010

ENQUIRY NUMBER 20100803102653.06 CONTAINS 17 PAGE(S) , 5 FAMILY (IES) .

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME

WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

STIKEMAN ELLIOTT LLP (BL)

5300 - COMMERCE COURT WEST
TORONTO ON M5L 1BS

CONTINUED. ..

CERTIFIED BY/CERTIFIEES PAR

=5

REGISTAAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

(crfi2 11/2008)

Py)
Zr Ontario

™
-



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION BYSTEM PAGE : 2

ID : 20100803102653.06 ENQUIRY RESPONSE ( 6840)
CERTIFICATE

BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.
02AUG 2010

01 20090318 0938 1590 3411

P PPSA

02
03

ATIKOKAN FOREST PRODUCTS LTD.

04 HIGHWAY 623 SAPAWE ROAD AT IKOKAN

05
06

07

08

GE CANADA EQUIPMENT FINANCING G.P.

09 4-754 FALCONBRIDGE ROAD SUDBURY ON P3A 5X5

GE CANADA EQUIPMENT FINANCING GP CERTIFIED BY/CERTIFIEES PAR

4-754 FALCONBRIDGE RD. SUDBURY ON P3A 5X5 7(
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
CONTINUED. .. 3 LE REGISTRATEUR
DES SURETES MOBILIERES

(\F (erjtfr 11/2008)
> .
Zﬁ‘ Ontario



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 3

ID : 20100803102653.06 ENQUIRY REEPONEE ( 6841)
CERTIFICATE

BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.
02AUG 2010

001

ATIKOKAN FOREST PRODUCTS LTD.

29
os
09
10
11
12
13
14
15
16 GE CANADA EQUIPMENT FINANCING GP CERTIFIED BY/CERTIFIEES PAR
17 :  4-754 FALCONBRIDGE RD. SUDBURY P3A 5X5 K
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
CONTINUED. .. 4 LE REGIST?{TEUH
DES SORETES MOBILIERES

(\y—— (crjefr 11/2008)
g .
2r Ontario %‘_



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60 i

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE s 4 !

ID : 20100803102653.06 ENQUIRY RESPONSE ¢ 6842)
CERTIFICATE

. BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.

01 20081128 1507 1862 4583
02
03 ATIKOKAN FOREST PRODUCTS LTD.

04

HWY 623 SAPAWE ROAD BOX 206 ATIKOKAN

05
06

07

08 BUCHANAN LUMBER SALES

09 1120 PREMIER WAY THUNDER BAY ON P7B OR3

10 X X X X X 5000000 X

DEMAND DEBENTURE DATED NOVEMBER 27, 2008

WEILER MALONEY NELSON CERTIFIED BY/CERTIFIEES PAR

17 1001 WILLIAM STREET, SUITE 201 THUNDER BAY ON P7B 6M1 Kh.%
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
CONTINUED. .. S LE RE@ISTH@TEUR
DES SURETES MOBILIERES

(\F (ori1ir 11/2008)
> AN
Zﬁ’ Ontario %



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE B 5
ID : 20100803102653.06 ENQUIRY RESPONSE ( 6843)

CERTIFICATE

BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.
2AUG 2010

01 002 002 20081128 1507 1B62 4583

02
03
04

05
06

07
08 BUCHANAN SALES INC.

THUNDER BAY ON P7B 0A3

0% 1120 PREMIER WAY

CERTIFIED BY/CERTIFIEES PAR

K—a,

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED. .. 6 LE REGISTRATEUR

DES SURETES MOBILIERES

{erjifr 11/2008)

M)
> :
ZF Ontario

W7



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2610/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 6

ID : 20100803102653.06 ENQUIRY RESPONSE ( 6844)
CERTIFICATE

05
06

Q7

08

a9

BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.
02AUG 2010

001 002 20080307 1610 1862 6341 P PPSA 5

ATIKOKAN FOREST PRODUCTS LTD.
i 000917378
1c0

HWY 623 SAPAWE ROAD BOX 206 ATIKOKAN

BUCHANAN LUMBER SALES INC.

1120 PREMIER WAY THUNDER BAY ON P7B OA3

X X X X X 5000000 X

DEBENTURE DATED FEBRUARY 27, 2008

WEILER MALONEY NELSON CERTIFIED BY/CERTIFIEES PAR
1001 WILLIAM STREET, SUITE 201 THUNDER BAY ON P7B 6M1 K

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED. .. 7 LE REGISTRATEUR

DES SORETES MOBILIERES

(crjtir 11/2008)

Py}
zﬁ‘ Ontario

227



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 7

ID : 20100803102653.06 ENQUIRY RESPONSE ( 6845)
CERTIFICATE

BUSINESS DEBTOR

ATIKOKAN FOREST PRODUCTS LTD.

08 BUCHANAN SALES INC,

03 1120 PREMIER WAY THUNDER BAY P7B 0A3

CERTIFIED BY/CERTIFIEES PAR

—

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED. .. 8 LE REQIST?E[\TEUR

DES SURETES MOBILIERES

(erjtfr 11/2008)’

My N
Zr >Ontario \c;



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR0O60
RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 8
ID : 20100803102653.06 ENQUIRY RESPONSE (  6B46)
CERTIFICATE
BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.
01 002 20080404 1355 1862 8325
21 643227363
22 A AMENDMENT
23
24 ATIKOKAN FOREST PRODUCTS LTD.
25
26 BUCHANAN LUMBER SALES INC. CHANGED ITS NAME TO BUCHANAN SALES INC.
EFFECTIVE FEBRUARY 29, 2008
29
08 R
09 1120 PREMIER WAY THUNDER BAY ON P7B 0A3
10
11
12
13
14
15
16 WEILER MALONEY NELSON CERTIFIED BY/CERTIFIEES PAR
17 1001 WILLIAM STREET, SUITE 201 THUNDER BAY ON P7B 6M1 7(
REGISTRAR OF

CONTINUED. .. 9

PERSONAL PROPERTY SECURITY/

LE REGIS

TEUR

DES SURETES MOBILIERES

Ny
-

>

{cHi2tr 1172008)

S
Ontario -NC



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2610/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 9

ID : 20100803102653.06 ENQUIRY RESPONSE ( 6847)
CERTIFICATE

BERCH BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.

02AUG 2010

002
643227363

20080404 1355 1862 8325

AS BUCHANAN LUMBER SALES

AR I GOR PRI ONNGE
29
08
09 1120 PREMIER WAY THUNDER BAY ON P7B OA3

CERTIFIED BY/CERTIFIEES PAR

o

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED. . . 10 LE REGISTRATEUR

DES SORETES MOBILIERES

(crj2fr 11/2008)
}PF

> .
L/ Ontario

[ SoX4



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 10

ID : 20100803102653.06 ENQUIRY RESPONSE ( 6848)
CERTIFICATE

BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LID.

01 001 5 20070315 1053 2078 9845 P PPSA 10

ATIKOKAN FOREST PRODUCTS LTD.

HIGHWAY 623 SAPAWE ROAD ATIKOKAN ' oN  POT 1C0

GE CANADA EQUIPMENT FINANCING G.P.

4-754 FALCONBRIDGE ROAD

SUDBURY P3A 5X5

GENERAL SECURITY AGREEMENT

GE CANADA EQUIPMENT FINANCING G.P. CERTIFIED BY/CERTIFIEES PAR

17 4-754 FALCONBRIDGE ROAD SUDBURY P3A 5X5 7(,___%
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
CONTINUED. .. 11 LE REGISTRATEUR
DES SURETES MOBILIERES

PP (crjtir 11/2008)
Z .
Z/’ Ontario

T



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR0O60

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE s 11

ID : 20100803102653.06 ENQUIRY RESPONSE ( 6849)
CERTIFICATE

BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.
02AU0G 2010

20070315 1053 2078 984S

GE CANADA LEASING SERVICES COMPANY

SUDBURY ON P3A 5X5

4-754 FALCONBRIDGE ROAD

CERTIFIED BY/CERTIFIEES PAR

o

REGISTRAR OF

PERSONAL PHOPEHTY SECURITY/
CONTINUED. .. 12 LE REGISTRATEUR

DES SURETES MOBILIERES

(criifr 11/2008)

N
} L7 Ontario .



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 12

ID : 20100803102653.06 ENQUIRY RESPONSE ( 6850)
CERTIFICATE

BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.
02AUG 2010

01 003 5 20070315 1053 2078 9845

0s
06

07

08

GENERAL ELECTRIC CANADA EQUIPMENT FINANCE G.P.

08 4-754 FALCONBRIDGE ROAD SUDBURY P3a 5%5

CERTIFIED BY/CERTIFIEES PAR

=2,

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED. .. 13 LE REGISTRATEUR

DES SURETES MOBILIERES

(crj1ér 11/2008)

a
> .
ZF Ontario

27270



RUN NUMBER : 215
RUN DATE : 2G10/08/03
ID :

20100803102653.06

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SBCURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
CERTIFICATE

REPORT : PS3R060
PAGE : 13
( 6851)

01

02

03

04

05

06

07

08

09

op

BUSINES3S DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.
02AUG 2010

004 5 20070315 1053 2078 9845

GE CANADA ASSET FINANCING HOLDING COMPANY

4-754 FALCONBRIDGE ROAD SUDBURY

ON P3A 5XS

CONTINUED... 14

CERTIFIED BY/CERTIFIEES PAR

=3,

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

(crjtfr 11/2008)

My "
> .
Zr Ontario _‘B




PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 20310/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 14

ID : 20100803102653.06 ENQUIRY RESPONSE ( 6852)
CERTIFICATE

BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.
02AU0G 2010

01 005 5 20070315 1053 2078 9845

05
06

07

08

GE TECHNOLOGY FINANCE

09 4-754 FALCONBRIDGE ROAD P3a 5X5

SUDBURY

CERTIFIED BY/CERTIFIEES PAR

s,

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED. .. 15 LE REGISTRATEUR

DES SURETES MOBILIERES

Py— (crjtfr 11/2008)
o] ::, .
2 Ontario

x4



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 15
ID : 20100803102653.06 . ENQUIRY RESPONSE ( 6853)

CERTIFICATE

BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.
02AUG 2010

20080619 1204 1590 7318

1
633487581

ATIKOKAN FOREST PRODUCTS LTD.

TO AMEND GSA REGISTRATION TO INCLUDE MOTOR VEHICLE

16 GE CANADA EQUIPMENT FINANCING GP CERTIFIED BY/CBRTIF]EBS PAR
17 4-754 FALCONBRIDGE RD. SUDBURY P3A 5%5 K

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED. .. 16 LE REGISTRATEUR

DES SURETES MOBILIERES

(cijefr 11/2008)

g

;»
L7 Ontario

|2°¢



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2(10/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 16

ID : 20100803102653.06 ENQUIRY RESPONSE ( 6854)
CERTIFICATE

BUSINESS DEBTOR
ATIKOKAN FOREST PRODUCTS LTD.
02auc 2010

01 001 1 20070315 1101 2078 9848 P PPSA 08

ATIKOKAN FOREST PRODUCTS LTD.

HIGHWAY 623 SAPAWE ROAD ATIKOKAN

GE CANADA EQUIPMENT FINANCING G.P.

4-754 FALCONBRIDGE ROAD SUDBURY ON P3A 5X5

CERTIFIED BY/CERTIFIEES PAR

X—a,

REGISTRAR OF

PERSONAL PROPERTY SECURITY/
CONTINUED. .. 17 LE REGISTRATEUR

DES SURETES MOBILIERES

{erjtir 11/2008)
}PF

> A N
L Ontario (»

N



PROVINCE OF ONTARIO

RUN NUMBER : 215 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2010/08/03 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE B 17

ID : 20100803102653.06 ENQUIRY RESPONSE ( 6855)
CERTIFICATE

TYPE OF SEARCH ¢ BUSINESS DEBTOR

SEARCH CONDUCTED ON : ATIKOKAN FOREST PRODUCTS LTD.

FILE CURRENCY + 02AUG 2010

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

FILE NUMBER REGISTRATION NUMBER REGISTRATICON NUMBER REGISTRATION NUMBER REGISTRATION NUMBER
652123755 20090318 0938 1590 3411 20090318 1051 1590 3426
650230191 20081128 1507 1862 4583
643227363 20080307 1610 1862 6341 20080404 1355 1862 8325
633487581 20070315 1053 2078 9845 20050619 1204 1590 7319
633494214 20070315 1101 2078 9848
CERTIFIED BY/CERTIFIEES PAR
REGISTRAR OF
[ER ke oA
SE. J
8 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPO}\] BES SURETES MOBILIERES

(erij2 11/2008)

My
37> .
ZF Ontario

£2C



This is Exhibit “Q” referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this Z2 day of December, 2010.

Wosb.oenrs

A Coémmissioner of Oaths for all the
districts of the province of Quebec

LY



GE
Capital Solutions

Buchanan Sales Inc. formerly Buchanan Lumber Sales Inc. March 25, 2009
1120 Prermier Way Faox:
Thunder 8ay. Ontario P78 0A3 Tel:

Email:

RE:  Waiver — Atikokan Forest Products Ltd. {the "Debtor)

As security for certain credit facilities extended or ta be extended and/or leases made or ta be mode by GE Canado
Equipment Financing G.P., GE Canada Leosing Services Company, GE Canado Asset Financing Holding Company,

General Electric Canada Equipment Finance G.P, GE Technology Finance and GE VFS Canada Limited Partnership .

{callectively, “"GE"]. GE has or will obtain rights, title. interests, mortgages, hypathecs, charges or security interests
{collectively, a “Claim} in ar ta the property described in Schedule A hereto (please initial it} and all present and
future attochments, accessaries and accessians thereto and all spare ports. replacements, substitutions, exchanges
and trade-ins therefor and all intangibles ond proceeds (os defined by law} relating thereto, including oll insurance
payments and other indemnities ar campensation for loss or damage thereto [the “Collaterol”).

GE wishes to ensure that it will have at all times a first-ranking Claim in the Collateral. Would you kindly agree to the
terms provided belaw by signing and returning this letter to us by telecopier ot 205-524-5335.

GE Conado Equipment Financing G.P., GE Canado Leasing Services Company, GE Conada Asset Finoncing
Holding Company, General Electric Conada Equipment Finance G.P., GE Technalogy Finance and GE VFS

Canoda Limited Partnership
al
By: '/, .
Name! Denise Lepine
Tel: © 705-525-2049
Email: denise.lepine@ge.com

i

,, -

We have not assigned the Claim we may have in or to the Collateral and for gaad and valuable consideration:

[J @} We hereby confirm that we have na Claim in or ta the Collateral and, ta the extent that we have any Claim,
we hereby release, renaunce, waoive and disclaim any Cloim we may have in or to the Callateral. We agree
upon your request to amend ar discharge any Claim granted by the Debtor in our favour and any
registration made by us against the Debtor so as to discharge the Collateral fram any such Claim ar

registration; or
[d bl we hereby subordinate and postpone any present or future Claim we have or may acquire in or to the

Callateral to ony Claim which GE has or may acquire in or ta the Colloteral. We agree natto perfect, assert
or claim against GE any Claim in or to the Collateral which ranks in priarity to the Cloim now or hereafter

held or claimed by GE.
We agree nat to rely an any registration we have made either before or ofter GE has mode a registration to cloim,

for any Claim that we may hald ar take at any-time hereafter, priarity over the Claim aof GE in or to the Colloteral,
whether affixed or not. This waiver shall be binding upon and shall enure ta the benefit of the porties and their

respective successors and assigns.

ACKNOWLEDGED AlyD ACCEPTED by Buchanan Soles Inc. formerly Buchanon Lumber Sales Inc.:
' oote __ Nk 257 Yoo?

8y
{cigretTTe okan authcrized officer)

Name:
Title:

GE 1026A E (03-2005)

255



SCHEDULE A

Atikokon Forest Products Ltd.

RE:
Waiver in favour of GE by Buchanan Sales Inc. formerly Buchcran Lumber Sales inc.
EQUIPMENT
UNITS MODEL YEAR DESCRIPTION SERIJAL Nos.
1 DDM12 SBP Comact Side Board Profiler
i DDMS Comact Saw Linc

GE

1026w

Complete sawmill line within building consisting of:

1ir compressors, beating systema. hydraulic sytems, electrical systems,
catwalks, monoreils. in feed remps, out feed remps and decks, unscramblers.
debarker conveyers, debarkers, suge deck, edger system, sorters, computer
systems, dry kils, all enachments and accessories thet are required for the
continuous aperstion end production of the line. The collateral is locate or
affixed to the selected PIN 56002-0090 LT, PIN 56002-0041 LT. PIN
36002-0044 LT, PIN 3600Z-0046 LT, PIN 56002-0091 LT, PIN
56002-0108 LT, PIN 56002-0109 LT. PIN 36002-0115 LT. PIN
36002-0116 LT, PIN 56002-0132 LT. PIN 550020134 LT, PIN
356002-0136 LT. PIN 56002-0178 . T

E (03-2005)

b

Craditor tnuals
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LRO# 48 Postponement Of interast

The applicant(s) hereby applies to the Land Reglstrar.

[Pmpen‘ies

PIN 56002 - 0080 LT -

Description PCL 14904 SEC RAINY RIVER; PT MINING CLAIM FF-748 HUTCHINSON AS IN
SLT56911 RESERVING FLOODING RIGHTS UP TO AN ELEVATION OF 5 FT ABOVE
ORDINARY HIGHWATER MARK & RESERVING THE CANADIAN NATIDNAL RAILWAY
ROW; DISTRICT OF RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0041 LT .

Description  PCL 14563 SEC RAINY RIVER; MINING CLAIM F.F. 5001 HUTCHINSDN EXCEPT THE
ROW OF THE CANADIAN NATIONAL RAILWAYS; DISTRICT OF RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0044 LT

Description 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 ’

Address RAINY RIVER

PIN 56002 - 0046 LT

Description PCL 14811 SEC RAINY RIVER; PT MINING CLAIM F.F. 746 HUTCHINSON AS IN

. SLT56280; DISTRICT QF RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0091 LT .

Dsscription PCL 10450 SEC RAINY RIVER; MINING CLAIM F.F. 1571 HUTCHINSON; DISTRICT OF
RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0108 LT

Dascription 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 SR0O; DISTRICT OF RAINY
RIVER

Address RAINY RIVER

PIN 56002 - 0109 LT

Description 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 :

Addrass RAINY RIVER

PIN 56002 - 0115 LT

Description PCL 9388 SEC RAINY RIVER; MINING CLAIM F.F. 746 HUTCHINSON COMPRISING S
PT LOCATION X636 EXCEPT SLT56280 & SLT56911 RESERVING FLOODING RIGHTS
UP TO AN ELEVATION DF FIVE FT ABOVE ORDINARY HIGH WATER MARK ALSO
RESERVING ROW OF CANADIAN NATIONAL RAILWAY; DISTRICT OF RAINY RIVER

Address RAINY RIVER

PIN- 56002 - 0116 LT

Description PCL 9400 SEC RAINY RIVER; MINING CLAIM F.F. 747 HUTCHINSON COMPRISING N
PT LOCATION X636 SITUATE ON THE SDUTHERLY SHORE OF SAPAWE LAKE
RESERVING FLOODING RIGHTS TO AN ELEVATION OF FIVE FT ABOVE ORDINARY
HIGH WATER MARK; DISTRICT DF RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0132 LT

Description MINING CLAIM F.F. 5039 HUTCHINSON EXCEPT THE ROW DF THE CANADIAN
NATIONAL RAILWAYS CROSSING THE SAID CLAIM SHOWN MARKED RED ONPL
5412, PT 4 & 5 48R1567, PT 2 48R1864, PT 1, 2 & 5 48R3730 AND PT 4 48R4034;
DISTRICT OF RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0134 LT . :

Description MINING CLAIM F.F. 1223 HUTCHINSON EXCEPT THE ROW OF THE CANADIAN

Address

NATIDNAL RAILWAY, PL S412, PT 148R1100, PT 1,2 & 3 48R1567, PT 1 48R1864, PT
3, 6 & 7 48R3730 AND PT 3 48R4034; DISTRICT OF RAINY RIVER

RAINY RIVER

Receipted as RD13052 on 2009 03 30



LRO # 48 Postponement Of Interest

Receipted as RD13052 on 2008 03 30 at 09:02

The applicant(s) heraby applies to the Land Registrar. Yyyy mm dd Page?2 of 3
Properties ‘]
PIN 56002 - 0136 LT
Description PT MINING CLAIM F.F. 5071 HUTCHINSON PART 2, 48R4034; DISTRICT OF RAINY
RIVER
Address -~ RAINY RIVER
PIN 56002 - 0138 LT
Descniption PT MINING CLAIM F.F. 5158 HUTCHINSON PART 1, 48R4034; DISTRICT OF RAINY
RIVER
Address RAINY RIVER
Eource Instruments 1
Registration No. Date Type of Instrument
RD10300 2008 03 07 Charge/Mortgage
RD10443 2008 03 31 Application To Change Name-instrument
[ Party From(s) 1
Name BUCHANAN SALES INC.
Address for Service 1120 Premler Wey,

Thunder Bay, ON
P7B 0A3

1, Russell York, Secretary-Treasurer, have the authority to bind the corporation.

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

[ Party To(s) Capacity Share 1
Name GENERAL ELECTRIC CANADA REAL ESTATE FINANCE
INC.
Address for Service 2300 Meadowvale Boulevard
Suite 111
Mississauga, Ontario
L5N 5P9
: {Statements ]

The applicant postpones the rights under the selected instrument to the rights under an instniment registered as number RD7633
registerad on 2007/04/02

This document reiatas to registration no.(s)RD10300 and RD10443.

I—S?'gned By

|

Andrew Samusl Roth

Tel 5185793660
Fax 5197432540

Andrew Samuel Roth

Tel 5195783660
Fax 5197432540

295 Hagey Blvd., Suite 300 acting for Party Signed 2008 03 30
Waterioo From(s)

N2L 6RS

295 Hagey Bivd., Suite 300 acting for Party Signed 2008 03 30
Waterico To(s)

N2l 6R5

2%%
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LRO# 48 Postponement Of interest Receipted as RD13052 on 2009 03 30

The applicant(s) hareby applles to the Land Regisirar. yyyy mm dd

at 09:02

Page 3 of 3

lSubmitted By

|

MILLER THOMSON LLP 295 Hagey Bivd., Suite 300
Waleroo
N2L 6R5

Tel 5195793660
Fax 5197432540

2008 03 30

Fees/Taxes/Payment

Statutory Registration Fee $60.00

Total Paid $60.00

[File Number

Party To Cllent File Number : 83006.0165

2%



LRO# 48 Postponement Of Interast Receipted as RD13053 on 2009 03 30 at 09:02
The applicant(s) hereby spplies to the Land Registrar. yyyy mmdd Pags 1¢f 3
Properties T

PIN 56002 - 0080 LT

Description PCL 14804 SEC RAINY RIVER; PT MINING CLAIM FF-746 HUTCHINSON AS IN
SLT56811 RESERVING FLDDDING RIGHTS UP TD AN ELEVATION OF 5 FT ABOVE
ORDINARY HIGHWATER MARK & RESERVING THE CANADIAN NATIONAL RAILWAY
ROW; DISTRICT OF RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0041 LT

Description ~ PGL 14563 SEG RAINY RIVER; MINING GLAIM F.F. 5001 HUTCHINSON EXGEPT THE
ROW OF THE CANADIAN NATIONAL RAILWAYS; DISTRICT DF RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0044 LT

Description  PGL 14566 SEC RAINY RIVER; MINING CLAIM F.F. 5038 HUTCHINSON EXCEPTING
THE RDW OF THE GANADIAN NATIONAL RAILWAY CROSSING THE SAID CLAIM;
DISTRICT DF RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0046 LT

Description  PGL 14811 SEG RAINY RIVER; PT MINING CLAIM F.F. 746 HUTCHINSON AS IN
SLT56280: DISTRICT OF RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0091 LT

Description  PCL 10450 SEC RAINY RIVER; MINING CLAIM F.F. 1571 HUTCHINSON; DISTRIGT OF
RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0108 LT

Description  PGL 9838 SEC RAINY RIVER; MINING GLAIM F.F.1030 HUTCHINSON EXGEPT THE
ROW OF THE CANADIAN NATIONAL RAILWAYS CONTAINING 1 4/10 ACRES, MORE
OR LESS, CROSSING SAID MINING GLAIM, BEING OF SRD; DISTRIGT OF RAINY

RIVER
Address RAINY RIVER
PIN 56002 - 0109 LT

Description  PCL 9913 SEC RAINY RIVER; MINING GLAIM F.F.1224 HUTCHINSON RESERVING
THE FLODDING RIGHTS UP TO AN ELEVATION OF FIVE FT ABOVE NATURAL HIGH
WATER MARK; DISTRICT OF RAINY RIVER

Addross RAINY RIVER

PIN 56002 - 0115 LT

Description ~ PGL 9386 SEG RAINY RIVER; MINING GLAIM F.F. 746 HUTCHINSON GOMPRISING 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 NATIDNAL RAILWAY; DISTRICT OF RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0116 LT

Description  PCL 9400 SEC RAINY RIVER; MINING GLAIM F.F. 747 HUTCHINSON COMPRISING N
PT LOCATION X636 SITUATE ON THE SOUTHERLY SHDRE OF SAPAWE LAKE
RESERVING FLODDING RIGHTS TO AN ELEVATION OF FIVE FT ABOVE ORDINARY
HIGH WATER MARK; DISTRICT OF RAINY RIVER

Address RAINY RIVER

PIN | 56002 - 0132 LT

Description  MINING GLAIM F.F. 5038 HUTCHINSON EXCEPT THE RDW DF THE CANADIAN
NATIONAL RAILWAYS CROSSING THE SAID CLAIM SHDWN MARKED RED ON PL
$412, PT 4 & 5 48R1567, PT 2 48R1864, PT 1,2 & 5 48R3730 AND PT 4 48R4034;
DISTRICT DF RAINY RIVER

Address RAINY RIVER

PIN 56002 - 0134 LT

Description  MINING CLAIM F.F. 1223 HUTCHINSON EXCEPT THE RDW OF THE CANADIAN
’ NATIDNAL 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

Address RAINY RIVER

240
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LRO# 48 Postponement Of Interest Recelpted as RD13053 on 2009 03 30 at 09:02
The applicant(s) hereby applles o the Land Registrar. yyyy mm dd Page 2 of 3
Properties ]

PIN 56002 - 0136 LT
Description PT MINING CLAIM F.F. 5071 HUTCHINSON PART 2, 48R4034; DISTRICT OF RAINY
RIVER
Address RAINY RIVER
PIN 568002 - 0138 LT
Dascription PT MINING CLAIM F.F. 5158 HUTCHINSON PART 1, 48R4034; DISTRICT OF RAINY
RIVER
Addrass RAINY RIVER
li:urce Instruments l
Registration No. Date Type of Instrument
RD12370 2008 11 28 Charge/Mortgage
l Party From(s) ]
Name BUCHANAN SALES INC.
Address for Service 1120 Premler Way,
Thunder Bay, ON
P7B 0A3

1, Russell York, Secretary-Treasurer, have the authority to bind the corporation.

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

[Pany To(s) Capacity Share
Name GENERAL ELECTRIC CANADA REAL ESTATE FINANCE
INC,
Address for Service 2300 Meadowvale Boulevard
Suite 111
Mississauga, Ontario
L5N 5P9
Statements

The applicant postpones the sights under the selected instrument to the rights under an instrument registered as number RD7633
registered on 2007/04/02

This document relates to registratlon no.(s)RD12370.

[ signed By
Andrew Samuel Roth 295 Hagey Bivd., Suite 300 acting for Party Slgned 2009 03 30
Waterloo From(s)
N2L 6R5
Tel 5195793660
Fax 5197432540
Andrew Samuel Roth 295 Hagsy Blvd., Suite 300 acting for Party Signed 2009 03 30
Waterloo To(s)
N2L 6R5
Tel 5195793660
Fax 5197432540
Submitted By
MILLER THOMSON LLP 295 Hagey Bivd., Suite 300 20090330
Waterloo
N2L 8RS
Tel 5195793660

Fax 5197432540
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LRO# 48 Postponemeant Of Interest Receipted as RD13053 on 2009 03 30 at 09:02
The applicant(s) hereby applies fo the Land Registrar. yyyy mm dd Page 3of 3
Fees/Taxes/Payment ]

Statutory Registration Fee $60.00
Total Paid $60.00
LFiIe Number ) ]

Party To Client Fite Number : 83006.0165



This is Exhibit “R“ referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this 23 day of December, 2010,

W

A Ckéunissioner of Oaths for all the
districts of the province of Quebec
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MILLER
THOMSON .-

Barristers & 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.millerthomson.com

: Alissa K. Mitchell
Il
Ap 1 2’ 2010 Direct Line: 519.931.3510

amitchell@millerthomson.com

Delivered Via Registered Mail & Ordinary Mail
File: 083006.0166

Northern Sawmills Inc.

¢/o Box 290

39 McIntyre Centre
Thunder Bay, ON P7B 6P9

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
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THOMSON ue Page 2

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 uponthe Company.

Please govern yourself accordingly.

Yours truly,

MILLER THOMSON LLP

. - ~

Alissa K. Mitchell
KMS/

¢ 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:

€)) 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:
(8  aGeneral Security Agreement dated March 21, 2007;

(b) - an Equipment Loan and Security Agreement dated March 22, 2007 having No.
150010293079;

(©) an Equipment Security Agreement dated March 25, 2009; and

(d  aCollateral 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
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earlier enforcement.
DATED at London, Ontario this 2™ 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{&//%%zb}\é@é&@

Alissa Mitchell




UNIT

MODEL

YEAR

DDM12 SBP 2002

DDM6

2002

A4

SCHEDULE A

Eg.uipment

DESCRIPTION
Comact Side Board Profiler-
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
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SCHEDULE B
Real Property

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);

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);

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 5SIMCINTYRE (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 § MCINTYRE; PT LANE BLX 41 PL 8
MCINTYRE; PT THIRD AV, KING ST PL 8 MCINTYRE BEING KIRKLAND ST
FORMERLY KING ST PARTS 1,3,4,8TO 14,17, 18 & 19, 55R9572; S/T
TBR352775; S/T TBR352729; THUNDER BAY - PIN No. 62264-0112 (LT) (LRO#55);



This is Exhibit “S” referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this 23 day of December, 2010,

wE

ommissioner of Qaths for all the
districts of the province of Quebec
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MILLER
THOMSON w1

Barristers & Solicitors

Patent & Trade-Mark Agents ' One tondon Place
255 Queens Avenue, Suite 2010
tondon, ON Canada N6A 5R8
T: 519.931.3500
F: 519.858.8511
www.millerthomson.com

A 11 Alissa K. Mitchell
April 2, 2010 Direct Line: 519.931.3510

amitchell@millerthomson.com

Delivered Via Registered Mail & Ordinary Mail :
: File: 083006.0165

Atikokan Forest Products Ltd.
Highway 623 Sapawe Road
Atikokan, ON POT 1C0

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 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

4510969.1
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notice pursuant to section 244 of the Bankrupicy and Insolvency Act which is hereby being
served upon the Company.

Please govern yourself accordingly.

Yours truly,

MILLER THOMSON LLP

Alissa K. Mitchell
KMS/

[ Christopher Rankin

4510969.1
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Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this 23 day of December, 2010.
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THOMSON v..»

Barristers & 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.millerthomson.com

: 2 Alissa K. Mitchell
Ap ril 2, 2010 Direct Line: 519.931.3510

amitchell@millerthomson.com

Delivered Via Registered Mail & Ordinary Mail
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 acknowledgement 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 purposes 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 accordingl‘y.

Yours truly,

MILLER THOMSON LLP

60 bl

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 presernit'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)  thereal 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 Equipmeht 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



earlier enforcement.
DATED at London, Ontario this 2" day of April, 2010.

GE CANADA EQUIPMENT
FINANCING G.P.

By its Solicitors

Miller Thomson LLP
2010-255 Queens Avenue
London, ON N6A 5R8

v SN0 Q).

»~ Alissa Mitchell
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MODEL
DDM12 SBP

DDM6

25D

SCHEDULE A

Equipment

DESCRIPTION
Comact Side Board Profiler
Comact Saw Lire

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

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);

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#43);

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);

PCL 14811 SEC RAINY RIVER; PT MINING CLAIM F.F. 746 HUTCHINSON AS IN
SLT56280; DISTRICT OF RAINY RIVER - PIN No. 56002-0046 (LT) (LRO#48);

PCL 10450 SEC RAINY RIVER; MINING CLAIM F F. 1571 HUTCHINSON;
DISTRICT OF RAINY RIVER - PIN No. 56002-0091 (LT) (LRO#48);

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),

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.
56002-0109 (LT) (LRO#48);

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); |

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#483);



10.

11.

12.

13.

-2- | 20

MINING CLAIM F.F. 5039 HUTCHINSON EXCEPT THE ROW OF THE
CANADIAN NATIONAL RATLWAYS 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);

MINING CLAIM F.F. 1223 HUTCHINSON EXCEPT THE ROW OF THE
CANADIAN NATIONAL RAILWAY, PL S412, PT 1 48R1100, PT 1,2 & 3 48R 1567,
PT 148R1864, PT 3, 6 & 7 48R3730 AND PT 3 48R4034; DISTRICT OF RAINY
RIVER - PIN No. 56002-0134 (LT) (LRO#48);

PT MINING CLAIM F.F. 5071 HUTCHINSON PART 2, 48R4034; DISTRICT OF
RAINY RIVER - PIN No. 56002-0136 (LT) (LRO#48);

PT MINING CLAIM F.F. 5158 HUTCHINSON PART 1, 48R4034; DISTRICT OF
RAINY RIVER - PIN No. 56002-0138 (LT) (LRO#48)



This is Exhibit “U” referred to in the
Affidavit of Christopher Rankin solemnly
declared before me in Montreal

this Z2 day of December, 2010.

Do,

A ﬂ{mmissioner of Qaths for all the
districts of the province of Quebec

20|



MILLER 2eZ-
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Barristers & 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.millerthomson.com

B Alissa K. Mitchell
April 2, 2010 . Direct Line: 519.931.3510

amitchell@millerthomson.com

Delivered Via Registered Mail & Ordinary Mail
File: 083006.0165

Northern Sawmills Inc.

c/o Box 290

39 MclIntyre 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”).

Northemn 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

Per:

Alissa K. Mitchell
KMS/

c Christopher Rankin
Lucky Star Holdings Inc.

4511089.1
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SALES INC.

NORFHERN
HARDWOONS
CEORRTREIN
FOREST SROBUCTS GE Capltal Sojutions
: 1 Place vllle Marie
. Suite 1401
; Montreal, QC H5B 2B2
Atention; Chris Rankin
PROCDUCTS

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 Lid. ("Atikokan™). We have entered

into Postponements registered March 30, 2008 affecting your mortgage security as
well as a Waiver dated March 25, 2008.

~ In recent months, Buchanan has been supportwe of the ongoing security and other
expenses Of Atlkokan.

In light of current financial circumstances It does not appear that Atikokan wil
recommence operations in the foreseeable future. Accordingly, Buchanan wiif not
continue its support for the ongoing expenses of Atikokan. In particular it intends to
allow the insurance on the Atikokan assets 10 lapse, effective November 10, 2010, for
nonpayment of premiums.

We believe that It would be to our mutual benefit to exercise our respective
REAT Wesr enforcement rights in a cdoperative manner. We iook forward to expioring the best
ol \) Il route for such enforcement proceedings with you. Please contact me at your earliest
LIIHTEU Opportunity.

Yours truly

Atikokan Forest Products Ltd.

DUBREUIL | Per

Foresc Praducts Limitod

N wooo | ¥ .dangt Gericke
orthern | ="

FOIEX PIODUCT

»

AN
N

)

Terrace Bay Pulp

1120 Prerﬁier Way, Thunder Bay; Ontarlo P7B QA3 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 22 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

Aftention: Chris Rankin

- As you are aware, both General Electric Canada Real Estate Finance Inc. ("GE™), and Lucky Ster
Holdings Inc. ("Lucky Star”) hold certain security Interests against the assets of Northern

- Sawmills Inc. ("Northern”). We have entered into a Priority and Intercreditor Agreement dated
March 22, 2007, i

In recent months. Lucky Star has been supportlve of the ongoing secunty and other expenses of
Northem

in light of current financial drcumstances it does not appear that Noﬂhern 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 those-assets on which it has first-place priority

- according to the Priority Intercreditor Agreement. It does not appear llkely that Lucky Star will
obtain recovery, as a subsequent secured party, dut of the remalning 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 respedtive enforcement rights in
a cooperative manner. We look forward to exploring the best route for such enforcement
proceedings with you. Piease contact me at your earliest opportunity.

Yours truly

Lucky Star Holdings'Inc. "
per

Ken Buchanan
_ President




This is Exhibit “X” referred to in

Affidavit of Ch

ristopher Rankin solemnly

declared before me in Monireal

‘ Cammiggi@mr of Oaths for all the
districts of the province of Quebec

@u&, w"’
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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
Relations Act, 1995

BETWEEN:
COMMUNICATIONS, ENERGY AND PAPERWORKERS

UNION OF CANADA, AND ITS LOCALS 38X AND 38.02

Applicant,
- and -
NORTHERN SAWMILLS INC.
("NSI™)
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 Relations Act, 1995, hereby files the consent order attached

hereto as Appendix “A”.

2. The Dedision was made under the following circumstances:

i Arbitrator or Members of Board of Arbitration:

Lab-Rel Services Ltd. Tele: 416- 429-0984
96 Sutherland Drive Fax: 416~ 463-0977
Toronto, Ontario M4G 1H7 Email: fiona.ho@rogers.com

Attn: Kevin M. Burkett
Arbitrator
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.2.
Appearances for Complainant:
CaleyWray Tele: 416-775-4674
Labour/Employment Lawyers Fax: 416-366-3293
1600-65 Queen Street West Emall: nymanj@caleywray.com

Toronto, ON M5H 2M5

Attn: J. James Nyman

iii. Appearances faor Respondent:

Barrister & Solicitor Tele: 807 628-0700
Suite 700, West Arthur Place Fax: 807 628-0705
1265 Arthur Street East

Thunder Bay, ON P7E 6E7

Attn: Ms. Mandy Fricot

Iv. Date and Place of Hearing:

Thunder Bay, Ontario 20™ Day of July, 2010.

V. Date of Decision:

August 25, 2010,

vi. Date of Release of Decision:

August 25, 2010.

vil.  Date Provided in Decision for Compliance:

N/A.

The dedsion, exclusive of the reasons therefore, reads as follows:

1, NSI is hereby directed to make the payments set cutin 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.

) Tha lininn’e Grievance #07970 (08-03) is resolved without the



”
-3 -

need for a hearing on the terms to by the parties. -

4. The respondent has failed to comply with the decision.

o
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.
Ay
¥ W
Jé?ﬁ\lﬁlyman O
leyWray, Labour Lawyers

Counsel for the Applicant.

(signature of the person filing the decision or, where
the person filing is a corporation or trade union, of an
officer authorized in that behalf)

et
FILED at Toronto this { ‘5’ day of ( (. 2010 pursuant to Section 48 of the Labour
Relations Act, 1995.

: W10 M. Sagaris
<080 Rogistrar
'\Nsc.?\ﬁ 4§ !
oM o Local Registrar
NTERY (g NO: (g TRE :
Ny BOS:L;. pea® 8 393 University Avenue, 10th Floor
\e 0P ol Ak 708 Toronto, Ontario
T MO O
s Doowfb;ou“"?’m .
X

THIS otc{DER bears int@é;taat the rate of 4% per annum commencing on August 25,
2010



APPENDIX “A”

AL

IN THE MATTER OF AN ARBITRA’I‘ION

BETWEEN:

NORTHERN SAWMILLS INC. AND COMMUNICATIONS, ENERGY AND
PAPERWORKERS UNION OF CANADA, LOCAL 38X
- GRIEVANCE # 07970 (08-03)

SOLE ARBITRATOR:

Kevin M. Burkett

FOR THE EMPLOYER:

Mandy Fricot - Counsel

HE UNION:

\' JmWNyman -~ Counsel
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AWARD

I was appointed as an arbitrator 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 25% day of August, 2010 in the City of Tqréhto, 0

.7/

Kevin M. Burkett
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‘APPENDIX A’

IN THE MATTER OF ARBITRATION
BETWEEN:

NORTHERN SAWMILLS INC.
(“N SI’Y)

-and-
COMMUNICATIONS, ENERGY AND PAPERWORKERS UNION OF

CANADA and its LOCALS 38X and 38.02
(the “Union™)

AND IN THE MATTER OF GRIEVANCE #07970 (08-03) DATED 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:

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.

2. The Union’s Grievance #07970 (08-03) is resolved without the need for a hearing
on the terms agreed to by the parties.

/

7

QMMM 2010 .
Rate / ‘ K. M. Burkett, Arbitrator




Northern Sawmills Inc. Schedule A
Severance / Termination Pay
CEP Local 38X
TOTAL
NAME AMOUNT
1 ADAMS, J. 26,962.72
2 AHO, Trevor 29,872.74
3 ALLISON, Jim 24 474.11
4 ANGUS, Gerry 23,145.63
5 ARMSTEAD, D 23,772.25
6 BACKMAN, Fred 23,484.67
7 BAKER, Dave 26,697.05
8 BANKS, Bill 28,001.33
9 BELCASTRO,A 26,662.82
10 BELL, Fred 28,076.57
11 BELLIN, Rob 27,840.06
12 BELLIN, Rory 28,109.78
13 BENDERITE, & 27,887.24
14 BERGLUND, R. ' 26,645.77
15 BERNST, R. 28,436.01
16 BILSKI, Wm 33,149.61
17 BOBAN, Damir 3,239.08
18 BONNIE, Ray Jr. 24,654.91
18 BONNIE, Ray Sr. 33,315.34
20 BORGO, Dennis 28,835.29
21 BOSINGER, L 33,123.57
22 BREZDEN, Todd 27,125.59
23 BRODIE, Stan 23,567.85
24 BUCHAN, Ron 34,836.69
25 BUOB, Peter 32,698.94
26 CADE, Robert 26,007.30
27 CARVALHO, Delio 30,114.40
28 CARVALHO, John 22,733.37
29 CASSON, Gail 28,060.39
30 CHORNOBAY, D. 34,598.18
31 CLARKE, Harold 22,816.95
32 CLIFFORD, Wayne 7,132.92
33 CLOWES, Derrick 20,289.92
34 COTE, Don 20,837.27 -
35 DAFOE, Brian 22,382.53
36 DAHL, Eric 25,934.82
37 DANCER, Tom 25,080.05
38 DAYE, Daniel 22,3092.48
39 DELUCA, Tom 29,359.71
40 DJUKIC, Sasa 27,185.87

15



41
42
43

45
48
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63

65
66
67
68
69
70
71
72
73
74
75
76

78
79
80
81
82

TRS

87
88
89

DOLASINSKI, J.
DONYLYK, Brian
DOWHANIUK, G.
DUNN, Perry
DURCOK, Walter
ECKMAN, Darrell
EVANS, David
FARNO, John
FARNO, Sal
FAUBERT, Rod
FILION, Jocelyn
FREDRICK, Jim
FURIOSO, Kirk
GAGNE, J. P.
GALANDZIEY, Jd.

GAMERSCHLAG, Randy

GILBRIDE, Pat
GILLIAM, Jamie
GIROUX, Dan
GOTH, Nick
GOULET, Guy
GRAY, Mike
GREAVES, John
HAGLIN, Wade
HAMILTON, Pat
HEINONEN, David
IORIANNI, Pasquale
JARVINEN, Ken
JAVOR, Zdravko
JONASSON, D, Jr
JONASSON, Russ
JOYCE, Russ
KARPOWICH, L.
KEAN, Mark
KEELING, Mike
KELLY, Wayne
KEPES, Robert
KILLER, Brian
KOLODY, Bill
KORHONEN, Eric
KORMANO, Hannu
KOSTECKI, G.
LAATU, Glenn
LAFROYE, Ron
LALONDE, Pauil
LAMONTAGNE, D.
LANDRY, Raymond
LARABEE, Rob
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
20,068.05
27,036.28
34,050.99
21,325.20
27,036.28
21,344.05
28,538.82
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

DM



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
29 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 MCGILLIS, Nierle
115 MENEL, Mario

116 METHOT, Chris
117 METHOT, Cory
118 MIDDLETON, Gary
119 MILLARD, Tony
120 MITCHELL, Cale
121 MOFFITT, Jerry
122 MONONEN, Hannu
123 MONTEITH, Dsan
124 MOZELL, Darrell
125 MOZELL, Mike
126 MUIA, Carmelo
127 MULOIN, Kim

128 MURPHY, Mike
129 NACHUK, Greg
130 NASH, Merrick
131 NESTI, Lucien
132 NOWICKI, 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
21,868.94
30,698.67
23,118.53
27,222.55
22,713.42
25,901.57
31,767.61
37,262.80
22.015.19
23,576.80
30,685.59
32,732.18
26,620.07
16,766.18
23,321.30
21,531.72
30,213.69
22921.64
27,608.45
33,852.52
34,425.28
30,076.15
34,836.89
19,449.56
33,545.22

4,896.52
29,494.40
28,648.47
28,923.86
37,112.60
26,049.78
23,290.67
27,781.15
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
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138 PEREIRA, Alvaro
140 PERRY, Warren
141 PERT, Allan

142 PFLEGER, John
143 PLACKEN, Kevin
144 POLONOSK]I, S.
145 POYHOLA, Kevin
146 PUCCL, 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, Curiis
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 STEBNER, Mark
171 STEINBERG, Steve
172 STRANGES, Tony
173 STRICKLAND, Don
174 STRICKLAND, Noel
175 TAPIO, George

176 TAVARES, Adirano
177 TENHUNEN, Albert
178 TENNIER, Denis
179 TENNIER, Pierre
180 TERRY, Wilired
181 TOIVONEN, Kelvin
182 TREWIN, Gary

183 TUCC), Biagio

184 TUCCH Nick

185 TURPIN, Gary

186 TYMCHYSHEN, Al
187 UNTINEN, Kevin

20,832.77
31,687.16
25,920.50
28,076.57
17,884.80
20,528.30
25,813.08
27,125.59
32,377.05
28,472.28
21,687.35
30,496.98
22,885.08
20,397.10
29,078.40
16,705.15
21,085.24
30,213.69
26,697.05
35,624.26
22,315.01

9,683.71
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

AP



188 VAILLANT, Larry
189 VALELA, Rocco
190 VIDAS, Kevin
191 VINET, Wayne
192 VONDRASEK, D.
193 WHITE, Martin
194 WHITE, Terry
195 WILDE, Craig
196 WILSON, Robert
197 WINTER, William
198 WITZELL, Jamie
199 WOJTANOWSK], J.
200 ZDEP, Cory

201 ZGANJER, John
202 ZIMMERNMAN, J.
203 ZWEEP, Gary

CEP Loca! 38.02

1 HOWE, Elizabeth

31,864.98
27,677.91
25,865.04
36,814.€3
23,662.16
28,071.99
26,021.00
28,186.11
25,391.14
28,407.20
23,095.55
37,604.13

3,505.74
17,547.19
31,624.90
30,297.89

21,657.13
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Communication, Energy And Paperworkers Union Of Canada, and its  -and- Northern Sawmills Inc.

{ ocal 38X and 38.02
(Applicant) (Respondent) _ D e
Court File No. C(//(D ((( [ Djj

ONTARIO
SUPERIOR COURT OF JUSTICE
PROCEEDING COMMENCED AT
= Toronto
e, ORDER

N
Sty
T =~

| GalgyWray

,/ﬁ‘i??: our/Employment Lawyers
51,01600 - 65 Queen Street W.
" Toronto ON M5H 2M5

1. 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

Solicitor for the Respondent







: File No. cv-m#uass
ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN
COMMUNICATIONS, ENERGY AND PAPERWORKERS UNION OF CANADA
and its. LOCALS 38X and 38.02
: Creditor
-and-
NORTHERN SAWMILLS INC,
("NSI™)
Debtor
-and-
ROYAL BANK
Gamnishee
NOTICE OF GARNISHMENT

TO: ROYAL BANK-—-North-Western Business Centre
Suite 100, 1159 Alloy Dr.
Thunder Bay, ON P7B 6M8

A LEGAL PROCEEDING in this 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 gamishee 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
matle under subrule 60.08 (16).

YOU ARE REQUIRED TO PAY to the Sheriff of the DISTRICT OF THUNDER BAY

(ai) within 10 days after this notice is served on you, ail 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 3mount of all your payments to the
sheriff [s 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 -
ATIKOKAN FOREST PRODUCTS LTD.
Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, RS.C. 1985, ¢.C-36, as amended, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 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, RS.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 Atikokan Forest
Products Ltd. (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 Debtors, 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:

(@) 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;

()  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;

()  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

Debtors;

(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;

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;

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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(1)
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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.

to apply for any vesting order or other orders necessatry 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;

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;

to register a copy of this Order and any other Orders in respect of
the Property against title to any of the Property;

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;

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 assign the Debtor into bankruptcy,

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 Debtors, (ii) all of their current and former
directors, officers, employees, agents, accountants, legél 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.
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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 Debtors 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 Debtors, 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 Debtors 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
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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.

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.
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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 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
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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.
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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.
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
encﬁmbrances, 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
Reéceiver 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.

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 Stafes 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.
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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 and Atikokan Forest
Products Ltd. (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
4t day of January, 2010 (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 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.
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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

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:
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G.E CANADA EQUIPMENT.
FINANCING G.P,
Applicant
-and -
DEFENDANT

Defendant

ATIKOKAN FOREST PRODRUCTS LTD,
Respondent

INSOLVENCY ACT. RS.C, 1985.¢.C-36. as amended, AND SECTION 101 OF THE
CQURTS OF JUSTICE ACT. R.S.0. 1990, ¢.C 43, as amended.

ORDER

THIS MOTION made by the Plaintiff Applicant for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, RS.C. 1985, c. B-3, as amended (the "BIA")
and section 101 of the Courts of Justice Act, R.S.0. 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 [PEBTOR'SNAME}Atikokan Forest Products Litd. (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]Christopher Rankin sworn
PATEIDecember 23, 2010 and the Exhibits thereto and on hearing the submissions of

counsel for PNAME no-one-appearingfo AMET-altheugh-dul d-as-appea
fhidavit-of service-of INAME] IDATE}the Applicant and 1 for the Debtor and
on reading the consent of fRECEFVERSNAME]PWC to act as the Receiver,

SERVICE
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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 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, [RECEIVER'SNAME]PwWC 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 DebterDebtors, 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:

(@)  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

inventoties and the placement of such insurance coverage as may

be necessary or desirable;
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()  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;

(¢) 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

DebterDebtors:

(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;
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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;

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;

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

(i)  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, for section 31 of the Ontario
Morigages Act, as the case may be} shall not be required, and in
each case the Ontario Bulk Sales Act shall not apply.
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(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;

(0)  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)  toassignthe Debtor into bankruptcy,

(s}  -to exercise any shareholder, partnership, joint venture or other
rights which the Debtor may have; and

(f)  ¢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 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 DebterDebtors, (ii) all of istheir 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.
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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.
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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
BebterDebtors 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 DebterDebtors,
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.
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CONTINUATION OF SERVICES

11.  THIS COURT ORDERS that all Persons having oral or written agreements with
the BebterDebtors 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
DebtorYs 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 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 Wige 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 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

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.*

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 PlaintiffApplicant 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 PlaistiffApplicant'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 notice, if any, as
this Court may order.
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that {RECEIVER'S-NAMEPricewaterhouseCoopers Inc,
(CPwC”) the receiver (the "Receiver") of the assets, undertakings and properties

[DERTOR'S NAMEJof and Atikokan Forest Products Ltd. (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 —4t day of ———26—January.
2010 (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 fdailydfmonthly netin-advance-

on-the————day of each-menth}-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—ef

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. Undtil 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 the———dayef—————— 20 —December ®, 2010,

RECEIVER'S-
NAME]PricewaterhouseCoopers Inc, solely
in its capacity as Receiver of the Property,
and not in its personal capacity

Per:

3(3b

Name:
Title:
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE RECEIVERSHIP OF
ATIKOKAN FOREST PRODUCTS LTD.
A COMPANY CONTINUED PURSUANT TO
THE LAWS OF THE PROVINCE OF ONTARIO
WITH A HEAD OFFICE IN THE CITY OF ATIKOKAN
~ 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 Cowrts 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 Atikokan Forest Products Ltd., 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" day of December, 2010

PricewaterhouseCoopers Inc,

Per: | ©4M._

Greg Prince
Senior Vice President
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(RETURNABLE JANUARY 4, 2011)
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5300 Commerce Court West
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