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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

_CBETWEEN:

NORTHERN ONTARIO HERITAGE FUND CORPORATION

Applicant

-and -

NISKA NORTH INC.

Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, C. C. 43, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim made
by the Applicant appears on the following pages.

THIS APPLICATION will come on for hearing before a judge of the Superior Court of
Justice, Commercial List on August 24, 2018 at 10 a.m. at 330 University Avenue,
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 OF 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
not later than 2 days before the hearing.

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

Date: August 3, 2018 Issued by //V(QM %/(A//@(CMO%X
Lo rar  May Nikolaidis

gistrar

Address of 330 University Avenue
court office 7" Floor,
Toronto, ON M5G 1R7

TO: NISKA NORTH INC.
303 Martel Road
Chapleau, ON POM 1KO

Respondent / Debtor



APPLICATION

THE APPLICANT, NORTHERN ONTARIO HERITAGE FUND CORPORATION

(“NOHFC”), MAKES AN APPLICATION FOR:

(a)

(b)

(c)

(d)

an Order abridging the time for service of the Notice of Application and the
Application Record, and dispensing with further service thereof, if

necessary,

an Order, substantially in the form as attached as Schedule “A” to this

Notice of Application, appointing A. Farber & Partners Inc.. (“Farber”) as
receiver and manager (in such capacity, the “Proposed Receiver”) over
the assets, undertakings and property of Niska North Inc. (the “Debtor”),
pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3 as amended (the “BIA”) and section 101 of the Courts of

Justice Act, R.S.0. 1990 c. C.43, as amended (the “CJA”);

an Order, substantially in the form attached as Schedule “B” to this

Notice of Application, approving the sale process in respect of the
Debtor's assets, undertakings and property, and authorizing the Proposed
Receiver to implement and conduct the sale solicitation process (the
“SSP”) in accordance with the terms of the proposed sale solicitation

process order (the “SSP Order”); and,

such further and other relief as counsel may request and this Honourable

Court may deem just.



2,

THE GROUNDS FOR THE APPLICATION ARE AS FOLLOWS:

A.
(a)

(b)

(c)

(d)

The Parties

The Debtor is incorporated under the Canada Business Corporations Act,
R.S.C. 1985, ¢ C-44. Kevin Lindquist (“Lindquist’) is the Debtor's
founder, sole director, and sole shareholder. Until it ceased operating in
December 2010, the Debtor carried on business producing lumber
products at a sawmill at 303 Martel Road in Chapleau, Ontario (the

“‘Premises”).

NOHFC is an agent of Her Majesty the Queen in right of Ontario (the
“Crown”) established under the Northern Ontario Heritage Fund Act,
R.S.0. 1990, c. N.5. NOHFC’s mandate is to promote and stimulate
economic initiatives in Northern Ontario by providing financial assistance
to projects that stabilize, diversify and foster the economic growth and

diversification of the region (its “Mandate”).

NOHFC accomplishes its Mandate through, amongst other things,
secured lending. In addition to making its own loans, NOHFC has
acquired and administers the loan portfolio previously held by the Northern
Ontario Grow Bonds Corporation (“NOGBC”). NOGBC'’s loan portfolio

was assigned to NOHFC when the Crown dissolved NOGBC in 2011.

The Loans and Security

The Debtor's 2008 acquisition of the Premises and associated

improvements and equipment purchases were financed by non-revolving



(e)

()
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term loans from NOHFC, for $1 million, and NOGBC, for $500,000 (the
“‘Loans”). The loans were made pursuant to agreements dated July 31,
2008. The NOGBC loan and its related security were assigned to NOHFC

in 2011.

To secure the repayment of the Loans, the Debtor provided NOHFC and

NOGBC with certain security (collectively, the “Security”), including:

i. a general security agreement made July 31, 2008 in favour of
NOHFC (the “NOHFC GSA”).

i. a Charge/Mortgage against the Premises in favour of NOHFC,
registered on August 8, 2008.

iii. the assignment of a $1 million life insurance policy for Lindquist,
dated July 31, 2008, in favour of NOHFC and NOGBC.

iv. a general security agreement made July 31, 2008 in favour of
NOGBC, subsequently assigned to NOHFC.

v. a Charge/Mortgage against the Premises in favour of NOGBC,
registered on August 8, 2008, subsequently assigned to NOHFC.

NOHFC’s security interests in the Debtor's present and after-acquired
property as granted pursuant to the NOHFC GSA and the NOGBC GSA

have been perfected.

State of the Sawmill and NOHFC’s Security

The Debtor ran into business difficulties almost immediately after

purchasing the Premises in 2008 due to market conditions and low



(h)

(i)

()

(k)

(1)

(m)

margins. In December 2010, the Debtor shut down the sawmill and laid

off its staff. The sawmill has not operated since then.

The Debtor subsequently made various attempts to restart the sawmill and
to sell the Premises, plant and equipment in order to repay its debts to

NOHFC, with support and repayment accommodations from NOHFC.

The Premises are currently abandoned and untenanted, with no formal
site security and with the fire suppression system turned off. NOHFC'’s

Security is consequently at risk.

Default and Demand

The Debtor has defaulted under the Loan Agreements and the Security
by, amongst other defaults, failing to make payments on the Loans and
ceasing operations. The outstanding balance for the NOHFC Loan is

$1,409,704. The outstanding balance for the NOGBC Loan is $694,475.

On October 25, 2017, NOHFC made a written demand to the Debtor for
payment of its indebtedness under the Loans and issued a notice of
intention to enforce security pursuant to s. 244(1) of the BIA (the “Demand

Package”).

On March 13, 2018, the Debtor made a voluntary assignment into

bankruptcy. Farber was named as trustee.

NOHFC is the Debtor’s sole secured creditor.



E. The Appointment of a Receiver and Manager is just and convenient

(n)  The appointment of a receiver and manager is just and convenient for the

following reasons:

Vi.

The Debtor is bankrupt and lacks the financial ability to pay the

amounts owing under the Loans.

The Debtor shut down the sawmill over seven years ago and there
is no reasonable prospect that the Debtor will restart and operate it

as a going concern.

NOHFC has issued the Demand Package to the Debtor pursuant to
s. 244(1) of the BIA. The 10-day notice period has expired.

The appointment of a receiver is provided for in the NOGBC GSA
and the NOHFC GSA.

The Premises are vacant and NOHFC’s Security is at risk.

A court-appointed receiver is necessary to protect the interests of
NOHFC and the Debtor's other stakeholders by preserving and
realizing upon the Debtor's assets in a transparent and court-

supervised process.

(o) NOHFC proposes that Farber be appointed as receiver and manager of

the Debtor’'s assets, undertakings and property. Farber has consented to

act in this capacity.

F. Proposed Sale Solicitation Process

(p) The proposed SSP is reasonable and represents the best approach to

efficiently maximizing the value of the Debtor's assets for the benefit of



(@)

(r)

(s)

(t)

(u)

NOHFC and other stakeholders. The SSP is commercially reasonable.

The Proposed Receiver shares this view.

Ongoing Costs to Maintain and Preserve the Premises

The anticipated expenses for the ongoing maintenance and preservation
of the Debtor's assets amount to approximately $7,000 per month,
including property insurance and site supervision. NOHFC has committed
to fund costs for the initial SSP period by way of an initial retainer advance
and is willing to fund further costs by way of Receiver's Certificates in

accordance with the proposed form of Receivership Order.

Statutory Grounds

The provisions of the BIA, including subsection 243(1) thereof;

The provisions of the CJA, including section 101 thereof;

Rules 1.04, 2.03, 3.02, 16 and 38 of the Rules of Civil Procedure, R.R.O.

1990, Reg. 194; and,

Such further and other grounds as counsel may advise and this

Honourable Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE

HEARING OF THE APPLICATION:

(a)
(b)

The Affidavit of Melanie Muncaster, to be sworn.

The consent of A. Farber &Partners Inc. to act as receiver and manager;

and,



(c)  Such further and other material as counsel may advise and this

Honourable Court may permit.

Date: August 3, 2018 ATTORNEY GENERAL FOR ONTARIO
Crown Law Office — Civil Law
720 Bay Street, 8" Floor
Toronto, Ontario M7A 2S9
Fax: (416) 326-4181

Antonin . Pribetic (LSO No.: 34843S)
Tel: 416-314-2540
Email: Antonin.Pribetic@Ontario.ca

Ananthan Sinnadurai (LSO No. 60614G)
Tel: (416) 326-2704
Email: Ananthan.Sinnadurai@Ontario.ca

Lawyers for the Applicant,
Northern Ontario Heritage Fund Corporation
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

NORTHERN ONTARIO HERITAGE FUND CORPORATION
Applicant

-and -

NISKA NORTH INC.

Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, C. C. 43, AS AMENDED

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 pages.

THIS APPLICATION will come on for hearing before a judge of the Superior Court of
Justice, Commercial List on August 24, 2018 at 10 a.m. at 330 University Avenue,
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 OF TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION, you or your lawyer must, in addition to serving your notice of
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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
not later than 2 days before the hearing.

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

Date: August 314, 2018 Issued by

Local Registrar

Address of 330 University Avenue
court office 7" Floor,
Toronto, ON M5G 1R7

TO: NISKA NORTH INC.
303 Martel Road
Chapleau, ON POM 1KO

Respondent / Debtor
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APPLICATION

THE APPLICANT, NORTHERN ONTARIO HERITAGE FUND CORPORATION

(“NOHFC”), MAKES AN APPLICATION FOR:

(@)

(b)

()

(d)

an Order abridging the time for service of the Notice of Application and the
Application Record, and dispensing with further service thereof, if

necessary,

an Order, substantially in the form as attached as Schedule “A” to this

Notice of Application, appointing A. Farber & Partners Inc.. (“Farber”) as
receiver and manager (in such capacity, the “Proposed Receiver”) over
the assets, undertakings and property of Niska North Inc. (the “Debtor”),
pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3 as amended (the “BIA”) and section 101 of the Courts of

Justice Act, R.S.0. 1990 c. C.43, as amended (the “CJA");

an Order, substantially in the form attached as Schedule “"B” to this

Notice of Application, approving the sale process in respect of the
Debtor’s assets, undertakings and property, and authorizing the Proposed
Receiver to implement and conduct the sale solicitation process (the
“SSP”) in accordance with the terms of the proposed sale solicitation

process order (the “SSP Order”); and,

such further and other relief as counsel may request and this Honourable

Court may deem just.
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2. THE GROUNDS FOR THE APPLICATION ARE AS FOLLOWS:

A.
(@)

(b)

(€)

(d)

The Parties

The Debtor is incorporated under the Canada Business Corporations Act,
R.S.C. 1985, ¢ C-44. Kevin Lindquist (“Lindquist”) is the Debtor’s
founder, sole director, and sole shareholder. Until it ceased operating in
December 2010, the Debtor carried on business producing lumber
products at a sawmill at 303 Martel Road in Chapleau, Ontario (the

“Premises”).

NOHFC is an agent of Her Majesty the Queen in right of Ontario (the
“Crown”) established under the Northern Ontario Heritage Fund Act,
R.S.0. 1990, c. N.5. NOHFC’s mandate is to promote and stimulate
economic initiatives in Northern Ontario by providing financial assistance
to projects that stabilize, diversify and foster the economic growth and

diversification of the region (its “Mandate”).

NOHFC accomplishes its Mandate through, amongst other things,
secured lending. In addition to making its own loans, NOHFC has
acquired and administers the loan portfolio previously held by the Northern
Ontario Grow Bonds Corporation (“NOGBC”). NOGBC'’s loan portfolio

was assigned to NOHFC when the Crown dissolved NOGBC in 2011.

The Loans and Security

The Debtor's 2008 acquisition of the Premises and associated

improvements and equipment purchases were financed by non-revolving



(e)

(f)

(9)
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term loans from NOHFC, for $1 million, and NOGBC, for $500,000 (the
“Loans”). The loans were made pursuant to agreements dated July 31,
2008. The NOGBC loan and its related security were assigned to NOHFC

in 2011.

To secure the repayment of the Loans, the Debtor provided NOHFC and

NOGBC with certain security (collectively, the “Security”), including:

i. a general security agreement made July 31, 2008 in favour of
NOHFC (the “NOHFC GSA").

i. a Charge/Mortgage against the Premises in favour of NOHFC,
registered on August 8, 2008.

ii. the assignment of a $1 million life insurance policy for Lindquist,
dated July 31, 2008, in favour of NOHFC and NOGBC.

iv. a general security agreement made July 31, 2008 in favour of
NOGBC, subsequently assigned to NOHFC.

v. a Charge/Mortgage against the Premises in favour of NOGBC,

registered on August 8, 2008, subsequently assigned to NOHFC.

NOHFC’s security interests in the Debtor's present and after-acquired
property as granted pursuant to the NOHFC GSA and the NOGBC GSA

have been perfected.

State of the Sawmill and NOHFC’s Security

The Debtor ran into business difficulties almost immediately after

purchasing the Premises in 2008 due to market conditions and low



(h)

(i)

()

(k)

()

(m)
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margins. In December 2010, the Debtor shut down the sawmill and laid

off its staff. The sawmill has not operated since then.

The Debtor subsequently made various attempts to restart the sawmill and
to sell the Premises, plant and equipment in order to repay its debts to

NOHFC, with support and repayment accommodations from NOHFC.

The Premises are currently abandoned and untenanted, with no formal
site security and with the fire suppression system turned off. NOHFC'’s

Security is consequently at risk.

Default and Demand

The Debtor has defaulted under the Loan Agreements and the Security
by, amongst other defaults, failing to make payments on the Loans and
ceasing operations. The outstanding balance for the NOHFC Loan is

$1,409,704. The outstanding balance for the NOGBC Loan is $694,475.

On October 25, 2017, NOHFC made a written demand to the Debtor for
payment of its indebtedness under the Loans and issued a notice of
intention to enforce security pursuant to s. 244(1) of the BIA (the “Demand

Package”).

On March 13, 2018, the Debtor made a voluntary assignment into

bankruptcy. Farber was named as trustee.

NOHFC is the Debtor’s sole secured creditor.
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The Appointment of a Receiver and Manager is just and convenient

The appointment of a receiver and manager is just and convenient for the

following reasons:

vi.

The Debtor is bankrupt and lacks the financial ability to pay the

amounts owing under the Loans.

The Debtor shut down the sawmill over seven years ago and there
is no reasonable prospect that the Debtor will restart and operate it

as a going concern.

NOHFC has issued the Demand Package to the Debtor pursuant to
S. 244(1) of the BIA. The 10-day notice period has expired.

The appointment of a receiver is provided for in the NOGBC GSA
and the NOHFC GSA.

The Premises are vacant and NOHFC'’s Security is at risk.

A court-appointed receiver is necessary to protect the interests of
NOHFC and the Debtor's other stakeholders by preserving and
realizing upon the Debtor's assets in a transparent and court-

supervised process.

NOHFC proposes that Farber be appointed as receiver and manager of

the Debtor’'s assets, undertakings and property. Farber has consented to

act in this capacity.

The Debtor consents to this application. Kevin Lindquist, the Debtor’'s sole

shareholder and the Debtor's only other creditor who is owed a non-

nominal amount, also consents to this application.




(@)

(r)

()

(t)

(u)

(v)
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Proposed Sale Solicitation Process

The proposed SSP is reasonable and represents the best approach to
efficiently maximizing the value of the Debtor’s assets for the benefit of
NOHFC and other stakeholders. The SSP is commercially reasonable.

The Proposed Receiver shares this view.

Ongoing Costs to Maintain and Preserve the Premises

The anticipated expenses for the ongoing maintenance and preservation
of the Debtor's assets amount to approximately $7,000 per month,
including property insurance and site supervision. NOHFC has committed
to fund costs for the initial SSP period by way of an initial retainer advance
and is willing to fund further costs by way of Receiver’'s Certificates in

accordance with the proposed form of Receivership Order.

Statutory Grounds

The provisions of the BIA, including subsection 243(1) thereof;

The provisions of the CJA, including section 101 thereof;

Rules 1.04, 2.03, 3.02, 16 and 38 of the Rules of Civil Procedure, R.R.O.

1990, Reg. 194; and,

Such further and other grounds as counsel may advise and this

Honourable Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE

HEARING OF THE APPLICATION:
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(@) The Affidavit of Melanie Muncaster, sworn August 14, 2018;

(b) The consent of A. Farber &Partners Inc. to act as receiver and manager,

(© The consents of the Debtor and Kevin Lindquist to this application; and,

(d) Such further and other material as counsel may advise and this

Honourable Court may permit.

Date: August 14, 2018

ATTORNEY GENERAL FOR ONTARIO
Crown Law Office — Civil Law

720 Bay Street, 8" Floor

Toronto, Ontario M7A 259

Fax: (416) 326-4181

Antonin I. Pribetic (LSO No.: 34843S)
Tel: 416-314-2540
Email: Antonin.Pribetic@Ontario.ca

Ananthan Sinnadurai (LSO No. 60614G)
Tel: (416) 326-2704
Email: Ananthan.Sinnadurai@Ontario.ca

Lawyers for the Applicant,
Northern Ontario Heritage Fund Corporation
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NISKA NORTH INC.
Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

AMENDED NOTICE OF
APPLICATION

ATTORNEY GENERAL FOR ONTARIO
Crown Law Office — Civil

8-720 Bay Street

Toronto, ON M7A 259

Tel.: 416-326-4112

Fax: 416-326-4181

Antonin Pribetic, LSUC No. 34843S
antonin.pribetic@ontario.ca

Ananthan Sinnadurai, LSUC No. 60614G
ananthan.sinnadurai@ontario.ca

Lawyers for the Applicant,
Northern Ontario Heritage Fund Corporation
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Schedule “A”
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

NORTHERN ONTARIO HERITAGE FUND CORPORATION
Applicant

- and -

NISKA NORTH INC.

Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, C. C. 43, AS AMENDED

ORDER
(appointing Receiver)

THIS MOTION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA")
appointing A. Farber & Partners Inc. (“Farber”) as receiver and manager (in such
capacities, the "Receiver") without security, of all of the assets, undertakings and
properties of Niska North Inc. (the "Debtor") acquired for, or used in relation to a
business carried on by the Debtor, was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the affidavit of Melanie Muncaster, sworn August 14, 2018 and the

Exhibits thereto and the Pre-Appointment Report of Farber, and on hearing the

DOCSTOR: 1771742\9
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-2-

submissions of counsel for the Applicant and Farber, no one appearing for the
Respondent although duly served as appears from the affidavit of service of

sworn and on reading the consent of Farber 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, A. Farber & Partners Inc. is hereby appointed Receiver, without
security, of all of the assets, undertakings and properties of the Debtor acquired for, or
used in relation to a business carried on by the Debtor, including all proceeds thereof

(the "Property").

RECEIVER’'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property and, without in any way
limiting the generality of the foregoing, the Receiver is hereby expressly empowered
and authorized to do any of the following where the Receiver considers it necessary or

desirable:

(@) 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 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



(€)

(d)

(e)

(f)

(9)

(h)

(i)
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-3-

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;

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;

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;

to settle, extend or compromise any indebtedness owing to the
Debtor;

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;

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or



()

(k)

0

24
-4 -

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,

(1) without the approval of this Court in respect of any
transaction not exceeding $25,000, provided that the
aggregate consideration for all such transactions does not
exceed $100,000; 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, or section 31 of the Ontario
Mortgages 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 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;
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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 exercise any shareholder, partnership, joint venture or other

rights which the Debtor may have; and

to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be

exclusively authorized and empowered to do so, to the exclusion of all other Persons

(as defined below), including the Debtor, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its 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,
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firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order (all of the foregoing, collectively, being "Persons” and each being a "Person”)
shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to
the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's

request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent
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
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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.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured

creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. 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

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or
the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtor or the Property are hereby stayed and suspended
pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay

and suspension does not apply in respect of any "eligible financial contract" as defined
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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

11. 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

12. THIS COURT ORDERS that all Persons having oral or written agreements with
the Debtor or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Debtor are hereby restrained until further Order
of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Receiver, and that the Receiver shall
be entitled to the continued use of the Debtor's current telephone numbers, facsimile
numbers, internet addresses and domain names, 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

13. 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
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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

14. 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, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15. 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
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shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately
and/or collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental
Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'’S LIABILITY

17. 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

18. 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
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charges unless otherwise ordered by the Court on the passing of accounts, 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.

19. 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.

20. 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 standard 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

21. 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 $120,000 (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
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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.

22. 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.

23. 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.

24. 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.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at  http://www.ontariocourts.ca/scj/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with
the Protocol will be effective on transmission. This Court further orders that a Case
Website shall be established in accordance with the Protocol with the following URL

<@>'.


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
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26. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices
or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Debtor's creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

27. 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.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver
from acting as a trustee in bankruptcy of the Debtor.

29. 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.

30. 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.
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31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to
and including entry and service of this Order, provided for by the terms of the Plaintiff's
security or, if not so provided by the Plaintiff'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.

32. 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 A. Farber & Partners Inc., the receiver (the
"Receiver") of the assets, undertakings and properties of Niska North Inc. 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") datedthe __dayof _ 20 (the "Order") made
in an action having Court file number CV-18-602774-00-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 [daily][monthly not in advance
on the day of each month] after the date hereof at a notional rate per annum
equaltotherate of _ per cent above the prime commercial lending rate of Bank of

from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest thereon of all other certificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon the
whole of the Property, in priority to the security interests of any other person, but subject
to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency
Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.

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.



36
-2-

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 the day of August 2018.

A. Farber & Partners Inc., solely in its
capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:



NORTHERN ONTARIO HERITAGE FUND CORPORATION
Applicant
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NISKA NORTH INC.
Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

ORDER (APPOINTING RECEIVER)

ATTORNEY GENERAL FOR ONTARIO
Crown Law Office — Civil

8-720 Bay Street

Toronto, ON M7A 259

Tel.: 416-314-2540

Fax: 416-326-4181

Antonin Pribetic, LSO No. 34843S
antonin.pribetic@ontario.ca

Ananthan Sinnadurai, LSO No. 60614G
ananthan.sinnadurai@ontario.ca

Lawyers for the Applicant,
Northern Ontario Heritage Fund Corporation
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Schedule “B”

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

NORTHERN ONTARIO HERITAGE FUND CORPORATION
Applicant

- and -

NISKA NORTH INC.

Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, C. C. 43, AS AMENDED

ORDER
(Approval of Sales Process)

THIS MOTION, made by the Applicant, Northern Ontario Heritage Fund
Corporation, for an order, inter alia, appointing A. Farber & Partners Inc. (“Farber”) as
court-appointed Receiver (in such capacity, the “Receiver”) of the assets, property and
undertaking of Niska North Inc. (the “Debtor”) and approving the Sale Process as set
out in the Pre-Appointment Report of Farber (the “Report”) and certain related relief,
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicant, the Affidavit of Melanie
Muncaster, sworn August 14, 2018, including the exhibits thereto and the Report, filed,
and on hearing the submissions of counsel for the Applicant and counsel to Farber, no
one else appearing,

APPROVAL OF THE SALE PROCESS
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1. THIS COURT ORDERS that the Sale Process attached hereto as Schedule "A" and
as more particularly set out in the Report (the “Sale Process”) is hereby approved. The
Receiver is hereby authorized and directed to take any and all actions as may be
necessary or desirable to implement and carry out the Sale Process. The Receiver is
further authorized to make such minor amendments or adjustments to timelines as the
Receiver may deem necessary or desirable to carry out the objectives of the Sale
Process.

APPROVAL OF REPORT

2. THIS COURT ORDERS AND DECLARES that the Report and the activities and
conduct of the Receiver attached hereto as Schedule "A" and as more particularly set
out in the Report is hereby approved.




Schedule “A”
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SCHEDULE OF SALE PROCESS AND RELATED STEPS

Event Timing

1 | NOHFC to schedule motion for the appointment of NOHFC
Receiver, NOHFC to use own counsel

2 | Receiver to prepare pre-appointment report in support of | To be completed and
sales process for Property with a view to obtaining filed prior to motion for
approval of sales process together with appointment appointment of
order Receiver

3 | Following appointment the Receiver contact any Within 5 days of
identified potential purchasers and invite them to submit | appointment and sale
a bid for the Property. process approval.

4 | Advertise the sale of the Property in the National Post Within 5 days of
(National Edition), and online or otherwise as considered | appointment and sale
appropriate by the Receiver. process approval.

5 | Information pertaining to this opportunity will be posted Within 5 days of
on the Receiver’s website: www.farbergroup.com, which | appointment and sale
will include process approval.

¢ Invitation for Offers to purchase the Property;
e Confidentiality Agreement.

6 | Interested parties given access to additional data, data Over a period of 4
room and be provided with an opportunity to conduct site | weeks
visits (over a 2-day period to be set by the Receiver)

(subject to receipt of a signed confidentiality agreement).

7 | Deadline for submission of Qualified Bids (“Bid 4:00 PM (EST) on the
Deadline”) 28" day of the 4-week

sales process

8 | Receiver evaluates Qualified Bids received and selects | Within 2 business days
successful bid of Bid Deadline

9 | Finalize agreement of purchase and sale in connection with ASAP
successful bid

10 | Seek Court approval of agreement of purchase and sale | Within 10 days of
with selected bidder and approval and vesting order. finalizing APS

11 | Close sale to successful purchaser(s). Within 3 days of Court

approval

12 | Unsuccessful bidders to return all confidential materials | Within 1 week of

to the Receiver, and applicable deposits refunded.

closing the sale.
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Antonin Pribetic, LSO No. 34843S
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Lawyers for the Applicant,
Northern Ontario Heritage Fund Corporation
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

NORTHERN ONTARIO HERITAGE FUND CORPORATION
Applicant

-and -

NISKA NORTH INC.
Respondent
APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY

ACT, R.S.C. 1985, ¢c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, C. C. 43, AS AMENDED

AFFIDAVIT OF MELANIE MUNCASTER

|, Melanie Muncaster, of the City of Sault Ste. Marie, in the Province of Ontario, make

oath and state as follows: |

1. | am the Executive Director of the applicant, the Northern Ontario Heritage Fund
Corporation (“NOHFC"). As such, | have direct knowledge of the matters
hereinafter deposed to, save and except where such matters are stated to be
based on information and belief, in which case | have identified the source of the

information and believe such information to be true.




2.

This affidavit is sworn in support of NOHFC's application for:

a. An Order appointing A. Farber & Partners Inc. (“Farber”) as receiver and
manager (in such capacity, the "Proposed Receiver”) over the assets,
undertakings and property of the respondent, Niska North Inc. (the
“Debtor”), pursuant to section 243(1) of the Bankruptcy and Insolvency
Act R.S.C. 1985, ¢. B-3, as amended (the “BIA”) and section 101 of the

Courts of Justice Act, R.S.0. 1990 ¢. C.43, as amended (the “CJA”); and,

b. An Order approving the sale process in respect of the Debtor's assets,
undertakings and property, and authorizing the Proposed Receiver to
implement and conduct the proposed sale solicitation process (the “SSP”)
in accordance with the terms of the proposed sale solicitation process

order (the "SSP Order”).

The Parties

The Debtor is incorporated under the Canada Business Corporations Act, R.S.C.
1985, ¢ C-44. Until it ceased operating in December 2010, the Debtor carried on

business as the operator of a sawmill producing lumber products in Chapleau,

Ontario. Attached as Exhibit “A” is a true copy of the Debtor’s corporate profile

report, dated May 18, 2018 (the "Profile”). The Profile provides that Kevin
Lindquist (“Lindquist”) is the Debtors founder, sole director, and sole

shareholder.

NOHFC is an agent of Her Majesty the Queen in right of Ontario (the “Crown”)

established under the Northern Ontario Heritage Fund Act, R.S.0. 1990, c. N.5.
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NOHFC’s mandate is to promote and stimulate economic initiatives in Northern
Ontario by providing financial assistance to projects that stabilize, diversify and

foster thé economic growth and diversification of the region (its “Mandate”).

NOHFC accomplishes its Mandate through, amongst other things, secured
lending. In addition to making its own loans, NOHFC has acquired and
administers the loan portfolio previously held by the Northern Ontario Grow
Bonds Corporation (“NOGBC’f). NOGBC's loan portfolio was sold and assigned

to NOHFC when the Crown dissolved NOGBC in 2011.

The Premises

In 2008, the Debtor acquired and upgraded a sawmill plant formerly owned by
Domtar (the “Sawmill”) on property municipally known as 303 Martel Road in
Chapleau, Ontario and identified by PINs 73092-0307 (LT) and 73092-0308 (LT)
(the “Premises”). The Debtor owns the Premises. Attached as Exhibit “B” are

true copies of the two parcel abstracts for the Premises, dated June 1, 2018.

Loan Agreements and Security

The Debtor's acquisition of the Premises and the associated upgrades and
equipment purchases were financed by two non-revolving term loans

respectively made by NOHFC and NOGBC (the “L.oans’).

The NOHFC loan was for $1,000,000. The NOGBC loan was for $500,000. The
NOGBC loan and its related security, described below, were assigned to NOHFC

along with the rest of NOGBC's portfolio in 2011. The Loans were each made
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pursuant to loan agreements dated July 31, 2008. Attached as Exhibit “C” is a
true copy of the NOHFC Loan Agreement, dated July 31, 2008, and subsequent
amendments. Attached as Exhibit “D” is a true copy of the NOGBC Loan

Agreement, dated July 31, 2008, and subsequent amendments.

To secure the repayment of the Loans, the Debtor provided NOHFC and NOGBC

(as applicable) with certain security (collectively, the “Security”), including:

a. a general security agreement made July 31, 2008 in favour of NOHFC

(the “NOHFC GSA"), a copy of which is attached as Exhibit “E”;

b. a Charge/Mortgage against the Premises in favour of NOHFC (the
“NOHFC Mortgage”) registered on August 8, 2008 as instrument
SD122128 in Land Registry Office #53, District of Sudbury ("LRO 53%), a

copy of which is attached as Exhibit “F”;

c. the assignment of a life insurance policy for Lindquist in the sum of
$1,000,000, dated July 31, 2008, made in favour of NOHFC and NOGBC,

a copy of which is attached as Exhibit “G”;

d. a general security agreement made July 31, 2008 in favour of NOGBC
and subsequently assigned to NOHFC (the “NOGBC GSA”"), a copy of

which is attached as Exhibit “H”; and,

e. a Charge/Mortgage against the Premises in favour of NOGBC registered
on August 8, 2008 as instrument SD122131 in LRO 53, a copy of which is

attached as Exhibit “1”. This mortgage was subsequently assigned to
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10.

11.

12.

13.

14.

NOHFC. Attached as Exhibit “J” is a Transfer of Charge reflecting this
assignment, registered on December 10, 2010 as instrument SD188946 in

I.LRO 53.

NOHFC's security interests in the Debtor's present and after-acquired property
as granted pursuant to the NOHFC GSA and the NOGBC GSA have been
perfected. Attached as Exhibit “K” is a frue copy of a Personal Property
Security Act, R.8.0. 1990, ¢ P.10 (“PPSA”") search certificate current to May 17,

2018 (the “PPSA Search’).

State of the Sawmill and NOHFC’s Security

The Debtor ran into business difficulties at the Premises almost immediately after
its purchase due to market conditions and low margins. On or about December
4. 2010, the Debtor shut down the Sawmill and laid off its staff. The Sawmill has

not operated since then.

Since the shutdown, the Debtor has made various attempts to restart the Sawmill
and to sell the Premises, plant and equipment in order to repay its debis to
NOHFC under the Loans. NOHFC has supported these efforts in good faith,

including agreeing to extend repayment accommodations from time to time.

These efforts have ultimately been unsuccessful. The Debtor remains in default

under the Loans.

Timothy Jones, NOHFC's legal counsel, has advised me that, as reported by

Lindquist at the Debtor's first meeting of creditors and as confirmed by Farber in
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15.

16.

17.

18.

19.

its capacity as Trustee in the Debtor's bankruptcy proceeding, the Premises is
currently abandoned, with no formal site security and with the Sawmill's fire

suppression system turned off.

| believe that NOHFC’s Security is consequently at risk.

Default and Demand

The Debtor has defaulted under the Loan Agreements and the Security by,
amongst other defaults, failing to make interest payments; and ceasing

operations.

As of October 23, 2017, the outstanding balance for the NOHFC Loan was
$1,409,704.40, comprised of $1 million in principal and $408,704.40 in interest.
As of the same date, the outstanding balance for the NOGBC Loan was

$694,475.20, comprised of $500,000 in principal and $194,475.20 in interest.

On QOctober 25, 2017, NOHFC made a written demand to the Debtor for payment
of its indebtedness under the Loans and issued a notice of intention to enforce
security pursuant to s. 244(1) of the BIA (the “Demand Package”). Attached as

Exhibit “L” is a true copy of the Demand Package, dated October 25, 2017.

On March 13, 2018, the Debtor made a voluntary assignment into bankruptcy.

" Farber was named as Trustee. Aftached as Exhibit “M” is a true copy of the

Notice of Bankruptcy, dated March 14, 2018.
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21.

22.

23.

MNP LLP (“MNP”) is NOHFC's due diligence service provider and administrative
agent in connection with its lending portfolio. | am advised by Niall Macpherson,
a financial analyst at MNP LLP with responsibility for this matter, and | so believe,
that NOHFC is the Debtor's sole secured creditor. This belief is supported by the
results of the PPSA Search at Exhibit “K”; the Parcel Abstracts attached as

Exhibit “B”; and the Notice of Bankruptcy attached as Exhibit “M”.

NOHFC now wishes to take any and all steps necessary to preserve and protect

the Debtor's assets and realize on its Security.

The Appointment of a Receiver and Manager is Just and Convenient

At all times, NOHFC has acted in good faith towards the Debtor, tolerating
existing defaults and working collaboratively towards a positive resolution. | now
consider it reasonable and prudent for NOHFC to enforce its Security in an effort

to recover on its outstanding Loans.

The appointment of a receiver and manager is just and convenient for the

following reasons:

a. The Debtor is bankrupt and lacks the financial ability to pay the amounts

owing under the Loans.

b. The Debtor shut down the Sawmill over seven years ago and there is no
reasonable prospect that the Debtor will restart and operate it as a going

concern.
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25.

26.

c. NOHFC has issued the Demand Package to the Debtor pursuant to s.

244(1) of the BIA. The 10-day notice period has expired.

d. The appointment of a receiver is provided for in the NOGBC GSA and the

NOHFC GSA.
e. The Premises are currently vacant and NOHFC’s Security is at risk.

f. A court-appointed receiver is necessary to protect the interests of NOHFC
and the Debtor’s other stakeholders by preserving and realizing upon the

Debtor's assets through a transparent and court-supervised process.

NOHFC proposes that Farber be appointed as receiver and manager of the
Debtor's assets, undertakings and property. Farber has consented to act in this
capacity. Aftached as Exhibit “N” is a true copy of Farber's executed consent,

dated July 25, 2018.

Proposed Sale Solicitation Process

NOHFC supports an efficient and transparent sale solicitation process which will
maximize monetary recovery while allowing for bids that could foster the growth
and development of the economy in Northern Ontario, in accordance with
NOHFC’s Mandate. NOHFC has worked with the Proposed Receiver to design a

proposed SSP that meets these goals.

The proposed SSP is commercially reasonable and represents the best

approach to efficiently maximizing the value of the Debtor's assets for the benefit
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28.

29,

30.

of NOHFC and other stakeholders.  The Proposed Receiver has indicated its

support for the proposed SSP and echoes these views.

Ongoing Costs to Maintain and Preserve the Premises

| am informed by Mr. Jones, who has discussed this matter with the Trustee and
Lindquist, that the anticipated expenses for the maintenance and preservation of
the Debtor's assets amount to approximately $7,000 per month, including costs

for property insurance and site supervision.

NOHFEC has committed to fund these carrying costs through the initial SSP
period by way of retainer o the Proposed Receiver, and is willing to fund further
carrying costs through further advances or by way of Receiver's Certificates in

accordance with the proposed form of Receivership Order.

Consent of Niska North Inc. and Lindquist

The Debtor consents to this application. Lindquist, the Debtor’s sole shareholder
and, according to the Notice of Bankruptcy, the only other creditor of the Debtor
owed a non-nominal amount, also consents to this application. Attached as
Exhibit “O” are true copies of the executed c:onseﬁts of Lindquist in his personal

capacity and on behalf of the Debtor, dated August 9, 2018.

This affidavit is sworn in support of NOHFC’s application for the relief set out in

paragraph 2 above and for no other or improper purpose.
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SWORN before me at the City of Sault

Ste. Marie in the Province of Ontario,
I

this /’L/kday of August, 2018.

DI ac

Commissioner for taking affidavits, etc.

10

Y
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Federal Corporation Information - 674564-4 - Online Filing Centre - Corporations Canad... Page L gb3

.* Government Gouvernement
of Canada du Canada

Federal Corporation Information - 674564-4

Buy copies of corporate documents

| @ Note
| This information is available to the public in accordance with legistation (see Public
disclosure of corporate information).

Corporation Number

674564-4

Business Number (BN)

855896585RC0001

Corporate Name

NISKA NORTH INC.

Status

Active

Governing Legislation

Canada Business Corporations Act - 2007-03-29

Registered Office Address

303 Martel Road
Chapleau ON POM 1KO
Canada

© Note

Active CBCA corporations are required to update this information within 15 days of any
change. A corporation key is required. If you are not authorized to update this
information, you can either contact the corporation or contact Corporations Canada.
We will inform the corporation of its reporting obligations.

Directors
Minimum 1
Maximum 10

KEVIN LINDQUIST COURT Canada
BOX 144, 34 SEAN CHAPLEAU ON POM 1KO

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrl CrpDtls.html?corpld=6745644&... 05/18/2018




Federal Cotporation Information - 674564-4 - Online Filing Centre - Corporations Canad... Page 2 &f;3

© Note

Active CBCA corporations are required to update director information {(names,
addresses, etc.) within 15 days of any change. A corporation key is required. If you are
not authorized to update this information, you can either contact the corporation or
contact Corporations Canada. We will inform the corporation of its reporting
obligations.

Annual Filings

Anniversary Date (MM-DD)
03-29

Date of Last Annual Meeting
2017-01-17

Annual Filing Period (MM-DD)
03-29 to 05-28

Type of Corporation
Non-distributing corporation with 50 or fewer shareholders
Status of Annual Filings

2018 - Due to be filed

2017 - Filed

2016 - Filed

Corporate History

Corporate Name History

2007-03-29 to Present ' NISKA NORTH INC.

Certificates and Filings

Certificate of Incorporation
2007-03-29

Buy copies of corporate documents

https://www.ic.ge.ca/app/ser/cc/CorporationsCanada/fdriCrpDtls.htmi?corpld=6745644&... 05/18/2018




Federal Cotporation Information - 674564-4 - Online Filing Centre - Corporations Canad... Page 3 ¢f53

Date Modified:
2018-05-07

https://www.ic.ge.ca/app/scr/cc/CorporationsCanada/fdrl CrpDtls. html?corpld=6745644&... 05/18/2018
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Ontario

Sulte 200, Roberta Bondar Place, 70 Foster Drive, Sault Ste. Marle, Ontario PGA 8VS
Tel: (705) 945-6700 or 1-800-461-8328, Fax, (705) 945-6701. www.nohfe.com

Northern Ontario
Heritage Fund

Place Roberta Bondar, Bureau 200, 70, promenade Foster, Sanlt Ste, Marie {(Onfarie) P6A 6V8
Tél, (703) 945-6700 ou 1-800-461-8329, Télée, (705)545-6701. www.nohfg.com

Fonds du patrimoine
du Nord de I'Ontarlo

July 31, 2008

Niska North Inc.

21 Cachagee Road, Box 1528
Chaplean, ON POM 1KO0
Attn: Mr, Kevin Lindquist

Dear Sirs:

. Re:

$1,000,000.00 Term Loan

Northern Ontario Heritage Fund Corporation (the “Lender™) is pleased to confirm its agreement
to make a term loan to Niska North Inc. (the “Borrower”) in the aggregate principal amount of
$1,000,000.00 (the “Loan”) on the terms and conditions set forth below. Additional capitalized
terms used but not otherwise defined herein have the meanings set out in Schedule “A” hereto.

1.

11

1.2

1.3

LOAN PROVISIONS

Loan, The Loan will be a non-revolving term loan in the aggregate principal amount of

$1,000,000.00.

Purpose. All Loan proceeds will be applied to finance eligible capital investments
(excluding, for greater certainty, land acquisition and working capital costs) for the

“following program (the “Program”): Establish a sawmill plant in Chapleau, Ontatjo

including acquisition of former Domtar sawmill facility and lands, purchase of
manufacturing equipment and, infrastructure/site preparation costs all in accordance with

the financing plan set forth below.

Land Acquisition $ 50,000.00
Building & Site $ 420,000.00
Preparation
Soft Costs $ 45,000.00
Equipment $1,930,000.00
Installation/Construction $989,450.00
Working Capital $945,550.00
Totals $4,380,000.00

NOHFC Term Loan $1,000,0006.00
NOGBC Term Loan $500,000.00
MNR Grant $320,000.00
CFDC Term Loan $500,000.00
New BEquity $1,500,000.00
Royal Bank $560,000.00
$4,380,000,00

,/

Advance. The Loan will be made in multiple advances, the first of which will be on or
about July 31, 2008, or such other date as Lender and Bomrower may agree (the “Closing

R

Loan agreement (v exee) (2).do¢

60




1.4

1.5

1.6

1.7

Date™), subject to the Borrower giving the Lender a drawdown notice and satisfaction of
all of the conditions precedent contained in this Agreement for each advance, and will be
evidenced by a grid promissory note (the “Note”). The Borrower shall drawdown the full
amount of the Loan on or before November 1, 2008 (the “Commitment Termination
Date”), after which date the Lender shall have no obligation to make further advances of
the Loan. At Lender’s option, (i) advances may be made limited to 25% of satisfactory
paid supplier invoices submitted by Borrower to Lender for eligible Program costs and
(ii) advances for building related costs shall be subject to receipt of a satisfactory
certificate of completion from the general confractor or project manager for the Program.

Interest, Interest on the outstanding principal balance of the Loan and on any overdue
interest outstanding from time o time, will be payable at the rate of 7.50% per antum
(the “Interest Rate”) calculated and compounded monthly, not in advance, until
repayment in full. Interest is to be payable monthly on the first day of each and every
month of each and every year during the term of the Loan, with interest at the rate
provided herein both before and after maturity, default, demand and judgment. For the
purposes of the Interest Act (Canada) and disclosure under such act, the parties
acknowledge that the Interest Rate referred fo above, calculated and compounded
monthly not in advance, is equivalent to a rate of interest of 7.61817% per annum,
caleulated and compounded half-yearly, not in advance.

Repayment, Notwithstanding Section 1.4, provided that no Event of Default has
occurred and is continuing, interest shall not accerue or be payable on the outstanding
principal amount of the Loan duting the period from the Closing Date to, but excluding,’
the Interest Commencement Date, Blended payments of principal and interest in the
amount of $13,883.87 per month will be made by the Borrower on the first day of each
and every month dwing the period commencing on and including the Blended Payment
Commencement Date fo but excluding the Maturity Date. Any unpaid principal amount
of the Loan together with any acciued and unpaid interest shall be repaid in full on the
Maturity Date. The monthly blended payments ate based on a ninety-six {96) month
amottization of the principal amount commencing on the Blended Payment
Commencement Date. For the putposes of this agreement (a) “Final Loan Advance
Date” means the carlier of (i) the date on which the Loan has been fully advanced or (ii)
the Commitment Termination Dite; (b) “Interest Commencement Date” means the
second anniversary of the Final Loan Advance Date; and (c) Blended Payment
Commencement Date” means the date which is the first day of the second month
following the month in which the Interest Commencement Date occurs.

Prepayments. The Borrowet may prepay in whole at any time or in part from time to
time, without penalty, the principal balance of the Loan, together with any accrued and
unpaid interest, upon at least five (3) Business Days’ notice. Prepayments of principal
will be credited against principal payable hereunder in inverse order of maturity.

Application of Payments. All payments made by the Borrower will be applied firstly in
payment of interest owing to the Lender, and the balance will be applied in reduction of
the unpaid portion of the principal amount of the Loan.

L.oan agreement (v exeo) (Z).doc
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1.8

2.2

3.

3.1

3.2

Place and Manner of Payménf. Payments of principal and interest will be made by the
Borrower to the Lender by way of certified cheque or pre-authorized electronic payment
before 2:00 p.m. on the applicable due date at the address noted herein or in such other
manner and at such other place and time as otherwise specified in writing by the Lender.
Notwithstanding anything to the contrary in this Agreement, each payment to be made by
the Borrower to the Lender hereunder shall be made on a Business Day, and if the date
upon which a payment due and payable hereunder is not a Business Day, such payment
shall be due and payable on the next Business Day.

SECURITY PROVISIONS

Security. The Loan is to be evidenced by the Note and secuted by the following security
agreements (collectively, the “Security Documents”):

(a) a general security agreement (the “GSA”) provided by the Borrower;

(b)  a collateral mortgage (the “Mortgage™) over the real property described on
Schedule “B” hereto (the “Property”) provided by the Borrower;

(¢)  asubordination agreef;@gntfpos‘tpmﬁng and subotdinating shareholders’ loans in an
aggregale principal‘a“rrfbunt of $1,500,000.00 provided by Kevin Lindquist (the
“Shareholder”); and

(@)  an assignment of insurance policy (on the life of Kevin Lindquist in a policy
amount of $500,000) piovided by Borrower and the insured.

Priority of Security. The GSA will constitute a valid charge over the accounts,
inventory, equipment and other personal property of the Botrower and the Mortgage will
constitute a valid charge over the Propeity, which real and personal property shall be
subject only to the Encumbrances listed in Schedule “C” hereto (the “Permitted
Encumbrances”). Except as expressly provided in Schedule “C” hereto, nothing in this
Agreement may be construed as evidencing an infention or agreement on the part of the
Lender that the Security Documents be or have been subordinated to any Encumbrance,
or shall cauge any such subordination to occur.

REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties. As an inducement to the Lender to malke the Loan,
the Borrower makes the representations and wartanties set out on Schedule “D” hereto,
Such representations and Waﬁfr’%inties shall not merge on the completion of the tfransactions
contemplated by this Agreement, shall survive execution of the Loan Documents and
shall continue in full force and effect so long as this Agreement is in force and effect.

Covenants. During the pe:riodIi that the Loan remains outstanding, the Borrower agrees to
perform all of the covenants set out in Schedule “E” hereto.
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4. PRE-CONDITIONS FOR THE ADVANCE OF THE LOAN

41 Conditions Precedent. The obligation of the Lender to make the first advance of the -

Loan is subject to the fulfilment of the following conditions precedent to the Lender’s
satisfaction on or before the Closing Date!

(a)

(b)

©

(d)

(¢)

(0

(8)

(h)

each of the Borrower and the Shareholder will have executed and delivered all
Loan Documents applicable to it, in form and substance satisfactory to the Lender
acting reasonably, and all registrations or discharges necessary ot desirable will
have been made in order to fully secure the Loan and establish the required
priority of the security interests granted in favour of the Lender;

the Borrower will have delivered to the Lender such documentation as the Lender
reasonably requires in order to conduct a due diligence review of the Borrower
and the Lender will have been satisfied with such due diligence review,

the representations and warranties set forth in Schedule “D* hereto will be true
and correct in all material respects on the Closing Date;

the Borrower will have delivered to the Lender an opinion from the Borrower’s
legal counsel regarding the Borrower and the Loan Documents, such opinion to
be in form and substance satisfactory to the Lender, acting reasonably;

the Borrower will have delivered to the Lender a certificate of insurance
confirming that the Borrower is in compliance with the insurance requirements
contained in Section -1.9 of - Schedule “E” including, without limitation, the
designation of the Lender as loss payee thereunder;

the Borrower will have delivered to the Lender a mortgagee policy of title
insutance in respect of the Property issued by a title company satisfactory to the
Lender insuring the validity.and priority of the Mortgage, together with a copy of
any existing survey of the Property in Borrower’s possession or control,

the Bomrower will have delivered to the Lender evidence satisfactory to the
Lender in respect of the Program including, without limitation, satisfactory firm
quotes or a fixed price contract for all Program Costs with a safisfactory
breakdown of such costs;

the Lender will have received evidence satisfactory to it that all other financing
obtained or to be obtained by the Borrower in respect of the Program has been
received on terms and conditions satisfactory to Lender including, without
limitation, (i) a $500,000.00 term loan from Northern Ontario Grow Bonds
Corporation; (ii) a grant from the Ministry of Natural Resources (Ontario) of not
less than $320,000.00; (iii) a CFDC texm loan of not less than $500,000.00; and
(iv) a new equity investment or subordinated shareholder loan in an amount not
Jess than $1,500,000.00;
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(m)

Lender shall be reasonably satisfied that the Borrower is able to obtain an
$560,000 operating line of credit from Royal Bank of Canada, or another lender
reasonably acceptable to Lender, on reasonably satisfactory terms by no later than
September 1, 2008;

Lender shall have received confirmation that the acquisition of the Domtar
sawmill facility and lands shall have closed on satistactory terms and shall have
received, and been satisfied with the terms of, the acquisition agreement;

the Borrower will have delivered to the Lender evidence satisfactory to the
Lender that the advance of the Loan has or will be used solely for the purpose
described in Section 1.2 hereof;

no circumstance or event will have occurred which has or could reasonably be
expected to have a Material Adveise Effect; and

the Lender will have received and be satisfied with such other documents or
evidence relating to allimatters as may be reasonably required by the Lender.

4,2 Multiple Advances, The obligation of the Lender to make each subsequent advance of
the Loan is subject to the fulfillment of the following conditions precedent to the
Lender’s satisfaction on or before the date of each applicable advance:

(a)

(b)

©

(d

(©

o)

the representations and warranties set forth in Schedule “D” hereto will be true
and correct in all material respects on such date;

no circumstance or event will have ocourred which has or could reasonably be
expected to have a Material Adverse Effect;

ihe Borrower will have delivered to the Lender a favorable opinion from the
Borrower’s legal counsel regarding such counsel’s sub-searches of the title to the
Property as of such date;

the Borrower will haye delivered to the Lender evidence satisfactory to the
Lender as to the state of complstion of the Program including, without limitation,
a breakdown of building costs incurred to date showing, on an item by item basis,
the original budgeted amount, the cost of work completed and the amount and
cost of work left to be completed;

the Borrower will have delivered to the Lender a certificate of the general
contractor or project manager attesting to the amount and estimated cost of work
left to be completed and certifying that all sub-trade accounts are paid up to date;

the Borrower will have delivered to the Lender evidence satisfactory to the
Lender of holdbacks from each and every advance of the Loan of 10% of lienable
costs for the periods provided by the Construction Lien Act (Ontario), failing
which the Lender shall be entitled to deduct and administrate such holdbacks;
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5.1

5.2

(g)  if requested, the Lender will have had the opportunity to physically inspect the
Borrower’s opetations, the Property and the state of completion of the Program,
and to update its due diligence review of the Borrower, and the Lender will have
been satisfied with such inspection and review; and

(h) the Lender will have received and be satisfied with guch other documents or
ovidence relating to all matters as may be reasonably required by the Lender.

REPORTING AND INSPECTION

Reporting. During the period that the Loan is outstanding, the Bortower will prepare
and provide to the Lender:

(a)  within forty-five (45) days of the end of each fiscal quarter of each fiscal year,
internally generated financial statements for the Borrower, including a balance
sheet, and profit and loss statement as at the end of such fiscal quarter period,
prepared in  accordance with generally accepted accounting principles,
consistently applied;

(b)  within ninety (90) days of the end of each fiscal year, reviewed financial
statements for the Borrower, including a balance sheet, and -a profit and loss
statement as at the end of such fiscal year, all prepared in accordance with CICA
review engagement standards and "generally accepted accounting principles,
consistently applied; -

(c)  the financial statements fo be deliversd pursuant to Sections 5.1(a) and 5.1(b)
above shall be accompanied by a compliance certificate of the President or Chief
Financial Officer of the Borrower in substantially the form of Schedule “F”
hereto;

(d) at the request of the Lender, a phase 1 environmental survey in respect of the
Property and any other environmental surveys and testing as may be
recommended in such phase 1 survey;

(¢)  within thirty (30) days prior to the beginning of each fiscal year, a copy of the
Borrower’s operating and capital expenditure budgsts for such fiscal year; and

() such other information, accounts, data and projections as the Lender may
reasonably request from time to time.

Rights of Inspection and Inquiry. The Bortower will permit persons designated by the
Lender to visit and inspect the Property, to examine its books and financial records, and
to discuss its affairs, finances and accounts all at such reasonable times as may be
requested by the Lender.
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6. DEFAULT AND ACCELERATION

6.1  Default. Upon the happening of any one or more of the following events (each an
“Event of Default”), namely:

(a)

(b)

(c)

(d)

©

®

®
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if the Borrower fails to make any payment of interest owing hereunder when due
and such failure continues five (5) days after the applicable due date or if the
Borrower fails to make any payment of principal owing hereunder when due;

if any representation of warranty provided to the Lender (herein or otherwise) by
the Bortower is incorrect in any material respect on the date on which such
representation or warranty was made; '

if there is a default or breach by the Borrower of any of the following covenants
listed on Schedule “E” hereto: Sections 1.5, 1.9, 112, 113, 2.2, 2.6,2.7 or2.8;

if there is a default or breach by the Borrower of any term, covenant (other than
those listed in subparagraph (c) above) or condition which is contained in this
Agreement or any of the other Loan Documents, which default is not cured within
ten (10) days after a notice thereof is delivered by the Lender to the Borrower;

if the Borrower (i) is dissolved, liquidated or wound up or makes a proposal in
writing to be dissolved; (ii) admits in writing its inability generally to pay its debts
as they become due; (i) makes a gencral assigmment, arrangement or
composition with or for the benefit of its creditors; (iv) institutes a proceeding
seeking a judgment of bankrupicy or a receiving order ot an order adjudicating or
declaring it to be bankrupt or insolvent or seeking liquidation, winding-up,
reotganization, arrangement, adjustment, proteotion, relief or composition of it or
its debt under any law jncluding the Companies Creditors Arrangement Act or the
Bankruptey and Isolvency Act; (v) has a resolution passed for its winding-up,
official management or liquidation; (vi) seeks or becomes subject to the
appointment of an administratot, liquidator, receiver, receiver-manager, trustee or
similar official for it or for all or substantially all its assets; (vii) has a secured
party take possession of a substantial or material portion of its assets or has a
distress, execution, attachment, sequéstration or other legal process levied or
enforced on ot against a substantial or material part of its assets; (viii) ceases to
carry on business; or (ix) takes any action in furtherance of, or indicating its

consent to, approval of, or acquiescence in, any of the foregoing acts or events;

if any bankruptey, reorganization, arrangement of insolvency proceedings for
relief under any bankruptey or similar laws for the relief of debiors, including,
without limitation, any of the proceedings or petitions  described in
subparagraph (¢) above are instituted against the Borrower and are consented to
by the Botrower ot, if contested by the Borrowes, are not dismissed within thirty
(30) days; e

if, in the reasonable opinion of the Lender, an event occurs which has or could
reasonably be expected to have a Material Adverse Effect;

¥
b
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6.2

6.3

0.4
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(h)  if the Borrower fails to pay the principal of or interest on any outstanding
indebtedness for borrowed money in excess of $50,000 when such payment is due
and such failure continues after the applicable grace period, if any, or any other
event occurs which accelerates or permits the acceleration of any such
indebtedness, or any such indebtedness shall be declared to be due and payable
prior to its stated maturity; or

(D if a final judgment or decree for the payment of money due is obtained or entered
against the Borrower, except in respect of a judgment which (i) was the subject of
a bona fide dispute, (ii) is not material to the financial condition, business or

operations of the Borrower (and without restricting the generality of the

foregoing, a judgment of $25,000 or more shall be deemed to be material), and
(iiD) is paid in full within thirty (30) days after judgment;

then the Lender will have no obligation to make any further advances of the Loan and all
outstanding principal and intetest then accrued and unpaid on the Loan will immediately
become due and payable and the Lender may demand payment of all such obligations and
it may enforce its rights and remedies under the Secutity Documents or otherwise
provided by law, at any time while an Event of Default is continuing.

Appropriation of Monies. At any time after an Event of Default has occurred and is
continning, the Lender may from time to time appropriale any monies received from or
owing to the Borrower or the proceeds arising from the enforcement of the Security
Documents in its discretion as it may see fit and the Borrower may not require any
different appropriation. The taking of a judgment or any other action or dealing
whatsoever by the Lender in respect of its security shall not operate as a merger of any of
the Borrower’s obligations or in any way affect or prejudice the rights, remedies and
powers which the Lender may have, and the foreclosure, surrender, cancellation or any
other dealing with any security or the Borrower’s obligations shall not release or affect
the liability of the Borrower in respect of the remaining portion of the Borrowet’s
obligations. oo

Remedies Cumulative, All of the rights and remedies granted to the Lender in this
Agreement and the other Loan Documents, and any other rights and remedies available to
the Lender at law or in equity, shall be cumulative and may be pursued by the Lender
separately, successively, or -doncurrently at the sole discretion of the Lender. The
exercise or failure to exercise any of the said remedies shall not constitute a waiver or
release thereof or of any other right or remedy, and shall be non-exclusive.

Costs of Collection. All costs of collection of amounts owing hereunder, including
expenses incurred by the Lender to enforce its rights and remedies under the Security
Documents or otherwise provided by law, shall be for the account of the Borrower and
shall be added to the principal amount of the Loan. :

67




7.2

8.2

83
8.4

INDEMNIFICATION

General Indemnity. The Borrower agrees to indemnify and hold harmless the Lender
and each of its officers, directors, employees, advisors, agents and representatives (each,
an “Indemnified Party”) from and against any and all claims, damages, losses, liabilities
and expenses (including without limitation, fees and disbursements of counsel), of any
kind or nature whatsoever that may be incurred or sustained by, or asserted or awarded
against, any Indemnified Party (“Claim or Loss™) in each case arising out of or in
connection with:

(3  any use made or proposed to be made with the proceeds of the Loan;

(b)  any breach by the Botrower of the representations, warranties or covenants in this
Agreement or any other Loan Document; and

(c)  the failure of the Borrower to make a payment in the manner and at the time
specified in this Agreement.

Eavironmental Indemnity. The Borrower agrees {0 indemnify and hold harmless each
of the Indemnified Parties from and against any and all Claims and Losses which at any
time or from time to time may be paid, incurred or asserted by or against any of them for,
with respect to, or as a direct or indirect result of, the presence on or undet, or the escape,
seepage, leakage, spillage, distharge, emission or release from, the Property or into or up
on any land, the atmosphere, or any watercourse, body of water or wetland, of any
Hazardous Substance; and the provision of and undertaking and indemnification set out
in this Section shall survive the payment and satisfaction of the Loan and all other
obligations of the Borrower to the Lender under this Agreement or the other Loan
Documents,

GENERAL PROVISIONS

Turther Assurances. During the period that the Loan remains oufstanding, the Borrower
will, from time to time, do, ‘execute and deliver or cause to be done, executed and
delivered all acts, documents and instruments as may be reasonably required by the
Lender for the purpose of cartying out this Agreement.

Credit Information, The Borrower consents to the Lender at any time and from time 1o
time obtaining from any credit reporting agency or other source such financial and other
credit information regarding the Bortower as the Lender may deem approptiate, and the
Borrower further consents to the disclosure by the Lender of any such information fo any
such credit reporting agency or amy other Person with whom the Borrower has of
proposes {o have a financial relationship.

Time Periods. Time shall be of the essence of this Agreement.

Notices. Any demand, notice, direction or other communication to be made or given
hereunder (in each case, "Communication") must be in writing and made or given by
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8.5

personal delivery, courier, facsimile transmission, or registered mail, charges prepaid,
addressed to the respective parties as follows:

(a)  inthe case of the Iender:

Deloitte & Touche, LLP

181 Bay Sireet, Suite 1400

Toronto, ON M5 2V1

Aftention: R, M, Graham, Associate Partner, Financial Advisory
Fax: (416)-601-6690

With a copy to:

Northern Ontario Heritage Fund Corporation

Suite 200, Roberta Bondar Place,

70 Foster Drive, Sault Ste. Marie, Ontario P6A 6V8
Attention: Executive Director

Fax: (705) 945-6701

(b) in the case of the Botrower:

Niska North Inc. o
21 Cachagee Road, Box 1528
Chaplean, ON POM 1K0
Attn: Mr. Kevin Lindquist
Fax: (705)-864-0950

or to such other address or ‘facsimile number as any party may from time to time
designate in accordance with this Section. Any Communication made by personal
delivery or by courier shall be conclusively deemed to have been given and received on
the day of actual delivery thereof or if such day is not a Business Day, on the first
Business Day thereafter. Any Communication made or given by facsimile on a Business
Day before 4:00 p.m. shall be conclusively deemed to have been given and received on
such Business Day and otherwise shall be conclusively deemed to have been given and
received on the first Business Day following the transmittal thereof.  Any
Communication that is mailed shall be conclusively deemed 1o have been given and
received on the fifth Business Day following the date of mailing but if, at the time of

‘mailing or within five Business Days thereafter, -there is or occurs a labour dispute or

other event that might reasonably be expected to disrupt delivery of documents by mail,
any Communication shall be delivered or transmitted by any other means provided for in
this Section.

Assignment, The Borrowet ‘may not assign this Agreement or any of the benefits or
obligations hereunder to any Person, without the priot written consent of the Lender. The
Lender will have the right at any time to assign this Agreement and any of its rights and
obligations hereunder to any Person.
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8.6

8.7

3.8

8.9

8,10

8.11

812

8.13

8.14

Amendments. This Agreement may not be amended or otherwise modified except by an
instrument in writing executed by all the parties hereto.

Waiver. The failure or delay by the Lender in exercising any right or privilege with
respect to the non-compliance with any provisions of this Agreement by the Borrower,
and any course of action on the part of the Lender, shall not operate as a waiver of any
rights of the Lender unless made in writing by the Lender. Any waiver by the Lender
shall be effective only in the specific instance and for the purpose for which it is given
and shall not constitute a waiver of any other rights and remedies of the Lender with
respect to any othet or future non-compliance.

Expenses, Bach of the Borrower and the Lender will be responsible for their own
respective legal and other out-of-pocket expenses incurred for the preparation, execution
and delivery of this Agreement and the other Loan Documents, and for any amendments,
waivers, discharges and similar matters which may be required during the period that the
Loan is outstanding.

Agent. The parties agree that Deloitte & Touche, LLP or any successor appointed by the
Lender may act as agent for the Lender for the purpose of determining compliance with
conditions precedent for making advances, monitoring compliance with the terms of this
Agreement during the period that the Loan is outstanding, and assessing any proposed
amendments, waivers and similar matters ot behalf of the Lender,

FIPPA, ete. Subject to compliance with the Freedom of Information and Protection of
Privacy Act (Ontatio), all information pertaining to the Loan and the Borrower’s
obligations under this Agreement and the other Loan Documents is public information
and may be released to third parties upon request, In addition, the Lender may provide
copies of any such information to other governmental authorities including, in particular,
the Ministry of Northern Development and Mines. :

Signage. At the request of the Lender the Bomrower will, at the Lender’s expense, install
and maintain a sign or plaque in a visually unobstructed location on the Property at such
time and in such form as the lender may reasonably request in respect of the Lender’s
financial support of the Program hereunder.

Number and Gender. Unless the contexi otherwise requires, words importing the
singular in number only shall include the plural and vice versa, words importing the use
of gender shall include the masculine, feminine and neuter genders.

Successors and Assigns. This Agreement shall enure to the benefit of the Lender and its
successors and assigns, and shall be binding upon the Borrower and its successors and
permitted assigns.

Severability, Any provision of this Agreement which is illegal, prohibited or
unenforceable in any jurisdiction, inwhole or in part, shall not invalidate the remaining
provisions hereof, and any such illegality, prohibition or unenforceability in any such
jurisdiction shall not invalidate or render unenforceable such provision in any other
jurisdiction,
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8.15

8.16

8.17

8.18

Entire Agreement, This Agreement and the other Loan Documents constitute the entire
agreement between the Borrower and the Lender relating to the subject matter hereof, and
supersede all prior agreements, representations, warranties, understandings, conditions or
collateral agreements, whether oral or written, express ot implied, with respect to the
subject matter hereof,

Governing Law. This Agreement shall be interpreted in accordance with the laws of the
Province of Ontario,

Execution in Counterparts. This Agreement may be executed by the parties hereto in
separate connterparts, each of which so exccuted shall be deemed to be an original. Such
counterparts together shall constitute one and the same instrament and notwithstanding
the date of execution shall be deemed to bear the effective date set forth above.

Execution by Facsimile. Delivery of an executed copy of a signatute page to this
Agreement by facsimile {ransmission shall be effective as delivery of a manmally
executed copy of this Agreement and each party hereto undertakes to provide each other
party hereto with a copy of the Agreement bearing original signatures forthwith upon
demand,

A [signature page follows]

RTI
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If you are in agreement with the foregoing provisions of this Agreement, please sign each copy
of this Agreement where indicated below and return two copies to the Lender at the address
noted above, whereupon this Agreement will constitute a binding loan agreement between the
Lender and the Borrower.

NORTHERN ONTARIO HERITAGE FUND
CORPORATION

By:

“Aime J. Dimatfes” i
Executive Director

[ have authority to bind the Corporation,

The undersigned hereby acknowledges its agreement with the foregoing as of first written above.

NISKA NORTH INC.

By:

Kevin Lindquist
Vice-President

I have authority to bind the Corporation.
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If you are in agreement with the forcgoing provisions of this Agreement, please sign each copy
of this Agreement where indicated below and return two copies to the Lender at the address
noted above, whereupon this Agreement will constitute a binding loan agreement between the
Lender and the Borrower.

NORTHERN ONTARIO HERITAGE FUND
CORPORATION

By:

Aime J. Dimatteo
Executive Divector

I have authority to bind the Corporation.

The undersigned hereby acknowledges its agreement with the foregoing as of first writien above.

NISKA NORTH INC,

e

oy

By: 5 /
Kevin Eindguist
Vice-President

1 have authority o bind the Corporation.
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Schedule “A”
ADDITIONAL DEFINITIONS

“Agreement” means this loan agreement between the Lender and the Borrower,
" including this Schedule and the other Schedules thereto, as the same may be amended,
varied, supplemented, restated, renewed or replaced at any time and from time to time,

“Applicable Laws” means any law, statute, by-law, ordinance, decree, requirement,
directive, order, judgment, license, permit, code of regulation having the force of law,
and any applicable determination, interpretation, ruling, order or decree, of any
governmental authority or arbitrator, which is legally binding at such time.

“Business Day” means a day other than a Saturday, Sunday or any statutory holiday in
the Province of Ontario.

«Control” shall be desmed to exist when a Person (or Persons acting jointly or in
concert) or one or more of its or their subsidiaries and other Persons controlled directly or
indirectly by that Person or Persons, beneficially own(s), directly or indirectly, more than
50% of the voting shares of any company or cotporation, of more than 50% of the
ownership interests, however designated, in or of any trust, partnership or other
unincorporated entity or other Person, or such lesser amount that would be sufficient to
enable it or them to elect a majority of the directors (or trustees ol other persons
performing similar functions) of that company or cotporation or other entity regardless of
the manner in which other voting shares or other ownership interests are voted or has or
have, through the operation of any agrecement ot otherwise, the ability to elect or cause
the election of a majority of the directors or to appoint management (or trustees or other
persons performing similar functions) and determine policies of such company,
corpotation or other entity or Person.”

“Encumbrance” means any mortgage, charge, pledge, security interest, lien (statutory or
otherwise), title retention agreement or other encombrance of any kind.

“Environmental Laws” means any and all Applicable Laws relating to pollution or the
protection of the environment or any activity, event or circumstance in respect of a
Hazardous Substance, including, without limitation, its storage, use, holding, collection,
purchase, accumulation, assessment, generation, manufacture, construction, processing,
treatment, stabilization, disposition, handling or transportation, or its release, escape,
leaching, dispersal or migration into the natural environment, including the movement
through or in the air, land surface or subsurface strata, surface water cr groundwater.

“generally accepted accounting principles” or “GAAP” means, at any time, generally
accepted Canadian accounting principles then in effect.

“Hazardous Substance” means any pollutant, containment or substance that when
released to the natural envitonment is likely to cause, at some immediate or future time,
material harm or degradation to the natural environment or a material risk to human
health and without restricting the generality of the foregoing, Hazardous Substance
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10,

1.

12.

13,

14.

15.

16.

includes any pollutant, contaminant, waste, hazardous waste or dangerous good as
defined by applicable laws for the protection of the natural environment or human health
(including, without limitation, asbestos and poly-chlorinated biphenyls).

“Intercreditor Agreement” means that certain intercreditor agreement between Lender,
Borrower, Northetn Ontario Grow Bonds Corporation and Superior Fast Community
Futures Development Corporation.

“I,0an Documents” mean collectively this Agreement, the Note, the Intercreditor
Agreement, the Security Documents and all other documents delivered pursuant fo or in
connection with any of the foregoing.

“Material Adverse Effect” means a material adverse effect on the business, assets,
operations or financial condition of the Borrower.

“Maturity Date” means the eighth anniversary of the Blended Payment Commencement
Date.

«Northern Ontario” means the territorial districts of Algoma, Cochrane, Kenora,
Manitoulin, Nipissing, Parry Sound, Rainy River, Sudbury, Thunder Bay and
Timiskaming. .

«person” includes an individual, partnership, whether general, limited or undeclared,
corporation, limited liability company, unlimited liability company, joint stock company,
trust, unincorpotated association, joint venture, governmental authorify or other entity of
whatever nature.

“Related Parties” includes any shareholder, director, officer or employee of the
Borrower or any individual related by blood, adoption or marriage to any such Person or
any corporation or other Person not dealing at atms’ length (as such term is defined in the
Income Tax Act (Canada)) with any such Person.

“Subordinated Debt” means indebtedness incurred or assumed by the Borrower after the
Closing Date which is subordinated to the obligation of the Botrower to pay principal and
intetest on the Loan on terms satisfactory to the Lender,
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... Schedule “B*
LEGAL DESCRIPTION OF PROPERTY

PROPERTY ILEGALLY DESCRIPED AS:

PIN: 73092-0307 (LT) ‘
PTLT 5 CON 1 PENET BEING PTS 1 & 2 ON PLAN 53R18530; T/W EASEMENT OVER PT
LT 5 CONI, PT 2 ON PLAN 53R18237 AS IN SD90495; CHAPLEAU, DISTRICT OF

SUDBURY

PIN 73092-0308 (LT)
PT LT 6 & 7 CON 1| PANET BEING PT LOCATION RY11l, PTS 1, 2 & 3 ON PLAN

53R8919 EXCEPT PT 9 ON PLAN 53R18529; T/W EASEMENT OVERPT LTS CON1,PT2
ON PLAN 53R18237 AS IN SD90495; CHAPLEAU, DISTRICT OF SUDBURY

MUNICIPAL KNOWN AS: 303 Martel Road, Chapleau, Ontario

i
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Schedule “C?

PERMITTED ENCUMBRANCES

“Permiited Encumbrances” means,

¢))] with respect fo the Property, any one or more of the following:

(8)

(b

(c)

(d)

©

®

()

Encumbrances for realty taxes or assessments not at the time due or delinguent or
the validity of which are being contested by the Botrower in good faith by proper
legal proceedings if adequate reserves with respect thereto arve maintained on the
books of the Borrower, in accordance with GAAP, so long as such Encumbrances
do not involve any immediate danger of the sale, forfeiture or foss of the Propetty
or any part thereof;

undetermined or inchoate Encumbrances arising in the ordinary course of
business which have not at such time been filed pursuant to law against the
Borrower or which relate to obligations not due ot delinquent;

Encumbrances which are: (i) title defects, encroachments or irregularities of a
minor nature; or (ii) restrictions, easements, rights-of-way, servitudes or other
simnilar rights in land (including, without restriction, rights of way and servifudes
for railways, sewers, drains, gas and ol pipelines, gas and water mains, electric
light and power and telephone or telegraph or cable television conduits, poles,
wires and cables) granted to or reserved by other Persons, in each case where such
Encumbrances in the aggregate do not materially impair the usefulness or
marketability of the Property or its usefulness for the purposes for which it is
held;

the right reserved to cl)r vested, in any governmental authority by any statutory
provision, or by the terms of any lease, licence, franchise, grant or permil held by
the Borrower, to terminafe any such lease, license, franchise, grant or permit or to
require annual or other payments as a condition to the continuance thereof}

any Encumbrance resulting from the deposit of cash or securities in connection
with contracts, tenders or expropriation proceedings, or fo secure worker's
compensation, surety appeal bonds or costs of litigation when required by law,
and public and statutory obligations;

any Encumbrance resulting from security given to a public utility or governmential
authority when required by such utility or governmental authority in connection
with the operation of the business of the Borrower;

the reservations, 1imi;rg1;ions, provisos and conditions, if any, expressed in any
original grants of real property from the Crown;

Loan agreement (v exec) {2).doc

77




(h)  carriers’, warehousemen's, mechanics', material-men's, repairmen’s or other
similar Encumbrances atising in the ordinary course of business which are not
overdue for a period of more than 30 days or which are being contested at the
time by the Borrower in good faith by proper legal proceedings if adequate
reserves with respect thereto are maintained on the books of the Borrower, in
accordance with GAAP, so long as the same do not involve any immediate danger
of the sale, forfeiture or loss of the Property or other assets that are subject to the
Encumbrance;

() any lien, claim or liability under the Construction Lien Act (Ontario) in respect of
which the Tender is fully indemnified to its satisfaction from any liability or
expense in tespect thereof

M zoning and building by-laws and ordinances, municipal by-laws, provincial laws,
and regulations, which do not materially impair the usefulness or matketability of
the Property or its usefulness for the purposes for which it is held; and

&) covenants restricting or prohibiting access to or from real property abutling on
controlled access highways, which do not adversely jmpair in any matexial
respect the use of the real property concerned in the operation of the business
conducted on such real property;

(i) -a Charge/Mortgage in favour of Superior East Community Futures Development
Corporation registered as instrument number SD110409 on April 15, 2008 securing the principal
sum of $500,000.00 to the extent that such Charge/Mortgage is subordinated to the
Charges/Mortgages of Lender and Northern Ontario Grow Bonds Corporation; and

(iii)  the security interests granted by the Bortower to the specific secured parties in the
specific collateral identified below provided that the security inferesis in favour of
Cardinal Distribution Inc. and Superior East Community Fufutes Development
Corporation identified below shall be “Permitted Encumbrances” only if subordinated to
the security interests of Lender and Northern Ontario Grow Bonds Corporation in a
manner satisfactory to Lender in its sole discretion

The following abbreviations are used to identify collateral classifications under the Personal
Property Security Act: :

A - Accounts I - Inventory
CG |- Consumer Goods MV - includes Motor Vehicle
B ~ Eguipment 0 - QOther

Referehce ™ Regzstmtzon No SecuredPaﬂzy :.; sl Colld

File No.

630279765 | 20070921 1148 Cardinal Distribution
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101 Reg;stra

Description/Conments

Germeral Collaterdl -,

(2 years) 1862 4606 Tnc. MY
644228496 | 20080415 1543 Superior East LEAO
(10 years) 1902 6591 Community Futures

Development

Corporation
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Schedule “D”?

REPRESENTATIONS AND WARRANTIES

Due Incorporation and Eligibility. The Borrower is a duly incorporated cotporation
and is existing pursuant to the laws of the Province of Ontatio. The principal operations

of the Botrower are located in Northern Ontario and Control of the Borrower is held by
residents of Northetn Ontario,

Power and Authority. The Borrower has the requisite power and capacity to carry on its
business, to own its property and assets and to enter into and deliver this Agreement and
the other Loan Documents and to carry out its obligations thereunder and hereunder,

Enforceability. This Agreement and the other Loan Documents to which the Borrower
is a party constitute valid and binding obligations of the Bomrower enforceable against it
in accordance with their respective terms.

Authorization of Documents. The Borrower has taken all necessary corporate action to
authorize, and has duly executed and delivered this Agreement and the other Loan
Documents, and there are no provisions in any unanimous shareholder agreement which
restrict or limit its powers to botrow money or grant security in respect of its assets as
contemplated herein.

Approvals and Compliance. All orders, licences, approvals, permits, authorizations,
exemptions, filings or registrations of, from or with any governmental authority that are
material to the operation of the business of the Borrower have been obtained, and the
Borrower has not received any notice, nor does it have any knowledge, that the Property,
or the use thereof or any of its other operations are not in compliance in all material
respects with all Applicable Laws, including without limitation, Environmental Laws, the
non-compliance with which could reasonably be expected to have a Material Adverse
Effect.

Title to Assefs. The Borrower has good and marketable title fo its properties and assets
free and clear of any Bncumbrances other than Permitted Encumbrances.

Insurance. The business of the Botrower and all its propertics and assets are covered by
such policies of insurance, issued by respongible insurets, as are appropriate to such
business, property and agsets, 4n such amounts and against such risks as are customarily
carried and insured against by owners of comparable businesses, properties and assets.

Litigation. Fxcept as disclosed in its most recent financial statements, thete is no suit,
action, litigation, atbitration proceeding ot governmental proceeding in progress, pending
or, to the Borrower’s knowledge, threatened against the Bomower or affecting its
properties or business and thete is not presently outstanding against the Borrower any
judgment, decree, injunction, rule or order of any court, governmental department,
commission, agency, arbitrator or regulatory authority.
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10.

11,

12.

13.

14.

15.

16.

Loan agreement {v excc) (2).doc

Bankruptcy. The Borrower has not proposed a compromise or arrangement to its
creditors generally, had any petition for a receiving order in bankruptey filed against it,
taken or consented to any proceeding to have itself declared bankrupt or wound-up or fo
have a teceiver appointed over any of its property, had any encumbrancers take
possession of any of its property, or had any execution ot distress become enforceable or
levied upon any of its property.

Absence of Guarantees, The Borrower has not given or agreed to give any guaraniees
and is not contingently responsible for indebtedness or other obligations of any other
Persons.

Absence of Conflicting Agreements; No Consents. The Borrower is not a party to any
agreement which would be contravened by, or under which any obligation would be
accelerated or default or termination would occur, as a result of the consummation of any
of the transactions provided for in this Agreement and the other Loan Documents. No
consents or approvals ate required from any Persons in connection with the execution and
delivery by and the performance of the obligations of the Borrower under this Agreement
and the other Loan Documents, other than those consents and approvals previously

obtained and delivered to the Lender.

Material Agreements. Bach of the material agreements to which the Borrower is a party
(including leases) is in good standing in all material respects and in full force and effect,
and no breach of such agreements has ocourred by the Borrower or, to its knowledge, any
of the other parties to such agreements which could reasonably be expected fo have a
Material Adverse Effect.

Tax Matters. The Borrower is not in defavit in any material respect in connection with
Canadian federal, provincial, municipal or local taxes, assessments or other imposts or
penalties due and unpaid in respect of its income, business or property or for the payment
of any tax instalment due in-respect of its current taxation year. The Borrower has
fulfilled all material requirements under the Jncome Tax Act, the Canada Pension Plan
Act and the Employment Insurance Act for withholding of amownts from employees and
has remitted all amounts withheld to the appropriate authorities within the prescribed
times.

Financial Information. All-financial information relating to the Borrower which has
been delivered to the Lender is complete and accurate in all material respects in light of
the circumstances prevailing at the time of delivery.

Coonstruction Liens. The Borrower has not received any notice of any construction liens
currently outstanding in respect of the Property.

Expropriation and Work Orders. The Borrower has not received any notice that any
part of the Properfy has been or is in the process of being condemned, taken or
expropriated by any provincial, municipal or any other competent authotity and no
alteration, repair, improvement or other work has been ordered or directed fo be done to
or performed in respect of the Property by any such authority.
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17.

18.

19.

20.

21.

Utility Arrears, There is nothing owing in respect of the Property to any municipality or

to any corporation or commission owning or operating a public wiility for water, gas, -

glectrical power or energy, steam or hot water or for the use thereof or for the machines,
apparatus, meters or other things leased in respect thereof or for any work or service
performed for any such corporation or commission in connection with such public
utilities, except current charges.

Environmental, In connection with the Property, the Botrower does not have any
knowledge of having caused or permitted the release of any Hazardous Substance on the
Property except in compliance with all Environmental Laws. All Hazardous Substances
have, to the knowledge of the Bortower, been used, disposed of, treated and stored by the
Borrower in compliance with ail Environmental Laws.

Program Financing. The Borrower has arranged financing for the Program with the
patties and in the amounts set forth in Section 1.2 of this Agreement.

Material Adverse Event. No event has occurred since fhe date of the most recent
financial statements of the Borrower provided to the Lender which could reasonably be
expected to have a Material Adverse Effect.

Events of Default. No Hvent of Default has occurred and is continuing, nor has any
event occurted which with the giving of notice, the passage of time, or both, will result in
an Bvent of Default.
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Schedule “E”

COVENANTS

Affirmative Covenants

During the period that the Loan is outstanding, the Borrower covenants and agrces as follows:

1.1

1.2

1.3

14

1.5

1.6

1.7

1.8

Payments. The Borrower will pay all principal, interest and other amounts owing under
this Agreement and the other Loan Documents on the dates, at the times and at the place
specified herein or therein,

Existence. The Borrower will preserve and maintain its existence, rights, powers,
licences, privileges, and goodwill, and exercise any rights of renewal or extensions of any
leases, licences, or any other rights which are necessaty or material to the conduct of ifs
business.

Maintenance of Assets. The Borrower will maintain and preserve the Property and all
of its other material properties and assets which are used in the conduct of its business in
good working order and condition, ordinary wear and tear excepted.

Keeping of Records. The Borrower will keep accurate and complete books and records
of account, together with all supporting documents, in accordance with generally
accepted accounting principles, consistently applied.

Notification, The Borrower will promptly notify the Lender of (i) any one or more
actions, suils or proccedings which might result in a liability in excess of $25,000 against
the Borrower, individually or in the aggregate; (ii) any occurrence that canses or that
could reasonably be expected to cause a Material Adverse Effect; and (iii) any occutrence
that is or that reasonably will result in an Event of Default.

Compliance with Agreements, The Bortrower will perform and satisfy all covenants
and obligations to be performed by it under this Agreement, the other Loan Documents
and under any other agreement or undertaking now or hereafter made between it and the
Lender.

Conduct of Business; Compliance with Laws. The business of the Borrower will be
conducted in a proper and efficient manner so as to protect its property and asseis,
including, without limitation, the Property, and the earnings, income, rents and profits of
such business, and in compliance with all Applicable Laws including, without limitation,
Environmental Laws. The Borrower will perform and discharge its obligations and
covenants under all material agreements to which it is a party and the Borrower will
demand and take all reasonable steps to ensure the discharge and performance by the
other parties to such agreements of their obligations and covenants thereunder.

Perform Obligations. The Borrower will observe and perform all of its obligations and
will pay and discharge all aniounts payable under or by virtue of any material permit,
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1.9

1.10

111

1.12

1.13

1.14

115

lease, license, concession, franchise or right held by it so long as the same is of
commercial value and beneficial to it.

Insurance. The Borrower will maintain such policies of insurance, issued by responsible
insurers, as are appropriate to its business, property and assets, in such amounts and
against such risks as are satisfactory to the Lender and as are customarily carried and
insured against by owners of comparable businesses, properties and assets including,
without limitation, comprehensive general and business interruption insutance in an
amount not less than $5,000,000,00, Such insurance shall designate the Lender as a loss
payee as its interests may appear, and shall contain a standard mortgage clause approved
by the Insurance Bureau of Canada (IBC 3000). On request by the Lender, the Borrower

will provide copies of any such insurance policies to the Lender,

Insurance Proceeds. In the event of insurable loss or damage to property or assets of the
Borrower, and so long as no Event of Default has oceurred and is confinuing and the
applicable insurance proceeds are sufficient to fully restore ot replace such property or
assets, then on request by the Borrower the proceeds of any claim of insurance may be
released to the Borrower to Be used solely for repairing and restoring the property ot
assets which are subject to the claim.

Taxes and Other Charges. The Borrower will file all material tax returns and pay
promptly, when due (i) all taxes, assessments and governmental charges or levies
lawfully imposed upon it or upon its propesty including, without limitation, the Propetty;
and (ii) all claims which, if unpaid, might by law become a lien upon or deemed trust
affecting its property, other than Permitted Encumbrances.

Use of Proceeds. The proceeds of the Loan will be used by the Borrower exclusively for
the purpose described in Section 1.2 of this Agreement.

Program Costs. The Borrower will promptly notify the Lender of any material cost
overrun or change orders in the Program as compared with the approved budget. The
Lender will not be obliged to fund any such overrun of costs and may requite proof of
payment prior to any further advances,

Line of Credjt. Borrower will artange for an operating line of credit facility from Royal
Bank of Canada (or another lender reasonably satisfactory to Lender) in an amount of not
less than $560,000.00 and otherwise on terms and conditions satisfactory to Lender by
September 1, 2008. '

The Lender to Perform Covenants. If the Borrower fails to perform any material
covenant on its part herein confained after reasonable wiitten notification by the Lender,
the Lender may, in its discretion, perform any such covenant capable of being performed
by it and, if any such covenant requires the payment or expenditure of money, the Lender
may make such payment or expenditure with its own funds, or with money borrowed by
or advanced to it for such purpose, but shall be under no obligation to do so, and all sums
so expended or advanced shall be at once payable by the Borrower to the Lender upon
demand and shall bear interest at the Interest Rate until paid.
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2.

Negative Covenants

During the period that the Loan is ouistanding, the Borrower covenants and agrees that, without
the prior written consent of the Lender (such consent not to be unreasonably withheld or
delayed):

2.1

2.2

2!3

24

2.5

2.6

207

Encumbrances. The Borrower will not incur, assume or permit to exist any
Encumbrance on any property or asset now owned or hereafter acquired by it other than
Permitted Encumbrances.

Sale of Assets. The Borrower will not enfer into any agteement or grant any option or
other right in favour of any Person for the sale, transfet, lease or othet disposition of any
of its assets, provided that the Borrower may sell or otherwise dispose of (i) inventory in
the ordinary course of its business and (i) equipment which has become worn out or
damaged or otherwise unsuitable on condition that the Borrower shall substitute therefor,
subject to the security interest constituted by the GSA and free from prior Encumbrances,
property of equal value so that the Lender’s sceurity shall not in any way be reduced or
impaired. '

Corporate Distributions, The Borrower will not make any distribution or payment of
any amount to or on behalf of any Related Parties, by way of salary, bonus, directors fees,
management fees, dividends, loans or otherwise, and whether payments are made to such
Persons in their capacities as sharcholders, directors, officers, employees or creditors of
the Borrower, or otherwise, or any other direct or indirect payment in respect of earnings
or capital of the Borrower, except for wages to employees of the Borrower in the ordinary
course of business and at levels of compensation paid by owners of comparable
businesses and dividends and bonuses from earnings disclosed in the annual operating
budget for the current fiscal year delivered to and approved by the Lender.

Transactions with Affiliates, The Borrower will not sell property or services fo, ot
purchase property or services from, or otherwise engage in amy other transactions with,
any Related Parties, except for transactions in the ordinary course of business at prices
and on terms and conditions not less favorable to the Borrower than could be obtained on
an arm’s length basis from unrelated third parties.

Investments and Guarantees. The Borrower will not purchase or invest in the shares or
assets of any business; acquire- or create any subsidiary or affiliated entity; or lend money
to or guarantee the obligations of any Person.

Nature of Business, The Borrower will not materially change the nature of its business
or relocate its principal operations outside of Northern Ontario.
: 5

Corporate Changes. The Borrower will not liquidate or dissolve or enter into any
consolidation, merget, partnership, joint venture or other combination; ot enter info any
transaction whereby il or substantially all of its undertaking, property and assets would
become the property of any other Person, whether by way of cotporate teorganization,
recapitalization or transfet. :
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2.8  Change of Control. The Borrower will not permit or suffer to exist a change in Control
of the Borrower. '
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Schednte “¥”

COMPLIANCE CERTIFICATE

L , the of Niska North Inc. (the
“Borrower”) hereby certify as of [insert last day of fiscal guarter/fiscal year, as applicable]
(the “Certification Date”):

{. { am familiar with and have examined the provisions of the loan agreement (the
" Agreement") dated as of July 31, 2008 between Borrower, and Northern Ontario Heritage
Fund Corporation (the “Lender”),” Terms defined in the Agreement have the same meanings
when used in this certificate.

2. The representations and warranties contained in the Agreement are true and correct,

3. No event or circumstance has ocourred which constitutes or which, with the giving of notice,
lapse of time, or both, would constitute an Event of Default under the Agreement.

By:

Name:
Title:
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AMENDMENT No. 1 to LOAN AGREEMENT

This Amendment made the 28th day of October, 2010 amends that certain letter loan
agreement dated July 31, 2008 (as amended, the “Loan Agreement”) between Niska North Inc.
(the “Borrower”) and Northern Ontario Heritage Fund Corporation (the “Lender”) and certain
other Loan Documents. All capitalized terms used but not defined in this Amendment shall have
the meanings given to the in the Loan Agreement.

RECITALS

A, Pursnant to the Loan Agreement, Lender has made a term loan of $1,000,000.00
to Borrower to be applied to finance eligible capital investments for the Program;

B. Borrower has advised Lender that that it is experiencing financial difficulties and
has requested that Lender extend the interest free period contemplated by the
Loan Agreement thereby deferring principal and interest payments on the Loan;
and

C. Lender has agreed to amend the Loan Agreement on the terms and subject to the
conditions set forth in this Amendment.

For good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the Borrower and the Lender agree as follows:

1. Extension of Interest Commencement Date and Blended Payment Commencement
Date, The final sentence of Section 1.5 of the Loan Agreement, is hereby amended and restated
as follows:

For the purposes of this agreement (a) “Interest Commencement Date” means
December 1, 2011; and (b) Blended Payment Commencement Date” means January 1,
2012,

2. Representations and Warranties. The Borrower represents and warrants to Lender that
Borrower’s representations and warranties contained in the Loan Agreement are true and cotrect
as of the date of this Amendment.

3, Conditions Precedent to Effective Date. This Amendment shall become effective as of
the date (the “Effective Date) upon which the following conditions precedent are satisfied:

(n) the Borrower shall have execuled and delivered this Amendment to Lender;
(b) Lender will have executed and delivered this Amendment to Borrower; and

(c) the Borrower will have delivered to the Lender a Consent of Subordinated Lender, in
the form attached hereto as Schedule “A” duly executed by Kevin Lindquist.

Amendment No L to Loan Agreement (v.1}




4. General. This Amendment may be executed by the parties hereto in separate
counterparts, each of which so executed shall be deemed to be an original. Delivery of an
executed copy of a signalure page to this Amendment by facsimile transmission shall be
effective as delivery of a manually executed copy of this Amendment. This Amendment shall be
governed by and interpreted in accordance with the laws of the Province of Ontario and the
federal laws of Canada applicable therein.

[Signature Page Follows]

89




90

23

This Amendment has been executed by the parties as of the date first stated above,

NORTHERN ONTARIO HERITAGE FUND

CORPORATION '

By: ‘
Bruce Strapp
Execulive Director

I have authority to bind the Corporation.

NISKA NORTH INC.

By:

Kevin Lindquist
Vice-President

I have authority to bind the Corporation,




4.

SCHEDULE “A”
Consent of Subordinated Lender

Reference is made to the Subordination Agreement (the “Subordination Agreement”) dated as
of July 31, 2008 among the undersigned and Northern Ontario Heritage Fund Corporation (the
- “NOHFC”) for itself and as successor in interest to Northern Ontario Grow Bonds Corporation.

The undersigned consent to the foregoing Amendment and agree and confirm that:

(i) the “NOHFC Loan Agreement” referred to in the Subordination Agreement shall mean the
NOHEC Loan Agreement as amended by the foregoing Amendment; and

(if) all indebtedness, liabilities and obligations of the Borrower to NOHFC under the NOHFC
Loan Agreement, as so amended, including any indebtedness, liabilities and obligations arising
directly or indirectly from any amendment to the terms and conditions of the Loan contemplated
by the Amendment, shall be “Senior Obligations” for the purposes of the Subordination
Agreement; and ‘

(iii) nothing contained in the Amendments shall in any way constitute a release of, or otherwise
Jimit any of the obligations of the undersigned under the Subordination Agreement or otherwise
amend or limit the terms or provisions of the Subordination Agreement (except as contemplated
above), which terms are hereby ratified and affirmed.

Dated this day of , 20

By:

91
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AMENDMENT No. 2 to LOAN AGREEMENT

This Amendment made as of the 1st day of December, 2011 amends that certain letter
loan agreement dated July 31, 2008 (as amended, the “Loan Agreement(”) between Niska North
Inc. (the “Borrower”) and Northern Ontario Heritage Fund Corporation (the “Lender™) and
certain other Loan Documents. All capitalized terms used but not defined in this Amendment
shall have the meanings given to the in the Loan Agreement.

RECITALS

A, Pursuant to the Loan Agreement, Lender has made a term loan of $1,000,000.00
to Borrower to be applied to finance eligible capital investments for the Program;

B.  Borrower has advised Lender that that it is experiencing financial difficuities and
has requested that Lender extend the interest free period contemplated by the
Loan Agreement thereby deferring principal and interest payments on the Loan;
and ‘ .

C.  Lender has agreed to amend the Loan Agreement on the terms and subject to the
conditions set forth in this Amendment,

For good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the Borrower and the Lender agree as follows:

1. Extension of Interest Commencement Date and Blended Payment Commencement
Date. The final sentence of Section 1.5 of the Loan Agreement, is hereby amended and restated
as follows:

Yor the putposes of this agreement (a) “Interest Commencement Date” means
December 1, 2012; and (b) Blended Payment Commencement Date” means January 1,
2013,

2. Representations and Warranties, The Borrower represents and warrants to Lender that
Botrower’s representations and warranties contained in the Loan Agreement are true and correct
as of the date of this Amendment.

3. Conditions Precedent to Effective Date. This Amendment shall become effective as of
the date (the “Effective Date”) upon which the following conditions precedent are satisfied:

(a) the Borrower shall have executed and delivered this Amendment to Lender;
(b) Lender will have exeéuted and delivered this Amendment to Borrower; and

{c) the Borrower will have delivered to the Lender a Consent of Subordinated Lender, in
the form attached hereto as Schedule “A” duly executed by Kevin Lindquist.
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4, General. This Amendment may be executed by the parties hereto in separate
counterparts, each of which so executed shall be deemed to be an original. Delivery of an
exccuted copy of a signature page to this Amendment by facsimile transmission shall be
effective as delivery of a manually executed copy of this Amendment. This Amendment shall be
governed by and interpreted in accordance with the laws of the Province of Ontario and the
federal laws of Canada applicable therein.

[Signature Page Follows]
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This Amendment has been executed by the parties as of the date first stated above,

NORTHERN ONTARIO HERITAGE FUND
CORPORATION

Z¢,

By W oo
Bruce Strapp 7 [/
Executive Director

1 have authority to bind the Corporation.

NISKA NORTH INC,
,,,.--"‘"“-
By: et // ,
Kevirtindquist

Vice-President

I have authority to bind the Corporation,
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SCHEDULE “A”
Consent of Subordinated Lender

Reference is made to the Subordination Agreement (the “Suberdination Agreement”) dated as
of July 31, 2008 among the undersigned and Northern Ontario Heritage Fund Corporation (the
“NOHFC”) for itself and as successor in interest to Northern Ontario Grow Bonds Corporation.

The undersigned consent to the foregoing Amendment and agree and confirm that;

(i) the “NOHFC Loan Agreement” referred to in the Subordination Agreement shall mean the
NOHFC Loan Agreement as amended by the foregoing Amendment; and

(ii) all indebtedness, liabilities and obligations of the Borrower to NOHFC under the NOHFC
Loan Agreement, as so amended, including any indebtedness, liabilities and obligations arising
directly or indirectly from any amendment to the terms and conditions of the Loan contemplated
by the Amendment, shall be “Senior Obligations” for the purposes of the Subordination
Agreement; and

(iif) nothing contained in the Amendments shall in any way constitute a release of, or otherwise
limit any of the obligations of the undersigned under the Subordination Agreement or otherwise
amend or limit the terms or provisions of the Subordination Agreement (except as contemplated
above), which terms are hereby ratified and affirmed.

Dated as of this 1st day of December, 2011.

By: »r/

KEVEY LINDQUIST
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AMENDMENT No. 3 to LOAN AGREEMENT

This Amendment made as of the 20th day of February, 2013 amends that certain letter
loan agreement dated July 31, 2008 (as amended, the “Loan Agreement”) between Niska North
Inc. (the “Borrower”) and Northern Ontario Heritage Fund Corporation (the “Lender”) and

certain other Loan Documents. All capitalized terms used but not defined in this Amendment
shall have the meanings given to the in the Loan Agreement.

RECITALS

A. Pursuant to the Loan Agreement, Lender has made a term loan of $1,000,000.00
to Borrower to be applied to finance eligible capital investments for the Program;

B. Botrower has advised Lender that that it is experiencing financial difficulties and
has requested that Lender amend the Loan Agreement to defer certain principal
“and interest payments on the Loan; and

C, Lender has agreed to amend the Loan Agreement on the terms and subject to the
conditions set forth in this Amendment.

For good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the Borrower and the Lender agree as follows:

1. Payment Deferment. The Loan Agreement is amended by adding the following as
Section 1.9:

“1.9 Payment Deferment and Restructuring. Notwithstanding Sections [.4 and 1.5,
so long as no Bvent of Default has occurred and is continuing,

(a) all payments in respeét of interest or principal on the Loan coming due duting the
period from and including December 1, 2012 to June 30, 2013 (such period, the
“Deferment Period”) shall be deferred in accordance with this Section 1.9,

(by for the avoidance of doubt, during the Deferment Period interest shall continue to
accrue on the outstanding principal amount of the Loan and on any unpaid interest
outstanding from time to time, compounded monthly, in accordance with Section 1.4 of
the Loan Agreement,

(c) during the period from and including July 1, 2013 to but excluding December 1, 2013
(such period, the “Interest-Only Period”) the Borrower shall make interest-only
payments on the Loan in the amount of $12,500.00 per month on the first day of each and

“every month in the Interest-Only Period, which amount includes (i) an interest payment
on the outstanding principal of the Loan in an amount of $6,250.00 per month and (ii) a
“catch-up” interest payment in the amount of $6,250.00 per month to repay deferred and
unpaid interest accruing due during the Deferment Period; and

(d) the Borrower shall resume making monthly blended payments of principal and
interest in respect of the Loan in the amount of $13,883.87 per month commencing on
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January 1, 2014 and continuing on the first day of each and every month thereafter until
the Maturity Date, and the unpaid principal amount of the Loan together with all accrued
and unpaid interest thereon shall be repaid in full on the Maturity Date. All such
payments will be made without any withholding or deduction, or will be increased so as
to make whole such payments owing to the Lender hereunder

2. Extension of Interest Commencement Date and Blended Payment Commencement
Date. The final sentence of Section 1.5 of the Loan Agreement, is hereby amended and restated
as follows:

For the purposes of this agreement (a) “Interest Commencement Date” means
December 1, 2012; and (b) Blended Payment Commencement Date” means Janvary i,
2014.

3. Representations and Warranties. The Borrower represents and warrants to Lender that
Borrower’s representations and warranties contained in the Loan Agreement are true and correct
as of the date of this Amendment.

4. Conditions Precedent to Effective Date. This Amendment shall become effective as of
the date (the “Effective Date”) upon which the following conditions precedent are satisfied:

(a) the Borrower shall have executed and delivered this Amendment to Lender;
(b) Lender will have executed and delivered this Amendment to Borrower; and

(¢) the Borrower will have delivered to the Lender a Consent of Subordinated Lender, in
the form attached hereto as Schedule “A” duly executed by Kevin Lindquist.

5. General, This Amendment may be executed by the parties hereto in separate
counterparts, each of which so exccuted shall be deemed to be an original. Delivery of an
executed copy of a signature page to this Amendment by facsimile transmission shall be
effective as delivery of a manually executed copy of this Amendment. This Amendment shall be
governed by and interpreted in accordance with the laws of the Province of Ontario and the
federal laws of Canada applicable therein.

[Signature Page Follows]
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This Amendment has been executed by the parties as of the date first stated above.

NORTHERN ONTARIO HERITAGE FUND

CORPORATION
By: { N
Brlce Strapp © 7/

Executive Director

I have authority to bind the Corporation,

98

NISKA NORTH INC.
By: iy
KevinJfndquist

Vice-President

I have authority to bind the Corporation,
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SCHEDULIL “A”
Consent of Subordinated Lender

Reference is made to the Subordination Agreement (the “Subordination Agreement”) dated as
of July 31, 2008 among the undersigned and Northern Ontario Heritage Fund Corporation (the
“NOHFC”) for itself and as successor in interest to Northern Ontario Grow Bonds Corporation,

The undersigned consent to the foregoing Amendment and agree and confirm that;

(i) the “NOHFC Loan Agreement” refetred to in the Subordination Agreement shall mean the
NOHEC Loan Agreement as amended by the foregoing Amendment; and

(ii) all indebtedness, liabilities and obligations of the Botrrower to NOHFC under the NOHFC
Loan Agreement, as so amended, including any indebtedness, liabilities and obligations arising
directly or indirectly from any amendment to the terms and conditions of the Loan contemplated
by the Amendment, shall be “Senior Obligations” for the purposes of the Subordination
Agreement; and

(iii) nothing contained in the Amendments shall in any way constitute a release of, or otherwise
limit any of the obligations of the undersigned under the Subordination Agreement or otherwise
amend or limit the tetms or provisions of the Subordination Agreement (except as contemplated
above), which terms are hereby ratified and affirmed.

Dated as of this 20th day of February, 2013,

P

By o

e
KEVIN LINDQUIST
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Exhibit“ D ”
to the Affidavit
of MELANIE MUNCASTER
sworn before me on
August [/ 2018

Ny

Corfimissioner for Taking Qaths etc.
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Northern Ontario Grow
Bonds Corporation

159 Cedar Street, Suite 601
Sudbury, ON P3E 6AS
Tel: (705) 564-7115

Fax: (705) 564-7220

July 31, 2008

Niska North Inc.

21 Cachagee Road, Box 1528
Chapleau, ON POM 1K0
Attn: Mr. Kevin Lindquist

Dear Sirs:
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Société d’émission d*obligations s

de développement du Nord de Nordlm Ontario

P Ontario g TOW
BONDS

Téléphone: (705) 564-7115

159, rue Cedar, local 601
[ ) O
Sudbury ON  P3E 6A5 dével OBLEJgHéﬁ%

Télécopieur: (705) 564-7220 DU NORD P

Re:  $500,000.00 Term Loan

Northern Ontario Grow Bonds Corporation (the “Lendex”) is pleased to confirm its agreement to
make a term loan to Niska Nerth Inc. (the “Borrower”) in the aggregate principal amount of
$500,000.00 (the “Loan™) on the terms and conditions set forth below. Additional capitalized
terms used but not otherwise defined herein have the meanings set out in Schedule “A” hereto.

1, LOAN PROVISIONS

1.1  Loan. The Loan will be a non-revolving term loan in the aggregate principal amount of

$500,000.00.

1.2 Purpose. All Loan proceeds will be applied to finance cligible capital investments
(excluding, for greater certainty, land acquisition and working capital costs) for the
following program (the “Program”); Establish a sawmill plant in Chapleau, Ontario
including acquisition of former Domtar sawmill facility end lands, purchase of
manufacturing equipment and infrastructure/site preparation costs all in accordance with
the financing plan set forth below.

Land Acquisition $ 50,000.00 NOBFC Term Loan

Bujlding & Site .- $ 420,000,000 NOGBC Term-Loan..
Preparation

Soft Costs $45,000.00 MNR Grant

Equipment $1,930,000.00 CFDC Term Loan

Installation/Construction $989,450.00 New Equity

Working Capital $945,550.00 Royal Bank

Totals $4,380,000.00

$1,000,0600.00

DE L'ONTARIO

$500,000.00

$320,000.00
$500,000.00
$1,500,000.00
$560,000.00

$4,380,000.00




1.3

1.4

1.5

1.6

1.7

Loan agreement (v exechdoc e

Advance. The Loan will be made in multiple advances, the first of which will be on or
about July 31, 2008, or such other date as Lender and Borrower may agree (the “Closing
Date”), subjest to the Borrower giving the Lender a drawdown notice and satisfaction of
all of the conditions precedent contained in this Agreement for each advance, and will be
evidenced by a grid promissory note (the “Note”). The Borrower shall drawdown the full
amount of the Loan on or before November 1, 2008 (the “Commitment Termination
Date™), after which date the Lender shall have no obligation to make further advances of
the Loan. At Lender’s opiion, (i) advances may be limited to the amount of satisfactory
paid supplier invoices submitted by Borrower to Leader for eligible Program costs and/or
may be made payable jointly to Borrower and its vendor and (ii) advances for building
related costs shall be subject o receipt of a safisfactory certificate of completion from the
general contractor or project manager for the Program.

Interest. Interest on the outstanding principal balance of the Loan and on any overdue
interest ouistanding from time to time, will be payable at the rate of 7.50% per annum
(the “Interest Rate”) calculated and compounded monthly, not in advance, until
repayment in full. Interest is to be payable monthly on the first day of each and every
month of each and every year during the term of the Loan, with interest at the rate
provided herein both before and after maturity, default, demand and judgment. For the

purposes of the Inferest Act (Canada) and disclosure wnder such act, the parties

acknowledge that the Interest Rate referred to above, calculated and compounded
monthly not in advance, is equivalent to a rate of interest of 7.61817% per annum,
calculated and compounded half-yearly, not in advance,

Repayment. Provided that no Bvent of Default has occurred and is continuing, only
interest shall be payable on the outstanding principal amount of the Loan and on any
overdue interest outstanding from time to time during the period from the Closing Date
to, but excluding, the Blended Payment Commencement Dale. Blended payments of
principal and interest in the amount of $13,883.87 per month will be made by the
Borrower on the first day of gach and every month during the period commencing on and
inchuding the Blended Payment Commencement Date to but excluding the Matarity Date.
Any unpaid principal amount of the Loan together with any accrued and unpaid inferest
shall be repaid in full on the Maturity Date. The montbly blended payments are based on
a ninety-six (96) month amortization of the principal amount commencing on the
Blended Payment Commencement Date. For the purposes of this agreernent “Blended
Payment Commencement Date” means the second anniversary of the date which is the
first day of the first month following the month in which the Closing Daie occwrs..

Prepayments. The Borrower may propay in whole at any time or in part from time to
time, without pepalty, the principal balance of the Loan, together with any accrued and
unpaid interest, upon at least five (5) Business Days’ notice. Prepayments of principal
will be credited against principal payable hereunder in inverse order of maturity,

Application of Payments. All payments made by the Borrower will be applied firstly in
payment of interest owing 10 the Lender, and the balance will be applied in reduction of
the unpaid portion of the principal amount of the Loan.

102




1.8

2.2

3.1

3.2

Place and Manner of Payment, Payments of principal and interest will be made by the
Borrower to the Lender by way of certified cheque or pre-authorized electronic payment
before 2:00 p.m. on the applicable due date at the address noted herein or in such other
manner and at such other place and time as otherwise specified in writing by the Lender.
Notwithstanding anything to the contrary in this Agreement, each payment to be made by
the Barrower to the Lender bereunder shall be made on a Business Day, and if the date
upon which a payment duc and payable hereunder is not a Business Day, such payment
shall be due and payable on the next Business Day.

SECURITY PROVISIONS

Secarity. The Loan is to be evidenced by the Note and secured by the following security
agreements (collectively, the “Security Docaments”):

(a)  ageneral security agreement (the “GSA”) provided by the Borrower;

(b)  a collateral mortgage (the “Mortgage”) over the real property described on
Schedule “B” hereto (the “Property”) provided by the Borrower;

(¢)  asubordination agrecment postponing and subordinating shereholders’ loans in an -

aggregate principal amount of $1,500,000.00 provided by Kevin Lindquist (the
“Shareholder”); and

()  an assignment of insurance policy (on the life of Kevin Lindquist in a policy
amount of $500,000) provided by Borrower and the insured.

Priority of Security. The GSA will constitute a valid charge over the accouns,
inventory, equipment and other personal property of the Borrower and the Morigage will
constitute a valid charge over the Property, which real and personal property shall be
subject only to the IIncumbrances listed in Schedule “C” hereto (the “Permitted
Encumbrances”). Except as expressly provided in Schedule “C” hereto, nothing in this
Agreement may be constinad as evidencing an intention ox agreement on the part of the
Lender that the Security Documents be or have been subordinated to any Encumbrance,
or shall cause any such subordination to oceur.

REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties. As an inducement fo the Lender to make the Loan,
the Borrower makes the representations and wartanties set out on Schedule “D” hereto.
Such represeniations and warrantics shall not merge on the completion of the transactions
contemplated by this Agreement, shall survive execution of the Loan Documents and
shall continue in full force and effect so long as this Agreement is in force and effect.

Covenants. During the petiod fhat the Loan remains outstanding, the Borrower agrees to
perform all of the covenants set out in Schedule “E” hexeto,

Loar agreement (v oxed).doc
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4, PRE-CONDITIONS FOR THE ADVANCE OF THE LOAN

41  Conditions Precedent. The obligation of the Lender to make the first advance of the
Loan is subject to the fulfilment of the following conditions precedent to the Lender’s
satisfaction on or before the Closing Date:

(&)

(b)

©

@

(e)
()
&

(h)

each of the Borrower and the Shareholder will have executed and delivered all
Loan Documents applicable to it, in form and substance satisfactory to the Lender
acting reasonably, and all registrations or discharges necessary or desirable will
have been made in order to fully secure the Loan and establish the required
priority of the security interesis granted in favour of the Lender;

the Borrower will have delivered to the Lender such documentation as the Lender
reasonably requites in order to conduct a due diligence review of the Borrower
and the Lender will have been satisfied with such due diligence review,

the representations and watranties set forth in Schedule “D” hereto will be irue
and cotrect in all material vespects on the Closing Date;

the Borrower will have delivered to the Lender an opinion from the Borrower’s
legal counsel regarding the Borrower and the Loan Documents, such opinion to
be in form and substance satisfactory to the Lender, acting reasonably;

the Borrower will have delivered to the Lender a certificate of insurance
confirming that the Borrower is in compliance with the insurance requircments
contained in Section 1.9 of Schedule “E” including, without limitation, the
designation of the Lender as loss payee thereunder;

the Bomrower will have delivered to the Lender a morlgages policy of title
insurance in respect of the Property issued by a title company satisfactory to the
Lender insuring the validity and priotity of the Mortgage, together with a copy of
any existing survey of the Property in Borrower’s possession or conirol;

ihe Borrower will have delivered to the Lender evidence satisfactory to the
Lender in respect of the Program including, without limitation, satisfactory firm
quotes or a fixed price confract for all Program Costs with a satisfactory
breakdown of such costs;

the Lender will have received evidence satisfactory to it that all other financing
obtained or to be obtained by the Borrower in respect of the Program has been
received on terms and conditions satisfactory to Lender including, without
limitation, () a $1,000,000.00 term loan from Northern Ontario Heritage Fund
Corporation; (ii) a grant from the Minisiry of Natural Resources (Ontario) of not
less than $320,000.00; (iii) a CFDC term loan of not less than $500,000,00; and
(iv) a new equity investment or subordinated shareholder loan in an amount not

less than $1,500,000.00;

Loan agreeinent (v exce).doo
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)

®)

@

(m)

Lender shall be reasonably satisfied that the Borrower is able to obtain an
$560,000 operating line of credit from Royal Bank of Canada, or anpther lender
reasonably acceptable to Lender, on reasonably satisfactory tetms by no later than
September 1, 2008,

Lender shall have received confirmation that the mcquisition of the Domtar
sawmill facility and lands shall have closed on satisfactory terms and shall have
received, and been satisfied with the terms of, the acquisition agreement;

the Borrower will have delivered to the Lender evidence satisfactory to the
Lender that the advance of the Loan has ot will be used solely for the purpose
described in Section 1.2 hereof;

1o vircumstance ot event will have occurred which has or could reasonably be
expected to have a Material Adverse Effect; and

the Lender will have received and be satisfied with such other documents or
evidence relating to all matters as may be reasonably required by the Lender.

4.2  Multiple Advances. The obligation of the Lender to make cach subsequent advance of
the Loan is subject to the fulfillment of the following conditions precedent to the
Lender’s satisfaction on ot before the date of each applicable advance:

(@

(b)

©

(d)

(e)

®

the representations and waranties sct forth in Schedule “D” hereto will be true
and correct in all material respects on such date;

1o circumstance or event will have occurred which has or could reasonably be
expected to have a Material Adverse Effect;

the Borrower will have delivered to the Lender a favorable opinion from the
Bomower’s legal counsel regarding such counsel’s sub-searches of the title to the
Property as of such date;

the Borrower will have delivered to the Lender evidence satisfactory to the
Lender as to the state of completion of the Program including, without limitation,
a breakdown of building costs incurred to date showing, on an item by item basis,
the original budgeted amount, the cost of work completed and the amount and
cost of work left to be completed;

" the Borrower will have delivered to the Lender a certificate of the general

contractor or project manager attesiing to the amount and estimated cost of work
lefi to be completed and certifying that all sub—trade accounts ate paid up to date;

the Borrower will have delivered to the Lender evidence satisfactory to the
Lender of holdbacks from each and every advance of the Loan of 10% of lienable
costs for the periods provided by the Construction Lien Act (Ontario), failing
which the Lender shall be entitled to deduct and administrate such holdbacks;
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(g)  if requested, the Lender will have had the opportunity to physically inspect the
Borrower’s operations, the Property and the state of completion of the Program,
and to update its due diligence review of the Borrower, and the Lender will have
been satisfied with such inspection and review; and

(hy  the Lender will have received and be satisfied with such other documents or
evidence relating to all matters as may be reasonably required by the Lender.

5. REPORTING AND INSPECTION

51  Reporting, Duwing the period that the Loan is outstanding, the Borrower will prepare
and provide to the Lender:

(2) within forty-five (45) days of the end of each fiscal quarter of each fiscal year,
internally generated financial statements for the Bomrower, including a balance
sheet, and profit and loss statement as at the end of such fiscal quarter period,
prepared in  accordance with generally accepted accounting principles,
consistently applied;

(b)  within ninety (90) days of the end of each fiscal year, reviewed financial
statermnents for the Borrower, including a balance sheet, and a profit and loss
statemerit as at the end of such fiscal year, all prepated in accordance with CICA
review engagement standards and generally accepted accounting principles,
consistently applied;

()  the financial statements to be delivered putsuant to Sections 5.1(a) and 5.1(b}
above shall be accompanied by a compliance certificate of the President or Chief
Financial Officer of the Borrower in substantially the form of Schedule “F”
hereto,

(d)  at the request of the Iender, a phase 1 environmental survey in respect of the
Property and any other environmental surveys and testing as may be
recommended in such phase 1 survey;

(&)  within thirty (30) days prior to the beginning of each fiscal year, a copy of the
Borrower’s operating and capital expenditure budgets for such fiscal year; and

43} such other information, accounts, data and projections as the Lender may
reasonably request from time fo fime.

52  Rights of Inspection and Inquiry. The Borrower will permit persons designated by the
I.endet to visit and inspect the Property, to examine its books and financial records, and
to discuss its affairs, finances and accounts all at such reasonable times as may be
requested by the Lender.
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6. DEFAULT AND ACCELERATION

6.1  Default. Upon the happening of any one or more of the following events (each an
“Event of Default”), namely:

(a)  if the Borrower fails to make any payment of interest owing herennder when due
and such failure continues five (3) days after the applicable due date or if the
Borrower fails to make any payment of principal owing hereunder when due;

(v)  if any representatiots or warranty provided to the Lender (herein or otherwise) by
the Borrower is incomect in any material respect on the date on which such
representation or warranty was made;

(¢) ifthereisa defanlt or breach by the Borrower of any of the following covenants
listed on Schedule “E” hereto: Sections 1.5, 1.9, 1.12, 1.13,2.2, 2.6, 2.7 or 2.8;

(d)  if there is a default or breach by the Borrower of any term, covenant (other than
those listed in subparagraph () above) or condition which is contained in this
Agreement or any of the other Loat Documents, which default is not cured within

ten (10) days after a notice thereof is delivered by the Lender fo the Borrower;

(¢)  if the Borrower (i) is dissolved, liguidated or wound up oOf makes a proposal in
writing to be dissolved; (ii) admits in writing its inability generally to pay its debts
as they become due; (iii) makes a general assignment, arrangement or
composition with or for the benefit of its creditors; (iv) institutes a proceeding
seeking a judgment of bankruptcy or a receiving order or an order adjudicating o
declaring it to be bankrupt or insolvent or secking liquidation, winding-up,
teorganization, arrangement, adjustment, protection, relief or composition of it or
its debt under any law including the Companies Creditors Arrangement Act or the
Bankruptcy and Insolvency Act; {v) has a resolution passed for its winding-up,
official management or liquidation; (vi) seeks or becomes subject to the
appointment of an administrator, liquidator, receiver, receiver-manager, frustee ot
sirnilar official for it or for all or substantiatly all its assets; (vii) has a secured
party take possession of a substantial or material portion of ifs assets or has a
distress, execution, attachment, sequestration or other legal process levied or
enforced on or against a substantial or material part of its assels; (vili) ceases to
carty on business; or (ix) takes any action in furtherance of, or indicating its
consent to, approval of, or acquiescence in, any of the foregoing acts or events;

® if any bankrupicy, reorganization, arrangement Or insolvency proceedings for
relief under any bankruptey or similar laws for the relief of debtors, including,
without limitation, any of the proceedings or petitions  described in
subparagraph (¢) above are instituted against the Borrower and are consented to
by the Borrower or, if contested by the Borrower, are not dismissed within thirty
(30) days;

(¢)  if, n the reasonable opinion of the Lender, an event 0cowrs which has or could
reasonably be expected fo have & Material Adverse Effect; ‘
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6.2

6.3

6.4

(hy  if the Borrower fails o pay the principal of or interest on any outsianding
indebtedness for borrowed money in excess of $50,000 when such paytnent is due
and such failure continues afler the applicable grace period, if any, or any other
event occurs which accelerates or permits the acceleration of any such
indebtedness, or any such indebtedness shall be declared to be due and payable

prior to its stated maturity; or

6] if a final judgment or decree for the payment of money due is obtained or entered
against the Borrower, except in respect of a judgment which (i) was the subject of
a bona fide dispute, (i} is not material to the financial condition, business or
operations of the Borrower (and without restricting the generality of the
foregoing, & judgment of $25,000 or more shall bs deemed to be material), and

(iff) is paid in full within thirty (30) days after judgment;

then the Lender will have no obligation to make any further advances of the Loan and all
outstanding principal and intexest then accrued and unpaid on the Loan will immediately
become due and payable and the Lender may demand payment of all such obligations and
it may enforce ifs rights and remedies under the Security Documents of otherwise
provided by law, at any time while an Event of Default is continuing.

Appropriation of Monies. (At any time after an Event of Default has occurred and is
continuing, the Lender may from fime to time appropriate any monies received from or
owing to the Borrower or the proceeds arising from the enforcement of the Security
Documents in its discretion as it may see fit and the Borrower may not require any
different appropriation. The taking of » judgment or any other aciion or dealing
whatsoever by the Lender in respect of its security shall not operate as a merger of any of
the Botrower’s obligations ot in any way affect or prejudice the rights, remedies and
powers which the Lender may have, and the foreclosure, surrender, cancellation or any
other dealing with any security or the Botrower’s obligations shall not release or affect
the liability of the Borrower in respect of the remaining portion of the Borrower’s

abligations.

Remedies Cumulative. All of the rights and remedies granted to the Lender in this
Agreement and the other Loan Documents, and any other rights and remedies available to
ihe Lender at law ot in equity, shall be cumulative and may be pursued by the Lender
separately, successively, or concusrently at the sole discretion of the Lender. The
exercise or failure to exercise any of the said remedies shall not constitute a waivet or
release thereof or of any other right or remedy, and shall be non-exclusive.

Closts of Collection, All costs of collestion of amounts owing hereunder, including
expenses incurred by the Lender to enforce its rights and remedies under the Secutity
Documents or otherwise provided by law, shall be for the account of the Borrower and
shall be added to the principal amount of the Loan.
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7.1

7.2

8.1

8.2

8.3

8.4

INDEMNIFICATION

General Indemnity. The Borrower agrees 0 indemnify and hold harmless the Lender
and each of its officers, directors, employees, advisoxs, agents and representatives (each,
an, “Indemnified Party”) from and against any and all claims, damages, losses, liabilities
and expenses (including wifhout limitation, fees and disbursements of counsel), of any
kind or nature whatsoeves that may be incurred or sustained by, or asserted or awarded
against, any Indemnified Party (“Claim or Loss®) in each case atising out of or in
connection with:

(a)  any use made or proposed to be made with the proceeds of the Loan;

()  any breach by the Borrower of the tepresentations, warranties or covenants in this
Agreement or any other Loan Document; and

(¢) the failure of the Botrower to make a payment in the mamner and at the time
specified in this Agreement.

Environmental Indemnity. The Borrower agieos to indemnify and hold harmless each
of the Indemnified Parties from and against any and all Claims and Losses which at any
time or from time to time may be paid, incurred or asserted by or against any of them for,

with respect to, or as a direct or indirect result of, the presence on ¢r under, or the escape,

seepage, leakage, spillage, discharge, emission or releage from, the Property ot into of up
on any land, the atmosphere, or any watercourse, body of water or wetland, of any
Hazardous Substance; and the provision of and undertaking and indemnification set out
in this Section shall survive the payment and satisfaction of the Loan and all other
obligations of the Bomrower fo the Lender under this Agreement OF the other Loan
Documents.

GENERAL PROVISIONS

Further Assurances. During the period that the Loan remains outstanding, the Borrower
will, from time to time, do, execute and deliver or cause to be done, executed and
delivered all acts, documents and instruments as may be reasonably required by the
Lender for the purpose of cartying out this Agreement.

Credit Information. The Borrower consents 4o the Lender at any time and from time to
time obtaining from any credit reporting dgency or other source guch financial and other
credit information regarding the Borrower as the Lender may deem appropriate, and the
Borrowet further consents to the disclosure by the Lender of any such information to any
such credit reporting agency or any other Person with whom the Borrower has or
proposes to have a financial relationship.

Time Periods. Time shall be of the essence of this Agrecment.

Notices. Any demand, notice, direction or other communication to be made or given
hereunder (in each case, nCommunication”) must be in writing and made or given by
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8.5

personal delivery, courier, facsimile {ransmission, or registered mail, charges prepaid,
addressed to the respective patties as follows:

(a)  inthe case of the Lender:

Deloitte & Touche, LLP

181 Bay Street, Suite 1400

Toronto, ON M5J 2V1

Attention: R. M. Graham, Associate Partner, Financial Advisory
Fax; (416)-601-6690

With a copy to:

Northern Ontario Grow Bonds Corpotation
159 Cedar Street, Suite 601

Sudbury, Ontario P3E 6AS5

Attention: Sharon Tansley

Fax; (705) 564-7220

(b)  inthe case of the Borrower:

Niska North Inc,

91 Cachagee Road, Box 1528
Chapleau, ON POM 1K0
Atth: Mr, Kevin Lindquist
Fax: (705)-864-0990

or to such other address or facsimile number as any party may from {ime to time
designate in accordance with this Section, Any Communication made by personal
delivery or by courier shall be conclusively desmed to have been given and received on
the day of actual delivery thereof or if such day is not 2 Business Day, on the first
Business Day thereafter. Any Communication made or given by facsimile on a Business
Day before 4:00 p.m. shall be conclusively deemed to have been given and received on
such Business Day and ofherwise shall be conclusively deemed to have been given and
received on the first Business Day following the transmittal thereof.  Any
Communication that is mailed shall be conclusively deemed to have been given and
received on the fifth Business Day following the date of mailing but if, at the time of
mailing or within five Business Days thereafter, there is or ocows 8 labour dispute or
ofher event that might reasonably be expected to disrupt delivery of documents by mail,
any Communication shalk he delivered ot transmitted by any other moans provided for in
this Section.

Assignment. The Borrower may not assign this Agreement or any of the benefits or
obligations hereunder to any Person, without the prior written consent of the Lender, The

Lender will have the right at any time to assign this Agreement and any of its rights and
obligations hereunder to any Person.
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8.6

8.7

8.8

8.9

8.10

8.11

8.12

8.13

8.14

Amendments. This Agreement may not be amended or otherwise modified except by an
instrument in writing executed by all the parties hereto.

Waiver. The failure or delay by the Lender in exercising any right or privilege with
respect to the non-compliance with any provisions of this Agreement by the Borrower,
and any course of action on the part of the Lender, shall not operate as 4 waiver of any
rights of the Lender unless made in writing by the Lender. Any waiver by the Lender
shall be effective only in the specific instance and for the purpose for which it is given
and shall not constitute a waiver of any other rights and remedies of the Lender with
respect to any other or futute non-compliance.

Expenses. Each of the Borrower and the Lender will be responsible for their own
respective legal and other out-of-pocket expenses incurred for the preparation, execuiion
and delivery of this Agreement and the other Loan Documents, and for any amendments,
waivers, discharges and similar matters which may be required during the period that the
Loan is outstanding.

Agent. The parties agree that Deloitte & Touche, LLP or any successor appointed by the
Lendet (the “Agent”) may act as agent for the Lender for the purpose of determining
compliance with conditions precedent for making advances, monitoring compliance with
the terms of this Agreement during the period that the Loan is outstanding, and assessing
any proposed amendments, waivers and similar matters on behaif of the Lender.

FIPPA, ete. Subject fo ‘compliance with the Freedom of Information and Protection of
Privacy Act (Ontario), all information pertaining to the Loan and the Borrower’s
obligations under this Agreement and the other Loan Documents is public information
and may be released to third parties upon request. In addition, the Lender may provide
copies of any such information to other governmental authorities including, in particular,
the Ministry of Northern Development and Mines.

Signage. At the request of the Iender the Borrower will, at the Lender’s expense, install
and maintain a sign or plaque in a visually unobstructed location on the Property at such
time and in such form as the lender may reasonably request in respect of the Lender’s
financial support of the Program hereunder.

Number and Gender. Unless the context otherwise requires, words imporiing the
singular in number oply shall include the plural and vice versd, words importing the use
of gender shall include the masculine, feminine and neuter genders.

Successors and Assigns, This Agreement shall enure to the benefit of the Lender and its
cuccessors and assigns, and shall be binding upon the Borrower and its successors and
permitied assigns. '

Severability. Any provision of this Agreement which is iliegal, prohibited or
unenforceable in any jurisdiction, in whole or in part, shall not invalidate the remaining
provisions hereof, and any such illegality, prohibition or unenforceability in any such
jutisdiction shall not invalidate or render unenforceable such provision in any other
jurigdiction.
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8,15

8.16

8.17

8.18

Entire Agreement. This Agreement and the other Loan Documents constituie the entire
agreement between the Borrower and the Lender relating to the subject matter hereof, and
supersede all prior agreements, representations, warranties, understandings, conditions or
collateral agreements, whether oral or written, express or implied, with respect to the
subject matter hereof,

Governing Law, This Agreement chall be interpreted in accordance with the laws of the
Province of Ontario.

Exceution in Cownterparts. This Agreement may be executed by the parties hereto in
separate counterparts, each of which so executed shall be deemed to be an original. Such
counterparts together shall constitute one and the same instrument and notwithstanding
the date of execution shall be deented to bear the effective date set forth above.

Execution by Facsimile. Delivery of an executed copy of a signature page to this
Agreement by facsimile iransrnission shall be effective as delivery of a manually
executed copy of this Agresment and ench party hereto undertakes to provide each other
party hereto with a copy of the Agreement bearing original signatores forthwith upon
demand.

[signature page follows]
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If you are in agreement with the foregoing provisions of this Agreement, please sign gach copy
of this Agrecment where indicated below and retum two copies to the Lender at the address
noted gbove, whereupon this Agreement will constituie a binding loan agreement between the
Lender and the Borrower,

NORTHERN ONTARIO GROW BONDS

CORPORATION

By:
Sharon Tansley
General Manager

[ have authority to bind the Corporation.

The undersigned hereby acknowledges its agreement with the foregoing as of first written above.

NISKA NORTH INC.

By: 0
Kevia*L’inc:Igiﬁst
Vice-President

I have authority to bind the Corporation.
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If you are in agreement with the foregoing provisions of this Agreement, please sign each copy
of this Agresment where indicated below and retun two copies to the Lender at the address

noted above, whereupon this Agreement will constitute a binding loan agreement between the
Lender and the Borrower.

NORTHERN ONTARIO GROW BONDS

CORPORATION

By: )é%x/w thﬂb@\
Sharon Tansley ]
General Manager

1 have authority to bind the Corporation.

The undersigned hereby acknowledges its agreement with the foregoing as of first written above.

NISKA NORTH INC.

By:

Kevin Lindquist
Vice-President

I have authority to bind the Corporation.
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3.

Schedule “AY
ADDITIONAL DEFINITIONS

“Agreement” means this loan agreement between the Lender and the Borrower,
including this Schedule and the other Schedules thereto, as the same may be amended,
varied, supplemented, restated, renewed or replaced at any time and from time to fime.

“Applicable Laws”™ means any law, statuie, by-law, ordinance, decree, requirement,
directive, order, judgment, license, permit, code or regulation having the force of law,
and any applicable determination, interpretation, ruling, order or decree, of any
governmenial authority or arbitratot, which is legally binding at such time.

“Business Day” means a day other than a Saturday, Sunday or any statutory holiday in

the Province of Ontatio,

“Control” shall be deemed to exist when a Person (or Persons acting jointly or in
concert) or one or more of its or their subsidiaries and other Persons conixolled directly or
indirectly by that Person or Persons, beneficially own(s), directly or indirectly, more than
50% of the voting shares of any company or corporation, or more than 50% of the
ownership interests, however designated, in or of any trust, partnership or other
unincorporated entity or other Person, or such lesser amount that would be sufficient to
ensble it or them to elect a majority of the ditectars (or trustees or other persons
performing similar functions) of that company or corporation or other entity regardless of
the manner in which other voting shates or other ownership interests are voted or has or
have, through the operation of any agreement or otherwise, the ability to elect or cause
the election of a majority of the directors or to appoint management (or trustees or other
persons petforming similar functions) and determine policies of such company,
corporation or other entity or Person.

“Encumbrance” means any mortgage, charge, pledge, security intorest, lien (statutory or
otherwise), title retention agreement or other encumbrance of any kind,

«Environmental Laws” means any and all Applicable Laws relating to pollution or the
protection of the environment or any activity, event or citcumstance in respect of a
Hazardous Substance, including, without limitation, its storage, use, holding, collection,
purchase, accumlation, assessment, generation, manufacture, construction, processing,
treatment, stabilization, disposition, handling or transportation, or its release, escape,
leaching, dispersal or migration into the natural environment, including the movement
through ot in the air, tand surface or subsurface strata, surface water or groundwater.

“generally accopted accounting principles” or “GAAP” means, at any time, generally
accepted Canadian accounting principies then in effect.

“Hfazardous Substance” means any pollutant, containment or substance that when
released to the natural environment is likely to cause, at some immediate or fture time,
material hatm or degtadation to the natural environment or a materfal risk to human
health and without Testricting the generality of the foregoing, Hazardous Substance
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10,

11.

12,

13.

14.

18.

includes any pollutant, contaminant, waste, hazardous waste or dangerous good as
defined by applicable laws for the protection of the natural environment or human health
(including, without Jimitation, asbestos and poly-chlorinated biphenyls).

“Intercreditor Agreement” means that certain interereditor agreement between Lender,
Borrower, Northern Ontario Heritage Fund Corporation and Superior East Community
Fufures Development Corporation.

“Loan Deocumenfs’ mean collectively this Agieement, the Note, the Intercreditor
Agreement, the Security Documents and all other documents delivered pursuant to or in
connection with any of the foregoing.

“\aterial Adverse Effect” means a material adverse effect on the business, assets,
operations or financial condition of the Borrower.

«“Maturity Date” means the fifth anniversary of the date which is the earlier of (i) the
date on which the Loan has been fully advanced or (i) the Commitment Termination
Date.

“Northern Ontario” means the territorial disticts of Algoma, Cochrane, Kenora,
Manitoulin, Nipissing, Parry Qound, Rainy River, Sudbury, Thunder Bay and
Timiskaming. :

«person” includes an individual, partnership, whether general, limited or undeclared,
corpotation, litnited liability company, uniimited liability company, joint stock company,
trust, unincorporated association, joint venture, governmental authority or other entity of
whatever nature,

“Prohibited Person” means any of the following Persons who are prohibited from
applying for or obtaining Loans under the Lender’s conflict of interest policy:

(a)  adirector or officer of the Lender,

(b)  the Agent, or any sub-contractor of the Agent which is providing loan application
evaluation or loan administration services to the Lender;

{¢) any of the Agent’s or such subcontractor’s respective (i) principals, pattners,
directors or officers or (if) employees, if such employees are engaged in providing
loan application evaluation or loan administration services to the Lender (the
persons identified in clause (b) and this clause {(c} ate collectively, the “Agent
Personnel”);

(d)  an individual who is a patent, spouse (as within the meaning of Section 29 of the
Family Law Act but including a same-sex spouse), gibling or child of (i) any
Agent Personnel or (if) any director or officer of the Lender; of

(¢)  a corporation, partnership or other business entity in which any of the persons
described in clause (a), (b), (c) or (d) above (1) is a director or partner or (ii) has
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16.

17.

an interest, however designated, sufficient to enable such person 10 appoint a
majority of the board of directors, appoint senior management or determine the
policies of such business entity.

“Related Parties” includes any shareholder, director, officer or employee of the
Bortower or any individual related by blood, adoption or marriage to any such Person or
any corporation or other Person not dealing at arms® length (as such term ig defined in the
Income Tax Act (Canada)) with any such Person.

“gubordinated Debt” means indebtedness incurred or assumed by the Borrower after the
Closing Date which is subordinated to the obligation of the Borrower to pay principal and
intercst on the Loan on terms satisfactory to the Lender,
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Schedule *B”
LEGAL DESCRIPTION OF PROPERTY

PROPERTY LEGALLY DESCRIPED AS:

PIN: 73092-0307 (LT)
PT LT 5 CON 1 PENET BEING PTS 1 & 2 ON PLAN 53R18530; T/W EASEMENT OVER PT
LT § GONL, PT 2 ON PLAN 53R18237 AS IN SD90495; CHAPLEAU. DISTRICT OF

SUDBURY

PIN 73092-0308 (LT)

PT LT 6 & 7 CON 1 PANET BEING PT LOCATION RYI1l, PTS 1,2 & 3 ON PLAN
53R8919 EXCEPT PT 9 ON PLAN 53R18529; T/W EASEMENT OVER PTLTSCONLPT2
ON PLAN 53R18237 AS IN S§D90495; CHAPLEAU, DISTRICT OF SUDBURY

MUNICIPAL KNOWN AS: 303 Mattel Road, Chapleau, Ontario

Loan agreement (v exechdoc

-17 -

118




Schedule “C”
PERMITTED ENCUMBRANCES

“Parmitted Encumbrances” means,

(B with respeet to the Property, any one or more of the following:

()

{b)

©

(&

©

Y

(8

Encumbrances for realty taxes or assessments not at the time due or delinquent o1
the validity of which are being contested by the Bomowet in good faith by proper
legal proceedings if adequate reserves with respect thereto are maintained on the
books of the Borrawer, in accordance with GAAP, so long as such Encumbrances
do not involve any immediate danger of the sale, forfeiture or loss of the Property
or any patt thereof;

undetermined or inchoate Encumbrances arising in the ordinary course of
business which have not at such time been filed pursuant to law against the
Bortower or which relate 1o obligations not due or delinquent;

Encutnbrances which ave: (i) title defects, encroachments or jrregularities of a
minor nature; or (ii) restrictions, casements, rights-of-way, servitudes or other
similar tights in land (including, without restriction, rights of way and servitudes
for railways, sewers, drains, gas and oil pipelines, gas and water mains, electric
light and power and telephone or telegraph or cable television conduits, poles,

wires and cables) granted to or reserved by other Persons, in each case where suich

Encumbrances in the aggregate do not materially impair the nsefulness or
marketability of the Property or its usefulness for the purposes for which it is
held;

the right reserved to or vested in any governmental authority by any statutory
provision, or by the terms of any lease, licence, franchise, grant ot pexmit held by
the Bartowert, to tetminate any such lease, license, franchise, grant or permit or to
require annual or other payments as a condition to the continvance thereof}

any Encumbrance resulting from the deposit of cash or securities in connection
with contracts, tenders or expropriation proceedings, or to scoure worker's
compensation, surety appeal bonds or costs of litigation when required by law,
and public and statutory obligations;

any Encumbrance resulting from security given to a public uiility ox governimental
authority when required by such utility or governmental authority in connection
with the operation of the business of the Borrower;

the reservations, limitations, provisos and conditions, if any, expressed in any
original grants of teal property from the Crown;
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(h)  carriers’, warchousemen’s, mechanics', material-men's, repairmen's of other

similar Encumbrances arising in the ordinacy course of business which are not

overdue for a period of more than 30 days or which are being contested at the

time by the Borrower in good faith by proper legal proceedings if adequate

reserves with respect thereto are maintained on the books of the Botrower, in

accordance with GAAP, so long as the same do not involve any immediate danger

of the sale, forfeiture or loss of the Property or other assets that are subject to the
Encumbrance;

1 any lien, claim ot lability under the Construction Lien Act (Ontario) in respect of
which the Lendex is fully indemnified to its satisfaction from any liability or
expense in respect thereof;

G) zoning and building by-laws and ordinances, municipal by-laws, provincial laws,
and regulations, which do not materially impaix the usefulness or marketability of
the Property or its usefulness for the purposes for which it 1s held; and

(k) covenanis restricting or prohibiting access to of from real property abutting on
conttolled access highways, which do not adversely impair in any material
respect the use of the real property concerned in the operation of the business
conducted on such real property; !

(i} a Charge/Mortgage in favour of Superior East Community Futures Development
Corporation registered as instrument number SD110409 on April 15,2008 securing the principal

sum of $500,000.00 to the extent that such Charge/Mortgage 18 subordinated to the
Charges/Mortgages of Tender and Northern Ontario Heritage Fund Corporation; and

(i)  the security interests granted by the Borrower to the specific secuted parties in the

specific collateral identified below provided that the security intetests in favour of

Cardinal Distribution Inc. and Supesior East Community Futwres Development

Corpotation identified below shall be “Permitted Encumbrances” only if subordinated 0

the secwily interests of Lender and Northern Ontario Grow Bonds Corporation in a
mannet satisfactory to Lender in its sole discretion

The following abbreviations are used to identify collateral classifications under the Personal
Property Securily Act: -

A - Accounts 1 - Inventory
CG - Congumer Goods MV inchides Motor Vehicle
B - Bquipment QO - Qther

Graloy . Generaf:Colateral’

: TR

Desgripion/Gomments:

Reference | oy
File:Na,. Ragi S S
i_639279765 20070921 1148

S isibafion | b B A, O;
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File No.” - -}

®

Tegiaton o s SETOA LU

T General Collateral. 3

Deseripilon/Conimerits

| (2 years)

1862 4606

Inc.

644228496
(10 years)

20080415 1543
1902 6591

Superior East
Community Futures
Developrent
Corporation
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1.

Schedule “D”

REPRESENTATIONS AND WARRANTIES

Due Incorporation and Eligibility. The Borrower is a duly incorporated corpotation
and is existing pursuant to the laws of the Provines of Ontario. The principal operations
of the Bottower are located in Northern Ontario and Control of the Borrower is held by
residents of Northern Ontario. The Bosrower is not a Prohibited Person.

Power and Authority. The Borroyer has the requisite power and capacity to carry onits
business, to own its property and assets and to enter into and deliver this Agrecment and
the other Loan Documents and to carry out its obligations thereunder and hereunder,

Enforceability, This Agreement and the other Loan Documents to which the Borrower
is a party constitute valid and binding obligations of the Borrower enforceable against it
in accordance with their respective terms.

Authorization of Documents. The Borrower has taken all necessary corporate action fo
authorize, and has duly executed and delivered this Agreement and the other Loan
Documents, and there are 1o provisions in any unanimous shareholder agreement which
resirict or limit its powets to borrow money oOf grant security in respect of its assets as

contemplated herein.

Approvals and Compliance. All orders, licences, approvals, pertnits, authorizations,
exemptions, filings or registrations of, from or with any governmental authority that are
materal to the operation of the business of the Borrower have been obtained, and the
Rorrower has not received any notice, nor does it have any knowledge, that the Property,
or the use thereof or any of its other operations are not in compliance in all material
respects with all Applicable Laws, including without limitation, Environmental Laws, the
non-compliance with which could reasonably be expected to have 8 Material Adverse

Effect.

Tifle to Assets. The Borrower has good and marketable titie to its properties and assets
free and clear of any Encumbrances other than Permitted Encumbrances.

Tnsurance. The business of the Borrower and all its properties and assets are covered by
such policies of insurance, issued by responsible insurers, as are appropriate to such
buginess, property and assets, in such amounts and against such risks as are customarily
carried and insured against by owners of comparable businessss, properties and assets.

Litigation, Except as disclosed in its most recent financial statements, thete is 1o suit,

action, Htigation, arbitration proceeding or governmental proceeding in progress, pending

or, to the Bomower’s knowledge, threatened against the Borrower of affecting its
properties or business and there is not presently outstanding against the Borrower aiy
judgment, decree, injunetion, tule or order of any court, governmental department,
commission, agency, atbifrator o regulatory authority.
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10.

11,

12.

13.

14,

15.

16.

Bankvuptey. The Borrower has not proposed a compromise or arrangement to its
creditors generally, had any petition for a veceiving order in bankruptey filed against it
iaken or consented to any proceeding to have itself declared bankrupt or wound-up or fo
have a receiver appointed over any of its property, had any encumbrancers ftake
possession of any of its property, o had any execution or distress become enforceable or
Jevied upon any of its propetty.

Absence of Guarantees, The Borrower has hot given or agreed to give any guarantees

and is not contingently responsible for indebtedness or other obligations of any other
Pezsons,

Absence of Conflicting Agreements; No Consents. The Borrower is not party to any
agreement which would be contravened by, or under which any obligation would be
accelerated or default or termination would occur, as a result of the consummation of any
of the transactions provided for in this Agreement and the other Loan Documents, No
consents or approvals are required from any Persons in connection with the execution and
delivery by and the performance of the obligations of the Bomrower under this Agreement
and the other Loan Documents, other than fhose consents and approvals previously
obtained and delivered to the Lender.

Material Agreements. Bach of the materia} agreements to which the Borrower is a patrty
(including leases) is in good standing in all material respects and in full force and effect,
and no breach of such agresments has occurted by the Bosrower or, t0 its knowledge, any
of the other parties to such agreements which could reasonably be expected to have a
Material Adverse Effect.

"Tax Matters. The Borrowet is not in default in any material respect in connection with
Canadian federal, provineial, municipal or local taxes, assessments o other imposts or
penalties due and unpaid in respect of its income, business or property or for the payment
of any tax instalment due in respect of its current taxation year. The Borrower has
fulfilled all material requirements ander the Income Tax Act, the Canada Pension Plan
Act and the Employment Insurance Act for withholding of amounts from employees and
has vemitted all amounts withheld to the appropriate authorities within the prescribed
times.

Financial Information. All financial nformation relating to the Borrower which has
been delivered to the Lender is complete and accurate in all material respects in light of
the circumstances prevailing at the time of delivery.

Construction Liens, The Borrower has not received any notice of any construction liens
currently outstanding in respect of the Property.

Expropriation and ‘Work Orders. The Borrower has not veceived any notice that any
part of the Property has been or is in the process of being condemned, taken or
expropriated by any provincial, municipal or any other competent authority and no
alteration, repair, improvement or other work has been ordered or directed to be done to
or performed in respect of the Property by any such authority.
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17.

18.

19.

20.

21,

Utility Arrears. There is nothing owing in respect of the Property to aty municipality or
to any corporation or commigsion owning or operating a public uiility for water, gas,
electrical power ot energy, steam or hot water or for the use thereof or for the machines,
apparatus, meters or other things leased in respect thereof or for any work or service
performed for any such corporation or commission in commection with such public
utilities, except current charges.

Environmental. In connection with the Property, the Borrower does not have any
knowledge of having caused or permitted the release of any Hazardous Substance on the
Property except in compliance with all Environmenta} Laws, All Hazardous Substances
have, to the knowledge of the Borrower, been used, disposed of, treated and stored by the
Romrower in compliance with all Environmental Laws.

Program Financing, The Borrower has arranged financing for the Program with the
parties and in the amounts set forth in Section 1.2 of this Agreement.

Material Adverse Event, No event has ocourred gince the date of the most recent
financial statements of the Borrower provided to the Lender which could reasonably be
expected to have a Material Adverse Effect.

Events of Default. No Bvent of Default has occutred and is continuing, nor has any
event oceurred which with the giving of notice, the passage of time,.or both, will result in
an Bvent of Default.
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Schedule “E”

COVENANTS

_Affirmative Covenants

During the period that the Loan is outstanding, the Borrower covenants and agrees as follows:

1.1

1.2

13
1.4

L5

1.6

1.7

1.8

Paymenis. The Bowrower will pay all principal, interest and other amounts owing under
this Agreement and the other Loan Documents on the dates, at the times and at the place
specified herein or therein,

Existence. The Borrower will preserve and maintain its existence, rights, powers,
licences, privileges, and goodwill, and exercise any rights of renewal or extensions of any
leases, licences, or any other rights which are necessary or material to the conduet of its
business.

Maintenance of Assets. The Bomower will maintain and presetve the Property and all
of its other material properties and assets which are used in the conduct of its business in
good working order and condition, ordinary wear and tear excepted.

Keeping of Records. The Borrower will keep accurate and complete books and records
of account, together with all supporting documents, in accordance with generally
accepted accounting principles, consistently applied.

Notification. The Borrower will promptly notify the Lender of (i) any one or more
actions, suits or proceedings which might result in a Hability in excess of $25,000 against
the Borrower, individually or in the aggregate; (i) any ocourrence that causes of that
could reasonably be expected fo cause a Material Adverse Effect; and (jif) any occurence
that is of that reasonably will result in an Event of Default.

Compliance with Agreements, The Borrower will perform and satisfy all covenanis
and obligations to be performed by it under this Agreement, the other Loan Documents
and under any other agreement or undertaking now or hereafter made between it and the
Lender,

Conduct of Business; Compliance with Laws. The business of the Borrower will be

conducted in a proper and efficient manner 8o as o protect its property and assets,
including, without limitation, the Property, and the earnings, income, rents and profits of
such business, and in compliance with all Applicable Laws including, without limitation,
Fnvironmental Laws. The Borrower will perform and discharge its obligations and
covenants under all material agreements to which it is a party and the Borrower will
demand and take all reasonable steps to ensure the discharge and performance by the
other patties to such agreements of their obligations and covenants thereunder.

Perform Obligations, The Borrower will observe and petform all of its obligations and
will pay and discharge all amounts payable under ar by virtue of any material permil,
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1.9

1.16

1.11

1.12

1.13

1.14

115

lease, license, concession, franchise or right held by it so long as the same is of
commercial valie and beneficial to it.

Yusurance. The Borrower will maintain such policies of insurance, issued by responsible
insurers, as are appropriate to its business, property and assets, in such amounts and
against such risks as are satisfaciory to the Lender and as are customarily carried and
insured against by owners of comparable businesses, propertics and assets including,
without limitation, comprehensive general and business interruption insurance in an
amount not less than $5,000,000.00. Such insurance shall designate the Lender as a loss
payee as its interests may appear, and shall contain a standard mortgage clause approved
by the Insurance Burean of Canada (IBC 3000). On request by the Lender, the Borrower
will provide copies of any such insurance policies to the Lender.

Insurance Proceeds. In the event of insurable loss or damage to property or assets of the
Borrower, and so long as no Event of Default has oceurred and is continuing and the
applicable insurance proceeds are sufficient fo fully restore or replace such property or
assels, then on request by the Borrower the proceeds of any elaim of insurance may be
released to the Borrower to be used solely for repairing and restoring the property or
assels which are subject to the claim.

Taxes and Other Charges. The Borrower will file all material tax returns and pay
prompily, when due (i) all taxes, assessments and governmental charges or levies
lawfully imposed upon it or upon its property including, without limitation, the Property;
and (i) all claims which, if wnpaid, might by law become a lien upon or deemed trust
affecting its property, other than Permitted Encumbrances.

Use of Proceeds. The proceeds of the Loan will be used by the Borrower exclusively for
the purpose described in Section 1.2 of this Agreement.

Progeam Costs, The Borrower will promptly notify the Lender of any material cost
overrun or change orders in the Program as compared with the approved budget. The
Lender will not be obliged to fund any such overrun of costs and may requite proof of
payment priot to any further advances, ‘

Line of Credit. Borrower will arrange for an operating line of credit facility from Royal
Bank of Canada (or another lendet reasonably satisfactory to Lender) in an amount of not
less than $560,000.00 and otherwise on terms and conditions satisfactory 10 Lender by
September 1, 2008,

The Lender to Perform Covenants, If the Borrower fails to perform any material
covenant on its part herein contained after reasonable writien notification by the Lender,
the Lender may, in its discretion, perform any such covenant capable of being performed
by it and, if any such covenant requires the payment or expenditure of money, the Lender
may make such payment or expenditure with its own funds, or with money borrowed by
or advanced to it for such purpose, but shall be under no obligation to do so, and all sums
so expended or advanced shall be at once payable by the Borrower to the Lender upon
demand and shall bear inferest at the Interest Rate until paid.
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2.

Negative Covenants

During the period that the Loan is outstanding, the Borrower covenants and agrecs that, without
the prior written consent of the Lender (such consent not to be unreasonably withheld or
delayed):

21

2.2

2.3

24

2.5

2!6

2.7

Encumbrances. The Bomower will not incur, assume or permit to exist any
Encumbrance on any property or asset now owned or hereafier acquired by it other than
Permitted Encumbrances.

Sale of Assets. The Borrower will not enter info any agreement or grant any option or
other right in favour of any Person for the sale, transfer, lease or other disposition of any
of its assets, provided that the Bomower may sl or otherwise dispose of (i) inventory in
the ordinary course of its business and (i) equipment which has become wom out ot
damaged or otherwise unsuitable on condition that the Borrower shall substitute therefor,
subject fo the security interest constituted by the GSA and free from prior Encumbrances,
property of equal value so that the Lender's security shall not in any way be reduced or
impaired.

Corporate Distributions. The Borrower will not make any distribution or payment of
any amount fo or on behalf of any Related Parties, by way of salary, bonus, directors fees,
management fees, dividends, loans or otherwise, and whether payments are made to such
Persons in their capacities as shareholders, directors, officers, employees or creditors of
the Borrower, or otherwise, or any other direct or indirect payment in respect of earnings
or capital of the Borrower, except for wages to employees of the Borrower in the ordinary
course of business and at levels of compensation paid by owners of comparable
businesses and dividends and bonuses from earnings disclosed in the annual operating
budget for the current fiscal year delivered to and approved by the Lender,

Transactions with Affiliates, The Borrowet will not sell property or services to, or
purchase property or services from, or otherwise engage in any other ttansactions with,
any Related Parties, except for fransactions in the ordinary course of business at prices
and on teras and conditions not less favorable to the Borrower than could be obtained on
an arm’s length basis from nnrelated third parties.

Investments and Guarantees. The Bormower will not purchase or invest in the shares or
assets of any business; acquire ot create any subsidiary or affiliated entity; or lend money
fo or guarantee the obligations of any Person.

Nature of Business. The Borrower will not materially change the nature of its business
ot relocate its principal operations outside of Northern Ontario.

Corporate Changes. The Borrower will not liquidate or dissolve or enter mfo any
consolidation, merger, partnership, joint venture or othet combination; or enter into any
transaction wheteby all or substantially all of its undertaking, property and assets would
become the property of any other Person, whether by way of cotporate reorganization,
recapitalization or transfer.
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2.8 Change of Control. The Borrower will not permit or suffer to exist a change in Control
of the Borrower.
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Schedule “B*

ComMPLIANCE CERTIFICATE

L the  ofNiskaNorth Inc. (the
“Borrower”) hereby certify as of [insert Iast day of fiscal quarter/fiscal year, as applicable]
(the “Certification Date™):

1. I am familiar with and have examined the provisions of the loan agrecment (the
"Apreement”) dated as of July 31, 2008 between Borrower, and Northern Ontario Grow
Bonds Corporation (the “Lender”). Terms defined in the Agreement have the same meanings
when used in this certificate.

2, The representations and warranties contained in the Agreement are true and correct.

3. No event or circumstance has occurred which constitutes or which, with the giving of notice,
lapse of time, or both, would constitnte an Event of Default under the Agreement,

By:

Name:
Title:
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Northern Ontario Heritage
Fund Corporation

AMENDMENT No. 1 to LOAN AGREEMENT

This Amendment made the 28th day of Qctober, 2010 amends that certain lettdi0¥h8 2010
agreement dated July 31, 2008 (as amended, the “Loan Agreement”) between Niskd Nowth Inc,
(the *“Borrower”) and Northern Ontario Heritage Fund Corporation (the “Lender™) ds sucogsgaven
in interest to Northern Ontario Grow Bonds Corporation (the “NOGBC™) and certainlothdi?¥iiis Maio

Documents. All capitalized terms used but not detined in this Amendment shall have the
meanings given to the in the Loan Agreement.

RECITALS

A, Pursuant to the Loan Agreement, NOGBC has made a term loan of $500,000.00
(the “Loan™) to Borrower to be applied to finance eligible capital investiments for
the Prograim,

B. NOGBC has assigned its all of its right title and interest in the Loan and the Loan
Documents to NOHFC:

C. Borrower has advised Lender that that it is experiencing financial difficulties and
has requested that Lender extend the interest only payment period contemplated
by the Loan Agreement thereby deferring principal payments on the Loan; and

. . Lender has agreed to amend the L.oan Agreement on the terms and subject to the
conditions set forth in this Amendnent.

For good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the Borrower and the Lender agree as follows:

1. Extension of Blended Payment Commencement Date, The final sentence of Section
1.5 of the Loan Agreement, is hereby amended and restated as follows:

For the purposes of this agreement “Blended Payment Comniencement Date” means
December 1, 2011.

2, Amendument to Name of Lender, Fach reference to “Northern Ontario Grow Bonds
Corporation™ is hereby stricken and repiaced with a reference to “Northern Ontario Heritage
Fund Corperation”, For greater certainty, the definition “Lender” in each of the Loan
Documents is hereby amended and restated to mean Northern Ontario Heritage Fund
Corporation. '

3. Address for Notices, Payments, ete. [ section 8.4 of the Loan Agreement, and in every
ather place in the Loan Documents in which the address of the Lender is set forth, such address
is hereby stricken and replaced with the following:

Deloitic & Touche LLP

[81 Bay Street, Suite 1400
Toronto, Ontario MS3J 2V

Aasendment No 1 to Loan Agrecanent (v 1)
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Attention: R.M, Graham, Associate Partner, Financial Advisory
Fax: 416-601-6690

with a copy to;

Notthern Ontario Heritage Fund Corporation

Suite 200, Roberta Bondar Place,

70 Foster Drive, Sault Ste, Marie, Ontario P6A 6V8
Attention: Executive Director )

Fax: (705) 945-6701

Representations and Warranties, The Bortower represents and warrants to Lender that

Borrower’s representations and warranties contained in the Loan Agreement are true and correct
as of the date of this Amendment.

5.

Conditions Precedent to Effective Date, This Amendment shall become effective as of

the date (the “Effective Date”) upon which the following conditions precedent are satisfied:

6.

(a) the Borrower shall have executed and delivered this Amendment to Lender;
(b) Lender will have executed and delivered this Amendment to Botrower;,

(c) the Borrower will have delivered,to the Lender a Consent of Subordinated Lender, in
the form attached hereto as Schedule “A” duly executed by Kevin Lindquist;

(d) the Borrower shall have executed and delivered to Lender a registered amendment to
mortgage/charge instrument SD122131, in form and substance satisfactory to the Lender,
amending the name and address of the Chargee named therein to Northern Ontario
Heritage Fund Corporation, Suite 200, Roberta Bondar Place, 70 Foster Drive, Sault Ste.
Marie, Ontario POA 6VS; and

(e) the Lender shall have received a registered PPSA financing change statement
amending the name and address of the secured party on Ontario PPSA financing
statement reference file no. 647417664 to Northern Ontario Heritage Fund Corporation,
Suite 200, Roberta Bondar Place, 70 Foster Drive, Sault Ste. Marie, Ontario POA 6V 8.

General. This Amendment may be executed by the parties hereto in separate

counterparts, each of which so executed shall be deemed to be an original. Delivery of an
exscuted copy of a signatute page fo this Amendment by facsimile transmission shall be
effective as delivery of a manually executed copy of this Amendment, This Amendment shall be
governed by and interpreted in accordance with the laws of the Province of Ontario and the
federal laws of Canada applicable thevein,

[Signature Page Follows]
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~ This Amendment has been executed by the parties as of the date first stated above.

NORTHERN ONTARIO HERITAGE FUND
CORPORATION

By:

wu@ 107
Ex ve Director

| have authority to bind the Corporation.

NISKA NORTH INC,

By:

4/
Kevin Lisfdquist
Vice-President

| have authority to bind the Corporation.
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SCHEDULE “A”
Consent of Subordinated Lender

Reference is made to the Subordination Agreement (the “Subordination Agreement™) dated as
of July 31, 2008 among the undersigned and Northern Ontario Heritage Fund Corporation (the
"NOHFC”) for itself and as successor in interest to Northern Ontario Grow Bonds Corporation.

The undersigned consents to the foregoing Amendment and acknowledges, agrees and confirms
that:

(i) the “NOGBC Loan Agreement” referred to in the Subordination Agreement shall mean the
NOGBC Loan Apreement as amended by the foregoing Amendment;

(it) NOGBC has assigned the NOGBC Loan, the NOGBC' Loan Agreement and all related loan
and security documents to NOHFC including all of its right, title and benefits under the
Subordination Agreement and all of such rights, title and benefits shall enure to NOHFC and the
obligations of the undersigned to NOHFC as successor to NOGBC under the Subordination
Agreement are hereby ratified and affirmed; and

(i) alt indebtedness, liabilities and obligations of the Borrower to NOHFC under the NOHFC
Loan Agreement, as so amended, including any indebtedness, liabilities and obligations arising
divectly or indirectly from any amendment to the terms and conditions of the Loan contemplated
by the Amendiment, shall be “Senior Obligations™ for the purposes of the Subordination
Agreement; and

(il1) nothing contained in the Amendments shall in any way constitute a release of, or otherwise
limit any of the obligations of the undersigned under the Subordination Agreement or otherwise
amend or limit the terms or provisions of the Subordination Agreement {except as contemplated
ahove), which terms are hereby ratified and affirmed.

Dated this 7 dayof  Alpwes Lw , 20 7€

By:

KEVINAANBQUIST
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Mortham Ontario Herllage
© Fund Gorporation

MAR 09 2011
This Amendment made as of the 1st day of December, 2011 amends that cettain letter

loan agreement dated July 31, 2008 (as amended, the “Loan Agreement”) between Njska Nogthweo

Inc. (the “Borrower”) and Northern' Ontario Heritage Fund Corporation (the “Lehcmm——,

successor in interest to Northern Ontario Grow Bonds Corporation (the “NOQGBC”) and cestain

other Loan Documents. All capitalized terms used but not defined in this Amendment shall have

the meanings given to the In the Loan Agreement,

AMENDMENT No. 2 te LOAN AGREEMENT

RECITALS

A, Pursuant to the Loan Agreement, NOGBC made a term loan of $500,000.00 (the
“Loan”) to Borrower to be applied to finance eligible capital investments for the
Program;

B. NOGBC assigned its all of its right title and interest in the Loan and the Loan
Documents to NOHFC; i

I o Borrower has advised Lender that that it is experiencing financial difficulties and
has requested that Lender extend the interest only payment period contemplated
by the Loan Agreement thereby deferring principal payments on the Loan; and

D. Lender has agreed to amend the Loan Agreement on the terms and subject to the
conditions set forth in this Amendment,

For good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the Borrower and the Lender agree as follows:

1. Extension of Blended Payment Commencement Date. The final sentence of Section
1.5 of the Loan Agreement, is hereby amended and restated as follows:

For the purposes of this agreement “Blended Payment Commencement Date” means
January 1, 2013,

2. Representations and Warranties. The Borrower represents and watrants to Lender that
Borrower’s representations and warranties contained in the Loan Agrecment are true and correct
as of the date of this Amendment.

3. Conditions Precedent to Effective Date. This Amendment shall become effective as of
the date (the “Effective Date”) upon which the following conditions precedent are satisfied:

(a) the Borrower shall have executed and delivered this Amendment to Lender;
(b) Lender will have executed and delivered this Amendment to Borrower; and

(¢) the Borrower will have delivered to the Lender a Consent of Subordinated Lender, in
the form attached hereto as Schedule “A” duly executed by Kevin Lindquist.

NGOBC Amendment No 2 1o Loan Agreemenl (v.l}'.dnc
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4, General. This Amendment may be executed by the parties hereto in separate
counterparts, each of which so executed shall be desmed to be an original. Delivery of an
executed copy of a signature page to this Amendment by facsimile transmission shall be
effective as delivery of a manually executed copy of this Amendment, This Amendment shall be
governed by and interpreted in accordance with the laws of the Province of Ontario and the
federal laws of Canada applicable therein,

- [Signature Page Follows]
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This Amendment has been executed by the parties as of the date first stated above,

NORTHERN ONTARIO HERITAGE FUND
CORPORATION

N
e
g :
By: 4 05 {3“?’71”
Bruce Strapp ¥ /-
Executive Director

I have authority to bind the Corporation,

NISKA NORTH INC.
/
By: ~F / .
Kevin Efndquist

Vice-President

[ have authority to bind the Corporation.
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SCHEDULE “A®
Consent of Subordinated Lender

Reference is made to the Subordination Agreement (the “Subordination Agreement”) dated as
of July 31, 2008 among the undersigned and Northern Ontario Heritage Fund Corporation (the
“NOHFC”) for itself and as successor in interest to Northern Ontario Grow Bonds Corporation,

The undersigned consents to the foregoing Amendment and acknowledges, agrees and confirms
that:

(1) the “NOGBC Loan Agreement” referred to in the Subordination Agreement shall mean the
NOGBC Loan Agreement as amended by the foregoing Amendment;

(i) NOGBC has assigned the NOGBC Loan, the NOGBC Loan Agreement and all related loan
and security documents to NOHFC including all of its right, title and benefits under the
Subordination Agreement and all of such rights, title and benefits shall enutre to NOHFC and the
obligations of the undersigned to NOHFC as successor to NOGBC under the Subordination
Agreement are hereby ratified and affirmed; and

(ii) all indebtedness, liabilities and obligations of the Borrower to NOHFC under the NOHFC
Loan Agréeement, as so amended, including any indebtedness, liabilities and obligations arising
directly or indirectly from any amendment to the terms and conditions of the Loan contemplated
by the Amendment, shall be “Senior Obligations” for the purposes of the Subordination
Agreement; and

(iif) nothing contained in the Amendments shall in any way constitute a release of, or otherwise
limit any of the obligations of the undersigned under the Subordination Agreement or otherwise
- amend or limit the tetms or provisions of the Subordination Agreement (except as contemplated
above), which terms are hereby ratified and affirmed.

Dated as of this 1st day of December, 2011.

By: e /

KEVIDAINDQUIST
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AMENDMENT No. 3 to LOAN AGREEMENT

This Amendment made as of the 20th day of February, 2013 amends that certain letter
Joan agreement dated July 31, 2008 (as amended, the “Loan Agreement”) between Niska North
Inc. (the “Borrower”) and Northern Ontario Heritage Fund Corporation (the “Lender”) as
successor in interest to Nosthern Ontario Grow Bonds Corporation (the “NOGBC”) and certain
other Loan Documents. All capitalized terms vsed but not defined in this Amendment shall have
the meanings given to the in the Loan Agreement.

RECITALS

A, Pursuant to the Loan Agreement, NOGBC made a term loan of $500,000.00 (the
“Loan”) to Borrower to be applied to finance eligible capital investments for the
Program;

B. NOGBC assigned its all of its right title and interest in the Loan and the Loan
Documents to NOHFC;

C. Borrower has advised Lender that that it is experiencing financial difficulties and
has requested that Lender extend the interest only payment period contemplated
by the Loan Agreement thereby deferring principal payment(s on the Loan; and

D. Lender has agreed to amend the Loan Agreement on the terms and subject Lo the
conditions set forth in this Amendment.

For good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the Borrower and the Lender agree as follows:

1. Extension of Blended Payment Commencement Date, The final sentence of Section
1.5 of the Loan Agreement, is hereby amended and restated as follows:

For the purposes of this agreement “Blended Payment Commencement Date” means
January 1, 2014,

2. Extension of Maturity Date. The definition of “Maturity Date” as set forth in Section
12 of Schedule A to the Loan Agreement, is hereby amended and restated as follows:

“Maturity Date” means December 1, 2018.

3. Representations and Warranties. The Borrower represents and warrants to Lender that
Bortower’s representations and warranties contained in the Loan Agreement are true and correct
as of the date of this Amendment.

4, Conditions Precedent to Effective Date. This Amendment shall become effective as of
the date (the “Effective Date”) upon which the following conditions precedent are satisfied:

(a) the Borrower shall have executed and delivered this Amendment to Lender;

Amendment No 3 to Loan Agreement (v |}
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_9.

(b) Lender will have executed and delivered this Amendment to Borrower; and

(c) the Borrower will have delivered to the Lender a Consent of Subordinated Lender, in
the form attached hereto as Schedule “A” duly executed by Kevin Lindquist.

3. General, This Amendment may be executed by the parties hereto in separate
counterparts, each of which so executed shall be deemed to be an original, Delivery of an
executed copy of a signature page to this Amendment by facsimile transmission shall be
effective as delivery of a manually executed copy of this Amendment. This Amendment shall be
governed by and interpreted in accordance with the laws of the Province of Ontario and the
federal laws of Canada applicable therein.

[Signature Page Follows]
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This Amendment has been executed by the parties as of the date first stated above.

NORTHERN ONTARIO HERITAGE FUND
CORPORATION

By:

Bruéé S’frapﬁ’ to
Executive Director

I have authority to bind the Corporation,

NISKA NORTH INC.
-
e
By: "47/'/ .
Kevin Lifidquist

Vice-President

1 have authority to bind the Corporation.
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SCHEDULIL “A”
Consent of Subordinated Lender

Reference is made to the Subordination Agreement (the “Subordination Agreement”) dated as
of July 31, 2008 among the undersigned and Northern Ontario Heritage Fund Corporation (the
“NOHFC”) for itself and as successor in intetest to Northern Ontario Grow Bonds Corporation.

The undersigned consents to the foregoing Amendment and acknowledges, agrees and confirms
that:

(i) the “NOGBC Loan Agreement” referred to in the Subordination Agreement shall mean the
NOGBC Loan Agreement as amended by the foregoing Amendment;

(it) NOGBC has assigned the NOGBC Loan, the NOGBC Loan Agreement and all related loan
and security documents to NOHFC including all of its right, title and benefits under the
Subordination Agreement and all of such rights, title and benefits shall enure to NOHFC and the
obligations of the undessigned to NOHFC as successor to NOGBC under the Subordination
Agreement are hereby ratified and affirmed; and

(i) all indebtedness, liabilities and obligations of the Borrower to NOHFC under the NOGBC
Loan Agreement, as so amended, including any indebtedness, liabilities and obligations arising
directly or indirectly from any amendment to the terms and conditions of the Loan contemplated
by the Amendment, shall be “Senior Obligations” for the purposes of the Subordination
Agreement; and

(iii) nothing contained in the Amendments shall in any way constitute a release of, or otherwise
limit any of the obligations of the undersigned nnder the Subordination Agreement or otherwise
amend or limit the terms or provisions of the Subordination Agreement (except as contemplated
above), which terms are hereby ratified and affirmed.

Dated as of this 20th day of February, 2013,

By: ~"’7' e
KEVINGINDQUIST




Exhibit“ & *
to the Affidavit
of MELANIE MUNCASTER
sworn before me on
August /4" 2018

/5% e

Commissioner for Taking Oaths etc.
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GENERAL SECURITY AGREEMENT
This Agreement is made the 31st day of July, 2008,
Between:

NISKA NORTH INC,,
a corporation existing under the laws of Canada

(the “Borrower”)
-and -

NORTHERN ONTARIO HERITAGE FUND CORPORATION,
a cotporation existing under the laws
of the Province of Ontaric

(the “Lender™)
‘Whereas:

(a) pursuant to a loan agreement dated as of the dafe hercof (together with all
amendments, modifications, supplements, restatements or replacements, if any,
from time to time made thereto, the “Loan Agreement™) between the Lender and
the Borrower, the Lender has agreed to make a term loan to the Borrower, as
more pariicylarly set out in the Loan Agreement; and

(b) as a condition to making the loan under the Loan Agreement, the Bortower is
required to execute and deliver this Agreement to the Lender.

Now therefore for good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the Borrower agrees with the Lender as follows:

I. Obligations Secured. The Security Interest (as hereinafler defined) is granted to the
Lender by the Borrower as continuing security for the payment of all present and future
indebtedness and liabilities of the Borrower to the Lender, including interest thereon, and for the
prompt and complete performance of all other present and future obligations of the Borrower to
the Lender, whether direct or indirect, contingent or absolute, under the Loan Agreement and/or
this Agreement (collectively, the “Obligations™).

2. Creation of Security Interest. As general and confinuing security for the payment and
performance when due of all the Obligations, the Borrower hereby mortgages, pledges,
hypothecates, transfers, assigns and charges to the Lender, and hereby grants to the Lender a
security interest in (such mortgages, pledges, hypothecations, transfers, assignments, charges and
security inferests are referred to collectively ag the “Security Interest™) all present and after-
acquired undertaking and property of the Borrower of any nature whatsoever (such undertaking
and property are referred to collectively as the “Collateral™) including, without limitation, the
following: ‘

(@)  Equipment - all present and futore equipment of the Borrower, including all
machinery, fixtares, plant, tools, furniture, vehicles of any kind or description, all
spare parts, accessories installed in or affixed or attached to any of the foregoing,
and all drawings, specifications, plans and mannals relating thereto
(“Equipment™);

(6)  Inventory - all present and future inventory of the Borrower, including ail raw
materials, materials used or consumed in the business of the Borrower, work-in-
progress, finished goods, goods used for packing, materials used in the business
of the Borrower not intended for sale, and goods acquired or held for sale or
furnished or to be firnished under contracts of rental or service (“Inventery™);

(¢}  .Accounts - all present and futute debts, demands and amounts due or aceruing
due to the Borrower whether or not eamned by performance, including without
limnitation its book debts, accounts receivable, and claims under policies of
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insurance, and all contracts, security interests and other rights and benefits in
respect thereof (“Accounts™); .

(4}  Intangibles - all present and future intangible personal property of the Borrower,
inclnding all contract rights, goodwill, patents, trade marks, copyrights and other
intellectual property, and all other choses in action of the Borrower of every kind,
whether due at the present time or hereafter to become due or owing;

(¢}  Documents of Title - all present and future documents of title of the Borrower,
whether negotiable or otherwise, including all warehouse receipts and bills of
lading;

()  Chattel Paper - all present and future agreements made between the Borrower as
secured party and others which evidence both a monetary obligation and a
securify interest in or a lease of specific goods (“Chattel Paper™),

(g)  Instruments - all present and future bills, notes and cheques {as such are defined
purstiant to the Bills of Exchange Act (Canada)), and all other writings that
evidence a right to the payment of money and are of a type that in the ordinary
course of business are transferred by delivery without any necessary endorsement
or assignment (“Instruments”);

(h)  Mowney - all present and future money of the Borrower, whether authorized or

adopted by the Parliament.of Canada as part of its currency or any foreign .

government as part of its currency (“Money™);

O Securifies - all present and future securities held by the Bormrower, including
shares, options, rights, warrants, joint venture ioterests, interests in limited
parterships, bonds, debentures and all other documents which constitute
evidence of a share, participation or other interest of the Borrower in property or
in an enterprise or which constitute evidence of an obligation of the issuer, and
including an uncestificated security within the meaning of Part V1 (Investment
Seourities) of the Business Corporations Act (Ontario) and all substitutions
therefor and dividends and income derived therefrom;

) Documents - all books, accounts, invoices, letters, papers, documents and other
records in any form or medium evidencing or relating o collateral subject to the
Security Interest;

(k)  Fixtures - all structures, fixtures, accessions, hereditarnents and appurtenances on
or relating to all real and immovable property, wherever situate; and

()] Proceeds - all personal property in any form detived directly or indirectly from
any dealing with collateral subject to the Security Interest or the proceeds
therefrom, including insurance proceeds and any other payment representing
indemnity or compensation for loss of or damage thersto or the proceeds
therefrom (“Proceeds™).

Without limiting the generality of the description of Collateral as set out in this Section 2, and for
greater certainty, the Coflateral shall include all present and future personal property of the
Botrower located on or about or in transit to or from the address of the Borrower set out in this
Apgreement and the location(s) set out in Schedule “A” attached hereto.

3. Aftachment. The Borrower acknowledges and agrees that (i) value has been given, (ii)
the Borrower has rights in the Collateral, and (iif) the Security Interest shall attach to existing
Collateral upon execution of this Agreement by the Borrower and to each item of after-acquired
Collateral at the time that the Bomower acquires any rights therein.

4, Dealings with Collateral, Until the Security Interest becomes enforceable, the Borrower
may sell its Inventory and collect its Accounts in the ordinary course of its business; provided
that after the Seourity Interest becomes enforceable, all Accounts collected by the Borrower shall
be immediately remitted to the Lender, Until remiited, all Accounts received by the Borrower
shall be held by the Borower as agent and in trust for the Lender.
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5. Notification to Account Debtors, The Lender may, afer the Security Interest becomes
enforceable, notify any person obligated to the Borrower in respect of an Account, Chattel Paper
or an Instrument to make payment to the Lender of all such present and future amounts due
thereon.

6, Exception re Leasehold Interests and Coniractnal Rights. The last day of the term of
any lease, sublease or agreement therefor is specifically excepted from the Security Interest, but
the Borrower agrees to stand possessed of such last day in trust for any person acquiring such
interest of the Borrower. To the extent that the creation of the Security Interest would constitute
a breach or canse the acceleration of any agreement, right, licence or permit to which the
Bormrower is a party, the Security Interest shall not attach thereto, but the Borrower shall hold its
interest therein in trust for the Lender, and the Security Inferest shall attach fo such agreement,
right, license or pernit forthwith upon obtaining the consent of the other party thereto.

7. Representations and Warranties. The Borrower hereby represents and warrants as
foliows to the Lender and acknowledges that the Lender is relying thereon:

{@)  the Borrower has the capacity and authority to incur the Obligations, create the
Security Interest and generally perform its obligations under this Agreement;

(b)  the execufion and delivery of this Agreement and the performance by the
Borrower of its obligations hereunder have been duly authorized by all necessary
proceedings;

(¢)  except for the Security Interest and Permitied Encumbrances (as defined in the
Loan Agreement),- the Collateral is owmed by the Borrower free from any
mortgage, Hen, charge, encumbrance, pledge, security interest or other claim
whatsoever;

(d)  the chief executive office of the Bomower is located at the address of the
Borrower set out in Section 16 of this Agreement;

(¢)  the Collateral is located ai the places set forth on Schedule "A" to this Agreement
and at no other place; and

(f)  the Collateral does not include any goods which are used or acquired by the
Borrower primarily for personal, family or household purposes,

. Covenants of Borrower. The Borrower covenants and agrees in favour of the Lender as
follows:

(a)  topay or satisfy the Oﬁligations when due;

(b)  to keep the Collateral free and clear of all taxes, assessments, liens, mortgages,
charges, claims, encumbrances and sccurity. interests whatsoever, except for the
Security Inferest and Permiiied Encumbrances (as defined in the Loan
Agreement);

()  motto sell, exchange, transfer, assign, lease or otherwise dispose of or deal in any
way with the Collateral or any interest therein, or enter into any agreement or
undertaking to do so, except as may be permitted in this Agreement or the Loan
Agreement; .

{d}) 1o keep the Collateral in good condition, and to keep the Collateral located at the
places warranted herein; .

() to promptly notify the Lender of any loss or damage to the Collateral, and of any
change in any information provided in this Agreement; and

® to do, make, execute and deliver such further and other assignments, transfers,
deeds, agreements and other documents as may be required by the Lender to
establish in favour of the Lender the Security Interest intended to be created
hereby and to accomplish the intention of this Agreement.
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9. Enforcement. The Security Interest shall become enforceable immediately (i) upen the
ocewrrence of an Event of Default as such term is defined in the Loan Agreement (“Event of
Defaunlt”), or (i) should the Borrower fail to pay or perform any of the Obligations when due
after the expiration of any applicable cure periods.

10.  Remedics. In the event that the Security Interest becomes enforceable, the Lender shall
have the following remedies in addition to any other remedies available at law or equity or
contained in any other agreement between the Borrower and the Lender, all of which remedies
shall be independent and cumulative:

(a)  entry of any premises where Collateral may be located;
(t)  possession of Collateral by any method permitted by law;
(c) ~ the sale or lease of Collateral;

(dy  the collection of any rents, income and profits received in connection with the
business of the Borrower or the Collateral,

(&)  the collection, realization, sale or other dealing with any Accounts;

6] the appointment by instrument in writing of 2 receiver or a receiver and manager
(each of which is herein called a “Receiver™) of the Collateral;

(g) the exercise by the Lender of any of the powers set out in Section 11, without the
appointment of a Receiver;

()  proceedings jn any court of competent jurisdiction for the appointment of a
receiver or a receiver and manager or for the sale of the Cellateral; and

(i) the filing of proofs of claim and other documents in order to have the claims of
the Lender lodged in any bankruptcy, winding-up or other judicial proceeding
relating to the Borrowsr,

11.  Powers of Receiver. Any Receiver appointed by the Lender may be any person or
persons, and the Lender may remove any Receiver so appointed and appoint another or others
instead. Any Receiver appointed shall act as agent for the Lender for the purposes of taking
possession of the Collateral and (except as provided below) as agent for the Borrower for all
other purposes, including without limitation the occupation of any premises of the Borrower and
in carrying on the Borrower's business. For the purposes of realizing upon the Security Interest,
the Receiver may sell, lease or otherwise dispose of Collateral as agent for the Borrower or as
agent for the Lender as it may determine jn its discretion. The Borrower agrees to ratify and
confirm all actions of the Receiver acting as agent for the Borrower, and to release and
indemnify the Receiver in respect of all such actions. Any Receiver so appointed shall have the
following powers:

(8) o emter upon, use and oceupy all premises owned or occupied by the Borrower;
(t)  totake possession of the Coliateral;
(c) to carry on the business of the Borrower;

(d)  to borrow money required for the maintenance, preservation or protection of the
Collateral or for the carrying on of the business of the Borrower, and in the
discretion of such Reckiver, to charge and grant further security interests in the
Collateral in priority to the Security Interest, as security for the money so
borrawed;

(&)  to sell, lease or otherwise dispose of the Collateral or any part thereof on such
terms and conditions and in such mamner as the Receiver shall determine in its
discretion;

6] to demand, commence, continve or defend amy judicial or administrative
proceedings for the purpose of protecting, seizing, collecting, realizing or
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obtaining possession or payment of the Collateral, and to give valid and effectual
receipts and discharges therefor and to compromise or give time for the payment
or performance of all or any part of the Accounts or any other obligation of any
third party to the Borrower; and

(g) to exercise any rights or remedies which could have been exercised by the Lender
against the Borrower or the Collateral,

12, Disposition. In the event that the Security Interest becomes enforceable, the Lender may
sell, lease or otherwise dispose of any Collateral as a whole or in separate parcels by public
auction or private tender or by private contract with or without notice and with or without
advertising and without any other formality, all of which are hereby expressly waived by the
Bomrower and any such sale, lease or disposition shall be on such terms and conditions as to
credit, as to upset or reserve bid or price and gtherwise as the Lender may consider commerciafly
reasonable. In the event that any disposition is made on credit ¢r part cash and part credit, the
Lender need only credit the actual cash received at the time of disposition against the Obligations
and any payments made pursuant to any credit granted at the time of the disposition shall be
credited against the Obligations as and when received. The Lender may rescind, ferminate or
vary any contract for the sale, lease or disposition of any Collateral and may resell, relet or
otherwise redispose of the Collateral without being accountable or otherwise liable for any loss
oceasioned thereby. Any sale, lease or other disposition of any Collateral may be made by the
Lender whether or not it bas taken possession of the Collateral.

13.  Failure of the Lender to Exércise Remedies. The Lender shall not be liable for any
delay or failure to enforce any remedies available to it or any delay or failure to institute any
proceedings for such purposes.

14, Application of Payments. All payments made in respect of the Obligations and all
monies received by the Lender or any Receiver appointed by the Lender in respect of the
enforcement of the Security Tntersst (including the receipt of any Money) may be held as
security for the Obligations or apphied in such manner as may be determined in the discretion of
the Lender or the Receiver, as the case may be, and the Lender may at any fime apply or change
any such appropriation of such payments or monies to such part or parts of the Obligations as the
Lender may determine in its discretion. The Borrower shall remain lable to the Lender for any
deficiency; and any surplus funds realized after the satisfaction of all Obligations shall be paid in
accordance with applicable law.

15. Dealings by the Lender. The Lender may grant extensions of time and other
indulgences, take and give up securities, accept compositions, grant releases and discharges, and
otherwise deal with the Collateral, the Borrower, debtors of the Borrower, gnarantors and
sureties of the Bomower, and others as the Lender may see fit, without prejudice to the
Obligations and the rights of the Lender to hold and realize upon the Security Interest. The
Lender has no obligation to keep Collateral identifiable, or to preserve rights against prior
secured creditors in respect of any Collateral.

16. Notice. Any demand, nofice, direction or other communication to be made or given
hereunder (in each case, “Communication”) shall be in writing and shall be made or given by
personal delivery, by courier, by facsimile transmission, or sent by registered mail, charges
prepaid, addzessed to the respective parties as follows:

6] if'to the Borrower:

Niska North Inc.

21 Cachagee Road

P.O.Box 1528

Chaplean, ON POM 1K0

Attention: Kevin Lindquist, General Manager
Facsimile no: 705-864-0990

(i)  ifto the Lender:

Deloitte & Touche, LLP
181 Bay Street, Suite 1400
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Toronto, ON MS5J 2V1
Attention; R. M, Graham, Associate Partmer, Financial Advisory
Fax: (416)-601-6690

With a copy to:

Northem Ontaric Heritage Fund Corporation

Suite 200, Roberta Bondar Place,

70 Foster Drive, Sault Ste. Marie, Cntario P6A 6V 8
Atfention: Executive Dirvector

Fax: (705) 945-6701

or to such other address or facsimile number as any party may from time to time designate in
accordance with this Section. Any Communication made by personal delivery or by courer
shall be conclusively deemed to have been given and received on the day of actual delivery
thereof or if such day is not a Business Day, on the first Business Day thereafter. Any
Communication made or given by facsimile on a Business Day before 4:00 p.m. (local time of
the recipient) shail be conclusively deemed to have been given and received on such Business
Day and otherwise shall be conclusively deemed to have been given and received on the first
Business Day following the transmittal thereof Any Communication that is mailed shall be
conclusively deemed to have been given and received on the fifth Business Day following the
date of mailing but if, at the time of mailing or within five Business Days thereafter, there is or
oceurs a labour dispute or other event that might teasonably be expected to disrupt delivery of
documents by mail, any Communication shall be deliversd or transmitted by any other means
provided for in this Section. When used in this Agreement, “Business Day™ shall mean a day
other than a Saturday, Sunday or any statutory holiday in the Province of Ontario.

17. Power of Attorney. The Borrower hereby constitutes and appoints the Lender or any
officer thereof as its true and lawful attorney, effective upon the Security Interest becoming
enforceable, with full power of substitution, to execute all documents and take all actions as may
be necessary or desirable to perform any obligations of the Borrower arising pursuant to this
Apreement, and in executing such documents and taking such actions, to use the name of the
Bomower whenever and wherever it may be considered necessary or expedient. These powers
are coupled with an interest and are irrevocable until all of the Obligations have been repaid in
full and this Agreement is ferminated and the Security Interest created herein has been released.

18.  Agent. The parties agree that Deloitte & Touche, LLP or any successor appointed by the
Lender may act as agent for the Lender for the purpose of monitoring compliance with the terms
of this Agreement during the period that the Loan is outstanding, and assessing any proposed
amendments, waivers and similar matters on behalf of the Lender.

19.  Separate Security. This Apreement and the Security Interest are in addition to and not
in substitution for any other security now or hereafter held by the Lender in respect of the
Borrower, the Obligations or the Collateral and any other present and future rights or remedies
which the Lender might have with respect thereto.

20. Lender Not Obliged to Advance. Nothing in this Agreement shall obligate the Lender to
make any loan or accommodation to the Borrower or any other party in connection with this
Agreement, or extend the time for payment or satisfaction of any Obligations.

21.  Amalgamation of Borrdwer, The Borrower acknowledges and agrees that in the event
that it amalgamates with any other persons (which it is prohibited from doing without the prior
written consent of the Lender) then the Collateral and the Security Interest shall extend to and
include all like property of the amalgamated corporation and all references herein to Borrower
shail extend to and include the amalgamated corporation and all references herein to Obligations
shall extend to and include all of the debts, liabilities and obligations of every type and kind of
the amalgamated cotporation.

22, Amendments. This Agreement may not be amended or otherwise modified except by an
instrument in writing executed by all the parties hereto.

23,  'Waivers. The Lender shall not, by any act, delay, omission or otherwise, be deemed to
have expressly or impliedty waived any of its rights, powers and/or remedies unless such waiver
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shall be in writing and executed by an awthorized officer of the Lender. Any such waiver shall
be enforceable only to the extent specifically set forth thersin. A watver by the Lender of any
right, power and/or remedy on any one cccasion shall not be construed as a bar to or waiver of
any such tight, power and/or remedy which the Lender would otherwise have on any future
occasion, whether similar in kind or otherwise.

24,  Assignment, The Borrower may not assign this Agreement or any of the benefits or
obligations hereunder to any Person, withont the prior written consent of the Lender. The
Lender will have the right at any time to assign this Agreement and any of its rights and
obligations hereunder to any Person.

25.  Release and Reconveyance, Upon payment in full of the Obligations to the Lender, the
Lender shall upon receipt of a written request from the Borrower promptly release the Security
Intersst and reassign the Collateral to the Borrower without recourse and without representations
or warranties, and the Lender shall at the request and expense of the Borrower promptly execute
and deliver all such discharges, releases, reassignments and further assurances as may be
reagonably required in this regard.

26.  Joint and Several. If this Agreement has been executed by more than one debtor, their
obligations hereunder shall be joint and several, and all references to the “Bormower” herein shall
refer to all such debtors, as the context requires,

27.  Number, Gender and Persons, Unless the context otherwise requires, words importing
the singular in number only shall include the plural and vice versa, words importing the use of
gender shall include the masculine, feminine and neuter genders and words importing persons
shall include individuals, corporations, partnerships, assoclations, irusts, unincorporated
organizations, governmental bodies and other legal or business entities.

28.  Severability. If any provision of this Agreement is determined by a court of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, such determination shall not
irnpair or affect the validity, legality or enforceability of the remaining provisions hereof, and
each such provision shall be interpreted in such a manner as {o render them valid, legal and
enforceable to the greatest extent permitted by applicable law. Each provision of this Agreement
is declared to be separate, severable and distinct.

259, Successors and Assigns. This Agreement shall enure to the benefit of the Lender and its
successors and assigns, and shall be binding upon the Borrower and its legal representatives,
heirs, executors, administrators, successors and permitted assigns.

30.  Time, Time shall be of the essence of this Agreement.

31.  Execution by Facsimile. Delivery of an executed copy of a signature page to this
Agreement by facsimile transmission shall be effective as delivery of a manually executed copy
of this Agreement and the Borrowel undertakes to provide the Lender with 2 copy of this
Agpreement bearing original signatures forthwith upon demand.

32.  Governing Law. This Agreement shall be governed by and interpreted in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable therein.

33.  Entire Agreement. This Agreement, the Loan Agreement and any other documents
delivered pursuant herete and thereto including any schedules attached hereto and thereto
constitutes the entire agreement between the Borrower and the Lender relating to the subject-
matter hereof and supersede all prior agreements, representations, warranties, conditions or
collateral agreements, whether oral or written, express or implied, with respect to the subject
matter hereof.

34,  Expenses. The Borrower shall pay forthwith upon demand to the Lender all expenses,
including the reasonable fees, disbursements and other charges of its counset (on a solicitor and
his own client’s basis), experts or agents which the Lender may incur in ¢connestion with (i) the
custody or preservation of, or the sale of, collection from or other realization upon any of the
Collateral, (i) the exercise, enforcement or protection of any of the rights of the Lender
hersunder, or (jii) the failure of the Borrower fo perform or observe any of the provisions hereof.

1
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35.  Further Assurances, The Borrower shall forthwith, at its own expense and from time to
time, do or file, or cause to be done or filed, all such things and shall execute and deliver all such,
documents, agreements, opinions, certificates and instruments reasonsbly requested by the
Lender or its counsel as may be necessary or desirable to complete the fransactions contemplated
by this Agreement and camy out its provisions and intention.

-36,  Ceopy of Agreement. The Borrower acknowledges receipt of an executed copy of this
Agreement,

This Agreement has been executed by the Borrower on the date first stated above.

NISKA NORTH INC.

By:

5
Kevin Eindqtist
Vice-President

I have the authority to bind the corporation.
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Schedule “A”
Locations of Collateral
L 21 Cachagee Road, Chaplean, Ontario.

2., 303 Martel Road, Chapleau, Ontario




Exhibit “ ¥ ”
to the Affidavit
of MELANIE MUNCASTER
- sworh before me on
August 1) 2018
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LRO#53 Charge/Mortgage Recelpted as SD122128 on 20080808  at 13:14
The applicant(s) hereby applies to the Land Regisirar. yyYY ram dd Page 1 0f3
Properties
PIN 73092 - 0307 LT interest/Estate Fee Simple
Description  PT LT 5 CON 1 PANET BEING PTS 1 & 2 53R18530; TAW EASEMENT OVER PT LT 5
CON 1, PT 2 53R18237 AS IN SD90495; CHAPLEAU
Address CHARLEAL
PIN 73092 - 0308 LT Interest/Estate  Fee Simple
Descripfion PTLT 6 &7 CON 1 PANET BEING PT LOCATION RY111, PTS 1, 2 & 3 53RBO19
EXCEPRT PT 9 53R18529; TAW EASEMENT OVER PT LT 5 CON 1, PT 2 53R18237 AS
IN 8D86495; CHAPLEAU
Address 303 MARTEL ROAD
CHAPRLEAL
Chargor(s)

The chargor{s) hereby charges the land to the chargee(s). The chargor{s) acknowledges the recelpt of the charge and the standard
charge terms, if any.

NISKA NORTH INC.

P.O. Box B9

21 Cachages Road
Chapleau, Ontarto
POM 1KC

Name
Address for Service

I, Kavin Lindquist, Vice-President, have the authority to bind the corporation,

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

Chargee(s) Capacity Share

NORTHERN ONTARIO HERITAGE FUND CORPORATION

Suite 200, Robert Bondar Ptace
70 Foster Drive

Sault St. Mare, Ontario

P&A 6V8

Namae
Address for Service

Attention: General Manager

l Statements ’ I

Schedule: See Schedules

] Provisions |

$ 1,000,900.00 Currency CON

monthly, not In advance

Princlpal
Caloulation Period
Balance Due Date See Schedule
Interest Rate 7.5%
Paymernits

Interest Adjustment Date

Payment Date 1st day of each month
First Payment Date

Last Payment Date

Standard Charge Terms 200033

Insurance Amount

Guarantor

full Insurable value
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{RC#53 Charge/Mortgage Receipted as SD122128 on 2008 08 08 at 13114
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 3
Signed By
Sean Moore ' 1500-151 Yonge St.. acting for Signed 20080808
Toronto Chargor{s}
MSC 2WY
Tel 4168631188
Fax 4168630305
Submiited By
TORKIN MANES COHEN ARBUS LLP 1500-151 Yonge St, 2008 08 D8
~ Toronte }
MSC 2W7
Tel 4168631188

Fax 4168630305

Fees/Taxes/Payment
Statutory Registration Fee $60.00
Total Paid $60.00

File Number

Chargor Clfent File Number ; 24766-07

i
;
;
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Page 2
ADDITIONAL PROVISIONS

This Charge is granted and taken as continuing security for the payment of all present and future
indebtedness and fiabilities of the Chargor to the Chargee, Including interest thereon, and for the
prompt and complete performance of all other present and future obligations of the Chargor to the
Charges, whelher direct or indirect, contingent or absclute, matured ar not; and without limiting the
generality of the foregoing, specifically including the obfigations of the Chargor under the lstter
Ioan agreement dated as of July 31, 2008 (logether with all amendments, madifications,
supplements, restatements or replacements, If any, from time to time made thereto, the "oan
Agreament”) between the Chargee, as lender, and the Chargor, as borrower {collecilvely, the
"Obligations")

The Chargor and Chargee heraby expressly agree as follows:

(a) The provisions of the Loan Agreament shall survive the executlon and registration of this
Charge and any other security which may be furnished by the Chargor, and there shalt be
no merger of the provisions of the Loan Agreement In these presents or any cther security
granted o {6 be granted by the Chargor; and

(b}  The provisions of the Loan Agreement insofar as the same are {o be parformed by the
Chargor, shall be deemed 1o be specifically and severally incorporated in this Charge, so
that any default by the Chargor of any of the provisions contalned in the Loan Agreement
shall constitute a default under this Charge.

PROVIDED THIS CHARGE/MORTGAGE SHALL BE DISCHARGED upon payment of the
ullimate balance of all Obligations at any time owing by the Chargor to the Chargee or remaining
unpald by the Chargor to the Chargee heretofore or hereafter incurred or arsing from the
Obligatlons, together with interest thereon at 7.50% plus the rate of the published prime lending
rate used by Royal Bank of Canada as a basis of calculating interast on loans in Canadian funds
charged from time to Urne by such bank during the currency of this Charge, such interest
calculated annually, nol in advance as well after as before maturity and both before and after
default and all other amounts payable by the Chargor hereunder,

Notwithstanding the intesest rate set cut above, the parties agree that they may, from tima to time,
specify another interest rate(s) to be applicable to any or alf of the Obligations.

for the purposes of the Interest Act (Canada) and disclosure under such act, the parties
acknowladge that the Iiterest Rate refemred to herein, caloulated and corpourded monthly, not in
advance, Is equivalent to a rate of interest of 7.61817% per annum, calculaied and compounded
half-yearly, not in advance.

PREPAYMENT

The Charger may prepay in whola at any tme or In part from ime fo time, without penally, the
principal balance of the Loan, together with any accrued and unpaid interest, upon at least five (5)
business Days' notice. Prepayments of principal will be credited against principal payable
hereunder in inverse order of maturity.

INGLUSIONS IN CHARGE

By signing this Charge, the Chargor charges the land described herein, including all
appurtenances, buildings, fixtures and erections and improvements fixed or clherwise now thereon
or hereafter put thereon Including but without [imiting the generality of the foregoing, alf fences,
heating, plumbing, air-conditioning, ventilating, lighting and water beating equipment and
refrigeraticn equipment as securily for the repayment by the Chargor to the Charges of the
principal amount specified on page 1 hereof and all other amounts payable hereunder,

SALE OR OTHER DEALING WITH CHARGED PROPERTY

It is hereby agreed that no sale or other dealings by the Chargor with the morigeged land or any
part thereof shail in any way change the liability of the Chargor hereunder or in any way alter the
rights of the Chargee as against the Chargor or any other person liable for payment of the monies
hereby secured.

24766000272 185770 1
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ASSIGNMENT OF LIFE INSURANCE

. This Agreement dated as of the 31st day of July, 2008

Among:

‘Whereas:
(=

(®

©

KEVIN LINDQUIST,
of the Town of Chapleau,
in the Province of Ontario,

(the “Insured™)
-and -

NISKA NORTH INC.,
a corporation existing under the laws of Canada
(the “Borrower™)

-and -

NORTHERN ONTARIO HERITAGE FUND CORPORATION,

a corporation existing under the laws

of the Province of Ontario, as Collateral Agent for the Lenders and as a
Tender

(“NOHFC™)
- and -

NORTHERN ONTARIO GROW BONDS CORFPORATION,
a corporation existing under the laws

of the Province of Ontario

(“NOGBC™

pursuant to a letter loan agreement dated as of the date hereof (together with all
amendments, modifications, supplements, restatements or replacements, if any,
fiom time to time made thereto, the “NOHFC Lean Agreement”) between
NOHFC and the Borrower, NOHFC has agreed to make a term loan to the
Borrower, as-more particularly set out in the Loan Agreement;

pursuant to a letter loan agreement dated as of the date hereof (together with all
amendments, modifications, supplements, restaternents or replacements, if any,
from time to time made thereto, the “NOGBC Loan Agreement” and together
with the NOHFC Loan Agreement, the “Loan Agreements”) between NOGBC
and the Borrower, NOGBC has agreed to make a term loan to the Borrower, as
more particularly set out in the Loan Agreement; and

as a condition to making the loans under the Loan Agreements, the Borrower and
the Insured are required to execute and deliver this Agreement to NOHFC and
NOGBC (collectively, the “Lenders™).

Now therefore for good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the Bomower agress with the Lender as follows:

ASSIGN OF LIFE ENS (v exec).dos
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1. Obligations Secured. The Secwrity Interest (as hereinafter defined) is granted to
NOHFC, as Collateral Agent for the benefit of the Lenders by the Borrower as continuing
security for the payment of all present and future indebtednsss and labilities of the Borrower to
each of the Lenders, including interest thereon, and for the prompt and complete performance
of all other present and future obligations of the Borrower to each Lender, whether direct or
indirect, coniingent or absolute, under the Loan Agreements and/or this Apreement
{collectively, the “Obligations™).

2. Maintenance of Policies. The Bomower and the Isured undertake and agree to
maintain in force until payment in full of the Obligations certain policies of insurance (the
“Policies”) on the life of the Insured issued by Manufacturers Life Insurance Company,
policy number 8223378, in the sum of $1,000,000.00 (the “Insured Amount”).

3. Creation of Security Interest, As general and continuing security for the payment and
performance when due of all the Qbligations, the Borrower assigns to the Collateral Agent for
the benefit of the Lenders, and hereby granis 1o the Collateral Agent for the benefit of the
Lenders a security interest in (the “Security Interest”) the Policies, together with all claims (of
the Borrower, of the Insured and of the beneficiaries and of all other persons, if any, having an
interest therein) to and in such Policies and in respect of monies payable thereunder, together
with all monies otherwise held in connection with or for the purposes of such Policies,
including all premiums paid in advance and any interest thereon (the Policies and all such
claims, monies, premiums and interest collectively referred to as the “Collateral”). The
Borrower and the Insured hereby represent that the Collateral has not been assigned to any

other party.

4. Continuing Security, The Security Interest shall be general and continuing collateral
security for the due payment and performance of the Obligations as and when the same become
due and payable.

S. Replacement of Policies. The Policies, whether the property of the Borrower or of the
Insured, may at the request of the Borrower or the Insured, as the case may be, with the consent
of the Collateral Agent and the Lenders, be replaced by another policy or policies of insurance
on the life of the Insured, issued by an insurer approved by the Collateral Apgent and the
Lenders, provided that the amount of insurance on the lifs of the Insured shall not be less than
the Insured Amount. In case the Collateral Agent and the Lenders shall accept any policy in
substination for any policy previously assigned, such substituted policy (which shail be deemed
to be one of the Policies) and the assignment thereof to the Collateral Agent for the benefit of
the Lenders shall be governed by all of the provisions hereof.

6. Payment of Premiums. The Borrower and the Insured shall cause the premiums to be
paid on any such Policies on or before the due dase (prior to the period of days of grace) for the
payment thereof, and shall produce to the Collateral Agent or its nominee proof of such
payment within thirty days following such due date and shali observe all the conditions of such
Policies. Neither the Borrower nor the Insured shall have any right to any automatic premaium
or loan on any such Policies nor the right to exercise any option, privilege or other power
available in respect thereof.

7. Tender May Pay. Should the Borrower and the Insured fail to pay any such premium,
the any Lender, should it so elect, may pay the same and the amount of any premium which the
Tender may so pay shall constitute indebtedness of the Borrower to the Lender payable on
demand, with interest from the date of expenditure at the sarae rate as that payable on the loan
tade by such Lender. The Lenders shall not be obligated to pay any such premium and shall
not be liable for any loss which may be occasioned by failure to do so.

8. Lender's Rights to Proceeds. Should the said Policies become a claim, the Collateral
Agenit shall have the tight to receive the net cash proceeds, for the benefit of the Lenders, and
shall pay over such amounts to the Lenders in accordance with Section 24 hereof. The Lenders
shall apply the same in payment of the loans made under their respective Loan Agreements and
any balance remaining shall be paid to the person or persons who would have been entitled to
such proceeds if such Policies had not been assigned.

9. Insurer Not Bound to ¥mquire, The insurer or insurers which issued the Policies shall
not, nor shall any other person, be bound to inquire info the state of the account of the
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Borrower, to determine whether an Event of Default (as defined in the Loan Agreements), or
any other event referred to herein, has occurred or to see to the application of any moneys,
dividends, bonuses and profits paid to or received by the Collateral Agent, for the benefit of the
Lenders in respect of Collateral.

10.  Acknewledgement by Imsurer. Promptly after the execution and delivery of this
Agreement, the Borrower and the Insured underizke to obtain the acknowledgment of the
insurer or insurers which issued the Policies, substantially in the form of the acknowledgement
attached as Schedule “A” hereto, and to deliver same to the Lender,

11. Remedies. If an Event of Default (as defined in either Loan Agreement) shall occur,
the Collateral Ageni may surrender the said Policies and shail pay over the amount of the then
cash value of the policies, if any, so surrendered, or any part thereof, as and when recetved from
the Insurer, to the Lenders in accordance with Section 24 hereof and any balance remaining witl
be paid to the person or persons who would have been entitled to cash swrrender value if such
Policies had not been assigned.

12.  Exercise or Failure to Exercise Remedies. The Bomower and the Insured hereby
covenant and agree that the neither the Collatersl Agent or any Lender shall not be responsible
for any loss which may be occasioned by the exercise by the Collateral Agent or any Lender of
or the failure of the Collateral Agent or any Lender to exercise any powers contained in this
Agreement. ’

13.  Power of Attorney, The Borrower hereby constitutes and appoints the Collateral Agent
or any officer thereof as ifs true and lawful attorney, effective upon the death of the Insured or
the ocourrence of an Bvent of Defanlt (as defined in either Loan Agreement), with full power of
subgtitution, to endorse, assign and transfer to the Collateral Agent, for the benefit of the
Lenders, the said policies in accordance with the terms hereof and any right, title, interest and
benefit in and to same of the Borrower, and to sign, execute and deliver any document
necessary 1o enable the Collateral Agent to obiain the monies payable thereunder in order that
the full title to the same may be vested in the Collateral Agent, These powers are coupled with
an interest and are irrevocable until all of the Oblgations have been repaid in full and this
Agreement is terminated and the Security Interest created herein has been released.

14.  Dealings by the Lender, The Collateral Agent or any Lender may grant extensions of
time and other indulgences, take and give up securities, accept compositions, grant releases and
discharges, and otherwise deal with the Collateral, the Bomrower, debtors of the Borrower,
guarantors and sureties of the Borrower, and others as the Collateral Agent or such Lender may
see fit, without prejudice to the Obligations and the rights of the Collateral Agent to hold and
realize upon the Security Interest for the benefit of the Lenders. The Collateral Agent and the
Lenders have no obligation to preserve rights against prior secured creditors in respect of any
Collateral.

15. WNotice. Any demand, notice, direction or other communication to be made or given
hereunder (in each case, “Communilpaﬁon”) shall be in writing and shall be made or given by
personal delivery, by courier, by facsimile transmission, or sent by registered mail, charges
prepaid, addressed to the respective parties as follows:

(8)  ifto the Borrower or the Insured:

Niska North Inc.

21 Cachagee Road, Box 1528
Chaplean, ON POM 1K0
At Mr. Kevin Lindquist
Fax: (705)-864-0990

(b)  ifto the Collateral Agent or the Lenders:

Deloitte & Touche, LLP

181 Bay Street, Suite 1400

Toronto, ON M5J 2Vl

Attention: R. M, Graham, Associate Pariner, Financial Advisory

Fax: (416)-601-6650
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With a copy to:

Northern Ontario Heritage Fund Corporation

Suite 200, Roberta Bondar Place,

70 Foster Drive, Sault Ste, Marie, Ontario P6A 6V
Attention: Executive Director

Fax: (705) 943-6701

And with a copy to:

Northern Ontatio Grow Bonds Corporation
159 Cedar Street, Suite 601

Sudbury, Ontario P3E 6A5

Aftention: Sharon Tansley

Fax: (703) 564-7220

or to such other address or facsimile number as any party may from time to fime designate in
accordance with this Seefion. Any Communication made by personal delivery or by courier
shall be conclusively deemed to have been given and received on the day of actual delivery
thereof or if such day is mot a Business Day, on the first Business Day thereafter. Any
Communication made or given by facsimile on a Business Day before 4:00 p.m. (local time of
the recipient) shall be conclusively deemed to have been given and received cn such Business
Day and otherwise shall be conclusively deemed to have been given and received on the first
Business Day following the transmittal thereof. Any Communication that is mailed shall be
conchusively deemed to have been given and received on the fifth Business Day following the
date of mailing but if, at the time of mailing or within five Business Days thereafter, there is or
occurs a labour dispute or other event that might reasonably be expected to disrupt delivery of
documents by mail, any Communication shail be delivered or transmitted by any other means
provided for in this Section. When used in this Agreement, “Business Day” shall mean a day
other than a Saturday, Sunday or any statutory holiday in the Province of Ontarie,

16.  Agent. The parties agree that Deloitte & Touche, LLP or any successor appointed by
the Collateral Agent or the Lenders may act as agent for the Collateral Agent and the Lenders
for the purpose of monitoring compliance with the terms of this Agreement during the period
that the Loan is outstanding, and assessing any proposed amendments, waivers and similar
mnatters on behalf of the Collateral Agent and the Lenders.

17.  Separate Security. This Agreement and the Security Interest are in addition (o and not
in substitution for any other security now or hereafter held by the Collateral Agont and the
Lenders in respect of the Borrower or the Obligations and any other present and future rights or
remedies which the Lender might have with respect thereto.

18. Lender Not Obliged to Advamce. Nothing in this Agreement shall obligate the
Collateral Agent or the Lenders to make any loan or accominodation to the Borrower or any
other party in connection with this Agreement, or extend the time for payment or satisfaction of
any Obligations. '

19.  Amalgamation of Borrower. The Borrower acknowledges and agrees that in the event
that it amalgamates with any other persons (which it is prohibited from doing without the prior
written consent of the Lender) then the Collateral and the Securify Interest shall extend to and
include all tike property of the amalgamated corporation and all references herein to Borrower
shall extend to and include the amalgamated corporation and all references herein to
Obligations shall extend to and include all of the debts, liabilities and obligations of every type
and kind of the amalgamated corporation,

20.  Amendments. This Agreement may not be amended or otherwise modified except by
an instrument in writing executed by all the parties hereto,

21.  ‘Waivers, Neither the Collateral Agent or any Lender shall, by any act, delay, omission
or otherwise, be deemed to have expressly or impliedly waived any of its rights, powers and/or
remedies unless such waiver shall be in writing and executed by an authorized officer of the
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Collateral Agent or such Lender, as applicable. Any such waiver shall be enforceable only to
the extent specifically set forth therein. A waivex by the Collateral Agent or any Lender of any
right, power and/or remedy on any one occasion shall not be construed as a bar to or waiver of
any such right, power and/or remedy which the Collateral Agent or such Lender would
otherwise have on any fiture occasion, whether similar in kind or otherwise.

22, Assignment, Neither the Borrower nor the Insured may assign this Agreement or any of
its benefits or obligations hereunder to any Person, without the prior written consent of the
Collateral Agent and the Lenders, The Collateral Agent and the Lenders will have the right at
any time to assign this Agreement and any of its rights and obligations hereunder to any Person.

23, Release and Reconveyance, Upon payment in fill of the Obligations to-the Lenders,
the Collateral Agent on behalf of the Lenders shall upon receipt of a written request from the
Borrower release the Security Interest and reassign the Collateral to the Borrower without
recourse and without Tepresentations or warranties, and the Collateral Agent and the Lenders
shall at the request and expense of the Bomower execuie and deliver all such discharges,
releases, reassignments and further assurances as may be reasonably required in this regard.

24, Collateral Agent, Each Lender hereby appoints and authorizes NOHFC to act as its

agent (NOHFC, when acting in such capacity, the “Collateral Agent”) for the purposes of (i}

holding the Collateral assigned, and:the security interest granted, hereby for the benefit of the
Lenders and (i) exercising its rights and powers under this Agreement, including for the
purpose of collection payments due to such Lender hereunder. This appointment and
authorization is solely for the purposes set forth above and does not constitute an appointment
of the Collateral Agent as a representative of any Lender for any other purpose. The Collateral
Agent and Lenders agree that any amounts collected hercunder by the Collateral Agent shall be
held in trost for the Lenders and shall be promptly paid out by the Collateral Agent in the
following manner:

{a) first, o the Collateral Agent for any costs and expenses incurred in enforcing this
Agreement or in collecting amounts owing hereunder; ‘

(b) second, in equal amounts to each Lender until the Obligations owing to either Lender
have been repaid in full;

(¢} thitd, to the other remaining Lender until the Obligations owing to such remaining
Lender have been paid in full; and

(d) fourth, any balance remaining will be paid to the person or persons who would have
been entifled to cash surrender value if such Policies had not been assigned

25, Joint and Several. If this Aérecment has been executed by more than one debtor, their
obligations hereunder shall be joint and several, and all references to the “Borrower” herein
shall refer to all such debiors, as the context requires.

26. Number, Geader and Persons. Unless the context otherwise requires, words
importing the singular in number only shall include the plural and vice versa, words importing
the use of gender shall include the masculine, feminine and neuter genders and words importing
persons  shall  include individuals, corporations, partnerships, associations, trusts,
unincorporated organizations, governmental bodies and other legal or business entities.

27.  Severability, If any provision of this Agreement is determined by a court of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, such defermipation shall not
impair or atfect the validity, legality or enforceability of the remaining provisions hereof, and
each such provision shall be interpreted in such a manner as o render them valid, legal and
enforceable to the greatest extent permitied by applicable law. Fach provision of this
Agreement is declared to be separate, severable and distinct,

98, Successors and Assigns. This Agreement shall enure fo the benefit of the Collateral
Agent, the Lenders and their respective successors and assigns, and shall be binding upon the
Borrower and the Insured and their respective legal representatives, heirs, executors,
adrainistrators, successors and permitted assigns.

29.  Time. Time shall be of the essence of this Agreement,
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30.  Execution by Facsimile. Delivery of an executed copy of a signature page to this
Agreement by facsimile transmission shall be effective as delivery of a manually executed copy
of this Agreement and the Borrower undertakes to provide the Collateral Agent and the Lenders
with a copy of this Agreement bearing criginal signatures forthwith npon demand.

31.  Execution in Counterparts. This Agreement may be executed by the parties hereto in
separate counterparts, each of which so executed shall be deemed to be an original. Such
counterparts fogether shall constitute one and the same instrument and notwithstanding the dafe
of execution shall be deemed to bear the effective date set forth above.

32. Governing Law. This Agreement shall be governed by and interpreted in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable therein.

33.  Entire Agreement. This Agreement, the Loan Agreements and any other documents
. delivered pursuant hereto and thereto including any schedules attached hercfo and thereto
constitutes the entire agreement between the Borrower, the Insured and the Collateral Agent
and the Lenders relating to the subject-matter hereof and supersede all prior agreements,
representations, warranties, conditions or collateral agreements, whether oral or written, express
or implied, with respect to the subject mafter hereof.

34.  Expenses. The Borrower shall pay forthwith upon demand fo the Collateral Agent and
the Lenders all expenses, including the reasonable fees, disbursements and other charges of its
counsel (on a solicttor and his own client’s basis), experts or agents which the Collateral Agent
or any Lender may incur in conmection with (i) the custedy or preservation of, or the sale of,
collection from or other realization upon any of the Collateral, (i) the exercise, enforcement or
protection of any of the rights of the Collateral Agent or any Lender hereunder, or (iii) the
failure of the Borrower or the Insured to perform or observe any of the provisions hereof.

35.  Further Assarances. The Borrower shall forthwith, at its own expense and from time
to time, do or file, or cause to be done or filed, all such things and shall execute and deliver all
such documents, agreements, opinicns, certificates and inshruments reasonably requested by the
Lender or its counsel as may be necessary or desirable fo complete the transactions
contemplated by this Agreement and carry out its provisions and intention.

36, Copy of Agreement. The Bomower acknowledges receipt of an executed copy of this
Agreement.

[Signature Page Follows]

162




163

In Witness Whereof the Insured, the Borrower, the Collateral Agent and the Lenders have

execited this Agreement,

‘Witness

yd

KEVIN LENDQUIST

NISKA NORTH INC.

Per: iy el
Kevin Lifidquist
Vice-President

1 have the authority (o bind the Corporation.

NORTHERN ONTARIO HERITAGE
FUND CORPORATION, as Collateral
Agent for the Lenders and as 2 Lender

Per: .
Alme J. Dimatteo
Executive Director

1 have the authority to bind the Corporation,

NORTHERN ONTARIO GROW
BONDS CORPORATION, as a Lender

Per:
Sharon Tansley
General Manager

I have the authority to bind the Corporation.




In Witmess Whereof the Iasured, the Borrower,

executed this Agreement.

St M N

Witness

the Collateral Agent and the Lenders have

KEVIN LINDQUIST

NISKA NORTH INC.

Per:
Kevin Lindquist
Vice-President

I have the anthority to bind the Corporation.

NORTHERN ONTARIO HERITAGE
FFUND CORPORATION, as Collateral
Agent for the Lenders and as a Lender

Per:
Aime J. Dimatteo
Executive Director

1 have the authority to bind the Corporation.

NORTHERN ONTARIO GROW
BONDS CORPORATION, as a Lender

/ Sharon Tansley /

General Manager

I have the authority to bind the Corporation.
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In Witness Whercof the Insured, the Borrower, the Collateral Agent and the Lenders have

executed this Agreement.

[ )

Witness

KEVIN LINDQUIST

NISKA NORTH INC.

Per:
Kevin Lindquist
Vice-President

Thave the authoﬁty to bind the Corporation.

NORTHERN ONTARIO HERITAGE
FUND CORPRATION as Collateral

Executlve Director
¥ have the authority to bind the Corporation.

NORTHERN ONTARIO GROW
BONDS CORPORATION, as a Lender

Per: .
Sharon Tansley
General Manager

[ have the authority to bind the Corporation.
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ACKNOWLEDGMENT BY INSURER

1. Manufacturers Life Tnsurance Company (the “Insurer”) acknowledges that the insurance
policy on the life of Kevin Lindquist, dated 8223378, for the sum of $1,000,000.00 issued by the
Insurer (the “Policy”) and all of the right, title and interest of the insured and the beneficiary
thereunder have been assigned to Northern Ontario Heritage Fund Corporation as collateral agent
(in such capacity, the “Collateral Agent”) for Northem Ontario Heritage Fund Corporation and
for the Northern Ontario Grow Bonds Corporation (collectively, the “Lenders™).

2, The Insurer confirms that:
(a)  Niska North nc. is the only owner named in the Policy;
{b)  Niska North Inc. is the only beneficiary named in the Policy;

{©) the Insurer has not received notice of (i) any assignments or transfers of, or
security interests in, the interests of the insured or the beneficiary named in the
Policy or (ii) any right, title or interest of any person in or under the Policy, other
than the assignment to the Collateral Agent referred to above; and

(d)  the Insurer has satisfied itsell as to every aspect of the Pelicy prior to issuing
same.

3. The Insvrer confirms that it has recorded the assignment to the Collateral Agent, for the
benefit of the Lenders, in its records.

4. Notwithstanding any breach of a representation, warranty or covenant or foul play by the
insured, the beneficiary or any other party having an insurable interest covered by the Policy
(other than the Collateral Agent or the Lenders), the Insurer agrees that the Collateral Agent, as
agent for the Lenders and as assignee of the Policy, will be entifled to full payment of any and all
moneys, dividends, bonuses and profits which would otherwise be payable under the Policy but
for such breach or foul play, provided that the Collateral Agent and the Lenders were not a party
to such breach or foul play.

5. The assignment and the rights of the Collateral Agent for the benefit of the Lenders in the
Policy shall continue uniil the Insurer receives notice in writing of the terminstion thereof from
the Collateral Agent on behalf of the Lenders,

Dated this day of ,200__

MANUFACTURERS LIFE INSURANCE
COMPANY

Per:

Name:
Title:
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Exhibit 4
to the Affidavit
of MELANIE MUNCASTER
sworn before me on
August /44 2018

A/ﬂ AL IO

Commissioner for Taking Oaths etc.
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GENERAL SECURITY AGREEMENT
This Agreement is made the 31st day of July, 2008,
Between:

NISKA NORTH INC,,
a corporation existing under the laws of Canada

(the “Borrower”)
- and -
NORTHERN ONTARIO GROW BONDS CORPORATION,
a corporation existing under the laws
of the Province of Ontario
(the “Lender”)
Whereas:

(a)  pursuant to a loan agreement dated as of the date hereof (together with all

amendments, modifications, supplements, restatements or replacements, if any, "

from time to time made thereto, the “Loan Agreement”) between the Lender and
the Borrower, the Lender has agreed to make a term loan to the Borrower, as
more particularly set out in the Loan Agreement; and

(by asa condition to making the loan under the Loan Agreement, the Borrower is
required to execute and deliver this Agreement to the Lender.

Now therefore for good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the Borrower agrees with the Lender as follows:

1. Obligations Secured. The Security Interest (as hereinafter defined) is granted to the
Lender by the Bowrower as continuing secusity for the payment of all present and future
indebtedness and liabilities of the Borrower to the Lender, including interest thereon, and for the
prompt and complete performance of all other present and future obligations of the Borrower fo
the Lender, whether direct or indirect, contingent or absolute, under the Loan Agreement and/or
this Agreement (collectively, the “Obligations”).

2. Creation of Security Interest. As general and continuing security for the payment and
performance when due of all the Obligations, the Borrower hereby mortgages, pledges,
hypothecates, transfers, assigns and charges to the Lender, and hereby grants to the Lender a
security inferest in (such mortgages, pledges, hypothecations, transfers, assignments, charges and
security interests ate referred to colleciively as the “Security Interest”) all present and after-
acquired undertaking and property of the Borrower of any nature whatsoever (such undertaking
and property are referred to collectively as the “Collateral”) including, without limitation, the
following:

QSA (v exed)doe
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(b)

©

(d)

6

(@

(h)

@
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Equipment - all present and future equipment of the Borrower, including all
machinery, fixtures, plant, tools, furniture, vehicles of any kind or description, all
spare parts, accessories installed in or affixed or attached to any of the foregoing,
and all drawings, specifications, plans and manuals relating thereto
(“Equipment”);

Inventory - all present and future inventory of the Borrower, including all raw
materials, materials used or consumed in the business of the Borrower, work-in-
progress, finished goods, goods used for packing, materials used in the business
of the Borrower not intended for sale, and goods acquired or held for sale or
furnished or to be furnished under contracts of rental or service (“Inventory™);

Accounis - all present and future debts, demands and amounts due ox aceruing
due to the Borrower whether or not earned by performance, including without
limitation its book debts, accounts receivable, and claims under policies of
insurance, and all contracts, security interests and other rights and benefits in
respect thereof (“Accounis”);

Intangibles - all present and future intangible personal property of the Borrower,
including all contract rights, goodwill, patents, trade marks, copyrights and other
intellectual property, and all other choses in action of the Borrower of every kind,
whether due at the present time or hereafter to become due or owing;

Documents of Title - all present and future documents of title of the Borrower,
whether negotiable or otherwise, including all warchouse receipts and bills of
lading;

Chatiel Paper - all present and future agreements made between the Borrower as
secured party and others which evidence both a monetary obligation and a
secutity interest in or a lease of specific goods (“Chattel Paper”);

Instruments - all present and future bills, notes and cheques (as such are defined
pursuant to the Bills of Exchange Act (Canada)), and all other writings that
evidence a right to the payment of money and are of a type that in the ordinary
course of business are {ransferred by delivery without any necessary endorsement
or assignment (“Instruments”);

Money - all present and futwe money of the Borrower, whether authorized or
adopted by the Parliament of Canada as part of its currency or any foreign
government as part of its currency (“Money™);

Securities - all present and future securities held by the Borrower, including
shares, options, rights, warrants, joint venture interests, interests in limited
partnerships, bonds, debentures and all other documents which constitute
evidence of a share, participation or other interest of the Borrower in property or
in an enterprise or which constitute evidence of an obligation of the issuer, and
including an uncertificated security within the meaning of Part VI (Investment
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Securities) of the Business Corporations Act (Ontario) and all substitutions
therefor and dividends and income derived therefrom;

@ Documents - all books, accounts, invoices, letters, papers, documents and other
records in any form or medjum evidencing or relating to collateral subject to the
Security Interest;

(k)  Fixtures - all structures, fixtures, accessions, hereditaments and appurtenances on
or relating to all real and immovable propetty, wherever sitnate; and

() Proceeds - all personal property in any form derived directly or indirectly from
any dealing with collateral subject to the Security Interest or the proceeds
therefrom, including insurance proceeds and any other payment representing
indemnity or compensation for loss of or damage thereto or the proceeds
therefrom (“Proceeds™).

Without limiting the generality of the description of Collateral as set out in this Section 2, and for
greater certainty, the Collateral shall include all present and future personal property of the
Borrower located on or about or in transit to or from the address of the Borrower set out in this
Agreement and the location(s) set out in Schedule “A” attached hereto.

3. Attachment. The Borrower acknowledges and aprees that (i) value has been given, (it}
the Borrower has rights in the Collateral, and (jii) the Security Interest shall attach to existing
Collateral upon execution of this Agreement by the Borrower and to each item of after-acquired
Collateral at the time that the Borrower acquires any rights therein.

4, Dealings with Collateral, Until the Security Interest becomes enforceable, the Borrower
may sell its Inventory and collect its Accounts in the ordinary course of its business; provided
that after the Security Interest becomes enforceable, all Accounts collected by the Borrower shall
be immediately remitted to the Lender. Until remitted, all Accounts received by the Borrower
shall be held by the Borrower as agent and in trust for the Lender.

5. Notification to Account Debtors. The Lender may, after the Security Interest becomes
enforceable, notify any person obligated to the Borrower in respect of an Account, Chattel Paper
or an Instrument to make payment to the Lender of all such present and future amounts due
thereon,

6. Exception re Leaschold Interests and Contractual Rights. The last day of the term of
any lease, subleasc or agreement therefor is specifically excepted from the Security Interest, but
the Borrower agrees to stand possessed of such last day in trust for any person acquiring such
interest of the Borrower. To the extent that the creation of the Security Interest would constitute
a breach or cause the acceleration of any agreement, right, Yicence or permit to which the
Borrower is a party, the Security Interest shall not attach thereto, but the Borrower shall hold its
interest therein in trust for the Lender, and the Security Interest shall attach to such agreement,
right, license or permit forthwith upon obtaining the consent of the other party thereto.

7. Representations and Warranties. The Borrower hereby represents and warrants as
follows to the Lender and acknowledges that the Lender is relying thereon:

GSA {v sxechdos
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(a)

(b)

©

(d)

©

®

o4 -

the Borrower has the capacity and authority to incur the Obligations, create the
Seourity Interest and generally perform its obligations under this Agreement;

the execution and delivery of this Agreement and the performance by the
Borrower of its obligations hereunder have been duly authorized by all necessary
proceedings;

except for the Security Interest and Permitted Encumbtances (as defined in the
Loan Agteement), the Collateral is owned by the Borrower free from any
mortgage, lien, charge, encumbrance, pledge, seourity interest or other claim
whatsoever,

the chief executive office of the Borrower is located at the address of the
Borrower set out in Section 16 of this Agreement;

the Collateral is located at the places set forth on Schedule "A" to this Agreement
and at no other place; and

the Collateral does not include any goods which are used or acquired by the
Borrower primarily for personal, family or household purposes.

8. Covenants of Borrower. The Bortower covenants and agrees in favour of the Lender as

follows:
@
(b

(c)

(d)

©

®
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to pay or satisfy the Obligations when due;

to keep the Collateral free and clear of all taxcs, assessments, liens, mortgages,
charges, claims, encumbrances and security interests whatsoever, except for the
Security Interest and Permitted Encumbrances (as defined in the Loan
Agreement);

not to sell, exchange, transfer, assign, lease or otherwise dispose of or deal in any
way with the Collateral or any interest therein, or enter into any agreement or
undertaking to do so, except as may be permitted in this Agreement or the Loan
Agreement;

to keep the Collateral in good condition, and to keep the Collateral located at the
places warranted herein;

to promptly notify the Lender of any loss or damage to the Collateral, and of any
change in any information provided in this Agreement; and

to do, make, execute and deliver such further and other assignments, transfers,
deeds, agreements and other documents as may be required by the Lender to
establish in favour of the Lender the Security Interest intended to be created
hereby and to accomplish the intention of this Agreement.
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9. Fnforcement, The Security Interest shall become enforceable immediately (i) upon the
occurtence of an Event of Default as such term is defined in the Loan Agreement (“Event of
Default”), or (i) should the Borrower fail to pay or perform any of the Obligations when due
after the expiration of any applicable cure periods.

10.  Remedies. In the event that the Security Interest becomes enforceable, the Lender shall
have the following remedies in addition to any other remedies available at law or equity or
contained in any other agreement between the Borrower and the Lendet, all of which remedies
shall be independent and cumulative:

(a)  eniry of any premises where Collateral may be located;
(b)  possession of Collateral by any method permitted by law;
(c)  the sale or lease of Collateral;

(d)  the collection of any rents, income and profits received in connection with the
business of the Borrower or the Collateral;

(e)  the collection, realization, sale or other dealing with any Accounts;

()  the appointment by instrument in writing of a receiver or a receiver and manager
(each of which is herein called a “Receiver”) of the Collateral;

(g)  the exetcise by the Lender of any of the powers set out in Section 11, without the
appointment of a Receiver;

(h)  proceedings in any court of competent jurisdiction for the appointment of a
receiver or a receiver and manager or for the sale of the Collateral; and

1) the filing of proofs of claim and other documents in order to have the claims of
the Lender lodged in any bankruptcy, winding-ip or other judicial proceeding
relating to the Borrower,

11,  Powers of Receiver. Any Receiver appointed by the Lender may be any person or
pexsons, and the Lender may remove any Receiver so appointed and appoint another or others
instead. Any Receiver appointed shall act as agent for the Lender for the purposes of taking
possession of the Collateral and (except as provided below) as agent for the Borrower for all
other purposes, including without limitation the occupation of any premises of the Borrower and
in carrying on the Borrower's business. For the purposes of realizing upon the Security Interest,
the Receiver may sell, lease or otherwise dispose of Collateral as agent for the Borrower or as
agent for the Lender as it may determine in its discretion. The Borrower agrees to ratify and
confirm all actions of the Receiver acting as agent for the Borrower, and to release and
indemnify the Receiver in respect of all such actions. Any Receiver so appointed shall have the
following powets:

(a)  to enter upon, use and occupy all premises owned or occupied by the Borrower;

GSA (v exec).doc
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(b)  to take possession of the Collateral;
(c)  tocary on the business of the Borrower;

(d)  to borrow money required for the maintenance, preservation or protection of the
Collateral or for the carrying on of the business of the Borrower, and in the
diseretion of such Receiver, to charge and grant further security interests in the
Collateral in priority to the Security Interest, as security for the money so
borrowed,

{e) to sell, lease or otherwise dispose of the Collateral or any part thereof on such
terms and conditions and in such manner as the Receiver shall defermine in its

discretion;

(f) to demand, commence, continue or defend any judicial or administrative
proceedings for the purpose of protecting, seizing, collecting, realizing or
obtaining possession or payment of the Collateral, and to give valid and effectual
receipts and discharges therefor and to compromise or give time for the payment
or performance of all or any part of the Accounts or any other obligation of any
third party to the Borrower; and

(g) to exercise any rights or remedies which could have been exercised by the Lender
against the Borrower or the Collateral.

12.  Disposition. In the event that the Security Intorest becomes enforceable, the Lender may

sell, lease or otherwise dispose of any Collateral as a whole or in separate parcels by public .

auction or private tender or by private contract with or without notice and with or without
advertising and without any other formality, all of which are hereby expressly waived by the
Botrower and any such sale, lease or disposition shall be on such terms and conditions as to
credit, as to upset or reserve bid or price and otherwise as the Lender may consider commercially
reasonable. In the event that any disposition is made on credit or part cash and part credit, the
Lender need only credit the actual cash received at the time of disposition against the Obligations
and any payments made pursuant to any credit granted at the time of the disposition shall be
credited against the Obligations as and when received. The Lender may rescind, terminate or
vary any coniract for the sale, lease or disposition of any Collateral and may resell, relet or
otherwise redispose of the Collateral without being accountable or otherwise liable for any loss
occasioned thereby. ~Any sale, lease or other disposition of any Collateral may be made by the
Lender whether ot not it has taken possession of the Collateral.

13.  Failure of the Lender to Exercise Remedies. The Lender shall not be liable for any
delay or failure to enforce any remedies available to it or any delay or failure to institute any
* proceedings for such purposes.

14.  Application of Payments. All payments made in respect of the Obligations and all
monies received by the Lender or any Receiver appointed by the Lender in respect of the
enforcement of the Secwrity Interest (including the receipt of any Money) may be held as
secnrity for the Obligations or applied in such manner as may be determined in the discretion of
the Lender or the Receiver, as the case may be, and the Lender may at any time apply or change
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any such appropriation of such payments or monies to such part or parts of the Obligations as the
Lender may determine in its discretion. The Borrower shall remain liable to the Lender for any
deficiency; and any surplus funds realized after the satisfaction of all Obligations shall be paid in
accordance with applicable law.

15. Dealings by the Lender. The Lender may grant extensions of time and other
indulgences, take and give up secutities, accept compositions, grant releases and discharges, and
otherwise deal with the Collateral, the Borrower, debtors of the Borrower, guarantors and
sureties of the Borrower, and others as the Lender may see fit, without prejudice to the
Obligations and the rights of the Lender to hold and realize upon the Security Interest. The
Lender has no obligation to keep Collateral identifiable, or to preserve rights against prior
secured creditors in respect of any Collateral.

16.  Notice. Any demand, notice, direction or other communication to be made or given
hereunder (in each case, “Communication”) shall be in writing and shall be made or given by
personal delivery, by courier, by facsimile fransmission, or sent by registered mail, charges
prepaid, addressed to the respective parties as follows:

(1) if to the Borrower:

Niska North Inc.

21 Cachagee Road

P.O. Box 1528

Chaplean, ON POM 1KO0

Attention: Kevin Lindquist, General Manager
Facsimile no: 705-864-0990

(i)  ifto the Lender

Deloitte & Touche, LLP

181 Bay Street, Suite 1400

Toronto, ON MS5J 2V1

Attention:  R.M, Graham, Associate Partner, Financial Advisory
Fax: (416)-601-6690

With a copy to:

Northern Ontario Grow Bonds Corporation
159 Cedar Street, Suite 601

Sudbury, Ontario P3E 6AS5

Attention: Sharon Tansley

Fax: (705) 564-7220

or to such other address or facsimile number as any party may from time to time designate in
accordance with this Section. Any Communication made by personal delivery or by courier
shall be conclusively deemed to have been given and received on the day of actual delivery
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thereof or if such day is not a Business Day, on the first Business Day thereafter. Any
Communication made or given by facsimile on a Business Day before 4:00 p.m. (local time of
the recipient) shafl be conclusively desmed to have been given and received on such Business
Day and otherwise shall be conclusively deemed to have been given and received on the first
Business Day following the transmittal thereof. Any Communication that is mailed shall be
conclusively deemed to have been given and received on the fifth Business Day following the
date of mailing but if, at the time of mailing or within five Business Days thereafter, there is or
occurs a labour dispute or other event that might reasonably be expected to disrupt delivery of
documents by mail, any Communieation shall be delivered or transmitted by any other means
provided for in this Section. When used in this Agreement, “Business Day” shall mean a day
other than a Saturday, Sunday or any statutory holiday in the Province of Ontatio,

17.  Power of Attorney, The Borrower hereby constitutes and appoints the Lender or any
officer thereof as its true and lawful attorney, effective upon the Security Interest becoming
enforceable, with full power of substitution, to execute all documents and take all actions as may
be necessary or desirable to perform any obligations of the Borrower arising pursuant to this
Agreement, and in executing such documents and taking such actions, to use the name of the
Borrower whenever and wherever it may be considered necessary or expedient. These powers
are coupled with an interest and are irrevocable until all of the Obligations have been repaid in
full and this Agreement is terminated and the Security Interest created herein has been released.

18.  Agent, The parties agree that Deloitte & Touche, LLP or any successor appointed by the
Lender may act as agent for the Lender for the purpose of monitoring compliance with the terms
of this Agreement during the period that the Loan is outstanding, and assessing any proposed
amendments, waivers and similar matters on behalf of the Lender. '

19.  Separate Security. This Agreement and the Security Interest ate in addition to and not
in substitution for any other security now or herealier held by the Lender in respect of the
Borrower, the Obligations or the Collateral and any other prosent and future rights or remedies
which the Lender might have with respect thereto.

20.  Lender Not Obliged to Advance, Nothing in this Agreement shall obligate the Lender to
make any loan or accommodation to the Borrower or any other party in connection with this
Agreement, or extend the time for payment or satisfaction of any Obligations.

21.  Amalgamation of Borrower. The Borrower acknowledges and agrees that in the event
that it amalgamates with any other persons (which it is prohibited from doing without the prior
written consent of the Lender) then the Collateral and the Security Interest shall extend to and
include all like property of the amalgamated cotporation and all references herein to Borrower
shall extend to and include the amalgamated corporation and all references herein to Obligations
shall extend to and include all of the debts, liabilities and obligations of every type and kind of
the amalgamated corporation,

22 Amendments. This Agreement may not be amended or otherwise modified except by an
instrument in writing executed by all the parties hereto.
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93.  Waivers. The Lender shall not, by any act, delay, omission or otherwise, be deemed to
have expressly ot impliedly waived any of its rights, powers and/or remedies unless such waiver
shall be in writing and executed by an authorized officer of the Lender. Any such waiver shall
be enforceable only to the extent specifically set forth therein. A waiver by the Lender of any
right, power and/or remedy on any one occasion shall not be construed as a bar to or waiver of
any such right, power and/or remedy which the Lender would otherwise have on any future
occasion, whether similar in kind or otherwise.

24.  Assignment. The Borrower may not assign this Agreement or any of the benefits or
obligations hereunder to any Person, without the ptior written consent of the Lender. The
Lender will have the right at any time to assign this Agreement and any of its rights and
obligations hereunder to any Person.

25.  Release and Reconveyance. Upon payment in full of the Obligations to the Lender, the
Lender shall upon receipt of a written request from the Borrower release the Security Interest and
reassign the Collateral to the Borrower without recourse and without representations or
warranties, and the Lender shall at the request and expense of the Borrower execute and deliver
all such discharges, releases, reassignments and further assurances as may be reasonably required
in this regard,

26.  Joint and Several, If this Agreement has been executed by more than one debtor, their
obligations hereunder shall be joint and several, and all references to the “Borrower” herein shall
refer to all such debtors, as the context requires.

27.  Number, Gender and Persons. Unless the context otherwise requires, words importing
the singular in number only shall include the plural and vice versa, words importing the use of
gender shall include the masculine, feminine and neuter genders and words importing persons
shall include individuals, corporations, partnerships, associations, trusts, unincorporated
organizations, governmental bodies and other legal or business entities.

28.  Severability. If any provision of this Agreement is determined by a court of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, such determination shall not
impair or affect the validity, legality or enforceability of the remaining provisions hereof, and
cach such provision shall be interpreted in such a manner as 1o render them valid, legal and
enforceable to the greatest extent permitted by applicable law. Each provision of this Agreement
is declared to be separate, severable and distinct.

90 Successors and Assigns, This Agreement shall enure to the benefit of the Lender and its
successors and assigns, and shall be binding upon the Borrower and its legal representatives,
heirs, executors, administrators, Successors and permitted assigns.

30.  Time. Time shall be of the essence of this Agreement.

31,  Execution by Facsimile, Delivery of an executed copy of a signature page to this
Agreement by facsimile transmission shall be effective as delivery of a manually executed copy
of this Agreement and the Borrower undertakes to provide the Lender with a copy of this
Agreement bearing original signatures forthwith upon demand.
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32,  Governing Law. This Agreement shall be governed by and interpreted in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable therein.

33,  Entire Agreement. This Agreement, the Loan Agreement and any other documents
delivered pursuant hereto and thereto including any schedules attached hereto and thereto
constitutes the entire agreement between the Borrower and the Lender relating fo the subject-
matter hereof and supersede all prior agreements, representations, warranties, conditions or
collateral agreements, whether oral or written, express or implied, with respect to the subject
matter hereof.

34,  Expenses. The Borrower shall pay forthwith upon demand to the Lender all expenses,
including the reasonable fees, disbursements and other charges of its counsel (on a solicitor and
his own client’s basis), experts or agents which the Lender may incur in comnection with (i) the
custody or preservation of, or the sale of, collection from or other realization upon any of the
Collateral, (ii) the exercise, enforcement or protection of any of the rights of the Lender
hereunder, or (iii) the failure of the Botrower to perform or observe any of the provisions hereof.

35.  Further Assurances. The Borrower shall forthwith, at its own expense and from time to
time, do or file, or cause to be dope or filed, all such things and shall execute and deliver all such
documents, agreements, opinions, certificates and instruments reasonably requested by the
Lender or its counsel as may be necessary or desirable to complete the transactions contemplated
by this Agreement and catry out its provisions and infention.

36,  Copy of Agreement. The Borrower acknowledges receipt of an executed copy of this
Agreement,

This Agreement has been executed by the Borrower on the date first stated above.

NISKA NORTH INC,

Kevin Lisdgnist

Vice President

By:

I have the authority to bind the corporation.

GSA (v exec).doe
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Schedule “A”
Locations of Collateral
1. 21 Cachagee Road, Chapleau, Ontario.

2. 303 Martel Road, Chapleau, Ontario




Exhibit “ Z
to the Affidavit
of MELANIE MUNCASTER
sworn before me on
August /¢*; 2018

)34/ (A0

Commissioner for Taking Oaths etc.
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LRO # 53 Charge/Mortgage Receipted as SD122131 on 2008 08 06 at 13:19

The applicani(s) hereby applies to the Land Reglstrar. yyyy mm dd Page1of2
Properties

PIN . 73092 - 0307 LY Interest/Estate  Fee Simple

Description  PTLT 5 CON 1 PANET BEING PTS 1 & 2 53R18530; TW EASEMENT OVERPT LY &
CON 1, PT 2 53R18237 AS IN SD90495; CHAPLEAU

Address CHAPLEAU

PIN 73082 - 0308 LT Interest/Estate Fee Simple

Description  PT LT 6 & 7 CON 1 PANET BEING PT LOCATION RY11, PTS 1, 2 & 3 53R8919
EXCEPT PT 9 53R18520; TW EASEMENT OVER PT LT 5 CON 1, PT 2 53R18237 AS
N SD90495; CHAPLEAL

Addrass 303 MARTEL ROAD
CHAPLEAU

Chargor(s)

The chargoz(s) hereby charges the land to the chargee{s}. The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Namae NISKA NORTH INC.

Addrass for Service P.O. Box 69
21 Cachagee Road
Chapleau, Ontarle
FOM 1KD

1, Kevin Lindquist, Vice-President, have the authority to bind the corperation.

This document is not autherized under Power of Atterney by this party.

Chargee(s) Capacity Share
Narie NORTHERN ONTARIO GROW BONDS CORPORATION
Address for Service 159 Cedar Street
Suite 661
Sudbury, Ontario
P3E 6A5
l Statements

Schedule: See Schedules

I Provisions

Principal $ 500,000.00 Currency CDN
Caleufation Pericd manthiy, not In advance

Balance Due Date Sea Schedule

Interest Rafe 7.5%

Payments .

Interast Adjustment Date

Payment Dafe 1st day of each month
First Paymen{ Date

Last Payment Dale

Standard Charge Terms 20033

{nsurance Amount full insurable value
Guarantor

Additional Provisions

Ses Schedule
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LRQ#53 ChargefMortgage Recetpted as $D412213% on 2008 08 08 at 13:19
The applicani(s) hereby applies fo the Land Registrar. yyyy mm dd Page 2 of 2
Signed By
Sean Moore 1500-151 Yonge St. acting fer Signed 2008 08 08
Taronta Chargor(s)
MaC 2W7
Ted 4168631188
Fax 4168630305
Submitted By
TORKIN MANES COHEN ARBUS LLP 1500-151 Yonge St. 2008 08 08
Toronto
M5C 2W7
Tel 4168631188

Fax 4168630305

Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00
! File Number

Chargor Client File Number : 24766-05




Page 2
ADDITIONAL PROVISIONS

This Charge is granted and taken as continuing securlty for the payment of all present and future
Indebtednress and liabliities of the Chargor to the Chargee, including interest thereon, and for the
prompt and complete perfermance of all other present and future obfigations of the Chargor to the
Chargee, whether direct or Indirect, contingent or absolute, matured or not; and withous limiting the
generality of the foregoing, specifically includiag the obfigations of the Chargor under the letier
loan agreement dated as of July 31, 2008 (together with all amendments, modifications,
suppfemants, restatements or replacements, If any, from time to ime made thereto, the "Loan
Agreement’) between the Chargee, as iender, and the Chargor, as berrower (collectively, the
"Obligations”)

The Chargor and Chargee hereby expressly agree as follows:

(a) The provisions of the Loan Agreement shall surviva the execution and registration of thls
Charge and any other security which may be fumished by the Charger, and there shall be
no merger of the provisions of the L.oan Agreement in these presents or any olher security
granted or to be granted by the Chargor; and

{) The provisians of the Loan Agreement insofar as the same are to be performed by the
Chargor, shalf be deemed to be specifically and severally incorporated in this Charge, so
that any defauli by the Chargor of any of the provisions contained in the Loan Agreement
shall constitute a default under this Charge.

PROVIDED THIS CHARGE/MORTGAGE SHALL BE DISCHARGED upon payment of the
ultimate balance of all Obligalions at any time owing by the Chargor to the Chargee or remaining
unpaid by the Chargor to the Chargee herefofore or hereafler incurred or arsing from the
Obligations, together with interest thereon at 7.50% plus the rate of the published prime leading
rate used by Royal Bank of Canada as a basis of calculating interest on loans in Canadian funds
charged from time to time by such bank during the cumency of this Charge, such interest
caloulated ansially, not in advance as well after as before maturity and both before and after
default and all other amounts payable by the Chargor heretmder.

Notwithstanding the interest rate set out above, the parties agree that they may, from fime to time,
specify ancther interest rate(s) to be applicable to any or all of the Obfigations.

Far the purposes of the Inferest Acf {Canada) and disclosure under such act, the parties
acknowledge that the Interest Rate referred to herein, calculated and compounded menthly, not in
advance, is equivalent to a rate of interest of 7.61817% per annum, calculated and compounded
half-yearly, not in advance,

PREPAYMENT

The Chargor may prepay In whole al any time or in part from time to time, without pensity, the
principal balance of the Loan, together with any accrued and unpaid interest, upon at least five (5)
business Days’ nofice. Prepayments of principal will be credited against principal payable
hereunder In Inverse order of maturity,

INCEUSIONS [N CHARGE

By signing (his Charge, the Chargor charges the fand described herein, Inciuding alt
appurtenances, buildings, fixtures and erections and improvernents fixed or olherwise now thereon
o hereafter put thereon including but witheut limiting the generality of the foregoing, all fences,
heating, plumbing, aircondilioning, ventilating, fighting and waler heating equipment and
refrigeration equipment as security for the repayment by the Chargor to the Chargee of the
princlpal amount specified on page 1 heraof and all other amounts payable hereunder. '

SALE OR OTHER DEALING WITH CHARGED PROPERTY

It is hereby agreed that no sale or other dealings by the Charger with the mortgaged land or any
part thereof shall In any way change the Habilily of the Chargor hereunder or in any way after the
rights of the Chargee as agalnst the Chargor or any other person liable for paymeant of the monies
hereby secured,

24706,000772185770_,1
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Exhibit “ J ”
to the Affidavit
of MELANIE MUNCASTER
sworh before me on
August /4% 2018
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Commissioner for Taking Oaths etc.
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LRO# 53 Transfer Of Charge . Receipted as SD188946 on 20101210 at 13:28

The applleant({s} hereby applies to the Land Reglsirar. o yyyy mm dd Paga i of 2
Praperties
PN 73092 - 0307 1T

Description  PTLT 5 CON 1 PANET BEING PTS 1 & 2 63R18530; TAW EASEMENT OVERPT LT B
’ CON 1, PT 2 53R18237 AS N 8D90495; CHAPLEAU

Address . CHAPLEAU

PIN 73082 - 0308 LT

Deseription  PTLT 68 7 CON 1 PANET BEING PT LOCATION RY111,PTS 1, 2 & 3 63R8019
EXCEPT PT & 5AR18620; TAW EASEMENT OVER PT LT 5 CON 1, PT 2 63R18237 AS
IN SDI0485; CHAPLEAU .

Addrass 303 MARTEL ROAD
CHAPLEAU

Source Instruments

Ragistrafion No, Date Type of instrumsnt
SD122131 T 20080808 Charge/Mortgaga
Transferor(s}

This transfer of chatge affects all lands that the charge is against which are outstandiﬁg.

Name NORTHERN ONTARIO GROW BONDS CORPCRATION
Address for Service 158 Cedar Street, Sulte 501

Sudbury, ON

P3EGAS

1, Sharon Tanslay, General Manager, have the aulhority fa blnd the corporation.

This document Is hot authordzed under Power of Attorney by this party.

Transferee(s) ‘ Capacity Share

Name - NORTHERN ONTARIO HERITAGE FUND CORPORATION

Address for Service Suite 200; 70 Foster Drive
Sault Ste. Marle, ON
PEA BV

Statements

The charges transfers the seiected charge fer $500,000.00

Signed By

Yoke Ching (Mimi) Smith RM. M2-24 Macdonald Black-900  acling for Signed T 20101240
Bay Sireat’ Transferor{s) .
Toronto
MTA 103

Tel 4163270645

Fax 4163270646

{ have the authorlty to slgn and register the document on behalf of all partiés to the decument.

Yoke Ching {Miml} Smith - RM. M2-24 Macdoneld Biock-800  acting for " Slgned 201012 10
: Bay Strest Transferes(s)
Toronto '
} MTA 103
Tel 4163270846

Fax 4163270648

1 have the authority to sign and reglster the decument on behalf of all parties to the document.
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LRO# 63 Transfer Of Charge Raeceipted as SD188948 on 2010 12 10 at 13:29
The applicant(s} hereby applies (o the Land Registrer. . ‘ . yyyymmdd . PageZ2af2
Submitted By '
Ministry of Northern Develapment, Mines and RM. M2-24 Macdoneld Block-000 200042 10
Forestry Bay Street
Toronte
M7A 1C3
Tel 4163270845

Fax 4163270646

Fees/Taxes/Payment

Statutory Registration Fee

Total Paid

360,00

$80,00

File Nt_:mber

Transferor Cllent File Number !

Transferee Client Fils Number !

NOGBG (GR#84)

NOHFC 810120




Exhibit “ X
to the Affidavit
of MELANIE MUNCASTER
sworn before me on
August )4/~ 2018
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PERSCNAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 5/18/2018
File Currency Date: 05/17/2018
Family {ies): 2

Page{s): 6

SEARCH : Business Debtor : NISKA NORTH INC.

The attached report has been created based on the data received by Cykerbahn,

a Thomson Reuters business from the Province of Ontario, Ministry of Govermment
Services. No liability is assumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report. Use of
the Cyberbahn service, including this repert is subject to the terms and
conditions

of Cyberbahn's subsgcription agreement.
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTHM
SEARCH RESULTS

Date Seatrch Conducted: 5/18/2018
File Currency Date: 05/17/2018
Family(ies): 2

Page{s): &

SEARCH : Business Debtor : NISKA NORTH INC.

FAMILY : 1 CF 2 ENQUIRY PAGE : 1 CF 6
SEARCH : BD : NISKA NORTH INC.

00 FILE NUMBER : 647403318 EXPIRY DATE ; 31JUL 2019 STATUS :

01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED
REG NUOM : 20080731 1538 1862 6439 REG TYP: P PPSA REG PERIOD: 11

02 IND DOB : IND NAME: :

03 BUS NAME: NISKA NORTH INC.

OCN

04 ADDRESS : 21 CACHAGEE ROAD, P. O. BOX 1528

CITY : CHAPLEAU PROV: ON POSTAL CODE: POM 1KO
05 IND DOR : IND NAME:
06 BIIS NAME:

OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLATIMANT
NORTHERN ONTARIO HERITAGE FUND CORPORATION

09 ADDRESS : #200-70 FOSTER DRIVE

CITY : SAULT STE. MARIE PROV: ON POSTAL CODE: P6A 6VS8

CONS . ' MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X

YHEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15

16 AGENT: MINISTRY OF NCRTHERN DEVELOPMENT & MINES - LEGAL SERVICES BR
17 ADDRESS : RM M2-24, 900 BAY STREET
CITY : TORONTO PROV: CN POSTAL CODE: M7A 1C3

Page 1




FAMILY : 1 OF 2 ENQUIRY PAGE : 2 OF 6
SEARCH : BD : NISKA NORTH INC.
FILE NUMBER 647403318

PAGHE TCT REGISTRATION NUM REG TYPE
01 CAUTION : ¢1 OF 001 MV SCHED: 20111012 1945 1531 1¢12
21 REFERENCE FILE NUMBER : 647403318
22 AMEND PAGE: NO PAGE: X CHANGE: J OTHER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: NISKA NORTH INC.

25 OTHER CHANGE: PRIORITY AGREEMENT
26 REASCN: PRIORITY AGREEMENT DATED 21 JUNE 2011 BETWEEN NORTHERN ONTARIO

27 /DESCR: HERITAGE FUND CORP. AND ROYAL BANK OF CANADA REGARDING 20110621 1451
28 : 1530 1411, FILE NO. 670847751

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY; PROV: POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
08 ADDRESS

CITY H EROV POSTAL CODE

CONS ., MV TDATE COF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHIR INCL AMOUNT MATURITY OR MAT DATE
10
11
12
i3
14
15
16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : 4126 NORLAND AVENUER

CITY : BURNABY PROV : BC POSTAL CODE : V5G 388

Page 2
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FAMILY : 2 OF 2 ENQUIRY PAGE : 3 OF 6
SEARCHE : BD : NISKA NORTH INC.

00 FILE NUMBER : 647417664 EXPIRY DATE : 0Q1AUG 2019 STATUS :
01 CAUTION ¥FILING : PAGE : 001 OF Q01 MV SCHEDULE ATTACHED

REG NUM : 20080801 1055 1862 6512 REG TYP: P PPSA REG PERIOD: 6
02 IND DOB : IND NAME:
03 BUS NAME: NISKA NORTH INC.

oCN

04 ADDRESS : 21 CACHAGEE RCAD, P.0O. BOX 1528

CITY : CHAPLEAU PROV: ON POSTAL CODE: POM 1KO0
05 IND DOB : IND NAME :
06 BUS NAME:

QCN

07 ADDRESS

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

NORTHERN ONTARIC GROW BONDS CCORPORATION

09 ADDRESS : #601-159 CEDAR STREET

CITY : SUDBURY PROV: ON POSTAL CODE: B3E 6A5

CONS. MV DATE OF OR NC FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X

YEAR MAKE MODEL V.,I.N.
11
iz
GENERAL, COLLATERAL: DESCRIPTION
13
14
15

16 AGENT: MINISTRY OF NORTHERN DEVELOPMENT & MINES - LEGAL SERVICES BR
17 ADDRESS : RM M2-24, 500 BAY STREET
CITY ¢ TORONTO PROV: ON POSTAL: CODE: M7A 1C3

Page 3
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FAMILY : 2 GF 2 ENQUIRY PAGE : 4 OF &6
SEARCH : BD : NISKA NORTH INC.
FILE NUMBER 647417664
PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 001 MV SCHED: 20101210 1324 1862 7943
21 REFERENCE FILE NUMBER : 647417664
22 AMEND DPAGE: NO PAGE: X CHANGE: D ASSCNMT REN YEARS: CORR DER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFERCR : BUS NAME: NISKA NORTH INC.

25 OTHER CHANGE:

26 REASON:

27 /DESCR:

28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCHN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSICGHKOR:
NORTHERN ONTARIO GROW BCNDS CORPORATION
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
NORTHERN ONTARIO HERITAGE FUND CORPORATICON
09 ADDRESS : #200-70 FOSTER DRIVE
CITY : SAULT STE. MARIE PRCV : ON POSTAL CODE : P6A 6V8
CONS. MV DATE OF NO FIXED
GO0nS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
iz
13
14
15

16 NAME : MIN. OF NCRTHERN DEVELOPMENT, MINES & FORESTRY - LEGAL SERVICES BR.
17 ADDRESS : RM M2-24, 900 BAY STREET
CITY : TCRONTO PROV : ON POSTAL CODE : M7A 1C3

Page 4
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FAMILY : 2 OF 2 ENQUIRY PAGE : 5 OF &
SEARCE : BD : NISKA NORTH INC,
FILE NUMBER 647417664
PAGE  TOT REGTSTRATION NUM REG TYPR
01 CAUTION 01 OF 001 MV SCHED: 20111012 2945 1531 1013
21 REFERENCE FILE NUMBER : 647417664
22 AMEND PAGE: NO PAGE: X CHANGE: J OFHER  REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME '
24 TRANSPEROR : BUS NAME: NISKA NORTH INC.

25 OTHER CHANGE: PRIORITY AGREEMENT

26 REASON: PRIORITY AGREEMENT DATED 21 JUNE 2011 BETWEEN NORTHERN ONTARIO GROW
27 /DESCR: BONDS CORF. AND ROYAL BANK OF CANADA REGARDING 20110621 1451 1530
28 : 1411, FILE NO. 670847751

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE:

OCN
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS ‘
CITY : PROV : POSTAL CODE
CONS . MV DATE OF NO FIXED
GOODS TNVTRY EQUIR ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : 4126 NORLAND AVENUE
CITY : BURNABY PROV : BC POSTAL CCDE : V5G 338

Page 5
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FAMILY : 2 OF 2 ENQUIRY PAGE : 6 OF 6
SEARCH : BD : NISKA NORTH INC.
FILE NUMBER 647417664

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 2 MV SCHED: 20140711 1425 1301 0512
21 REFERENCE FILE NUMBER : 647417664
22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS: 05  CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: NISKA NORTH TNC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:
OCN;
04/07 BDDRESS:
CITY: PROV: POSTAL CODE;
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
Crey H PROV : POSTAL CODE
CONS . MV DATE OF NO FIXED
GOO0DS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : DELOITTE & TOUCHE ASSET MANAGEMENT INC. (ATTN? GABRIELA ARRUDA)
17 ADDRESS : 181 BAY STREET, SUITE 1400
CITY : TORONTO PROV : ON POSTAL CODE : MS5J 2V1

Page 6
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Exhibit “ ¢ ”
to the Affidavit
of MELANIE MUNCASTER
sworn before me on
August /472018

Moy ar

Commissioner for Taking Qaths etc.
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f\y- :
} ﬁ-—> . Suite 200, Roberta Bondar P:Iace, 70 Foster Drive, Sault Ste, Marie, Ontaric PGA 6V8
L Ontarlo Tel: (705) B45-6700 or 1-800-461-8329, Fax, (706) 945-6701. www.nohfc.com

Narthern Ontarlo Heritage
Fund Corporation :
Sociaté de gestion du Fonds Place Roberta Bondar, Bureau 200, 70, promenade Foster, Sault Ste. Marie {Ontario) P6A 6V8
gu patrimoine du Nord Tél. {705) 845-6700 ou 1-800-461-8329, Téléc. (705) 945-6701. www, nohfc.com

e I'Ontario !

Qctober 25, 2017
BY REGISTERED MAIL AND FAX

Niska North Inc.

21 Cachagee Road, Box 1528
Chapleau, ON POM 1KO
Attn: Kevin Lindquist

Fax: 705-864-0990

Dear Sir/Madame:
Re: Notice of Default and Demand for Payment of Loans made by Northern Ontario

Heritage Fund Corporation (“NOHFC”) and Northern Ontario Grow Bonds
Corporation (“NOGBC"”) to Niska North Ing. (the “Recipient”)

As of October 23, 2017, you were indebted to us in the total outstanding amount of
$2,104,179.60, comprising the sum of:

1, the outstanding balance of a loan (the “NOHFC Loan”) in the principal amount of
$1,000,000.00, together with interest thereon to the date of October 23, 2017 in the
amount of $409,704.40 (such principal and interest, collectively, the "NOHFC
Indebtedness”) under that certain loan agreement dated July 31, 2008, between the
Recipient and NOHFC (as amended from time to time, the “NOHFC Loan
Agreement”), and »

2. the outstanding balance of a loan (the “NOGBC Loan”") in the principal amount of
$500,000.00, together with interest thereon to the date of October 23, 2017 in the
amount of $194,475.20 (such principal and interest, collectively, the “NOGBC
Indebtedness”) under that certain loan agreement dated July 31, 2008, between the
Recipient and NOGBC, which was assigned to NOHFC {as amended from time to time,
the “NOGBC Loan Agreement”).

Interest continues to accrue on the NOHFC iIndebtedness at 7.5% per annum, calculated and
payable monthly, not in advance, at a per diem interest rate of $298.06. Interest continues to
accrue on the NOGBC Indebtedness at 7.5% per annum, calculated and payable monthly, not
in advance, at a per diem interest rate of $146.84.

The NOHFC Loan Agreement and the NOGBC Loan Agresment shall hereinafter collectively be
referred to as the “Loan Agreements’, and the NOHFC Indebtedness and the NOGBC
iIndebtedness shall hereinafter collectively be referred to as the “Indebtedness”.

Each of the NOHFC Indebtedness and the NOGBC Indebtedness are evidenced by term loan
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promissory notes each dated July 31, 2008. The Indebtedness, together with all per diem
interest as set forth above, is secured by the following (coliectively, the "Security”):

(a) a security interest in all of the personal property of the Recipient granted by the
Recipient to NOHFC pursuant to a general securily agreement made July 31, 2008 in
respect of which a financing statement was registered under the Personal Property
Security Act (Ontario) (“PPSA") bearing reference file no. 647403318, registration no.
20080731 1538 1862 6439,

(b) a Charge/Morigage made by the Recipient in favour of NOHFC registered on August 8,
2008 as instrument SD122128 in Land Registry Office #53, District of Sudbury;

(¢) an assignment of an insurance policy on the life of Kevin Lindquist in the sum of
$1,000,000.00 dated July 31, 2008 made in favour of NOHFC and NOGBC;

(d}) a security interest in all of the personal property of the Recipient granted by the
Reocipient to NOGBC pursuant to a general security agreement made July 31, 2008 in
respect of which a financing statement was registered under the PPSA bearing
reference file no. 647417664, registration no. 20080801 1059 1862 6512, which
financing statement was assigned to NOHFC under registration no. 20101210 1324
1862 7943; and ‘

(e) a Charge/Mortgage made by the Recipientin favour of NOGBC registered on August 8,
2008 as instrument SD122131 in Land Registry Office #53, District of Sudbury;.
Transfer of Charge from NOGBC to NOHFC registered on December 10, 2010 as
instrument SD188946 in Land Registry Office #53, District of Sudbury.

The Indebtedness, together with all per diem interest as set forth above, has become due and
payable under section 8.1 of the Loan Agreements due to the occurrence and continuance of
the following Events of Defaults:

(i)  with respect to the NOHFC Loan, failure to make monthly interest-only payments, in
the amount of $12,500.00 per month, due on the first of the month every month from
and including July 1, 2013 to but excluding December 1, 2013, and failure to make
monthly blended payments of principal and interest, in the amount of $13,883.87 per
month, due on the first of the month every month from and including January 1, 2014 fo
and including October 1, 2017, as required by Section 1.5 of the NOHFC Loan
Agreement, which is an Event of Default under Subsection 6.1(a) of the NOHFC Loan
Agreement;

(i)  with respect to the NOGBC Loan, failure to make monthly interest-only payments due
on the first of the month every month from and including October 1, 2008 to and
including December 1, 2013, and failure to make monthly blended payments of
principal and interest, in the amount $13,883.87 per month, due on the first of the
month every month from and including January 1, 2014 to and including October 1,
2017, as required by Section 1.5 of the NOGBC Loan Agreement, which is an Event of
Default under Subsection 6.1(a) of the NOGBC Loan Agreement;

(ily ceasing to operate the sawmill business, which has had a Material Adverse Effect (as
that term is defined in the Loan Agreements), and which constitufes Events of Defauit
under Subsection 6.1(e) and Subsection 6.1(g) of each of the Loan Agreements;
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(iv) failure to pay, when due, property taxes imposed on the Recipient's mili property, as
required by Section 1.11 of Schedule “E” of each of the Loan Agreements, which, if not
cured within ten (10) days of notice hereof, constitutes an Event of Default under
Subsection 6.1(d) of each of the Loan Agreements; and

(v) failure to maintain in force until payment in full of the Obligations (as that term is
defined in the Assignment of Life Insurance) certain policies of insurance on the life of
Kevin Lindquist issued by Manufacturers Life Insurance Company, policy number
8223378, in the sum of $1,000,000.00, in accordance with section 2 of the Assignment
of Life Insurance, as required by Section 1.6 of Schedule "E” of each of the Loan
Agreements, which, if not cured within ten (10) days of notice hereof, constitutes an
Event of Default under Subsection 6.1(d) of each of the Loan Agreements.

We hereby formally demand that you pay to NOHFC the full amount of the Indebtedness,
together with all per diem interest as set forth above, by certified cheque delivered to
NOMFC’s offices at Suite 200, Roberta Bondar Place, 70 Foster Drive, Sault Ste. Marle,
Ontario on or before 5:00 p.m. on November 25, 2017,

Enclosed herewith is a Notice of Intention to Enforce Security pursuant to section 244 of the
Bankruptcy and Insolvency Act (Canada). If payment of the Indebtedness, together with all per
diem interest as set forth above, is not received on or before 5:00 p.m. on November 25, 2017,
following the expiry of the period referred to in the Notice of Intention to Enforce Security, we
may take such steps as we may see fit including, without limitation, the appointment of a
receiver and/or manager in order to collect:the Indebtedness, together with all per diem interest
as set forth above.

In the interim, we reserve the right to take appropriate action required to preserve and protect
our interest in the property subject to the Security.

Yours truly,
NORTHERN ONTARIO HERITAGE FUND‘CORPORATION
By: MNP LLP, its Agent

Rick Trochimchuk

Per:




NOTICE OF INTENleN TO ENFORCE SECURITY
(Section 244 of the Bankruptcy and Insolvengy Act {Canaday))

October 25, 2017

BY REGISTERED MAIL AND FAX

Niska North Inc.

21 Cachagee Road, Box 1528
Chapleau, ON POM 1KO
Attn: Kevin Lindquist

Fax: 705-864-0990

TAKE NOTICE THAT:

1.

Northern Ontario Heritage Fund Corporation (“NOHFC”), a secured creditor, intends
to enforce its security on the property of Niska North Inc. (the “insolvent person’)
described as follows:

All of the assets and undertaking of the insolvent person, including, without limitation, all
equipment, inventory, accounts receivable and intangible personal property, all real
property including, without limitation, leasehold interests in any real property, intellectual
property, choses in action, documents of fitle whether negotiable or otherwise, money,
securities, books, accounts and other records in any form or medium, and any and all
proceeds therefrom.

The security that is to be enforced (the “Security”} is in the form of:

(a) a security interest in all of the personal property of the insolvent person granted by
the insolvent person to NOHFC pursuant to a general security agreement made July
31, 2008 in respect of which a financing statement was registered under the
Personal Property Security Act (Ontario) (‘PPSA”) bearing reference file no.
647403318, registration no. 20080731 1538 1862 6439

(b) a Charge/Mortgage made by the insolvent person in favour of NOHFC registered on
August 8, 2008 as instrument SD122128 in Land Registry Office #53, District of
Sudbury, against the premises described therein;

{(c) an assignment of an insurance policy on the life of Kevin Lindquist in the sum of
$1,000,000.00 dated July 31, 2008 made in favour of NOHFC and Northern Ontario
Grow Bonds Corporation (“NOGBC");

(d) a security interest in alf of the personal property of the insolvent person granted by
the insolvent person to NOGBC pursuant to a general security agreement made
July 31, 2008 in respect of which a financing statement was registered under the
PPSA bearing reference file no. 647417664, registration no. 20080801 1059 1862
6512, which financing statement was assigned to NOHFC under registration no.
20101210 1324 1862 7943; and
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(e) a Charge/Mortgage made by the insolvent person in favour of NOGBC registered
on August 8, 2008 as instrument SD122131 in Land Registry Office #53, District of .
Sudbury, against the premises described therein; Transfer of Charge from NOGBC
to NOHFC registered on December 10, 2010 as instrument SD188946 in Land
Registry Office #63, District of Sudbury.

As of October 23, 2017, the total amount of outstanding indebtedness and other
obligations secured by the Security was in the amount of $2,104,179.60, comprising the
sum of;

(a) the outstanding balance of a loan in the principal amount of $1,000,000.00, fogether
with interest thereon to the date of October 23, 2017 in the amount of $409,704.40
(such principal and interest, collectively, the "NOHFC Indebtedness”) under that
certain loan agreement dated July 31, 2008, as amended from time to time,
between the insolvent person and NOHFC; and

(b) the outstanding balance of a loan in the principal amount of $500,000.00, together
with interest thereon to the date of October 23, 2017 in the amount of $194,475.20
(such principal and interest, coliectively, the “NOGBC Indebtedness”) under that
certain loan agreement dated July 31, 2008, as amended from time to time,
between the insolvent person and NOGBC, which was assigned to NOHFC.

Interest continues to accrue on the NOHFC Indebtedness at 7.5% per annum, calculated
and payable monthly, not in advance, at a per diem interest rate of $298.06. Interest
continues to accrue on the NOGBC Indebtedness at 7.5% per annum, calculated and
payable monthly, not in advance, at a per diem interest rate of $146.84.

The secured creditor will not have the right to enforce the security until after the expiry of
ten days after this notice is sent unless the insolvent person consents to an earlier
enforcement.

Dated at Thunder Bay, Ontario, on October 25, 2017.

NORTHERN ONTARIO HERITAGE FUND
CORPORATION

By: MNP LLP, its Agent

Per: /QW\“’
Rick Trochimchuk




Exhibit “ M~
to the Affidavit
of MELANIE MUNCASTER
sworn before me on
August /742018

))ﬁ/ 2P )ra,

Commissioner for Taking Oaths etc.
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150 York Street, Suite 1600
Torente, ON, Canada, M5H 385
T: 1.855.775.8777

F: 416.496.3839

FARB=R
.
|

Estate No. 31-2354090

IN THE MATTER OF THE BANKRUPTCY OF NISKA NORTH INC., A COMPANY DULY INCORPORATED
PURSUANT TO THE LAWS OF THE PROVINCE OF ONTARIO WITH A HEAD OFFICE IN THE CITY OF
CHAPLEALU, IN THE PROVINCE OF ONTARIO ‘

NOTICE OF BANKRUPTCY AND FIRST MEETING OF CREDITORS
{Subsection 1021} of the Acf}

TAKE NOTICE THAT:

1. NISKA NORTH INC. filed an assignment on March 13%, 2018 and the undersigned, A. Farber & Partners
Inc., was appointed as Trustee of the Estate of the Bankrupt by the Official Receiver, subject to affirmation by the
creditors of the Trustee's appointment or substitution of another Trustee by the creditors.

2, The First Meeting of Creditors of the Bankrupt will be held on March 29" 2018 at 10:00AM at A. Farber
8 Partners In¢., 150 York Street, Suite 1600, in Toronto, Ontaric. Creditors of the bankrupt estate may participate
in the meeting via telephone. Please contact Ms. Schmidt at 416-496-3753 for details.

3. To be entitled to vote at the meeting, a creditor must lodge with the Trustee, before the meeting, a Proof
of Glaim and, where necessary, a proxy. ‘

4, Enclosed with this Notice Is a form of Proof of Claim, a form of proxy, and a fist of creditors with claims
amounting to twenty-five ($25.00) dollars or more, showing the amounts of their claims.

5. Creditors must prove their claims against the Estate of the Bankrupt in order to share in any distribution
of the proceeds realized from the Estale.

DATED at Toronto this 14™ day of March, 2018.

QA._F)(ﬂBER 8/ PARTNERS INC.

farbergroup.com (5 Glabal Agvisory




Uistifctof:
Divislon No,
Couit Ne,
EstaleNo,

Fa the bankmpt:

You ars requlted o earehilly and accuralely complole'tils form and the applicable altachnients showing tia state of your affairs of the dala of the bankuptey, on the
12 day of Macch 2018, When completed, Thls fom and the appicabla altachments wil consbiuta the Stalement of Alfelrs and must be veriied by balh or sttenn

decluratlon,

LIABILITIES
{as stated and estimated by the olficer)

{. Unsecured credifors asparist™A* ...,
Bolanco of secured clolms 88 parlist’B™ vy vvsier s

Frdvigeds

Tolaf unsecured ¢dIOIE v vue i iiiaiinaiis
2, Secured creditors s prist'B .y uv s i eaees
3, Pralemed creditors a8 pac st SY Lo vv v i

4. Contingent, trpsl clalms or athes labllites as per fist >’

dstimaled bo bereciaimablo for, oo vv e Creraraeras
Totol Hablfillgs, v vvavisvivericinans
Sumpls..uinees

[X]ongial

- Famn 78 -
Statemenl of Alfalrs (Ausinass Bankiapley ) mada by an entity
{Subsection 49(2) and Parageaph $58(d) ef e Act / Subsections §0(2) and 62(1} of tha Ac)
It the maltor of the bankiupley of
NISIA NORTH ING.
of tha Tevmship of Chaplead, fn 1he Province of Onlario

358,746, 18
* 1,105,007.20
1,462,613,

1,05,809,00
0.00

00
3,620,52036
NIL

Pt i

ASSETS
{as slated and astimaled by the offived)

T VeI s v ucaviaaicrirrcanen
2. Trade SRS B0 v re et
3, Accounts recaivable snd other receivables, ag per fist B

Fuvadbaiea by

GO vss vverrrsiraiarin 23240
[HIVE: L PN 0.0
Bad.oiiasann Carceeren 0.06
. Eslinialed la produc. ... cuve Vrrie i asbeniaat

4. Bills of exchange, promissory nold, sle, aspo it "F*. ..
5, Daposils In financlal testiitlens ..vovsveninsinarnn.
LR A TTTI I
R e P
8, Machinery, equipment and plant.., ........... PR
9, Real property or immovabla as périiet ™6™, ,...rvs e
10, FOMEUB s v vensvarisvssrasicnsicssnnininns
11, RRSPs, RRIFs, lifa ndurance, el ..o v civv sy nnnn-

12, &euritios (shares, bonds, debenturas, 6l6d ) vevvaeuns -
14, taterests uisder Wil s v v v rreenin e

4V ehles oo v e s er v ean s “ie
15. Clher propesty, ag parlst ™' o vas i,
1l bankrupl Is & corporalion, add:

Amount of subsedbed capilal .. .. ..

Antount pald on copial, o v avavan

Ralance subscdbed and unpad, v .ouviscisvenns

Eglimated LOproduce. v v vverivinirarisaroins

Tole! pysals..... P
Daflclency ... »

IR I ER YY)

[Jamendad

0.00
0.00

- 230,00

0.00

0.00

57760

0,00

600,000,060
250,000,00

800
0.00
0.00
0.00
7,100,00

8,40

0,00
0.00
0.09

1,057,808.00

1,462,613.38

1, Kevin Lindauisl, of the Township of Chapteat fn e Provinee of Onlarto, do swear {or solemaly declare) that tils statement and the atlachesd lists arg to the
est 6f my kngadedge, a full, lue and complete stalsment of my affakis on the 121k day of March 2018 and fully disclosa al preperly of every descelpion that lsin iy

possession of thal may devolve on me I accofdancs wih

SWORN (or SOLEMNLY DEGLARED}

{he Act,

hefare e at e Toemship of Chaplean in e Provinge of Ontario, on s 12th doy of March 2018,

Commissloners for Taking
Affidavits Act Sectlon One

Page 1
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Dlgdrict of:
Diviston No. .
Court No,
Estale No,
FORM 76 - Continued
Lisl "A"
Unsecurad Craditors
NISKA NORTH INC.
Ho, Name of tredlior Address Unsecured clsim | Balancoof glalm | Tolal olalny
¥ | Hydro Oné Networks Inc, PO Box 5960 1.00 000 1,00
AMlr Colleclisn Department Lendon ON NBA 6C4
200118037336
2 [ Kovia Lindquist 141 Monk Streal 356,608.55 0.0 356,6009,56
Chapleay ON POM 1K0
3 [ Northem Ontafo Grewr Bonds Gomoration Roberta Bondar Place 0,09 TH15.76 714,151.76
20070 Fosler Drive
Sault Ste. Liale ON PGA GVO
4 { Norhem Onlerio Hedlahe Fund Com, Rolisria Boniar Plase 400 19473544 391,735,444
20070 Foster Drive
Sault Slg, Harie ON POA GV
5 | PBL tnsurance Liniled 100 Third Avo 100 0.6 1,00
Policy #501336777 Timmins ON P4N 163
6 [ Towmship of Chapleay 20 Fian 81, WL PO, Box 129 2463 0.00 24,63
5202 000 00405610,0000 Chapleau ON POM 1K
Tolak 356,726,418 1,105,887.20] 1,462,613.38
12:Mp1-2018 e e
Dhale “ Kevio Lindgulst

Page2af 9
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Dlstrtel of;
Bivislon No, .
Gourt No,
Eslale No, ‘
FORH 78 - Conticved
st 'B"
Secured Cradilors
NISKA NORTH INC.
Eotimalod | Fslimated
Ho. Netno of areditor Address Am:;:#;d Partiouiars of seaurlty  |Whan glven]  value éf surplus from Balanao of
seautlly securlly alalmn
i | Mothem Onlario Grow Bonds Hobeda Bondar Placa 714,151.76 | Bustiess Assels - Machlnery 0.00
Corporallon 200-20 Fosler Drive - Equipment
Saull 8le, Wade ON PEA
6V
Casfron Hand - Cash ln Bank 0.6
Débls Due - Buslaess - 440
H.8.T, Recevable
Furltura ~ Office Fumilue .00
Raal Projierty or Immavabia - 03,00
Bullding ead Land - 303
Martel Road, Chapleau, OM
Hotor Vehlclos - Automobiio - (.00 T8
Vehlelas
2 | Notthem Onlado Heiitags Fund | Roberta Bondar Place 1448,644.44 | Business Assels - Hachinery 800,000.001
Coup. 200-70 Foster Drive -Eguipnent
Saull Sle. Haide ON PSA
oV
Real Property of mmavable - 250,000,00
Building and Laad - 303
Harie) Road, Chapleav, ON
Hotor Veltiaiea - Automoblls - 7,100.08 301,235.44
Vehides
Cashon Harid - Cash In Bank 577,00
Debls Dys - Ruslness - 232
HS.T. Receivabia
Fumilura « Olfice Furpitura 0
Tolsk 2,183.793,2(1 1,857,909.00 0.00’ 1,105.89?.20;
12-Mar2018
Data Kein Lindegist
Page 3 of 9




206

Dlsirict of;
Division Ne. .
Golit No,
Estate No,
FORM 78+ Confinued
List"g
Prelerred Creditors lor Wagas, Renl, ale.
MNISKANORTH INC.
Portod during Lot " Biifergnge
No, Rame of creditor Addsoss and oecispration Nalura of cfalm wltleh elal An::aar;'\no I?ﬂ;::l‘;:' [?,tmu ranking for
acerued divitand
Tolak: 0.0 0.00, 0.0

12 Mar-2010 oty
Dale " Kawin Lindqulst

Page4 of §
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Dislric of;
Dvision No. .
Courl No.
Eslate No,
" FORM 76-- Canllaved
List D"
Cordingent or Other Liatikligs
HISKA NORTH INC.
© Hamoofareditor | Addresa Amotint of Amount Data when llabillly
No. i d 1 oxpecmd lo Incurred Haluzo of lFehliily
orclalmant and aceupation ity or clalny rank for dividand n
Tolak 0.00 0,00
12ar-2018 N
Dato 2 Kevin Lindgulst
Pagafof 8
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Dislrici of:
Bivistan No, -
CowrtNe.
Eslate No,
FORM 78 - Continuad
HEN A
Debts Do o the Bankrupt
HISKA NORTH INC,
N6, Hame of dokitor Address end Naluroof deht  yunountofdebt |  Fello of fedgers or Whon Estimaled lo | Parilculars of any
cequpalion qood, deutilivf, |  olior haok vihers | coniraclod protuce  [securdiion held for
had) parliottars fo ba found debi
1 [H.8.T. Recelvable NiA H.8.Y, Recevabla 232,00 26-Mar-2067 232000 W4
0,00
0.00
23200 .
Tolat 0.00 232,001
0.00
%
3
12:Mer-2018 g
Data ~ Kevin Lindguls!
PageBof 8




Distelet of:
Bivislon No. -
Courl'No,
Eslate No,

FORM 76+~ Conlinzed
Lst'F

Bills of Exchaays, Promissory Notas, Lign Nales, Chaltel
Mordgages, elo., Avallable as Assels

209

HISKA NORTH INC.

lars of any properly

Narne of all profalssory, und of bl Estimaled to Parlicy

Ko. accczploars.en’dar_sers_.l Addross Oggupation Ag"r'i“:“e?m:‘ Dato wiien due plrademe |1°|.ﬂ1ﬁ\’;i$§"fﬁv for
morgagors, and guarsilors paymand of bl or nolo, ale,
Totak 0.00 0.00
t
e
12.4ar2018 o _//
Date M6 Lndaulst

Page70f 9
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District of;
Division Ne. -
Court No,
. Estate No,
FORM 76 - Canlinved
List "G*
Real Property of Immevablbs Gened by Bankmal
NISKA NORTH INC.
Descelptlon of propord Natura of [n whose name tal Panliculars of moHgages,
P property Bsankropt interast dooe titlo sland Tatal valua hypothacs, o cllier encimibrances | S4ully or surplus
(nane, address, antounl) :
Auilding end Land- 303 Martel Road, 0% daiar Niska Nerth Ine. 266,000.00 | Northem Onlterio Herilegs Fund 0.60
Chagleais, ON Comp.
Panet CGon 1 PT Lot 5 RP §3R18530 Roberla ftendar Placo
20070 Foster Ditve
Savlt Ste. Marfe ON PIA 68
1,449,644.44
Nortizern Onlarlo Geeay Bonds
Coipordtlon
Roberta Bondar Placa
20010 Foster Dive
Saull 8le, Marle ON PGA 68
7i4,161.78
Totak 250,000,00 a0

12-Mar-2018

bate

Page 80l 9
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Dlstrlct of:
Division No, -
Court No,
[:slale No,
FORM 70 ~ Concluded
List'H
Pyopetty
HISKA NORTH INC.
FULL STATERENT OF PROPERTY

Naturo of propony Locatlon otatls of properly Orlglnal cost Eetininted (o produse
{4) Slotk-Inrada 0.00 000
() Trade fixtures, ele 0.00 0.00
{c) Cosh In finpnclal Institutions 0.00 0,00
{d} Gash on hard Cash on Frand 577,00 67100
{6} Ehvestock 600 B0
{1y Maghinery, equlpment and plant Equlpment 2,203,349,00 400,000.00
(g Fumilze Olfice Fumtura 4,875,00 0.00
{hyLifa Insuance policles, RRSPs, ate: 000 oM
) Séourited 000 040
i} Inesosts under wills, elo, .00 ‘ ik
(k) Vehicles Automobite - Velicles 9,304.85 7,100.00
() Tkes 800 0.0
{ra) Olhes 000 0.4

Tatah 807,677,008

12-War-2018

Nato

Page 8 of 9
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— Bankruptcy and Insolvency Act 154 Yolk Strae, smmngg

T B
FARB=R PROOF OF CLAI oo O s
F: 1.416.496,2838

All notices or corvespondence regarding this claim must be forwarded to the following address:

IN THE MATTER OF THE Bankruptey of NISKA NORTH INC., of Chaplesu, Ountario and the claim of

, creditor,
L {(pame of creditor or representative of the creditor),
of {eity and province) do hereby certify:
1. Thatlam aereditor of the above-named debtor {or that1 am (state position or title) of

(name of creditor or

representative of the creditor)).
2, That [ have knowledge of all the circumstances connected with the claim referred to below.

3. ‘That the debtor was, 2t the date of Banlouptey namely the 13® day of March, 2018, and still is, indebted to the creditor in the sum of
3 , as specified in the statement of account (or affidavit) attached and maiked Schedule “A", after
deducting any counterclaims to which the debtor is entitled. (The aftached statement of account or qifidavii must specify the vouchers
or other evidence in support of the claim.)

4. (Check and compleie appropriate category.)

{71 A UNSEGURED CLAIMQF §
That In respect of this debt, 1 do not hold any assets of the debtor as sceurity and (check appraopriate desoription):

] Reparding the amount of $ . Tolaim a right to a priority under section 136 of the Act.

[C] Regarding the amount of § , I do not claim a right to a priority.
{Set out on aitached sheet deiails fo sipporl priorify claiii.)

] B. CLAM OF LESSOR FOR DISCLAIMER OF A LEASE §
That T hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follaws:
(Give full particulars of the claia, meliding the calewlations upon which tie claim is based.)

[1 €. SECURED CLAIM OF §
That in respect of this debt, I hold assets of the debtor valued at $ as securify, particulars
of which ate as follows: (Gie full particulars of the securlty, Inciuding the date on which the security was given and the vahie al which you assess
the security, and attach a copy of the secuirily docinnents.}

[ D. GLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF §
That 1 heteby make a claim under subsection 81.2(1) of the Act for the unpald amount of $
(Attach a copy of sales agreament and delivery receipts.)

M E. CLAIM BY WAGE EARNER OF
(] ‘That I hereby make a claim under subsection 81.3(8) of the Act in the amount of 3

[] That I hereby make a claim under subsection 81.4(8) of the Act in the amount of §

[ F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF 3
[7] That I hereby make a claim under subsection 81,5 of the Act in the amount of §

[ That 1 hereby make a claim under subsection 81.5 of the Act in the amount of §

[ G. CLAMM AGAINST DIRECTOR &
{To be completed when a proposal provides jor the comproinise of clalns against dlreciors.)
That I heteby make a claim under subsection 50(13) of the Act, particulars of which are as foliows:
(Give full particulars of the clafn, Including the calewiations upon which the clain s based )

[ H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM §
That 1 hereby make a claim as a customer for net equity as contemplated by section 262 of the Act, particulars of which ate as

follows:
(Give fidl particulars of the elatm, including the coleilations upon which fhe claii Is based.)

5. ‘That, to the best of my knowledge, I am (or the above-named oreditor is) (or am not or is not) telated to the debtor within the meaning
of section 4 of the Act, and have (or has) {or have not or has not) dealt with the debtor in a non-arm’s-length manner.

Revised: September 2011 1of3
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6. That the following are the payments that T have received from, the credits that I have allowed to and the transfers at undervalue within
the meaning of subsection 2(1) of the Act that I have been privy to or party to with the debtor within the three months (or, Iif the creditor
and the debtor are refated within the mearing of section 4 of the det or were not dealing with each other at cirm’'s length, within the 12
months) immediately before the date of the indtial banksuptey event within the meaning of subsection 2(1) of the Aet: (Provide detatls of
payments, credits and frangfers at wndeivalie,)

7. {dpplicable only in the case of the bankruptcy of an individual)

[3 Whenever the trustee reviews the financial situation of a bankrupi to re-determine whether or not the bankrupt is required to make
payments under section 68 of the Act, I request to be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount or
of the fact that there Is no longer surplus income.

I request that a copy of the repout filed by the trustee regarding the bankrupt’s application for discharge pursuant to subsection
170(1) of the Act be sent to the above eddress, (dpplicable only In the case of'the bankrupfey af an individual )

Dated at this day of 20 .

Witness: . Creditor:

Phone Number:

Fax Number;

Email:

NOTES: If an affidavit is atiached, it must have been made before a person gualified to take affidavits.

If a copy of this Form is sent electronically by means such as email, the name and contact information of the sender, prescribed
in Form 1,1 must be added at the end of the docmnent.

WARNING: A trustee may, pursuant to subsection 128(3} of the Act, redeem a security on payment to the secured creditor of the debt or the
value of the security as assessed, in a proof of security, by the secured ereditor.

Subsection 201(1) of the Act provides severe penalties for making any false claim, proof, declaration oy statement of aceount,
General

The signature of a witness is required.
This document smust be signed personally by the individual completing the declaration,
Glve the conmplete address where all notices or correspondence is fo be forwarded.

For your claim to be valid, you must provide supporting docnmentation (i.c., invoice or statement of account). The amount on the stafement
of account must correspond to the amount indicated on the proof of claim (see Fem 3 below), '

Item 1 — Creditor must state full and complets legal vame of company or firm. If the individual completing the proof of claim is not the
creditor himself, he must state his position or title,

liem 3 — The staternent of account must be complete. 4 defailed statement of account of the last three months must be attached to the proof
of ¢laim and pirs? show the date, the number and the amount of all the invoices or charges, together with the date, the number and the amount
of all eredits or payments,

Ttem 4 — Please sérife ond those phrases that do not apply.

+  An unsecured creditor must indicate whether he does or does not claim a right to a priority, A schedule must be aftached to support
priority claims.

+ If you arc filing as a secured credltor, a certified copy of the security documents must be attached to the proof of claim.

¢ I[fmaking a claim as a facmer, fisherman ot aqua culfurist, altach a copy of sales agreement and delivery documents.

Item 5 ~ All claims must indicate if they are or are not relnted (o the debtor, as defined in Section 4 of the Baokiupt Act, by striking out
“are” or “are not.” If you ate related by blood or marriage to the debior, you shauld consider vourseif to be a related person, If the bankrupt
is a corporation, you would be consldeted to be related to it if you were a shareholder or if your company was controlled by the same
shareholdets as the bankiupt corpotation.

Item 6 — All Clalmants must attach a detailed list of all payments or oredifs received or granted as follows:

o within the three (3) moniths preceding the bankruptey or the proposal, in case where the claiinant and the debtor are not related.
o withhi the twvelve {12) months preceding the bankruptoy or proposal, in the case where the claimant and the debtor are related.

Revised: September 2011 20of3
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PROXY

Al signatures must be witnessed,

A creditor may vote elther in person or by proxy.
A debtor may not be appolnted a proxy to vote at any meefing of his creditors.

The trustee may be appointed as a proxy for any credilor,
In order for a duly authorized person to have a right to vote fie must himself be a creditor ar be holder of a propeily excented proxy.

The name of the ereditor must appear in the proxy.

Completed forms can be sent by:

Mail:  Geanina Schmidt
A. Farber & Partners Inc., Trustee
150 York Street, Suite 1600
Toronto, ON MSH 385

Fax: 416 496-3839
Email:  Geanina Schmidt at gschmidt(@farbergroup.com

Note:  As an original claim is not necessary, mutiple copies of your clalm do not need to be sent, One copy of yout claim and
supporting docurnentation, either by mall, fax or ematl, would suffice.

GENERAL PROXY

IN THE MATTER OF THE BANKRUPTCY OF NISKA NORTH INC,

an nsolvent person. T {or We),
(name of creditor), of {nante of cily, toven or village), a creditor in the above

maiter, hereby appoint . of, . . to be my (or our) general

proxy in the above except as to the teceipt of dividends, with (or without) power to appoint another general proxy in his or her place.

Dated at this day of , 20 .

Witness Individual Creditor (Telephone no.)

Name of Corporate Creditor

Per:
Witness Name and Title of Signing Officer  {Telephone no.)

Revised: September 2011 Jof3
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of MELANIE MUNCASTER
sworn before me on
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

NORTHERN ONTARIO HERITAGE FUND CORPORATION
Applicant

-and -

NISKA NORTH INC.

Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.8.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, C. C. 43, AS AMENDED

CONSENT

A. FARBER & PARTNERS INC. hereby consents to act as receiver and manager of the
assets, undertakings and property of the respondent, Niska North Inc.

July 25, 2018 A. FARBER & PARTNERS INC.

perg~
t,a'/f".’ Croaa ,L7 R /J?aowzasf?‘,qj Doveeden

| have authority to bind the corporation.




Exhibit “ 0 ”
to the Affidavit
of MELANIE MUNCASTER
sworn beforej\ me on
August /772018
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

NORTHERN ONTARIO HERITAGE FUND CORPORATION
Applicant

-and -

NISKA NORTH INC.
Respondent
APPLICATION UNDER SECTION 243(1) OF THE BANKRUFPTCY AND INSOLVENCY

ACT, R.S.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990, C. C. 43, AS AMENDED

CONSENT

NISKA NORTH ING. hereby consenfs to this application.

August 7 ,2018 NISKA NORTH INC.

gy
’/:2 _
Kevin Findquist

| have authority to bind the corporation.
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

NORTHERN ONTARIO HERITAGE FUND CORPORATION

Applicant

-and -

NISKA NORTH INC.

Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990, C. C. 43, AS AMENDED

CONSENT

[, Kevin Lindquist, shareholder and creditor of Niska North Inc., hereby consent to this
application.

P

p e

August 7 , 2018 =
Kevin Lifidquist
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CV-18-602774-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

NORTHERN ONTARIO HERITAGE FUND CORPORATION
Applicant

- and -

NISKA NORTH INC.

Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, C. C. 43, AS AMENDED

ORDER
(appointing Receiver)

THIS MOTION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA")
appointing A. Farber & Partners Inc. (“Farber”) as receiver and manager (in such
capacities, the "Receiver") without security, of all of the assets, undertakings and
properties of Niska North Inc. (the "Debtor") acquired for, or used in relation to a
business carried on by the Debtor, was heard this day at 330 University Avenue,

Toronto, Ontario.
ON READING the affidavit of Melanie Muncaster, sworn August 14, 2018 and the

Exhibits thereto and the Pre-Appointment Report of Farber, and on hearing the

submissions of counsel for the Applicant and Farber, no one appearing for the

DOCSTOR: 1771742\9
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Respondent although duly served as appears from the affidavit of service of

sworn and on reading the consent of Farber 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, A. Farber & Partners Inc. is hereby appointed Receiver, without
security, of all of the assets, undertakings and properties of the Debtor acquired for, or
used in relation to a business carried on by the Debtor, including all proceeds thereof

(the "Property”).

RECEIVER’'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property and, without in any way
limiting the generality of the foregoing, the Receiver is hereby expressly empowered
and authorized to do any of the following where the Receiver considers it necessary or

desirable:

(@) 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 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



(€)

(d)

(e)

(f)

(9)

(h)

(i)
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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;

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;

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;

to settle, extend or compromise any indebtedness owing to the
Debtor;

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;

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or



()

(k)

0
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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,

(1) without the approval of this Court in respect of any
transaction not exceeding $25,000, provided that the
aggregate consideration for all such transactions does not
exceed $100,000; 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, or section 31 of the Ontario
Mortgages 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 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;



(m)

(n)

(0)

(P)

(@)

()
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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 exercise any shareholder, partnership, joint venture or other

rights which the Debtor may have; and

to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be

exclusively authorized and empowered to do so, to the exclusion of all other Persons

(as defined below), including the Debtor, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its 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,
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firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order (all of the foregoing, collectively, being "Persons” and each being a "Person”)
shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to
the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's

request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent
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
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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 nhames and account

numbers that may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured

creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. 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

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or
the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtor or the Property are hereby stayed and suspended
pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay

and suspension does not apply in respect of any "eligible financial contract" as defined
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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

11. 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

12. THIS COURT ORDERS that all Persons having oral or written agreements with
the Debtor or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Debtor are hereby restrained until further Order
of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Receiver, and that the Receiver shall
be entitled to the continued use of the Debtor's current telephone numbers, facsimile
numbers, internet addresses and domain names, 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

13. 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
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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

14. 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, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15. 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
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shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately
and/or collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental
Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'’S LIABILITY

17. 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

18. 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
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charges unless otherwise ordered by the Court on the passing of accounts, 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.

19. 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.

20. 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 standard 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

21. 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 $120,000 (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



232
-12 -

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.

22. 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.

23. 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.

24. 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.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at  http://www.ontariocourts.ca/scj/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with
the Protocol will be effective on transmission. This Court further orders that a Case
Website shall be established in accordance with the Protocol with the following URL

<@>'.


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
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26. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices
or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Debtor's creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

27. 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.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver
from acting as a trustee in bankruptcy of the Debtor.

29. 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.

30. 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.
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31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to
and including entry and service of this Order, provided for by the terms of the Plaintiff's
security or, if not so provided by the Plaintiff'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.

32. 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 A. Farber & Partners Inc., the receiver (the
"Receiver") of the assets, undertakings and properties of Niska North Inc. 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") datedthe __dayof _ 20 (the "Order") made
in an action having Court file number CV-18-602774-00-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 [daily][monthly not in advance
on the day of each month] after the date hereof at a notional rate per annum
equaltotherate of _ per cent above the prime commercial lending rate of Bank of

from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest thereon of all other certificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon the
whole of the Property, in priority to the security interests of any other person, but subject
to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency
Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior
written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of August 2018.

A. Farber & Partners Inc., solely in its
capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:



NORTHERN ONTARIO HERITAGE FUND CORPORATION
Applicant
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NISKA NORTH INC.
Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

ORDER (APPOINTING RECEIVER)

ATTORNEY GENERAL FOR ONTARIO
Crown Law Office — Civil

8-720 Bay Street

Toronto, ON M7A 259

Tel.: 416-314-2540

Fax: 416-326-4181

Antonin Pribetic, LSO No. 34843S
antonin.pribetic@ontario.ca

Ananthan Sinnadurai, LSO No. 60614G
ananthan.sinnadurai@ontario.ca
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Northern Ontario Heritage Fund Corporation
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ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, C. C. 43, AS AMENDED

ORDER
(appointing Receiver)
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THIS MOTION made by the Plaintiff*Applicant for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
"BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended
(the "CJA") appointing [RECENER'SNAME]A. Farber & Partners Inc. (“Farber”) as
receiver fand manager} (in such capacities, the "Receiver") without security, of all of the
assets, undertakings and properties of [BEBTOR'S—NAME]Niska North Inc. (the

"Debtor") acquired for, or used in relation to a business carried on by the Debtor, was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of fNAME]}Melanie Muncaster, sworn BAFE}August
14, 2018 and the Exhibits thereto and the Pre-Appointment Report of Farber, and on

hearing the submissions of counsel for [NAMES}the Applicant and Farber, no one

appearing for fNAME}the Respondent although duly served as appears from the
affidavit of service of [NAME] sworn [BATE} and on reading the consent

of tRECENER'SNAME]Farber 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, [RECENER'SNAME]JA. Farber & Partners Inc. is hereby appointed
Receiver, without security, of all of the assets, undertakings and properties of the
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Debtor acquired for, or used in relation to a business carried on by the Debtor, including

all proceeds thereof (the "Property").

RECEIVER’'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way

limiting the generality of the foregoing, the Receiver is hereby expressly empowered

and authorized to do any of the following where the Receiver considers it necessary or

desirable:

(@)

(b)

(€)

(d)

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;

to receive, preserve, and protect 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
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;

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;



(€)

(f)

(9)

(h)

(i)

()
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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;

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;

to settle, extend or compromise any indebtedness owing to the
Debtor;

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;

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;




(k)

0

(m)
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to sell, convey, transfer, lease or assign the Property or any part or

parts thereof out of the ordinary course of business,

(1) without the approval of this Court in respect of any
transaction not exceeding $———%$25,000, provided that

the aggregate consideration for all such transactions does
not exceed $———%$100,000; 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
Mortgages 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 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;

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;
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(n)  to register a copy of this Order and any other Orders in respect of

the Property against title to any of the Property;

(o) 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;

(p) 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;

(q) to exercise any shareholder, partnership, joint venture or other
rights which the Debtor may have; and

(9] to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons
(as defined below), including the Debtor, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its 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
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the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's

request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent
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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7. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured

creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. 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

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or
the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtor or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any "eligible financial contract" as defined
in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled

to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
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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

11. 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

12. THIS COURT ORDERS that all Persons having oral or written agreements with
the Debtor or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Debtor are hereby restrained until further Order
of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Receiver, and that the Receiver shall
be entitled to the continued use of the Debtor's current telephone numbers, facsimile
numbers, internet addresses and domain names, 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

13. 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
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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

14. 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, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15. 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.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately
and/or collectively, "Possession™) of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation”), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'S LIABILITY

17. 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

18. 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 unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
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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.®

19. 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.

20. 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 standard 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

21. 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 $——$120,000 (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
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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.

22. 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.

23. 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.

24. 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.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at http://www.ontariocourts.ca/scj/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with
the Protocol will be effective on transmission. This Court further orders that a Case

Website shall be established in accordance with the Protocol with the following URL

<@>'.


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
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26. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices
or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Debtor's creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

27. 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.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver
from acting as a trustee in bankruptcy of the Debtor.

29. 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.

30. 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.
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31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to
and including entry and service of this Order, provided for by the terms of the Plaintiff's
security or, if not so provided by the Plaintiff'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.

32. 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 {RECENVER'S NAMELA. Farber & Partners Inc., the
receiver (the "Receiver”) of the assets, undertakings and properties [BEBTOR'S

NAME]of Niska North Inc. 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

___dayof 20 (the "Order") made in an action having Court file number —
CV-18-602774-00-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 [daily][monthly not in advance
on the day of each month] after the date hereof at a notional rate per annum
equaltotherate of _ per cent above the prime commercial lending rate of Bank of

from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest thereon of all other certificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon the
whole of the Property, in priority to the security interests of any other person, but subject
to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency
Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.
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4, All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or

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 day of —20—Auqust 2018.

A. Farber & Partners Inc., solely in its
capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

NORTHERN ONTARIO HERITAGE FUND CORPORATION
Applicant

- and -

NISKA NORTH INC.

Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, C. C. 43, AS AMENDED

ORDER
(Approval of Sales Process)

THIS MOTION, made by the Applicant, Northern Ontario Heritage Fund
Corporation, for an order, inter alia, appointing A. Farber & Partners Inc. (“Farber”) as
court-appointed Receiver (in such capacity, the “Receiver”) of the assets, property and
undertaking of Niska North Inc. (the “Debtor”) and approving the Sale Process as set
out in the Pre-Appointment Report of Farber (the “Report”) and certain related relief,
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicant, the Affidavit of Melanie
Muncaster, sworn August 14, 2018, including the exhibits thereto and the Report, filed,
and on hearing the submissions of counsel for the Applicant and counsel to Farber, no
one else appearing,

APPROVAL OF THE SALE PROCESS

1. THIS COURT ORDERS that the Sale Process attached hereto as Schedule "A" and
as more particularly set out in the Report (the “Sale Process”) is hereby approved. The
Receiver is hereby authorized and directed to take any and all actions as may be
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necessary or desirable to implement and carry out the Sale Process. The Receiver is
further authorized to make such minor amendments or adjustments to timelines as the
Receiver may deem necessary or desirable to carry out the objectives of the Sale
Process.

APPROVAL OF REPORT

2. THIS COURT ORDERS AND DECLARES that the Report and the activities and
conduct of the Receiver attached hereto as Schedule "A" and as more particularly set
out in the Report is hereby approved.




Schedule “A”
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SCHEDULE OF SALE PROCESS AND RELATED STEPS

Event Timing

1 | NOHFC to schedule motion for the appointment of NOHFC
Receiver, NOHFC to use own counsel

2 | Receiver to prepare pre-appointment report in support of | To be completed and
sales process for Property with a view to obtaining filed prior to motion for
approval of sales process together with appointment appointment of
order Receiver

3 | Following appointment the Receiver contact any Within 5 days of
identified potential purchasers and invite them to submit | appointment and sale
a bid for the Property. process approval.

4 | Advertise the sale of the Property in the National Post Within 5 days of
(National Edition), and online or otherwise as considered | appointment and sale
appropriate by the Receiver. process approval.

5 | Information pertaining to this opportunity will be posted Within 5 days of
on the Receiver’s website: www.farbergroup.com, which | appointment and sale
will include process approval.

¢ Invitation for Offers to purchase the Property;
e Confidentiality Agreement.

6 | Interested parties given access to additional data, data Over a period of 4
room and be provided with an opportunity to conduct site | weeks
visits (over a 2-day period to be set by the Receiver)

(subject to receipt of a signed confidentiality agreement).

7 | Deadline for submission of Qualified Bids (“Bid 4:00 PM (EST) on the
Deadline”) 28" day of the 4-week

sales process

8 | Receiver evaluates Qualified Bids received and selects | Within 2 business days
successful bid of Bid Deadline

9 | Finalize agreement of purchase and sale in connection with ASAP
successful bid

10 | Seek Court approval of agreement of purchase and sale | Within 10 days of
with selected bidder and approval and vesting order. finalizing APS

11 | Close sale to successful purchaser(s). Within 3 days of Court

approval

12 | Unsuccessful bidders to return all confidential materials | Within 1 week of

to the Receiver, and applicable deposits refunded.

closing the sale.
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	2017 08 - Niska - Amended Notice of Application.pdf
	1. THE APPLICANT, NORTHERN ONTARIO HERITAGE FUND CORPORATION (“NOHFC”), MAKES AN APPLICATION FOR:
	(a) an Order abridging the time for service of the Notice of Application and the Application Record, and dispensing with further service thereof, if necessary;  
	(b) an Order, substantially in the form as attached as Schedule “A” to this Notice of Application, appointing A. Farber & Partners Inc.. (“Farber”) as receiver and manager (in such capacity, the “Proposed Receiver”) over the assets, undertakings and property of Niska North Inc. (the “Debtor”), pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 as amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended (the “CJA”); 
	(c) an Order, substantially in the form attached as Schedule “B” to this Notice of Application, approving the sale process in respect of the Debtor’s assets, undertakings and property, and authorizing the Proposed Receiver to implement and conduct the sale solicitation process (the “SSP”) in accordance with the terms of the proposed sale solicitation process order (the “SSP Order”); and, 
	(d) such further and other relief as counsel may request and this Honourable Court may deem just.

	2. THE GROUNDS FOR THE APPLICATION ARE AS FOLLOWS:
	A. The Parties
	B. The Loans and Security 
	C. State of the Sawmill and NOHFC’s Security
	D. Default and Demand
	E. The Appointment of a Receiver and Manager is just and convenient
	F. Proposed Sale Solicitation Process
	G. Ongoing Costs to Maintain and Preserve the Premises
	H. Statutory Grounds
	3. THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING OF THE APPLICATION:

	2017 08 - Niska - Amended Notice of Application.pdf
	1. THE APPLICANT, NORTHERN ONTARIO HERITAGE FUND CORPORATION (“NOHFC”), MAKES AN APPLICATION FOR:
	(a) an Order abridging the time for service of the Notice of Application and the Application Record, and dispensing with further service thereof, if necessary;  
	(b) an Order, substantially in the form as attached as Schedule “A” to this Notice of Application, appointing A. Farber & Partners Inc.. (“Farber”) as receiver and manager (in such capacity, the “Proposed Receiver”) over the assets, undertakings and property of Niska North Inc. (the “Debtor”), pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 as amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended (the “CJA”); 
	(c) an Order, substantially in the form attached as Schedule “B” to this Notice of Application, approving the sale process in respect of the Debtor’s assets, undertakings and property, and authorizing the Proposed Receiver to implement and conduct the sale solicitation process (the “SSP”) in accordance with the terms of the proposed sale solicitation process order (the “SSP Order”); and, 
	(d) such further and other relief as counsel may request and this Honourable Court may deem just.

	2. THE GROUNDS FOR THE APPLICATION ARE AS FOLLOWS:
	A. The Parties
	B. The Loans and Security 
	C. State of the Sawmill and NOHFC’s Security
	D. Default and Demand
	E. The Appointment of a Receiver and Manager is just and convenient
	F. Proposed Sale Solicitation Process
	G. Ongoing Costs to Maintain and Preserve the Premises
	H. Statutory Grounds
	3. THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING OF THE APPLICATION:

	2018 08 - Niska - Receivership Order.pdf
	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, A. Farber & Partners Inc. is hereby appointed Receiver, without security, of all of the assets, undertakings and properties of the Debtor acquired for, or used...
	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 au...
	(a) to take possession of and exercise control over the Property and any and all proceeds, receipts and disbursements arising out of or from the Property;
	(b) to receive, preserve, and protect 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 ...
	(c) to manage, operate, and carry on the business of the Debtor, including the powers to enter into any agreements, incur any obligations in the ordinary course of business, cease to carry on all or any part of the business, or cease to perform any co...
	(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 d...
	(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or other assets to continue the business of the Debtor or any part or parts thereof;
	(f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor and to exercise all remedies of the Debtor in collecting such monies, including, without limitation, to enforce any security held by the Debtor;
	(g) to settle, extend or compromise any indebtedness owing to the Debtor;
	(h) to execute, assign, issue and endorse documents of whatever nature in respect of any of the Property, whether in the Receiver's name or in the name and on behalf of the Debtor, for any purpose pursuant to this Order;
	(i) to 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 procee...
	(j) 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;
	(k) 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 $25,000, provided that the aggregate consideration for all such transactions does not exceed $100,000; 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 Act, as the case may be, shall not be required, and in each case the Ontario Bulk Sales Act shall not apply.

	(l) 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;
	(m) 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...
	(n) to register a copy of this Order and any other Orders in respect of the Property against title to any of  the Property;
	(o) 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;
	(p) 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;
	(q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor may have; and
	(r) 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 Per...

	DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
	4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its 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 individua...
	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 t...
	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 shal...
	7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords with notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven (7) days prior to the date of the intended removal.  The releva...
	NO PROCEEDINGS AGAINST THE RECEIVER
	8. 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
	9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the Property shall be commenced or continued except with the written consent of the Receiver or with leave of this Court and any and all Proceedings currently under way aga...
	NO EXERCISE OF RIGHTS OR REMEDIES
	10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or affecting the Property, are hereby stayed and suspended except with the written consent of the Receiver or leave of this Court, provided however that this stay and...
	NO INTERFERENCE WITH THE RECEIVER
	11. 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 writte...
	CONTINUATION OF SERVICES
	12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor or statutory or regulatory mandates for the supply of goods and/or services, including without limitation, all computer software, communication and other data ser...
	RECEIVER TO HOLD FUNDS
	13. 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 a...
	EMPLOYEES
	14. 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...
	PIPEDA
	15. 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 th...
	LIMITATION ON ENVIRONMENTAL LIABILITIES
	16. 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 con...
	LIMITATION ON THE RECEIVER’S LIABILITY
	17. 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...
	RECEIVER'S ACCOUNTS
	18. 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 unless otherwise ordered by the Court on the passing of accounts, and that the ...
	19. 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 Super...
	20. 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...
	FUNDING OF THE RECEIVERSHIP

	21. 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 amou...
	22. 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.
	23. 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.
	24. 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...
	SERVICE AND NOTICE
	25. 4TTHIS COURT ORDERS that 4Tthe E-Service Protocol of the Commercial List (the “Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of documents made in accordance with the Protocol (which can be found on the...
	26. THIS COURT ORDERS that if the service or distribution of documents in accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other materials and orders in these proceedings, any notices o...
	GENERAL
	27. 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.
	28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the Debtor.
	29. 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 o...
	30. 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...
	31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and including entry and service of this Order, provided for by the terms of the Plaintiff’s security or, if not so provided by the Plaintiff's security, then on a subs...
	32. 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 ...
	Schedule "A"

	1. THIS IS TO CERTIFY that A. Farber & Partners Inc., the receiver (the "Receiver") of the assets, undertakings and properties of Niska North Inc. acquired for, or used in relation to, a business carried on by the Debtor, including all proceeds thereo...
	2. The principal sum evidenced by this certificate is payable on demand by the Lender with interest thereon calculated and compounded [daily][monthly not in advance on the _______ day of each month] after the date hereof at a notional rate per annum e...
	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...
	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 certi...
	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.
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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, A. Farber & Partners Inc. is hereby appointed Receiver, without security, of all of the assets, undertakings and properties of the Debtor acquired for, or used...
	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 au...
	(a) to take possession of and exercise control over the Property and any and all proceeds, receipts and disbursements arising out of or from the Property;
	(b) to receive, preserve, and protect 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 ...
	(c) to manage, operate, and carry on the business of the Debtor, including the powers to enter into any agreements, incur any obligations in the ordinary course of business, cease to carry on all or any part of the business, or cease to perform any co...
	(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 d...
	(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or other assets to continue the business of the Debtor or any part or parts thereof;
	(f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor and to exercise all remedies of the Debtor in collecting such monies, including, without limitation, to enforce any security held by the Debtor;
	(g) to settle, extend or compromise any indebtedness owing to the Debtor;
	(h) to execute, assign, issue and endorse documents of whatever nature in respect of any of the Property, whether in the Receiver's name or in the name and on behalf of the Debtor, for any purpose pursuant to this Order;
	(i) to 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 procee...
	(j) 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;
	(k) 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 $25,000, provided that the aggregate consideration for all such transactions does not exceed $100,000; 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 Act, as the case may be, shall not be required, and in each case the Ontario Bulk Sales Act shall not apply.

	(l) 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;
	(m) 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...
	(n) to register a copy of this Order and any other Orders in respect of the Property against title to any of  the Property;
	(o) 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;
	(p) 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;
	(q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor may have; and
	(r) 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 Per...

	DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
	4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its 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 individua...
	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 t...
	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 shal...
	7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords with notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven (7) days prior to the date of the intended removal.  The releva...
	NO PROCEEDINGS AGAINST THE RECEIVER
	8. 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
	9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the Property shall be commenced or continued except with the written consent of the Receiver or with leave of this Court and any and all Proceedings currently under way aga...
	NO EXERCISE OF RIGHTS OR REMEDIES
	10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or affecting the Property, are hereby stayed and suspended except with the written consent of the Receiver or leave of this Court, provided however that this stay and...
	NO INTERFERENCE WITH THE RECEIVER
	11. 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 writte...
	CONTINUATION OF SERVICES
	12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor or statutory or regulatory mandates for the supply of goods and/or services, including without limitation, all computer software, communication and other data ser...
	RECEIVER TO HOLD FUNDS
	13. 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 a...
	EMPLOYEES
	14. 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...
	PIPEDA
	15. 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 th...
	LIMITATION ON ENVIRONMENTAL LIABILITIES
	16. 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 con...
	LIMITATION ON THE RECEIVER’S LIABILITY
	17. 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...
	RECEIVER'S ACCOUNTS
	18. 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 unless otherwise ordered by the Court on the passing of accounts, and that the ...
	19. 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 Super...
	20. 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...
	FUNDING OF THE RECEIVERSHIP

	21. 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 amou...
	22. 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.
	23. 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.
	24. 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...
	SERVICE AND NOTICE
	25. 4TTHIS COURT ORDERS that 4Tthe E-Service Protocol of the Commercial List (the “Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of documents made in accordance with the Protocol (which can be found on the...
	26. THIS COURT ORDERS that if the service or distribution of documents in accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other materials and orders in these proceedings, any notices o...
	GENERAL
	27. 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.
	28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the Debtor.
	29. 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 o...
	30. 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...
	31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and including entry and service of this Order, provided for by the terms of the Plaintiff’s security or, if not so provided by the Plaintiff's security, then on a subs...
	32. 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 ...
	Schedule "A"

	1. THIS IS TO CERTIFY that A. Farber & Partners Inc., the receiver (the "Receiver") of the assets, undertakings and properties of Niska North Inc. acquired for, or used in relation to, a business carried on by the Debtor, including all proceeds thereo...
	2. The principal sum evidenced by this certificate is payable on demand by the Lender with interest thereon calculated and compounded [daily][monthly not in advance on the _______ day of each month] after the date hereof at a notional rate per annum e...
	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...
	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 certi...
	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.

	2018 08 - Niska - Receivership Order.pdf
	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, A. Farber & Partners Inc. is hereby appointed Receiver, without security, of all of the assets, undertakings and properties of the Debtor acquired for, or used...
	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 au...
	(a) to take possession of and exercise control over the Property and any and all proceeds, receipts and disbursements arising out of or from the Property;
	(b) to receive, preserve, and protect 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 ...
	(c) to manage, operate, and carry on the business of the Debtor, including the powers to enter into any agreements, incur any obligations in the ordinary course of business, cease to carry on all or any part of the business, or cease to perform any co...
	(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 d...
	(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or other assets to continue the business of the Debtor or any part or parts thereof;
	(f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor and to exercise all remedies of the Debtor in collecting such monies, including, without limitation, to enforce any security held by the Debtor;
	(g) to settle, extend or compromise any indebtedness owing to the Debtor;
	(h) to execute, assign, issue and endorse documents of whatever nature in respect of any of the Property, whether in the Receiver's name or in the name and on behalf of the Debtor, for any purpose pursuant to this Order;
	(i) to 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 procee...
	(j) 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;
	(k) 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 $25,000, provided that the aggregate consideration for all such transactions does not exceed $100,000; 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 Act, as the case may be, shall not be required, and in each case the Ontario Bulk Sales Act shall not apply.

	(l) 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;
	(m) 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...
	(n) to register a copy of this Order and any other Orders in respect of the Property against title to any of  the Property;
	(o) 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;
	(p) 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;
	(q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor may have; and
	(r) 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 Per...

	DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
	4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its 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 individua...
	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 t...
	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 shal...
	7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords with notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven (7) days prior to the date of the intended removal.  The releva...
	NO PROCEEDINGS AGAINST THE RECEIVER
	8. 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.
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	9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the Property shall be commenced or continued except with the written consent of the Receiver or with leave of this Court and any and all Proceedings currently under way aga...
	NO EXERCISE OF RIGHTS OR REMEDIES
	10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or affecting the Property, are hereby stayed and suspended except with the written consent of the Receiver or leave of this Court, provided however that this stay and...
	NO INTERFERENCE WITH THE RECEIVER
	11. 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 writte...
	CONTINUATION OF SERVICES
	12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor or statutory or regulatory mandates for the supply of goods and/or services, including without limitation, all computer software, communication and other data ser...
	RECEIVER TO HOLD FUNDS
	13. 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 a...
	EMPLOYEES
	14. 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...
	PIPEDA
	15. 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 th...
	LIMITATION ON ENVIRONMENTAL LIABILITIES
	16. 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 con...
	LIMITATION ON THE RECEIVER’S LIABILITY
	17. 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...
	RECEIVER'S ACCOUNTS
	18. 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 unless otherwise ordered by the Court on the passing of accounts, and that the ...
	19. 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 Super...
	20. 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...
	FUNDING OF THE RECEIVERSHIP

	21. 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 amou...
	22. 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.
	23. 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.
	24. 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...
	SERVICE AND NOTICE
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	26. THIS COURT ORDERS that if the service or distribution of documents in accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other materials and orders in these proceedings, any notices o...
	GENERAL
	27. 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.
	28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the Debtor.
	29. 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 o...
	30. 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...
	31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and including entry and service of this Order, provided for by the terms of the Plaintiff’s security or, if not so provided by the Plaintiff's security, then on a subs...
	32. 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 ...
	Schedule "A"

	1. THIS IS TO CERTIFY that A. Farber & Partners Inc., the receiver (the "Receiver") of the assets, undertakings and properties of Niska North Inc. acquired for, or used in relation to, a business carried on by the Debtor, including all proceeds thereo...
	2. The principal sum evidenced by this certificate is payable on demand by the Lender with interest thereon calculated and compounded [daily][monthly not in advance on the _______ day of each month] after the date hereof at a notional rate per annum e...
	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...
	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 certi...
	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.
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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, A. Farber & Partners Inc. is hereby appointed Receiver, without security, of all of the assets, undertakings and properties of the Debtor acquired for, or used...
	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 au...
	(a) to take possession of and exercise control over the Property and any and all proceeds, receipts and disbursements arising out of or from the Property;
	(b) to receive, preserve, and protect 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 ...
	(c) to manage, operate, and carry on the business of the Debtor, including the powers to enter into any agreements, incur any obligations in the ordinary course of business, cease to carry on all or any part of the business, or cease to perform any co...
	(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 d...
	(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or other assets to continue the business of the Debtor or any part or parts thereof;
	(f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor and to exercise all remedies of the Debtor in collecting such monies, including, without limitation, to enforce any security held by the Debtor;
	(g) to settle, extend or compromise any indebtedness owing to the Debtor;
	(h) to execute, assign, issue and endorse documents of whatever nature in respect of any of the Property, whether in the Receiver's name or in the name and on behalf of the Debtor, for any purpose pursuant to this Order;
	(i) to 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 procee...
	(j) 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;
	(k) 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 $25,000, provided that the aggregate consideration for all such transactions does not exceed $100,000; 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 Act, as the case may be, shall not be required, and in each case the Ontario Bulk Sales Act shall not apply.

	(l) 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;
	(m) 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...
	(n) to register a copy of this Order and any other Orders in respect of the Property against title to any of  the Property;
	(o) 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;
	(p) 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;
	(q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor may have; and
	(r) 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 Per...

	DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
	4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its 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 individua...
	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 t...
	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 shal...
	7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords with notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven (7) days prior to the date of the intended removal.  The releva...
	NO PROCEEDINGS AGAINST THE RECEIVER
	8. 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
	9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the Property shall be commenced or continued except with the written consent of the Receiver or with leave of this Court and any and all Proceedings currently under way aga...
	NO EXERCISE OF RIGHTS OR REMEDIES
	10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or affecting the Property, are hereby stayed and suspended except with the written consent of the Receiver or leave of this Court, provided however that this stay and...
	NO INTERFERENCE WITH THE RECEIVER
	11. 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 writte...
	CONTINUATION OF SERVICES
	12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor or statutory or regulatory mandates for the supply of goods and/or services, including without limitation, all computer software, communication and other data ser...
	RECEIVER TO HOLD FUNDS
	13. 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 a...
	EMPLOYEES
	14. 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...
	PIPEDA
	15. 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 th...
	LIMITATION ON ENVIRONMENTAL LIABILITIES
	16. 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 con...
	LIMITATION ON THE RECEIVER’S LIABILITY
	17. 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...
	RECEIVER'S ACCOUNTS
	18. 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 unless otherwise ordered by the Court on the passing of accounts, and that the ...
	19. 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 Super...
	20. 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...
	FUNDING OF THE RECEIVERSHIP

	21. 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 amou...
	22. 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.
	23. 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.
	24. 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...
	SERVICE AND NOTICE
	25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the “Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of documents made in accordance with the Protocol (which can be found on the Com...
	26. THIS COURT ORDERS that if the service or distribution of documents in accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other materials and orders in these proceedings, any notices o...
	GENERAL
	27. 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.
	28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the Debtor.
	29. 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 o...
	30. 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...
	31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and including entry and service of this Order, provided for by the terms of the Plaintiff’s security or, if not so provided by the Plaintiff's security, then on a subs...
	32. 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 ...
	Schedule "A"

	1. THIS IS TO CERTIFY that A. Farber & Partners Inc., the receiver (the "Receiver") of the assets, undertakings and properties of Niska North Inc. acquired for, or used in relation to, a business carried on by the Debtor, including all proceeds thereo...
	2. The principal sum evidenced by this certificate is payable on demand by the Lender with interest thereon calculated and compounded [daily][monthly not in advance on the _______ day of each month] after the date hereof at a notional rate per annum e...
	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...
	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 certi...
	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.
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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 validatedP2F P 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'S NAME]A. Farber & Partners Inc. is hereby appointed Receiver, without security, of all of the assets, undertakings and properties of the Debtor acqu...
	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 au...
	(a) to take possession of and exercise control over the Property and any and all proceeds, receipts and disbursements arising out of or from the Property;
	(b) to receive, preserve, and protect 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 ...
	(c) to manage, operate, and carry on the business of the Debtor, including the powers to enter into any agreements, incur any obligations in the ordinary course of business, cease to carry on all or any part of the business, or cease to perform any co...
	(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 d...
	(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or other assets to continue the business of the Debtor or any part or parts thereof;
	(f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor and to exercise all remedies of the Debtor in collecting such monies, including, without limitation, to enforce any security held by the Debtor;
	(g) to settle, extend or compromise any indebtedness owing to the Debtor;
	(h) to execute, assign, issue and endorse documents of whatever nature in respect of any of the Property, whether in the Receiver's name or in the name and on behalf of the Debtor, for any purpose pursuant to this Order;
	(i) to 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 procee...
	(j) 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;
	(k) 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 $________,$25,000, provided that the aggregate consideration for all such transactions does not exceed $__________;$100,000; 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 Act, as the case may be,]P4F P, shall not be required, and in each case the Ontario Bulk Sales Act shall not apply.

	(l) 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;
	(m) 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...
	(n) to register a copy of this Order and any other Orders in respect of the Property against title to any of  the Property;
	(o) 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;
	(p) 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;
	(q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor may have; and
	(r) 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 Per...

	DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
	4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its 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 individua...
	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 t...
	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 shal...
	7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords with notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven (7) days prior to the date of the intended removal.  The releva...
	NO PROCEEDINGS AGAINST THE RECEIVER
	8. 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
	9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the Property shall be commenced or continued except with the written consent of the Receiver or with leave of this Court and any and all Proceedings currently under way aga...
	NO EXERCISE OF RIGHTS OR REMEDIES
	10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or affecting the Property, are hereby stayed and suspended except with the written consent of the Receiver or leave of this Court, provided however that this stay and...
	NO INTERFERENCE WITH THE RECEIVER
	11. 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 writte...
	CONTINUATION OF SERVICES
	12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor or statutory or regulatory mandates for the supply of goods and/or services, including without limitation, all computer software, communication and other data ser...
	RECEIVER TO HOLD FUNDS
	13. 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 a...
	EMPLOYEES
	14. 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...
	PIPEDA
	15. 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 th...
	LIMITATION ON ENVIRONMENTAL LIABILITIES
	16. 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 con...
	LIMITATION ON THE RECEIVER’S LIABILITY
	17. 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...
	RECEIVER'S ACCOUNTS
	18. 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 unless otherwise ordered by the Court on the passing of accounts, and that the ...
	19. 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 Super...
	20. 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...
	FUNDING OF THE RECEIVERSHIP

	21. 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 amou...
	22. 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.
	23. 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.
	24. 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...
	SERVICE AND NOTICE
	25. 4TTHIS COURT ORDERS that 4Tthe E-Service Protocol of the Commercial List (the “Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of documents made in accordance with the Protocol (which can be found on the...
	26. THIS COURT ORDERS that if the service or distribution of documents in accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other materials and orders in these proceedings, any notices o...
	GENERAL
	27. 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.
	28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the Debtor.
	29. 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 o...
	30. 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...
	31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and including entry and service of this Order, provided for by the terms of the Plaintiff’s security or, if not so provided by the Plaintiff's security, then on a subs...
	32. 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 ...
	Schedule "A"

	1. THIS IS TO CERTIFY that [RECEIVER'S NAME],A. Farber & Partners Inc., the receiver (the "Receiver") of the assets, undertakings and properties [DEBTOR'S NAME]of Niska North Inc. acquired for, or used in relation to, a business carried on by the Debt...
	2. The principal sum evidenced by this certificate is payable on demand by the Lender with interest thereon calculated and compounded [daily][monthly not in advance on the _______ day of each month] after the date hereof at a notional rate per annum e...
	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...
	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 certi...
	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.
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