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CITATION: Cline Mining Corporation (Re), 2015 ONSC 622
COURT FILE NO.: CV-14-10781-06CL
DATE: 2015-01-30

SUPERTOR COURT OF JUSTICE ~ ONTARIO

RE: IN THE MATTER OF THE COMPANIES® CREDITORS ARRANGEMENI ACT,
R.8.C, 1985, ¢. C-36, AS AMENDED

AND IN THE MATIER OF A PLAN OF COMPROMISE AND
ARRANGEMENT OF CLINE MINING CORPORATION, NEW ELK COAL
COMPANY LLC AND NORTH CENTRAL ENERGY COMPANY

BEFORE: Regional Senior Justice G.B. Morawetz

COUNSEL: Robert J. Chadwick and Logan Willis, for the Applicants Cline Mining
Corporation ef al.

Michael Delellis and David Rosenblatt, for the FTI Consulting Canada Inc.,
Monitor of the Applicants

Jay Swariz, for the Secured Noteholders

HEARD; January 27, 2015

ENDORSEMENT

1]  Cline Mining Corporation, New Efk Coal Company LLC and North Central Energy
Company (collectively, the “Applicants”) seek an order (the “Sanction Order”), among other

things:

a. sanctioning the Applicants’ Amended and Restated Plan. of Compromise and
Arrangement dated Janunaty 20, 2015 (the “Plan’) pursuant to the Companies’
Creditors drrangement Act, R.8.C. 1985, ¢. C-36, as amended (the “CCAA™);

and

b. extending the stay, as defined in the Initial Oxder granted December 3, 2014
(the “Tnitial Order™), to and including April 1, 2015.

[2]  Counsel to the Applicants submits that the Recapitalization is the result of significant
offorts by the Applicants to achieve a resolution of their financial challenges and, if
implemented, the Recapitalization will maintain the Applicants as 2 unified corporate enterprise
and result in an fmproved capital structure that will enable the Applicants to better withstand
prolonged wealuess in the global market for metallurgical coal.
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[3] Counsel submits that the Applicants belicve that the Recapitalization achieves the best
available outcome for the Applicants and their stakeholders in the circurastances and achisves
results that are not attainable under any other bankruptey, sale or debt enforcement scenario.

[4]  The position of the Applicants is suppotted by the Moaitor, and by Marret, on behalf of
the Secured Noteholders.

[5]  The Plan has the unanimous support from the creditors of the Applicants. The Plan was
approved by 100% in number and 100% in value of creditors voting in gach of the Secured
Noteholders Class, the Affected Unsecured Creditors Class and the WARN Act Plaintiffs Class.

[6]  The background giving rise to (i) the insolvency of the Applicants; (ii) the decision to file
under the CCAA; (iii) the finding made that the court had the jurisdiction under the CCAA to
accept the filing; (iv) the finding of insolvency; and (v) the basis for granting the Initial Order
and the Claims Procedure Order was addressed i Cline Mining Corporation (Re), 2014 ONSC
6998 and need not be repeated.

[7]  The Applicants report that counsel to the WARN Act Plaintiffs in the class action
proceedings (the “Class Action Counsel”) submitted a class preof of claim on behalf of the 307
WARN Act Plaintiffs in the aggregate amount of U.S. $3.7 million, Class Action Counsel
indicated that the WARN Act Plaintiffs were not prepared to vote in favour of the Plan dated
December 3, 2014 (the “Original Plan”) without an enhamcement of the recovery. The
Applicants report that after further discussions, agreement was reached with Class Action
Counsel on the form of a resolution that provides for an enhanced recovery for the WARN Act
Plaintiffs Class of $210,000 (with $90,000 paid on the Plan implementation. date} as opposed to
the recovery offered in the Original Plan of $100,000 payable in eight years from the Plan
implementation date.

[8]  As aresult of reaching this resolution, the Original Flan was amended to reflect the terms
of the WARN Act resolution.

[0]  The Applicants sexved the Amended Plan on the Service List on January 20, 2015.

[10] The Plan provides for a full and final refease and discharge of the Affected Claims and
Released Clains, a settlement of, and consideration for, all Allowed Affected Claims and a
recapitalization of the Applicants.

[11] Buuity claimants will not receive any consideration or distributions under the Plan.
[12] ‘The Plan provides for the release of certain parties (the “Released Parties”), inclading:

(i) the Applicants, the Directors and Officers and employees of contractors of
the Applicants; and

(i)  the Monitor, the Indenture Trustes and Marret and their respective logal
counsel, the financial and legal advisors to the Applicants and other partios
employed by or associated with the parties listed in sub-paragraph (ii), in
each case in respect of claims that constitute or relate to, infer alia, any
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Claims, any Ditectors/Officer Claims and any claims arising from or
connected to the Plan, the Recapitalization, the CCAA Proceedings, tho
Chapter 15 Proceedings, the business or affairs of the Applicants or certain
other refated matter {collectively, the “Released Claims™),

[13] The Plan does not release:
{) the right to enforce the Applicants” obligations under the Plan;

(if)y  the Applicants from or in respect of any Unaffected Claim or any Claim
that is not permitted to be released pursuant to section 19(2) of the CCAA;

ar

(Gif) any Ditector or Officer from any Director/Officer Claim that is not
permitted to be released pursuaut to section 5.1(2) of the CCAA,

[14] The Plan does not release Insured Claims, provided that any recourse in respeot of stuch
claims is limited to proceeds, if any, of the Applicants’ applicable Insurauce Policies.

[157 The Meetings Order authorized the Applicants to convene a meeting of the Secured
Noteholders, a meeting of Affected Unsecured Creditors and a mecting of WARN Act Plaintiffs

to consider and vote on the Plan,

[16] The Meetings were held on January 21, 2015. At the Meetings, the resclution to approve
the Plan was passed unanimously in each of the three classes of creditozs.

[17] None of the persons with Disputed Claims voted at the Meetings, in person or by proxy.
Consequently, the results of the votes taken would not change based on the inclusion or
exclusion of the Disputed Claims in the voting results.

[18] Pursuant to section 6(1) of the CCAA, the court has the discretion to sanction & plan of
compromise or arrangement where the requisife double-majority of creditors has approved the
plan. The effsct of the court’s approval is to bind the company and its creditors.

[19] The general requitements for court approval of the CCAA Plan are well established:
a. there must be strict compliance with all statutory requirerments;

b. all materials filed and procedures carried out must be examined to determine
it anything has been done or putperted to have been done, which is not
authorized by the CCAA; and

¢. the plan must be fair and reasonable.
(see Re SkyLink Aviation Inc., 2013 ONSC 2519)

[20] Having reviewed the record and hearing submissions, I am satisfied that the foregoing
test for approval has been met in this case.
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[21] In amiving at my conclusion thai the Plan is fair and reasonable in the circumstances, 1
fiave taken into account the following:

a. the Plan represents a compromise among the Applicants and the Affected
Creditors resulting from discussions among the Applicants and their oreditors,
with the suppost of the Monitor;

b. the classification of the Applicants’ creditors into three voting classes was
previously approved by the court and the clagsification was not opposed at any

{ime;
o. the results of the Sale Process indicats that the Secured Noteholders wouid

suffer & significant shortfall and there would be no residval value for
subordinate interests;

d. the Recapitalization provides a limited recovery for unsecured creditors and
the WARN Act Plaintiffs;

e. all Affected Creditors that voted on the Plan voted for its approval;

£ the Plan treats Affected Creditors fairty and provides for the same distribution
among the creditors within each of the Secured Noteholders Class, the
Affected Unsecured Creditors Class and the WARN Act Plaintiffs Class;

g. Unaffected Claims, which include, infer alia, povernment and employee
priority claims, claims not permiited to be compromised pursuant to sections
19(2) and 5.1(2) of the CCAA and prior ranking secured claims, will not be
affected by the Plan;

h. the treatment of Bauity Claims under the Plan is consistent with the provisions
of the CCAA; and

i. the Plan is suppor.ted by the Applicants (Marret, on behalf of the Secured
Noteholders), the Monitor and the ereditors who voted m favor of the Plan at

the Meetings.

[22] The CCAA permits the inclusion of third party releases in a plan of compromise or
arrangement where those releases are reasonably connected fo the proposed restructuring (see:
ATB Financial v. Metcalfe & Mansfield Aliernative Investments L Corp., 2008 ONCA 587
(“ATB Financial”); SkyLink, supra; and Re Sino-Forest Corporation, 2012 ONSC 7050, leave to

appeal denied, 2013 ONCA 456).

[23] The court has the jurisdiction to sanction a plan containing third parfy releases where the
factual circumstances indicate thet the third party teleases are appropriate. In this case, the
record establishes that the releases were negotiated as part of the overall framework of the
compromises in the Plan, and these releases facilitate a successful completion of the Plan and the
Reeapitalization. The releases cover patties that could have claims of indemnification of
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contribution against the Applicants in relation to the Recapitalization, the Plan and other related
matters, whose rights against the Applicants have been discharged in the Plan.

[24] I am satisfied that the releases are therefore rationally rclated to the purpose of the Plan
and are necessary for the successful restructuring of the Applicants.

[25] Purther, the releases provided. for in the Plan wete contamed in the Original Plan filed
with the court on December 3, 2014 and attached to the Mectings Order. Counsel to the
Applicants submits that the Applicants arc not aware of any objections to the releases provided

for in the Plan.

[26] The Applicants also contend that the releases of the released Directors/Officers arc
appropriate in the circumstances, given that the released Directors and Officers, in the absence of
the Plan releases, could have claims for indemnification or contribution against the Applicants
and the release avoids contingent claims for such indemnification or contribution agamst the
Applicants.  Further, the releases were negotiated as part of the overall framework of
conpromises in the Plan. I alse note that no Director/Officer Claims were asserted in the Claims

Procedure.

[27] The Monitor supports the Applicants’ request for the sanction. of the Plan, inchuding the
releases contained therein.

[28] I am satisfied that in these circumstances, if is appropriate to grant the releases.

[291 The Plan provides for certain alterations to the Cline Articles in order to effectuate certain
corporate steps required to implement the Plan, including the consolidation of shares and the
cancellation of fractional interests of the Cline Common Sharcs. I am satisfied that these
amendments are necessary in order to effect the provisions of the Plan and that it is appropriate
to grant the amendments as patt of the approval of the Plan.

[30] The Applicants also request an extension of the stay until April 1, 2015, This request is
reade pursuant o section 11.02(2) of the CCAA. The court must be satisfied that:

(i) citcemstances exist that make the order appropriate; and
(ii) the applicant has acted, and is acting in good faith and with duo diligence.

[31] The record establishes that the Applicants have made substantial progress toward the
completion of the Recapitalization, but further time is required fo implemsent same. [ am
salisfied that fhe test pursnant to section 11.02(2) has beenmet and it is approptiate to extend the
stay until April 1, 2015.

[32] Finally, the Monitor requests approval of its activities and conduct to date and also
approval of its Pre-Filing Report, the First Report dated December 16, 2014 and the Second
Report together with the activities described therein. No objection was raised with respect to the

Monitor’s request, whiclt is granted,
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[33] For the foregoing reasons, the motion is granted and an order sball issue in the form
requested, approving the Plan and providing certain ancillary relief.

B.5.5 Morawetz

Date: January 30, 2015
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CITATION: Tazget Canada Co. (Re), 2015 ONSC 7574
COURT FILE NO.: CV-15-10852-00CL
DATE: 2015-12-11

SUPERIOR COURT OF JUSTICE = ONTARIO

RE:

BEFORE:
COQUNSEL:

N 'THE MATTER:GF A PLAN ¥ COMPROMISE OR ARRANGEMENT
OF TARGET CANADA €U, TARGEY CANADA HEALTH CO.
TARGET CANADA MOBTLE GF €0., TARGEI' CANADA PHARMACY
() CORPE, TARGET CANADA PHARMACY (ONTARID) CORE,
TARGET -CANADA- PHARMACY CORR, FARGET CANADA
PHARMACY (§K) CORE AND TARGET CANADA. PROPERTY LLC.
Regional Sf'éﬁbi‘fﬁlsticc; Morawstz

. Swwarts and Dipa:Mitivijevie, for the Target Cotporation

dovery Dicks, fot the arget Canatl Batities

Stsan PHilpatt, Tor the Briployess

Richard Swen and & Rlohard Orzy, for Bio Can Managemertt Tne. and RingSstt
Capital Ing.

Jay Cpfiignint wnd Al Mok, for Atvarez & Matsal, Monitor

T Cathurt; for Ginsey Todushites

Loaren Bpstein; forthe Trustee of the Bmployer! Tust

Loy Broeginsti and Alezandba. Teodescn, For Nintendo -of Canada Limited,
Undversal Siudios, Thyssenkoupp- Elevator (Cenada) Timited, United Cleantig
Sevices, RPJ Consulting Ine,, Blie Vista, Farcier Brothets, Bast End Project,
Trans Source, B One Eftertatiment, Foxy Origials

Iinida Grllessiere, for Vaticus Laddlords

ENDORSEMENT

[1]  Alvarez & Maisal ‘Caneds Inc., fn its edpacily as Monitor 6. the Applicants (the.
“Mognifol”) seeks approval of Monitor’s Reports 3-18, together with: the Mondtor’s aetivities sef
ot in each of thise Reports.

2] fuch 4 foyquest is 1ot wnusyal. A practice has developed. in proceedings ynder the
Companies” Crellitors- Arrangement Act (“CCAA") whereby-the Monftor soillroutinely britig &

motion for such approval.. I nost cases,

fhere i 116 opposition to §lch requests, anfl the relief is

tutinely pranted.
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[3]  Suchisnotthe case in this matter,

[4]  The requesied relief is oppased by Rie Can Management T, (*Rio Tan™) and KingSett
Capital The. (“KingSett), two landlosds of the Applicants: {the “Target Canada Estates’ . The

another group of Tandlords.

[57  The essesce of'{he opposttion {y that the request of the Moritorto tbtatn approval of its
activities —partioularly in:these liguidation proceedings — is both premature end unnecessaty and
that' providing such approval, in the aESericq of fill and cowplets dstloswe of all of the
untedying facts, wonld be Tuifair to the wedifors, especially if doing so fight in fature ke
agsarted 'and velled upon by the Applicants; or any oftier pasty, seeliiig to Hmit ot prejudice the
wighisof creditorg-or any steps fhey moay wishtoftake.
16]  Furfher, the: objecling parties submit: that the. requested refielis unueressary, as fhe
Mondtor has the fill profectisns provided fo it dn the: Initial Order and subsequent orders; and
nrder the CCAA,
71 Alteratively, the objecting parties sdbmit that if suck approval ix'to ba granted, if should
e spacifically limited by the folldwing Woyds:
“nrovided, however, thet otily the Monllor, i its peronal capeity and only with
1espect o its own personal liability, shall be entited to rely wpon ot ntilize in any
way sueh. approval,” '

[8]  The CCAA mendafes the appointment of & monttor to meuitor the business and financial
affairs of the celnpaiy (séetion 11.7): '

(6]  “The duties dnd Hinctions of the fhonitor aié St furtli in Section 23(1). ection 23(2)
provides g degres of protection to themoniter. The section reads as followst:

&)  Moniter it liable ~.if the monitor acts In goad, faith siach tafees, padoriable
' vare i preparing the report jeferred to in any-of paragraphs (1 b to.(d.1),
the menitor is niot Hable for Joss or darnage o puy gerson rexulting from

that person’sréliance o the report:

floj  Parageapli 1(b) o {L.1) primarily selite fo roview and. reporiing lssucs oft kpstific
husiness and fnancial affaies of the debtor.

[11]  Tn addition, patagtaph 51 of fiie. Amended and Rostated Dgeley plavide that:

. in addition to the-rights, and protections afforded the Mbnitor under the CUAA ar as
2n.offloer of the Clomt, the Momitor shall iteur no Hability or obligation a8 g sesnif of s
appointment or- the catrying eut of the proyisions of this Order, Tneluyding for great
eettainty in the Monitor’s. oapacity as. Administeator of the Hmployee. "frnst; save and
exoept for aliy grovs:negligencs ot wilful misconduot on its fait:
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[12] “Thie Monitor sets out a fumber & vengouis why it Bilieves that fhe sequested velief I
apprepriate in these cireumstances, Such dpproval ‘

ta)  aliows themonitor qud staleholders fo miyve forward wonfidently with the
next gfep in the proveeding by fostering the orderly balfding-blook natume.
of CCAA proveedings;

(b) ‘rings the monifor’s activities. in fssue before the court, dllawing dn
oty for the-oonoerns of s st or Bifkeholders-to e addressed,
and 5ty problems to by fectified in a thiely way;

©  provides citahutymd finlity i processes I the COAA piroscedings and.
wctivitios Tndertalen (bg., asset sales), all parties having Geon piven an
pppottunity te.raise specific ohjections and-conceris;

(@  ensbles fhe coutt, tasked with supetvising the CCAA process, to. §atisfy
taclt that the rifonito’s eetitrdndated dctivities have been Yondueted in
A prudent and ditigent marer;

(&)  provides protection Tor the manttor, 1ot ofherwise provided by the CCAA;
aind

@ piotests creditors from the delay In distibution that would be. cagsed by:
g te-litigation of stepy taketi o date; and |
B polential indemtiity ¢laims by the monitor.

[13]  Coupsel fo the Monitor afse wubmits fhat the. docirine of issue estoppel applies (as do
tlated doctiines ofeollateral attackamd ebuse of process) o vespeckaf apptoval of the Menifor’s
acttvities as described in #fs repioits: Connsel sithinits Tiat given the functions that eourt dppioval
seryds, The avallability ofthe doctrine (and related doctiines) i mpostant to the CCAA. process,
Clonnsel sibmits {hat aciong mandated and anthorized by the cotat, aud {he aptivities taken by
fhie Monitor to casty them out, ate not friterim measues that cughit o temain open. for second
guessing orze-litigating dow the toad and there is aneed for finality in a.CCAA process fot (he
‘benefit of all stakeholders.

[14] Béior 1o, considération of thése argurients, it is helpful to roviéw ceiialr aspeots of the

docteing of ros fudicata and its i€lationship % tioth issue estoppal and eause of action estopipsl.

The Issue sizs recently considered in Forrest v, Vriend, 20135 Carswell BG 2979, wheie Hhrcke J.

stated:

25, “TD and Vitend point out-that the docttine of res judicateis not limifted to
issue edfoppel, but insludés canse of action ‘astoppel 8¢ well. The
dstiriction. between hese two related components of res judicata vas
wnclply -explaiied by Cromwsll 1A, a8 lfs then wes, in Hogue v
Montreal Trust Co. of Canadn (1997), 162 N.S.R. (2d) 321 (C.Az) atpara.
2L
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%1 Res judicata {s mainly concemed with iwo
principles, First, there i5 2 pifnciple that .. prevents the
oontiadiction of that. which was determined in-the pievious
Iitigafion, by profibiting the relitigation of issnes dlteady
aotually addressed ™ ses Sopinks, Federmpn and Beyant,
The Law bf fvidence in Canadd (1991) at p. 997, The
sgeond piiveipleds that parties #ust bifhg forwatd dll of the
‘plafrns id deferioes With: Tespect ta- the case of avtion. ¥
igsue in the first proceeding and that, If they feil to do o,
they il be bated from asserting ther in a subsequent
dotion, This “... prevents fragmetitation -of litigation by
prohititing the Htigution of mafters that wei€ never sotually
addressed ™ fhe previons litigation, Gut which properly
belonged to it ibid ut 998, Cause oF action estoppef fs
nswally econcemed “with the application of this second
piingiple becauss s tpeation batk all of tliedssues foperly
belonging to the eatlier litigation,

(X ¥

30, It is saludary fo keep in atnd My, Tastice Cromwell’s cantion aghinst an
ovetly broad application of cause of action‘sstoppsl. Tn Hogque at paras. 25, 30
and 37, ke wrate!

95.  Th& appellanty eubmailt, relying on these snd sfmilaw
stiterhesty; that cause of actfon éstoppel is broad in seope. 4nd
fuflexible Tn applcation. With respéct, T think this overstates the
true position, Tn my view, this veiy broad language which suggests
an inflexible applcation of cause of astion estoppel to all matters
fhiat “could” have been ratsed does not fully reflect the present lagy.

LA EH

30,  The sibmission that all slafms that could have been, dealt
yith it fhe main actfon e Barledig:fot bome out by the Canadian
cages; With tespiect to riatter fiot-actually raissd and degided, the
test appears to me to berthat {hie patly should have saised the matter
-and, in deciding whether the party should have done so, amumber
sf factars.aie odnididered.

L

37,  Although fisny of these aufhorities tite with ajyproval the
beead language of Henderson v, Heriderson, tipig, to the effect
that -any matier whivh the parties had the gpportunity to raise will
be ‘barred, I thinlk, however, that-this Ianguage: is somewhat 1o
fide, The better principle: ig thiat thosé issuds which the parties
tiud ths pportusily To ialse Aud, 1o all the offchmitaicss, should
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Tave ralsed, will be barred, Tn defermining whether the metter
shovld have buen rafsed, 8 court will conslder whether proceeding
comstitutes a onllateral aitack -on fhe earfier findings, whether it
stmiply wssets = nevy legal sonception of-facts previously litigated,
sidiether. it ielles on “new® evidence that gould Have beed
discovered. In. the ecaflier proceeding with Tsasomshle. diligence;
whether-the two proveedings telate to separate and 'distinct canses:
of: actiod and ‘whether; in all the -circumstances, the seéoond
ptaossdiing constitutes ih ahuse Gf process.

[15] Tn 4his oage, T-aggtpt e sibuission. 6f counsel to the Moniter to the sifect that the.
Monitor pliys an Integral part in balancing and protecting the verious Inierests i the CCAA
envirenment, '

[16] Furfher, in fiis pariioular oase,. the .comt has spedifically manduted fhe Wionitor le
undettake &nwmber of activities; inoluding in conmection-with the Sale of the debfors assets. The
Monitor hds glso, in ity vatious Reponts, provided helpfi}l gommeptary to e “court. gud. o
takehaldaty on the progress offthe CCAA proceedings.

[17] “Tntig to the issge ad fo whothex these Reparts should be gpproved, 1 s importaot fo

consider how Monitory Reports ate In fact relied upon aud used by the egurt in ariving afk
certain-deferminations:

118]  For sxample, if the issue befpre the cont i to approve & sdles propess 6r {0 approvs a.
sale &f asdefs, pottain findings-of fact ust be iade before making a determination That the sale
process of the ale of assdts should-be appioved. Beideiice. is gonsrally wovided by way eb
affidavit Fom a TepieRntative of fie applicant wid supported by commentaty flom fhe sphitor
it #fs report. The appraval fsswe is pot squaisly before the cowrt and the soust must, among ether
things conclude Tat the sdles provess ey e sale of agsets is, among other fiiogs, fBir and.

teagonable in the.ciombstances,

[19] Dhmotions of the.iype, where the évidence is eongiderad and findings of fact are made,
fhe tesulting decision affecis the sights of all stekeholders. This i3 recognized in the
sutisptudence with the acknowledgment that res judicata.and relatet] doctiines #pply to approval-
«of a Monitor*s teporf in these cioumstances., (See: ‘Foranio Domipion Banf v, Preston Spring
Gardens Tnes, [2006] 0.5 Ne, 1834 {SCT Commy; List; Torenta :Dominior Bawpk v. Prestan
Spiing Gaydens Ine., 2007 GNEA 145 anid Bark of dmeriea. Canada v, Willdhn Investinenls
Limited, [1993] 0.1, No. 3039 (8¢ Gen. Div.)).

(307 'Fhe foregoing it be cottisted with the ciitzent sceriatio, ‘Whete the Monitor seeks a.
general approval of its Reports, The. Monitor bag in its varipus reports provided commentary,
some baged on its own dbservations and worl predust and some based on fnformation provided.
1o It by the. Applcant or other stakeholdets. Cerfain uspects of the {nformation provided by the
‘Monitor Tids not been stiutinized or cliaflenged n any foymal s¢hse. In addition, for-the Host
art, 1 Fack-finding process has beer undertaken by the.couit.

[21] Tn circumstances where the: Mionitor ig véduesting apﬁrovgﬂ,of‘ itsreports and astivities Tl
a. genergl gense, it swems. fo e that caution. should be exercised go as fo avoid g broad
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application of res judicats -dnd zelated Jootines, The Bencfit of #hy snoh approval of the
Monitor’s reperts and fts petivities should be liznited to the Monftar itself. To the extent that
appravals ave provided, the offect of such apprevals shauld not extend to-the Applicant or other
Ahivd parties,

[22] I recogiized thete fre Hood Policy and practicil reasens for the cout T approve ©f
Moniter’s dotivites and [medmg #level of profection for Monitors doring the GCAA process:

These reasons avewset out in patagraph [12] ghove, However, in iy vieW, the protection should:
Te limited to theMonttorin the miaunsr suggested by conrsel to Rio Cai atid KingSett.

23] By procéeding in this mannet, Coutt approval seives the purposés set out by the Moniter
above. Spéoifically, Court-approvals

(@  dllswd the Monftor to move forward with the gext steps in the CCAA
proceedings;

(b}  Tsings the Mouitary activities hefora the Court

(¢ allows ap‘opporimity for the tohcéms of the. stakehdlders: fo be addressed, and
grey problems to.bes rentified,

()  enables the Gt tn maflsty itgelf that the Monitor’s mofivities have beeh
epmdyeted i prudesst and diligert moanners;

{& p’mvidas pratection for the Monifor not siheywise provided by the CCAA; and
) Igl'ofects--‘the‘:credifors= from: the Jelay- andf digtiibution that would be caiged by:
iy ieditigation ofsteps falen to date, anid
(i)  potential fndemnity claims By the Meonitor.

[24] By limiting the effect of the approyal, the ctmcems ol the abjecting payties ave Hddhessed
as the-approval of Moniior’s detivities do not constittin approval of the activifies of patties atfier.
than e Monitor.

[25] Fusther, limifing-the effect of the wiproval does not fmpact bii prior comt ordess which
Thave approved giliet agpects of these CCAA pidocetings, Intluding fie sales process atid asset
sales,.

[26] The Mohitor’s Reports3-18 are approved, tul.the approval the limited by the inclision ot
the wording provided by Sounsel to Rio Can and KingSckt, teferenced uf paragraph [71.

Reglonal Senidr Fustice G. B Morawetz

.

Date: Decentber 11, 2015
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2016 COURT ADMITLS e Hix No. 453673
SUPREME COURT OF NOVA SCOTIA
IN THE MATTER OF; The Companies’ Creditors Arrangement Act, R.S.C. 1885, c.
C-36 as amended

-a D,C-L T

CE RN,

!N;THEMATTER\OF A Plan of Compromise or Arrangement of Mefler Forest
A Products Limited

DISCHARGE ORDER

-BEFORE THE HONOURABLE JUSTICE GLEN MCDOUGALL, IN CHAMBERS

UPCN MOTION by Green Landers Limited ("Grean Landers™}, in its capacity as Monitor
{the "Monitor”) for Befler Forest Products Limited {the “Applicant”) for an Order approving the
Moniior's actions, reporis and fees, as well as the fees of its counsel, discharging the Monitor

and tarminating these CCAA proceedings;

UPON READING the Eighth Repart of the Monitor dated April 24, 2017 (the “Eighth
Report™ and the Ninth Report of the Monitor dated August 28", 2017 (the "Ninth Report’), the.

latter of which includes aifidavits frorn Ross Landers and from D. Bruce Clarke, Q.C;

AND UPON HEARING D. Bruce Clarke, Q.C., counsel for the Monitor, togsther with

such other counsel as wsre present;

NOW UPON MOTION:
IT IS HEREBY ORBERED AND DIRECTED THAT:

1. Any capitalized terms not otherwise defined in this Order shall have the mearnings

ascribed to them in the Ninth Report,

APPROQVAL GF ACTIVITIES

2, The actions of the Monitor as deseribed in its Reports to the Court are hereby approved.

1840051.2
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APPROVAL OF FEES AND DISBURSEMENTS

3. The fees and disbursements of the Monitor for the period from July 13, 2016 to August
24, 2017, inclusive, as set out in the Ninth Repor, are hereby approved.

4. The fees and disbursements of the Monitor's counsel, Burchells LLP (“Burchells”) for the
period from July 26, 2016 to August 24, 2017, inclusive, as set out in the Ninth Report

are hereby approved.

5. The estimated fees and disbursements of the Monitor and Monitor's counsel fo complete
their remaining duties and the administration of these CCAA Proceedings, as set out in

the Ninth Report, are hereby approved.

DISCHARGE OF THE MONITOR

6. Green Landers is discharged as Monitor of the Applicant and shali have no further duties
as Monitor, save and except as set out in paragraph 5 of the Ninth Report and
paragraph 7 herein. Green Landers’ discharge is effective immediatsly on the filing of a
certificate with the Court (the “Discharge Certificate”) certifying that:

(a) fees and disbursements of the Monitor and of its counsel have been paid in full;

and

() any and all matters that may be incidental to the termination of these CCAA
Proceedings or any other matters necessary to complete the CCAA Proceedings

have been completed.

7. The Monitor has satisfied all of its obligations pursuant to the CCAA and these CCAA
Proceedings and shall have no further obligations, liabilities, responsibilities or duties as
Monitor, save and except as set out in paragraph 5 of the Ninth Report and paragraph 7
herein and the filing of the Discharge Certificate.

8. Notwithstanding the foregoing, the Monitor shall have the authorily from and after the
date of this Order to complete any matiers that may be incidental to the termination of

18400561.2



10.

11.

_a_

these CCAA Proceedings or any other matiers necessary to compiele these CCAA
Proceedings, Including as sst out in the Ninth Report and specificaily including delivery
of the balance of Hefler Trust Funds to Royal Bank of Canada as provided for in Section
11 of the Distribution Order of this Court dated May 9, 2017,

In addition to the rights and protections afforded the Monitor under the CCAA, and the
Initial Order, the Monitor shall not be liable for any act or omission cn the part of the
Monitor, or any reliance thereon, including without limitation, -wiih respect to any
information disclosed, any act or omission pertaining to the discharge of duties or
obligations in the CCAA Proceedings or this Order or as requested by the Applicant,
save and except for any claim or fiability arising out of any actionable negiigence or

misconduct on the part of the Monitor.

No action or other proceading shall be commenced against the Monitor In any way
arising from or related to its capacity or conduct as Monitor except with prior leave of this

Court and on prior written notice to the Monitor.

Notwithstanding any provision of this Order, nothing contained in this Order shall affect,
vary, derogate from or amend any of the protections in favour of the Monitor-at law or

pursuant to the Initial Order,

TERMINATION OF CCAA PROCEEDING

12,

The Critical Supplier Charge and the Administrative Charge shall be and is hereby

terminated, discharged and vacated In its enfirety upon the Meniier’s filing with this Court

of the Discharge Certificate.

13.

The CCAA Proceedings shall be and are hereby terminated upon the Monitor's filing with
this Court of the Discharge Certificate.

i THED%%QQQ ?éﬁ_%%%%cgoﬁa, this S dayof ngﬁffm@w  2017.

COUNT

L

[ hereby certify that the foregoing is &
true copy of the original order on file ,

harein.

3 &
A%,

Denufy RBIHEAARR
Depuly Prothonotary

Depuiy Vrothics i,
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2012 . Hix No. 374606
SUPREME COURT OF NOVA SGOTIA

Coirt Admtnistfatiun

ORDER I 10
BEFORE THE HONOURABLE JUSTICE GLEN G. McDOUGALL: Hatifax, 15

Grant Thornton Limited (*Grant Thornton®), in its capacity as Monitor of North End United
Housing Co-operative Lid., appointed pursuant to order Issued January 25, 2012, has filed a
motion for an order approving the Moniter's Eighth Report and earfier reports, approving the
professional fees, and discharging Grant Thornton as Monitor hereih;

Upon reading the Affidavit of Robert G. Mackeigan, Q.C., sworn on Decembber 19, 2012, the
Mortitor's Eighth Report and the other materlals on file herein;

Upan motion of Robert G. MacKeigan, Q.C.; it s hereby ordered:
1. The actions of Grant Thornton summarized and referred to in the Monitor's i=ighth

Report dated December 3, 2012, and all earfier reports of the Monitor on file berein be
ratified and approved;

2. The invoices for professional fees and disbursements of the Monitor, counsel for the

' Monitor and ¢ounsal for NEU be approved in the amounts summarized in Section 4.0 of
the Monitor's Eight Report.

3, The Monitor be and if is hereby discharged from its dufies under the order issued on

Januaiy 25, 2012 and the subsequent orders issued herein, including the order dated
September 10, 2012,

4, The discharge of Grant Thomten Limited as Monitor by this order does not In any way
affect the duties of Grant Thornfon Limited as Receiver appointed pursuant to the order
issued hersin on Septamber 10, 2012, '

Issued Jahuary ” , 2013,

o 1HE SUPHEME LOURT U sUvA sLulin /)%ﬂ% /%M

| heraby certify fhiat the foregolng dooument, —PROTHENOFARY\_ (/

idaniifled by the Seaf of the Cowrt, isafrue
f(?;;iulf theyorigina} documenton flie hereln. .

0I5 AD. 013 NANGCY ROBERTS
:"' Neputy Prothonotary
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APRCLT M

SUPREME COURT OF NOVA SCOTIA - :
' Hfx No. 355063

The Companies’ Creditors Arrangement Acl,
R.8.C. 1985, ¢c. C-36, as amended.

A Plan of Compromise or Arrangement of

NewPage Port Hawkesbury Corp.
' Applicant

DISCHARGE ORDER

BEFORE THE HONOU RABLE JUSTICE JOHN D). MURPHY IN CHAMBERS

UPON MOTION by Ernst & Young Inc. (“"E&Y™), in its cépacit’y as Monitor (the "Monitor”) of
NewPage Port Héwkesbury Corp. (the “Applicant’ or “NPPH") for an Order approving the
Moriitor's actions, reports and fees, as wel as the fess of its counsel, discharging E&Y as

Monitor and terminating these CCAA proceeding_s;,

UPON READING the Seventeenth Report of the Monitor -dated February 6, 2014 (the
“Seventeenth- Report’), the Affidavit of George Kinsman sworn February 8, 2014 (the
*Kinsman Affidavit’), the Affidavit of Maria Konyukhova sworn February 6, 2014 (the
“Konyukhova Affidavit’) and the Affidavit of Tim Hill swarh September 5, 2013 (the “Hill
Affidavit’); )

AND UPON HEARING Elizabeth Pillon, counsel for the Monitor, together Wit_h such other
counsel as were present; ' -

NOW UPON MOTION:
IT IS HEREBY ORDERED AND DIRECTED THAT:
1. Any capitatized terms not otherwise defined in this Order shall have the meanings

ascribed to them in the Seventeenth Report.

APPROVAL OF ACTIVITIES

2. The actions of the Monitor as described in the Eleventh to the Seventeenth Reports of
the Monitor, and the Supplement to the Thirteenth Report, are hereby approved,



BT i e S S I P it i ) R 1.1

APPROVAL OF FEES AND DISBURSEMENTS

3. The fees and disbursements of the Monitor for the period from September 8, 2011 to
Juna 20, 2013, inclusive, and the Monitor's fees and disbursements, as estimated, to
complete its remaining duties and the administration of these CCAA Proceedings, all as
.set out in the Kinsman Affidavif and the Seventeenth Report, are he'reby\approved.

4, The fees and disbursements of the Monitor's counsel, Stikeman Elliott LLP {"Stikeman")
for the period from September 9, 2011 to November 15, 2013, inclusive, and Tim Hill
{("Hill"), for the period from September 5, 2011 to Aprit 10, 2013, inclusive, . and
Stikeman's and Hill's fees alnd disbursements, as estimated, in connection with the

. _comp[etioﬁ by the Maonitor of its remaining dutles and the aﬂministraﬁon of these CCAA
- -'Proceedings, all as sst out in the Fillon Affidavit, the Hill Affidavif and the' Saventeenth
Report, are hereby approved. '

DISCHARGE OF THE MONITOR

5. E&Y is discharged as Monitor of Newpage and shalt have no further dutiss as Moni’sor,
save and except as set out in paragraph 105 of the Seventeenth Report and paragraph

7 herein. E&Y's discharge is effective immediately on the filing of a cetificate with the
Court (the “Discharge Certificate") certifying that:

a, fees and dishursements of the Monitor and of its counse! have beén-'paid in full;

and

b. any and all matters that may be incidental fo the termination of these CCAA - !
Proceedings or any other matters necessary to complete the CCAA Procesdings ;

have bsen completed,

8. The Monitor has satisfied all of its obligations pursuant to the CCAA énd these CCAA
Proi:eedings' and shall have no further obligations, liabilities, responsibitities or duties as
Monitor, save and except as set out in paragraph 105 cif.the Seventeenth Report and
paragraph 7 herein and the filing of the Discharge Certificate,




10.
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Notwithstanding the foregoing, the Monitor shall have the authority from and after the
date of this Order to complete any matters that may be incidental to the termination of
these CCAA Proceedings or any other matters necessary to complete these CCAA
Proceedings, including as set out in the Seventeenth Report.

I addition to the rights and protections-afforded the Monitor under the CCAA, the Plan,
the [nitial Order and the Sanction Order, the Monitor shall not be liable for any act or
omission on the part of the Monitor, or any reliance therean, including without iimitation,
with respect to any information disclosed, any act or omission pertaining to the discharge

- of duties or obiigations in the CCAA Proceedings and/or this Order or as requested by

the Applicant, save and except for any claim or liability arising out of any negligence or

- misconduct on the part of the Monitor,

No action or other proceeding shall be commenced against the Monitor in any way
arising from or related to its capacity or conduct as Maniter except with prior [eave of this

‘Court and on prior wriiten notice to the Monitor.

Notwithstanding any prouision.of this Order, nothing contained in this Order shall affect,
vary, derogate from or amend any of the protections in faveur of the Menitor at law or

pursuant to the Initial Order.

TERMINATION OF GCAA PROCEEDING

1.

12

The Administrative Charge shall be and is hereby term_inated, discharged and vacated in
its entirety upon the Monitor's filing with this Court of the Bischarge Certificate.

The CCAA Proceedings shall be and are hereby terminated upon the Monitor's filing with
this Court of the Discharge Certificate. ' '



a4 -

: , A ;
DATED at Halifax, Nova Scotia, this/7 day of  Aper/ , 2014,

IN THE SUPREME COURT

COUNTY OF HALIFAX, N.5.

! hereby cerlify that the foregoing document,
identifiad by the seat of the coud, I8 a e

APR 17 2014

4%%{%«;- Cﬂaﬁ\%;v

Deputy Prothonotary

copy of the original document on the file herein;

e
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Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 24TH
) _
JUSTICE MORAWETZ ) DAY OF APRIL 2013

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

-y AND IN THE MATTER OF A PLAN OF COMPROMISE OR
A .' ARRAN GEMENT OF CANWEST PUBLISHING INC/ PUBLICATIONS
" CANWEST INC., CANWEST BOOKS INC., AND
CANWEST (CANADA) INC.
Applicants

ORDER

(RE: TERMINATION OF CCAA PROCEEDINGS &
DISCHARGE OF THE MONITOR)

THIS MOTION, made by FII Consulting Canada Inc. (“FTI1), in its capacity
as monitor (“Monitor”) to Canwest Publishing Inc./Publications Canwest Inc,
Canwest Books Inc., and Canwest (Canada) I;1c. (collectively, the “ Applicants”) and
Canwest Limited Partmership/Canwest Societe en Commandite (the “Limited
Partnership”, and together with the Applicants, the “LP Entities”) for an order,
among other things, (a) terminating the proceedings (the “CCAA Froceedings”) of
the LP Entities under the Companies Creditors’ Arrangement Act (the “CCAA"); and
(b) discharging and releasing the Monitor, was heard this day at 330 University

Avenue, Toronto, Ontatio,

ON READING the Twenty-Sixth Report of the Monitor dated April 16, 2013
(the “Twenty-Sixth Report”), the Affidavit of Paul Bishop sworn April 16, 2013 (the



“Bishop Affidavit”), the Affidavit of Daphne J. MacKenzie sworn on April 16, 2013
(the “MacKenzie Affidavit”) and on hearing from counsel for the Monitor and other

such counsel as were present, no one else appearing although duly served.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the Motion Record herein, including the Twenty-Sixth Report, is hereby abridged
and that the motion is properly returnable today and service upon any interested

party other than those parties served is hereby dispensed with.

APPROVAL OF ACTIVITIES

2. THIS COURT ORDERS that the Twenty-First Report of the Monitor dated
March 23, 2012, the Twenty-Second Report of the Monitor dated May 24, 2012, the
Twenty-Third Report of the Monitor dated July 25, 2012, the Twenty-Fourth Report
of the Monitor dated October 24, 2012, the Twenty-Fifth Report of the Monitor dated
January 29, 2013 and the Twenty-Sixth Report, and the activities of the Monitor
described in ¢ach of them, are hereby approved.

APPROVAL OF FEES AND DISBURSEMENTS

3. THIS COURT ORDERS that the fees and disbursements of the Monitor for
the period from November 1, 2011 to March 31, 2013, inclusive, and the Monitor's
fees and disbursements, as estimated, to complete its remaining duties and the
administration of these CCAA Proceedings, all as set out in the Bishop Affidavit and
the Twenty-Sixth Report, are hereby approved.

4, THIS COURT ORDERS that the fees and disbursements of the Monitor’s
counsel, Stikeman Elliott LLP (”Stikeﬁan"), for the petiod from October 31, 2011 to
January 31, 2013, inclusive, and Stikeman's fees and disbursements, as estimated, m

connection with the completion by the Monitor of its remaining duties and the



administration of these CCAA Proceedings, all as set out in the MacKenzie Affidavit
and the Twenty-Sixth Report, are heteby approved.

DISCHARGE OF THE MONITOR

5. THIS COURT ORDERS that F1I is discharged as Monitor of the L’ Entities
effective immediately and shall have no further duties as Monitor, save and except as
set out in paragraph 7 herein and the filing of a certificate with the Court,
substantially in the form attached hereto as Schedule “A” (the “Monitor’s

Certificate™), certifying that:

(a)  fees and disbursements of the Monitor and of Stikeman have been paid
in full; and |

(b) any and all matters that may be incidental to the termination of the
Proceedings or any other matters necessary to complete the CCAA
Proceedings as requested by the IP Entities and agreed to by the
Monitor have been completed.

6. THIS COURT ORDERS AND DECLARES that the Monitor has satisfied all
of its obligations pursuant to the CCAA and these CCAA Proceedings and shall have
no further obligations, liabilities, responsibilities or duties as Monitor, save and

except as set out in paragraph 7 herein and the filing of the Monitor's Certificate.

7. THIS COURT ORDERS that, notwithstanding the foregoing, the Monitor
shall have fhe authority from and after the date of this Order to complete any matters
that may be incidental to the termination of these CCAA Proceedings or any other
matters necessary to complete these CCAA proceedings as requested by the LP
Entities and agreed to by the Monitor.

8. THIS COURT ORDERS that, in addition to the protections in favour of the
Monitor as set out in the Initial Order, in any other Order of this Couxt in the CCAA



Proceedings or the CCAA, FTI, whether in its capacity as Monitor or otherwise,
Stikeman, and their respective affiliates and officers, directors, pariners, employees
and agents {collectively, the “Released Parties”) are hereby released and discharged
from any and all claims that any person may have or be entitled to assert against the
Released Parties, whether known or unknown, matured or unmatured, foreseen or
unforeseen, existing or hereafter arising, based in whole or in part on any act or
omission, transacton, dealing or other occurrence existing or taking place on or prior
to the date of this Order in any way relating to, arising out of or in respect of these
CCAA Proceedings (collectively, the “Released Claims”), and any such Released
Claims are hereby released, stayed, extinguished and forever barred and the
Released Parties shall have no Hability in respect thereof, provided that the Released
Claims shall not include any claim or Hability arising out of any gross negligence or

willful misconduct on the part of the Released Parties.

9. THIS COURT ORDERS that mo action or other proceeding shall be
commenced against FT1 in any way arising from or related to its capacity or conduct
as Monitor except with prior leave of this Court on at Jeast seven days’ prior written
notice to FTI and upon further order securing, as security for costs, the full indemnity
_costs of the Monitor in connection with any proposed action or proceeding as the

Court hearing the motion fot leave to proceed may deerm just and appropriate.

10. THIS COURT ORDERS fthat, notwithstanding any provision of this Order,
nothing contained in. this Order shall affect, vary, derogate from or amend any of the
protections in favour of the Monitor at law or pursuant to the Initial Order.

STAY EXTENSION

il. THIS COURT ORDERS that the Stay Period (as defined in paragraph 21 of
the Initial Order) is hereby extended until and including the date on which the
Monitor’s Certificate is filed with the Court. |



TERMINATION OF CCAA PROCEEDING

12, THIS COURT QRDERS that the CCAA Proceedings shall be and are hereby
terminated upon the Monitoy’s filing with this Court of the Monitor’s Certificate.

13, THIS COURT ORDERS that following the Monitor’s filing of the Monitor's
‘Certificate, the Court-ordered charges set forth in the Initial Order shall be .
discharged and released.

14. THIS COURT ORDERS AND REQUESTS the aid and recognition (including
assistahce pursuant to Section 17 of the CCAA) of any court or any judicial,
regulatory or administrative body in any province or territory of Canada and any
judicial, regulatory or administrative tribunal or other court constituted pursuant to
the Parliament of Canada or the legislature of any province or territory or any court
or any judicial, regulatory or administrative body of the United States and the states
or other subdivisions of the United States and of any other nation or state to act in

aid of and to be complementary to this Court in carrying out the terms of and giving

effect to this Order.

ENTERED AT/ INGCRIT A TORONTO

ON { BODI NOD: _
LE/DANSLE REGISTRE NOQ.

APR 25 2013




SCHEDULE “A”
Monitor's Certificate

Court File No, CV-10-8533-00CL

. ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF CANWEST PUBLISHING INC/
PUBLICATIONS CANWEST INC.,, CANWEST BOOKS INC.,,
AND CANWEST {CANADA) INC.

MONITOR’'S CERTIFICATE
(RE: DISCHARGE OF MONITOR})

RECITALS

A.  Pursuant to the Order of this Honourable Court dated January 8, 2010,
Canwest Publishing Inc.] Publications Canwest Inc., Canwest Books Inc, and
Canwest {Canada) Inc. (collectively, the “Applicants”) obtained protection from their
creditors under the Companies’ Creditors Arrangement Act, RS.C. 1985 ¢. C-36, as
amended (the “CCAA”) pursuant to the Initial Order of Justice Pepall (the “Initial
Order”). The Initial Order also granted relief in respect of Canwest Limited
Partnership / Canwest Societe en Commandite (together. with the Applicants, the
“LP Entities”) and appointed FTI Consulting Canada Inc. (“FT1”) as monitor (the
“Monitor”) of the LP Entities. The proceedings commenced by the LP Entities under
the CCAA will be referred to herein as the “CCAA Proceedings”.

B. The CCAA Proceedings have been completed in accordance with the Orders
of this Court and under the supervision of the Monitor.



C.  Pursuant to the Order of this Court dated April [24], 2013, the Monitor may be
discharged and the CCAA Proceedings may be terminated upon filing of this
Monitor’s Certificate with the Court. '

THE MONITOR CERTIFIES the following:

1. The fees and disbursements of the Monitor and of the Monitor's counsel,
Stikeman Elliott LLP, have been paid in full.

2. The Monitor has completed any and all matters that may be incidental to the
termination of the CCAA Proceedings or any other matfers necessary to
coraplete the CCAA Proceedings as requested by the LP Entities and agreed fo
by the Monitor. |

DATED at Toronto, Ontario this day of , 2013.

FTI CONSULTING INC,, solely in its capacity as
Monitor of the LP Entities and not in its personal

or corporate capacity
By:
Name: Paul Bishop

Title: Senior Vice President
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