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PETITIONERS
AFFIDAVIT
|, Jean-Francois Guillot, business person, of Trois Rivieres, Québec, SWEAR THAT:
INTRODUCTION

| am the Chief Operating Officer of Fibre Excellence at Paper Excellence Canada

Holdings Corporation (*PEC”) and have been involved in the restructuring of the Petitioners. As

such, | have personal knowledge of the matters described in this affidavit, except where [ say that

my knowledge is based on information from others. | believe that everything in this affidavit is

true.

2.

This affidavit is sworn in support of the Notice of Application by the Petitioners dated

May 22, 2024 (the "Application”) seeking:

(a) an order substantially in the form attached as Schedule "B” to the Application {the
“Settlement Agreement Approval Order”), including:

) approving the Settlement Agreement (as defined below);



(i) extending the relief pronounced under the Amended and Restated
tnitial Order pronounced on August 6, 2020 (the “ARIO”), including
the stay of proceedings {the “Stay”), until and including March 31,
2025 (the “Stay Extension”);

(iii) approving an amendment to the Interim Financing Term Sheet (as
defined below) to extend the maturity date from June 30, 2024 to
March 31, 2025, remove the Milestones (as defined below), and

increase the interest rate to 13% per annum; and

(iv)  approving an amendment to the Subordinated Interim Financing Term
Sheet (as defined below) to extend the maturity date from June 30,
2024 to March 31, 2025, and

(b) an order substantially in the form attached as Schedule "C” to the Application (the
“Claims Process Order”) approving the proposed claims process (the “Claims
Process"} to identify and determine the claims against the Petitioners, Northern
Pulp NS LP, and Northern Timber Nova Scotia LP {together, the “NP Group”).

a. Background

3. Northern Pulp Nova Scotia Corporation (*NPNSC”) owns a pulp mill (the "Mill"} located on
property (the “Mill Site”) in Pictou County, Nova Scotia. NPNSC operated the Mill from its
acquisition from a prior operator in 2008 until the legislated closure of the Mill in 2020.

4, As part of the operation of the Mill, NPNSC leased an existing effluent treatment facility on
Boat Harbour in Nova Scotia (the “Effluent Treatment Facility”) from the Province of Nova
Scotia {the “Province®). The Efffuent Treatment Facility had been operating for many years prior
to NPNSC leasing it. As part of the acquisition of the Mill, the Province provided a certain
indemnity to members of the NP Group in relation to, among other things, the Effluent Treatment

Facility.

5. On May 11, 2015, the Province passed the Boaf Harbour Act, SNS 2015, c 4 (the “Boat
Harbour Act”), which required NPNSC to cease use of the Effluent Treatment Facility by January
31, 2020, contrary to the terms of the existing lease.



b. The CCAA Proceeding

6. Following the legisiated closure of the Effluent Treatment Facility in January 2020, the
Petitioners sought, and were granted, protection by the Court pursuant to the Companies’
Creditors Arrangement Act, RSC 1985, c. C-36 on June 19, 2020 (the "CCAA Proceeding”). The
initial order, among other things, granted a stay of proceedings for a 10-day period and appointed

Ernst & Young Inc. as court-appointed monitor (the "Monitor”).

7. On August 6, 2020, this Court pronounced the ARIQ, which, among other things,
approved an interim financing facility in the maximum principal amount of $50,000,000 (the
“Interim Financing Facility”), and associated charge, from PEC and Pacific Harbor North
American Resources Ltd. (“Pacific Harbor”, together with PEC, the “DIP Lenders”). On
September 25, 2020, the Court approved a further credit facility in the maximum principal amount
of $6,100,000 (the “Subordinated Interim Financing Facility”) from PEC. This was
subsequently raised to $8,900,000 pursuant to the order granted on April 29, 2022.

c. The Pstitioners’ Secured Debt

8. The Petitioners have three primary secured creditors: PEC and Pacific Harbor in their
capacity as the DIP Lenders, the Province, and PEC, independently. The Petitioners’ two primary
assets are the Mill Site and other property held by NPNSC at the Mill Site and the freehold
timberlands (the “Timberlands”) owned by Northern Timber Nova Scotia Corporation (*“NT”). The
Petitioners’ debt structure is more fully set out in Affidavit #1 of Bruce Chapman, sworn June 15,

2020, at paragraphs 38 fo 64, but the secured debt can be summarized (as of today's date) as

follows:
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g, In addition to its secured debts, NPNSC has various other unsecured creditors, inciuding

potential claims of the Province {which are settled as part of the Settlement Agreement). The
amounts owing to these creditors will be determined through the proposed Claims Process. The
Petiticners do not believe NT has any unsecured creditors and no such unsecured creditors have
made themselves known during the CCAA Proceeding over the past four years.

d. Actions Arising from the Boat Harbour Act and Amendment

10. On December 16, 2021, to preserve their legal rights and remedies before the expiry of a
limitation period, the NP Group, together with PEC and Hervey Investment BV (Netherlands)
(together, the “NP Litigation Parties”), filed an action (the “Action”) in the Supreme Court of
Nova Scotia against the Attorney General of Nova Scotia representing His Majesty the King in
Right of the Province of Nova Scotia. The Action particularizes the NP Litigation Parties’ claims

against the Province relating to the passing of the Boat Harbour Act,

11. In April 2022, the Nova Scotia Legislature passed An Act fo Amend Chapter 4 of the Acts
of 2015, the Boat Harbour Act {the “Boat Harbour Act Amendment’) that amended the Boat
Harbour Act.



12. As aresult of the Boat Harbour Act Amendment, the Petitioners sought certain relief in the
CCAA Proceeding, as described in the Notice of Application filed by the Pefitioners on April 27,
2022 {the "CCAA Relief").

13. Further, to avoid the conseguences of the expiry of certain limitation periods relating to the
Boat Harbour Act Amendment, the NP Litigatiocn Parties and the DIP Lenders each delivered a
Notice of Intended Action pursuant to the Proceedings Against the Crown Acf, RSNS 1989,

c. 360 dated February 20, 2024 (the “Notices of intended Action”) to the Province, setting out

further claims to be advanced in relation to the Boat Harbour Act Amendment.

e, The Mediation Process

14. This Court pronounced an order on April 1, 2022 (the "Mediation Order”) appointing the
Honourable Thomas Cromwell, CC (the "Mediator”) to act as a neutral third party to mediate a
settlement of the Mediation Claims (as defined in the Mediation Order) between the Province and
the NP Litigation Parties (together, the “Mediation Parties”).

15. To advance this process {the “Mediation Process”), the Petitioners and the Province
agreed to pause the following during the Stay to aliow the Mediation Process to progress:

(a) leave to appeal the Mediation Order set out in the notice of application the
Province filed with the British Columbia Court of Appeal on April 21, 2022 (the

“Mediation Leave to Appeal Notice”);

(L) judicial review of the final terms of reference issued by the Nova Scotia
Department of Environment and Climate Change ("NSECC”} on March 14, 2022
set out in the notice of appiication of NPNSC filed on April 22, 2022 with the
Supreme Court of Nova Scotia (the “TOR Judicial Review Notice™);

(©) the CCAA Relief; and

{(d) an application by the Province to lift the Stay so it could file and schedule a
summary judgment motion in the Supreme Court of Nova Scotia to formally
dismiss the Action (as described in the Province’s April 28, 2022 application
response in this CCAA Proceeding).



L The Stay of Proceedings

16. The Stay has been continuously extended, the latest being on December 12, 2023, when

this Court pronounced an order (the “December 2023 Order”):
(a) extending the Stay to June 30, 2024;

(b) approving amendments to the interim Financing Term Sheet (as defined below) to
extend the Milestones (as defined below) and maturity date to June 30, 2024; and

(c) approving an amendment to the Subordinated Interim Financing Term Sheet (as
defined below) to extend the maturity date to June 30, 2024.

i MEDIATED SETTLEMENT

17. Since the proncuncement of the December 2023 Order, the Petitioners have worked in
good faith and with due diligence to advance their restructuring with the assistance of the
Mediator, the Monitor, and in consultation with other material stakeholders, including the

Province.

a. The Mediation Process

18. Since the pronouncement of the Mediation Order, the Mediation Parties have continued to
participate in the Mediation Process conducted by the Mediator in an effort to resolve the

Mediation Claims (as defined in the Mediation Order).

19, The Mediation Order provides that “[a]ll statements, discussions, offers made and
documents produced by any of the Mediation Parties in the course of the Mediation Process [...]
be confidential.” Consequently, the Petitioners cannot provide a detailed summary of the

Mediation Process.

20. Fortunately, the Petitioners can report that the Mediation Process was successful and
resulted in a comprehensive settlement agreement between the NP Group and the Province.
Attached hereto and marked as Exhibit “A” to this my affidavit is an execution copy of the
settlement agreement agreed fo by the parties, subject to approval of this Court (the “Settlement

Agreement”).



b. The Settlement Agreement
i. Overview
21. The Settlement Agreement is a global resolution of all claims between the NP Litigation

Parties, the DIP Lenders, and the Province, including the litigation arising from the Boat Harbour
Act and the Boat Harbour Act Amendment. As the primary secured and unsecured creditor of the
Petitioners, resolving all claims with the Province is a major step toward a successful

restructuring of the Petitioners.

22, The Sefttlement Agreement contemplates the potential development of a new mill in a new
location that is mutually desirable to both parties—Liverpool, Nova Scotia (the “New Mill”). This
project dispenses with the need to continue to advance the restart of the Mill in Pictou County,

Nova Scotia.

23. The first step towards the potential construction of the New Mill is a feasibility study to
determine the viability of constructing and operating the New Mill in Liverpool (the “Feasibility
Study”). The Feasibility Study will be funded by PEC. The NP Group, in collaboration with the
Province, will conduct the Feasibility Study to determine the financial feasibility of the New Mill.
The parties will work to find any available government or related support that will enhance the
feasibility of the New Mill. If the New Mili is feasible, the NP Group will make good faith efforts to
obtain third party financing for the design, construction, and operation of the New Mill. If the New

Mill is not feasible, the Settlement Agreement provides for an orderly liquidation of the Petitioners

assets.

24. Regardiess of the resuits of the Feasibility Study, the Mill Site and Timberlands remain
valuable to the NP Group. If the New Mill is developed, the Timberlands are an essential fibre
source and the wood room at the Mill Site will likely be used to process wood. If the New Mill is
not feasibie, the NP Group will sell the Timberlands and distribute the proceeds according to the
waterfall agreed to by the Province and the NP Group. All other assets will be liquidated and

distributed to the remaining creditors in accordance with their priorities.

i. Feasibility Study

25. The Settlement Agreement requires that the NP Group complete the Feasibility Study to

determine whether the construction and operation of the New Mill in Liverpool, Nova Scotia is



feasible. The deadline to complete the Feasibility Study is nine months from the court approval of
the Settlement Agreement. The Feasibility Study will be independently and separately funded by
PEC.

26. The Feasibility Study is designed to determine the estimated costs associated with
constructing the New Mill and what government and related support is available, in order to
determine if the construction and operation of the New Mill is financially viable. The Feasibility
Study will determine the projected internal rate of return of the New Mill. The New Mill will only be
deemed “Financially Viable” if the projected internal rate of return of the New Mill exceeds the
14% threshold set in the Settlement Agreement (the “Thresheld IRR”).

27. When calculating the projected internal rate of return, the following factors and

assumptions are set out in the Settlement Agreement to be included in the calculation:
{a) the projected costs of operations, including inputs, {abour, and capital expenditure;
(b) the projected price of wood sourced from Nova Scotia;
{c) transportation costs with respect to any project from the New Mill;
{d) project revenues from any power or other by-product sales;
(e) the capital cost of construction;
) input cost of fibre to be derived entirely from Nova Scotia;
{g) the value of any government incentives;

(h) the cost of maintaining the Mill Site from the date of the Settlement Agreement,
including the cost of any medifications required in accordance with the plan to
build the New Mill and use the Mill Site in relation thereto;

(i the cost of remediation of the Mill Site; and
) the payments by the NP Group contemplated in the Settlement Agreement;

all calculated over a 20-year period, including such other factors and assumptions as would

typically be included in the internal rate of return calculation for a project similar to the New Mill,



and which generates sufficient cash flow to service and repay the third party financing over a 10-
year period, The Threshold IRR, and the factors and assumptions included therein, were

negotiated by the parties to the Settlement Agreement.

28. Determining the estimated cost of each of the above factors wili require substantial work
by the NP Group. The NP Group, in consultation with the Province, intends to engage exiernal

advisors {o assist with this work.

29, The NP Group will also require ongoing support from, and regular consultation with, the
Province over the course of the Feasibility Study. The Province has committed to open dialogue
with the NP Group to ensure the Feasibility Study advances productively. While unable to commit
to any specific support, the Province has also agreed to work with the NP Group in good faith to
determine what provincial, federal, and other programs and/or financing may be available fo
achieve the Threshold IRR and make good faith efforts to arrange for such programs and/or

financing to be made available to the NP Group.

30. If the New Mill is Financially Viable, the parties will proceed with the “New Mill Scenario”
set out in Article 1 of the Settlement Agreement. If the New Mill is not Financially Viable, the

parties will proceed with the “No Mill Scenario” set out in Article 1V of the Settlement Agreement,

31. Once the resuits of the Feasibility Study have been confirmed, the Petitioners will return to
advise the Court on whether the results have triggered the New Mill Scenario or No Mill Scenario
and the proposed next steps that flow from the applicable scenario and any orders that are

necessary to implement that scenario.

fii. New Mill Scenario

32. In the event of a New Mill Scenario, the NP Group will make good faith efforts to seek
third party financing for the design, construction, and operation of the New Mill on the terms set
out in the Settlement Agreement to develop the New Mill. The following parameters for the third

party financing are set out in the Settlement Agreement;

(@) secured solely and exclusively against the assets of the New Mill and the

Timberlands, without any recourse to the NP Group or their affiliates;

{b) without any requirement for any equity support or other contribution by the NP

Group or their affiliates; and



-10 -

(c) without any other form of credit support from the NP Group or their affiliates,

except recourse to the assets of the New Mill and the Timberiands.

33. If financing is obtained, the parties will work together in good faith to obtain all necessary
and/or desirable environmental approvals in accordance with applicable environmental laws and
regulations required to build the New Mill. The Province agrees that it will use its best efforts to
support the obtaining of all governmental and regulatory approvals necessary for the construction
and operation of the New Mill. The NP Group and the Province will cooperate to amend or
replace the existing ministerial order to transition the Mill Site for use as part of the New Mill

operations, if necessary.

34, Upon confirming that the New Mill is Financially Viable, the NP Group will, or will arrange
for another party to, pay $15 million to the Province in exchange for an assignment or release of
all obligations of the NP Group and their affiliates owing to the Province, together with all security
held by the Province, excluding environmental remediation obligations and obligations under the

Settlement Agreement (the "Provincial Debts”).

35. The NP Group will also pay, or cause to be paid, the amounts required to wind-up the
existing pension plans and fund the deficiencies therein on the terms and a timeline acceptable to

the Nova Scotia Superintendent of Pensions.

36. While the NP Group, with support of the Province, are pursuing the development of the
New Mill in a New Mill Scenario, the Petitioners expect to present g plan of arrangement to
address the Petitioners’ remaining creditors. The parties have further agreed that the Pictou
Landing First Nation (“PLFN") will be treated as an unaffected creditor in any plan of arrangement
proposed by the Petitioners.

iv. No Mill Scenaric

37. In the event of a No Mili Scenario, the NP Group will use commercially reascnable efforts
to sell and/or facilitate the sale of the Timberlands to maximise sale proceeds. The proceeds of
the sale will be paid in the following order of priority in full and final satisfaction of all Provincial
Debts and obligations under a closure plan o be developed by the NP Group in consultation with
the Province’s Department of Environment and Climate Change for the indefinite securing and

monitoring of the Mill Site {the “Closure Plan”);
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(a) to the reasonable costs of each sale, including broker fees:

(b} to full repayment of the Interim Financing Facility, including all interest, fees, and
expenses that remain unpaid in connection therewith and the CCAA priority

charges;
(c) to payment of all amounts required o wind-up the existing pension plans;

(d) to the Province, in repayment of the Provincial Debt owed by NT, the sum of $30

million;

(e) to NPNSC, the sum of $15 million to be utilised to maintain the Mill Site and
implement the Closure Plan; and

H the remaining proceeds, if any, to the Province, in repayment of the Provincial
Debt owed by NT, and, o the extent the remaining proceeds exceed the amount
outstanding thereunder, such excess shall be applied as a repayment of the
Provincial Debt owed by NPNSC.

38, NPNSC will maintain the Mil} Site and implement the Closure Plan with the funds, if any,
provided above, together with any proceeds (net of the costs of sale) from the assets located on
the Mill Site. NPNSC may seek to sell the Mill Site, and if such sale efforts are unsuccessful,

NPNSC may liquidate its assets, including potentially assigning itself into bankruptcy.

V. Mill Site and Timberiands

39. The NP Group have agreed o maintain the Mill Site in accordance with all applicable
existing ministerial orders, envircnmental laws, and regulations until NPNSC either proceeds with
the remediation or sale of the Mill Site. Provided NPNSC complies with these obligations, the
Province has agreed not to impose new obligations or require decommissioning, investigation, or

remediation of the Mil Site.

40. During the Feasihility Study, the Petiticners intend to maintain the Mill Site and
Timberiands in the CCAA Proceeding. These operations will be funded from the Timberlands, the

net cashflows, and the Interim Financing Facility.
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41, If the Feasibility Study supports a New Mil, the Petitioners intend to continue to use the
Mill Site to support the New Mill operations through use of the room to process wood, including
from the Timberlands. NFNSC and the Province will cooperate to amend or replace the existing

ministerial order to transition the Mill Site for use as part of the New Mill operations, if necessary.
vi, Litigation

42. Under either scenario, upon execution of the Setflement Agreement, the NP Group and
the Province will execute any documents that are necessary to dismiss or withdraw the following

applications, on a with prejudice and without costs basis:
(a) the Action;
{(b) the CCAA Relief;
(c) the Mediation L.eave to Appeal Notice; and
(d) TOR Judicial Review Notice.

43. The NP Group and the Province will also execute mutual releases substantially in the form
attached to the Settlement Agreement as Schedule “A”. The mutual release releases all claims in

connection with the Action or Notices of Intended Action.

44, The NP Group will further deliver a letter from the DIP Lenders and Hervey Investment
BV, on a with prejudice basis, attaching an executed mutual release substantially in the form

attached to the Setflement Agreement as Schedule “B".

vil. Indemnity

45, As part of the Settlement Agreement, the Province has confirmed that the indemnity
agreement dated December 31, 1995 between the Province and Scott Maritimes Limited, that
was acknowledged to be for the benefit of Northern Pulp NS LP, its affiliates and NPNSC,
remains in full force and effect, unamended, including as a result of the Boat Harbotir Act, the
Boat Harbour Act Amendment, the CCAA Proceeding, or the Action. The Province has agreed to
hold harmiess the NP Group and their affiliates on the terms and conditions set out in the

indemnity.
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viii. Mediation

46. Pursuant to the Settlement Agreement, the Mediation Parties aisc intend to continue to
retain the Mediator for the duration of the Feasibility Study. The Mediator's assistance was
instrumental in achieving the settlement amongst the Mediation Parties and the NP Group
anticipate the Feasibility Study will be a significant undertaking, involving multiple stakeholders at
both the NP Group and the Province. If contentious matters arise during the Feasibility Study, the
parties agree it woulid be valuable to work with the Mediator to reach an amicable resolution in

hopes of resolving the issues without impacting the overall setflement.

ix. Benefits of the Settlement Agreement

47, The NP Group believe the Settlement Agreement represents the best outcome, for all
stakeholders, that could be achieved from the Mediation Process. The Settlement Agreement
facilitates a global resolution to all of the claims amongst the NP Litigation Parties, the DIP
l.enders, and the Province. This avoids the real prospect of years of protracted litigation and

substantial costs that would otherwise be incurred, to the detriment of all stakeholders.

48, By resolving all outstanding claims with the Province, the Petitioners have resolved all
obligations owing to their largest secured creditor and significant unsecured creditor. The
Settlement Agreement also represents a significant step forward to permit the Petitioners to either
achieve financial sustainability in the New Mill Scenario or resolve their outstanding financial

matters through an organised liquidation and waterfall of payments in the No Mill Scenario.

49. The Settlement Agreement provides cerfainty and clarity on a number of high stakes
issues for a variety of stakeholders. In either scenario, there is a framework for the repayment of
the outstanding pension obligations and to ensure that the NP Group’s environmental obligations
on the Mill Site are addressed in a responsible manner. PLFN has certainty that it will be treated
as an unaffected creditor in any future Plan that may be brought by the Petitioners in the CCAA

Proceeding.

50. The Settlement Agreement also opens the opportunity for development of the New Mill if
the results of the Feasibility Study show that it is Financially Viable on objective terms agreed to
by the key stakeholders, in a location that is preferred by all parties. This creates the possibility of
the NP Group restarting business in Nova Scotia and presenting a plan of arrangement to any

remaining creditors. The NP Group will seek to obtain third party project financing and work with



14 -

the Province to access any provincial, federal, and other programs andfor financing that may be

available.

51. If the New Mill is not Financially Viable, the Settlement Agreement sets out a clear and
certain liquidation plan that addresses outstanding claims while respecting the priority ranking of
the claims. The only reordering was done in an effort to satisfy the pension and environmental
obligations, and was agreed to by the affected parties. To cur knowiedge, there are no other
creditors in NT other than the Province and PEC, therefare, the reordering does not affect any

third-party creditors’ interests.

52. During the Feasibility Study, the Mill Site and the Timberiands will be maintained because
in a New Mill Scenario, the Timberlands would be an essential fibre source and the Mill Site
would likely be used as a wood room for the New Mill. In the No Mill Scenario, the Timberlands
and Mill Site will be liquidated for distribution to the creditors, therefore maintenance in the interim

will maximise realisation and preserve related jobs.

53. The Settlement Agreement is the result of hundreds of hours of intensive work and
negotiation by representatives of the Mediation Parties, including counsel and advisors, and with
the extensive involverment and assistance of the Monitor and the Mediator, The Moenitor has
atlended and participated in many of the key discussions and negotiations with the Mediation
Parties and supports court approval of the Settlement Agreement. The Petitioners are not aware
of any party in the CCAA Proceeding who is likely to object to the approval of the Settiement

Agreement.
1iL. PLANNED ACTIVITIES DURING THE STAY EXTENSION

a. Feasibility Study

54, The Petitioners require the Stay Extension to preserve the status quo while implementing
the Settlement Agreement and, in particular, conducting the Feasibility Study. A ten-month Stay
Extension until March 31, 2025 is appropriate to allow adequate time to complete the Feasibility
Study, determine whether the New Mill is Financially Viable, and coordinate with the Province to

decide next steps to present to the Court based on the results of the Feasibility Study.
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b. Mill Site

55, Since the December 2023 Order, NPNSC has continued to maintain the Mill in
consultation with NSECC. As described in Affidavit #12 of Bruce Chapman, sworn April 26, 2022,
the Mill maintenance activities are an ongoing and recurring cost. The Petitioners have
maintained the Mill in ‘cold shut down’ to reduce costs. A full time, 24-hour security patrol remains
active on site. While the Feasibility Study is being completed, the Petitioners intend to maintain
the Mill Site in ‘cold shut down’ to maintain the sfatus quo at the least possible cost. If the New

Mill is built, the Mili Site may be utilized to process wood for use at the New Mill.

56. Since the December 2023 Order, the Petitioners continued to suspend active field work
for the environmental assessment process for the Mill as a cost saving measure, Given the
parties have reached a mediated settlement that looks to potentially construct a mill at a different

location, the internal work will now also be suspended indefinitely.

57. Given the suspension of the environmental assessment work and the parties reaching a
mediated settlement, the Environmental Liaison Commitiee has remained suspended since the
December 2023 Order. With the plan to relocate a future mill, it is not anticipated that the

Environmental Liaisecn Committee will continue in its current form going forward.

58, During the Stay Extension, the NP Group, in consultation with the Monitor and the
Province, have determined it would be prudent to remove the Mill Site from the NP Group’s
property insurance policy. The NP Group believes removing the Mill Site from the policy is

appropriate because:

(a) the NP Group can realise savings of approximately $700,000 during the Stay

Extension by removing the Mill Site;
(b) the policy has a $10 million deductible;
(c) the value of the property on the Mill Site is unclear;
(d) the restart of the Mill is unlikely given the Settlement Agreement;

{e) the liability insurance will remain in place; and
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H the Province, as the primary secured creditor, has consented. Correspondence
from the Province confirming its consent to this change is attached hereto as
Exhibit “B”.

C. Timberland Operations

59. The Petitioners’ Timberlands activities were described in detail in Affidavit #8 of Bruce
Chapman, sworn December 4, 2020, at paragraphs 30 through 35. The Petitioners have
continued their Timberlands operations in the ordinary course and will continue to do so during

the Stay Extension.

60. As demonstrated in the Revised Forecast (as defined below), the Timberlands operations
are cash flow neutral or marginally cash flow positive on an ongoing basis. Due 1o the timing of
certain stumpage payments, the costs of maintaining the Timberlands have increased during the
Stay Extension making the Timberlands temporarily cash flow negative. However, this is a timing
issue related to historical stumpage payments that must be made and once caught up, the

Timberlands are expected to again be cash flow positive.

61.  The Timberlands remain a vaiuable asset to the Petitioners. The Timberlands are
essential to the Petiticners regardiess of the results of the Feasibility Study. A necessary
condition to the operation of the New Mill is an adequate, proximate, and reliable fibre supply.
The Timberlands serve all of these purposes for the Petitioners. Therefore, retaining the
Timberlands is necessary in the New Mill Scenario and must be maintained pending completion
of the Feasibility Study. In the No Mill Scenario, the sale proceeds to be distributed are from the
sale of the Timberlands. Maintaining the Timberlands in their ordinary course will increase

potential value if the sale does occur, and maximise retumns.

62. In addition to the ordinary course operations, the Petitioners have been approached by
counterparties under existing agreements requesting to exercise their options to lease land from

NT to develop wind farms. Both opportunities arise from prior agreements.

i. Higgins Exercise of Option

63. NT has a land lease option and license agreement with Higgins Mountain Wind Farm
Limited Partnership (“Higgins”) dated April 18, 2017 (the “Higgins Option Agreement”) attached
hereto as Exhibit “C”. The Higgins Option Agreement grants Higgins the option to lease land in
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accordance with the terms of the Higgins Option Agreement for the purpose of development of
wind farms on the lands. The Higgins Option Agreement expired on April 18, 2023, but was
extended by agreement to March 31, 2024. Through inadvertence, the extension of the option
was granted without court approval. The extension was granted because the Petitioners believe
the option adds value to the Timberlands. On December 15, 2023, Higgins exercised is option
under the Higgins Option Agreement and provided a preliminary plan for the development of the

lands for the wind farm purposes permitted under the Higgins Option Agreement.

64. This development of wind turbines on the lands of NT provides an ongoing revenue
stream, enhances their value, and | believe makes them more valuabie in either the New Mill
Scenario or the No Mill Scenario. The exercise of the Higgins Option Agreement is being
completed in accordance with its terms, without maodification, and is supported by the Monitor and
the Province (the only secured creditor with security on the relevant lands). Based on this
support, NT entered into the lease on April 25, 2024 in accordance with the Higgins Option
Agreement. The lease is not attached because it has confidential business terms, which would be

detrimental if made public.

ii. EverWind Assignmeni

65, NT has an option and lease agreement with Renewable Energy Systems Canada inc.
("RES") dated September 28, 2021 {the "RES Option Agreement”) attached hereto as Exhibit
“D”. The option was granted because the Petitioners believe the option adds value to the
Timberlands. Through inadvertence, the option was granted without court approval. The RES
Option Agreement grants RES the irrevocable and exclusive option to lease lands in accordance
with the terms of the RES Option Agreement for the purpose of developing wind farms on the
lands. The RES Option Agreement automatically renewed on October 1, 2022 and October 1,
2023, with the term set to expire on October 1, 2024. RES is entitled to exercise its option by

giving written notice to NT of its intention to lease the land.

86. The RES Optian Agreement permiis RES to assign the RES Option Agreement without
NT’s consent, provided the assignee enters into an assignment and assumption agreement with
NT. RES is now seeking to exercise its right to assign its interest to 4531188 Nova Scotia Limited
Partnership (a subsidiary of EverWind Lid.).



-18 -

67. NT has acknowiedged the assignment, with the consent of the Monitor and the Province

as the only secured creditor with security on the relevant lands.

d. Pictou L.anding First Nation

G8. The Petitioners remain prepared to engage in detailed discussions with PLFN. | have
been informed by John Roberts, co-counsel to the Petitioners, that he has been in contact with
counsel for PLFN regarding their claims against the Petitioners and the ongoing process. The
statement of claim filed by PLFN, as revised February 8, 2022, is attached hereto as Exhibit “E”.

69. The requested relief in the Application does not impact PLEN's interests. As discussed
above, the mediated settlement does not contemplate the Mill Site being reopened, a concern of
PLFN. The parties agreed in the Settlement Agreement that PLFN will be treated as an
unaffected creditor in any plan of arrangement by the Petitioners in the CCAA Proceeding.
Moreover, PLFN's claim agamnst NPNSC is unaffected by the Claims Process Order, which is

discussed below, and the litigation can proceed in the form currently brought by PLFN.

e. The Claims Process

i. Necessity of the Claims Process

70. [ believe the Claims Process is reasonable and necessary in this CCAA Proceeding to
aliow the Petitioners and the Monitor to adequately determine all claims against the NP Group

and is necessary to facilitate the next steps in this CCAA Proceeding.

!

71. A claims process is ultimately required to provide structure and certainty to the Petitioners
resfructuring efforts. The Claims Process will permit the Monitor, in consultation with the NP
Group, to identify, quantify, and assess all pre-filing, restructuring, and director and officer claims
against the NP Group. In order to implement the Settlement Agreement, determining the nature,
quantum, and priority of potential claims would assist the NP Group before entering either a New

Mill or No Mill Scenario.

ii. Timing of Claims Process

72. The NP Group, in consuitation with the Monitor, are of the view that conducting a claims
process at this time and confirming the universe of claims will help to ensure orderly execution of

any plan of arrangement the Petitioners put forward after the Feasibility Study in a New Mill
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Scenario, or a distribution in a No Mill Scenario. Conducting a claims process at this time will also
permit the determination of universe of potential claims to dovetail with the timing of the

Feasibility Study, and make use of the available time efficiently.

iii. Benefit of a Negative Claims Process

73. To simplify creditor participation in the Claims Process, the NP Group, in conjunction with
the Monitor, have elected for a negative claims process. For those creditors where the NP
Groups’ books and records value the creditor’s claim, and the amount is not disputed by the NP
Group, the NP Group will provide the details to the Monitor, who in turn will provide a claim
amount notice setting out the amount of the creditor’s claim according to the NP Group's books
and records (the “Claim Amount Notice”) along with the claims package being sent to that
creditor. A creditor receiving such a notice will only have to submit a proof of claim if it disagrees
with the amount of its claim set out in the Claim Amount Notice. All other creditors, or potential

creditors, are permitted to file a proof of claim.

74. The NP Group’s primary creditors are parties to this CCAA Proceeding. The remaining
unsecured creditors are thought to all be creditors of NPNSC. The NP Group’s books and records
are thought to be thorough and accurate such that the negative Claims Process will accurately

address most claims.

75. To capture those potential creditors that are not included in the NP Group’s books and
records and who may wish to submit a proof of claim, the Claims Process Order contemplates the
NP Group advertising in the Halifax Chronical-Herald (provincial edition) for two business days.
Given this CCAA Proceeding is highly publicized in Nova Scotia and widely known by members
of the public, the NP Group feel this is adequate advertisement of the Claims Process to capture

all potential creditors.

iv, Unaffected Creditors

76. The Claims Process Order lists the claims that are unaffected by the order, including:

(@) any claims of the Province arising under applicable provincial and/or federal

statutes pertaining to the environmental remediation of the Mill Site;

{b) any claims of PEC; and
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(c) the claims raised in the notice of action filed by PLFN under Hfx. No. 335700 on
September 9, 2010, as amended on August 29, 2012, February 15, 2019, and
February 8, 2022,

f. Interim Financing

i interim Financing Term Sheet

77. The Petitioners have negotiated a further amendment (the “Third Amended and
Restated Senior DIP Financing Term Sheet”) with the DIP Lenders to the Interim Financing
Term Sheet as approved by this Court in the ARIO, and as previously amended and/or amended
and restated on April 22, 2021, October 29, 2021, April 29, 2022, October 31, 2022, April 23,
2023, August 30, 2023, November 27, 2023, and December 12, 2023 (coliectively, the “Interim

Financing Term Sheet”).

78. As with previous stay extensions, the amendments include extending the maturity date in
section 12 of the Interim Financing Term Sheet to March 31, 2025. However, the milestone dates
in section 25 of the Interim Financing Term Sheet (the “Milestones™), which normally wouid be
extended, are no longer relevant. The Milestones required the Petitioners to provide evidence fo
the DIP Lenders that the Petitioners had either obtained the applicable regulatory approvals for
the construction of a replacement effluent treatment facility or enter a settlement agreement with
the Province. As the Petitioners have reached a settlement with the Province, which preciudes
reopening the Mill, the Milestones have either been made irrelevant or satisfied and no longer

require extension.

79. The negotiated amendment to the Interim Financing Term Sheet (i) extends the maturity
date to March 31, 2025; (ii) removes the Milestone requirements; (iii) clarifies the principal
amount available does not include interest {which ensures sufficient liquidity during the Stay
Extension); and (iv) increases the interest rate to 13% per annum, applicable to the entirety of the
principal amount of the Interim Financing Facility, from the date of the Settlement Agreement
Approval Order. Any draws under the Interim Financing Facility will be in the amounts required, in

consultation with the Monitor.

80. These amendments will ensure that the Petitioners have sufficient funding through the
Stay Extension. The DIP Increase is necessary to maintain the assets while the Petitioners

implement the Settlement Agreement, particularly, the time necessary to complete the Feasibility
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Study. The Petitioners have reduced costs wherever possible, but certain operational costs
remain in place pending the results of the Feasibility Study, including the Petitioners’ obligation to
truck water off the Mill Site.

81. The revised interest rate was a mandatory condition from the DIP Lenders. Given the
current economic climate is materially different than the conditions when the Interim Financing
Facility was originally granted in 2020, [ believe this increase is appropriate and preferable to
comparable financing the Petitioners could receive from third party financers, in particular given

that a new financier would need to refinance the entirely of the Interim Financing Facility.

82. The amendments to the Interim Financing Term Sheet are conditional upon, among other
things, the approval by this Court of the Third Amended and Restated DIP Financing Term Sheet,
which includes the proposed amendments described above. Attached hereto as Exhibit “F” is
the Third Amended and Restated DIP Financing Term Sheet.

83. In the New Mill Scenario, the Interim Financing Facility will remain in place. The
Petitioners will either repay the Interim Financing Facility with the financing of the New Mill or
negotiate another solution with the DIP Lenders. In the No Mill Scenario, the Interim Financing

Facility will be repaid from the proceeds from the sale of the Timberlands given its senior priority.

ii. Subordinated Interim Financing Term Sheet

84. NPNSC has negotiated a further amendment (the “Subordinated Amending
Agreement”) with PEC to the Subordinated interim Financing Term Sheet as approved by this
Court on September 25, 2020, and as previously amended and amended and restated on April
22, 2021, April 29, 2022, October 31, 2022, April 24, 2023, August 30, 2023, Novemnber 27, 2023,

and December 12, 2023 (collectively, the “Subordinated Interim Financing Term Sheet’).

85. The amendment is to extend the maturity date in section 10 of the Subordinated Interim
Financing Term Sheet to March 31, 2025. The Petitioners do not anticipate making any additional
draws during the Stay Extension. Given the provisions of the Setflement Agreement addressing
the pension costs, the funding provided in the Subordinated Interim Financing Facility is now

irrelevant.

86. The amendment to the Suberdinated Interim Financing Term Sheet is conditional upon,

among other things, the approval of this Court of the Subordinated Amending Agreement, which
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includes the proposed amendment described above. Attached hereto as Exhibit “G” is the

Subordinated Amending Agreement.
V. REVISED FORECAST

87. The Petitioners have prepared a revised cash fiow forecast (the “Revised Forecast”), in
consultation with the Monitor, for the period from May 2024 to March 2025 {the "Projection
Period”) to, among other things, include costs incurred by the Petitioners during the Projection
Period. Attached hereto as Exhibit “H” is the Revised Forecast.

88.  The Revised Forecast shows the projected interim financing requirements of the
Petitioners during the Projection Period. Financial projections are, by their nature, subject to

various assumptions and a degree of uncertainty.

89. The Revised Forecast anticipates ongoing site maintenance, ongoing Timberlands
operations, the continuation of this CCAA Proceeding, and the completion of the Feasibility
Study. As discussed above, the Petitioners will remove the Mill Site from the Petitioners’ property
insurance policy as a cost saving measure. The cost of the Feasibility Study will not be drawn

from the Interim Financing Facility and will not be funded by the Petitioners.

90. As shown in the Revised Forecast, the Petitioners had an opening cash balance of
approximately $2.5 million on May 1, 2024. Their projected ending cash balance as of March 31,
2025 is $0.31 million. The Interim Financing Facility had a principal balance as of May 1, 2024 of
$36 million and capitalized and uncapitalized interest totalling $9.8 million. The Subordinated
Interim Financing Facility had a principal balance as of May 1, 2024 of $5.7 million and

capitalized and uncapitalized interest totalling $1.5 million.

91. The Revised Forecast currently projects a draw of $5 million from the Interim Financing
Facility. With that draw, the Petitioners have sufficient liquidity to meet their obligations during the

Stay Extension,
V. CONCLUSION

92. The extension sought is necessary and in the best interests of the Petitioners and their

stakeholders, Specifically, over the period of the Stay Extension, the Petitioners intend to:

(a) implement the Settlement Agreement;
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(b} implement and run the Claims Process;
(c) continue to maintain the Mill to ‘cold shut down’;
(d) continue the Timberlands operations; and

{e) work with the DIP Lenders to ensure the necessary funding is in place for a

successful restructuring in this CCAA Proceeding.

93.  All of the above are important steps in the restructuring of the Petitioners’ business to the
benefit of all stakeholders, in accordance with the Settlement Agreement. The Petitioners have

and continue to act in good faith and with due diligence.
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Settiement Agreement

This Settlement Agreement is made effective as of May 31, 2024

between
1057863 B.C. Ltd., Northern Resources Nova Scotia Corporation, Northern Pulp
Nova Scotia Corporation (“NPNSC"), Northern Timber Nova Scotia Corporation
("NT"), 3253527 Nova Scotia Limited, 3243722 Nova Scotia Limited, Northern
Pulp NS GP ULC, Northern Pulp NS LP, and Northern Timber Nova Scotia LP
(collectively, the “NP Group”)
and
His Majesty the King in right of the Province of Nova Scotia
(the “Province”)
Recitals:
A. NPNSC owns a pulp mill (the “Mill") located on property (the “Mitl Site”) in Pictou

County, Nova Scotia, which it operated from its acquisition from a prior operator in 2008
until 2020.

As part of the operation of the Mill at the Mill Site, NPNSC leased an existing effluent
treatment faclility (the "ETF Facility”) from the Province.

The ETF Facility had been operating for a number of years prior to NPNSC leasing it. As
part of the acquisition of the Mill, the Province provided a certain Indemnity (as defined
below) to members of the NP Group in relation to, among other things, the ETF Facility.

NT is the owner of the Timberlands (as defined below).

Through a series of transactions, the Mill Site, the Timberlands (as defined befow), and
certain other property of NPNSC and NT have been encumbered by the Province as
Security (as defined below) for certain loans and other accommodations.

On May 11, 2015, the Province passed the Boaf Harbour Act, SNS 2015, ¢ 4 {the “Boat
Harbour Act”), which required NPNSC to cease use of the ETF Facility by January 31,
2020, contrary to the terms of the existing lease.

Following the legisiated closure of the ETF Facility in January 2020, 1057863 B.C. Ltd,,
Northern Resources Nova Scotia Corporation, Northern Pulp Nova Scotia Corporation,
Northern Timber Nova Scotia Corporation, 3253527 Nova Scotia Limited, 3243722 Nova
Scotia Limited, and Northern Pulp NS GP ULC (collectively, the “Petitioners”) sought
and were granted protection by the Supreme Court of British Columbia (the “Court”)
pursuant to the Companies’ Creditors Arrangement Act, RSC 1985, ¢. C-36 on June 19,
2020 (the "CCAA Proceeding”).

In order to aveid the consequences of the expiry of certain limitation periods, on
December 16, 2021, certain members of the NP Group and others commenced an

1



action in the Supreme Court of Nova Scotia, under action number Hix. No. 511473 (the
“Action”).

In April 2022, the Province passed An Act to Amend Chapter 4 of the Acts of 2015, the
Boat Harbour Act (the “Boat Harbour Act Amendment”) that, among other things,
amended the Boat Harbour Act.

J. As a result of the Boat Harbour Act Amendment, the Petitioners sought certain relief in
the CCAA Proceeding as more particularly described in the Notice of Application filed by
the Petitioners on April 27, 2022 (the “CCAA Relief").

K. Further, to avoid the consequences of the expiry of certain limitation periods, the NP
Group and others, along with the DIP Lenders (as defined below), each delivered a
Notice of Intended Action pursuant to the Proceedings Against the Crown Act, RSNS
1989, c¢. 360 dated February 20, 2024 (the "Notices of Intended Action”), setting out
further claims to be advanced in relation to the Boat Harbour Act Amendment.

L. The Parties have engaged in good faith negotiations and wish to settle the matters
between them on the terms set out herein.

The Parties agree:
Article 1. INTERPRETATION
Section 1.01 Definitions

[n this Settlement Agreement, unless something in the subject matter or context
is inconsistent therewith:

“Action” has the meaning ascribed in Recital H.

“Affiliate” or “Affiliates” means, with respect to any Person, any other Person that
directly or indirectly, through one or more intermediaries, Controls, is controlled by, or is
under common Controf with, such Person.

“ARIOQ" means the Amended and Restated Initial Order pronounced by the Court on
August 6, 2020 in the CCAA Proceeding.

“Boat Harbour Act” has the meaning ascribed in Recital F.

“Boat Harbour Act Amendment”’ has the meaning ascribed in Recital 1.

“CCAA” means the Companies’ Creditors Arrangement Act, RSC, c. C-36,

“CCAA Proceeding” has the meaning ascribed in Recital G.

“CCAA Relief" has the meaning ascribed in Recital J.

“Closure Plan” means a plan to be developed by the NP Group in consultation with the

Province's Department of Environment and Climate Change for the indefinite securing
and monitoring of the Mill Site.



“Control’ means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to
exercise voting power, by contract or ctherwise.

“Court” has the meaning ascribed in Recital G.

“DIP Financing” means in interim financing provided hy the DIP Lenders in the CCAA
Proceeding and approved by the Court on August 6, 2020, as amended, varied,
supplemented, and/or extended from time to time,

"“PIP | enders” means Pacific Harbor North American Resources Ltd. and Paper
Excellence Canada Holdings Corporation.

“Effective Date” means the date on which this Settlement Agreement is approved by the
Court in the CCAA Proceeding.

“ETF Facility” has the meaning ascribed in Recital B.

‘Enforcement Action™ means the commencement of power of sale, if applicable,
foreclosure or other judicial or private sale proceedings, if applicable, appointing or
obtaining the appointment of a receiver, a manager, an administrator, or a receiver and
manager or other person having similar powers in respect of any person or property,
attornment of rents, taking possession or control of any property or undertaking,
commencing, giving or making any demand for payment, any notice of intention to
enforce security or any action or proceeding seeking payment or recovery of all or any
part of any indebtedness or damages in lieu thereof, or accepting a transfer of any
property in lieu of foreclosure, or the exercise of any other rights or remedies available to
a creditor under its security or otherwise at law or in equity, including without limitation,
any bankruptcy proceedings, and/or any threat to take any step and/or action in respect
of any of the foregoing.

‘Environmental Remediation Obligations” means any and all amounts and/or
liabilities owed by NPNSC fo the Province arising from any environmental obligation to
remediate the Mill Site arising pursuant to the environmental statutes of Nova Scotia.

“Existing Ministerial Order” means #MO-60003 of the Minister of Environment issued
on May 14, 2020 imposing obligations on NPNSC for the care and maintenance of the
Mili Site.

“Feasibility Study” has the meaning ascribed in Section 2.01.
‘Feasibility Study Deadline” has the meaning ascribed in Section 2.04,
‘Financially Viable” has the meaning ascribed in Section 2.05.

“Indemnity” means the Indemnity Agreement dated December 31, 1995 between the
Province and Scott Maritimes Limited, as attached to the Memorandum of
Understanding dated December 1, 1995 between the Province and Scott Maritimes
Limited, and which was acknowledged {o be for the benefit of Northern Pulp NS LP, its
affiliates and NPNSC in the Acknowledgment Agreement dated May 12, 2008 from the
Province addressed to Northern Pulp NS LP and its affiliates, and NPNSC.



“IRR" means the internal rate of return for the planning, construction, and operation of
the New Mill calculated over a 20-year period in accordance with the iRR Criteria,

“IRR Criteria” means the factors and assumptions to be included in the calculation of the
IRR for the New Mill, including but not limited to:

a) the projected costs of operations, including inputs, labour, and capital
expenditure;

b) the projected price of wood sourced from Nova Scotia;

c) transportation costs with respect to any product from the New Mill;

d) projected revenues from any power or other by-product sales;

e) the capital cost of construction;

f) input cost of fibre to be derived entirely from Nova Scotia;

g) the value of any government incentives;

h) the cost of maintaining the Mill Site from the date of this Settlement Agreement,
including the cost of any modifications required in accordance with the plan to
build the New Mill and use the Mill Site in relation thereto;

i) the cost of remediation of the Mifl Site; and

j) the Settlement Expenses;

all calculated over a 20-year period, including such other factors and assumptions as
would typically be included in the internal rate of return calculation for a project similar to
the New Mill, and which generates sufficient cash flow to service and repay the New Mill

Third Party Financing over a 10-year period.

“Liverpool Site” means lands determined by NPNSC as being appropriate for the
construction of the New Mill in or around Liverpooi, Nova Scotia.

“Mediation Order” means the order of the Court pronounced on April 1, 2022 appointing
the Honourable Thomas Cromwell, C.C. as mediator over the Province and NPNSC.

"Mediator” means the Honourable Thomas Cromwell, C.C.
*Mifl” has the meaning ascribed in Recital A.
“Mill Site” has the meaning ascribed in Recital A.

“Monitor” means Ernst & Young, Inc., in its capacity as court-appointed monitor in the
CCAA Proceeding.

“New Mill” means a new puip mill to be built at the Liverpool Site together with the
relevant infrastructure necessary to support its construction and operation, to be the



largest northern bleached softwood kraft mill in Canada, to produce not less than
500,000 air dried metric tons of pulp per year when running at full capacity.

“New Mill Scenario” has the meaning ascribed in Section 2.06(a).

“New Mill Third Party Financing” means the third party financing to be provided by a
third party financier for the design, full and complete construction, and operation of the
New Mill (which shall include, without limitation, all financing required to fund the
projected costs to design, construct, and operate the New Mill} based on the foliowing
non-exclusive parameters:

a) with a projected interest rate of not less than 20% per annum, payable in cash;

b) secured solely and exclusively against the assets of the New Mill and the
Timberlands, without any recourse whatsoever to any member of the NP Group
and/or any of their respective Affiliates;

c) without any requirement for any equity support, equity or quasi-equity contribution,
mezzanine and/or junior financing, and/or any other contribution whatsoever
provided by the NP Group or its Affiliates; and

d) without any other forms of credit support from the NP Group and/or any of their
respective Affiliates other than recourse to the assets of the New Mill and the
Timberiands.

“No Mill Scenario” has the meaning ascribed in Section 2.06(b).

“Notices of Intended Action” has the meaning ascribed in Recital K.

“NP Confirmation Date” has the meaning ascribed in Section 2.06,

"NP Group” means collectively 1057863 B.C. Lid., Northern Resources Nova Scotia
Carporation, NPNSC, NT, 3253527 Nova Scotia Limited, 3243722 Nova Scotia Limited,
Northern Pulp NS GP ULC, Northern Pulp NS LP, and Northern Timber Nova Scotia LP.
“NPNSC” means Northern Pulp Nova Scotia Corporation.

“NT® means Northern Timber Nova Scotia Corporation.

“Parties” means the parties to this Settiement Agreement, and “Party” means any one
of the Parties.

“Pension Plans” means the following three registered contributory pension plans
sponsored by NPNSC:

a) NPNSC Hourly Pension Plan comprised of defined benefit provisions and
defined contribution provisions for employees hired on or after June 1, 2014;

b) NPNSC Salaried Pension Plan comprised of defined benefit provisions in
respect of service before April 1, 2009 and defined contribution provisions for
service after March 31, 2009; and



¢)  NPNSC Pension Plan for Chip Plant Employees comprised of defined
contribution provisions only.

“Person” has the meaning ascribed in Section 1.03.
“Petitioners” has the meaning ascribed in Recital G.
"Province” means His Majesty the King in right of the Province of Nova Scotia.

“Provincial Debts” means any and all obligations of the NP Group and/or any of their
former and/or current Affiliates to the Province, excluding Environmental Remediation
Obligations and obligations under this Settlement Agreement.

“Security” means any and all security of every nature and kind, including alt mortgages,
charges, liens, security agreements, encumbrances, options, and rights of first refusai
granted by any member of the NP Group to the Province.

“Settlement Agreement” means this agreement, including all recitals and schedules, as
may be amended in accordance herewith.

“Settlement Expenses” means all amounts payable under Section 3.02 and Section
3.03.

“Fhreshold IRR" means the minimum IRR that the Parties believe will permit the owner
of the New Mill to obtain sufficient New Mill Third Party Financing and which provides for
sufficient free cash flow to service and repay the New Mill Third Party Financing
amortized over 10 years, which in any event shall be not less than 14%.

“Timberlands” means those lands in the Province of Nova Scotia owned by NT and
more particularly described in Schedule C.

Section 1.02 Headings

The division of this Settlement Agreement intc Articles, Sections, and Schedules
and the insertion of a table of contents and headings are for convenience of reference only and
do not affect the construction or interpretation of this Settlement Agreement. The terms “hereof”,
“hereunder”, and similar expressions refer to this Settlement Agreement as a whole and not to
any particular Article, Section, Schedule, or other portion hereof. Unless something in the
subject matter or context is inconsistent therewith, references herein to Articles, Sections, and
Schedules are o Articles and Sections of and Schedules to this Settlement Agreement.

Section 1.03 Extended Meanings

In this Settlement Agreement, words importing the singular number only include
the plural and vice versa, words importing any gender include all genders, and words importing
persons include individuals, corporations, limited and unlimited companies, general and limited
partnerships, associations, trusts, unincorporated organizations, joint ventures, and
governmental authorities ("Person”). The term “including” means “including without limiting the
generality of the foregoing”.



Section 1.04 Statutory References

In this Settlement Agreement, unless something in the subject matter or context
is inconsistent therewith or uniess otherwise herein provided, a reference to any statute is to
that statute as now enacted or as the same may from time to time be amended, re-enacted, or
replaced and includes any regulation made thereunder.

Section 1.05 Currency

Any references to currency herein are to the lawful money of Canada.

Section 1.06 Schedules

The following are the Schedules to this Settlement Agreement:

Schedule A -  Mutual Release Between NP Group and Province
Schedule B -  Mutual Release Between DIP Lenders, Hervey Investment
BV, and Province
Schedule C -  Timberlands
Articte Il MILL DETERMINATIOCN

Section 2.01 Commencement of Feasibility Study

By no later than the date falling seven (7} business days following the occurrence
of the Effective Date, NPNSC will commence a study to determine whether the construction and
operation of the New Mill at the Liverpool Site is feasible (the “Feasibility Study”), which shall
include, without limitation:

(a) determination of the estimated cost to construct the New Mill; and
(b) the projected IRR in respect of the New Mill.
For greater certainty, the Feasibility Study shall not include detailed engineering.
Section 2.02 Financing of Feasibility Study
The Feasibility Study shall be undertaken through the engagement of
professionals selected by the NP Group in consultation with the Province and utilising resources
made available by the NP Group and/or their Affiliates. The cost of the Feasibility Study shall be

financed by NPNSC or its Affiliates, and will not to be secured by any interim financing granted
in the CCAA Proceeding.

Section 2.03 Province’s Good Faith Efforts and Participation

While the Feasibility Study is being conducted, the Province will work with
NPNSC in good faith to answer gquestions and enguiries from NPNSC regarding the Feasibility
Study and to determine what provincial, federal, and other programs and/or financing may be
available to achieve the Threshold IRR and will make good faith efforts to arrange for such



programs and/or financing to be made available to NPNSC. The Parties will provide each other
with regular updates with respect to such good faith efforts in relation to the foregoing.

Section 2.04 Timing of Feasibility Study

NPNSC will work in good faith to complete the Feasibility Study within six (6) to
nine (9) months of the Effective Date, and, in any event, no later than nine (9) months after the
Effective Date (the "Feasibility Study Deadline”), unless extended by written agreement of the
Parties, it being expressly agreed by the Parties that any failure by the relevant professionals
and/or other Persons engaged to conduct the Feasibility Study (and/or any part thereof) shall
not be a breach of this Settiement Agreement and/or any failure by either Party to discharge
and/or otherwise perform its obligations hereunder.

Section 2.05 Financial Viability

On the Feasibility Study Deadline, the NP Group shall determine if the New Mill
is reasonably likely to be financially viable (“Financially Viable") based on the resulls of the
Feasibility Study. The Parties agree that the New Mill will only be Financially Viable if the IRR of
the New Mill resulting from the Feasibility Study exceeds the Threshold IRR.

Section 2.06 NP Group Determination

The NP Group shall, within seven (7) business days of the Feasibility Study
Deadline {"NP Confirmation Date”), notify the Province in writing as to whether:

(a) the New Mill is Financially Viable {a “New Mill Scenario”); or
(b) the New Mill is not Financially Viable (a “No Mill Scenario”).
Section 2.07 Status Quo and DIP Financing

Except as set out herein, the Petitioners shall maintain normal operations in the
CCAA Proceeding until the NP Confirmation Date.

The Province agrees and will not oppose the Petitioners seeking an increase of
DIP Financing, whether pursuant to the existing DIP Financing terms or on other commercially
reasonable terms, to meet the requirements of this Section 2.07. Without prejudice to the
foregoing, the Province agrees that it shall support any request for further DIP Financing in the
CCAA Proceeding in connection with this Section 2.07 that is supported by the Monitor.

Section 2.08 Standstill in respect of Provincial Debts

No interest, fees, or other costs shall accrue on, and no Enforcement Action may
be commenced with respect to, the Provincial Debts from the date of this Settlement Agreement
to the date on which all payments are fully paid pursuant to Section 3.02 or Section 4.01, as
applicable.

Article Il NEW MILL SCENARIO

In the event a New Mill Scenario occurs in accordance with the provisions of
Section 2.05 and Section 2.06 above:



Section 3.01 Financing

The NP Group will make good faith efforts to obtain New Mill Third Party
Financing.

Section 3.02 Debt and Security

The NP Group will, or will arrange for another party to, pay the sum of $15 million
to the Province on the NP Confirmation Date, in exchange for an assignment or release (in the
sole discretion of the NP Group) of all Provincial Debts, together with all Security, but excluding

any Provincial Debts that the NP Group request the Province retain in accordance with Article V.

Section 3.03 Pensions

NPNSC will pay, or cause to be paid, the amounts required to wind-up the
Pension Plans and fund the deficiencies therein on terms and a timeline acceptable to the Nova
Scotia Superintendent of Pensions.

Section 3.04 Co-operation and Good Faith

The Province will provide all necessary and/or desirable support to the NP Group
in its efforts to obtain New Mill Third Party Financing, and such other federal and provincial
support as may be available to construct the New Mill and ensure that the New Mill is fully
operational. Without prejudice to any other provision of this Settlement Agreement, the Province
acknowledges and agrees that no member of the NP Group and/or any of their respective
Affiliates will be required to contribute any capital, in cash or in kind, and/or provide any other
credit support whatsoever in connection with the planning, design, construction, and operation
of the New Mill, other than the contribution of the Timberlands as security for the New Mill Third
Party Financing.

Subject to sufficient New Mill Third Party Financing being conditionally obtained
by the NP Group in respect of the New Mill on terms and conditions satisfactory to the NP
Group, the Parties will work together in good faith to obtain all necessary and/or desirable
environmental approvals in accordance with applicable environmental laws and regulations
required to build the New Mill. In connection with the foregoing, the Province agrees that it wili
use its best efforts to support the obtaining of all governmental and regulatory approvals
necessary for the construction and operation of the New Mill, all of which will be conditions
precedent to the funding of any advance of the New Mill Third Party Financing.

Section 3.05 Ownership

The Parties acknowledge that the owner and operator of the New Mill has not
been determined, and there is no restriction or requirement that the owner and operator of the
New Mill is a member of the NP Group or its Affiliates.

Section 3.06 Full and Final Satisfaction of All Obligations

The Parties agree that if the NP Group satisfies its obligations set out in Section
3.01, Section 3.02, and Section 3.03 above, it has fulfilied all of its obligations in the New Mill
Scenario.

10
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Article IV, NO MILL SCENARIO

In the event a No Mill Scenario occurs in accordance with the provisions of
Section 2.05 and Section 2.06 above:

Section 4.01 Sale of Timberlands

The NP Group will use commercially reasonable efforts to sell and/or facilitate
the sale of the Timberlands to maximise sale proceeds. For greater certainty, this Section does
not require an en bloc sale of the Timberlands. The proceeds of all such sales shall be applied
and paid in the following order of priority in full and final satisfaction of all Provincial Debts and
obligations under the Closure Plan:

(a) to the reasonable costs of each sale, including broker fees;

(b) to full repayment of the DIP Financing, including all interest, fees, and expenses that
remain unpaid in connection therewith, the Administration Charge (as defined in the
ARIO), and the Directors’ Charge {as defined in the ARIO);

(c) to payment of all amounts required to wind-up the Pension Plans;
(d) to the Province, in repayment of the Provincial Debt owed by NT, the sum of $30 million;

() to NPNSC, the sum of $15 million to be utilised to maintain the Mill Site and implement
the Closure Plan; and

() the remaining proceeds, if any, to the Province, in repayment of the Provincial Debt
owed by NT, and, to the extent the remaining proceeds exceed the amount outstanding
thereunder, such excess shall constitute a repayment of the Provincial Debt owed by
NPNSC.

Section 4.02 Sale or Closure of Mill Site

NPNSC will maintain the Mill Site and implement the Closure Plan with the funds,
if any, provided in Section 4.01(e) above, together with any proceeds {net of the costs of sale)
from the assets located at the Mill Site. NPNSC shall seek to sell the Mill Site, and if such sale
efforts are unsuccessful, NPNSC may, in its sole discretion, seek to liquidate its assets,
including by assigning itself into bankruptcy.

Article V. PLAN OF ARRANGEMENT

Some or all of the NP Group may seek to implement a plan of arrangement in the
CCAA Proceeding in order to progress the planning, design, and construction of the New Mill or
otherwise in a manner not contrary {o the provisions of this Settlement Agreement. The
Province agrees that, if requested by the NP Group, it will:

(a) retain a portion of the Provincial Debt as a secured or unsecured creditor (as requested
by the NP Group); and

{b) vote as a creditor in favour of any plan of arrangement put forward by any member of the
NP Group in accordance with this Article V.

10
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The Parties agree that Pictou Landing First Nation shall be treated as an
unaffected creditor in any plan of arrangement by the NP Group in the CCAA Proceeding.

Article V1. MILL SITE

NPNSC will continue to comply with its obligations under the Existing Ministerial
Order (or an amended ministerial order acceptable to the Parties in refation to the transition of
the Mili Site to support the New Mill), environmental laws, and regulations in place as of the date
of this Settlement Agreement and laws of general application, as they may be amended from
time to time in the future, until such time as NPNSC may proceed with remediation of the Mill
Site or the sale of the Mill Site. For so long as NPNSC so complies, the Province agrees that it
will not seek to or attempt to add to the existing obligations of NPNSC in relation to the Mill Site,
or to require decommissioning, investigation, or remediation of the Mill Site. In the event of a
new or unforeseen adverse environmental effect (such as a weather event, or failure of an
existing landfili runoff system or liner in place on site), such assurances do not limit NPNSC’s
requirement to address such adverse event in accordance with the then existing laws and
regulations of general application.

NPNSC agrees that it will continue {o allow reasonable access to the power
panel located at the Mill Site as required by Michelin for so long as the same is practicable.

In a New Mill Scenario, NPNSC and the Province will cooperate to amend or
replace the Existing Ministerial Order to fransition the Mill Site for use as part of the New Mill's
operations.

Article VII.  LITIGATION AND MEDIATION

Section 7.01 Litigation

Contemporaneously with the execution of this Settlement Agreement, the Parties
agree that they will execute such documents as are necessary to dismiss or withdraw the
following applications, on a with prejudice and without costs basis:

(a) the Action;
(b) the CCAA Relief;

(c) the notice of application by the Province filed on April 21, 2022 for leave to appeal the
Mediation Order; and

{(d) the notice of application by NPNSC filed on Aprit 22, 2022 for judicial review of the final
terms of reference issued by the Nova Scotia Department of Environment and Climate
Change on March 14, 2022;

and provide or cause to be provided, a mutual release substantially in the form set out on
Schedule A.

Further, the NP Group will deliver a letter from the DIP Lenders and Hervey Investment BV, on
a with prejudice basis, attaching an executed mutual release substantially in the form set out on
Schedule B, and confirming their abandonment of the claims set out in their Notices of Intended
Action.

11
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Section 7.02 Indemnity

The Province confirms that the Indemnity remains in full force and effect,
unamended, including without limitation as a result of the Boat Harbour Act, the Boat Harbour
Act Amendment, the CCAA Proceeding, or the Action. The Province agrees to indemnify and
hotd harmless the entities in the NP Group and their Affiliates on the terms and conditions set
forth in the Indemnity.

Section 7.03 Mediation Order

Until the NP Confirmation Date, or such other date as agreed amongst the
Parties, all discussions between the NP Group, the DIP Lenders, and the Province in relation to
the New Mill shall, unless agreed otherwise, be subject to the confidentiality provisions set out in
the Mediation Order. The Mediator shall remain engaged to mediate any issues among the
Parties.

Article VIIl. GENERAL
Section 8.01 Public Statements

Without in any way limiting the confidentiality of the Mediation Order, neither
Party shall make, publish, or communicate to any person or entity or in any pubiic forum any
comments or statements (written or oral) that intentionally seek to denigrate or disparage,
discredit or cast a slur upon, or are detrimental to, or likely to be injurious to, the goodwill,
reputation, or stature of the other Party or its businesses, or any of its employees, directors, and
officers.

Section 8.02 Binding Agreement and Consideration

The Parties acknowledge that the provisions of this Settlement Agreement
provide mutually sufficlent consideration for any and all rights, duties, or obligations created in
the provisions of this Settlement Agreement. By executing this Settlement Agreement, the
Parties watrant that this Settlement Agreement has been duly authorized, executed, and
delivered and constitutes a legal, valid, and binding obligation, enforceable in accordance with
its terms.

Section 8.03 Consents

Each Party represents and warrants that no consent, approval, authorization, or
order of any court, governmental authority, Person, or entity is required for the execution,
delivery, and performance of this Settlement Agreement, other than the Petitioners obtaining the
approval of the Court in the CCAA Proceeding.

Each Party represents and warrants that it has the power and authority to enter
into this Settlement Agreement, that ali documents delivered pursuant to same, io which itis a
party, are valid, binding, and enforceable upon each of them, and that the Persaon or entity
acting on behalf of the Party in executing this Settlement Agreement has the authority to do so,

12
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Section 8.04 Successors and Assigns

This Settlement Agreement shall be binding upon and shall inure to the benefit of
the Parties and their respective successors and assigns.

Section 8.05 Notice

Communication to the respective Parties pursuant to the terms and conditions of
this Settlement Agreement shall be sent to the following addresses:

For the NP Group:

Narthern Pulp Nova Scotia Corporation
Attn: Legal Depariment

200 — 38600 Lysander Lane

Richmond, BC V7B 1C3

confract. notices@paperexcelience.com

With a copy to:

McCarthy Tétrault LLP

Attn: Michae! Feder, K.C. and H. Lance Williams
745 Thurlow Street, Suite 2400

Vancouver, BC V6E 0C5

mfeder@mccarthy.ca and lwilliams@meccarthy.ca

For the Province:

Office of Priorities & Planning
Attn: ADM David MacGregor
One Government Place

1700 Granvilte Street, 3rd Floor,
Halifax, NS, B3J 1X5
david.macgregor@novascotia.ca

With a copy to:

Legal Services Division, Depariment of Justice

Attn: Sean Foreman, K.C. and Debbie Brown

8% Fioor, 1690 Hollis Street, PO Box 7

Halifax, NS B3J 1v7

sean.foreman@novascotia.ca and debbie.brown@novascotia.ca

All notices, documents, or other communications required or permitted by this Settlement
Agreement will be in writing and deemed sufficiently given if delivered personally, if sent by
registered mail, if sent by any nationally recognized courier service that provides tracking and
written verification of delivery, or if transmitted by electronic mail.

13
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Section 8.06 Entire Agreement

This Settlement Agreement represents the entire agreement between the Parties
with respect to the matters referred to herein, and supersedes all prior agreements,
negotiations, or statements, and shall not be modified or affected by any offer, proposal,
statement, or representation, either oral or written, heretofore made by or for any Party in
connection with the negofiation of the terms hereof. This Settlement Agreement may not be
modified or amended except in writing executed by all of the Parties.

If any provision of this Settlement Agreement is, or may be, held by a court of
competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions shall
nevertheless survive and continue in full force and effect without being impaired or invalidated in
any way.

Section 8.07 Costs

Each Party is responsible for any and all costs and expenses (including without
limitation lawyers’ fees) that it has incurred in connection with the negotiation and drafting of this
Settlement Agreement, and no Party has any responsibility, liability, or obligation with respect to
any such costs and expenses incurred by any other Party.

Section 8.08 Material Provisions

Each of the representations, warranties, promises, conditions, and terms set forth
herein, including, but not limited to, the releases contained herein, are essential to this
Settlement Agreement. Breach of any such representation, warranty, promise, condition, or term
shall be a material breach of this Settlement Agreement.

Section 8.09 Governing Law and Attornment

This Settlement Agreement shall be construed in accordance with and governed
by the laws of the Province of British Columbia and the federal laws of Canada applicable
therein. Any action brought to enforce the terms of this Settlement Agreement shall be brought
before the Court within the CCAA Proceeding. The Court has jurisdiction over any disputes or
litigation arising under or relating to this Settlement Agreement. Each of the Parties to this
Settlement Agreement hereby expressly submits to the jurisdiction of Court, for the purpose of
any such litigation as set forth above and agrees to be bound by any judgment rendered thereby
in connection with such litigation.

Section 8.10 Amendment and Waiver

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

Section 8.11 Counterparts and Electronic Execution

This Settlement Agreement may be executed in any number of identical
counterparts, each of which shall be deemed an original for all purposes, and all of which
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constitute, collectively, one agreement. Any signature to this Settlement Agreement delivered
electronically or by facsimile shall be deemed original for alf purposes,

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties hereto have executed this Settiement Agreement as of
the date first written above.

1057863 B.C. LTD.

By:
Name:
Title:

NORTHERN RESOURCES NOVA SCOTIA
CORPORATION

By:
Name;
Title:

NORTHERN PULP NOVA SCOTIA
CORPORATION

By:
Name:
Title:

NORTHERN TIMBER NOVA SCOTIA
CORPORATION

By:
Name:
Title:

3253527 NOVA SCOTIA LIMITED

By:
Name:
Title:

16



3243722 NOVA SCOTIA LIMITED

By:
Name:
Title:

NORTHERN PULP NS GP ULC

By:
Name:
Title:

NORTHERN PULP NS LP, by its general
partner

NORTHERN PULP NS GP ULC

By:
Name:
Title:

NORTHERN TIMBER NOVA SCOTIA LP, by
its general partner

3243722 NOVA SCOTIA LIMITED

By:
Name:
Title:

HIS MAJESTY THE KING IN RIGHT OF
THE PROVINCE OF NOVA SCOTIA

By:
Name:
Title:

17
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SCHEDULE A

MUTUAL RELEASE BETWEEN THE NP GROUP AND PROVINCE

FULL AND FINAL MUTUAL RELEASE
Dated effective e, 2024

This Final and Mutual Release Agreement (this “Mutual Release”) is made and entered into by
and between 1057863 B.C. Ltd., Northern Resources Nova Scotia Corporation, Northern Pulp
Nova Scotia Corporation, Northern Timber Nova Scotia Corporation, 3253527 Nova Scotia
Limited, 3243722 Nova Scotia Limited, Northern Puip NS GP ULC, Northern Pulp NS LP, and
Northern Timber Nova Scotia LP (collectively, the “NP Group”) and His Majesty the King in right
of the Province of Nova Scotia (the “Province”, and together with the NP Group, the "Parties”
and each a "Party”). This Mutual Release is a binding contract, the terms of which are
delineated below.

Reference is made to the setflement agreement among the Parties of even date (the
“Settlement Agreement”). Capitalised terms not otherwise defined herein have the meanings
ascribed in the Settlement Agreement. This Mutual Release is delivered in accordance with the
Settlement Agreement.

For good and valuable consideration, the receipt and sufficiency of which each of the Parties
hereby acknowledge, the undersigned agree to the following terms:

Each member of the NP Group (as releasor against the Province) for itself and its trustees,
beneficiaries, administrators, predecessors, successors, legal representatives, employees,
agents, partners, affiliates, associated and related corporations, asscciated and related
partnerships and their present and former officers, directors, employees, agents, shareholders,
insurers {the “NP Released Parties”), hereby releases and forever discharges the Province and
its trustees, beneficiaries, administrators, predecessors, successors, legal representatives,
employees, agents, officers, elected representatives, affiliates, associated and related
corporations, associated and related partnerships and their present and former officers,
directors, employees, agents, and insurers (the “Province’s Released Parties”) with respect to
any and all claims, actions, demands, manner of actions, causes of action, suits, damages, of
whatever nature and kind at faw or in equity whether actual, pending or potential, whether
known or unknown which it may, or could have, against the Province's Released Parties that
were advanced in the dispute in connection with the Action or the Notice of Intended Action by
way of claim, defence, counterclaim, or third party claim, provided, however, that nothing
contained herein shall release any claims arising pursuant to the Settiement Agreement or the
Indemnity (the “NP Group’s Released Claims”).

The Province (as releasor against each member of the NP Group) for itself and for each of the
Province’s Released Parties, hereby releases and forever discharges the NP Released Parties
with respect to any and all claims, actions, demands, manner of actions, causes of action, suits,
damages, of whatever nature and kind at law or in equity whether actual, pending or potential,
whether known or unknown which it may, or could have, against each of the NP Released
Parties that were advanced or could have been advanced in the dispute in connection with the
Action or the Notice of Intended Action by way of claim, defence, counterclaim, or third party

19
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claim, provided, however, that nothing contained herein shall release any claims arising
pursuant to the Settlement Agreement (the “Province’s Released Claims” and collectively with
the NP Group Released Claims, the “Released Claims”).

The Parties each acknowledge and agree that they have not been induced to execute this
release by reason of any representation or warranty of any nature or kind whatsoever and that
there is no condition express or implied or collateral agreement affecting the said release.

It is understood and agreed that the Parties have not assigned any of the Released Claims
mentioned above.

Each Party as releasor agrees:

1) that if that releasor makes any claim, demand, or complaint or takes any action or
proceeding against any releasee arising out of the Released Claims, that this Mutual
Release shall be deemed to be a complete defense and bar to any such claim, demand,
complaint, action, or proceeding;

2) not to make any claim or to commence or take proceedings against any other person,
firm, partnership, business, or corporation in any country, place, jurisdiction, or forum
who or which might claim contribution from, or to be indemnified by, a releasee, under
the provisions of any statute or otherwise in respect of those matters from the Released
Claims;

3) toindemnify and save harmless a releasee from any costs, expenses, losses, or
damages whatsoever incurred by releasee in connection with or in any way related to
defending or responding to any action or proceeding in any country, place, jurisdiction or
forum brought by any person against releasee for contribution or indemnity or any other
claim over as a result of any action or other proceeding brought by that releasor arising
out of the Released Claims;

4) to indemnify and save harmless a releasee against and from any and all other actions,
causes of action, suits, claims and demands whatsoever which have been, are being or
may be asserted by or on behalf of that releasor arising out of the Released Claims in
any country, place, jurisdiction or forum; and

5) that no Party may assign this Mutual Release or any of their rights hereunder without the
prior written consent of the Parties.

AND IT IS UNDERSTOOD AND AGREED:

a. that if any provision of this Mutual Release is found by a court of competent jurisdiction
to be invalid, illegal, or unenforceable, the other provisions of this Mutual Release shall
not be affected or impaired, and the offending provision shall automatically be modified
to the least extent necessary in order to be valid, legal, and enforceable;

b. this Mutual Release may be executed in several counterparts, by original or facsimile
signatures, with all copies thereof constituting one original document and
notwithstanding its date of execution, shall be deemed to have become effective as of
the date first above written; and



C.

this Mutual Release shall be governed by and construed in accordance with the laws of
the Province of British Columbia and the laws of Canada applicable therein, and that no
other jurisdiction’s laws apply to this Mutual Release.

[Signature Page Follows]
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IN WITNESS WHEREQF, the Parties hereto have executed this Mutual Release as of the date
first written above.

1057863 B.C. LTD.

By:
Name:
Title:

NORTHERN RESOURCES NOVA SCOTIA
CORPORATION

By:
Name:
Title:

NORTHERN PULP NOVA SCOTIA
CORPORATION

By:
Name:
Title:

NORTHERN TIMBER NOVA SCOTIA
CORPORATION

By:
Name:
Title:

3253527 NOVA SCOTIA LIMITED

By:
Name:
Title:




3243722 NOVA SCOTIA LIMITED

By:
Name:
Title:

NORTHERN PULP NS GP ULC

By:
Name:
Title:

NORTHERN PULP NS LP, by its general
partner

NORTHERN PULP NS GP ULC

By:
Name:
Title:

NORTHERN TIMBER NOVA SCOTIA LP, by
its general partner

3243722 NOVA SCOTIA LIMITED

By:
Name:
Title:

HIS MAJESTY THE KING IN RIGHT OF
THE PROVINCE OF NOVA SCOTIA

By:
Name:
Title:
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SCHEDULE B

MUTUAL RELEASE BETWEEN DIP LENDERS, HERVEY INVESTMENT BV, AND
PROVINCE

FULL AND FINAL MUTUAL RELEASE
Dated effective », 2024

This Final and Mutual Release Agreement (this “Mutual Release”) is made and entered into by
and between Pacific Harbor North American Resources Lid. and Paper Excelience Canada
Holdings Corporation (together, the “DIP Lenders”), Hervey Investment BV (together with the
DIP Lenders, the “NP Release Parties”) and His Majesty the King in right of the Province of
Nova Scotia (the "Province”, and together with the NP Release Parties, the “Parties” and each
a “Party”}. This Mutual Release is a binding contract, the terms of which are delineated below.

Reference is made to the settlement agreement among the Parties of even date (the
“Settlement Agreement”). Capitalised terms not otherwise defined herein have the meanings
ascribed in the Setflement Agreement. This Mutual Release is delivered in accordance with the
Settlement Agreement.

For good and valuable consideration, the receipt and sufficiency of which each of the Parties
hereby acknowledge, the undersigned agree to the following terms:

Each of the NP Release Parties (as releasor against the Province) for itself and its frustees,
beneficiaries, administrators, predecessors, successors, legal representatives, employees,
agents, partners, affiliates, associated and related corporations, associated and related
partnerships and their present and former officers, directors, employees, agents, shareholders,
insurers (the “NP Release Parties’ Released Parties”), hereby releases and forever
discharges the Province and its trustees, beneficiaries, administrators, predecessors,
successors, legal representatives, employees, agents, officers, elected representatives,
affiliates, associated and related corporations, associated and related partnerships and their
present and former officers, directors, employees, agents, and insurers (the “Province’s
Released Parties”} with respect to any and all claims, actions, demands, manner of actions,
causes of action, suits, damages, of whatever nature and kind at law or in equity whether actual,
pending or potential, whether known or unknown which it may, or could have, against the
Province's Released Parties that were advanced in the dispute in connection with the Action or
the Notice of Intended Action by way of claim, defence, counterclaim, or third party claim,
provided, however, that nothing contained herein shall release any claims arising pursuant to
the Settiement Agreement or the Indemnity (the “NP Release Parties’ Released Claims”).

The Province (as releasor against each of the NP Release Parties) for itself and for each of the
Province's Released Parties, hereby releases and forever discharges the NP Release Parties
with respect to any and all claims, actions, demands, manner of actions, causes of action, suits,
damages, of whatever nature and kind at law or in equity whether actual, pending or potential,
whether known or unknown which it may, or could have, against each of the NP Release Parties
that were advanced or could have been advanced in the dispute in connection with the Action or
the Notice of Intended Action by way of claim, defence, counterclaim, or third party claim,
provided, however, that nothing contained herein shall release any claims arising pursuant to
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the Settlerent Agreement (the “Province’s Released Claims” and collectively with the NP
Release Parties’ Released Claims, the “Released Claims”).

The Parties each acknowledge and agree that they have not been induced to execute this
release by reason of any representation or warranty of any nature or kind whatsoever and that
there is no condition express or implied or collateral agreement affecting the said release.

It is understood and agreed that the Parties have not assigned any of the Released Claims
mentioned above.

Each Party as releasor agrees:

1) that if that releasor makes any claim, demand, or compiaint or takes any action or
proceeding against any releasee arising out of the Released Claims, that this Mutual
Release shall be deemed to be a complete defense and bar to any such claim, demand,
complaint, action, or proceeding;

2) not to make any claim or to commence or take proceedings against any other person,
firm, partnership, business, or corporation in any country, place, jurisdiction, or forum
who or which might claim contribution from, or to be indemnified by, a releasee, under
the provisions of any statute or otherwise in respect of those matters from the Released
Claims;

3) to indemnify and save harmless a releasee from any costs, expenses, losses, or
damages whatsoever incurred by releasee in connection with or in any way related to
defending or responding to any action or proceeding in any country, place, jurisdiction or
forum brought by any person against releasee for contribution or indemnity or any other
claim over as a resuit of any action or other proceeding brought by that releasor arising
out of the Released Claims;

4} to indemnify and save harmless a releasee against and from any and all other actions,
causes of action, suits, claims and demands whatsoever which have been, are being or
may be asserted by or on behalf of that releasor arising out of the Released Claims in
any country, place, jurisdiction or forum; and

5) that no Party may assign this Mutual Release or any of their rights hereunder without the
prior written consent of the Parties.

AND IT IS UNDERSTOOD AND AGREED:

a. that if any provision of this Mutual Release is found by a court of competent jurisdiction
to be invalid, iflegal, or unenforceable, the other provisions of this Mutual Release shall
not be affected or impaired, and the offending provision shall automatically be modified
to the least extent necessary in order to be valid, legal, and enforceable;

b. this Mutual Release may be executed in several counterparts, by original or facsimile
signatures, with alf copies thereof constituting one original document and
notwithstanding its date of execution, shall be deemed to have become effective as of
the date first above written; and



C.

this Mutual Release shall be governed by and construed in accordance with the laws of
the Province of British Columbia and the laws of Canada applicable therein, and that no
other jurisdiction’s laws apply to this Mutual Release.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties hereto have executed this Mutual Release as of the date

first written above,

PACIFIC HARBOR NORTH AMERICAN
RESOURCES LTD.

By:
Name:
Title:

PAPER EXCELLENCE CANADA
HOLDINGS CORPORATION

By:
Name;
Title:

HERVEY INVESTMENT BV

By:
Name:
Title:

HIS MAJESTY THE KING IN RIGHT OF
THE PROVINCE OF NOVA SCOTIA

By:
Name:
Title:
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SCHEDULE C

TIMBERLANDS

Al real or immovable property and all interests in real or immovable property owned by Northern Timber Nova Scotia
Corporation ("NT") together with all rights, privileges, servitudes, rights-of-way and easements of any nature and kind
connected therewith or appertaining thereto in the Province of Nova Scotia, which lands are organized in this Schedule
as Section | Lands (Freehold-Non-Migrated) and exceptions thereto and Section Il Lands (Freehold-Migrated):

Section | Lands (Freehold-Non-Migrated)

ALL real or immovable property and all interests in real or immovable property which NT now owns together with all
rights, privileges, servitudes, rights-of-way and easements of any nature and kind connected therewith or appertaining
thereto in the Counties of Colchester, Cumberfand, Guysborough, Halifax, Hants and Pictou, including, without
limitation, those lands, titie to which has been registered pursuant fo the Regisiry Act including without limitation to
those lands which have been registered in the Registry Office and that are identified by the following Book and Page
references:

County of Colchester

Grantor Grantee Deed Date Rey. Date Book | Page [ Doc. Location

Kimberly-Clark Kimbetly- 30-Jun-01 (06-Jul-01 987 998 2900 Various

Worldwide, Inc. Clark Inc.

Arfine E. Crowell Kimberty 30-Jan-02 12-Mar-02 101 384 1200 East
Clark Inc. Mountain

Rothesay Paper Kimberiy- 08-Apr-02 30-May-02 102 101 2562 Lynn

Holdings Lid. Clark Inc. Mountain

Reta Leach Kimberiy 05-Dec-02 27-Dec-02 105 150 6929 Kemptown
Clark inc.

F.W. Taylor Lurnber | Kimbery- 22-0ct-02 20-Nov-02 104 924 6222 Eastville

Limited Clark inc.

MacTara Limited Kimberly- 26-Feb-03 06-Mar-03 105 371 100020398 North River
Clark Inc.

MacTara Limited Kimberiy- 18-Mar-03 31-May-03 106 911 1011303 West Rv,
Clark Inc, Station

Rothesay Paper Kimberly- 21-Mar-03 26-May-03 106 @ | 905 10023357 Castiereagh
Holdings Clark Inc.

Rothesay Paper Kimberly- 21-Mar-03 26-May-03 106 905 10223357 Casilereagh
Holdings Clark Inc.

Rothesay Paper Kimberly- 21-Mar-03 26-May-03 150 106 905 Castllereagh

Holdings Clark Inc.

James R. & Sandra | Kimberiy- 13-Jun-03 19-Jun-03 75033325 Whippy Lake

M. Johnson Clark Inc.

James R & Sandra | Kimberly- 07-Nov-03 20-Nov-03 75113648 Bayhead

M. Johnson Clark Inc.

Kimberly-Clark Inc. | NPCC 29-Nov-04 09-Dec-04 1078 | 470 81046949 Various
County of Cumberiand

Grantor Grantee Deed Date Reg. Date Book | Page | Doc. Location

Kimberty-Clark Kimberiy- 30-Jun-01 10-Jul-01 743 1 2150 Various

Worldwide, inc. Clark Inc.

Benjamin J. Kimberly- 31-Jan-02 27-Feb-02 757 766 659 West Bay

Fairbanks Clark Inc.

Rothesay Paper Kimberly- 21-Mar-03 02-May-03 787 592 1402 Castiereagh

Holdings Clark Inc.

Kimberly-Clark Inc. | NPCC 28-Nov-04 30-Nov-04 814 355 76751297 Various
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County of Guysborough
Grantor Grantee Deed Date Reg. Date Book | Page | Doc. Location
Kimberly-Clark Kimberly- 30-Jun-01 10-Jul-01 204 783 715 Various
Worldwide, Inc. Clark Inc.
Kimberly-Clark Inc. | NPCC 29-Nov-04 30-Nov-04 233 480 76751834 Various
Couniy of Halifax
Grantor Grantee Deed Date Reg. Date Book | Page | Doc. Location
Kimberly-Clark Kimberly- 30-Jun-01 09-Jul-01 6800 ; 981 23454 Various
Worldwide, Inc. Clark Inc.
Cathy L. Risser Kimberly- 14-Jun-02 18-Jun-02 706892 | 632 24464 Lindsay Lake
Clark Inc.
Ledwidge Lumber Kimberly- 14-Nov-02 29-Nov-02 7220 11166 | 52012 Glenmore
Co. Lid. Clark Inc.
MacTara Limited Kimberly- 26-Feb-03 17-Mar-03 7295 : 38 9919 Guysboro Rd,
Clark Inc,
MacTara Limited Kimberly- 18-Mar-03 01-Apr-G3 7307 | 314 121556 Meaghers
Clark Inc. Grant
Kimberly-Clark inc. | NPCC 29-Nov-04 29-Nov-04 7985 | 119 76740142 Various
County of Hants
Grantor Grantee Deed Date Reg. Date Book | Page | Doc. Location
Kimberly-Clark Kimberly- 30-Jun-01 05-Jul-01 922 172 2730 Various
Worldwide, Inc. Clark Inc.
MacTara Limited Kimberly- 19-Feb-03 28-Feb-03 991 185 1037 Bennie
Clark Inc. Muckle
MacTara Limited Kimberly- 26-Feb-03 11-Mar-03 992 234 1198 Goshen Road
Clark Inc.
MacTara Limited Kimberly- 18-Mar-03 03-Apr-03 904 241 1496 Nine Mile
Clark Inc. River
MacTara Limited Kimberly- 10-Apr-03 12-May-03 997 838 2060 Cogmagun
Clark Inc.
Kimberly-Clark Inc. | NPCC 29-Nov-04 30-Nov-04 1045 | 454 76758821 Various
County of Pictou
Grantor Grantee Deed Date Reg. Date Book | Page | Doc. Location
Kimberly-Clark Kimberly- 17-Jul-97 18-Jul-97 1244 | 764 4195 Granton
Worldwide, Inc. Clark Inc.
Her Majesly the Kimberly- 24-Jun-99 20-Jui-99 1316 | 620 3185 Abercrombie
Queen in right of Clark Inc.
the Province of
Nova Scotia
Kimberly-Clark Kimberly- 30-Jun-01 06-Jul-01 1383 176 2798 Various
Worldwide, Inc. Clark Inc.
Lloyd Jordan et al Kimberly- 03-Oct-M 10-Oct-01 1383 | 310 4472 McLelian
Clark Inc.
Ronald J. Kimberly- 21-May-02 03-Jun-02 1420 | 320 2528 Bigney
MacDonald et ux Clark Inc.
Sheldon Enos Kimberly- 25-Jun-02 08-Jui-02 1425 | 665 3232 Gordon
Hayter et ux Clark Inc. Summit
Serrick & Kimbetly- 11-Jan-02 03-Jan-24 1448 © 439 300 Woest River
McCuliough Clark Inc.
David Miller Kimberly- 28-Aug-03 24-0Oct-03 1477 | 469 75087669 Lovat
Clark Inc.
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Grantor Grantee Deed Date Reg. Date Book | Page | Doec. Location

John G, Fraser Kimberly- 28-Aug-03 19-Sep-03 1473 | 242 4192 tron Ore
Clark Inc.

Gordon Cameron Kimberly- 06-Nov-03 14-Nov-03 1479 | 973 75106378 Union Centre
Clark Inc,

Kimberly-Clark inc. | NPCC 29-Nov-04 30-Nov-04 1496 | 344 76752162 Various

And for greater certainty, including without limitation those lands that have been registered in the Registry Office and

that are identified by the following PiDs:

COLCHESTER COUNTY
PID NON-LR LOCATION ACREAGE

20002747 NLR Cross Road, McCallum Settlement 75.0
20052056 NLR Higgins Mill Road, Meadowvale 80.0
20052072 NLR Higgins Mill Road, Meadowvale 415.0
20052809 NLR Stewart Mill Road, Upper Stewiacke 394.88
20053732 NLER Stewart Hill Road, Upper Stewiacke, LotD & C 192.5
20054870 NLR Alex Semple Road, Newton Mills 250.0
20057204 NLR Pambroke Road, Burnside 450.0
20124293 NLR Mines Bass River Road, Lomevale 175.0
20135646 NLR Lynn Road, Lower Five Islands 348.0
20140752 NLR River Phitllip Road, Economy 620.0
20141495 NLR River Phillip Road, Economy 4400
20152096 NLR No. 289 Highway, Eastville 64.76
20236147 NLR River Phillip Road, Economy 750
20269817 NLR Cross Road, North River 150.0
20287660 NLER Southside Road, Upper Stewiacke 78.0
20310769 NLR Downing Road, Onslow Mountain, Lot 18 25.72
20341384 NLR Reid's Station Road, South Branch 19.0
20355632 NLR Cross Road, North River 50.0
20425278 NLR Lynn Road, Lower Five Islands 25.0
20425286 NLR Lynn Road, Lower Five Istands 21.0
20425294 NLR Lynn Road, Lower Five Islands 13.0
20448650 NLR No. 4 Highway, Folly Lake 2.0
20449871 NELR Saint Mary's Road, Eastville 2.7
20449989 NLR Saint Mary's Road, Eastville 2.4
20458915 NLR Stewiacke Road, Lanesville 20.0
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PID NON-LR LOCATION ACREAGE
20460762 NLR River Phillip Road, Economy 45.0
20460770 NLR River Phillip Road, Economy 25.0
20463097 NLR Lanesville Road, Lanesville 64.0
20468591 NLR Higgins Mill Road, Meadowvale 47.79

CUMBERLAND COUNTY

PID NON-LR L.OCATION ACREAGE
25080599 NLR Elderkin Road, Apple River 73.0
25201831 NLR Lakelands 20750
25345760 NLR Lower Cover Lot A-16-1 3.68

HALIFAX COUNTY

PID NON-LR LOCATION ACREAGE
00437335 NLR Keith Lake, Carlbou Mines 110.0
00437384 NLR 35 Long Lake, Caribou Mines 361.0
00437533 NER Musquodoboit Road, Marinette 9.0
00437632 NER Ash Hill Lake, Murchyville 122.3
00437665 NLR Oxbow Stillwaters, Caribou Mines 115.0
00437673 NLR 3 Long Lake, Sackville 550.0
04377681 NLR Square Lake, Moose River Goldmines 0.12
00437913 NLR Round Island, Scraggy L.ake 6.0
00437970 NLR Calf Island, Scraggy Lake 15.0
00469676 NLR Lindsay Lake 228.0
(00486217 NLR Mill Brook, Murchyville, Grant 1491 174.0
00486431 NLR Long Lake, Caribou Mines 186.0
00486449 NLER Long Lake, Caribou Mines 100.0
00486456 NER Long Lake, Caribou Mines 100.0
00486704 NLR Dollar Lake, Caribou Mines 100.0
00486902 NER Doltar Lake, Caribou Mines 300.0
00499350 NLR Crocket Lake, Murchyville 50.0
00531285 NLR Spar Lake, Port Dufferin, Grant 5201A 125.0
00540013 NLR No. 224 Highway, Chaswood 89.0
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PID NON-LR LOCATION ACREAGE
00541656 NLR Mud Lake, Upper Musquodoboit, Grant 10271 184.0
00578492 NLR Sheet Marbour-Trafalgar Road, Lochaber Mines 2.0
00581249 NLR Cross Lake, Lochaber Mines, Grant 156457 250.0
00583674 NLR Cross Lake, Lochaber Mines, Grant 15456 72.0
00596031 NLR Lake Alma, Marinette 4920
00596205 NLR Little Lake, Upper Musquodoboif, Grant 6269 101.0
00596213 NLR South Lake, Upper Musquodoboit, Grant 121756 263.0
00596221 NLR Caribou Road, Upper Musquedoboit 200.0
00596239 NLR Cameron Flowage, Upper Musquodoboit, Grant 13157 | 100.0
00596247 NLR Sheet Harbour-Trafalger Road, Anderson Intervale 72.0
00596254 NLR Cameron Flowage, Upper Musquodoboit, Grant 13076 | 101.0
00596262 NLR Crooked Lake, Upper Musquodoboit, Grant 6569 109.0
00526288 NLR South Lake, Upper Musquodohoit 68.0
00596320 NLR South Lake, Upper Musquodaboit, Grant 6269 128.5
00596338 NLR South Lake, Upper Musquodoboit, Grant 15827 100.0
00596346 NLR South Lake, Upper Musquodoboit, Grant 16782 237.0
00596445 NLR Main Road, Eimsvale 127.0
00596452 NLR No. 224 Highway, Elmsvale 84,0
00596460 NLR No. 224 Highway, Elmsvale 930.0
00596478 NLR No. 224 Highway, Elmsvale 74,0
00596544 NLR Moose River Road, Lindsay Lake 700.0
00596684 NLR First Pratt Lake, Caribou Mines 800.0
00642769 NLR Moose River, Moose River Gold Mines 86.0
00642835 NLR Otter Dam Flowage, Moose River Gold Mines 100.0
40076200 NLR Woest Loon Lake, West Loon Lake 5.0
40091092 NLR Sheet Harbour Road, Upper Musquodoboit, (Portion 93.5
of) Grant 5054

40091100 NLR Sheet Harbour Road, Upper Musquodeboit, Grant 61.8
20478

40091134 NLR No. 224 Highway, Pleasant Valley 153.3

40091142 NLR Sheet Harbour Road, Upper Musquodoboit Grant 205.8
5654

40081167 NLR Sheet Harbour Road, Upper Musquodoboit, Grant 50.0

14332
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PID NON-LR LOCATION ACREAGE

40021175 NLR Sheet Harbour Road, Upper Musquodeboit, Grant 200.0
10429

40091183 NLR Sheet Harbour Road, Upper Musquodoboit, Grant 500.0
10647

40091191 NLR Sheet Harbour Road, Upper Musquodoboit, Grant 50.0
13484

40091209 NLR Sheet Harbour Road, Upper Musquodoboit, Grant 179.0
16045A

40091225 NLR Sheet Harbour Road, Upper Musquodoboit, Grant 56.7
18551

40091233 NLR Sheet Harbour Road, Upper Musquodoboit, Grant 50.0
16473

40091241 NLR Sheet Harbour Road, Upper Musquodoboit, Grant 196.4
18210

40091258 NLR Sheet Harbour Road, Upper Musquodobaeit, Grant 80.08
18945

40091274 NLR Sheet Harbour Road, Upper Musquodoboit, Grant 100.0
112268

40091282 NLR Sheet Harbour Road, Upper Musquodoboit, Grant 53.0
160458

40091316 NER Sheet Harbour Road, Upper Musquodcebaoit, Grant 100.0
15835

40091472 NER Grassy Lake, Musquodoboit, Grant 19785 26.9

40091480 NLR Grassy Lake, Musquodoboit, Grant 13513 100.0

40091498 NLR Grassy Lake, Musquodoboit, Grant 13382A 270.0

40091506 NLR Grassy Lake Musquodoboit, Grant 4055 100.0

440091514 NLR Grassy Lake, Musquodoboit, Grant 133928 103.0

40091571 NLR West Lake, Upper Musquodoboit, Grant 17028 102.9

40091589 NLR West Lake, Upper Musquodoboit, Grant 14026 50.0

40161309 NLR Musquodoboit Road, Marinette 0.62

40200826 NLR Como Lake, Upper Musquodoboit 48.2

40200842 NLR Como Lake, Upper Musquodobolt, Grant 11075 400.0

40200859 NLR Como Lake, Upper Musquodcboit, Grant 12989 123.0

40200867 NLR Como Lake, Upper Musquodoboit, Grant 13075 155.0

40200875 NLR Jakes Lake, Upper Musquodoboit 250.0

40200883 NLR Jakes Lake, Upper Musquodoboit 200.0

40200891 NLR Killag River, Upper Musquodoboit 257.0
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PID NON-LR LOCATION AGCREAGE
40200909 NLR Como Lake, Upper Musquodobaoit 70.99
40200925 NLR Cameron Flowage, Upper Musquodoboit, Grant 13245 | 51.9
40200933 NLR Cameron Flowage, upper Musquodoboit 2918
40200941 NLR Killag River, Upper Musquodobeoit 7334
40200958 NLR Killag River, Upper Musquodoboit 99.2
40200966 NLR Killag River, Upper Musquodobolt, Grant 12271 100.0
40201014 NLR Crusher Lake, Upper Musquodoboit, Grant 156833 100.0
40201022 NLR Crusher Lake, Upper Musquodoboit, Grant 13818 200.0
40201030 NLR 181 Beaver Dam Mines Road, Marinette, Grant 9805 100.0
40201048 NLR Crusher Lake, Upper Musquodoboit 90.17
40201055 NLR Como Lake, Upper Musquodoboeit, Grant 13462A 50.0
40201063 NLR Tent Lake, Upper Musquodaoboit 272.22
40201071 NLR Tent Lake, Upper Musquodoboit 120.47
40201089 NLR Tent Lake, Upper Musquodoboit 49.4
40201097 NLR Tent Lake, Upper Musquodoboit 260.6
40201154 NLR Ten Mile Lake Road, Como Lake, Grant 10197 150.0
40201162 NLR Ten Mile Lake Road, Como Lake 118.8
40201170 NLR Ten Mile Lake Road, Seven Mile Stream 203.0
40201279 NLR Tait Lake, Como Lake, Grant 135128 25.0
40201337 NLR Little Teakettie Lake, Upper Musquodoboit, Grant 150.0

10258
40201394 NLR Ten Mile Lake 99.0
40201410 NER Ten Mile Lake, Grant 6401A 97.0
40201444 NLR Beaver Lake, Ten Mile Lake, Grant 10198 345.0
40201451 NLR Beaver Lake, Ten Mile Lake 222.0
40201477 NLR Moose Lake, Ten Mile Lake 50.0
40201485 NLR Shallow Lake, Ten Mile Lake 122.0
40201501 NLR Shallow Lake, Ten Mile Lake 134.6
40201527 NLR Lake Fraser Brook, Rocky L.ake, Grant 11937A 540.0
40201543 NLR Lake Fraser, Grant 113978 459.0
40201576 NLR Lake Fraser Brook, Rocky Lake 136.0
40201592 NLR Lake Fraser Brook, Rocky Lake 249.6
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PID NON-LR LOCATION ACREAGE
40201600 NLR Como Lake, Rocky Lake g97.6
40201626 NLR Como Lake, Rocky Lake 84.0
40201634 NLR Seven Mile Stream, Rocky Lake 304
40201642 NLR Lake Fraser, Grant 10216 100.0
40201766 NLR Diamond Lake, Ten Mile Stream, Grant 12227 296.0
40201857 NLR Abraham Lake Road, Abraham Lake 284.0
40201865 NLR Abraham Lake Road, Abraham Lake, Grant 12217 75.0
40201873 NLR Abraham Lake Road, Abraham Lake 5.0
40201881 NLR Abraham Lake Road, Abraham Lake, Grant 12218 335.0
40201899 NLR Abraham Lake Road, Abraham Lake, Grant 18855 146.0
40201907 NLR Abraham Lake Road, Abraham Lake, Grant 11090 3250
40201984 NLR Trafalgar Road, Anderson intervale 139.0
40202178 NLR Pleasant Vailey Road, Upper Musquadoboit 78.5
40202210 NLR Pleasant Vailey Road, Upper Musquodoboit, (Portion 1998.3

of) Grant 657
40202228 NLR Pleasant Vailey, Upper Musquodoboit 99,7
40202236 NLR Pleasant Valley, Upper Musquodobaoit 100.6
40202244 NLR Pleasant Valiey, Upper Musquodoboit 771.0
40202283 NLR Pinch Gut Road, Upper Musquodoboit 100.0
40202301 NLR Pinch Gut Road, Upper Musquodobaoit 81.84
40202319 NLR Pinch Gut Road, Upper Musquodocboit, (Portion of) 174.0

Grant 7849
40202426 NLR Pug Lake, Upper Musquodoboit 133.4
40202632 NLR Sherlock Brook, Upper Musquodoboit, Grant 18899 750.3
40204657 NLR Burke Lake, Upper Musquodoboit, Parcel 1 400.0
40202665 NLR Sherlock Brook, Upper Musquodoboit, Grant 16047 50.0
40202723 NLR Pug Lake, Sheet Harbour, Grant 18774 55.0
40207375 NLR Sheet Harbour-Trafalgar Road, Seloam Lake 353.0
40267383 NER Sheet Harbour-Trafalgar Road, Seloam Lake 96.4
40207409 NLR Sheet Harbour-Trafalgar Road, Seloam Lake 198.0
40207417 NLR Sheet Harbour-Trafalgar Road, Seloam Lake 100.3
40207425 NLR indian Lake, Abraham Lake 480.0
40207441 NLR Fifteen Mile Stream. Abraham Lake 378.0
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PID NON-LR LOCATION ACREAGE
40207466 NLR Otter Lake, Abraham Lake 173.0
40207474 NLR West Brook, Abraham Lake 103.0
40207482 NLR West Brook, Abraham Lake 691.9
40207490 NLR West Brook, Abraham Lake 540.0
40207508 NLR Fifteen Mile Stream, Abraham Lake 204.5
40207516 NLR West Brook, Abraham Lake 290.0
40207524 NLR indian Lake, Abraham Lake 88.0
40207532 NLR Fisher Lake, Abraham Lake 185.0
40207540 NLR Governor Lake, Abraham Lake 230.0
40207557 NLR Governor Lake, Abraham Lake, Grant 11515 466.0
40207565 NLR Upper Carlbou Lake, Abraham Lake, Grant 10772 100.0
40207573 NLR Upper Caribou Lake, Abraham Lake, Grant 10248 100.0
40207581 NLR Abraham Lake, Abraham Lake 1000.0
40207599 NLR Abraham Lake, Abraham Lake 450.0
40207607 NLR Governor Lake, Abraham Lake 74.0
40207615 NLR Abraham Lake, Abraham Lake 415.0
40207623 NLR indian Lake, Abraham Lake, Grant 10245 183.0
40207698 NLR Governor Lake, Moose Lake 125.0
40207714 NLR Governor Lake, Moose Lake 200.0
40207722 NLR Indian Lake, Govermnor Lake 138.0
40207730 NLR Governor Lake, Moose Lake, Grant 61438 61.8
40207953 NLR Little Ten Mile Lake, Moose Lake, Grant 15831 193.0
40208043 NLR indian Lake, Governor Lake, Grant 10246 490.0
40208050 NLR Indian Lake, Govemor Lake, 185.3
43208068 NLR Indian Lake, Governor Lake, Grant 11093 100.0
40208076 NLR Governor Lake, Governor Lake, Grant 7493 100.0
40208082 NLR Governor Lake, Governor Lake 320.0
43208100 NLR Governor Lake, Governor Lake, Grant 11764 298.0
40208118 NLR Governor Lake, Governor Lake, Grant 6567 363.0
40208217 NLR Sheer Harbour-Trafalagar Road, Governor Lake, 74.31

Grant 18944
40208266 NLR Trout Lake, Chaplin, Grant 10908 200.0
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PID NON-LR LOCATION ACREAGE
40208282 NLR Redmond Lake, Moose Lake 64.0
40208290 NLR Sheet Harbour, Trafalagar Road, Governor Lake 306.0
40208308 NLR Sheet Harbour, Trafalagar Road, Governor Lake 348.0
40208316 NLR Governor |ake, Governor Lake 582.0
40208324 NLR Cox Lake Road, Hammonds Piains, Grant 12279 5200
40208597 NLR Main Road, Chaplin 216.0
40208613 NLR St Mary's Road, Chaplin 197.18
40208738 NLR West Pogue Lake, College Lake 100.0
40208746 NLR Twin Lakes, College Lake 78.0
40208761 NLR Pogue Lake, College Lake, Grant 19351 92.0
40208779 NLR Pcgue Lake, College Lake 200.0
40208787 NLR Old Guysborough Road, Coliege Lake 5132.0
40208910 NLR Old Guysborough Road, Pictou Lake, Grant 15926 108.0
40208928 NLR Old Guysborough Road, Pictou Lake 105.0
40208951 NLR Scuth Loon Lake, East Loon Lake, Grant 18092 179.0
402068969 NLR South Loon Lake, East Loon Lake, Grant 17022 320.0
40208977 NLR Old Guysborough Road, East Loon Lake 265.0
40208985 NLR West L.oon Lake, East Loon Lake 523.0
40208993 NLR St. Mary’s Road, East Loon Lake 67.5
40209017 NLR East Loon Lake, East { oon Lake, Grant 5327 111.0
40209025 NLR South Loon Lake, East Loon Lake, Grant 16740 160,0
40209041 NLR East Loon Lake, East Loon Lake 96.0
40209066 NLR Old Guysborough Road, East Loon Lake, Grant 16781 | 169.0
40209074 NLR South Brook Governor Lake, Grant 14876 50.0
40209090 NLR Ten Mile Lake, Governor Lake, Grant 10622 1928.0
40209140 NLR Martin Lake, Pean 658.0
40209157 NLR Deviis Eibow Lake, Upper Musquodaboit 100.0
40209215 NLR Devil's Etbow Lake, Upper Musquodoboit 100.0
40209223 NLR Devil's Ethow Lake, Upper Musquodoboit, Grant 9862 | 500.0
40209231 NLR Litle Teaketile Lake, Upper Musquodoboit, Grant 269.0

2868
40209249 NLR Cow Flowage, Upper Musquodoboit, {Portion of) 409.0

Grant 9865

10
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PID NON-LR LOCATION ACREAGE
40209256 NLR Pleasant Valley Road, Upper Musquodoboit 237.68
40210197 NLR 262 Church Point Road, Sheet Harbour 20
40210304 NLR River Lake, Chaplin 164.0
40210346 NLR Seven Mile Lake. Chaplin, Grant 10907 100.0
40210353 NLR Seven Mite Lake, Chaplin, Grant 10199 483.0
40210387 NLR Cruickshank Lake, Chaplin, Grant 12624 200.0
40210395 NLR Cruickshank Lake, Chaplin, Grant 10205 300.0
40210403 NLR Bog Island Lake, Ghaplin, Grant 10204 482.0
40210494 NLR No. 7 Highway, Sheet Harbour 1.0
40211005 NLR No. 7 Highway, Sheet Harbour 20000.0 ft2
40211500 NLR l.ochaber Mines Road, East River, Sheet Harbour 3.0
40216772 NLR Beaver Lake, Meaghers Grant, Grant 19543 50.0
40216780 NLR Beaver Lake Brook, Meaghers Grant, {Portion of) 143.0

Grant 2830

40218893 NLR Branch Road, Glenmore 265.0
40218927 NLR Branch Road, Glenmore 180.0
40218935 NLR Branch Road, Eimsvale 545.0
403218943 NLR Branch Road, Glenmore 200.0
40219123 NLR Caribou Road, Caribou Mines 350.0
40219131 NLR Caribou Road, Caribou Mines 450.0
40219149 NER Caribou Road, Carlbou Mines 100.0
40219156 NLR Caribou Road, Caribou Mines 166.0
40219164 NLR Rocky Lake, Caribou Mines 188.0
40219172 NLR Rocky Lake, Caribou Mines 100.0
40219180 NLR Rocky Lake, Caribou Mines 142.0
40219198 NLR Caribou Road, Caribou Mines 100.0
40219206 NLR 621 Caribou Road, Caribou Mines 400.0
40219222 NLR Caribou Road, Caribou Mines 400.0
40220055 NLR Anti Dam Flowage, Anderson Intervale 50.0

40220675 NLR Fourth Lake, Lochaber Mines 230.0
40220899 NLR Sheet Harbour Lake, Sheet Harbour 450.0
40220907 NLR Sheet Harbour Lake, Sheet Harbour 4400

11
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PID NON-LR LOCATION ACREAGE
40220915 NLR Sheet Harbour Lake, Sheet Harbour 5500.0
40221194 NLR Sheet Harbour Lake, Sheet Marbour 250.0
40221210 NLR Sheet Harbour Lake, Sheet Harbour 470.0
40221228 NLR Sheet Harbour Lake, Sheet Harbour 310.0
40221236 NLR Sheet Harbour Lake, Sheet Harbour 331.0
40221244 NLR Sheet Harbour Lake, Sheet Harbour 348.0
40221251 NLR Sheet Harbour Lake, Sheet Harbour 313.0
40221863 NLR East River Road, Sheet Harbour 6.7
40231375 NLR Kidney Lake, Mooseland, Grant 6628 100.0
40231383 NLR Lake Alma, Mcoseland, Grant 12093 477.0
40231391 NLR Ferry Lake, Mosseland, Grant 11592 100.0
40231441 NLR Crooked Lake, Marinette 100.0
40231458 NLR Lake Mulgrave, Marinette 100.0
40231466 NLR Lake Mulgrave, Marinette 438.0
40231474 NLR Lake Fraser, Marinette 212.0
40231482 NLR Lake Fraser, Marinette 77.0
40231480 NLR Black Duck Lake, Marinette 248.0
40231508 NLR Black Duck Lake, Marinette 50.0
40231516 NLR Black Duck Lake, Marinette 109.0
40231524 NLR Black Buck Lake, Marinette 50.0
40231532 NLR Black Puck Lake, Marinette 50.0
40231540 NLR Black Buck Lake, Marinette 100.0
40231557 NLR Grant River, Marinette 64.0
403231565 NLR Kiltag River, Marinette 130.0
40231573 NLR Killag River, Marinette 222.0
40231649 NLR Kiltag River, Marinette 100.0
40231656 NLR Lake Fraser, Marinette 300.0
40231664 NLR Killag River, Marinette 200.0
40231672 NLR Lake Dan, Marinette 223.0
40231680 NLR Lake Dan, Marinette 504.0
40231698 NLR Lake Dan, Marinette 50.0
40231706 NLR Lake Dan, Marinette 63.0

12
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PID NON-LR LOCATION AGCREAGE
40231714 NER Black Brook Lake, Marinette 329.0
40231722 NLR Black Brook Lake, Marinetie 329.0
40231730 NER Black Brook Lake, Marinette 333.0
40231748 NER Black Brook Lake, Marinette 50.0
40231755 NER Black Brook Lake, Marinette 50.0
40231763 NLR Black Brook Lake, Marinefte 68.0
40231771 NLR Killag River, Marinette 60.0
40231789 NLR Killag River, Marinette 200.0
40231797 NLR Black Brook Lake, Marinette 193.0
40231805 NLR Black Brook Lake, Marinette 100.0
40231813 NLR Black Brook Lake, Marinette 100.0
40231821 NLR Lake Fraser, Marinette 123.0
40231832 NLR Kent Lake, Marinette 100.0
40231854 NLR Kent Lake, Marinette 551.61
40231862 NLR River Lake, Marinette 104.58
40231870 NLR River Lake, Marinette 94.08
40231888 NLR Eagle Nest Basin, Marinette 393.03
40231896 NLR River Lake, Marinette 193.63
40231920 NLR Cope Pond, Marinette 501.65
40231938 NLR Cope Pond, Marinette 100.0
40231946 NLR Cope Pond, Marinette 36.0
40231953 NLR Lawlor Lake, Marinette 100.0
40231961 NLR Lawlor Lake, Marinette 133.0
40231979 NLR Lawlor Lake, Marinette 100.0
40231987 NLR Brandon l.ake, Marinette 82.0
40231895 NLR Brandon lLake, Marinetie 107.0
40232001 NLR Musquodoboit Road, Marinette 2100.0
40232019 NLR Upper Lakes, Marinetie 170.0
40232027 NLR Lawlor Lake, Marineete 280.0
40232068 NLR Nowlan Lake, Sheet Harbour 650.0
40232076 NER Union Dam Lake, Shest Harbour 100.0
40282208 NLR Lindsay Lake, Moossland 318.0

13
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PID NON-LR LOCATION ACREAGE
40232217 NLR River Lake, Mooseland 150.0
40232225 NLR Cape Lake, Mooseland 120.0
40232233 NLR Cape Lake, Mooseland, Grant 10965 120.0
40232241 NLR Cape Lake, Mooseland, Grant 13385 57.0
40232282 NLR Cape Lake, Mooseland, Grant 16937 640.0
40232357 NLR Lake Alma, Marinette, Grant 13510 50.0
40232365 NLR Lake Alma, Marinette, Grant 13416 71.0
40232373 NLR Lake Alma, MArinette 100.0
40232381 NLR Musquodehoit Road, Marinetie 50.0
40232389 NLR Jack Lowe, Marinette 500.0
40232407 NLR Lake Alma, Marinette 100.0
40232415 NLR Lake Alma, Marinette 133.0
40232423 NLR Southwest Lake, Marinette 100.0
40232431 NLR Lake Alma, Marinette, Grant 3059 283.0
40232449 NLR Lake Alma, Marinette, Grant 16930 178.0
40232456 NLR Lake Atlanta, Marinette, Grant 6623 100.0
40232464 NLR Lake Atfanta, Marinette, Grant 16927 130.0
40232530 NLR Lake Alma, Marinette 100.0
40232548 NLR No. 224 Highway, Marinette 470.0
40232555 NLR No. 224 Highway, Marinelte 90.0
40232563 NLR No. 224 Highway, Marinelte 90.0
40232571 NLR Kittag River, Marineite 400.0
40232589 NLR Kiltag River, Marinette 400.0
40232597 NLR Musaquodoboit Road, Marinette 234.0
40232605 NLR Musquodoboit Road, Marinette 100.0
40232613 NLR Musquodoboit Road, Marinette 125.0
40232621 NLR Killag River, Marinette 428.0
40232639 NLR Killag River, Marinette 68.0
40232647 NLR Killag River, Marinette 108.0
40232654 NLR Musquodoboit Road, Marinette 212.0
40232662 NLR Union Dam Flowage, Marinette 198.0
40232670 NLR Musguodoboit Road, Marinette 100.0

14
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PID NON-LR LOCATION ACREAGE
40232688 NLR Musguedoboit Road, Marinette 119.0
40232696 NLR Union Dam Lake, Marinette 200.0
40232738 NLR No. 224 Highway, Marinette 158.0
40248932 NLR Rocky Lake, Marinette 257.21

{hectares)
40249229 NLR No. 224 Highway, Marinette 500.0
40249294 NLR Lake Alma, Marinette 100.0
40249526 NLR Musquodoboit Road, Marinette 80.0
40249534 NLR Musquodoboit Road, Marinette 8.2
40248567 NLLR [.oon Lake, Moose River Gold Mines, Grant 16946 200.0
40249682 NLR Long Stillwater Lake, Fish River, Grant 10984 100.0
40249690 NLR Gold Lake, Fish River, Grant 18710 78.0
40251019 NER Butcher Hill Road, Upper Musquodoboit 200.0
40251027 NLR Butcher Hill Road, Upper Musguodoboit 150.0
40251035 NLR Butcher Hill Road, Upper Musquodoboit 110.0
40251134 NLR Benvie Hill Road, Eimsvale 93.0
40251142 NLR Benvie Hill Road, Elmsvale 165.0
40241613 NLR Higgins Brook, Caribou Mines 750
40251621 NLR Long Lake, Caribou Mines 100.0
40251639 NLR Mud L.ake, Caribou Mines 250.0
40251647 NLR Carlbou Road, Caribou Mines 85.0
40251944 NLR Caribou Road, Upper Musquodoboit 234.0
40401317 NLR East Loon Lake, East Loon Lake 114.0
40401325 NLR Governor Lake, Governor Lake 2738.0
40469405 NLR Cameron Flowage, Como Lake 542
40544264 NLR Branch Road, South Branch, Grant 2222 85.0
40585548 NLR East River Road, Sheet Harbour 2600.0
40599110 NLR Pleasant Valley Road, Upper Musquodobolt, Parcel F | 0.15 (hectares)
40837175 NLR Saint Mary's Road, West Loon Lake 4.0
40673287 NLR Abraham Lake Road, Abraham Lake 30.0
40694671 NLR Abraham Lake, Abraham Lake, Grant 23537 15.0
40696775 NLR Branch Road, Glenmore 100.0
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PID NON-LR LOCATION ACREAGE
40714040 NLR Moose River Road, Lindsay Lake, Lot 95-1 59.4
40729261 NLR Pleasant Valley Road, Dean, (Portion of) Grant 9860 368.0
40729279 NLR Pleasant Valley Road, Dean, (Portion of) Grant 9866 10.89
40744179 NLR Sheet Harbour-Trafalager Road, Mulgrave Hili 20.0
40744237 NLR Cross Lake, Lochaber Mines, Grant 15455 130.75
40756892 NLR Lake Road, Sheet Harbour, Lot 2 1.4
40780447 NLR Saint Mary’s Road, Pictou Lake 2.25
40780454 NLR Saint Mary's Road, Pictou Lake 1.43
40799553 NLR Butcher Lake, Caribou Mines, Grant 13575 100.0
40814535 NLR Saint Mary’s Road, Pictou Lake 1.04
40831018 NLR Musquodoboit Road, Beaver Dam, Lot 1 1.9
40831026 NLR Highway 224, Marinette, Lot 2 1.75
40840746 NLR Pleasant Valley Road, Pleasant Valley 239.0
40866055 NLR Indian Lake, Govemor Lake 33.0
40866063 NLR Sheet Harbour-Trafalgar Road, Governor Lake 6.0
40866071 NLR Sheet Harbour-Trafalgar Road, Governor Lake 37.0
40870479 NLR Govemnor Lake, Governor Lake 25.0
40870487 NLR Governor Lake, Governor Lake 4.5
41031550 NLR Keddy Road, Cooks Brook B
41182668 NER Head Ship Harbour Loop, Ship Marbour f74119.0 square

ee

41202334 NLR Crusher Lake, Upper Musquodcboit 79.98
41202342 NLR Tent Lake, Upper Musquodoboit 5.28
41202359 NLR Tent Lake, Upper Musquodoboit 21.47
41202367 NLR Tent Lake, Upper Musquodoboit 117.26
41202375 NLR Tent Lake, Upper Musquodoboit 69.07
41202391 NLR Cope Pond, Marinette 20.88
41202409 NLR Kent Lake, Marinette 175.67
41202417 NLR River Lake, Marinette 271
41202425 NLR Eagle Nest Basin, Marinette 71.47
41202433 NLR River Lake, Marinette 5.19
41208562 NLR Como Lake, Upper Musquodoboit 4.07
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PiD NON-LR LOCATION ACREAGE
41208570 NLR Como Lake, Upper Musquodcboit 2.09
41208588 NLR Como Lake, Upper Musquodoboit 3.4
41208596 NLR Como Lake, Upper Musquodoboit 0.48
41208604 NLR Como Lake, Upper Musquodoboit 0.26
41224486 NLR Pinch Gut Road, Upper Musquodoboit 15.86
41295385 NLR Ash Hilt Lake, Murchyville 43.62
41320011 NLR Sheet Harbour-Trafalgar Road, Anderson Intervale 17.0
41320029 NLR Sheet Harbour-Trafalgar Road, Anderson [ntervale 12.0
41341082 NLR Old Guysborough Road, College Lake 68.0
41350752 NLR Pinch Gut Road, Upper Musquodoboit, (Portion of} 26.0
Grant 7849

41353756 NLR South Lake, Upper Musguodoboit

41375114 NLR Anti Dam Flowage, Anderson Intervale 27.0

41375122 NLR Anti Dam Flowage, Anderson Intervale 7.0

41378050 NLR Sheet Harbour Lake, Sheet Harbour 223.0

41383415 NLR Sheet Harbour Road, Upper Musquodoboit, {Portion 6.5
of) Grant 5054

41391913 NLR Pleasant Valley Road, Upper Musquodoboit, (Portion 0.7
of) Grant 657

PICTOU COUNTY

PID LR/NON-LR LOCATION ACREAGE
00819458 NLR Black River Road, East Branch 12.0
00831370 NLR Glen Road, Dalhousie 10.0
00831453 NLR Graham Read, Dalhousis 480.0
00831610 NLR Peter Sutherland Road, Dalhouse 280.0
00831644 NLR Dalhousie Mountain Road, Dalhousie Lot 2 a73.0
00831651 NLR Peter Sutherland Road, Diamond 110.0
00861971 NLR Speichts Lake 50.0
00861988 NLR Speichts Lake 30.0
00861997 NLR Trafalgar 70.0
00911412 NLR Bryden Brook 67.0
00911487 NLR Trafalgar 67.0
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00963694 NLR 180 Tower Road, Millsville 22500.0 fi2
65191470 NLR Graham Road, Dalhousie 0.3
65205635 NLR Glen Road, Mount Thom 749.0
65205643 NLR No. 4 Highway, Mount Thom 57.0
65205650 NLR Glen Road, Dalhousie 263.0
65205668 NLR Glen Road, Dalhousie 18.0
65205676 NLR Glen Road, Dalhousie 2.0
65205684 NLR Gien Road, Dalhousie 114.0
65205692 NLR Glen Road, Dalhousie 23.0
GUYSBOROUGH COUNTY
PID LR/ NON-LR LOCATION ACREAGE
35167568 NLR Sanctuary Road, Governor Lake 78.0
35167576 NLR Sanctuary Road, Governor Lake 457.0
35167592 NLR Sanctuary Road, Governor Lake 8.0
35167600 NLR Sanctuary Road, Governor Lake 1.0
35167618 NLR Sanctuary Road, Governor Lake 358.0
35167626 NLR Sanctuary Road, Governor Lake 6.0
35167634 NLR Sanctuary Road, Governor Lake 2.5
35200617 NLR Lower Rocky Lake 10.0
35200815 NLR L.over Rocky Lake 2.82
35209428 NLR Cameron Settiement Road, Trafalgar, Grant 18657 50.0
35209451 NLR Cameron Settiement Road, Trafalgar, Grant 6129 100.0
37531217 NLR Sanctuary Road, Trafalgar 6325.0
37539814 NLR Lower Rocky Lake 200.0
37582582 NLR Cameron Setiement Road, Trafalgar 841.0
37582665 NLR 1165 Sanctuary Road, Trafalgar 4032.0
37582673 NLR Lorne Road, Trafalgar 1.0
37582681 NLR Lorne Road, Trafalgar 5000.0ft2
37582707 NLR Off Lorne Road, Trafalgar 0.5
37582723 NLR Sanctuary Road, Trafalgar 5.0
37582764 NLR Sanctuary Road, Trafalgar 150.0
37582905 NLR Sanctuary Road, Trafalgar 5.0
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HANTS COUNTY
PiD NON-LR LOCATION ACRES
45103991 NLR Glencao Road, South Maitiand 300.0

SAVING AND EXCEPTING afl lands, rights and interests conveyed the out of the above Section | Lands that
include, but are not limited to the following lands described in “Section 1 — Excepted Lands” below:

Section | - Excepted Lands

County of Colchester

Grantor Grantee Deed Date | Reg. Date Book | Page | Doc. Location
Kimberty-Clark Selective 27-Feb-02 | 08-Mar-02 1015 | 960 1134 Folly Lake
tnc. Forest Mang.

Ltd.
Kimberly-Clark Freeman O, 17-Nov-03 | 01-Dec-03 7512715 | Stewiacke
inc. Cox 6 Cross
Kimberly-Clark Nature 03-Mar-03 | 20-Mar-03 1069 | 376 1000556 | Deyarmont
Inc. Conservancy 0 Lake

County of Cumberfand

Grantor Grantee Deed Date Reg. Date Book | Page | Doc. Location
Kimberty-Clark G.M. Field Ltd. | 31-Jan-03 17-Feb-03 782 797 522 Fraserville
Inc.
Kimberly-Clark Rothesay 17-Mar-03 23-Apr-03 786 848 1266 Victoria
Inc. Paper Holdings

Lid.
Kimberly-Clark Rothesay 17-Mar-03 23-Apr-03 786 848 1266 Remshee Grant
Inc. Paper Holdings

Ltd.
Kimberly-Clark Agua Vista 08-Feb-02 07-May-02 762 166 1561 Mattatall Lake
Ine. Development

Lid.
Kimberly-Clark Agua Vista 14-Nov-02 28-Feb-03 783 477 669 Mattatall Lake
Inc. Development

Ltd.
Kimberly-Clark Rothesay 17-Mar-03 23-Apr-03 786 848 1266 Tidnish
inc. Paper Holdings

Lid.
Kimberly-Clark Reginald & 16-Jul-03 30-Jul-03 793 104 2585 Moose River
inc. Chad Winters
Kimberly-Clark Rothesay 01-May-02 08-May-02 | 762 265 1576 Travis Road
Inc. Paper Holdings

Ltd.
Kimberly-Clark Rothesay 01-May-02 08-May-02 | 762 285 1576 Mansfield
inc. Paper Holdings

Ltd.
Kimbetly-Clark Rothesay 17-Mar-03 23-Apr-03 786 848 1266 Amherst
inc. Paper Holdings

L td.
Kimberly-Clark Rothesay 17-Mar-03 23-Apr-03 786 848 1266 Pugwash Road
inc. Paper Holdings

Ltd,
Kimberly-Clark Rothesay 01-May-02 08-May-02 | 762 285 1576 Tidnish
inc. Paper Holdings

Lid.
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Grantor Grantee Deed Date Reg. Date Book : Page | Doc. Location
Kimberly-Clark Rothesay 01-May-02 068-May-02 | 762 265 1578 Shinimicas
Inc. Paper Holdings
Ltd
Kimberly-Clark Rothesay 17-Mar-03 23-Apr-03 786 848 1266 Rockley
Inc. Paper Holdings
Ltd.
Kimberly-Clark Rothesay 01-May-02 08-May-02 | 762 265 1576 Shinimicas
Inc. Paper Holdings
Ltd.
Kimberly-Clark Rothesay 01-May-02 08-May-02 | 762 265 1576 Shinimicas
Inc. Paper Holdings
Ltd.
County of Halifax
Grantor Grantee Deed Date Reg. Date Book | Page | Doc. Location
Kimberly-Clark Halifax 31-Jan-03 19-Mar-03 7297 | 1155 | 10413 Pleasant Valley
Inc. Regional
Municipality
Kimberiy-Clark Halifax Water | 29-Jul-02 01-Aug-02 7115 | 1124 | 32493 Soldiers Lake
inc. Commission
Kimberty-Clark John & 26-Aug-03 15-Sep-03 7476 | 983 40683 South Lake
inc. Stephen
Rogers
Kimberly-Clark Inc | Ledwidge 15-July-02 05-Dec-02 7227 | 280 53056 Fox Lake
Lumber
Kimberty-Clark Ledwidge 31-Jan-03 26-Feb-03 7280 | 851 7086 Fox Lake
fnc. Lumber
Kimberly-Clark Ledwidge 14-Feb-03 26-Feb-03 7280 | 856 7087 Fox Lake
Inc. Lumber
Kimberty-Clark Taylor Lumber | 22-Oct-02 03-Sep-04 7877 | 560 762302 | Gibralior
Ine. Co. Lid, 76
Kimberly-Clark Nova Scotia 24-Jul-01 30-Aug-01t 6844 | 709 31379 E. River Sheet
inc. Power Hbr.
Kimberly-Clark Tom Mcinnis 11-Sep-03 13-May-04 7700 | 457 754967 | E. River Sheet
inc. 04 Hbr.
County of Hants
Grantor Grantee Deed Date Reg. Date Bock | Page | Doc. Location
Kimberly-Clark S. W. Weeks 29-Aug-02 09-Sep-02 972 665 4462 East Uniacke
Inc. Construction
Ltd.
Kimberly-Clark Jennifer A, 21-May-02 07-0ct-03 1018 | 357 4816 Mantletree Lake
Inc. Mallman
Kimberly-Clark Municipal 06-Nov-01 21-Nov-01 939 188 5304 Panuke Road
inc. Enterprises
Ltd.
Kimberiy-Clark Her Majesty 12-Aug-02 23-Dec-02 984 720 6307 Uniacke
inc. the Queen
Kimberly-Clark S.W. Weeks 16-Dec-03 22-Dec-03 1028 | 975 6323 East Uniacke
nc. Construction
Ltd.
Kimberly-Clark West Hants 29-Aug-01 11-Sep-01 931 367 4021 Upper Falmouth
inc. Municipality
County of Pictou
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Grantor Grantee Deed Date Reg. Date Book Page | Doc. Location
Kimberly- Sheldon E. 12-dun-02 26-Jun-02 1423 486 2972 Gordon Summit
Clark Inc. Hayter ef ux
Kimberly- Ashcroft 08-Jul-02 24-4ul-02 1427 782 3566 Baileys Brook
Ciark Inc. Equipment &

Services
Kimberly- D. Porter & 10-Nov-03 17-Nov-03 1480 167 1082060 Kirkmount
Clark Inc. Sons Lid.
Kimberly- John G, Fraser | 28-Aug-03 16-0ct-03 1476 581 4690 Iron Ore
Clark Inc.
Kimberly- Neif 18-Dec-01 21-Dec-01 1402 862 5798 Glen Road
Ciark Inc. MacKenzie
Kimberly- Thomas E. 27-3un-03 15-3ul-03 1464 548 2909 Fitzpatrick Min.
Ciark Inc. Matheson
Kimberly- David J. 13-Mar-03 17-Mar-03 1452 594 1034 Three Brooks
Clark Inc. McCarthy
Kimberly- Don MacLean | 14-Apr-03 22-Apr-03 1455 913 1541 Hopewell
Clark Inc. & Duncan
Kimberly- Burns Family 18-Mar-02 24-May-02 1419 8 2349 Elrrifield
Clark Ing, Woodlands
Kimberly- Robert Frame | 09-Dec-02 16-Dec-02 1445 130 6247 Lorne
Ciark Inc. et ux
Kimberly- Luddington 19-Mar-03 Not Bridgeville
Clark Inc, Logging Lid. Registered

AND SAVING AND EXCEPTING out of the above Section { Lands, all lands conveyed by NT to Atlantic Star
Forestry Limited and to Nova Star Forestry Limited, as follows:

County Grantor Grantee Deed Date Reg. Date Doc. No.

Colchester NPCC Nova Star 27-Jun-06 10-Jul-06 85568468
Coichester NPCC Atlantic Star 27-Jun-06 10-Jui-06 85569359
Coichester NPCC Atlantic Star 27-Jun-06 10-Jul-06 85568922
Coichester NPCC Atlantic Star 27-Jun-06 10-Jul-06 85569227
Cumberland NPCC Nova Star 27-4un-08 17-Jui-06 85631803
Cumberland NPCC Atlantic Star 27-Jun-06 17-Jul-06 85631522
Cumberland NPCC Atlantic Star 09-Dec-09 13-Jan-10 95091527
Guysborough NPCC MNova Star 27-Jun-06 12-Jui-06 85587690
Guysborough NPCC Atlantic Star 27-Jun-06 12-Jul-06 85587567
Guysborough NPCC Atlantic Star 27-Jun-06 12-Jui-08 85587625
Halifax NPCC Nova Star 27-Jun-06 19-Jul-08 85664044
Halifax NPCC Aflantic Star 27-Jun-08 18-Jul-06 85664523
Halifax NPCC Aflantic Star 27-Jun-08 19-Jul-08 85664622
Halifax NPCC Aflantic Star 09-Dec-09 12-Jan-10 95085057
Halifax NPCC Aflantic Star 09-Dec-09 12-Jan-10 95085065
Hants NPCC Nova Star 27-Jun-08 18-Jul-06 85648573
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County Grantor Grantee Deed Date Reg. Date Doc. No.

Hants NPCC Atlantic Star 27-4un-06 18-Jui-08 85649201
Hants NPCC Atlantic Star 27-Jun-08 18-Jul-06 85649300
Pictou NPCC Nova Star 27-4un-06 17-Jul-06 85633957
Pictou NPCC Atlantic Star 27-4un-06 17-4ul-08 85634286
Pictou NPCC Aflantic Star 27-Jun-06 17-Jui-06 85634617

AND SAVING AND EXCEPTING out of the above Section [ Lands, all lands conveyed by NT to Her Majesty the

Queen in Right of the Province of Nova Scotia, as follows:

COLCHESTER COUNTY

PID

20226403

20135414

20410882

20138525

20240065

20403242

20458964

20255311

20458972

20070587

20445615

20158093

20458824

20458840

20458881

20458865

20458867

20046835

20046843

20046868

201568333

20402798
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PID

20445524

201567012

20157178

20450334

20450342

20450367

20450912

20012126

20012837

20012845

20446753

20446845

20450284

20450292

20450300

20450318

20450326

20450888

20450896

20450904

20450920

20450938

20458931

20458956

20459202

20459145

20459111

20458949

20459152

20459137

20459129

20459103
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PID

20459104

20458923

20050837

CUMBERLAND COUNTY

PID

25482837

25474941

25482753

GUYSBOROUGH COUNTY

PID

37582533

37582509

37582525

35200287

35200285

37582517

35209303

35209311

37531480

37582731

37582574

35209212

35209220

37582749

37582772

35209345

HALIFAX COUNTY

PID

40201923

40201840
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PID

40201147

41323288

40870438

40201741

40220097

40201204

40201212

41273608

40201758

40248981

41264250

40248999

00438127

40249005

40180555

41320037

40149288

40165193

40165201

40771347

41263989

44323734

HANTS COUNTY

PID

45160272

45160314

45233277

45160579

45160638

45107224

45365947
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45104197

45160397

45366036

45366051

45382751

PICTOU COUNTY

PID

65196313

AND SAVING AND EXCEPTING out of the above Section | Lands, all lands of NT, title to which has been
previously conveyed.

AND SAVING AND EXCEPTING out of the above Section | Lands, all lands of NT, title to which has been
registered pursuant to the Land Registration Act.

Section Il Lands (Freehold-Migrated)

ALL fands of NT in the Province of Nova Scotia, title to which is held by NT pursuant to the Land Regisfration Act,
including, but not fimited to the following parcel identification (*PID”} numbers:

COLCHESTER COUNTY
PID LR LOCATION ACREAGE

20002721 LR Cross Road, Upper North River 108.0
20002812 LR Cross Road, Nuttby 270.0
20005112 LR No. 311 Highway, Kemplown 200.0
20005336 LR McKenzie Settlernent Road, North River 2022.0
20005740 LR No. 311 Highway, North River 350.0
20005757 LR No. 311 Highway, Central North River 824.0
20005948 LR No. 311 Highway, North River 300.0
20009130 LR Upper Brookside Road, Upper Brookside 85.0
200094456 LR Jollytown Road, Joliytown 2155
20009569 LR Joliytown Road, East Mountain, Lot 05-1A 368.0
20011821 LR Pembroke Road, Burnside 2.8
20012100 LR Jollytown Road, East Mountain 37.0
20012118 LR Pictou Road, East Mountain 56.0
20012670 LR Pembroke Road, Riversdale 262.0
20012688 LR Lilyvale Road, Greenfieid 12263.0
20013157 LR No. 104 Highway, Kemptown 216.42
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PID LR LOCATION ACREAGE
20013249 LR No. 104 Highway, Kemptown 7740.0
20013975 LR Pictou Road, East Motmntain 23956
20014080 LR Upper Kemptown Cross Road, Upper Kemptown 535.0
20046058 LR Upper Brookfield Road, Upper Brookfield 150.0
20046074 LR Lilyvale Road, Camden 4701.0
20046173 LR Pembroke Road, Greenfield 317.0
20046181 LR Lilyvale Road, Greenfield 200.0
20046744 LR Camden Road, Camden 445.0
20046793 LR Camden Road, Camden 2452.0
20046892 LR Lanesville Road, Lanesville 6667.0
20047452 LR Glenmore Road, South Branch 451.0
20048377 LR Cloverdale Road, Birch Hill, Lot 3-26(B}) 195.0
20048401 LR Cloverdale Road, Middle Stewiacke 109.0
20048029 LR No. 289 Highway, Middle Stewiacke 3905.0
20049037 LR South Branch Road, Middle Stewiacke 1379.0
20049227 LR No, 289 Highway, Middle Stewiacke 490.83
20049805 LR Camden Road, Smithfield 421.0
20049821 LR Camden Road, Smithfield 155.0
20051132 LR Reids Station Road, South Branch 2625.0
20054011 LR Berry Hill Road, Upper Stewiacke 1018.0
20054847 LR No. 289 Highway, Newton Mills 252.0
20055091 LR Alex Semple Road, Newton Mills 22.¢
20055109 LR Alex Semple Road, Newton Mills 124.00
20055448 LR Fisher Road, Eastville 16550.0
20055455 LR Fisher Road, Eastville 17.0
20055539 LR Fisher Road, Eastville 212.0
20055802 LR No. 289 Highway, Eastville 2225.0
20055836 LR Upper Brookfield Road, Upper Brookfield 5011.0
20055869 LR No, 289 Highway, Eastville 162.79
20057360 LR Pembroke Road, island Lake 463.0
20058186 LR Otterbrook Branch Road, Otter Brook 4474.0
20058228 LR Lilyvale Road, Smithfield 54.0
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PID LR LOCATION ACREAGE
20058392 LR Lilyvale Road, Smithfield 225.0
20070067 ER Stevens Road, Brentwood 517.0
20074233 LR Shorits Lake, West Road, Shortt's Lake 1034.76
20076477 LR Riverside Road, Riverside 220.0
20076626 LR Riverside Road, Alton 700.0
20080461 LR Coldstream Road, Coldstream 2112.0
20083655 LR ggper Brookfield Branch Road, Upper Brookfield, Lot 160.0
20092318 LR Highlands Road, West Tatamagouche 186.0
20092359 ER Highlands Road, West Tatamagouche 107.0
20097473 LR Warwick Mountain Road, New Annan 108.0
20098901 LR Truro Road, East New Annan 120.0
20099131 LR Mountain Road, New Annan 200.0
20100632 LR DPowning Road, Beimont 570.0
20101895 LR Graham Road, Staples Brook 217.2
20102117 LR East Folly Mountain Road, Debert, Lot 1 65.1
20109641 LR Upper Debert River Road, East Folly Mountain 9r.0
20130878 LR No. 4 Highway, Folly Mountain 784.0
20131777 LR No. 4 Highway, Folly Mountain 45.62
20138988 LR Gerrish Valley Road, Five istands 6559.6
20139960 LR Gerrish Valley Road, Lower Economy 98.5
20140778 LR No. 2 Highway, Economy 175.0
20152369 LR No. 289 Highway, Eastville 200.0
20158085 LR Lanesville Road, Wittenburg 1002.0
20158309 LR Cloverdale Road, Middle Stewiacke, Lot 3-25 100.0
20233235 LR Lilyvale Road, Twin Lakes 95.0
20233292 LR No. 289 Highway, Burnside 50.0
20233300 LR Pembroke Road, Burnside 63.0
20233383 LR No, 289 Highway, Burnside 1244.0
20237194 LR Cove Road, Meadowvale 50.0
20269783 LR Cross Road, Upper North River 133.0
20269791 LR Cross Road, Upper North River 75.0
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PID LR LOCATION ACREAGE
20269809 LR Cross Road, North River 125.0
20280038 LR East Folly Mountain Road, East Folly Mountain 294.0
20280566 LR Camden Road, Camden 59.1
20286829 LR Gerrish Valley Road, Economy, Lot 3 250.0
20286837 LR Gerrish Valley Road, Economy 50.0
20289344 LR No. 104 Highway, Mount Thom 118.0
20280078 LR Sutherland Road, Kemptown 156.0
20290086 LR Kemptown Road, Kemptown 156.0
20311668 ER Pictou Road, East Mountain 75.0
20311676 LR Pictou Road, East Mountain 120.0
20311726 LR Pictou Road, East Mountain 75.0
20311734 LR Pictou Road, East Mountain 25.0
20311742 LR Pictou Road, East Mountain 50.0
20318416 ER 761 Westchester Road, Folly Lake 8240.6
20326021 LR Otterbrook Road, Burnside 1865.0
20326179 LR No. 104 Highway, Kemptown 5.38
20328340 LR Reid Road, kast Mines 35.0
20340972 LR St. Marys Road, East Loon Lake 11.0
20341808 LR Otter Brook Road, Otter Brook 545.0
20350088 LR No. 104 Highway, Lornevale 184.9
20353496 LR No. 311 Highway, North River 125.0
20353504 LR No. 311 Highway, North River 100.0
20358479 LR Mount Thom Road, Mount Thom 1.7
20400230 ER Upper Kemptown Road,Kemptown 1088.0
20406872 LR No. 289 Highway, Eastvilie 185.0
20407664 LR McKenzie Settiement Road, North River 500.0
20407672 LR McKenzie Setiement Road, North River 250.0
20409801 LR No. 311 Highway, North River 60.0
20426938 LR Truro Road, East New Annan 50.0
20434288 LR Moose Lake 36410.0
20434692 LR Old Debert Road, Warwick Mountain 1270.0
20437521 LR Pictou Road, Kemptown 2.6
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PID LR LOCATION ACREAGE
20438065 LR Upper Kemptown Cross Road, Upper Kemptown 116.0
20438073 LR Upper Kemptown Cross Road, Upper Kemptown 250.0
20440418 LR Cloverdale Road, Birch Hill, Lot 3-26(A) 100.0
20440426 LR Cloverdale Road, Birch Hill, Lot 3-26(A) 10.0
20440889 LR Jollytown Road, East Mountain 27.0
20441150 LR 420 MclLeod Road, Manganese Mines 1776.0
20441226 LR No. 104 Highway, Kemptown 90.82
20441234 LR No. 104 Highway, Kemptown 224.86
20442737 LR Stewiacke Road, Lanesville 160.0
20442935 IR Pembroke Road, Burnside 1.3
20442943 LR Pembroke Road, Burnside .6
20442950 LR Pembroke Road, Burnside 1.9
20443164 LR Pembroke Road, Burnside 504.8
20445797 LR South Branch Road, Middle Stewiacke 19.0
20446167 LR Camden Road, Smithfield 145.0
20446175 LR Camden Road, Smithfield 317.0
20447028 LR Pembroke Road, Riversdale 10.0
20447058 LR No. 289 Highway, Bumside 358.0
20447868 LR Lower Harmony Road, Camden 2063.0
20448270 LR Wastchester Road, Folly Lake 101.0
20448288 LR Westchester Road, Londonderry 1141.9
20448668 LR Highlands Road, West Tatamagouche 37.0
20448718 LR Pembroke Road, Burnside 10748.0
20450193 LR Coldstream Road, Coldstream 479.0
20450235 LR No. 289 Highway, Eastville 0.4
20450243 LR No. 289 Highway, Eastville 1.5
20450250 LR No. 289 Highway, Eastville 0.5
20450268 LR No. 289 Highway, Eastville 139.5
20450359 LR No. 289 Highway, Eastville 470
20450375 LR No. 289 Highway, Eastville 0.9
20450870 LR Pembroke Road, Burnside 18.0
20454179 LR Otterbrook Road, Burnside 18.0
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PID LR LOCATION ACREAGE
20457933 LR Gerrish Valley Road, Lower Economy 24.0
20458766 LR Stewiacke Road, Lanesville 80.0
20458774 LR Stewiacke Road, Lanesville 70.0
20458832 LR Stewiacke Road, Lanesville 20.0
20458857 LR Stewiacke Road, Lanesville 80.0
20458873 LR Stewiacke Road, Lanesville 6.0
20458899 LR Stewiacke Road, Lanesville 340.0
20459251 LR lL.anesville Road, Lanesville 146.0
20459269 LR Lanesville Road, Lanesville 570.0
20480277 LR l.anesville Road, Lanesvilie 170.0
20459285 LR Lanesville Road, Lanesvilie 63.0
20462370 LR Lilyvale Road, Smithfieid 19.0
20464624 LR No. 104 Highway, Kemptown 231.0
20464632 LR No. 104 Highway, Kemptown 9.0
20464749 LR Lower Harmony Road, Camden 701.0
20466080 LR Camden Road, Camden 5.0
20467312 ER Lanesvifle Road, Lanesville 90.0
20487742 LR tanesville Road, Lanesvilie 31.0
20468310 LR Lanesville Road, Lanesville 1.0
20468328 LR Lanesville Road, Lanesville 12.0

CUMBERLAND COUNTY

PID LR LOCATION ACREAGE
25083130 LR 476 Highway 2, Moose River 22490.0
25165234 LR No. 104 Highway, Wentworth 36.0
25165564 LR Swallow Road, Wentworth 4050
25165846 LR Lake Road, Wentworth Centre 364.0
25183617 LR Logan Road, Wentworth Block B3 4,0
25205196 LR New Canaan, Lot 03-1 3052.25

{hectares)
25267410 LR Higgins Mountain Road, Westchester Lot B1 2420.0
25267428 LR Higgins Mountain Road, Higgins Mountain 6184.0
25346925 LR No. 104 Highway, Wentworth 79.68
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25445149 iR Logan Road, Wentworth Block B2 1696.0
25469255 LR Swallow Road , Wentworth 50.0
25474958 LR L.ogan Road, Wentworth Block B1 1222.0
25482738 LR Grant Road, Wallace Grant 65.0
25482746 LR Grant Road, Wallace Grant 120.0
25483009 LR Highway 2, Moose River 3000.0
24583017 LR Highway 2, Moose River 2.0
25483207 ER No, 2 Highway, Moose River 2.0
25484247 LR Highway 2, Highway Moose River 4.0
HALIFAX COUNTY
PID LR LOCATION ACREAGE
00437640 LR Pot Lake, Murchyville 2220
60437657 LR 47 Square Lake, Moose River Gold Mines Grant 2833 | 105.0
00437715 LR Prest Lake, Mooseland 426.0
00437723 LR Second Rocky Lake, Mooseland 100.0
00437749 LR Mooseland Road, Mooseland Grant 11587 81.8
60438143 LR West River, Marinette 16.5
00438150 LR Fairbank Lake, Moose River Gold Mines 41.67 (hectares)
00485201 LR Moose River, Moose River Goldmines Grant 12355 128.0
00485227 LR Long Lake, Moose River Goldmines, Grant 13061 440
00485268 LR Long Lake, Moose River Goldmines, Grant 19213 46.0
00486357 LR Sucker Lake 1226.0
00565093 LR Seloam Lake, Sloane Lake, Grant 15712 150.0
00565366 LR Hamilton Lake, Chaplin, Grant 3175 60.0
0565374 LR Hamilton Lake, Chaplin, Grani 13687 100.0
00568758 LR Olgilvie Brook, Meaghers Grant, Grant 17126 50.0
00596023 LR Mooseland Road, Moose River Gold Mines 89.24 (hectares)
00596296 LR Governor Lake, Upper Musquodoboit 538.0
00596304 LR Governor Lake, Upper Musquodoboit, Grant 15454 50.00
00596312 LR Granite Lake, Upper Musquodoboit 628.0
00596353 LR Sheet Harbour Road, Rocky Lake 918.83
00596437 LR Benvie Hill Road, Eimsvale 509.0
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PID LR LOCATION ACREAGE
00596643 LR Frasers Back Road, Centre Musquodoboit 411.0
00596668 LR Sheet Harbour Road, Upper Musqguodoboit 682.0
00586676 LR Grassy Lake, Musquodoboit 910.0
00596700 LR Upper Mile Lake, Upper Musquodoboit 953.0
00596882 LR Lays Lake, Meaghers Grant, (Portion of) Grant 16584 | 27592.0
00642876 LR Melvin Lake, Moose River Gold Mines, Grant 19214 50.0
40091027 LR Sheet Harbour Road, Upper Musquodoboit, Grant 50.0
16478

40091035 LR Sheet Harbour Road, Upper Musquodoboit, Grant 100.0
12752

40091043 LR No. 224 Highway, Pleasant Valley 837.87

40091076 LR Sheet Harbour Road, Upper Musquodoboit, (Portion 54.0
of) Grant 13717

40091217 LR Sheet Harbour Road, Upper Musquodoboit, Grant 60.8
19211

40091324 LR Sand Lake, Upper Musquodoboit, Grant 13748 50.0

40091332 LR McGrattan's Pond, Upper Musquodobeit, Grant 10519 | 400.0

40091340 LR McGrattan's Pond, Upper Musquodobeit, {(Portion of} 207.0
Grant 13388

40091357 LR McGrattan's Pond, Upper Musquodobaoit, Grant 14024 | 43.0

40091365 LR Brook Lake, Upper Musquodoboit, Grant 13748 Lot 5 50.0

40091381 LR West Brook, Upper Musquodoboit, Grant 14337 52.0

40091398 LR McGrattan's Pond, Upper Musquodobuoit, Grant 9365 100.0

40091407 LR McGrattan’s Pond, Upper Musquodobolt, Grant 10616 | 420.0

40091415 LR McNeil Brook, Upper Musquodobeoit, Grant 13390 570.0

40091423 LR McNeil Brook, Upper Musquodoboit, Grant 13528 47,75

40091431 LR McNeil Brook, Upper Musquodoboit, Grant 13527 52.75

40091449 LR McNeil Dam Flowage, Upper Musquodoboit, Grant 100.0
10771

40091456 LR McNell Brook, Upper Musquodoboit, Grant 10922 204.0

40091522 LR Rocky Brook Lake, Upper Musquodochoit, Grant 19644 | 50.0
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PID LR LLOCATION ACREAGE
40091530 LR No. 224 Highway, Upper Musquodoboit 412.84
40091548 LR Kent L.ake, Upper Musquodoboit 49.33
40091555 LR Kent Lake, Upper Musquodoboit 3.96
40091563 LR Kent Lake, Upper Musguodoboit 3.37
40091597 LR West Lake, Upper Musquodoboit 66.5
40091605 LR Woest Lake, Upper Musquodobeit, Grant 17029 91.0
40091613 LR West Lake, Upper Musquodoboit, Grant 22198 424 0
40200727 LR Sand Lake, Upper Mﬁsquodoboit, Grant 17687 100.0
40200743 LR Sand Lake, Upper Musquodoboit 100.0
40200750 LR Sand Lake, Upper Musquodoboit, Grant 12940 110.0
40200768 LR Sand Lake, Upper Musquodoboit, Grant 13780 50.0
40200776 LR Sand Lake, Upper Musquodoboit, {Portion of) Grant 109.0

11934
40200784 LR Sand Lake, Upper Musquodoboit, Grant 13058 50.0
40200792 LR Sand Lake, Upper Musquodoboit, {Portion of) Grant 80.0
10921
40200800 LR Sand Lake, Upper Musquodoboit, Grant 97.5
18461
40200974 LR Cameron Flowage, Upper Musquodoboit, Grant 200.0
17454 Lot 4
40200920 LR Crusher Lake, Upper Musquodoboit, Grant 13245 121.0
40201006 LR Crusher Lake, Upper Musquodobait, Grant 14028 100.0
40201121 LR Little Como Lake, (Portion of) Grant 11246 50.0
40201139 LR Peak Monument Lake, Como Lake, Grant 16363 79.0
40201188 LR Ten Mile Lake Road, Ten Mile Lake 124.0
40201196 LR Ten Mile Lake Road, Como Lake, Grant 13387 107.0
40201220 LR Ten Mile Lake Road, Seven Mile Stream 337.0
40201238 LR Seven Mile Stream, Como Lake 202.57
40201329 LR Farnell Lake, Pleasant Valiey, Grant 17686 319.0
40201386 LR Little Lake, Ten Mile Lake, Grant 10764 300.0
40201402 LR Ten Mile Stream, Ten Mile Lake, Grant 6095 400.0
40201436 LR Ten Mile Stream, Ten Mile Lake, Grant 16479 50.0
40201493 LR Shallow Lake, Ten Mile Lake, Grant 18088 537.0
40201518 LR ‘ Ten Mile Stream, Ten Mile Lake, Grant 16357 59.0
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PID LR LOCATION ACREAGE
40201535 LR Seven Mile Stream, Lake Mulgrave, Grant 6085 100.0
40201584 LR Seven Mild Stream, Lake Mulgrave, {(Portion of} Grant | 84.37
6085

40201667 LR Corners Deadwater, Union Dam Flowage, Grant 2128 | 100,0

40201675 LR Smith Brook, Union Dam Flowage, Grant 6095 110.0

40201683 LR Reynoids Lake, Union Dam Flowage, Grant 6086 120.0

40201691 LR Curry’s Deadwater, Twelve Mile Stream, Grant 9289 100.0

40201709 LR Curry’s Deadwater, Twelve Mile Stream, (Portion of} 165.0
Grant 9289

40201725 LR Deadwater Brook, Union Dam Flowage, Grant 11081 100.0

40201733 LR Unicn Dam Flowage 107.0

40201915 LR Smith Lake, Abraham Lake 200.0

40201972 LR Bear Brook, Anderson Intervale, Grant 9147 100.0

40202202 LR Pleasant Valley Road, Upper Musquodoboit, Grant 500.0
17328

40202251 ER Pleasant Valley Road, Upper Musquodoboif, Grant 350.0
10514

40202269 LR Pleasant Valley Road, Upper Musquodoboit, {Portion | 876.0
of ) Grant 10515

40202285 LR Pinch Gut Read, Upper Musgquodoboit, Grant 14030 100.0

40202327 LR Pug Lake, Upper Musquodoboit, Grant 10202 338.0

40202335 LR Pinch Gut Road, Upper Musquodoboit, (Portion of) 257.0
Grant 10195

40202343 LR Pleasant Valley Road, Musquodoboit, Grant 8961 100.0

40202350 LR Pleasant Valley Road, Musquodoboit, Grant 10194 475.0

40202368 LR Pleasant Valley Road, Musquodoboit, Grant 13463A 50,0

40202376 LR Pleasant Valley Road, Upper Musquodcbeit, Grant 100.0
11123

40202384 LR Pug Lake, Upper Musquodobait, Grant 7068, Lot A 72.0
{portion of} :

40202392 LR Pug Lake, Upper Musquodoboit, Grant 18850 236.0

40202400 LR Pug Lake, Upper Musquodoboit, {Portion of) Grant 133.0
78489

460202418 LR Seven Mile Stream, Upper Musguodoboit 331.0

40202434 LR Seven Mile Stream, Upper Musquocdoboit 124.8
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PID LR LOCATION ACREAGE
40202442 LR Seven Mile Stream, Upper Musquodoboit, Grant 100.0
101986
40202458 LR Seven Mile Sfream, Upper Musquodoboit, Grant 239.0
18091
40202475 LR Pleasant Valley Road, Upper Musquodoboit, Grant 109.0
10193
40202640 LR Moores Lake, Upper Musquodoboit, Grant 18776 270.0
40202681 LR Upper Fisher Lake, Upper Musqueodaoboit 663.0
40202707 LR Pleasant Valley Road, Pleasant Valley, Grant 101517 | 1272.0
40207318 LR Twelve Mile Stream, Mulgrave Hill, Grant 10920 100.0
40207326 LR Fifteen Mile Stream, Muigrave Hiil, (Portion of) Grant 10.7
15709
40207359 LR Sheet Harbour-Trafatgar Road, Seloam Lake 1333.0
40207755 LR Governor Lake, Moose Lake, (Portion of) Grant 6642 93.0
40207789 LR Ten Mile Lake Road, Moose Lake, Grant 9147 100.0
40207813 LR Belmore Flowage, Moose Lake, Grant 16373 125.0
40207821 LR Pinch Gut Road, Mocse Lake, Grant 10625 52.7
40207839 LR Ten Mile Road, Moose Lake, Grant 7889 150.0
40207847 LR Ten Mile Basin, Moose Lake, Grant 7421 200.0
40207854 LR Pinch Gut Road, Moose Lake, Grant 7T067A 100.0
40207862 LR Pinch Gut Road, Mcose Lake, (Portion of) Grant 6661 | 168.0
40207870 LR Pinch Gut Road, Moose Lake, Grant 70678 100.0
40207888 LR Belmore Flowage, Moose Lake, Grant 16356 50.0
40207896 LR Belmore Flowage, Moose Lake, Grant 16480 111.0
40207904 LR Little Ten Mile Lake, Moose Lake 200.0
40207912 LR Ten Mile Stream, Moose Lake, Grant 16361 144.0
40207561 LR Ogden Lake, Moose Lake 200.0
40207979 LR Ten Mile Stream, Moose Lake, Grant 7356 107.5
40207987 LR Pinch Gut Road, Moose Lake, (Portion of) Grant 79.63
15453
40207995 LR Pfi;lch Gut Road, Moose Lake, Grant 15453 (portion 76.93
o
40208258 LR Pinch Gut Road, Moose Lake, (Portion of) Grant 217.0
10808
40208274 LR Cruickshank Lake, Chaplin, Grant 12470 300.0
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PID LR LOCATION ACREAGE
40208381 iR Hamilton Lake, Chapiin 106.0
40208753 LR St Mary’s Road, West Loon Lake, Lot R-2 308.0
40208795 LR Moose Lake, College Lake 310.36
40208902 LR Address Under Review by Municipality Loon Lk. 416.95
40210288 LR River Leke, Dean, Grant 7882 100.0
40210312 LR River Lake, Chaplin, Grant 9861 500.0
40210320 LR Seven Mile Lake, Chaplin, Grant 18948 398.0
40210338 LR Seven Mile Lake, Chaplin, Grant 10201 284.0
40210379 LR River Lake, Dean, Grant 5859 100.0
40216970 LR Cope Plain, Murchyville 728.0
40218208 LR Wittenburg Road, Chaswood 205.0
40218323 LR No. 224 Highway, Cooks Brook 406.0
40218794 LR No. 224 Highway, Chaswood 420.0
40219776 LR Sheet Harbour-Trafalagar Road, Mulgrave Hill 240
40219826 LR Sheet Harbour-Trafalagar Road, Mulgrave Hill 50.0
40219883 LR Seven Mile Stream, Lochaber Minas, (Portion of} 140.0

Grant 156500A

40219891 LR Seven Mile Stream, Lake Mulgrave, Grant 155008 80.0
40220691 LR Cross Lake, Lochaber Mines 66.0
40220709 LR Cross Lake, Sheet Harbour, Grant 15456 66.0
40221491 LR Malay Falls Road, Sheet Harbour 194.0
40222051 LR Lochaber Mines Road, Sheet Harbour 37.0
40231367 ER Lake Alma, Mooseland 2170.0
40231847 LR Kent Lake Marinette 50.0
40232084 LR Fraser Lake, Sheet Harbour, Grant 15543 50.0
40232258 LR Keefe Lake, Mooseland, Grant 16936 118.0
40232266 LR Keefe Lake, Moosseland, Grant 1932 173.0
40232274 LR Keefe Lake, Mooseland, Grant 12092 242.0
40232290 LR Keefe l.ake, Mooseland, Grant 9290 100.0
40232308 LR Keefe Lake, Mooseland 100.0
40232340 LR Keefe Lake, Mooseland, Grant 16934 436.0
40232472 LR Lake Aftanta, Marinette 650.0
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PID LR LOCATION ACREAGE
40232480 LR Southwest Lake, Marinette, Grant 7781 100.0
40232498 LR Southwest Lake, Marinette 167.0
40232506 LR No. 224 Highway, Marinette 134.0
40249013 LR Mooseland Road, Moose River Gold Mines 49507

(hectares)

40249039 LR Fairbank Lake, Moose River Gold Mines .36
40249047 LR Rocky Lake, Rocky Lake, Grant 14334 50.0
406249062 LR Dog Lake, Moose River Gold Mines 73.0
402490986 LR Shingle Lake, Mooseland, Grant 14031 100.0
40249104 LR Mooseiand Road, Moose River Gold Mines 1.27
402498112 LR No. 224 Highway, Upper Musquodoboit 482.61
40249179 LR Lucifer Lake, Otter Lake 1133.0
40249195 LR Otter Lake, Marinette 703.0
40249203 LR Otter Lake, Otter Lake, Grant 13386 56.0
401249542 LR Duck Lake, Rocky Lake 140.0
40249583 LR Littte Yellow Lake, Mogse River Gold Mines, Grant 50.0

14339
40249591 LR Little Yeliow Lake, Moose River Gold Mines, Grant 50.0

14333
40249609 LR Wire Lake, Moose River Gold Mines, Grant 17337 131.0
40249617 ER Wire Lake, Moose River Gold Mines, Grant 11587 100.0
40249633 LR Little Yeliow Lake, Moose River Gold Mines, Grant 50.0

14330
40249658 LR Jed Lake, Moose River Gold Mines 306.0
40251100 LR Benvie Hill Road, Elmsvale 93.0
40251150 LR Benvie Hill Road, Elmsvale 832.0
40544249 LR Hamitton Lake, Dean, Grant 442 50.0
40744039 LR Cope Flowage, Pleasant Valley 82.17
40755605 LR Chain of Lakes, Meaghers Grant, Grant 21928 133.0
40771339 LR Robinson's Lake, Meaghers Grant, Grant 12826 555.0
41049925 LR New Musquodeobeit Road, Porters Lake 2368.0
41200734 LR Moose Lake, College Lake (.58
41200767 LR 0 Saint Mary's Road, West Loon Lake, Lot R-1 3.74
41200775 LR St. Mary’s Road, Loon Lake 12.26
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PID LR LOCATION ACREAGE
41200783 LR Moose Lake, College Lake 0.44
41215914 LR Beaver Dam Mines Road, Marinette 14.03
44270075 LR Second Rocky Lake, Mooseland 0.5
41270133 LR Seven Mile Stream, Lake Mulgrave, (Portion of) Grant | 24.07
6085

41270141 LR Pinch Gut Road, Moose Lake 44,86

41270158 (R Little Como [.ake, Como Lake, (Portion of) Grant 16.3
11246

41270166 LR Litle Como Lake, Come Lake, (Portion of) Grant 15.6
11246

41276007 LR Mooseland Road, Mocseland (Portion of) Grant 11587 | 16.77

41276015 LR Mooseland Road, Mooseland 1.46

41294554 LR Long Lake, Moose River Gold Mines 41.0

41317009 LR Dog Lake, Moose River, Gold Mines 47.0

41317637 LR New Musquodoboit Road, Porters Lake 5.4

41317645 LR New Musquodoboit Road, Porters Lake 1.0

41319195 I.R Seven Mile Stream, Upper Musquodoboit 266.0

41318203 LR Ten Mite Lake Road, Ten Mile Lake 101.0

41319377 LR Pinch Gut Road, Upper Musquodoboit, (Portion of) 48.0
Grant 10195

41319476 LR Pug Lake, Upper Musquodoboit, (Portion of) Grant 23,5
7068 {Lot A)

41342544 LR McGrattan's Pond, Upper Musquodoboit 17.0

41346313 LR Pinch Gut Road, Moose Lake, {Portion of) Grant 6661 | 32.0

41348558 LR Governor Lake, Moose Lake, {Portion of) Grant 6642 4.0

41348707 LR Sheet Harbour Road, Upper Musquodoboit, (Portion 34.0
of) Grant 13717

41350075 LR Grand lL.ake, Meaghers Grant 9.0

41350091 LR Beaver Lake, Meaghers Grant, (Portion of) Grant 7.0
2930

41350760 LR Pug Lake, Upper Musquodobaoit, (Portion of) Grant 67.0
7849

41358250 LR Cope Flowage, Pleasant Valley 6522.0 fi?

41358375 LR Cope Flowage, Pleasant Valley 8001.12

41358383 LR Cope Flowage, Pleasant Valley 12.0
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FID LR LOCATION ACREAGE
41363649 LR Sheet Harbour Road, Rocky Lake 0.29
41374786 LR Fifteen Mite Stream, Mulgrave Hill 2.64
41374794 LR Fifteen Mile Stream, Mulgrave Hill 34,17
41375188 LR Pinch Gut Road, Moose Lake, (portion of) Grant 94,18
10509

41375197 LR Pinch Gut Road, Moose Lake, (Portion of) Grant 54.5
15453

41376930 LR Upper Mill Lake, Upper Musquodoboit, (Portion of) 4877.0
Grant 9867

41376948 LR Upper Mill Lake, Upper Musquodoboit, Grant 9867 4877.0 square
(Portion of) feet

41382169 LR Pleasant Valley Road, Upper Musguodoboit, (Portion 53.0
of) Grant 10515

41383381 LR Sand Lake, Upper Musquodaoboit, {Portion of) Grant 53.0
13388

41383359 LR McGrattans Pond, Upper Musquodoboit, Grant 13388 | 53.0
(Portion of)

41383407 LR Sand Lake, Upper Musgquodoboit, (Portion of) Grant 36.G
10821

41385147 LR Sheet Harbour Road, Upper Musquodoboit, {Portion 5.19
of) Grant 13483

PICTOU COUNTY

PID LR/ NON-LR LOCATION ACREAGE
00831768 LR Peter Sutherland Road, Dalthousie 81.0
00850180 LR Cove Road, Watervale 50.0
00852889 LR Back Road, Six Mile Brook 575.0
00911131 LR Glen Road, Lome 104.0
0811206 LR Stellarton Trafalgar Road, Lorne 1137.0
00911248 LR Steltarton Trafalgar Road, Lorme 1811.0
00911321 LR White Hill Road, Lorne 5496.0
00920694 LR White Hill Road, Glengarry 125.0
00921395 LR Glen Road, Glengarry 1045.0
00921452 LR White Hill Road, Glengarry 327.0
01046077 ER St. Marys Road, Ellen Brown Lake 714.0
65181240 LR Back Road, Six Mile Brook 225.0
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PID LR/NON-LR LOCATION ACREAGE
65185589 LR Stellarton Trafalgar Road, Lome 0.7
65185597 LR Stellarton Trafalgar Road, Lome 1.8
65204794 LR Peter Sutherland Road, Dalhousie 33.0
65204877 LR Peter Sutherland Road, Dalhousie 1.0
65206023 LR Peter Sutherland Road, Dalhousie 30.0
65206031 LR Peter Sutherland Road, Dalhousie 62.0

GUYSBOROUGH COUNTY

PID LR/ NON-LR LOCATION ACREAGE
35202100 LR Lorne Road, Trafalgar 143.0
35202118 LR Lorne Road, Trafalgar, Grant 6026 180.0
35202126 LR Lorne Road, Trafalgar 500.0
35202309 LR Lorne Road, Trafalgar 5000.0f
35202415 LR l.orne Road, Trafalgar 10.47 hectares
35209329 LR No. 374 Highway, Trafaigar 33.0
35209410 LR Carneron Settiement Road, Trafalgar, Grant 18767 1040.0
35209444 LR Cameron Settiement Road, Trafalgar, Grant 18770 38.0
37531597 LR Cameron Settlement Road, Cameron Setflement, 50.0

Grant 14786
37531720 LR Cameron Settlement Road, Long John Lake 36.0
37538830 LR Lower Rocky Lake 2190.2
37539848 LR Cameron Setfement Road, Lower Rocky Lake 566.0
37582715 LR Lorne Road, Trafalgar 325.0
HANTS COUNTY

PID LR/ NON-LR LOCATION ACREAGE
45100971 LR Georgefield Road, Macphee'’s Corner 501.0
45103280 LR No. 215 Highway, Urbania 382.0
45103322 LR Rose Meadow Road, Urbania 15.0
45103330 LR Rose Meadow Road, Urbania 30.0
45115649 LR Barr Settlernent Road, Upper Kennetcook 460.0
45119427 LR Angevine Road, Upper Kennetcook 920.C
45160389 LR Glenco Road, South Maittand 1.6
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45160413 LR Fire Road, Urbania 9073.6
45161106 LR Salem Cross Road, North Salem 300.0
45161148 LR King Road, Macphees Corner 68.0
45161189 LR Georgefield Road, Georgefield 1952.6
45165081 LR No. 215 Highway, Urbania 93.0
45165222 LR No. 236 Highway, Upper Kennetcook 606.0
45165230 LR No. 236 Highway, Upper Kennetcook 156.0
45165263 LR King Read, Upper Kennetcook 1335.9
45171477 LR William McCulloch Road, Upper Kennetcook 180.0
45366093 LR No. 236 Highway, Five Mile River 2014.0
45366101 LR King Road, Macphees Corner 34.0
45366127 LR King Road, Macphees Corner 48.0
45366242 LR Georgefield Road, Georgefield 2463.5

AND SAVING AND EXCEPTING out of the above Section Il Lands, all lands of NT, title to which has not been

registered pursuant to the Land Registration Act.
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This is Exhibit “B” referred to in Affidavit #1 of
Jean-Francois Guillot, sworn before me at

Halifax, Nova Scotia, this 22" day of May, 2024,
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<A Notary PubTic in and for the
% Province of Nova Scotia
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Danielisz, Sue

L U
From: Foreman, Sean <Sean.Foreman®novascotia.ca>

Sent: Friday, May 10, 2024 9:51 AM

To: Bowron, Ashley; Williams, Lance

Cc: Brown, Debbie

Subject: [EXT] NP CCAA - Property Insurance - Removal of Location 0007 (Northern Pulp Mill &

Pulp Warehouse)

Lance/Ashlay,
Thanks for providing the property policy for review and for the further discussions.

We have confirmed instructions that the Province does not object to removal of the “Northern Pulp Mill and Pulp
Warehouse” location 0007 from the property policy (RSLC3416), estimated to save S700K in premium costs to reduce
cash flow, and agrees this will not be a further event of default under the Province’s security, on condition that the
other 2 named NP locations remain in place {007-Boat Harbour Effluent Treatment; 008-Tree Nursery Operation) and
Hability insurance remains in place {as required by the existing Ministerial Order).

Regards,

Sean

Sean Foreman, K.C. [he/him]

Senior Solicitor, Litigation | Nova Scotia Department of Justice

8" Floor, 1690 Hollis Street | PO Box 7 | Halifax, NS Canada | B3J 1V7
Phone: 802-717-4440 | Fax: 902-424-1730 | Email: sean.foreman@novascotia.ca

PRIVILEGED LEGAL COMMUNICATION: This email contains confidential information and is intended for a
specific individual and purpose. The information is a private legal communication and is legally protected. if you
are not the intended recipient, you are hereby notified that any disclosure, copying, distribution, or taking of any
action in reference to the contents of the information contained herein is strictly prohibited. If you have received
this communication in error, please notify us immediately and delete this message. Thankyou.

External Email: Exercise caution before clicking i:nks or openmg attachments ] Courﬂel externe Soyez prudent avant de cllquer
sur des liens ou d'ouvrir des pidces jointes




This is Exhibit “C” referred o in Affidavit #1 of
Jean-Francois Guillot, sworn before me at

Halifax, Novar Seotia, this 22" day of May, 2024.
g : f}/;(j s ‘ ""v«\}

£ S,
kW

e

A Notary Public in-and for the
“ Province of Nova Scotia
i

i //
RO

72



LAND LEASE OPTION AND
LICENSE AGREEMENT

THIS AGREEMENT is made as of the (' day of Apnl , 2011 (the “Effective Date™),

BETWEEN:

NORTHERN TIMBER NOVA SCOTIA CORPORATION, an unlimited liability
company having an office in Abercrombie, Nova Scotia,

(the “Owner™)
-and-

HIGGINS MOUNTAIN WIND FARM GENERAL PARTNER INC., a body
corporate, as general partner of and on behalf of Higgins Moun{ain Wind Farm

Limited Partnership

(the “Developer’™)

WHEREAS;

1. The Owner is the registered owner of those lands legally described in Schedule “A™ and
having PID Number's 25267428, 20318416, 20448288 and 25267410 (the “Lands™);

2. The Developer is interested in developing a commercial wind farm (the “Wind Farm™) on
the Lands consisting of one or more wind powered electrical generation furbines (the

“Wind Turbines™);

3. The Developer wishes to have access to the Lands to conduct various testing and
environmental assessment studies thereon;

4, The Owner is prepared to grant a license to the Developer to use the Lands to conduct such
tests and studies subject to the terms and conditions of this Agreement; and

5. The Owner is prepared to grant an option fo lease the Lands to the Development subject to
the terms and conditions of this Agreement.

IN CONSIDERATION of the fees paid and to be paid by the Developer to the Owner, and of the
mutual covenants and agreements herein contained, the parties agree as follows;

1.0 GRANT OF LICENSE

‘The Owner hereby grants to the Developer {including its employees, agents and invitees), for the
Term and subjeet to the provisions of this Agreement, a license (the "License") to enter, use and
occupy one or more 2.5 acre parcels {each a “Test Parcel™) on the Lands and install, construct,
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erect, apetate, repait, maintain, replace and remove on each such Test Parcel such wind and other
atmospheric monitoring devices (collectively, the "Equipment") as may be deemed appropriate
by the Developet, including, without limiting the generality of the foregoing, a meteorclogical
testing tower together with such wites, cables, conduits and other ancillary structures necessary
for its support. This License includes such temporary rights of ingress and egress or similar rights-
of-way over the Lands as may reasonably be necessary to permit the Developer and its employees,
agents and invitees, together with such vehicles and equipment as they may require, at any time of
the night or day, to access the Test Parcels and to conduct such other environmental, archeological,
avian, cultural resource, geotechnical foundation and soil, land surveys or other testing and
assessments on the Lands as the Developer may require fo assess the feasibility of installing Wind
Turbines and operating a Wind Farm on the Lands (the "Access Rights"). Provided always that
there shall not be more than one Test Parcel per 40 acre section of the Lands and that no Test
Parcel shall be located within 200 meters of any occupied building,

2.0 TERM

Subject to the termination rights set out in Section 5.0, the term of this Agresment (the “Term”)
shall be for a period six (6) yeats commencing on the Effective Date,

40 VUSE AND OPERATIONS
4.1 The Developer hercby covenants as follows:
4.1.1 that the Equipment shall be designed in accordance with good engineering practice

and shall be constructed, installed, maintained and repaired in a good and
wrotkmanlike manner in accordance with all applicable laws and regulations;

4.12 to obtain and pay for all necessary permits, authorizations, approvals and consents

(including without limitation, any zoning consents) as may be necessary 1o allow for
the erection, installation and operation of the Equipment, including all building
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permits as may be required under local municipal or provincial building codes and to
provide evidence of compliance to the Owner upon request;

4.1.3 to cbiain, at its sole expense, clectrical power for the Equipment, Such power supply
shall be at the discretion of the Developer but shall in no case be based on a diesel or
gasoline fired generator set except during winter months;

4.1.4 as and when exetcising its rights hereunder, to take reasonable steps not to interfere
with the Owner's use of the land for agricultural purpose and to ensure that all

livestock pates ate not left open;

4.1.5 inthe event that the land parcel on which any Equipment is located is used for pastute,
the Developer shall fence all or such portion of the Lands or take such other steps as
may reasonably be necessary to prevent access by livestock ta the Equipment;

4.1,6 1o comply with all present and future laws relating to the operation or use of the Lands
including, without limitation, all environmental laws and regulations;

42  The Owner, its employees, agents or contractors, shall be permitted to enter or cross the
Lands and to cross and recross any roads on the Lands at any time and from time to time
on foot or with all manner of vehicles or equipment for any purpose including, without
limiting the generality of the foregoing, harvesting, cutting, processing and removing forest
products, replanting, constructing and maintaining access roads, examining and inspecting
the Lands, accessing other lands of Owner that may be adjacent or near to the Lands, or
taking such steps as Owner may deem necessary for the gafety, improvement or
preservation of the Lands, provided such steps do not interfere with the Developer's use of

the Lands. Developer shall not be liable for any liabilities or claims atising as a result of

the Owner, its employees, agents or contractors exercising the rights granted in this Section
willful misconduct or other fault

4.2 unless such labilities are a result of the negligence,
of the Developer,

5.0 TERMINATION

The Developer may terminate this Agreement at any time upon thirty (30} days' notice to the
Owner. The Owner may terminate this Agreement if the Developer is in default of any of its
covenants, conditions or obligations contained in this Agreement, provided that the Owner shall
have given the Developer thirty (30) days' notice fo remedy ot cure such default and the Developer

has failed to remedy or cure within such thirty (30) days,

60 EXCLUSIVITY

The Owner shall not during the Term, grant any lease, license or other interest in or over all or any
portion of the Lands to any third party for the purpose of conducting a wind assessment study,
supporting the instaliation of wind turbines or any related equipment or systems or for any similar

ot related purpose ot that in any way may be in competition with the Developer.
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7.0 RESTORATION OF LANDS

The Developer shall have the right at all times during the continuance of this Agreement to remove
or cause to be removed from the Lands any Equipment, which it may have placed on or in the

Lands. Unless the Developer elects to exercise the option to Jease the Tands, the Developer shall,

promptly upon the expiration or termination of this Agreement, and in any event within 30 calendar
days thereof, remove the Equipment and restore at its expense the Lands so as to make them
f supporting the use to which they were employed on the Effective Date, This

reasonably capable o
obligation shall extend to the activities of the Developer in relation to any other portion of the

Lands over which the Developer exercised any rights pursuant to this Agreement, For greater
certainty the parties acknowledge that the Lands are currently being used as timberland,
Notwithstanding the foregoing, in no event shall Developer shall be responsible for anmy
contamination of the Lands existing or occutring prior to the Effective Date or any existence or
occutrence contamination of the Lands after the Effective Date not cauged or contributed by the

Developer.

8.0 NOTICES

All notices shall be in writing and shail be given by personal delivery or by prepaid fitst class mail
to the address set out on page 1 or such other address as 4 pary may hereinafter designate in

accordance with this paragraph.

9.0 OPTION TO LEASE LANDS

The Owner hereby itrevocable and unconditionally grants the Developer an exclusive option (the
subject to Section 12,0, any such Jesser portion thereof as the

“Option”) to lease the Lands or,
Developer may require together with such anciliary rights of way and easements and an area for 2

switching station, as may teasonably be necessaty for the enjoyment thereof on terms and
conditions substantially in accordance with the draft form of lease set out in Schedule “B” hereof.
The Option may be exercised by the Developer at any time during the Tetm by delivering written
notice to the Owner which notice shall include a preliminary plan providing information on the
proposed locations of the wind tutbines on the Lands and the size and number of the wind turbines
to be constructed by the Developer together with a cheque in an amount equal to the minimum
annual rent for the first year of the Operational Term (as defined in the draft form of lease attached
hereto as Schedule “B”). The Developer shall provide the Owner with a reasonable opportunity
to provide input on the focation of the wind turbines proposed by the Developer so as to minimize
the impact of the proposed wind energy project on the current use of the Lands.

100 RIGHTS AND RESTRICTIONS TO ASSIGN OR TRANSFER

10,1  The Developer shall have the unconditional right to delegate, assign, license or convey this
Agreement and all or any of the benefits, powers, rights, interests and obligations obtained
by ot confetred upon the Developer hereunder from time to time without the consent of the
Owner to an assignee which shall assume the obligations and liability of the Developer

under this Agreement and be novated into this Agreement in place and stead of the

Developer, and to enter into all agreements, contracts, and writings and do all necessary
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acts and things to give effect to the foregoing. The Developer shall provide written nolice
of such assignment to the Owner,

10.2 The Owner covenants fhat all portions of the Lands which are the subject of this Agreement
shall remain bound in the event that the Owner proposes to sell, assign, iransfer, convey or
otherwise dispose of title to all or any portion of the Lands other then the grant of &
leasehold interest to the Developer putsuant to this Agresment, The Owner shall require
as a condition of any such sale or fransfer that the purchaser or assignee (the “Assignee”™}
agrees with the Developer io assume the obligations of the Owner purguant to this
Agreement. No such disposition or assignment shall be effective or binding on the
Developer until the Assignee has entered has entered into a written agreement with the
Developer whereby the Assignee has agreed to be bound by all of the terms hereof, The
assignment provisions contained herein shall apply to any successor or permitted assign of
the Owner or any purchaser or transferee of the whole or any portion of the Developer.

11.0 ARBITRATION

Any dispute, controversy or clalm arising out of or in relation to or in connection with this
Agreement, including without limitation any dispute as to the construction, validity, interpretation,
enforceability or breach of this Agreement, shall be exclusively and finally settled by arbitration.
All arbitrations shall be heard in Nova Scotia and determined by a single arbitrator, in accordance
with the provisions of the Commercial Arbitration Act (Nova Scotia) or its successor, who shall
b selected by mutual agreement of the parties, If the parties cannot agree on the arbitrator within
20 days, then the arbitrator shall be appointed by a Judge of the Supreme Court of Nova Scotia on
application under the provisions of the Commercial Arbitration Act (Nova Scotia). The arbitrator
shall determyine the location, schedule and process of the arbitration proceeding provided that the
arbitrator shall render his decision as soon as possible and in any event in not more than 180 days,
Judgment upon the arbitration award may be enteted in any court having jurisdiction over the
person or the assets of the party owing the judgment ot application may be made to such court for
a judicial acceptarice of the award and an order of enforcement, as the case may be,

12.0 NOVA SCOTIA MUNICIPAL GOVERNMENT ACT

This Agreement is subject to compliance, if necessary, with the Nova Scotia Municipal
Government Act. 1 consent or approval, or exemption from consent or approval, of an authority
is required pursuant to Nova Scotia Muricipal Government Act 83 either may be modified or
amended, or any successor legislation, to effect or perfect the provisions set forth in this
Agreement, then the Owner shall cooperate with the Developer (at the Developet’s expense) to

obtain such consent or approval or exemption therefrom.

13.0 INTENTIONALLY DELETED
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14.0 LAND REGISTRATION ACT

This Agreement shall be, and shall be deemed to be, an interest in land entitling the Developer (at

the Developet’s expense) to tegister an interest against title the Lands uodet the provision of the

Land Registration Act (Nova Seotig) for the purpose of glving notice of its interest hereunder.

15.0 INDEMNITY

151 Developer shall indemnify, defend and hold harmless Owner, its shareholders, affiliates,
ditectors, officers, agents and employees from and against any and all claims, judgments,
demeands, causes of action, losses, damages, liabilities, intercst, awards, penalties, costs,
fees and expenses (including without limitation, reasonable legal fees and costs, on &
solicitor and client basis, whether arising out of a third party claim or Owner's efforts to
enforce this Section 15.01) for injury to or death of persons including employees of
Developer and for any loss of or damage fo the property of third parties growing or arising

(divectly or indizectly) out of:

(a)  any breach, violation or non-performance of any covenant, condition ot
agreement in the Lease set forth and contained on the part of Developer to be

fulfitled, kept, observed and performed; andfor

(b)  the negligent acts or omissions, willful miscondugt or tortious acts or omissions
(inchuding strict liability) of Developer, its subcontractors, agents or any person
employed by them or any person whose acts Developer may be liable for during
Developer's performance of iis obligations and covenants herein; and/or

(¢)  the Developer’s use and/or occupation of atiy portion of the Lands during the
Tetm of this Agreement including, without limiting the generality of the
foregoing, the construction, operation and maintenance of the Equipment.

152  All obligations of Developer which arise during the Term pursuant to this Agreement and
which have not been satisfied and the indemnities and other obligations of Developer

contained in Section 15,01 shall survive the expiration of other termination of this
Agreement.

16.0 INSURANCE

Developer shall maintain commercial general liability insurance in an amount of at least Five
Million Dallars (§5,000,000.00) o such other timits as Owner may reasonably require form time
to time in respect of any Equipment and activities of Developer on the Lands during the Term of
this Agreement and, upon exetcise of the Option, in respect of the Wind Farm and Developer's
operation thereof, with Owner named as an additional named insured as its interests appear and
any other insurance as may be reasonably requested by the Owner from time to time and Developer
shall forthwith provide evidence of insurance from time to time on request by Owner.
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17.0 MISCELLANEOUS

171

17.2

17.3

174

17.5

17.6

17.7

17.8

179

17.10

Time shail be deemed to be of the essence with respect to all time limits mentioned in this
Agreement,

If any provision of this Agreoment or the application thereof to any ciroumstances shall be
held to be invalid or unenforceable by a court of competent jutisdiction, then the remaining
provisions of this Agreement or the application thereof to-other circumstances shall not be
affected thereby and shall remain valid and enforceable to the fullest extent permitted by

law.

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Nova Scotia and the laws of Canada applicable therein.

The parties shall sign, register, file or execute this and such further or other documents,
and perform such further and other acts and things as may be necessary or desirable in
order to give full effect to this Agreement and every patt thereof.

This Agreement, including any schedules attached hercto, shall constitute the entlre
agreement between the parties, This Agreement shall not be modified or amended except

by wrliten agteement executed and dated by hoth parties.

All rights and liabilities herein granted to or imposed on the respective parties hereto extend
to and bind the executors, administrators, heirs, permitted successors, assigns and
{ransferees of the Owner and the successors and assigns of the Developer, as the case may

be.

The Developer shall own all information and data from tests conducted on the Lands or in
any revenues received by the Developer with respect to its activities under this Agreement,
all of which shall be the sole property of the Developer. Except for fixed payments
explicitly described herein, the Owner shall not be entitled to any other payment or benefit
accrued from this Agreement, including other tax or environmental credits, whether
provincial, federal or local, or any other cash or non cash payment or benefit.

The division of this Agreement into articles and sections is for convenience only and shajl
not affect the interpretation or construction of this Agreement.

Owner shall keep the terms of this Agreement confidential and shall not disclose same to
any third party except where required to do so by law, provided that notice is first given
the Developer and the Developer shall have the right to claim to limit any such disclosute

to any third party.

The refationship of the parties is that of independent contractors and nothing contained in
this Agrecment shall be construed to constitute the parties as partners, joint venturers, co-
owners, or otherwise ag participants in a joint or common undertaking, nor is either party
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authotized to make any commitment or representation, express or implied, on the other’s
behalf unless authorized in writing.

1711 The parties declare that they have read this Agreement, received adequate explanation of
the nature of their obligations hereunder and have been advised by legal counsel or

acknowledge that they have been advised to do so.

17.12 This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an otiginal and all of which taken together shall copstitute one agreerent.

REMAINDER OF PAGE LEFT INTENTIONALLY BLANK
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THE PARTIES have exeouted this Agreemient es of the Effective Date.

f

,.( "inv s.,--"(

‘Withass

Witness

Witness [~

NORTHERN TIMBER NOVA SCOTIA-

CORPORATION

per:

HIGGINS MOUNTAIN WIND FARM INC,

b

per; GrahamFindlay—

Pt ‘Q»l. ~my

t have the authority to bind the Corporation

gignature Page Wind Farm Liganse and Optlon to Loage Agreanmant




Schedule A
(Description of Lands)

Allthose parcels of land located in Wentworth Valley, Colchester County, Nova Scotia being
described as of the date of this Agreement as:

PID 25267428;
PID 20318416;
PID 20448288; and
PID 25267410,

PPMM
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SCHEDULE “B”
WIND FARM LEASE AGREENENT
Made as of the day of ,20___ {the “Effective Date”)
BETWEEN:

WHEREAS:

NORTHERN TIMBER NOVA SCOTIA CORPORATION, an unlimited
liabiiity company having an office in Abercrembie, Nova Scotia

{the "Owner")

-and-

HIGGINS MOUNTAIN WIND FARM ING., a body corporate, as general
partner of and on behalf of Higgins Mountain Wind Farm Limited
Partnership (the “Developer”)

A. The Owner is the registered legal owner of the lands located at Higgins Mountain
Road, Higgins Mountain, In Cumberland County and Westchester Road,
Londonderry, Colchester County, Nova Scotia, more specifically identified as PID
Numbers 25267428, 20318418, 20448288 and 25267410 (the “Lands"); and

B. The Developer wishes to lease from tha Owner, and the Owner has agreed to
lease to the Developer, the Land on the tarms and conditions agreed to in this here

LLease Agresment.

IN CONSIDERATION of their mutual covenants and the payment of $2.00 from the
Developer to the Owner, the receipt and sufficiency of which are acknowledged by the

Owner, the parties agree as follows:

ARTICLE 1-BASIC TERMS, DEFINITIONS

1.1 BASIC TERMS

A
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Owher: Northern Timber Nova Scotia Corporation
Address: PO Box 549 Station Main

260 Granton Abercrombie Branch Road
New Glasgow, NS B2H 5E8

Phone Number:

Developer:  Higgins Mountain Wind Farm inc., genaral partner of
Higgins Mountain Wind Farm Limited Partnership
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Address: 4 MacDonald Ave
Dartmouth, Nova Scotia B3B 1G5

Phone Number:

C. Land: The land is Identified and legally described in Schedule "A" and
known as all or part of PID Numbers 25267428, 203184186, 20448288 and
25267410,

D. Terms:

Construction Term: Shall be that pericd commencing on the
Commencement Date and ending on the Commissioning Date to a
maximum of two (2) years after the Commencement Date.

Operational Term: Shall be for a period of twenty (20} years commeneing
on the Commissioning Date.

E. Reant: See Article 3.
1.2  DEFINITIONS

The following terms shall have the meanings set out below:

»Commencement Date’ means the date the Developer gives the Owner notice that the
Developer is exercising the option to lease contained in the Option Agreement,

"Commissioning Date” or “Commissioning” means the date the Wind Farm in question first
produces and delivers electrical energy to the utility electrical network system or any other

consumer or buyer;

“Gonstruction Term” means that period commencing on the Commencement Date and
ending on the Commissioning Date to a maximum of two (2) years after the
Commencement Date.

“Equipment’ means all electrical infrastructure, Including switch gear, and all tools,
structures, machinery or vehicles required for the development, maintenance, repair and
operation of the Wind Farm.

"4ST” means the Harmonized Sales Tax, exclse taxes or any other like taxes imposed by

the Goverhment of Canada under The Exclse Tax Act or other simllar legistation;
"Operational Term" means 20 years from and after the Commissioning Date;

“ and" means the land legally described in Schedule "A";

“Option Agreement” means the Land Lease Opticn and License Agreement executed by
the parties dated ;

business oceupancy taxes, rates, duties and

"Property Taxes” means all real property and
that are assessed, levied and charged by

assessments (including improvement rates),
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any lawful authority, whether Federal, Provincial, Municipal, School Division, or otherwise
on the Land;

“Quantity of Production” means the actual metered power production from the Wind Farm
during each cansecutive month fallowlng the date that the Commissioning Date in Kilowatt
hours, as measured at the point of delivery to the New Brunswick power grid.

“Rent” means as the context requires, the Quarterly Rent due from time to time pursuant
to Section 3 and the aggregate of all other amounts payable by the Developer to the

Qwner,

"Renewal Term® means the renewal term made in accordance with Article 2.6.

“Selling Price of Power’ means the rate in ¢/kWh to be paid for the supply of energy as
specified under a long term energy purchase agreement betwesn the Developer and
Emara Inc., of its successors and assigns.

“Terms” shall be the Construction Term, the Operational Term and any Ranawal Term;

“afind Farm® means one or more Wind Turbines Jocated on the Land together with all
transmission and distribution lines, transformers, interconnection facilitles, roads and
anclilary Equipment associated therewith; and

“afind Turbine" means a wind powered electrical generation apparatus consisting of a
base, tower, nacallefturbine assembly and rotor assembly.

"WTG" means wind turbine generator and “WTGs" means more than one WTG.
ARTICLE 2 — DEMISE AND TERM

21  DEMISE

Ih consideration of this Agreement and subject to its terms and conditions, the Owner
hereby leases the Land and the Access Rights to the Developer for the Construction Term,

the Operational Term and any further Renewals thersof.

2.2  CONSTRUGTION TERM

The Construction Term shall commence on the.Commencement Date and runfor a period
of up to two (2) years, ending on the eariler of:

i the Commissioning Date;

i. two (2) years from the Commencement Date (subject to extension
day to day as a result of any force majeure that prevents, impedes
or delays the construction of the Wind Farm; or

i the effactive date of termination of this Agreement by the
Developer, as permitted herein.
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2.3 OVERHOLDING

If, at the expiration of the Construction Term, the Opetational Term or any subsequent
Renewal or extension thereof, the Developer shall continue to occupy the Land without
further written agreement, there shall be no taclt renewal of thls Agreement, and the
tenancy of the Developer thereafter shall be from year to year only, and may be terminated
by either party on one year's notice, Rent shall be payable in accordance with the terms

of this Agreement,
2.4 OWNER'S REPRESENTATIONS, WARRANTIES AND COVENANTS

The Owner represents, warrants and covenants with the Developer as follows:

a, The Owner has good title in fee simple to the Lands, subject to any and all
easements, rights-of-way, encumbrances, recorded interests or other
items disclosed in the statement of registered and recorded interests for

the parecel.

h. For qulet enjoyment of the Land;

c. Not to permit or suffer any other party to construct any Wind Turbines on
any part of the Land;
d. To use reasonable efforts to respond to all necessary requests by the

Developer for consent and/or signature by the Owner to and on necessary
permits, authorizations, approvals;

e To observe and perform all the covenants and provisos of this Lease on
the part of the Owner to be observed and performed; and

f. The Owner shall contribute reasonable time and resources to fostering
community and/or indligenous people’s goodwill alongside the Developer in
the payment of these ahnual obligations.

25 DEVELOPER'S COVENANTS
The Developer hereby covenants with the Owner as follows:

a. To use the Land for no other purpose than the construction, operation and
maintenance of a commercial wind farm;

b. To design, construct, install and maintain, and gensrate and transmit
electricity from the Wind Farm on the Land in accordance with good utllity
practice and In accordance with all applicable laws, permlis and

reguiations;

C. To obtain af lls sole expense all necessary permits, authorizations,
approvals and consents (including without fimitation, any zoning consents)
as may be necessary to allow for the erection and installation of the Wind

Farm, including ail building permits as may be required under local
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municipal or provincial building codes and to provide evidence of
sompliance to Owner upon request;

d, Not to introdurs any substance on the Land that Is identified as hazardous,
noxious or otherwlse prohibited by any applicable laws unless such
materials are stored and handled In compliance with all applicable laws;

e, Not to locate & Wind Turbine closer than 750 meters from any inhahited
building on the Land.

268 COMMERCIAL REASONABLENESS

The Developer Is relieved of performing its obligafions undar Section 2.5(b) and (c} above
from time to time for perlods up to 4 months during any one lease year when it is not
commercially feasible to perform such obligations.

27 OPTION TO RENEW

The Developer shall have a single option to renew this leass for a term of up to 20 years
to be determined at the Developer’s election {the "Renewal Term'). Such renewal will
upon the same terms and conditions contained herein with Rent for any such Renewal
Term being as defined in Arficle 3 herein..

ARTICLE 3 — RENT
3.4  COVENANT TO PAY RENT

Rent Due Each Quarter, Developer shall, in respect of each calendar quarter during the
Term, pay to Owner as rent for the Lands the Quarterly Rent, and such Quarterly Rent

shall be paid In arrears without notice or demand within fifteen {15) days after the end of
sach such calendar quarter. If the Commencement Date is not the first day of a calendar
quarter, Rent for the period from the Commencement Date to the first day of the next
calendar quarter shall be pro-rated on a per diem basls and pald within fifteen (15) days

after the said first day of the next calendar quarter.
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33  Other compensation, [naddition to the Rent, the Developer shall pay to the Owner
the amounts set forth in Schedule “B".

The amounis payable under this Section 3 shall be received by the Owner in full
satisfaction for the use, oceupation and enjoyment of the Lands by the Developer and of
any Inconvenlence or loss of production that is or may be attributable to the Lands on
account of the installation and operation of the Wind Farm and the exercise by the

Developer of its rights hersunder.

ARTICLE 4 — PROPERTY TAXES
41  PAYMENT OF PROPERTY TAXES

Property taxes shall be apportioned between the Owner and Developer as follows:

The Owner shall be responsible to pay all Property Taxes related to the

a,
Lands except for those that are related to any charges or Increases due to
the Develaper's construction of the Wind Farm, In which case those shall
be paid by the Developer;

b. The Owner shall provide the Developer with a copy of the tax assessment
of the Land within seven days of the Owner's receipt of same;

¢ If the Ownar falls to pay the Qwner's share of the Property Taxes when due

to the appropriate taxing authority, the Developer may pay the taxes and
the amount so paid may be offset agalnst the Rent otherwise payable by

the Developer.
4.2  CONTESTING PROPERTY TAXES

The Developer shall have the right in the name of the Owner or otherwise, at the
Developer's expense, by appropriate proceedings conducted dillgently and in good faith
to contest or apply for the reduction of the amount, legality or mode of payment of any
Property Taxas in respect of the Land or any portion thereof or any assessments with
respect thereto. The Owner shall provide any consents, authorizations and other
assurances as may be requlred in order for such taxes to be contested or such
applications to be made and proceeded with. The Developer shall be entitled fo any rebate
of any Property Taxes It has paid. Simiiarly the Owner shall be entitied to any rebate of
Property Taxes which in any way relate to the using of the Land for agriculture purposes.

4,3  UTILITIES AND SERVICES

Il promptly pay to the appropriate

The Daveloper shall be solely responsible for and sha
telephone and ather utilities and

utility suppliers all charges for water, gas, electricity,

20664275 _4

89




Page 7

services used or consumed in and any other charges levied or assessed on or in respect
of or services supplied to or in respect of the construction, operation and maintenance of

the Wind Farm.
ARTICLE 5 ~INSURANCE AND INDEMNITY

51  DEVELOPER INSURANCE

The Developer shall maintain flre and llabllity Insurance to insure itself and its
improvements during the Terms in such amounts as is consistent with prudent commercial

practice,
52  MUTUAL INDEMNITY

(8) The Developer shall at all times indemnify the Owner against all claims, demands,
losses, costs, charges, actlons and other proceedings, made or brought against,
suffered by or Imposed upon the Owner or his/herfits property for loss, damage
(except for Indirect, incidental, special or consequential damages, including loss of
profit, revenus or use) or Injury to any person or property inciuding servants,
agents and properly of the Owner, and the Developer, directly or indirectly, arising
out of or sustalned by the Developer's occupancy or use of or any operation
connactad with the Lands or any improvements placed theraon by the Developer.

(b}  The Owner shall at all times indemnify the Developer agalnst all claims, demands,
losses, costs, charges, actions and other proceedings, made or brought against,
suffared by or imposed upon the Developer or I{s property for ioss, damage (except
for indirect, incldental, special or consequential damages including loss of profif,
revenue or usa) or injury to any person or property, including servants, agents and
property of the Developer and the Owner, directly or indirectly, arisitg out of or
sustained by the Owner's occupancy, use of or any operation connected with the
Lands or any improvemenis placed thereon by the Owner.

ARTICLE 6 - LICENCE TO OWNER FOR CONTINUED ACCESS TO LANDS

The Developer hereby grants to the Owner {including its employees, and agents), for the
Terms and subject fo the provisions of this Agreement, a license to enter, use and ocoupy
the Land for any fawful purpose as may be deemed approptiate by the Owner provided
that such activities do not in the reasonable opinion of the Developer Interfare with the
safe and sfficient operation of the Wind Farm or any component thereof;

For greater certainty, it is acknowledged that Developer shall have no interest in any
agricuitural crops or commeodities grown or raised on the Land. '

ARTICLE 7 — RESTORATION OF LAND

{a) The Developer shall, promptly upon the expiration or termination of this
Agreement, and in any event within 365 calendar days after such expiration or
termination {the “Decommissioning Term"), use reasonable commetcial efforts to
removs the Wind Farm and reinstate at its expense the Land so as to make #
reasonably capable of supporting the use to which it was employed on the
Commencement Date. This obligation shall extend fo the activities of the
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Developer in relation to any other portion of the Land over which the Developer
exercisad any access rights pursuant to this Agreement. For greater cartainty the
partiss acknowledge that the Land is currently being used as {imberland, Provided
that Developer shall not be responsible for any pre-existing contamination of the
Land prior to the Cormmencement Date.

(b)  The Developer shall create a decommissioning fund for the purpose of reserving
or providing for necessary monles to remove the Wind Farm and related
equipment. The Developer shall elect how to establish and managse this fund,
which may Include one of the following: () letter of credit from a Canadian
Chartered Bank, ii) creation of performance bond from an Insurer setlsfactory to
the Owner, (jif) creation of a special escraw account to be held by a third parly
acceptable to the Owner, or (iv) another effactive alternate method acceptable to
the Owner. On or before the fifth anniversary of the date of the Lease the
Developer shall provide to the Owner a written description of its plan to establish
and manage the Dacommissioning Fund. The Owner may review the plan for its
adequacy, and shall provide written notice of agceptance or rejection (with reasons
therefore) within thirly (30) days. If the partles cannot agree as to a suitable plan
within ninety {90) days of the Owner's recelpt of said plan, the dispute shall be
handled under the provisions of Article 11 Arbitration. By the seventh anniversary
of the date of this Lease and at all times thereafter, the Decommissioning Fund
shall hold or provide for a sum of money estimated to be sufficient to decommission
the project net of any salvage valus, as reasonably estimated by an independent
engineer, reputable demolition contractor, reputable scrap metal dealer, or
assessor designated Jointly by Owner and the Developer and If not, such failura
shall constitute a default and entitie the Owner to remedies for default as provided
herein, upon the Owner giving nofice to the Developer, pursuant to the provisions
contained hersin, The sole purpose of the Decommissioning Fund is to pay
(directly or through relmbursement) all expenses related to removing the
Developer's property and improvements from the Lands. Any interest earnings on
the assets of the Decommissioning Fund shall be the property of the Developer
and any balance will be the property of the Developer at the expiration of this Lease
in the event that {f) the Wind Farm has already been decommissioned by the
Developer, or (ii} the Owner and the Developer mutually agree not to
decommission the Wind Farm. The Developer is liable for any and all costs of
removal of the Wind Farm, whether or not they are fully provided for by the
Decommissioning Fund. This liability shall survive the termination of this Lease.

ARTICLE 8 — OWNERSHIP OF EQUIFMENT

The Owner recoghizes and agrees that any Equipment installed or placed upon the Lands
during the Tenms remains the sole property of the Developer and the Owner shall not have
any interest thereln, and the Developer may remove the Equipment at any time during the
Terms, and any renewals thereof, and the Developer shall remove the Equipment within
six (8) months after the expiry of the Construction Term, the Operational Term or the

Renewal Term, as applicable,
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ARTICLE 8 - DEVELOPER'S RIGHT TO ASSIGN, SUBLET, OR TRANSFER

The Developer may assigh, sublet, or transfer all or substantially alf of Its Interest In the
Wind Farm and/or this Agresment without the consent of the Owner. The Developer shall
provide the Owner with written notice of the assignment within 60 days of the assignment,

ARTICLE 10 ~ NOTICES

Al notices shall be in writing and shall be given by personal defivery or by prepald first
class mail to the address sst out on page 1 or such other address as a party may

hereinafter designate in accordance with this Article.

ARTICLE 11— ARBITRATION

Any dispute, controversy or claim arising aut of or In relation to or in connection with this
Agreement, including without limitation any dispute as to the construction, valldity,
interpretation, enforceability or breach of this Agreement, shall be exclusively and finally
settled by arbitration. All arbitration shall be heard in the province where the land Is located
and determined by a single arbitrator, in accordance with the provislons of the Comimeroial

Arbitration Act {Nova Scotla),
ARTICLE 13 - TERMINATION BY DEVELOPER

The Developer may terminate this agreement at any time by providing the Owner with 365
days notice and payment of $750.00 times the number of years remaining on the current
term in full and final satisfaction of any claim for rent by the Owner.

ARTICLE 14 —~ EXPROPRIATION

if the whole or any part of the Lands or Wind Farm Is taken by expropriation during the
any of the Terms, and If the expropriation does not prevent or materjally affect the
construction and use or economic viabllity of the Wind Farm as a wind farm as determined
by the Developer acting reasonably, the Lease shalf not be tarminated but shalf take effect
as to the portion of the Lands as remaln. The parties shall be entitled to share In the
expropriation award on the basis of the value of thelr respective interests and rights in the
Lands and the use thereof as they shall at that time agree, provided that, if the parties are
unable to agree upon a division of such award, it shall be seftled by arbitration as provided
for In this Leass and In any event the parties shall cooperate with each other to maxirize
the award each may be entitled to In any proceedings related to the expropriation,

ARTICLE 15 — REQUIREMENTS OF FINANCING INSTITUTIONS

154 RIGHT TO MORTGAGE LEASEHOLD - Nolwithstanding any other provision of
this Agresment, the Developer, and, if applicable, its sublessees may, during the Terms
of this Agreement, or any renewals thereof, encumber to any person or antity (hereln
called a "Mortgagee") by deed of trust or mortgage or other security instrument (the
"Security") all or any portion of the Developer's (or such sublessee's) interest under this
Agreement and any leasehold estate hereby created or in any improvement of the
Developer to tha Lands for any purpose or purposes without the consent of, but with notice
to, the Owner. Developer shall not incur or permit any encumbrance to be incurred that
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would constitute in any way a lien or encumbrance of the interest of the Owner {or any
party) in the Lands.

152 OWNER'S COOPERATION - The Owner shall, at Developer's expenss, provide
reasonable co-operation to the Developer, or any sublessee of the Developer in regard fo’
any action which may reasonably be requested by the Developer for the purpose of
allowing any such Mortgagee reasonable means to protect, confirm, or preserve the lien

of its mortgage.

15.5 MORTGAGEE'S RIGHT TO CURE - The Owner acknowledges the right, but not
ihe obligation, of the Morigagee or lts permitted designee in the exercise of the
Mortgagee's rights and remedies under the Securily as a substitute for the Developer, as
the case may be, In accordance with Section 15.4 below, to make all demands, give all
notices, cure all defaults, take all actions and exercise all rights of the Developer in
accordance with this Agreement, and agrees that in such event the Owner shall continue

to perform its obligations under this Agreement.

164 SUBSTITUTION RIGHTS - The Owner agrees that upon receipt by the Owner of
written notice (an "Enforcement Notice") from the Mortgagee (a copy of which must also
be concurrently defivered to the Devaloper) that an event of default has occurred and is
continuing under the Security, the Mortgagee shall be entitied to proceed in place of the
Developer under this Agreement, whether ltself or by a recelver or receiver and manager
or a permitted designee, and to enjoy all of the right title, benefit and interast of the
Developer under this Agresment and fo exercise any and all rights of the Developer under
this Agresment, In each case in accordance with and subject lo its terms, and the Owner
shall comply in all respects with such exercise. Without limiting the generality of the
foregoing, following delivery of an Enforcement Notice to the Owner, the Mortgagee shall
have the full right and power (but not the obligation) to enforce directly against the Owner
all obligations of the Owner under this Agreement and otherwise to exetcise all remadies
thereunder, to make all demands, give all notices and make all requests required or
permitted to be made by the Developer under this Agreement, as if the Mortgagee was
the Developer, for the purpose of this Agreement. The Mortgagee shall to be bound by alf
the covenants and obligations of the Developer under this Agreement, as the case may
be, as soon as It enters into possession of the Developer's inferest under this
Agreement or otherwise takes steps to enforce the Securily, including the glving of an
Enforcement Notice, which has the effect of depriving the Developet of the abllity to
perform fully those covenants and obligations, and subject to the provisions of Section
15.8, any such covenant shalt continue to bind the Morlgagee and Secured Paitles so
long as the Mortgagee continues in possession or continues to anforce the Securlty with

the effect as aforesald,

15.5 NOTICE TO MORTGAGEE - The Owner agrees that it shall glve the Mortgages a
copy of any notlce of default given by the Owner pursuant to this Agreement. The Owner
agrees that notwithstanding anything to the contrary contained In this Agreement, upon
the occurrence or noh-oceurrence of any event or condition under this Agreement which
would immediately or with the passage of any applicable grace period or the giving of
notice, or both, enable the Owner to terminate or exercise any other right or remedy under
this Agreement or under Applicable Law (hereinafter a "default’), the Owner will not,
without the prior written consent of the Martgagee, cancel or terminate this Agreement or
consent to or accept any cancellation or termination thereof, unless the Owner shall have
firat delivered to the Mortgagee written notice stating that it intends to exercise such right
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on a date not less than 60 (sixly) days after the date of such notice, specifying the nature
of the default giving rise to such right (and, In the case of a payment default, specifying
the amount thereof) and permitting the Mortgagee ta cure such default by making a
payment in the amount in default or by parforming or causing to be performed the
obligation in defauit, as the case may be.

166 AMENDMENT OR TERMINATION - The Owner shall not, without the prior consent
of the Martgagee (which consent shall nof be unreasonably withheld), (i} amend,
supplement or otherwise modify in any material way this Agresment (as in sffect on the
date hereof); (il) take any legal or administrative action which seeks, or may reasonably
be expected to tescind, terminate, suspend, amend or madify this Agresment or any part
thereof provided that the Owner shall not be prohibited from taking any such actlon If the
Owner has complied with Section 15.5 hareof and the Mortgagee has falled to make any
such payment and/or falled to perform or cause to be performed the obligation In default

within the time allowad to do so,

157 SALE - In the event of the sale, transfer or other dlsposition by the Owner of its
interest in the Lands or lands which are the subject of an easement or any part thereof, or
the assignment by the Qwner of this Agreement or any interest of the Owner thersunder,
the Owner shall cause the purchaser, transferse or assignee thereof fo directly assume
the covenants and obligations of the Owner thereunder and hereunder and thereupon, the
Owner shall, without further agreement be freed and relieved of all liability with respect to
such covenants and obligations under this Agreement relating to matters arlsing from and

after such assignment.

15.8 ASSIGNMENT BY MORTGAGEE - Upon the exercise by the Mortgagee of any of
the remedies under the Security In respect of this Agreement, the Morigagee may assign
its rights and Interests and the rights and interests of the Developer under this Agreement
to any person, if, () such person shall expressly assume In writing all of the outstanding
and future obligations of the Developer under or pursuant to this Agreement, (li} the
Mortgagee or such other person has cured or, in the case of non-monetary defaults, is
using reasohable efforts to cure any defaults by the Developer under this Agreement, and
(iil) such person has all requisite authority under all Applicable Laws to perform the
Develaper's obligations under or pursuant to this Agreement and is not in violation of any
Applicable Laws with respect to such performance. Upon such assignment and
assumption, the Mortgagee shall be rolieved of all obligations under this
Agreement arising after such assignment and assumption,

158 NEW LEASE OR BANKRUPTCY - In the event that (1) this Agreement is rejected
by a trustee, liquidator, debtor-in-possession or similar Person in any bankrupfcy,
insolvency or similar proceeding involving the Developer, or (i) this Agreement s
terminated as a resuit of any bankruptcy, insolvency or similar proceeding affecting the
Developer and, if after such rejection or termination, the Mortgagee shall so request, the
Owner will execute and deliver to the Mortgages or such designee(s) a new lease which
shall be for the balance of the unperformed obligations of the Owner and the Developer
under this Agreement. The Lease shall contain substantially the same conditlons,
agreements, terms, provisions and limitations as this Agreement (except for any
requirements which have been fulfiled by the Developer and the Owner prior to such
rejection or termination). References to the Agreement shall be deemed also to refer to

any such new lease,
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15.10 NOTICES

) The Owner shall deliver to the Mortgagee af its address set forth in the Security,
or at such other address as the Mortgagee may designate In writing from time to
fime to the Owner, concurrently with the delivery thereof to the Developer, a copy
of each material notice, request or demand given by the Owner pursuant to this
Agreement. For purposes of this section, a material notice shall be deemed to be
any natice with respect to, or otherwiss in connection with Events of Defautt,

{0 Until such time as the Owner recelves an Enforcement Notice, the Owner shall
coritinue to communicate directly with the Developer with regard to its continuing
obligations under this Agreement, Upon receipt by the Owner of an Enforcement
Notice, the Owner agrees to and shall comply with and treat any and all written
Instructions received from the Mortgagee as if they came directly from the

Daveloper,

15.11 OBLIGATIONS OF MORTGAGEE -~ The Owner acknowledges and agrees that
any curing of or attempt to cure any Event of Default under this Agreement shall not be
construed as an assumption by the Morigagee of any covenants, agreements or
abligations of the Developer under this Agreement. The Mortgagee shall not have any
obligation to the Owner for the performance of any obligations under this Agreement in
tha event the Morigagee succeeds to the interest of the Developer under Sectfon 15.4

hereof.

16.12 OWNERSHIP OF IMPROVEMENTS - The Owner acknowledges and agrees that
all improvements (the "Improvements") Installed by the Developer on the Lands shall not
be deemed to be permanent fixtures (even if permanently affixed to the Lands) and shali
be and remain the sole properly of the Developer provided however, and notwithatanding
anything contained in this Agreement to the contrary if the Mortgagee has exercised its
rights under Section 16.4 hereof and/or has made a payment andfor performed or caused
to be performed the obligations in default within the time aliowed fo do so, the Owner
hereby walves any statutory or common law lien that it might otherwise have in or {o the
Improvements or any part thereof, and agrees that the Mortgagee (or their designee) or
the Develaper may remove the lmprovements from the Lands. Notwithstanding the
foregoing, the parties agree that a waiver by the Owner of its rights in accorgance with this
Section shall not act as a waiver of such rights in respect of any future defauit by the

Developer under this Agreement.

15.13 SUBORDINATION - Notwithstanding any of the provisions of this Agreement, any
subordination of the Lease by the Developer In favour of a Mortgagee of the Lands shall
be subject to such Mortgages agreeing to bs bound by the terms and conditions set farth

in this Section 15 ag If an original party hereto.
ARTICLE 16 —~ CONFIDENTIALITY

The financial terms and conditions of this Lease shall remaln confidentlal between the
parties, provided that, the Developer has the right to discloss this Lease in its entirety fo
lenders, investors and insurers, legal agents and professional advisors and the Owner has
the right to disclose this Lease or certain lerms thereof to the Owner's legal agents and
professional advisors sa long as these legal agents and professional advisors are advised
of ihe confidential nature of the informatlon and treat such information as confidential.
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ARTICLE 17 - MISCELLANEOUS

a.

26804276_4

Time shall be deemed to be of the essence with respect to all time fimits
mentioned In this Agreement.

If any provision of this Agresment or the application thersof to any
circumstances shall ba held to be invalld or unenforceable by a court of
competent jurisdiction, then the remaining provisions of this Agreement or
the application thersof to other circumstances shall not be affected thereby
and shall remain valid and enforceable to the fullest extent permilted by

law.

This Agreement shall be governed by and construed In accordance with
the laws of the Provincs of Nova Scotia in which the Lands are located and

the federal laws of Canada applicable therein.

The parties shall sign such further or other documents and perform and
cause to be dons and performed such further and other acts and things as
may be necessary or desirable in order to glve full effect to this Agreement

and svety part thereof.

The Developer shall, at its own expense, be responsible for applying for
and obtaining all necessary applications for consent under the provisions
of the Municipal Government Act as a result of the length of the Terms and
for all hecessary minor varlances and zoning amendments to allow the
Permitted Uses to be carried on upon the Lands. The Owner covenants
and agrees to co-operate with and support the Developer in the aforesald
applications and to execute all consents and other documents that the
Devsioper reasonably requires for such purposes but at no cost to the
Owner, If consent is required pursuant to the terms of the Municipal
Government Act, unless and until such consent is obfained, the Terms
(including any renewals or extensions thereof) shall be deemed to he

iwenty (20) yours less ona day.

This Agreement, Including any schedules attached hereto, shall constitute
the entire agreement between the parties. This Agreement shall not be
modified or amended except by written agreement executed and dated by

both parties.
All rights and liabllities herein granted to or imposed on the respective

parties hereto extend to and bind the successors and assigns of the Owner
and the permitted successors and assigns of the Developer, as the case

may be.

The division of this Agreement into articles and sections is for convenience
only and shall not affect the interpretation or construction of this

Agreement.

A notice of this lease may be registerad on title at the Developer's expense.
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Owner shall keep the terms of this agreement confidentlal and shall not
disclose same to any third party except whera required to do so by law.

The relationship of tha parties i& that of independent contractors and
nothing contained in this Agreement shall be construed to constitute the
parties as partners, joint venturers, co-owners, or otherwise as participants
in a Joint or common undertaking, nor is either party authorized to make
any commitment or representation, express or implied, on the other’s
behalf unless authorized in writing.

THE PARTIES have axecuted thls Agreement as of the Effective Date.

EXECUTED in the presence of:

Wilness

Per;

Witness

26884275 4
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Schedule "A"
Deseription of Lands

All those parcels of land located in Wenlworth Valley, Colchester County, Nova Scotia
being described as of the date of this Agreement as:

PID 25267428;
PID 20318416;
PiD 20448288; and
PID 26267410,

W
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This is Exhibit “D” referred to in AHfidavit #1 of
Jean-Francois Guillot, sworn before me at

Hallfax Nova Scetia; *thrsw22"d day of May, 2024,

\\% }

x’” =y
%{ %%MﬁMM

{\ Not@ry Public in and for the
b Provmce of Nova Scotia
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THIS OPTION AND LEASE AGREEMENT made effective the @day of ig'['em\w', 26021

BETWEEN;

NORTHERN TIMBER NOVA SCOTIA CORPORATION, an unlimited liability company
having an office in Abercrombie, Nova Scotia
{herein “Landlord™)

AND;
RENEWABLE ENERGY SYSTEMS CANADA INC,, a company incorporated under the laws
of Québec with an office in Montréal, Québec
(herein *Tenant™)
WHEREAS:
A, Landlord and Tenant entered into an Option and Lease Agreement, dated the 7th day of April,
2017 (the “Original Lease™;
B. The Original Léase has terminated and the Landiord and Tenant wish to enter into this Option
and Lease Agreement on the terms and conditions set out herein;
C. Landlord represents and warrants that it is the sole owner of the Lands as defined in this
Agreement;
D, Tenant is in the business of developing, construeting, operating and financing wind energy
conversion systems to produce electrical energy for sale;
E. Tenant wishes to evaluate the suitability of the Lands for wind energy conversion;
F. Landlord wishes to allow Tenant to conduct or cause to be conducted environmental and
geotechnical studies of its property;
G, Thereafter Tenant may wish to construct and operate a wind farm on all or portion of the Lands

and Landlord wishes now to grant to Tenant an Option to enter into a lease with Tenant to allow
such use;

IN CONSIDERATION of the mutual covenants confained heréin, Landlord and Tenant hereby agree as

follows:

1.00

1.01

DEFINITIONS

The Preamble forms an integral part of this agreement.
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1.02

Inthis Agreement:

(a)
()
©)

(d)

(=)

M

(&

(h)

(@)

)

Intentionally Deleted;
“Agreement” means this agreement and any Schedules attached hereto;

“Applicable Laws™ means all laws, statutes, codes, acts, by-laws or ordinances, orders,
judgments, decrees, awards, injunctions, rules, regulations, permits, licenses,
authorizations, directions and requirements having force of laws, of all governments,
departments, commissions, boards, courts, authorities, agencies, officials and officers
of governments, Canadian, provincial and municipal, foreseen or unforéseen, ordinary
or extraordinary which now or at any time hereafter may be applicable to the Lands or
any part thereof including the Occupied Area, or any use or condition of the Lands or
Occupied Area or anty part thereof or to Landlord or Tenant, including but not limited
to, police, fire, and sanitary regulations;

“Applicable Taxes” means additional Taxes levied against the Occupied Area which
represent an incremental cost to Landlord as a resulf of the Tenant’s use or possession
or right to use or possess any portion of the Lands including, without limiting the
generality of the foregoing, the Tenant’s installation of assessable improvements on
the lands comprising the Qccupied Area and as a resull of the Tenant’s operation of
the Wind Farm on the Qccupied Area; and without limiting the generality of the
foregoing, Applicable Taxes which are based on the assessed value of the Lands, will
be calculated by determining the percentage increase in the assessment of the Lands
after the construction of the Wind Farm over the previous assessed value, such that
Applicable Taxes will include that portion of the assessed value that is applicable to
the Wind Farm and on other Tenant improvements and the Tenant shall be responsible
for paying this percentage of the total Applicable Taxes which are based on the
assessed value of the Lands until termination of expiry of this Agreement;

“COD” means the date on which the Wind Farm officially achieves commercial
operation date as per the terms of the power purchase agreement entered into in
connection with such Wind Farm;

“Commencement Date” means the day immediately following the day on which
Tenant gives notice pursuant to Section 2.05 that it intends o exercise the Option;

“Construction Activities” means activities related to the construction, erection, repair,
replacement, maintenance and repowering of the Wind Farm;

“Contaminant” means contaminant as defined in the Envirorment Act, S.N.8. 1994-95
¢.1 as amended;

“Decommissioning Term” means the period of twelve months following the end of the
Term;

“Environmental and Land Use Permits” means any one or more permit, approval,
authorization, or determination required under Applicable Laws relating to the
environment and land use to allow Tenant to develop, construct or operate the Wind
Farm or any part thereof;
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“Environmental Laws” means all Applicable laws relating to the use, generation,
manufacture, installation, handling, release, storage, discharge or disposal of
Contaminants, but not limited to the Environment Act, S.M.8. 1994-95,¢.1, as amended
from time to time and any regulations made there under, and the Canadian
Environmental protection Act, $.C. 1999, ¢.33, as amended from time to time and any
regulations made there under;

“Event of Default” means an event referred to in Section 8.01;
Intentionatly Deleted;

“Gross Revenues” means for the purposes of Section 4.03 the aggregate amount of
total revenues actually received by Tenant from and after COD from the sale of
electrical power actually generated from the WTGs of the Wind Farm or amounts
received in lieu of the sale of electrical power generated from thie WTGs of the Wind
Farm (i.e., compensation for a curtailment of energy production), Gross Revenues for
power actually generated shall be based on the production figures for the WTGs of the
Wind Farm as derived from a third-party meter used to measure such electricity
delivered to the efectrical grid. All Gross Revenues shall be calculated without offset
or deduction for any cost of producing, gathering, storing, transporting, marketing or
otherwise making electricity, energy or capacity ready for sale or use and delivering it
at a transmission circuit, and without offset or deduction for any type of adversarial
costs incurred by Tenant in connection with coflection of trevenues from any of
Tenants power purchasers. Gross Revenues shall not include any federal, provincial
or local tax, production or other credits, grants or abatements received by or paid to
Tenant by any governmental entity or quasi-governmental entity, including, without
limitation, production tax credits, investment tax credits, and property tax abatements.
In addition, Gross Revenues shall not include: revenue received from sales of test
energy prior fo the COD; revenue received from the sale of renewable energy credits
or electrical energy capacity or storage which are not associated with or derived from
the electrical power generated from the Wind Farm and which gre included in the price
for power under the power purchase contract; amounts obtained by Tenant from
financing activities, sales, leases, subleases or other dispositions of any of the Wind
Farm, or the Lease or other leases; any amounts recovered from third patties arising
out ofthe construction, repowering or repair of any of the Wind Farm (such as, without
limitation, damages for breach of contract or liquidated damages for delays in
completion or equipment performance); amounts received as reimbursements or
compensation for wheeling costs or other electricity transmission or delivery costs; or
any proceeds received by Tenant as a result of damage or casualty to the Wind Farm,

"Initial Term™ has the meaning set out in Section 4.01;

Intentionally Deleted;

“Landlord Permit” has the meaning ascribed in Section 5.05;

“lands” means those lands identified in Schedule “1.02(r)” annexed hereto including

all rights of way, easements, licenses and similar rights benefitting the Lands or over
other lands, the dominant tenement of which is the said Lands;
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“Lease” means the lease contemplated in Section 2.06 herein and any Schedules
attached hereto which are referred to in this lease and every executed instrument which
by its terms amends, modifies or supplements this lease;

“I.easehold Mortgage™ has the meaning ascribed in Section 10.03;
“Leasehold Mortgagee” has the meaning ascribed in Section 10,04;
“Occupied Area” has the meaning ascribed in Section 2.07;
“Option™ has the meaning ascribed in Section 2.01;

“Option Period” has the meaning ascribed in Section 2.03;

“Option Price”
*“Quarterly Rent” has the meaning ascribed in Section 4.03; |
“Permitted Uses™ has the meaning ascribed in Section 5.01;
“Remedial Work™ has the meaning ascribed in Section 7.07(e);
“Removal Costs” has the meaning ascribed in Section 7.05;
“Renewal Term™ has the meaning set out in Section 4.01;

“Rent” means, as the context requires, the Quarterly Rent due from time to time
pursuant to Section 4.02 and the aggrepate of all other amounts payable by Tenant to
Landlord under the Lease;

Intentionally Deleted;

“Taxes” means taxes, levies, duties, assessments, and licence fees whatsoever whether
munieipal, school, provincial, parliamentary or otherwise levied, imposed or assessed
against the Lands or upon Landlord in respect thereof, or from time to time levied,
imposed or assessed in the future in lieu thereof, including those levied, imposed or
assessed for education, school and local improvemenis, or other similar taxes imposed
upon Landlord or Tenant and including all Value Taxes, business taxes, if any, change
in use tax and realty taxes from time fo time payable by Landlord or levied against
Landlord on account of its ownership or operation of the Lands (but excluding income
or profits taxes upon the incore of Landlord and any taxes levied in the event of a
disposition or deemed disposition of the Lands by Landlord); and including all costs
and expenses (including legal fees on a solicitor and client basis and other professional
fees and interest and penalties on deferred payments) incurred by Landlord in good
faith in contesting, resisting or appealing any such taxes, rates, duties, levies or
assessments;

“Term™; means either or both of the “Initial Term” and the “Renewal Term”, as the
case may be

“Things™ has the meaning ascribed in Section 7.05;



2.00

2.01

2.02

2.03

2,04

()] “Unavoidable Delay™ means any cause beyond the control of the party affected thereby
which prevents the performance by such party of any obligation hereunder and not
caused by its default or act of commission or omission and not avoidable by the
exercise of reasonable care, excluding financial inability;

(kk)  “Value Taxes™ means all goods and services taxes, sale taxes and value-added taxes
imposed on Landlord with respect to the Lease or the Rent (but excluding, for greater
certainty, income or profit taxes upon the income of Landlord, capital taxes of
Landlord related to its ownership of the Lands and any taxes levied in the event of a
disposition or deemed disposition of the Lands or any portion thereof by Landlord);

(i “Wind Farm” means a wind energy generation facility consisting of WTGs and related
structures, equipment, improvements and facilities and all related and interconnected
underground and/or aboveground cable collection, transmission and communication
systems, interconnection and switching facilities and transformers, and transmission
equipment, Wind Measurement Equipment, access roads and gates, fences and signs,
substation, control building, maintenance and operation building and yards, and related
infrastructure, or any part or parts thereof;

(mm) “Wind Measurement Equipment” means meteorological test tower (including
anemometers and related equipment) or remote sensing devices (such as sodar or lidar)
for the purpose of testing the attributes of the wind resource; and

(mn)  “WTG” means wind turbine generator and “WTGs” means more than one WTG.

OPTION PERIOD AND GRANT OF LEASE

Option. For consideration of the Option Price, Landlord hereby grants to Tenant an irrevocable
and exclusive option (herein referred to as the “Option™) to lease the Lands in accordance with
the terms and conditions of this Agreement, and Tenant shall, at its sole discretion, be entitled
to exercise the Option at any time during the Option Period.

Payment of Option Price. The Option Price shall be paid by Tenant to Landlord upon execution
of this Agreement and thereafter on the anniversary date of this Agreement.

Option Period. The Option Period shall be the period commencing on the date of execution of
this Agreement and ending on October 1*, 2022. The Option Period will automatically renew
for twelve (12) months commencing on October 1, 2022 for the first renewal, and on October
1 of the subsequent year(s) thereafier, unfess notice of termination has been issued by the
Landlord to the Tenant thirty (30) days prior to such date, The Option Petiod can be renewed
no more than four (4) times, unless the Parties otherwise agree in writing,

Use of Lands during Option Period. Landlord hereby grants permission to Tenant to allow
Tenant {or an authorized representative, agent or consultant of Tenant), at no additional charge,
to use the Occupied Area during the Option Period for:

(a) the placement, maintenance, access and use of up to three Wind Measurement
Equipment;

105



2.05

2.06

2.07

-6

(b} visiting, observing and examining the Lands or environment above or around the Lands
for the purposes of identifying environmental data or any information reasonably
required in any permitting process anticipated by Tenant such as, by way of example,
for wildlife and piant studies; and

©) conducting surveys, examinations and tests of any nature, including without limitation,
invasive environmental, meteorological, biological, cultural, geological and
geotechnical testing and the taking of reasonable site soil and/or rock samples (for
which Landlord will not charge) for the purpose of performing a geo-technical analysis
which sampling may involve the mobilization of a drilling unit onto the Lands (in
which case, Landlord and Tenant shall, if such mobilization permanently damages any
part of the Lands, forthwith pay a reasonable amount of compensation for the said
damage and shall, using commercially reasonable efforts, promptly restore the ground
surface of the damaged lands to their original condition), Any dispute with respect to
compensation shall be resolved in accordance with Section 13.06,

Landlard acknowledges that Tenant shall retain ownership of Wind Measurement Equipment
and all data collected by the Wind Measurement Equipment tocated on the Lands and of all the
results of any and all investigations and studies made in the Occupied Area.

Exercise of Option. Tenant may exercise the Option by giving written notice within the Option
Period to Landlord of its intention to lease the Occupied Area pursuant to the terms and
conditions of this Agreement,

Grant. If and when Tenant exercises the Option pursuant to Section 2.05, Landlord leases to
Tenant and Tenant leases from Landiord the Occupied Area to have and to hold during the
Term, subject to the terms and conditions of this Agreement and such lease of the Occupied
Area shall thereupon begin on the Commencement Date.

Definition of Occupied Area, For all purposes of this Agreement, the Occupied Area shall
mean the Lands or a portion thereof!

2,07.01 During the Option Period: the Lands, The Tenant agrees to provide to Landlord prior
to installing any Wind Measurement Equiptment on the Occupied Area a plan showing
the proposed location of the Wind Measurement Equipment, The location shall be
determined by the Tenant in its sole discretion after consultation with the Landlord and
the Tenant may from time to time change location after consultation with the Landlord,
if the Tenant considers such movement is reasonably necessary to test the wind
resource in respect of all of the Lands. The Tenant shall consider in good faith any such
suggestions or concerns the Landlord may have and shall use commercially reasonable
efforts to implement those that are in Tenant’s sole discretion reasonable and do not
negatively impact the collection of wind data.

2.07.02 During the period froni the Commencement Date to COD: the Lands. Before exercise
of the Option, the Tenant shall provide the Landlord with (i) a preliminary lay-out of

the Wind Farm showing the WTGs and (ii) preliminary drawing, plan or certificate
done by an engineer or land surveyor (the choice and expense being the Tenant’s), The
Tenant will also provide the Landlord from time to time with material iterations to the
preliminary lay-out. The Landlord no later than fifteen (15) days after receipt of the
preliminary lay-out or iterations thereof from the Tenant shall provide the Tenant with
all, if any, suggestions or concerns the Landlord has regarding the proposed lay-out or
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iterations thereof. The Tenant shall consider in good faith any such suggestions or
concerns the Landlord may have and shall use commercially reasonable efforts to
implement those that either (i) are necessary to maintain existing environmental
certifications (including without limitation those for established wildlife habitat) or (ii)
do not negatively impact the construction or production of the Wind Farm.

2.07.03 During the period from COD to the end of the Term and the Decommissioning Term:
& specific portion or portions of the Lands which portion or portions shail:

(a) be and contain an area of the Lands, as agreed between Landlord and Tenant
both acting reasonably, comprising sufficient contiguous land to (i) enable a
maximum of fifty 50 WTGs and being up to 200 metres in height from base to
tip of extended blade and all land necessary for roads, cable collection systems
and any other parts of the Wind Farm including substation, reasonable storage,
work facilities and lay-down areas for and after construction and out buildings
and (if) meet the needs of the Wind Farm and comply with all setbacks and
other requirements imposed by any applicable municipal bylaw and other
factors Tenant may consider reasonable and the said portion or portions may
include an area of at teast 150 metres aroumd each WTG and corridors being
at least 10 metres wide for road and cable collection systems and other areas
as are reasonable in the circumstances such as to accommodate equipment lay-
down areas, equipment mobilization and movement and installation activities;

(b be documented in a final as-built drawing, plan or certificate done by a licensed
Nova Scotia engincer or land surveyor (the choice and expense being the
Tenant’s) who shall also prepare written legal descriptions of the Occupied
Area and any remaining portion of the Lands sufficient to be approved as
descriptions of the parcels pursuant to the Land Registration Act, which
drawing, plan or certificate and description shall be submitted to the Landlord
for information, The final drawing, plan or certificate and description shall be
added as an annex to and form part of this Agreement, by way of a registerable
amendment to this Agreement -duly executed by Landlord and Tenant, and
thereafter the said annex shall definitively describe the Occupied Area for all
purposes of this Agreement;

{c) Intentionally deleted;

(d) To ensure timely compliance, Landlord shall provide any approvals and
execute documents requested by the Tenant within 30 days of receipt of each
request made pursuant to each request from Tenant to approve things and
execute documents as contemplated in this Section 2.07. The Tenant shail pay
all costs incurred by the Landlord in conntection with the determination of the
Oceupied Area including, without limiting the generality of the foregoing,
legal fees and disbursements on a solicitor and client basis, any costs
associated with obtaining approvals or migrating any of the Lands required by
the Land Registration Act and reasonable compensation for the time spent by
the Landiord’s employees or agents.

Intentionally Deleted
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No further Hability if Option not Exercised. For greater certainty, if Tenant does not, within
the Option Period, exercise the Option pursuant to Section 2.05, this Agreement shall terminate,
effective as of the date immediately after the expiration of the Option Period and upon such
termination Tenant shall, subject to Sections 7.06 and 9.02 of this Agreement, thereafter have
no obligation or liability to Landlord.

Intentionally Deleted

Termination of Agreement before end of Option Period, Tenant may af its sole discretion
terminate this Agreement prior to the expiry of the Option Period (provided that the Option has
not then been exercised) by giving Landlord prior written notice of such termination. The
Landlord may terminate this Agreement if the Tenant is in default of any of #s covenants,
conditions or obligations contained in this Agreement, that has not been remedied within 30
days’ notice of such default, Tenant shall forthwith afier termination or expiry of this
Agreement remove (at Tenant’s cost) any and all Wind Measurement Equipment that were
placed or situated on orin the Occupied Area by Tenant during the Option Period and thereafter
Tenant shail have no further obligation or liability to Landlord, subject to Sections 7.06 and
9.01 of this Apreement,

GENERAL COVENANTS
General Covenants of Landlord. Landlord covenants with Tenant:

(a) Prior to the Commencement Date and subject to the provisions of this Agreement, for
a license to use the Lands for the use contemplated in Section 2.04;

(b After the Commencement Date (provided Tenant has exercised the Option) and subject
to the provisions of this Agreement, for quiet enjoyment of the Occupied Area for the
Permitted Uses; and

(c) to observe and perform all the covenants and obligations of Landlord herein.

General Covenants of Tentant. Tenant covenants with Landlord:

(a) Upon execution of this Agreement to pay the Option Price;

(b) After the Commencement Date (provided Tenant has exercised the Option) to pay
Rent; and

(c) to observe and perform all the covenants and obligations of Tenant herein.
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4.00 TERM AND RENT PAYABLE
4. Term and Renewals. The term (herein the “Initial Term™) of the Lease shall begin on the

Commencement Date and shall end on the twenty-fifth (25th) anniversary of COD,

Tenant shall have the right to:

a) renew the Lease for an additional five (5) years (the “Renewal Term™) by providing
thirty (30} days written notice to Landlord prior to the expiration of the Initial Term;
and

b} enter into negotiations with the Landlord for a renewal of the Lease for an additional
twenty-five (25) year term by providing thirty (30) days written notice to Landlord at
any time prior to the expiration of the Term, and such negotiations to be performed by
both parties in good faith and on an exclusive basis for three (3) years from the date of
such notice,

4,02 Rent Due Each Quarter. Tenant shall, in respect of each calendar quarter during the Term, pay

to Landlord as rent for the Occupied Area the Quarterly Rent, and such Quarterly Rent shall be
paid in arrears without notice or demand within fifteen (15) days after the end of each such
calendar quarter. If the Commencement Date is not the first day of a calendar quarter, Rent for
the period from the Commencement Date to the first day of the next calendar quarter shall be
pro-rated on a per diem basis and paid within fifteen (15) days after the said first day of the
next calendar quarter,

404 Other compensation. In addition to the Rent, the Tenant shall pay to the Landlord the amounts
set forth in Schedule 4.04.

4,06 Intentionally Deleted

4.07 Early termination. Notwithstanding anything else herein, Tenant may at any time whatsoever
give written notice (herein the “Early Termination Notice™) to Landlord that Tenant wishes to
terminate this Lease Agreement, upon which this Lease Agreement shall be terminated on the
last day (herein the “Early Termination Date™) of the month that is the twelfth consecutive
month following the month in which the Early Termination Notice is given and for greater
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certainty, Sections 7,04 and 11.01 shall apply and be read as if the Jast day of the Term was the
same date as the Early Termination Date.

USE AND OCCUPATION

Permitted Uses. Subject to the terms of this Lease and without limiting the generality of the
foregoing, Tenant {(and its appointed designates or contractors or subcontractors) shall be
entitied to use the Ocoupied Area, on an exclusive basis, for the following purposes (the
“Permitted Uses™):

(a) During the Option Period:
1) For the uses permitted under Section 2.04;

') During the Term:

i) to develop, construct and operate the Wind Farm;

ii) to convert the wind energy resources into electrical energy;

i) to collect, condition, store and transmit electrical energy whether or not
generated on the Occupied Area;

iv) to maintain, service, or repair any part or component of the Wind Farm as
may be necessary or desirable, in the discretion of Tenant, from time to time;
and

(©) to do all things incidental to the uses described in the foregoing paragraphs 5.01(a) and
(b).

Notwithstanding any provision herein to the contrary, Landlord acknowledges that (i) Tenant
shall have no obligation te construct any Wind Farm on the Lands; and (ii) if a Wind Farm is
built, Tenant may (but shall not be obligated o) replace from time fo time existing WTGs or
any other equipment, improvement or facilities with newer ones; and (iii) Tenant may increase
or decrease the number of WTGs comprised in the Wind Farm from titne to time on the
Occupied Area.

No Use Other Than Permitted Use. Tenant shall use the Occupied Area only for the Permitted
Uses as described in Section 5,01 and shall not use or permit to be used the QOccupied Area or
any part thereof for any other purpose or business or by any persons other than Tenant or its
authorized agents and representatives from time to time.

Placement of WTGs. Subject also to all other provisions of this Agreement, any WTGs shall
be situated in accordance with the following rules;

{a) the foundation for any particular WTG and the gravelled working area around the base
thereof must be completely situated within the Occupied Area;

{b) any blade of any of the WTGs situated on adjacent property may traverse over the
Lands either comprised or not in the Occupied Area;

{c) where the Lands are comptised of more than one lot and Tenant, in its sole discretion,
considers it desirable to place a WTG (subject to the foregoing paragraphs 5.03(a) and
5.03(b)) such that its blades will traverse over an adjacent lot owned by Landlord which
adjacent lot comprises part of the Lands and such placement of the particular WTG is
(solely because of the said traversing blade) not permissible in accordance with any
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municipal bylaw or other government rule or regulation, Tenant may enter into set-off
waliver agreements or take other steps as may be available or applicable to allow the
WTGs to be so placed, and the Landlord may use commercially reasonable efforts to
assist Tenant in doing so, provided that the out-of-pocket costs (including legal fees
and disbursements on a solleifor and client hasis) incurred by the Landiord shall he
paid by Tenant forthwith upon receipt of any invoice;

{d) all municipal bylaw set-off requirements, if any must be complied with; and

(e) no WTG blade may traverse over lands outside of the property bounds of the Lands
provided that in any case where Tenant, in its sole discretion, considers it desirable to
place a WTG such that a blade so traverses over lands outside the said boundary and if
Tenant obtains a right or interest (license, leasehold or otherwise) in the ali of that
portion of the adjacent lands over which the said blade will traverse, Tesiant may entet
into set-0ff waiver agreements or take other steps as may be available or applicable to
atlow the WTGs to be so placed, and the Landlord may use commercially reasonable
efforts to assist Tenant in doing so, provided that the out-of-pocket costs (including
legal fees and dishursements on & solicitor and client basis) incurred by the Landlord
shall be paid by Tenant forthwith upon receipt of any involce,

Stockpiling topsoil. Tenant shall be permitted fo stockpile and hold topsoil (to the extent
obtained from excavation of any part of the Occupied Area) for use in restoring Lands after
termination of the Lease.

Benefit of Landlord Permits, Landlord hereby transfers exclusively to Tenant the benefit,
during the Term of any development, construction or operation perinits issued in the name of
the Landlord, including without limitation those more particularly described in Schedule 5.05
(the *Landlord Permits™) annexed hereto on the condition that Tenant shall comply in all
respects and at all times with any and all conditions of the said Development Permits, To the
extent that any Landlord Permit cannot be transferred or assigned by Landlord by its nature or
without the consent of any person, the Lease shall not constitute a contract to assign the same
if an attempted assignment would constitute a breach thereof, In respect of any of such non-
transferable permit, Landlord shall cooperate with Tenant in any commercially reasonable
arrangement designed to provide Tenant with the benefit thereof, To the extent permitted by
Applicable Law, it is expressly understood and agreed that any non-transferable Landlord
Permit which is not assigned to Tenant shall be held in trust for Tenant by Landlord and all
benefits derived thereunder shall be for the benefit of Tenant.

Prohibited Uses, Tenant shall not commit, cause or permit any unlawful nuisance or any waste
or injury to or in or about the Occupied Area for the period prior to the Commencement Date
and thereafter, if applicable, 1o or in or about the Occupied Area. Without limiting the
generality of the foregoing, Tenant shall not use or permit the use of any portion of the
Occupied Area for any dangerous, illegal, noxious, odorous or offensive trade, business or
occurrence or other use contrary to the provisions of this Lease. Except in compliance with
Applicable Laws, Tenant shall keep the Occupied Area free of debris or anything of a
dangerous, noxious, odorous or offensive nature or which could create an environmental or a
fire hazard.

Signage. Tenant shall be permitted to install and exhibit sign(s) identifying Tenant and
Tenant’s business activities on the Occupied Area. Such sign(s) are to be installed and
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maintained at Tenant's own expense and subject to the requirements of any municipal by-laws
or other laws, regulations or orders that may be applicable from time fo time.

Written netice required prior to construction to allow Landlord’s harvesting: Prior fo
commencing Construction Activities on any part of the Occupied Area, Tenant shall give
written notice (herein the “Construction Notice™) to Landlord that it intends to commence such
Construction Activities.

Clearing Activities. At any time Landlord shall (subject to laws, regulations or rules beyond
the scope of Tenant’s control) be entitled to exercise its commercial forestry activities on any
part or all of the Occupied Area at its own risk and perils and dispose of the wood therefrom as
it sees fit. Any such clearing and forestry work shall be done at the expense of Landlord,
provided such clearing and forestry work do not interfere with the Tenant’s use (as
contemplated in Section 5.01) of the Occupied Area. Tenant shall not be entitled to any portion
of the proceeds of sale of any such harvested wood or any portion of such wood itself from the
Ocoupied Area, Tenant and Landlord shall collaborate to ensure, to the extent commercially
advisable for the Tenant, that, as much as possible, clearing work comprised in the Construction
Activities be done by Landlord,

LANDLORD'S REPRESENTATIONS, RIGHTS AND OBLIGATIONS

Access by Landlord, Landiord, its employees, agents or contractors, shall be permitted to enter
or cross the Occupied Area and to cross and recross any roads in the Occupied Area at any time
and from time to time on foot or with all manner of vehicles or equipment for any purpose
including, without limiting the generality of the foregoing, harvesting, cutting, processing and
removing forest products, replanting, constructing and maintaining access roads, examining
and inspecting the Occupied Area, accessing other lands of Landlord that may be adjacent or
near to the Occupied Area, or taking such steps as Landlord may deem necessary for the safety,
improvement or preservation of the QOccupied Area, provided such steps do not interfere with
the Tenant’s use (as contemplated in Section 5.01) of the Occupied Area and the rights granted
to Tenant under this Lease and such uses are in compliance with this Lease and Applicable
Laws.

Permits. Landlord shall from time to time, upon (and only upon) and in accordance with
direction from Tenant, apply for any permits, institute applications for zoning changes (if
applicable) or any other similar authorizations that may reasonably be required by Tenant to
allow Tenant to use the Occupied Area for the Permitted Uses and that, as a matter of law or in
accordance with Applicable Laws, may only be issued to Landlord (or instituted by Landlord
or most effectively with the cooperation of Landlord) as the owner of the Occupied Area,
provided that Tenant pays Landlord in advance for any and all costs to be incurred in the course
of making any such applications, including, without limiting the generality of the foregoing,
all out of pocket costs (including legal fees and disbursements on a solicitor and client basis).
Landlord shall follow the reasonable directions of Tenant in respect of any such applications
(including, if so directed by Tenant, making enquiries as to the status of such applications) and
thereafter shall not be responsible int any way for the issuance, non-issuance or any error in the
issuance of the said permit(s). Landlord shall assign to Tenant the benefits of any permit (with
the agreement by Tenant that Tenant is responsible for any conditions attached to the particutar
permit) that has been applied for by Landlord on behalf of Tenant pursuant to this Section 6.02,
when and if such permit is received by Landlord and, if unassignable, shall cooperate with
Tenant in any commetcially reasonable arrangement designed to provide Tenant with the
benefit of any such permit and shail, at Tenant’s expense, do all reasonable things to maintain
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such permit in full force and good standing. To the extent permitted by Applicable Law, it is
expressly understood and agreed that any such permit which is not assigned to Tenant shall he
held in trust for Tenant by Landlord and al) benefits derived thereunder shall be for the benefit
of Tenant.

Grant of License to Tenant for access to roadways. Where Tenant reasonably requires access
to and from the Occupied Area by passage over part of the Lands which as of the date hergof
contains a roadway, Landlord shall grant a license to Tenant for the use of such roadway and
the same shall be noted in the identification and description of the Occupied Area as
contemnplated in Section 2.07 and the parties shall do such things as are commercially
reasonable to give effect to this provision. Tenant may, but is not obligated to, improve any
roadway in respect of which this provision applies so long as Tenant (a) give reasonable noticed
thereof, (b) pays for-all costs thereof and {c) does not make any improvements that cause the
said roadway to increase to more than 10 metres in width without the consent of Landlord. For
greater certainty, any such roadway improvement made by or under the direction and at the
expense of Tenant pursuant to this provision shall not cause any increase in the Rent.to be paid
hereunder.

Intentionally Deleted
TENANT'S RESPONSIBILITIES

Responsibilities, The Tenant hereby agrees that it shall be responsible for the following
throughout the Option Period and any extensions thereof and throughout the Term if and when
the Option is exercised {as each of the items below relate to the Occupied Area}:

(a) Taxes. During the Option Period and the Term to promptly pay and discharge all
Applicable Taxes provided that Landlord delivers to Tenant all relevant tax statements
immediately upon receipt of same as, if and when received by Landlord. Tenant shall
upon the request of Landlord promptly deliver to Landlord for examination all receipts
for payment of such taxes, levies, duties, assessments and licence fees. Tenant shall
also pay or reimburse Landlord at times and in the manner specified by Landlord, and
in the full amount of any taxes in the nature of a Value Taxes levied, rated, charged or
assessed in respect of the Quarterly Rent payable under the Lease (but excluding
income or profits taxes upon the income of Landlord and any taxes levied in the event
of a disposition or deemed disposition of the Lands or amy portion thereof by
Landlord); [n the event the taxing authorities provide a separate assessment and tax
staternent for the Applicable Taxes, Tenant agrees to pay such Applicable Taxes
directly to the taxing authorities, and Landlord agrees fo pay the remainder of the real
property taxes levied against or allocable to facilities installed by Landlord or others
for Landlord on the Property and the underlying value of the Property, Landlord shall
be solely responsible for any income or other taxes assessed on the payments of Rent
received by Landlord,

(b) Contesting taxes. Tenant may contest the legal validity or the amount of any
Applicable Taxes provided Tenant shall bear all costs and expenses associated with
doing so, Landlord agrees to reasonably assist Tenant in such contest including the
filing of any appeal that Tenant requests so long as Tenant pays for all of Landlord’s
reasonable expenses in connection therewith including, without limiting the generality
of the foregoing, legal fees and disbursements on a solicitor and client basis,
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Utilities. To promptly pay and discharge all charges, rates, assessments and levies, if
any, for heat, water, gas, hydro, sewage, and all other utilities supplied to or consumed
on or in connection with the testing activities or operation of the Wind Farm on the
Occupied Area,

Maintenance. To maintain the Occupied Area and all improvements thereon, including
access roads, in good order and condition, keep the Occupied Area in a ¢clean condition
and remove from the Occupied Area at its expense all debris and garbage other than
those generated by Landlord’s activities;

Operation of Equipment and/or Facilities on the Occupied Area. Tenant shall assume

full and complete responsibility for the development, construction, operation and
maintenance of the Occupied Area and any structures, chattels or equipment thereon
and for the repair or replacement of all fixtures or chattels located therein or thereon.
Landlord shall have no responsibility whatsoever, with respect to maintenance, repairs
or replacement of such fixiures of chattels; and

All Other Expenses. To pay all costs and other expenses of every nature incurred in
connection with the maintenance and operation of the Wind Farm.

Payment of Costs. H Tenant fails to perform any obligation under this Agreement or to pay

afy costs and expenses as set out herein, Landlord may (but is not obliged to) at its sole option
and discretion, on seven (7) days written notice to Tenant, perform such obligation or pay such
amounts on behalf of Tenant and Tenant shall forthwith upon receipt of an invoice therefor
reimburse Landlord for the cost of such action or the amount of such payment but any such
payment by Landlord shall not prejudice or limit any actions which it may be entitled to take
pursuant to this Agreement as a result of Tenant’s failure to perform such obligation or make
such payment.

Compliance with all Laws. Tenant shall from time to time and at all times:

(a)

(b)

comply with all present and future Applicable Laws relating to the occupation or use
of the Occupied Area including, without limitation, all environmental laws and
regulations of any jurisdiction applicable to the activity carried on from time to {ime
by Tenant; the Tenant shall have the right to contest any legal proceedings or the
validity or applicability of any Applicable Law, and

maintain and operate equipment and other property of Tenant, perform all work and
conduct its business, in a manner that is in compliance with Applicable Laws relating
to the occupation or use of the Occupied Arca.

Decommissioning. Tenant shall:

(a)

(b

remove, at the expense of Tenant, on or before the end of the Decommissioning Term,
from the Occupied Area all structures, fixtures, chattels, equipment and things
whatsoever in accordance with the provisions of Article 11; and

reimburse and indemnify Landlord for any costs incurred by Landlord to remove
anything from the Occupied Area that Tenant fails to remove pursuant to paragraph
7.04(2) of this Agreement,
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Abandonment. In the event that Tenant abandons the Occupied Area and fails to remove all
structures, fixtures, chattels, equipment and things whatsoever (collectively herein referred 1o
as the “Things™) on the Occupied Area in accordance with the provisions of Section 11.01,
Landlord may (but is not required to) then himself or by engaging the services of another, at
the discretion of the Landlord, remove the Things and recover from Tenant any costs (herein
the “Removal Costs™) incurred by Landlord (or any authorized agent of Landlord) to remove
the Things. For the purpose of this Section 7.03, Tenant shall be considered to have abandoned
the Occupied Area if Tenant at any time ceases to operate the Wind Farm situated on the
Oceupied Area, other than by reason of Unavoidable Delay, and during the immediately
subsequert consecutive twelve {12) months does not, other than by reason of Unavoidable
Delay, either (a) commence to operate the Wind Farm for a period of at least four (4)
consecutive months; or (b) remove the Things in compliance with Section 7.04 of this
Agreement,

Liability. Tenant shall be responsible for any and all liabilities arising directly or indirectly
from any claim or potential claim made by any person, governiment, partnership or organization
of any kind related to any and all acts or omissions whatsoever taken by any person, whether
Tenant or any other person, partnership or organization of any kind in connection with any use
of the Occupied Arca (or in connection with an omission fo act or use the Occupied Area)
during the Term and thereafter until all Things are removed from the Occupied Area either by
Tenant or by Landlord pursuant to Section 7.04 of this Agreement, whether or not such use is
a Permitted Use as contemplated in Section 5.01, and Tenant’s responsibility for such liabilities
shall survive the termination of this Agreement in all cases where the liability can reasonably
be attributed to an act or omission that occurred during the Option Period or the Term of the
Lease or during the time until such Things have been removed from the Occupied Area, fora
period of three (3) years from the termination or expiry of this Agreement. For greater certainty,
the liabilities and claims and potential claims in the foregoing sentence include, without
limiting the generality of the foregoing sentence, those that may have a statutory or regulatory
basis and those that may be based on a claim at law but shall exclude any liabilities, claim and
potential claim caused by Landlord or those for whom it is in law responsible.

Environmental Provisions.

a) Tenant shall comply with any and all conditions of all Environmental and Land Use
Permits the benefit of which has been or is transferred to, or which have or become
issued to Tenant or to Landlord authorizing or in connection with any of the Permitted
Uses of the Occupied Area.

b) In the event the Landlord is named in any order or is otherwise requested to bring about
the removal of any Contaminants from on, in or under the Occupied Area, the Tenant
shall, if and only if such Contaminant has been discharged or $pilled by the Tenant,
hold the Landlord harmless from and shall deal with any such request or order on the
Landlord’s behalf in such manner as the Tenant considers appropriate, provided always
that the Landlord incurs no liability, cost or responsibility in relation to same.

c) The Tenant shall not permit or suffer any Contaminant including without limitation,
polychlorinated biphynels ("PCBs") or substances containing PCBs or asbestos or
materials containing asbestos to be present at, on or under the Occupied Area unless it
has received the prior written consent of the Landlord, which consent may be
unreasonably withheld,
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Any of the above roted substances which the Landlord gives written permission to
suffer or permit at the Occupied Area shall be maintained by the Tenant during the
Term, and removed by the Tenant at the expiry or earlier termination of the Lease in
strict compliance with all Environmental Laws, at the sole cost and expense of the
Tenant and the Tenant shall indemnify the Landlord from and against all claims and
costs resulting from the presence of such substances, on or under the Occupied Area.

The Tenant shall notify the Landiord immediately and in reasonable detail upon
discovery of any Contaminant, or receipt of any claim, notice or communication
relating to any Contaminant affecting the Occupied Area or if the Tenant becomes
aware of any violation or potential violation by the Tenant of any Environmental Laws
or any warranty, covenant or representation in this Section 7.07 and shall describe
therein the action which the Tenant intends o take with respect to such matters.

Forthwith upon receipt, the Tenant shall send copies to the Landlord of all orders,
approvals or licences affecting the Qceupied Area and afl correspondence with
authorities having jurisdiction or any other person with respect to any Contaminant or
Environmental Laws relating to the Occupied Area or any property in the vicinity of
the Occupied Area including without limitation resuits of environmental tests and
reports in the Tenant’s possession.

The Tenant covenants at its sole cost and expense to do stich work as is necessary to
remedy or prevent the discharge, spill or location 6f any Contaminant on, from or under
the Occupied Area or the breach by the Tenant of any Environmental Laws or to
remove any Contaminant discharged or spilled by Tenant at, on or under the Occupied
Area so0 as to comply with Environmental Laws (such work being hereinafter referred
to as the “Remedial Work™).

Prior to undertaking the Remedial Work, the Tenant shall, at ifs own expense, prepare
all necessary studies, plans and proposals with respect to the Remedial Work and
submit the same for approval by the Landlord and by the Nova Scotia Department of
Environment and Labour and any other public authorities having jurisdiction. The
Tenant shall provide all completion bonds and other security required by the Landlord
or the authorities having jurisdiction and shall carry out the work required in
accordance with such approved plans and In compliance with all Environmental Laws
and the Landlord's reascnable requirements. The Tenant shall keep the Landlord fully
informed with respect to all aspects of the Remedial Work. The Tenant further agrees
that if the Landlord determines, acting reasonably, that the Tenant is not diligently
commencing or completing the Remedial Work or that the Occupied Area, the
Landlord or the Landlord's reputation could be placed in jeopardy by the quality or
method of performance of such Remedial Work by the Tenant, the Landlord may itself
undertake the Remedial Work or a part thereof at the cost and expense of the Tenant,
which cost shall be paid by the Tenant within 30 days afier receipt of an invoice on
account thereof. The Landlord, at the Tenant’s cost shall be entitled to retain its own
consultants to monitor all aspects of the Remedial Work including the determination
of what Remedial Work is necessary.

The Landlord or its agents may at any time and from time to time on 24 houss' prior
written notice to the Tenant, enter the Occupied Area to inspect the Oceupied Area and
any records reasonably considered to be relevant to confirm compliance by the Tenant
with all Environmental Laws and covenants hereunder or to identify the existence,
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nature and extent of any Contaminant on the Occupied Area and the Tenant's use,
storage and disposal of any Contaminant. The Tenant agrees to cooperate with the
Landlord and its agents in their performance of each such inspection, If the Landiord,
acting’ reasonably determines following any such inspectiof, that further testing or
investigation is required in order to monitor the Tenant's compliance with ail
Environmental Laws and covenants hereunder, the Landlord may require the Tenant,
at the Tenant's expense, to arrange for such testing or investigation or may arrange for
such testing or investigation itself, in which case the Landlord's costs of any such
testing or investigation shall be paid by the Tenant to the Landlord within 30 days after
receipt of an invoice on account thereof. The inspection contemplated by this Section
7.07(f) include, without limitation, the right to undertake soil, ground water,
environmental or other fests, measurements or surveys in, on or below the Occupied
Area.

Upon the expiry or earlier termination of this Lease, the Tenant at its sole cost and
expense:

i) will have made a complete disclosure of all material facts and circumstances
relating to environmental conditions, which to the knowledge of the Tenant
have existed or exist on the Qccupied Area which in any manner might affect
the future use of the Occupied Area;

i) ensure that there will not be any outstanding, pending or threatened orders,
directives or other requirements of the Nova Scotia Department of the
Environment and Labour or any other body having jurisdiction relating to the
Occupied Area;

iii) will prevent, ameliorate or eliminate all environmental adverse effects arising
from its use of the Occupied Area and will restore the natural environment of
the Occupied Area in compliance with the most recent applicable guidelines
of the Nova Scotia Department of the Environment and Labour or other
regulatory bodies having jurisdiction.

At the expiry of the Term, the Landlord, acting reasonably, may conduct such
environmental investigations as it deems necessary. If these investigations and any
other investigations undertaken by the Landlord at that time determine that there are
environmental problems associated with the Occupied Area for which the Tenant is
responsible, the Tenant shall pay to the Landlord the cost of such investigations and
shall remediate such problems in accordance with the provisions of Section 7.07(e).

Insurance.! Tenant shall maintain professional iiability insurance in an amount of at least two
Million Dollars ($2,000,000.00) and commercial general liability insurance in an amount of at
least Five Million Dollars ($5,000,000.00) or such other limits as Landlord may reasonably
require from time to time in respect of any wind testing equipment and activities of Tenant on
the Lands during the Option Period and, upon exercise of the Option, in respect of the Wind
Farm and Tenant’s operation thereof, with Landlord named as an additional named insured as
its interests appear and any other insurance as may be reasonably requested by the Landlord
from time to time and Tenant shall forthwith provide evidence of insurance from time to time
on request by Landlord.
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Improvements, Notwithstanding any provision of the Lease (save and except for Section 7.05)
or presumption at law, all improvements erected on the Occupied Area shall be and remain the
property of Tenant regardless of their degree of affixation to the Occupied Area.

Minimum interference during construction. Ifthe Option is exercised, Tenant shall, subject to
the provisions of this Agreement, construct the Wind Farm in a way that commercially
reasonably minimizes the impact on the Landlord’s use of Lands that are not the Occupied
Area.

DEFAULT

Events of Default. Each of the following events shall constitute an event of default (an “Event
of Default™):

(a) all or any part of the Rent is not paid when due and upon written notice by Landlord
default continues for fifteen (15) days after notice thereof;

{b) Tenant takes any steps or suffers any order to be made for its winding-up or other
termination of its corporate existence or commits an act of bankruptcy or becomes
bankrupt or takes the benefit of any statute that may be in force for bankrupt or
insolvent debtors or becomes involved in voluntary or involuntary winding-up
proceedings or if a receiver or receiver/manager shall be appointed for the business,
property, affairs or revenues of Tenant or such person or corporation and, in the case
of any such action brought against Tenant such action is not stayed or dismissed within
30 days of it having been brought;

{c) Tenant abandons the Occupied Area as defined in Section 7.05; or

(d) Tenant fails to observe, perform and keep each and every of the covenants, agreements
and conditions contained in the Lease to be observed, performed and kept by Tenant
and persists in the failure after 30 days written notice by Landlord requiring Tenant to
remedy, correct, desist or comply (or if any breach would reasonably require more than
30 days to rectify, unless Tenant commences rectification within the 30 day notice
period and thereafter promptly and effectively and continuously proceeds with the
rectification of the breach);

Remedies on Default. Upon the occurrence and continuance of one or more Events of Default,
Landlord may, af its option, and in addition to and without prejudice to all rights and remedies
of Landlord available to it either by any other provision of the Lease or by statute or the general
law:

{(a) sue for and collect all Rents then due and unpaid and all damages incurred by Landlord
as a result of such default; and

(b) in the case of a default under Section 8.01 (a) provided that more than 3 Quarterly
Rents remain unpaid and due or in the case of a default under Section 8.01 (b) or (c),
terminate the Lease by giving Tenant ten (i0) days prior written notice of the
termination, and termination shall be without prejudice to Landlord’s right to damages;
it being apreed that Tenant shall pay to Landlord as damages the loss of income of
Landlord to be derived from Occupied Area for the unexpired portion of the Term had
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it not been terminated, provided that Landlord shall not be entitled in any event to
receive any damages greater than those damages Landlord would be entitled to receive
at law; or

{c) in the case of a default under Section 8.01 (), subject and subordinated 0 any
Leasehold Mortgagee’s priority rights, seize and sell by public auction or under the
authority of the Court, the Things including, without limiting the generality of the
foregoing, WTG"s and such structures, chattels and equipment of Tenant as are on the
Occupied Area and may apply the proceeds thereof to all Rent to which Landlord is
then entitled under the Lease; or

(d) in the case of a default under Section 8.01(d) which is a material breach of a material
covenant hereunder, terminate the Lease by giving Tenant forty-five (45) days prior
written notice of the termination, and termination shall be without prejudice to
Landlord®s right to damages; it being agreed that Tenant shall pay to Landlord as
damages the loss of income of Landiord to be derived from Occupied Area for the
unexpired portion of the Term had it not been terminated, provided that Landlord shall
not be entitled in any event to receive any damages greater than those damages
Landlord wouid be entitfed to receive at law.

Interest and Costs. Tenant shall pay monthly to Landlord interest at a rate equai to the lesser
of the prime rate established as such by Landlord’s bank from time to time plus one per cent
per annum and the maximum rate permitted by applicable law, upon any default in payment of
Rent from the due date for payment thereof until the same is fully paid and satisfied. Tenant
shall indemnify Landlord against all costs and charges reasonably incurred in enforcing
payment of Rent hereunder and in obtaining possession of the Occupied Area should the same
be necessary.

Waiver. If Landlord shall overlook, excuse, condone or suffer any default, breach or non-
observance by Tenant of any obligation hereunder, this shall not operate as a waiver of the
obligation in respect of any continuing or subsequent default, breach or non-pbservance and no
such waiver shall be implied but shall only be effected if expressed in writing and the Landiord
may exercise any or all of the remedies in Section 8.02 or otherwise available to it separately
or together as may see fit and the non-exercise of any particular remedy or remedies shall not
prevent the exercise of any other remedy,

INDEMNITY

Tenanit’s Indemnity, Tenant shall indemnify, defend and hold harmless Landlord, iis

shareholders, affiliates, directors, officers, agents and employees from and against any and all
claims, judgments, demands, causes of action, losses, damages, liabilities, interest, awards,
penalties, costs, fees and expenses (including without limitation, reasonable legal fees and
costs, on a solicitor and client basis, whether arising out of a third party claim or Landlord’s
efforts to enforce this Section 9.01 but excluding any damages for which compensation is
provided for in Article 4) for injury to or death of persons including employees of Tenant or
Landlord and for any loss of or damage to the property of third parties growing or arising
directly out of:

(a) any breach, violation or non-performance of any covenant, condition or agreement in
the Lease set forth and contained on the part of Tenant to be fulfilled, kept, observed
and performed; and/or
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(b) the negligent acts or omissions, willful misconduct or tortious acts or omissions
{including strict Hability) of Tenant, its subcontractors, agents or any person employed
by them or any person whose acts Tenant may be liable for during Tenant's
performance of its obligations and covenants herein; and/or

{(c) the Tenant’s use and/or cccupation of any portion of the Lands during the Option
Period or the Term including, without limiting the generality of the foregoing, the
construction, opetation and maintenance of the WT('s or Things.

except (o the extent caused by the negligence or willful misconduct of Landlord, its
shareholders, affiliates, directors, officers, agents and employees.

Tenant’s indemnity shall not extend to any persons on the Occupied Area without Tenant’s
express permission. Inno event shall Tenant be liable or responsible for losses of rent, business
opportunities, profits or any other consequential, special or punitive damages of any kind that
may result from Landlord’s loss of use of the portion of the Occupied Area pursuan to this
Lease, nor for property damage, personal injuries or other claims arising out of or otherwise
attributable to wind interference and/or electrical generating facilities unless caused by the
negligence or willful misconduct of Tenant.

Landlord’s Indemnity. Landlord shall indemnify, defend and hold harmiess Tenant, its
sharsholders, affiliates, directors, officers, agents and employees from and against any and all
claims, judgments, demands, causes of action, losses, damages, liabilities, interest, awards,
penalties, costs, fees and expenses (including without limitation, reasonable legal fees and
costs, on & solicitor and client basis, whether arising out of a third party claim or Tenant’s
efforts to enforce this Section 9.02) for injury to or death of persons including employees of
Tenant or Landlord and for any loss of or damage to the property of third parties growing or
arising directly out of’

(a) any breach, violation or non-performance of any covenant, condition ot agreement in
the Lease set forth and contained on the part of Landlord to be fulfilled, kept, observed
and performed; and/or

(b) the operations or activities of Landlord or those acting by, for or under Landlord,

except to the extent caused by the negligence or willful misconduct of Tenant, its shareholders,
affiliates, directors, officers, agents and employees.

Survival of Qbligations and [ndemnities. All obligations which arise during the Option Period
or the Term pursuant to this Agreement and which have not been satisfied and the indemnities
and other obligations of Tenant contained in Article 9 shall survive the expiration or other
termination of this Agreement,

ASSIGNMENT

Assignment. The Lease may be assigned by Tenant, without Landlord’s consent, to any person
or entity provided that the assignee enters into an Assignment and Assumption Agreement with
the Landlord, in form and substance satisfactory to the Landlord under the terms of which, the
assignee assumes all of the obligations under the Lease and provided the assignee is a financial
institution, or a publicly traded entity, or an entity which currently operates at least 50 MW of
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renewable energy projects, or an entity having at least $50 million of assets on its book, or
assignment to proposed assignee has been consented to by the off taker under the PPA related
to the Wind Farm or by the Leasehold Mortgagee; an assignment of the Lease by Tenant shall
operate to release Tenant from liability from and after the effective date thereof in respect of
all of the covenants, terms and conditions of this Lease, express or implied, except as they may
relate to the period prior to the effective date, and only to the extent that Tenant’s successor
assumes Tenant’s obligdtions under the Lease and Landiord shall thereafter look solely to
Tenant’s successor in interest and to this Lease.

Sale, Convevance and Assipnment. Nothing in the Lease shall restrict the right of Landlord to
sell, convey, assign, pledge or otherwise deal with the Occupied Area subject orly to the rights
of Tenant under this Lease provided that the assignee or purchaser assumes all of the
obligations under the Lease. A sale, conveyance or assignment of the Occupied Area by
Landlord shall operate to release Landlord from liability from and after the effective date
thereof in respect of all of the covenants, terms and conditions of this Lease, express or implied,
except as they may relate to the period prior to the effective date, and only to the extent that
Landlord’s successor assumes Landlord’s obligations under the Lease and Tenant shall
thereafter fook solely to Landlord’s successor in interest and to this Lease,

Leasehold financing and collateral assignmeni. Nothing in this Lease shall restrict the right of
Tenant, without Landlord’s consent, to hypothecate, mortgage, pledge, collaterally assign or
otherwise encumber or grant security interest in all or any part of Tenant’s interest in the Lease
or the Wind Farm (a *Leaschold Morigage™).

Leasehold Mortgage, Any mortgagee under a Leasehold Morigage (a “L.easehold Mortgagee™)
may enforce the following provisions against Landlord in connection with a Leaschold
Mortgage:

(&) Landiord Acknowledgements. The Leasehold Mortgagee may eénforce the security of
the Leasehold Mortgage and acquire title to the leasehold estate in any lawful way, and
may take possession of and manage the leasehold estate and upon a foreclosure or sale
pursuant to power of sale (whether private, court ordered or by a receiver) the
Leaschold Mortgagee may assigh the leasehold estate in accordance with the
provisions of the Lease provided the Leasehold Mortgagee or the assignee of the
Leaschold Mortgagee or such leasehold estate, as the case may be, shall be liable to
perform the obligations imposed on Tenant by the Lease but only after and so long as
the Leaschold Mortgagee or such assignee, as the case may be, has ownership or
possession of the leasehold estate.

(b) Assumption of Qbligations. In the event that and only for so Jong as the Leasehold

Mortgagee shall be in ownership, possession or contro] (whether directly or by way of

~ a receiver or receiver and manager) of the leasehold estate it shall perform all the

covenants and obligations of Tenant under the Lease and it will not convey, assign,

mortgage or encumber the Lease other than in accordance with the Lease and then only

upon obtaining from the transferee, assignee or mortgagee any assumption agreement
contemplated by the Lease,

(c) Liability of Leasehold Mortgagee. Notwithstanding the provisions hereof or of the
Leasehold Mortgage or of the mortgage and charge of the Lease contained in the
Leasehold Mottgage, unless and until the Leasehold Mortgagee has foreclosed or taken
possession or conirol of the leasehold estate, nothing herein or therein contained shall
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render the [easehold Mortgagee liable to Landlord under the Lease for the fulfilment
or non-fulfilment of any of the obligations of Tenant thereunder, for greater certainty,
upon any sale in accordance with the. terms of this Agreement by the Leaschold
Mortgagee or the Leaschold Mortgagee ceasing to be in ownership, possession or
contro! of the leasehold estate, the Leasehold Mortgagee shall cease to be liable for the
fulfillment or non-fulfillment of the obligations of Tenant under the Lease arising
thereafter, If the Leasehold Mortgagee forecloses or takes possession or contro] of the
leasehold estate pursuant to the Leasehold Mortgage, then, so long as the Leasehold
Mortgagee shall be the owner of or in possession or control of the leasehold estate the
Leasehold Mortgagee shall observe and perform all the obligations of Tenant under the
Lease and that if the Leasechold Mortgagee exercises any power of sale under the
Leasehold Mortgage, the Leasehold Morigagee shall require the purchaser to agree
with Landlord to abserve and perform all the obligations of Tenant under the Lease.

Notice of Default. If default under the Lease oceurs, Landlord agrees that it will give
Notice to the Leasehold Mortgagee at the same time that Landlord gives Notice to
Tenant of the applicable default and that the Leasehold Mortgagee shall have the same
period of time, plus a further 30 days in the case of 2 monetary default and 60 days (or
such longer period if possession of the leasehold estate is required in order to sffect a
remedy of the default and the Leasehold Mortgagee is diligently proceeding to obtain
possession) in the case of a non-monetary default, after the Notice is given to Tenant,
as the case may be, within which to remedy the default or defaults specified in any
such Notice. If a Leasehold Mortgagee is prohibited by any process or injunction
issued by a court having jurisdiction over any bankruptcy, reorganization, insofvency
or other debtor-relief proceeding, from commencing or prosecuting foreclosure or
other appropriate proceedings, then the times specified in for commencing or
prosecuting such foreclosure or other proceedings shall be extended for the period of
such prohibition; provided, however, that such Leaschold Mortgagee (or another
Leasehold Mortgagee) shall have fully cured any Monetary Default and shall thereafter
continue to perform such monetary obligations as and when due,

No Landlord’s consent required, The transfer of Tenant’s interest under this Lease to
any Leasehold Mortgagee and/or to one or more purchasers or tenants (A) at a
foreclosure sale by judicial or non-judicial forectosure and sale, (B) by a conveyance
by Tenant in lieu of foreclosure, or (C) by any other assignment or conveyance,
including by a Leaschold Mortgagee following foreclosure and sale, or as a result of
any other legal proceeding, shall not require the consent of Landlord, and upon such
foreclosure, sale, conveyarce, assignment or other proceeding, Landlord shall
recognize such Leasehold Mortgagee or other purchaser(s) or tenant(s) as the successor
to Tenant under this Lease; provided, however, subject to paragraph (f), such
Leasehold Morigagee or purchaser or tenant shail enter into an Assignment and
Assumption Agreement with the Landlord, in form and substance satisfactory to the
Landlord under the terms of which the Leasehold Mortgagee or purchaser or tenant
shall assume the obligations of Tenant under this Lease and pay all Rents in arrears
hereunder.

New Land Lease. If by reason of any default or for any other reason the Lease shall
be terminated, repudiated or disclaimed before its stated expiration date, and if the
Leasehold Mortgagee shall have complied with the provisions of Section 10.04 with
respect to any such default, and if the Leasehold Mortgagee shall have paid all amounts
owing to the Landlord by the Tenant pursuant to the Lease and shall have compensated
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the Landlord in an amount satisfactory to the Landlord, acting reasonably, for any
damages suffered by the Landlord as a result of the events that caused the Lease to be
terminated, repudiated or disclaimed, the Leasehold Mortgagee, or a nominee of the
Leasehold Mortgagee, shall be entitled to enter into a new lease of the leasehold estate
for a period that but for the termination of the Lease would have been the remainder of
the Term or then current renewal term of the Lease, such new lease to be effective
immediately upon such termination, at the Rent and (subject as hereinafter provided)
upon all of the terms, provisions, covenants and agreements contained in the Lease so
long as the Leasehold Mortgagee or its nominee makes written request to Landlord for
such new lease within 30 days next after the Leasehold Mortgagee is advised by Notice
given by Landlord of the termination of the Lease. The failure of the Leaschold
Mortgagee or its nominee to execute and deliver to Landlord such new lease within 30
days after it has been tendered by Landlord to the Leasehold Mortgagee or its nominee,
or to comply with any of the other provisions and conditions herein specified with
respect to such new lease, shall conclusively, unless otherwise agreed to in writing
between Landlord and the Leasehold Mortgagee or its nominee, be deemed an
abandonment and waiver on the part of the Leasehold Mortgagee of all rights to obtain
such new lease. 1f there is more than one Leasehold Mortgagee of the leasehold estate
that makes a request for a new lease, Landlord shall enter into a new lease of the Land
with whichever of such Leasehold Mortgagees making such request has the most senior
encumbrance.

(g} No Termination, Surrender, etc. Subject to the Tenant’s early termination rights set
out inn Section 4.07 hereof, Landlord will not agree with Tenant to terminate, forfeit,
cancel, alter, amend or modify the Lease or accept the surrender of the leasehold estate
prior to the end of the Term, and the same shall not be effective, without the prior
written consent of the Leasehold Mortgagee, provided that this shall not affect or
restrict the Landlord’s rights when an Event of Default has oceurred.

(h) Agreement. Landlord will, from time to lime, enter into an agreement with a Leasehold
Mortgagee to give effect to these provisions together with such reasonable
amendments or other similar provisions as such Leasehold Mortgagee reasonably
requires.

SURRENDER

Surrender upon termination. Upon termination of the Lease, Tenant shall, at its own expense,
comply with Section 7.04 and also return the Occupied Area to a state reasonably in the state
in which it existed upon the Commencement Date save and except only that all legally
constructed roads shall remain on the lands and the foundations (on which the towers for the
individual wind turbine generators were placed) shall, unless the then in force Applicable Laws
require otherwise, remain on the lands but be covered over with a reasonable amount of
overburden (at the sole expense of Tenant), provided however that if the then in force
Applicable Laws require the foundation to be dealt with differently than this, such actions shall
be taken by Tenant within the time and in the mannet as required by Applicable Laws and at
the expense of Tenant. Notwithstanding anything else in this Section, Tenant shall, upon
termination of the Lease, remove whatever portion of each foundation on the Occupied Area
that is above a depth of 12 inches below the nofmal surface of the Lands as they were at the
date hereof, Any debris created in the course of so removing the particular portion of the said
foundation(s) shall be removed from the Lands at the sole expense of Tenant and any and all
costs of excavation required in connection therewith shall be paid solely by Tenant. Any such
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restoration of the Occupied Area and removal of foundations shall be completed on or before
the end of the Decommissioning Term.

Overholding, 1f Tenant continues to occupy the Occupied Area after the expiration or other
termination of the Decommissioning Term without any further written agreement, Tenant shall
be a monthly tenant at an amount for monthly Rent equal to two times the Quarterly Rent
divided by 3 payable by Tenant immediately prior to the expiration or other termination of the
Term but subject to all other provisions in the Lease to the extent that the same are applicable
to a month to month tenancy, and a tenancy from year to year shall not be created by implication
of law. Nothing contained in this Section shall preclude Landlord from exercising any and all
of its rights set out in the Lease including, without limitation, the taking of any action for
recovery or possession of the Occupied Area.

EXPROPRIATION

Complete Taking, If, during the Term, any authority having the power of expropriation
expropriates all or substantially all of the Occupied Area or the Wind Farm for any public use
or otherwise, then this Lease shall automatically terminate upon the earliest of (i) the effective
date of the expropriation, (ii) the date that the expropriating authority takes physical possession
of the Oceupied Area or the Wind Farm (or substantial portion thereof), or (jii) the date that
Tenant is, in its sole judgment, no longer able or permitted to operate the Wind Farm on the
Ocoupied Area in a commercially viable manner. Tenant shall continue to pay all Rents due
hereunder until the earliest of such dates, at which time Landlord and Tenant shall be relieved
of any and all further obligations and conditions to each other under this Lease (except those
that expressly survive termination).

Partial Taking. If, during the Term, any authority having the power of expropriation
expropriates less than substantiaily all of the Occupied Area or Wind Farm, then the interests
and obligations of Tenant under this Leass as to such portion of the Wind Farm or Occupied
Area so expropriated shall cease and terminate upon the earliest of (i) the effective date of the
exproptiation, (if) the date that the expropriating authority takes physical possession of what is
being expropriated, or (iii) the date that Tenant is, in its sole judgment, no longer able or
permitted to operate the portion of the Wind Farm in a commercially viable manner, and, unless
this Lease is terminated as hereinafter provided, this Lease shall continue in full force and effect
as to the portion of the Wind Farm and Occupied Area not expropriated and that can still be
operated in a commercially reasonable manner, Upon such partial termination, the Rent for the
portion of the Occupied Area not so taken shall be adjusted by Tenant equitably, and Landlord
and Tenant shall execute an amendment of Lease to reflect such adjustment, Tenant shall
continue to pay such equitably adjusted Rent for the remainder of the Term of this Lease. If
the portion of the Wind Farm or Tenant's interest in the Occupied Area remaining following
expropriation is or becomes insufficient or unsuitable for Tenant’s purposes hereunder (as
determined by Tenant), then Tenant may terminate this Lease by written notice to Landlord, at
which time Landlord and Tenant shall be relieved of any further obligations and duties to each
other under this Lease (except those that expressly survive termination),

Apportionment: Distribution of Award. In'the event of any expropriation of ali or substantially
ali of the Occupied Area or the Wind Farm, all sums, including damages and interest. awarded
shall be paid in the following order of priofity:
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(@) An amount equal to the aggregate of any and all costs and losses that Tenant may
sustain in the taking, removal andfor relocation of the Wind Farm shall be paid to
Tenant; and

(h) All remaining amounts of the expropriation award shall be paid to Landlord or Tenant
consistent with their respective interests and Applicable Law.

GENERAL

Entite Agreement. There is no promise, representation or undertaking by or binding upon
Landlord except such as are expressly set forth in this Agreement, and this Agreement including
the Schedules contains the entire agreement between the parties hereto.

Registration. Landlord and Tenant agree that a short form of the Lease, acceptable to Landlord
and Tenant both acting reasonably, shall, at the request of Tenant, be registered at the Land
Registration office or Reglstry of Deeds for the county in which the Lands are situated in the
Province of Nova Scotia sufficient for such purpose but which shall, to the extent legally
permitted, pieserve the confidentiality of the Rent and other financial terms of the Lease.
Tenant shall at its own expense, upon expiration or earlier termination of the Term, discharge
any registration made against the Occupied Area providing notice of its interest in the Lease.

Notice. Any notice required or contemplated by any provision of this Agreement shall be given
in writing and shall be sufficiently given if mailed by registered mail or delivered or if sent by
telecopy or similar form of immediate transmission and:

(a) if to Landlord, delivered to:
Northern Timber Nova Scotia Corporation
PO Box 549, Station Main
260 Granton Abercrombie Branch Road
Attention: Heidi Higgins, Land Manager
New Glasgow, NS B2H 35E8
Telecopy No.: {902) 752-5404

(b if to Tenant, delivered to:
Renewable Energy Systems Canada Inc.
5605 avenue de Gaspé, suite 508
Montréal, Qc, H2T 2A4
Attention: Senior Vice President, Development
Eimnail: Peter.Clibbon@res-group.com

Any notice shall be deemed to have been received five postal delivery days after the date of
mailing or on the day following the date of delivery or sending, If it is reasonably anticipated
that mail service may be disrupted, notice must be delivered or senit by telecopy or other form
of immediate transmission

Relationship of Parties. Nothing contained in this Agreement shall create any relationship
betweent the parties hereto other than that of Landlord and Tenant,

Governing Law, This Agreement shall be construed and enforced in accordance with, and the
rights of the parties shall be governed by, the laws of the Province of Nova Scotia.
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Arbitration, Any question, difference, controversy, claim or dispute between Landlord and
Tenant arising out of or related to this Agresment or the breach hereof and/or concerning the
construction, meaning or effect of this Agreement or any part hereof, which cannot be settied
amicably between the parties shall be settled by a single arbitrator mutually agreed upon, failing
agreement, to be appoiited pursuant to the Nova Scotia Commercial Arbitration dct, as
amended, or similar legislation, and the decision of such arbitrator appointed pursuant to the
provisions of this Agreement or the Act shall be final and binding upon the Parties.

Amendment or Modification. No amendment, modification or supplement to this Agreement
shall be valid or binding unless set out in writing and eéxecuted by Landlord and Tenant.

Severability. All of the provisions of this Agreement are to be construed as covenants and
agreements, If any provision of this Agresment is illegal or unenforceable, it shall be
considered separate and severable from the remaining provisions of this Agreement, which
shall remain in force and be binding as though the provision had never been included.

Captions and Headings. The captions and headings contained in this Agreement are for
convenience of reference only and are not intended to limit, enlarge or otherwise affect the
interpretation of the Articles, Sections or parts thereof to which they apply.

Interpretation, Wherever necessary or appropriate in this Agreement, the plural shall be
interpreted as singular, the masculine gender as feminine or neuter and vice versa and when
there are two or more parties bound by Tenant’s covenants herein contained their obligations
shall be joint and several.

Time of the Essence. Time shall be of the essence hereof.

Successors and Assigns. Subject to specific provisions contained in this Agreement to the
contrary, this Agreement shall enure to the benefit of and be binding upon the successors and
assigns of Landlord and the heirs, executors and administrators and the permitted successors
and assigns of Tenant,

Net Lease. Tenant acknowledges and agrees that it is intended that the Lease is a completely
carefree net lease to Landlord, except as specifically herein set out, that Landlord is not
responsible during the term for any costs, charges, expenses or outlays of any nature
whatsoever arising from or related to the Occupied Area, or the use and occupancy thereof, or
the business carried on therein or thereon, and Tenant shall pay all charges impositions, costs
and expenses of every nature and kind relating to the Occupied Area except as expressly herein
set out.

Unavoidable Delay. Except as otherwise expressly provided in this Agreement, if and to the
extent that either Landlord or Tenant shall be prevented, delayed or restricted by reason of
Unavoidable Delay in the fulfillment of any obligation hereunder other than a monetary
obligation it shall be deemed not to be in defaull in the performance of such covenant or
obligation and any period for the performance of such obligation shall be extended accordingly
and the other party to this Agreement shall not be entitled to compensation for any loss,
inconvenience, nuisance or discomfort thereby occasioned,

Whereas clauses agreed fo. The parties hereby agree that information contained in the
‘WHEREAS.,.” clauses is true and accurate.
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-27-

Effective Date. The Lease which becomes effective upon the exercise of the Option is
conditional upon the execution of a subordination and non-disturbance agreement by Her
Majesty the Queen in Right of the Province of Nova Scotia substantially in the form and tenor
of the document attached hereto (the “SNDA™). The Landlord hereby agrees to provide the
form of the SNDA to the Province within seven days following execution of this Agreement
and to make commercially reasonable efforts to obtain exeeution by the Province.

Remainder of page intentionally left blank.
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IN WITNESS WHEREOF the parties hereto have exccuted this Agreement as of the date first above
written.

SIGNED, SEALED AND DELIVERED
in the presence of:

NORTHERN TIMBER NOVA SCOTIA
CORPORATION

L

e

-“Witness

per: Bruce Chapniaf

e e

Witness per: C\Iy;/ong Wei Tan

We have the authority to bind the Corporation

RENEWABLE ENERGY SYSTEMS CANADA INC.

Witness ? per: Peter Clibbon

I have the authority to bind the Corporation

Sigaature Page Option and Lease Agreement



CANADA )
PROVINCE OF NOVA SCOTIA )
COUNTY OF HALIFAX )

On this day of 2021, before me the subscriber personally came and appeared

» & subscribing witness to the foregoing Lease, who having been by me duly sworn,

made oath and said that Northern Timber Nova Scotia Corporation, one of the parties thereto, caused the

same to be executed in its name and on its behalf by its and
its , its proper number of duly authorized officers, in his presence.

A Commissioner of Qaths
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CANADA
PROVINCE OF NOVA SCOTIA
COUNTY OF HALIFAX
AFFIDAVIT
I, ,of , Nova Scotia, make oath and say that:
i I am the , of Northern Timber Nova Scotia Corporation, the

*Corporation”, Except as otherwise stated [ have personal knowledge of the matters to which [ have
sworn in this Affidavit.

2. 1and executed the foregoing instrument for and on behalf of the Corporation.

3. I and are authorized to execute the foregoing instrument on behalf of the
Corporation and thergby to bind the Corporation.

4, T acknowledge that the Corporation executed the foregoing Instrument by its proper officer(s) duly
authorized in that regard on the date of this affidavit; this acknowledgment is made for the purpose
of registering such Instrument pursuant to s.31(a) of the Registry Act, R.S.N.8. 1989, ¢.392 or
s.79(1)(a) of the Land Registration Act as the case may be,

SWORN TO at , inthe
Province of Nova Scotia, this  day
Of , 2021 before me:

A Commissioner of Qaths

Nt Nt Nt S N W e i Nt
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CANADA )
PROVINCE OF QUEBEC )

On this day of , before me the subscriber personally came and
appeared , & subscribing witness to the foregoing Lease, who having been by me
duly sworn, made oath and said that Renewable Energy Systems Canada Inc., one of the parties thereto,
caused the same to be executed in its name and on its behalf by its ,

its proper officer, duly authorized in that behalf, in his presence.

A Notary Public in and for the
Province of Quebec
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CANADA
PROVINCE OF QUEBEC
AFFIDAVIT
I, ,of , Province of Quebec, make oath and say that:
1. I am the , of Renewable Energy Systems Canada Inc,, the

"Corporation". Except as otherwise stated I have personal knowledge of the matters to which | have
sworn in this Affidavit,

2. I executed the foregoing instrument for and on behalf of the Corporation.

3. I am authorized to execute the foregoing instrument on behalf of the Corporation and thereby fo
bind the Corporation.

4, I acknowledge that the Corporation executed the foregoing Instrument by its proper officer(s) duly

authorized in that regard on the date of this affidavit; this acknowledgment is made for the purpose
of registering such Instrument pursuant to s.31(a) of the Registry 4et, R.S.N.S. 1989, ¢.392 or
3.79(1)(a) of the Land Registration Act as the case may be,

SWORN TO at , in the
Province of Quebec, this ~ day
of , 2021 before me:

A Notary Public in and for the
Province of Quebec

L L R
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PID 201109641
PID 20328340
PID 20434288

Schedule “1.02(r)”

Legal descriptions of the Lands
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Schedule 4.04
Other Compengation

(a) WTG Installation Payment. For each WTG installed by Tenant on the Property,
Tenant shall pay to Landlord a one-time fee in the amount designated as the “Turbine Installation
Payment,” which payment will be due sixty (60) days after completion of such installation.

()] Substation Payments. For each substation constructed or placed by Tenant on the
Occupied Area, Tenant shall pay to Landlord an initial fee in the amount designated as the “Substation
Installation Payment,” which payment will be due sixty (60) days after completion of such construction,
and an additional fee annually thereafter for so long as such substation(s) remain located on the Occupied
Area and in use and/or operation, in the amount designated as the “Annraal Substation Payment”,

{c) Q&M Building Payments. For each operations and maintenance building
constructed or placed by Tenant on the Oécupied Area, Tenant shall pay to Landlord an initial fee in the
amount designated as the “O&A Installation Payment,” which payment will be due sixty (60) days after
completion of such construction, and an additional fee annually thereafer for so long as such operations
and maintenance building(s) remain located on the Occupied Area and in use and/or operation, in the
amount designated as the “Annuwal O&M Payment”,

(s)) Road Payments. Tenant shall pay to Landlord a one-time payment in the amount
designated as the “Road Payment” for any new roads that Tenant constructs on the Occupied Area, which
payment will be due sixty (60) days after completion of such construction.

(e) Overhead Line Payments, Tenant shall pay to Landlord a one-time payment in the
amount designated as the “Overhead Line Payment” for cach linear metre of overhead transmission or
distribution lines that Tenant constructs on the Occupied Area, which payment will be due sixty (60) days
after completion of such construction,

(f) Corridor Payments. It the event any new roads and overhead transmission lines
are constructed by Tinant within a one hundred and twenty foot (120°) corridor on the Occupied Area (a
“Corridor”), Tenant shall pay to Landlord a one-time payment in the amount designated as the ‘Cerridor
Payment,” which payment will be due sixty (60) days after completion of such construction. Such payment
of the Corridor Payment shall be in lieu of and substitution for Tenant’s obligation to pay the Road Payment
and Overhead Line Payment with respect to any new road or transmission line within a Corridor.

{g) Underground Cable Payment. In the event that Tenant does not install any Turbine,
operations and maintenance building, substation or overhead transmission or distribution line on the
Occupied Area, and Tenant installs an underground power cable on the Occupied Area, Tenant shall pay to
Landlord a one-time payment in the amount designated as the “Underground Cable Payment’, which
payment will be due sixty (60) days after completion of such construction.

L

142  Other Payments. In addition to the other amounts set forth herein, Tenant shall pay to
Landiord the following additional amounts, when and if due and payable hersunder

{a) Timber Damage Payment. Upon completion of any Construction Activities,
whether prior to or after COD, and within sixty (60} days after the number of acres has been assessed by
Tenant, the Tenant shall compensate Landlord with payment of a one-time sum in an amount per acre of
the Occupied Area that is cleared solely due to Construction Activities on the Occupied Area as set forth in
Exhibit “B-1"_(the Timber Damage Payment”). Landlord hereby recognizes and covenants that such
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payment is intended to compensate the Landlord for (i) all damage to timber; and (ii) disruption of timber
growing, harvesting and management activities per applicable forest practice rules

143  Payments to Multiple Landlords. When Landlord is comprised of more than one person
or entity, Tenant may make Lease Payments, and pay other amounts payable by Tenant to Landlord under
this Lease, separately to each person ot entity constituting the Landlord hereunder (each a “Landlord
Party™) in accordance with such Landlord Party’s percentage interest in the Occupied Area or in such other
manner as may be directed in a written instrument executed by all Landlord Parties and delivered to Tenant.

144  Andit Rights. Landlord or its designated representative(s) shall have the right, upon ten
(10) business days prior notice to Tenant, to inspect or conduct an audit of all of Tenant’s records and
documents telated to the determination of Gross Revenues (the "Audif'), subject to the following
conditions: (a) the Audit shall be conducted during Tenant’s normal business hours at the location where
Tenant maintains its books and records and shall not unreasonably interfere with the conduct of Tenant’s
business; (b} the Audit shall commence within thirty (30) days after Tenant makes its books and records
available to Landlord or its representative and shall conclude within five (5) business days afier
commencement; (c) if the Audit is condueted by a third party, such Audit shall be conducted only by an
independent certified public accounting firm of recognized regional or national standing or otherwise
approved by Tenant (such approval not to be unreasonably withheld) and, in no event, shall any Audit be
performed by a firm retained on a “contingency fee” basis; (d)} Landlord and its representatives (including
any accounting firm or auditor) shall treat the Audit and all information received and reviewed in connection
with the Audit in a confidential manner and shall each execute a confidentiality agreement in a form
approved by Tenant prior to commencing the Audit; and (e) any accounting firm’s or auditor’s report shall,
at no charge to Tenant, be submitted in draft form for Tenant’s review and comment before the final
approved audit report is delivered to Tenant, and any reasonable comments by Tenant shall be incorporated
into the final audit report. Notwithstanding the foregoing, Landlord shall have no right to conduct an Audit
if Tenant furnishes to Landlord an audit report for the calendar year in question prepared by an independent
certified public accounting firm (whether originally prepared for Tenant or another party), If Gross
Revenues are found by such Audit to have been understated by more than three percent (3%}, then Tenant
shall pay the reasonable cost of such Audit as well as the additional Percentage Rent shown 1o be payable
by Tenant to Landlord, plus interest on such unpaid amount at ten percent (10%) per annum calculated from
the date such payment was due until paid; otherwise the cost of such Audit shall be paid by Landlord.
Tenant promptly shall pay Landlord any unpaid amounts, and Landlord promptly shall refund any overpaid
amounts, revealed by such inspection. Notwithstanding the foregoing, absent manifest error, any
calculation of the amount of Gross Revenues relating to or paid during any calendar year shall be deemed
to be conclusive and binding on the parties following the second anniversary of the last day of such calendar
year.
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EXHIBIT B-1
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Schedule “5.05"

Applicable Development permits, if any, held by Landlord

None.



This is Exhibit “E” referred to in Affidavit #1 of
Jean-Franemell t, sworn before me at
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Hallfa;i, va Scotla th|s)22”“ day-of May, 2024.

A\Notary Public in and for the
/

I
; ' Province of Nova Scotia
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Hix Na, 335700

" iae PICTOU LANDING FIRST NATION
PLAINTIFFS

- and -

THE ATTORNEY GENERAL OF NOVA SCOTIA representing
HER MAJESTY THE QUEEN in right of
the PROVINCE OF NOVA SCOTIA
FIRST DEFENDANT

- and -

NORTHERN FULP NOVA SCOTIA CORPORATION
& body corporate
SECOND DEFENDANT

-ond -

NEENAH PAPER COMPANY OF CANADA

# hody corporate
THIRD DEFENDANT
“:ﬁnd -
KIMBERLY-CLARK INC,
& body vorparate
FOURTH DEFENDANT
«and -

KIMBERLY-CLARK NOYA SCOTIA INCORPORATED
# body corporate
FIFTH DEFENDANT

-aod -

THE ATTORNEY GENERAL OF CANADA representing
HER MAJESTY TUE QUEEN in right of
CANADA

SIXTH DEFENDANT
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The Parties
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STATEMENT OF CLAIM —~ AMENDED AUGUST 29, 2012, FEBRUARY 1, 2019
and FEBRUARY 8. 2022

THE FACTS

i. fhe

snd-fatwre: The members of the Pictou .anding, First Nalion are descondants of the original

inhabitants of the Pravince of Nova Scotis. In their own langunge they areknowwr as “Lnu" and.
in Linglish as “Mi'kmaq", The two terms are used interchangeably throughout this statemenl of
clnim. Members of the Pictou Landing First Nation arc “Indiuns”, and the Pictou Landing First
Nation i5 a "band”, within the meaning of the Indian Act, R.S.C. 1985, ¢, [-5, a8 amemled.
Pictoy Landing First Nation is also knowi as the “Pictou Landing Indian Band™, The Tlaintifls
prefer to be called the “Piclow Landing First Nation™ and that term will be uxed throughout this
statement of ¢laim, The members of the Pistou Landing First Nation are an "aboriginal people”

within the meésming of s, 35 of the Constiturion Act. 1942 (LK), 1982, ¢. 11,

2, The First Defendant is her Majesty the Queer in the Right of the Province of Nova Seotia

(the “Province™),
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3, The Secand Defendant, Northern Pulp Nova Scotia Corporation (“Northern Pulp”), i5 2
body corporate with its head office nt Abercrombic Point, Nova Scolia ud since June 2008 has
been the owner and operator of a kraft pulp mitl st Aberorombie Poiat, Nova Scotia (the “Mill™)
and the lessee and aperator of a pipeling, two primury settling ponds and an acrated stabilization
basin (“ASB™} used for hotding industral wastewaler from the Mill (collectively the “Treamment

Eacility™).

4, The Third Defendant, Neenah Paper Company of Canada ("Neenal Paper”). is a-body
corporate with it head office st Alpharetti, Georpia and was the owner and cperator of the Mill

and lessee and operator of the Trestment Facility from November 2004-to June 2008.

8. The Fourth Defendant, Kimberly Clark Ine, ("Kimberly Clark”). is a body corporate with
its hesd office at Mississauga, Ontario and was the owner and operator of the Mil} and Jessee md

operstor of the Treatment Facility from 1997 to November 2004,

6. The Fifth Defendant, Kimberly Clack Nova Scotia Incorporated (formerly known a5 Scott
Maritimes Limited and Scotl Maritimes Pulp Limited) ("Scott Maritimes” and, together with the
First Deféndant, the Second Defendant, the Third Detendant, the Fourth Defendant and the Fifth
Defendant, the *Defendants™, js 8 body corporate, with its head offive at Mississauga, Onturio
and was at all materin! times the owner and operator of the Mill from 1967 10 1997 and lessex

and vperator of the Tréatment Facility from 1995 to 1997

The Sixth Defendunt is hér Majesty the Queen in the Right of Canada (“Cunada™).

_BA. _
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Traditional Lands
7. The Lnu or Mi'kraq were part of the Algonguin nation, 8 lurge nation that occupied the

castern coast of what i tow North America from Virginia to Labrador. Within the Algonquin
nation, the Ly occupied a large territory including what is now known as Nova Scolia, Prince

Edwazrd }sland, castern and northern New Brumswick and the Gaspe nres of Quebec.

5 The Lnu lived a iraditional life as fishers, hunters and gatherers throughout heir territory
including in wnd around & small #dal estuary comnected by @ namow channel to the
Northumberiand Steait néar what is now known s Picton Landing. [t was near this estuary that
the ancestors of the Ficlou Landing First Nation lived on o sesyonal basis, The estudry was'a
bountilul source of & variety of food including fish, esls, crustaceans und shellifish, They hunted
and trapped mear its shores, The éstuary provided a safv harbowr for vessels and a sheliered
secreational area. The estuary was 5o jmportant 1o the life of the ancestors that they treated it as
part of their home anid called it "A’Se’K” {pronounced “Ah-sag™) which means *“1he other room™
in Lay, The term “A'Se’ K will be used throughout this statement of cigim to refer 1o the estuary

out of respect for the traditions of the Pictou Landing First Nation.

9. Following cuntact with Europeans in the 16" century the ancestors.eantinued to oc¢ups,
bunt. fish and gather and harvest food and wood throughout their territory including the srea in

and sround A'Se'K.

Treaty of 1760
10.  Afier England defeated France in Nova Scatia. the British Crown entered into & treaty

with the ancestors of the Pictou Landing First Nation in 1760, This treaty jmplicitly recogmised
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Ly

the right of the sneestars W occupy, hunt. fish. guiher and harvest on lands within their temntory

including lands ut A'Se’K.

1761 - Promizes of Legal Protectinn for Lund

1. In 1761, at u wreaty ceremony, Lieutenanl Governor Jonathan Bélcher, later the fest Chief
Justice of Nova Scotia, assused the ancestors of the Pictou Landing First Nation that the laws of
England would protect their rights and properiy in these words:

The Laws will be like & greal Hedge sbout your Rights and properties, if any

break this Hedge o hurt and injure you, the heavy weight af the Laws will {all
upon them and punish their Disobedience.

12, Also, in 1761 & Royal Proclamation was issued in Nova Scotis acknowledging that the
aneestors of the Piclow Landing First Nation had made a claim o all land along the northeastern
shore of Nava Scotia, including the area around A'Se’K, und forbidding any seutlement in the

ares,

i3, In 1763 France formally ceded North America to England and England promply issued
the Royal Proclamation of 1763 providing for four colonial territories I North America, none of
which included Nova Scolia, and setting oul the manner of Bequiriog land fying outside these
four territaries from their origimal inhabitants. The Proclamation set out the provess by which

such lands eould be surrendered to the Crown,

14, Thé effecs of the Royal Proclsmation of 1763 in Nova Scotia was to make it unlawfil for
the loval government to grant any interest in land that had not been ceded or surrendered 1o the

¢'rown in accordence with the Proclamation,
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1766 - Las Understanding of Tresiv Rights {o Land
15, In 1766 the ancesiors of the Pictou Landing First Nation assembled at Chapwel fstand in

Cuape Breton with gther Law and dectared that no settlement wotld be allowsd I Pictou as they
understood tiat this land had been set aside for their use in earlier treaties including the Treaty of

1760,

1770 - Failure of the Law to Protect Treaty and Aborigin al Rights to Land
16.  Despite the teaty of 1760, the assurances given by Licutenant Govemnor Belcher, the

Royal Proclamation of 1761, the Rayal Proclamation of 1763 and the fact that no land had been
ceded or surrendered by the mcestars of the Pictou Landing First Nation, settlers began settling

i the arca sround A’Sce"K begimning in 1777.

Indian Cross Point Burving Grounds

17 Soon all of the fund jr the area was the subject of a Crown grant except for an estimated
34 geres of lind contuining burial grounds of the ancestors of the Pictou Landing First Nation on
the eastern shore of the Fist River o few kilomerres from A'Sc'K. There is po revord that these
tands were formally set apan for the mncestors of the Pictou Landing First Nation but they are
designated on early maps as “Indim Burying Grounds” (the “Burying Grounds™) in an ares

known as Indian Cross Point.

18, Sctilers svon made claim even lo the Burying Grounds. In 1784 two chiefs granted 1 deed
1o one acre of the Burying Grounds directly to James Carmichael in s transaction that fuiled w

comply with the surrender provisions of the Royul Proclamation of 1763, Fifty years later in
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1834 Junés Carmichagl would convey this acre ol land to Murgaret McConnell but would

purpart lu convey (he entire Burying Grounds.

1828 - Disposseased of All Truditional Land

19,  [u the meantime, the anvestors of the Pictou Landing Fiest Nation continued to live in the
area around A'Se'K despite the Crown grants to setilers; For over fifty years they contimied to
oceupy, hunl, fish and gather and harvest an srea near A'Se'K. Howsver, the seltlers viewed
thein as trespassers and in 1828 they were preveuted from planting crps in the arca and ordered

to leave by the settler who held & Crown grant for the land.

30,  Without any recognized termitory, the ancestors. of the Pictou Landing First Nalion
petitioned the goveramenl to aequire lands from the settlers near A'Se'K to be set apart for their
exclusive use as had been done in other pans of the Province.  Without eny lurid base at all,

tany were destitute and relied on the Province for thelr ‘subsistence.

1464 - Finslly 50 Acres of Land

31, In 1864 the Province finally scquired 30 acres of jand near A’Se'K (using “Indian
money” from tho sale of ndian lands” in Cape Breton) and set it apan for the exclusive use and

enjovmeat of the ancestors of the Pictou Landing First Nation, who numbered 139 it the time,

1867 - 1960 - Mere Land for Fircwood

22, With Confederation in 1867, the legal title to these 50 acres passed from Nova Scotin to

Canada and became known as Fisher's Cirant Indian Reserve No, 24, Over the next 100 years
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severnl moré small parcels of land were acquired by Canads near A'5e'K (agnin using “Indiun
motiey™} and sl gpart for the ancestors of the Pictou Landing First Nation as food and fuel
supplies proved inadequate on the oeiginal 50 acres, These included Fisher's (rrant [ndian

Resorves No. 244, 248, 240, 24D, 24K, 24F and 24G.

23, Over time the Pictou Landing First Nation built homes and other buildings on their lands.

1960 - Division kmug into Bands

of Nova Scotis Mi
34, In 1960 the Deparument of Indian Affairs divided the Mi'kmag of “Nova Scotiz into
several bonds, The “Pictou Landing Indian Band™ was cremed and the records of the Indian Land
Registry maintained by the Department of Indian Atlairs were chinged to record that all reserve

lands in Pictou County were now set apan for the Pictou Landing First Nation.

1962 - Amalgamation of Reserve Land
75, In 1962 the Deparinent of Indian Affairs amalgamated Fisher's Grunt Indian Keserves

No. 24, 24A, 24B, 24C, 24D and 24F inko one reserve known as Fisher's Grant Indian Reserve

No. 24 (*1. R, No, 24™1{L R. No. 24E hat been previously sold).

1963 and 1964 - Even More Land for Firewood

3.  Between 1963 and 1964 two-100 acre lots near A'Se’K were acquired by Canada using
“Indian money™ ‘and scl upart lor the Pictou Landing First Nation as the Bowt Harbour West

Indian Reserve No. 37 (1. R. No, 37") bringing the lotal mmount of lamd set apart for the Pictou
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Landing First Nation around A'Se'K o 691 acres: | 1 No. 24 (349 acres), L. R. No. 24G (142

acrex) and 1. R, No. 37 (200 gcres).

1864 - Limited Means and Opportunities

27. By 1964 the Pictou Landing Firgt Nation hiad few economic opportunities. Some
members were engaged in (he food and commercial fishery, However, literacy rutes and
education levels were low. Unemployment rates were high. Prevailing pttitiudes in the area
created barriers' 1o cmployment. The Pictou Landing First Nation had no collective sounee of
cevenues other than funding from the Depanment of Indian Affairs. Il would be yeurs before
their treaty rights would be interpreted by the Courts to provide any mc&ningﬁil ECODKTIC

opporiunities;

1964 - Imperiance of A'Se’K and Beach Front

8 A'Se’K contmued W be n important part of the life of the Pictou Landing First Nation.
In this “other room" they fished ecls and other [ish, harvested lobster and shellfish, moored their
fishing vessels and-swam, They continued to veoupy, hunt, fish gather and harvest on the lands.

adjacent A'Se' K

20 The Northumbertand Strait was also imponant to the Pictou Laoding First Nation. Here
they fished, harvésted lobster and other shellfish, and swam in fts warm waters in swmmer,

particularly at the adjacent Lighthouse Beach.
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10

30,  Lighthouse Beach was a fine sand heach that was also popular with other residents of
Pictou County due o ils proximity (o Treolan and New Glasgow some 10 kilometres awny. In
need of additional revenues, the Pictou Landing [irst Nation had established a canteen near the
beach and had plans 1o further develop thelr lands along (he Northumberland Strail o ake
advantaye of its location near Lighthouse Beach which could only be accessed on foot over 1L R

No. 24

31.  The community did not get the chance to do so,

Plans for a Puip Mill

13, inor sround 1964 Scolt Maritimes decided to build the Mill al Abercrombie Point several
kilomaetres away from A’Se’K on the western side of the East River. When completed the Mill
would discharge up 1o 25 million gallons of toxic wastewater per day as. 2 by-product of the
pulping process. The Province agreed to provide an adequate supply of clean water to the Mill as
well 2s a place to dischirge the wastewater afier itz use in the pulping process. Federal

regtilations prohibited discharging pulp wastewater directly into the Northumberland Strait.

Pluns for Treating Toxie Wastowater

33. ‘The Province sad Scott Maritimes devised a plan for the wastewater. 1 would be carmied
by pipeline ta the eastern edge of L. R. No, 37 where it would be discharged into an opea ditch
and allowed 1o flow over the uninhabited Reserve to a primary settling lagoon to the east of L R,
Nao. 37. The primary setiling lagoon would be created by constructing a dam across the upper
reaches of A'Se’K al its wesiern end to isolate the lagoon from the rest of A'Se’K, The

wastewmer sould remain in the primary settling lagoon for 2 périod of time during which some
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suspended solids woull settle 1o the bottom. The wastewater would then flow over or through the
first dam into ¢ much larger secondary lagoon formed by the construction of # second dam undar
Highway 348 where it crossed the channel connecting A'Se'K to the Northumberland Strait.
After remaining in the secondary lagoon for & time during which further suspended solida would
settle, the wastewater would he discharged aver or through the second dam into the channel

leading ta the Northumberland Strait,

34, Both Nova Scotia and Scott Maritimes were aware thal the wastewater would contain
loxic and other chemicals and orgasmiv waste from the pulping process that would contaminnte

A'Se'K:and render its waters unsuilsble for ny other uses,

3% The Provimee and Scott Maritimes agreed that the Provinge would expropriate or
otherwise zequirc from private owners an interest in land along the propased pipeline route and

aroundd A'Se’K.

36, The Province und Scoft Maritimes- alse agreed that the Provinge would acquire the
riparian rights of the Pictoy Landing First Nation in and to the waters of A’ Se'K and aceordimgly
the Pravinee, through the Nova Scotis Water Commission, approached the Department of Indisn
AfFairs, which was responsible for managing Reserve lands, tmd propused the purchese of the

ripartan rights of the Pictou Landing First Nation in and to the waiers of A'Se’K.
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1965 - Chief and Council Worried abont Adyerse Impacis

T7.  When the proposal was brought to the Chief and Council of the Pictou Landing First
Nation, they expressed concern that the wastewaler would cause, among. other things, odour

probiems that would adversely affect their community,

Assurances that there would be no Adverse Impacts

38, The Provinee and Seoft Marilimes assured representatives of Indian Affairs and Chief
‘apd Council that while the waters of A'Se’X would no longer be suitable for fishing
tecreation, the. project would have no other sdverse impacts on the use and enjoyment of the

ands set apast for the Pictou Landing First Nation.

39, To convince Chief and Council tha odour would not be a problem and there would be no
adverse impacts on the commumity living pearhy, the Province and Scott Maritimes wrranged o
trip to & new domestic wastewater tr¢agment facility in Suint John, New Brunswick in Oulober
1965, There the Chiel and ene Councillor were showa o holding pond comaining coloriess ani
odourless water. The Chiel and the Councillor were impressed by this .and were sssured by
representatives of the Province and Scott Maritimes that the quality of wastewater in A'Se’K

awoild likewise be odour tree.

Detrimental Reliange

40,  Relying on these assurances and on the lomour of the Crown, the Chief and the
Councillor signed 8 handwritten document on October 10, 1965, while still in Saint John,

agreeing in principle to the project on belwll' of the Piclou Landing First Nation,
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41, lronically, the Chiel snd the Councillor were motivated by the prospects of ecomric
apipartunitics for all of Picton County, as the only reason given tor their decision in the shont

document was their belief that the new Mill would be “in the best interest of the entire arca”

432, On October 21, 1965 & Band Council Resolution was signed by Chief and Council
purporting lo accépl an immediste lump sum payment of 360,000 in consideration of the
permanent luss of fishing nnd hunting revenue and other benefits derived from the use of A'Se’K
with a final settlement to be subject to finther negotiations between the Province and the
Department of Indian Affairs, The Band Council Resolution contained several conditions

including that the Provinee would provide a slipway for boats 1o enterand leave A'Se'K.

1966 - Commitment o Correct-Adverse impacts

43, Subsequently, Further discussions took place between [ndian Affaivs und the Province,
Indian Affairs secured a commitment from the Province that if, after the inoduction of
wastewater, 8 septic condition arose in A'Se'K that sdversely nffected the Pictou Landing First

Nation, the Provinee would tnke corrective aclinn,

Federal O-1-C with Conditiony

44,  On September 2, 1966 & Federal Onder-in-Council was issued which purponied to
authorize the teansfer of the dpurisn rights of the Pietou Landing First Nation in and to A'Se'K
to the Province subject 1o certain terms and copditions including, inter alia; (2) O paymen by

the Province of $60,000 for the benefit of Pictou Landing First Nation; (b) provision by the
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Provinge of a slipwiy for hoats il requested by Pictou Landing First Nation; and (c) remedial
action o B¢ taken by the Provioce i a septic condition detrimental to the Pictou [anding First

Nation developed in A'Se’K.

No Rights Surrendered or Acguired

45,  The riparian rights of the Pictou Landing First Nation were not surrendered in accordance
with Lhe provisions of the fndian Act which required approval by referendum of all mambers of
the Pictou Landing First Nation eligible 1o vote. Nor did the purported ransaction comply with
the expropriation provisions GF the Indion Act, Both the Province and Scott Muaritimes knew, or
ought 1o have kiown, that the transaction did not comply with the Indias Aet and that the Order-

in-Council was wltra vires the Governor-in-Coungil.

46,  Fusther, despite the plsn to construct the pipeline through the Burying Grounds and
dischurge the wastewatet into a ditch imversing 1. R. No. 37, na interest in the Burying Grounds
of itt I. R, No. 37 wus acquired from Pictou Landing First Nation for those purposes. Nor was
any effon made 1o acquire the right to flaod parts of L. R. No. 24 gnd 1, R. No. 24G afong the
shores of A'Se'K or o create a nuisance affecting the use and enjoyment of the lamds set aparl

for the Pictou Landing First Nation in the arca,

1967 - Provincee Goes Ahead with Project

47, The Province subsequently vonsiructed the pipeline and the two dams ol A"8e'K as

planned No slipway was creaied to allow boats. to sccesy. A'Se’K lrom the Northumbetland

Strait.




48, The Mill went inty operstion in September, 1967 and immediately began discharging
wastewater 1t te wite of neacly 25 million gallons per day, Ax planned, the wastewater flowsd
into the pipeline, was carried through the Burying Grounds and was discharged into the open
ditch al LR. No. 37 where it was channelled across the newly acquired Reserve and into the

primary setiling lagoon.

New Chapter

49, Within a few days of start-up, the primary seitling lagoon and the secondury lagoon were
full of toxic wastewnfer, beginning a new chapter in the long and sad struggle of the Pictou
Landing First Nation for the protection of their land in accordance with the Law thai Chief
Justice Belcher two centuries carlier had assured them would be like 8 Great Hedge sbout their
rights and property.

Toxic Mixture

50,  The wastewaler contiined u mix of chemicals meluding. some of the most dangerous

toxic pollutants: dioxins, furans, chloride, mercury and other heavy metals,

Septic Conditions

51,  Organic matter in the waslewiter wis a8 natural by-product of the pulping process and
wimed the wastewater dark brown in colour. Organisms feeding off the organic mamner
consumed all of the oxygen in the Ingoons. Larger organic sediments blocked the sunlight

preveating photosynthesis at lower depths.
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§2.  The combined eftect of these chemicals and organic matier was 1 render A'Se’K septic

and devoid ol life.

Pallution of Beach Fromt

53,  The adverse effects of the wastewaler wére not limited to the waters of A'Se’K. As the
wastewater was discharged into the Northunsherland Strnit it dispersed in a dark coloured plume
foating above the natural waters of the Strait. The plume extended from the mouth of the
channel leading from A'Se’® along the shores of 1. R. No. 24 and further along the shores of
Lighthouse Beach leaving the water in these arcas dark brown and ull of Roating debris and
creating a brown fosm alony the shore, At times this foam reached 3 thickness of several Icet and
hlew about like tumbleweed in the wind on the deserted Lighthouse Beach; for ss o result of

these conditions visiters stopped frequenting the beach and have not returned since.

Air Pollution and Nuoisance

54, The wastewater not only ruined the waters of A'Se’K and the Northumberlund Strait, but
also comigined noxious gasses, primarily fhui-‘smel!ing sulphur compounds and mercaptias;
which escaped into the air and were carried by the prevalling wind o L K. No. 24 where they

invaded the homes and offices, gardens and playgrounds of the Pictou Landing First Nation,

$5.  The concéntration of these chemicals in the air was o strong that ® tinies membeors of the
Moo Landing Fiest Nation had difficulty breathing. Others developed headaches or became

nausenus, The chemicals were so concentrated thit they caused a chemical reaction with paint on
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homes and other buildings in the community turring then hlsck o ¢olovr and ¢ausing the pamt

to peel.

56, For over 40 yeurs the residents of Pictou Lunding First Nation community have endured
the repugnant smell of “rolten cpes™ which infitrated and now permeales Ureir homes, offices,
cars and trucks and causes them o constamtly worry about the benlth and safety of their children

und themselves:

57, These repugnant smells conlinue to assault the senses of the members of the Pictou
Landing First Nution residing there und seriously interfere wilh the use and enjoyment of their

land.

Flsoding

58, The Province failed to maintain the level of wastewatér in A'Se’K below the ordinary
high-water mark which resulted in floading of portions of 1. R, No. 24, [. R. No, 246 and LR
No, 37, The flooding not only deprived the Pictou Landing First Nation of the use snd enjoyment
of the fleoded land but also led to the deposit of sediment from the wislewater containiag toxic

_chemicals on the Sooded areas thereby conlaminating the soil.

1967 - Efforts to Seck Redress

5%, The Pictou Landing First Nation immediately complained 1o the Province and to Scott

Maritimes about the conditions in A'Se¢'K and asked that remedial action be 1aken,
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60. Two years later, on September 30, 1970, duspile receiving complaints from the Pictou
Landing First Nation ubout lhe conditions tn A’Se'K, the Provinee eniered. into a 253-yedr
agreement (the “Wastewater Agreement’) with Scott Maritimes whercby the Province ngreed to
accepl wastewater at A'Se’R unti! September 30, 1995, The Pictou Landing First Nution was not

consulied about the Wastewater Agreement despite the obvious adverse impacts on thum.

61, Indian Alfairs also hecame {nvolved and brought the conditions at A'Se’K to the

siention of the Province, bal took mo legal action against the Provines or Scott Maritimes when

asked to do so by Pictou Landing First Nation.

63, In 1974 the Province ook sieps to alleviate the septic conditions. It replaced the primary
seitling lagoon with two seltting ponds and ercated an serated stabilization basin ("ASH"} by
installing another dam in the westem end of ASe'K near the senling ponds. it also installed
mechanica) serators in the ASB to introduce more OXYgen into the wastewster, From the ASB
the wastewster would flow into the main body of A'Se'K which was now called a “finishing
pond” where (he wastewater would still remsin for several days umil discharge into the

Northumberland Steait.

63. Al the same time the Provinee extended the pipeline ground 1. R No, 37 so that
wastewater would be discharged from the pipeling directly into the new primary settling ponds

thereby avoiding 1. R, 37 alegether.
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64, Despite these modifications, seplic conditions remained in A'Se'K and noxious passes
continued to desvend upon the small First Nation community interfering with the use and

enjoynient of their land.

Upgrades Lead to Noise Pollution

65.  In addition, the ;_ncchaniaal peraiors now introduced industrial noise o the areq; further

interfering with the use snd enjoyment of the lands ol the Pictou Landing First Nation,

No Slipway Bhilt

66. Despite requests from Pictou Lunding First Nation no slipway was ever built (o allow

hoats to enter o leave A™Sc'K.

67.  The Pictou Landing First Nation continued to petition the: Province and the Department
of Indian Affnirs for rémedial measures o combat conditions in A’S¢'K. The Deparmment of
indian Affaird provided limited funding to enable Pictou Landing First Nation to hire lawyérs to
seek redress trom the Province. However, these ¢fforts were insutficient due to lack of sufficient
funding and prodused few results. Indian AfTairs, as Jegnl owner of the Reserves:still refused to

take legal nction pgainst the Provinee,
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1986 - Luw Suit Againyt Canada

68.  Finally, in 1986 the Pictou Landing First Nation commenced an action against Canada sy
represented by the Minister of Indian Aftaics. The sction was framed in breach of fiduciary duty

for Ganada’s role in allowing the Province amd Scotl Maritimes to ase A’Se’K a5 a toxic durmyp.

1991 and 1392 - Promises to End the Pollution of A'Se'K

69. By 199] Canada ugreed to negotiate o setilement with Pictou Larnding First Nation for its.
rofe in permitting the Provines and Scont Maritimes to pollute A'Se'K. At the same time, the
Provinee promised Piclou Landing First Nation that it would sbate the adverse effects of the
wastewaier in A'S¢’K on the Pictou Landing First Nation by eading the discharge of wasiewater
into A’Sc’K afier the Wastewater Agreemeni with Scoft Maritimes expired in 1995, The
Province alsy promised o temedinte A'Se'K after the discharge of wastewster was discontinwed
so that it would ence again be & tida! esmary open 1o the Northumbetland Strait, The Province

repented the same promises in 1992,

1993 - Settlement with Canada

70, In July 1993 the Pictou Landine First Nation reached & setilement of their action against
Camnadu believing that the Provinee inended 1o end the discharge of wastewster into A"Se'K
after 1995, The settlement with Canada did not fully compensale the Pictou Landimg First Nation
for the impacts of the wastewater operations on them, nor did Canads have the authority to end
the discharge of wastewater into A’Se*K. For this the Pictou Landing First Nation relied on the
Honour of the Provincial Crown accepting lts assurances that it would end the discharge of

waglewater into A'Se’K aller the Wastewnter Apreement expired in 1995 and thereafier clenn up
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anid remediate A”Se’K to 1is natura] siate, As par

an! gennin of its members sipned and delivered 1o Canads documents:

gertuin cguses of against Nova Scolin and Seott Martimey in fespect of the Wastawater Works

{the *Assigned Claims™).

71.  Shorlly afterward & committee known as the Boat Harbour Commiliee was formed to
plan for the remediation of A'Se'K afier expiry of the Wastewater Agreement in 1993, The
committee included representatives of the Province, Canada and Pietou Lamling First Nation.

The committes mel regularly 1o discuss the rensediation of A'Se'K.

19958 — More Fromises to Stop Pollution and Remediate

72, However. by the time the Wastewaler Agreement expired no alternative site had been
found 1o receive wastewmer from the Mill. Instead the Province decided 10 continue the
discharge of wastewater into A'Se’K until December 31, 2005 in order 1o give Scolt Maritimey
lime to build new wastewater facilities at another location, The Provitice assured the Pictou
Landing First Nation that the use of A'Re'K as a receiving body for wistewatér from the Mill

would be: ended by December 31, 2005 and A'Se'K remediated. tha time

1995 - 10 Year Lease und Licence

73, The Province entered into a memorandum of understanding with Scott Maritimes daled
December 1, 1995 wherein it agreed o extend the term of the Wastewnler Agreement from
October 1. 1995 to December 31, 2005, Al the same time, il agreed to, and did, enter into a 10-

yeur fease (the “Lease™) of the pipeline and the Crown fonds on which the two primary settling




160

=
Tud

ponds and the ASB were focuted. In addition, the Province agreed lo, and did, grant (o Scolt
Naritimes & licence {the *Livence™ for a 1lk-year term, permiiting it o discharge wastewater
from the ASB into the mnin body of A'Se’K as a finishing pond. The term of both the Lease and

the Licence ran from January 1, 1996 10 December 31, 2005,

74, The offect of the Lease and Licence was [0 iransfer responsibility for the pipeline and
wastewater operutions al A'Se'K from the Province to Scott Maritimes, The Province was aware
at all times that Scont Maritimes intended to conlinue the discherge of wastewater into A'Se’K
under the [.ease and Licence up to and including December 31, 2005, yet took no steps to consult
with or ensure that the rights of the Pictou Linding First Nation were accommodated in the lerms
of the Lease or Licence. However, based on promises from the Provinee to end the discharge in
2005, Pictou Landing First Nation tovk no action in respect of the discharge of wastewalér into
A'Se’K and looked forwnrd in good faith to December 31, 2005, relying of all times on the

Heumour of the Crown,.

75 fn 1997, 123 acres of land adineent to J. R. Na. 24 were acquired as the population of the

community expanded und were later added to [ R, No. 24,

1997 - Transfer of Lease and Licende to Kimberly Clurk

76, Scon Maritimes continued to operate the Mill and to discharge 23 million gallons of
wastewater into A'Se'K each day of operation, until it transferred ownership of the Miil and its

interest in the 1.ease and Livence to Kimberly Clark in 1997. The Province pgreed to the transter
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o tetion W . Pictou Landing First
6 the Lease and Licence {0 Kimberly Clark withioul consultanion with the Picto £

Nation and acvommodanon of ity inlerests,

77.  Thereafter Kimbetley Cluck continued o operate the Mill and discharge 25 million

palions of wastewater each day into A'Se’K

2000 — Cost of Solution $48-60 Million

78, Sometime in or.around the year 2000, Kimberly Clurk commissioned an engineering
réport 10 estimate the cost of building » replucement wastewnier treatment Eacility ad the Lease
and Licence were {0 expine on December 31, 2005, The Cost was estimated & between $48 and

S50 million.

2001 - The Pipeline PIroposal

79, Not wanting to ineur the cost of building a replacement waslewater treatment facility, the
Province and Scott Maritimes scttled on an alternative propossl wherein the settling ponds and
ASE would remain #t their existing location ndjacent A'Se' K. However, instead of discharging
wistewster from the ASH into a finishing pond in A’Se’K, the wastewater would be routed by
means of a pipeline through A'Se’X and dischurged dirsctly into the channel at the mouth of

A'Se'K (the “Pipeling Proposal™),

Representation that Pipeline Proposal Feasible

0.  The Province and Kimberly Clark brought the Pipeline Proposal to the Pictou Landing

First Nation for its consent. They represented 1o the Pictou Landing First Nation that the Pipeline
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Project had been studied anid was technically feasible. Kimberly Clark agreed 1o instull the new
pipeline and the Province prontised that onee the new pipcline was installed it would remove the
toxic weditnents from the botlom ol the finishing pood in A'Se'K, remove the dam under

Highway 348 and return A'Se'K o its natural state.

Detrimenta! Reliance - MOU

1.  In 2001, relying on the Honour of the Crown and the representations of the Provinee and
Kimberly Clark as to the feasibility of the Pipeline Project, the Pictou Landing First Nution
entered inte a memorandum of understanding { ~MOLUY withh Kimberly Clark. wherein Kimberly
Clark agreed to install the pipeline contempluted in the Pipeline Proposal in u timely manner so
as to allow the Province 1o remediate A'Se’ K and returs it to its natural state by December 31,
2005 (the “Remediation Deadline™. In exchange Pictou Landing. First Nation agreed not to

protest the contirued use the settling ponds and the ASB up to December 31, 2030

Extension of Lease without Consultution or Notice

87 Afer securing the MOU but before the pipeline was built, the Province extended the term
of the Lease o Degember 31, 2030 by way of un Extension Agreement dated October 22,2002,
The Province did not consult with the Pictou Lindisg First Nation helore entering into the
Exwension Agreement and made no provision in the Extension Agreament for the termingtion of
the Lease il thé Pipeline Proposul was not implemented as contemplated in the MOU. The temm
of the Licence however remained unaffected by the Extension Agreement and would still expire

on December 31, 2003,
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2004 - Transfer to Neenah Paper

83, In 2004 the ownership of the Mill was transterred from Kimberly Clark 16 Neenah Paper
and the Lease and Uicence sysigned with the consent of the Province. The Provinee acted without

consulting the Pictou Landing First Nation or accommodating. its intenests.

R4, Thereafier Neeunh Paper operated the Mill and continued o discharge 25 million pallons

of wastcwater cach day inte A"Se’K,

2405 - Pipeline Proposal Not Feasible

85, As December 31, 2005 approached the Province and Neensh Paper advised Pictou
Landing First Nation that the Pipeline Project was not technically feasibile contrary to their

eartier representations, as il would not likely pass an environmental assessment.

2006 - Extension of Remediation Deadling under MOU

86.  On December 31, 2005 e Licence éxpired and the Remedintion Deadline passed.
Neenah Puper continued to discharge wastewater into A'Se’K with the full knowledge and
consent of the Province, The Province and Neenali Paper acked the Pictou Landing First Nation
to extend the Remediation Dendline in the MOU to December 31, 2008 w allow more time to

find un allemative means of discharging wastewader from the ASB to the Northumberland St

87.  In September 2006 the Pictou Landing First Nation Jid agree to extend the Remediation

Dewdline to December 31, 2008 giving the Provinee and Neenah Paper thwee more yedrs to

resalve the problem,
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1008 - Extension of Licence without Notice or Consuttation

§%.  In May, 2008 the Province. Nevuah Paper and Northern Pulp discussed the proposed
wanster ot ownership of the Mill from Neensh Paper to Northern Pulp. Nodhern Pulp requested
and Teceived assurances from the Province that it would have s continued right to operate the
primary settling ponds end the ASB under the Lease until 2030 und to discharge wastewster into

A'Se'K under the terms of the Licence vver the ssme period of time.

§9.  Without notifying or consulting with the Pictou Landing First Nution, on May 13, 2008
the Province agreed to extend the Licence after December 31, 2008 on u month-to-month basis
even thaugh the Provinee was aware of the adverse impncts that the discharge of wastewater into

A'Se'K continuad to have on the members of the Pictou Lunding First Nation,

Transfer to Northern Pulp

¢, The transfer of ownership of the Mill from Neensth Puper to Northern Pulp did ke place
in June 2008. At that time the Pictou Landing First Nation put the Province on notice that any
decision o extend the Licence would trigger s duty on the part of the Provinee to cansubt with
arid accommodate the rights of the Pictoy Landing First Nation, The Pictou Landing First Nation
was nol aware that a decision had atready been made 1o extend the Licence on a month-to-month

husis,
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Junc 18, 2008 - Prumise not 1o Faxtend the Licence withuoul Consuliation

< " ~ 4 - PR o - . e tﬁh
91 in response. and withoul advising the Pictou Landing First Naton of the month-lo-ma

axtension, the Province asked {he Pictou landing First Nation not 1o profest un extension of the
Licence to December 31, 2008 (10 coincide with the Remedistion Deadline) and promised that
the Livence would not be extended beyond December 31, 2008 without Further consultation with

the Pictou Landing First Nation. On June {1, 2008 the Pictou Landing First Nation agreed and

took 10 steps ta protest the extension of the Licence 1o December 31, 2008,

92, in October, 2008 us the Remediation Deadline approached, engineors retuined by the
Pravinee and Northern Pulp to find altematives 1o the Pipeline Proposal reported that there were
50 other feasible means of dischurging wastewater into the Northumbetland Strait from the ASB
that would allow A'Se’K to be remediated as contemplated in the MOU and accordingly the
ongoing use of the ASB and the remedintion of A'Se’K as contemiplated in the MOL wire

incompatible.

November 19, 2008 - Renewed Dentunds to end Discharge of Wastewater

9%, In light of this, on November 19, 2008 the Chief of the Pictou Landing First Nation wrote
fo the Province advising that the Pictou Landing First Narion would not agree to any further
exrension of the Licence and demanded that the Province enid the discharge of wastewaler intw
A'Se'R aq of December 31, 2008, The letter outlined the adverse impacis of the wastewaler
operations on the Pictou Linding First Nation and detailed the violation of constitutionally
protected aboriginal and teeaty rights oceasioned hy the continued use of A'Se’K as s dumping

place for indusirial wastewuler,
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December 2, 2008 - Reeognition of Adverse Tmpucts wnd fecision to Accommodate

4. In response. no less than three Provincial Cabinet Ministers me! with the Chief of the
Pictou Landing First Nation on December 2, 2008 and advised her that a Cubinel detision had
peett made and thit the Provinee would relocate the settling ponds and the ASB, recognizing the
lt}ng-stand.ing adverse impacts on the Pictou Landing First Nation. The Ministers said that the
Pravince would like the Ml 1o continue to operate during the time i took to build replacement
facilities elsewhere. The Ministers tld the Chief that the Province would appoint & negotistor to
negotiate with the Pictou Landing First Nation for s rewsonable timetable and wurk plan for
decommissioning the settlenient ponds and the ASB and remediating A'Se’K. The Ministers also
told the Chiet that the Provinée would make 8 coatribution to the Pictou Landing First Nation in
considerntion of the further inconvenienve of having wastewster discharged into A'Se'K until a
new facility was completed. The Ministers advised thal the project would cost at least 590
million, bul the Provinee was prepared tn spend the money 1o resolve the problem, These
commitmernts were confirmed in a letler dated December 4, 2008 from Murray Scou, Minister of

Transportation and Infrastructure Renewal.

95, Relying on these promises and on the Honour of the Crown. the Pictou Landing First
Nation ok no immediate steps to protest the continued discharge of wastewater inte A'S¢'K
after the Remedintion Deadline expired on December 31, 2008 and in April, 2009 catered into o

forbearance agrezment with Northern Pulp.
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March 2009 — Negotiation of Details of Accommodation Beging

95, In March. 2009 Piciou Landing First Nation entered imto negotiations with a negotistor

appointed by the Provinee as promised.

June 2009 - Failure to Implement Accommodation Decision

97, Negotintions had not progressed far by the time of the Nova Scotis General Election of
June 9, 2009, Afterward negoliations ceased without explanation. Finally, in September 2009
the new Minisier of Transportation and Public Works met with the Chict and Council of the
Piciou Landing First Nution and assured them |hat solving the wastewater prohlem at A'Se'K
was 1 top privety for the Province, but that he as & new Minister would need time 1o study the
problens to ensure that the approsch outlined in the letter of December 4, 2008 was the right
approach. The Minfster veminded Chief and Cpuncil that the Province was facing finsnciad

difficulties.

9%, Relving once again on the Honour of the {rown, Pictou [anding First Nalion waited in
goud faith for the continued implementation of the sccommadation decision comtained in the

letter of [xecember 4, 2008,

99,  However, 6 manths passed with no word from the Provinee. The Pictou Landing First
Nation usked the Province to contimm whether or oot it would hanour the decision W
sccommodate as set out in the Decentber 4, 2008 letter, The Provinee declined to take u position
stating that it was stull studying the matter. The Province provided the Fictou Landing First

Watiun with no explanation s to what process it was following 10 study the matter and provided

167




168

30

no additional information to Pietou Landing First Nation nor did i request Turther information
from the Pictou Landing First Nation. Pictou Landing First Nation was.nol invited to panticipare

in the deliberations in any way,

Mairch 1, 2010 - Loan Agreement to Northern Pulp

104, While the sitence from the Province was deatening on the clean up of A'Se’K, in the
background the Provinee had entered into discussions with Northern Pulp abmed at providing
publie fumds (o Northern Pulp to allow Northern Pulp 1o buy 475,000 acres of private forestland
in Nova Seotia for $81 million, On March 1, 2010, the day-of the sale, the Provinee announced
thot it had agreed to loan Nonherm Pulp $75 million ¢ purchase the land and was at the same
time buving 55.000 acres of the land from Northern Pulp for $16.5 million (the “Land Deal™), In
total $91.5 million flowed from the Provinee to Northern Pulp for the siated purpose of ensuring
the long-term feasibility of the Mill. O this Northern Pulp used 381 million o buy the lands

legving it with a surplus of $10.5 million.

The Last Straw

{01, Pictou Landing First Nation hud not been advised of the impending Land Deal and only
learned about it when it wus publicly announced the day af the eale, The Land Deal was meant to
secure a long-term supply of wood for the Mill which undér eurrent operating conditions meant
the long-term discharge of wastewater into A'S¢’K und the continued interference with the
aborigingl and treaty rights of the Pietou Landing First Nation. However, no consultalion took
place with Picton Landing Flest Nation in respect of the Land Deal und no sccommaodation was

maude of the rights of the Pictou Landing Firal Notion by, for instances, requiring the changes to




169

3

clirninate o7 improve conditions 41 A'Se’K. ln contrast to this, the Province had secured the
assurance of Northern Pulp that it would use part of the $10.5 million surplus from the Land
eal to reduce emissions from the stacks ut e Mill. While important W those lving closer to the
Mill, the lowering of stack emissions would not alleviate the odour problems ut |, R, No, 24
which emanate from the wastewater in A'Se’K. The Pruvinee did not require Northern Pulp to
tuke 8 single step o alfeviate the adverse impacts of the wastewsler trestment ot A'Se'K on the

Pietou Landing First Nation.

(2. Morenver, the Provinee had obviously turned its mind to the question of consultation and
secommodation of aboriginal interests as the Land Deal contained a term requiring Northern
Pulp to make ressonable efforts to conclude 2 benefits agreement with the Platou Landing First
Nution and all Nova Scotia Mitkmaq by December 31, 2011, However, this clange was vague
snd 1eft the Pictou Landing Fimst Nation with so litle bargaining strength, as the T.and Deal had
already been vompleted, that it wholly failed 10 sccommodsate the intercsts of the Pictou Landing

-
s

First Nation, particularly in regard fo adverse impacts relsted to the wasiewater al A'Se’K
163, To muhe matters worse, the $81.3 million given by the Provinee to Northern Fulp on
March 1. 2010 in the Land Deal was the same amount thut the Provinee had estimated os the cost

of carrying out its accommodation decision as set out in the December 4, 2008 letter,

April 19, 2010 - Demangt (o Ternsinnte Licenee

104, Pictou Landing First Nation was struck by the contrast between lhe speed and

canunitment shown by the Provinee in Jacilitating the Looan Deal am! the lack of progress in
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ending the dischurge of effluent into A'Se’K despite the costs of both projects being very simifar,
Accordingly, on April 19, 2010, Picton Landing First Nation sshed the Province © werminate the

Lease upg Licenee effective June 3¢, 2010 by giviog proper notive to Northern Pulp

June 36, 20(¢ — No Termination

105, June 30, 2010 passed without any changes (o the discharge ol wastewater into A'Se’K,
No changes have taken plave since. Wastewnter continues to be discharged into A'Se'K at the
raie of 23 million gallons per day. The Province has provided na reasons for its decision to refuse
the demands of the Pictou Landing First Nation to terminate the Lense and Licence as a4 June 30,
2010, nor has the Provinee accommodated the-interesis of the Pictou Lunding First Nation in that

decision.

1USA, Pictou Landing First Navion asked Canada to take lewal action seamst the Detendunts in

respect of the infury, juss, dnmages and trespass set out herein in its eapacity as lepal gwner of

LR. 24 and as assivoee of the Agsiened Cloims. Canada refused to do sa.

1038, O or abowt Japuary 24, 3020 Northem Pulp ceased produgtion uf pulp at the M 1 bt
cuntinues) o discharge wastewater imo A'Se’K :
with the continued operation of the power boiler i the Mill up o April 26, 2020, 5 which poial
ischurged fre - o', Between Ocipber 21 und

oo forther wastewater was d
November 4, 2020 a section of §

pussible for seastewater 1o Qow fnro A" Se'K from the Mil],
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LEGAL CLAIMS

Interference with Aboriginat and Trealy Rights - Land

106, ‘The Painiffs say that they have constitutionsi, reaty, gboriginal, statmtory and Cenunon

Law rights (o the use wnd enjoyment of lands sel apan for them including [ R. No. 24, | R No.
340 and [, R. No, 37, These rights inelude the right to be free of girborne contamirants,
abnoxious odours and industrinl noise and the right to hunt, fish pather and harvest without
woreying that {ish, game, fow] and planis found on their lands are contzminated by Loxie
chemicals. The Plaintiffs repeat the facts reeited above and say that the Defendants, and each of
themm, have unjustifiably intetfered with these constitutional, treaty And aboriginal rights contrary
0 Seclion 35 of the Constitution Act, the Treaty of 1760, the Royal Proclamation of 1761, the

Royal Proclamation of 1763, the Indian Act, Common Law and such other trealies,

prociamations and laws that may be found to be spphicable on the evidence:

Interference with Ahoriginal and Treaty Rights - Water

107, The Plaintiffs further say that they have constittional, treply, aboriginal, statutory ancd
Common Law rights o the use and enjoyment of the walers adjacent 1o the lands set apart for
therm including the waters of A'S¢’K and the Northumberland Strait. These rights include the
right to hunt, fish, gather, harvest, navigate, imd engage in recreational and culwral octivities in
and on the waters adjacent to their lands. It is an implied torm of the Treary of 1760 that the

f ? ¢ ® : US(‘.' fiﬂd ﬁ?]{? mmf gffjk‘ P. i /

Nation would be lefi f nat,
efl i they 1l 8T
r natural state so ay o permit the Blainiifls ¢
] te.xercise thed |
‘ Cir ret.*zry
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aborigingl, stotory und Common Law rights in and on those witcts. The Plaintiffs repeat the
[acts recited above and say that the Delendants have interfered with these constitutional, treaty,
aboriginal. statutory and £ ommon Law rights contmry 10 Section 35 of the Constltution Aot the
Treaty of (76f), the Ruyal Proctamation of 1961, the Royal Proclamation of 1763, the Indion
Act, Common Low and such othey enlivs, proclamations and Twws that may be found to be

applicuble on the gvidence,

Transter of Riparian Rights Void

108, The Plaintiffs say that the purported transfer of riparian rights of the Mctou [anding First

Nation in 1966 was vold ab tmitio ax: (i) it failed to comply with the provisions of the Royul
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Prociamation of 1761, the Royal Prockunation of 1763, the ndian Act and the Commmon Law of

aboriginal title: i) i1 was undertaken on the basis of fraudulent or negligent misrepreseniations
by the Province that Lhe wastewater projeci to be undertaken by the Provinee could be
andertuken withont adversely affecting the use snd enjoyment of LR. No. 24, which
misrepresentations were intended 1o, and in fact did, induce Pictou Landing First Nation to
transter its riparian rights and which it therwise would not have done: (i) it was urlenaken on
the busis of » mutual, common or unilateral mistaken belief as described in (it) above; {iv) the
Provinee, as a fiduciary, deceived the Ficion Landing. First Nation as described in {i1) above; (v]
the Province bas acted n bad faith in performing its ohligations under the transfer as described in
(ii) above, and/or (vi) it was an unconscionable trnnsaction for the reasons described in (i) above
and because there wns an ineguatity of bargaining power between the Provinee and Pictou

Landing First Nation, which the Province unfairly and inequitubly used fo it advantage in
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negotisting n tunsfer that was detrimental to Pictou Landing First Nution for grossly inadegquste

consideration.

Breach of Cantract to Qperate 50 ux to Avoid Adverse Impacts

109, In the allemalive, the Plaintifis say that if the traosfer of rparian rights in 1967 was not
void ab initp, then there was an agreement between the Provinee and Pictou Landing First
Nation governing the tramsfer of' the riparian rights which contained an expressed ur implied
provision that the Provinee would conduct its wastewsler reatment operations al A'Se'K so as 1o
avoid interference with the use and enjoyment of lands set apant for the Pictou Landing First
Nation snd would vomest septic conditions that arose in A'Se’K a3 a resull of its wastewater
operations. The Pluintiffs say that Provinee failed 10 canduet its wastewater aperations as agreed
and that septic condidons did arise and continue w exist in A'Se’K and that the Provinee
breached and continues to bresich the agreement in falling to udequately eorrect those conditions
und in failing to ceese its wasiewater operations when it became clear that the operatians could
not be conducted without interference with the use and emjoyment of the lands set apant for the

Pictou Landing First Nation or 80 as o avoid septic conditions in A'Se’K.

Breach of Collaterad Contract to Operate so as to Avoid Adverse Impacts

PO [n the further aliernative, the Plaintifls say that if the transter of rparian rights in 1967
was not void ab initio then the Provinee promised to operate its wastewater trestment facility at
A"Se’K such that the wastewater would not interféry in anywity with the use and enjoyment of
lhe Jands set apart for the Pictou Landing Firwt Nation near A'Se’K and funther promised to

correct ity septic conditions that oceurred in A'Se’K. These promises were made 1o secure the
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transfer of the Aparian rights by Cunada and formed a collateral contract between the Province
and the Picton Landing First Nution. The Plaintiffs say that the Province tailed to conduct its
wastewitter pperations as agreed oned that septic conditions did arise mnd conlinue o exist in
A'Se'K and that the Provinee breached the collaterst contract in tiiling to adeguately correct
those conditions and in failing to cease ity whstewater opertions when it became clear that the
aperations coutd not be conducted without interference with the use und enjoyment of the Jands

set upart for the Pictou Landing First Nation or su os te avold septic condlitions in A'Se"K.

Misrepresentation ms to Ahility to Onerate so as to Avold Adverse Impacts

111, In the further altemnative, the Plaintiffs say that if the fransler of riparian rights in [967
was ol void ab initio then the Pictou Landing First Nation was induced (o consent to the transfer
by the fulse representations of the Province and of Scou Marithimes that the wastewaler
operations al A'Se’K could be operated so as to avold interference in 2ny way with the use and
enjovment of the lands set apart for the Pictou Lunding First Nation and ta aveid septic
conditions, which represuntations were false. The Pictou Landing First Nation acted on these
reprosenitations to i detriment in consenting lo the transfer of ils riparian rights. The Tlaintifts
say that the representations were frandulent or, in the slternative, ncgligent and render the

iransfer voidable.

Nuizance
112, The Plaintilfs further say that the presence of xins und other chemicals in the water and

air and the obroxious odours and noise nssociated with the wastewater operitions at A'Se’K




interfere and continue (o interfere with the use and enjoyment of lands sct apart for the Piciou

t.anding Fifst Nation and ndjacent waters and are nuisanies.

Strict Liability

113 The Plainiffs further suy that the produerion of pulp at the Mill and the storage of
wostewater from the pulping process at A'Se'K ure inherently dangerous. activities and the
chernicals and pulp by-producty in the wastewater are dangerous things that the Tefendams
produced and/or brought onto their land wd which escaped into A'Se’K and the Northumberland
Stait and onto the PlaimtifTs’ lund und the Deferdans sre therefore strictly liable for the
damages caused by the escape of {oxins, chemicals and organic matier found in the wastewaler

under the Rule in Ryfands v. Fletcher,

Trespsss to Lind

114,  The Plaintitfs further say that the flooding of reserve land and the use of L R, 37 u4s a
conduit for wastewater constituted # trespass {o properly and an intentional interference with the

constitutional, treaty and aboriginal rights of the Pictou |anding First Nation.

Promises of 1991 and 19932 - Collateral Contruelx

115, The Plaintiffs say that in 1991 and 1992 the Province promised the Pictou Landing F irst

Nation that it would discontinue the discharge of wastewaler from the Mifl Tnto A™SCK and.

would subsequently remediate A'Se’K in order to induce the Pictou Landing Fimst Nation to
enter tnto a seftlement agreement with Canada. Pictou Lapding First Nution did enter into i

settlemnent agrecment with Canads in 1993 The Pictou Landing First Nation say that the

175
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' #Ak : the
4 1o g cullaterd contract that hus been yreached by

promises made by the Provinee amounte

Province,

Promises of 1993 1o 1995 - Collagernl Contracis.

V16, The Pluintiffs further say that from 1993 10 1995 the Provinee ugain pmmised the Metou
Landing First Nation that it would not permit the discharge of wastewater from the Mill inlo
A*Se'K and would subsequently remedinte A'Se’K by December 31, 2005 in order to induce the
Bicton Landing First Nation to forbear rom taking action against the Dyefendants to prevant the
continued interferance with the use and cnjoyment of the lands set apart for the Pictou Landing
First Nation aod with other constitutional, treaty, aboriginal, suwtutory, contractual, Equitable and
Cemmon Law rights of the Pictou Landing First Nation. The Pictou Landing First Nation retying
on these promises did forbear from taking such action and say thal these promises amount (0 a

collateral contract which has been breached by the Provinee,

Fruuduleni or Negligent Misrepresentition as (o Feasibility of the Pipeline. Propusnl

117.  The PlaintifTs further say that in 2000 the Province and Kimberly Clark represenied 10 the

Pictou Landing First Nation that the Pipeline Project was technically feasible in order to induce
the Pictou Landing First Nation to enter into the MOU with Kimberly Clark. This represenlation
was cither false and was made lraudulently or, in the alternative, negligently, Pictouw Landing
First Nation entered into the MOL to its detriment in relisnce on this representation and

sccordingly it would be inequitable to enforce the MOU.,

NOU Fundamentally Bresched or Frustrated
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118, In the alternative, the PlaintifTs-suy that i was » fundamental covenant of the MOU that
Kimberly Clurk und its successors and assigns would ke all reasonable action o ensure that the
Pipeline Propasal eould be carried out before the Remediation Deadline. Kimberly Clark,
Neepuh Paper and Northern Pulp euch fatled to take all reasonable steps. including but not
limited 1o, the instalation of a primary clarifier and o tertiary treatment system, lo ensuré that
wastewater could be discharged into the channel leading from A'Se’K to the Northumberland
Struit 50 a3 10 permit the Pipeline Proposal 1o be camied ot in compliance with environmental
taws. and regulations. The Plaintiffs say that Kimberly Clark. Neengh Paper and Nogthem Tulp
each committed @ fundamental breach of the MOU. [o the furthor alternative the Pleintills say
that the MOU was frustmated by the inability of the Defendanls to obtain environmental
regulatory approvals for the Pipeline Proposal when such approval was n fundaments] mutual

assumption of the parties when entering into the MOU.

Letier of December 4, 2008 — Decision (0 Accommodate

119, The Province has a fiduciary, Common Low and constitutional duty tlowing from s,
3I5(1) of the Constitution Aci, 1982, 1o consull and, il indicated, accommodate the Pictou
{.anding First Nation, when the Province contemplates conduct that might adversely nfleet &

treaty or aboriginal right of the Pictou Landing First Nation.

120, The Plaintiffs say that the letter of December 4, 2008 contains (a) sn ucknowledgement
that the wastewater operations al A'Se’'K have interfered, end cominue to interfere, with the
ahoriginal and treaty rights of the Pictou Landing First Nation and (b} n written decision and

promise to agcommodiate those interests by (i) prohibiting the dischurge of wastewater into
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( ia -l fagility to receive
Arge K after allowing 2 censonable time for the establishment of anothes

o, A iatt ! ahour and {iil)
wastewater  from {he Ml al snother Jocaton. (1) remmediating Roat Har

cumprensating the Fictou Lunding Virst Notion for continuing adverse 1Mpacts during (he period
required to carmy o {1y and (). The Proviner subsequently, withult reason, justification o
cansultation with the Piciou Linding First Mation, decided not to follow its own deciston and in
daving so ucted in bad faith, in vivlation of the constitutionally protected sboriginal and reaty

rights of the Pictou Landing Firsi Nation andd in breach of its duty o consult and accommaodate.

Letter of December 4, 2008 - Collateral Contragt

191 In the akemative, the PlaintifTs say thst the promises miade in the letter of December 4.
208 were made to induce the Pictou Landing First Nation to forbear from taking lepsl action
against Northern Pulp und the Provinee, The Pictou Landing First Nation says that it did enter
into & [orbearnnee agreement with Northern Pulp in April, 2009 and did in fact forbear from
tking action sgainst the Province and Narthern Pulp and says that the pronises by the Provinces

amount to 1 hinding catlatera! contract which was breached by the Province.

Failure to Consull and Accommodate

122, The Plaintils say that the doty to consult with, and if indicated, sccommodate the
interests of the Pictou Landing First Nation existed sinee 1964 when the Provinve lgarned uboul
the plans for the Mill and that the Province has since failed to adequately consull with or
sccommodate the interests of the Pictou Landing First Nation in respect of any of its decisions or

actions relating to the wuastewater operaiions o ASe'K, invluding in respect of the Lamd Deal,

and aceardingly has breached its duty 1o consull and accommodate.
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pipeline L.ease 1nvalid at Indign Cross Point

139, The Plaintiffs say that Peon Landing First Nation has aboriginal title W© Burying
Grounds a dndian Cross Point and that (he Burying Grounds were sel apart for their exclusive
use and enjoyment. The Plaintifls further say thal the Province had, and has, no auharity by
virue of the Treaty of 1760, the Koyl Proclamution of 1761, the Royal Proclamation of 1763,
the Constitution Act, 1982, the Indipn Act snd such other treaties that might o the gvidence
apply, to lease any pant of the Burymg Grounds and that the Lease is invalid in so far as it

purpurts 10 Erant an erest in the Burying Grounds to Scoll Maritimes and its assignees.

Continuing Trespass at indian Cross Peint

124, The Plaintiffs further say that the construction of the pipeline and the continuing use of
jhe pipetine to transmit wastewaler o ASe'K constitited] andesonbinioa—io—goRittues o
continuing trespass and o violation of the constitutionally protected aboriginal and treaty rights

of the Pictou Landing Firss Nation.

Nepligent Wastewater Operations

175, The Defondants owed u duty of care lo the Plaintifls to design, construct, operate and

maintain (he pipeline, the doms, the primary settling lagoon, the secondury lagoon, the seitling
ponds, the ASB and the tinishing pond at A'Se'K (the "Wastewater Warks”) 50 as to avold bamn
to the Pictou Landing First Nation, The Defendants fafled to design, construel, operate and
mmaintain the Wastewnter Works in eoorg i - ' i {
astewater Works in mecordance with generally accepled engineering and

B . olre t F f 'f S py {f ¢ - ! . o P ~ [ " :f F -
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Nation s descrined herein and have thereby breached the duty of care owed 10 the Plaintiffs, The
Delendants knew ar oupht to have known (hat desipaing, constructing, opersiing and
muintaining the Wastewuter Works us they did, would cause foreseeable harm to the Pictow
Landing First Nution and its members. As 3 result of the neglipence of the Defendants the

Plaintiffs heve suffered injury, loss and damage including personal injury and economic losses,

Liability as Landlord

136, The Plaintitts say that the Province owed 4 duty of care to the Plaintifis w wyoid leasing
e Wastewater Works 1o anyone whom it knew, or ought to have known. intended lo operate
and maintain the Wastewater Works in such o manner as 10 cause harm to the Plaintiffs. The
Province knew or ought to have known that Scott Muritimes and its agsignees intended to opernle
und maintain the Wastewater Works in such o manner 88 to cause harm (o the Plaintffs.
Nonetheless the Province negligently entered into the Lease for the Wastewater Works with
Seott Maritimes and in doing so breached its duty of care 1© the Plaintiffs. As a result of the
negligence of the Provinee, Scotl Moritimes and Hs assigns huve operated and maintained the
Wastewater Works under the Lease so us to cause hurm 3o the Pictou Landing First Nation as
described Lerem. As a result of the negligence of the Delerdants the Plaintifts have suffered

ingury, loss and damage including personal injury and economic lusses.

127 in the alternative the [Muintiffs say that in so far as the Defendints other than the Provines
{fhe "Lessee Delendams”) are liable to the Plaintiffs lor damages arising from the operation and
maintenance of the Wastewater Waorks whether for interference with aboriginal and treaty rights,

neglipence, nuisance, interference with riparian niphts, cuusing damage under the rule in Rylandy

180
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v. Fleteher, breach of contract, negtigent or frudulent misrepresentation or such other cludms as
muty appear just on the evidenve, the Plainti(fs say that the Province is vicariously liable as a
landivrd For injury, loss and damage occasioned by the Lessee Defendants. when it knew or
ought ta iave known that the { essee Defendants intended to use the Wastawater Works in such @

why as 10 give rise o the said cluims.

Peace of Mind Agreements

128,  The Plaintiffs sav that the treafles, agreements and conuacts reterred to herein were
intended by the parties thercto o provide the Pictou fanding First Nation with peace of mind and
the parties contemplated that the breach ol same would lead v menisl sutfering and anguish on

the part of members of the Pictou Landing Firs! Nation.

Fiducinry Duty and Utmost Good Faith

179, The Province at all times owed the Plainiffs a fiduciary duty to act honourably and with
the utmost good- faith in its dealings with the Plaintifls, including the duty to advise Pictou
Landing First Nation in & timely manner of any action being contemplated by the Province which
could adversely impact the interests of the Pictou Landing First Nation, the duty to fully disclose
relevant information {a its possession 10 the Plaintiffs so that the Plaintiffs could make informed
decisions in respect of the conterplated uses of A'Se'K. the duty o be honest and forthright tn
its deakings with the Pictou Landing First Nation, the duty not to muke arbitrary decisions and
the duty to provide ressons for any decision which could hove n materin) impact on the Pictou
Landing First Nation, The Pluintitfy repeat the facts reched herein and say that the Province bas

hreached its fiduciary diny, has fatled to act honourably and has acted in bad faith throughout.
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Loss and Damage

130, The Phantil?s have suffered loss and damage as o result of the above including, bat not

Hmited o
(a) loss of the use and enjoyment of lind;
(b} loss of ripurian rights:
(¢} loss of ability to harvest fish in or near A'Se’K due to total destruction of the
shelltish and tish habitar in and near A'Se™K:
{d) loss of navigatonal rghts,
(e} lngs of n preferred mooring place for fishing und other vessels which forced some
Pictou Landing First Nation fishernien to abandon commercial {ishing Jue to & iack
of alternative places to sately moor boats;
(f) toss of recrentiona] rights in and around A'Se’K and Lighthouse Beach:
{g) loss of ceonomic opportunities including  opportunities arising (i) from the
Plaintifts’ right to harvest and sell or trade fish as pari of their iresty and aboriginal
rights; (ii) from the location of the community next (o Lighthouse Beach: and (i)
from the potentiol for land development;
{h) diminution in lund values:
(i) loss of cultutally significant natursl resources including A'Se'K and the Burying
Grounds;
{j} ltoss of cultural identity;
{k} loss of independence;

{1} memal anguish.
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fjury -  toxic chemicals from
() petsonat imjury or risk i personal mury from exposure (@ foxic chemicd

the waslowatet, ang

{n) anxiety. Stress and worry due to the unknown effects of living next to 10XIC

wastewater and indaling contaminated air,

{31 The Defendants have wrimglully received revenues from the. unjustified infringement of

\he Pluintiffs rights. in addition, the Defendants have saved hundreds of millions of doltars by

failing to make alternative srrsngements for the discharge of wastewater in & nunner that would

not intertere with tie rights of the Pictou Landing First Nation,

Legistution

192, The Plaintiffs plead and rely upon the following constitutional and legislative enactments
und their pmdecessorsaud any amendments:

(s the Indian Act, R.S.C. 1988, c. I-5;

{b) the Constitution Act, 1867,

{v) the Constiiution Act, 1982,

(d) the Royal Proclamation of 1761

(¢} the Royal Proctamation of | 763:

(1) the Environment Act, SN.5S, 1994-95, ¢. 1

(g) the Human Rights Act, RS.NLS. 1989, ¢, 214 and

(h} other legislative ensctments to be specilied by legul counsel for the Plaintifts.

ssignment (o C
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1324, The Plaintiffs sav that the assipnment of the Assigned Claims was invalid and ineffecfive

and did mot in law effect the assignment of the causes of action sel out herein to Canada. in the
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sltermative, if any of the Assiencd Claims were in law and fact Bssipned 1o Canada, which the

Plaintifls deny, 10 the extent lheyv were assigned. the compensation received from Canada was

less than the actusl damiyges suffered by the Plaintifts and necordinaly Canadn owes 8 fAduciary

duty to the Plaintiffs when Jeciding whether or_not to phystic lepal nclon in respect of the

Assigned Claims to take into account the actual damages suftered by the Plaintiffs and the

inability of the Plaintifis to heing leeal action un their own without the consent of Canadg, The

Plaintitts further say thut Canada pwes 8 fduciary duty to the Tlaintiffs to protect the interests of

the Pictou Landing First Nation in and to A'Se'K and LR, 24 including by ineans of 1aking legal

action againgt the other Defendimls,

RELIEF SOUGHT

133, The Plaintiffs claim an order providing the following remedics sguinst the Defendants:

Leclarations as o Aboriginal nnd Treaty Rights

{a} A declacation that the Pictou [anding First Nulion has had since 1966 and
continties to have an un-extinguished sbotiginal and treaty right to reside on I, R. No.
24 free from airbome contaminants, including but nat limited 1o sulphur compounds

-and mervaptins, which adversely affect the use and.enjoyment of L R, No. 24.

ih) A declaration that the Pictou Landing First Nution has had since 1966 and
continues W have an un-extinguished aboriginal and treaty right to reside on I. R, No,
24 free from indusimal noises which adversely affect the use and enjoyment of | R
No, 24,
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() A declaration that the Picton Landing First Nation has had since 1966 and
continues to have an un-extingished aboriginal and treaty right to use and enjoy the

walers of A'8¢'K in their riatural state,

(e} A declaration that the Piewon Landing First Nation has had since 1966 and
continues to have an un-extinguished aboriginal and weaty right to muintain and
prowet the fish habitat in A'Se’K, in the channel teading from ATSe'K to the
Northumberland Strait and in the Northumberland Steait adjacent L R. No. 24.

{c) A declaration that the Pictou Landing First Nation has had since 1966 mnd
continues o have an un-extinguished aboriginal or weaty right to maintain and protect
the shellfish habiat in and around A'Se’K., in snd sround the channel leading from
A'Se’K o the Northumberland Strail and in and nround the Northumberland Strait

adjucent 1, R, No. 24

{H A decluration that the Pictou Landing First Nation has had since 1966 and
continues.to have an un-extinguished sboriginul and treaty right to use and enjoy the

waters of the Northumberland Steuit adjacent to [ R, No. 24 in thelr nural state.

) A declaration that the Pictou Landing First Nation hus had since 1966 and
continues to huve an un-extinguished aburiginal or treaty right to navigate i the
witers of A'Se’K including the right to sccess A'Se’R by boat from the

Northumberlund Strait.

{t) A declaration that the Pictou Landing First Nution has had since 1966 and

continges (o have un-extinguished aberigingl title 1 the Burying Grounds,

(i) Ir the nliemutive, & decluration as 1o the aboriginal and treaty rights of the

Pictou Landing First Nation in and to the Burying Grounds since 1966,
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Declarations as to Riparian and Litturnl Rights

{1) A declaration that the Pictou landing First Nation has had since 1906 and

continues to have riparian rights in and 16 the waters of A’Se’K.
(%) A declamtion that the Pictou Landing First Nation has had since 1966 und
continues to have litoral fghts in and to the waters of the Northumberland Strait

adjacent . K. No, 24,

Decluration as to Trunafer of Riparisn Rights in 1966

() A declaration that the purported transfer of vipacian rights In and o the
walers of A'Se'X to the Province In 1966 is void ab inftio and is of no force and
effect us: (1) it failed o cormply with the provisions of the Indian Act, the Royal
Proclamalion of 1761 and the Royal Proclamation of 1763 (i) it was undertaken on
the basis ol Fraudulem or neglipent misrepresentations by the Province: (i) it way
undertaken on the basis of 8 mutual, common or unilateral mistaken belief that the
wastewater project o be undertaken by the Provinee could be undertaken without
adversely affecting the use and enjoyment of L R, No. 24¢ (iv) the Province, us u
fiduciary, deceived the Pletou-Landing First Nation; (v) the Province has ucted.in bad
fuith in performing its. obligations under the ransfer; wnd/or (vi) it was an

unconscionable transaction,

Declarations as to Contructual Obligations

{m} In the alternstive, if the transfer of riparian rights in and to the waters of
A'Se'K to the Province in 1906 is not void ab inifio.a declaration that it was a tam
of ke transfer, or o lerm of @ contract callaternl to the transfer agreement, that the
Provinee would not allow conditions in A'Sc’R 1o adversely impact the usc nnd
enjoyment of L. R, No. 24 by the Pictou Landing First Nation, would remedy any
septic conditions that arose in A'S¢’K and would build 2 slipway for boats to enter

antd Jgave A'Se'K.
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(n} A declaration that the promises by the Provioce in [99{ and 1992 to end
the discharge of wastewater into A'Se’K and therealler to remediale A'Se'K and
roturn i to jts natural state al the end of the Wastewater Agreemen! amounted. to &

binding contract cotlatcral to the 1993 settlement agreement with Canada,

[0} A declaration that the MOU s vold ab initio and is of no (oree and effect
ast (i) it failed to comply with the provisions ol the fndian Act, the Royal
Proclamation of 1761 and the Royal Proclmmation of 1763, (it} it was undértnken on
the busis of fraudulent or negligent misrepresentations by the Province and Kimberly
{lark Ine, as (o the leasibility of the Pipeline Project; (ii1) U was undertaken on the
basis of a mutual, common or unifateral mistaken beliel that the Pipeline Projeel
could be curried oyt in complianee with applicable environmental faws, (iv) Kimberly
Clark Tnc. and its assigns acted in bud faith in performing their obligations under the

MO and/or (v) # was an unconscionable fransavtion,

() A declaration that the promise by the Province w end the discharge of
wastewater into A'Se'K and thereafter to remediate A'Se'K and return it to its natural
state within a reasoneble period of time after December 31, 2008 and to compensate
the Pictou Landing First Nation tor the ndverse impacts associated with wastewaler in
A'Se'K until such time ny remedintion was complete, amounted t o binding contract

collateral to the 2009 forbearance agreement with Northern Pulp.

Declurations as to the Duty to Consult and Accommoiate

{ql A declaration that the Province has since 1966 owed amif still owes the
Pictou Landing First Natlon g duty to consult with the Pictou Landing First Nation
and, if indicated, steommuodate the interests of the Pictou Landing First Nation in
respect of nll of its decisions and actions when it recognized or cught to have a
recognized that the decision or action could -adversely affect the claimed or

established aboriginal and tresty rights of the Pletou Lunding First Nation,
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{r} A declaration thut in consulting with and accommodating the interests of
the Pictou Landing First Nution, the Provinee had and has a duty o tuke into account,

among other things:

i the cumulative effext of government decisions and actions over time,

H. the fmilure of the Province to set apart ooy lund for the benelit of the
ancestors of the Pictou [anding First Nation in.and around A'Se’K when
granting lands o settlers in the {700,

iii, the failure of the Province to set apart and protect the Burying Groundy for
the benedit of the ancestors of the Pictou Landing First Nation since the
1700%;

iv. the fact that despite the Crown grants to settlers the ancesiors of the Pictou
Landing First Nativn continued to occupy, hunt, fish, gather and harvest
on fands around A'Se'K for nearly 100 yeurs sfier the settlers armived until
land was finally set apart for theny;

v. the failure of the Provirce to set apart an adequate amount of lind when
50 acres was finally set apurt in 1866:

vi. the fact thut all reserve lands were purchased with- “Indisn momey™ and
were not o “pift” from the Crown:

vil. the inability of the lands set apart for the Pictou lnnding First Nation to
provide sufficient natury) resources (o austain the Pictou Landing First
Nation al even g subsistence level;

viti. the dependence of the Pictow Landing First Nation on the Crown for
support;

ix. the lack of iny cconomic henefits from the operation of the Mil) or the
lacilities at A'Se'K;

X, Ihe fact that the Pictou Landing First Nation have no other lands on which
W reside due the pattern ol land development permitied by the Provinee,

xi. the expense. inconvenience and social cosis of relocating the community

or mitigating against the adverse ¢ffects of the wastewaler in A'Se’K;
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! ’ ding First Nation
<, the historical and spiritual conpection of the Pictou Londing

o &SR,

il the fact that Pieloy |inding First Natlon were limited 25 10 where they
could fish, hunt and trep by govemmemnt regulation and the granting of
Yand,

v, the social impact of large-scale industrial projects on aboriginal
communities;

xv. the sacial impeet of povernment sponsored environmengal contamination
on communities

xvi. the lack of seientific understanding  of the  long-term effects of
environmentil contaminants on the health of people exposed to them;

xvii, the difficaity of establishing  aciusl  harm  from envivonmental
camamination;

qviii. the known risks associated with environmental contamination;

xix. the polluter puys principle;

xx. the precautionary principle requiring that where there are threats of serious
or irreversible Jamage, the tack of full scicatific certainty-shall not be used
4 @ femson for postponing messurcs 0 PrEVER environmental
depradiation,;

«xi. the rights of aboriginal people as protected by the Nova Scotia Human
Rights Act, the Canadian Charter of Rights and Freedoms, the
Constitution Act, 1982, interoational law poverning the recognition and
protection of the rights of indigenous peoples, the Royal Proclamations of

1761 and 1763 and the assurances provided by Chiet Justice Belclier.

{s) A declaration that the Province hud, and where applicable cominues to
have, # duty to consult and, it indicated, accommodate the mterests of the Pictou

Lunding First Nation with respect to:

i, the selection of A'Se’K as the receiving waters for wastewater from the
ﬁﬁ”.'



xil.
xiii,

xiv,

Xy,

XVL,

xvii,

xviik.

xix.

XX.

XN
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the desipn and construction of the dams, the primary sentling lagoon and
the secondary lagoon;

the setection of the pipeline route;

the construction of the pipeline through the Butying Grounds;

the design and construction ol a diteh geross 1. R, No. T

the discharpe of wastewater into a diich on 1. R. Np. 37

the regolation of water levels in A’Se’’

the flooding of 1. R. No. 24, L R, No, 24G and |, R. Na. 37

the refusal to build a slipway at the charine] leading to A’Se'K fram the
Northumberland Strait;

the Wastewater Apreement of 1970:

the design and construction of modifications 1 the wastewster Facilitios a
A’Se’K including the replacement of the primary settling agoon with two
primary setthng pomds, the crestion of the ASB; the installstion of
mechanical aerators;

the operation of the wastewater facilities;

the extension of the Wastewater Apreement in 1995;

the Lease;

the Licence,

the operating approval for the Mill and the wastewater fagilities at A'Se’K
issued under the Environment Act including mny alteration or renewsl
thereot;

the opproval of the wrunsfer of the Mill and the nasignment of the Lense
and e Licence from Scott Maritimes to Kimberly Clark;

the lease extension ngreemint of 2002,

the approval of the transfer of the Mill and the assignment of the Lense
imd [icenve from Kimberly Clark to Necush Paper;

the decision 1o gllow Neenah Paper to continue to discharge wastewater
into A'Se’K after the Licence expired on December 31, 2005:

the decision o extend the Licence on 4 month-lo-month hasis in May

20608;
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xxii. the ongoing decision since May 2008 ot to cance} the month-to-month
{.icence;

xxiil. the ongoing decision not to implement the commitments made in 1966,
1991, 1992 and 1995 to stop the discharge of wistewater into A'Se'K and
thereafier to remediate it:

xxiv. the ongoing decision not to proceed with the accommudation of the
aboriginal and treaty rights of the Pictou Landing First Natiom as decided
and promised 1o lhe Pietou Lunding First Nution as st aul in the
December 4. 2008 leter; and

xxv. the decision to provide funding o Northern Pulp in the Land Deal.

(1) A declaration that the Provinee is under a contibuing duty to consult and
acvonunodite the fnterests:of the Pictou Landing First Nutior, despite the institution

of the within pracecdings, including a duty to consult and aceommodate in regard to:

ii. changes to the terms and conditions of the month-to-month Licenee, the
Lease, the operating approval under the Emvirosment Act and any other

licence, permit of approval associated with the Mill, the pipeling or the

wistawater treatment facilities at A'Se’K.

it

lv. the ongoing decision whetheér or not to monitor the environmental and

health impacts of the wastewater in A'S¢'K:
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vii, the rermediation of A’Se'K;
vitl.  the retum of A'Se'K to its natueal stiute;
ix. uny changes o or catorcement of gy loan or vther ngreement associated
with the Land Deal; and
x. .any other decision concerning the opertions of the MUl or the discharge
of wasiewater from the Mill as long a5 wastewuler comtinues (o be
discharged into A'Se’K or into the witers ol the Northumberlund Strait so
us 1o interfere with the aboriginal and treaty rights of the Pictou Landing

First Noton,

Declarations as to Yielation of Aboriginal, Treaty, Common Law, Contractual

and Other Rights
(u} A declurtion that the Defendants; or suck of them as appears {rom fhe
evidence, have violoted and interfered with the shoriginal and treaty riphis of the
Pictou Landing First Nudion (o vceupry, hunt, fish, gather and larvest, to use and enjoy
the Jands set apart for them and to use and enjoy the waters of A'Se’R and the
Northumberfand Strait in their astural state, by:
t. building dams and introducing mechanical and other engineered structures
in A'Se'K 1o alter the natural state of A'Se'K;
ii. constructing a pipeline through the Burying Grounds:
i, comstructing a ditch scross |, R. No, 37,
iv, perminting wastewater contailing toxins and other chemicals and organic
matter from the Mill to be discharged onie | R. No. 37:
v. permitiing whstewater cantaining (oxing and other chemicals and organic
matter from the Mill to be discharped into A'Se'K beginning in 1967,
vi, puermitting wastewater confaining loxing and other chemiculs and organic
matter lrom the Mill to be dischurged nto the Northurmberland Styai;
vii. permitting wastewater contsining toxins amd other chemicals and organic
matter from the Mil) to flood portions of 1, R, No. 24, 1 R, No, 246G and 1
R. No, I7;
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vitl. allewing noxious 2asses to escape from the wastewaler and consuminiu

contaminale the air on {, R. No. 24 and other lands set apart for the Pictou
Landing First Nation:

ix. destroying of the fish and shellfish habitat in and around A'Se’K and the

Northumberiund  Strait including in the chaneel  leading fo the

Northumberiand Serait,

iv) A declaration that the Defendants, or such ol them as appears Irom the
evidence. have trespassed on {. R, No. 24, 1, R. No. 24G, 1. R. No., 37 and the Burying
Grounds by:
i. entenng upon and constructing a pipeline through the Burying Grounds;
if. entering upon and constructing a diteh seross L R, No, 37, and
i, flooding I R. No, 24, L R. No, 24G and L. K. No, 37.

{w) A decluration that the Defendunts, or such of them s appears fram the
evidence, bave interfered with the riparian rights of the Pictou Landing First Nation

and more particularly. the right wo:

i, navigation in and on A'Se’K and the channel leading from A'Se¢’K to the
Northunyberland Steait;
ii. take fish including shell{ish from the waters and bed of A'Se'K: and
fi. clean water in is natural siate for swimming aud other recreational uses in

A'Se'KL

(%) A declurution that the Defendants, or such of them as appears from the
evidence, hive interfered with the littoral rights of the Picton Landing First Nation

and more partivularly, the rght 1o

i, take fish including  shellfist from the waters and bed of the

Northumberlard Struit adjacent [ R, No, 24, and
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i clean water in its natural state for swimming wnd other recreationil uscs in

the Northumberland Stroit adjacent 1 R, No. 24,

{¥} A declaration that the Defendants, or such of them as appears from the
evidenice, are liable for damage caused by the escape of wastewater from the Mill

under the rule in Rhplands v. Flercher,

(%) A declaration that the Provinee fundamentally breached the treamsler of

ripatian rights agreement of 1966 and the sune ts rescinded,

{an) A declaration that the Province has breached the collateral contracts ol

1652 and (993,
{bb) A declaration the MOU has been rescinded.

icc) A declaration that the Provinee has breached the collaters] eontract

contained in the létter of December 4, 2008,

Declarations as to Yiolation of Eguitable Righis

{dd) A declaration that the Provinge breached its fiduciary duties to the Pictou

Landing First Nation in respect of the wastewater operations at A'Se’K.

{ee) A declatation that the Province breached its duty 1o consult with and
seeommodate the Pictou Landing First Nation in respect of the wagiewnler operationy

at A'Se’k.

(1M A decluration that the Province breached s duty to act with the utost
good faith and in an honourable way in its dealings with Pictou Landing Flrst Nation

in respeet of e wastewater operations al A™Se’K.
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Dectarations ss to Relief

{hh} An intetim und permament injunction restraining Northern Pulp from

discharging wastewater into the Northumberland Strait so as to contaminate the

walers adjucent [ R, No. 24,

(i) A declaration that the Burying Grounds are owned by Canndn for the

benefit of the Pictou Landing First Nution.

5 A declaration that neither the Provinesg nor Northern Pulp have an interest

in the Burying Grounds and that the Lease is void in so far sg it purports to granl an

intergst in the Burying Grounds,

() A mandatory injunction and order requiring Northemn Pulp andfor the

Province Ga-omeys to restore the Burying

Grounds to their natural state free of coptamination.

{an) An order requiring the Provinee to consult with and accommodate the

Pictou Landing First Nution und ap order that any Party may apply to this Court for
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further directions, sdvice or orders in respect of the conduct of the consultion und

the substance of 1he accommuodation requived;

(ppl An order that the Defendants develop and implement a remedintion plan in
consiltion with the Plaintiffs o remediate dumage caused 10 A'Se’K, 1. R. Ne. 24,

LR.NoMGund 1. R. No. 37 and to restore A'Se'K 1o 115 paturs] stme,

{gq} A declaration that each of the Deléndants hus wrongfully received
revenuss from the unjustified infringement of the aboriginal, treaty and other rights of
the Platntitts, and holdy these revenues #s a constructive trustee for the Plaintifls, and
an order for cach of the Defendants w provide un sccounting of all révenies received
in relation to wastewuter operations st A'S¢K und to disgorge all of those revenues,

with interess, to du Plaint s,

{rr) A declurstion against the Province as o the quuntum of general, special,

apgravated and punitve damages and equitable compensation.

{55} Judgment againgt all other Defendants for genernl, special, aggravated and

punitive damages and equitable compensation.

(tt) Costs on & solicitor and own client basis including advanced costs.
(uu) Prejudgment interest.
fvv) Such further and othor refief as this Honourable Court deems just,

133, The Plaintiffs clavm an order providing the following remedics ayaingt Canada;

ta) A decluration that the assienment of the Assjvned Claims was void, invalid and of

no foree or effect,
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{b) A declaration that Canada bas a fiduciary duty 10 inke legal action in respect of

the Assigned Claims,

(e} A declaralion that Cunads has a fiduciary duty to take lega! nction to_protect the
imerests of the Plaintiffs in and 10 A’Se’K and LR, 24..

() A declaration that Canads hes breached its Aduciary duty to the Plaintiffs in
[ailing to take lepul action in respect of the Assignad Clnims.

duty to the Plaintiffs in
failing to taks legal action to pratect the interests of the Plaintiffs in and 10 A'Se’'K

fey A declarmtion that Canada has breached s fAduci:

{f) A decluration a5 lo the quantum of general, special. aggravated and punitive

duruyres and equilable compensation,

{g) Costs on a solicitor and own client basis;

(hy Prejudgment interest.

(i) Such furthey and othor relief as this Honourable Court deems just,

Signature - e

Signed at Halifax, this 8% day of February, 2022,

(B‘Eiw J, HEBERT
¢Kipggan Hebert
Purdy's Wharf, Tower 1
502-1859 Upper Water Street
Halifax, N§ B3J IN2

Tel. 902 423 2050

Fax: 902 423 6707

Counse| for the Plantifls




T

AND T(}!
AND TO:

ANDRTO:
ANDTO:

6l

The Attarney General for the Provinee of Nova Scotia
Northern Pulp Nova Scotia Corporation

Neeruth Paper Company of Canada

Kimberly-Clark Inc,

Kimberly-Clark Nova Seotin Incorporated
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This is Exhibit “F” referred to in Affidavit #1 of
Jean-Francois Guillot, sworn before me at
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Halifax, Noya Scotia, this 22" day of May, 2024,

A:_Notary\ Publici and for the

i ‘Province of Nova Scotia
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THIS AMENDED AND RESTATED DEBTOR-IN-POSSESSION FINANCING TERM SHEET is
made effective as of May 31, 2024,

BETWEEN:

1057863 B.C. LTD., NORTHERN RESOURCES NOVA SCOTIA CORPORATION,
NORTHERN PULP NOVA SCOTIA CORPORATION, NORTHERN TIMBER NOVA
SCOTIA CORPORATION, 3253527 NOVA SCOTIA LIMITED, 3243722 NOVA SCOTIA
LIMITED, AND NORTHERN PULP NS GP ULC

(collectively, the "Borrowers” and, each, a “Berrower”)

-and -

PAPER EXCELLENCE CANADA HOLDINGS CORPORATION, as arranger and agent
for the Lenders {defined below)
{in such capacity, the "Agent”)

- and -

PAPER EXCELLENCE CANADA HOLDINGS CORPORATION and PACIFIC
HARBOR NORTH AMERICAN RESOURCES LTD., as {enders
(together, the “Lenders”)

WHEREAS:

A, The Borrowers have obtained protection under the Companies’ Creditors Arrangement
Act (the "CCAA")} pursuant to an initiai order obtained from the Supreme Court of British
Columbia (the "Court") in the CCAA proceedings (the "CCAA Proceedings”) on June 19, 2020,
as amended on June 25, 2020, July 3, 2020, August 6, 2020, September 20, 2020, December
11, 2020, April 22, 2021, October 29, 2021, April 29, 2022, October 31, 2022, Aprit 24, 2023,
August 30, 2023, November 27, 2023, December 12, 2023 and as may be further amended
from time to time, including with respect to the approval by the Court of the matters and terms
set forth herein (collectively, the “Initial Order”).

B. The Agent and the Lenders arranged to provide financing to the Berrowers as described
in the amended and restated term sheet made effective as of October 31, 2022, as amended by
amending agreements dated April 24, 2023, August 30, 2023, November 27, 2023 and
December 12, 2023 (collectively, the "Existing Term Sheet”).

C. fn contemplation of, and subject to the grant of an order further amending the nitial
Order with respect to the matters and terms contained herein, the Lenders, the Agent and the
Borrowers have agreed to further amend and restate the Existing Term Sheet on and subject to
the terms and conditions set forth in this term sheet (this “Term Sheet”), to, inter alia, efiminate
the milestones, increase the interest rate and extend the maturity date until March 31, 2025,

NOW THEREFORE, in consideration of the premises and the mutual covenants herein

contained and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowiedged, the parfies hereto hereby agree as follows:

MTDOCS 50896023
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1. Interpretation

Capitalized terms that are not otherwise defined herein have the
meanings assigned thereto in the Initial Order.

2. Amendment
and
Restatement

This Term Sheet amends and restates the Existing Term Sheet and is
not a novation of the Existing Term Sheet. All indebtednass, liabilities,
and obligations of the Borrowers under the Existing Term Sheet shall
continue as indebtedness, liabilities, and obligaticns under this Term
Sheet, and this Term Shest shall not evidence or result in a novation
of such indebtedness, liabilities, or obligations.

3. Borrowers

1057863 B.C. LTD. {105 BC")
Northern Resources Nova Scotia Corporation

Northern Timber Nova Scotia Corporation (“Northern Timber”)
3253527 Nova Scotia Limited

{fy 3243722 Nova Scotia Limited

{g} Northern Puip NS GP ULC

For the purposes of the DIP Facility, 105 BC is hereby appointed as
the agent of the Borrowers and accordingly, any notice to be
delivered to, or by, the Borrowers shall be deemed to have been
satisfactorily delivered to or by all Borrowers if delivered to or by
105 BC.

)
)
¢) Northern Pulp Nova Scotia Corporation (“Northern Pulp™)
)
)

Each Borrower, on a joint and several basis, and as a primary obligor,
unconditionaily guarantees and covenants with the Agent {for the
benefit of the Lenders) the due and punctual payment of ail amounts
owing by each other Borrower and the performance by the Borrowers
of all other obligations arising under or in connection with this Term
Sheet and/or the DIP Facility, including but not limited to all debts and
liabilities, present or future, direct or indirect, absolute or contingent,
matured or not at any time owing by the Borrowers to the Lenders
pursuant to this Term Sheet as and when the same become due and
payable according to the terms hereof.

4, Agent

Paper Excellence Canada Holdings Corporation (in its capacity as
such).

5. Lenders and
Commitments

Paper Excellence Canada Holdings Corporation (in its capacity as
Lender) and Pacific Harbor North American Resources Lid.

In this Term Sheet, “Commitment” means, with respect to each
Lender, the maximum amount of Advances that such Lender has
agreed to make with respect to the DIP Facility. Annex A hereto sets
out each Lender's Commitment.

8. Facility Type

Term loan credit facility (the "DIP Facility”).

MTDOCS 50886023
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7. DIP Facility
Amount and
Advances

Subject to the satisfaction of the conditions precedent set forth in this
Term Sheet, the principal amount of the DIP Facility is C$50,000,000
{(plus all PIK Interest and other amounts added to the principal
amount under this Term Sheet from time to time), which will be made
available to the Borrowers in multiple advances for the purposes
described in Section 12 (each, an "Advance”).

Subject to satisfaction of the conditions precedent set forth in this
Term Sheet, Advances shall be provided by the Lenders for the
purposes set forth in Section 12 on no less than five (5) days prior
written notice to the Agent, in a minimum amount of at least
$500,000.

Any unpaid fees and expenses of the Lenders in connection with this
Term Sheet shall be added to the principal amount under the DIP
Facility.

8. Interest Rate

13% per annum, from and after the effective date of this Term Sheet,
on the outstanding principal amount of Advances and the amount of
overdue interest thereon from time to time.

For the purposes of the Interest Act (Canada), the yearly rate of
interest to which any rate calculated on the basis of a period of time
different from the actual number of days in the year (three hundred
sixty (360) days, for example) is equivalent to the stated rate
multiplied by the actuai number of days in the year {three hundred
sixty five (365) or three hundred sixty six (366}, as applicable) and
divided by the number of days in the shorter period (three hundred
sixty (360) days, in the example), and the parties hereto acknowledge
that there is a material distinction between the nominal and effective
rates of interest and that they are capable of making the calculations
necessary to compare such rates and that the cafculations herein are
to be made using the nominal rate method and not on any basis that
gives effect to the principle of deemed reinvestment of interest.

Each Borrower confirms that it fully understands and is able to
calculate the rate of interest applicable hereunder based on the
methodology for calculating per annum rates provided for in this Term
Sheet. Each Borrower hereby irrevocably agrees not to plead or
assert, whether by way of defence or otherwise, in any proceeding
relating to this Term Sheet or any security, that the interest payable
under this Tern Sheet or any security and the calculation thereof has
not been adequately disclosed to the Borrower, whether pursuant to
section 4 of the Interest Act (Canada) or any other applicable faw or
legal principie.

No interest or fee to be paid hereunder shall be paid at a rate
exceeding the maximum rate permitted by applicable law. In the
event any such interest or fee exceeds such maximum rate, such
interest or fee shall be reduced or refunded, as the case may be, so
as to be payable at the highest rate recoverable under applicable law.

MTDOCS 50886023
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Payment of
Interest

Interest shali be accrued and capitalized and be added to the
principal amount {any such interest, "PIK Interest"}, or, at the
Borrowers' election, paid in cash.

10.

Default
interest

Upon and during the.continuance of an Event of Default, the
applicable rates of interest shall be increased by 2% per annum
above the otherwise then applicable rate.

11.

Pricing and
Fees

Commitment Fees and Standby Fees

In addition to the commitment fees and standby fees that have
accrued with respect to Advances under the DIP Facility made prior
to the date hereof (which are fully earned and shall be payable on the
Termination Date), the Borrowers shall pay to the Agent (for the
account of the Lenders):

(a) a commitment fee equal to 2.5% of each further Advance on
and after the date hereof, which shall be earned on the date
of such Advance and be payable on the Termination Date;
and

(b) a standby fee equal to 2.5% of the unadvanced
Commitments contemplated fo be advanced in the Cash
Flow Projections filed with the Court for the relevant
extension of the provisions of the Initial Order, which shall be
earned on the date of such Court approval extending the
provisions of the Initial Order and be payable on the
Termination Date.

Agency Fee

The Borrowers shall pay to the Agent an agency fee equal to
C$5,000 per annum, payable annually in advance commencing from
the date of this Term Sheet (the "Agency Fee"). For greater certainty,
the Agency Fee shall be accrued and capitalized and be added to the
orincipal amount.

12.

Purposes of
the DIP Facility

Subject to the terms and conditions set forth in this Term Sheet,
Advances are to be made available pursuant to the DIP Facility
based on the cash flow projections to be approved by the Agent (for
and on behalf of the Lenders) and filed in support of the Borrowers'
application for the Initial Order, subsequent orders issued in the
CCAA Proceedings or any other cash flow projections that the Agent
(on behalf of the Lenders) requests of the Borrowers for the purposes
of the DIP Facility, as the case may be (the “Cash Flow
Projections”), to pay costs and expenses associated with {a) the
shutdown of the or the Boat Harbour Effluent Treatment Facility and
hibernation of operations at the pulp mill {the "Mill") site owned by
Northern Pulp, (b} environmental protection and compliance, (c) the
evaluation, prosecution, settlement or progression of claims and other
legal remedies that may be available to the Borrowers and to pay
transaction costs, fees and expenses, including Permiited Fees and
Expenses (as defined below) and professional fees, (d) completing
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the obligations of the Borrowers pursuant to the settlement
agreement among, inter alios, the Borrowers and His Majesty the
King in right of the Province of Nova Scotia dated on or about the
date hereof (the "Settlement Agreement”) (provided that, for greater
certainty, the Borrowers shall not use the proceeds of any Advance to
fund costs and expenses for the Feasibility Study (as defined in the
Settlement Agreement)); and (e) fees and expenses of the Agent and
the Lenders pursuant to the terms of this Term Sheet incurred in
connection with the DIP Facility, the CCAA Proceedings and all
transactions contemplated thereunder.

13.

Cash Flow
Projections

The Borrowers shall from time to time, as and when requested by the
Agent {on behalf of the Lenders), prepare and deliver to the Agent
updated Cash Flow Projections in form and substance satisfactory to
the Agent.

14,

Maturity

All Advances made under the DIP Facility will mature and be fully
repayable on March 31, 2025 (the “Maturity Date”).

All amounts cutstanding or payable under this Term Sheet (including
the principal and ali unpaid accrued interest under the DIP Facility
and all fees and other amounts required to be paid by the Borrowers)
shall be due and payable in full (in cash) on the Maturity Date and/ or
the Early Termination Date (as the case may be) (each a
“Termination Date") (but subject to the provisions of Section 16).

185.

Early
Termination
Date

Notwithstanding the provisions of Section 14, Advances made under
the DIP Facility will be fully repayable on the earliest of (each an
“Early Termination Date™):

(a) the completion of a sale or sales of ail or substantially all of
the Borrowers’ assets, property and undertaking, and the
final settlement or resolution of all claims of the Borrowers
against third parties, as approved by the Monitor and, where
required, the Court, as determined by the Agent acting on
the instructions of the Lenders;

(b) the implementation of a plan of compromise or arrangement
within the CCAA Proceedings, which has been approved by
the requisite majorities of the Borrowers’ creditors, by the
Court, and by the Lenders hereunder; and

(c) the date on which the Initial Order expires without being
extended or on which the CCAA Proceedings are terminated

or dismissed.

16.

Payment in
Kind

Solely in respect of amounts made available under the DIP Facility
that fund the evaluation, settlement or progression of ciaims or other
legal remedies that may be available to the Borrowers ("Relevant
Advances") and notwithstanding the provisions of Section 14 and 15:

{a) the Borrowers may, in their sole discretion, elect to repay up to
50% of the amounts due and payable under or in respect of
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Relevant Advances (the “Debtor Election PIK Amount”)
through the Equity Payment Mechanism (as defined and
described below) and not in cash; andfor

(b) the Agent may (acting on the instructions of the Lenders), notify
the Borrowers that the amounts due and payable under or in
respect of Relevant Advances (or any part thereof) (the “Lender
Election PIK Amount”) be repaid through the Equity Payment
Mechanism (as defined and described below) and not in cash.

“Equity Payment Mechanism” shall mean the delivery of shares (or
such other equity instrument as may be agreed by the Lenders) in
Northern Pulp or any of the other Borrowers if and as agreed by the
Lenders (the "Target’), rather than by the payment of cash. For this
purpose, the shares (or other agreed equity instruments} of the
Target to be issued to the Agent (for the benefit of the Lenders) and
shall be calculated based on the Debtor Election PIK Amount or the
Lender Election PIK Amount (as the case may be) expressed as a
percentage of the enterprise value of the Target as at the relevant
Termination Date in respect of the Debtor Election PIK Amount or the
Lender Election PIK Amount (as the case may be) less the debt of
the Target (calculated pro forma to take into account the effect of any
Pian of Reorganization, to the extent applicable). The enterprise
value shall be calculated and determined by an independent valuer
selected by the Agent and the Borrowers {acting reasonably).

For the avoidance of doubt, a Debtor Election FIK Amount or a
Lender Election PIK Amount (as the case may be) must be notified to
the Agent and/or the Borrowers (as the case may be) in accordance
with this Section 18, failing which, ali amounts payable under or in
connection with the Relevant Advances shall be paid in cash
accordance with Section 14 on the relevant Termination Date.

17.

Prepayment
and
Cancellation

{(a) IHegality: In the event that it is or will become unlawful in a
jurisdiction in which a Lender is incorporated or conducts
business for a Lender to perform its obligations or to fund or
maintain its participation in the DIP Facility, the relevant Lender
shall promptly give notice to the Agent of such illegality, and
upon the Agent notifying the Borrowers of such iliegality, the
unadvanced Commitment of that Lender under the DIP Facility
will be immediately cancelled and all amounts owing to that
Lender under the DIP Facility will become immediately due and
payable by the Borrowers (unless the participation of that lender
under the DIP Facility is assigned or transferred to another
person pursuant to the provisions of this Term Sheet).

(b} Change of Control: if Paper Excellence Holdings B.V. or its
affiliates give up control of the Borrowers (or any one of them)
and/or any person or group of persons acting in concert gains
control of the Borrowers (or any one of them) through no action
by or assistance from Paper Excelience Holdings B.V. or its
affiliates:
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(i} the relevant Borrower(s) shall promptly notify the Agent
upen becoming aware of that event;

(i) thereafter, a Lender shalil not be obliged to fund any
Advance under the DIP Facility; and

(iii) if a Lender so requires and notifies the Agent within five
(5) business days of the relevant Borrower(s) notifying the
Agent of the event, the Agent shall, by not less than
three {3) business days’ notice to the Barrowers, cancel
the unadvanced Commitment of that Lender under the
DIP Facility and declare the participation of that Lender in
all outstanding Advances, together with accrued interest,
and all other amounts accrued under this Term Sheet and
the DIP Facility in relation to that Lender's participation(s)
immediately due and payable, whereupon the
tinadvanced Commitment of that Lender will be cancelied
and all such outstanding Advances and amounts will
become immediately due and payable.

{c) Contributions from the Province: if at any time after the
Lenders fund any Advance used for any expense incurred in
connection with the hibernation andfor shutdown of the Boat
Harbour Effluent Treatment Facllity {or any part(s) thereof) {the
“Shutdown Costs”), and the Province of Nova Scotia (the
“Province”) makes a contribution towards or reimburses the
Borrowers (or any one of them) for the payment of Shutdown
Costs and/or any other eligible expenses (a "Province
Contribution”), the relevant Borrower(s) shall {i} to the extent
such costs and/ or other eligible expenses were paid from
Advances pay the Province Contribution to the Agent (for the
benefit of the Lenders) to be applied towards the prepayment of
the Advances funded by the Lenders in respect of Shutdown
Costs (or any part(s) thereof), and (ii) use any remaining portion
of the Province Contribution to pay the relevant costs and/or
eligible expenses prior to using any further Advance 1o do so.

18.

Right of First
Refusal and
Right to Match

If at any time after the date of this Term Sheet, the Borrowers (or any
First Refusal one of them) wishes or enters into any discussions or
takes any steps and to obtain any additional DIP financing from any
other person, the Borrowers shail immediately notify the Lenders in
writing. In that event, the Borrowers agree to keep the Lenders fully
appraised of all such discussions and/ar steps and the Borrowers
further agree that each of the Lenders shall have a right of first
refusal with respect to any such further DIP financing. In addition and
without prejudice to the foregoing, the Borrowers agree with the
L.enders that none of the Borrowers shalt enter into any agreement to
obtain any financing from any other person without first giving each of
the Lenders the right and ability to match the commercial terms of
such additional financing and, in the event that either or both of the
Lenders make a matching offer of financing to the Borrowers, subject
to Court approval, the Borrowers shall accept such matching offer
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and the Borrowers shall not be permitted to borrow any amounts from
any other person other than the Lenders (or either of them).

19.

Priority of
Payments

Any amounts received in repayment of obligations owing under this
Term Sheet shall be paid and applied as follows: (a) firstly, towards
outstanding Permitted Fees and Expenses (as defined below);

(b) secondly, towards cutstanding interest, costs, fees and expenses
payable under this Term Sheet; and {(c) thirdly, towards outstanding
principal amounts borrowed under the DIP Facility.

20.

Voluntary
Prepayment

Not permitted.

21.

Security

All debts, tiabilities, and obligations of the Borrowers under this Term
Sheet or the DIP Facility provided herein shali be secured by &
super-priority charge pursuant to and in accordance with the charging
order(s) obtained or {o be obtained from the Court as may be
amended (collectively, the “Charging Orders”) over all of the present
and future real and personal, tangible and intangible property and
assets of each of the Borrowers, including without limitation all
choses in action, in favour of the Agent (for and on behalf of the
Lenders) in priority to all assignments, security interests, trusts, liens,
mortgages, charges and encumbrances whatsoever, statutory or
otherwise (the “DIP Charge”) except for (a} an Administration Charge
in the amount of $500,000; and (b) such other liens that are
consented to by the Agent (acting on the instructions of the Lenders)
in writing in its sole and unfettered discretion.

22.

Permitted Fees
and Expenses

“Permitted Fees and Expenses” means, collectively:

(a) all reasonable and documented fees and expenses of
counsel for the Borrowers in connection with the DIP Faciity
and the CCAA Proceedings (whsther incurred prior to or
during the pendency of the CCAA Proceedings) and any
other proceeding pursued or defended by the Borrowers
relating to the Northern Pulp facility and business,

(b) all reasonable and documented fees and expenses of
counsel to the Agent and each of the Lenders in connection
with the DIP Facility, the CCAA Proceedings (whether
incurred prior to or during the pendency of the CCAA
Proceedings), and any other proceeding pursued or
defended by the Borrowers relating to the Northern Pulp
facility and business; and

(c} all reasonable and documented fees and expenses incurred
by Ernst & Young Inc. (including the fees and expenses of its
counsel), in its capacity as "Monitor” under the CCAA
Proceedings (whether incurred prior to or during the
pendency of the CCAA Proceedings) (the "Monitor").
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23.

Default

The following evenis shall constitute events of default {each, an
‘Event of Default”):

(a)

(c)

(i

if any Borrower fails to pay to the Agent (for the account of
the Lenders) when due any amount of principal, interest,
fees or other amounts under the DiP Facility, this Term
Sheet, whether by acceleration or otherwise;

if any Borrower defaults, in the observance or performance
of any other term, covenant or condition in this Term Sheet,
and such default is not cured within five (5) business days of
being aware of such default;

any representation or statement made or deemed to be
made by an Borrower in this Term Sheet or any other
document delivered by or on behalf of any Borrower under or
in connection with the DIP Facility is or proves to have been
incorrect or misleading in any material respect when made
or deemed to be made;

any Borrower is not or ceases to be controlted by Paper
Excellence B.V. or its affiliates through no action by or
assistance from Paper Excellence Holdings B.V,

it is or becomes unlawful for any Borrower to perform any of
its obligations under the DIP Facility,

if the Agent (acting on the instructions of the Lenders)
determines, in its sole discretion, acting reasonably, that a
material adverse change has occurred after the date hereof
in respect of the business, affairs or financial condition of the
Borrowers, taken as a whole;

if (i) the Initial Order or Charging Order is varied without the
consent of the Lenders (acting through the Agent) or any
other order is made which is or may be prejudicial to the
Lenders' and/or the Agents’ interests, acting reasonably;

(ii) the Initial Order or Charging Order is appealed or leave to
appeal is granted; or (iif) the stay of proceedings contained
in the Initial Order is terminated or lifted in any manner;

if a receiver is appointed over any property of any Borrower
or any judgment or order or process of any court becomes
enforceable against any Borrower or any property of any
Borrower or any creditor takes possession of any property of
any Borrower; or

if any Borrower becomes a bankrupt under the bankruptcy
laws of Canada.

24.

Covenants

The following undertakings in this Section 24 shall remain in force
from the date of this Term Sheet for so long as any amount is
outstanding under the DIP Facility or any Commitment is in force:
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{c)

(e)

Provision of unaudited financial statements of each Borrower
fo the Agent (on a consolidated and unconsolidated basis)
as sooh as practicable when they become available;

Provision of all documents dispatched by the Borrowers to
ifs creditors generally at the same {ime as they are
dispatched (including pursuant to the CCAA Proceedings),

Provision of all documents and/or correspondence
exchanged between the Borrowers (or any one of them) and
the Province at the same time as they are exchanged
(whether pursuant to the CCAA Proceedings or otherwise)
and providing all further information reasonably requested by
the Agent in cennection with such documents andfor
correspondence;

Provision of all material information to the Agent with respect
to any litigation or other proceedings commenced and/or
continued by the Borrowers (or any one of them) and
updated from time to time upon request by the Agent (acting
on behalf of the L.enders) in respect of any such proceedings
fo the extent such proceedings are being funded by any
Relevant Advance (including the Lenders being given
access to counsel representing the Borrowers (or any one of
them) in relation to any such proceeding), subject in each
case to ensuring adequate protections for the purposes of
confidentiality and legal privilege (including, for the
avoidance of doubt, common interests and/or joint defence
privilege);

Agent (acting on behalf of the Lenders) to be given access
and full information with respect to all discussions with the
Province regarding hibernation of the Mill, all environmental
issues (including environmental liability management issues,
discussions regarding the secured debt of the Province and
any contributions to any of the Borrowers that is being
discussed with the Province, and the Settlement Agreement
and operations thereunder;

Agent (acting on behalf of the Lenders) to be given access
and full Information with respect to all
interactions/discussions with alf other stakeholders of the
businesses of the Borrowers and with respect to all
interactions/discussions with representatives of the Pictou
Landing First Nation;

Borrowers to obtain, comply with and take all necessary or
desirable steps to maintain al authorizations and licences in
full force and effect;

Borrowers to comply in all respects with all laws to which
each Borrower may be subject;

Borrowers shail not enter into any settlement discussions
and/or agreement with respect to any proceedings which are
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commenced and/or continued that are funded by any
Relevant Advance {or any part theraof) without the prior
written consent of the Agent (acting on the instructions of the
Lenders); and

() Borrowers shall not enter into a single transaction in excess
of $100,000 or a series of transactions (whether related or
not) which in aggregate exceed $500,000 without the
Lenders' consent provided that the proceeds of any such
transaction will be paid on account of cutstanding Advances
and whether voluntary or involuntary to sell, lease, transfer
or otherwise dispose of any asset of each relevant Borrower
unless any such transfer and/or disposal is undertaken in
accordance with the CCAA.

25, Remedies

On and from the date falling five (5) days from the occurrence of an
Event of Default:

{a) the Agent may, acting on the instructions of the Lenders,
immediately terminate the DIP Facility and cancel all
unadvanced Commitments hereunder,;

(b} the Agent may, acting on the instructions of the Lenders,
declare that ali or part of the DIP Facility (or any of the
Advances, at the sole discretion of the Lenders), together
with accrued interest, and all other amounts accrued or
cutstanding under this Term Sheet be immediately due and
payable, whereupon they shall become immediately due and
payable;

(c} the Agent may, acting on the instructions of the Lenders,
declare that all or part of the Advances be payable on
demand, whereupon they shall immediately become payable
on demand by the Agent on the instructions of the Lenders;
and/or

(d) upon seeking an Order of the Court on five (5) days prior
notice, enforce, without further notice, demand or delay, all
of its rights and remedies against any Borrower and its
property, assets and undertaking including, without
limitation, by way of appointment of a receiver.

No failure to exercise, nor any delay in exercising, on the part of the
Agent or any Lender, any right or remedy under this Term Sheet
and/or the DIP Facility {or any part thereof) shall operate as a waiver
of any such right or remedy or constitute an election to affirm any of
the DIP Facility. No election fo affirm the DIP Facility on the part of
the Agent and/or any Lender shall be effective unless it is in writing.
No single or partial exercise of any right or remedy shall prevent any
further or other exercise or the exercise of any other right or remedy.
The rights and remedies provided in this Term Sheet and/or any other
document entered info in connection with the DIP Facility are
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cumulative and not exciusive of any rights or remedies provided by
law,

26.

Conditions
Precedent

The obligation of the Lenders fc make any additional Advances
hereunder is subject to the prior satisfaction {or waiver in writing by
the Agent, acting on the instructions of the Lenders) of the following
conditions:

(a) The Borrowers shall have submitted a request for such Advance
to the Agent in accordance with Section 7;

(b) The Initial Order, Charging Order, and DIP Charge shall be in full
force and effect (subject to amendments thereto from time fo
time);

(¢) The Agent shall have received evidence that the fees, costs and
expenses due from the Borrowers pursuant to Secfion 29 have
been paid or will be paid by the date of such Advance;

{d} The Agent shall have received a budget and cash flow
proiections in respect of the proposed expenses to be funded by
such Advance, in form and substance satisfactory to the Agent
(acting on the instructions of the Lenders);

(e) With respect to any Reievant Advance, all relevant advice and/or
relevant information in respect of each proposed claim and/for
proceeding to be commenced andfor continued based on the
funding by such Relevant Advance shall have been provided to
the Agent and the Lenders, and such advice and/or information
shall be satisfactory to the Agent (acting on the instructions of the
l.enders, acting reasonabily); and

(f)  With respect to any Advance used to fund Permitted Fees and
Expenses, the Agent shall have received evidence reasonably
satisfactory to the Agent (acting on the insiructions of the
Lenders) that the Permitted Fees and Expenses incurred prior to
the proposed date of such Advance have been properly incurred
and for such reductions (as may be deemed necessary based on
discussions between the Agent and the Borrowers) to be
negotiated, where relevant.

27.

Indemnity /
Releases

The Borrowers agree that they will jointly and severally indemnify and
hold harmless each of the Agent and each of the Lenders, and their
respective subsidiaries and affiliates, and their respective officers,
directors, employees, agents and advisors from and against any and
all claims, damages, losses, liabilities and expenses (including,
without limitation, reasonable fees and expenses of counsel} that may
be incurred by or asserted against such entity or individual in
connection with this Term Sheet, the DIP Facility or any of the
transactions contemplated hereby, except to the extent any of the
foregoing results from the gross negligence or willful misconduct of
such entity or individual as determined by a final judgment of a court
of competent jurisdiction,
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28, Assignments Permitted (in such form as the relevant Lender may require).
by Lender
29. Fees and Without prejudice to Section 22 andfor 27, the Borrowers shall be
Expenses responsible for all reasonable costs, fees and expenses incurred by
the Lender in connection with the negotiation, preparation and
administration of this Term Sheet and any enforcement of the DIP
Charge including, without limitation, all court attendances in
connection therewith. All such fees and expenses shall be added to
the DIP Facility and be secured by the DIP Charge.
30. Governing This Term Sheet shall be governed by the laws of the Province of
Law British Celumbia and the federal laws of Canada applicable therein.
The parties hereby attorn fo the non-exclusive jurisdiction of the
Court.
31, Counterparts This Term Sheet may be executed and delivered by the parties in

separate counterparts, each of such counterparts when so executed
and delivered shall be deemed to be an original and such
counterparts together shall constitute one and the same instrument.
Delivery of an executed copy of this Term Sheet or any counterpart to
any party may be by facsimile, email (of a PDF document), or other
electronic means.

MTDOCS 50886023
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IN WITNESS WHEREOF, the parties have duly executed this Term Sheet as of the date first

written above,

MTDOCS 50896023

PAPER EXCELLENCE CANADA HOLDINGS
CORPORATION, as Agent

Per:

Name:
Title:

PAPER EXCELLENCE CANADA HOLDINGS
CORPQRATION, as Lender

Per:

Name:
Title:

PACIFIC HARBOR NORTH AMERICAN
RESQURCES LTD., as Lender

Per:

Name;
Title:

1057863 B.C. LTD,

Per:

Name:
Title:

NORTHERN RESOURCES NOVA SCOTIA
CORPORATION

Par:

Name:
Title:
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NORTHERN PULP NOVA SCOTIA
CORPORATION

Per:

Name:
Title:

NORTHERN TIMBER NOVA SCOTIA
CORPORATION

Per:

Name:
Title:

3253527 NOVA SCOTIA LIMITED

Per:

Name:
Title:

3243722 NOVA SCOTIA LIMITED

Per:

Name:
Title:

NORTHERN PULP NS GP ULC

Per:

Name:
Title:
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Commitments

Lender Amount of Commitment
1 Paper Excellence Canada Holdings Corporation C$10 million
2 Pacific Harbor North American Resources Ltd. C$40 million
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This is Exhibit “G” referred to in Affidavit #1 of
Jean-Francois Guillot, sworn before me at

Halifax,-Nova Scotia,.this 22™ day of May, 2024,

.......

i £ T

o

f A Notary Public Fand for the

i , Province of Nova Scotia
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FIFTH AMENDING AGREEMENT TO AMENDED AND RESTATED SUBORDINATED

DEBTOR-IN-POSSESSION TERM SHEET

THIS AMENDING AGREEMENT is made effective as of May 31, 2024.

AMONG;

NORTHERN PULP NOVA SCOTIA CORPORATION, as horrower
{the "Borrower”)

-and -

PAPER EXCELLENCE CANADA HOLDINGS CORPORATION, as lender
(the "Lender”)

WHEREAS:

A.

The Borrower and the Lender entered into an amended and restated subordinated
debtor-in-possession financing term sheet made effective as of October 31, 2022, as
amended by an amending agreement made effective as of April 24, 2023, an amending
agreement made effective as of August 30, 2023, an amending agreement made
effective as of November 27, 2023, and an amending agreement made effective as of
December 12, 2023 (as further amended, supplemented, amended and restated,
replaced, or otherwise modified from time to time to the date hereof, the "Subordinated
DIP Term Sheet").

The Borrower and the Lender have agreed to amend the Subordinated DIP Term Sheet
to extend the Maturity Date to March 31, 2025, upon and subject to the terms and
conditions set forth in this amending agreement (this “Agreement”).

NOW THEREFORE, in consideration of the foregoing premises, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

1.

interpretation. Capitalized terms used and not otherwise defined herein have the
meanings ascribed thereto in the Subordinated DIP Term Sheet.

Amendment. Section 10 (Maturity) of the Subordinated DIP Term Sheet is amended by:
deleting the words, "June 30, 2024", and replacing them with the words, “March 31,
2025", in lieu thereof,

Limited Effect. Except as expressly provided herein, all of the terms and provisions of
the Subordinated DIP Term Sheet are and shall remain in full force and effect and are
hereby ratified and confirmed by the parties. The amendments contained herein shail not
be construed as a waiver or amendment of any other provision of the Subordinated DIP
Term Sheet or for any purpose except as expressly set forth herein or a consent to any
further or future action on the part of the Borrower that would require the waiver or
consent of the Lender.

Conditions Precedent. This Agreement shall not become effective unless and until:

223899/530176
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(a) this Agreement is duly executed and delivered by alt parties hereto; and
{b) the Court approves this Agreement.

5. Representations and Warranties. The Borrower represents and warrants to the
Lender, before and after giving effect to this Agreement, that:

(a) it is validly existing and in good standing under the laws of its governing
jurisdiction;

{b) it has the full power, legal right, and authority to enter into this Agreement and do
all such acts and things as are required by this Agreement to be done, observed,
or performed in accordance with the terms hereof; and

{c) no Event of Default has occurred or is continuing under the Subordinated DIP
Term Sheet.

6. Further Assurances. The parties hereto shall from time io time do ali such further acts
and things and execute and deliver all such documents as are reasonably required in
order to effect the full intent of and fully perform and carry out the terms of this
Agreement.

7. Governing Law and Submission to Jurisdiction. This Agreement shall be governed
by and construed in accordance with the laws of the Province of British Columbia and
the federal iaws of Canada applicable therein. Any action or proceeding arising cut of or
relating to this and all matters contemplated hereby may be instituted in the Court, and
the parties hereby attorn to the non-exclusive jurisdiction of the Court in any such action
or proceeding.

8. Counterparts. This Agreement may be executed in counterparts, each of which is
deemed an original, but all of which together are deemed to be one and the same
agreement. A signed copy of this Agreement delivered by facsimile, email, or other
means of electronic transmission is deemed fo have the same legal effect as delivery of
an original signed copy of this Agreement.

[Signature page follows.]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first
written above.

PAPER EXCELLENCE CANADA HOLDINGS
CORPORATION

Per:

Name:
Title:

NORTHERN PULP NOVA SCOTIA
CORPORATION

Per:

Name:
Title:

223899/530176
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This is Exhibit “H” referred to in Affidavit #1 of
Jean-Francois Gu:liot sworn before me at

Halifax, Ptcrva Scot a, ;hls 22"“‘ day of May, 2024.

[ )
/ LA fﬁw

[ WA Notary Publlc in and for the
: % Province of Nova Scotia
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Northorn Pulp Group of Companfes
TCAA Cosht Flow Forocast
Far the Paried May 134, 2024 to March 31s), 2025

Al figures in Canadron dolfass Month

Februoary
2026
Beginning Cash 2,555,514 TEI40 1.322,300 266,514 1.532.200 806455 330,527 1,106.2347 800,004 T68.622 754,561 2555518
Recelnts
Waodiands Colieclions 467,360 T17.300 714,300 454,300 825,040 F1040 788.040 1,108,300 467, 487.780 590,395 7.352.580
Otir AR Eollections N ;
HsT 55.252 56,252 §9.987 48,791 16,026 72,103 $9.081 46620 55043 45,611 60,242 £45937
Total Colactlons §$1,853 772,553 T14.287 501,091 501,066 753,144 857132 1165920 [ZFRTS) 544,302 550,638 FA91.58%
Oparaling Disbursements
Mill Sits Opecations & Maintenance 71855 25,105 141680 26105 1108 26,405 97,380 a7 505 37,605 27,605 37.608 687,355
Finance Goals - Propetty Taxes / Insuranca 2018,180 5.750 5,750 34500 5,750 52,000 5,750 5,750 5750 8,750 5750 385,650
Waste Water Disposal 467,387 85,348 eL770 97520 201,512 211071 198.457 115,932 166,186 5B 198,467 2,042,575
Envirgnmental Assessment 3506 - - - - - . - - - N 3105
Noa-festiuclurng Professions] Feos 186,300 N7 1713 91713 EIRAE] $1.713 LT3 91713 94713 81715 91,113 1.183,425 B
Huicane Fiona - Nursery Rabuild - B - - - - - - - - - 3
Salary and Banefls & 149 Cosls 86.875 62,100 63,000 52,108 B5.700 59,800 86,700 59,800 £6,700 59,800 68,080 FI7.655
PEC Administrativs Sarvices - . - . - . - - - - . I
Wood Costs 748290 2,026,567 567,573 489.988 992,092 483,323 526,078 179477 119832 862,305 7,792,266
Miscafiansous Expenditures [}
Contingengy []
Tolal Qperaling Disbursements 17841 2401822 1.007.883 801,925 1,498,931 1,431,162 950,932 1,238,878 548,530 438571 863,920 12,748,029
RET GRERATING CASH FLOW (1,264,369} {48268,078) 1£13,598) {300.834) {597,8E5 {348,048) 33,800} {80,358} {3,307} 112,714 {313,282) 4,750,429
Raskucturing Disbursements
B Landar cost
- imterest - - . .
-Fees B - - -
- KERP . . - .
i - {1.212,730) £127,880} 127,380} {127 B8O} (127,380} (127,880} {127.8801 {127,860} {127 gA0) [127.880) (127880} 12.481,599)
Tutal Reslructuring Disburssments 1.212,730) 11278808 127,3861 127,380} 27 A0y 127,280} 127.680Y {127,680 1127 850} [ (127,880} 12.491,590)
NET MOKTHLY CASH FLOW [2477,178} [1,755,950) {361,476) 428,714} {128,745 {475 928) 231,880) {206,338 (13%,187% 14,182} 441,182 7,242,613}
Ending Cesh Balanca 78,340 {1,677.610) 359,974 512,208 305,455 220,527 106,647 908,009 766,822 754,661 313,409 (4,886,5011
BIP DRAW 3,000,000 1,000,090 1,800,000 5.090,600
Ending cash afior DIF i 78350 3,322,380 869,514 1,893,300 806,455 PGEE 1,108,857 520,000 FITXITY 754,661 313459 ITIAE
Thig bradget, 1 {£¢ il of {he ASE Seilgs. Discusclon with N5 Gav h ot thts proegsy

AN fgires in Canadiap dolfzrs oeember Febroary Fozaeasl

024 2025 Tatal

Deginning Cash 473,613 421,702 363,791 05,860 T.E6Y 130,087 132,146 574235 516,324 452,412 400,502 475,611

Cateating Disbursemenls
Paotion Funding

Reliee Pay and Beasfits 57.911 57911 52,84 57,911 57,911 51811 57911 57,911 5781t 57911 57911 537023
Total Opsrating Disbursemants 52911 571 57,911 BT 57811 51511 57811 57,911 STA S8t 57911 67013
NET OPERATING CASH FLOW {57,341} E1.911) 187,511} (57,911 63511} [IFEITN) 57,911 E7311) e (57311 187,915} {637,023}

Res{rusturing Risbursements
DIP Landar cast
~ Interest .
-Fees
Total Resiructuring Disbursemants . - T

NET WEEKLY CASH FLOW 57810 7 A 5710 (57,911} 1,911] 157911 (575110 57,913 ET31%) (5735 {67,911} 031070
Ending Cash Balance 421,702 383791 305,880 247,688 196,057 132,146 14,235 516,324 458,413 400,502 342,690 1187,410)
IF DRAW - 500,000 500,000
Ending cash after DiP 427, 70; 363,751 205,880 247888 180,057 132,145 574,235 516,324 458,410 406,502 342,590 142,550

Pertont €3sh $pus Farecan Copy of CF ard IYP Sehodule Mav 2024 Caurt Date va. 1l 1etg
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