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1.0 INTRODUCTION AND PURPOSE OF REPORT

1.1 Overview

1.1.1 Astoria Organic Matters Ltd. (“Astoria Ltd.”) is an Ontario corporation with its 

registered office located at 704 Phillipston Rd., Belleville, Ontario (the “Leased 

Premises”). Astoria Organic Matters Canada LP (“Astoria Canada” together with Astoria 

Ltd. “Astoria”) is an Ontario limited partnership. Prior to the appointment of the 

Receiver (as defined below), Astoria operated an organic recycling facility and waste 

transfer station from the Leased Premises.

1.1.2 The Landlord of the Leased Premises is 1684567 Ontario Inc. (the “Landlord”). Astoria 

Canada and the Landlord entered into a 20 year lease dated June 24, 2013, plus certain 

tenant options to extend the lease in five (5) year increments for a total possible term 

of up to 50 years less a day (the “Land Lease”).

1.1.3 Business Development Bank of Canada (“BDC”), as lender, and Astoria, as borrower 

entered into a loan agreement (the “BDC Loan Agreement”) pursuant to which BDC 

provided Astoria with a loan in the total principal sum of $7,100,000 (the “BDC Loan”) 
to finance the construction of Astoria’s organic processing facility at the Leased 

Premises, less holdbacks of approximately $675,000 for valid construction liens (the 

“Lien Holdbacks”).

1.1.4 Pursuant to various factors including, but not limited to, defaults under the BDC Loan 

Agreement and the terms of the subsequent forebearance agreement entered into 

between BDC and Astoria, and the lack of readily available sources of funding to 

continue operations, BDC believed an immediate stay of proceedings was necessary and 

took steps to enforce under its security, including, but not limited to, a general security 

agreement granted by each of Astoria Ltd. and Astoria Canada in favour of BDC. 
Consequently, BDC brought an application for an order appointing BDO as receiver over 

the assets, properties and undertakings of Astoria. Pursuant to an order (the 

“Appointment Order”) of the Ontario Superior Court of Justice, Commercial List (the 

“Court”), dated April 13, 2017 (the “Appointment Date”), BDO was appointed as 

receiver of Astoria (in such capacity, the “Receiver”). A copy of the Appointment Order 

is attached hereto as Appendix A.

1.1.5 Further details regarding the receivership proceedings and the background of Astoria 

are set out in the First Report to the Court of the Receiver dated August 16, 2017 (the 

“First Report”), a copy of which, together with appendices, is attached hereto as
Appendix B.

1.1.6 The Appointment Order empowered and authorized, but did not obligate the Receiver 

to, among other things, do the following:

• take possession and control of the Property (as defined in the Appointment Order) 
and any and all proceeds and receipts arising therefrom;

• manage, operate and carry on the business or to cease operations;

• market any or all of the Property on such terms and conditions of sale as the 

Receiver deems appropriate and in accordance with the approved Marketing 

Process as outlined in Schedule B to the Appointment Order;
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• sell, convey, transfer, lease or assign the Property; and

• report to, meet and discuss with affected Persons (as defined in the Appointment 
Order), as the Receiver deems appropriate, all matters relating to the Property 

and the receivership proceedings.

1.1.7 As outlined in the First Report, the Receiver undertook a Court approved Sale Process 

and sought and obtained approval from the Court on August 31, 2017 to complete a sale 

transaction with SusGlobal Energy Belleville Ltd. (“SusGlobal Belleville”), pursuant to 

which SusGlobal Belleville acquired certain of the assets and business of Astoria. The 

aforementioned sale transaction with SusGlobal Belleville was completed on September 

15, 2017. A copy of the approval and vesting order issued by the Court is attached 

hereto as Appendix “C”.

1.2 Initial opposition to Approval and Vesting Order

1.2.1 Presently, three claims for lien (collectively, the “Lien Claims”) have been registered 

by each of Fitzgibbon Construction Limited (“Fitzgibbon”), Ken Tulloch Construction 

Ltd. (“Tulloch”) and Van Soelen Landscaping (“Van Soelen”) (collectively, the “Lien 

Claimants”) against the real property upon which the Leased Premises are situated. As 

outlined in the Receiver’s second supplement to the First Report dated August 21, 2017 

(the “Second Supplement”), a copy of which was served and filed with the Court 
subsequent to the Receiver’s Sale Approval Motion returnable August 24, 2017, counsel 
for one of the Lien Claimants, Fitzgibbon, notified the Receiver of its intention to oppose 

the relief sought in the Sale Approval Motion primarily relating to the vesting off of each 

of the Lien Claims as against the freehold interest in the land. A copy of the Second 

Supplement is attached hereto as Appendix D.

1.2.2 The Lien Claimants advised the Receiver that they asserted claims against the Landlord 

on the basis that the Landlord is an “owner” under the Construction Lien Act (Ontario) 
(the “CLA”) such that the Landlord is also responsible for the unpaid invoices for services 

rendered by the Lien Claimants to Astoria.

1.2.3 As described in the Second Supplement, the Receiver outlined its understanding based 

on a review of the books and records of Astoria, and its correspondence and discussions 

with the Landlord of the Leased Premises, that the Landlord has no interest in Astoria, 
nor is it a business partner of Astoria. Furthermore, it does not appear from a review 

of Astoria’s books and records made available to the Receiver that the Landlord is a 

counterparty to any of the service/construction contracts/arrangements as entered into 

between Astoria and each of the Lien Claimants, nor was the Landlord served with the 

prescribed notice pursuant to s. 19 of the CLA.

1.2.4 Subsequently, and in response to responding materials from the Lien Claimants, the 

Receiver prepared a third supplement to the First Report dated August 22, 2017 (the 

“Third Supplement”) to provide the Court with further information that was provided 

to the Receiver by the Landlord in response to the Affidavit of Gregory De Mille sworn 

August 21, 2017 (the “De Mille Affidavit”), and to provide clarification in respect of an 

e-mail from Mr. Al Hamilton to the service list regarding certain statements contained 

in the Second Supplement. A copy of the Third Supplement and De Mille Affidavit are 

attached hereto as Appendices E and F, respectively.

1.2.5 Pursuant to the endorsement of Justice Myers dated August 31, 2017, the Court ordered 

that a timetable be set by the Receiver, in consultation with various legal counsel for
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BDC, the Landlord and the Lien Claimants in order to develop a summary process for the 

Court to resolve the issues arising in the various construction lien actions against, inter 
alia, Astoria and the Landlord. A motion date of December 12, 2017 and related 

timetable was set on September 19, 2017 (the “Timetable”) for a motion by the 

Receiver to seek advice and directions with respect to the timeliness and quantum of 

the Lien Claims of Tulloch and Van Soelen. In addition, after a motion is heard by 

Justice Myers at the Commercial Court in Toronto regarding the Landlord’s motion to 

set aside of the noting in default of the Landlord by Fitzgibbon, the Receiver will bring 

a motion for advice and directions with respect to the quantum of the Fitzgibbon Lien 

Claim.

1.3 Purpose of this Report

1.3.1 This constitutes the Receiver’s second report to the Court (the “Second Report”) in this 

matter and it is filed to provide the Court with an outline of the Receiver’s factual 
understanding of the timeliness and quantum of the Lien Claims in order to assist the 
Court in determining the validity of such Lien Claims,

1.4 Scope and Terms of Reference

1.4.1 The Second Report has been prepared for the use of this Court and Astoria’s stakeholders 

as general information relating to Astoria and to assist the Court. Accordingly, the 

reader is cautioned that the Second Report may not be appropriate for any other 

purpose. The Receiver will not assume responsibility or liability for losses incurred by 

the reader as a result of the circulation, publication, reproduction or use of the Second 

Report different than the provisions of this paragraph.

1.4.2 In preparing this Second Report, the Receiver has relied upon Astoria’s records and 

available unaudited financial information. While the Receiver has reviewed certain of 

Astoria’s records, such work does not constitute an audit or verification of such 

information for accuracy, completeness, or compliance with Generally Accepted 

Accounting Principles or International Financial Reporting Standards. Accordingly, the 

Receiver expresses no opinion or other form of assurances with respect to such 

information except as expressly stated herein.

1.4.3 Capitalized terms used but not defined in this Second Report shall have the meaning 

ascribed to them in the First Report, the Second Supplement, the Third Supplement or 

the Appointment Order, as applicable.

1.4.4 This Second Report, and all court materials and orders issued and filed in these 

receivership proceedings are available on the Receiver’s website at: 
http://extranets.bdo.ca/astoriaorganicmatters and will remain available on the 

website for a period of six (6) months following the Receiver’s discharge.
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2.0 CONSTRUCTION LIEN 
CLAIMANTS

2.0 Construction Lien Claimants

2.0. 1 The Receiver understands from its discussions with K. G. Allan “Al” Hamilton, the former
president and chief executive officer of Astoria prior to the Appointment Order, and 

constituting the Astoria Management before and after the Appointment Order, that the 

construction of the organic processing facility was substantially performed on November
I, 2016 and that a certificate of substantial performance (“CSP”) was published on 

November 21, 2016 with the 45 day period expiring on January 5, 2017 (the “Lien 

Period”). Tulloch advised the Receiver that it takes issue with the validity of the CSP 

on the basis that Astoria is acting as owner, contractor and certifier in relation to the 

same contract. This position is set out in a letter dated July 23, 2017 from Mr. Robert
J. Kennaley, counsel to Tulloch, a copy of which is attached hereto as Appendix G. In 

any event, according to Al Hamilton, the entire project was completed by the end of 
2016.

2.0. 2 The following Lien Claims have been registered in respect of the construction of the
organic processing facility:

1) Fitzgibbon registered a claim for lien on December 23, 2016 registered as 

instrument number HT201539 in the amount $367,774 (the “Fitzgibbon Lien”).

2) Van Soelen registered a claim for lien on January 18, 2017 registered as 

instrument number HT202307 in the amount of $381,339.36 (the “Van Soelen 

Lien”); and

3) Tulloch registered a claim for lien on May 2, 2017 registered as instrument 

number HT206797 in the amount of $347,717.93 (the “Tulloch Lien”).

2.0. 3 The Receiver and its legal counsel, Aird £t Berlis LLP (“A&B”), reviewed each of the Lien
Claims and the relevant supporting documentation submitted by each of the Lien 

Claimants in respect of the timeliness and quantum of the Lien Claims, as well as the 

records of Astoria and the factual information provided by Al Hamilton, as Astoria 

Management. Below is a summary of the information from the Lien Claims as to 

timeliness and quantum compared to the books and records of Astoria and the 

information provided by Al Hamilton which will be discussed in further detail below, 
respectively:
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Lien
Claimant

Lien Claim 

Amount (iricl. 
HST)

Claim Amount 
filed with 

Receiver (incl. 
HST)

Quantum of 

Lien Claim 

per Astoria 

(incl. HST)

Date of 
Registration 

of Lien 

Claim

Last day 

of Supply 

per Lien 

Claimant

Last day 

of Supply 

per
Astoria

Fitzgibbon $367,774.65 $356,915.10 $241,034.99 December 

23, 2016
December 

22, 2016
December

22,2016

Van
Soelen

381,339.36 381,339.36 299,018.01 January 18, 
2017

December 

30, 2016
Pre- 

October 4, 
2016

Tulloch 347,717.93 347,717.93 347,717.93 May 2, 2017 April 14, 
2017

Pre-
December,

2016

Total $1,096,831.94 $1,085,972.39 $887,770.93

2.1 Fitzgibbon Lien Claim

2.1.1 While the Fitzgibbon Lien Claim’s face amount is $367,774, a letter from Baldwin Law, 
counsel for Fitzgibbon, dated May 3, 2017, a copy of which is attached as Appendix H, 
states that the total amount outstanding to Fitzgibbon is $315,854.07 plus HST for a 

total of $356,915.10 and accordingly, the Receiver has treated this latter amount as the
. amount claimed.

2.1.2 As noted above, the Fitzgibbon Lien Claim was registered on December 23, 2016, which 

is within the Lien Period and Mr. Hamilton has(confirmed that Fitzgibbon was performing 

work under the contract until on or around December 22, 2016. As a result, the Receiver 

is of the view that the Fitzgibbon Lien was filed in time.

2.1.3 Based on a review of the Fitzgibbon Lien Claim and discussions with Mr. Hamilton, there 

is a discrepancy of $115,880.11 (inclusive of HST) between the balance owing according 

to Astoria versus the Fitzgibbon’s Lien Claim (the “Fitzgibbon Discrepancy”).

2.1.4 The chart below provides a summary of the Fitzgibbon Discrepancy vis-a-vis the 

Fitzgibbon Lien Claim in comparison to the Astoria Records and discussions with Mr. 
Hamilton:

Quantum Amount per 

Fitzgibbon
Amount per 

Astoria
Fitzgibbon

Discrepancy

Contract Price $642,945.53 $642,945.53 $ -

Approved Extras 163,565.18 61,016.41 102,548.77

HST 104,846.39 91,515.05 13,331.34

Amount Paid (554,442.00) (554,442.00) -

Balance Owing . $356,915.10 $241,034.99 $115,880.11
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2.1.5 The Fitzgibbon Discrepancy relates to various matters including unauthorized work, 
invoices not related to the construction project, invoices not received by Astoria, etc. 
A£tB issued a letter dated July 5, 2017 to Baldwin outlining the Fitzgibbon Discrepancy 

and related issues and requested any additional information or documentation from 

Fitzgibbon relating to the discrepancy. A copy of A&B’s letter to counsel for Fitzgibbon 

is attached hereto as Appendix I. To date, no additional information has been provided 

by Fitzgibbon or its legal counsel in writing to A&B.

2.2 Van Soelen Lien Claim

2.2.1 The documentation delivered in support of Van Soelen’s Lien Claim was enclosed in a 

letter from its then counsel dated May 3, 2017, a copy of which is attached hereto as 

Appendix J.

2.2.2 Van Soelen registered its Lien Claim in the amount of $381,339.36 on January 18, 2017. 
The Van Soelen Lien Claim was registered after the expiry of the Lien Period following 

publication of the CSP. In any event, the timeliness of the Van Soelen Lien Claim is also 

dependant on when it performed its last day of work under the applicable arrangement. 
The decisive date would be 45 days prior to January 18, 2017 being December 4, 2016.

2.2.3 According to Van Soelen’s invoice no. 7481 dated January 17, 2017, Van Soelen 

performed site work on December 8, 13, 14, 22, 23, 27, 28 and 30, 2016. Mr. Flamilton 

has advised the Receiver that Van Soelen did work for Astoria under various 

arrangements. One being an arrangement relating to the construction of the composting 

facility and the others relating to general maintenance and repair work on site. Mr. 
Hamilton advises that all of the work performed by Van Soelen after October 4, 2016 

and invoiced on December 1, 2016 (invoice no. 7439) and January 17, 2017 (invoice no. 
7481) relates to general site work under the latter arrangement. Accordingly, this 

general site work does not extend the lien period for the work done pursuant to the 

arrangement related to the construction of the composting facility. As such, it would 

appear that the Van Soelen Lien as it relates to work done for the composting facility is 

out of time having been registered after the 45 day period following the last day of work 

under the arrangement for the composting facility.

2.2.4 There is a discrepancy between the quantum of the Van Soelen Lien Claim and the 

amount owing according to Astoria’s records as outlined in the chart below:

Quantum Amount per 

Van Soelen
Amount per 

Astoria
Van Soelen 

Discrepancy

Total Invoicing $1,426,133.13 $1,426,133.13 $ -

Repair/Other Work - (82,321.35) (82,321.35)

Amount Paid (1,044,793.77 (1,044,793.77) -

Balance Owing $381,339.36 $299,018.01 $82,321,35

2.2.5 Astoria asserts that the discrepancy is attributable to Van Soelen’s improper inclusion 

of amounts invoiced for the general site work that is not part of the composting facility 

project. On that basis, the amount of the claim for lien asserted by Van Soelen is not 
accepted.
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2.2.6 Based on the Receiver’s review, A&B issued a letter dated June 22, 2017 to counsel for 
Van Soelen stating that the Van Soelen Lien Claim was not preserved in time and, as 

such, expired. The letter further outlined that certain invoices for work performed 

after October 1, 2016 related to general maintenance site work and not work pursuant 

to the arrangement related to the construction of the composting facility. A copy of 
the letter to counsel for Van Soelen is attached hereto as Appendix K.

2.3 Tulloch Lien Claim

2.3.1 The documentation delivered in support of Tulloch’s Lien Claim was enclosed in two 

emails from its counsel dated May 19, 2017, copies of which are attached hereto as 

Appendices L and M, respectively.

2.3.2 Tulloch registered its Lien Claim in the amount of $347,717.93 on May 2, 2017.

2.3.3 The Tulloch Lien Claim was registered after the expiry of the Lien Period following 

publication of the CSP. In any event, the timeliness of the Tulloch Lien Claim is also 

dependent on when it performed its last day of work under the applicable contract. The 

decisive date would be 45 days prior to May 2, 2017 being March 18, 2017.

2.3.4 According to Tulloch’s invoice from its subcontractor, Harnois Inc. (“Harnois”), Harnois 

last performed work on site on April 13 and 14, 2017. The outlook excerpts provided by 

Tulloch also show an attendance by Patrice and R. Fenland at Astoria on March 27, 2017.

2.3.5 Mr. Hamilton has advised that the system installed by Tulloch was up and running in 

early 2016. The water system was tested and shut down and winterized for the winter 

months. Sensors were installed and the computer system was running well before the 

date of substantial completion set out in the CSP. Astoria’s employees and management 
were trained on the system before substantial completion. As the engineering work was 

completed in 2016, it is not clear as to why Harnois did not render an engineering invoice 

until April. It is further noted that Tulloch has not rendered any invoice in 2017.

2.3.6 According to Mr. Hamilton, the work performed in March and April of 2017 consisted of 
changes, fixes, and/or replacements due to deficiencies in Tulloch’s original design, 
faulty sensors and a faulty pump, all of which are considered warranty work. Over the 

winter some sensors froze and had to be replaced and additional heating coils were 

added. Also, the overhead door motors and switches were changed from the originals 

installed as water was getting into the previously installed equipment. This warranty 

work does not extend the time within which a lien was to be registered.

2.3.7 Based on the information provided it appears that the Tulloch Lien Claim was not 
registered within 45 days following Tulloch’s last day of work under the contract and 

has therefore expired.

2.3.8 There is no dispute by Astoria as to the quantum of the Tulloch Lien Claim.
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Quantum Amount

(inclusive of 

HST)

Contract Price: $3,608,943.84

Holdback: 360,894.38

Amount Paid: $3,261,225.91

Balance Owing: $347,717.93

2.3.9 As indicated, Tulloch has provided an invoice from Harnois Inc. issued to Ken Tulloch 

Construction Ltd. dated April 21, 2017 for “Engineering Services for Astoria Project” in 

the total amount of $32,318.00. There does not appear to be a related invoice from 

Tulloch to Astoria for these services and thi^ amount is not included in the contract 
price and amount owing as set out in Tulloch’s Lien Claim outlined above. Accordingly, 
without further information and support for the amount set out in Harnois’ invoice, no 

consideration has been given to same.

2.3.10 Based on the Receiver’s review, A&B issued a letter dated June 22, 2017 to legal counsel 
for Tulloch, a copy of which is attached hereto as Appendix N, advising it that the 

Tulloch Lien Claim does not appear to have been preserved in time and, as a result, has 

expired. A copy of subsequent correspondence between A&B and Mr. Kennaley are 

attached hereto as Appendix O.

Page 9



3.0 SUMMARY

3.0. 1 As outlined herein, and in consultation with A&B, the Receiver is of the view that the
Fitzgibbon Lien was properly perfected. Once a determination has been made with 

respect to the quantum of the Fitzgibbon Lien Claim, the Receiver will recommend to 

the Court that an amount be paid to Fitzgibbon on account of its Lien Claim from the 

Lien Holdbacks currently held by BDC. Based on the Receiver’s understanding of the 

CLA, in consultation with A&B, the Lien Holdback available to satisfy the amount payable 

to Fitzgibbon is limited to 10% of the value of the total work completed by Fitzgibbon 

(estimated at approximately $79,000), with the balance of the Fitzgibbon Lien ranking 

subordinate to BDC and the secured creditors.

3.0. 2 Based on the Receiver’s review, the Lien Claims of each of Van Soelen and Tulloch were
registered after the expiry of the Lien Period. However, Van Soelen and Tulloch have 

raised concerns about the legitimacy of the CSP published on November 21, 2016. In any 

event, if the CSP were to be found invalid, based on the information provided by Astoria 

Management, Tulloch and Van Soelen had completed their work relating to the 

composting facility by October of 2016 and, accordingly, these Lien Claims were filed 

after the 45 day time period from the last date of supply of any services or material (not 

including deficiency work) to the improvement. Accordingly, they have expired. The 

Receiver, through A&B, has notified Van Soelen and Tulloch that it is the Receiver’s 

view that these Lien Claims appear to have been registered after the expiry of the Lien 

Period or any applicable lien period and, accordingly, were not preserved within the 

time required by sub-sections 31 (2)(a) or (b) of the CLA.

3.0. 3 As a result of the foregoing, the total amount of the Van Soelen and Tulloch provable
claims would rank subordinate to the claims of the secured creditors in Astoria’s 

receivership proceedings. Furthermore, the Receiver is of the view that based upon the 

information in its possession and the current findings above, each of Van Soelen and 

Tulloch would not be entitled to any amounts from the Lien Holdbacks.

3.1 The Receiver respectfully submits this Second Report to the Court for the purpose of 
outlining the Receiver’s factual understanding of the timeliness and quantum of the Lien 

Claimants and to seek the Court’s advice and directions in determining the validity of 
the Lien Claims of the Lien Claimants.
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All of which is respectfully submitted this 27th day of September, 2017.

BDO CANADA LIMITED,
in its capacity as COURT-APPOINTED RECEIVER OF 

ASTORIA ORGANIC MATTERS LTD. and 

ASTORIA ORGANIC MATTERS CANADA LP, 
and without personal or corporate liability

Senior Vice President
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Court File No. CV-17-11760-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

THE HONOURABLE
•• V i'-.ui i':

JUSTICE HA1NEY

) THURSDAY, THE. 13th DAY

)
v OF APRIL, 2017

r>r
BUSINESS DEVELOPMENT BANK OF CANADA

Applicant

-and-

ASTORIA ORGANIC MATTERS LTD. and ASTORIA ORGANIC MATTERS 
CANADA LP

Respondents

ORDER

(appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of 

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

of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing BDO 

Canada Limited as receiver (in such capacities, the "Receiver") without security, of all of the 

assets, undertakings and properties of each of Astoria Organic Matters Ltd. and Astoria Organic 

Matters Canada LP (together, the "Debtors") acquired for, or used in relation to a business 

carried on by the Debtors, was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the affidavit of Angus Hutchinson sworn April 10, 2017 and the Exhibits 

thereto, and on hearing the submissions of counsel for the Applicant, and anyone else appearing 

from the Service List served on short notice as appears from the affidavit of service of Jane 

Hampel sworn April 11, 2017, and on reading the consent of BDO Canada Limited to act as the 

Receiver,

SERVICE

1. THIS COURT ORDERS , that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly 

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of 

the CJA, BDO Canada Limited is hereby appointed Receiver, without security, of all of the
t

assets, undertakings and properties of the Debtors acquired for, or used in relation to a business 

carried on by die Debtors, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and 

all proceeds, receipts and disbursements arising out of or from the 

Property;

(b) to receive, preserve, and protect of the Property, or any part or parts 

thereof, including, but not limited to, the changing of locks and security 

codes, the relocating of Property to safeguard it, the engaging of 

independent security personnel, the taking of physical inventories and the 

placement of such insurance coverage as may be necessary or desirable; •
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(c) to manage, operate, and carry on the business of the Debtors, including the 

powers to enter into any agreements, incur any obligations in the ordinary 

course of business, cease to carry on all or any part of the business, or 

cease to perform any contracts of the Debtors;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including without limitation those 

conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of the Debtors or any part 

or parts thereof;

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtors and to exercise all remedies of the Debtors in 

collecting such monies, including, without limitation, to enforce any 

security held by the Debtors;

(g) to settle, extend or compromise any indebtedness owing to the Debtors;

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

name and on behalf of the Debtors, for any purpose pursuant to this Order;

(i) to engage a qualified and/or licensed third party to undertake 

environmental or workers' health and safety assessments of the Property 

and operations of the Debtors;

(j) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtors, the Property or the Receiver, and to 

settle or compromise any such proceedings. The authority hereby
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conveyed shall extend to such appeals or applications for judicial review 

in respect of any order or judgment pronounced in any such proceeding;

(k) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and 

negotiating such terms and conditions of sale as the Receiver in its 

discretion may deem appropriate;

(l) to sell, convey, transfer, lease or assign the Property or any part or parts 

thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not 

exceeding $100,000.00, provided that tire aggregate consideration 

for all such transactions does not exceed $500,000.00; and

(ii) with the approval of this Court in respect of any transaction in 

which the purchase price or the aggregate purchase price exceeds 

the applicable amount set out in the preceding clause;

arid in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, or section 31 of the Ontario Mortgages 

Act, as the case may be, shall not be required.

(m) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property;

(n) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable;

(o) to register a copy of this Order and any other Orders in respect of the 

Property against title to any of the Property;
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(p) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtors;

(q) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtors, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any property 

owned or leased by the Debtors;

(r) to exercise any shareholder, partnership, joint venture or other rights 

which the Debtors may have; and

(s) to take any steps reasonably incidental to the exercise of these powers or 

the performance of any statutory obligations.

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

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the 

Receiver of the existence of any Property in such Person's possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or
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affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the "Records") in 

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, provided however that 

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be disclosed or provided to the Receiver due 

to the. privilege attaching to solicitor-client communication or due to statutory provisions 

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
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upon application by the Receiver on at least two (2) days' notice to such landlord and any such 

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the 

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 

the Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or 

affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BLA, and further provided that 

nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business 

which the Debtors is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors 

from compliance with statutory or regulatory provisions relating to health, safety or the 

environment, (iii) prevent the filing of any registration to preserve or perfect a security interest, 

(iv) prevent the registration of a claim for lien, or (v) prevent the registration and perfection of 

the claim for lien of Ken Tulloch Construction Ltd., but for greater certainty, no further steps or 

proceeding shall be taken in the context of any such claim.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtors, without written consent of the Receiver or 

leave of this Court.
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CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtors are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the Debtors' current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each 

case that the normal prices or charges for all such goods or services received after the date of this 

Order are paid by the Receiver in accordance with normal payment practices of the Debtors or 

such other practices as may be agreed upon by the supplier or service provider and the Receiver, 

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

payments received or collected by the Receiver from and after the making of this Order from any 

source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit 

of such Post Receivership Accounts from time to time, net of any disbursements provided for 

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any 

further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of 

the Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the 

employment of such employees. The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of 

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

Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information. The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtors, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
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pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of 

any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order 

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges, and that the 

Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the 

"Receiver's Charge") on the Property, as security for such fees and disbursements, both before 

and after the making of this Order in respect of these proceedings, and that the Receiver's Charge 

shall fonn a first charge on the Property in priority to all security interests, trusts, liens, charges 

and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 

14.06(7), 81.4(4), and 81,6(2) of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. ' THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the normal rates and 

charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$400,000.00 (or such greater amount as this Court may by further Order authorize) at any time, 

at such rate or rates of interest as it deems advisable for such period or periods of time as it may 

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures. The whole of the Property shall be and 

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as 

security for the payment of the monies borrowed, together with interest and charges thereon, in 

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, 

in favour of any'Person, but subordinate in priority to the Receiver’s Charge and the charges as 

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates 

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any 

amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

to by the holders of any prior issued Receiver's Certificates.

MARKETING PROCESS

25. THIS COURT ORDERS that the Receiver is hereby authorized and directed to carry out 

and conduct a marketing process in respect of the Property or any material portion or portions 

thereof, substantially in accordance with the marketing process outlined in Schedule "B" to this 

Order (the "Marketing Process"), and such Marketing Process is hereby approved.
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SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service- 

prptocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission. This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the 

following URL www.extranets. bdo ,ca/astoriaorganicmatters.

27. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtors' creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtors and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing.

GENERAL

28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for 

advice and directions in the discharge of its powers and duties hereunder.

29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting 

as a trustee in bankruptcy of the Debtors.

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada, in the United States or 

Germany to give effect to this Order and to assist the Receiver and its agents in carrying out the
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terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Receiver, as an 

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the 

Receiver and its agents in carrying out the terms of this Order.

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada.

32. THIS COURT ORDERS that the Applicant shall have its costs of this Application, up to

and including entry and service of this Order, provided for by the terms of the Applicant’s 

security or, if not so provided by the Applicant's security, then on a substantial indemnity basis 

to be paid by the Receiver from the Debtors' estate with such priority and at such time as this 

Court may determine. .

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order.

34. THIS COURT ORDERS that Compaction Credit Ltd., ECN Financial Inc. (formerly 

Element Financial Corporation) and Concentra Financial Services Association have reserved 

their rights as to whether or not the Receiver's Charge or Receiver's Borrowings Charge primes 

their charge or claim to the equipment subject to their contracts and as to whether or not the 

Receiver has the authority or power to sell such equipment. If the aforementioned parties and 

Receiver are unable to agree on these issues before April 21, 2017, the Receiver shall schedule a 

9:30 appointment on or before April 28, 2017 in order to schedule a comeback hearing and such 

comeback hearing shall be a hearing de novo without any finding whatsoever by this Court in 

this Application on those issues to be binding and without any precedential value or effect.
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35. THIS COURT ORDERS that any allegations made in the Affidavit of Angus Hutchinson 

sworn April 10, 2017 in these proceedings regarding the construction lien proceedings 

commenced by Fitzgibbon Construction Limited ("Fitzgibbon"), Court File No. CV-17-0022-00 

(January 17, 2017) and Van Soelen Landscaping Ltd. ("Van Soelen"), Court File No. CV-17

0023-00 (January 18, 2017) (together, the "Construction Lien Litigation") are without prejudice 

to the parties right to challenge the statements made by him in the Construction Lien Litigation.

36. THIS COURT ORDERS that notwithstanding any other provision in this Order, 

Fitzgibbon and Van Soelen have reserved their rights, and this Order is without prejudice to their 

rights regarding whether or not the holdback held by the Applicant for valid construction liens 

regarding the work identified in the Construction Lien Litigation is part of the Property of the 

Debtors, and if the aforementioned parties and Receiver are unable to agree on that issue before 

April 30, 2017, the Receiver shall schedule a 9:30 appointment on or before May 10, 2017 in 

order to schedule a comeback hearing as soon as possible and such comeback hearing shall be a 

hearing de novo regarding the ownership of the said holdback.

ENTERED AT / 1NSCRIT A TORONTO 
ON/BOOK NO: 
LE/DANSLEREGISTRENO:

APR 1 3 2017

PEH/PAI
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SCHEDULE"A"

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the "Receiver") of the 

assets, undertakings and properties of Astoria Organic Matters Ltd. and Astoria Organic Matters 

Canada LP (the "Debtors") acquired for, or used in relation to a business carried on by the 

Debtors, including all proceeds thereof (collectively, the “Property”) appointed by Order of the 

Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 13th day of April,

2017 (the "Order") made in an action having Court file number_____ -CL-_____ , has received as

such Receiver from the holder of this certificate (the "Lender") the principal sum of $_____ ,

being part of the total principal sum of $_____ which the Receiver is authorized to borrow under

and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily] [monthly not in advance on the_____ day of

each month] after the date hereof at a notional rate per annum equal to the rate of_____ per cent

above the prime commercial lending rate of Bank of_____ from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy cmd Insolvency Act, and the right of the Receiver to indemnify itself 

out of such Property in respect of its remuneration and expenses. .

4. All sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any 

sum in respect of which it may issue certificates under the terms of the Order.

DATED the_____ dav of MONTH. 20YR. .

BDO CANADA LIMITED, solely in its 
capacity as Receiver over the property of Astoria 
Organic Matters Ltd. and Astoria Organic 
Matters Canada LP, and not in its personal 
capacity

Per: ________________________________ _
Name:
Title:
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SCHEDULE "B"

MARKETING PROCESS

1. The Receiver shall contact potential purchasers (as known to the Receiver or as identified to 
the Receiver) commencing at a reasonable date.

2. The Receiver shall advertise the sale of the Property, en bloc or piecemeal, in The Globe & 
Mail (National Edition) or other publications considered more appropriate by the Receiver 
commencing at a reasonable date.

3. The Receiver shall provide a confidential information package to and arrange for access to 
additional data, after a confidentiality agreement has been executed, commencing at a reasonable 
date. The confidential information package shall solicit offers on an en bloc or piecemeal basis.

4. The deadline for submission of offers shall be set by the Receiver at a reasonable date.

5. The agreement of purchase and sale with the preferred purchaser(s), conditional upon Court 
approval, shall be negotiated by a reasonable date established by the Receiver.

6. The Receiver shall seek or schedule court approval of the agreement of purchase and sale and 
a vesting order on or before a reasonable date set by the Receiver.

7. The sale transaction shall close on or before a reasonable date established by the Receiver.

8. Any deadlines in the marketing process may be modified by the Receiver.

Receivership Order-v. 2.docx
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1.0 INTRODUCTION AND PURPOSE OF REPORT

1.1 Introduction

Corporate Overview

1.1.1 Astoria Organic Matters Ltd. ("Astoria Ltd.”) is an Ontario corporation with its
registered office located at 704 Phillipston Rd., Belleville, Ontario (the “Leased 
Premises”). Astoria Organic Matters Canada LP ("Astoria Canada" together with Astoria 
Ltd. "Astoria”) is an Ontario limited partnership with its mailing address at the Leased 
Premises. ,

1.1.2 Astoria Ltd., as general partner, owns a 0.1% interest in Astoria Canada. Astoria Ltd. 
acts as a management company, receiving payments from Astoria Canada to fund wages 
and other administrative expenses.

1.1.3 Astoria operates an organic recycling facility and waste transfer station from the Leased 
Premises. Astoria processes organic waste into compost for the agricultural and 
landscaping markets. Astoria utilizes the Gore ® Cover System, an environmentally 
friendly composting process that transforms a wide range of organic waste into compost 
within eight (8) weeks.

•1.1.4- The landlord of the Leased Premises is 1684567 Ontario Inc. (the "Landlord”). Astoria 
Canada and the Landlord entered into a 20 year lease dated June 24, 2013, plus tenant 
options to extend the lease in five (5) year increments for a total possible term of up to 
50 years less a day (the “Land Lease”).

1.1.5 Astoria Ltd. was incorporated November 23, 2012. Astoria provided its corporate 
structure chart (the "Corporate Chart”), a copy of which is attached hereto as 
Appendix A, The Corporate Chart shows that Astoria Organic Matters GmbH & Co. KG 
("Astoria GmbH"), owns a 99,9% interest in Astoria Canada, and that Mr. Thomas 
Schneider ("Schneider”) is the ultimate shareholder of Astoria GmbH. The Receiver 
understands that Astoria GmbH and various related parties were and may continue to 
be the subject to formal insolvency proceedings in Germany which commenced in or 
around December 2016.

1.1.6 The German insolvency administrator (“Pluta”) claims that Green Waste Solution GmbH 
("Green Waste Solution”), which is managed by Mr. Schneider, the original founder of 
Astoria, acquired the 99.9% partnership units previously held by Astoria GmbH. To date, 
no information has been supplied to the Receiver to support of this claim.

Receivership Proceedin$s

1.1.7 Business Development Bank of Canada (“BDC”) provided Astoria a loan in the total 
principal sum of $7,100,000 (the “BDC Loan”) to finance the construction of the organic 
processing facility at the Leased Premises, less a holdback of approximately $675,000 
for any valid construction liens (the “Lien Holdback”). As security for the BDC Loan, 
BDC obtained, among other things (collectively referred to as the "BDC Security”):
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a) general security agreements dated December 17, 2015 from Astoria Ltd. and 
Astoria Canada in favour of BDC;

b) an assignment of certain environmental compliance approvals (collectively, the 
“EGAs");

c) a leasehold charge on the Land Lease; and

d) guarantees dated December 7, 2015 from various German related companies or 
entities in favour of BDC in respect of the obligations of Astoria to BDC.

1.1.8 The Receiver’s independent counsel, Aird & Berlis LLP (“A&B”), reviewed the BDC 
Security and provided its opinion that, subject to the normal assumptions and 
qualifications, the BDC Security is valid and enforceable in accordance with its terms 
other than as specifically identified in the opinion.1

1.1.9 Subsequent to being notified of the German insolvency proceedings and discussions 
between BDC and Astoria, in March 2017 BDC engaged BDO Canada Limited ("BDO”) to 
monitor the business and affairs of Astoria including a review of the cash flow, financial 
position and the sale and investment solicitation process that was commenced by Astoria 
in or around November 2016.

1.1.10 Furthermore, BDC and Astoria entered into a Forbearance and Standstill Agreement (the 
“Forbearance Agreement”). Astoria subsequently defaulted under the terms of the 
Forbearance Agreement and was therefore formally noted in default by BDC. Under the 
Forebearance Agreement Astoria acknowledged and agreed to the appointment of BDO 
as consultant.

1.1.11 Based on the information gathered from Astoria, in consultation with BDO, namely 
relating to the defaults under the BDC Security and the Forebearance Agreement, the 
financial and cash flow position of Astoria and the lack of readily available sources of 
funding to continue operations, the insolvency proceedings of the German shareholders 
as well as the alleged sale of the units of Astoria Canada to Green Waste Solution, BDC 
believed an immediate stay of proceedings was necessary in the circumstances and took 
steps to enforce under the BDC Security. As an illustration:

• Astoria’s internal financial statements for the fiscal year ended December 31, 2016 
showed that Astoria Canada incurred a loss of $1.4 million on revenue of $600,000 
and a loss of $1A million in its fiscal year ended December 31, 2015 on revenue of 
$319,000;

• Astoria was effectively in a start-up phase, having achieved substantial completion 
on the construction of the operating facility in or around November 2016. However, 
Astoria required a further injection of $600,000 to acquire and install the final 
components of equipment/trenches to achieve 100% processing capacity;

• Astoria's liquid assets were limited to approximately $200,000 in cash and accounts 
receivable ("AR”). In comparison, Astoria had in excess of $1.4 million in accounts 
payable (“AP”) and its long term secured liabilities were in excess of $7.0 million;

1 A copy ol'llie security opinion in respect of BDC’s security is available to the Court upon request.
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• Construction liens were registered against Astoria totaling $750,000 (thereafter
further liens were filed such that the total amount of the construction liens 
presently is approximately $1.05 million, inclusive of HST), which the Receiver has 
reviewed as outlined further below; J

• Astoria's weekly cash flow forecast showed it would be in a negative cash position 
by mid-April 2017; and

• Astoria engaged a third party firm in November 2016 to assist in an effort to find 
alternative financing and/or to complete a sale of the business and operations; 
however, no firm offers were submitted and Astoria terminated the process 
effective February 28, 2017.

1.1.12 As a result of the foregoing, BDC issued a formal demand for repayment of the BDC Loan 
on or about April 10, 2017 and delivered a notice of intention to enforce Security 
pursuant to section 244 of the Bankruptcy and Insolvency Act (“BIA"). Astoria waived 
the 10 day notice period and consented to the immediate enforcement of the BDC 
Security.

1.1.13 Consequently, BDC brought an application for an order appointing a receiver over the 
assets, properties and undertakings of Astoria and BDO was appointed receiver (in such 
capacity, the "Receiver”), pursuant to an order (the "Appointment Order”) of the 
Ontario Superior Court of Justice, Commercial List (the "Court”), dated April 13, 2017 
(the "Appointment Date”). A copy of the Appointment Order is attached hereto as 
Appendix B.

1.1.14The Appointment-Order empowered and authorized, but did not obligate the Receiver 
to, among other things, do the following:

• take possession and control of the Property (as defined in the Appointment Order) 
and any and all proceeds and receipts arising therefrom;

• manage, operate and carry on the business or to cease operations;
• market any or all of the Property on such terms and conditions of sale as the 

Receiver deems appropriate and in accordance with the approved Marketing 
Process as outlined in Schedule B of the Appointment Order;

• sell, convey, transfer, lease or assign the Property; and .
• report to, meet and discuss with affected Persons (as defined in the Appointment 

Order), as the Receiver deems appropriate, all matters relating to the Property 
and the receivership proceedings.

1.2 Purpose of this Report •

1.2.1 This constitutes the Receiver’s First report to the Court (the "First Report”) in this 
matter and it is filed to:

• Report on the Receiver’s activities in these receivership proceedings since the 
Appointment Date and the results of the Sale Process (as defined herein); and

• Request an Order, inter alia:
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* approving the First Report and the activities of the Receiver set out 
herein;

* approving the sale transaction contemplated by the asset purchase 
agreement entered into between the Receiver, as seller, and SusGlobal 
Energy Belleville Ltd., as purchaser (the "Purchaser"), dated July 27, 2017, 
as amended by an amendment dated August 1, 2017 (the “Asset Purchase 
Agreement”), pursuant to which the Purchaser agreed to purchase, and the 
Receiver agreed to sell the assets of Astoria outlined therein (collectively, 
the “Purchased Assets");

* vesting in the Purchaser all of Astoria’s right, title and interest, if any, in 
the Purchased Assets free and clear of any and all encumbrances;

* sealing the Confidential Supplement until further order of this Court or 
Closing (as defined in the Asset Purchase Agreement) has occurred;

* approving the Receiver’s interim statement of receipts and 
disbursements for the period April 13, 2017 to August 4, 2017 (the "Interim 
R&D”);

• approving the fees and disbursements of the Receiver and its legal 
counsel, A&B, as outlined herein; and

• such other relief as the Court deems appropriate.

1.3 Scope and Terms of Reference

1.3.1 The First Report has been prepared for the use of this Court and Astoria’s stakeholders 
as general information relating to Astoria and to assist the Court in making a 
determination of whether to approve the relief sought herein. Accordingly, the reader 
is cautioned that the First Report may not be appropriate for any other purpose. The 
Receiver will not assume responsibility or liability for losses incurred by the reader as a 
result of the circulation, publication, reproduction or use of the First Report different 
than the provisions of this paragraph.

1.3.2 In preparing this First Report, the Receiver has relied upon Astoria’s records and 
available unaudited financial information. While the Receiver has reviewed certain of 
Astoria's records, such work does not constitute an audit or verification of such 
information for accuracy, completeness, or compliance with Generally Accepted 
Accounting Principles or International Financial Reporting Standards. Accordingly, the 
Receiver expresses no opinion or other form of assurances with respect to such 
information except as expressly stated herein.

1.3.3 Capitalized terms used but not defined in this First Report shall have the meaning 
ascribed to them in the Appointment Order.
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1.3.4 This First Report, and.all court materials and orders issued and filed in these 
receivership proceedings are available on the Receiver's website at: 
http; / / extranets ■ bdo.ca/ astoriaorgahicmatters and will remain available on the 
website for a period of six (6) months following the Receiver's discharge.
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2.0 RECEIVER’S
ACTIVITIES

2.0 Possession of Property

2.0.1 Immediately following its appointment the Receiver attended the Leased Premises to 
secure the Property. In addition, the Receiver arranged to change the passcodes to the 
gated front entrance to the Leased Premises and confirmed that there is a working video 
surveillance system in place to track the activity at the site.

2.1 Employees .

2.1.1 The Receiver met with Mr. Al Hamilton, the President, CEO and sole employee of Astoria 
Ltd. (“Mr. Hamilton” or "Management”), and the seven employees of Astoria Canada 
to advise them of the Appointment Order and of the intention of the Receiver to 
continue the operations and business while undertaking a Court approved marketing and 
sale process. From and after the Appointment Date, the employees have remained 
employees of Astoria Canada and accordingly, there are no amounts owing at this time 
pursuant to the Wage Earner Protection Program Act ("WEPPA”).

2.1.2 The Purchaser will make offers of employment to those employees it wishes to retain as 
at the Time of Closing.

2.2 Insurance

2.2.1 As at the Appointment Date, Astoria’s insurance coverage included a Commercial 
Liability Policy (“Commercial”), Pollution Liability Policy (“Pollution”) and Automobile 
Policy (“Automobile”), all of which were coordinated through McDougall Insurance & 
Financial ("McDougall”). Astoria had also put in place a Directors and Officers' Liability 
insurance policy ("D&O” collectively with Commercial, Pollution and Automobile, the 
“Insurance Policies”) coordinated through G&B Allen Insurance Brokers Limited (“G&B 
Allen”). The following chart lists the Insurance Policies in place as at the Appointment 
Date:

Policy Type Expiry Date Aggregate
Limit

Insurer

Commercial Dec 30, 2017 $5,000,000 Economical Insurance

Pollution Dec 21, 2017 $2,000,000 Strategic Underwriting 
Managers Inc.

Automobile Aug 29, 2017 $2,000,000 Travelers

D&O Dec 15, 2017 $1,000,000 Lloyds of London

2.2.2 Following its appointment, the Receiver notified McDougall and G&B Allen of the 
Appointment Order and requested that it be added as an additional named insured on 
the Insurance Policies. In addition, the Receiver requested and obtained an increase in 
the Pollution coverage to $10,000,000.
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2.2.3 McDougall confirmed that the Insurance Policies for which it was responsible for 
remained in force and that the Receiver would be added as an additional named insured. 
GEtB Allen advised that the D&O coverage would remain in place for the duration of the 
policy period but that given the nature of the coverage, the insurer would not agree to 
add the Receiver as an additional named insured.

2.3 Ministry of the Environment and Climate Change (“MOECC”)

2.3.1 The Receiver contacted the District Manager of the MOECC to advise it of the 
Appointment Order and to further advise the MOECC of the Receiver’s intention to 
continue the operations of Astoria on the same basis as prior to the Appointment Date 
utilizing the same Management and employees.

2.3.2 Astoria operates the processing facility pursuant to the terms and conditions of the EGAs 
issued by the MOECC, relating to, among other approvals, (i) Air and Noise; (ii) Water; 
and (iii) Waste. The Receiver understands that the ECAs are specific to the Property 
and can be transferred to a new ‘owner’ subject to the required notice provisions being 
satisfied by the assignor, in this instance, Astoria as the operator. The Receiver further 
notes that the ECAs are in the name of the Landlord and Astoria.

2.3.3 In addition, Astoria has issued a Letter of Credit in favour of the MOECC in the amount 
of $276,830.63 (the "MOE LC”), which is supported by a Guaranteed Investment 
Certificate held at The Toronto-Dominion Bank (the “MOE GIC”), and is subject to the 
Financial Assurance Guidelines (the "Guidelines") under the Environmental Compliance 
Act (Ontario) (the “EPA").

2.3.4 Mr. Hamilton advises that the initial applications to the MOECC associated with the 
construction on the facility on the Leased Premises required an estimate of the costs to 
shut-down and clear the Leased Premises of waste and compost inventory. As such, 
Astoria provided the MOECC a detailed estimate of the costs which resulted in 
determining the quantum of the MOE LC. As a result, if Astoria Canada violated the 
terms of the Guidelines, the MOECC could call upon the MOE LC and commence the 
clean-up process using the MOE LC funds. The Receiver understands that to date, 
Astoria’s operations are in compliance with the Guidelines.

2.3.5 The Receiver also notes that as a condition of the Asset Purchase Agreement, the 
Receiver is required to effect an assignment of the ECAs to the Purchaser pursuant to 
the terms of the ECAs. The Receiver, with the assistance of Management, will take the 
appropriate steps to effect such notice prior to Closing (as defined in the Asset Purchase 
Agreement). The Receiver understands that in order to properly effect an assignment 
of the ECAs in accordance with its terms, the Receiver is required to provide the MOECC 
with written notice of the change in operator.

2.4 Landlord

2.4.1 As mentioned above, Astoria is subject to the terms of a 20 year lease, which it entered 
into with the Landlord in June 2013. The Land Lease also includes five (5) year 
extensions of up to a total potential lease term of 50 years less a day. Following the 
Appointment Date, the Receiver notified the Landlord of its appointment and made 
arrangements to continue funding ongoing rent and property taxes in accordance with 
the terms of the Land Lease.
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2.4.2 As a condition of the Asset Purchase Agreement, the Receiver is required to effect an 
assignment of the Land Lease to the Purchaser.

2.4.3 Upon a review of the Land Lease, and in consultation with A&B, the Land Lease may be 
assigned provided the required notice is given to the Landlord in accordance with terms 
of the provisions of the Land Lease. The Receiver intends to deliver such notice to the 
Landlord prior to Closing (as defined in the Asset Purchase Agreement).

2.5 Banking

2.5.1 As at the Appointment Date, the Company held operating accounts at Canadian Imperial 
Bank of Commerce ("CIBC”). The Receiver notified CIBC of its appointment and 
requested that the Astoria accounts be frozen with respect to disbursements and only 
be functional for deposit or as directed further by the Receiver. The Receiver arranged 
to transfer the funds on hand in each of the Astoria Ltd. and Astoria Canada accounts to 
new accounts opened by the Receiver. However, certain customers continued to make 
direct deposits into the Astoria Canada account. Accordingly, the Receiver maintained 
the Astoria Canada account to avoid any disruption in customer deposits that were in 
process until the Receiver could provide its new account details to the customers. 
Additionally, the Receiver maintained the .Astoria Canada account to process certain 
insurance payments in respect of the Insurance Policies that were set up for regularly 
scheduled automatic withdrawal.

2.6 Receiver's Notice

2.6.1 Based on the books and records of Astoria (the “Books and Records”), the Receiver 
prepared and issued the prescribed notices (together, the “Receiver’s Notices”) 
pursuant to Section 245(1) and 246(1) of the BIA on or about April 21, 2017. An amended 
copy of the Astoria Canada Receiver’s Notice was issued on or around May 3, 2017 (the 
“Astoria Canada Amended Receiver's Notice”) to reflect the claims registered 
pursuant to the Construction Lien Act as at that time. A copy of the Astoria Ltd. and 
Astoria Canada Amended Receiver’s Notices are attached hereto at Appendix C and 
Appendix D, respectively.

2.7 Accounts Receivable and Inventory

2.7.1 The book value of Astoria Canada’s accounts receivable (“AR") as at the Appointment 
Date totaled approximately $105,000, $73,000 of which related to outstanding AR under 
90 days. The largest balance greater than 90 days was owing from Courtice Auto 
Wreckers, a company in receivership, and accordingly is not expected to be collected. 
To date, the Receiver has collected approximately $74,600 of the opening AR, with the 
balance relating primarily to uncollectible accounts or set-offs.

2.7.2 Astoria’s finished goods inventory consists of salable compost (the “Compost”) which is 
primarily sold to farmers and landscapers. As at the Appointment Date, the Compost 
inventory consisted of an estimated 2,000 tonnes, with an estimated sale value of 
$40,000. In comparison, as at July 28, 2017, the estimated Compost inventory consisted 
of 3,000 tonnes with an estimated sale value of $60,000.

2.7.3 Revenue is generated from the fees charged to customers to deliver their organic waste 
to the site (hereinafter referred to as “Tipping Fees”) and from the sale of the Compost.

Page 9



°4d

2.7.4 Inventory in process relates to the various stages of the organic materials that are 
delivered to the Leased Premises and are at some phase in the eight (8) week processing 
cycle carried out by Astoria at the Leased Premises. Management estimates that the 
inventory in process totaled $137,000 as at the Appointment Date compared to $160,000 
as at July 28, 2017.

2.7.5 During the receivership period through to July 28, 2017, revenue generated from Tipping 
Fees and Compost sales totaled approximately $427,000 inclusive of HST.

2.8 Fixed Assets

2.8.1 Astoria's primary equipment consists of: (i) nine (9) financed pieces of heavy equipment 
(the "Financed Equipment"); (ii) the equipment associated with the Gore technology 
which Astoria uses in Its processing; and (iii) various building/structures that were 
erected in the construction of the operating facility. As outlined in the Confidential 
Supplement, a copy of which will be filed separately with the Court under seal, the 
Receiver obtained an appraisal of the Financed Equipment and Astoria’s owned 
equipment, as well as the aforementioned structures on a liquidation basis.

2.8.2 Bid submissions by liquidators received by. the Receiver with respect to the Financed
Equipment fell well under the required payout amounts in respect of such Financed 
Equipment and, as such, the Receiver decided not to pursue any transaction with any of 
the liquidators. .

2.9 Government Account - Source Deductions

2.9.1 Following the issuance of the Appointment Order, the Receiver notified Canada Revenue 
Agency ("CRA") of its appointment. Based on Astoria’s records, there are no 
outstanding source deduction remittances. Nonetheless, the Receiver has requested a 
source deduction trust examination out of an abundance of caution.

2.10 Government Account - HST

2.10.1 Astoria had filed all outstanding returns that were due as at the Appointment Date. 
Based on a review of the Books and Records, there is an outstanding amount of 
approximately $7,900 owing to CRA in respect of Astoria Ltd.

2.10.2The Receiver has requested that CRA set up HST accounts in the Receiver’s name for 
future HST filings in respect of Astoria. To date, the Receiver has not received 
notification and/or confirmation from CRA that the new accounts have been set up in 
the name of the Receiver.

2.11 City of Belleville Deposit

2.11.1 Pursuant to the construction of the facility on the Leased Premises in compliance with 
the Site Plan Agreement entered into between the Landlord, Astoria, the Corporation 
of the City of Belleville (the “City of Belleville”), Bank of Montreal (“BMO”) and Trenval 
Business Development Corporation (“Trenval" collectively with BMO the 
“Mortgagees”), Astoria provided a deposit of approximately $710,000 to the City of 
Belleville. Astoria applied for and received a partial refund of the deposit when the 
construction of the project was approximately 50% complete. As a result, 
approximately $357,500 remains outstanding (the "Belleville Deposit”) and is held by 
the City of Belleville.
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2.11.2To date, the Belleville Deposit has not been released as Belleville is awaiting final 'as 
built drawings’ for the site. However, upon review of the surveyor’s drawings, Stantec, 
the engineering firm that was engaged by Astoria throughout the construction project, 
determined that there were significant deficiencies with certain aspects of the 
construction that was performed by VanSoelen Landscaping (“VanSoe|en’’), primarily 
but not limited to, grading and pond elevations at the Leased Premises. As a result, 
Stantec was engaged by the Receiver to perform a re-design that is expected to be 
acceptable to the City of Belleville. Stantec has completed its work and the Receiver 
has requested quotations to perform the re-grading to meet the re-designed drawings. 
Upon completion of the re-grading work and the preparation of final 'as built drawings’ 
by Stantec, the Receiver with the assistance of Stantec will apply for a refund of the 
balance of the Belleville Deposit.

2.11.3 The Receiver understands that Casa Dea Finance Limited ("Casa Dea"), one of Astoria's 
secured creditors, has a first ranking priority interest in the Belleville Deposit. The 
Receiver engaged A&B to undertake a security review of Casa Dea’s security. As a result, 
A&B provided its opinion that, subject to the normal assumptions and qualifications, the 
Casa Dea’s security is valid and enforceable in accordance with its terms.2

2.12 Substantial Completion / Construction Lien Claimants

2.12.1 The Receiver understands from its discussions with Management that the construction 
of the organic processing facility was substantially performed on November 1, 2016 and 
a certificate of substantial performance (“CSP”) was published on November 21, 2016 
with the 45 day notice period expiring on January 5, 2017 (the "Notice Period”).

2.12.2 Fitzgibbon Construction Limited (“Fitzgibbon”) registered a claim for lien within the 
Notice Period on December 23, 2016 registered as instrument number HT201539 in the 
amount $367,774 (the “Fitzgibbon Lien”). The Receiver’s review of the Fitzgibbon Lien 
and correspondence with counsel for Fitzgibbon is ongoing. However, based on a review 
of the Fitzgibbon Lien, in consultation with A&B, the Receiver is of the view that the 
Fitzgibbon Lien was properly perfected. The Receiver and Fitzgibbon, through their 
respective legal counsel, continue to engage in discussions regarding the quantum of 
the lien claim. It is anticipated that the Receiver will recommend to the Court that an 
amount be paid to Fitzgibbon on account of the Fitzgibbon Lien from the Lien Holdback 
currently held by BDC.

2.12.3 In addition, two other trade suppliers filed liens against Astoria, being:

a) VanSoelen registered a claim for lien on January 18, 2017 registered as
instrument number HT202307 in the amount of $381,339.36 (the “VanSoelen 
Lien”); and .

b) Ken Tulloch Construction Ltd. ('‘Tulloch”) registered a claim for lien on May 2, 
2017 registered as instrument number HT206797 in the amount of $347,717.93 
(the “Tulloch Lien’’ collectively with the Fitzgibbon Lien and VanSoelen Lien, 
the “Lien Claims’’).

J A copy of the security opinion in respect of Casa Dea’s security is available to the Court on request.
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2.12.4 Both the VanSoelen Lien and Tulloch Lien were registered after the expiry of the Notice 
Period. There have been concerns raised by VanSoelen and Tulloch about the legitimacy 
of the CSP published on November 21, 2016. However, if the CSP were to be found 
invalid, based on the information provided by Astoria management, Tulloch and 
VanSoelen had completed their work relating to the composting facility by the fall of 
2016 and accordingly these Lien Claims were filed significantly after the 45 day time 
period from the last date of supply of any services or material (not including deficiency 
work) to the improvement and, accordingly, they were not registered within the 
required time. The Receiver, through its legal counsel, A8tB, has notified VanSoelen 
and Tulloch that their respective lien claims were registered after the expiry of the 
Notice Period or any applicable lien period and, accordingly, were not preserved within 
the time required by sub-sections 31(2)(a) or (b) of the Construction Lien Act ("CLA”).

2.12.5 Based on a review of the reported dates and details relating to the Lien Claims, A6tB is 
of the view that the portion of the Fitzgibbon Lien that ranks in priority to BDC with 
respect to the Lien Holdback is limited to 10% of the value of the total work completed 
by Fitzgibbon (estimated at approximately $79,000), with the balance of the Fitzgibbon 
Lien ranking subordinate to BDC and the secured creditors.

2.12.6 As mentioned above, and in light of the balance of the Lien Claims not having been filed 
within the prescribed Notice Period, the total amount of their provable claims would 
also rank subordinate to the claims of the secured creditors. Furthermore, the Receiver 
is of the view that each of VanSoelen and Tulloch would not be entitled to any amounts 
from the Lien Holdback.

2.13 Secured Creditors

2.13.1 The following chart provides a summary of creditors that have PPSA registrations and 
their respective outstanding loan amounts as at the Appointment Date based on the 
Books and Records:

Creditor Debt Security

BDC $6,400,000 GSA, Assignment of ECA’s, Leasehold 
Charge

Casa Dea $600,000 GSA, Leasehold Charge

Caterpillar Financial Services 
Limited ("Caterpillar")

$13,000 PMSI

Compaction Credit Ltd. 
(“CCL")

402,000 PMSI

Concentra Financial Services 
Limited ("Concentra")

222,000 PMSI

ECN Financial Inc. ("ECN”) 715,000 PMSI

Trenval Business Development 
Corporation (“Trenval")

$250,000 GSA

The Toronto Dominion Bank 
("TD”)

Unknown GSA
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Element Financial Corporation Nil Predecessor to ECN

Liebherr-Canada Ltd. Nil PPSA registration against a 2009 
Liebherr excavator. Liebherr 
confirmed to the Receiver that it was 
paid in full and has requested a 
discharge of their security.

2,13.2The following is a summary of the Receiver’s review / actions in respect of the various 
secured lenders / financing lessors:

a) BDC: As noted herein, A&B has reviewed the BDC Security and provided its 
opinion that its security is valid and enforceable in accordance with its respective 
terms. As a result, all owned assets that are not specifically encumbered by 
another specific registrant are subject to the BDC Security.

b) Casa Pea; As noted herein, A&B has reviewed the security granted by Astoria in 
favour of Casa Dea and provided its opinion that such security is valid and 
enforceable in accordance with its respective terms. Casa Dea and BDC also 
entered into an intercreditor agreement setting out the priority of their 
respective security interests. Under the terms of its security, and subject to the 
intercreditor agreement, Casa Dea has, among other security interests, a first 
ranking priority security interest in the Belleville Deposit; a first rank interest in 
any equity or surplus funds from realization, if any, in respect of the Financed 
Equipment and a charge against any residual amounts in respect of the Lien 
Holdback (subject to certain terms being satisfied in respect thereof).

c) Each of Caterpillar, CCL, Concentra and ECN (collectively the “Equipment 
Lessors") have registered security interests in respect of in their respective 
Financed Equipment that is used in the Astoria operations;

d) Trenval: As noted herein, Trenval has a PPSA registration against all of Astoria’s 
personal property. The Receiver understands that Trenval’s security interest is 
subordinate to the interests of BDC and Casa Dea, however, a formal review of 
the Trenval security has not yet been undertaken;

e) TD: TD has an interest in the MOE GIC that is fully supporting the MOE LC issued 
by TD to the MOECC.

Page 13



3.0 RECEIVER'S SALE PROCESS AND SUSCLOBAL APA

'53

3.1 Receiver’s Sale Process

3.1 Pursuant to the Appointment Order, the Receiver was authorized to market any or all 
of the assets and operations of Astoria, including advertising and soliciting offers and 
negotiating such terms and conditions of sale as the Receiver in its discretion may deem 
appropriate. The Marketing Process to be undertaken by the Receiver was outlined in 
Schedule "B" of the Appointment Order. In line with the Marketing Process, the steps 
and timelines taken by the Receiver were subsequently formalized in a sale process (the 
"Sale Process") which was distributed to prospective purchasers that expressed an 
interest in the assets of Astoria.

3.1.2 The Sale Process, a copy of which is attached hereto as Appendix E, was outlined in 
Appendix A to the Receiver's Confidential Information Memorandum (the "CIM”). The 
following is a summary of the key steps of the Sale Process (all capitalized terms used 
in this Section but not otherwise defined in this First Report shall have the meanings 
ascribed to them in the Sale Process) that were undertaken by the Receiver:

• Notified potential purchasers of the acquisition opportunity for Astoria’s assets and 
business by sending a Teaser Letter (as defined in the Sale Process) to parties 
(known to the Receiver or as identified to the Receiver). A copy of the Teaser 
Letter is attached hereto as Appendix F;

• Placed an advertisement in the National edition of the Globe & Mail (the 
“Advertisement”) on May 5, 2017, A link to the Advertisement was posted on 
Insolvency Insider which is distributed to a wide range of insolvency and 
restructuring professionals. A copy of the Advertisement is attached as Appendix 
G;

• Arranged for Compost Council of Canada (“CCC") to e-mail the Teaser Letter to its 
members. CCC advised the Receiver that it has approximately 200 members, most 
of whom are in Canada (spanning across Provinces and the Territories), with some 
beyond the Canadian border;

• Upon execution of a confidentiality and non-disclosure agreement (the "NDA")
provided by the Receiver, potential purchasers were provided with the CIM and 
with an opportunity to commence due diligence, including gaining access to the 
Receiver’s Data Room, where additional confidential information was made 
available by the Receiver, and/or gaining access to and touring the Leased 
Premises and operations; .

• Bidders were required to provide a deposit of not less than 15% of the purchase 
price offered (the “Deposit”) and to submit their, bids in the form of the template 
asset purchase agreement (the "Template APA”) provided by the Receiver; and

• The Receiver provided a deadline of 5:00 p.m. on Friday, June 9, 2017 (the "Bid 
Deadline”) to submit binding offers in accordance with the Sale Process.

3.1.3 As a result of the foregoing, the Receiver was in contact with, or contacted by, a total 
of 30 interested parties, 23 of whom requested the NDA. Thereafter, 17 signed and
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returned a form of the NDA, 16 of whom accessed the Data Room. Of these parties, 9 
had arranged site visits either prior to (i.e. as part of Astoria's pre-filing sale process) 
or after the Appointment Date.

3.1.4 Prior to the Bid Deadline, the various interested parties sought numerous additional 
pieces of information in respect of the operations, compliance with the ECAs, the Land 
Lease, etc. As a result of the various requests made by these parties, and the technical 
nature of the inquiries, it appeared to the Receiver that interested parties would require 
additional time to complete their due diligence and finalize their offers for submission 
in accordance with the terms of the Sale Process. Accordingly, the Receiver notified all 
parties that executed the NDA that the Receiver was extending the Bid Deadline to 5:00 
p.m. on Thursday June 15, 2017 (the "Revised Deadline”).

3.2 Asset Purchase Agreement

3.2.1 The Receiver has prepared a confidential supplement to this First Report (the 
“Confidential Supplement") to outline for the Court the bid submissions for the 
Purchased Assets and the terms of the proposed Sale Transaction. The Receiver is 
requesting that the Confidential Supplement be subject to a Sealing Order of the Court 
pending the completion of the proposed Sale Transaction or further Order of this Court. 
The Receiver is proceeding in this manner because, while the Court should have the 
information, the Receiver wishes to prevent any potential impact on the market for the 
Purchased Assets arising from this information becoming public should the proposed Sale 
Transaction not close.

3.2.2 As outlined in the Confidential Supplement the Receiver is of the opinion that the 
proposed Sale Transaction represents the best value for the Purchased Assets in the 
circumstances. The Receiver has discussed the terms of the Sale Transaction with 
Astoria’s largest secured creditors, and has been advised that they either support, or do 
not oppose, the Receiver's recommendation with respect to completing the Sale 
Transaction.

3.2.3 Accordingly, the Receiver is seeking approval of the Sale Transaction contemplated by 
the Asset Purchase Agreement, with such minor amendments as the Receiver may deem 
necessary or appropriate, and vesting the Purchased Assets in the Purchaser pursuant to 
an approval and vesting order in a form consistent with the draft order approved by the 
Commercial List Users’ Committee of the Ontario Superior Court of Justice, to be 
effective upon the Receiver filing a Receiver’s Certificate which confirms that the terms 
and conditions of the Asset Purchase Agreement have been satisfied to the Receiver's 
satisfaction. A copy of the Asset Purchase Agreement with the commercially sensitive 
details redacted (the "Redacted Asset Purchase Agreement") is attached hereto as 
Appendix H. An unredacted. copy is attached to the Receiver's Confidential 
Supplement.

3.2.4 The Receiver also requests that the Court grant a sealing order with respect to the 
Confidential Supplement until further order of this Court or following Closing in the 
event that the Sale Transaction does not close and the Receiver is required to re-market 
the Purchased Assets.
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3.3 Assets Available for Realization

3.3.1 If the Asset Purchase Agreement is approved by this Court, the Excluded Assets as 
defined in the Asset Purchase Agreement, which include but are not limited to the 
Belleville Deposit and the MOE GIC associated with the Financial Assurance requirements 
of the MOECC, will be available for the benefit of the estate. These remaining assets 
will be realized by the Receiver and, together with the sale proceeds generated from 
the Sale Transaction, will be distributed pursuant to a further Order of this Court.
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4.0 RECEIVER’S AND ITS COUNSEL'S ACCOUNTS

4.1 Pursuant to paragraph 18 of the Appointment Order, any expenditure or liability which 
shall properly be made or incurred by the Receiver, including the fees and disbursements 
of the Receiver and the fees and disbursements of A&B, constitute part of the 
"Receiver’s Charge". The fees and disbursements of the Receiver for the period to July 
31, 2017 are detailed in the affidavit of Chris Mazur, a copy of which is attached as 
Appendix I. The fees and disbursements of A6B are detailed in the affidavit of Steven 
Graff, a copy of which is attached as Appendix J.

4.2 The Receiver’s fees to July 31, 2017 encompass 471.9 hours at an average hourly rate 
of approximately $314.02 for a total of $148,184.80 prior to disbursements of $820.81 
and applicable taxes. The Receiver is therefore requesting that this Honourable Court 
approve its total fees and disbursements inclusive of applicable taxes in the amount of 
$168,375.67.

4.3 A&B's fees to July 26, 2017 encompass 215.4 hours at an average hourly rate of 
approximately $409.29 for a total of $88,161.50 prior to disbursements of $797.93 and 
applicable taxes. The Receiver is therefore requesting that this Honourable Court 
approve A&B’s total fees and disbursements inclusive of applicable taxes in the amount 
of $100,518.96.
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5.0 STATEMENT OF RECEIPTS ft DISBURSEMENTS

5.1 Appendix K, attached, presents a summary of the Receiver’s Interim R&D for the period 
April 13, 2017 to August 4, 2017. As is illustrated, receipts total approximately 
$670,000, primarily related to cash on hand, collection of the opening AR and ongoing 
sales, and the advance from the BDC under a Receiver’s Borrowing Certificate.

5.2 The Receiver has made disbursements of approximately $517,000, primarily related to 
payroll and related remittances, repairs and maintenance, operating costs and legal and 
professional fees. Accordingly, as at August 4, 2017 the Receiver has net funds in its 
accounts of approximately $153,000.
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6.0 RECOMMENDATIONS

6,1 The Receiver respectfully submits this First Report to the Court in support of the
Receiver's motion for an Order:

• approving the First Report and the Receiver's activities as outlined therein;

• authorizing and directing the Receiver to complete the Sale Transaction as 
contemplated by the Asset Purchase Agreement, with such minor amendments as

' the Receiver may deem necessary or appropriate;

• vesting the Purchased Assets in the Purchaser free and clear of all encumbrances 
pursuant to an approval and vesting order in a form consistent with the one approved 
by the Commercial List Users' Committee of the Ontario Superior Court of Justice, 
to be effective upon the Receiver filing of the Receiver’s Certificate;

• sealing the Confidential Supplement pending the completion of the Sale Transaction 
or further Order of this Court;

• approving the fees and disbursements of the Receiver and its counsel, A&B, as 
outlined herein; and

• approving the Receiver’s Interim RBtD.

All of which is respectfully submitted this 16th day of August, 2017.

BDO CANADA LIMITED,
in its capacity as COURT-APPOINTED RECEIVER OF 
ASTORIA ORGANIC MATTERS LTD. and

Per: Chris Mazur CIRP LIT
Senior Vice President
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OGO
Full Name: Thomas Helmut Jiirgen Schneider 

DOB: 30.09.1956
Residential Address: 4 rue Gelders, 

67110 Oberbronn de Vosges, France

100%

100%

Astoria Private Equity GmbH 
Registered Number: HRB 352148 

Registered office address: Altrottstrasse 34, 
69190 Walldorf, Germany

Astoria Invest AG 
Registered Number: HRB 715885 

Registered office address: Altrottstrasse 34, 
69190 Walldorf, Germany

y ioo%
Astoria PartnerManagement GmbH 

Registered Number: HRB 715870 
Registered office address: Altrottstrasse 34, 

69190 Walldorf, Germany

100%

Astoria Organic Matters GmbH & Co KG 
Registered Number: HRA 704708 

Registered office address: Altrottstrasse 34, 
69190 Walldorf, Germany

Astoria Organic Matters Ltd. 
Registered Number: 840185730 

Registered office address: 199 Bay Street, Suite 
4000, Toronto, ON M5L1A9

Astoria Organic Matters Canada LP 
Registered Number: 845748037 

Registered office address: 199 Bay Street, Suite 
4000, Toronto, ON M5L1A9
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Court File No. CV-I7-11760-00CL

THE HONOURABLE 

JUSTICEHAINEY

V -•••: /. ■ .* ; 'i « )
. i

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

) THURSDAY, THE. 13U' DAY

)
v OF APRIL, 2017 •

BUSINESS DEVELOPMENT BANK OF CANADA

Applicant

-and-

ASTORIA ORGANIC MATTERS LTD. and ASTORIA ORGANIC MATTERS 
CANADA LP

Respondents

ORDER

(appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of 

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

of the Courts of Justice Act, R.S.O. 1990, c, C.43, as amended (the "CJA") appointing BDO 

Canada Limited as receiver (in such capacities, the "Receiver") without security, of all of the 

assets, undertakings and properties of each of Astoria Organic Matters Ltd. and Astoria Organic 

Matters Canada LP (together, the "Debtors") acquired for, or used in relation to a business 

carried on by the Debtors, was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the affidavit of Angus Hutchinson sworn April 10,2017 and the Exhibits 

thereto, and on hearing the submissions of counsel for the Applicant, and anyone else appearing 

from the Service List served on short notice as appears from the affidavit of service of Jane 

Hampel sworn April 11,2017, and on reading the consent of BDO Canada Limited to act as the 

Receiver,

SERVICE

1. THIS COURT ORDERS , that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly 

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of 

the CJA, BDO Canada Limited is hereby appointed Receiver, without security, of all of the
■ i

assets, undertakings and properties of the Debtors acquired for, or used in relation to a business 

carried on by the Debtors, including all proceeds thereof (the "Property1').

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and 

all proceeds, receipts and disbursements arising out of or from the 

Property;

(b) to receive, preserve, and protect of the Property, or any part or parts 

thereof, including, but not limited to, the changing of locks and security 

codes, the relocating of Property to safeguard it, the engaging of 

independent security personnel, the taking of physical inventories and the 

placement of such insurance coverage as may be necessary or desirable; ■

1771742V3



-3-

(c) to manage, operate, and carry on the business of the Debtors, including the 

powers to enter into any agreements, incur any obligations in the ordinary 

course of business, cease to cany on all or any part of the business, or 

cease to perform any contracts of the Debtors;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including without limitation those 

conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of the Debtors or any part 

or parts thereof;

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtors and to exercise all remedies of the Debtors in 

collecting such monies, including, without limitation, to enforce any 

security held by the Debtors;

(g) to settle, extend or compromise any indebtedness owing to the Debtors;

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

name and on behalf of the Debtors, for any purpose pursuant to this Order;

(i) to engage a qualified and/or licensed third party to undertake 

environmental or workers' health and safety assessments of the Property . 

and operations of the Debtors;

(j) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtors, the Property or the Receiver, and to 

settle or compromise any such proceedings. The authority hereby

C€4.

1771742V3



-4-

conveyed shall extend to such appeals or applications for judicial review 

in respect of any order or judgment pronounced in any such proceeding;

(k) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and 

negotiating such terms and conditions of sale as the Receiver in its 

discretion may deem appropriate;

(l) to sell, convey, transfer, lease or assign the Property or any part or parts 

thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not 

exceeding $100,000.00, provided that the aggregate consideration 

for all such transactions does not exceed.$500,000.00; and

(ii) with the approval of this Court in respect of any transaction in 

• which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, or section 31 of the Ontario Mortgages 

■ Act, as the case may be, shall not be required.

(m) to apply for any vesting order or other orders necessary to convey the 

’ Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

(n) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on-all matters relating to the 

Property and the receivership, and- to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable;

(o) to register a copy of this Order and any other Orders in respect of the 

Property against title to any of the Property;
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(p) to apply for any permits, licences, approvals or permissions as may be

• required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtors;

(q) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtors, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any property 

owned or leased by the Debtors;

(r) to exercise any shareholder, partnership, joint venture or other rights 

which the Debtors may have; and

(s) to take any steps reasonably incidental to the exercise of these powers or 

the performance of any statutory obligations. .

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

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including fee Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of fee 

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise fee 

Receiver of the existence of any Property in such Person's possession or control, shall grant 

immediate and continued access to the Property to the Receiver, ~and shall deliver all such 

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise fee Receiver of fee 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to fee business or
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affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, die "Records") in 

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, provided however that 

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be disclosed or provided to the Receiver due 

to the. privilege attaching to solicitor-client communication or due to statutory provisions 

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other mariner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court

-6-
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upon application by the Receiver on at least two (2) days' notice to such landlord and any such 

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the 

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 

the Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or 

affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BIA, and further provided that 

nothing in this paragraph shall (i) empower die Receiver or the Debtors to carry on any business 

which the Debtors is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors 

from compliance with statutory or regulatory provisions relating to health* safety or the 

environment, (iii) prevent the filing of any registration to preserve or perfect a security interest, 

(ivj prevent the registration of a claim for lien, or (v) prevent the registration and perfection of 

the claim for lien of Ken Tulloch Construction Ltd., but for greater certainty, no further steps or 

proceeding shall be taken in the context of any such claim.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtors, without written consent of the Receiver or 

leave of this Court. '
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CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtors are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the Debtors' current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each 

case that the normal prices or charges for all such goods or services received after the date of this 

Order are paid by the Receiver in accordance with normal payment practices of the Debtors or 

such other practices as may be agreed upon by the supplier or service provider and the Receiver, 

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

payments received or collected by the Receiver from and after the making of this Order from any 

source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit 

of such Post Receivership Accounts from time to time, net of any disbursements provided for 

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any 

further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of 

the Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the 

employment of such employees. The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of 

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in

1771742v3
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information. The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtors, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in

1771742V3



-10-
07 j

pursuance of the Receiver's duties and powers under this Older, be deemed to be iri Possession of 

any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order 

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges, and that the 

Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the 

"Receiver's Charge") on the Property, as security for such fees and disbursements, both before 

and after the making of this Order in respect of these proceedings, and that the Receiver's Charge 

shall form a first charge on the Property in priority to all security interests, trusts, liens, charges 

and encumbrances, statutoiy or otherwise, in favour of any Person, but subject to sections 

14.06(7), 81,4(4), and 81.6(2) of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the normal rates and 

charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court.

177I742y3 .



-11-

FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$400,000.00 (or such greater amount as this Court may by further Order authorize) at any time, 

■at such rate or rates of interest as it deems advisable for such period or periods of time as it may 

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures. The whole of the'Property shall be and 

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as 

security for the payment of the monies borrowed, together with interest and charges thereon, in 

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, 

in favour of any'Person, but subordinate in priority to the Receiver’s Charge and the charges as 

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates 

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any 

amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver's Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

to by the holders of any prior issued Receiver's Certificates.

MARKETING PROCESS

25. THIS COURT ORDERS that the Receiver is hereby authorized and directed to carry out 

and conduct a marketing process in respect of the Property or any material portion or portions 

thereof, substantially in accordance with the marketing process outlined in Schedule "B" to this 

Order (die "Marketing Process"), and such Marketing Process is hereby approved.

1771742v3
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SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on die Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service- 

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission. This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the 

following URL www.extranets.bdo.ca/astoriaoreanicmatters.

27. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtors' creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtors and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing,

GENERAL

28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for 

advice and directions in the discharge of its powers and duties hereunder.

29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtors. '

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada, in the United States or 

Germany to give effect to this Order and to assist the Receiver and its agents in carrying out the

177l742v3
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terms of this Order. Ail courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Receiver, as an 

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the 

Receiver and its agents in carrying out the terms of this Order.

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada.

32. THIS COURT ORDERS that the Applicant shall have its costs of this Application, up to

and including entry and service of this Order, provided for by the terms of the Applicant’s 

security or, if not so provided by the Applicant's security, then on a substantial indemnity basis 

to be paid by the Receiver from the Debtors’ estate with such priority and at such time as this 

Court may determine. .

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order.

34. THIS COURT ORDERS that Compaction Credit Ltd., ECN Financial Inc. (formerly 

Element Financial Corporation) and Concentra Financial Services Association have reserved 

their rights as to whether or not the Receiver's Charge or Receiver's Borrowings Charge primes 

their charge or claim to the equipment subject to their contracts and as to whether or not the 

Receiver has the authority or power to sell such equipment. If the aforementioned parties and 

Receiver are unable to agree on these issues before April 21, 2017, the Receiver shall schedule a 

9:30 appointment on or before April 28,2017 in order to schedule a comeback hearing and such 

comeback hearing shall be a hearing de novo without any finding whatsoever by this Court in 

this Application on those issues to be binding and without any precedential value or effect.

I771742v3
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35. THIS COURT ORDERS that any allegations made in the Affidavit of Angus Hutchinson 

sworn April 10, 2017 in these proceedings regarding the construction lien proceedings 

commenced by Fitzgibbon Construction Limited ("Fitzgibbon"), Court File No. CV-17-0022-00 

(January 17, 2017) and Van Soelen Landscaping Ltd. ("Van Soelen"), Court File No. CV-17

0023-00 (January 18, 2017) (together, tire "Construction Lien Litigation") are without prejudice 

to the parties right to challenge the statements made by him in the Construction Lien Litigation.

36. THIS COURT ORDERS that notwithstanding any other provision in this Order, 

Fitzgibbon and Van Soelen have reserved their rights, and this Order is without prejudice to their 

rights regarding whether or not the holdback held by the Applicant for valid construction liens 

regarding the work identified in the Construction Lien Litigation is part of tire Property of tire 

Debtor’s, and if the aforementioned parties and Receiver are unable to agree on drat issue before 

April 30, 2017, the Receiver shall schedule a 9:30 appointment on or before May 10, 2017 in 

order to schedule a comeback hearing as soon as possible and such comeback hearing shall be a 

heal ing de novo regarding the ownership of the said holdback.

ENTERED AT / INSCR1T A TORONTO 
ON/BOOK NO:
LE / DANS LE REGISTRE NO:

APR 1 3 2017

PER/PAR:
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SCHEDULE"A"

RECEIVER CERTIFICATE

CERTIFICATE NO. ,

AMOUNTS

1. THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the "Receiver") of the 

assets, undertakings and properties of Astoria Organic Matters Ltd. and Astoria Organic Matters 

Canada LP (the "Debtors") acquired for, or used in relation to a business carried on by the 

Debtors, including all proceeds thereof (collectively, the “Property”) appointed by Order of the 

Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 13th day of April,

2017 (the "Order") made in an action having Court file number_____-CL-_____, has received as

such Receiver from the holder of this certificate (the "Lender") the principal sum of $______

being part of the total principal sum of $_____which the Receiver is authorized to borrow under

and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthly not in advance on the_____day of

each month] after the date hereof at a notional rate per annum equal to the rate of_____per cent

above the prime commercial lending rate of Bank of_____from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

Receivership Order-v. 2.docx
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to any person other than the holder of this certificate without the prior written consent of the 

hplder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any 

sum in respect of which it may issue certificates under the terms of the Order. '

DATED the_____day of MONTH. 20YR.

BDO CANADA LIMITED, solely in its 
capacity as Receiver over the property of Astoria 
Organic Matters Ltd. and Astoria Organic 
Matters Canada LP, and not in its personal 
capacity

Per: __________________________________
Name:
Title:

Receivership Order-v. 2.docx
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SCHEDULE"B"

MARKETING PROCESS

1. The Receiver shall contact potential purchasers (as known to the Receiver or as identified to 
the Receiver) commencing at a reasonable date.

2. The Receiver shall advertise the sale of the Property, en bloc or piecemeal, in The Globe & 
Mail (National Edition) or other publications considered more appropriate by the Receiver 
commencing at a reasonable date.

3. The Receiver shall provide a confidential information package to and arrange for access to 
additional data, after a confidentiality agreement has been executed, commencing at a reasonable 
date. The confidential information package shall solicit offers on an en bloc or piecemeal basis.

4. The deadline for submission of offers shall be set by the Receiver at a reasonable date.

5. The agreement of purchase and sale with the preferred purchaser(s), conditional upon Court 
approval, shall be negotiated by a reasonable date established by the Receiver.

6. The Receiver shall seek or schedule court approval of the agreement of purchase and sale and 
a vesting order on or before a reasonable date set by the Receiver.

7. The sale transaction shall close on or before a reasonable date established by the Receiver.

8. Any deadlines in the marketing process may be modified by the Receiver.

Receivership Order-v. 2.docx
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IBDO Tel: 905 524 100B 
Fax: 905 570 0249 
www.bdo.ca

BDO Canada Limited 
25 Wain Street West, Suite 805 
Hamilton ON L8P1H1 Canada

Form 87 - Notice arid Statement of the Receiver 
(Subsection 245(1) and 246(1) of the BIA)

IN THE MATTER OF the appointment of BDO Canada Limtted as receiver (the "Receiver") over all 
of the assets, undertakings and properties of Astoria Organics Matters Ltd. ("Astoria Ltd.” or the 
"Company”).

The Receiver gives notice and declares that:

1. On the 13th day of April, 2017 the undersigned BDO Canada Limited was appointed Receiver in 
respect of the assets, undertakings and property (the "Property”) of Astoria Ltd., an insolvent 
corporation, that are described below (based on the most recent financial information available):

Asset Description Net Book Value

Cash $ 1,400
Related party receivables 103,581
Shares in Astoria Canada (1) Unknown

,.. • Total . $ 104,981

Note: (1) Astoria Ltd. is the General Partner of Astoria Organic Matters Canada LP ("Astoria 
Canada”) and owns a 0.1% interest therein. Astoria Canada is also subject to these same 
receivership proceedings and accordingly, It is not clear at this time what value, if any, Astoria 
Ltd.’s equity Interest has in Astoria Canada.

2. The undersigned became Receiver in respect of the Property described above pursuant to an 
Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated April 13, 
2017. A copy of the Court Order can be found at the Receiver’s website:

3. The undersigned took possession or control of the Property described above, on the 13th day 
of April, 2017.

4. The following information relates to the receivership:

a) Address of the Company: 704 Philllpston Road, Belleville, Ontario

b) Principle line of business: Management company of Astoria Canada

c) Locations of business: 704 Philllpston Road, Belleville, Ontario

d) Amount owed by the Company to each creditor who holds security on the Property 
described above is as follows:

e) The Receiver has access to the books and records of the Company. The list of other 
creditors of the Company and the amount owed to each creditor and the total amount 
due by the insolvent person is attached as Schedule A.

httri://www.exti-anets.bdo.ca/astoriaorganicmattei,s/

Business Development Bank of Canada $6,400,000

BDO Canada Limited Is an affiliate of BDO Canada LLP. QDO Canada LLP, a Canadian limited (lability partnership, is a member of BDO International Limited, a UK company limited 
by guarantee, and forms part of the International BDO network of Independent member firms.

http://www.bdo.ca
http://www.exti-anets.bdo.ca/astoriaorganicmattei,s/


I BDO
f) The intended plan of action of the Receiver, to the extent that such a plan has been 

determined, is as follows:

As outlined above, Astoria Ltd. owns a 0.1% interest in the assets of Astoria 
Canada. The Receiver will proceed with a Court approved sales process to offer 
the assets and/or operations of Astoria Canada for sale on an en bloc basis, or 
otherwise. Accordingly, it is not clear at this time if there will be any value in 
Astoria Ltd.’s Interest in Astoria Canada.

g) Contact person for the Receiver: Ms. Christine Coore
. BDO Canada Limited 

805 - 25 Main Street West 
Hamilton, ON L8P1H1 
P: 905-524-1008 
F: 905-570-0249

Dated at Hamilton, Ontario this 21st day of April, 2017

BDO Canada Limited
In its capacity as Receiver of
Astoria Organic Matters Ltd.
And not in its personal capacity

Senior Vice President
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- In the matter of the Receivership of
Astoria Organic Matters Ltd. 

Creditor List

Schedule A

Secured Creditors
Business Development Bank of Canada $ 6,400,000

Unsecured Creditors
Canada Revenue Agency 
Ministry of Finance 
Wilkinson 6 Company LLP

Unknown
Unknown
Unknown

Total $ 6,400,000
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IBDO Tel: 905 524 1008 
Fax: 905 570 0249 
www.bdo.ca

EDO Canada Limited 
25 Main Street West, Suite 805 
Hamilton ON L8P1H1 Canada

Amended
Form 87 - Notice and Statement of the Receiver 

(Subsection 245(1) and 246(1) of the BIA)

IN THE MATTER OF the appointment of BDO Canada Limited as receiver (the "Receiver") over all 
of the assets, undertakings and properties of Astoria Organics Matters Canada LP (“Astoria 
Canada" or the “Company”).

The Receiver gives notice and declares that:

1. On the 13th day of April, 2017 the undersigned BDO Canada Limited was appointed Receiver in 
respect of the assets, undertakings and property (the "Property”) of Astoria Canada, an insolvent 
corporation, that are described below (based on the most recent financial information available):

Net Book Value

Cash $ 59,472

Accounts receivable 128,742

Deposits and prepaids 731,964

Related party receivables 386,725

Building 6,241,297

Leasehold improvements 3,820,984

Vehicles 150,288

Equipment 1,892,515

$ 13,411,986

2. The undersigned became Receiver in respect of the Property described above pursuant to an 
Order of the Ontario Superior Court of Justice (Commercial List) (the "Court”) dated April 13, 
2017. A copy of the Court Order can be found at the Receiver’s website:

http://wwW.extranets.bdo.ca/astoriaorganicmatters/

3. The undersigned took possession or control of the Property described above, on the 13th day 
of April, 2017.

4. The following information relates to the receivership:

a) Address of the Company: 704 Phillipston Road, Belleville, Ontario

b) Principle line of business: Organic recycling facility and waste transfer station

c) Locations of business: 704 Phillipston Road, Belleville, Ontario

d) Amount owed by the Company to each creditor who holds security on the Property 
described above is as follows:

Business Development Bank of Canada $ 6,400,000
Casa-Dea Finance Limited 600,000
Caterpillar Financial Services Limited 13,000
Compaction Credit Ltd 402,000
Concentra Financial Services Limited . 222,000
ECN Financial Inc. 715,000
Element Financial Corporation Unknown
Toronto-Dominion Bank Unknown
Trenval Business Development Corporation 250,000
Fitzgibbon Construction (1) 376,000

BDO Canada Limited is an afBllate of BDO Canada LLP. BDO Canada LLP, a Canadian limited Lability partnership, is a member of BDO international Limited, a UK company limited 
by guarantee, and forms part of the International BDO network of independent member Arms.

http://www.bdo.ca
http://wwW.extranets.bdo.ca/astoriaorganicmatters/


381,000

IBDO

VanSoelen Landscaping (1)

Note (1) Registered lien claims pursuant to the Construction Lien Act. The Receiver will 
review the claims of all creditors with a registration against the Company.

e) The list of other creditors of the Company and the amount owed to each creditor and 
the total amount due by the insolvent person is attached as Schedule A.

f) The intended plan of action of the Receiver, to the extent that such a plan has been 
determined, is as follows:

Proceed with a Court approved sales process to offer the assets and/or operations 
of the Company for sale on an en bloc going concern basis, or otherwise.

g) Contact person for the Receiver: Ms. Christine Coore
BDO Canada Limited 
805 - 25 Main Street West 
Hamilton, ON L8P 1H1 
P: 905-524-1008 
F: 905-570-0249

Dated at Hamilton, Ontario this 3rd day of May, 2017

BDO Canada Limited
In its capacity as Receiver of
Astoria Organic Matters Canada LP.
And not in its personal capacity

Pert
Christopher Mazur 
Senior Vice President



; Schedule A
= In the matter of the Receivership of
: Astoria Organic Matters Canada LP

Creditor List

I

Secured Creditors
Business Development Bank of Canada $ 6,400,000
ECN Financial Inc 715,826
Casa-Dea Finance Limited 600,000
Trenval Business Development Corporation 250,000
Compaction Credit Ltd. 402,327
Concentra Financial Services Association c/o Comm Leasing 222,218
Element Financial Corporation Unknown
Caterpillar Financial Services Limited 13,000
The Toronto-Dominion Bank Unknown
Fitzgibbon Construction 375,626
VanSoelen Landscaping ' 381,339

ured Creditors
Alarm Systems 5,423
Anchor Concrete 58,051
Astoria Organic Matters Ltd. 93,581
Autumn Solutions 400.
Buds Construction Ltd. 36,782
Canada Revenue Agency Unknown
Canada Business Pages Online ... 705
CBM Read Mix Division 69,916
Courtice Auto Wreckers Limited . 11,458
Domar Trailers 243
Eastern Fluid Power Inc. 62
HD Supply 3
Hydro One 15,427
Ken Tullock Construction Ltd. 347,792
Kwlk Kopy 52
Leighton Electric 21,382
Liebherr • Canada Ltd. 14,161
Linde Unknown
Manco Recycling Systems Inc. 1,099
Ministry of Finance Unknown
Noco Fuels 4,296
Pinchin Ltd. 7,745
Progressive Waste Solutions Canada Inc. 262
Raymond Reid Transportation 297
Ryder Burbridge Hurley Fasano 5,612
Scaletta Group Ltd. Waste and Recycle 637
Scaletta Sand and Gravel Ltd, . 24,975
Stikeman Elliott LLP 111,437
Templeman Menninga LLP 8,236
The Kingston Chamber of Commerce 350
ToromontCat 1,797
Town Of Cobourg 1,742
Tyendinaga Propane Unknown
UTVAG 294
Watson Land Surveyors 3,995
Wilkinson & Company LLP . Unknown

$___10,208,550
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CONFIDENTIAL INFORMATION MEMORANDUM ► PAGE 9

APPENDIX A

Sale Process . .

Set forth below is-the sale.process (the “Sale Process”) to be employed with respect to the proposed sale of 
all or substantially all of the business, undertakings, and assets (the "Assets") of Astoria Organic Matters 
Limited and Astoria Organic Matters Canada LP ("Astoria” or the "Companies”).

On April 13, 2017, the Ontario Superior Court of Justice (the “Court”) issued an order (the "Receivership 
Order”) appointing BDO Canada Limited as the receiver (in such capacity the "Receiver”) of all of the Assets 
of Astoria.

Pursuant to the Receivership Order, the Receiver is authorized to market, advertise and solicit offers in 
respect of the sale, in whole or in part, of the Assets. ■

The Sale Process is intended to solicit interest in an acquisition of the Assets, under a fair and competitive 
process pursuant to which all qualified interested parties will be provided with a fair and equal opportunity 
to participate in the Sale Process.

Notwithstanding anything contained herein, the Receiver shall have the right to enter into an exclusive 
transaction for the sale of the Assets, or any portion thereof, outside of the Sale Process prior to the selection 
of a Successful Bidder (as defined herein).

Timeline

The following table sets out the key milestones under the Sale Process:

Milestone Deadline

Binding APA Deadline June 9th 2017

Sale Approval Motion To be determined by the Receiver

Closing Date Within 7 Business Days of the Sale Approval

Subject to the terms contained herein and any order of the Court, the dates set out in the Sale Process may 
be extended by the Receiver, in its sole discretion, acting reasonably, all with a view of maximizing the value 
of the Assets.

Sale Process

The Sale Process set forth herein describes, among other things: (i) the Assets available for sale, (ii) the 
manner in which prospective bidders may gain access to or continue to have access to due diligence materials 
concerning the Assets, (iii) the manner in which bidders can be characterized to be a Qualified Bidder (as 
defined herein), (iv) the timing of delivering a Binding APA (as defined herein), (v) the manner in which bids 
are to be received and negotiated, (vi) the ultimate selection of any Successful Bidder (as defined herein) and 
the process leading up to that selection, and (vii) the approval thereof by the Court.

Assets To Be Sold

The Receiver, in accordance with this Sale Process, is offering for sale, in one or more transactions, the 
Assets. The Receiver reserves the right to remove certain assets available for sale pursuant to the Sale Process 
prior to the Binding APA Deadline (as defined below).
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"As Is, Where Is”

The sale of the Assets will be on an “as is, where is” basis, without representations or warranties of any kind, 
nature or description by the Receiver, or any of their respective directors, officers, partners, employees, 
agents, advisors or estates, except to the extent as may be set forth in a Binding APA (as defined herein), 
and approved by the Court. By submitting a bid, each Potential Bidder (as defined herein) shall be deemed 
to acknowledge and represent that it has had an opportunity to conduct any and all due diligence regarding 
the Assets prior to making its bid, that it has relied solely upon its own independent review, investigation 
and/or inspection of any documents and/or the Assets in making its bid, and that it did not rely upon any 
written or oral statements, representations, warranties, or guarantees, express, implied, statutory or 
otherwise, regarding the Assets or the completeness of any information provided in connection therewith, 
except as expressly stated in this Sale Process or as set forth in a Binding APA and approved by the Court.

Free Of Any And All Claims And Interests

Except as may otherwise be provided in the Successful Bidder's Binding APA, all of the rights, title and 
interests of Astoria in and to the Assets, or any portion thereof, will be sold free and clear of all liens and 
claims (which may be defined in an Approval and Vesting Order (as defined herein)), subject to any permitted 
encumbrances (which may be defined in an Approval and Vesting Order), pursuant to an order by the Court 
approving the sale of the Assets, or a portion thereof, and vesting in the Successful Bidder all of Astoria's 
rights, title and interests in and to such Assets, or a portion thereof, by way of an approval and vesting order 
(the “Approval and Vesting Order”). For greater certainty, such liens and claims are to attach to the net 
proceeds of the sale of such Assets following the granting of the Approval and Vesting Order.

Publication Notice

As outlined in the Receivership Order, the Receiver shall publish notice of this Sale Process: (i) in The Globe 
and Mail (National Edition), or (ii) in other publications considered appropriate by the Receiver.

Solicitation of Interest

As soon as reasonably practicable, the Receiver will prepare an initial offering summary (the "Teaser Letter”) 
notifying prospective purchasers of the existence of the Sale Process and inviting prospective purchasers to 
express their interest in making an offer for the Assets pursuant to the terms of the Sale Process.

. Participation Requirements

Unless otherwise ordered by the Court or as otherwise, determined by the Receiver, each person who wishes 
to participate in the Sale Process (a "Potential Bidder”) must deliver to the Receiver, an executed 
confidentiality and non-disclosure agreement ("NDA"), in the form attached herein as Schedule "A", prior to 
the distribution of any confidential information by the Receiver. .

If it is determined by the Receiver, in its reasonable business judgment, that a Potential Bidder: (i) has a 
bona fide interest in an acquisition of the Assets; and (ii) has delivered the NDA, then such Potential Bidder 
will be deemed by the Receiver to be a "Qualified Bidder”.

The Receiver will prepare and send to each Qualified Bidder, as soon as reasonably practicable, a confidential 
information memorandum which will provide, among other things, information considered relevant to the 
Sale Process.

IBDQ



CONFIDENTIAL INFORMATION MEMORANDUM ► PAGE 11

Due Diligence

The Receiver, in its reasonable business judgment, and subject to competitive and other business 
considerations, may give each "Qualified Bidder", such access to due diligence materials and information 
relating to the Assets as the Receiver deems appropriate. Due diligence access may include access to an 
electronic data room (a "Data Room"), on-site inspections, and other matters which a "Qualified Bidder” 
may reasonably request and as to which the Receiver, in its reasonable business judgment, may agree. The 
Receiver may designate a representative to coordinate all reasonable requests for additional information and 
due diligence access from "Qualified Bidders” and the manner in which such requests must be communicated. 
Neither the Receiver nor any of its affiliates (or any of its respective representatives) will be obligated to furnish 
any information relating to the Assets to any person, in its discretion. The Receiver makes no representation 
or warranty as to the information to be provided through this due diligence process or otherwise, except as 
may be set forth in a Binding APA with the Successful Bidder.

Binding APA Deadline

A Qualified Bidder that desires to make a bid shall deliver written copies of its bid, in the form of the template 
APA located in the Data Room together with a blackline outlining all changes made to the APA (a "Binding 
APA”), to the Receiver as follows: Attn: Angelo Consoli, e-mail aconsolkgbdo.ca. fax 905-570-0249, so as to 
be received by the Receiver no later than dune 9, 2017 at 5:00 p.m. (ET) (as may be extended as set out 
below, the "Binding APA Deadline"). The Receiver, may extend the Binding APA Deadline, once or 
successively, but is not obligated to do so. If the Binding APA Deadline is extended, the Receiver will promptly 
notify all Qualified Bidders.

Qualified APA

A Binding APA will be considered a qualified APA only if the Binding APA is submitted by a Qualified Bidder 
and complies with all of the following (a “Qualified APA"):

(a) the bid (either individually or in combination with other bids that make up one Qualified APA) is 
an offer to purchase some or all of the Assets on terms and conditions reasonably acceptable to the 
Receiver and delivered to the Receiver prior to the Binding APA Deadline;

(b) it is duly authorized and executed, and includes a purchase price for the Assets expressed in 
Canadian dollars (the "Purchase Price”), together with all exhibits, schedules and all applicable 

.ancillary agreements thereto;

(c) it includes written evidence of a firm, irrevocable commitment for financing or other evidence of 
ability to consummate the proposed transaction, that will allow the Receiver to make a reasonable 
determination as to the Qualified Bidder's financial and other capabilities to consummate the 
proposed sale and pay the Purchase Price;

(d) not be conditional on: (i) the outcome of unperformed due diligence by the Qualified Bidder,
and/or (ii) obtaining financing; -

(e) it fully discloses the identity of each entity that will be bidding for the Assets or otherwise 
sponsoring, financing, participating or benefiting from such bid;

(f) it includes an acknowledgement and representation of the Qualified Bidder that: (i) it has relied 
solely upon its own independent review, investigation and/or inspection of any documents and/or 
the Assets in making its bid, and (ii) it did not rely upon any written or oral statements, 
representations, warranties, or guarantees whatsoever, whether express, implied, statutory or 
otherwise, regarding the Assets or the completeness of any information provided in connection 
therewith;
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(g) it includes evidence, in form and substance reasonably satisfactory to the Receiver, of authorization 
and approval from the Qualified Bidder's board of directors (or comparable governing body) with 
respect to the submission, execution and deliveryof the Qualified APA submitted by the Qualified 
Bidder;

(h) provides a deposit in the amount of not less than 15% of the Purchase Price offered by the Qualified 
Bidder (the "Deposit"); and

(i) it is received by the Receiver by the Binding APA Deadline.

(j) include acknowledgments and representations of the Qualified Bidder that: (i) it has had an 
opportunity to conduct any and all due diligence regarding the Assets and Astoria prior to making its 
bid, (ii) it has relied solely upon its own independent review, investigation and/or inspection of any 
documents and/or the Assets in making its bid, and (iii) it did not rely upon any written or oral 
statements, representations, warranties, or guarantees whatsoever, whether express, implied, 
statutory or otherwise, regarding the Assets or the completeness of any information provided in 
connection therewith; and

(k) the bid contemplates closing the transaction set out therein within 7 business days of the Approval 
and Vesting Order (the “Closing Date”).

The Receiver may determine whether to entertain bids for the Assets that do not conform to one or more of 
the requirements specified herein and deem such bids to be a Qualified APA.

The Receiver shall notify each Qualified Bidder in writing as to whether such Qualified Bidder's APA 
constituted a Qualified APA within five (5) business days following the expiration of the Binding APA Deadline, 
or at such later time as the Receiver deems appropriate.

If the Receiver is not satisfied with the number or terms of bids submitted by the Binding APA Deadline, the 
Receiver may extend the Binding APA Deadline or cancel the Sale Process.

Evaluation of Binding APA

A Binding APA will be valued based upon several factors including, without limitation, items such as the 
Purchase Price and the net value provided by such bid, the claims likely to be created by such bid in relation 
to other bids, the counterparties to such transactions, the proposed transaction documents, other factors 
affecting the speed and certainty of the closing of the transaction, the value of the transaction, the assets 
included or excluded from the bid, the transition services required from the Receiver (if any), any related 
transaction costs, and the likelihood and timing of consummating such transactions, each as determined by 
the Receiver.

Each Qualified Bidder shall comply with all reasonable requests for additional information by the Receiver 
regarding the Qualified Bidder or the Binding APA. Failure of a Qualified Bidder to comply with requests for 
additional information will be a basis for the Receiver to reject a Binding APA.

Selection of Successful APA

The Receiver will review and evaluate each Binding APA. Each Binding APA may be negotiated by the Receiver 
and the applicable Qualified Bidder submitting the Binding APA (the “Unconditional Bidder”), and may be 
amended, modified or varied to improve such Binding APA, and as a result of such negotiations, the Receiver 
may: (i) identify the highest or otherwise best offer for the Assets (the “Successful APA”, and the 
Unconditional Bidder making such Successful APA, the "Successful Bidder”), or (ii) in the event no Successful 
Bidder is declared, reject each Binding APA and may ask any Unconditional Bidder to resubmit a revised 
Binding APA. The determination of a Successful APA by the Receiver, shall be subject to approval by the 
Court,

Notwithstanding the foregoing, a Binding APA may not be withdrawn, modified or amended without the 
written consent of the Receiver prior to the Successful APA being determined. Any such withdrawal, 
modification or amendment made without the written consent of the Receiver prior to the Successful APA 
being determined shall result in the forfeiture of such Unconditional Bidder's deposit as liquidated damages 
and not as a penalty.
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In the event an Unconditional Bidder is not selected as a Successful Bidder, the Deposit shall be returned to 
the Unconditional Bidder as soon as reasonably practicable without interest.

The Receiver shall have no obligation to select a Successful APA, and it reserves the right to reject any or all 
Binding APAs.

Sale Approval Motion Hearing

The motion for an order of the Court approving any Successful APA (the “Sale Approval Motion”) shall be 
sought and Include, among other things, the request for the approval from the Court to consummate the 
Successful APA subject to the terms herein. The Sale Approval Motion shall be heard on a date determined 
by the Receiver.

All of the Binding APAs other than the Successful APA, if any, shall be deemed rejected by the Receiver on 
and as of the date of closing of the transaction contemplated by the Successful APA.

Reservation of Rights

The Receiver may: (a) determine which Binding APA, if any, is the highest or otherwise best offer; (b) reject 
at any time before the issuance and entry of an order approving a Binding APA, any bid that is (i) inadequate 
or insufficient, (ii) not in conformity with the requirements of the Sale Process or any order of the Court, or 
(iii) contrary to the best interests of the receivership estate, and (c) may modify the Sale Process or impose 
additional terms and conditions on the sale of the Assets.

Miscellaneous

This Sale Process is solely for the benefit of the Receiver and nothing contained in the Receivership Order or 
this Sale Process shall create any rights in any other person or bidder (including, without limitation, rights as 
third party beneficiaries or otherwise).

Except as provided in the Receivership Order and Sale Process, the Court shall retain jurisdiction to hear and 
determine all matters arising from or relating to the implementation of the Sale Process.

Limitation of Liability

The Receiver shall not have any liability whatsoever to any person or party, including, without limitation, any 
Potential Bidder, Astoria, or any creditor or other stakeholder, for any act or omission related to the Sale 
Process. By submitting a bid, each Potential Bidder shall be deemed to have agreed that it has no claim 
against the Receiver for any reason whatsoever. • ’
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Strictly Confidential

ACQUISITION OPPORTUNITY 
Organic Processing Facility
The Opportunity
BDO Canada Limited (“BDO”), in its capacity as court appointed receiver of Astoria Organic Matters 
Limited and Astoria Organic Matters Canada LP (collectively “Astoria” or the "Company"), is inviting 
offers for the purchase of the assets and operations of Astoria. The Company’s principal asset is a 
completed organic recycling facility located on leased lands at 704 Phillipston Road, Belleville, 
Ontario, Canada KOK 2Y0 (the “Facility”). Three Environmental Compliance Approvals (ECA) from the 
Ministry of the Environment and Climate Change are in place on the site. .

The Company’s service offering includes finished compost product, grinding and mulching, and soil 
screening. Sample customers include Progressive Waste Solutions, Manco, Waste Management, 
Scaletta Group and others.

For more information:

Angelo Consoli 
Senior Manager 
Tel: 905 524 1008 
Email: aconsoli@bdo.ca

Ethan Dewick 
Manager
Tel: 416 865 0210 ext. 3134 
Email: edewick@bdo.ca

Photo of the Astoria site Photo of Organic Media inside Biofilter building

Key Investment Highlights
• The Facility is located at 704 Phillipston Road, Belleville, ON approximately 13km north of 

Highway 401. The Facility is built on approximately 42 acres of land which is subject to a 20 year 
lease agreement with options to extend the lease in 5 year increments up to 30 years less a day.

• The Facility is currently operating at 50% capacity and requires an investment of $600,000 to 
reach full capacity. At full capacity, the Facility can process 70,000 tonnes of organic waste 
annually.

• Astoria receives tipping fees of $50 CAD - $75 CAD per tonne to process organic waste and $25 
CAD per tonne from the sale of finished compost.

• The facility utilizes the Gore® Cover System, an environmentally friendly composting process 
which transforms a wide range of organic waste into high quality compost in 8 weeks.

• Astoria has developed its own proprietary air quality control system to meet Ontario's strict 
regulations for air quality and odor control.

• In view of the new landfill diversion regulations, Bill 151, which will result in all organics to be 
diverted from landfills, the Company is In a prime position to support local businesses and 
municipalities to be prepared for the change.in regulations.

Offering process
• BDO will maintain an encrypted data room where confidential documents, technical studies 

and reports will be available for qualifying prospective purchasers, subject to execution and 
receipt of a confidentiality and non-disclosure agreement (“NDA”).

• Details of the Sale Process and template Asset Purchase Agreement are contained in the 
confidential information memorandum and data room.

• The deadline for the submission of binding offers is 5:00 p.m. (E.S.T.) on Friday, June 
9th 2017.

BOOTrMSMlkn Advfcwy Swvtos Is an affglal* of BDO Canada UP. BDO Canada LLP, a Canadian IlmUed liability partnetsNp, fa a member of BDO International Limited, a UK company Ibnllcd by guarantee, and forms 
pan of (he tniemaiknai BDO network, of independent mtmberflrmi. 3hit disclaimer shall apply u> BDO Canada Limited, BDO Canada UP, 111 partners, employees and agents (coileeilwriy ■BDO”). The InformaUan 
collated In Dib document |lhe “Information”) b for tofonnallenal purposes only. BDO makes no representations or warranties Oslo the acoracy or completeness of I he Information. BDO doer not accept or auune 
any liability v cbty of care for any lor* aifahi from any action taken or not taken by the recipient In reliance on the Intonation or lor any derliion tom en It. The Information cannot be relied q»n to ewer Ute 
rodpteni's specific sUimioi and accordingly ihe recipient dmM net act or refrain from octal upon ihe Information, without eblaln%»f specific professional adrteorpertnrinlnf such due diligence slops asUte recipient 
may solely deem necessary. The htomattoimy change and any property described In the Inforrnallen may be withdrawn from the sale process at aiyUme without notice or obligation lo the recipient by BDO.

mailto:aconsoli@bdo.ca
mailto:edewick@bdo.ca
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ASSET PURCHASE AGREEMENT

BETWEEN

BDO CANADA LIMITED, solely in its capacity as Court 
appointed receiver of ASTORIA ORGANIC MATTERS LTD. and ASTORIA ORGANIC 

MATTERS CANADA LP, and not in any other capacity

AND

SUSGLOBAL ENERGY BELLEVILLE LTD.

AND

FOR THE PURPOSES OF SECTION 8.18,

SUSGLOBAL ENERGY CANADA CORP.

MADE AS OF

JULY 27,2017



TABLE OF CONTENTS
lOo

Page

ARTICLE 1 - INTERPRETATION.................................................................................................2

1.01 Definitions.............................................................  2
1.02 Headings.......................................................................................................................6
1.03 Extended Meanings...................................................................................................... 6
1.04 Capacity of Receiver.................................................................................................... 6
1.05 Statutory References...........................................................  7
1.06 Currency........................................................................................................................7
1.07 Exhibits......................................................................................................................... 7

ARTICLE 2 - SALE AND PURCHASE......................................................................................... 7

2.01 Assets to be Sold and Purchased...................................................  7
2.02 Excluded Assets........................................................................................................... 8
2.03 Purchase Price.............................................................................................................. 9
2.04 Allocation of Purchase Price....................................................................................... 9
2.05 Elections........................................................................................................................9
2.06 Property Taxes............................................................................................................. 9
2.07 Transfer Taxes............................................................................................................. 9
2.08 Assumption of Liabilities................................................................ 10
2.09 Assigned Contracts.................................................................................................... 10
2.10 Payment of Purchase Price........................................................................................11
2.11 Delivery of Purchased Assets...................................................................................12
2.12 Payment of the Receivables Purchase Agreement Price.............................  12

ARTICLE 3 - REPRESENTATIONS AND WARRANTIES..................................................13

3.01 Receiver’s Representations and Warranties.............................................................13
3.02 . Purchaser’s Representations and Warranties.......................  13
3.03 “As Is, Where Is”...............................................................  15

ARTICLE 4 - COVENANTS.......................................................................................................... 16

4.01 Covenants of the Receiver..........................  16
4.02 Covenants of the Purchaser..........................................................................  16

ARTICLE 5 - CONDITIONS AND TERMINATION.....................  18

5.01 Conditions for the Benefit of the Purchaser.............................................................18
5.02 Conditions for the Benefit of the Receiver..............................................................19
5.03 Waiver of Condition..................................................................................................19
5.04 Termination......................................................... '.....................................................19
5.05 Effect of Termination................................................................................................ 20

ARTICLE 6 - CLOSING ARRANGEMENTS........................................................................... 20

6.01 Closing...........................................................................................................  20

-i-



TABLE OF CONTENTS 
(continued)

Page

6.02 Receiver’s Closing Deliveries..........................................................................  20
6.03 Purchaser’s Closing Deliveries...........    21
6.04 Confidentiality.................................... ...................................................... i.............21
6.05 Delivery of Receiver’s Certificate...........................................................................22
6.06 Planning Act..............................................................................................  22
6.07 Risk of Loss.............................................................................................................22

ARTICLE 7 - SURVIVAL............................................................................................................. 23

7.01 Survival....................................  23

ARTICLE 8 - GENERAL.............................................................................................................. 23

8.01 Further Assurances....................................................................................................23
8.02 Time of the Essence................................................................................................ 23
8.03 Fees, Commissions and other Costs and Expenses............................................... 23
8.04 Public Announcements............................................................................................ 23
8.05 Benefit of the Agreement......................................................................................... 24
8.06 Entire Agreement......................................................................................................24
8.07 Amendments and Waivers........................................................................................24
8.08 Assignment................................................................................................................24
8.09 Notices......................................................................................  24
8.10 Remedies Cumulative.............................................................................................. 26
8.11 No Third Party Beneficiaries........................................................   26
8.12 Governing Law......................................................................................................... 26
8.13 Attornment.........................................................................   26
8.14 Severability............................................................................................................... 26
.8.15 No Registration of Agreement..................................................................................26
8.16 Counterparts.............................................................................................................. 27
8.17 Electronic Execution.................................................................................................27
8.18 Parent Guarantee.......................................................................................................27



ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made as of July 27,2017, 

BETWEEN

SUSGLOBAL ENERGY BELLEVILLE LTD., a corporation 
incorporated under the laws of Ontario (the “Purchaser”),

-and-

For the purposes of Section 8,18, SUSGLOBAL ENERGY 
CANADA CORP., a coiporation incorporated under the laws of 

Canada (the “Parent”),

-and-

BDO CANADA LIMITED, solely in its capacity as court 
appointed receiver of ASTORIA ORGANIC MATTERS LTD. and 
ASTORIA ORGANIC MATTERS CANADA LP, and not in any

other capacity

WHEREAS on April 13, 2017, the Ontario Superior Court of Justice [Commercial List] (the 
“Court”) granted an Order (the “Receivership Order”) appointing BDO Canada Limited (the 
"Receiver”) as receiver of the assets, undertakings and properties of Astoria Organic Matters 
Ltd. (“Astoria Ltd.”) and Astoria Organic Matters Canada LP (“Astoria Canada” together with 
Astoria Ltd. “Astoria”).

AND WHEREAS pursuant to the Receivership Order, the Receiver was authorized to market 
and sell the assets, undertakings and properties of Astoria.

AND WHEREAS the Receivership Order, providing for, among other things, a process under 
which offers would be solicited for the sale of all, substantially all of Astoria’s assets and 
business.

AND WHEREAS the Purchaser desires to purchase the Purchased Assets (as defined herein) 
and assume the Assumed Liabilities (as defined herein) upon and subject to the terms and 
conditions set out in this Agreement.

NOW THEREFORE, in consideration of the covenants and agreements contained in this 
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged by the parties hereto, the parties (and for the purposes of Section 8.18, 
the Parent) hereto agree as follows: ..
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ARTICLE 1 - INTERPRETATION

1.01 Definitions

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

“Affiliates” means, with respect to any Person, any other Person that controls or is controlled by 
or is under common control with the referent Person.

“Agreement” means this agreement, including its recitals and schedules, as amended from time 
to time.

“Applicable Law” means:

(i) any applicable domestic or foreign law including any statute, law, 
regulation, code, ordinance, rule, restriction, subordinate legislation, by
law or treaty, as well as the common law; and

(ii) any applicable and enforceable rule, requirement, order, judgment, 
injunction, award or decree of any Governmental Authorities.

“Approval and Vesting Order” means an order of the Court substantially in the form attached 
hereto as Exhibit A: (i) approving the sale of the Purchased Assets by the Receiver to the 
Purchaser pursuant to the terms of this Agreement, and (ii) providing for the vesting of the right, 
title, benefit and interest of Astoria in and to the Purchased Assets in and to the Purchaser, free 
and clear of all Liens, other than the Permitted Encumbrances.

“Assigned Contracts” means those Contracts and Permits set out in Exhibit B.

“Assignment and Assumption Agreement” means an agreement pursuant to which the 
Receiver will assign the Assigned Contracts to die Purchaser and the Purchaser will assume the 
Assumed Liabilities at the Time of Closing, substantially in the form of the document set out in 
Exhibit C.

“Assumed Capital Leases” means the capital lease obligations relating to the financed 
equipment under the Loan and Security Agreement #BA09580A-003 between Astoria Canada 
and ECN Financial Inc. dated December 23, 2016, as amended, set out in Exhibit D with respect 
to the following financed equipment:

(i) 2013 Liebherr Model A316LI wheeled material handler with TCD 127hp 
capacity diesel engine, hydraulic lifting cab, s/n 1041-63129; and

(ii) 2013 RotoChopper model B66T portable grinder, s/n 13-2632.

“Assumed Liabilities” has the meaning set out in Section 2.08.

“Books and Records” means all personnel records, inspection records, financial records, and 
other records, books, documents and data bases recorded or stored by means of any device,
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including in electronic form, relating to the business and the Purchased Assets as are in the 
possession or under the control of Astoria.

“Business Day” means a day other than a Saturday, Sunday, statutory or civic holiday in 
Toronto, Ontario.

“Claim” means any actual or threatened civil, criminal, administrative, regulatory, arbitral or 
investigative inquiry, action, suit, investigation or proceeding and any loss, claim or demand 
relating thereto or resulting therefrom, or any other claim or demand of whatever nature or kind.

“Closing Date” means seven (7) Business Days following the date of the Approval and Vesting 
Order, or such other date as may be agreed in writing between the parties hereto.

“Contract” means any contract, agreement, license, instrument or commitment recognized at 
law or equity, whether written, oral, express or implied, or arising by a course of conduct or 
usage of trade, and all amendments thereto.

“Court” has the meaning set out in the Recitals hereto.

“Cure Costs” means all amounts, including, but not limited to, contractual payments in arrears 
and accrued and unpaid professional fees arising from any previous defaults, if any, required to 
be paid in order to reinstate, place in good standing, or obtain the consent necessary to permit the 
assignment of, the Assigned Contracts as of the Closing Date.

“Employee” means individuals employed by Astoria, on a full-time, part-time or temporary 
basis, and "Employees” means every Employee”.

“Environmental Law” means any Applicable Law relating to the natural or indoor environment 
including those pertaining to (i) reporting, licensing, permitting, investigating, remediating or 
controlling the presence or Release or threatened Release of Hazardous Substances, or (ii) the 
use, treatment, storage, disposal, transport, handling and the like of Hazardous Substances, 
including, for greater certainty, any such Applicable Law pertaining to occupational health and 
safety.

“Equipment” means the equipment owned by Astoria and listed in Exhibit E.

“Estimated Receivable Purchase Payment” means the estimated amount of the Receivables 
Purchase Payment.

“Excluded Assets” has the meaning set out in Section 2.02.

“Excluded Contracts” means any Contracts or Permits that are not assignable as contemplated 
in Section 2.09(3), and any other Contracts or Permits that are not Assigned Contracts.

“Final Receivable Purchase Payment” means the final amount of the Receivables Purchase 
Payment.

•V
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"Governmental Authorities” means governments, regulatory authorities, governmental 
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts, 
bodies, boards, tribunals or dispute settlement panels or other law, rule or regulation-making 
organizations or entities:

(i) having or purporting to have jurisdiction on behalf of any nation, 
province, territory or state or any other geographic or political subdivision 
of any of them; or

(ii) exercising, or entitled or purporting to exercise any administrative, 
executive, judicial, legislative, policy, regulatory or taxing authority or 
power.

“Hazardous Substance” means any substance, material or emission whose storage, handling, 
use, transportation or Release is prohibited, controlled or regulated by any Governmental 
Authorities having jurisdiction pursuant to Environmental Laws, including any contaminant or 
pollutant as defined in the Environmental Protection Act (Ontario).

“HST” means all Taxes payable under the Excise Tax Act (Canada), including goods and 
services taxes and any applicable harmonized sales taxes.

“Intellectual Property” means intellectual property of any nature and kind including all 
domestic and foreign trade-marks, business names, trade names, domain names, trading styles, 
patents, trade secrets, confidential information, software, industrial designs and copyrights, 
whether registered or unregistered, and all applications for registration thereof, and inventions, 
formulae, recipes, product formulations and chemistries, processes and processing methods, 
technology and techniques and know-how.

“Inventories” means all inventories owned by and in possession of Astoria including all 
supplies, goods, work in progress, raw materials and spare parts.

“Lands” means the lands municipally known as 704 Phillipston Road, Belleville, Ontario and 
described as Part of Lot 20, Concession 8, Thurlow designated as Part 1, Plan2lR19513, City of 
Belleville (PIN 40532-0032 (LT)).

“Land Lease” means the land lease between 1684567 Ontario Inc., as landlord, and Astoria 
Organic Matters Canada LP, as lessee, dated June 24, 2013 in respect of all or part of the Lands, 
including, without limitation, the Leased Premises.

“Leased Premises” means the business activities and operations formerly carried on by Astoria 
located at the address municipally known as 704 Phillipston Road, Belleville, Ontario.

“Liabilities” means all costs, expenses, charges, debts, liabilities, commitments and obligations 
of any nature or kind, whether accrued or fixed, actual, absolute, contingent, latent or otherwise, 
matured or unmatured or determined or undeterminable, including those arising under any 
Applicable Law or Claim and those arising under any Contract or undertaking or otherwise, 
including any tax liability or tort liability of Astoria.
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“Liens” means any lien (statutory or otherwise), mortgage, pledge, security interest (whether 
contractual, statutory or otherwise), hypothecation, trust or deemed trust (whether contractual, 
statutory, or otherwise), execution, levy, charge, encumbrance, interest in property, or other 
financial or monetary claim which, in each case, in substance, secures payment or performance 
of an obligation, or similar charge of any kind.

“MOECC ECA” means any and all Environmental Compliance Approvals issued by the 
Ministry of the Environment and Climate Change in the name of or in favour of Astoria and 
1684567 Ontario Inc., as the case may be, as at the Closing Date.

“Non-Disclosure Agreement” means the non-disclosure agreement dated May 18, 2017 
between the Purchaser and the Receiver.

“Outside Date” has the meaning set out in Section 5.04(b).

“Permits” means all permits, licences, certificates, approvals, authorizations, consents, waivers, 
orders, exemptions, quotas and registrations, or any item with a similar effect, issued or granted 
by any Governmental Authorities.

“Permitted Encumbrances” means only those Liens related to the Purchased Assets set forth on 
Exhibit F.

‘■Person” means any individual, corporation, limited liability company, partnership, firm, joint 
venture, association, joint-stock company, trust, unincorporated organization, Governmental 
Authorities or other entity.

“Proceeds” has the meaning set out in Section 6.07(l)(b)(i).

“Purchase Price” has the meaning set out in Section 2.03 .

“Purchased Assets” has the meaning set out in Section 2.01.

“Receivables Purchase Payment” means 70% of the dollar amount of the accounts receivable 
of Astoria recorded in the books and records of Astoria that are less than 90 days overdue, as at 
the Closing Date.

“Receiver” has the meaning set out in the Recitals hereto.

“Receiver’s Certificate” means a certificate signed by the Receiver substantially in the form 
attached as Schedule A to the Approval and Vesting Order confirming that: (i) the Purchaser has 
paid, and the Receiver has received payment of, the Purchase Price in relation to the purchase by 
the Purchaser of the Purchased Assets, and (ii) the conditions to be complied with at or prior to 
the Time of Closing as set out in Sections 5.01 and 5.02, respectively, have been satisfied or 
waived by the Receiver or the Purchaser, as applicable, pursuant to Section 5.03.

“Receivership Order” has the meaning set out in the recitals hereto.
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“Release” means any release or discharge of any Hazardous Substance including any discharge, 
spray, injection, inoculation, abandonment, deposit, spillage, leakage, seepage, pouring, 
emission, emptying, throwing, dumping, placing, exhausting, escape, leach, migration, dispersal, 
dispensing or disposal.

“Sale Process” means the marketing process approved by the Receivership Order.

“Tax Act” means the Income Tax Act (Canada).

“Taxes” means all taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or 
other, charges imposed by any Governmental Authorities, including any interest, additions to tax 
or penalties applicable to them. .

“Time of Closing” means 10:00 a.m. (Toronto Time) on the Closing Date or such other time as 
may be agreed in writing between the parties hereto.

“Transfer Taxes” has the meaning set out in Section 2.07.

“Ultimate Parent” has the meaning set out in Section 2.03(b). .

“US Dollar Share Consideration Amount” means MHH being mH multiplied 
by 0.7571, which number was the Bank of Canada closing exchange rate at the close of business 
on Wednesday, June 14,2017.

1.02 Headings

The division of this Agreement into Articles and Sections 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 Agreement. The terms “hereof’, “hereunder” and similar expressions refer 
to this Agreement and not to any particular Article, Section or other portion hereof. Unless 
something in the subject matter or context is inconsistent therewith, references herein to Articles, 
Sections and Exhibits are to Articles and Sections of and Exhibits to this Agreement.

1.03 Extended Meanings

In this Agreement words importing the singular number include the plural and vice versa, words 
importing any gender include all genders and words importing persons include individuals, 
corporations, limited and unlimited liability companies, general and limited partnerships, 
associations, trusts, unincorporated organizations, joint ventures and-Governmental Authorities. 
The term “including” means “including without limiting the generality of the foregoing” and the 
term “third party” means any Person other than the Receiver and the Purchaser.

1.04 Capacity of Receiver "

The Receiver, in executing this Agreement, is entering into this Agreement solely in its capacity 
as Court appointed receiver of Astoria, and not in its personal or any other capacity. The 
Receiver shall have no personal or corporate liability of any kind whether in contract, tort or 
otherwise.
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1.05 Statutory References

In this Agreement, unless something in the subject matter or context is inconsistent therewith or 
unless 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 regulations 
made thereunder.

1.06 Currency

All references to currency herein are to lawful money of Canada.

1.07 Exhibits

The following are the Exhibits to this Agreement:

Exhibit A - Form of Approval and Vesting Order
Exhibit B - Assigned Contracts and Permits
Exhibit C - Form of Assignment and Assumption Agreement
Exhibit D - Assumed Capital Leases
Exhibit E - Equipment
Exhibit F - Permitted Encumbrances
Exhibit G - Other Excluded Assets
Exhibit H - Allocation of Purchase Price

ARTICLE 2-SALE AND PURCHASE 

2.01 Assets to be Sold and Purchased

Upon and subject to the terms and conditions hereof, the Receiver will sell to the Purchaser and 
the Purchaser will purchase from the Receiver, as of and with effect from the Time of Closing, 
all of the right, title, benefit and interest of Astoria, in and to the following assets (collectively, 
the “Purchased Assets”):

(a) the Land Lease;

(b) the MOECC ECA, to the extent transferable;

(c) the outstanding accounts receivable at the Time of Closing;

(d) all structures, erections, improvements, appurtenances and fixtures situate on or 
forming part of the Lands, other than the fixed machinery and fixed equipment 
referred to in Section 2.01(e) and other than the Equipment;

(e) all fixed machinery and fixed equipment situate on or forming part of the Lands, 
other than the Equipment;

© all Inventories;
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(g) subject to Sections 2,08 and 2.09(3), and to the extent not otherwise included in 
this Section 2.01, the Assigned Contracts;

(h) all Intellectual Property owned by Astoria that was used in connection with the 
Purchased Assets;

(i) all pre-paid expenses and deposits relating to the Purchased Assets (other than 
deposits paid to suppliers, Governmental Authorities or customers of Astoria) 
including all pre-paid Taxes, local improvement rates and charges, water rates and 
other operating costs, all pre-paid purchases of gas, oil and hydro, and all pre-paid 
lease payments;

(j) any and all customer lists;

(k) the Books and Records; and

(l) the Equipment,

but excluding, for greater certainty, in each and every case the Excluded Assets (as hereinafter 
defined).

2.02 Excluded Assets

Notwithstanding Section 2.01 or any other provision in this Agreement to the contrary, Astoria 
will retain its right, title, benefit and interest in and to, and the Purchaser will have no rights with 
respect to the right, title, benefit and interest of Astoria in and to the following assets 
(collectively, the “Excluded Assets”): .

(a) the cash and cash equivalents, short-term investments, bank account balances, 
bank deposits, including any deposits posted in respect of letters of credit, and 
petty cash of Astoria;

(b) all rights of Astoria to tax refunds, credits, rebates or similar benefits relating to 
the Purchased Assets;

(c) the Excluded Contracts;

(d) shares and other interests or capital of Astoria;

(e) the tax records and insurance policies of Astoria;

(f) any Claim of Astoria to reimbursement under any insurance policy applicable to
Astoria; •

(g) any Books and Records not pertaining primarily to the Purchased Assets;

(h) all funds or deposits held by suppliers, any Governmental Authorities, customers 
or any other person in trust for or on behalf of Astoria, including without
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limitation the existing deposit with the City of Bellville, the existing Guaranteed 
Investment Certificate in support of the Financial Assurance posted by Astoria in 
favour of the Ministry of Environment and Climate Change and the existing 
performance bond receivable with the City of Peterborough; and

(i) any other assets listed in Exhibit G.

2.03 Purchase Price .

The aggregate purchase price payable by the Purchaser to the Receiver for the Purchased Assets 
excluding all applicable Taxes (such amount being hereinafter referred to as the “Purchase 
Price”) is an amount equal to a sum of the following:

(a) cash in an aggregate amount equal to |HH^I plus the Receivables Purchase 
Payment; plus

(b) issuance of HU common shares in the capital of SusGlobal Energy Coip, (the 
“Uitimate Parent”), being a number equal to the US Dollar Share Consideration

, Amount divided by H per common share; plus

(c) the amount of the Assumed Liabilities.

2.04 Allocation of Purchase Price

The Purchase Price will be allocated among the Purchased Assets as set out in Exhibit H such 
allocation to be agreed upon by the parties hereto, acting reasonably, before the Closing Date. 
The Receiver and the Purchaser will make and file all Tax returns and filings on a basis which is 
consistent with the amount and allocation of the Purchase Price.

2.05 Elections

The Receiver and the Purchaser will on or before the Time of Closing jointly execute an election 
(if applicable), in the prescribed form and containing the prescribed information, to have 
subsection 167(1.1) of the Excise Tax Act (Canada) apply to the sale and purchase of the 
Purchased Assets hereunder so that no HST is payable by the Purchaser in respect of such sale 
and purchase. The Purchaser will file such election with the Minister of National Revenue 
■within the time prescribed by the Excise Tax Act (Canada).

2.06 Property Taxes

The Purchaser shall be liable for all applicable property Taxes payable under any Applicable 
Law on and after the Time of Closing.

2.07 Transfer Taxes

(1) The Purchaser will be liable for and, subject to Section 2.05, will pay, or will cause to be 
paid, all transfer, value added, ad-valorem, excise, sales, use, consumption, goods or services, 
harmonized sales, retail sales, social services, or other similar taxes or duties (collectively,
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“Transfer Taxes”) payable under any Applicable Law on or with respect to the sale and 
purchase of the Purchased Assets under this Agreement. The Purchaser will prepare and file any 
affidavits or returns required in connection with the foregoing at its own cost and expense.

(2) The Purchaser shall indemnify and save harmless the Receiver and its employees, 
advisors and agents from all Claims incurred, suffered or sustained as a result of a failure by the 
Purchaser:

(a) to pay any Transfer Taxes payable by the Purchaser; and/or

(b) to file any returns, certificates, filings, elections, notices or other documents 
required to be filed by the Purchaser with any federal, provincial or other taxing 
authorities in connection with the conveyance or transfer of the Purchased Assets.

2.08 Assumption of Liabilities

(1) At the Time of Closing, the Purchaser will assume and thereafter fulfil, perform and 
discharge when due the following Liabilities of Astoria outstanding as at the Closing Date 
(collectively, the “Assumed Liabilities”):

(a) all Liabilities arising from or in connection with the Assigned Contracts 
(including the Assumed Capital Leases), excluding any Cure Costs, from and 
after the Closing Date;

(b) all Liabilities arising from or in connection with any Taxes for which the 
Purchaser is responsible pursuant to Sections 2.06 and 2.07 and any Permitted 
Encumbrances from and after the Closing Date; and

(c) all Liabilities relating to or arising from the Purchased Assets under 
Environmental Laws from and after the Closing Date including, without 
limitation, any costs and expenses associated with any ongoing work in process 
from and after the Time of Closing required to be carried out in order to comply 
with any Environmental Laws provided that it is agreed by the parties hereto that 
such ongoing work shall not include the work described in Section 4.02(9) below.

(2) In addition to any other provision for indemnification by the Purchaser contained in this 
Agreement, the Purchaser will, from and after the Closing Date, indemnify and save harmless the 
Receiver on its own behalf and as trustee for its Affiliates and their current and former directors 
and officers, employees, agents, advisors and representatives (including the Receiver) 
(collectively, the “Indemnitees”) from and against all Claims asserted against any of the 
Indemnitees in any way directly or indirectly arising from, relating to or in connection with any 
of the Assumed Liabilities.

2.09 Assigned Contracts

(1) Subject to Section 2.09(2), the Purchaser, with the Receiver’s consent, will request any 
consents necessary to permit the assignment to the Purchaser of the Assigned Contracts. The 
Receiver will provide its reasonable cooperation to assist the Purchaser to obtain such consents,
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including providing financial and other information of Astoria requested by the Purchaser or 
party to such Assigned Contract.

(2) The Receiver will be responsible for all Cure Costs in respect of any Assigned Contracts.

(3) Nothing in this Agreement will constitute an agreement to assign or an attempted 
assignment of any non-assignable rights or any Contracts or Permits for which any requisite 
consent or approval has not been obtained or which as a matter of Applicable Law or by its terms 
is not assignable.

2.10 Payment of Purchase Price

(1) Subject to Section 2.12, the Purchase Price will be satisfied by the Purchaser on the 
Closing Date as follows:

(a)

(b)

(c)

(d)

(2) Th< 
paid by the Receiver as follows:

(a) to the Receiver at the Time of Closing, with any interest that has been paid by the 
applicable bank thereon being paid to the Purchaser, in each case net of any 
applicable bank fees or charges, if die sale and purchase of the Purchased Assets 
provided for herein is completed in accordance with the terms and conditions 
hereof;

(b) to die Receiver on or after the fifth Business Day after the date of termination of 
this Agreement, together with any interest that has been paid by the applicable 
bank thereon (net of any applicable bank fees or charges), if this Agreement is 
terminated by the Receiver pursuant to Section 5.04(a), Section 5.04(c) (unless 
with respect to a condition in Section 5.02(c) or (d)), or Section 5.04(f) (where the 
Purchaser has failed to comply with its obligations under this Agreement); or

an amount equal to |i% of the Purchase Price (the “Deposit”) forthwith upon the 
Purchaser submitting a Binding APA (as defined in the Sale Process), by wire 
transfer of immediately available funds to an account specified by the Receiver, in 
trust, as a deposit to be held in a bank account at a Canadian chartered bank and 
paid as provided in Section 2.10(2);

cash by way of a wire transfer at the Time of Closing of immediately available 
funds to an account specified by the Receiver equal to |[H|| plus the 
Estimated Receivable Purchase Payment;

delivery of an original share certificate issued in the name of the Receiver or such 
other person or entity as directed in writing by the Receiver representing HH 
common shares in the capital of the Ultimate Parent to the Receiver; and

by the Purchaser assuming the Assumed Liabilities.

Deposit paid to the Receiver by the Purchaser pursuant to Section 2.10(l)(a) will be
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(c) to the Purchaser on or after the fifth Business Day after the date of termination of 
this Agreement, together with any interest that has been paid by the applicable 
bank thereon (net of any applicable bank fees or charges), if this Agreement is 
terminated by the Purchaser pursuant to Section 5.04(a) or Section 5.04(b), or by 
the Receiver pursuant to Section 5.04(c) (solely with respect to a condition in 
Section 5.02(c) or (d)) or Section 5.04(f) (unless the Purchaser has failed to 
comply with its obligations under this Agreement),

provided that if the sale and purchase of the Purchased Assets provided for herein is not 
completed in accordance with the terms and conditions hereof and, prior to 10:00 a.m. on the 
fifth Business Day referred to in Section 2.10(2)(b) or (c), as the case may be, written notice is 
given by either the Receiver or the Purchaser to the other counterparty that such party in good 
faith disputes that the other is entitled to receive the deposit and/or any accrued interest thereon, 
then such deposit and all accrued interest thereon may, at the option of the Receiver, be paid into 
Court as soon as reasonably possible (net of any applicable bank fees or charges), and further 
provided that the Receiver shall be entitled to seek the direction of the Court at any time in 
respect of any matter relating to the deposit, including the payment thereof to any Person.

2.11 Delivery of Purchased Assets

At the Time of Closing, the Purchaser will take possession of the Purchased Assets where 
situated. The Purchaser acknowledges that the Receiver has no obligation to deliver possession 
of the Purchased Assets to the Purchaser at any location other than the Leased Premises.

2.12 Payment of the Receivables Purchase Agreement Price

(a) The Purchase Price shall be increased, if the Final Receivables Purchase Price 
exceeds the Estimated Receivables Purchase Price, by an amount equal to the 
amount of such excess, or decreased, if the Estimated Receivables Purchase Price 
exceeds the Final Receivables Purchase Price, by an amount equal to the amount 
of such excess (such net increase or decrease to the Purchase Price, the “Final 
Receivables Payment Adjustment”). Either the Purchaser or the Receiver, as 
applicable, shall, within three (3) Business Days after the determination of the 
Final Receivables Payment Adjustment, make payment to the Receiver or the 
Purchaser, as applicable, by wire transfer in immediately available funds of the 
amount payable by the Purchaser or the Receiver, as applicable, in respect of the 
Final Receivables Payment Adjustment to an account designated in writing by the 
Receiver or the Purchaser, as applicable.

(b) The parties agree that any payments made pursuant to this Section 2.12 will be 
treated for tax purposes as an adjustment to the Purchase Price, unless otherwise 
prohibited by applicable Law.
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ARTICLE 3 - REPRESENTATIONS AND WARRANTIES

3.01 Receiver’s Representations and Warranties

The Receiver represents and warrants to the Purchaser that, as at the date hereof and as of the
Closing Date:

(a) subject to the entry of the Approval and Vesting Order and any other orders 
required by the Court in connection with the transactions contemplated herein, the 
Receiver has the power, authority and right to enter into and deliver this 
Agreement and to carry out its obligations hereunder;

(b) subject to the entry of the Approval and Vesting Order and any other orders 
required by the Court in connection with the transactions contemplated herein, 
this Agreement constitutes a valid and legally binding obligation of the Receiver, 
enforceable against the Receiver in accordance with its terms;

(c) Astoria Ltd. and Astoria Canada are registered under Part IX of the Excise Tax 
Act (Canada) with registration number 840185730 RT0001 and 845748037 
RT0001, respectively; and

(d) each of Astoria Ltd. and Astoria Canada is not a non-resident of Canada within 
the meaning of section 116 of the Tax Act.

3.02 Purchaser’s Representations and Warranties

The Purchaser represents and warrants to the Receiver that:

(a) the Purchaser is a corporation duly incorporated, organized and existing under the 
laws of Ontario;

(b) the Purchaser has the power, authority and right to enter into and deliver this 
Agreement and to carry out its obligations hereunder;

(c) this Agreement constitutes a valid and legally binding obligation of the Purchaser, 
enforceable against the Purchaser in accordance with its terms;

(d) the Purchaser has taken all necessary corporate action to authorize the entering 
into and performance by it of this Agreement and completion of the transactions 
contemplated herein and the entering into of this Agreement in completion of the 
transactions contemplated herein will not breach its constating documents, any 
agreement binding on the Purchaser, or Applicable Laws relating to the 
Purchaser;

(e) there are no orders of or proceedings before or pending before any Governmental 
Authorities, or threatened to be brought by or before any Governmental 
Authorities by or against the Purchaser affecting the legality, validity or
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enforceability of this Agreement or the consummation of the transactions 
contemplated hereby by the Purchaser;

(f) no authorizations, consents or approvals of, or filing with or notice to, any 
Governmental Authorities is required in connection with the execution, delivery 
or performance of this Agreement;

(g) except for the Approval and Vesting Order, no consent, waiver, authorization or 
approval of any Person and no declaration to or filing or registration with any 
Governmental Authorities is required in connection with the execution and 
delivery by the Purchaser of this Agreement;

(h) the Purchaser has available, or prior to the delivery, of the Binding APA (as 
defined in the Sale Process) and at the Time of Closing will have, sufficient 
funding to enable the Purchaser to consummate the purchase of the Purchased 
Assets on the terms set forth herein and otherwise to perform all of the 
Purchaser’s obligations under this Agreement;

(i) the Purchaser is registered under Part IX of the Excise Tax Act (Canada) with 
registration number that will be provided within one (1) Business Day of the date 
hereof;

(j) the Purchaser is not a non-resident of Canada within the meaning of section 116 
of the Tax Act;

(k) there are no shareholder agreements, voting trusts or other agreements or 
understandings to which the Ultimate Parent, the Parent or any of its subsidiaries 
is a party with respect to the voting of the capital stock or other equity interests of 
the Ultimate Parent, the Parent or any of its subsidiaries or that the Receiver will 
be required to execute and deliver in connection with the issuance of the common 
shares in the capital of the Ultimate Parent to be issued to the Receiver 
contemplated by this Agreement;

(l) other than die hold period prescribed by applicable U.S. securities laws and the 
legend prohibiting the transfer of the common shares in the capital of the Ultimate 
Parent to be issued to the Receiver pursuant to this Agreement until the date that 
is six months from the Closing Date, there are no other restrictions, whether 
imposed by applicable law or by Contract, on the transfer of such common shares;

(m) the issued and outstanding common shares in the capital of the Ultimate Parent 
are not listed on any stock exchange or quotation system;

(n) the Ultimate Parent has taken all necessary action to authorize the issuance of the 
common shares in the capital of the Ultimate Parent to be issued to the Receiver 
contemplated by this Agreement, and such common shares will, at the time of 
issuance, be validly issued and fully paid and non-assessable common shares in 
the capita] of the Ultimate Parent; and
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(o) the common shares in the capital of the Ultimate Parent to be issued to the 
Receiver contemplated by this Agreement will be allotted and issued fully paid, 
free from all claims, encumbrances and equities whatsoever and with all rights 
attached thereto. Such shares will rank pari passu in all respects with, and be 
identical to, the existing common shares in the capital of the Ultimate Parent then 
issued and will rank in full for all dividends and other distributions declared, 
made or paid on the common shares in the capital of the Ultimate Parent after the 
date of issue.

3.03 “As Is, Where Is”

(1) The Purchaser acknowledges and agrees that it is purchasing the Purchased Assets on an 
“as is, where is” basis and on the basis that the Purchaser has conducted to its satisfaction an 
independent inspection, investigation and verification of the Purchased Assets (including a 
review of title), Assumed Liabilities and all other relevant matters and has determined to proceed 
with the transaction contemplated herein and will accept the same at the Time of Closing in their 
then current state, condition, location, and amounts, subject to all Permitted Encumbrances.

(2) Except as otherwise expressly provided in Section 3.01, no representation, warranty or 
condition whether statutory (including under the Sale of Goods Act (Ontario), the International 
Sale of Goods Contracts Convention Act (Canada) and the International Sale of Goods Act 
(Ontario) or any international equivalent act which may be applicable to the subject matter 
pursuant to the provisions of this Agreement, including but not limited to the United Nations 
Convention on Contracts for the International Sale of Goods), or express or implied, oral or 
written, legal, equitable, conventional, collateral, arising by custom or usage of trade, or 
otherwise is or will be given including as to title, outstanding liens or encumbrances, description, 
fitness for puipose, merchantability, merchantable quality, quantity, condition (including 
physical and environmental condition), suitability, durability, assignability, or marketability 
thereof or any other matter or thing whatsoever, and all of the same are expressly excluded and 
disclaimed and any rights pursuant to such statutes have been waived by the Purchaser. The 
Purchaser acknowledges and agrees that it has relied entirely and solely on its own investigations 
as to the matters set out above and in determining to purchase the Purchased Assets and assume 
the Assumed Liabilities pursuant to this Agreement.

(3) The description of the Purchased Assets and Assumed Liabilities contained herein is for 
the purpose of identification only and the inclusion of any item in such description does not 
confirm the existence of any such items or that any such item is owned by Astoria. Except as 
otherwise explicitly set forth in Section 3.01, no representation, warranty or condition has been 
given by the Receiver concerning the completeness or accuracy of such descriptions and the 
Purchaser acknowledges and agrees that any other representation, warranty, statements of any 
kind or nature, express or implied, (including any relating to the future or historical financial 
condition, results of operations, prospects, assets or liabilities of Astoria or the quality, quantity 
or condition of the Purchased Assets) are specifically disclaimed by the Receiver.

(4) Any documents, materials and information provided by or on behalf of the Receiver to 
the Purchaser with respect to the Purchased Assets or Assumed Liabilities (including any 
confidential information memorandums, management presentations, or material made available
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in the electronic data room) have been provided to the Purchaser solely to assist the Purchaser in 
undertaking its own due diligence, and the Receiver has not made and is not making any 
representations or warranties, implied or otherwise, to or for the benefit of the Purchaser as to fixe 
accuracy and completeness of any such documents, materials or information or the achievability 
of any valuations, estimates or projections. The Purchaser acknowledges that it has not and will 
not rely upon any such documents, materials or information in any manner, whether as a 
substitute for or supplementary to its own due diligence, searches, inspections and evaluations. 
The Receiver and their respective affiliates, directors, officers, employees, agents and advisors 
shall not be liable for any inaccuracy, incompleteness or subsequent changes to any such 
documents, materials or information.

ARTICLE 4 - COVENANTS

4.01 Covenants of the Receiver

(1) The Receiver will ensure that the representations and warranties of the Receiver set out in 
Section 3.01 are true and correct in all material respects at the Time of Closing and use 
reasonable commercial efforts to ensure that the conditions of closing for the benefit of the 
Purchaser set out in Section 5.01 over which it has reasonable control have been performed or 
complied with in all material respects by the Time of Closing.

(2) The Receiver shall file with the Court, as soon as practicable after its execution and 
delivery of this Agreement, a motion seeking the Court’s issuance of the Approval and Vesting 
Order.

(3) At least two (2) Business Days prior to the Closing Date, the Receiver shall provide the 
Purchaser with a written notification of the Estimated Receivable Purchase Payment, including 
the identification of the accounts receivable of Astoria that are less than 90 days overdue.

(4) The Receiver shall, on behalf of Astoria, terminate the employment of the Employees on 
or before the Closing Date and the Receiver shall provide confirmation on Closing that it has 
effected such terminations. Astoria shall be responsible for all wages, notice of termination and 
other obligations including entitlement to benefit coverage, vacation pay and overtime pay to all 
of the Employees, to the extent applicable. Any indemnity given by the Purchaser in favour of 
file Receiver under this Agreement shall exclude any indemnity in respect of the foregoing 
Employee-related liabilities. For greater certainty, nothing herein derogates ftom the Purchaser’s 
obligations and liabilities or affords any right in favour of the Purchaser to claim over to the 
Receiver or Astoria for any liability arising as a result of the Purchaser becoming a successor 
employer of Astoria.

4.02 Covenants of the Purchaser

(1) The Purchaser will ensure that the representations and warranties of the Purchaser set out 
in Section 3.02 are true and correct in all material respects at the Time of Closing and use 
reasonable commercial efforts to ensure that the conditions of closing for the benefit of the 
Receiver set out in Section 5.02 over which it has reasonable control have been performed or 
complied with in all material respects by the Time of Closing.
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(2) The Purchaser will provide the Receiver with all information within its possession or 
control that the Receiver may reasonably request to assist the Receiver in obtaining the Approval 
and Vesting Order.

(3) The Purchaser will preserve the Books and Records delivered to it at the Time of Closing 
for a period of six years from the Closing Date, or for such other period as is required by any 
Applicable Law, and will permit the Receiver and their respective authorized representatives 
reasonable access thereto in connection with the affairs of Astoria, and the right to make copies 
thereof at their expense.

(4) The Purchaser shall make the necessary arrangements to replace any letters of credit or 
other security deposits posted or received by Astoria, the Receiver, or any other Person on their 
behalf, on or prior to Closing.

(5) Not more than ten (10) Business Days following the Closing Date, the Purchaser shall 
provide the Receiver with written notification of the Final Receivable Purchase Payment, 
including the identification of the accounts receivable of Astoria that are less than 90 days 
overdue as at the Closing Date. Following receipt of the foregoing notification, Receiver shall 
have a period of five (5) Business Days to review the books and records of Astoria setting forth 
the accounts receivable of Astoria as at the Closing Date, at no cost, during regular business 
hours to satisfy itself as to the recorded amount of such account receivable, following which five
(5) Business Day period the Receiver shall either: (a) provide written confirmation to the 
Purchaser of its satisfaction with its review; or (b) provide written objection to the Purchaser of 
its review. In the event that the Receiver objects to such review of the books and records of 
Astoria, the applicable five (5) Business Day period shall be extended until all such disputes 
have been resolved to the satisfaction of the Receiver, acting reasonably.

(6) The Purchaser will comply with the Personal Information Protection and Electronic 
Documents Act (Canada) and other similar Applicable Laws relating to privacy and the 
protection of personal information in respect of the Books and Records, Contracts and any other 
business and financial records related to the Purchased Assets.

(7) In the event that the common shares in the capital of the Ultimate Parent are listed or 
quoted on any stock exchange or quotation system at any time following the Time of Closing, 
the Purchaser shall take all actions required to permit the Receiver to sell the common shares in 
the capital of the Ultimate Parent issued to the Receiver pursuant to this Agreement without 
restriction, whether imposed by applicable law or by Contract, other than the hold period 
prescribed by applicable U.S. securities laws and the legend prohibiting the transfer of the 
common shares in the capital of the Ultimate Parent to be issued to the Receiver pursuant to this 
Agreement until the date that is six months from the Closing Date, as applicable.

(8) In the event that the common shares in the capital of the Ultimate Parent are listed or 
quoted on any stock exchange or quotation system at any time following the date that is six 
months from the Closing Date, upon the reasonable written request of the Receiver, including to 
permit the wind-down of the estate of Astoria, the Purchaser shall take all actions required to 
permit the Receiver to sell or otherwise transfer the common shares in the capital of the Ultimate
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Parent issued to the Receiver pursuant to this Agreement to any Person permitted to acquire such 
common shares in accordance with applicable U.S. securities laws.

(9) The Purchaser hereby acknowledges that the Receiver has engaged and incurred costs 
with respect to certain re-grading work on the Leased Premises which may not be complete by 
the Closing Date which work is required to be completed by the City of Belleville and which 
work requirements are supported by a cash deposit posted in favour of the City of Belleville. For 
the avoidance of any doubt, the aforementioned cash deposit is an Excluded Asset. In the event 
that the foregoing work is not complete by the Closing Date, the Purchaser hereby agrees to 
provide the Receiver and its contractors continued access to the Leased Premises, at no costs, 
during regular business hours and upon 24 hours’ notice in order to complete the required re
grading work. Furthermore. The Receiver acknowledges and agrees that it shall remain solely 
responsible for any and all costs relating to the re-grading work described in this Section 4.02(9).

ARTICLE 5 - CONDITIONS AND TERMINATION

5.01 Conditions for the Benefit of the Purchaser

The sale by the Receiver and the purchase by the Purchaser of the Purchased Assets is subject to 
the following conditions, which are for the exclusive benefit of the Purchaser and which are to be 
performed or complied with at or prior to the Time of Closing:

(a) the representations and warranties of the Receiver set forth in this Agreement will 
be true and correct in all material respects at the Time of Closing with the same 
force and effect as if made at and as of such time;

(b) the Receiver will have performed or complied in all material respects with all of 
the obligations and covenants of this Agreement to be performed or complied 
with by the Receiver at or prior to the Time of Closing;

(c) to the best of the Receiver’s knowledge, no action or proceeding in Canada will 
be pending by any third party to enjoin or prohibit the sale and purchase of the 
Purchased Assets;

(d) the MOECC ECA shall have been assigned and transferred to the Purchaser at the 
Time of Closing;

(e) the Land Lease shall have been assigned to the Purchaser or alternative
arrangements satisfactory to the Purchaser shall been entered into with landlord at 
the Time of Closing; and .

(f) the Approval and Vesting Order will have been granted by the Court and such 
order will not have been stayed, varied in any material respect, set aside or 
appealed (or any such appeal shall have been dismissed with no fturther appeal 
therefrom); and

(g) the Receiver will have paid or will have made arrangements, satisfactory to the 
Purchaser, acting reasonably, to pay all Cure Costs pursuant to Section 2.09(2).
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5.02 Conditions for the Benefit of the Receiver

The sale by the Receiver and the purchase by the Purchaser of the Purchased Assets is subject to 
the following conditions, which are for the exclusive benefit of the Receiver and which are to be 
performed or complied with at or prior to the Time of Closing:

(a) the representations and warranties of the Purchaser set forth in this Agreement 
will be true and correct in all material respects at the Time of Closing with the 
same force and effect as if made at and as of such time;

(b) the Purchaser will have performed or complied in all material respects with all of 
the obligations and covenants of this Agreement to be performed or complied 
with by the Purchaser at or prior to the Time of Closing;

(c) no action or proceeding in Canada will be pending by any third party to enjoin or 
prohibit the purchase and sale of the Purchased Assets; and

(d) the Approval and Vesting Order will have been granted by the Court and such 
order will not have been stayed, varied in any material respect, set aside or 
appealed (or any such appeal shall have been dismissed with no further appeal 
therefrom).

5.03 Waiver of Condition

The Purchaser, in the case of a condition set out in Section 5,01, and the Receiver, in the case of 
a condition set out in Section 5.02 (other than Section 5.02(d)), will have the exclusive right to 
waive the performance or compliance of such condition in whole or in part and on such terms as 
may be agreed upon without prejudice to any of its rights in the event of non-performance of or 
non-compliance with any other condition in whole or in part. Any such waiver will not 
constitute a waiver of any other conditions in favour of the waiving party. Such waiving party 
will retain the right to complete the purchase and sale of the Purchased Assets herein 
contemplated.

5.04 Termination

This Agreement may be terminated, by notice given prior to or on the Closing Date:

(a) by the Receiver or the Purchaser if a material breach of any representation, 
warranty, covenant, obligation or other provision of this Agreement has been 
committed by the other party and such breach has not been waived or cured 
within five days following the date on which the non-breaching party notifies file 
other party of such breach;

(b) by the Purchaser if a condition in Section 5.01 becomes impossible to satisfy prior 
to August 31,2017 or such later date as the parties may determine (the “Outside 
Date”) (other than through file failure of the Purchaser to comply with its 
obligations under this Agreement) and the Purchaser has not waived such 
condition;



(C) by the Receiver if a condition in Section 5.02 becomes impossible to satisfy prior 
to the Outside Date (other than through the failure of the Receiver to comply with 
its obligations under this Agreement) and the Receiver has not waived such 
condition;

(d) by the Receiver pursuant to Section 6.07(l)(a);

(e) by written agreement of the Purchaser and the Receiver;

(f) by the Receiver or the Purchaser if the completion of the sale of Purchased Assets 
herein contemplated has not occurred (other than through the failure of the party 
seeking termination to comply with its obligations under this Agreement) on or 
before the Outside Date.

5.05 Effect of Termination J

Each party’s right of termination under Section 5.04 is in addition to any other rights it may have 
under this Agreement or otherwise, and the exercise of a right of termination will not be an 
election of remedies. If this Agreement is terminated pursuant to Section 5.04, all further 
obligations of the parties under this Agreement will terminate, except that the obligations in 
Sections 2.10(2), 6.04, 8.03 and 8.04 will survive; provided, however, that if this Agreement is 
terminated by a party because of a material breach of a representation or warranty, covenant, 
obligation or other provision of this Agreement by the other party or because one or more of the 
conditions to the terminating party’s obligations under this Agreement is not satisfied as a result 
of the other party’s failure to comply with its obligations under this Agreement, the terminating 
party’s right to pursue all legal remedies with respect to such breach will survive such 
termination unimpaired.

ARTICLE 6 - CLOSING ARRANGEMENTS

6.01 Closing

Hie sale and purchase of the Purchased Assets will be completed at the Time of Closing at the 
offices of Arid & Berlis LLP, 181 Bay Street, Suite 1800, PO Box 754, Toronto, Ontario 
M5J2T9.

6.02 Receiver’s Closing Deliveries

On or before the Time of Closing, the Receiver will deliver or cause to be delivered to the 
Purchaser the following:

(a) a certificate executed by the Receiver confirming that the representations and 
. . . warranties of the Receiver in this, Agreement are true and correct in all material

respects as of the Time of Closing and that the obligations of the Receiver to be 
performed prior to the Time of Closing have been performed in all material 
respects;

(b) a copy of the issued and entered Approval and Vesting Order;
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(c) evidence, satisfactory to the Purchaser, acting reasonably, of the payment of or 
arrangements to pay all Cure Costs as contemplated by Section 2.09(2);

(d) if available, the tax election as contemplated by Section 2.05 executed by the 
Receiver;

(e) a bill of sale, duly executed by the Receiver, if necessary;

(f) . the Assignment and Assumption Agreement executed by die Receiver; and

(g) such other documents or instruments as contemplated or required to be delivered 
by die Receiver pursuant , to this Agreement, all of which shall be in form and 
substance satisfactory to the parties, acting reasonably.

6.03 Purchaser’s Closing Deliveries

On or before the Time of Closing, the Purchaser will deliver or cause to be delivered to the 
Receiver the following:

(a) payment of the Purchase Price to the Receiver as contemplated by 
Section 2.10(1);

(b) a certificate executed by a senior officer of the Purchaser confirming that the 
representations and warranties of the Purchaser in this Agreement are true and 
correct in all material respects as of the Time of Closing and that the obligations 
of the Purchaser to be performed prior to the Time of Closing have been 
performed in all material respects;

(c) if available, the tax election as contemplated by Section 2.05 executed by the 
Purchaser;

(d) ' consent of the Landlord for the Assignment of the Land Lease;

(e) the Assignment and Assumption Agreement executed by the Purchaser; and

(f) such other documents or instruments as contemplated or required to be delivered 
by the Purchaser pursuant to this Agreement, all of which shall be in form and 
substance satisfactory to the parties, acting reasonably.

6.04 Confidentiality

Subject to the terms of the Non-Disclosure Agreement, both prior to the Closing Date and, if the 
sale and purchase of the Purchased Assets hereunder fails to occur for whatever reason 
thereafter, the Purchaser will not disclose to anyone or use for its own or for any purpose other 
than tire purpose contemplated by this Agreement any confidential information concerning 
Astoria or the operations obtained by the Purchaser pursuant hereto, and will hold all such 
information in the strictest confidence and, if the sale and purchase of the Purchased Assets 
hereunder fails to occur for whatever reason, will return all documents, records and all other
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infonnation or data relating to Astoria or to the operations which the Purchaser obtained pursuant 
to this Agreement.

6.05 Delivery of Receiver’s Certificate

When the Receiver is satisfied that all conditions hereunder have been satisfied or waived, and 
all documents to be delivered under the terms hereof have been delivered at or before the Time 
of Closing, the Receiver will deliver an executed copy of the Receiver’s Certificate to the 
Purchaser’s counsel in escrow upon the sole condition of receipt by the Receiver of the amounts 
referred to in Section 2.10(1). All of the foregoing amounts will then be paid by the Purchaser, 
by wire transfer of immediately available funds to an account designated in writing by the 
Receiver for this puipose pursuant to Section 2.10(1) hereof. Following written confirmation of 
receipt by the Receiver of such funds (or such person directed by the Receiver to receive such 
funds), the Receiver’s Certificate will be released from escrow to the Purchaser. Upon such 
delivery, the closing will be deemed to have occurred at the Time of Closing. The Receiver will 
file a copy of the Receiver’s Certificate with the Court on the next Business Day following the 
Closing Date and provide evidence of such filing to the Purchaser.

6.06 Planning Act

This Agreement is subject to compliance with the Planning Act (Ontario). The parties agree that 
compliance with the Planning Act (Ontario) shall be the responsibility of the Purchaser at its 
costs. The Receiver agrees to execute all documents reasonably requested by the Purchaser in 
respect thereof.

6.07 Risk of Loss

(1) Until the Time of Closing, the Purchased Assets will remain at the risk of the Receiver. 
If any destruction or damage in excess of $250,000 occurs to the Purchased Assets on or before 
the Time of Closing or if any or all of the Purchased Assets are appropriated, expropriated or 
seized by governmental or other lawful authority on or before the Time of Closing:

(a) the Receiver will forthwith give notice thereof to the Purchaser, and the Receiver 
shall have the right to terminate this Agreement prior to the Time of Closing and 
shall notify the Purchaser in a reasonable period of time whether it is exercising 
this right; and

(b) in the event the Receiver does not exercise its right of termination under Section 
6.07(l)(a), the Purchaser will have the option, exercisable by notice to the 
Receiver on or before the Time of Closing:

(i) to reduce the Purchase Price by an amount equal to the proceeds of 
insurance (and, if any such policy provided for a deductible amount, by an 
amount equal to such deductible amount) or compensation for destruction 
or damage or appropriation, expropriation or seizure and business 
interruption with respect thereto (in this Section 6.07 referred to as the 
“Proceeds”), and to complete the purchase; or
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(ii) to complete the purchase without reduction of the Purchase Price, in which
event all Proceeds will be payable to the Purchaser and all Claims of the 
Receiver to any such amounts not paid by the Closing Date will be 
assigned to the Purchaser.

(2) If the Purchaser elects to reduce the Purchase Price pursuant to Section 6.07(l)(b)(i), the 
Receiver will at the Time of Closing determine the amount of the reduction to the extent that it is 
then determinable and will undertake to adjust such amount after the Closing Date, if necessary.

ARTICLE 7 - SURVIVAL

7.01 Survival

No covenants, representations and warranties of each party contained in this Agreement will 
survive the completion of the sale and purchase of the Purchased Assets and assumption of the 
Assumed Liabilities hereunder, except for the covenants that by their terms are to be satisfied or 
survive after the Time of Closing (including without limitation Sections 2.07, 2.10(2), 4.02(3), 
8.03, 8.04, and 8.15), which covenants will continue in full force and effect in accordance with 
their terms.

ARTICLE 8 - GENERAL

8.01 Further Assurances

Each of the Receiver and die Purchaser will from time to time at the request and expense of the 
other execute and deliver all such further documents and instruments and do all acts and things 
as the other party may, either before or after the Closing Date, reasonably require to effectively 
carry out or better evidence or perfect the full intent and meaning of this Agreement.

8.02 Time of the Essence

Time is of the essence of this Agreement.

8.03 Fees, Commissions and other Costs and Expenses

Each of the Receiver and the Purchaser shall be solely responsible for their respective legal and 
accounting costs and expenses and any real estate or other commissions incurred in connection 
with the preparation, execution and delivery of this Agreement and all documents arid 
instruments executed pursuant to this Agreement and any other costs and expenses whatsoever 
and howsoever incurred and will indemnify and save harmless the other from and against any 
Claim resulting from any broker’s, finder’s or placement fee or commission alleged to have been 
incurred as a result of any action by it in connection with the transactions under this Agreement.

8.04 Public Announcements

Except as required by Applicable Law, no public announcement or press release concerning the 
sale and purchase of the Purchased Assets may be made by the Receiver or the Purchaser without 
the prior consent and joint approval of the Receiver and the Purchaser.
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8.05 Benefit of the Agreement

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

8.06 Entire Agreement

This Agreement (including the agreements contemplated hereby) and the Non-Disclosure 
Agreement constitute the entire agreement between the parties with respect to the subject matter 
hereof and such agreements cancel and supersede any prior understandings and agreements 
between the parties with respect thereto. There are no representations, warranties, terms, 
conditions, undertakings or collateral agreements, express, implied or statutory, between the 
parties other than as expressly set forth in this Agreement (including the agreements 
contemplated hereby) or in the Non-Disclosure Agreement.

8.07 Amendments and Waivers

No amendment to this Agreement will be valid or binding unless set forth in writing and duly 
executed by both of the parties (and, in the case of any amendment or modification to Section 
8.18, the Parent). No waiver of any breach of any provision of this Agreement will be effective 
or binding unless made in writing and signed by the party purporting to give the same and, unless 
otherwise provided, will be limited to the specific breach waived.

8.08 Assignment

This Agreement may not be assigned by file Receiver or the Purchaser without the written 
consent of the other provided that the Purchaser may assign this Agreement without the consent 
of the Receiver to an Affiliate of the Purchaser provided that: (i) such Affiliate enters into a 
written agreement with the Receiver to be bound by the provisions of this Agreement in all 
respects and to the same extent as the Purchaser is bound, (ii) that the Purchaser will continue to 
be bound by . all the obligations hereunder as if such assignment had not occurred and perform 
such obligations to the extent that such Affiliate fails to do so, and (iii) such assignment occur 
prior to the issuance of the Approval and Vesting Order.

8.09 Notices

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

To the Receiver:

BDO Canada Limited 
25 Main Street West, Suite 805 
Hamilton, ON L8P 1H1

Fax No.: 905-570-0249
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Attention:
Email:

Attention:
Email:

Christopher Mazur 
cmazur@bdo.ca

Angelo Consoli 
aconsoli@bdo.ca

With copies to (which will not constitute notice)

Aird & Berlis LLP 
181 Bay Street, Suite 1800 
PO Box 754 
Toronto, ON M5J2T9

Fax No: 416-863-1515

Attention: Steve Graff
Email: sgraff@.airdberlis .com

Attention: Kyle Plunkett
Email: kpluhkett@airdberlis.com

To the Purchaser or the Parent:

c/o SusGlobal Energy Belleville Ltd. 
200 Davenport Road 
Toronto, Ontario M5R 1J2

Fax No.: 416-223-8507

Attention: Gerald Hamaliuk
Email: ghamaliuk@susglobalenergy.com

With copies to (which will not constitute notice)

Chachula Environmental Law 
Municipal Law Chambers 
Royal Building, Suite 211 
211 Lakeshore Road East 
Oakville, Ontario L6J 1H9

Attention: . Andrew T.R. Chachula
Email: andrew@chachulalaw.com

or to such other street address, individual or electronic communication number or address as may 
be designated by notice given by either party to the other. Any demand, notice or other 
communication given by personal delivery will be conclusively deemed to have been given on

mailto:cmazur@bdo.ca
mailto:aconsoli@bdo.ca
mailto:kpluhkett@airdberlis.com
mailto:ghamaliuk@susglobalenergy.com
mailto:andrew@chachulalaw.com
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the day of actual delivery thereof and, if given by electronic communication, on the day of 
transmittal thereof if given during the normal business hours of the recipient and on the Business 
Day during which such normal business hours next occur if not given during such hours on any 
day.

8.10 Remedies Cumulative

The right and remedies of the parties under this Agreement are cumulative and are in addition to, 
and not in substitution for, any other rights and remedies available at law or in equity or 
otherwise. No single or partial exercise by a party of any right or remedy precludes or otherwise 
affects the exercise of any other right or remedy to which that party may be entitled.

8.11 No Third Party Beneficiaries 

This Agreement is solely for the benefit of:

(a) the Receiver, and its successors and permitted assigns, with respect to the 
obligations of the Purchaser under this Agreement, and

(b) the Purchaser, and its successors and permitted assigns, with respect to the 
obligations of the Receiver under this Agreement,

and this Agreement will not be deemed to confer upon or give to any other person any Claim or 
other right or remedy.

8.12 Governing Law

This Agreement is governed by and will be construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein.

8.13 Attornment

For the purpose of all legal proceedings this Agreement will be deemed to have been performed 
in the Province of Ontario and the courts of the Province of Ontario will have jurisdiction to 
entertain any action arising under this Agreement. The Receiver and the Purchaser each attorns 
to the jurisdiction of the courts of the Province of Ontario.

8.14 Severability

If any provision of this Agreement is determined by any court of competent jurisdiction to be 
illegal or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will continue in full force and effect.

8.15 No Registration of Agreement

The Purchaser agrees that it will not register or cause or permit to be registered this Agreement 
and that no reference to or notice of it or any caution, certificate of pending litigation or other 
similar court process in respect thereof shall be registered on title to the Lands and/or any part
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thereof. The Purchaser shall indemnify and save the Receiver harmless from and against any and 
all Claims whatsoever arising from or with respect to any such registration. This Section shall 
survive the expiration and/or termination of this Agreement for any reason.

8.16 Counterparts

This Agreement may be executed in any number of counterparts, each of which will be deemed 
to be an original and all of which taken together will be deemed to constitute one and the same 
instrument.

8.17 Electronic Execution

Delivery of an executed signature page to this Agreement by any party by electronic 
transmission will be as effective as delivery of a manually executed copy of this Agreement by 
such party.

8.18 Parent Guarantee

(a) The Parent is executing this Agreement to guarantee the performance of the 
Purchaser of its obligations hereunder and under any agreement executed pursuant 
to this Agreement. The Parent hereby guarantees unconditionally and as a 
primary obligation that the Purchaser shall perform all its obligations and assume 
and discharge all its liabilities contained in this Agreement and any agreement 
executed pursuant to this Agreement. No amendment, variation, alteration, 
waiver or extension to this Agreement or any agreement executed pursuant to this 
Agreement shall release this guarantee, whether or not the Parent received notice 
of the same and the Parent irrevocably and unconditionally waives all need for 
notice of the same.

(b) The Parent is a corporation duly incorporated, organized and existing under the 
laws of Canada.

(c) The Parent has the power, authority and right to enter into and deliver this 
Agreement and to carry out its obligations hereunder.

(d) This Agreement constitutes a valid and legally binding obligation of the Parent, 
enforceable against the Parent in accordance with its terms.

(e) The Parent has taken all necessary corporate action to- authorize the entering into 
and performance by it of this Agreement and completion of the transactions 
contemplated herein and the entering into of this Agreement in completion of the 
transactions contemplated herein will not breach its constating documents, any 
agreement binding on the Parent, or Applicable Laws relating to the Parent.

[The balance of this page has been intentionally left blank]



IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above 
written.

SUSGLOBAL ENERGY 
BELLEVILLE LTD.

Name: .,
Title: '

Per:

I have authority to bind the corporation

Per: S' ___________ _______
Narrle-r'^'" -ZX<2-. l/0\e>-h~n /», t 
Title: C-X/aJ 6^,cjlT

- I have authority to bind the corporation

For the purposes of Section 8.18:

SUSGLOBAL ENERGY CANADA 
CORP.

Name: ^
Title:
1 have authority to bind the corporation

Per:_ —r---- > _____
Name: f -ZXk. t'
Title: GA<ej c^c*r
I have authority to bind the corporation

6^
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ASTORIA ORGANIC MATTERS 
CANADA LP, nntl not In nny oilier 
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EXHIBIT A

Form of Approval and Vesting Order 

Court File No. CV-17-11760-00CL .

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

THE HONOURABLE JUSTICE ) DAY, THE [ _ ] DAY OF

) [__]j 2017

)
BETWEEN:

BUSINESS DEVELOPMENT BANK OF CANADA

Applicant

and

ASTORIA ORGANIC MATTERS LTD. and 

ASTORIA ORGANIC MATTERS CANADA LP

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as Court appointed 

receiver (the “Receiver”), for an order approving the sale transaction (the “Transaction”) 

contemplated by an asset purchase agreement (the “Asset Purchase Agreement”) between the 

Receiver, SusGlobal Energy Belleville Ltd. (the “Purchaser”) and, for the puiposes of Section

8.18 of the Asset Purchase Agreement, SusGlobal Energy Canada Coxp. dated July 27, 2017, and 

vesting in the Purchaser Astoria Organic Matters Ltd. and Astoria Organic Matters Canada LP 

(collectively “Astoria”) right, title, benefit and interest in and to the assets described in the Asset 

Purchase Agreement (the “Purchased Assets”), was heard this day at 330 University Avenue, 

Toronto, Ontario.

ON READING the Affidavit of [__] sworn [__ ], 2017 and the [__ ] Report of the

Receiver dated [__], 2017 (the “[__ ] Report”), and on hearing the submissions of counsel for



the Receiver, the Applicant, and the Purchaser, and any such other counsel as were present, no 

one appearing for any other person on the service list, although properly served as appears from 

the affidavit of [__] sworn [__ ], 2017 filed:

1. THIS COURT ORDERS that unless otherwise defined herein or the context otherwise 

requires, capitalized terms used and not otherwise defined herein shall have the meanings 

ascribed to them in the Asset Purchase Agreement.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Asset Purchase Agreement by the Receiver is hereby authorized and 

approved, with such minor amendments as the Receiver may deem necessary. The Receiver is 

hereby authorized and directed to take such additional steps and execute such additional 

documents as may be necessary or desirable for the completion of the Transaction and for the 

conveyance of the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to die Purchaser substantially in the form attached as Schedule A hereto (the 

“Receiver’s Certificate”), all of Astoria’s right, title, benefit and interest in and to the Purchased 

Assets described in the Asset Purchase Agreement shall vest absolutely in the Purchaser, free 

and clear of and from any and all security interests (whether contractual, statutory, or otherwise), 

hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), 

liens, executions, levies, charges, or other financial or monetary claims, whether or not they have 

attached or been perfected, registered or filed and whether secured, unsecured or otherwise 

(collectively, the “Claims”) including, without limiting the generality of the foregoing: (i) any 

encumbrances or charges created by the Receivership Order dated February 24, 2017; (ii) all 

charges, security interests or claims evidenced by registrations pursuant to the Personal Property 

Security Act (Ontario) or any other personal property registry system; and (iii) those Claims 

listed on Schedule B hereto (all of which are collectively referred to as the “Encumbrances”, 

which term shall not include the permitted encumbrances, easements and restrictive covenants 

listed on Schedule Cl and, for greater certainty, this Court orders that all of the Encumbrances 

affecting or relating to the Purchased Assets are hereby expunged and discharged as against the 

Purchased Assets.
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4. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Receiver’s Certificate all 

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had not been sold and remained in the possession or control of 

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted 

to disclose and transfer to the Purchaser all human resources and payroll information in the 

Company’s records pertaining to Astoria’s past and current employees. The Purchaser shall 

maintain and protect the privacy of such information and shall be entitled to use the personal 

information provided to it in a manner which is in all material respects identical to the prior use 

of such information by Astoria,

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of Astoria and any bankruptcy 

order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of Astoria;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of Astoria and shall not be void or 

voidable by creditors of Astoria, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation.



7. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from 

Section 6(3) of the Retail Sales Act (Ontario).

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order.

SEALING

9. THIS COURT ORDERS that the Confidential Supplement to the First Report shall be 

sealed, kept confidential and not form part of the public record, but shall be placed separate and 

apart from all other contents of the Court file, in a sealed envelope attached to a notice that sets 

out the title of these proceedings and a statement that the contents are subject to a sealing order 

and shall only be opened upon further order of the Court.
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Schedule A - Form of Receiver’s Certificate

Court File No. CV-17-11760-OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

THE HONOURABLE JUSTICE ) DAY, THE [ _ ] DAY OF

) [__L 2017

)
BETWEEN:

BUSINESS DEVELOPMENT BANK OF CANADA

Applicant

and

ASTORIA ORGANIC MATTERS LTD. and 

ASTORIA ORGANIC MATTERS CANADA LP

Respondent

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court 
of Justice (the “Court”) dated April 13, 2017, BDO Canada Limited was appointed as receiver 
(the “Receiver”) of the assets, undertakings and properties of Astoria Organic Matter Ltd. and 
Astoria Organic Matters Canada LP (collectively “Astoria”).

B. Pursuant to an Order of the Court dated [__], 2017, the Court approved the asset
purchase agreement made as of July 27, 2017 (the “Asset Purchase Agreement”) between the 
Receiver and SusGlobal Energy Belleville Ltd. (the “Purchaser”) and, for the purposes of 
Section 8.18 of the Asset Purchase Agreement, SusGlobal Energy Canada Corp. and provided 
for the vesting in the Purchaser of Astoria’s right, title and interest in and to the Purchased 
Assets, which vesting is to be effective with respect to the Purchased Assets upon the delivery by 
the Receiver to the Purchaser of a certificate confirming: (i) the payment by the Purchaser of the
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Purchase Price for the Purchased Assets, (ii) that the conditions to closing as set out in the Asset 
Purchase Agreement have been satisfied or waived by the Receiver and the Purchaser, and
(iii) the Transaction has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have die meanings set out in 
the Asset Purchase Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the 
Purchased Assets payable on the Closing Date pursuant to the Asset Purchase Agreement;

2. The conditions to closing as set out in the Asset Purchase Agreement have been satisfied 
or waived by the Receiver and the Purchaser, respectively; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at________  [TIME] on ________
[DATE],

BDO CANADA LIMITED, solely in its capacity 
as Court-appointed receiver of ASTORIA 
ORGANIC MATTERS LTD. and ASTORIA 
ORGANIC MATTERS CANADA LP, and not 
in any other capacity

Per:
Name:
Title:
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Schedule B - Claims to be deleted and expunged from title to Real Properly

1. Instrument No. HT14633 5

2. Instrument No. HT182884

3. Instrument No. HT195881

4. Instrument No. HT201539

5. Instrument No. HT202307

6. Instrument No. HT20233 8

7. Instrument No. HT202939

8. Instrument No. HT203677

9. Instrument No. HT206797
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Schedule C - Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

1. Instrument No. QR132067 registered on 1969/09/23 representing a By-Law

2. Instrument No. 21R4365 registered on 1979/02/01 representing a Plan Reference

3. Instrument No. 21R19513 registered on 2000/06/22 representing a Plan Reference

4. Instrument No. QR595068 registered on 2001/06/12 representing an Agreement (Site 
Plan) with the City of Belleville

5. Instrument No, HT40030 registered on 2007/10/19 representing a Charge from 1684567 
Ontario Inc. to Bank of Montreal

6. Instrument No. HT64541 registered on 2009/04/08 representing a Charge from 1684567 
Ontario Inc. to Trenval Business Development Corporation

7. Instrument No. HT180711 registered on 2015/11/05 representing a Notice from The 
Corporation of the City of Belleville in connection with instrument no. QR595068

8. Instrument No. HT182759 registered on 2015/12/18 representing a Notice of Lease from 
1684567 Ontario Inc. to Astoria Organic Matters Canada LP with an expiry date of 2034/12/31

9. Instrument No. HT187838 registered on 2016/04/27 representing a Certificate of 
Requirement pursuant to the Environmental Protection Act and the Ontario Water Resources Act 
from the Ministry of Environment to 1684567 Ontario Inc.



EXHIBIT B

ASSIGNED CONTRACTS AND PERMITS 

1. The Assumed Capital Leases.

2. Any and all agreements or arrangements, written or otherwise, with the following

counterparties:

(a) Letter of Intent/Purchase Order between Manco Recycling Systems Inc. and 

Astoria Canada dated November 9, 2015;

(b) Letter of Intent/Purchase Order between Scaletta Group Inc. and Astoria Canada 

dated June 15,2015;

(c) Letter of Intent/Purchase Order between Waste Management and Astoria Canada 

dated June 15,2015;

(d) Letter of Intent/Purchase Order between OrgaPro Ltd. and Astoria Canada dated 

March 31,2015;

(e) Letter of Intent/Purchase Order between Paragon Resource Management Inc. and 

Astoria Canada dated April 9,2015; and

(f) Letter of Intent/Purchase Order between Third High Farms and Astoria Canada 

dated March 31, 2015.

3. The Land Lease,

4. Amended Environmental Compliance Approval Number 0031-7UTRSS issued to 

1684567 Ontario Inc. and Astoria Organic Matters Ltd. o/a Astoria Organic Matters Canada LP 

on August 7, 2015 for the approval of (i) waste disposal site, (ii) composting facility, (iii) waste 

transfer station and material recovery facility, and (iv) outdoor storage for leaf and yard waste.

5. Environmental Compliance Approval Number 0565-9WXGBY issued to 1684567 

Ontario Inc. and Astoria Organic Matters Ltd. o/a Astoria Organic Matters Canada LP on August 

7, 2015 for the approval of (i) material recovery facility; (ii) fully enclosed tipping building, (iii)
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enclosed up-flow biofilter, (iv) enclosed compost buildings, (v) outdoor aerobic windrows, (vi) 

outdoor windrows, (vii) outdoor screening and stockpiling, (viii) material storage area, and (ix) 

processing equipment.

6. Environmental Compliance Approval Number 5515-9VEL3J issued to 1684567 Ontario 

Inc. and Astoria Organic Matters Ltd. o/a Astoria Organic Matters Canada LP on August 10, 

2015 for the approval of constructing a storm water management facility.

7. Environment Compliance Approval Number 1876-A8RKA.C issued to Astoria Organic 

Matters Ltd. o/a Astoria Organic Canada LP on April 19, 2016 for the approval of a mobile 

grinding plant.

8. Amendment to Environmental Compliance Approval issued to 1684567 Ontario Inc. and 

Astoria Organic Matters Ltd. on November 17, 2016 amending Environmental Compliance 

Approval Number 0031-7UTRSS issued on April 7, 2015, such amendment for the approval of 

the inclusion of dry wall and inert powders limited to clean gypsum and carbon powders.
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS AGREEMENT is made as.of__________________, 2017

BETWEEN

SUSGLOBAL ENERGY BELLEVILLE LTD., a corporation 
incorporated under the laws of Ontario (the “Purchaser”),

-and-

BDO CANADA LIMITED, solely in its capacity as court 
appointed receiver of ASTORIA ORGANIC MATTERS LTD. 
and ASTORIA ORGANIC MATTERS CANADA LP and not 
in any other capacity

WHEREAS the parties, and, for the purposes of Section 8.18 . of the Asset Purchase Agreement 
(as hereinafter defined), SusGlobal Energy Canada Coip. hereto have entered into an asset 
purchase agreement dated as of July 27, 2017 (the “Asset Purchase Agreement”), pursuant to 
which BDO Canada Limited, solely in its capacity as court appointed receiver of Astoria Organic 
Matters Ltd. and Astoria Organic Matters Canada LP (“Astoria”) and not in any other capacity 
(the “Receiver”), has agreed to assign all of Astoria’s right, title, benefit and interest in and to 
the Assigned Contracts to the Purchaser, and the Purchaser has agreed to assume, perform and 
indemnify and hold harmless the Receiver and Astoria fiom the Assumed Liabilities, upon the 
terms and conditions set forth therein;

AND WHEREAS pursuant to Sections 6.02(f) and 6.03(e) of the Asset Purchase Agreement, the 
Purchaser and the Receiver are required to enter into and deliver this Agreement at the Time of 
Closing;

NOW THEREFORE in conjunction with and in consideration of the completion of the 
transactions to be effected at the Time of Closing as contemplated by the Asset Purchase 
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which 
is hereby acknowledged, the Receiver and the Purchaser agree as follows:

ARTICLE 1 - INTERPRETATION

1.01 Definitions

Unless otherwise defined herein or the context otherwise requires, capitalized terms used and not 
otherwise defined herein have the meanings ascribed to them in the Asset Purchase Agreement.

EXHIBIT C

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
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1.02 Headings

The division of this Agreement into Articles and Sections 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 Agreement. The terms “hereof’, “hereunder” and similar expressions refer 
to this Agreement and not to any particular Article, Section or other portion hereof. Unless 
something in the subject matter or context is inconsistent therewith, references herein to Articles, 
Sections and Schedules are to Articles and Sections of, and Schedules to, this Agreement.

1.03 Extended Meanings

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

ARTICLE 2-ASSIGNMENT AND ASSUMPTION

2.01 Assignment by the Receiver

Upon and subject to the terms of the Asset Purchase Agreement, effective at the Time of 
Closing, the Receiver hereby assigns and transfers to the Purchaser all of Astoria’s right, title, 
benefit and interest under or in respect of the Assigned Contracts.

2.02 Assumption by the Purchaser

Upon and subject to the terms of the Asset Purchase Agreement, effective at the Time of 
Closing, the Purchaser hereby assumes and agrees to fulfill, perform and discharge the Assumed 
Liabilities.

2.03 Release by the Purchaser

The Purchaser hereby: ©unconditionally and irrevocably fully releases and discharges the 
Receiver and Astoria from any Claim which the Purchaser may now or hereafter have against the 
Receiver or Astoria by reason of any matter or thing arising out of, or resulting from, any of the 
Assumed Liabilities, and (ii) agrees that the Purchaser will not make or take any Claim with 
respect to any matter released and discharged in this Section 2.03 which may result in any Claim 
against the Receiver or Astoria for contribution or indemnity or other relief.

2.04 Indemnity by the Purchaser

The Purchaser hereby indemnifies and saves harmless the Receiver on its own behalf and as 
trustee for its Affiliates and its and their current and former directors and officers, employees, 
agents, advisors, and representatives (collectively, the "Indemnitees”) from and against all 
Claims asserted against any of the Indemnitees in any way directly or indirectly arising from, 
relating to or in connection with any of the Assumed Liabilities from and after the Time of 
Closing. The Purchaser appoints the Receiver as the trustee for the Indemnitees of the covenants
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of indemnification of the Purchaser with respect to such Indemnitees specified in this Section
2.04 and the Receiver accepts such appointment.

ARTICLE - GENERAL

3.01 Further Assurances

The Receiver and the Purchaser will from time to time execute and deliver all such further 
documents and instruments and do all acts and things as any of the other parties may reasonably 
require to effectively carry out or better evidence or perfect the full intent and meaning of this 
Agreement.

3.02 Time of the Essence

Time is of the essence of this Agreement.

3.03 Benefit of the Agreement

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

3.04 Amendments and Waivers

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

3.05 Assignment

This Agreement may not be assigned by the Receiver or by die Purchaser without the consent of: 
(i) in the case of an assignment by the Receiver, die Purchaser; and (ii) in the case of an 
assignment by the Purchaser, the Receiver.

3.06 Notices

Any demand, notice or other communication to be given in connection with this Agreement must 
be given in writing and in accordance with Article 8.09 of the Asset Purchase Agreement.

3.07 Governing Law

This Agreement is governed by and will be construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein.

3.08 Attornment

For the purpose of all legal proceedings this Agreement will be deemed to have been performed 
in die Province of Ontario and the courts of the Province of Ontario will have jurisdiction to
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entertain any action arising under this Agreement. The Receiver and the Purchaser each attorn to 
the jurisdiction of the courts of the Province of Ontario.

3.09 Counterparts

This Agreement may be executed in any number of counterparts, each of which will be deemed 
to be an original and all of which taken together will be deemed to constitute one and the same 
instrument.

3.10 Electronic Execution

Delivery of an executed signature page to this Agreement by any party by electronic 
transmission will be as effective as delivery of a manually executed copy of this Agreement by 
such party.

3.11 Severability

If any provision of this Agreement is determined by any court of competent jurisdiction to be 
illegal or unenforceable, that provision will be severed from this Agreement and the remaining 
provisions will continue in full force and effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any manner materially adverse to any of the 
parties. . ..

[The balance of this page has been intentionally left blank]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above 
written.

SUSGLOBAL ENERGY BELLEVILLE LTD. 

Per:

Per:

BDO CANADA LIMITED, solely in its 
capacity as receiver of ASTORIA ORGANIC 
MATTERS LTD and. ASTORIA ORGANIC 
MATTERS CANADA LP, and not in any other 
capacity

Per:



EXHIBIT D

ASSUMED CAPITAL LEASES

The Loan and Security Agreement #BA09580A-003 between Astoria Canada and ECN 
Financial Inc. dated December 23, 2016, as amended, solely in respect of the following 
equipment:

1. 2013 Liebherr Model A316LI wheeled material handler with TCD 127hp capacity diesel
engine, hydraulic lifting cab, s/n 1041-63129; and

2. 2013 RotoChopper model B66T portable grinder, s/n 13-2632.



EXHIBIT E

EQUIPMENT

1. Maintenance shed with hand tools, Dewalt portable air compressor, gas powered pumps, 
vacuums, straps, heater, power washer etc.

2. 2015 Bard Industries Ltd. model DW 1000 fuel tank with 4550L capacity s/n A10347053 
with small portable fuel tank on skid.

3. Powered tarp winder with Deutz model TD 2.9L4 diesel engine, with 74hp capacity, s/n 
1174962.

4. (6) Gore cover system 8 meters x 50 meters Gore-Tex tarps, with (6) ATV UG windrow 
control system.

5. 2015 Active model Tuff Deck 100 ton truck scale with (2) digital read outs s/n 114832 
10’x 80’deck.

6. Portable office trailer with kitchen, office deck 14’ x 53’ with tandem axle.

7. Office contents consisting of desks, chairs, computers, monitors, printers etc.

8. (4) MegaDome steel structures with fabric buildings consisting of (2) 80’ x 420’ (1) 80’ x 
200’ (1) 80’x 117’.

Solely for the purpose of the conveyance of the Purchased Assets (including those specifically 
referenced in this paragraph), die Purchaser will prepare an itemized supplemental list of all 
tools, small equipment, electronic equipment and software licenses not specifically listed in this 
Exhibit E, and which are not Excluded Assets, and the components of the GORE composting 
control system (the “Supplemental Exhibit E”) as soon as possible after the date of this 
Agreement, and the Purchaser will deliver the Supplemental Exhibit E to the Receiver for its 
review and agreement. The Supplemental Exhibit E as agreed to by the parties hereto shall he 
incoiporated by reference into this Exhibit E before the Closing Date. For the avoidance of any 
doubt, the items listed in the Supplemental Exhibit E are being sold on “as is, where is” basis in 
accordance with this Agreement.



EXHIBIT F

PERMITTED ENCUMBRANCES

Security/Registrations in favour of Element Financial Corporation solely in respect of 
Assumed Capital Leases.



EXHIBIT G

OTHER EXCLUDED ASSETS

Capital Leases:

a. 2013 Liebherr model L550 wheel loaders with Liebherr model D934 diesel 
engine with 187hp capacity s/n 1287-034299.

b. 2013 Liebherr model L550 wheel loaders with Leibherr model D934 diesel 
engine with 187hp capacity s/n 1287-034300.

c. 2013 Komptech model Crambo 5000D duet shaft slow speed grinder s/n 167-281 
with outfeed conveyor.

d. 2009 Liebherr model R934C HDSL Litronic crawler excavator with Liebherr 
model D934,7.0L diesel engine with 203hp capacity, s/n 918-024595.

e. 2014 McCloskey model 621 REWT 4x4 screener s/n 81753, with Cat model C6.6 
Acert diesel engine with 175hp s/n 66621463.

f. 2014 McCloskey model ST 100, 1005 radial stacker s/n 82562 with Kabota diesel
engine s/n CC2025 ..............................

g. 2013 Caterpillar model 246 skid steer s/n CAT0246CAJAY08918.



EXHIBIT H

ALLOCATION OF PURCHASE PRICE

[The Purchase Price allocation will he determined by the Purchaser and the Receiver prior
to the Closing Date]

30171581.1
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Court File No. CV-17:11760^000.

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

BETWEEN:

BUSINESS DEVELOPMENT BANK OF CANADA 

- and -

ASTORIA ORGANIC MATTERS LTD. and 
ASTORIA ORGANIC MATTERS CANADA LP

AFFIDAVIT OF ANGELO CONSOLI 

(sworn August 15, 2017)

Applicant

Respondents

I, Angelo Consoli, of the City of Hamilton in the Province of Ontario, MAKE

OATH AND SAY:

1. I am a Vice President of BDO Canada Limited ("BDO”), Court appointed 

receiver of Astoria Organic Matters Ltd. and Astoria Organic Matters 

Canada LP (the "Receiver”), and as such have knowledge of the matters 

hereinafter deposed.

2. The Receiver was appointed pursuant to an order of the Honourable 

Justice Hainey dated April 13, 2017.

3. I confirm the amount of $149,005.01 accurately reflects the time charges, 

fees and disbursements incurred by the Receiver relating to its 

appointment through to the period ending July 31, 2017. Total hours 

incurred to July 31, 2017 are 471.9 resulting in an average hourly rate of 

$314.02. Attached hereto as Exhibit "A”, Exhibit “B” and Exhibit "C”
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are true copies of the invoices rendered by BDO in its capacity as Receiver 

which total $168,375.67 inclusive of applicable taxes.

4. The hourly billing rates set out in the Receiver’s accounts are the normal 

hourly rates charged by the Receiver for services rendered in relation to 

similar proceedings.

5. I consider the amounts disclosed for the Receiver's fees and expenses to 

be fair and reasonable considering the circumstances connected with this 

administration.

SWORN before me at the City of 
Hamilton in the Province of Ontario on 
this Jo day of August, 2017

Commissioner for Taking Affidavits

))))

Nicole Merle Ormond, a Commissioner, etc., 
Province of Ontario, for BDO Canada limited, 
Trustee In Bankruptcy.
Expires September 12,201B.



;■ r:*i_ -o'

BDO Canada Limited 
Receiver of

Astoria Organic Matters Canada LP and 
Astoria Organic Matters Ltd.

Billing Summary for the period ending July 31, 2017

BDO Fees Disbursements Sub-total HST Total

Exhibit A $ 43,615.30 $ - $ 43,615.30 $ 5,669.99 $ 49,285.29

Exhibit B 80,123.00 820.21 80,943.21 10,522.62 91,465.83

Exhibit C 24,446.50 - 24,446.50 3,178.05 27,624.55

Total $ 148,184.80 $ 820.21 $ 149,005.01 $ 19,370.66 $ 168,375.67

Total hours 471.90

Average hourly rate $ 314.02



Attached is Exhibit "A” 

Referred to in the

AFFIDAVIT OF ANGELO CONSOLl 

Sworn before me 

This 15th dav^efAugust 2017

Commissioner for taking Affidavits, etc.

Nicole Marie Ormond, a Commlwtorter, eto„ 
Province of Ontario, for BOO Canada Uirritad, 

Trustee in Bankruptcy.
Expires September 12,2018.



01)0 Catmda Limited 
25 Main 51 reel Weil, Suite 005 
Hamilton ON LOP lilt Canada8BDO Tel: 905 524 1008 

Fax; 905 570 0249 
www.bdo.ca

Business Development Dunk of Canada 
Special Accounts -
121 Kin); Street West, Suite 1200 

Toronto, ON 
M5II3T9

Attention! Ms. Mufnnrot ltd run t

Dale Invoice II
2G-Mny-17 Asloria Organic Mullers Canada LP and Astoria Organic Mailers Ltd. ("Astoria”) 88978060 

TO PROFESSIONAL SERVICES RENDERED in the matter of the Receivership of Asloria for the period ending May 

8,2017:

Hours Hate Fees

Senior Vice President 
C. Mazur 18,00 $ 510 $ 9,180.00

Vice President 
A. Consoti 68.10 400 27,240.00

Staff 
C. Coore 23.90 130 3,107.00
E.Dewlck 10.50 290 3,045,00
T. Smith 3.60 142 SI 1,20
J. Miceli 2.30 137 315,10
J. Pionk 1.00 110 i to.oo
R. Bartolini 1.00 107 ... 107.00
Sub Total - Fees 128.40 S 43,615,30

HST on BDQ Fees 5,669.99
Total BDO Fees 49,285.29

H.S.T. I/RI015I8I24
Terms:
Net 30 days. ■ ' '
Interest at 1% pur month (12.68% per tinnuni calculated monthly) charged on accounts over 30 days

11(10 Canada UmDed uannffiUaiPOf OOO CnnfiUi UK BOO Canada LLP, a CaiwuNanlimitedliability patliwthip, itamemtwr of DDD fnt«rn<|Uono1 Limited, a UK tonipanylUtilM*tJ 
by and for«m pAM Of IN.1 Intornailonal BOO network of KHk'iWdtyU n*emtwi Arm.

http://www.bdo.ca
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Attached Is Exhibit "B” 

Referred to in the 

AFFIDAVIT OF ANGELO CONSOLI 

Sworn before me

Commissioner for taking Affidavits, etc.

NIooIb Mart* Ormond, a CommlaslonBr, ate., 
Province of Ontario, for BDO Canada Limited, 
Trustee In Bankruptcy.
Expires September 12,2018,



Tel: 905 57.4 100# 
Tnx: 905 570 07.49 
wwv/.bdo.cn

000 Cmi.nla Untiled 
25 Main Street West, Suite 805 
Hamilton ON l#p lHi Canada

±6-2

Business Development Bank of Canada
Special Accounts
12t King Street West, Suite 1200
Toronto, ON
M5H 3T9

Attention: Ms. Margaret Bernat

'Date : ^ ” "" ...... . : 1....... invoice if
24--JMH7 , Astoria Organic Matters Canada IP and AstoriajQ,rganic Matters Ltd. •(^Astoria"): 89051098

TO PROFESSIONAL SERVICES RENDERED in the matter of the Receivership of Astoria for the period ending 
June 30, 2017:

Hours Rate Fees
Senior Vice President
C. Mazur 12.90 $ 510 $ 6,579.00

Vice President
A. Consol! 103.20 400 41,2BO.OO

Staff
E. Dewick 78.00 290 22,620.00
C, Coore 36.40 130 4,732.00
K. Hickllng 18.50 142 2,627.00
5. Teresa 9.70 142 1,377.40
J. Miceli 4.70 137 643.90
S. Rickards 1.30 124 161.20
C. Casco 0.50 117 58.50
J. Pronk 0.40 110 44.00,
Sub Total - Fees 265.60 S 80,123.00

HST on BDO Fees 10,415.99
Total BDO Fees $ 90,538,99

Disbursements
Courier fees S 102.58
HST on courier fees 13.34
Travel expense 717.63
HST on travel expense • 93.29
Total Disbursements S 926.84

Total invoice 91,465.83

H.S.T. //R101518124
Terms:
Net 30 days.
Interest at 1% per month (12.68% per annum calculated monthly) charged on accounts over 30 days

. >'« ,i tv( mbc.-oi IIPO lv»v.urti, .*■ UK (mvtMny i;>wH.-df!Dt> CAiuv-’a l uni led -I Ah ■THtliAi.C'Oi i.Lp> lltXJ -Cur.ifU ill’, ,t Cvi.iriiiftitfnuril (ut'iHly
Iry ^y.iunice. .m.1 liwnti tft<- :ntc-rn.illf:ru' KJ/O riL'tivpri. uf :»i.W-«,/*rfi?itl neftvs'i l«/uiy.



I Astoria Organic Matters 

Receivership
May 9,2017-June 30,2017

X S3

i
ri

_fiSS2________EmolovfoS—
P'May-IT Contoll, Angelo

9- May-17 Mazur, Chris

10- May-17 Comoll, Angela

10-May-17 Mazur, Chili

10- May-17 Oewlck, Ethan

11- May-i7 smith, Teresa

H-May-17 Dewick, Ethan

11-May-17 Consoll, Angelo

11-May-17 Mazur, Chris

11- May-17 Coore, Chrlitlne

12- May-I7 Comoll, Angelo

Hoiirs____________ ________ :_______ Comment! _________________ .
2,20 Correspondence with Counsel re: various matters Indudlrig equipment lewis,

comtructlon lien claimants, etc.; correspondence with Al re: Pond Elevations, Stantec 
review, WS®, deposits, sale process and related site visit request, etc.; correspondence 
With Ethan re: requests or various prospective parties, site visit request and updated 
documents for Data Room,

1.00 Review e-mails,Teleconference with counsel regrading equipment lessor Issues, 
construction lien Issues, cost apportionment scenarios,

3.40 Review correspondence from prospective purchaser re: comments on NDA and 
correspondence with Counsel re: Sente; correspondence with Ethan re; sale process, 
NpAh.ekecuied to dato, and queries from prospoctWepu.rchaser^ conespdndence with 
Al re: various mitten: Insurance, operations, sales, deposits, site visits, engineering 
drawings and site re-designs, etc,; call with the PDC re; status update, cesMlow, funding 
requirements and prepare e-mail to summarfza same; prepare and forward Receiver's 
Certificate) correspondence with Insurance broker re: processing payments; 
correspondtnce to Stantec; discussions re: processing payroll remittances.

0.30 Updite call wBDC, various e-mails.
3.00 Various correspondence with the Interested parties re: sate process, data room access, 

etc,

0.50 Prepare cheques on estate. -

3.00 Emails to potentially Interested buyers, emails re review of NBA, google checks for 
potentially Interested companies,

3.70 Correspondence and call with Counsel regarding the equipment lessor* counsels 
queries/posltlon; review counsels analysis re: construction lien claimants and compare 
to company records- followup request |0AI for further Input; correspondence re: NPA's 
and update on sale process; cwropondtnce with Insurance broker and Insurance 
provider re: funding peyments; correspondence with engineer re: redesign work to be 
completed, approvals thereof, etc,; correspondence with prospective purchaser re: NDA, 
data room access; correspondence re: processing CRA payroll remittances.

o.to Attend re: Equipment lessor -call with Venton and Plunkatt.

1.70 Attend to CRA cheque reqs; attend to McDougall cover letter; attend to mailing; calls wf 
Economical Insurance; discussions wt AXonsoll; prepare CRA remittances

2.50 Correspondence with bookkeeper rer processing deposits, payments, HST (Rings, etc.; 
correspondence vrtih the landlord re: outataodlng Invoices, etc.; correspondence with 
Counsel re: requests of Interested party re: NDA, Construction Lien summsry/enalysli; 
correspondence with the CISC and Insurance broker re; processing ef monthly auiomsilc 
withdrawals; correspondence and discussions re: requests for Information from potential 
purchasers; correspondence with naff re: review and preparation for site visit.

IE-Miy-17 Htckllng, Kim

12-May-17 Dewick, Ethan

12-May-17 Mazur, Chris

12-May-I7 Coore, Christine

15-May-17 Oewlck, Ethan

0.30 Review CIM and Teaser, communications with A. Consol! and At Hamilton re site visit, 
mating with Bidder for walk through.

4.00 Email to potentially Interested parties, search for Interested buyers, emails wlih 
Interested parties re date room, updating buyer Ust, dealing with Interested party 
queries.

0,20 Water Retention Issut and correspondence regarding pond elevation matters,

0,60 Attend to CRA mailing; prepare cover latter; correspondence to and from Patti Utvlch re: 
CL; discussion w/ AXoraotl re: Insurance payment; receipt and review correspondence 
re; the same; filing.

2,$0 Review of proposed revisions to NDA, additions to data room, calls from potential buyers 
regradlngaccesswlth data room.

1.10 Altond to payroll cheque reqs; attend to HST entry; correspondence wf AXonsotl re: 
payroll; conrespondence to and from Marie Kennedy re; payroll; attend to payroll cover 
letters.

15-May-17 Coore, Christine



15-May>17 Smith, Teresa

15-May-t7 Hlckllng, Kim

15- Msy.17 Mazur, Chris

16- May-f 7 Oewtck, Ethan

0.00 Prepara payroll cheques and payables on account.

7.00 Attend ai Astoria far meeting end site vtslt for potential Bidder walkthrough. 

0.10 Various e-mails • Calls with BDC and counsel, res equipment lessor matter. 

I.SO Update call with Angelo ret NBA*, parties accessing data room, site visit.

lt-May-17 Coore, Christine 2.40 Attend to depptlti attend to payroll taailirigi itlond to Instirance matting) call to CM) ■
attend to deposit sehedid.e;;dlscuS$lon W/ A.CflnMlI;, receipt andrevlew corresptutdWK* 
(rom Marie Kennedy re: HST return and vendor report,

lt-May-17 Consoll, Angelo 4.00 Update call with Ethan re: NBAT, data room eteees and she visit. Correspondence with
A! re: various matters Including suppliers, account statement! and notice of receivership, 
site visit, Stantec re-designs, environmental testing, payroll and other supplier 
processing, SREO stalm, construction lien claims and ravlewaf same, etc.; 
correspondence with SRED consultant re: CRA request, status of claims, etc.) 
correspondence with counsel re: construction lien claims; correspondence with 
prospective purchaser re: NDA; correspondence with prospective purchaser re: sale 
process timeline, data room, etc.; review supplier statement ol accounts and 
correspondence with At res services provided pre I post receivership date; 
correspondence with the Landlord re: outstanding accounts, quote for ongulng services, 
potential Interested contact.

16 May t7 Mazur, Chris 0.30 Re: Status of file, showing of operations.

lt-May-17 Hlckllng, Kim 0J0 Call and email with A Consoll re site visit and meeting with potential bidders and request
for 2nd visit.

17-May-17 Coore, Christine 0.10 Attend to accounts payable.

17-May-17 Consoll, Angelo 1.60 conference call with Aland Counsel re: review of Construction Uen claims, timelines,
documentation, etc., locate requested documentation and circulate for further review; 
correspondence with BeneFact (Astoria SRED advisor) ra: CRA Claims review; 
correspondence with Al ra: approval of supplier Invoices, payment processing;
norrasnniuhmfln with crerillnr ra: nneem tn Inuiert nnnlx.

i7-May-<7 Mazur, Chris 0.40 Attend re sue attendances, various e-malls, status or sale process,

IB May-17 Oewtck, Ethan 2,00 Email to various buyers re Interest In project, call and email exchange with buyer re
NBA, additions to data room.

lg.May.17 Mazur, Chris

IB-May.17 Mlcett, Janet

18-May.17 Consoll, Angelo

IS-May-17 Smith, Teresa

IV-May.17 Consoll, Angelo

IO-May-17 Mazur, Chris

19*May.l7 Dewick, Ethan

23-May-17 Mazur, Chris

0.20 Attend regrardtog Stantec quote and scope for re-design.

0.50 Prepare various cheque requests and Ascend data entry.

1 ,BQ Review additional Information I response: provided by Al re: Van Snalen Invoicing end . 
prepare summary schedule of Construction vs, Repair work and circulate to counsel) 
correspondence re: update on status of NDA\ data room access, etc.; correspondence 
with Interested party re: process; review and approval of supplier Invoices; review 
Stantec Invoices, scope of work and associated terms and conditions end discuss same 
with At and forward to counsel for review.

0.20 Post deposits on account,

2,60 Correspondence with Stantec Engineering and counsel re: Scope of Work and review of 
terms end conditions; correspondence with supplier ra: request for repalr/matnwnance 
services) execute acceptance of quote sheets, terms and prepare totter to supplier to 
confirm same; correspondence with supplier rei approval of InvolCof services (or rental 
and oxcavatlon/gradlng work; review Counsel's proposed letter to Baldwin; follow up 
with the Insurance broker ra; payment processing; correspondence with Al re: supplier 
Invoices,, repairs. . .,

0.20 E-mails

1.50 Additions to data room, calls from potential buyers re date room access, answering 
queries from buyers. -

0.10 Various E-malls.

23-Miy-17 Coore, Christine 0.20 Correspondence to end from Patti utvlch re: OL

23-May-17 Oewtck, Ethtn 2.00 Review of proposed revisions to NDA, additions to data room, calls from potential buyers
regrading access with data room.

23-May-l7 Consoll, Angelo t.BO Review proposed revisions to NDA from prospective purchaser* provide comments to
counsel for consideration; review AH balances and summary of Invoicing and 
correspondence with Al ra: same; review supplier Invoices and correspondence with Al 

. . . ret same; correspondence with prospective party ra: Interest In assets, NDA, etc.



24-May-t7 Mlcell, Janet 0.20 Prepare cheque requests am) Ascend date entry.

24-Mjyl7 Cisco, Carla 0.10 Prepared deposit Slip lot May 24/17.

24-May-17 Ccntoll, Angelo 1,10 Correspondence with prospective purchaser re: Interest In acquisition, sale process, etc.) 
correspondence with Stan tec re: approval or work scope; review and approval of supplier 
Invoices; discussions re: parties requests for data room Info, NBA's, follow up re: site 
visits, etc.

24-May-17 Mazur, Chrli 0,10 File Status, Interested parties.

24-May-17 Smith, Toreia 0,10 Print cheques on account.

24-May-l7 Coore, Christine 1.10 Review HST filing; attend to faxing Town or Hasting re: receivership: correspondence to 
and from compost Canada re: notice to members; correspondence to ups re: 
receivership; amendment to deposit summary.

25-Mny17 Cocre, Christine 1.40 Blscuislon wf Angelo re; HST; attend to deposits; attend to cheque reqi; correspondence 
to A.Hamllton re: WSIB form; corrospondence to P.UtvIch re; GL.

25-Mny-17 Mazur, Chris 0.20 Attend re: sale process, and interested parties.

25-May-17 Bewick, Ethan 2.00 Various correspondence with the Interested parties re: sale process, data room access, 
otc.

25-Way 17 Cornell, Angelo 2.80 Correspondance with Stantec rei authorization to proceed with scope of work; review 
updated report by counsel r« construction lien analysis; correspondence with A1 re: 
various mattes* Including construction llan analysis, W5IB, Stantec services, SusGlobal 
queries, collection of AR, MOE, analysis on Ken Tuttoch claim, etc.; discussions re: 
queries from Interested parties, NDA requests, etc.; Correspondence with prospective 
purchaiers re: sale process queries; review and discussions re; supplier Invoices and 
reconciliation of customer deposits.

25-May-17 HlckUng, Kim 5.00 Attend site for potential bidders review and walkthrough.

26-May-17 Bewick, Ethan 3.50 Email to potential buyeis re site visit, additions to data room, conf call with AL and 
prospective purchasers.

2<-May-17 Cornell, Angelo 1.50 Conference call with Prospective Purchaser re: Sate Process queries, operations,
receivership, and revlew/responses to follow up Information requests; correspondence 
With At and Christine re: review customer / supplier Invoices, Tulloch construction lien 
analysis HST, payroll processing, etc. .

2£-May-17 Coore, Christine 1.50 Attend to HST; correspondence to Patti Utvlch re: invoice; attend to payroHj attend to 
HST remittance; attend to deposit summary; review GL.

25-May-17 Consoll, Angelo 2.20 Correspondence with At and Marla re: record keeping, HST filings, payroll processing, 
etc.; correspondence wlthScalctta re: status of outstanding Invoices, request ol Invoices 
not received, etc.; correspondence with prospective purchaser re: Sale Process, outline 
of proposal considerations, request for outline In writing, etc.; correspondence with 
Ethan re: Information and site visit requests from prospective purchasers.

29-May-l7 Bewick, Ethan 1.00 Work on data room, call with potential buyers, emails and adding people to data room, 
organizing site visits, call with Angelo,

29-M*y-17 Mazur, Chris 0.20 Attend re: revlew/slgn payables cheques.

2»-May-17 Coore, Christine 1.60 Attend to payroll cheque reqs; attend to supplier cheque reqs; review expenses; attend 
to HST dlibursed/coUoctad; correspondence to and from P.UtvIch re: payment; 
discussion w/ A-Consoll res payroll and accounts payable.

30-May-17 Bewick, Ethan 1.00 Correspondence wtlh Interested parties re: data room, Information due diligence 
queries, correspondence with management regarding compiling response.

30-May-17 Mlcoll, Janet 1.70 Ascend data entry re: disbursements ft receipt, refer with A. Consoll and C. Cowes, 
Journal entries tor Astoria LP and Astoria LTB. .

30-May-17 Mazur, Chris 0.10 E-malla

30-May-17 Casco, Carta 0.10 PreparedOeposItsUpforMny30/17.

30-May>17 Smith, Teresa 0.20 Print payroll cheques on account.



•iBe

30'Meyt7 Gonull, Angela 3.70 Correspondence with Al re: payroll processing, Stantec progress, landlord, ARMIowup, 
etc.; review and approval of payroll cheques end supplier Invoices; review AIT Fttzglbbon 
reconciliation, discuss detailed 'Addltlonii Area' claims, disputed Items, etc.) 
correspondence With supplier re: payment processing; correspondence with prospective 
purchaser re: Interest In assets, proposal outline; correspondence wtih Ethan re: various 
queries from prospective purchasers.

30May-17 Coore, Chrlitlne 2,60 Attend to payroll; attend to gl updates; attend to mailing supplier cheques; prepare 
cheque reqs; attend to cover letters; attend to sealetta payment; discussions w/ 
AXonsotl; correspondence w/ A.H»mllton re: iiwotce; correspondence to WSIB re: 
authorization form; filing.

Jt<May-17 Smith, Teresa 0.90 Prepare cheques o» account.

31-May-17 Consoll, Angelo 1.00 Correspondence with Supplier re: outstanding Invoices; correspondence with Al re: 
Stantec work, site work, site Wilts, analysis on Fttzglbbon claim end disputes on Invoiced 
amounts, etc.; correspondence with prospective purchasers re: combined Interest In 
acquisition; review bank account activity.

ll'May-17 Mazur, Chris 0.20 Attend re; Interested parties.

31-May-17 Dewtck, Ethan 1 .SO Various correspondence with the Interested parties re; sale process, data room access, 
etc.

31-May-17 Coore, Christine 1.10 Update deposit summary; attend to cheque reqs; attend to mailings; prepare cover 
letters.

l'Jun-17 Dawrtck, Ethan 3.50 Coordinate site visits, updating tracker, managing data room, numerous queries from 
buyers.

l-Jun-17 Smith, Teresa 0.20 Enter and allocate payments to estate. '

1'Jim-17 Smith, Teresa 0.30 Prepare cheques on account.

l-Jun-17 Casco, Carla 0,10 prepared deposit slip for June 1/17.

I.Jun-17 Hlcfcltng, Kim 6.00 Attend Astoria far site visit with potential bidder.

l-Jun-17 Consoll, Angelo 1,60 Review additional analysis, descriptions prepared by Al re: Fltzglbbon claim and compile 
comparative analysis and forward to At and Counsel to review; correspondence with 
counsel re: update on various estate matters including construction lien analysis, sale 
process, etc.; review and approval ol supplier Invoices. -

1-Jun-17 Mazur, Chris 0.20 E-malls - attend to sales process.

1'Jun*17 coore, Christine 1.60 Call wf the Belleville Offence Office; attend to sealetta invoices; attend to cheque reqs; 
attend to deposits.

2*Jun»l7 consoll, Angelo 1,70 Correspondence with supplier and operations manager re: repair quote, sign and return 
to Mipplleri correspondence with Al ret supplier account reconciliation (pro / post and 
applicable set-off); review correspondence from landlord ret taxes; correspondence and 
discussions re: various Salt Process queries.

2-Jbn-17 Miceli; Janet 2,10 Prepare excel spreadsheet itemizing employee expense statement charges, prepare 
deposit, Journal entries.

2-Jun-17 DewtcH, Ethan 3.00 Coordinating site Writs and responses to queries from buyers.

z-Jun-17 Coore, Christine 0.50 Receipt and review correspondence re; property taxes; correspondence to and from 
. P.UtWch re: GL; correspondence to Vanessa re; transection inquiry, correspondence to

and from Llebherr re; Invoices outstanding.

5-Jun-17 Consoll, Angelo 1.80 Review end correspondence re: various Inlormatlon requests provided by potential 
purchasers, roWew correspondence and additional information provided by Management 
and compile response to potential purchaser; correspondence with supplier re: approval 
of repair services; correspondence re: site Wilts, supplier Invoices, etc.

5-Jun-l7 Dewick, Ethan 5.50 Coordinating site visits for potential buyers, phone calls with potential buyers, managing 
data room, answering queries.

5-Jun-17 Cooro, Christine 1,20 Attend to cheque req; attend to malllngi attend to provincial offences line; receipt and 
review Invoices.

6>Jun-17 Smith, Teresa 0.10 Send wire transfer details to Angelo.



i-Juit‘17 Contoll, Angelo 0.80 Correspondence re: prospective purchasers rei Info requests, bid deadline, etc.) 
correspondence with Al re; Information requests, MOE application for hauling, etc.; 
discussions re: status of prospective bidden, site visits, data room, etc.

8-Jun-t 7 Coore, Christine 1.10 call w/ CRA] attend to relaxing reft; attend to noco fuels Invoices; attend to cm 
contact) attend to Invoices; attend to mailing expenses to A.Hamllton; prepare cover 
letter.

6-Jun-t7 Dewlck, Ethan 3.00 Coordinate site visit for potential buyers, phone calls with potential buyers, managing 
data room, answering buyer queries, updating buyer list activity.

7-Jun-l7 Coor«, Christine 0.30 Attend to cheque req; discussion W/ AXoraoll.

7*Jun-f7 Consotl, Angelo 9.20 Conference call to provide an update to the Bank on (he status of the receivership 
administration, Sale Process, construction lien claims, etc.; calls with counsel rei 
Fluglbbon claim analysis, iuiloch claim, next steps, Sale process, etc,; coiTetpondence 
with Al res MOE request, status of Stantec project. All collections, supplier Invoices, sale 
process Info requests, etc.; correspondence with prospective purchasers and/or Uialr 
advisors re: follow up on Information requests, bid submission queries, etc, i review 
bidder requests and Informatlon/responses provided by Al and e>pial| to Al to outline 
follow up Hems; correspondence with Insurance broker rei status of policy payments,

7-Jun-17 Maiur, Chris 0.70 E-mails, attend re extension of offer deadline, call w BDC.

7-Jun-17 Dewick, Ethan 5,00 Phone calls with potential buyers, managing data room, answering buyer queries, 
updating buyer list.

e-Jwi-17 Consoll, Angelo 2.80 Follow up with At end review documents re: prospective purchasers Information 
requests, review proposed responses end discussions with Counsel rei ECA's, Financial 
Assurance and related iCi various correspondence rat Sale Process, extension on Bid 
Deadline, bidden queries, bank account Info for deposit, etc.; correspondence re: 
customer collections.

B-Jun-17 Coore, Christine 1.20 Attend to deposits; attend to chequos; attend tool; discussions w/ AXonsolire: 
accounts payable; discussion w/ C.Casco re: bunking statement.

i-Jun-17 Dewlck, Ethan -1,00 Organising site visits for potential buyen, phone calls with potential buyers, managing 
data room, answering buyer queries, updating buyer list.

9-Jun*17 Dewlck, Ethan 5.00 Phone calls with potential buyers, managing data room, answering buyer queries, 
updating buyer list

9-Jun-l7 Coore, Christine 0.70 Attend to cheque rcqs; correspondence to /(.Hamilton re: accounts payable Inqulryi 
attend to CRA mailing.

9-Jun-17 Comoll, Angelo 3.00 Correspondence with suppliers rei services, Invoicing, arrears; review draft memo 
response to onvtronmenul queries and updates to same for Inclusion In Data Room, 
various discussions with Ethan and At re: same; correspondence with Al rei status of 
Stantec review, MOE waste hauling notification, sale process site visit, etc.; 
correspondence with counsel re: bid extension responses from potential bidden) compile 
documents for Inclusion in Date Room,

9-Jun»l7 Smith, Teresa 2.00 Multiple cheques and deposits on account.

12-Jun-17 Coore, Chrlitlne 0.80 Correspondence to supplier re: payment; attend to cheque reqs.

12-Jun-17 Dewlck, Ethan 3.50 Correspondence with Interested parties re: data room Info, due diligence queries; 
correspondence with management regarding compiling response.

IZ-Jun-17 Consotl, Angelo 2.80 Review and correspondence re: bidder Information requests, follow up correspondence 
with counsel re: same; correspondence with supplier re: outstanding Invoices and 
account reconciliation end review same; correspondence with Al re: supplier Invoices, 
payroll, site visit, otc.; call with prospective bidder rei bid sitmtaslon enquiries,

12-Jun-17 Smith, Teresa 0.30 Prepare payroll cheques on account.

13-Jun-I7 Coore, Christine 2.10 Attend to mailing payroll; attend to deposits; correspondence to Insurance re: Invoice; 
calls w/ WSIB; update deposit spreadsheet.



13-Jun-17 Consoll, Angolo 4.30 Review addition*! bidder Information requests and discuss same with Ethan, At and 
counsel; compile responses and various requested documents; prepare responses to 
ume; call with landlord re: bidder requests; call with supplier re: ongoing sendees, 
testing, outstanding Invoices: correspondence with supplier re: account reconciliation; 
conference call with the landlord and prospective bidder; conference call with 
prospective bidder and its counsel; follow up queries and correspondence with the 
Landlord and Management re: terms of rental. wifAngOrtent; call to City of Belleville; 
correspondence with Al re; necessary repairs, call to supplier re: terms of same.

13*Jun-17 Dewlck, Ethan 3.00 Work on assisting with buyer queries.

I4'jun'l7 Dewlck, Ethan

14-J«n-17 Coore, Christina

ld'Jun-17 Mlcetl, Jantt

M-Jun-17 Consoll, Angelo

H'Jun-17 Mazur, Chris

2,50 Correspondence with Interested parties re: data room, Information duo diligence 
queries, correspondence with management regarding compiling response.

1.30 Attend tocover letters; attend to mailings; attend to deposit; updatedeposlt 
spreadsheet.

0.20 Post deposit entries.

3.BO Review and discussions re! numerous quortos from prospective bidders due diligence 
requests; compile and submit responses; correspondence with the Landlord re: lease 
amendment and related drawing and correspondence with Al and Counsel re; seme; 
correspondence with the City of Belleville re; Planning Act compliance query; 
correspondence with counsel for equipment lessor re: outstanding loan balances; 
correspondence with suppliers re: quotes and approval of same, account roconclllallon, 
otc.) correspondence with Insurer re: due diligence enquiry; various correspondence with 
Al re: Insurance, Stentec, repair, Planning Act, correspondence with Counsel ro; due 
diligence enquiries and responses thereto,

0.20 Discussions regarding sate process, due diligence queries;

15-Jun-17 Coore, Christine 0.80 Attend to bank statements; correspondence to and from Bell rot invoices;
correspondence to P.UtvIch re: bank statomonts; correspondence to llebherr ro; 
payment; correspondence to P.UtvIeh re: GL.

15-Jun-17 Mazur, Chris 0.00 Review and discuss offers.

15-Jun-17 consoll, Angelo 4.50 Numerous correspondence with prospective bidders ro; hid submissions, quoriosi
correspondence with Counsel re: various mattes* Including Planning Act, updates on 
landlord correspondent*, equipment lessor claims, otc. and updates to prospective 
bidders; various correspondent* with Ethan ro: prospective bidder calls, follow up on 
queries, etc.; Initial review ofbld submissions and provide update to Chris and Counsel; 
follow up with the Bank to confirm bank deposit* In support of bid submissions; 
correspondence with At re: Planning Act / Lease land, supplier quote fur repairs; 
correspondence with the landlord ro: land lease sketch, unleased land, etc.; 
correspondence with supplier re: quote approval.

15.Jun-17 Casco, Carla 0.10 Prepared deposit slip lor Juno 15/17.

t5-Jun-17 Dewlck, Ethan 3.50 Correspondence with potential buyer* regrading queries.

16-Jun-17 Dewlck, Ethan 3.50 Review of bids. '

t6-Jun-17 Mazur, Chris 0.30 Various ••malls, attend re: offers received.

!6'Jun«17 consoll, Angelo 5.50 Review submitted bids and supporting documents, prepare notes re: conditions,
proposed revisions to APA and updates to Counsel) cosrespondence with counsel re: bid 
terms and conditions end follow up with counsel for bidder; correspondence with Al re: 
status of Stantec review, employee resignation and proposad replacement, Orsygen 
sensors and status of other repairs; correspondence with supplier andjreeonclllatlon of 
account; correspondence with supplier re; approval of quote; correspondence with 
advisor fora bidder re: submission; review letter of Interest submitted by a prospective 
bidder; prepare shaft bid summaiy document for discussion.

1$-Jun-t7 Dewlck, Ethan 1.00 Discuss bids and summary of same;

IP'Juml? Mazur, Chris 0.30 Attend re; offers, review offer summary.

I9-Jun-17 Consoll, Angelo 1.00 Call with Counsel to discuss Initial review of bid submissions; review and revisions to
summary and analysis of bid outcomes, notes for follow up points; correspondence with 
Bidder and the Bank ro: tracking deposit submitted; correspondence with supplier re; 
account reconciliation. .



1Wun-17 Coore, Christine

IO-Jun-17 Smith, Teresa 

20-Jun-17 Coore, Christine

ZO-Jwi-17 Mazur, Chris

20-Jun-17 Consoll, Angelo

1,20 Attend to cheque reqsj cell w/ hydro one) attend to bank statement reconciliation; 
correspondence to P.litvlch re: missing Invokes; review disbursements; receipt end 
review hydro Invoke. '

0.60 Prepare cheques on account.

0.50 Attend to cheque reqs; correspondence to P.UtvIch re: franco offset; discussions w/ 
A-Comoll re: accounts payable.

2.00 Review offer summaries’prep for cell with Alrd and Borllt, to discuss offers., Call with 
Corporate finance regarding oilers. Attend regrading employee matter.

2.30 Call with Counsel to discuss bid submissions, conditions, timelines, proposed terms, etc.i 
updates to Bid Summitry;.call with corporate finance re: strategy tin neat Steps; 
correipcndence with Ai re! staffing changes, repair work ondopprbval thereof, stutur of 
Staiitee ravlow, Van Soeteh call, Aft collectlonsand balance; ptc.;, correspondence with 
Cesa Dee re: security documentation, understanding of priority, etc.; correspondence 
with counsel re: Bidder clarification, City of Belleville deposit, etc.; correspondence with 
the City re: steps/timelines to file application; correspondence wllh bidders re: status of 
review; review draft letters to Construction lion claimants;

ZO-Jun-17 Dewick, Ethtn t.50 Queries from buyers.

ZI-Jun-77 Coore, Christine 0.40 Attend to property taxes cheque; correspondence to and from A.HomHton re: shift 
recycling Irwotclng/payment,

21-Jun-17 Smith, Teresa 1.00 Prepare chequotan account.

21-Jun-17 consoll, Angelo 2.60 VariouscaUswllhCounseltorevlew/dlscussproposedrevIslonstoAPAandpoIntsof
clarification and queries from bidders'counsel; draft correspondence and Hit of key bid 
submission points for clarification; review I revisions and comments to counsel ra: 
proposed letters to Construction lion claimants; correspondence with Al re: repairs, 
Plnchln testing tlmollno; correspondence with counsel re; Capital Lease claims; 
corretpondoneewlth the landlord rq; status of bid submissions, Ipterait to sell property, 
processing remand property tux payments, etc.; review. corrMpohdehce fronri IheCIty of 
Belleville re: Planning Act steps, timelines and correspondence with counsel re: seme.

2l>Jun-17 Mazur, Chris 0,20 E-mails, attend re offers.

22-Jun-17 Smith, Teresa 0.10 Enter and allocate payments to estate.

22»Jun-17 Mazur, Chris i.eo Call with HOC, E-mails, call with Alrd and Berlli, revlew/revlse e-mail! to bidders,

2Z<Jun-f7 Consoll, Angelo 4.50 Conference cell with the Bank and counsel to discuss summary of bids submitted.
conditions, proposed strategy, etc.; revision) end flnallz* responses to bidders re:

• clarification of bid submission terms, conditions, revisions to APA, draft
acknowledgement required, etc. • correspondence with Counsel re: samei 
correspondence with Counsel and Al re: clarification of points fn draft letter to 
Fltzglbbon; correspondence with Al re: prepaid deposit balance), Plnchln odour testing, 
status of repair work, leased equipment, tax filings, etc.; review and discussion with 
Staff ret customer deposits, supplier Invoices.

22-Jun-t7 Casco, Carla 0.10 Photocopy cheque ft prepared deposits for Juno 22/17,

ZZ-Jun-17 Coore, Christine 2.40 Call w/WSIIB; payroll cheques; attend to cheque reqs; correspondence to Vbnessa ret
Inquiry on deposits; correspondence to Al,Hamilton re: plnchln; review plnchln Invoices; 
discussion w/ A.Consolt re; the same; attend to deposits; receipt end review 
correspondence from ball Canada; receipt and revlaw correspondence re Prepaid 
amounts; attend to mailing payments; update deposit spreadsheet,

23-Jun-17 Mazur, Chris 0.50 Prep for cell and attend call wllh prospective purchaser,
Z3-Jun-17 Consoll, Angelo 1.70 Cjll with prespeetlve bidder re: clarification of terms, conditions, etc.; correspondence

with Counsel for equipment lesson re: Sale Process, bid submissions, outstanding lease 
payments; Correspondence with Al re: Plnchln review, status of repalrs/opiratlons, etc.; 
Calls to Plnchln ret proposed testing, timing, etc.; review response fromlblloch and 
forward In Al for cnnsIdnrnHnn.

Z3-Jun-17 Smith, Teresa 0.Z0 Post deposlis on account.

ZI-Jun-17 Coore, Christine 0.40 Call w/ ttoco fuels; correspondence to A.Hamllton re: noco fuels; prepare cheque req.

ZA-Jun-17 Mazur, Chris 0.Z0 Attend re: status, resubmlsslons,



24'Jun-17 Smith, Tirosa 1.00 Prepare cheques on account Including payroll.

24’Jun-17 Consoll, Angelo 2.00 Review and responses to Bidders fallow up queries and various correspondence with Al to 
clarify points roi same, compile documents In support of same; correspondence with 
supplier rer contliwillon of services, terms, outstanding Invoices, timelines for same, 
etc.) correspondence with A) re; Plnchln, repairs, creditor notices re: arrears, etc.) 
review and correspondence rot payroll and tax remittance processing! correspondence 
with bookkeeper.

26-Jun-17 Coof*, Christine P.70 Attend to W»B certificate; attend so telus Invoice; attend to KKP Invoice; call w/ note 
fuels. '

27>Jun>17 Consoll, Angelo 1,60 Correspondence with prospective bidders re: queries on bid submissions; correspondence 
with Counsel for lesson re; bidder Information requests; review end responses to various 
suppliers re; quotes for repalnfservlcm, approvals thereon, etc.; various 
correspondence with PlnthlnrtisWusol Odour StmplIngYwk,

27<Jun>17 Coore, Chrintne 1.40 Receipt end review VCIB certificate, attend to payroll cover letters; prepare cheque 
reqs; correspondence to hoco re: Invoices; correspondence tu Marie Kennedy re: V/SIB 
form; attend to accounts payable.

ZB*Jun*17 Mazur, Chris 0.20 Attend re often.

28-Jun*l7 Consoll, Angelo 3,00 Correspondence with the Receiver's Counsel and counsel lor the equipment lesson re; 
detailed payout Information and updates to prospective purchasen; correspondence with 
counsel re; construction lien claims and update from call with counset for the Bank; 
correspondence with prospective purchasen re: queries; correspondence with At re: 
suntec updste on status of re-deslgn, supplier Invoices, sole process, etc.; calls to/from 
suppliers; reconciliation of account deposits.

2B>Jun>17 Coore, Christine 1.30 Attend to cheque reqs; attend to mailing funds; discussion re: HST; attend to outstanding 
tetus Invoices; correspondence to Al Hamilton re: shift recycling,

29>Jun>l7 Mazur, Chris 0.30 Attend re offers.

Z9'JwH7 Consoll, Angelo 3,(0 Review supplier correspondence re: statement, review ascend and response; review bid 
submission clarifications and prapare summary of Pmpecttve Bidders re-submtsslonsj 
correspondance with counsel re: same; review end approval of supplier payments! 
correspondence with Plnchln re: analysis of outstanding Invoices re: pre / post 
receivership work completed; correspondence whh Al re: Plnchln, Stantecwork, MUIFsb, 
wall repair, Fltzglbbon claim, etc.; correspondence with counsel re: Fltxglbbon response.

29-Jun-17 Smith, Teres* 1.00 Prepare cheques on account.

Z9-Jun-I7 Coore, Christine 0.90 Correspondence to A. Hamilton re: scaletta Invoices; correspondence lo P.UtvIch re: CL; 
attend to deposits) attend to cheque reqs.

29-Jun-17 Pronk, Jodi 0.40 Draft letter to process wire transfer.

30-Jtm-l7 consoll, Angelo J.40 Call with Counsel to discuss review of bid resubmlsslons, conditions, etc.; Conference 
call with the Bank re; bid re-submisslon summary, next steps, etc.; correspondence with 
prospective bidden re! clarification of bid terms / offer, deposit; correspondence with 
supplier re: payment of account; correspondence with Counsel end At re: PUnnlngAct 
Consent application! call to the Landlord to dlicusa Consent application.

30>Jun'17 Mazur, Chris 0.B0 Prop for call, E-mails * Review Offer * call with BBC.

30>Jun>17 Rickards, Susan 1.30 Process and mall supplier cheques. 
263,(0

Dlsbursomonts 
Courier fees 
MST on courier fees 
Travel expenses 
HSt on travel expenses 
Total disbursements





IBDO Tel: 905 52-1 lOOll 
FnJt: 905 570 07.>19 
v/ww.bdo.ea

UOO Canada Untiled 
25 Wain Street West, Suite 805 
Hamilton OH UMH1 Canada

Business Development Bank of Canada
Special Accounts
121 King Street West, Suite 1200
Toronto, ON
M5H 3T9

Attention: Ms. Margaret Bernat

Date Invoice II
02tAuh-17....Astoria Organic Matters Canada LP and Astoria Organic Matters Ltd, (‘'Astoria") 89067097
TO PROFESSIONAL- SERVICES RENOEREO in the matter of the Receivership of Astoria for the period ending July 
31, 2017:

Hours Rate Fees
Senior Vice President 
C. Mazur 7.70 510.00 s 3,927.00

Vice President 
A. Consoll 41.90 400.00 16,760.00

Senior Manager 
D. Griffiths 0.10 375.00 37.50

Staff 
C. Coore 21.90- 130.00 2,847.00
S. Teresa 5.60 142.00 795.20
C. Casco 0.40 117.00 46J0
J. Pronk 0,30 110.00; 33.00
Syb Total * Fees 77.90 $ 24,446.50

HST on BDO Fees 3.178,05
Total BDO Fees $ 27.624.55

Total Invoice S 27.624.55

H.S.T. 0R101518124
Terms:
Net 30 days.
Interest at 1% per month (12.68% per annum calculated monthly) charged on accounts over 30 days

f)!'0 «wiiH'ii h n:» .i!jii!ak' oi f-DO CnriMla\.U\ (ICO Uf, a CAi'.’urrfi-ltiivusi i.nNUw 0 nomvf&f; o' UDOln'.ivivji'cnU t.-muod ;* ii/Wiimv.M'vl'iUti's:
it,- ’imt (unm {tail >,f the util!Ao.t.'c^j} SJK>r*f w,pi,:»*1«*»u mprii'ivi



Pate Employee* 
4%luM7 Griffiths, Darren

5- JUH7 Consolt, Angelo

6*Jul-17 Consolt, Angelo

6- JuM7 Smith, Teresa

7- Jul*17 Casco, Carta 

7-Jul-17 Mazur, Chris 

7-Jul-17 Consolt, Angelo

10-Jul-17 Coore, Christine

10-Jul-17 Mazur, Chris

IO-Jul-17 Smith, Teresa 

IO-Jul-17 Consolt, Angelo

11-JuM7 Coore, Christine

Astoria Organic Matters 
Receivership

July 1,2017-July 31, 2017

CommentsHorn*

Consol) and Christine Coore.

0.(0 Review and comment on Letter re Construction lien matter; correspondence 
with prospective bidders re: status of bid review and outstanding Items; 
correspondence with supplier re: outstanding Invoice and quote for 
additional work.

0.40 Review correspondence from prospective purchaser; correspondence with 
counsel re: lessor requests; correspondence with At re: review of Plnchln 
proposal, surveyor drawings, etc.

0.20 Enter and allocate payments to estate.

0.10 Prepared deposit slip for July 7/17.

0.90 E-mails, call with Counsel and prospective purchaser.

3.80 Review documentation / responses from potential bidders re: clarification of 
bids, update summary chart and call with counsel to discuss same; prepare 
summary e-mail to the Bank to outline bid submission summary; 
correspondence with equipment lessor re: bid submissions; correspondence 
with supplier re: outstanding Invoice and quote for parts for testing oxygen; 
correspondence with Al re: various matters: Stantec drawings and related 
work to be completed together with quotes to complete repair work; Plnchln 
quote, Sustainable quote, staffing, correspondence with Van Soelen, City of 
Belleville deposit;

2.20 Attend to payroll cheque reqs; attend to review/ processing of operating 
expenses; call w/ A.Hamllton re: the same; discussion w/ AXonsoll re: 
various matters; review supplier Invoices; attend to mailing; attend to era 
mailing; prepare cover letters,

1.10 Prep for and attend call with BDC and Counsel; follow up call with Counsel.

0.50 Prepare payroll cheques on account,

3.20 Conference call with the Bank and Counsel to discuss bid summary, offer 
conditions, terms, anticipated closing, etc.; correspondence with suppliers 
re; outstanding Invoices, approval for work to be completed, etc.; call with 
bidder to discuss terms and conditions, etc.; e-malls to unsuccessful bidder; 
correspondence with Al re: Plnchln compliance testing, Stantec, operating 
expenses, payroll processing, etc.; correspondence with the Landlord re: 
status or Sale Process and update to Counsel re: same; correspondence with 
liquidators re: Interest In certain financed equipment.

1.70 Attend to deposits; attend to cheque reqs; correspondence to A.Hamllton re: 
operating expenses; correspondence to multiple suppliers re: Inquiry on 
Invoices; attend to Invoices requested by P.UtvIch; correspondence to 
P.UtvIch re: Invoices; correspondence to A.Hamllton re: Invoices.



17 4

31-JuM7 Consoll, Angelo

12-JuM7 Coore, Christine 

12*JuH7 Consoll, Angelo

12- JUM7 Mazur, Chris

13- Jul-17 Coore, Christine

13*JuM7 Consoll, Angelo

13-Jut*17 Casco, Carla

13- Jul-17 Smith, Teresa

14- Jul-17 Consoll, Angelo

17-JuH7 Coore, Christine 

17-Jul*17 Consoll, Angelo

2.00 Correspondence with bidder re: sale process; status of correspondence with 
Stantec re: proposal on Air Dlsperson Modelling; correspondence with 
Counsel re: APA, revisions, Landlord, equipment finances, etc.; 
correspondence with auctioneers re: proposals and Information requests on 
sale of certain financed equipment,

2.20 Attend to supplier Invoices; attend to Al's expenses; prepare cheque reqs; 
receipt and supplier invoices; correspondence re: noco fuels; correspondence 
re: KKP invoice.

2.50 Review Stantec quote submission; correspondence with Al re: Sale Process, 

Stantec quote ire: odor testing, status of quotes for re-gradlng, staffing, etc.; 
various correspondence with counsel re: correspondence to/from bidders; 
contact Landlord and bidder to attempt to arrange Introductory conference 
call; conference call with Counsel re: Old acceptance, APA revisions, next 
steps.

0.70 Call with Al Hamilton, call with counsel.

1.70 Correspondence to A.Hnmllton re: A/R listing; correspondence with V.
Gareau re: third high farms and Socan deposit; correspondence to and from 
united Industrial supply; correspondence to kkp re: payments; 
correspondence re: shift recycling cheque; correspondence re: united 
Industrial; attend to cheque reqs and deposits.

2.8Q Conference call with the Landlord and prospective purchaser; various calls 
with Al re: MOECC requirements, testing, Stantec proposal, etc.; request to 
equipment lessor counsel re: leasing Information; correspondence with 
Stantec re: clarification of work proposal, execute and return same; call with 
Casa Oea re: Sale Process, secured claims; correspondence with counsel re: 
considerations for APA revisions; correspondence with auctioneers re: status 
of bid submissions on financed equipment.

0.10 Photocopy cheques ft prepared deposit slip for July 13/17.

1.20 Prepare multiple cheques on account and prepare deposits.

2.50 Review revised APA, provide comments re: proposed terms of sale, 
schedules to APA, asset listings, etc.; correspondence with supplier re: 
quote and estimated shipping costs and approval of same; Correspondence 
with prospective purchaser re: update on APA, site visit, etc.; 
correspondence with Al re: re-gradlng quotes, oxygen probes, site visit, etc.; 
correspondence with counsel for the equipment lessors; prepare statement 
of RftD.

0.20 Correspondence to P.Utvtch re: payment; receipt and review correspondence 
re: A/P.

3.20 review supplier quote re; Rotochopper repair, discuss with Al, stgn and 
return; review correspondence from SusGlobal and forward to counsel; 
correspondence with Al to discuss status of re-gradlng quotes, Plnchln Odour 
sampling, site visit with SusGlobal, etc.; review revised APA end provide 
comments to counsel; correspondence with liquidators; meeting with Chris to 
provide file status update; correspondence with Stantec re: Odour sampling 
testing; correspondence with Insurance broker re: renewal of auto Insurance 
policy; drafting Court Report;



37-JuH7 Mazur, Chris 0.40 Status of file, APA, Hamilton - emails.

iB-Jul-t7 Coore, Christine z.70 Call w/ bell; attend to cheque reqs; attend to deposits; prepare letter;
attend to bank statement; attend to GL; correspondence to P.UtvIch re: 
bank statements and GL; correspondence to A.Hamtlton re: expense cheque; 
attend to Mr. Socan Invoice; attend to cover letter.

18>Jul.17 Consoll, Angelo 3,30 Correspondence with supplier re: quote approval; Drafting Court Report; 
review and comment on revised APA; call with Counsel to discuss same; 
forward APA to purchaser; correspondence with Al re: Odour sampling, site 
re*gradlng quotes, etc.; correspondence with liquidator re: bid submission; 
correspondence with Counsel re: status of boundary sketch and discuss same 
with Surveyor and Al; correspondence with Landlord re: status of 
authorization to proceed.

18-Jul-17 Mazur, Chris 1.20 Review APA and sign* call with counsel • review and sign payables.

19-JUH7 Coore, Christine 0.20 Receipt and review supplier Invoice; discussion w/ AXonsoll,

19«Jul*17 Consoli, Angelo Z.70 Correspondence with Al re: preliminary test results/findings on Odour 
Sampling and next steps, Inventory levels, re-gradlng, etc.; correspondence 
with the Landlord re: Planning Act application; discussions with C. Coore re: 
supplier Invoice; Drafting Court Report and Confidential Supplement; Review 
Stantec reporting letter and call with Al to discuss findings.

19>Jul'17 Casco, Carla 0.10 Prepared deposit slip for July 19/17.

19-Jul-l 7 Mazur, Chris 

19-Jul-17 Smith, Teresa

0.40 Review / sign A/P, E-malls.

1.20 Prepare cheques and deposits on account.

ZO-Jul'17 Mazur, Chris 0.40 Status - APA • E-mails • Al Hamilton.

Z0-Jul-17 Pronk, Jodi 0.30 Draft Wire Transfer letter.

20-JuM7 Coore, Christine 2.20 Attend to supplier mailing; review payments; attend to cover letters; receipt 
and review credit application; discussion w/ AXonsoll re: supplier payments; 
receipt and review deposits; discussion w/ S.RIckardsre: courier.

20JuH7 Consoll, Angelo 2.80 Conference call with Stantec, Plnchin and Al to discuss initial findings on 
odour sampling tests and next steps; call with supplier re: terms for ongoing 
sampllng/testlng services; call with land surveyor re: delay on drawings; call 
to CRA; call with Landlord; correspondence with Purchaser re: status of APA 
and correspondence with Counsel re: same; correspondence with bidder re; 
status account Info to return deposit, review and sign letter to authorize 
same; revisions to Court Report.

21-Jul«17 Coore, Christine 0.50 Attend to supplier credit application; receipt and review correspondence 
from P.UtvIch re: invoice.



jtl-Jul-17 Consoll, Angelo

21-Jul-17 Mazur, Chris 

24<Ju(-17 Coore, Christine

24-Jul-17 Consoll, Angelo

24-Jul-17 Mazur, Chris

24- JUM7 Smith, Teresa

25- Jul-17 Coore, Christine

25-Jul-17 Consoll, Angelo

25-JuM7 Smith, Teresa 

25-JuM7 Mazur, Chris

25- M-17 C«$COr Carla 

26*Jul*17 Coore, Christine

26- JuM7 Consoll, Angelo

27- JUI-17 Coore, Christine 

27-Jul-17 Consoll, Angelo

1,20 Review reporting from Al (AR, AP and Sales reports) and follow up queries re: 
same; correspondence with Al re: status of re-gradlng quotes, Standee work, 
skid steer repair, Peterborough contract and funding of expenses, etc.; call 
from Landlord re: Planning Act; call to supplier re: quote submission.

0.(0 Attend re operations, APA, Al Hamilton, Odour testing Issues.

2.50 Attend to payroll; attend to deposits; attend to cheque reqs; correspondence 
to suppliers re: outstanding Invoices; attend to mailing; filing; 
correspondence to and from V.Gareau re: outstanding Invoices.

1.30 correspondence with Stantec representatives re: status of Odour Sampling 
Testing, next steps, re-design and re-gradlng work, estimated costs, etc.; 
correspondence with auctioneers re: bid submissions; correspondence with 
SusClobal re: APA; calls with Counsel re: update on status of estate matters,

0.50 APA Status, review / sign cheques, call with Alrd Berks.

0.50 prepare cheques on account,

0.60 Catt w/ creditor; correspondence to suppliers re: Inquiry on Invoice; 
correspondence to supplier re: Inquiry on Invoice; correspondence to 
P.UtvIch re: source deductions; prepare documents to fax CRA.

2.50 Prepare for and attend conference call with BDC re; file update, status of 
APA, Landlord, operations, MOE compliance testing, etc.; update Statement 
of receipts and disbursements; conference call with Stantec, Plnchln and Al 
re: Odour Compliance Testing results, Stantec analysis, reporting timelines, 
proposed next steps re: MOE meetings; correspondence with supplier re; 
quote approval.

0.60 Deposits and cheques on account

0.60 Prep for and attend call with BDO.

0.10 Prepared deposit slip for July 25/17

0.30 Attend to rent cheque; discussion w/ A.Consoli re: payments; organize 
supplier payments

2.00 Review proposed revisions to APA and calls with Counsel to discuss same and 
necessary revisions; correspondence with purchaser re: APA, Land Lease, 
ECA, etc.; correspondence with Al re: MOE meetings, re-gradlng quotes; call 
from supplier re: payment of tab test; call from supptler re: estimated taxes 
and duties; discussions re: processing supplier payments.

0. 40 Calls w/ M.Kennedy re: supplier cheque; correspondence to M.Kennedy re:
Invoices; discussion w/ A.Consoli re: payments outstanding

1. B0 Correspondence with Counsel re: final revisions to APA and e-mail to the
Purchaser re: copy of same and request for final review and execution; 
review and discuss with Counsel and Al Statement of Claim received; 
correspondence with bookkeeper re: H5T filings; call with CRA auditor re: 
audit request; correspondence with supplier re: approval of Invoice and 
statement of account; correspondence with Al re: site visit, MOE, customer 
payment, etc.; correspondence with Christine re: status of WSIB certificate, 
payment of supplier Invoices;



«
27-Jut-17 Mazur, Chris 0.50 Attend to find APA, purchaser; emails.

2B-Jul-17 Coore, Christine 1.70 Call w/ wslb; attend to cheque reqs; attend to CL; attend to outstanding 
Invoices; attend to deposit; attend to supplier Invoices; correspondence to 
P.UtvIch re: status of payment; attend to status of deposit; attend to third 
high farms invoice; correspondence to A.Hamllton re: supplier Invoices; 
attend to mailing payment; correspondence to A.Hamttton re: clearance 
certificate; receipt and review clearance certificate; fax to CRA.

28-Jul-17 ConsoN, Angelo 1.50 Call with Counsel re: APA, follow up with lessor re: status of payout, lease 
assignment, etc.; call with Contractor re: request for re-gradlng quote; call 
with Casa Pea re: request for re-gradlng contractors; call to CRA re: status of 
HST account set-up; Update to BDC re: executed APA; prepare summary of 
auction bids on 7 financed units and update to Counsel re: same.

2B-Jul-17 Mazur, Chris 0X0 E-mails, call with Angelo re: APA.

28-Jut-17 Smith, Teresa 0.70 Prepare cheques and Journal entries on estate.

31*JuM7 Coore, Christine 0.60 Discussion w/ A.Consolt re: payments; attend to mailing.

H-Jul-17 Consolf, AnBelo 1.80 Call from counsel for Bidder re: status of sale process; call with contractor 
re: quote for re-gradlng; conference call with Purchaser re: status, next 
steps, site visit, etc.; call with CRA re; request for Receiver's account; call 
with Al to discuss re-gradlng quotes, payroll Info, M0E meeting, etc.

31-JUI-17 Smith, Teresa 0,00 Journal entries and posting wire transfers.

31*Jul-17 Smith, Teresa 0.50 Journal entries, post wire transfers.

77.90
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Court File No. CV-17-11760-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

BUSINESS DEVELOPMENT BANK OF CANADA

Applicant

-and-

ASTORIA ORGANIC MATTERS LTD. and ASTORIA ORGANIC MATTERS CANADA LP

Respondents

AFFIDAVIT OF STEVEN L, GRAFF
(Sworn August 15,2017)

I, STEVEN L. GRAFF, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY AS FOLLOWS;

1. I am a partner at Aird & Berlis LLP and, as such, I have knowledge of the matters to 

which I hereinafter depose. Aird & Berlis LLP has acted as counsel for BDO Canada Limited 

(“BDO”), in its capacity as Receiver and continues to do so.

2, Aird & Berlis LLP has prepared Statements of Account in connection with its mandate as 

counsel to BDO, namely,

(a) an account dated May 31, 2017 in the amount of $49,536.91 in respect of the 

period from April 2, 2017 to May 29, 2017. Attached hereto and marked as Exhibit “A” to this 

my affidavit is a copy of the Statement of Account. The average hourly rate of Aird & Berlis 

LLP is $393.05; and



(b) an account dated July 31, 2017 in the amount of $50,982.05 in respect of the 

period from May 24, 2017 to July 26,2017. Attached hereto and marked as Exhibit “B” to this 

my affidavit is a copy of the Statement of Account. The average hourly rate of Aird & Berlis 

LLP is $426.40.

3, This Affidavit is made in support of a motion to, inter alia, approve the attached account 

of Aird & Berlis LLP and the fees and disbursements detailed therein and for no improper

purpose.

SWORN before me at the City of ) 
Toronto, in the Province of Ontario )lutuxuu) ill ui& i iuviiiw \jx \/iu(uxv j

This day of August, 2017 )

A CommiCQ1rmf>r ^





*82

BDO CANADA LIMITED 
In its capacity as Receiver

May 31,2017 Account

HMMNH
Steven L. Graff 1991 595.00 11.00 $6,545.00

Kyle B. Plunkett 2011 375.00 61.40 $23,025.00

Scott A. Stoll 2002 550.00 0.90 $495.00

Courtney Raphael 2005 525.00 5.60 $2,940.00

Aaron Silver 2013 350.00 5.70 $1,995.00

Shannon Morris 275.00 5.40 $1,485.00

v>' kvko''; HMi
K. Connell 300.00 1.50 $450.00

if -V yJ-i- •- V 1*1 (-V..'-*" 
,'u:•v/V-s-.7;h^,} !&< # i~ Itipilllspaa®®!

Timothy S. Jones $250.00 2.20 $550.00

Kyle Elliott $250.00 3.40 $850.00



IN ACCOUNT WITH: Aird & Berus llp

Barristers and Solicitors

Brooklleld Place, 181 Bay Street 
Suite 1600, Box 754, Toronto, ON M5J2TS Canada 

T 416.863,1500 F 416.663,1515 
. www.alrdberlls.com

BDO Canada Limited 
25 Main Street West 
Suite 805
Hamilton, ON L8P1H1

Attention: Chris Mazur Account No.: 565184

PLEASE WRITE ACCOUNT NUMBERS 
ON THE BACK OF ALL CHEQUES

File No.: 13137/137266

May 31, 2017

Re: Receivership of Astoria Organic Matters Canada LP and Astoria Organic Matters Ltd.

FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the period ended May 29, 2017

LAWYER DATE RATE / 
HOUR

TIME VALUE DESCRIPTION

SLG 02/04/17 $595.00 0.80 $476.00 Telephone call with M. Bernat and A. 
Hutchinson; telephone call with C. Mazur 
and A. Consoii

SAS 03/04/17 $550.00 0.40 $220.00 Review environmental compliance 
approvals; Discuss briefly with S. Graff

SLG 04/04/17 $595.00 1.90 $1,130.50 Lengthy telephone call with S. Stoll and

Telephone call with BDO (Chris Mazur 
and A. Consoii) with K. Plunkett re Next 
steps

KBP 04/04/17 $375.00 2.00 $750.00 Review and consider emails from S. Graff 
regarding new matter; review debtor 
documents; attend call with client to

review
materials and presentation deck from 
debtor.

SLG 05/04/17 $595.00 1,00 $595.00 Review status and telephone call with 
BDG legal representative (S. Venton) and 
BDO representatives re Next steps; 
Review exchange of emails with S. 
Venton on BDC position

SRM 05/04/17 $275.00 0.30 $82.50 Review materials provided by BDC

http://www.alrdberlls.com


Aird & Berus LLP
Page 2 of Account No. 565184

•'» /-S184
LAWYER DATE RATE/ 

HOUR
TIME VALUE DESCRIPTION

KBP 05/04/17 $375.00 2.60 $975.00 Review and consider borrowers'
documents; attend call with working group 
to discuss IR versus Receiver ■■■■ 

various email exchanges with S. 
Venton; review and consider BDO report;

SAS 05/04/17 $550.00 0.50 $275.00

SLG 06/04/17 $595.00 1.20 $714.00

KBP 06/04/17 $375.00 2.10 $787.50

SLG 07/04/17 $595.00 0.10 $59.50

KBP 07/04/17 $375.00 2.00 $750.00

SRM 09/04/17 $275.00 0.60 $165.00

KC 10/04/17 $300.00 0.40 $120.00

SLG 10/04/17 $595.00 0.30 $178.50

KBP 10/04/17 $375.00 1.20 $450.00

SLG 11/04/17 $595.00 0.40 $238.00

SRM 11/04/17 $275.00 0.10 $27.50

Conference call with client to discuss draft 
order; Follow up call with S. Graff on

Prepare for and attend call with Foglers, 
BDO representatives and BDC 
representatives; Consider legal 
proceedings and material preparation for 
service list

Review and respond to various emails 
|om working group regarding receivership 
§■■■■■; attend update call with 
team; review report for call with BDC; 
attend call with BDC to discuss same.

Review emails on return date

Attend call with team to discuss materials; 
various email exchanges with V. De Rae 
regarding materials and security; 
discussions with S. Graff regarding same; 
instructions to S. Morris regarding security 
vet.

Begin review of non-negotiabie security; 
Order profiles and PPSA searches

Obtain copy of parcel abstract re 704 
Phillipson Road, Roslin

Address status of receivership application 
and approach

Review and provide comments on draft 
form of order; email exchange with S. 
Graff regarding same; review and respond 
to emails from V. De Rae regarding 
application materials 
Review orders; review comments on 
same; emails re |

Review profiles
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LAWYER DATE RATE/
HOUR

TIME VALUE DESCRIPTION

KBP 11/04/17 $375.00 1.50 $562.50 Review and consider emails from V. De 
Rae regarding application materials; 
review and consider email from 
construction lien claimant; email 
exchanges with Foglers regarding same.

KC 12/04/17 $300.00 1.10 $330.00 Review parcel abstract; obtain copies of 
registered title documents; summarize, 
ownership and encumbrances on title

SLG 12/04/17 $595.00 0.80 $476.00 Review case law and memo on

■■■■■■■■■; conference call 
with Foglers and BDO

TSJ 12/04/17 $250.00 2.20 $550.00 Receive instruction from K. Plunkett; 
research issue pertaining

same

SRM 12/04/17 $275.00 1.00 $275.00 Begin review of PPSA searches and 
prepare Schedule B to security opinion

KBP 12/04/17 $375.00 2.60 $975.00 Review and respond to various emails
from Foglers; review and prepare for 
application returnable April 13th; review 
and respond to emails from S. Venton 
regarding claimants and liens and . 
proposed carve outs; review and consider 
revised orders; review and respond to 
emails from client regarding employee 
matters and holdback amounts.

SLG 13/04/17 $595.00 0.30 $178.50 Review and review final Order; 
discussions with K. Plunkett; emails with 
BDO

SRM 13/04/17 $275.00 0.70 $192.50 Continue review on non-neg and prepare 
draft security review re same

KBP 13/04/17 $375.00 2.90 $1,087.50 Attend application; attend follow up call 
with client to discuss next steps; review 
and respond to various emails from S. 
Venton; email exchange with E. Pillon.

SLG 17/04/17 $595.00 0.50 $297.50 Conference call with K. Plunkett, A. 
Consoli and C. Mazur on issues, including
trust and lien claims, insurance, etc.
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LAWYER DATE RATE/
HOUR

TIME VALUE

KBP 17/04/17 $375.00 1.00 $375.00

SLG 18/04/17 $595.00 0.20 $119.00

RTH 18/04/17 $595.00 0.10 $59.50

SRM 18/04/17 $275.00 1.70 $467.50

KBP 18/04/17 $375.00 1.10 $412.50

KBP 20/04/17 $375.00 0.40 $150.00

SLG 21/04/17 $595.00 0.20 $119.00

KBP 21/04/17 $375.00 2.00 $750.00

CVR 21/04/17 $450.00 0.60 $270.00

KBP 23/04/17 $375.00 1.00 $375.00

KE 25/04/17 $250.00 0.20 $50.00

DESCRIPTION

Review and consider email from E. Pillon 
regarding potential purchasers/financiers; 
forward same to client; attend call with 
client to discuss various items and E.
Pillon email.

Discussion with K. Plunkett re contact with 
B. Bissell .... .

Email from S. Morris

Continue review of non-negotiable 
security and prepare security opinion re 
same

Email exchange with B. Bissell regarding 
equipment lessors and receivership order; 
review and consider prospective claims of 
lessors; exchange email with client 
regarding same.

Email exchange with ■■■■■■■■
review and

consider construction lien claims; email 
exchange with client to discuss 
outstanding items.

Telephone call with K. Plunkett re

Attend update call with team; review and 
consider email from B. Bissell regarding 
leased equipment; email exchange with S. 
Venton; draft email summary to client; 
review and consider comments from client 
regarding to do list.

Telephone call with K. Plunkett; Review 
materials relating to lien claim; e-mail to K. 
Plunkett re: holdback

Review and consider

Receive instruction from K. Plunkett to 
conduct research on law in Ontario 
regarding the sale of Property under a 
receivership as a going concern
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LAWYER DATE RATE/ 
HOUR

TIME VALUE DESCRIPTION

SLG 25/04/17 $595.00 0.30 $178.50 Discussion with M. Bernat and A. 
Hutchinson re status and issues; receive 
letters from counsel to lien claimants

KBP 25/04/17 $375.00 1.30 $487.50 Attend update call with client to discuss 
construction lien claims; attend call with 
debtor's outside counsel regarding 
construction lien claims; review and 
consider claims and applicable 
jurisprudence.

KE 26/04/17 $250.00 3.20 $800.00 Review and consider ■■■■■■

draft email
summary regarding jurisprudence

KBP 26/04/17 $375.00 2.20 $825.00 Listen to voicemail from K. Kennaley;
review and consider construction lien 
claims
various email exchanges with client 
regarding same and updates; review and 
consider email from S. Venton requesting 
call; review and respond to email from A. 
Consoli regarding claims;

CVR 26/04/17 $450.00 0.50 $225.00 Office discussion with K. Plunkett re: 
recent communications from R. Kennaley 
re: holdback issue; review letter from S. 
Baldwin re: request for information

SLG 27/04/17 $595.00 0.50 $297.50 Review emails and letters re construction 
lien claimants

KBP 27/04/17 $375.00 2.70 $1,012.50 Review and consider letter from Baldwin 
Law; attend call with D. Baldwin; draft 
responding letter to D. Baldwin; attend call 
with client to discuss construction lien 
claims; review and discuss with S. Venton;

email
exchange with S. Graff regarding update; 
email exchanges with A. Consoli 
regarding section 39 requests.

CVR 27/04/17 $450.00 0.20 $90.00 Emails from and to K. Plunkett re: s.39 
requests for information

SLG 28/04/17 $595.00 0.20 $119.00 Review emails re CLA claim
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LAWYER DATE RATE/ 
HOUR

TIME VALUE DESCRIPTION

KBP 28/04/17 $375.00 3.10 $1,162.50 Revise draft letter to Baldwin Law; 
circulate same for comments by BDO;
attend call |_______ ____

|; attend call with A. 
Consoli regarding same; review and 
consider email package |

review and respond to emails from S. 
Venton and A- Consoli regarding same; 
attend meeting with C. Raphael to discuss 
response to section 39 of CLA from 
Baldwin law; attend call with K. Kennaley

CVR 28/04/17 $450.00 0.20 $90.00 Discussion with K. Plunkett re: recent 
discussions with counsel for lien 
claimants; review draft letter to counsel for 
lien claimants

CVR 28/04/17 $450.00 0.20 $90.00 Review s.39 requests for information from 
Fitzgibbon and Van Soelen; office 
discussion with re S. 39 requests

KBP 01/05/17 $375.00 0.50 $187.50 Review and respond to email from A. 
Consoli regarding marketing package; 
forward same to R. Hooke to consider real 
estate aspects.

SLG 02/05/17 $595.00 1.50 $892.50 Review and revise NDA; review and 
revise APA and CIM

KBP 02/05/17 $375.00 3.30 $1,237.50 Review and provide comments on draft
NDA; circulate same to client; review and 
provide comments on Cl M to S. Graff; 
review and provide comments on draft 
APA to S. Graff for review; attend call with 
A. Consoli regarding same and leasing 
equipment; email exchange with S. 
Venton
■■■■; review and provide comments 
on draft section 39 responses.

CVR 02/05/17 $450.00 1.00 $450.00 Prepare responses to s.39 Requests for 
Instructions

SLG 03/05/17 $595.00 0.20 $119.00 Discussion with K. Plunkett

SLG 03/05/17 $595.00 0.20 $119.00 Letters from D. Baldwin
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LAWYER DATE RATE / 
HOUR

TIME VALUE DESCRIPTION

KBP 03/05/17 $375.00 3.70 $1,387.50 Review and provide comments on CIM;
circulate same to working group; review 
and respond to emails from McCarthys 
regarding equipment lease; attend call 
with P. Kyriakakis; various calls with client 
to discuss leased equipment and 
construction lien request; review and 
consider letters from D. Baldwin; 
discussion with D. Baldwin regarding 
same; review and provide comments on 
form of APA; discussions with S. Venton 
regarding secured creditor claims.

CVR 03/05/17 $525.00 0.50 $262.50 Revise draft letter to D. Baldwin; e-mail to 
C. Mazur and A. Consoii re: same; 
telephone call with K. Plunkett re: 
discussion with R. Kennaley re: timelines 
of Tulloch lien claim

AYS 03/05/17 $325.00 0.40 $130.00 Review Agreement of Purchase and Sale 
and Assignment of APS; Correspondence 
with M. Nelligan re amendments to 
Assignment of APS

KBP 04/05/17 " $375.00 3.60 $1,350.00 Review and consider correspondence
from R. Kennaley; various email 
exchanges with working group to discuss 
construction lien claims; attend calls with 
A. Consoii to discuss cashflows and lease 
financing payments; review and respond 
to emails from B. Bissell; review and 
respond to emails from S. Venton; review 
and consider letters from Miller Thomson; 
review discuss APA with A. Consoii; 
attend call D. Baldwin to discuss 
deficiencies.

CVR 04/05/17 $450.00 0.30 $135.00 Review various timelines of enclosures re: 
Tulloch Hen claim

AYS 04/05/17 $325.00 3.80 $1,235.00 Review Assignment of APS; Review
Committee of Adjustment application 
materials; Meeting with S. Marki, S. 
Nyiliassy and M. Nelligan re next steps; 
Meeting with S, Marki re Committee of 
Adjustment materials; Correspondence 
with K. Kovar re minor variance 
considerations
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LAWYER DATE RATE/ 
HOUR

TIME VALUE DESCRIPTION

KBP 05/05/17 $375.00 3.20 $1,200.00 Review and consider email from R. 
Kennaley regarding Ken Tulluch claim;
email exchanges with C. Raphael 
regarding same; review and consider 
response to various emails from B. Bisselt;

sale process and construction lien claims; 
review and provide comments on draft 
APA for data room; consider responses 
from debtor |

SLG 08/05/17 $595.00 0.40 $238.00 Review emails re cashflow; letters with B, 
Bissell; discussion with K. Plunkett

SRM 08/05/17 $275.00 1.00 $275.00 Finalize draft ■■■■■■; Email re

KBP 08/05/17 $375.00 3.30 $1,237.50 Review and provide comments on Section 
39 responses to request; attend call with

’ C. Raphael to discuss construction lien
claims; various emails exchanges with S. 
Venton and B. Bissell regarding lessor 
claims; attend call with A, Consoli to 
discuss cashflows and lessor claims; 
attend call with B. Bissell and S. Venton; 
attend follow up call with S. Venton; 
various email exchanges with A. Consoli 
to discuss draft form of APA for data 
room;

CVR 08/05/17 $450.00 0.60 $270.00 Review e-mail and additional information
from client re: s.39 Requests for 
Information; revise responding letters; e
mail to client re: same

AYS 08/05/17 $325.00 1.20 $390.00 Meeting with K. Kovar re prospects of
succeeding on variance application; 
Correspondence with M. Nelligan re 
client's options with respect to taking title 
to the subject property

KBP 09/05/17 $375.00 2.90 $1,087.50 Review and respond to emails from C. 
Raphael regarding section 39 requests 
and status of claims; various email 
exchange with client ■■■■■■

attend calls with S.
Venton to discuss
various email exchanges with client to 
discuss status of various matters in the 
receivership proceedings.
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r cvr 10/05/17 $450.00 1.20 $540.00 Continue preparing construction lien claim 
analysis; e-mail to K. Plunkett re: same

j - KBP 11/05/17 $375.00 2.90 $1,087.50 Review and respond to various emails 
from B. Bissell and S. Venton regarding

LAWYER DATE RATE / 
HOUR

TIME VALUE DESCRIPTION

CVR 09/05/17 $450.00 1.80 $810.00
. -

Review lengthy e-mail from R. Kennedy 
re: Tulluch claim for lien; e-mail to K.
Plunkett re: same; finalize response to 
s.39 requests for information; review 
supporting documents delivered by van 
Soelen and Fitzgibbon

AYS 09/05/17 $325.00 0.30 $97.50 Pull lien claims re FitzGibbon and 
VanSoelen

KBP 10/05/17 $375.00 3.10 $1,162.50 Review and provide comments on
|; attend call with client to 

discuss same; attend call'BMHi to 
discuss NDA; attend various calls with 
client to discuss
attend call with S. Venton to discuss
■■■■■■■■■■I; review and 
consider various emails from client and C. 
Raphael

; various emails with A. Consoli 
regarding various issues; review and 
provide comments on construction lien 
summary; email exchange with C. 
Raphael regarding same; review and 
provide comments on draft NDA from 
■■■'• review and consider comments 
on NDA from

CVR 11/05/17 $450.00 0.20 $90.00

KBP 12/05/17 $375.00 2.10 $787.50

KBP 15/05/17 $375.00 1.10 $412.50

Email to R. Kennaley; revise |
e-mail to K. Plunkett re: same

Review and provide comments on revised 
NDA; email exchanges with B. 

Bissell regarding claims; attend calls with 
A. Consoli regarding

review and
exchange emails with C. Raphael 
regarding |

Review and consider comments on NDA; 
provide comments on NDA from 
prospective purchaser; email exchanges 
with S. Venton and B. Bissell regarding
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LAWYER DATE RATE/ 
HOUR

TIME VALUE

KBP 16/05/17 $375.00 0.90 $337.50

CVR 16/05/17 $450.00 0.20 $90.00

KBP 17/05/17 $375.00 1.10 $412.50

CVR 17/05/17 $450.00 1.50 $675.00

KBP 18/05/17 $375.00 1.00 $375.00

CVR 18/05/17 $450.00 0.20 $90.00

KBP 19/05/17 $375.00 1.30 $487.50

CVR 19/05/17 $450.00 0.70 $315.00

KBP 23/05/17 $375.00 1.10 $412.50

s.92

DESCRIPTION

Email exchanges with B. Bissell regarding 
chambers appointment

email
exchange with A. Consoli regarding same.

Review comments from A. Hamilton re:

Review and respond to emails from C. 
Raphael regarding section 39 requests; 
attend call with A. Consoli regarding same 
and update on sale process; attend call 
with C. Raphael.

Conference call with A. Consoli and A. Hamilton 

■■■ re: ■■■HK review BTY 
Report

Review and respond to emails from A.
Consoli regarding new construction 
mandate; review and consider 
engagement letter from Stantec; review 
and provide comments on |

Hamilton

Review e-mail from A. Hi re: Van 
Soelen lien; e-mail to A. ■■■■ Hamilton re 
information to consentflHI s.39 response

Review and respond to emails from C. 
Raphael regarding construction lien 
claims; review and respond to email from 
R. Kennaley; attend calls with A. Consoli 
to discuss status and request for 
information regarding |

Letter to D. Baldwin correction response 
to s. 39 request for information; Email to 
K. Plunkett re same; o/d w/K. Plunkett re 
same; email to client re draft letter; 
Review information and documentation 
from R. Kennaley reTulloch lien;

Various email exchanges with A. Consoli 
regarding claims; discussions with C. 
Raphael regarding same; review and 
provide comments on draft NDA from 
prospective bidder.
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LAWYER DATE RATE / 
HOUR

TIME VALUE DESCRIPTION

CVR 23/05/17 $450.00 0.20 $90.00 Emails from and to K. Plunkett re 
timeliness oftheTulloch lien; review email 
from client re preliminary information re 
Tulloch lien information;

CVR 23/05/17 $450.00 0.70 $315.00 Review information and supporting 
documentation from counsel for Tulloch; 
prepare analysis of timeliness and 
quantum of Tulloch lien claim;

CVR 25/05/17 $450.00 1.40 $630.00 Continue updating the analysis of lien 
claims; email to K. Plunkett re same;

CVR 26/05/17 $450.00 1,10 $495.00 Review email from A. Consoli with 
comments from A' Hamilton

Revise analysis of lien claims;

SRM 29/05/17 $275.00 0.10 $27.50 Email to R. Hook re: real estate security 
and updated parcel „

CVR 29/05/17 $450.00 0.10 $45.00

TOTAL: . 110.50 $43,432.00

Name Hours Rate Value

Steven L. Graff (SLG) 11.00 $595.00 $6,545.00
Scott A. Stoll (SAS) 0.90 $550.00 $495.00
Kyle B. Plunkett (KBP) 66.80 $375.00 $25,050.00
Shannon R. Morris (SRM) 5.50 $275.00 $1,512.50
Kari Connell (KC) 1.50 $300.00 . $450.00
Timothy S. Jones (TSJ) 2.20 $250.00 $550.00
Randy T. Hooke (RTH) 0.10 $595.00 $59.50
Courtney V. Raphael (CVR) 13.40 $452.80 $6,067.50
Kyle Elliott (KE) 3.40 $250.00 $850.00
Aaron Y. Silver (AYS) 5.70 $325.00 $1,852.50

OUR FEE 
HST at 13%

$43,432.00
$5,646.16
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DISBURSEMENTS

Subject to HST

Long Distance Charges . $35.88
Photocopies - Local $223.45
Binding and Tabs $23.50
Corporate Search $18.00
Name Search $23.00
Teraview Search $58.85
Taxi $9.29
Fax Charges $7.00
Imaging/Scanning $7.00

Total Disbursements $405.97
HST at 13% $52.78

AMOUNT NOW DUE $49,536.91

THIS IS OUR ACCOUNT HEREIN 
Aird & Berlis LLP

Steven L. Graff 
E.&O.E.

PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT

IN ACCORDANCE WITH THE SOLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 0.8% PER ANNUM ON 
UNPAID AMOUNTS CALCULATED FROM A DATE THAT IS ONE MONTH AFTER THIS ACCOUNT IS DELIVERED.

GST / HST Registration # 121B4 6539 RT00D1

NOTE: This account may be paid by wire transfer in Canadian funds to our account at The Toronto-Dominion Bank, TD Centre, 55 King Sheet West, Toronto, 
Ontario, M5K1A2. Account number 5221521, Transit number 10202, Swift Code TDOMCATTTOR. Please include the account number as reference.

29455152.1

i



Attached is Exhibit “B” •

Referred to in the 

AFFIDAVIT OF STEVE GRAFF 

Sworn before me 

This jS^claY of August, 20A7

1 |

Commissioner for taking Affidavits, etc
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BDO CANADA LIMITED 
In its capacity as Receiver

July 31, 2017Account

iiiitisflipg

Steven L. Graff 1991 595.00 11.50 $6,842.50

Kyle B. Plunkett 2011 375.00 60.50 $22,687.50

Scott A. Stoll 2002 550.00 0.20 $110.00

Courtney Raphael 2005 450.00.00 5.60 $2,520.00

Randy T. Hooke 1989 595.00 3.80 $2,261.00

Sidonia J. Loiacono 2009 450.00 4.70 . $2,115.00

Ian E Aversa 2008 $425.00 0.50 $212.50

Jeffrey K. Merk 2004 $550.00 7.60 $4,180.00

WmM&Mmmmm. rOjf
Shannon Morris 275.00 4.80 $1,320.00

Rob Dolan $440.00 5.40 $2,376.00

Sandra Marki $350.00 0.30 $105.00



IN-ACCOUNT WITH:
A1RD BERL1S |

Brookfield Place, 181 Bay Street, Suite 1600 
Toronto, Ontario, Canada M5J2T8 
T 416.863.1500 F416.B63.1515 

alrdberlls.com

BDO Canada Limited 
805-25 Main Street West 
Hamilton, ON 
L8P1H1

Attention: Mr. Christopher Mazur Account No.: 571126

PLEASE WRITE ACCOUNT NUMBERS 
ON THE BACK OF ALL CHEQUES

File No.: 13137/137266

July 31, 2017

Re: Receivership of Astoria Organic Matters Canada LP and Astoria Organic Matters Ltd.

FOR PROFESSIONAL SERVICES RENDERED on your-behalf throughout the period ended July 27, 2017

LAWYER DATE RATE/
HOUR

TIME VALUE DESCRIPTION

KBP 24/05/17 $375.00 0.40 $150.00 Review and respond to email^ron^^^ 
Raphael regarding revised HHHIH 

response to counsel; email 
exchange with A. Consoli regarding same.

KBP 01/06/17 $375.00 0.80 $300.00 Review and consider analysis on 
construction lien claims; review and 
respond to emails from A. Consoli 
regarding general update on sale process; 
attend call with A. Consoli regarding same,

CVR 01/06/17 $450.00 0,60 $270.00 Review information relating to Fitzgibbon 
accounting from Al Hamilton; Review 
summary prepared by A. Consoli; various 
emails to and from A. Consoli re same;

KBP 04/06/17 $375.00 1.00 $375.00 Review and respond to emails from M.
Redinger regarding sale process and 

. proposed call^malH^Xonsoli 
regarding review
and provide comments on draft security 
review; email exchange with S. Morris 
regarding same

RTH 05/06/17 $595.00 0.20 $119.00 Review and revise opinion letter

SRM 05/06/17 $275.00 0.10 $27.50 Further revise security opinion
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LAWYER DATE RATE / 
HOUR

TIME VALUE

KBP 05/06/17 $375.00 1.00 $375.00

KBP 06/06/17 $375.00 1.00 $375.00

KBP 06/06/17 $375.00 1.00 $375.00

KBP 07/06/17 $375.00 1.00 $375.00

KBP 08/06/17 $375,00 1,60 $600.00

KBP 12/06/17 $375.00 1.80 $675.00

KBP 13/06/17 $375.00 2.70 $1,012.50

SLG 14/06/17 $595.00 0.20 $119.00

DESCRIPTION

Attend call with M. Redinger regarding due 
diligence and sale process; review and 
respond to emails from A. Consoll 
regarding same.

Review and respond to various emails from 
M. Redinger regarding due diligence; 
review and respond to emails from A. 
Consoli; attend call with A, Consoli 
regarding same,

Review and revise security opinion 
regarding BDC; circulate final version to 
clientMjeviemesponding emails from client 
to attend call with A.
Consoll.

Review and respond to emails from A. 
Consoli regarding sale process; attend 
calls with A. Consoll; attend call with J. 
Leslie to discuss extension; review and 
respond to emails from J. Leslie.

Review and respond to emails from M. 
Redlnger; attend call with M. Redinger;

.......................... - .. arding

email
exchange with S. Stoll regarding same; 
review and consider emails from A. Consoll 
regarding sale process;

Review and respond to various emails from 
A. Consoli regarding due dillgenc^^^^ 
requests; attend call with 
and Landlord; review and respond to due 
diligence requests; attend call with 
prospective bidders.

Review and respond to various due 
. diligence requests from prospective 

bidders; attend various calls with counsel to 
prospective bidders to address questions; 
review and respond to various emails from 
A. Consoli; review and provide comments 
on proposed responses to due diligence 
requests.

Discussion with K. Plunkett and A. Consoll
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LAWYER DATE RATE/
HOUR

TIME VALUE DESCRIPTION

RTH 14/06/17 $595.00 0.10 $59.50 Email from A. Collins

KBP . 14/06/17 $375.00 2.20 $825.00 Review and respond to various emails from
A. Consoli; attend various calls with 
prospective bidders; attend various calls 
with client to discuss due diligence 
requests; review and respond to various 
emails from prospective purchasers.

SLG 15/06/17 $595.00 0.20 $119.00 Discussion with K. Plunkett re status of 
sales process

RTH 15/06/17 $595.00 0.50 $297.50 Email from K. Plunkett; Email documents; 
Telephone call to K. Plunkett; Emails from 
K. Plunkett

KBP 15/06/17 $375.00 3.70 $1,387,50 Review and respond to various emails from
A. Consoli; review and respond to various 
emails from several prospective bidders; 
attend various calls with M. Redinger and 
J. Leslie regarding proposed bid; attend 
various calls with A. Consoli regarding due 
diligence requests; review and provide 
comments on various email requests on 
due diligence; review and consider bids;

SLG 16/06/17 $595.00 0.30 $178.50 Discussion re next steps and agreements 
with K. Plunkett

RTH .16/06/17 $595.00 0.50 $297.50 Order searches; Review PINS; Draft 
documents; Email to A. Gilbert

KBP 16/06/17 $375.00 2.80 $1,050.00 Review and consider bids; attend various 
calls with A. Consoli to discuss same; 
review and respond to various emails from 
working group regarding bid terms; follow 
up call with M. Redlnger,1

SLG 19/06/17 $595.00 0.50 $297.50 Conference call with A. Consoli re offers 
and next steps

KBP 19/06/17 $375.00 1.60 $600.00 Various email exchanges with A. Consoli to 
discuss bids; attend call with M. Redinger 
regarding scope of assignment and 
assumption; review and consider bid 
summary.

CVR 19/06/17 $450.00 0.80 $360.00 Draft letter to D. Baldwin re issues with 
amount claimed by Fltzgibbon;
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LAWYER DATE RATE/
HOUR

TIME VALUE

SLG 20/06/17 $595.00 0.60 $357.00

SLG 20/06/17 $595.00 0.80 $476.00

RTH 20/06/17 $595.00 1.50 $892.50

RTH 20/06/17 $595,00 0.60 $357.00

SJL 20/06/17 $450.00 0.20 $90.00

SRM 20/06/17 $275.00 0.30 $82.50

KBP 20/06/17 $375.00 3.80 $1,425.00

CVR 20/06/17 $450.00 1.80 $810.00

SRM 21/06/17 $275.00 1.10 $302.50

KBP 21/06/17 $375.00 3.30 $1,237.50

SLG 22/06/17 $595.00 0.60 $357.00

DESCRIPTION

ReviewConcentra Agreement, background 
on mmprlnclpals

Extensive review of offers with A. Consoli 
and C. Mazur

Telephone call from K. Plunkett; 
Conference call with K. Plunkett, client; 
Draft language re bid process; Review 
lease, sketches

Email from K. Plunkett; Review documents; 
Lease; Telephone call to K. Plunkett

Confer with R. Hooke re; application for 
consent re; lease agreement

Begin researching

Review and provide comments on draft 
responding letters to construction lien 
claimants; prepare and attend call with 
client to discuss next steps with bids; 
review and provide summary regarding

attend various calls with 
A. Consoli to structure response to lead 
bidders. '

Office discussion with K. Plunkett; continue 
drafting letter to D. Baldwin re

Kennaley re Tulloch

Review - Continue research on principals 
of I

Review and respond to emails from B. 
Bissell; review and respond to various 
emails from A. Consoli regarding bids; 
attend various calls with working group to 
discuss response; attend call with M. 
Redinger; review and provide comments 
draft construction lien claims.

Attend on conference call with BDC and 
BDO re offers and communications to 
offerors
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LAWYER DATE RATE / 
HOUR

TIME VALUE

KBP 22/06/17 $375.00 2.10 $787.50

CVR 22/06/17 $450.00 0.90 $405.00

RD 23/06/17 $440.00 0.20 $68.00

RTH 23/06/17 $595.00 0.10 $59.50

SJL 23/06/17 $450.00 0.40 $180.00

KBP 23/06/17 $375.00 2.10 $787.50

CVR 23/06/17 $450.00 0.20 $90.00

RD 24/06/17 $440.00 1.30 $572.00

SLG 26/06/17 $595.00 0.20 $119.00

RTH 26/06/17 $595.00 0.30 $178.50

SJL • 26/06/17 $450.00 0.30 $135.00

DESCRIPTION

Prepare and attend call with

______ attend various calls with A. Consoll
regarding same; review and consider 
emails re draft responses to construction 
lien claimants.

Emails amongst myself, K. Plunkett and A. 
Consoli relating to letters to lien claimant's 
counsel; Finalize letters to Tulioch and 
VanSoelen's counsel; email to A. Hamilton 
re Fltzgibbon;

Briefing and Instructions from S. Lolacono

Telephone call from HH S. Loiacono

Attend on file; In office discussion with R. 
Dolan and R. Hooke re consent application

Review and respond to email from B.
Bissell; attend calls with A. Consoll 
regarding bids; review and consider letter 
from R, Kennaley; email exchange with C. 
Raphael regarding same; review and 
consider emails from Foglers team 
regarding security; high level review and 
consider Casa Dea security.

Review response from R. Kennaley to letter 
denying claim for lien based on timeliness; 
Various emails to and from K. Plunkett re 
same;

Google mapped the property; Retrieved • 
site plan agreement; Downloaded City of 
Belleville official plan document; Identified 
survey information to be requested; 
Commenced background research

Review email responses to bid
■ ^iarmio

Telephone call from S|; Email to K. 
Plunkett; Email from K. Plunkett re consent 
application

Attend on file; Review file background 
documentation; Attend to preparing 
consent application; Confer with R. Dolan 
re: same
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LAWYER DATE RATE / 
HOUR

TIME VALUE

KBP 26/06/17 $375.00 1.00 $375.00

KBP 27/06/17 $375.00 1.90 $712,50

SLG 28/06/17 $595.00 0.20 $119.00

SJL 28/06/17 $450,00 0.70 $315.00

KBP 28/06/17 $375.00 1.50 $562.50

CVR 28/06/17 $450.00 0.80 $360.00

RD 29/06/17 $440.00 1.00 $440.00

SJL 29/06/17 $450.00 0.60 $270.00

KBP 29/06/17 $375.00 2.60 $975.00

DESCRIPTION

Review and consider Casa Dea security 
documents; review and consider emails 
from A. Consoli regarding sale process; 
review and consider construction lien 
Issues.

Review and prepareforcallwlth^glers 
team to discuss review
and respond to emails from A. Consoli 
regarding updated bids; review and 
respond to questions from bidders; attend 
call with R. Kennaley regarding claim; 
email exchanges with C. Raphael.

Telephone call wltl^Aesllerestatus of 
transaction and review
emails

Attend on file; Review file; Confer with R. 
Dolan re; consent application

Prepare and attend call with working group 
regarding construction lien claims; email 
exchange with A. Consoli regarding revised 
bids; review and respond to emails from C. 
Raphael; review and respond to emails 
from S. Venton regarding security.

Conference call with S. Venton: K. Plunkett 
and C. Shamess I

Provided Information, advice and 
instructions to client pertaining to 
information required to file the application 
for consent to the City of Belleville

Review and consider emails re; application; 
Confer with- R, Dolan re; consent 
application; Telephone call with K. Plunkett 
re; release of grading deposit

Review and consider revised bids; various 
discussions with A. Consoli regarding 
same; review and respond to email from B. 
Bissell; review and respond to email from 
McCarthys; review and prepare for call with 
BDC; review and consider summary of 
revised bids; discussions with S, Graff 
regarding same.
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LAWYER DATE RATE/
HOUR

TIME VALUE DESCRIPTION

RD 30/06/17 $440.00 0.50 $220.00 Receipt and review of series of emails from 
A. Consoli; Conference call with S. 
Loiacono and A. Consoli

SLG 30/06/17 $595.00 0.10 $59.50 Telephone call with J. Leslie re status re 
update

SJL 30/06/17 $450.00 1.40 $630.00 Attend on file; Telephone call with client re; 
file and next steps; Review and consider 
email from client; Confer with R. Dolan; 
Emails to client re: same and next steps; 
Review Site Plan Agreement; Emails to K. 
Plunkett re: return of partial security

KBP 30/06/17 $375.00 1.30 $487.50 ' Attend call with BDC to discuss revised 
bids; review and respond to emails from 
client regarding follow up questions; attend 
calls with A. Consoli.

KBP 04/07/17 $375.00 0.60 $225,00 Review and consider emails from A, 
Hamilton regarding construction lien 
matters and Planning Act; review and 
consider draft letter from C. Raphael to 
Baldwin Law.

CVR 04/07/17 $450.00 0.30 $135,00 Review email from A. Consoli re Fitzgibbon 
letter; revise letter to D, Baldwin re 
Fitzgibbon; email to A. Consoli re same;

SLG 06/07/17 $595.00 0.20 $119.00 Review emailsj^oicUummary and 
summary and HHH

KBP 06/07/17 $375.00 1.30 $487.50 Review and respond to email from J. 
Leslie; review and respond to emails from 
McCarthys regarding status; review and 
respond to emails from A. ConsoliMeview 
and consider responses from HBH; 
discussions with S. Graff regarding same.

CVR 06/07/17 $450.00 0.10 $45.00 Emails amongst A. Consoli and K. Plunkett 
re having Van Soelen come and do further 
work;

RD 07/07/17 $440.00 0.20 $88.00 Followed up with owner and OLS as to the 
requirements for a survey and draft R Plan 
to support the application

SLG 07/07/17 $595.00 0.60 $357.00 Review summary of APA's and economic
analysis; emails with A. Consoli; discussion 
with K. Plunkett
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SJL

KBP

SLG

KBP

SLG

KBP

DATE RATE/
HOUR

TIME VALUE

07/07/17 $450.00 0,30 $135.00

07/07/17 $375.00 2.00 $750.00

10/07/17 $595.00 1.20 $714,00

10/07/17 $375.00 2.00 $750.00

11/07/17 $595.00 0.80 $476.00

11/07/17 $375.00 2.00 $750.00

Attend on file; Emails re: requirement for 
sketch; Confer with R. Dolan re: same

Review and respond to various emails from 
A. Consoli regarding revised bids; attend 
call with client to discuss revised bids and 
summar^nce^erms^mail exchange 
with email exchange
with McCarthy's; attend call with A. Consoli 
to discuss bids anchiexUteps: review and 
consider emails regarding
bid.

Review offers; conferenc^alhvith BDO 
and BDC; emails to f^m^nd other 
bidders; consider share issuance

Prepare and attend call with _____________
|; review and respond to emails 

from A. Consoli regarding bids; attend call 
with B. Bissell regarding successful bids 
and next steps,

Review emails and conference all with

Attend various calls with A. Consoli and C. 
Mazur to discuss next steps with 
successful bidder; review and provide 
comments on draft emails 
review and respond to emails from working 
groupregardlng |
mH||; review and consider emails 
from S. Venton regarding I

IEA 12/07/17 $425,00 • 0.50 $212.50 Meeting with K. Plunkett regarding 
background and next steps; Emails to and 
from clientrS. Graff and K. Plunkett 
regarding same

SLG 12/07/17 $595.00 0.40 $238.00 Discussion with K. Plunkett on purchase 
agreement

SLG 12/07/17 $595.00 0.30 $178.50 Update status of APA and amendments

SRM 12/07/17 $275.00 0.20 $55,00 Conduct prelim and obtain corporate
profile; Review and report on same
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LAWYER DATE RATE / 
HOUR

TIME VALUE DESCRIPTION

KBP 12/07/17 $375.00 3.30 $1,237.50 Review and respond to various emails from 
A. Consoll regarding successful bid and 
mechanics; review and revise APA and 
circulate same to incorporate new revised 
terms; review and consider emails from 
various parties and A. Hamilton regarding 
bids; review and consider comments on 
APA from A. Consoli

SLG 13/07/17 $595.00 0.30 $178.50 Discussion with J. Merk re agreement; 
revise same

JKM 13/07/17 $550.00 0.40 $220.00 Meeting with S. Graff re share 
consideration in insolvency transaction; 
Review correspondence re same

KBP 13/07/17 $375.00 1.00 $375.00 Review and respond to various emails from 
A. Consoli regarding successful bid and 
next steps; review and revise APA; review 
and consider LL and employee issues

KBP 13/07/17 $375.00 1.40 $525.00 Review and respond to emails from client 
regarding APA; revise APA and circulate 
sam^cnnclude comments from client and

SLG 14/07/17 $595.00 0.30 $178.50 Review changes to Agreement and 
discussion with J. Merk; emails re same

JKM 14/07/17 $550.00 3.10 $1,705.00 Revise APA; Email to A. Consoli re same

KBP 14/07/17 $375.00 1.10 $412.50 Review and respond to emails from client 
and J. Merk regarding APA; revise and 
circulate APA to J. Merk.

SRM 15/07/17 $275.00 1.20 $330,00 Begin review of security held by Casa Dea 
Finance

RD 17/07/17 $440.00 1.50 $660.00 Reviewed, filed and had PIN and related 
documents pulled through a title search on 
Teravlew with S, Markl; Reviewed 
documents pulled and reported to S. 
Loiacono

SLG 17/07/17 $595.00 0.40 $238.00 Review draft APA and discussion with J, 
Merk

SJL 17/07/17 $450.00 0.20 $90.00 Confer with R. Dolan re: status of file; 
Emails re: same
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LAWYER DATE RATE / 
HOUR

TIME VALUE DESCRIPTION

SM 17/07/17 $350.00 0.20 $70.00 Retrieve parcel page, parcel map and 
various instruments for R. Dolan

JKM 17/07/17 $550.00 2.80 $1,540.00 Revise APA re comments received; 
Telephone call with A. Consoli re same; 
Telephone call with S. Graff re same; Email 
to A, Consoli re revised APA

RD 18/07/17 $440,00 0.70 $308.00 Followed up with principals by email 
requesting status of the sketch and the 
owner's authorization; Requested meeting 
with R. Hooke; Received and reviewed 
replies from client team; Alerted S. 
Loiacono as to request for legal advice; 
Retrieved and reviewed instrument 
registration for lease through title search; 
Verbally briefed S. Loiacono and confirmed 
instructions to follow up with R, Hooke

SLG 18/07/17 $595.00 0.70 $416.50 Telephone call with A. Consoli and J. Merk 
and C. Mazur re final revisions to doc and 
process and message re delivery

SJL 18/07/17 $450.00 0.50 $225.00 Attend on file; Confer with R. Dolan re: 
consent application and status of lease, 
survey and consent application 
authorization; Emails re: same

SM 18/07/17 $350.00 0.10 $35.00 Retrieve instruments for R. Dolan

JKM . 18/07/17 $550.00 1.10 $605.00 Telephone call with A. Consoli, S. Graff 
and C. Mazur re APA process and 
comments; Revise APA re same; Email to 
A. Consoli re signed APA

SRM 19/07/17 $275.00 0.20 $55.00 Continue preparing security opinion

KBP 19/07/17 $375.00 0.30 $112.50 Review and provide comments on final 
version of APA; review and consider emails 

. from working group regarding same;

SLG 20/07/17 $595,00 0.30 $178.50 Telephone call with A. Consoli re message
to HHH

SJL 20/07/17 $450.00 0.10 $45.00 Confer with R. Dolan re: file and status of 
lease related to consent application and 
discussion with R. Hooke re: same

JKM 20/07/17 $550.00 0.20 $110.00 Telephone call with S. Graff re changes to 
APA and comments to follow; Email to S. 
Graff re same
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4 u y

LAWYER DATE RATE/ 
HOUR

TIME VALUE DESCRIPTION

SLG 24/07/17 $595.00 0.40 $238.00 Conference call with C. Mazur and A. 
Consoll and K. Plunkett re direction and 
amendments to APA

SRM 24/07/17 $275.00 0.70 $192.50 Continue review of non-neg and revising 
security opinion re same

KBP 24/07/17 $375.00 1.10 $412,50 Attend update call with A. Consoli; email 
exchange with client to discuss APA and 
next steps; attend update call with C. 
Mazur and A. Consoli to discuss Issues 
that arose regarding operations.

SRM 25/07/17 $275.00 1.00 $275.00 Order PPSA search against Astoria Invest 
AG; Continue preparing draft security 
opinion

KBP 25/07/17 $375.00 2.20 $825.00 Email exchange with A. Consoli; review 
and consider email from Miller Thomson 
regarding Insurance coverage for 
construction liens; review and respond to 
emails from A. Chachula; email to A. 
Chachula; revlewand consider mark-up of 
APA from revls^PMo include
certain comments from

CVR 25/07/17 $450.00 0.10 $45.00 Review email from C. Shamess re insurer's 
position on defending lien claims;

SLG 26/07/17 $595.00 0.20 $119.00 Review emails re APA and attendance on 
sight of purchase

SLG 26/07/17 $595.00 1.70 $1,011.50 Review and revise APA; conference call 
with C. Mazur and A. Consoli; discussion 
with K. Plunkett; review proposed changes 
from counsel for purchaser

SAS 26/07/17 $550.00 0.20 $110.00 Telephone call with K. Plunkett regarding
transfer of approvals

TOTAL: 104.90 $44,729.50

Name Hours Rate Value

Kyle B. Plunkett (KBP) 60.50 $375.00 $22,687.50
Courtney V. Raphael (CVR) 5.60 $450.00 $2,520.00
Randy T. Hooke (RTH) 3.80 $595.00 $2,261.00
Shannon R. Morris (SRM) 4.80 $275.00 $1,320.00
Steven L. Graff (SLG) 11.50 $595.00. $6,842.50
Sidonia J. Lolacono (SJL) 4.70 $450.00 $2,115.00
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Name Hours Rate Value

Rob Dolan (RD) 5.40 $440.00 $2,376.00
Ian E. Aversa (IEA) 0.50 $425.00 $212.50
Jeffrey K. Merk (JKM) 7.60 $550.00 $4,180,00
Sandra Markl (SM) 0.30 $350.00 $105,00
Scott A. Stoll (SAS) 0.20 $550.00 $110.00

OUR FEE $44,729.50
HST at 13% $5,814.84

DISBURSEMENTS

COST INCURRED ON YOUR BEHALF AS AN AGENT

Search Under P.P.S.A. $40.00

Subject to HST

Photocopies - Local $141.75
Imaging/Scanning $6.50
Long Distance Charges $91.36
Service Provider Fee $22.50
Fax Charges $4.00
Teravlew Search $85. B5

Total Disbursements $351.96
HST at 13% $45.75

NOTE: This account may be paid by wire transfer In Canadian funds to our account at The Toronlo-Domlnlon Bank, TD Centra, 65 King Street West, Toronto, 
Ontario, M5K1A2. Account number 6221521, Transit number 102D2, Swift Code TDOMCATTTOR, Please Include Ihe account number as reference,

30032129.1
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Astoria Organic Matters Ltd. and Astoria Organic Matters Canada LP 
Receiver's Statement of Receipts and Disbursements 

for the period April 13, 2017 to August 4, 2017

Hi

Receipts Astoria Canada Astoria Ltd. Total

Cash on Hand $ 59,472.82 $ 1,491.37 $ 60,964.19
Advances from secured creditor 200,000.00 - 200,000.00
Accounts receivable ' 74,583.71 ■ 74,583.71
Sale of Inventory 267,303.91 - 267,303.91
Miscellaneous refunds 10,000.00 - 10,000.00
HST collected 34,739.10 6,904.44 41,643.54
HST refunds 15,940.64 - 15,940.64
To / From Estate (53,110.90) 53,110.90 -
Interest 121.90 1.45 123.35

Total Receipts $ 609,051.18 $ 61,508.16 $ 670,559.34

Disbursements
Payroll and related expenses 114,170.29 44,977.95 159,148.24
WSIB 2,522.04 - 2,522.04
Bookkeeping services 2,883.50 - 2,883.50
Insurance 17,912.35 - 17,912.35
Rent 12,000.00 - • 12,000.00
Property taxes 6,362.78 - 6,362.78
Utilities 7,612.75 - 7,612.75
Repairs and maintenance 21,546.55 - 21,546.55
Appraisal fees 3,000.00 - 3,000.00
HST paid / ITC's 41,073.89 - 41,073.89
Receiver fees 43,615.30 - 43,615.30
Legal fees 38,733.32 - 38,733.32
Operating expenses (fuel, freight, etc.) 160,138.51 - 160,138.51
Security 238.91 - 238.91
Interest and Bank charges 240.00 - 240.00
Registration fees 70.00 70.00 140.00

Total Disbursements 472,120.19 45,047.95 517,168.14

Net cash receipts $ 136,930.99 $ 16,460.21 $ 153,391.20
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Court File-No. CV-17-11760-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

212

THE HONOURABLE MR. 

JUSTICE MYERS

) THURSDAY, THE 3 1st DAY
)
) OF AUGUST, 2017

BUSINESS DEVELOPMENT BANK OF CANADA

and

ASTORIA ORGANIC MATTERS LTD. and

ASTORIA ORGANIC MATTERS CANADA LP

Applicant

Respondents

APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as Court appointed 

receiver (the “Receiver”) of assets, undertakings and property (collectively, the “Property”) of 

Astoria Organic Matters Ltd. and Astoria Organic Matters Canada LP (together “Astoria”), for 

an order, inter alia, approving the sale transaction (the “Transaction”) contemplated by an asset 

purchase agreement (the “Asset Purchase Agreement”) between the Receiver, SusGlobal 

Energy Belleville Ltd., as purchaser (the “Purchaser”), and, for the purposes of section 8.18 of 

the Asset Purchase Agreement, SusGlobal Energy Canada Corp., dated July 27, 2017, as 

amended by an amendment to the Asset Purchase Agreement dated August 1, 2017, and vesting 

in the Purchaser Astoria’s right, title, benefit and interest in and to the assets described in the
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Asset Purchase Agreement (the “Purchased Assets”), was heard this day at 330 University 

Avenue, Toronto, Ontario.

ON READING the First Report of the Receiver dated August 16, 2017 (the “First 

Report”), the Confidential Supplement to the First Report dated August 16, 2017, the Second 

Supplement to the First Report dated August 21, 2017 and the Third Supplement to the First 

Report dated August 22, 2017, and on hearing the submissions of counsel for the Receiver, and 

any such other counsel as were present, no one appearing for any other person on the service list, 

although properly served as appears from the affidavits of Paula Hoosain sworn August 16,2017 

and August 22, 2017 and the affidavit of Kyle Plunkett sworn August 21, 2017, filed:

1. THIS COURT ORDERS that unless otherwise defined herein or the context otherwise 

requires, capitalized terms used and not otherwise defined herein shall have the meanings 

ascribed to them in the Asset Purchase Agreement.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Asset Purchase Agreement by the Receiver is hereby authorized and 

approved, with such minor amendments as the Receiver may deem necessary. The Receiver is 

hereby authorized and directed to take such additional steps and execute such additional 

documents as may be necessary or desirable for the completion of the Transaction and for the 

conveyance of the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the 

“Receiver’s Certificate”), all of Astoria’s right, title, benefit and interest in and to the Purchased 

Assets described in the Asset Purchase Agreement shall vest absolutely in the Purchaser, free 

and clear of and from any and all security interests (whether contractual, statutory, or otherwise), 

hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), 

liens, executions, levies, charges, or other financial or monetary claims, whether or not they have 

attached or been perfected, registered or filed and whether secured, unsecured or otherwise 

(collectively, the “Claims”) including, without limiting the generality of the foregoing: (i) any 

encumbrances or charges created by the Receivership Order dated February 24, 2017; (ii) all 

charges, security interests or claims evidenced by registrations pursuant to the Personal Property



3
■-

<- JL 4
Security Act (Ontario) or any other personal property registry system; and (iii) those Claims 

listed on Schedule B hereto (all of which are collectively referred to as the “Encumbrances”) 

and, for greater certainty, this Court orders that all of the Encumbrances affecting or relating to 

the Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

4. THIS COURT ORDERS AND DIRECTS the Land Registrar of the Land Registry

Office for the Land Titles Division of Hastings (#21) to delete and expunge from title to the real 

property municipally known as 704 Phillipson Road, Roslin, Ontario, KOK 2Y0, and legally 

described as PT LT 20, CON 8, THURLOW designated as PT 1 21R19513; BELLEVILLE; 

COUNTY OF HASTINGS, being PIN-40532-0032 (Lt) (the “Real Property”), all of the Claims 

listed in Schedule B hereto. '

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Receiver’s Certificate all 

Claims and Encumbrances including those lien claims listed on Schedule C hereto (if valid and 

enforceable as against the Property of Astoria) shall attach to the net proceeds from the sale of 

the Purchased Assets with the same priority as they had with respect to the Purchased Assets 

immediately prior to the sale, as if the Purchased Assets had not been sold and remained in the 

possession or control of the person having that possession or control immediately prior to the 

sale.

6. THIS COURT ORDERS that notwithstanding anything else in this Order, the permitted 

encumbrances, claims, easements and restrictive covenants listed on Schedule C hereto shall 

continue to attach to the Real Property unaffected by this Order. In addition, to the extent that 

any of the actions listed in Schedule C hereto have been commenced but stayed by any prior 

Order of this Court, such stay of proceedings is hereby lifted other than as against Astoria.

7. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver’s Certificate, forthwith after delivery thereof.

8. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
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to disclose and transfer to the Purchaser all human resources and payroll information in the 

Company’s records pertaining to Astoria’s past and current employees. The Purchaser shall 

maintain and protect the privacy of such information and shall be entitled to use the personal 

information provided to it in a manner which is in all material respects identical to the prior use 

of such information by Astoria.

9. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of Astoria and any bankruptcy 

order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of Astoria;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of Astoria and shall not be void or 

voidable by creditors of Astoria, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation.

10. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

-H'l'ERED AT / iNoCrilT A TORONTO 
ON/BOOK NO:
LE/DANS LE REGISTRENO:

AUG 31 2017

PER / PAR:^|



Schedule A - Form of Receiver’s Certificate

Court File No. CV-17-11760-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

BETWEEN:

BUSINESS DEVELOPMENT BANK OF CANADA

and

ASTORIA ORGANIC MATTERS LTD. and 

ASTORIA ORGANIC MATTERS CANADA LP

Applicant

RECEIVER’S CERTIFICATE

Respondent

RECITALS

A. Pursuant to an Order of the Honourable Mr, Justice Hainey of the Ontario Superior Court 
of Justice (the “Court”) dated April 13, 2017, BDO Canada Limited was appointed as receiver 
(the “Receiver”) of the assets, undertakings and properties of Astoria Organic Matters Ltd. and 
Astoria Organic Matters Canada LP (collectively “Astoria”).

B. Pursuant to an Order of the Court dated August 31, 2017, the Court approved the asset 
purchase agreement made as of July 27, 2017 (the “Asset Purchase Agreement”) between the 
Receiver and SusGlobal Energy Belleville Ltd., as purchaser (the “Purchaser”), and, for the 
purposes of Section 8.18 of the Asset Purchase Agreement, SusGlobal Energy Canada Corp., as 
amended by an amendment to Asset Purchase Agreement dated August 1, 2017, and provided for 
the vesting in the Purchaser of Astoria’s right, title and interest in and to the Purchased Assets, 
which vesting is to be effective with respect to the Purchased Assets upon the delivery by the 
Receiver to the Purchaser of a certificate confirming: (i) the payment by the Purchaser of the 
Purchase Price for the Purchased Assets, (ii) that the conditions to closing as set out in the Asset 
Purchase Agreement have been satisfied or waived by the Receiver and the Purchaser, and 
(iii) the Transaction has been completed to the satisfaction of the Receiver.
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 
the Asset Purchase Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the 
Purchased Assets payable on the Closing Date pursuant to the Asset Purchase Agreement;

2. The conditions to closing as set out in the Asset Purchase Agreement have been satisfied 
or waived by the Receiver and the Purchaser, respectively; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at ________ [TIME] on ________
[DATE],

BDO CANADA LIMITED, solely in its capacity 
as Court-appointed receiver of ASTORIA 
ORGANIC MATTERS LTD. and ASTORIA 
ORGANIC MATTERS CANADA LP, and not 
in any other capacity

Per:
Name:
Title:
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Schedule B - Claims to be deleted and expunged from title to Real Property

1. Instrument No. HT182884 registered on December 23, 2015 representing a Notice of 
Leasehold Charge in favour of Business Development Bank of Canada

2. Instrument No. HT195881 registered on September 15, 2016 representing a Notice of 
Leasehold Charge in favour of Casa-Dea Finance Limited

3. Instrument No. HT203677 registered on February 23, 2017 representing a Postponement 
by Trenval Business Development Corporation in favour of Business Development Bank 
of Canada
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Schedule C - Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

1. Instrument No. QR132067 registered on 1969/09/23 representing a By-Law

2. Instrument No. 21R4365 registered on 1979/02/01 representing a Plan Reference

3. Instrument No. 21R19513 registered on 2000/06/22 representing a Plan Reference

4. Instrument No. QR595068 registered on 2001/06/12 representing an Agreement (Site 
Plan) with the City of Belleville

5. Instrument No. HT146335 registered on September 25, 2013 representing a Notice of 
Assignment of General Rents to Trenval Business Development Corporation

6. . Instrument No. HT40030 registered on 2007/10/19 representing a Charge from 1684567
Ontario Inc. to Bank of Montreal

7. Instrument No. HT64541 registered on 2009/04/08 representing a Charge from 1684567 
Ontario Inc. to Trenval Business Development Corporation

8. Instrument No. HT180711 registered on 2015/11/05 representing a Notice from The 
Corporation of the City of Belleville in connection with instrument no. QR595068

9. Instrument No. HT182759 registered on 2015/12/18 representing aNotice of Lease from 
1684567 Ontario Inc. to Astoria Organic Matters Canada LP with an expiry date of 
2034/12/31

10. Instrument No. HT187838 registered on 2016/04/27 representing a Certificate of 
Requirement pursuant to the Environmental Protection Act and the Ontario Water 
Resources Act from the Ministry of Environment to 1684567 Ontario Inc.

11. Instrument No. HT201539 registered on December 23, 2016 representing a Construction 
Lien in favour of Fitzgibbon Construction Limited

12. Instrument No. HT202307 registered on January 1, 2017 representing a Construction 
Lien in favour of Van Soelen Landscaping Ltd.

13. Instrument No. HT202338 registered on January 1, 2017 representing a Certificate of 
Action by Fitzgibbon Construction Limited

14. Instrument No. HT202939 registered on January 1, 2017 representing a Certificate of 
Action by Van Soelen Landscaping Ltd.

15. Instrument No. HT206797 registered May 2, 2017 representing a Construction Lien in 
favour of Ken Tulloch Construction Ltd.



9 2Z0

16. Instrument No. HT211355 registered on July 12, 2017 representing a Certificate of Action 
by Ken Tulloch Construction Ltd.
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Court File No. CV-17-11760-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

BETWEEN:

BUSINESS DEVELOPMENT BANK OF CANADA

Applicant

- and -

ASTORIA ORGANIC MATTERS LTD. and 

ASTORIA ORGANIC MATTERS CANADA LP

Respondents

IN THE MATTER OF AN APPLICATION PURSUANT TO SUBSECTION 243(1) OF THE 
BANKRUTPCY AND INSOLVENCY ACT, R.S.C. 1985 c. B-3, AS AMENDED; AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43 AS AMENDED

SECOND SUPPLEMENT

TO THE FIRST REPORT TO THE COURT 
SUBMITTED BY BDO CANADA LIMITED,

IN ITS CAPACITY AS RECEIVER OF

ASTORIA ORGANIC MATTERS LTD. and 

ASTORIA ORGANIC MATTERS CANADA LP

AUGUST 21, 2017
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1.0 PURPOSE OF REPORT

1.0 Purpose of this Report

1.0. 1 This Report is a second supplement to the First Report of the Receiver dated August 16,
2017 (the “Second Supplement”).

1.0. 2 The purpose of this Second Supplement is to provide an update to the Court relating to
(i) the written opposition received by the Receiver from Baldwin Law (“Baldwin"), 
counsel for Fitzgibbon Construction Limited (“Fitzgibbon”, which together with Ken 
Tulloch Construction Ltd. (“Ken Tulloch”) and VanSoelen Landscaping Ltd. 
(“VanSoelen") are collectively referred to as the “Lien Claimants”) and (ii) in response 
to the Affidavit of Gregory De Mille sworn August 21, 2017 (the “De Mille Affidavit”) 
and the Evidence Act Notice of Fitzgibbon served by Baldwin Law, in respect of the form 
of Approval and Vesting Order sought by the Receiver in connection with the Receiver’s 
motion to approve the proposed sale of certain assets (the "Sale Transaction”) of 
Astoria Organic Matters Ltd. and Astoria Organic Matters Canada LP (together, 
"Astoria”) to SusGlobal Energy Belleville Ltd. (the "Purchaser”) and the vesting off of 
each of the Lien Claimants’ construction lien as against the Freehold interest in the 
Land. A copy of the Parcel Abstract in respect of the Land (PIN 40532-0032) is attached 
hereto as Appendix A.

1.1 Scope and Terms of Reference

1.1.1 This Second Supplement has been prepared for the use of this Court as general 
information relating to Astoria and to assist the Court in making a determination of 
whether to approve the relief sought in the Receiver’s First Report.

1.1.2 In preparing this Second Supplement, the Receiver has relied upon Astoria’s and other
records and unaudited financial information made available to the Receiver. While the 
Receiver has reviewed the records provided, such work does not constitute an audit or 
verification of such information for accuracy, completeness, or compliance with 
Generally Accepted Accounting Principles or International Financial Reporting 
Standards. Accordingly, the Receiver expresses no opinion or other form of assurance 
with respect to such information except as expressly stated herein. .

1.1.3 Capitalized terms not defined in this Second Supplement are as defined in the First
Report and the Appointment Order. -
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2.0_____ _ ___ ______ _ NOTICE OF OPPOSITION

2.0 Background

2.0. 1 Pursuant to the Appointment Order, the Receiver was authorized to, among other
things, carry out a Court-supervised marketing and sale process, the terms of which are 
set out in Schedule B to the Appointment Order.

2.0. 2 As set out in the Motion Record of the Receiver, served and filed with the Court in
connection with the Sale Approval Motion, the Receiver is seeking an Order, inter alia, 
approving the Sale Transaction contemplated by the Asset Purchase Agreement dated 
July 27, 2017, as amended, entered into between the Receiver, as seller, and the 

' Purchaser and vesting the Purchased Assets (as defined in the Asset Purchase 
Agreement) in the Purchaser. The Receiver carried out a fair and open 5ale Process 
which culminated in the execution of the Asset Purchase Agreement, which marketing 
and sale process was approved by; and carried out under the supervision of, the Court.

2.0. 3 The Receiver is of the view the Sale Transaction represents the best value for the
Purchased Assets in the circumstances.

2.1 Opposition to Approval and Vesting Order

2.1.1 Subsequent to the Receiver serving its Motion Record, Baldwin, on behalf of Fitzgibbon, 
notified the Receiver of its intention to oppose the relief sought in the Sale Approval 
Motion on the basis that (i) the Receiver has no authority to vest assets and related 
encumbrances for which Astoria has no entitlement (i.e. Astoria is only a tenant, and 
the Approval and Vesting Order seeks to divest the interest of Lien Claimants from the 
real property (the freehold interest) as well as the leasehold, as this is a condition of 
the Sale Transaction), and (ii) the Landlord falls within the definition of "Owner” under 
the Construction Lien Act (the “CLA").

2.1.2 Baldwin requested that the Receiver consent to an adjournment to permit, inter alia, 
the examination of David Moore, the principal of 1684567 Ontario Inc. (the “Landlord”), 
and/or Al Hamilton, the principal of Astoria, pursuant to Rule 39.03 of the Rules of Civil 
Procedure (Ontario). It is Fitzgibbon’s position that both David Moore and Al Hamilton 
possess relevant information on the issue as to whether the Landlord is an "owner” 
under the CLA. Further, Baldwin has requested the Receiver outline its position on the 
issue as to whether it is entitled to discharge a lien as against the freehold interest, 
especially in light of the fact that Astoria has no interest in same. Since that time, 
Baldwin has served the De Mille Affidavit and the Evidence Act Notice of Fitzgibbon 
setting out the basis for its assertion that the Landlord is an owner as defined under the 
CLA.

2.1.3 Based on the provisions in the Lease that would permit the Landlord to terminate the 
Lease following Closing if such liens are not vacated, the Sale Transaction could be 
jeopardized if the requested relief is not granted. A copy of the Land Lease is attached 
hereto as Confidential Appendix B. The Receiver also requests that the Court grant a 
sealing order with respect to the Confidential Appendix B until further Order of the 
Court given the confidential nature of the Land Lease as between the Landlord and 
Astoria.
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2.2 The Landlord

2.2.1 Fitzgibbon alleges that the Landlord is an owner pursuant to the CLA based on the
‘ various Environmental Compliance Approvals (the "ECAs”), the Ministry of the

Environment and Climate Change (the "MOECC”) applications and other applicable 
notices that were issued prior to or during construction of the Processing Facility,

• wherein the Landlord and Astoria are both named. Fitzgibbon also relies on a certain 
Notice Of Public Open House date January 13, 2014 and an article dated December 5, 
2013, copies of which are attached as Exhibits A and B to the De Mille Affidavit, to 
suggest that the Landlord and Astoria were partners for the purposes of operations and, 
accordingly, the Landlord falls within the definition of “owner” in the CLA.

2.2.2 However, based on discussions with Al Hamilton and the Landlord, both have confirmed 
to the Receiver that the Landlord was named in the various applications and notices 
purely on the basis that: (i) initially the Landlord planned to operate its own transfer 
station and recycling facility on the Land (i.e. separate and apart from Astoria), however 
neither were built and (ii) the MOECC requires that ECA’s are issued in the name of the 
Landlord and the operator; in this instance, Astoria. The Receiver has further been 
advised that the ECA’s were in the name of the Landlord for up to 10 years prior to the 
amendments thereto sought and paid for by Astoria, however, he was never involved as 
a partner of Astoria.

2.2.3 Further, the Landlord and Mr. Hamilton, have both confirmed that the Landlord has no 
interest in the business and operations of Astoria. As further evidence that the Landlord 
was not involved in the construction of the Processing Facility, attached hereto as 
Appendices C and D are copies of the Fitzgibbon and Tulloch service contacts entered 
between Astoria and each of these respective Lien Claimants, as applicable which show 
that Astoria is the sole counterparty contracting for services. Attached as Appendix E 
are copies of Astoria’s QuickBook entries and copies of the VanSoelen statement of 
account and outstanding VanSoelen invoices issued solely to Astoria.

2.2.4 In addition, the terms of the Land Lease specifically provide that the Landlord has no
right of approval or consent with respect to any development or construction by the 
tenant on the Land. .

2.2.5 Baldwin on behalf of Fitzgibbon, confirmed that Fitzgibbon did not deliver the required 
notice to the Landlord pursuant to section 19(1) of the CLA in order to establish joint 
liability of the Landlord and tenant operator. The Landlord advised that [to the best of 
his recollection] he did not receive a section 19(1) notice from any of the Lien Claimants.

2.2.6 The Receiver understands from its legal counsel, Aird Et Berlis LLP, that in order for a 
construction lien claimant to claim as against a landlord in the circumstances where the 
tenant is the contracting party to the services agreement, the supplier is required to 
deliver the prescribed subsection 19(1) notice to the .landlord prior to commencing the 
services and/or improvements.

2.2.7 The Receiver also understands that in certain limited circumstances, the courts have 
also found the landlord to be liable to unpaid suppliers when it is determined that, 
among other things, the landlord requested the improvements or services be done to 
the land. As previously mentioned, all applicable service contracts are solely between 
the Lien Claimants and Astoria and the Land Lease did not contemplate, let alone
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require, any improvements. The Receiver is aware of no other evidence suggesting the 
Landlord requested such services.

2.2.8 Other than the Land Lease and a related schedule relating to the lease boundaries, the 
Receiver is not aware of any agreement between Astoria and the Landlord, whether it 
be with regard to financing, joint venture, partnership or otherwise.

2.2.9 Based on the foregoing, it is the Receiver’s view that the Landlord is not an “owner" 
under the definition of the CLA and, since, the Lien Claimants did not issue the notice 
pursuant to section 19(1) of the CLA, the Lien Claimants should not have issued its 
construction lien as against the Land and, therefore, the Fitzgibbon lien, and those of 
the other Lien Claimants (on the same basis) as against the Landlord should be vested 
off the freehold interest.

2.3 Distribution Subject to further Order of the Court

2.3.1 The Receiver advised the Lien Claimants that as per the Receiver’s Motion Record, the 
Receiver is moving to approve the Sale Transaction as contemplated by the Asset 
Purchase Agreement and is not seeking a distribution of the sale proceeds. That is, no. 
distribution of the sale proceeds will be made until the Receiver obtains a further Order 
of the Court by way of a further motion at a later date, and the Receiver will provide 
sufficient notice to the service list to deal with the allocation of the sale proceeds and 
the Lien Holdback. .

i
i
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3.0 SUMMARY

3.0. 1 As to the Receiver's discussions with Mr. Moore, the Landlord has confirmed it has no
interest in Astoria, nor is it a business partner with Astoria. Further, the Landlord is not 
a party to any of the service/construction contracts as between Astoria and the Lien 
Claimants, nor was the Landlord served notice pursuant to S. 19 of the CLA.

3.0. 2 The Receiver is of the view the Sale Transaction represents the best value for the
Purchased Assets in the circumstances and accordingly, the Sale Approval Motion, which 
is returnable August 24, 2017, should proceed and that the Sale Transaction for which 
Court approval is sought be advanced to closure, assuming the Court grants the Approval 
and Vesting Order. ’

3.0. 3 Any delay would only be prejudicial to the Sale Transaction and the overall stakeholder
recovery. As previously mentioned in the First Report, it is a condition to the Sale 
Agreement that the Receiver obtain the Approval and Vesting Order on or before August 
31,2017.

3.0. 4 Based on the scope of the relief being sought at the Sale Approval Motion, and since
there is no distribution of the sale proceeds contemplated in respect of the Sale 
Approval Motion, the Receiver sees no prejudice to the Lien Claimants, or other 
creditors, in proceeding with obtaining the Approval and Vesting Order and closing the 
Sale Transaction.

. 3.0.5 Any party who wishes to assert a claim to the sale proceeds will be able to do so at a 
distribution motion to be scheduled by the Receiver at a later date.

3.0. 6 This Second Supplement to the First Report is respectfully submitted this 21st day of
August, 2017.

BDO CANADA LIMITED
COURT-APPOINTED RECEIVER OF
ASTORIA ORGANIC MATTERS LTD. and '

(TERS CANADA LP 
Dr corporate liability

Per: Chris Mazur ClRP LIT
Senior Vice President
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CONFIDENTIAL APPENDIX B TO 
THE SECOND SUPPLEMENT TO THE 

FIRST REPORT TO THE COURT

SUBJECT TO A SEALING ORDER
30117148.1
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TO!
Address!

Astoria Organic Matters Canada IP 

704 Phflllpstbn Road 
Seville,; ON K0K 20 .......

Contact: Al Hamilton .

Phone; (613)4774424
Fwti. (613) 477*2121 ’

Project Name: 
Project location:

Astoria,Oiganlc Mattere - Phlllipstoh Road 

704 Phlllfpston Road, Bdfevillfi, ON .

Bld Number: 2015050; '

Bid bate! 8/27/2015

itemi" Item Description ...... .. . — . ----- Estimated Quantity Unit ' UnK pHte •' Totat-prlCe

1 Flw Gjiaihg wtf smijdilii .roller rompaqtlcm ef-all 
Granular A surfacetequlringa.sphaltpiacernent

2 Supply;, place and compact i00mmHl.-8 base asphsltln 
two (2) SOmm compacted lifts.

3; Supply, plate and compact 40Mm HWSurfateasphalt
In single ilft.

4 Area Between Barriers - Fine grade existing ...
granulate, supply and place 50mm HL*® and 50mm HL- 
3 Hoi Mix (PGAS 58-28).

17,073.00 m2 

17,073:00 ifi2 

17,073.00 m2 

1,400.00 m2

$2.64 $45,072.72

$24.41 $41fc751.93

$i0.10 $172,437.30

$42.46 $59,444.00

Total Bid Price: $693,705 95

Notes:
*• PrloedOesnot IhcudeHST (extra),

Price Inteudes joint ^Philllpstori Road; 
Asphalt Arte bated on; Plan Drawing C102.

I 7

ACCEPTED! CONFIRMED: .
The above prices, spedfications and conditions are satisfactory and 
arehe^yaQreptedj

Buyer;

Fititglbbon Construction Limited

Signature: Authorized Signature!

Date of Acceptance; ..... Estimator; Oan.MteDonald1 ■ .
(613)9624906 '
dmateon^d^ftBglbbbhronstilitepn

8/27/2015-3;14:43 PM iPaBel'of'i



•I

Tot "**" ' Contact- AlHamljton ' •
Address: 704 .Phllllpston Road Phenol (613)477-2424

Belleville, ON K0K 20 . Fax: {613)477-2121 ........

Project Name; Astoria Oigaplc,Matters -Phllllpston Road Bid Number;. 201S050 .............
Project Location: 704 Phllllpston. Road, Bellevllfe, .ON BldDute: 9/28/2015........................... ....... .

ErtlmatettQuantity Unit Unit Price Total PriddlItem# Item Description

1

2
3

*■

FlneGradlngsndsmoothttJlercompacUDnoNlI 
Granular A surface requiring asphalt pladement.
Supply, place and compact tOOmm. HL-8 baseasplialt In 
two (2}5Qrnm compacted lifts.
Supply, plB.ceandTOmpaa4l^mHL-3'surfaM0^halt 
in single lift.
Miscellaneous Hand Work .r Fine grade odstlhg 
gfanulars, supply arid place 50mm HU-8 and 50mm HL- 
3 Hot Mix (PGAC 58-26).

16.826.00 m2 (VoCs^ $1,66

16,826,00. *fi2 «w^$2Zjj56

16.626.00 m2 (afe 2S W) $9,58

1,721.00 m2 $43,13

$27;93iiii6 «*#**, 

$379,594,56 tyyor*. 

$161,193;08 **»*

$74^203

Total Bid Price; $642,945.53

Notes:
* Prli^.does not lrtcude HST (extra), '
• Allpreparadon (excavation, granular plaoement/supply. Iron 1ayo,i^.el^ byotftefs,-
*■' Price Indudes step Joint at PMlilpstori RoacL
♦ Asphalt; AreabasedpnPlan DrawIngClOl, . ....
* Priceihased on providing Mrpln mix wily (no recyded materials); all winter He^rig.tharpes.lnduded; tpdt coat of mWdd-surfeeeS Iriduded; based ion.

Completion in Fall of 2015. (weather pending), ' .............................. ' ' ................... •

ACCEPTED: CONFIRMED:
The above prices, specifications arid conditions are.satislactbry and 
are hereby accepted.

Buyer. ...... .. ______ . ......................

Fltzgibbon Construction Limited

Signature: _ ... AuthorizedSlgnature:

Date of Acceptance: .... .. _ Estimator: DanMacpona|d
(613) 962-3906 .
dmacdonald^ftagibponmns^

9/26/2015 9:42:54 AM .Rage i,pri



51 forks Div, R.R#5^ Belleville, ON K8N 425 
Tj 613,962.3906 • F;613,962,1689.•£' Jbboncqn^tnic^pri .^pfrt

. . vvww.fitzdlbbonconstru(^lbn.con\.. ....................
Soldto: ' ' ' Ship tp?

ROAD CONSTRUCTION 
WATER & 5EWEIIS 
EXCAVATING & GRADING 
pEMOliTIdN 
EQUIPMENT TIENTAES 
AGGREGATES 

ASPHALtPAVING

ASTORIA ORGANIC MATTERSCANADA LP

AL HAMILTON 
704 PHIUPSTON ROAb 
ROSUN, ONTARIO K0K.2Y0 
CANADA

ASTORIA ORGANIC MATTERS CANADA UP
AL HAMILTON
704.EHiUpstonTsgad,
ROSLIN, ONTARIO K0K2YQ 
CANADA .........................

.. .------ -• u«.

INVOICE NO,: mi

■ DATE: 12/17/2015

PAQB: 1

14250

4260

4280.

4260

I M2

I M2

M2

15,438

14,882

10,865

.231

FINEGRADING-AND SMOOTH roller 
COMPACTION OF ALL GrANULARA
surface requiring asphalt 
placement

| SUPPLY, PLAGE ANP COMPACT WOMM 
HL B BASE ASRHALTINTWO {2}.'S0MM
COMPACTED LIFTS ...............................
SUpplY.PLACEANO COMPACT 40MM 
HL 3 SURFACE ASPHALTIN SiNGLE 
LIFT.
MISCELLANEOUS. HANDWORK«FINE 
GRADE EXISTING QRANOLArsL 
SUPPLYANDPLACE 50MM;HL 8 AND, 
60MMHL3HOTWIX...............
4 - H.S.T,
HiS.T

22.66

9.58

43,13

335,737,8^

184,086,70

99i»;o3

FITZGIBBON H.S.t: #885324996

Coinmdnt: ASTORIA ORGANIC MATTERS - PHIUPSTON ROAD

hM

9Ts; «&&**<*

^'Vi,9ys.Sj

537^20152

mm
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December 22n,!, 2016

Astoria Organic Matters Canada LP 
7Q4 Philflps^Jn Rpaol 
Belleville, Ontario 
kOK2d

Attention Allan Hamilton 
President &CEO

Re; 2016 Asphalt Paving

As per our ortglnal agreement pavjpa^vas to take place In the Fall of 2015. Due to various scheduling 
and weather Issues approxImatelM^^f our contract was carried over lntp-201^at no addltjqna| V 

"costs)) AfterlOlS paving was completed, you stated the remaining paying shqul^^i^^;^'34|^/il)iiy
of #16; due to Astoria's and othet subcpntrattpre' delays, pur paying was.postponed until November 
2015 {during the peak period of pur construction season).

Asyou have, observed, Pltzgibbon Construction has*absorbed various additional posts in completing this 
project such as snow. removal, salt placement, sweeplng.an.d wlriter heat ppsts fpr pur Asphajt 
Production. None of these costs have been passedbnto Astoria,

In addition, Astoria must aeceptthe attrlbutesassp.ciated with Cpld weather p.aY.Ihgsuqh a delaminatlph 
of longitudinal and transverse joints and overall quality associated with cold weather paving.

We firmly believe that fitzgibbpn Constructlonhas gone above our contract requirements, to complete 
this project wlthjn your tlmeliner

should you disagree With ariy Of the above-statements please contactpur offlceimmediately for a 
meetingwlthin24rhour5.

Yours truly,

FITZCIBBQN CONSTRUCTION LIMITED .

Dan: MacDonald; G.E.T.
General Manager

Flu-gibbon Construction limited
51 PirkiU/iwE,^R.R.«S/Be1levllle;:'0i»Sfip K8N4ZS 

Td:.el3.96X.39&6FsyiGia,6S2.168S
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December 22n\ 20l6;

Astortei Organic Matters Canada LP 
704 Phillipson Road .
Belleville, Ontario 
K0K.2G

Attention A! Hamilton
Piesjcfen^&;0|0.

lie: Final Summary for Quantities and Additional Costs
Asphalt Paying

Summary of 201$ Works 

Fine Grade -15,439 m* f $1.66/ # 

HL-;8 Base-14,882 m* @ $22.56/ m* 

MLr3 Surface -10,865 m1 @ $9,58/ m1 

Miscellaneous Hand Work -231m1 13/ni1

Totjil Contract Works'(ipll)

=$ 25,628:74 

=$335^737.92 

=$lo4,qa6;:70 

=$. 9,963.03 

=$537,220.52

Sujmwarvof2016 Works 

Contract Works:

RtieGrade - 5,456 m1 @ $1.66/ m1 

HL-8 Base-4,580 m1 @ $22.56/m4 

HL-3 Surface-8,796 m1 @ $9.58/rh1 

Miscellaneous Hand Work -877 rh4 (§> $43.13/ m1

-$ 9,056.96 

=$103,324,80 

-$ 84,265,68: 

=$37,825,01

Total Contract Works (2016) =$234,472,45

Fif^ibhpnCpnstructipnLimited
Si parks Drive, R,R,j^5,.'8eHevilte, o^t9ri.e-lcetty^4Z£. 

Telr613.9SZ.3906 Fax:613.69Z16B9



?43

Additional Area Added (2016V ■ . %
..................................... ' ... (Soo -tv

(SoOtr^
HL-8 Base ^1,922jh* (jj>l$22.S6/ m 

HL-3 SUrfacfe m?
1 So© W*

=$ 3490,52 

=$43,360.32 

=$18,41-2.76: 

Total Additional Areas =$64,963,60

... j^r^oJ^rv1

Increased Thickness

877 m1 <§> $17.25/ m* (40% of $43.13/m*)

-from 100mm to l40rrtm :ofAsphalt Hot; Mix 

Increase Thickness Total

Placineand CombactlnedfGranularAlOutslde Original Quote1! 

Fine GradeCfew 12 hours @ $4$0/hr Plaeem

Youfstruly, '

FITZGIBB&N CpNSTRyCTjbN LJWllTEt)

Dan tyiacbonald, C.E.T. 
General Manager

Total Contract Works 120181 *$319,964.30

4 our office.

Ai'ifc

feu* 
I b Hit.

Fitrgibbon Clmstryc^<^L§i^te|^ *
51 Parks Drive, R.R.«,;Bellevllle, Oht8r)o KBN 4Z5. 

Tel:ei3.9e2^ew Em’,513.6924^

5; tw* PC t iitTa *

$ St «?.ST0 ■ il^rSb.

t " ) ' v

#>“ »s &

1 lbv<> /topi V



4d

....... $1 Farks% H.R#5^ley|lie,0N law 425
t: 613.962.3905 * fj613.962.i689;* qiucctm

y^,f!tzg1^ ...........
Solute:

ASTORIA ORGANIC MATTERS CANADALP

At HAMILTON 
704 RHlUPSTON ROAD 
r69UN; ONTARIO K0K2Y0 
CANADA ......................

ASTORIA ORGANIC MATTERS GANAQALP 
AL HAMILTON * "■ ' '""
7M RHIUPSTOH ROAD 
RQSUN, ONTARIO K0K.2Y0 .
CANADA..............

| ROAD CONSTRUCTION 
WATER & SEWERS 
EXCAVATING & GRADING 
DEMOLITION 
EQUIPMENT RENTALS 
AGGREGATES 
ASPHALT PAVING

......... •
INVOICE NO.! *w

DATE: 12/22/2016

page; 1

HBBHHBBP
4250 M2 FINEGRADE- 4
4250
4260

M2
M2 4.660

flirSs.:
HL0 8ASE 
HL3 SURFACE

4
4 m . 103424,60.:

42SO m2 677: MISCEOANEOU8 HANDWORK 4 m?: sfjmite:
4250 M2 1.022 ADDn-|pWKARBAA6DED(20l6)filNE 4 m 3,100.52.

GRADE'
4250 M2 1,022 HL-S BASE 4 2246 43.360.32 '
4260 M2 1.022 HLSGURPACE 4 M
4250, m . ■ • . 677 INCREASED THICKNESS -OWNER * 17,25 : TE4S-2I.

jNAliEYWAYS,^0^
$43,13/M2) ..................................

4260 * HRS. 12 placing and Impacting of 
granular "A*: (oirraiDE original

■4. 46040 ... 4NOQ40

QUOTE) FJNE GRADE CREW 
HAOEifelT TOTAL '

<350 LS DAMAGES To PIPE LASER ' " ■_ 4 " 6,500.00

4-H;S:T.
HAT, ■ 42,310.56

*-■ ^DKetst, ri^T I46 Jr ^-cNed Oy^.

FIT2GIBBON H.S.' l.: #665324005 .

Comment; SUMMARY OF 2016 WORKS l . 367,774,65

i ---- -. r*



^43
ROAD CONSTRICTION 
WATER ^SEWERS ... 
E^WT^S^RAWN^: 

jDlMOtmdlt ■'“ ‘ 
lOOIRiittHT RENTALS ■ ... 
Ali^fiATfiS 
Awtef§^!iS;

Ti613J6t3306 * F:6l3mim^ El ittfo^fft^bbtwcqnsAriic^

S$T<H»! '

j ASTORtAO_P(GAW<G MATTERS. C&NADALP

At HAMILTON . 
?Mf?'Hfl3?Sim80AD.
ROSUM, ONTARIO KOK2Y0 
CANA&A

RTZeiBBON H&Aii#£»S5S4B9B

DAMASeSTOPlPR lABiSit

A-H^:x 
H.S.T,

i

.. % •

-v-f .

.4^

?WPW^ow.R0Ab... .

RiWPWlNO,: " ' *<g|»
ROSUN^trtvTwUO K0ft2¥G

tsMvm . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . '

5

■ QAtEi . 11«S#JS

' •• < ' !; i'M •

mm -■ . .i
"■ • i 

- : ••. 1

St,

Cwftiwwfc DAMAGB5 TO WPE LASER

A:
*si . •- ------

.* \ r4 --v.
"- -V < - ;..w -

*xm

'V ■4:4

V-. .,

' M

l: “t&m
%

... T-



fSsfcTTVAHJiwy^’s

Ap^re»*| road CONSTRUCTION 
WATER & SEWERS
EXCAVATING# GRADING

' ' '

S6icfto:

51 Parks Dr., R',R#5i BOtlSville, ON K8N4ZS 
T; 513.952.3906 • F: 613;952.1689 • Erinfo@fitzgibboncqnstructiQn.CDm 

/.fitiflibbonconstractibiLC^in^,

EQUIPMENT RiNTALS 
AGGREGATES 
ASPHALT PAVING

ASTORIA ORGANIC MATTERS CANADALP

AL HAMILTON 
704 PHIUPSTON ROAD 
ROSLIN, ONTARIO KOK 2Y0 
CANADA.

ASTORIA ORGANIC MATTERS CANADA LP'
AL HAMILTON ................................................
704 PHlllPSTON ROAD 
ROSLIN, ONTARIO K0K2Y0 
CANADA ’ ' -

•• ----- - -• •
invoiceno.; • 44j>4

DATE; 11/20/2016

PAGE; 1

4200:
4160
4200
420Q-
4200
4160

4050'
4100

FlTZGIBBON H.S;t; #665324996

HRS.
EA.
DATS
BAYS
DAYS
EA: ■

EA
HRS-

20
2

'2'
22
V

1
73

RENTAL OF CAT33SDL 
FLOATING OF CAT 3.36DL 
.Generatorrental " '
2“ PUMP RENTAL 
3“ PUMP RENTAL '
FLOATING OP GENERATORS & PlIMPS 
TO SITE:
PAILOF REDI PLUG 
S ALES-LAaPUR.- MIKE WOOD

.4, H.S.t 
H.S.T.

Comment; SITE WORK - NOV. 4r13,2015

160.00
130j00
250.00
50.00,
30.00
60.00

60.00
40.QO.

3.200.00 
26&P.0 5OD,0O 
AitiM 
iMo&j 
mbai

■ SDrbo
2.920.00

$37.30

5,147.30

mailto:Erinfo@fitzgibboncqnstructiQn.CDm
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Tulloch .
Construction Ltd

PURCHASING CONTRACT
For:

48

BETWEEN:

BUYER:

Corporate name : 

Address;

Authorized sigdatb^1:

SUPPLIER:

Corporate name ;j 

Address

Authorised signatories:

704 Phllipstpn Rd, 
RosliniQtitariC).

MrAUan B^raRtoh^C^E.G.

Ken Tiiltoeh Construction Ltd

|49v South Itiverfui RR #1 
Selby, Optaiio

KenTuHocb
Qvwoer

tbsign this contact must b;e supplied at the signature.

Initials

y/mifiW'H/PufchsgjCntrctJCTijUijch_Astbtla K4-JuboJ9!i',26u Paget of.33
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GENERAL DESCRIPTION OF THE PROJECT (the “Project”)

This project consists of supplying the material (the “Material”) and the required 
assistance, supervision and installations for the assembly of four (4) MegaDome® 
buildings equipped with an air treatment system as detailed in our enclosed proposals and 
attached annexes.

2. TECHNICAL DESCRIPTION OF STRUCTURE AND SERVICES

Refer to technical documents dated: May 1st 2014, and as per attached annexes

3. TECHNICAL DESCRIPTION OF AIR CPUFtmON/TREATMENT SYSTEM AND 
SERVICES

Refer to technical documents dated: May 7th 2014, and as per attached annexes

4. UST OF DOCUMENTS (BEING PART OF THIS CONTRACT.)

4.1 The two (2) Proposals annexed: Buildings & equipment proposals

4.2 Preliminary acceptance of agreement, if any:

Name: Mr./Mrs.

Date: DATE

Method: - Method

Acceptance annexed: Doc

Initials

U/mifa/PHffurchsg_Cntrct_K.Tulloch_Astoria R4-June 19*,2014 Page 2 of33



4.3 Land drawing supplied by Buyer (annexed):

Yes X No

4.4 List of other documents, if any (annexed):

Yes X No

4.4.1 Delivery schedule

4.4.2 Overall project schedule

4.5 Drawings to be provided by Supplier, if any (list of ):

4.5.1 MegaDome® technical sheets Yes X No

4.5.2 MegaDome® building installation drawings' Yes X No

4.5.3 Air collecting system drawings Yes X No

4.5.4 Air blowers drawings Yes X No

4.5.5 Stack drawing Yes X No

4.5.6 Biofilter media installation drawing Yes X No

4.5.7 Control wiring drawings Yes X No

4.5.8 Leachate collection network drawings Yes X No

4.5.9 Irrigation system / air compressor Yes X No

Initials

Uymifa/PH/Purchsg_Cntrcl_KTu]Ioch_Astoria R.4-June 19,h, 2014 Page 3 of 33



5. EXCLUSIONS

25

Unless expressly included elsewhere in this contract (the “Contract”), the following items 
are excluded from the Material to be supplied and services to be rendered by the Supplier 
to the Buyer within the context of the Work:

5.1 The obtaining of all permits, certificates, licenses and other authorizations required 
by law from any administrative or governmental authority with respect to the 
Work.

5.2 The storing of Material and security on the Construction Site, it being understood
that the risks of damage or loss of Material on the Unloading Site during its 
unloading from the Carrier, transportation and storage on the Construction Site are 
the sole responsibility of the Buyer. •

5.3 The supplying of water and electricity on Construction Site.

5.4 The supplying of all items and equipments which are not specifically mentioned in 
this Contract.

5.5 The preparation of the Construction Site in accordance with Supplier’s
Specifications. .

5.6 All excavation and pipe/manhole installation to be done by the Buyer.

6. CONTRACT PRICE BREAKDOWN

Based on the proposals and attached annexes, the total price payable by the Buyer to the 
Supplier for the Work, its transportation and the assistance and supervision, if applicable, 
(the “Total Contract Price”) is broken down as follows:

Initials
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Description Price (CDN) HST (CDN)

GROUPA

6.1 Tipping building $ 170 800.00

6.2 Biofilter building $262 600.00

6.3 Composts building $ 786 600.00
$ 158 600.00

GROUPS

6.4 Tipping building equipment $ 170 576.25

6.5 Biofilter building equipment $ 543 971.43

6.6 Composts (1 & 2) buildings equipment $ 413 374.04

6.7 Stack $ 166199.35

6.8 Leachate collection $ 11 000.00

6,9 Irrigation system + air compressor $ 12 905.44

6.10 Control system $ 50 315.00 $177 884.40

GROUPC

6.11 Field inspection—engineering $ 28 600.00

$ 3 718.00

Sub-Total Contract Price 
Total HST

CDN $
2 616 941.54

CDN $ 
340 202.40

Total Contract Price (including $2 957143.94
HST1

Initials
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6.12 ' Summer / winter installation costs

The price is valid for a summer installation. Summer and •winter installations are 
defined as follows:

South of the 52nd parallel, a summer installation is completed between April 1st and 
November 30th and a winter installation is completed between December 1st and 
March 30fh.

Winter installation fees will have to be negotiated and mutually agreed at least 2 
weeks prior the beginning of the defined winter period.

7. TOTAL CONTRACT PRICE AND PAYMENT CONDITIONS

7.1 The Total Contract Price of CDN$ 2 957 143.94 is payable to the Supplier in 
accordance with the terms provided herein.

7.2 The amounts set forth in this Contract are in Canadian Dollars (“CDN”).

7.3 The Payment conditions of the Total Contract Price are:

7.3.1 Down payment shall be paid by the Buyer to the Supplier, as outlined 
• hereafter; it being understood that if the Buyer prematurely terminates this

Contract, the Supplier will retain the portion of the deposit equivalent to 
the costs and expenses incurred by it, for the purposes of the execution of 

. this Contract, prior to such termination and up to the total amount of the
. deposit. In addition, the Supplier reserves its right to claim from the Buyer 

all costs and expenses for the purposes of the execution of this Contract 
exceeding the total amount of said deposit. The Supplier will provide 
evidence of such costs and expenses to the Buyer upon its request;

Downpayment according to the previous price breakdown chart

Group A: 30% with placement of order (items 6.1 to 6.3);

Group B: 50% with placement of order (items 6.4 to 6.10).

Initials
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7.3.2 Payment no 2 shall be paid as follows, according to the previous price 
breakdown chart:

Group A: 30% prior to shipping (items 6.1 to 6.3);

Group B: Balance of 40% prior to shipping (items 6.4 to 6.10).

7.3.3 Balance payment shall be paid as follows, according to the previous price 
breakdown chart:

Group A: 30% at the time of completion of the foundation;

Group B: 10% balance payable at the start-up of the equipment;

Group A: 10% balance at the time of project completion.

Group C: Services (6.11) payable according to the work progress.

7.4 Any modification requested by the Buyer to the Material or otherwise to the 
Project could lead to extra costs. In such case, an evaluation of these extra costs 
will have to be performed by the Supplier and submitted to the Buyer for approval. 
A written addendum will have to be issued and executed by the Buyer and the

. Supplier to validate any such modification to the Project or Material.

7.5 If any amount payable to the Supplier by the Buyer fails to be paid on time, 
delivery of Material to the Unloading Site will be postponed to reflect such 
payment delay and storing fees will be applied. The storing fees are based on the 
contract value minus the deposit at a monthly interest rate of 1.5%. In addition to 
the foregoing, any overdue payment will bear interest at the monthly interest rate 
of one point five percent (1.5%) (18% per year).

I

7.6 Taxes (including but not limited to customs duty, sales, retail, use, HST, 
harmonized, value added, excise and other similar taxes or governmental charges, 
other than taxes in the nature of a tax on income or capital), where applicable, 
shall be paid by Buyer in addition to any other amount payable by the Buyer under 
this Contract Supplier represents and warrants to Buyer that it is duly registered 
under the applicable tax laws in the province of Ontario and that it will provide tax 
numbers on its invoices.
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8. DELIVERY CONDITIONS

8.1 Delivery Schedule .

The schedule for the delivery of Material is part of the Proposal. The delivery 
schedule is subject to the receipt by the Supplier of the payments and documents 
referred to under sections 7.3.1, 7.3.2, and 733 and duly completed Delivery 
Information Form attached as a Schedule hereto. Furthermore, the Buyer shall 
deliver the corporate documents reasonably required by the Supplier’s counsel 
within ten (10) days following the execution of this Contract. If any of these 
payments and documents or the Delivery Information Form is incomplete, the 
delivery of Material will he postponed until reception by the Supplier of these 
payments and documents and duly completed Delivery Information Form.

8.2 Transfer of ownership

Notwithstanding any other provision of this Contract, title to, property in and 
ownership of Material related to this Contract shall remain with Supplier until all 
amounts provided for under this Contract have been fully paid by the Buyer.

8.3 Transfer of risks

The risks of damage or loss of Material will be fully transferred to the Buyer upon 
delivery of the Material by the Carrier at the Unloading Site. All shipments of 
Material shall be checked carefully by the Buyer upon delivery at the Unloading 
Site and all damages to or losses of Material (if any) shall be immediately reported 
by the Buyer to the Carrier and the Supplier with notification in writing of 
damages or losses and acknowledgement on transportation bill within one (1)

. week following delivery of Material.

8.4 Delivery costs

The Total Contract Price includes freight and insurance costs for the transportation 
of the Materials at the Unloading Site based on actual fuel and insurance costs.

8.5 Shortage of Material (if any)

Upon reception of Material at the Unloading Site, Buyer shall count and verify all 
parts in reference with the packing list supplied with the shipment. No claim for 
shortage (if any) will be accepted unless the shortage is reported in writing to 
Supplier within one (1) week following delivery of Material.

Initials
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8.6 Force Majeure

9.1

Supplier will use his best efforts to implement the Project within the time fixed by 
the Contract or any extension thereof. However, Supplier shall not be held

obligations arising from this Contract due to the occurrence of any Act of God or 
Force Majeure, including without limitation any stoppage or delay affecting any 
means of transport, legislation or interference of any government, court order, 
public disturbance, interference caused by outbreak of hostilities, war or the 
anticipated imminence thereof between any nations, civil strife, revolution, riot, 
civil commotion, earthquake, breakdown of machinery, accident, labor dispute or 
shortage of labor. Buyer shall not be released to perform his obligations arising 
from this Contract by reason of any such Act of God or Force Majeure and will 
reasonably cooperate with the Supplier to nrinirnigB both parties’ damages in such 
a situation. .

Warranty Period

The warranty given by the Supplier on the Material (the “Warranty”) is that the 
Material provided is fit for its intended purpose and will, if correctly assembled, 
correctly function for a period of one (1) year (the “Warranty Period”) calculated 
from the end of the construction of the Project. The end of the construction of the 
Project is based on the conformity report issued by the Supplier’s construction 
manager but not exceeding two (2) months following the last shipment of Material 
to the Unloading Site.

Repair modification or replacement of a broken or malfunctioning Material

hi the event of breakage or malfunction of the Material during the Warranty 
Period, the Supplier will, upon receipt of a written request of the Buyer, make any 
repairs or modifications necessary to restore the broken or malfimctioning Material 
to a satisfactory operating .state within a reasonable time or, at the Supplier’s 
discretion, ship new Material to the Unloading Site to replace the broken or 
malfunctioning Material. In all of theses cases, the Supplier’s liability will be 
limited to the direct costs to repair, modify or replace, as the case may be, the 
broken or malfunctioning Material.

responsible for delays in implementation of the Project or performance of his
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9.3 Warranty on any repaired, modified or replaced Material

The Warranty on any broken or malfunctioning Material thus repaired, modified or 
replaced will he limited to the then remaining term of the Warranty Period

9.4 Warranty related to products manufactured by third party

Notwithstanding the foregoing, for Material sold by the Supplier but manufactured 
by third parties, the Warranty is limited or restricted to the warranty provided by 
said third parties. In these cases, if replacement parts are required, transport, taxes 
and duty costs, if not paid by third parties, will be invoiced to Buyer and will be 
payable within 30 days of the invoice date.

9.5 Exclusion and limitation of Warranty

The Warranty on Material does not extend or apply to any good or any part or part 
thereof which has been repaired, altered, used or neglected so as in the judgment 
of the Supplier to affect their stability, or reliability. The Buyer agrees to have 
evaluated and selected Material and designs related to this Contract. The Buyer 
acknowledges to know the Material with related specifications as being products 
selected by him. Supplier liability is then limited to the descriptions, 
specifications and mentioned capacities of the Material. Therefore, the Buyer 

•. acknowledges that the Supplier will not have any liability related the goods
- supplied and services rendered to the Buyer within the context of the Project that
. are not under the responsibility of the Supplier pursuant to this Contract, including
- without limitation, permits and authorizations to be obtained for the construction 

of the Work environmental situation, performances, equipments or structures 
added by the Buyer or any similar matter.

9.6 Limitation of liability

Except for acts or omissions of gross negligence or willful misconduct, Supplier's 
aggregate liability to the Buyer for any and all warranty claims, injuries, claims, 
demands, losses, expenses or damages, of whatever kind or character, arising out 
of or in any way related to this Contract shall be limited to the Total Contract 
Price. Neither the Supplier, nor its affiliated companies, nor their officers, 
directors, agents, employees or contractors shall be liable to the Buyer in any 
action or claim for incidental, indirect, special, collateral, consequential, 
exemplary or punitive damages arising out of or related to this Contract, including 
without limitation, loss of profits, loss of opportunity, loss of production, or loss of 
use.
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9.7 Building code and Load capacities

At the time of purchase, the Buyer shall abide by the recommendations received 
from the Professionals at Hamois as to the various building codes applicable where 
the buildings will be installed.

9.8 Maintenance obligations

The Buyer further recognizes frill knowledge and receipt of the maintenance 
manual for the purchased structures. As such, said Buyer shall be responsible to 
conform to the outlined instructions.

9.9 Limitations to structural designs

The Buyer undertakes to inform MegaDome® as soon as any modification may be 
planned around the MegaDome® buildings which might affect the load limitations 
of the original structures and/or their exposure conditions to wind and snow as they 
were at the original installation completion. Such modification includes, but is not 
limited to, the installation of new buildings around the MegaDome®’ tree growth, 
etc.

9.1-0 Transfer of ownership and/or displacement

■ In the event of any transfer of ownership and/or displacement of the sold good(s) 
(including, without limitation, any installation or reinstallation), any warranty, 
whether contractual or legal, with respect to the sold good(s), shall remain valid 
only if the Buyer and any party to whom the sold good(s) have been assigned (the 
“Assignee”), if applicable: (a) performs the installation or reinstallation of the sold 
good(s) in accordance with the installation specifications, guidelines, norms and 
instructions referred to herein; (b) notifies the Seller in writing of such transfer of 
ownership or displacement of the sold good(s) within a period of ten (10) days; 
and (c) permits a representative of the Seller or an inspector of the Seller’s choice, 
upon transmission of reasonable notice ot the Assignee, to inspect the sold good(s) 
so moved, it being understood that the Seller shall have no obligation to proceed 
with such an inspection. In the event that the inspection reveals any lack of 
conformity whatsoever with respect to its installation, the Seller reserves the right 
to require that certain corrective measures be taken with respect to the sold good(s) 
to ensure their conformity, the whole at the expense of the Buyer or the Assignee, 
as applicable. In the event that such corrective measures required by the Seller are 
not made to the entire satisfaction of the Seller, any warranty, whether contractual
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or legal, shall immediately become invalid, without any further notice or delay. 
Any default on the part of the Buyer or the Assignee, as applicable, to respect the 
terms of the present section shall render null and void any warranty, whether 
contractual or legal, with respect to the sold good(s), and any defect of the sold 
good(s) shall then be presumed to have occurred due to a misuse of the sold 
good(s) by the Buyer or the Assignee, as applicable.

10 CONFIDENTIALITY AND INVENTIONS

10.1 Definition

“Confidential and/or Privileged Information" means all technical, economical, 
financial, pricing, marketing or other information that has not been published 
and/or is not otherwise available to members of the public and includes, without 
limitation, intellectual property, trade secrets, proprietary information, customer 
lists, scientific, technical and business studies, analyses, processes, methods, 
procedures, policies, drawing, manual- and other confidential information 
identified as such or in the case of privileged information any such information 
which is disclosed to the Contractor as Solicitor/Client privileged information.

10.2 Protection of Confidential information

In the event that either party discloses Confidential and/or Privileged Information 
. to the other party in connection with this Contract or, in the case of the Supplier, 

as a result of his presence on the Site, the party receiving such Confidential and/or 
Privileged Information agrees to hold same as strictly confidential and not to 
disclose it to others for an unlimited period of time from the date of disclosure. 
These restrictions shall not apply to Confidential and/or Privileged Information 
which (i) the parties had in their possession prior to disclosure; (ii) becomes public 
knowledge through no fault of the receiving party; (iii) the receiving party lawfully 
acquires from a third party not under an obligation of confidentiality to the 
disclosing party; (iv) is independently developed by the receiving party; or (v) is 
required, to be disclosed by law, in which case the party required to disclose 
undertakes to notify the other party prior to such disclosure in order to provide to 
this party an opportunity to object to such disclosure at its expense.
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• 1

103 Protection of Confidential information

The Buyer agrees not to use or communicate any Confidential and/or Privileged 
Information of the Supplier for any purpose other than for the construction and 
operation of the Project to which the Material is to be incorporated.

10.4 Protection of Intellectual Property ofSupplier

Any intellectual property or know-how that is brought to the Project by the 
Supplier shall belong to Supplier absolutely. With the exception of the right of the 
Buyer to use the Work for its intended purpose, no license or supplemental right to 
use the Work, its plans and specifications or any associated technology or process 
is hereby granted to Buyer and all intellectual property, legal, common law or 
moral rights in connection thereto will remain with Supplier. Such rights may only 
be used with the express written consent of Supplier.

11 DISPUTE RESOLUTION PROCEDURE

11.1 Negotiation of dispute

All disputes, disagreements, controversies, questions or claims arising out of or 
relating to this Contract, including, without limitation, with respect to its 

. formation, execution, validity, application, interpretation, performance, breach, 
termination or enforcement, (the “Disputes”) shall be determined in accordance 

. with the provisions of this section 11, which sets out the exclusive procedure for
the resolution of Disputes:

11.1.1 A party may commence a Dispute resolution by delivering a 
written notice to the Representative of the other party, which 
notice shall include a general description of the Dispute and the 
relief or remedy sought

‘ 11.1.2 The Representative of each party will make, and participate in, 
good faith efforts to resolve any Dispute by negotiation. 
Following the receipt by the Representative of any party of a 
notice pursuant to section 11.1.1 the Representatives of each 

' party will meet for the purpose of endeavouring to resolve the
Dispute. The Representatives of the parties will meet as often as 
the parties reasonably deem necessary in order to gather and 
furnish to the other party all information with respect to the 
Dispute which the parties believe to be appropriate in 
connection with its resolution.
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The specific format for those discussions will be left to the 
discretion of the Representatives but may include the 
preparation of agreed upon statements of fact or written 
statements of position fiimished to each other Party.

11.2 End of negotiations

The period for negotiation (the “Negotiation Period”) will begin on the day that 
the recipient receives a notice pursuant to section 11.1.1 and will end on the earlier 
of: (i) the date that a Representative concludes in good faith that the resolution of 
the Dispute through continued negotiation of the matter in question is not likely to 
occur; or (ii) the 30th day after the first day of the Negotiation Period.

11.3 Submission of dispute to courts

If the Dispute is not resolved during the Negotiation Period, either party may 
submit the Dispute to a judicial tribunal in accordance with the provisions hereof

11.4 Confidentiality and privilege of negotiation information

The negotiations and other settlement efforts of the Representatives under this 
section will, in all respects, be kept confidential and will be strictly without 
prejudice. All information provided, documents disclosed or statements made in 

•• the course of those negotiations and settlement efforts, including, without 
. limitation, any admission, view, suggestion, notice, response, discussion, position 

- . or settlement proposal, will be held in strictest confidence among the parties and, 
unless otherwise discoverable, will not be subject to disclosure through discovery 
or any other process, will not be relied upon by any party and will not be 

. admissible into evidence for any purpose, including impeaching credibility, in any 
subsequent proceeding except as required by law, or to enforce any settlement 
agreement reached between the parties.

12 GENERAL TERMS

. 12.1 Exception of nonperformance

If the Buyer fails to perform any of his obligations arising from this Contract, the 
Supplier will be released to perform his obligations arising from this Contract
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12.2 Designated representatives

12.2.1 Each of 1he Supplier and Buyer shall designate a representative 
(a “Representative”) authorized to act on his behalf. Each party shall 
inform the other in writing of the name of its respective Representative 
and, if applicable, of his or her replacement

12.2.2 The Representative of each party shall have the authority and powers 
necessary to ensure the performance of this Contract and to deal with and 
settle all matters relating to this Contract

12.2.3 All communication between the Supplier and the Buyer regarding this 
Contract shall be addressed to the Representative of the other party.

12.3 Applicable laws and place ofjurisdiction

The place of jurisdiction for all Disputes arising from this contract shall be 
. Belleville, Ontario, Canada. The Supplier is also entitled to bring any legal action 

against the Buyer at the court of its place of business. This Contract is subject to 
and will be governed by the applicable laws in force in the Province of Ontario.

12.4 Succession

This Contract, shall inure to the benefit of and be binding upon the parties and 
their respective heirs, legal representatives, successors and assigns.

12.5 Non-solicitation

Except with the prior written consent of the other party, neither party shall solicit, 
interfere with, and endeavor to entice away or employ any of the other party's 

■ employees for its own benefit. The Buyer undertakes not to solicit any Ken 
Tulloch Construction Ltd employees to carry out any direct or indirect work other 
than the work included in the Project. All extra demands should be directed to the 
Representative of Supplier.
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12.6 Interpretation

12.6.1 All of the Contract documents shall be read together, and anything 
appearing in any of these documents shall form an integral part of the 
Contract

12.6.2 In the event of ambiguity or contradiction between the various Contract 
documents, they shall take precedence over each other as follows:

1. The Contract
2. The Proposal
3. The drawings (Note: Large-scale drawings take precedence over 

small-scale drawings)
4. Deliveiy schedule/payment
5. Checklist

12.7 Language

The parties hereto have required that this Contract and all documents and notices 
related thereto be drawn up in English. However, any amendment to this 
Agreement, if properly executed, may not be held invalid because it is not in the 
English language.

13 CONTRACT SIGNATURES

The Supplier and the Buyer hereby agree to the terms and conditions set forth in this Contract:

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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ftUVER: ASTORIA ORGcAPttG'l^

AutHorized sigoatoiy: 

l^arne:

Witness 'Title:.

Date pfsignatuie:

SUPPLIER:, Ken TTullopIi Construction XAd
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ITEM 4.1 (a) 
BUILDINGS PROPOSAL
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ITEM 4.1(b) 
EQUIPMENT PROPOSAL
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ITEM 4.3
AUTOCAD LAND DRAWING
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ITEM 4.4.1
DELIVERY SCHEDULE

U/mifa/PH/Purchsg_Cntrct_KTuUoch_AstoriR R4-June W1,2014
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Expected delivery time to the site

Item Nb. Of weeks

Tipping building’ blocks 4

Biofilter building’ blocks 8

Tipping building 6

Biofilter building 7

Compost 1 building 8

Compost 2 building 9

Soleno pipe system 8

Stack 10

Stack levelling base 10

Air Blowers 14

Control system 10

Irrigation system / air compressor 10

IM-.June 19th, 2014U/mifa/PH/Pui'chsg_Cnlrct_KTulloch_Astoria Page 23 of 33



ITEM 4.4.2
OVERALL PROJECT SCHEDULE

As briefly indicated on the next page, the overall project completion time is estimated at 18 
weeks.

The completion time might be shortened by few weeks but it will be mainly governed by the 
air blower’s delivery time which is expected to be 14 weeks.

Initlals
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ITEM 4.5.1
MEGADOME TECHNICAL SHEETS
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ITEM 4.5.3
AIR COLLECTOR SYSTEM DRAWINGS

Attached drawings are based on the preliminary study. Minor changes may be required. 

Overhead Soleno ductwork will be continuously supported.
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ITEM 4.5.4
AIR BLOWERS DRAWINGS

n kj^ i <
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ITEM 4.5.5 
STACK DRAWING

n
C i 8
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ITEM 4.5.6
BIOFILTER MEDIA INSTALLATION DRAWING
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ITEM 4.5.7
CONTROL WIRING DRAWINGS
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ITEM 4.5.8
LEACHATE COLLECTION NETWORK DRAWINGS

4
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ITEM 4.5.9
IRRIGATION SYSTEM / AIR COMPRESSOR
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VanSoelen Landscaping Ltd.
RR67
Belleville, ON K8N 427

STATEMENT
:■ Statement Date

01/17/2017

Astoria Organic Matters Ltd.

Allan Hamilton / Brock Evans 
704 Phlllpston Road 
Roslln, ON KOK2Y0

PLEASE RETURN THIS PORTION WITH 

YOUR PAYMENT

Astoria Organic Matters Ltd.

IF PAYING BY INVOICE, CHECK 

INDIVIDUAL INVOICESPAID

AMOUNT REMITTED

Page: 1

,' Ttansactton 
Date Transaction No. Transaction Type Amount Balance Invoice No. Amount Due

08/20/2016

10/24/2016

12/01/2016

01/17/2017

7299

7858

7439

7461

Bill
Due 09/28/2016 
Bill
Due 11/23/2016 
BID
Due 12/31/2016 
Bill
Due 02/16/2017

299,016.01 7299 299,010.01

50,868.77 735B 50,069.77

9,68946 7438 9,069.40

21,662.10: 7481 21.6B2.10

Age Current 31-60 Over 60 Total Balance 
‘ Dub

Amount 21,662.10 S,669.40 349,887.78 381,339.36

Total 

301,339.361



INVOICE

n p

VanSoelen Landscaping Ltd. 
5194 Hwy 62 South 

Belleville, ON K8N 4Z7

Invoice No* 7299
Date: 08/29/2016

Page: 1

Sold to:

Astoria Organic Matters Ltd. 
Allan Hamilton / Brock Evans 
704 Phlllpston Road 
Roslin, ON KOK 2Y0

Ship to:

Astoria Organic Matters Ltd. 
Allan Hamilton / Brock Evans 
704 Phillpston Road 
Roslin, ON KOK2YO

Business No.: 10M9326BRP00Q'I

Quantity Unit , Description
----r

. Unit Price ; Amount i

JULY 11 2016 |. s B,662.00' 9,662.00
: 1 July 12 2016 :: 10,126.00 10,126.00
: 1. JULY 13 2016 J 1 7,358.00 7,366.00

T JULY 14 2016 ■/ ,1 5,700.00 6,700.00
. 1’ ilULY 16 2016 . : 4,786.00 4.785.00
i 1; JULY 18 2016 4 t 2,725.00 2,725.00,

• j 1; JULY 19 2016 >; 1 7,721.00 7,721.00
! 1 ! JULY 20 2016 . j 6,660.00 : 5,550.00

1 i= JULY 21 2016 6,328.00 6,328.00
•i 1 JULY 22 2016 : 4,620.00 : 4,620.00
3, 1 JULY 25 2016 i 3,900.00 3,900.00
I. 1 JULY 26 2016 i 8,493.00 8,493.00
. 1 JULY 27 2016 j 8,838.00 8,838.00
n 1 JULY 28 2016 7,881.DD , 7,881.00
■i 1 } JULY.29 2016 ; 8,040.00 t 8,040.00
V. 1 AUGUST 2016 . 4,392.00 X 4,392.00
; 1 AUGUST 3 2016 2,475.00 2,475.00
5 1 ALIWST4 2016 4,937.60 4,937.50
; 1 AUGUST 5 2016 8,768.00 8,768.00
: 1 AUGO;sflfi 2016 3.640.00 3,640.00
' 1 AUfe‘UST16 2016 13,448.25 13,448.25
' 1 AUGUST 17 2016 16,969.50 • 16,969.60
: 1 ^ \ AUGUST 18 2016 8,878.25 8,678.25
/ 1 AUGUST 17 & 18 2016 950.00 950.00

1 AUGUST 19 2016 10,069,50 r 10,069.50
. 1 AUGUST 22 2016 10^0-00 I 10,410.00

1 \ AUGUST 23 2016 16^74:25 1 16,274.26
! 1 AUGUST 24 2016 600.00 600.00

1 i AUGUST 25 2016 2,826.60 2,826.50!

1 POND INSTALL PUMP RENTAL 1,950.00 : 1,950.00
- 1- INVOICES TERRAFIX POND LINER 39,000.00 : 39,000.00'
; T INVOICES VENDOR INVOICES +10% 17,302.96 t 17,302.95■_ J
, i Subtotal: : i i

: 264,617.70
:: , • •

Terms: Not 3D. Due 09/28/2016.

: Comment:

. ......... ................... ....... _ . _ ... _ _ ...... .. ...............................

Continue... ;



INVOICE

r ■^ U

VanSoelen Landscaping Ltd. 
5194 Hwy 62 South 

Belleville, ON K8N 4Z7

Sold to: .

Astoria Organic Matters Ltd.
Allan Hamilton / Brock Evans 
704 Phllipston Road 
Roslin, ON K0K2Y0

Invoice No.: 7299
Date: 08/29/2016

Page: 2

Ship to:

Astoria Organic Matters Ltd.
Allan Hamilton / Brock Evans 
704 Phllipston Road 
Roslin, ON K0K2Y0

- .v



288

VanSoelen Landscaping Ltd. 
5194 Hwy 62 South 

Belleville, ON K8N 4Z7

Sold to:

Astoria Organic Matters Ltd,
Allan Hamilton / Brock Evans
704 Phlllpston Road
Roslln, ON KOK2YO '

INVOICE

Invoice No.: 7358
Date: 10/24/2016

Page: 1

Ship to:

Astoria Organic Matters Ltd.
Allan Hamilton / Brock Evans 
704 Phlllpston Road 
Roslln, ON KOK 2Y0

Buslntm No.: 105463256 RP0001

i Quantity Unit Description Unit Price Amount

■ 1 SEPTEMBER 1 2016 1,146.60 1,145.50
1 SEPTEMBER 8 2016 . 3,150.00 3,160.00
1 SEPTEMBER 6 2016 3,737.60 3,737.50
1 SEPTEMBER 12 2016 8,868.76 8,868.75
1 SEPTEMBER 13 2016 3,500.00 3,500.00
1 'SEPTEMBER 14 2016 5,100.00 5,100.00
1 September 15 2016 3,149.25 ‘ 3,149.25
1 SEPTEMBER 21 2016 • 1,445.60: f 1,446.50
1 SEPTEMBER 22 2016 3,318.00 j 3,316.00
1 SEPTEMBER 26 2016 4,368.00! ' 430*00
1 £ ] SEPTEMBER 29 2016 3,681.76 3,681.76
1 SEPTEMBER 30 2016 . 6,673.00 i 5,673.00
t OCTOBER 4 2016 335.60 v 3365ft

1 VENDOR INVOICES 4,246.77! 4,246.7^
1: CREDIT ON TERRAFIX POND LINER LESS SHIPPING -6,766.04] -5,766.04
1; CREDIT ON TURFSTONE -836.00' -836.00

• i i;' ■ Subtotal:
t il • • 45,017.48

13 - HST @ 13%

>-

HST • •
' J.

...... .... • . ,

{
t.

i :
(

5,852.29!

Shipped By: Tracking Number: ' :

Terms: Net 30. Oub 110312013. ' ■

Comment: Total Amount 50,869.77

Sold By: . . .



INVOICE

VanSoelen Landscaping Ltd. 
5194 Hwy 62 South 

Belleville, ON K8N 4Z7

Sold to:

Astoria Organic Matters Ltd.
Allan Hamilton / Brock Evans 
704 Phlllpston Road 
Roslln, ON K0K2Y0

Invoice No,' 7439
Date: 12/01/2016

Page: 1

Ship to:

Astoria Organic Matters Ltd.
Allan Hamilton / Brock Evans 
704 Phlllpston Road 
Roslin, ON K0K2Y0
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INVOICE

VanSoelen Landscaping Ltd. 
5194 Hwy 62 South 

Belleville. ON K8N 4Z7

Sold to;

Astoria Organic Matters Ltd.
Allan Hamilton / Brock Evans 
704 Philipston Road 
Roslln, ON K0K2Y0

Invoice No'i; 7481 
Dale: 01/17/2017

Page: 1

Ship to:

Astoria Organic Matters Ltd.
Allan Hamilton / Brock Evans 
704 Philipston Road 
Roslin, ON K0K2Y0

Business No.: 10S493266RPQ001

SITE WORK

November

NOVEMBER
DECEMBER
DECEMBER
DECEMBER
DECEMBER
DECEMBER
DECEMBER
DECEMBER
DECEMBER
DECEMBER

102016 
24 2016 
12016 
8 2016 
13 2016 
142016 
22 2016 
23 2016
27 2016
28 2016 
30 2016

"*SEE ATTACHED SHEETS FOR DETAILS"* 

Subtotal:

13-HST @13% 
HST

Shipped By; 'tracking Number.

Ter/ns: Net 30. Due 02/16/2017.

Comment:

Sold By:

1,967.25
320.25

1,631.75
1,006.50.
5,949.25:
2,531.50!
1,350.00'

850.001
1,700.00:
1,000.00;

775.00:

Total Amount

1,967.25;
320.25

1,631.75
1.006.50 
5.949.25
2.531.50 
1,350.00

650.00'
1.700.00'
1,000.00

775.00;

10.OB1.5O

2,480.60

21.562.10
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