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1.0 INTRODUCTION AND PURPOSE OF REPORT

1.1

1.1.1

1.1.2

1.1.3

1.1.4

1.1.5

Introduction

This is the First Report to Court (the “First Report”) of BDO Canada Limited (“BDO”)
in its capacity as the receiver and manager (the “Receiver”) of Lanwest Mfg.
Technologies Inc. (“Lanwest” or the “Company”) pursuant to the Order of the
Honourable Madam Justice Conway dated October 14, 2016 (the “Appointment
Order”) a copy of which is attached as Appendix “A”. Further background regarding
Lanwest is set out in the affidavit of Bryan Porter sworn October 7, 2016 (the “Porter
Affidavit”) a copy of which (without Exhibits) is attached as Appendix “B. The Porter
Affidavit was filed with the Court in support of the application by Grand River
Enterprises Six Nations Limited (“GRE”), the first secured creditor of Lanwest, for the
appointment of the Receiver.

Lanwest was in business for over 10 years as a manufacturer of tobacco products,
including cigarettes, and loose leaf non-tobacco products. Lanwest sold its cigarettes
under the brand name of “Podium”. Lanwest’s primary cigarette manufacturing
facility operated from leased premises at 29 Industrial Drive, Caledonia, Ontario.
Lanwest also operated two divisions: Grysto Wholesale Cash and Carry division
(“Grysto”) and Shisha division (“Shisha”). Grysto sold bulk tobacco products made by
Lanwest and purchased from third party licensed suppliers and, sold grocery products
purchased from third party suppliers. Grysto operated from leased premises at 401
Grays Rd., Hamilton, Ontario. Shisha formerly sold a form of vaporising product with
minimal tobacco content. Shisha operated from owned premises at 107 Greens Road,
Caledonia. Shisha ceased production in or about December 2014 and the last sales of
Shisha product were made in or about August 2015. Grysto ceased operations in or
about June, 2015 and Lanwest ceased operations in September, 2015.

Lanwest had historically sold certain of its products to Status Indians, as defined by
the Indian Act (Canada), residing on the Ohsweken Reserve near Caledonia and did not
charge HST/GST on those sales as provided for under the Indian Act. In the fall of
2013, the Canada Revenue Agency (“CRA”) commenced an audit of Lanwest’s HST
returns for the period January 1, 2010 to September 30, 2013. As a result of this
audit, CRA claimed that the sales by Lanwest to Status Indians on the Ohsweken
Reserve should not be exempt from the charging of HST pursuant to the Indian Act.
This resulted in CRA issuing certain notices of assessment in the spring of 2014 for
unremitted HST on sales to Status Indians on the Ohsweken Reserve in the total
amount of approximately $33 million (the “2014 HST Assessment”).

In May 2014, Lanwest filed a Notice of Objection to the 2014 HST Assessment and
requested that CRA allow the dispute to proceed directly to the Tax Court of Canada
(the “Tax Court”) by way of appeal. On July 2, 2014, CRA consented to the dispute
proceeding directly to the Tax Court. On July 22, 2014, Millar Kreklewetz LLP, counsel
for Lanwest for this litigation, filed an appeal of the assessment with the Tax Court
(the “HST Appeal Proceedings”). The HST Appeal Proceedings are ongoing.

On June 30, 2014, CRA issued a requirement to pay to the Royal Bank of Canada

(“RBC”) in the amount of approximately $33 million (the “Requirement to Pay”). This
resulted in the freezing of Lanwest’s operating bank account and the payment to CRA
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1.1.6

1.1.7

1.1.8

1.1.9

of approximately $3.35 million on deposit in the accounts. Consequently, Lanwest had
no funds with which to operate. Accordingly, in order to stabilize its operations and
allow it to continue operating, on July 28, 2014, Lanwest filed a Notice of Intention to
Make a Proposal (“NOI”) pursuant to the Bankruptcy and Insolvency Act (Canada)
(“BIA”). KPMG Inc. (“KPMG”) was appointed as trustee (in such capacity the “Proposal
Trustee”) in respect of the proposal proceedings (the “Proposal Proceedings”).

On or about July 22, 2014, CRA registered a lien in the amount of $347,814.02 in
respect of the 2014 HST Assessment against Lanwest’s owned property at 107 Greens
Road, Caledonia, Ontario (the “Caledonia Property”).

Following the filing of the NOI, Lanwest contacted numerous financial institutions in
order to open a new operating bank account. Due to the nature of the Company’s
business (tobacco) and the Requirement to Pay, the Company was unable to open a
new account at any of the non-RBC institutions contacted and RBC was concerned that
the Requirement to Pay would extend to any accounts opened by Lanwest.

KPMG investigated the possibility of opening an account as a private receiver of
Lanwest at RBC and was advised that it could do so and that the account would not be
subject to the Requirement to Pay. Accordingly, in order to obtain access to a bank
account to facilitate Lanwest’s receipts and disbursements, on July 30, 2014, Lanwest
consented to the appointment of KPMG as private receiver of Lanwest (in such
capacity the “Private Receiver”) on a limited basis.

On October 10, 2014, Lanwest filed its proposal (the “Proposal”) in the Proposal
Proceedings. The Proposal was unanimously approved by Lanwest’s creditors at the
meeting of creditors on October 30, 2014. The proposal was approved by the Court
pursuant to an Order of the Honourable Mr. Justice Newbould dated December 4, 2014
(the “Proposal Approval Order”). Payments to creditors with claims of $5,000 or less
were paid from the proposal funds. The claims of the remaining creditors under the
Proposal are awaiting the resolution of the HST Appeal Proceedings before they can be
paid as the dividend to be paid to those creditors is dependent on the potential
quantum, if any, of CRA’s claim in respect of HST.

1.1.10 On November 3, 2014, Her Majesty The Queen In Right of the Province of Ontario As

Represented by the Minister of Finance (the “Minister”) filed a claim in the Proposal
Proceedings for $5,717,000 with respect to pre-filing amounts alleged to be owing by
Lanwest pursuant to the Tobacco Tax Act (Ontario) (the “Minister’s Claim”). On or
about April 17, 2015, the Proposal Trustee delivered a Notice of Disallowance to the
Minister, disallowing the Minister’s Claim in its entirety on the basis it was a
contingent claim and no supporting evidence was provided with the Minister’s Claim.
The Minister did not appeal the Notice of Disallowance.

1.1.11 As a result of the successful Proposal, the Private Receiver transferred the operating

cash flow responsibilities back to Lanwest and the privately appointed receivership
terminated on March 4, 2015.

1.1.12 Pursuant to the terms of the Proposal, Lanwest agreed to provide a Promissory Note in

favour of GRE equal to GRE’s proven secured claim and GRE agreed to continue to
provide credit to Lanwest. Lanwest agreed to provide replacement security in favour
of GRE pursuant to a general security agreement dated December 19, 2014.
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1.1.13 By the summer of 2015 it became apparent that Lanwest’s sales and operations were
deteriorating and on July 22, 2015 GRE issued a demand and notice pursuant to section
244 of the BIA. Lanwest was unable to repay its indebtedness to GRE and,
consequently, on September 18, 2015, GRE again appointed KPMG as Private Receiver.
At that time, all of Lanwest’s operations were shut down.

1.1.14 At the time of the Private Receiver’s appointment, Lanwest had various funds on
deposit with RBC in support of numerous letters of credit. All but one of these letters
of credit were provided to Federal and Provincial tax authorities as security for taxes
on sales of tobacco products to be collected by Lanwest. The chart below summarizes
the various letters of credit that were issued by RBC in respect of Lanwest and the
related GIC’s that were deposited by Lanwest with RBC as security for the letters of
credit:

Summary of Lanwest L/C's and GIC's

Amounts in CDN $ 000's unless otherwise stated

Letters of Credit

Revenu Quebec S 550
Minister of Finance Alberta 300
Guarantee Company of North America 600
Sobey's Capital 150
Minister of Finance Ontario 5,617
Total S 7,217
GIC's held by Royal Bank of Canada

(022 § 4,763
(023 2,004
Total $ 6,767
021 u.s. 500
Total us. § 500

1.1.15 The letters of credit issued to Sobey’s Capital (“Sobey’s”) and the Alberta Minister of
Finance (“Alberta”) have already been cancelled with no claims made against those
letters of credit. RBC has paid the security in respect of the Sobey’s and Alberta
letters of credit to the Private Receiver.

1.1.16 On or about October 9, 2015, the Minister completed an audit of Lanwest’s Ontario
tobacco tax accounts (the “Ontario Tobacco Audit”) which resulted in a claim by the
Minister that tobacco taxes were owed for the period prior to the filing of the NOI. On
or about October 14, 2015, the Minister issued demand letters to RBC demanding that
$4,726,253.40 be paid from the letters of credit issued to the Minister in respect of
the assessment related to the Ontario Tobacco Audit.

1.1.17 RBC paid the funds to the Minister and in turn liquidated Lanwest’s GIC’s that were
held by RBC as security for the letters of credit. Over the following 10 months, the
Proposal Trustee and the Private Receiver engaged in negotiations with the Minister
and RBC for the return of the funds and the release of the remainder of the letters of
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credit that were held by the Minister. The Minutes of Settlement and related payments
with respect to this settlement were approved in the Appointment Order.

1.1.18 During the fall of 2015, CRA conducted audits of Lanwest’s tobacco tax licenses under
business numbers 8647 20818 RD001 and RD0002. The results of the audits were
provided in two letters dated December 21, 2015, wherein CRA confirmed that there
were no adjustments arising from the audits. CRA also issued assessments confirming
there were no adjustments on the accounts but only the assessment for account 8647
20818 RD0002 was received. Despite requests for copies of the other assessment by
the Private Receiver, no copies of the second assessment have been received. Copies
of the letters for both accounts and the assessment for account 8647 20818 RD002 are
attached as Appendix “C” (the “CRA Letters”).

1.1.19 CRA also performed an audit of Lanwest’s HST for the period starting from the date of
the last assessment, October 1, 2013, to September 21, 2015. An assessment for this
period was issued on July 18, 2016 (the “2016 HST Assessment”). The 2016 HST
Assessment alleged that Lanwest owed HST in the amount of $1,409,119.44 for the
period.

1.1.20 On July 21, 2016 Lanwest filed an assignment in bankruptcy and BDO was appointed as
trustee (the “Bankruptcy Trustee”). The Bankruptcy Trustee filed a notice of
objection to the 2016 HST Assessment on October 7, 2016 (the “Notice of
Objection”), a copy of which was attached to the Porter Affidavit filed with the
Court.

1.1.21 Lanwest also has ongoing appeals of three pre-proposal assessments by Revenu Quebec
in respect of tobacco taxes assessed by Revenu Quebec for tobacco sales in Quebec for
the period July, 2003 to September, 2006 (the “Quebec Assessments”). Lanwest
appealed the Quebec Assessments in January 2007 (the “Quebec Appeal”). As noted
above, Revenu Quebec had letters of credit totaling $550,000 in support of any claims
for tobacco taxes. Also, Revenu Quebec filed a proof of claim in the Proposal
Proceedings in respect of this outstanding assessment. The Proposal Trustee is
awaiting the result of the Quebec Appeal and therefore, has not allowed nor
disallowed the claim. By September 15, 2016, Revenu Quebec had demanded on their
letters of credit and received the related funds from RBC. RBC in turn liquidated their
security in the form of Lanwest’s GIC’s and realized on that security.

1.1.22 As a result of the numerous insolvency proceedings, the various ctaims by government
tax authorities against Lanwest’s assets putting approximately $8,000,000 posted by
Lanwest as security at issue and the general complexity of the estate, GRE
commenced the application for the appointment of the Receiver and determined that
it would terminate the private receivership. Among other things, paragraph 29 of the
Appointment Order also replaced KPMG with BDO as Proposal Trustee such that all
active insolvency estates for Lanwest are administered by BDO.

1.1.23 There are certain funds that have been paid or the Receiver has requested will be paid
to the Receiver to be held by the Receiver pending further order of the Court. In
addition, there is certain property that will be sold by the Receiver and the proceeds
will be held by the Receiver pending further order of the Court. Accordingly, any
claims for priority against those funds that could be raised should be filed with the
Receiver for review and should not be filed against the original holder of the funds or
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1.2

1.2.1

property and the original holder of the funds or property should be released from any
claims. The Receiver intends to develop a claims bar process in respect of those funds
and proceeds that will be the subject of a future motion.

Purpose of this Report

This First Report is filed by the Receiver in support of the relief sought by the Receiver
on this motion, as set out below in paragraph 7.1, and to:

Report on the Receiver’s activities to date;

Report on the finalization of the Minutes of Settlement between Lanwest, the
Minister and RBC;

Report on the cash security held by CRA in respect of tobacco taxes exigible
under the Excise Act, 2001 (Canada) (the “Excise Act”);

Report on the bond issued by the Guarantee Company of North America
(“GCNA”) to CRA as security in respect of tobacco taxes exigible under the
Excise Act (the “CRA Bond”);

Report on the funds held by KPMG in its capacities as Private Receiver and
former Proposal Trustee; and,

Report on the fees and disbursements of the Receiver and its Counsel as
outlined in this First Report.
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2.0 RECEIVER’S ACTIVITIES

2.1

2.2

In addition to the activities discussed later in this Report, the Receiver has also
performed the following:

Informed Revenu Quebec of the Receiver’s appointment and received the
contact information for their counsel in respect of the Quebec Appeal so that
the Receiver could commence settlement discussions, if appropriate;

Informed the facility that is storing the Lanwest production equipment of the
Receiver’s appointment and informed them that all invoices are to be sent to
the Receiver;

Informed CRA of the Receiver’s appointment and requested a new HST account
for the Receiver;

Informed the telephone and utility companies that supply utilities to the
Caledonia Property of the Receiver’s appointment and requested that all
invoices be sent to the Receiver;

Arranged to have the locks at the Caledonia Property changed;
Arranged insurance for the equipment and real property;

Informed the Office of the Superintendent of Bankruptcy of the Receiver’s
appointment;

Pursuant to paragraph 26 of the Appointment Order, the Receiver has set up a
case website with the URL http://www.extranets.bdo.ca/lanwest/ and
uploaded the pertinent documents relating to the court appointed
receivership, the bankruptcy and the proposal;

The Private Receiver sold a vehicle to Mr. John Landry, the sole director of
Lanwest, at market value with the agreement of GRE. The payment of the
total purchase price of $28,000 plus HST was to be paid over several months.
The Receiver has obtained post-dated cheques from Mr. Landry to pay the
outstanding purchase price pursuant to the purchase and sale agreement. HST
with respect to this sale has already been remitted to CRA by the Private
Receiver; and,

Informed the records storage company of the Receiver’s appointment and
requested that all invoices be sent to the Receiver.

Pursuant to paragraph 3(j) of the Appointment Order, the Receiver was authorized and
directed to market and sell the Caledonia Property. To that end, the Receiver has
arranged for three listing agents to review the property and provide listing proposals
to the Receiver. The Receiver has obtained a copy of an appraisal prepared for the
Company dated August 2014, which was used in the Proposal Proceedings. The
Receiver will also be requisitioning a current appraisal of the Caledonia Property.
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2.3

2.4

At the time of the Receiver’s appointment, Lanwest did not have any employees.
However, at the time of the Private Receiver’s appointment in September 2015 there
were nine employees remaining. At that time the employees had claims related solely
to unsecured termination and severance pay as there were no outstanding wages or
vacation pay. Accordingly, in October 2015 the Private Receiver filed claims for the
employees under the Wage Earner Protection Program Act (Canada) (“WEPPA”) for
those unsecured claims. Subsequently, Service Canada paid the employees’ claims
under WEPPA and accordingly, Service Canada now has an unsecured claim in the
bankruptcy of Lanwest.

As set out above, the HST Appeal Proceedings are ongoing. The Receiver and CRA
have agreed to exchange documents by December 31, 2016 and that the appeal will be
stayed until March 31, 2017. This stay will provide Lanwest and CRA with time to
explore a settlement with respect to the HST Appeal Proceedings and any other
outstanding issues between Lanwest and CRA, subject to final Court approval.
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3.0 SETTLEMENT WITH THE MINISTER OF FINANCE

3.1

3.2

Pursuant to paragraph 5 of the Appointment Order, the Receiver was authorized and
directed to execute and implement the terms of the Minutes of Settlement between
Lanwest, the Minister and RBC, as amended. At the return of the application for the
Appointment Order, RBC requested that the Minutes of Settlement be amended to
reflect the payment of its costs in dealing with these issues. RBC is entitled under its
security to receive its costs as a priority charge over the assets of the Company and
can set off any claims for these costs against the cash in its possession. Accordingly,
the Receiver has agreed that the Minutes of Settlement would be amended to permit
RBC to be paid its costs with the net funds after payment of these costs remitted to
the Receiver. Accordingly, on this motion, the Receiver requests that paragraph 5 of
the Appointment Order be amended to take into account RBC’s costs, in particular, to
amend the amount of funds paid by RBC to the Receiver and by the Receiver to GRE.

The Receiver expects to receive the funds from both the Minister and RBC as set out in
the amended Minutes of Settlement if the Appointment Order is amended as
requested. Accordingly, pursuant to paragraph 5 of the Appointment Order, once the
funds are received by the Receiver, the Receiver will distribute those funds to GRE as
a permanent reduction of the amounts owing by Lanwest to GRE pursuant to GRE’s
security.
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4.0 FUNDS AND BOND HELD BY CANADA REVENUE AGENCY

4.1

4.2

4.3

4.4

4.5

As described in the Porter Affidavit, CRA required a total of $2 million in security from
Lanwest in respect of its Federal Tobacco License. The break-down of the security is
detailed in the documents from CRA that are attached as Appendix “D” (the “CRA
Security Documents”). The CRA Security Documents confirm that CRA is holding $1.4
million in cash security (the “Cash Security”) for potential taxes owing by Lanwest
under the Excise Act (the “Federal Tobacco Taxes”) and a bond (the “CRA Bond”)
with a value of $600,000 from GCNA.

As noted above, during the fall of 2015, CRA conducted audits of Lanwest’s tobacco
tax licenses under business numbers 8647 20818 RD001 and RD0O002. As set out in the
CRA Letters, the CRA confirmed there were no changes to the accounts resulting from
the audits. Based on the CRA Letters, the Private Receiver sent a letter to CRA on
July 28, 2016 requesting that CRA pay the Cash Security held by CRA on behalf of
Lanwest and release the CRA Bond (the “July 28 Letter”). A copy of the July 28
Letter is attached as Appendix “E”. The Private Receiver did not receive a response
to the July 28 Letter.

The terms of the CRA Bond require GCNA to provide CRA with thirty days’ notice of its
intention to terminate the CRA Bond. The terms also provide that any demands under
the CRA Bond shall be made to GCNA within one year following the date of
termination. On September 16, 2015, GCNA sent the thirty day notice to CRA
informing them that the bond was being cancelled (the “Bond Cancellation Notice”).
CRA confirmed receipt of the Bond Cancellation Notice on September 22, 2015,
resulting in the cancellation being effective thirty days later on October 22, 2015. A
copy of the Bond Cancellation Notice is attached as Appendix “F” and a copy of the
CRA Bond is attached as Appendix “G”. Accordingly, pursuant to the terms of the
CRA Bond, CRA had one year from the date on which the Bond Cancellation Notice
became effective, until October 22, 2016, to make a claim under the GCNA Bond. The
one year time period to make any claims under the CRA Bond has now passed and
GCNA has advised the Receiver that CRA did not make any claims under the bond as at
the date this report was written. Accordingly, the CRA Bond is now cancelled and any
claims under the CRA Bond should be forever barred and extinguished.

GCNA holds a letter of credit issued by RBC on behalf of Lanwest in the amount of
$600,000 (the “Letter of Credit”) as security for any payments made in respect of the
CRA Bond. RBC holds funds from Lanwest in the form of a GIC or cash as security in
respect of the Letter of Credit in the amount of approximately $600,000 (the
“Lanwest Bond Security”).

As noted above, there appear to be no amounts owing to CRA for Federal Tobacco
Taxes and the CRA Bond has been cancelled and any claims that could have been made
against it should be barred. Accordingly, on this motion, the Receiver requests that
the Cash Security held by CRA be paid to the Receiver and that the CRA Bond be
returned to GCNA. Once the CRA Bond has been returned to GCNA, GCNA no longer
requires the Letter of Credit and the Letter of Credit should be returned to RBC. Once
the Letter of Credit is returned to RBC, RBC no longer requires the Lanwest Bond
Security and the Lanwest Bond Security should be liquidated and the resulting funds
paid to the Receiver.
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4.6

4.7

BDO, in its capacity as Trustee in Bankruptcy, had GRE's security reviewed by
independent counsel, Scarfone Hawkins LLP, in August, 2016. Scarfone Hawkins LLP
concluded that the security was valid and enforceable. A copy of the security opinion
is attached as Appendix “H”.

Accordingly, if the funds are received from CRA and RBC as set out above, the
Receiver proposes to pay those funds to GRE as a partial loan repayment under GRE’s
security. As of August 8, 2016, Lanwest remains indebted to GRE in the amount of
$12,596,490.45 pursuant to GRE’s security, upon which interest and costs continue to
accrue.
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5.0 FUNDS HELD BY KPMG INC.

5.1

5.2

5.3

KPMG, in its capacity as Private Receiver has realized on certain of Lanwest’s assets to
date. Accordingly, the Private Receiver continues to hold funds which have not been
distributed. Pursuant to paragraph 3 (a) of the Appointment Order, the Receiver was
authorized and directed to take possession of any and all proceeds, receipts and
disbursements arising out of or from the property of Lanwest except, as set out in
paragraph 4 of the Appointment Order, any funds in the hands of the Private Receiver
which will be transferred to the Receiver pursuant to further order of the Court. To
that end, the Private Receiver has prepared its statement of receipts and
disbursements as at November 15, 2016 showing a net balance of funds on hand of
$202,523.63. A copy of the Private Receiver’s statement of receipts and
disbursements is attached as Appendix “1”. GRE has advised the Receiver that upon
transfer of these funds, GRE intends to terminate KPMG’s appointment as Private
Receiver.

KPMG is also in possession of the funds remaining in Lanwest’s Proposal. Paragraph 29
of the Appointment Order provides that the funds currently being held by KPMG in its
capacity as Proposal Trustee will be transferred to BDO in its capacity as the
replacement Proposal Trustee pursuant to further order of the Court. The statement
of receipts and disbursements as at November 15, 2016 of KPMG in its capacity as
Proposal Trustee, attached as Appendix “J”, shows that KPMG currently holds
$505,48§.25 in respect of the Lanwest Proposal.

Accordingly, on this motion, the Receiver requests that the Court authorize and direct
KPMG to transfer the funds in its possession to the Receiver.
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6.0 FEES OF RECEIVER AND ITS COUNSEL

6.1

6.2

6.3

6.4

Pursuant to paragraph 19 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 its Counsel, constitute the “Receiver’s Charge”.
The fees and disbursements of the Receiver for the period to November 4, 2016 are
detailed in the affidavit of Brad Newton, a copy of which is attached as Appendix
“K”. The fees and disbursements of the Receiver’s Counsel for the period ended
November 11, 2016 are detailed in the affidavit of Colleen Yamashita, a copy of which
is attached as Appendix “L”.

The Receiver’s fees to November 4, 2016 encompass 76.9 hours at an average hourly
rate of approximately $389.35 for a total of $29,940.80, prior to applicable taxes. The
Receiver is therefore requesting that this Honourable Court approve its total fees
inclusive of applicable taxes in the amount of $33,833.10.

The Receiver’s Counsel’s fees to November 11, 2016 encompass 57.4 hours at an
average hourly rate of approximately $445.30 and disbursements of $76.43 for a total
of $25,636.43, prior to applicable taxes. The Receiver is therefore requesting that
this Honourable Court approve Counsel’s total fees and disbursements inclusive of
taxes in the amount of $28,967.09.

The Receiver has reviewed the above noted fees and disbursements with GRE and GRE
has no objection to the payment of the fees.
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7.0 RECOMMENDATIONS

7.1

The Receiver respectfully submits this First Report to the Court in support of the
Receiver’s motion for an Order:

Amending paragraph 5 of the Appointment Order to account for RBC’s costs;
Directing CRA to pay the Cash Security to the Receiver for distribution to GRE;

Declaring that the time for the making of claims under the CRA Bond has expired,
any claims under the CRA Bond are barred and forever extinguished and requiring
CRA to deliver the GCNA Bond to GCNA forthwith;

Authorizing and directing GCNA to deliver the Letter of Credit to RBC once it has
received the CRA Bond from CRA;

Authorizing and directing RBC to liquidate the Lanwest Bond Security and pay the
resulting funds of approximately $600,000 to the Receiver for distribution to GRE
in accordance with the order of the Court once RBC has received the Letter of
Credit from GCNA;

Authorizing and directing KPMG in its capacities as Private Receiver and former
Proposal Trustee to pay the funds in its possession in respect of Lanwest to the
Receiver;

Requiring that any party with a claim against any assets or funds held by the
Receiver must file that claim with the Receiver, and any parties that provided the
assets or funds to the Receiver shall be released from any claims with respect to
such assets or funds upon delivery of such assets or funds to the Receiver;

Approving the Receiver’s activities as outlined in this First Report; and

Approving the fees and disbursements of the Receiver and its Counsel, as outlined
herein.

All of which is respectfully submitted this 8'" day of December, 2016.

BDO CANADA LIMITED

COURT-APPOINTED RECEIVER AND MANAGER OF
LANWEST MFG. TECHNOLOGIES INC.

and without personal or corporate liability

Per:

'. ‘_;' 1 —
d @Xd-“i / rgz\;f’
Brad Newtan, CA CPA CBV CIRP LIT
Vice President
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Appendix A




Court File No. CV-16-11546-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) FRIDAY, THE 14TH
)

JUSTICE CpNwHY ) DAY OF OCTOBER, 2016

GRAND RIVER ENTERPRISES SIX NATIONS LIMITED
Applicant

-and -

LANWEST MFG. TECHNOLOGIES INC,

Respondent

ORDER
(appointing Receiver)

THIS APPLICATION made by the Applicant, Grand River Enterprises Six Nations
Limited (*GRE") for an Order pursuant to section 243(1) of the Bankrupicy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0.
1990, ¢. C.43, as amended (the "CJA") appointing BDO Canada Limited (“BDO") as receiver
and manager (in such capacities, the "Receiver”) without security, of all of the assets,
undertakings and properties of Lanwest Mfg. Technologies Inc. (the "Debtor") acquired for, or

used in relation to a business carried on by the Debtor, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the affidavit of Bryan Porter sworn October 7, 2016 (the “Porter
Affidavit”) and the Exhibits thereto and on hearing the submissions of counsel for GRE, and
other parties listed on the counsel slip, no else one appearing for although all parties on the

service list were duly served as appears from the affidavits of service filed with this Court and on

reading the consent of BDO to act as the Receiver,
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SERVICE

le 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 is hereby appointed Receiver, without security, of all of the assets, undertakings
and properties of the Debtor acquired for, or used in relation to a business carried on by the

Debtor, including all proceeds thereof (the "Property").

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

obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(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 including, but not limited to, the real property of the Debtor
known municipally as 107 Greens Road, Caledonia, Ontario and as more
particularly described in PIN#38154-0217 in the Haldimand Land
Registry Office (No. 18) (the “Caledonia Property™); all equipment of
the Debtor related to the production and manufacture of tobacco products
(the “Equipment”), wherever located, and bank account number 0132

1004662 at the Royal Bank of Canada (“RBC”);

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent
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security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise

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

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,

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

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

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

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

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

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and te

settle or compromise any such proceedings. The authority he
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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;

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, including the Caledonia Property, which
the Receiver is hereby authorized and directed to list, market or otherwise

dispose of at its discretion,

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, provided that the aggregate consideration for

all such transactions does not exceed $250,000; and

(ii) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Morrgages
Act, as the case may be, shall not be required, and in each case the Ontario

Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

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

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;
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(n)  to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

(0)  to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and

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

{(p)  to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

{q) to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

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

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on ijts instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order, including, KPMG
Inc. (“KPMG™) in its capacities as Proposal Trustee and Private Receiver of the Debtor (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 with the exception of the funds held by
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KPMG in its capacity as privately appointed receiver which funds will be transferred to BDO in

its capacity as court-appointed receiver pursuant to a further order of the Court.

Sl THIS COURT ORDERS that the Receiver is hereby authorized and directed to execute
and implement the terms of the Minutes of Settlement between the Debtor, Her Majesty The
Queen In Right Of the Province of Ontario As Represented by the Minister of Finance (the
“Minister”) and RBC, as more particularly described in and attached as Exhibit “P” to the Porter
Affidavit, as amended (the “Minutes of Settlement”). Upon execution of the Minutes of
Settlement, the Minister shall forthwith pay the amount of $4,404,461.67 to the Receiver, and
RBC shall forthwith pay the amount of $1,212,538.33 to the Receiver and upon receipt of such
funds, the Receiver shall pay the amount of $5,617,000 to GRE as a permanent reduction to the

amounts owed by the Debtor to GRE under its security.

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

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

prohibiting such disclosure.

7. 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
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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.

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

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

secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

9. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
10.  THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

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

NO EXERCISE OF RIGHTS OR REMEDIES

11.  THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the

22978660.3



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 () empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER
i2. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

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

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

leave of this Court.

CONTINUATION OF SERVICES
13.  THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS
14. 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
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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
15. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

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

Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information, The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all

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

destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES
17, THIS COURT ORDERS that nothing herein contained shall require the Receiver to

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

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

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

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

reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on

the Property, as security for such fees and disbursements, both before and after the making of
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this Order in respect of these proceedings, and that the Receiver's Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),
81.4(4), and 81.6(2) of the BIA.

20.  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.

21.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court,

FUNDING OF THE RECEIVERSHIP

22.  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
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge™)
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the

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

23.  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.
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24.  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.

25, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

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

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

“Pratocol”) 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/sci/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 ‘<@>’.

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 Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business

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

day after mailing,
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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 KPMG is hereby discharged as Proposal Trustee of the
Debtor and BDO is hereby appointed as Proposal Trustee of the Debtor in the BIA proposal
proceedings of the Debtor in Superior Court of Justice File No. 32-1895126 and the funds
currently held by KPMG in its capacity as Proposal Trustee will be transferred to BDO in its

capacity as replacement Proposal Trustee pursuant to a further order of the Court.

30. 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.

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 Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by

the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

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

W,'

L

order.

ENTERED AT | INSCARIT A T
ON / BOOK NO: ORONTO
LE/DANS LE REGISTRE NO:

OCT 14 2015

oER, par: (N
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that [RECEIVER'S NAME)], the receiver (the "Receiver") of the
assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in relation to a
business carried on by the Debtor, including all proceeds thereof (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court")
dated the _ dayof ___ , 20 (the "Order") made in an action having Court file number

__-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.

3. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

to any person other than the holder of this certificate without the prior written consent of the

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

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

Court,

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

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

DATED the day of .20

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

22978660.3
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Appendix B




Court File No. CV-16-11546-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C.
1985, ¢. B-3, as amended

BETWEEN:
GRAND RIVER ENTERPRISES SIX NATIONS LIMITED
Applicant
-and-
LANWEST MFG. TECHNOLOGIES INC.
Respondent

AFFIDAVIT OF BRYAN PORTER
(Re: Receivership Application)
(Sworn Octaber 7, 2016)

I, BRIAN PORTER, of the Village of Oshweken, in the Province of Ontario,
MAKE OATH AND SAY:

INTRCDUCTION

L. I am the Chief Financial Officer of the applicant, Grand River
Enterprises Six Nations Limited (“GRE") and as such, I have knowledge of the
matters to which I hereinafter depose. Where this affidavit is not based on actual
knowledge, it is based on information and belief, the source of which I have identified,

and I verily believe it to be true.

2. This affidavit is sworn in support of this application by GRE, the first
secured creditor of the respondent Lanwest Mfg. Technologies Inc. (“Lanwest™),
seeking, among other things, the appointment of BDO Canada Limited (“BDO™) as
receiver and manager of Lanwest (the “Receiver”) pursuant to section 243 of the
Bankruptcy and Insolvency Act (Canada) (the “BIA™). As set out below, BDO is the
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trustee in bankruptey of Lanwest (the “Bankruptcy Trustee™). KPMG Inc.
(“KPMG") is the Proposal Trustee in the Proposal Proceedings and Private Receiver

of Lanwest (as such terms are defined below).

3.

It is the position of GRE that the appointment of the Receiver is
necessary, just and convenient to, among other things, facilitate the orderly and

efficient resolution of outstanding issues between Lanwest and the following

government taxation authorities, all of which is described in greater detail below:

22867637.5
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the Canada Revenue Agency (the “CRA”), which continues to
hold $1,400,000 in the form of cash security and has a potential
claim on a $600,000 bond it holds as security for any excise tax
amounts owing by Lanwest although the CRA has confirmed
that no excise tax amounts are owing. This is in additionto a
claim by the CRA for $29,837,740.90 with respect to HST for
the period prior to the Proposal Proceedings which remains
subject to proceedings before the Tax Court of Canada and
another Notice of Assessment delivered by the CRA in late July
2016 also claiming $1,455,126.91 for the period prior to the
Proposal Proceedings;

Revenue Quebec, which called on and collected $300,000 from
a letter of credit provided by Lanwest and continues to hold
another letter of credit in the amount of $250,000 as security for
any tobacco tax amounts owed by Lanwest to Revenue Quebec.
Revenue Quebec also delivered an assessment for the period
prior to the Proposal Proceedings in the amount of $900,000
which Lanwest has appealed. Further, the Private Receiver filed
two Statetnents of Adjustment with Revenue Quebec in March



2016 which indicate that Lanwest is entitled to a refund of
$10,000; and

iii. = Her Majesty The Queen In Right Of the Province of Ontario As
Represented by the Minister of Finance (the “Minister™) which
has substantially agreed to the terms of a settlement agreement
with Lanwest and the Royal Bank of Canada (“RBC”) which
would provide for the return of over $4,700,000 to Lanwest
which was collected by the Minister under two letters of credit
and an additional residual letter of credit in the amount of
$890,000; however, the settlement agreement has not been
finalized and the funds have not been returned given concerns
raised by the Minister regarding the capacity of Lanwest and/or
the Proposal Trustee to enter into the Minutes of Settlement in
light of the subsequent bankruptcy of Lanwest,

4, The Bankruptey Trustee, the Proposal Trustee and the Private Receiver
have been engaged in ongoing efforts with these taxation authorities with a view to

resolving these issues. To date, these issues remain outstanding.

5. Security in the form of cash, bonds or letters of credit in the aggregate
amount of approximately $8,000,000 remains at issue between Lanwest and these three
taxation authorities. The appointment of the Receiver would permit the Receiver, under
the Court’s supervision, to take possession of the cash and other forms of security
described above and provide one forum to address, determine and/or resolve the claims
and entitlements of all parties, including GRE and the taxation authorities. This would
also permit the Receiver to take possession and sell or otherwise dispose of Lanwest’s
remaining real property, equipment and any other assets for the benefit of all
stakeholders.
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6. I am advised by the Bankruptcy Trustee and the Proposal Trustee that
they support the relief sought on this application.

THE COMPANY
7. Lanwest is a corporation incorporated pursuant to the laws of Ontario

which, for over 10 years, manufactured and sold tobacco products, including cigarettes
and loose-leaf non-tobacco products, at premises located in Caledonia, Ontario and
Hamilton, Ontario, Lanwest historically sold certain of its products to Status Indians
(as defined in the Indian Act (Canada)) residing on the Six Nations of the Grand River
Reserve located in Oshweken, Ontario.

8. Lanwest ceased operations on or about September 18, 2015,
THE GRE SECURITY AND PRIVATE RECEIVERSHIPS

9. GRE is a corporation incorporated pursuant to the laws of Canada
which manufactures tobacco products with its head office located in Oshweken,
Ontario on the Six Nations of the Grand River Reserve. Pursuant to a general security
agreement dated March 6, 2014 (the “March Security”), GRE advanced funds to
Lanwest prior to the commencement of the Proposal Proceedings. A copy of the March
Security is attached hereto as Exhibit “A”,

10. On July 14, 2014, GRE delivered a Notice of Intention to Enforce
Security under the March Security in the amount of $10,122,808.34 pursuant to
Section 244(1) of the BIA (a “Section 244 Notice”) to Lanwest. A copy of the Notice
of Intention to Enforce Security and Consent and Waiver executed by Lanwest are
attached hereto as Exhibit “B”,

11, Pursuant to a letter of appointment dated July 24, 2014, a copy of which
is attached hereto as Exhibit “C”, GRE appointed KPMG as private receiver and
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manager under the March Security over all of the assets of Lanwest. This private
receivership appointment terminated on March 4, 2015,

12. Pursuant to the terms of the Proposal (as defined below) and as set out
in a Commitment Letter dated December 19, 2014, Lanwest agreed to provide a
Promissory Note in favour of GRE equal to GRE’s Proven Secured Claim in the
Proposal Proceedings in the amount of $9,913,616 and GRE agreed to continue to
provide credit to Lanwest (the “Commitment Letter”). Lanwest also agreed to
provide replacement security in favour of GRE pursuant to a general security
agreement dated December 19, 2014 substantially on the same terms as the March
Security (the “December Security”). Copies of the Commitment Letter, the
Promissory Note and the December Security are attached hereto as Exhibit “D”,

13. On July 22, 2015, GRE delivered a demand and a Section 244 Notice in
the amount of $12,090,674.68 under the December Security to Lanwest, copies of
which are attached hereto as Exhibit “E”.

14. Pursuant to a letter of appointment dated September 18, 2015, a copy of
which is attached hereto as Exhibit “F”, GRE appointed KPMG as private receiver
and manager under the December Security over all of the assets of Lanwest (the
“Private Receiver™), If this Court approves the appointment of BDO as the Receiver,
GRE intends to terminate the appointment of the Private Receiver,

15. As of August 8, 2016, Lanwest was indebted to GRE under the
December Security in the amount of $12,596,490.45 plus interest, costs, legal fees and
expenses, which continue to accrue and for an unsecured amount of $428,215.88.

16. Attached hereto as Exhibit “G” is a copy of a PPSA Registry Search of
Lanwest current as of October 6, 2016.

THE PROPOSAL PROCEEDINGS
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17. On July 28, 2014, Lanwest commenced the proposal proceedings under
the BIA by filing a Notice of Intention to Make A Proposal to its Creditors pursuant to
section 50.4(1) of the BIA (the “Proposal Proceedings™), a copy of which is attached
hereto as Exhibit “H”, KPMG consented to act and was appointed as the Proposal
Trustee (the “Propesal Trustee™). At the hearing of this application, GRE intends to
request that this Court grant an Order terminating the appointment of KPMG as
Proposal Trustee and appointing BDO as Proposal Trustee.

18. By letter dated October 14, 2014, the Proposal Trustee sent a Notice of
Proposal to Creditors advising that Lanwest had filed a proposal to its creditors (the
“Proposal”) and advising of the First Meeting Of Creditors on October 30, 2014 (the
“First Meeting Of Creditors™). A copy of the letter, the Notice of Proposal, the
Proposal and the Trustee’s Report on the Proposal are attached hereto as Exhibit “I”,

19. The Proposal was approved unanimously by Lanwest’s creditors at the
First Meeting of Creditors and approved pursuant to the Order of the Honourable Mr,
Justice Newbould dated December 4, 2014 (the “Proposal Appraval Order™), a copy
of which is attached hereto as Exhibit “J”,

20. Payments to Lanwest’s creditors under the Proposal are awaiting the
determination of a claim in the Proposal by CRA in the amount of approximately
$31,000,000 with respect to HST for the aggregate period January 1, 2010- September
30, 2013 prior to the commencement of the Proposal Proceedings which is currently
the subject of proceedings before the Tax Court of Canada (the “Tax Court
Proceedings”).

THE BANKRUPTCY PROCEEDINGS

21. On July 21, 2016, Lanwest filed an assignment in bankruptcy and BDO
was appointed as Bankruptcy Trustee (the “Bankruptcy Proceedings™). A copy of the
Certificate of Appointment is attached hereto as Exhibit “K*.
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CANADA REVENUE AGENCY

Cash Security and Bond

22, As described in the letter dated July 28, 2016 from the Private Receiver
to the CRA (the “July 28 Letter™), a copy of which is attached hereto as Exhibit “L”,
the CRA continues to hold cash security of Lanwest in the amount of $1,400,000 (the
“CRA Cash Security”) and a bond from the Guarantee Company of North America
(“GCNAP”) in the amount of $600,000 (the “CRA Bond™). The CRA Cash Security
and the CRA Bond were provided by Lanwest to the CRA as security for any
obligations incurred by Lanwest under the Excise Tax Act (Canada) with respect to its
license to manufacture and warehouse tobacco products and its operations. As security
for the CRA Bond, Lanwest provided Letter of Credit No. 304829 issued by RBC and
cash in the amount of $600,000 held in a GIC by RBC.

23. As set out in the July 28 Letter and the correspondence and
documentation attached to the July 28 Letter, CRA has completed final audits of
Lanwest and has confirmed that no amounts are owing; Lanwest’s tobacco and excise
warehouse licenses have been cancelled; and Lanwest ceased operations over one year
ago. Accordingly, it is the position of GRE, the Proposal Trustee and the Bankruptcy
Trustee that there is no need for the CRA to retain the CRA Cash Security and the
CRA Bond. However, notwithstanding requests by the Private Receiver for the
immediate return of the Cash Security and the CRA Bond, the CRA has not done so.

24, As such, GRE, supported by the Proposal Trustee and the Bankruptcy
Trustee, requests that the CRA be directed to deliver the CRA Cash Security and the
CRA Bond to the Receiver, and that RBC deliver Letter of Credit No. 304829 and the
amount of $600,000 to the Receiver, which the Receiver would hold pending the

determination or resolution of any priority claims.

Notice of Assessment
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25. In addition to CRA’s claim for HST which is the subject of the Tax
Court Proceedings described above, by letter to Lanwest dated July 19, 2016, and to
the Private Receiver dated July 21, 2016, the CRA delivered a Notice of Assessment
and related documentation in which it claimed $1,465,126.94 with respect to HST for
the period November 30, 2014-October 31, 20135, after the commencement of the
Proposal Proceedings (the “July NOA”). Copies of CRA’s correspondence and related
documentation are attached hereto as Exhibit “M”. The CRA holds no security for this

claim,

26. On or about October 7, 2016, the Bankruptcy Trustee filed a Notice of
Objection, with respect to the July NOA, a copy of which is attached hereto as Exhibit
“N”, As set out in the Notice of Objection, it is the position of the Bankruptcy Trustee
that there is no basis for the CRA’s claim: 1.) there was no deemed disposition of
property by Lanwest in September 2014 and therefore no HST owing for such deemed
disposition; ii.) there were no HST input tax credits claimed on the loan from GRE that
have not been or will not be paid when the applicable portion of the loan is repaid and
therefore, no HST input tax credits to reverse; and iii.) input tax credits were paid on

all invoices where input tax credits were claimed by Lanwest.

REVENUE QUEBEC

27. Revenue Quebec has received proceeds in the amount of $550,000
under letters of credit provided by Lanwest as security for any amounts which may be
owed to Revenue Quebec, Revenue Quebec filed an assessment in the amount of
$900,000 which it claims is owed by Lanwest for the period prior to the
commencement of the Proposal Proceedings which has been appealed by Lanwest.

28, By letter to Revenue Quebec dated March 15, 2016, a copy of which is
attached hereto as Exhibi¢t “0”, the Private Receiver filed two Statements of
Adjustment with respect to Quebec tobacco tax and sales tax which indicate that
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Lanwest is entitled to a refund of $10,000. To date, the Private Receiver has not

received a response from Revenue Quebec

29, If appointed, the Receiver will continue discussions with Revenue

Quebec with a view to resolving these outstanding issues.

CNTARIC MINISTER OF FINANCE

30. In order to obtain the licenses and registrations from the Minister
required to manufacture, sell and import certain tobacco products, Lanwest obtained
irrevocable letters of credit in favour of the Minister in the aggregate amount of
$5,617,000 (the “Letters of Credit”) as security for any obligations-incurred by
Lanwest under the Tobacco Tax Act (Ontario).

31, On or about October 23, 2015, the Minister collected approximately
$4,726,253.40 with respect to a claim by the Minister which had been previously
disallowed by the Proposal Trustee in the Proposal Proceedings which the Minister did
not appeal. As a result of extensive discussions between Lanwest, the Proposal Trustee
and the Minister, the parties substantially agreed on the terms of Minutes of
Settlement, a copy of which are attached hereto as Exhibit “P*. The Minutes of
Settlement provide for the payment of the aggregate amount of $5,617,000 which
includes the return of the funds collected by the Minister in their entirety and the
release of the balance of funds under a residual letter of credit.

32. The Minutes of Settlement have not been finalized and the funds have
not been returned to Lanwest given concerns raised by the Minister with respect to the
capacity of Lanwest and/or the Proposal Trustee to enter into and carry out the Minutes
of Settlement given the subsequent commencement of the Bankruptcy Proceedings.
Further, RBC was subsequently added as a party to the Minutes of Settlement.
Accordingly, GRE requests that this Court authorize and direct the Receiver to enter
into and carry out the terms of the Minutes of Settlement and to direct the Minister and
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RBC, as applicable, to pay the funds to the Receiver which the Receiver, if appoinied,
will pay to GRE as a permanent reduction of the amounts owed to it under the
December Security and in particular, the repayment of the equipment loan of
$1,775,000 plus HST.

CALEDGONIA PROPERTY AND EQUIPMENT

33. Lanwest is the registered owner of certain real property located in
Caledonia, Ontario which is currently vacant and was used primarily for storage (the
“Caledonia Property”). A copy of the PIN for the Caledonia Property dated October
4, 2016 is attached hereto as Exhibit “Q”, The CRA registered a lien on title with
respect to its HST claim in the Tax Court Proceedings.

34. On this application, GRE requests that the Receiver, if appointed, be
authorized and directed to take possession of the Caledonia Property for the purpose of
listing it with a real estate broker or otherwise marketing it for sale. Any proceeds from
the sale of the Caledonia Property would be held by the Receiver pending
determination or resolution of priority claims and entitlements, including CRA.

35. Lanwest is also the owner of certain equipment for the manufacture and
production of tobacco products, including production lines (the “Equipment”). As set
out in the Manufacturer Registration Certificate issued by the Minister (the “MRC”), a
copy of which, together with a list of the Equipment, is attached hereto as Exhibit
“R”, the Equipment can only be sold to another party with a valid MRC and is
currently being stored at leased facilities located in Simcoe, Ontario.

36. On this application, GRE requests that the Receiver, if appointed, be
authorized and directed to take possession of the Equipment in order to secure it

pending discussions with the Minister and any other necessary parties with a view to
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ultimately selling or otherwise disposing of the Equipment with the proceeds to be held
pending determination or resolution of any priority claims and entitlements,

37. Lanwest also has bank account number 01312 1004662 at the Royal
Bank of Canada which was garnished by CRA in or about July 2014 with respect to the
CRA’s HST claim in the Tax Court Proceedings. Similarly, GRE requests that the
Receiver be authorized and directed to take possession of this bank account pending

determination or resolution of any claims or entitlements.

CONCLUSICN
38. For the reasons described above, GRE requests the appointment of the

Receiver and the other relief sought on this application.

39, I swear this affidavit in support of this application by GRE for, among
other things, the appointment of the Receiver and for no other purpose,

SWORN BEFORE ME at the Village )}
of Ohsweken in the Province of Ontario )

this 7% dgx of October, 2016. )
)
)

Harriette E. Codrington
A Commissioner for Taking Oaths, etc.
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LPRA Division - Excise Duty dn o f
Ontario Region
Lanwest Mfg. Technologiss Inc.
29 Indusirial Drive
Caledonin ON N3W [H8

Aftentipn: John Landry Casc Number: 172631

Dusiness Number: 3647 20818 RDO0O|
December 21, 2015

Deor Sir:_ .

Subijects Auditof Tobacco Licence lor the perfod Aprit |, 2015 to Detaber 31, 20i5

We have completed our gudit of your tobacco licence. There are no adjustments arising from the
audit. A Notice of Assessment will be sent tmder separale cover,

During this audit we did not identify any areas of non-compliance with the Exelve Acf, 200/ that
must be correcied,

Even though we do not plan a further review of your records &t this lime, the Exclve Aer, 2001
requires that you do not destroy your books and records, including those in slectronic format.
Picase refer lo Excise Duty Memorandum 9,1, b, General Requirements for Books and Records
available on our website at hiip: - calme See L

If you wish to objecl to the assessment you must file & Notice of Objection in 1he prescribed form
and manner with the Minister within 90 days from the date of the Notice of Assessment. The
details shoutd oulline your reasons for the objectlon and all relevant Facts.

With the conclusion of this audit, your tobaceo licence will now be cancelled, U pon
cancellation, any remaining securily held by the Canada Revenue Agency may be retumned to

ou. In arder tg do so, & request must ba made In wriling by the person authorized Lo make this
request for Lanwest Mfg. Technologies Inc.

If you have any questions about this matier, contact the undersigned at the number listed below.,

Sincerely,

Grégory Wynn
Excise Duly Officer
905-570-7077

Toroma Wesl Thunder B8y Tak Sarvices Office  Bureay des sarvica fiscaux da Torsnto-Ouast Thunder Bay C ansa dy

5800 Hurontedo Stree| 5800, sus Huronlarla

Miasissdupe, ON (5K 484 Misshsaupe (ON) LER 484
Yolaphene: 1.B&6.857-9851 Téldphona; * -457-8661
Facs; (903} p15-20%4 Téidcoplaur: (508) #15-2914



i * ' %ﬂ:ﬁ; Aevernue  Agence ou revanu ﬁ’“/‘

du Cenade (
NN ‘?’DI

EPRA Division - Excise Duty Jeé
Ontario Region

Lanwest Mfg. Technologies Inc,

29 {ndustrial Drive

Caledonla ON N3W 1148

Attention: John Landry Case Number: 172632
Business Number: 8647 20812 RD0002
December 21, 20]5

Dear Sir:

Subject: / Sxcise jow the neriod April 1, 2 o October 11, 2015

We have comipleted our audit of your excise warehouse licence. There are no adjustiments arising
from the audit. A Notice of Assessment will be sent under separate cover,

During this audit we did not identity any areas of non-compliance with the Excise Act, 2004 that
must be correcied,

Even though we do not plan a further review of your records at this time, the Excise Aei, 200/
requires thai you do not destroy your books and records, including those in electronic format.
Please refer 1o Excise Duty Memorandum 9.1.1, Gensral Requirements for Beoks and Records

available on our website at http: - ¢.en/menn/E L,

IF you wish to ohject to the assessment you must file 8 Notice of Objection in the prescribed form
and manner with the Minister within 90 days from the date of the Notice of Assessment. The
detaila should outline your reasens for the objection and all relevant facts;

With the canclusion of this audit, your exelse warehouse licence will now be cancelled.

If you have any questions abou! this matter, contact ghe undersigned at the number Hsted below,

Sincerely,

Oregory Wynn

Exelse Duly Officer
905-570-7077

Tamnto Went Thundar Bay Tax Services Office  Buseau des sarvices fMacaui ge Tutonlo-Ouasl Thunder Say C ana d'ﬁ’

56800 Huronlario Streat 5800, ave Horgmiarlo
Miasisspugs, ON LER 4B4 Mississauga [ON) L5SR 484 1
Talspkons: 1-8B68-287.0851 Téidphona: 1-806-587-9551

Faes: {408} 815-2814 Tétkcopleur: (905) 6152814
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Lanwest Mfg. Technologies Inc.
29 Industrial Drive
Caledonia ON N3W 1HS

Attention: John Landry

Dear Sir:

LPRA Division — Excise Duty
Ontario Region

RECEIVED JAN 05 2015

Case Number; 172631
Business Number: 8647 20818 RD000!

December 21, 2015

Subjeet: Audit of Tobacco Licence for the period April 1. 2015 to October 31, 2015

We have completed our audit of your tobacco licence. There are no adjustments arising from the
audit. A Notice of Assessment will be sent under separate cover.

During this audit we did not identify any areas of non-compliance with the Excise Act, 2007 that

must be correeted,

Even though we do not plan a further review of your records at this time, the Excise Act, 2001
requires that you do not destroy your books and records, including those in electronic format,
Please refer to Excise Duty Memorandum 9.1.1, General Requirements for Books and Records
available on our website at hip://www.cra-arc.ge.covmenw/EXMS-e.html.

If you wish to object to the assessment you must file a Notice of Objection in the prescribed form
and manner with the Minister within 90 days from the date of the Notice of Assessment, The
details should outline your reasons for the objection and all relevant facts,

With the conclusion of this audit, your tobacco licence will now be cancelled. Upon
cancellation, any remaining security held by the Canada Revenue Agency may be returned to
you. In order to do s0, a request must be made in writing by the person authorized to make this

request for Lanwest Mfg, Technologies Inc.

If you have any questions about this matter, contact the undersigned at the number listed below.

Sincerely,

Gregory Wynn
Excise Duty Officer
905-570-7077

Toronto West Thundsr Bay Tax Services Office  Bureau des services fiscaux de Toronto-Ouesl Thunder Bay
5800, rue Hurontario

Mississauga (ON) L5R 4B4

Téléphone: 1-866-687-2851

Télécopleur, (305) §15.2814

5800 Hurontario Street

Mississauga, ON L5R 484
Telephans: 1-B66-66T7-0851
Facs: (9086) 615-26814

Canad®



i s Canada Revenue  Agence du revenu
Agency du Canada

LPRA Division — Excise Duty

Ontario Region
Lanwest Mfg. Technologies Inc.
29 Industrial Drive RECEIVED JAN 05 2016
Caledonia ON N3W 1HS8 '

Attention: John Landry Case Number: 172632
Business Number: 8647 20818 RD0002
December 21, 2015
Dear Sir:
Subject; A

We have completed our audit of your excise warehouse licence. There are no adjustments arising
from the audit. A Notice of Assessment will be sent under separate cover.

udit of Excise Warchouse Licence for the perigd April 1, 2015 to October 3

During this audit we did not identify any areas of non-compliance with the Excise Act, 2001 that
must be corrected.

Even though we do ot plan a further review of your records at this time, the Excise Act, 200!
requires that you do not destroy your books and records, including those in electronic format,
Please refer to Excise Duty Memorandum 9.1.1, General Requirements for Books and Records

available on our website at hitp.//www.cra-arc.gc.ca/menw/EXMS-¢ html,

If you wish to object to the assessment you must file a Notice of Objection in the prescribed form
and manner with the Minister within 90 days from the date of the Notice of Assessment, The
details should outline your reasons for the objection and all relevant facts.

With the conclusion of this audit, your excise warehouse licence will now be cancelled.

If you have any questions about this matter, contact the undersigned at the nurhber listed below.
Sincerely,

St

Gregory Wynn
Excise Duty Officer
905-570-7077

Toronto West Thundar Bay Tax Services Offica  Bursau tes servicss fiscaux de Toronto-Quest Thunder Bay C an adﬁ

5800 Hurontario Street 5800, rue Hurontario
Mississauga, ON L5R 4B4 Misslszaugs (ON) L5R 48B4
Telephone: 1-886.667-8851 Téidphone: 1-866-667-2351

Facs: {905) 615-2814 Télseopieur. (905) 615-2814
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E‘.@ i Canada Revenue Agence du revenu
Apency dy Ganada

Summerside PE C1N 6E7

Page 1 of 5
Date ’ 1
Decembar 24, 2015
Bushness Number
LANWEST MFG. TECHNOLOGIES INC. 88472 0818 RD0DD2
29 INDUSTRIAL DR Period covared
CALEDONIA ON N3W 1HS 2015-04-01 10 2015-10-31
0001862
NOTICE OF (REJASSESSMENT
EXCISE DUTY
Date of Notice; December 21, 2015
RESULTE
Total Amounts 3 0.00
Potel Credits Allowed -] 0.00
Total Assessed Penalty 5 0.00
Total Arreare Intersst & G.00
Fotal Inatalment Inkerest § g.00
T'otal Refund Intereat ] 0.00
Total Other Penslty $ 0,00
Total Amounts ¥ .00
Total Other Amounta applied s 0.00
Balance ¥ 0,00
Andraw Treusch
Commissioner of Revenue
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ﬁ%ﬂ Canada Revenue Agence du reveny
Agency du Canada

LANWEST MFG, TECHNOLOGIES INC.

Page3ofs

Date
December 24, 2015

Bueness Mumbar
88472 D818 RDO002

Period cavarad

2015-04-01 to 2015-10-31

NOTICE OF (RE)JASSESSMENT
EXCISE DUTY

EXPLANATIONS

For the Period Ending: 2015/04/30

Thiz is a (re)aseessment in thke matter of all your tramsactions relating to the
"Excise Act, 20011,

The Audit resulted in NTL tax adjustments.

If you cannob resclve an issue related to this Notice through an informal encuiry,
you can object. To do this, complete Form ESB0, Notice of Objection (Excise Act,
2001), which can be found at www.cra-arz.gc.ca/forms or by calling 1-800-959-5525,
Your objection must be delivered or mailed no later than 90 days after the date on
yYour Notica.

For general information regarding tax returns/refunds, contact us or visit our Web
gite at www.cra.gc.ca, Details. referenced there include, but are not limited to,
quidelines regarding reassessment, determinatiom and dispute resclution.

For the Peripd Ending: 2015/05/31

This is a (re)assesament in the macter of all your transactions relating to the
"Exeise Act, 2001n.

The Audit resulted in NIL tax adjustments.

If you cannot resolve an issue related to this Notice througl an informal encuiry,
you can object. To do Lhis, complete Form E680, Notice of Ohjection (Excise Act,
2001), which can be found at www,cra-arc.gc.ca/forme or by calling 1-800-959-5825.
Your cbjection must be delivered or mailed no later than 90 days after the date on
your HNotice.

For general information regarding tax returns/refunde, contact us or visit our Web
site at www.cra.ge.ca. Details referenced there include, but are not_11m1ted to,
guidelines regarding reassessment, determination and dispute resolution.

For the Period Ending: 2015/06/30

This is a (re)assessment in the matter of all your transacdtions relating to the
"Exclsge Act, 2001%,

The Audit resulted in NIL tax adjustments.

If you cannot regclve an issue related to this Notica through an infermal enguiry,
you can object. Tc dc this, complete Form E680, Notice of Objection (Excise Act,
2001), which can be found at www.cra-arc.gc.ca/forms or by calling 1-800-959-5525,
Your obj e tign. must. ke delivered or mailed no later _than 20_gdays _after the date on
your Notice.- ) e e e T e : oy

For general information regarding tax returns/refunds, contact us or v%s@t ocur Web
site at www,ora.gc.ca. Details referenced there include, buil are not limited to,
guldelines regarding reassessment, determination apnd dispute resolukion.

Continued on next page...
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LANWEST MFG, TECHNOLOGIES ING.

Canada Revenue Agehte du revenu
Ageney du Canpda

Page 4 of 5

Dale
December 24, 2015

Businass Number
86472 0818 RDDOOZ2

Period covered
2015-04-01 to 2015-10-31

NOTICE OF (REJASSESSMENT
EXCISE DUTY

EXPLANATIONS

For the Period BEnding: 2015/07/31

This is & {re)assessment in the matter of all your transactionsa relating to the
"Bxeise Act, 20CGLlv,

The Audit resulted in NIL tax adjustments,

If you cannot resolve an issue related to this Notice through an informal encuiry,
you can object. To do this, complete Form E680, Hotice of Objection (Excise Act,

2001}, which can ba found at www.cra-arc.gae,ca/forms or by calling 1-800-359-5525.
Your objection must ke deliversd or mailed no later than 50 days after the date on

your Hotice.
For general information regarding tax returns/refunds, contact us or visit our Web

site at www.cra.gc.ca. Details referenced thers include, but are not limited to,
guidelines regarding reasssssment, delermination and dispute resolution.

Por the Period Ending: 2015/08/31

This is a {(re)agssessment in thke matter of all your transactions relating to the
"Exalise Act, 2001n.

The Audit resulted in NIL tax adjustments.

If you cannot resclve an issue relekted to this Notice through an informal enguiry,
vou can obdject. To do thisz, complebe Porm E683, Notice of Objection (Excise Actk,

2001), which can be found at www.cra-arc.ge.ca/forme or by calling 1-800-94%9-5525,
Your objection must be delivered or meiled no later than 90 days after the date on

your Notice.
For general information regarding tax returns/refunds, contact us or visit our wWeb

site at www.cra.ge.ca. Details referenced there include, but are rot limited to,
guidalines regarding reassessment, determination and diepute resolutionm,

For the Period Ending: 2015/09/30

This is a (re)assessment in the matter of all ycur transactione relating to the
AExcise Ack, 2001».

The Audit resulted in NIL tax adiustments.

If you cannct resclve an issue related to this Notice through an informal enguiry,
you can object. To do thiz, complete Form E680, Notice of Cbhbjection (Excise Act,

2001), which can be found at www.cra-arc.gc.cafforms or by calling 1-800-959-5525,
Your objection must be delivered or mailed mo later than S0 days after the date on

your Notice.

For general information regarding tax returns/refunds, contact us or viasit our Web
site at www.cra.gc.ca. Details referenced there include, but are not limited to,
guidalines regarding reassessment, determination and dispute resolution.

Continued on next page. ..



ﬂ% Canada Revenue Agence du revenu

Agency du Canada
LANWEST MFG. TECHNOLOGIES INC. Page5cfh
Dale
December 24, 2015
Business Numbsr
86472 0818 RDOO02
Pericd covarad
2015-04-01 to 2015-10-31
0001884
NOTICE OF (RE)ASSESSMENT
EXCISE DUTY
BAPLANATIONS
For the Period Ending: 2015/10/31
This is a {re)assessment in the matter of =11 your transactions relating to the
igxcise Act, 2001%,
The Audit resulced in NIL tax adjustments.
If you cannot resolve an issue related to this Notice through an informal enguiry,
you can object. To do this, complete Form E6B0, Notice of Objection (Excise Act,
2001), which can be foung at wWww.cra-arc.gc.ca/forms or by ¢alling 1-800-559-5535.
Your objection must be delivercd or mailed no later than 90 days after the date on
your Notice,
For general information regarding tax returns/refunds, contact us or visit our Web
site at www.cra.go.ca. Details referenced there include, but are not limited to,
guidelines regarding reassessment, determination and dispute resolution.
For information visit www.cra.gec.ca, phone or write to:
fummers ide Tax Centre
275 Pope Road
Summerside PE CIN 6E?7
Thora S02-432-5472
Fax 902-432-5593
Toll free number B77-432-5472
We acocpt collect calls.
Hamilton-Niagara T80
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Mi’ ‘Canadd Revenue  Agence duy revenu
L Agency du Canada

Tel: (905) 277-6481

Lanwest Mfg. Technologies Inc, Canada Revenue Agency
29 Industrial Drive Exciseduiz zJQ% Floor
Caledonia, Ontario 5800 Hurontario Street
N3W 1H8 P.O. Box 6000, Stu. A’
Mississauga, Ontario
L5A 4E9

Aftention: John Landry

October 16, 2009

Dear Mr. Landry:

Re: Security Receipt Acknowledgement
Royal Bank of Canada Bank Draft — for Tobaceo Licence 54-T1.-58

This office is in receipt of a Bank Draft in the amount 0£$500,000.00 from the Royal Back of
Canada as submitted by you.

Details of your cash security are as follows:
Cash securityis increased from $900,000.00 to $1.4 million

This additional security for your Tobacco licence, includes a bond from The Guarantee Company
of North America No. TM0003011571 in the amount of 8600, 000.00, now totals $2,000,000.00.

‘We have updated oyr files and elecronic Systems to reflect the information as appropriate.

Thank you for your co-operation in this matter. Should you have any questions o concerns,
Please contact this office at theiteléphone number or address indicated above.

Yours truly,
BB Revenve Canaga o o i o
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7 KPMG ino. Telephona  [476) 777-8500

Bay Adglaide Centre Fax 1418} 777-33E4
333 Bay Strest Suite 4600 Internet  www.kpmg.ca
Torontao ON MEH 285

Canaca

July 28,2016
BY REGULAR MAIL

Toronto West Thunder Bay Tax Services Office
5800 Hurontario St.

Mississauga, ON

L5R 4B4

Attention: Diane Sheppard
Re  Lanwest Mfg, Technologies Inc. (“Lanwest™)

Tobacco License 54-TL-58
Account number: 86472 0818 RD00C01

Dear Ms. Sheppard,

We are writing to request the return of the security held by the Canada Revenue Agency ("CRA"™)
in connection with the above-noted tobacco license and Lanwest's obligation to pay excise tax with
respect its operations. At this time, final audits have been completed, and il has been determined
by CRA that there is no amount owing by Lanwest in this regard. Both the tobacco license and
excise warehouse license have been cancelled and Lanwest has ceased business.

'The security held by CRA consists of cash security in the amount of 81,400,000 in addition to a
bond from The Guarantce Company of North America No. TM0003011571 in the amount of
$600,000. We have been advised that this security is no longer required, and accerdingly, request
that these funds be returned to Lanwest and that the bond be released forthwith. Please send samne
to the offices of KPMG Inc. at 21 King Street West, Suite 700, Hamilton, Ontario, L8P 4W7.

For your reference, please find the following documents enclosed:

a. Correspondence from Gregory Wynn, Excise Duty Officer, dated December 21, 2015
regarding the Audit of Tobacco Licence;

b, Correspondence from Gregory Wynn, Excise Duty Officer, dated December 21, 2015
regarding the Audit of Excise Warehouse Licence;

KPMG Inc, 15 a subsicary of KPMG LLF » Canadisr “rvitee iigbity parinershid
ang & rrember fire of tha KPMG network of indepriient embwr firms affdisted
witk XPMS terrano 1l Coopamze |"KPMIS iatarnationsi™) » Swss antitg
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c. Receipts dated June 28, 2005 and October 16, 2009 for the amount of $1,400,000.00

(being the total of $900,000 and $500,000); and
d. Guarantee Company of North America Bond Certificate in the amount of $600,000.00.

We trust that the foregoing is satisfactory. Should you have any further questions or require
additional information, please do not hesitate to contact the undersigned.

Yours truly,

KPMG INC,
Receiver of Lanwest Mfg. Technologies Inc.

4
/ _,J
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Name: Nicholas Brearton
Title: President
(1 have the authority to bind the Corporation)




Conads Hevernve  Apence du reveny
l*. Agenay d& Can -

eda ﬁl ek g ol &
LPRA Division ~ Excise Duty dn f
Ontario Region
Lanwest Mfg, Technologies Inc.
29 Industrial Drive
Caledonia ON N3W 1H8
tion: John 1. Case Number: 172631

Business Number: 8647 20818 RD0O0DI
December 21, 2015

Deor Sir:_ .

Subijeett Audit of Tohaceo Licence for the gerlod Apelt {2015 to QGotaber 31, 2013

n

We have completed our zudit of your tobacco licence, There &rc no adjustments arising from the
audit. A Notice of Assezsment will be sent under separate cover,

During this audit we did not identify any aeas of non-compliance with the Exeise Acr, 2007 that
must be correcied,

Even though we do not plan a further review of your records gl this lime, the Exclse Act, 2001
requires that you do nat destroy your books and records, including those in slectronic format.
Please refer 1o Excise Duty Memorandum 9.1, » General Requirements for Books and Records
available on our website at hitp: . co/me S-e.himi,

If you wish to object to the assessment you must file a Notice of Objection in the prescribed form
and manner with the Minister within 50 days from the date of the Notice of Assessment, The
details should outlfne your reasons for the objection and all relevant fects.

With the concluslon of this audlt, your tobaceo licence will now be cancelled. Upon
cancellation, any remalning security held by the Canada Revenue Agency may be returned to

ou. In order ta do so, a request must be made In wriling by the person authorized 1o make this
request for Lanwest Mifg. Technologies Inc.

IT you have any questions about this matier, contact the undersigned al the number listed below,

Sincerety,

Grépory Wynn
Excise Duty Officer
905-570-7077

Toruta Wes| Thunder Bay Taw Girvives Office  Bureay ded sarvives Mscuux da Tordnlo-Oueet Thunder Bay C ansa dg

5800 Huroniedo Sires| 5800, rus Huraniatla

Misslsxavge, N LER 484 tAinsisauga {ON) LBR 484
Yetophonw: 1.8R6-857.9851 Téléphone: 1-866-857.9851
Facs; {005) 8152114 T&écoplour; {903) 895-2814



l * . tianada Aevenuw  Agence oy revenu ),/J
Agancy du Cenada l

LPRA Divisian — Excise Duty J:&
Onario Region
Lanwest Mfg. Technolopies Inc.

29 {ndustris] Drive

Caledonla ON N3IW 1H§

Attention: John Landry Cass Number: 172632
Buginess Number: B647 20818 RD0002
December 21, 20135

Dear Sir

Subject: Audif of Excise Warehouse Licence for the period April |, 2015 to Dotober 31, 2015

We have completed our audii of your excige warehouse licence. There are no adjustiments arising
from the audit. A Notice of Assessment will be sent under separate cover,

During this audit we did not identity any areas of non-compliance with the Excive A¢v, 200/ that
must be corrected,

Even though we do not plan a further review of your records at this time, the Excise Act, 200!

requires that you do not destroy your books and records, including those in electronic fommal,

Please refer 1o Excise Duty Memorandum 9.1.1, General Regquirements for Books and Records
18

ayailable on our website at http: -gre.ge.ce/menn/E -

If you wish to object to the assessment you must file s Notice of Objection in the prescribed form
and manner with the Minister within 90 days from the date of the Notice of Assessment. The
deiails should outline your reasons for the objection and all relevant facts,

With the conclusion of this audit, your exeise warehouse licence will now be cancelled,

If you have any questions about this matier, contact ghe undersigned at the number Hsted below,

Sincerely,

Qregory Wynn

Exclse Duty Officer
905-570-7077

Tomnto Wast Thundor Bay Tax Services OMcs  Buieau des services fscau ge Tutonio-Ovenl Thundar Bay C zZna dﬁ’

5690 Huroniario Streat 5604, nue Hyrentario
Misalzasugs, ON L3R 4B4 Misaissauga (ON) LSR 484
Talsphane: {.808-887-0481 TéMphona: 1-806-587-0551

Faes: {605} 8¢5-2814 Téidcoplsur: (905) 815-2014

J.of goit



5 i+ 'Canadd Revenue nce Gu reveny
M . Agency Manada

Tel: (905) 277-6481

Lansvest Mfg. Technologies Tnc, Canada Reverme Agency
29 Industrial Drive ExcigaDnt md i Floor
Caledonie, Ontario 3800 Hurontario Street
N3W 1Hg P.Q. Box 6000, Stn. ‘A’
Mississanga, Ontarjo
L5A 4F9

Attegtion: John Lagdry

October 16, 2009
Dear Mr. Landry:

Re: Security Receipt Acknowledgement
' Royal Bank of Cannda Bank Draft — for Tobaceo Licence 54-T1-58

This office is in receipt of a Bank Draft in the amount of $500,000.00 from the Royal Bank of
Canada as submitted by you.

Details of your cash security ere as follows:
Cash security-is increased from $900,000,00 to $1.4 million

This additional security for your Tobaoeo livence, includes & bond from The Guarantee Company
"of North America No. TM0003011571 in the amount of $500, 000.00, now totals $2,000,000.00.

Weo have updated our files and elecronic systems to reflect the information 88 appropriate,

Thank you for your ca-operation in. this matter, Should you have any questions or concerns,
Please vontact this offics at theteléphone number or aditrass indicated above,

- Yours truly,
Lad'| Em:%ﬁ'mu Taxabion m’r::'.’or?u":‘r’ndgsanmpm CABH RECEIPT Rocoipt Na. 1 N* ay ragy
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THE GLARANTER COMPANY OF SOREH AMERICA

1400-4950 YONSE 87 MAINZON CENTRE

TORONTD, ON
1

IAEN BB
Toh: 419-432-9850
AN BN

CONTINUATION CERTIFICATE
BOND NUMBER: TMODO3011571
PRINGIPAL: LANWEST MFG, TECHNOLOGIES INC,
OBLIGEE: HER MAJESTY iN RIGHT OF CANAUA, HER HEIRS AND SUCCESSORS,
320 QUEEN STREET

TOWER "A"- 20TH FLOOR
OTTAWA, ON. K1A 0.6

BOND TYPE: EXCISE BOND

EOND LOCATION: ONTARLO, CANADA

BROKER: ACUMEN INSURANCE GROUP
BOND AMOUNT: $600,000.00
FROM: August 13, 2015 70! August 13, 2016

IT IS HEREBY CERTIFIED THAT THE BOND BEARING THE NUMBER AND WITH PARTICULARS AS SHOWN ABOVE
15 GONTINUED IN FORCE FOR THE ABOVE PERIOD SUBJECT TG ALL THE TERMS AND CONDITIONS THERECGF,
AND UPON THE EXPRES8 CONDITION THAT THE COMPANY'S LIABILITY UNDER THE SAID BOND AND ALL
CONTINUATIONS SHALL NOT 88 CUMULATIVE, ANO SHALL IN NO EVENT EXCEED THE AMOUNT STATED IN THE

SAID BOND OR AS AMENDED BY ENDORSEMENT,

THE GUARANTEE COMPANY OF NORTH AMENICA

A7 d

-E-N JUSTIN ECCLESTON Apm 27, 2048

Serving North Ameriza since 1572



Bond Na, TMO0D03011571 ~

Bl ey et
EXCISE BOND

Porctisid © the Jege.ndon Foverniig e exois mivilics 10 iod Bolow, e the Tprincipal™ and “co-prindipal v e mnd “surcdy” jolnily and severully bind
ourselves, our respective heirs, sxpeutors, adminfxiratars, sutzessors und azsignz in the amoint stated below unto Her Mujesty inright of  Cungda, Ler hefra and
.msmsmmd a5 Tepresening by We (be principal and co-principal®™ further neknowledgs thar we ars requliog @
furnish & intnin ag

fhe Miuister of Noitonml Revesue of Ceneda,
in, th emiound noted

N ACTIVITY TO BE SECURED: TOBACCO LICENCE .
2. RELEVANT LEGISLATIVE AUTHORITY: EXCISE ACT, 2001
3. BOND AMOUNT (ln words and in numbers): TWO HUNDRED THOUSAND. 00/100 DOLLARS ($200,060.00)

The condidon of the shove Wil olTigation 1t stich Wat 17 e pbligation Imposzd by Biese logisintive auihorities 1§ well snd Iy Jml‘dmg::l, Tien ths obtigatl o shol
be void aml of no efféet bul ptherwise shail be and remain 'n ful! foree, virtus and effect, NMarwithstandtig the foregeing, it is undorsiood and pgreed thal fiis Hability
of the surely under this bood shall be fimited ta the snount ated heroin ard skall not ba comulative during the existence of thir bond,

&, Specity the period of validity of this bond as determined by the relevant regulations: (oheok one box only}
&) i Continuous bond - effective Dats: AUGUST 13, 2003

b) D Bond for a specified peried ~ Commencing on tha fyyyvemnm-dd}
and tenminating on the (Wvy-mm-dd)

fm— e n — -

5. a) Provided that the mrcty glves the Mindster thirty daye' notice by registered mail of irs ntention to terminats the obligation undertalkten, then this
cbiigstion and alf Hability shalt cease insofar as a:; aat or dealing by the principel and co-principal®* subsequent to the lermination dele it
cemsernod, but otherwise shall remein In full forcs and effect.

b} The liekility of the principal and co-principal** und of the surcty hereunder, shull srixc unon recei
Conads Customs ang Revenue Agency (CCRA) containing documentation to subgtantinlc ie claim,” However, if the principel and
co-prinepal** crthe surcly provides, within sltty dpye of e dato of slch damand, evidence to disprove tic claim, then mal: Ttability, if bny, arises
ou the date'afthe notice coufirming thet the demand s valid, All such demands shall be given % the surety within ong year follawing the dite of

termination of (hig bond.

t by the suraty of @ writlen demand from the

6. In wilness whereof the pn'nci?nl and co-principal* has/ave hotsunto sot their hand and seal and the surety has capsed these present o be seaied with
its corporuts seal, attested o Ly (he signature of its duly audicrized officiuls on the day and year Indicated beiow, We the principal and o-principal*
further festify (hal we heve read and understand the relevent leglslation indicated herein, and heraby undertake to be strictly govemed by the provissons

thereof,
Principal (name and address)
LANWEST MFG. TECHNOLOGIES INC.
28 INDUSTRIAL DRIVE
CALEDONIA, ONTARIOD
NIW 1HA

Co~Principal* (Name and address)

Title Title

Sigeature and seal

Signature and seal

Surety (name and address)

THE GUARANTEE COMPANY OF NORTH AMERICA
4950 YONGE 5T, SUFTE 1400

NORTH YORK, ONTAIRO

M2N 6K1

-
Title
Stgnature and senl HEATHLR CHIUS

Signature and sesl JOAN DEUTSCHER, ATTORNEY-IN.FACT
N e v Le




' wlls l Canada Revenue  Agence du revenu
Agency du Canada

LPRA Division — Excise Duty

Ontario Region
Lanwest Mfg. Technologies Inc,
29 Industrial Drive
Caledonia ON N3W 1H3 RECEIVED JAN 05 2016
Attention: John Landry Case Number: 172631

Business Number: 8647 20818 RDO0Q1

December 21, 2015

We have completed our audit of your tobacco licence. There are no edjustments arising from the
audit. A Notice of Assessment will be sent under separate cover.

During this audit we did not identify any areas of non-compliance with the Excise Ast, 2001 that
must be corrected.

Even though we do not plan 2 further review of your records at this time, the Excise Act, 200!
requires that you do not destroy your books and records, including those in electronic format.
Please refer to Excise Duty Memorandum 9.1.1, General Requirements for Books and Records
available on our website at http://www.cra-arc.gc.co/menu/EXMS-g. htinl.

If you wish to object to the assessment you must file a Notice of Objection in the prescribed form
and manner with the Minister within 90 days from the date of the Notice of Assessment. The
details should outline your reasons for the objection and all relevant facts.

With the conclusion of this audit, your tobacco licence will now be cancelled. Upon
cancellation, any remaining security held by the Canada Revenue Agency may be returned to

you. In order to do so, a request must be made in writing by the person authorized to make this
request for Lanwest Mfg. Technologies Inc.

If you have any questions about this matter, contact the undersigned at the number lisied below.

Sincerely,

Gregory Wynn
Excise Duty Officer
905-570-7077

Toranto West Thundsr Bay Tax Services Office  Bureau des services fiscaux de Toronto-Ouest Thunder Bay C an adﬁ

§800 Hurontarfo Street 5800, rus Hurontario
Mississauga, ON LSR 484 Mississzuga (ON) LER 4B4
Talephons: 1-866-667-8851 Téléphone: §-866-567-8861

Facs: (9085} 615-2814 Télécopleur: (905) 6152814



I N . Canads Revenue  Agence du revenu
Agency du Canada

LPRA Division — Excise Duty

Ontario Region
Lanwest Mfg. Technologies Inc. 05
29 Indusirial Drive JAN 038
Caledonia ON N3W 1HS RECEIVED

Attention: John Landry Case Number; 172632
Business Number: 8647 20818 RD0002

December 21, 2015

Dear Sir:

Subject: Audit of Excise Warehouse Licence for the period April

We have completed our audit of your excise warehouse licence, There are no adjustments arising
from the audit. A Notice of Assessment will be sent under separate cover.

During this audit we did not identify any areas of non-compliance with the Excise Aci, 2001 that
must be corrected.

Even though we do ot plan a further review of your records at this time, the Excise Acr, 200!
requires that you do not destroy your books and records, including those in electronic format.
Please refer to Excise Duty Memorandum 9.1.1, General Requirements for Books and Records

available on our website at http://www.cra-arc.gc.ca/menw/EXMS-e htmf.

Tf you wish to object to the assessment you must file a Notice of Objection in the prescribed form
and manner with the Minister within 90 days from the date of the Notice of Assessment, The
details should outline your reasons for the objection and all relevant facts.

With the conclusion of this audit, your excise warehouse licence will now be cancelled.

If you have any questions about this matter, contact the undersigned at the nuriber listed below.

Sincerely,
Gregory Wynn

Excise Duty Officer
905-570-7077

Toronto West Thunder Bay Tax Services Office  Bureau deg services flscaux de Toronto-Ouest Thunder Bay C an adﬁ'
5800 Hurontario Street 5800, rue Hurontario

Mississauga, ON L5R 4B4 Mississauga (ON) L5R 484

Telephone: 1-866-667-8851 Téléphone; {-B66-667-8851

Facs: (905) 615-2814 Télécopieur: {005) 815-2814



r
Hi’ Canada Revenue Agence du revenu
Agency du Canade

Summerside PE C1N 6E7
Page 1 of 5
Data -
Dacembsr 24, 2015
- Business Number
LANWEST MFG. TECHNOLOGIES INC. 86472 0818 RDODO2
29 INDUSTRIAL DR Period coverad
CALEDONIA ON N3W 1HS 2015-04-01 to 2015-10-31
00016862
NOTICE OF (RE)ASSESSMENT
EXCISE DUTY
Dats of Notice: Decarber 21, 2018
RESULTE
Total Amounts 3 0.00
Toctel Credits Allowed 9 0.00
rotal Assessed Penalty s G.00
'otal Arrears Intsereat = o.00
Potal Instalment Interest g .00
Total Refund Interegt 9 0.00
Total Other Penalty § 0.00
Total Amounts ¥ 0,00
Total Other Amaunts Applied ¥ 0.00
Balance ] 6.00
Andrew Treusch
Commissloner of Ravenus

1]



i '-ﬁ'ﬂ Canada Revenus Apgencs du revenu
Agency du Cansida

LANWEST MFG., TECHNOLOGIES ING. Page3of5
Data

December 24, 2015
Buriness Numbar

86472 0318 RCODO?
Peériod coyarad

2015-04-01 ta 2015-10-31

QX883

NOTICE OF (RE)JASSESSMENT
EXCISE DUTY

ZXPLANATIONS

For the Period Ending: 2015/04/30

Thig is & (res)assessment in the matter of all your tramnsactions relating zo the
"Excige Aet, 2001w,

The Audit resulted in NIL tax adjugtments.

If you cannob resolve an issue related to this Notice through an informal encuiry,
You can object. To do this, complete Form ES80, Nobice of Objection (Bxeiss Act,
2001}, which can be found at www.cra-ars.gc.ca/forme or by calling 1-800-953-5528.
Your objgctiOn must he delivered or mailed no later than 90 days after the data on
your Notice.

For general information regarding tax returns/reiunds, contact us or visit our Web
gite at www.cra.ge.ca, Details referenced there include, but are not limited to,
gquidelines regarding remssessment, determination and dispute resolution.

For the Period Ending: 2615/05/31

This is a (re)assesament in the matter of all your transactions relating to the
"Excise Agt, 2001v.

The Audit resulted in NIL tax adjustments.

If you cannot resolve an issue relakted to thig Notice througl: an informal encuiry,
you can object. To do this, complete Form E680, Notica of Chjection (Excise Act,
2001), which can be found at www.cra-arc.ge,.ca/forms or by calling 1-800-959-5525.
Your objection must be delivered cr mailed no later than 950 days after the date op
your MNotice,

For general information regarding tax returns/refunds, contact us or visit our Web
site at www.cra.ge.ca. Details referenced thexe include, but are not limited to,
guidelines regarding reassessment, determination and dispute resolution.

For the Period Ending: 2015/06/30

This is a (re)assessment in the matter of all your transactions relating to the
"Excisge Ackt, 2001%,

The Audit resulted in NIL tax adjustments.

If you cannot resclve an issue related to this Notice through an informal enguiry,
you can object. Tc dc this, complete Form E680, Notice of Objection (Excise Act,
2001), which can be found &t www,.cra-arc.gc.,ca/forus or by calling 1-600-959-5525,
your olj ﬁu.hmn.mush\ he delivered or mailed na later than 30 _days after the date on.
your Hotice.” ‘ iy e e b e o -

For general information regarding tax.returnsfregunds, contact us or visit our Web
site at www,ovra.go.ca. Details referenced there include, but are not limited to,
guidelinee regarding reassessment, determination and dispute resolution.

Continued on next pagae...
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LANWEST MFG. TECHNOLOGIES INC.

Canada Revenue Apgshce du revenu
Agency du Canadea
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Dale
December 24, 2015

!
i

Busimass Number
86472 0818 RDDOOZ

Pearivd covared
2015-04-01 to 2015-10-31

NOTICE OF (RE)ASSESSMENT
EXCISE DUTY

EXPLANATIONS

For the Period Ending: 2015/07/31

Thia is a (re}assessment in the matter of all your transactions relating Lo the
"Bxeise Act, 2001¢.

The Audit resulted in NIL tax adjustments.

If you cannot resolve an issue related to this Notice through an informal encuiry,
you can object. To do this, complete Form EGBO, Wotice of Objectlion {Excise Act,

2001), which ecan be found at www.cra-arc.ge.ca/forms or by calling 1-BO00-953-5525.,
Your objection must be delivered or malled no later than 90 days after the dats on

your Notilca.
For general information regarding tax returns/refunds, contact us or visit our Web

site at www.cra.gc.ca. Detaills referenced there inciude, but are not limited to,
guidelines regarding reassessment, determination and dispute resolution.

For the Period Ending: 2015/08/31

This ig a (re)agsessment in the matter of all your transacticons relating to the
“"Excise Act, 20014,

The Audit resulted in NIL tax adjustments.

If you cannot resclve an jssue related to this Notice through an informal enguiry,
vou can object. To do thig, complete Form E680, Notice of Objection (Excise Act,

2001}, which can be found at www.cra-arc.gc.ca/formg or by calling 1-800-9%9-5525.
Your cbjection mugt be delivered or mailed no later than 90 daye after the date on

your Notice.
For general information regarding tax returns/refunds, contact us or viesit our Web

site at www.cra.gc.ca. Detaile referenced there include, but are not limited to,
guidelines regarding reassesgsment, determination and dispute resolution.

For the Period Ending: 2015/08/30

Thig is & {re)assessment in the matter of all vour transactions relating to the
"Excisa Act, 2001v,

The Audit resulted in NIL tax adjustments.

If you cannct resolve an issue related to this Notlce through an informal enquiry,
you can object., To do this, complete Form E680, Notice of Cbjection (Excise Act,

2001), which can be found at www.cra-arc,gc.ca/forms or by calling 1-800-959-5525,
Your objection must be dalivered cr malled mo later than 90 days after the date on

your Notice.

For general information regarding tax returns/refunds, contact us or visit our Web
gite at www,.ora.gc.ca., Details referenced there include, but are not limlted to,-

guidelines regarding reassessment, determination and dispute resolution.
Continued on next page...
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December 24, 2015
Business Numbar

B6472 0818 RDoON2
Pericd coversd

2015-04-31 1o 2015-10-31

Q001864
NOTICE OF (RE)ASSESSMENT
EXCISE DUTY
EXPLANATIONS
For the Period Ending: 2015/10/31
This is a {re)mssessment in the matter of z11l your transactlons relating to the
"Excise Act, 2001w,
The Rudit resulted in NIL tax adjustments.
If you cannot resolve an issue related to this Notice through an inform.a:!. enguiry,
you can object. To do this, complete Form E680, Notize of Objection (Excise Act,
2001}, which can be founé at www.cra-arc,gc.ca/forms or by ¢alling 1-800-55%-5525,
Your ovbjection must be delivered or mailed no later than 80 days after the date on
your Notice.
For general information regarding tax returns/refunds, contact us or v;s:].t our Web
gite at www.cra.gc.ca. Details referenced there include, but are not limited to,
guidelines regarding reassessment, determination and dispute resolution.
For information visit www.cra.gc.ca, phone or write to:
fummeruide Tax Centre
275 Pope Road
Summarside PE CIN BE?
Zhone 502-432-5472
Fax 902-432-5593
Toll free number 877-432-5472
We accept collect calls.
Hamilton-Niagara TS0
L ]
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THE GUARANTEE COMPANY OF NORTH AMERICA

1400-4850 YONGE ST MADISON CENTRE
TORONTO, ON

M2N gK1

Tel.: 416-223-9580

WWW.gEna.com

] ] Excise and BST/HST Rulings Dirsclorate
Notice of Cancellation Excisa Duties and Taxes Division

September 16, 2015 SEP 2 2 2015

Direction d b
Reglistered Mail Reference #TM0003011571 BMSl:nI'::sm::ﬁiiiﬁ:m;mEWH

CANADA REVENUE AGENCY, EXCISE DUTY, S
-920-QUEEN-STREET 2R 58c0 Hurernloss Qreet @a{%m.ch '
FOWERA* --20TH-FLOOR S L&gaujf ON LERARA

~—OFFAWAON—K+AEES-

Dear SirfMadam:
You are hereby notifled that THE GUARANTEE COMPANY OF NORTH AMERICA, Surety upon:

Type of Bond: EXCISE BOND

Bond Number: TM0002011571

Eftective Date: August 13, 2003

On behalf of: LANWEST MFG. TECHNOLOGIES INC.

desires to cancel and does hereby cancel said bond in accordance with the cancellation provisions contained
therein ar in applicable laws or regulations.

This notice is mailed to you on: September 16, 2015
and is effectlve: 30 days from date of receipt

THE GUARANTEE COMPANY OF NORTH AMERICA

B £y -J
‘\! ”IJL

JUSTIN ECCLESTON

cc: ACUMEN INSURANCE GROUP
LANWEST MFG. TECHNOLOGIES INC.

Cancellation to be acknowledged by: CANADA REVENUE AGENCY, EXCISE DUTY

; Dated:~ é&f 2 ﬂ é ZQ,Z:)
JQF Z/cen,&u f C(/V{%(Q[ yn

Serving Notth America since 1872

Cancellation Acknowladged by: ( A

e g

RECEIVED GET 1 & 2015 .
/34‘ Foreats almé-iJ N il AP UG T
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THE GUARANTEE COMPANY UF SORLTH AMBRIUA

$400-4930 YONGE ST MADISON LENTRE
TORDNTO, ON

Tol.: 410-223-0580
Vrapi, ana B

CONTINUATION CERTIFICATE

BOND NUMBER: TMOO03DH5T¢

PRINGIPAL: LANWEST MFG, TECHNCLOGIES INC,

OBUJGEE: HER MAJESTY IN RIGHT OF CANADA, HER HEIRS AND SUCCESSORS,
320 QUEEN STREET

TOWER "A"~ 20TH FLOOR
OTTAWA, ON. K1A OLS

BOND TYPE; EXCISE BOND

BOND LOCATION: ONTARIO, CANADA,

BROKER: ACGUMEN INSURANCE GROUP
BOND AMOUNT: §600,000.00
FROM; Augisst 13, 2015 TO: August 13, 2016

IT IS HEREBY CERTIFIED THAT THE BOND BEARING THE NUMBER AND WITH PARTICULARS AS SHOWN ABOVE
15 GONTINUED IN FORGE FOR THE ABOVE PERIOD SUBJECT TO ALL THE TERMS AND CONDITIONS THERECF,
AND UPON THE EXPRESS CONDITION THAT THE COMPANY'S LIABILITY UNDER THE SAID BOND AND ALL
CONTINUATIONS SHALL NOT 88 CUMULATIVE, AND SHALL IN NO EVENT EXCEED THE AMOUNT STATED IN THE
SAID BOND OR AS AMENDED BY ENDCRSEMENT.

THE QUARANTEE COMPANY OF NORTH AMEFUCA,

-QW JUSTIN ECCLESTON aprl 77, 2078

Servino Norh Amwiza since 1872
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SCARFONE HAWKINS wrp

One James §t. S, 14 Flr, Llawyers and Trade-mark Agents
P.Q. Box 926, Depot 1 +Member Canadian Class Actlon Network
Hamilton, ON  LBN 3P9

TEL {905) 523-1333 Reply to Joseph G. Speranzini (P.C.) ext. 227
DIRECT FAX {905} 523-5878 speranzini(@shlaw.ca

Direct Fax: (905) 523-6012

www.scarfonehawkinslip.com
www classactionlgw cg

August 9, 2016

PRIVILEGED & CONFIDENTIAL &
IN CONTEMPLATION OF LITIGATION

BDO Canada Limited
25 Main Street West,
Suite 8035,

Hamilton, ON

L8P 1HI1

ATTENTION: Brad Newton

Dear Sirs:

Re: LANWEST MFG. TECHNOLOGIES INC, — Security Review. Our File Number 14C340

We are solicitors for BDO Canada Limited.

Items Reviewed

Pursuant to your request, we have reviewed the security (the "Security") listed below. We have not reviewed
any other materials.

1. General Security Agreement from Lanwest Mfg. Technologies Inc. in favour of Grand River
Enterprises Six Nations Limited dated March 6, 2014 and registered pursuant to the Personal
Property Security Act on March 10, 2014 under file no. 694299222,
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Scope of Review

We comment on irregularities or deficiencies in the Security only if, in our view, they could affect validity
or enforceability.

We report separately regarding the priority of the Security.

Our comments on the validity and enforceability of the Security are subject to the General Qualifications
contained at the end of this letter,

Specific Comments On Validity and Enforceability

1. Regarding the General Security Agreement tfrom Lanwest Mfg, Technologies, we have not
been provided with information regarding the proper signing officers of this corporation.
Therefore, we cannot provide any advice as to whether or not the General Security Agreement
has been properly authorized or executed. However, BDO Canada Limited is entitled to rely
on the indoor management rule and assume that the General Security Agreement has been duly
authorized, executed and delivered.

OPINION

Subject to the foregoing specific comments and to the following General Qualifications, the Security is
valid and enforceable.

General Qualifications

a) Except as otherwise reported, we have not conducted any searches or examined any charter
or other documents to verify the name, status or capacity of any person, firm or corporation
providing the Security, or to ascertain ownership to assets subject to the Security, or to
disclose encumbrances registered against such assets or persons, firms or corporations;

b) We have assumed that the Security and related documentation were executed and delivered
by the proper persons duly authorized to do so;

c) For documents containing a rate of interest relative to prime, we are not certifying the
accuracy of any prime plus total interest rate;

d) Our opinion is limited to the Security and we provide no opinion on the validity of
any debt purported to be secured thereby. We have also assumed, for the purposes
of our opinion, that provision of the Security shall predate any initial bankruptcy
event, as defined in the Bankrupicy and Insolvency Act, if any, by at least: (i) three (3)
months, if the debtor and the creditor of such Security are dealing with each other at
arm’s length; or (ii} twelve (12) months if the debtor and the creditor are not dealing
with each other at arm’s length. Further, we provide no opinion as to whether the
Security may be attacked under provincial Assignments and Preferences or
Fraudulent Conveyance legislation;
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€) Rights under the Security are subject to the claims and to the discretion of the courts
regarding enforcement of equitable remedies and relief; and

f) Rights under the Security may be limited by the form of documentation used.

We trust that you find the foregoing satisfactory.

Yours very truly,
SCARFONE HAWKINS LLP
Per:

Joseph G. Speranzini (P.C.)

speranzini@@shlaw.ca
Direct Fax: 905-523-6012
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Estate # 32-158832
Lanwest Mfg. Technologies inc.
Receiver's Statement of Receipts and Disbursements
For the pericd September 21, 2015 to November 15, 2016

Receipts

Cash in bank and on hand $ 1,525,629.70

GIC proceeds 500,080.27

U.S. dollar exchange 199,532.03

HST refunds 31,223.34

Equipment 18,211.00

Miscellaneous refunds 12,093.42

Accounts recejvable 6,999,22

HST coliected 5,720.00

Interest earned 330.34

Total Receipts $ 2,299,819.82
Disbursements

Federal tobacco tax 587,786.62

Ontario tobacco tax 522,154.45

Pre-receivership HST payable 366,566.20

Wages and related payments 173,906.99

Legal fees 144,473.92

Receiver's fees 91,106.32

Insurance 41,288.82

HST ITCs 36,293.29

Utilities, telephone & internet 27,525.70

WSIB 25,755.34

Property taxes 23,211.96

Letter of credit fees 16,963.35

Security 14,998.00

Quebec tobacco tax 11,565.39

Miscellaneous 6,413.23

Garbage removal 2,107.52

Records storage 1,663.58

Repairs and maintenance 1,534.75

EHT 929.31

Mail redirection 281.30

Bank charges 29415

Filing & registration fees 70.00

Total disbursements 2,096,890.19
Net receipts over disbursements 202,929.63
Distrbution to secured creditor (in respect of bankruptcy costs) 406.00

Funds available for distribution $ 202,523.63
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District of Ontario
Bivision No. 07 - Hamilton
Court No. 32-1895126
Estate No. 32-1895126
In the Matter of the Proposal of
tanwest Mfg. Technologles Inc.
of the Town of Caledonia, in the Province of Ontarlo

_Form12_
Interlm Staterment of Recelpts and Disbursements
As at November 15, 2016

Receipts
1. Payment Receipt

Proposal 51,000,000.00 $1,000,000.00
2. Miscellaneous

Interest income 5,186.30 5,186.30
Total Receipts 1,005,186.30
Disbursements
3. Fees Paid

Registrar Fees ;

Officlal Receiver 150.00 150.00
6. Trustee's Remuneration

Trustee's fees 8,996.35

HST charged on Trustee remuneration 1,169.53 10,165.88

9, Miscellaneous
Administrative fees and expenses paid pursuant to
the proposal

Trustae's fees and disbursements 94,806.23
Trustee's counsel's fees and
disbursements 51,161.78
Secured creditor's counsel 13,535.04
Company's counsel's fees and
disbursements 303,041.92
Bank Charges 16.54 462,565.51
Total Dishursements 472,881.39
Amount Available for Distribution 532,304.91
10. Levy payable under section 147 of the Act 1,340.84
Unsecured Creditor Dividend {Small ¢laims) 25,475.82 26,816.66

Funds held in trust $ 505,488.25



Notes:
At the first meeting of creditors one inspector was appointed.

Pursuant to an Order of the Ontario Superior Court of Justice dated October 14, 2016 (the
"Discharge Order"), BDO Canada Limited {the "Substitute Proposal Trustee") substituted KPMG Inc.
as proposal trustee (the "Proposal Trustee"). However, the funds the Proposal Trustee is holding
have not yet been transferred to Substitute Proposal Trustee pursuant to Paragraph 29 of the
Discharge Order. Accordingly, this interim statement of recelpts and disbursements covers the
activity and fees of KPMG Inc, to the date of substitution along with interest received up to
November 15, 2016. We note that interest on the funds held continues to accrue and will be paid
to the Substitute Trustee when the funds are transferred.

Pursuant to the terms of the propaosal (i.e. Paragraph 9.2), the fees of the trustee, the trustee's
counsel, RBC and the company's counsels were to be paid from the proposal funding. Accordingly,
those professional fees incurred and pald by the company up to the court approval of the proposal
have been listed separately under Administrative Fees. We note that the Company claimed the HST
input tax credit as a refund and therefore the HST was not repald to the Company. The fees
incurred subsequent to the court approval of the proposal are listed under the Trustee's
Remuneration and the related HST has been paid by the Proposal Trustee, The estate's inspector
has approved all (i.e. both pre and post Court approval of the proposal) of the professional fees paid
by the Proposal Trustee.

The dividend payments to date relate to the dividends paid to the "Convenience Creditors", as
defined in the proposal. The final dividend is awaiting the result of the appeal of a significant HST
assessment that will affect the quantum of the dividend to be paid to the remaining creditors.

KPMG Inc.
. !' I
S "

¢

Nicholas Brearton
333 Bay Street
Toronto, ON M5H 255

Steven Weisz, Inspector



Notes:
At the first meeting of creditors one inspector was appointed.

Pursuant to an Order of the Ontario Superior Court of Justice dated October 14, 2016 (the
“Discharge Order"}, BDO Canada Limited (the "Substitute Proposal Trustee") substituted KPMG Inc.
as proposal trustee (the "Proposal Trustee"). However, the funds the Proposal Trustee is holding
have not yet been transferred to Substitute Proposal Trustee pursuant to Paragraph 29 of the
Discharge Order. Accordingly, this interim statement of receipts and disbursements covers the
activity and fees of KPMG Inc. to the date of substitution along with interest received up to
November 15, 2016. We note that interest on the funds held continues to accrue and will be paid
to the Substitute Trustee when the funds are transferred.

Pursuant to the terms of the proposal {i.e. Paragraph 9.2), the fees of the trustee, the trustee's
counsel, RBC and the company's counsels were to be paid from the proposal funding. Accordingly,
those professional fees incurred and paid by the company up to the court approval of the proposal
have been listed separately under Administrative Fees. We note that the Company claimed the HST
input tax credit as a refund and therefore the HST was not repaid to the Company. The fees
incurred subsequent to the court approval of the proposal are listed under the Trustee's
Remuneration and the related HST has been paid by the Proposal Trustee. The estate's inspactor
has approved all {i.e. both pre and post Court approval of the proposal) of the professional fees paid
by the Proposal Trustee.

The dividend payments to date relate to the dividends paid to the "Convenlence Creditors", as
defined in the proposal. The final dividend is awaiting the result of the appeal of a significant HST
assessment that will affect the quantum of the dividend to be pafd to the remaining creditors.

KPMG Inc.

Nicholas Brearton

333 Bay Street
Toronto, ON M5H 255
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Court File No. CV-16-11546-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

GRAND RIVER ENTERPRISES SIX NATIONS LIMITED
Applicant

-and-

LANWEST MFG. TECHNOLOGIES INC.

Respondent
AFFIDAVIT OF BRAD NEWTON

(sworn November 22, 2016)

I, BRAD NEWTON, of the Town of Beamsyville in the Province of Ontario,

MAKE OATH AND SAY:

1.

| am a Vice President of BDO Canada Limited (“BDO"), Court appointed
receiver of Lanwest Mfg. Technologies Inc. (the “Receiver”), and as such

have knowledge of the matters hereinafter deposed.

The Receiver was appointed under an order of the Honourable Justice
Conway dated October 14, 2016.

| confirm the amount of $33,833.10 accurately reflects the time charges,
fees and disbursements inclusive of applicable taxes incurred by the
Receiver from the commencement of the file to November 4, 2016.
Attached hereto as Exhibit “A” is a true copy of the account rendered for

the above period by BDO in its capacity as Receiver.



iy

4. 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 22" day
of November, 2016

Teme” awe” et “wast “Sam i’ et

Stad S5
“Br

AD NEWTON

Commissioner for Taking Affidavits

Psf Theodore lhaatiuk, 8 Commissions!, Uit
Provice of Ontario, for BOO Canada Liniied,
Trusto In Bankruplyl

Eapires Nowember & S0V,



Attached is Exhibit “A”
Referred to in the
AFFIDAVIT OF Brad Newton
Sworn before me

This 22™ day of November 2016

(- =

Commissioner for taking Affidavits, etc

Paud Thosdare lhnatinst, 8 Comissioser, e,
Proviesa of Oataria, for BSO Cansdla Limited,
Trushss In Bankrupicy,

Explres Rowamber G 30T




Tel: 905 524 1008 BDO Canada Limited
Fax: 905 570 0249 25 Main Street West, Suite 803
. www.bdo.ca Hamilton ON L8P 1H1 Canada

Lanwest Mfg. Technologies Inc.
c/o BDO Canada Limited

25 Main Street West, Suite 805
Hamilton, ON

L8P 1H1
Date Client No. invoice No.
08-Nov-16 Lanwest Mfg. Technologies Inc.

TO PROFESSIONAL SERVICES RENDERED as Receiver of Lanwest Mfg. Technologies Inc. for
the period of commencement of the engagement to November 4, 2016.

Hours _ Fee
Senior Vice President
C. Mazur 0.20 S 90.00
Vice President
B. Newton 73.80 29,520.00
Staff
J. Miceli 0.20 27.40
T. Smith 0.20 28.40
J. Pronk 2.50 275.00
76.10 29,940.80
HST on BDO fees 3,892.30
Total $ 33,833.10
Total Invoice ~$ 33,833.10
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

BDO Canada Limited is an affiliate of BDO Canada LLP. BDJ Canada LLP, a Canadian timited tliability partnershp, is a member of BDO International Limited, a UK company limited
by guarantee, and forms pait of the internatienal BDO notwork of independent member firms



BDO

Lanwest M:fg Technologies e,
Listing of Time Charges for the Receiver
For the period July 20 to November 4, 2016

Date Employee Hours Rate Fee Comments
14-0ct-16 Mazur, Chris 0.20 5 45000 § 90,00 attend re file direction, review/sign appointment.
13-Qct-16 Miceli, Janet 0.20 137.00 27.40 Prepare deposit and cheque reguest.
26-Jul-16 Newton, Brad 0.80 400.00 320.00 Review email and draft MOF settlement dacs sent to MOF by
counsel; forward same to J Hammond and $ Graff; emails with J
Landry and counsel re info required for HST appeals
28-Jul-16 Newton, Brad 1.50 400.00 600.00 Discussions with J Hammond re letters to CRA, utilities and
property taxes of the various real properties; follow up email to
Landry re expenses on real properties owned by him; discussions
and emails with KPMG re letter to send to CRA
29-Jul-16 Newton, Brad 0.30 400.00 120.00 Follow up on HST invoices re audit disallowance
3-Aug-16 Newton, Brad 0.80 400.00 320,00 Follow up on information for HST assessment dispute and follow
up with J Hammond re letter to CRA
5-Aug-16 Newton, Brad 0.40 400.00 160.00 Review files for HST claimed on invoices; follow up with counsel re
draft letter to CRA re HST claimed
8-Aug-16 Newton, Brad 0.50 400.00 200.00 Review of HST infarmation and obtain additionat info from KPMG;
discussion with J Landry re HST issues
8-Aug-16 Newton, Brad 2,00 400.00 800,00 Discussions with J Hammond re CRA HST audit results and letter to
CRA to return Tobacco tax funds; review draft letter on return of
Tobacco tax refunds; draft letter to CRA re HST audit and draft
appeal doc
9-Aug-16 Newton, Brad 0.80 400.00 320.00 discuss HST info required with J Landry; discussion with RBC re LC
called by GCNA and send follow up email to J Hammond re same;
fallow up with CRA re missing Tobacco Tax assessment
10-Aug-16 Newton, Brad 0.30 400.00 120.00 Call to RBC re LC payment to GCNA
11-Aug-16 Newton, Brad 1.00 400.00 400.00 Discussions and emails re GCNA LC and 1ssues with same and
strategy for court appointed receiver to resolve gutstanding issues
12-Aug-16 Newton, Brad 1,00 400.00 400.00 Discussions with counsel re GCNA issues and possibility of court
appointment of receiver; discussions with KPMG and RBC re same
17-Aug-16 Newton, Brad 2.00 400,00 800.00 Meeting with counsel to discuss prep of affidavit in support of
court appointed receivership motion
18-Aug-16 Newton, Brad 1.40 400.00 560,00 Gather information for counsel to support drafting of affidavit for
receivership; discussions with GCNA to inform them of expected
progress for filing documents and let them know we would provide
them with drafts; discussions with RBC to inform them of progress
of filing and provision of draft docs and follow up on confirmation
of remaining LCs
19-Aug-16 Newton, Brad 0.30 400.00 120.00 Follow up on info for affidavit
22-Aug-16 Newton, Brad 1.50 400.00 600.00 Review information at KPMG to find payments of invoices denled
by HST audit; discuss status of filing for Court appointed receiver
with J Hammeond; summarize current expenses to be paid
23-Aug-16 Newton, Brad 0.80 400.00 320.00 Follow up with counsel re timing of filing materials; review info on
rejected invoices from HST audit; arrange for partial redemption
of investment to pay outstanding expenses
24-Aug-16 Newton, Brad 0.10 400.00 40.00 Call to ZZ re Revenu Quebec claim and review of claim materials
received
25-Aug-16 Newton, Brad 0.20 400.00 80.00 Follow up with counsel re approval of payment of outstanding
expenses
26-Aug-16 Newton, Brad 0.30 400.00 120.00 Review and comment on draft affidavit
29-Aug-16 Newton, Brad 0.50 400.00 200.00 Review of revised affidavit and send proposed changes; set up
conference call with counsels re court filing
30-Aug-16 Newton, Brad 0.30 400.00 120.00 Emails re edits to affidavit and set up conference call re same
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Lanwest Mfg. Technologies .

Listing of Time Charges for the Receiver

For the peried July 20 to November 4, 2016

Date Employee

Hours

Rate

Fee

Comments

31-Aug-16 Newtcn, Brad

1-Sep-16 Newton, Brad

6-5ep-16 Newton, Brad
9-Sep-16 Newton, Brad

14-Sep-16 Newton, Brad

15-5ep-16 Newton, Brad
19-Sep-16 Newton, Brad
20-5ep-16 Newton, Brad

21-5ep-16 Newton, Brad
22-5ep-16 Newton, Brad

23-5ep-16 Newton, Brad

27-Sep-16 Newton, Brad

2B8-Sep-16 Newton, Brad

29-Sep-16 Newton, Brad

30-Sep-16 Newton, Brad

3-0Oct-16 Newton, Brad

4-Qct-16 Newton, Brad

1.40

0.80

0.80

0.80

1.00

0.50
0.30
0.80

0.30
1.00

0.30

1.00

0.70

1.00

3.00

4.00

400.00

400.00

400.00

400.00

400.00

400.00
400.00
400.00

400.00
400.00

400.00

400.00

400.00

400,00

400,00

400.00

400.00

560.00

320.00

320.00
320.00

400.00

200.00
120.00
320.00

120.00
400.00

120,00

400.00

280.00

400.00

600,00

1,200.00

1,600.00

Review of draft order; conference call with counsels re receiver
application

Emails to J Landry re Quebec ¢ounsel and to J Hammond re
outstanding expenses; email and discussions with M Valente re
discussion to be held with MOF on Recelver filing; message from
Quebec counsel and try to reply

Various emails re seeking information for counsel for affidavit and
providing varlous info to counsel for affidavit

Review of affidavit changes and order changes, provide edits to
counsel re same

Arrange payment of expenses; follow up on outstanding info for
affidavit; review info from Millar Kreklewetz to be sent to M
McGraw for affidavit; review draft consent on change of proposal
trustee and send to KPMG

Respond to Loblaws creditor inquiry; follow up on outstanding info
for affidavit; email draft order to GCNA

Emails with counsel re response from GCMA re arder

Set vp call and attend call with GCNA re their questions on the
draft order and set up of follow up call with M McGraw; send
additional info to M McGraw re affidavit

Set up call with M McGraw and GCNA

Calls with M McGraw and GCNA re draft order and possible
expiration of band; email te J Hammond and KPMG re outstanding
expenses

Discussion with J Hammond re GCNA delay proposal and setting up
conference call with counsels re same

Prep for and attendance at conference call with counsels re court
application for recelver, status of MOF settlement, GCNA bond
discussions, CRA HST assessments, etc,

Emaits re court attendance date for receiver application and
sending out HST objection to CRA .

Set up of calls with MOF and GCNA and review of related minutes
and order in prep for calls; emails to counsels re filing of notice of
objection to HST assessment

Prep for and attend call with MOF and MV re settlement and
related changes to minutes; email to Kreklewetz re objection to
HST assessment and review status of info gathering for HST
hearing; update call with Hammond re MOF and HST notice of
objection

Prep for and attendance on call with GCNA and M McGraw re
changes to order; review of revised minutes from M Valente and
provide comments; set up conference call with Kreklewetz re HST
objection; payment of expenses; call with J Hammend re HST
objection and update on status with GCNA and MOF

Conference call with Kreklewetz and Hammond re notice of
objection to July 2016 H5T assessment; review files to find
additional evidence/information for HST notice of objection;
review potential settlement email from CRA/Kreklewetz and
respond; discussions with M McGraw re MOF minutes of
settlement, order and affidavit; review revised minutes of
settlement with MOF; email Lo Hammaond re expenses to be paid



IBDO

Lanwest Mf‘gh Teéﬁh&To_gl_és_ Tnc.

Listing of Time Charges for the Recelver

For the period July 20 to November 4, 2016

Date Employee

Hours

Rate

Fee

Comments

5-0ct-16 Newton, Brad

6-Oct-16 Newton, Brad

7-0Oct-16 Newton, Brad

12-0ct-16 Newton, Brad

13-Oct-16 Newton, Brad

14-0ct- 16 Newton, Brad

18-Oct-16 Newton, Brad
19-Oct-16 Newton, Brad

20-Oct-16 Newton, Brad

21-0Oct-16 Newton, Brad

24-0Oct-16 Newton, Brad

25-0c¢t-16 Newton, Brad
26-Oct-16 Newton, Brad

27-Oct-16 Newton, Brad

3.20

3.00

2,50

3.60

4.00

0.50

0.40
0.40

0,80

0.30

0.80

0.40
1.00

0.50

400,00

400.00

400.00

400.00

400.00

400.00

400.00
400.00

400,00

400.00

400,00

400,00
400.00

400.00

1,280.00

1,200.00

1,000.00

1,440.00

1,600.00

200.00

160.00
160.00

320.00

120.00

320.00

160.00
400.60

200.00

Review updated affidavit and provide comments; follow up on
consent from KPMG and private receiver termination
requirements; discussions and emails re CRA settlement proposal;
emails and discussions re minutes of settiement with RBC and
MOF; follow up on outstanding objection to July 2016 HST notice
of assessment

Discussions with counsel re obtaining consent from KPMG on
substitution; email to MOF re substitution of proposal trustee;
review of final affidavit draft and provide comments; review of
HST ebjection docs re July 2016 assessment and provide comments
on same to tax counsel

Various calls and emails with counsels re completing notice of
objection to H5T assessment and completing affidavit for recelver
appointment; discuss with S Weisz the replacement of KPMG as
Proposal Trustee and Private receivership appointment

Review of emails received from CRA, MOF and GCNA re
appointment docs; conference call with counsels re emalls
received and proceeding with appeintment on Friday; follow
discussions and emails with counsel re emails received and status
of RBC; emails and discussions with KPMG re consent and closing
of their engagements and related emails to counsel; review MOF
edits to minutes of settlement and release docs and provide
comments to counsel

Numerous discussions and emalils re KPMG consent to transfer of
proposal trustee to BDO and prep of recefver and proposal trustee
RE&Ds; numerous emails and discusstons re finalizing of minutes of
settlement with MOF; numerous emalls and discussions re
finalizing receiver appointment order; discussions and emails re
CRA oppositicn to receiver order

Preparation of receiver consent document and send to counsel;
review of emails from counsel re update on court attendance;
review emails from counsel re RBC requested change to minutes of
settlement and respond to same

Set up of creditor website per court order

Follow up on RBC costs and sendfng minutes of settlement to MOF;
set up calt with counsels to discuss potential settlement
parameters with CRA

Prep for an attendance on conference call to discuss potential
settlement with CRA vs ongoing discoveries on HST assessed pre-
proposal and funds taken by CRA pre-proposal and also discuss
timing of expiry of GCNA bond

Update call with J Hammond re next steps with MOF and GCNA;
foltow up with M Yalente

Setting up tours for two listing agents for real property; follow up
email to GCNA re status of claims under the CRA bond

Emalls to set up 3rd listing proposal; emails re GCMA band
Confirm listing agent tour of premises; discussion with GCNA re
bond and status of any clalms; update counsels on GCNA
discussion; follow up re RBC costs and signing of minutes by RBC
and MOF

Follow up on outstanding vehicle payments with 4 Landry and
review invoices received for utilities; respond to R Kreklewetz re
response to CRA



IBDO

Lanwest Mfﬁz.‘ %E'Eﬁh—-ﬁ@és Inc.”
Listing of Time Charges for the Recelver

For the period July 20 to November 4, 2016

Date Employee

Hours

Rate

Fee

Comments

3%-Cct-16 Newton, Brad

1-Nov-16 Newton, Brad

2-Nov-16 Newton, Brad

3-Nov-16 Newton, Brad

4-Ngy-16 Newton, Brad

2-Nov-16 Pronk, Jodi

2-Nov-16 Pronk, Jodi

3-Nov-16 Pronk, Jodi

19-Oct-16 Smith, Teresa

Fees

HST

Total

2.00

2.50

5.00

5.90

1.00

1.40

0.40

0.70

0.20

76.90

400.00

400.00

400,00

400.00

400.00

110.00

110.00

110.00

142,00

800.00

1,000.00

2,000.00

2,360.00

400.00

134.00

44,00

71.00

28,40

$ 29,940.80

3,892.30

§ 33,833.10

Discussions with GCNA re status of CRA claims against bond and
support for receiver's motion and follow up emails with counsel
and GCNA counsel; discussions with J Landry re payments for
vehicle purchase and info gathering for CRA appeal and related
email to Kreklewetz; emails and discussions with RBC and their
counsel re GCNA and settlement with MOF and receiver's motion re
both

Conference call with Kreklewetz and Landry re CRA appeal, status
of info gathering and potential settlement; Discussions with J
Landry re info for CRA appeal and payment of truck purchase;
review of draft order and provide edits to M McGraw; discuss
comments from CRA on stay of appeal proceedings and timing of
supply of info and related emails

Drafting of court report; letters to utilities and HST re changing
accounts to BDO; letter to Revenu Quebec re setting up discussion
on settlement; email to RBC re providing funds in old Lanwest
account; review of Lanwest listing proposals and summary of same

Drafting of Court report and obtaining documents to support
report from KPMG records and from GCNA; emails, faxes and
discussions with utilities suppliers, insurance equipment storage;
Revenu Quebec; Minister of Finance for tobacco return re change
of receiver; email te J Hammend re listing proposals and real
property apprafsal; updates to Lanwest creditor website

Review and make edits to draft court report and then send to
counsels for review; emails re sending draft order to GCNA, KPMG
and RBC; discussion with $ Graff re RBC position ont minutes of
settlement with MOF and payment of funds In old Lanwest bank
account

Preparing and sending via fax, receiver's letters to current
suppliers and government agencies informing them of the
recelver's appaintment
Preparing and sending via fax, recefver's letters to current
suppliers and government agencies informing them of the
receiver's appointment
Preparing and sending via fax, receiver's letters to current
suppliers and government agencles informing them of the
receiver's appointment

Prepare cheque on account
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Court File No. 32-1895126
Estate file No. 32-1895126

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY
BETWEEN:
IN THE MATTER of the Proposal
of LANWEST MFG. TECHNOLOGIES INC.

of the Town of Caledonia,
in the Province of Ontario

AFFIDAVIT OF COLLEEN YAMASHITA
{Sworn November 21, 2016)
|, Colleen Yamashita, of the City of Hamilton, Province of Ontario, MAKE OATH
AND SAY:
1. | am a lawyer qualified to practice law in the Province of Ontario, and am a Partner
with the law firm, Scarfone Hawkins LLP, lawyers to BDO Canada Limited, in its capacity
as Court appointed Receiver of Lanwest Mfg. Technologies Inc. (the “Receiver”), and as

such, | have knowledge of the matters to which | hereinafter depose.

2. In connection with acting as counsel to the Receiver, a total fee of $28,967.09
inclusive of disbursements and HST was charged by Scarfone Hawkins LLP during the
period commencing April 25, 2016 to November 11, 2016, inclusive. Attached hereto and
marked as collective Exhibit “A” to this my Affidavit is a true copy of Scarfone Hawkins

LLP account dated November 11, 20186 in this regard.

3. The account is a fair and accurate description of the services provided, the
disbursements incurred and the amounts charged by Scarfone Hawkins LLP. A copy of

the account has been provided to the Receiver. | am advised by the Receiver that the
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Receiver has reviewed the account and it considers the fees and disbursements fair and

reasonable.

4. To the best of my knowledge the rates charged by Scarfone Hawkins LLP in
connection with acting as counsel to the Receiver are comparable to the rates charged

by other law firms in the Hamilton market for the provision of similar services.

5. The hourly billing rates set out in the account are the normal hourly rates charged

by Scarfone Hawkins LLP for services rendered in relation to similar proceedings.

6. | make this Affidavit solely in support of an order approving the fees and

disbursements of counsel for the Receiver and for no other or improper purpose.

SWORN BEFORE ME at the
City of Hamilton, Province of
Ontario on this 2/_day of

November, 2016 @/
st A

Commissioner for Taking Affidavits CQEEEE’N YAM’AS{-{ITA

{or as may be}



This is Exhibit “A” referred to in the Affidavit of COLLEEN
YAMASHITA sworn November .Z.[...., 2016

Tiemrd™

Commissfoner for Taking Affidavits (or as may be)



BDO CANADA LIMITED

IN ITS CAPACITY AS RECEIVER INVOICE NUMBER;
OF LANWEST MFG. TECHNOLOGIES INC. 127836
25 MAIN ST. W, SUITE 805 DATE:
HAMILTON, ONTARIO )
L8P 1H1 CANADA November 11, 2016
OUR FILENO.:
BRAD NEWTON, VICE PRESIDENT 14C340
Scarfone Hawkins LLP
IN ACCOUNT WITH LAWYERS AND TRADE-MARK AGENTS
ONE JAMES STREET SQUTH
14TH FLOOR
P.O. BOX 926, DEPOT #1
HAMILTON, ONTARIO TELEPHONE 905-523-1333
L8N 3P9 TELEFAX ~ 905-523-5878

H.S.T. REGISTRATION NO. 873984314 RT - 0001

RE;: LANWEST MFG, TECHNOLOGIES INC., JOHN LANDRY AND GRAND RIVER
ENTERPRISES SIX NATIONS LIMITED - Work April 25, 2016 to November 11, 2016

TO ALL PROFESSIONAL services rendered in connection with the above-noted matter to  Nov 11/16

DATE TIMEKEEPER HOURS DESCRIPTION
04 /25/16 MIV 0.20 Emaif i:{fom Alrd, Berlis; telephone altendance with
) 8. Graff;

Correspondence from and to Ministry of Finance

04 /26/16 MIV 0.20 telephone attendance with opposing counsel;

04 127/16 MIV 0.20 Telephone atfendance with S. Graff;

04 /27116 MIV 0.10 Correspondence from and to Ministry of Finance;
Telephone attendance with K. O'Hara regarding

04 /27/16 MIV 0.20 transition of funds;

04 /27/16 MIV 1.80 Drafting Release of Minister of Finance,;

04 27/16 MIV 0.10 Reviewing and revising Releass;

04 /28/16 MIV 0.10 Emaifs from and to KPMG regarding releass;
Telsphone alfendance with B. Newton regarding

04 /29/16 MIV 0.20 draft release;

05 /02/16 MIV 0.10 Telephone attendance on S. Graff;
Telephone attendance with B. Newton, telephone

05 /03/16 MIv 0:20 attendance with S. Groeneveld of Ministry of
Finance;

05 /03/16 MIV 0.20 Amending Release of Ministry of Finance; emall to

Inch, Hammond; {elaphone aftendance with 8.



Matter #

05 /03/16
05 /03/16
05 /03/16
05 /04/16
05 /04/16

05 /04/16
05 /05/16

05 /06/16
05 /25/16
05 726/16
05 /26/16
0572716
05/27/16
06 /03/16
06 /08/16
06 /08/16
06 /08/16
06 /09/16
06/17/16
06 720/16
06 /20/16
06 /20/16
06 /22/16
06 /22/16
06 /22/16

127836

MIV
MYV
MV

MIV

MIV
MV

MIV
MV
MIv
MIvV
MIV
MIV
MV
MJV
Y
CY
MIvV
MIV
MIV
MIV
MV
MV
MIV
MIv

Page 2

0.05
0.20
0.10
0.60
0.25

0.10
0.50

0.40
0.30
0.10
0.10
0.20
0.20
0.20
0.15
0.30
220
0.40
0.10
0.30
0.40
0.20
0.40
0.10
0.20

Nov 11/16

Grosneveld; emails from and to Ministry of
Finance;

Correspondence to KPMG providing a stafus
updats,;

Telephone attendance with B. Newton regarding
recent developments;

Correspondence to Inch Hammond,;

Telephone attendance with J. Hammond discussing
form of release and refated matfers;

Correspondence from and telephone attendance
with 3. Groeneveld of Minfstry of Finance regarding
release;

Correspondence from KPMG; telephone
attendance with Brad Newton;

Corraspondence from and to Ministry of Finance
and telephone discussions with 8, Groeneveld
regarding ferms of refease;

Receipt and review of Ministry of Finance release;
correspondence to Ministry of Finance:

Telephone attendance with Ministry of Finance;
correspondence from and to Ministry of Finance;

Correspondence to J, Hammond,
Telephone attendance with Ministry of Finance;

Telephone atfendance with B. Newlon discussing
issues at hand;

Telephone conference with B. Newton and J.
Hammond;

Reviewing and considering letter to credit chart:
email fo BDO;

Telephone attendance with MOF counsel; emails
from and to Ministry of Finance;

Telephone attendance on B. Newton; reviewing
and revising release;

Drafting minutes of settfement:

Reviewing and revising Minutes of Settlement:
email fo B. Newton;

Correspondence from and to B. Newton;
Telephone attendance with and correspondence

from and to Ministry of Finance;
Telephone conference with Brad Newton and J.

Hammond;

Revising Release;

Telephone conference with B. Newton and S. Graff:
Telephone attendance with B. Newion;

Correspondence with Ministry of Finance;




Matter #

06 /22/16
06 /28/16

06 /29/16
06 /29/16
06 /29/16
06 /30/16
07 /07/16
07 /07/16
07 /08/16
07 /08/16
07 /11/16
07 /13/16
07 13/16
07 /1316

07 /13/16
07 /15116
07 /18/16
07/18/16
07 720/16
07 /20/16
07 /20/16
07 /20/16

07 /20/16
07 /720/16

127836

MJV
MIV

MJV
MIV

MIv
MIV
MIV
MV
MIV
MIV
MIV
MIV

MV
MIV
MJV
MIvV
MIV

MIV
MV

MV
M1V

Page 3

0.10
1.80

0.20
0.10
0.05
0.10
0.10
0.10
0.10
0.25
0.10
0.05
0.10
0.30

0.15
0.10
0.10
0.25
0.15
0.30
0.10
0.30

0.50
0.10

Nov 11/16

Telaphone attendance with S. Grosneveld;

Reviewing and revising MOF release and Minutas;
drafting irrevocable Direction and Release in favour
of RBC; telephone aitendance with RBC counssl;
reporting to Brad Newfon, emails from and to MOF
counsel, telephone aftendance with S. Groeneveld:

Correspondence from B, Newton; amending MOF
Release, email o J. Hammond and 8. Graff:

Correspondence fo Minister of Finance;

Telephone attendance with S. Groeneveld:
Correspondence to S. Graff;

Correspondence from and to counsel;

Telephone attendance with S. Groeneveld of MOF;
Telephone aftendance from B. Newton;

Correspondence fo MOF, correspondence to inch
Hammond; amending Minutes of Seftfement;

Telephone aftendance with S. Groenavside's office;
Telaphone aftendance with B, Newton;
Correspondence from and to B. Newton;

Receiving and reviewing the Ministry of Financs
Statement of Account; correspondence to Minister
of Finance; correspondence lo B. Newton;

Telephone aftendance with S. Groeneveld;
Corraspondence from and to Ministry of Finance;

Correspondence from Minister of Finance;
corraspondence to BDO Canada;

Telephone atlendance with S. Grosneveld;

Telephone attendance with 8. Groeneveld re: cradit
payments;

Correspondence from MOF; correspondence to
BDO, tefephone attendance with 8. Groeneveld;

Reviewing matfers and preparing for felephone
call;

Telephone conference with Messrs. Newlon,
Hammond & Graff discussing proposed
amendments;

Reviewing and revising closing documents and
forwarding same to Brad Newton for approval;

Correspondence from and to Ministry of Finance;

/

e



Matter #

07 120/16
07 /20/16

07 /22/16
07 722/16
07 122/16
07 /25/16
07 /25/16
07 /125/16
07 126/16
07 /26/16
07 /26/16
07 /27/16

07 7127/16
08 /05/16

08 /08/16
08 /08/16
08 /08/16
08 /08/16
08 /08/16
08 /08/16

08 /09/16
08 /09/16
08 /09/16
08 /10/16
08 /10/16

127836

MIV
MV

MIV
MIV
CcYy
MIV
MV
MIV
MIV
MIV
MIV
MIV

MJV
CY

JGS
JGS
JGS
JGS
CY
CY

JGS
JGS
JGS
MIV
MIV
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0.10
0.20

0.10
0.05
0.10
0.10
0.20
0.20
0.10
0.20
0.30
0.30

0.10
0.20

0.35
0.25
0.10
0.05
0.10
0.20

0.50
0.95
0.20
0.35

0.25

Nov 11/16

Correspondence from and to BMO re: assessment
of the portion of the Ministry of Finance;

Telephone attendance with S. Groensveld re;
requirements of MOF with respect to closing
documents;

Emails from and to MOF, Steve Groeneveld: email
to Messers. Hammond and Gaffe;

Email from BDO re: bankruptcy certificate;

Correspondence received from and reviewing
correspondence forwarded to MOF;

Correspondence from Steve Graff, 8. Newton & J.
Hammond;

Amending and reviewing ralease; email to B,
Newton;

Correspondence to S. Groeneveld of MOF
enclosing settlement documents;

Telephone attendance with B. Newton; small to B.
Newton;

Correspondence from and to Minister of Financs;

Telephone attendance with 8. Groeneveld re:
seltlement documents;

Telephone attendance with S. Grosneveld
discussing settfement documents and related
matiers;

Correspondence from MOF; correspondence to
BDO;

Correspondence recelvad from BDO;
correspondence forwarded to MOF;
correspondence forwarded to BDO;

Lelter recoived from BDO; Instructions regarding
searches and opinion;

Reviewing, investigating and instructions regarding
advice & mafearial;

Reviewing instruction & search;
Instructions regarding matiers;
Telephone attendance on S. Groeneveld:

Telsphone atiendance on B. Newton regarding
security review; considering and advising on status
of file with JGS;

Reviewing searches; Investigating issues;
Instructions regarding amended letter:

Reviewing advices and materials; Reviewing and
Revising SLO;

Reviewing advice; Letter forwarded to BDO;
Correspondence from and to Minister of Finance;

Telephone aftendance with S. Groeneveld;



Matter #

08 /11716
08/11/16
08 /12/16
08/12/16
08 /12/16
08 /15/16
08/16/16
08 /17/16
08 /18/16
08 /26/16
08 /29/16
08 /29/16
08 /29/16
08 /30/16
09 /01/16
09 /01/16
09 /06/16
09 /07/16
09 /08/16
09 /09/16
09/12/16
09 /14/16
09 /14/16
09 /14/16
09 /14/16
09 /15/16

127836

MIV
MIV
MIV
MJV
CcY
MIV
MIV
MJIV
MJV
MIV
MIV

MIV
MIV
MIV
MV
MIV

MIV
MV
MJV
MV
MIvV
MIV
MJV
MIV
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0.10
0.20
0.10
0.10
0.10
035
0.25
0.10
0.25
0.35
0.15
0.45
0.20
0.10
0.20
0.30
0.15
0.20
0.20
0.15
0.40
0.20
0.20
0.15
0.25
0.25

Nov 11/16

Correspondsnce from and to S, Groeneveld;
Telephone attendance with 8. Groensveld:

Correspondence from MOF; correspondence from
and to BDO;

Telephone attendance with S. Groeneveld;
Correspondence received from MOF;

Telephone alfendance with B, Newion discussing
recent developments;

Telephone attendance with S. Grosneveld
regarding setflement ferms;

Receipt and review of updated securily opinion;

Receipt and review of proposal MOF revisions to
closing documents;

Correspondence from Ministry of Finance;
felephone attendance with S. Groensveld;

Correspondence from and to Blakes;
Recelpt and review of affidavif in support of BDO

receivership appoiniment;
Correspondence from and telaphone attendance

with 8. Groeneveld;
Correspondence from and to Blakes and BDO;
Telephone attendance with 8. Newton;

Telephone altendance with S. Groeneveld
regarding receivership proceedings;
Correspondence from and to Blakes;

Receipt and review of revised affidavit in support of
receiving order;

Recelpt and review of draft order revisions;
Correspondence to MOE;

Receipt and review of amended affidavit and order;
Telephone atfendance with S. Groensveld
regarding receivership proceedings;
Correspondence from and to MOF;
Correspondence from and to BDC:

Draft correspondence to MOF;

Correspondence from and fo BDO; amending
correspondence to Minister of I:'fnance;

s



Matter #

09/15/16
09 /16/16
09 /19/16

09/19/16
09 /20/16
09 /22/16
09 /22/16
09 /2316

09 /23/16
09 723/16
09 /26/16
09 /26/16
09 /26/16
09 /26/16
09 /26/16
09 /26/16

09 /27116
09 /27716

09 727/16
09 /2716
09 /28/16

09 /28/16

127836

MIV
MV
MJV

MIV
MV
MIV
MIV
MIV

MJV
MIV
MIV
MV
MIV

M1V
MV

MJV
MIV

MIV
MIV
MJV

MJV
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0.15
0.15
0.20

0.15
0.15
0.25
0.15
0.30

0.15
0.10
0.15
0.25
0.20
0.10
0.10
0.30

0.20
0.55

0.10
0.15
0.35

0.70

Nov 11/16

Correspondence from and telephone affendance
with S. Groeneveld;

Correspondence from and fo Minister of Finance;

Correspondence from and fo BDO;
correspondence from Blakes, telephone
attendance on Minister of Finance;

Correspondence from and to Ministry of Finance;

Correspondernice to Ministry of Finance;
correspondence from Blakes;

Correspondence from Minister of Finance;
correspondence from and to BDQ and Blakes;

Correspondence from and to Ministry of Finance;
correspondence to BDO Canada;

Correspondence from and to Blakes; felephone
attendance with B, Newlon, correspondence to
Ministry of Finance;

Carrespondence from J. Hammond;
correspondence from KPMG;

Telephone attendence on S. Groeneveld;

Correspondence from Inch, Hammond;
correspondence from Ministry of Finance;

Reviewing fife and preparing for teleconference
call;

Telephone altendance with B, Newton;
Correspondence to Ministry of Finances;
Telephone altendance on Ministry of Finance;

Correspondence from and to Ministry of Finance;
correspondence to BDO; telephone attendance
with S. Groeneveld;

Telephone eftendance with B. Newlon discussing
position of Minister of Finance;

Telephone conference with 8. Newiton, J.
Hammond, M. McGraw and Steve Waisz; memo lo
filg;

Correspondence to Sleve Groeneveld of Ministry of
Finance;

Telephone attendance with B, Newfon;

Telsphone sttendance from J. Hammond;
telephone atfendance on Commercial List,
correspondence from and to Blakes;

Correspondence from and to Blakes and Ministry ol
Finance; corraspondence from BDO; reviewing file
in preparation of Ministry of Finance conference
call; considering and advising with respect fo
revisions fo Minutes and draft Order;
correspondence to BDO;



Matter #

09 /28/16
09 /29/16

09 729/16
09 /29/16
09 /30/16
09 /30/16
10 /03/16

10 /03/16
10 /03/16
10 /03/16
10/03/16
10 /03/16
10 /03/16
10 /03/16

10 /04/16
10 /04/16
10 /04/16
10 /04/16
10 /04/16
10 /04/16

10 /04/16
10 /05/16

10 /05/16

127836

MIV
MIV

MIV

MIV
MIV
M1V

MV
MIV
MIV
MJIV
MIV
MIV
MIV

MIV
MV
MIV

MIV
MV

MIV
M)V

MJV
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0.25
0.25

0.20
0.15
0.50
0.20
2.60

0.30
0.20
0.10
0.20
0.15
0.10
1.60

0.15
0.25
0.10
0.30
0.10
1.80

0.15
0.60

0.20

Nov 11/16

Correspondence from and to counsel regarding
notlce of objection;

Correspondence from and fo Blakes;
correspondence from and fo Ministry of Finance;
correspondence to BDO;

Correspondence from and fo Ministry of Finance
and BDO;

Correspondence from and to BDO;

Telephone attendance with B. Newtfon and S.
Groenvelde; memo to file;

Correspondence from and to MOF;

Drafting, reviewing and revising Minutes of
Settlement, Release and Qrder; telsphone
atfendances with S. Groeneveld; correspondence
from and to MOF;

Reviewing and revising draft documents;
corraspondence to BDO;

Telephone aftendance with Brad Newton;
Correspondence fo Aird & Beriis;
Telaphone aftendance on S. Graffe;

Telephone attendance with B. Newton regarding
amendment fo draff documents;

Correspondence from Blakes;

Revising Minutes of Settlement; drafting Mutuaf
Release; correspondence to Blakes; telaphone
atfendance with S. Groeneveld;

Correspondence from and fo Blakes;

Telephone attendance with S. Groeneveld
regarding mutual release;

Telephone atlendance with S. Beeksma;

Revlewing and revising Minutes and Mutual
Release; correspondsnce to BDO;

Correspondence to Blakes;

Further document review for compifation of affidavit
of documents, receiving and reviewing discovery
plan; amending same; correspondence o ESB
Lawyers;

Corraspondence from and to Blakes;

Receipt and review of revised draff order and
supporting affidavit, amending Mintrtes;
corraspondence to Blakes; correspondsnce fo
MOF;

Correspondence from BDQ; correspondentce from
and to Blakes; '




Matter #

10 /05/16
10 /05/16
10 /05/16
10 /05/16
10 /06/16

10 /06/16
10 /06/16
10/11/16

10/11/16
10/11/16
10/11/16
10/11/16
10/11/16
10/12/16
10/12/16
10 /12/16

10/12/16
10/13/16
10/13/16
10/13/16
10 /13/16
10/13/16
10/13/16
10 /13/16
10 /13/16

127836

MIV
MIV
MIV
MIV
MIV

MIvV
MV
MIV

MIvV
MV
MJV
MIV
MIV
MV
MIV

MIV
MIV
MIV
MIV
MIV
MIV
MV
MJv
MIV
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0.40
0.15
0.20
0.15
0.25

0.15
0.20
0.55

0.15
0.15
0.25
0.30
0.15
0.20
0.80
0.70

0.25
0.10
0.10
0.25
0.10
0.20
0.20
0.10
0.25

Nov 11/16

Corraspondence to Alrd & Berlis; felephone
attendance with S. Graff:

Telephone attendance with B, Newlon regarding
status update;

Correspondence from and to Blakes;

Receiving and reviewing B. Newton proposed
amendments to draft effidavit;

Correspondence fo and from Aird and Berlis;
correspondence from Blakes; telephone
atfendance with S, Graff.

Correspondence from MOF and BDO,
Correspondence from and {0 Blakes;

Receipt and review of further revised affidavit;
recelpt and review of correspondence from BDO;
telephone attendance with 8. Groeneveld:
correspondence from Inch Hammond;

Receipt and review of Rev Quebsec draw on letter
of credil; correspondence from Blakes;

Correspondence from and to Blakes;

Correspondence from Blakes regarding CRA;
correspondance from and to Inch, Hammond;

Recsipt and review of served mofion record;
Correspondence from and to counsel;

Receipt and review of correspondence from
Blakes;

Telephone atftendance with B. Newfon, M, McGraw
and J, Hammond discussing issues at hand;

Reviewing and amending Minutes and Mutual
Release; ¢correspondence to BDO; correspondence
to MOF;

Telephone aftendance with S, Groeneveld;
Correspondencae from and fo Blakes;

Telephone atfendance with B, Newton;
Amending Minules and Release; correspondence
{o Blakes and inch;

Correspondence from Inch; amending Minufes;
Correspondence to MOF;

Correspondence from and to MOF;

Telephone attendance with S. Groenevald;

Correspondence from Blakes re ; rding RBC,
GCNA and CRA;



Matter #

10 /13/16
10/13/16
10/13/16
10 /13/16
10/13/16

10 /13/16
10 /13/16
10/14/16
10/14/16
10/17/16
10/17/16
10 /19/16

10/19/16
10 /20/16
10 /20/16
10 721/16
10 /24/16

10 /24/16
10 /25/16
10 /26/16
10 /26/16
10 /27/16
10 /28/16
11 /01/16
11 /01/16

127836

MIV
MV
MJIV
MIV

MIV
M)V
MIV
MIV
MIV

MV
MIV
MIV
MJV
MIV

MV
MIV
MV
MIV
MIV
MIV
MIV
MIV
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0.10
0.20
0.10
0.15
0.50

0.20
0.45
0.25
0.10
0.25
0.20
0.30

0.10
0.20
0.10
0.10
0.45

0.15
0.15
0.15
0.20
0.20
0.15
0.25
0.25

Nov 11/16
Correspondence to Alrd & Berlis;
Corraspondence from and fo MOF;
Correspondence to Blakes;

Recelpt and review of proposed MOF further
amendments;

Cormrespondence from BDO; correspondence from
and to Blekes, correspondance to MOF;
correspondence to Aird & Berlls;

Corraspondence from Blakes; correspondence
from and to Aird & Berlis;

Receipt and raview of draft factum and final draft
order; correspondence from and to Blakes;

Receipt and raview of final draft order;
correspondence from and fo BDO and Blakes;

Receipt and review of Order of Conway J. and
endorsement;

Telephone attendance with S. Groeneveld:
correspondence from and to MOF;

Telephone attendance with S, Graif;

Receipt and review of revised Minutes and
correspondence from Blakes, correspondence to
MOF; telephone attendance with S. Groeneveld;

Correspondence from and to BDO;
corregpondence from Blakes and Aird & Berlis;

Amending Minutes; correspondence to MOF;
Telephone attendance with S. Groeneveld;

Correspondsnce to MOF; correspondence from
and lo KPMG;

Correspondence from and to MOF; telephone
attendance with S. Groeneveid; correspondence to
BDO;

Correspondence from and to Blakes;

Correspondence from and to Blakes;
correspondence fo MOF;

Correspondence from Blakes and BDO;

Correspondence from MOF and telephone
altendance with S. Groeneveld:;

Correspondence to Blakes; correspondence fo Aird
Berlis; correspondence from and to MOF;

Receipt of executed Minutes from MOF;
correspondence to MOF and to BDO;

Correspondence from and fo Alrd & Berlls;

Correspondence from and fo Blakes; raviewing
draft Ordsr; ‘
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Correspondence from BDQ and Blakes;
11/03/16 MV 0.20 correspondence to BDO;
11 /03/16 MIV 0.15 Telephone aftendance with S, Graff regarding form
) of order;
11 /04/16 MJV 0.40 i?eceipt and review of draft Receiver's report; email
* o BDO,
11 /08/16 MIV 0.15 Correspondence from Aird & Berlis and Blakes;
Receipt and further review of draft order and report:
11/09/16 MV 0.20 correspondence from and to counsel;
Receipt and review of revised receiver's report;
1171016 Miv 0.20 correspondence to BDOQ; correspondence from
Blakes;
Amendments to Receiver's report; recelving and
11/10/16 MV 0.25 reviewing comments of counsef to GCNA;
11 /1116 MIV 0.15 Correspondence from and to BDO;
Receipt and review of final draft report: drafting
1111116 MIV 0.45 afficdavit in support of receiver's counsel fees;
Reviewing correspondence forwarded to and
N /1716 CY 0.20 recelved from BDO; Instructions recsived from MJV
regarding approval motion;
TIMEKEEPER SUMMARY
Timekee¢per ID Hours Rate Total
JOSEPH G. SPERANZINI JGS 2,40 $550.00 $1,320.00
MICHAEL J. VALENTE MIv 51.60 $450.00 $23,220.00
COLLEEN YAMASHITA CY 3.40 $300.00 $1,020.00
TOTAL FEES: $25,560.00
PLUS HST H.S.T PLUS GRAND
FEE US.T. DISBURSEMENTS iy NON- H.S.T. TOTAL
EXEMPT EXEMPT
$25,560.00 $3.322.80 $28,882.80
INSOLVENCY SEARCH(ES) $8.00 $8.00
PPSA SEARCH(ES)REGISTRATION $8.00 $8.00
PHOTOCOPIES $41.50 $41.50

CONFERENCE CALL(S) $18.93 $18.93
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$25,560.00 $3,322.80 $16.00 $60.43 $7.86 $28,967.09

BALANCE DUE TO THIS OFFICE: $28,967.09
PREVIOUS AMOUNT OWING $8,288.55
PREVIOUS PAYMENTS $8,288.55
BALANCE DUE NOW $28,967.09

THIS IS OUR ACCOUNT,

Per:

SCARFONE HAWKINS LLP

JOSEPH G. SPERAN

JGS

E. & OE.

/

1

Lisa MacPhail
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