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Commercial List File No. CVV-15-11198-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF
ELEMENTA GROUP INC.

NOTICE OF MOTION

RICHTER ADVISORY GROUP INC. in its capacity as the Court-appointed Receiver (in
such capacity, the “Receiver”), without security, of all the assets, undertakings and
properties (collectively, the “Property”) of Elementa Group Inc. (“Elementa”) will
make a Motion to a Judge of the Commercial List, on Friday April 15, 2016 at 10:00 a.m.
or soon after that time as the motion can be heard, at 330 University Avenue, 8th Floor,

Toronto, Ontario.

THE PROPOSED METHOD OF HEARING: The motion is to be heard:
in writing under subrule 37.12.1(1) because it is made without notice;
in writing as an opposed motion under subrule 37.12.1(4); or

X orally.



THE MOTION IS FOR:

1. If necessary, an Order abridging the time for service of the Receiver’s notice of motion
and motion record and validating the service of such motion materials;

2. An Order in the form attached as Schedule “A”:

a. approving the agreement of purchase and sale dated February 12, 2016 entered
into between the Receiver and Bradam Canada Inc. (the “Purchaser’”) (formerly
the “Stalking Horse Agreement”) and its designation as the Winning Bid, as
defined in the bidding procedures approved pursuant to the order of Madam
Justice Conway made February 19, 2016 ( the “Sale Process Order” );

b. vesting the Purchased Assets, as defined in the Stalking Horse Agreement, in the
Purchaser free and clear of all liens, charges, interests and encumbrances of any
nature and kind ; and

3. Such further and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

Background to this motion

1. On December 21, 2015, the Ontario Superior Court of Justice (Commercial List) (the

“Court”) made an order appointing Richter Advisory Group Inc. receiver over the assets,

undertakings and properties of Elementa;



The purpose of the receivership was among others to realize the best value for
Elementa’s assets and to permit the possibility of the completion of the Project by a
prospective purchaser;

Elementa is an early stage development company that owns and controls intellectual
property rights to a steam reformation method of reforming carbonaceous municipal
waste into synthesis gas;

Elementa is the sole limited partner of Elementa Algoma LP (“LP”), an Ontario limited
partnership whose general partner is Elementa Algoma Inc. (“EAI”). The shares of EAI
are wholly owned by Elementa Holdings Ltd. (“Holdings”), and the shares of Elementa
Holdings Ltd. are wholly owned by Elementa;

None of LP, EAI and Holdings are in receivership;

LP is a party to certain contracts in relation to a planned construction of a municipal
waste processing facility to produce electricity in the City of Sault Ste. Marie (the
“Project”). For the purposes of the Project, Elementa entered into a waste supply and
reformation agreement with the Corporation of the City of Sault Ste. Marie on October
26, 2009, as amended, assigned and novated from time to time (collectively, the "Waste
Agreement");

On December 18, 2013, LP entered into an energy from waste contract for the Project
with the Ontario Power Authority (now the Independent Electricity System Operator)
(the “PPA”). LP secured the site for the Project by arranging for the purchase of the land
for the site from The Corporation of the City of Sault Ste. Marie by 2124732 Ontario

Inc., and by LP entering into a lease with 2124732 Ontario Inc. (the "Lease") (the Waste



10.

Agreement, the PPA and the Lease are collectively referred to as the "SSM Project
Contracts"). LP has never conducted business apart from the SSM Project Contracts;
Since the making of the Sales Process Order it has been brought to the Receiver’s
attention that LP’s sole creditor is a former Elementa employee who holds a guarantee of
a judgment levied against Elementa for wrongful dismissal. This guarantee was produced
to the Receiver by counsel to the judgment creditor following the making of the Sale
Process Order;

The Receiver is not certain that there are any other creditors of LP;

According to the SSM Project Contracts, the construction of the municipal waste
processing facility contemplated by the SSM Project Contracts is scheduled to commence

on or before May 1, 2016;

Sale Process Completed

11.

12.

13.

The Receiver negotiated the Stalking Horse Agreement, (now the Winning Bid) with a
view to maximizing the potential of realizing the economic benefits of the Project for
stakeholders;

Shortly after the passing of the Bid Deadline on March 21, 2016, the Receiver designated
the Stalking Horse Agreement as the Winning Bid in accordance with the Sale Process
Order. No other bids were received,

On February 29, 2016, the Receiver was advised that a third party was claiming a
proprietary interest in substantially all of Elementa’s assets pursuant to an agreement

purportedly entered into on April 30, 2013 (the “April 2013 Agreement”);



14.

15.

16.

17.

18.

19.

No public disclosure of the April 2013 Agreement was made to Elementa’s board, its
shareholders, creditors or other stakeholders, nor were any registrations or procedures
effected in the appropriate public registries for the recordation or publication of security
or assignments of this nature;

Until this issue could be resolved, the sale could not proceed;

On April 5, 2016, the Receiver brought a motion seeking advice and directions on the
nature of this previously undisclosed agreement. Madam Justice Conway made an order,
among other things, declaring that the April 2013 Agreement was an agreement to which
the Personal Property Security Act (Ontario) applied and that the interests created in such
agreement may be vested out in any subsequent vesting order of the Court;

The parties to the Sale Agreement are now in position to complete the transactions
contemplated in the Sale Agreement;

Rules 1.04, 2.01, 3.02, and 37 of the Rules of Civil Procedure; and

Such further and other grounds as counsel may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1.

2.

The Third Report of Richter Advisory Group Inc. as Receiver; and
Such further and other documentary evidence as counsel may advise and this Honourable

Court may accept.
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SCHEDULE A

Court File No. CV-15-11198-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE ) FRIDAY, THE 15™
)
JUSTICE ) DAY OF APRIL, 2016

IN THE MATTER OF THE RECEIVERSHIP OF
ELEMENTA GROUP INC.

APPROVAL AND VESTING ORDER

THIS MOTION, made by Richter Advisory Group Inc. (“Richter”) in its capacity as the
Court-appointed receiver (the "Receiver") of the undertaking, property and assets of Elementa
Group Inc. (“Elementa™) approving the designation of the agreement of purchase and sale
between the Receiver and Bradam Canada Inc. (the "Purchaser") dated February 12 2016
appended to the Third Report of the Receiver dated April 8, 2016 (the "Report”), (the “Sale
Agreement”) as a Winning Bid pursuant to the order of Madam Justice Conway made February
19, 2016 (the “Sale Process Order”), and vesting Elementa’s and its affiliates’ right, title and
interest in and to the assets described in the Sale Agreement as designated by the Purchaser (the
"Purchased Assets") in the Purchaser, was heard this day at 330 University Avenue, Toronto,

Ontario.
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ON READING the Report and on hearing the submissions of counsel for the Receiver,
counsel for Bennett Jones LLP, no one appearing for any other person on the service list,

although properly served as appears from the affidavit of [NAME] sworn [DATE] filed:

1. THIS COURT ORDERS that the time for service and filing of the Receiver’s Notice of
Motion and the Motion Record is hereby abridged and service thereof is hereby validated so that

this motion is properly returnable today and further service thereof is hereby dispensed with.

2. THIS COURT ORDERS that the Sale Agreement and its designation as the Winning Bid
pursuant to the terms of the Sale Process Order be and are hereby approved and the Receiver is
hereby authorised and directed to execute such documents, transfers and conveyances necessary
to complete the transactions contemplated in the Sale Agreement and to properly convey the
Purchased Assets to the Purchaser in accordance with the Sale Agreement, including the transfer
and conveyance of such units and shares in Elementa Holdings Ltd (“EHL”), Elementa Algoma
Inc. (“EAI”) and Elementa Algoma LP (“LP”) as designated by the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate™), all of Elementa's and LP’s, EHL’s and EAI’s right, title and interest,
respectively in and to the Purchased Assets described in the Sale Agreement shall vest absolutely
in the Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise contractual rights, licences or similar contractual entitlements of any
nature or kind (collectively, the "Claims") including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
Hainey dated December 21, 2015; and, (ii) all charges, security interests or claims evidenced by
registrations pursuant to the Personal Property Security Act (Ontario) on Schedule B hereto or
any other personal property registry system; (collectively referred to as the "Encumbrances"),
and, for greater certainty, this Court orders that all of the Encumbrances affecting or relating to

the Purchased Assets are hereby expunged and discharged as against the Purchased Assets.
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4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to Elementa's past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use

of such information by Elementa.
7. THIS COURT ORDERS that, notwithstanding:

@ the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of Elementa and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of Elementa;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of Elementa and shall not be void or
voidable by creditors of Elementa, nor shall it constitute nor be deemed to be a fraudulent

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
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transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

9. 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.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-15-11198-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE RECEIVERSHIP OF
ELEMENTA GROUP INC.

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Hainey of the Ontario Superior Court of
Justice (the "Court™) made December 21, 2015, Richter Advisory Group Inc. was appointed as
the receiver (the "Receiver") of the undertaking, property and assets of Elementa Group Inc.

(“Elementa”).

B. Pursuant to an Order of the Court dated April 15, 2016, the Court approved the
designation of the agreement of purchase and sale made as of February 12, 2016 (the "Sale
Agreement”) between the Receiver and Bradam Canada Inc. (the "Purchaser™) as the Winning
Bid and provided for the vesting in the Purchaser of the Debtor’s right, title and interest in and to
the Purchased Assets, which vesting is to be effective with respect to the Purchased Assets upon
the delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by the
Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set
out in section 6 of the Sale Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section 6 of the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at Toronto on April , 2016.

RICHTER ADVISORY GROUP INC,, in its
capacity as Receiver of the undertaking,
property and assets of [DEBTOR], and not in
its personal capacity

Per:

Name:
Title:
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PROVINCE OF ONTARIO

RUN NUMBER : 011 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2016/01/11 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 1

ID : 20160111162223.32 ENQUIRY RESPONSE ( 9867)
CERTIFICATE

THIS I3 TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:

TYPE OF SEARCH : BUSINESS DEBTOR

SEARCH CONDUCTED ON : ELEMENTA GROUP INC.

FILE CURRENCY : 10JAN 2016

ENQUIRY NUMBER 20160111162223.32 CONTAINS 10 PAGE(S) , 5 FAMILY (IES) .

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

CERTIFIED BY/CERTIFIEES PAR

BAKER & MCKENZIE LLP - HELEN TWEEDIE M

F!EG!STF!AFI OF
PERSONAL PROPERTY SECURITY/

181 EAY STREET, SUITE 2100, BROOKFIELD P LE REGISTRATEUR
TORONTO ON MSJ 273 DES SURETES MOBILIERES

(crij3 09/2013)

CONTINUED. .. 2 ;»_
L7~ Ontario



PROVINCE OF ONTARIO

RUN NUMBER : 011 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2016/01/11 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 2

1D 20160111162223.32 ENQUIRY RESPONSE ( 9868)
CERTIFICATE

03

04

05

06

07

08

09

BUSINESS DEBTOR
ELEMENTA GROUP INC.

ELEMENTA GROUP INC.

ONTAR NO© 2021929
509 GLENDALE AVENUE NIAGARA ON THE LAKE L0s 130
PIRST'GIVEN NAME  TNITIAL  SURNAME
ENQUEST POWER CORPORATION
. - 0. 2021929
509 GLENDALE AVENUE . NIAGARA ON THE* g:1J0
SHARON D'AMICO
7 PICKWICK PLACE FONTHILL oN LO0S 1E0
ESC CORPORATE SERVICES LTD.
) . CERTIFIED BY/CERTIFIEES PAR
445 KING STREET WEST, 4TH FL - TORONTO ON M5V 1K4
. #%%. FOR. FURTHER - INFORMATION, . CONTACT -THE.SECURED, PARTY, *2= - /
CONTINUED. . . 3 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

{critfs 09/2013)

L Ontario



PROVINCE OF ONTARIO

RUN NUMBER : 011 MINISTRY OF GOVERNMENT SERVICES REPORT
RUN DATE : 2016/01/11 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE
ID : 20160111162223.32 ENQUIRY RESPONSE

CERTIFICATE

: PSSR060
: 3
{ 9869)

- BUSINESS DEBTOR
. ELEMENTA GROUP INC.

ELEMENTA GROUP INC.

ONTAR
04 509 GLENDALE AVENUE NIAGARA ON THE LAKE
05
06 ENQUEST POWER CORPORATION

0.
07 509 GLENDALE AVENUE . " NIAGARA ON THE LAKE‘ j
08 DAVID D'AMICO

09 7 PICKWICK PLACE FONTHILL ON LOs lEO

-NO_FIXED

ESC CORPORATE SERVICES LTD.

ESS

~#%2. FOR..EURTHER :INFORMATION, -CONTACT .THE . SECURED -PARTY

CONTINUED... 4

445 KING STREET WEST, 4TH FL TORONTO ON M5V 1K4

. 2021929

2021929

CERTIFIED BY/CERTIFIEES PAR

/8

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

(crjifs 08/2013)

} L Ontario




PROVINCE OF ONTARIO

RUN NUMBER : 011 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2016/01/11 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 4

ID : 20160111162223.32 ENQUIRY RESPONSE ( 9870)
CERTIFICATE

BUSINESS DEBTOR
ELEMENTA GROUP INC.
10JAN 2016

01

02

03 ELEMENTA GROUP INC.

TON:NOE 002021929

04 509 GLENDALE EAST

05

06

07

08 2124732 ONTARIO INC.

0% 37 PINE RIDGE AVENUE WOODBRIDGE ON L4L 2H8

MOTOR. . VEHIGLE..

10

LOOPSTRA NIXON LLP / REXLAW

CERTIFIED BY/CERTIFIEES PAR

600 - 135 QUEENS PLATE DRIVE ETOBICOKE ON MO9W 6V7 /25 % f

REGISTRAR OF

CONTINUED. .. 5 PERSONAL PROPERTY SECURITY/
LE RE |ST_|;|€TEUH
DES SURETES MOBILIERES

(critfs 09/2013)

My
>r> .
Zﬁ” Ontario



PROVINCE OF ONTARIO

RUN NUMBER : 011 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR0O60
RUN DATE : 2016/01/11 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 5
ID : 20160111162223.32 ENQUIRY RESPONSE ( 9871)
CERTIFICATE
- BUSINESS DEBTOR

ELEMENTA GROUP INC.
10JAN 2016

GARY BLOKHUIS

37 PINE RIDGE AVENUE WOODBRIDGE . l L4L 2H8

CERTIFIED BY/CERTIFIEES PAR

T o REGISTRAR OF

CONTINUED. .. 6 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

{critfs 09/2013)
e

L/ Ontario




PROVINCE OF ONTARIO

RUN NUMBER : 011 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2016/01/11 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 6

ID : 20160111162223.32 ENQUIRY RESPONSE : ( 9872)
CERTIFICATE

EOF S SEARCH BUSINESS DEBTOR
ELEMENTA GROUP INC.

10JAN 2016

/PIRST GIVEN NAME

GARY BLOKHUIS D.B.A BLOKHUIS HOLDINGS

37 PINE RIDGE AVENUER WOODBRIDGE ON- L4L 2HB

.. MOTOR. VEHICLE.
ER . . INCLUDED

CERTIFIED BY/CERTIFIEES PAR

oo REGISTRAR COF
CONTINUED. . . 7 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

(crjits 08/2013)

M)
> .
zﬁ Ontario



PROVINCE OF ONTARIO

RUN NUMBER : 011 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2016/01/11 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 7

ID : 20160111162223.32 ENQUIRY RESPONSE ( 9873)
CERTIFICATE

03

04

05
06

07

08

09

BUSINESS DEBTOR
ELEMENTA GROUP INC.
10JAN 2016

ELEMENTA GROUP INC.

509 GLENDALE AVE UNIT 302 NIAGARA ON THE LA

HER MAJESTY IN RIGHT OF ONTARIO REPRESENTED BY THE MINISTER OF FINANCE

400-130 DUFFERIN AVENUE, LONDON ON N6A 6G8

NO.. EIXED.

MINISTRY OF FINANCE,AM & COLLECTIONS BRANCH,EHT BN#899366603 248/746

CERTIFIED BY/CERTIFIEES PAR

400-130 DUFFERIN AVENUE, LONDON ON N6A 6G8B /éé ?f/ f

REGISTRAR OF

CONTINUED. .. 8 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

(crjtfs 09/2013)

M)
> ]
Zﬁ‘ Ontario



PROVINCE OF ONTARIO

RUN NUMBER : 011 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2016/01/11 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 8
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Introduction

1.

On November 30, 2015, the Honourable Mr. Justice Hainey of the Ontario Superior Court of Justice
(Commercial List) (the “Court”), issued an interim order (the “Interim Order”) authorizing Richter
Advisory Group Inc. (“Richter”) to take possession of Elementa Group Inc.’s (“Elementa” or the
“Company”) computer server and certain boxes containing notes and other records referable to the
data on the server, on an interim basis, as interim custodian pending the return of the application by
Bennett Jones LLP (“Bennett Jones”) for the appointment of a receiver over the property, assets and

undertakings of Elementa. A copy of the Interim Order is attached hereto as Appendix “A”.

On December 21, 2015, (the “Date of Appointment”), the Court issued an order (the “Appointment
Order”) appointing Richter as receiver (the “Receiver”) pursuant to section 243 (1) of the Bankruptcy
and Insolvency Act, R.S.C. 1985, ¢.B-3, as amended, (the “BIA”) and section 101 of the Courts of
Justice Act R.S.0. 1990 c. 43, as amended, without security, of all of the properties, assets and
undertakings (the “Property”) of Elementa. A copy of the Appointment Order is attached hereto as
Appendix “B”.

On February 19, 2016, the Court issued an order (the “Sales Process Order’):

(a) authorizing and directing the Receiver to enter into an agreement dated February 12, 2016
(the “Stalking Horse APS”) with Bradam Canada Inc. (the “Stalking Horse Bidder” or
“Bradam”) for the sale of substantially all of the Property (the “Stalking Horse Assets”).
The Stalking Horse APS set the minimum floor price in respect of a competitive sales process

for the Stalking Horse Assets; and

(b) approving the proposed sales process (the “Stalking Horse Sales Process”), including the
bidding procedures (the “Bidding Procedures”) to be undertaken by the Receiver to solicit
bids for the Stalking Horse Assets, and authorizing and directing the Receiver to conduct the

Stalking Horse Sales Process.

A copy of the Sales Process Order is attached hereto as Appendix “C”.
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On April 5, 2016, the Court issued an order (the “April 5 Order”) in connection with Receiver’s motion
for advice and directions as to the nature and effect of a certain agreement among Elementa, Mr.
Andrew Ferri, Northguard Capital Corp. and Elementa SSM Inc. (“Elementa SSM”) dated April 30,
2013, which by its terms purported to, among other things, effect a sale of a substantial portion of the
Property to Elementa SSM (the “April 2013 Agreement”). The April 5 Order declared, among other
things, that the April 2013 Agreement is an agreement that is subject to the provisions of the Personal
Property Security Act (Ontario) (the “PPSA”) and that the Property may be vested free and clear of the
interests, of any nature and kind, created by the April 2013 Agreement. A copy of the April 5 Order is
attached hereto as Appendix “D”.

This report is the Receiver’s third report (the “Third Report’) to the Court. The Receiver's first report
dated February 16, 2016 (the “First Report’) outlined, among other things, certain background
information about Elementa, the activities of Richter and the Receiver subsequent to the granting of the
Interim Order and the Appointment Order, respectively, and an overview of the terms of the Stalking
Horse APS and the Stalking Horse Sales Process. The Receiver's second report dated March 21,
2016 (the “Second Report”) provided background information in respect of the Receiver’'s motion for

advice and directions regarding the nature and effect of the April 2013 Agreement.

Purpose of this Report

6.

The purpose of this Third Report is to provide information to this Court in respect of the following:
(a) the activities of the Receiver since the First Report;

(b) the results of the Stalking Horse Sales Process, including the Receiver's comments and
recommendation regarding the transaction between the Receiver and the Stalking Horse

Bidder (the “Transaction”); and
() the Receiver’'s recommendation that this Court make an order(s):

(i) declaring Bradam the “Winning Bidder” in accordance with the terms of the Stalking

Horse Sales Process/Bidding Procedures;

(i) approving the Transaction and authorizing and directing the Receiver to take all

steps necessary to complete the Transaction; and
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(iii) vesting, upon the closing of the Transaction, the Company’s right, title and interest in
and to the Stalking Horse Assets to Bradam free and clear of all liens, charges,

security interests and other encumbrances (the “Approval and Vesting Order”).

Terms of Reference

7.

In preparing this Third Report, the Receiver has relied upon unaudited financial and other information
previously prepared by the Company and/or its representatives as well as other information supplied by
Bennett Jones, the Company’s former management and others (collectively, the “Information”). The
Receiver has reviewed the Information for reasonableness, internal consistency and use in the context
in which it was provided and in consideration of the nature of evidence provided to this Court, in
relation to the relief being sought herein. The Receiver has not, however, audited or otherwise
attempted to verify the accuracy or completeness of the Information in a manner that would wholly or
partially comply with Generally Accepted Assurance Standards (“GAAS”) pursuant to the Canadian
Institute of Chartered Accountants Handbook and, as such, the Receiver expresses no opinion or other

form of assurance contemplated under GAAS in respect of the Information.

Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian dollars.

Background

9.

10.

As noted in the First Report, Elementa is an early stage development company that owns and controls
intellectual property rights to a waste conversion process to efficiently and economically convert
municipal solid waste into clean synthetic gas, which has properties and utility values similar to natural
gas. The synthetic gas and resultant heat can be used to power turbines, engines or fuel cells for the
generation of electricity, distilled into ethanol or hydrogen or used as process heat and gas (natural gas
replacement). The Company’s registered head office is leased premises located at 509 Glendale

Avenue E., Suite 302, Niagara-on-the-Lake, Ontario (the “Premises”).

Elementa is the sole limited partner of Elementa Algoma LP (the “LP”), an Ontario limited partnership,
whose general partner is Elementa Algoma Inc. The shares of Elementa Algoma Inc. are wholly
owned by Elementa Holdings Ltd. and the shares of Elementa Holdings Ltd. are wholly owned by
Elementa. A copy of Elementa’s corporate chart is attached as Appendix “E” to this report. None of

these entities are in receivership.
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1.

12.

13.

14.

1.

Commencing in or about 2003, the Company began raising capital for the construction of a pilot plant in
Sault Ste. Marie, Ontario (“SSM”) to test and optimize various aspects of its proprietary process. The
Company was successful in raising sufficient funds to construct a pilot plant, which went into operation
in or about October 2007. Prior to the Date of Appointment, Elementa was in the planning stages for
the construction of a commercial-scale plant in SSM to process 50,000 tonnes of municipal waste
annually (the “Project’). LP was established as the vehicle to develop the Project and, as described

below, LP is a party to certain contracts in relation to the Project.

On October 26, 2009, for the purposes of the Project, Elementa and the Corporation of the City of Sault
Ste. Marie entered into a Waste Supply and Reformation Agreement, as amended, assigned and
novated from time to time (collectively, the “Waste Agreement”). On December 18, 2013, LP entered
into an energy from waste contract for the Project (the “EFW Contract”) with the Ontario Power

Authority (now the Independent Electricity System Operator (“IESO”)).

Elementa also secured the site for the Project by arranging for the purchase of the land for the Project
site (the “Project Lands”) from the Corporation of the City of Sault Ste. Marie by 2124732 Ontario Inc.
(“212”), a corporation owned by a shareholder and creditor of Elementa. Following its purchase of the
Project Lands, 212 entered into a lease with LP for the Project Lands (the “Lease”). The Waste
Agreement, the EFW Contract and the Lease are collectively referred to herein as the “SSM Project

Contracts”.

The SSM Project Contracts contain certain fast approaching deadlines for the construction and
commercial operation of the Project. Pursuant to one such contract, the construction of the Project

must be commenced on or before May 1, 2016.

According to a search of the Personal Property Security Registration System (Ontario), as at the Date
of Appointment, the parties holding security on the Property (collectively, the “Secured Creditors”) as

well as the approximate amount of their respective claims against Elementa, were as follows:

Bennett Jones LLP $ 3,000,000
Her Majesty in Right of Ontario (Ministry of Finance) unknown
2124732 Ontario Inc. unknown
Gary Blokhuis D.B.A. Blokhuis Holdings unknown
Sharon D’Amico unknown
David D’Amico (claim amount as at August 31, 2014) $ 114,642
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16. In addition to the amounts owed by Elementa to its Secured Creditors, according to the Company’s
books and records, Elementa has accrued and unpaid unsecured obligations totaling approximately $7

million.

17. As at the Date of Appointment, Elementa was not an operating business, had no employees and no
source of revenue. The Company’s assets primarily consist of intellectual property rights related to its

waste conversion process and technology.

Activities of the Receiver

18. The activities of the Receiver from the Date of Appointment to February 16, 2016 are detailed in the

First Report. Subsequent to the filing of the First Report, the Receiver’s activities have included:

(a) attending at the Premises, including discussions with the landlord (and its counsel) regarding
the Company’s assets located at the Premises. As noted above, as at the Date of
Appointment, Elementa was not an operating business and had no employees. As such, the
Receiver (which was without funds to pay occupation rent) did not occupy the Premises and,
following several discussions and the exchange of correspondence between the Receiver and
the landlord (and its counsel), the Receiver took steps to remove Elementa’s books and
records and other Property located at the Premises and store same pending completion of the

Stalking Horse Sales Process;

(b) corresponding with third parties that the Receiver was aware may have documents and/or
other property located at the Premises to advise that the Receiver was not occupying the
Premises and that they should contact the landlord regarding any documents and/or other

property that they may have located at the Premises;

() communicating with representatives of the IESO regarding the EFW Contract and other

matters in connection with Elementa and the receivership proceedings;

(d) communicating with counsel for 212 regarding the Project Lands and other matters in

connection with the receivership proceedings;

(e) communicating with representatives of the Canada Revenue Agency in connection with

Elementa and the receivership proceedings;
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communicating with representatives of the Ontario Ministry of the Environment and Climate

Change in connection with Elementa and the receivership proceedings;
preparing and mailing 2015 T4s for Elementa’s former employees;
compiling information for the Data Room (as defined below);

marketing the Company’s assets to the Potential Bidders (as defined below) and soliciting

their interest in participating in the Stalking Horse Sales Process;
facilitating due diligence requests from Interested Parties (as defined below);
carrying out the Stalking Horse Sales Process in accordance with the Sales Process Order;

communicating with the Receiver’s counsel, Goldman Sloan Nash & Haber LLP, regarding its
review of the Company’s minute books and the available corporate books and records in an
effort to gain a better understanding of the April 2013 Agreement and Elementa’s other

dealings with Mr. Ferri and Northguard Capital Corp.;

communicating with Bradam and its counsel in connection with the April 2013 Agreement and
other matters in connection with the Stalking Horse Sales Process and the receivership

proceedings;

attending before this Court in respect of the Receiver's motion for advice and directions
concerning the nature and effect of the April 2013 Agreement, including preparing the Second

Report;

corresponding and communicating with Bennett Jones, Elementa’s primary and first-ranking

Secured Creditor;

responding to calls and enquiries from creditors and other stakeholders regarding Elementa

and the receivership proceedings; and

preparing this Third Report.
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The Stalking Horse Sales Process

19.

As noted in the First Report, the Stalking Horse Sales Process provided a means for testing the market

and a forum for prospective purchasers to present a bid(s) superior to that contemplated by the

Stalking Horse APS on a timeline to meet the financial and timing exigencies of these circumstances.

The key aspects of the Stalking Horse Sales Process and its results are summarized as follows:

(a)

the Receiver, in consultation with certain interested parties, assembled a list of potential
interested parties, which included both strategic and financial purchasers located across the

globe (collectively, the “Potential Bidders”);

commencing on February 19, 2016, the Receiver contacted 38 Potential Bidders to advise of
the opportunity and the Stalking Horse Sales Process, and provided each Potential Bidder
with a copy of the initial offering summary (the “Teaser Letter”) and a form of confidentiality

agreement (the “Confidentiality Agreement”);

over the course of the Stalking Horse Sales Process, the Receiver followed up with all
Potential Bidders to confirm their receipt of the Teaser Letter and Confidentiality Agreement,

and to gauge their interest in pursuing the opportunity;

Potential Bidders interested in obtaining additional information regarding Elementa’s business
and/or assets were required to execute the Confidentiality Agreement in order to obtain
access to an electronic data room (the “Data Room”) to assist in due diligence efforts. A total
of 6 parties executed the Confidentiality Agreement and were provided with Data Room

access (the “Interested Parties”);

the Receiver assembled information in the Data Room, which contained financial, intellectual
property and other information relevant to the Company’s business and assets, as well as

copies of the Stalking Horse APS and the Bidding Procedures;

throughout the course of the Stalking Horse Sales Process, the Receiver facilitated due
diligence by Interested Parties, including updating the Data Room with current information and

responding to any queries from Interested Parties, as required;
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The Transaction

20.

Interested Parties were required to submit binding offers to acquire the Stalking Horse Assets
to the Receiver by no later than 12:00 p.m. (EST) on March 21, 2016 (the “Bid Deadline”).

No offers were submitted to the Receiver prior to the Bid Deadline; and

On March 21, 2016, the Receiver advised Bradam that it was the only “Qualified Bidder” and
the Stalking Horse APS was declared the “Winning Bid” in accordance with the Bidding

Procedures.

As noted in the First Report, the Receiver, Bradam and their respective counsel negotiated the terms

and provisions of the Stalking Horse APS, a copy of which is attached hereto as Appendix “F”. The

key elements of the Transaction are as follows (all terms not otherwise defined herein shall have the

meanings as defined in the Stalking Horse APS):

(a)
(b)

Bradam is acquiring, on an “as is, where is” basis, substantially all of Elementa’s Property;

the Stalking Horse Assets include all assets, undertakings and properties of Elementa, other
than the Excluded Assets (as defined below), acquired for or used in relation to the
Company’s business. Specifically, the purchased assets include Elementa’s shares in LP,
Elementa Algoma Inc. and Elementa Holdings Ltd. as well as, but not limited to the following:
(i) the Inventory;

(ii) the Intellectual Property;

(iii) the Equipment;

(iv) all insurance policies and all claims to proceeds thereunder;

(v) any websites or other internet-based branding or marketing;

(vi) the Assumed Contracts;

(vii) the Books and Records;

(viii)  the Licenses;

(ix) the Company’s goodwill; and

(x) other assets as detailed in the Stalking Horse APS (collectively, the “Purchased
Assets”);
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21.

22.

the Purchased Assets specifically exclude: cash, cash equivalents, pre-paid expenses,
refunds, including, without limitation, insurance refunds and GST/HST rebates, as well as any
of the Purchased Assets that Bradam elects to exclude from the Stalking Horse APS
(collectively the “Excluded Assets”) at any time prior to Closing, upon written notice to the
Receiver, provided, however, that there shall be no reduction in the purchase price as a result

of such exclusion;
the purchase price for the Purchased Assets is $1,500,000 (the “Purchase Price”);

Bradam has paid a deposit to the Receiver in the amount of $150,000 (the “Deposit”) to be
held in trust pending the completion of the Stalking Horse Sales Process. The Deposit is to

be credited against the Purchase Price on the closing of the Transaction;

as per the terms of the Stalking Horse APS, the Transaction is scheduled to close within three
(3) business days of the Court granting the Approval and Vesting Order, but in no event later
than April 8, 2016. Notwithstanding the closing date contemplated by the Stalking Horse APS,
the Receiver was required to delay the bringing of its motion for approval of the Transaction
pending the outcome of the Receiver's motion for advice and directions regarding the April
2013 Agreement. As a result, Bradam agreed to extend closing until after the granting of the

Approval and Vesting Order; and

the only material conditions precedent to the Transaction are the Stalking Horse Bidder
becoming the “Winning Bidder”, as contemplated by the Sales Process Order and the granting

of a Vesting Order in favour of Bradam for the Purchased Assets.

Upon the waiver or satisfaction of the conditions precedent, the Receiver will file a certificate with the

Court attesting that the Transaction has been completed to the satisfaction of the Receiver and

confirming the closing of the sale for the Purchased Assets.

The Transaction contemplates the possibility that, in addition to an assignment of the SSM Project

Contracts, Bradam may take an assignment of the units and shares of LP and its general partner and

affiliate corporation. In this regard, the Receiver intends to request the Court to include these assets

among the items to receive the benefit of the vesting order.
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23.

24.

Currently, the Receiver has certainty of only one creditor who has a claim against LP which follows

from a guarantee executed in favour of the claimant in respect of a judgment for wrongful dismissal

against Elementa. This is an unsecured claim. Through counsel, the Receiver was in communication

with the claimant when this claim was brought to the Receiver’s attention and the Receiver will update

the Court as to the status of their position at the hearing.

The Receiver is of the view that the Transaction represents the best recovery for the Purchased Assets

in the circumstances. In particular, the Receiver is of the view that:

(a)

the Stalking Horse Sales Process, which was approved by the Court, was reasonable in the

circumstances, transparent and carried out in accordance with the Sales Process Order;

the Company was not operating as a going concern as at the Date of Appointment and, as
such, there were limited viable options available to the Receiver to realize on the Property,

which primarily consists of intellectual property rights;

there is a limited market for the Purchased Assets. This market has been extensively
canvassed both prior to the Date of Appointment by the Company, and as part of the Stalking
Horse Sales Process by the Receiver, and all likely bidders have already been provided with

an opportunity to bid on the Purchased Assets;

the Stalking Horse APS was posted on the Receiver's website and available throughout the
Stalking Horse Sales Process for Potential Bidders to review and consider in their assessment

of the Property and the opportunity;

the Transaction represents the best and highest offer received for the Purchased Assets and,
in the Receiver's view, represents greater value than what could be achieved through the

liquidation of the Purchased Assets;

no funding is available to further market the Property. Even if there was, as noted above, the
market has been fully canvassed and all likely bidders have already been provided with an
opportunity to bid on the Purchased Assets. In the Receiver’s view, any further marketing of
the Property is not likely to result in increased realizations and, in fact, may put the

Transaction at risk and impair recoveries;
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Bennett Jones, the only party with an economic interest in the Transaction, was consulted in

connection with the Transaction and approves the Transaction; and

the Transaction is the best opportunity to maximize recoveries for Elementa’s creditors and
provides the greatest benefit to all stakeholders (including the Corporation of the City of Sault
Ste. Marie, 212 and the IESO) as it provides the best opportunity for the continuation of the

Project.

Recommendation

25.

Based on the foregoing, the Receiver respectfully recommends that the Court issue an order(s):

(a)

declaring Bradam the “Winning Bidder” in accordance with the terms of the Stalking Horse

Sales Process/Bidding Procedures;

approving the Transaction and authorizing and directing the Receiver to take all steps

necessary to complete the Transaction; and

vesting, upon the closing of the Transaction, all of Elementa’s right, title and interest in and to
the Purchased Assets to Bradam free and clear of all liens, security interests, charges and

other encumbrances other than permitted encumbrances.

All of which is respectfully submitted this 8t day of April, 2016.

Richter Advisory Group Inc.
in its capacity as Receiver of
Elementa Group Inc.

Per:

/.
Adam Sherman, MBA, CIRP Pritesh Patel, MBA, CFA, CIRP
Senior Vice President Vice President
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Court File No. CV-15-11198-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR, ) ) MONDAY, THE 30™M DAY
) _
JUSTICE HAINEY ) OF NOVEMBER, 2015
BET WEE‘ N o3
O
|t BENNETT JONES LLP »
12 TN Applicant
\\“'d‘ \“\\ & -and-
e : <
Nreune o1 >
ELEMENTA GROUP INC.
Respondent

ORDER

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing Richter
Advisory Group Inc. ("Richter") as receiver (in such capacities, the "Receiver") without
security, of all of the assets, undertakings and properties of Elementa Group Inc. (the "Debtor")
acquir?d 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 Eden Oliver sworn November 27, 2015 and the Exhibits thereto
and on hearing the submissions of counsel for the Applicant, counsel for Leonard Zwierschke
and Jayson Zwierschke ( together, the "Respondents"), counsel for John Ashbourne, and

counsel for Richter,



N

TERED LT /iMSCRIT A TORONTO

ON 7 BOOK NO: .
LE / DANS LE REGISTRE NO.:

% DEC 21 201

THIS COURT ORDERS that the time for service of the Notice of Application and the
Motion is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.

THIS COURT ORDERS that the Application is hereby adjourned to December 21, 2015
at 9:00 am. for one hour, to be heard by Justice Hainey in order to enable the
Respondents to respond to the merits of the Application to appoint the Receiver which

response is not to be an assessment of Bennett Jones' legal accounts.

THIS COURT ORDERS that responding materials to the Application are to be served by
December 10, 2015 and that the parties are to appear before Justice Hainey on December

10,2015 at 9:30 a.m. for 10 minutes, to provide a progress report on the matter.

THIS COURT FURTHER ORDERS that Richter is to take possession of the server and
certain boxes containing notes and records referable to the data on the server on an
interim basis, (the "Property") as interim custodian until further order of this Court, and
that Mr. John Ashbourne, the Chairman of the Board of Directors of the Debtor, shall co-

operate in providing Richter with possession of the Property.

THIS COURT ORDERS that Richter shall incur no liability or obligation as a result of

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

wilful misconduct on its part,




BENNETT JONES LLP —and - ELEMENTA GROUP INC.
Applicant/Plaintiff Respondent/Defendant

Court File No. CV-15-11198-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at TORONTO

ORDER

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario M5X 1A4

Gavin H. Finlayson (#44126D)
Email: finlaysong@bennettjones.com

Danish Afroz (#65786B)
Email: afrozd@bennettjones.com

Tel. 416 863 1200
Fax 416 863 1716

Lawyers for the Applicant
Bennett Jones LLP
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Court File No. CV-15-11198-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

A ———
THE HONOURABLE MR. JUSTICE : y V , THE Z/ AY
GLENN A. HAINEY ) ’

) OF DECEMBER, 2015

JUSTICE

BENNETT JONES LLP
Applicant
-and-
ELEMENTA GROUP INC.
Respondent
ORDER
(appointing Receiver)

THIS MOTION made by the Applicant for an Order pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing Richter
Advisory Group Inc. (“Richter”) as receiver (in such capacities, the "Receiver") without
security, of all of the assets, undertakings and properties of Elementa Group 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 Eden Oliver sworn November 27, 2015 and the Exhibits
thereto, the affidavit of Jayson Zwierschke sworn December 9, 2015 and on hearing the
submissions of counsel for the Applicant and the Respondent and on reading the consent of

Richter to act as the Receiver,



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof.

APPOINTMENT

2, THIS COURT ORDERS AND DECLARES that pursuant to section 243(1) of the BIA
and section 101 of the CJA, Richter 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 proceedings thereof (the “Property™).
RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:

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

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

Property;

(b)  to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

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

cease to perform any contracts of the Debtor;
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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 to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

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

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;
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to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(1)  without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for

all such transactions does not exceed $500,000; and

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

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, [or section 31 of the Ontario Mortgages
Act, as the case may be,] shall not be required, and in each case the
Ontario Bulk Sales Act shall not apply.

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

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

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

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

owned or leased by the Debtor;

@ to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

@ to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due
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to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

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

secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

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

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

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

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

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

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

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

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.



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

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

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employeés. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

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

Protection Program Act.

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

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
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pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY
17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act, Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS
18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges 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 in an amount not exceeding
$200,000 (the "Receiver's Charge") on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these proceedings,
and that the Receiver's Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,
but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

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

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

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP
21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$200,000 (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.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

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

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

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

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

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

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

day after mailing.

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

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

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

29.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.
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30, THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31.  THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to-the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that [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 ____ day of , 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.

33.  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.

34.  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.

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

the main office of the Lender at Toronto, Ontario.

36.  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.



37.  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,

38.  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:
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APPENDIX C



Commercial List File No. CV-15-11198-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE M aels we ) FRIDAY, THE 19TH
)
JUSTICE (‘;D)Oa)ﬁ*/ ) DAYOF FEBRURARY, 2016

T IN THE MATTER OF THE RECEIVERSHIP OF
ELEMENTA GROUP INC.

ORDER

THIS MOTION, made by Richter Advisory Group Inc. (“Richter”) in its capacity as the
Court-appointed Receiver (in such capacity, the Receiver”), without security, of all the assets,
undertakings and properties (collectively, the Property”) of Elementa Group Inc. ( “Elementa”)
for an order substantially in the form included in the Receiver’s Motion Record, amongst other
things, approving a stalking horse agreement of purchase and sale and related bidding
procedures and approving the First Report of the Receiver dated February 16 , 2016 (the “First
Report”) was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the First Report and appendices thereto, and on hearing the submissions
of counsel for the Receiver, and Bradam Canada Inc. (the “Stalking Horse Bidder”), no one
appearing for any other person on the service list, although duly served as appears from the

affidavit of service of Sanja Sopic sworn February 17, 2016, filed.

1. THIS COURT ORDERS that the time for service and filing of the Receiver’s Notice of
Motion and the Motion Record is hereby abridged and service thereof is hereby validated so that

this motion is properly returnable today and further service thereof is hereby dispensed with.



2.

2, THIS COURT ORDERS that all capitalized terms not otherwise defined herein shall
have the respective meanings ascribed to them in the Stalking Horse Agreement or the Bidding

Procedures (as such terms are defined below), as the case may be.

3. THIS COURT ORDERS that the Receiver is hereby authorized and directed to enter
into an agreement to sell substantially all of the assets, property and undertakings of Elementa
(collectively, the “Purchased Assets™) to the Stalking Horse Bidder, substantially in the form of
the agreement attached as Appendix “D ” to the First Report (the “Stalking Horse Bid” or
“Stalking Horse Agreement”), and such agreement, subject to the terms of this Order, is hereby
approved and accepted for the purpose of conducting the Stalking Horse Sales Process (as such
term is defined below) in accordance with this Order and the Bidding Procedures (as such term is
defined below).

4, THIS COURT ORDERS that the sales and bidding procedures described in the First
Report and attached hereto as Schedule “A” (the “Bidding Procedures™) and the sales process
and auction described therein (collectively, the “Stalking Horse Sales Process™) be and are
hereby approved and the Receiver is hereby authorized and directed to conduct the Stalking

Horse Sales Process.

5. THIS COURT ORDERS that to qualify as a Qualified Bid, a bid must be received on or
before 5:00 p.m. (Toronto time) on March 21, 2016 (the “Bid Deadline”) and must be
considered by the Receiver, in its sole discretion, to be a Qualified Bid, as defined in the Bidding
Procedures. The Stalking Horse Bid shall be considered a Qualified Bid.

6. THIS COURT ORDERS that in addition to the Bidding Procedures, the following

Stalking Horse Sales Process with respect to the Property be and is hereby approved as follows:

(a)  the Receiver shall solicit potential purchasers to submit bids by:

6] sending out an official offering. summary (the “Teaser Letter”) to parties
who may be interested in purchasing the Property as identified by the
Receiver (the “Potential Bidders”), to notify them of the existence of the

Stalking Horse Sales Process and invite the Potential Bidders to make an
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offer to acquire all or any part of the Property as soon as reasonably

practicable after issuance of this Order;

(i) sending a form of confidentiality agreement (the “Confidentiality
Agreement”) to Potential Bidders as identified by the Receiver, along
with the Teaser Letter;

(ii)  providing to any Potential Bidders who execute the Confidentiality
Agreement on terms satisfactory to the Receiver: (1) access to an
electronic data room established by the Receiver containing relevant
information relating to Elementa and its Property, and (2) an electronic

copy of the Stalking Horse Bid;

any interested purchaser shall submit a formal offer to purchase the Property in
the form of the Stalking Horse Agreement (with a copy blacklined against the
Stalking Horse Agreement), and an aggregate purchase pricé at least equal to the
Stalking Horse Bid, plus an additional sum of $150,000.00, and a deposit equal to
at least 10% of the aggregate purchase price under the subject bid by way of
Certified Cheque, Bank Draft or Wire Transfer payable to the Receiver in trust on
or before the Bid Deadline;

the Receiver shall review any bids received by the Bid Deadline and determine if

there are one or more Qualified Bids;

if there is no Qualified Bid other than the Stalking Horse Bid, the Receiver shall
bring a motion as soon as reasonably possible after the Bid Deadline for approval
of the Stalking Horse Agreement and an order to vest the right, title and interest of
Elementa in the Purchased Assets in the Stalking Horse Bidder and proceed with

closing the transaction forthwith;

if there are one or more Qualified Bids apart from the Stalking Horse Bid, the
Receiver shall send out invitations on or before 3:00 p.m. (Toronto time) on
March 23, 2016, or as reasonably practicable, to all persons who have submitted
Qualified Bids and to the Stalking Horse Bidder (the “Auction Notice”), inviting
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them to attend an auction (the “Auction™) to be conducted by the Receiver at
10:00 a.m. (Toronto time) on March 25, 2016, at the offices of the Receiver, or
otherwise as may be determined by the Receiver, in its sole discretion. The
Auction Notice shall include, amongst other things: (a) the date, time and location
of the Auction; (b) a copy of the most favourable Qualified Bid (the “Opening
Bid”) as determined in accordance with the Bidding Procedures; and (c) the

procedures pursuant to which the Auction is to be conducted;

if the bidder of a Qualified Bid intends to participate in the Auction, it must
advise the Receiver of such intention in writing at least one (1) Business Day
prior to the Auction (a “Participation Notice”). If at least two (2) Participation
Notices are received, the Auction will take place and shall be conducted in

accordance with the procedures set out in the Bidding Procedures;

the Receiver may establish such timelines and protocols for the Auction as it
considers appropriate, in its discretion, which will not be inconsistent with the

terms of this Order or the Bidding Procedures; and

the “Winning Bidder” shall be: (1) if there are no bids at the Auction, the bidder
with the Opening Bid; or (2) the bidder with the highest bid received at the
Auction as determined in accordance with the Bidding Procedures (the “Winning
Bid”).

7. THIS COURT ORDERS that upon acceptance of the Winning Bid, there shall be a

binding agreement of purchase and sale between the Winning Bidder and the Receiver in

accordance with the Bidding Procedures, and the following shall take place:

(®)

®)

within seven (7) Business Days after the completion of the Auction, the Receiver
shall make a motion to this Court for an order to approve the Winning Bid and to
vest the right, title and interest of Elementa in the Property in the Winning Bidder,

and proceed with closing the transaction forthwith; and

if the Winning Bidder fails to comply with the terms and conditions of the

Winning Bid, or any of them, all deposits shall be forfeited to the Receiver on
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account of liquidated damages, without prejudice to all other rights and remedies
the Receiver may have under the Winning Bid or at law or in equity as a result of
such failure to comply, and the Property subject to the Winning Bid may be resold
by the Receiver. In that event, the Receiver may in its sole discretion accept the
Back-Up Bid, as defined in the Bidding Procedures. Upon acceptance of the
Back-Up Bid, there shall be a binding agreement of purchase and sale between the
bidder of the Back-Up Bid and the Receiver in accordance with the Bidding
Procedures, and if necessary the Receiver may in its sole discretion in such
acceptance extend the Closing Date to a date no later than April 30, 2016. The
Receiver shall make a motion to this Court, within seven (7) Business Days after
its acceptance of the Back-Up Bid, for an order to approve the Back-Up Bid and
to vest the right, title and interest of Elementa in the Property in the purchaser

thereunder, and proceed with closing the transaction forthwith.

8.  THIS COURT ORDERS that in connection with the Stalking Horse Sales Process and
pursuant to clause 7(3) (c) of the Personal Information Protection and Documents Act (Canada),
the Receiver may disclose personal information of identifiable individuals to Potential Bidders
for the Property and to their advisors, but only to the extent desirable or required to negotiate and
attempt to complete a sale of such assets. Each Potential Bidder to whom any 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 said assets and related business, and if it does not
complete a purchase thereof, shall return all such information to the Receiver or in the alternative
shall destroy all such information and certify such destruction to the Receiver. 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 Elementa, and shall return all other personal information to the

Receiver, or ensure that all other personal information is destroyed.

9. THIS COURT ORDERS that the Receiver and its counsel be and they hereby are
authorized to serve or send, or cause to be served or sent, this Order (including any of the
materials referred to in this Order and other materials relating to the Stalking Horse Sales

Process), any other materials and orders in these proceedings, and any notices or correspondence,
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by commercial electronic messages to electronic addresses, attaching true copies thereof, of
Elementa’s creditors and other interested parties (including prospective purchasers or bidders to
the extent necessary or desirable to provide information and material with respect to the Stalking
Horse Sales Process), and their advisers. For greater certainty, any such service or sending shall
be deemed to be in satisfaction of a legal or judicial obligation, or the provision of notice of an
existing or pending right, legal or juridical obligation or court order, within the meaning of

clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DOS).
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SCHEDULE “A”

BIDDING PROCEDURES

Background

On December 21, 2015, the Ontario Superior Court of Justice (Commercial List) (the “Court”) made an
order (the “Appointment Order”) appointing Richter Advisory Group Inc. (“Richter”) receiver (the
“Receiver”) over the assets, undertakings and properties (the “Property”) of Elementa Group Inc.
(“Elementa” or the “Company”) acquired for, or used in relation to the business carried on by Elementa,
including all proceeds thereof,

On or about February 19, 2016, the Receiver will bring a motion for an order (the “Sales Process
Order”) with the Court seeking, among other things, approval of:

(i) the Receiver’s execution of an agreement of purchase and sale of substantially all assets of the
Company (the “Purchased Assets”) between the Receiver and Bradam Canada Inc. (the
“Stalking Horse Bidder”) dated February 12, 2016 (the “Stalking Horse Agreement”) for total
consideration of $1,500,000.00 (the “Stalking Horse Bid”) so as to set a minimum floor price in
respect of the sale process for the Purchased Assets; and

(i) the process for the solicitation of offers or proposals for the acquisition of the Property or any
parts thereof (each a “Bid”, and each party who submits a Bid, a “Bidder”), including approval
of the bidding procedures detailed herein (the “Bidding Procedures™).

Accordingly, these Bidding Procedures shall govern the solicitation by the Receiver of Bids that are
superior to that contemplated by the Stalking Horse Agreement and the proposed sale of the Purchased
Assets,

Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian dollars.

Bidding Procedures

These Bidding Procedures provide for one phase of bidding in which to solicit binding offers to purchase
all or part of the Property. In the event that the Receiver determines that the results of any Bids received
satisfy the conditions for an auction, as set out below, the Receiver shall conduct an auction in accordance
with the procedures set out in Section 9 below.

1. Assets for Sale

The Receiver is soliciting Bids for the Property, or any parts thereof, that are superior to that
contemplated by the Stalking Horse Agreement. For the purposes of the Bidding Procedures, the
Property shall collectively include substantially all of the assets, undertakings and properties of
Elementa, which for clarity includes the shares of Elementa Algoma LP, Elementa Algoma Inc. and
Elementa Holdings Ltd., acquired for or used in relation to Elementa’s business.

2. Solicitation

The Receiver has prepared: (a) a list of potential bidders for the Assets (the “Potential Bidders”),
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including both strategic and financial parties who may be interested in acquiring the Property; (b) an
initial offering summary (the “Teaser Letter”) to notify Potential Bidders of the existence of this
solicitation process and invite the Potential Bidders to make an offer to acquire all or any part of the
Property; and (c) a form of confidentiality agreement (the “Confidentiality Agreement”).

The Receiver shall commence the solicitation process as soon as practical upon receipt of the Sales
Process Order, by sending the Teaser Letter and the Confidentiality Agreement to the Potential Bidders.

3. Access to Due Diligence Materials

Interested parties that execute and deliver to the Receiver the Confidentiality Agreement shall receive
access to an electronic data room established by the Receiver to provide Potential Bidders with relevant
information relating to the Company and its Property, and a copy of the Stalking Horse Agreement (the
“Due Diligence Access”). Each party’s Due Diligence Access shall terminate upon the earliest of the
following events to occur:

(i)  Such party does not submit a Bid by the Bid Deadline (as defined below);

(ii)  Such party submits a Bid by the Bid Deadline but the Receiver determines that such party does
not constitute a Qualified Bidder (as defined below);

(iii) Such party does not participate in the Auction (as defined below); or
(iv) Atthe conclusion of the Auction.

Notwithstanding that a party’s Due Diligence Access may continue until the end of the Auction, the
Receiver shall not be obligated to furnish any additional due diligence information after the Bid
Deadline,

The Receiver will designate a representative to coordinate all reasonable requests for Due Diligence
Access for all parties eligible to receive such access in accordance with Section 3. The Receiver is not
responsible for, and will bear no liability with respect to, any information obtained by any party in
connection with the Property and does not make any representations or warranties as to the information
or materials provided, except to the extent of any representations or warranties provided for in the
relevant agreement(s) with the Winning Bidder(s) (as defined below).

4. Due Diligence from Bidders

Each Bidder shall comply with all reasonable requests for additional information by the Receiver
regarding such Bidder and its contemplated transaction. Failure by a Bidder to comply with requests for
additional information could be the basis for the Receiver to determine that a Bidder is not a Qualified
Bidder (as defined below).

5. As is, where is

Any sale of the Property will be completed on an “as is, where is” basis and without surviving
representations, warranties, covenants or indemnities of any kind, nature, or description by the Receiver
or the Company or their respective agents, professionals, advisors, or otherwise, except to the extent set
forth in the relevant agreement(s) with the Winning Bidder(s).
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Bidding Deadlines

All Bids must be submitted in accordance with the terms of these Bidding Procedures so that they are
received by the Receiver no later than 12pm EST on March 21, 2016 (the “Bid Deadline”). A Bid
received by the Receiver after the Bid Deadline shall not constitute a Qualified Bid (as defined below).

Written copies of the Bids shall be delivered via e-mail or by personal delivery to the Receiver at:

Richter Advisory Group Inc.
181 Bay St., Suite 3320

Bay Wellington Tower
Toronto, ON M5J 2T3

Attention; Adam Sherman
E-mail: asherman@richter.ca

with a copy to the Receiver’s counsel at:

7.

Goldman Sloan Nash & Haber LLP
480 University Avenue, Suite 1600
Toronto, Ontario M5G 1V2

Attention: Mario Forte
E-mail: forte@gsnh.com
Bid Requirements

To participate in the process detailed by these Bidding Procedures and to otherwise be considered for any
purpose hereunder, a Bidder must deliver a Bid to the Receiver by the Bid Deadline which satisfies each
of the following conditions:

®

(iD

(ii)

Identification: The Bid must identify the Bidder and representatives thereof who are authorized
to appear and act on behalf of the Bidder for all purposes regarding the contemplated
transaction;

Form and Content. The Bid must be in the form of the Stalking Horse Agreement and executed
by the Bidder (each, a “Proposed Purchase Agreement”). Any changes and modifications to
the Stalking Horse Agreement are to be indicated on a blackline to the Stalking Horse
Agreement (including, if applicable, any modifications made to reflect the Property or parts
thereof sought to be purchased), which is to be submitted along with the exccuted version;

Minimum Consideration. The aggregate consideration of a Bid that includes all of the
Purchased Assets must provide a cash purchase price of at least $1,650,000.00 (the “Minimum
Purchase Price”). The Minimum Purchase Price is the aggregate of: (a) the Stalking Horse
Bid; (b) the Break- Up Fee (as defined in the Stalking Horse Agreement) of $50,000.00; and (c)
$100,000.00. In the event that the Bid is for less than all of the Purchased Assets, such Bid
shall not be subject to the Minimum Purchase Price; provided, however, that such Bid must be



(iv)

v)

(vi)

(vii)

(viii)

(ix)

®)

(xi)
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capable of being paired by the Receiver with one or more other Bids which in the aggregate
provide for a cash purchase price of at least the Minimum Purchase Price;

Good-Faith Deposit. The Bid must be accompanied by a cash deposit equal to at least ten
percent (10%) of the total cash purchase price contemplated by the Bid (the “Good Faith
Deposit”), and the Good Faith Deposit shall be paid to the Receiver, to be held by the Receiver
in frust in accordance with these Bidding Procedures;

Financial Wherewithal. The Bid must include evidence satisfactory to the Receiver of the
Bidder’s financial ability to close by the Closing Date (as defined below);

Closing Date. The Bid must contain a binding commitment by the Bidder to close on the terms
and conditions set forth in the Proposed Purchase Agreement as soon as practicable after
satisfaction or waiver of all conditions; provided that such closing must take place by no later
than April 30, 2016 (the “Closing Date”);

Irrevocable. The Bid must be accompanied by a letter which confirms that the Bid may be
accepted by the Receiver, by the Receiver countersigning the Proposed Purchase Agreement,
and is irrevocable and capable of acceptance until the earlier of: (a) the day on which the Bidder
is notified that the Bid is not a Qualified Bid (as defined below); (b) the day on which a Winning
Bid or Winning Bids are selected, if the Bid is neither 2 Winning Bid nor a Back-Up Bid (as
defined below) selected on such day; (c) if the Bid is the Back-Up Bid, then the day on which
the Winning Bid(s) closes; and (d) April 30, 2016 (the “Termination Date”);

No Representations and Warranties. A Bid shall include an “as is, where is” clause substantially
on the same terms as the “as is, where is” clause set out in the Stalking Horse Agreement;

Contingencies. The Bid may not be conditional on obtaining financing, or obtaining assignments
on any leases or contracts of the Company or its affiliates, or any internal approval, or on the
outcome or review of due diligence. Any other contingencies associated with the Bid may not, in
the opinion of the Receiver, in the aggregate, be more burdensome or conditional than those set
forth in the Stalking Horse Agreement;

No Fees Payable to Bidder. The Bid may not request or entitle the Bidder to any break-up fee,
expense reimbursement, termination or similar type of fee or payment. Further, by submitting a
Bid, a Bidder shall be deemed to irrevocably waive any right to pursue a claim in any way
related to the submission of its Bid or these Bidding Procedures; and '

Other Information. A Bid shall contain such other information reasonably requested by the
Receiver.

Designation as Qualified Bidder

The Receiver may discuss, negotiate or seek clarification of any Bid. A Bidder may not modify, amend
or withdraw its Bid without the written consent of the Receiver. Any such modification, amendment or
withdrawal of a Bid by a Bidder without the written consent of the Receiver shall result in a forfeiture of
such Bidder’s Good-Faith Deposit.
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After any clarifying discussions or negotiations, the Receiver shall review all Bids and other
documentation and information submitted by the Bidders, and shall determine, in its sole discretion,
those Bidders, if any, that are qualified to participate in an auction (the “Qualified Bidders” and the Bid
of each Qualified Bidder, a “Qualified Bid”). All Bids will be considered, but the Receiver reserves the
right to reject any and all Bids.

Notwithstanding anything else in the Bidding Procedures, the Stalking Horse Bidder is deemed to be a
Qualified Bidder and the Stalking Horse Bid is deemed to be a Qualified Bid for all purposes and at all
times.

9. Auction

If the Receiver determines that there are no Qualified Bids (other than the Stalking Horse Agreement),
then:

(i) there will be no auction;

(i) the Stalking Horse Agreement shall be declared the Winning Bid (as defined below) for the
Purchased Assets; and

(iii) the Receiver shall seek approval of, and authority to consummate, the Stalking Horse Agreement
and the transactions provided for therein at the Sale Motion (as defined below).

If the Receiver determines that there is at least one Qualified Bid for all of the Purchased Assets (other
than the Stalking Horse Bid) or a combination of non-overlapping Qualified Bids for less than all of the
Purchased Assets (an “Aggregated Bid”), and such Qualified Bid or Aggregated Bid provides the
Minimum Purchase Price, the Receiver shall conduct an auction to determine the highest and/or best
Qualified Bid or Aggregated Bid (the “Auction™).

If the Auction is to take place, then within two (2) business days after the Bid Deadline, the Receiver
shall send written notice to all Qualified Bidders with respect to whether such Bidder is a Qualified
Bidder and invite the Qualified Bidder to participate in the Auction (the “Auction Notice”). The
Auction Notice shall include, amongst other things: (a) the date, time and location of the Auction; (b) a
copy of the Opening Bid (as defined below); and (c) the procedures pursuant to which the Auction is to
be conducted.

In all cases, the Receiver shall post notice of such facts on its website established in connection with the
receivership of the Company, at: http://www.richter.ca/en/folder/insolvency-cases/e/elementa-group-inc

If a Qualified Bidder intends to participate in the Auction, it must advise the Receiver of such intention
in writing at least one (1) business day prior to the Auction (a “Participation Notice”). If at least two (2)
Participation Notices are received, the Auction will take place and shall be conducted in accordance with
the following procedures:

(i) Participation at the Auction. The Receiver and its professionals shall direct and preside over the
Auction. Only Qualified Bidders are eligible to participate in the Auction. Each Qualified Bidder
must have present or available, the individual or individuals with the necessary decision making
authority to submit Overbids (as defined below) and to make such necessary and ancillary
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decisions as may be required during the Auction. Only the authorized representatives, including
counsel and other advisors, of each of the Qualified Bidders and the Receiver shall be permitted
to attend the Auction;

Rounds. Bidding at the Auction shall be conducted in rounds. The Qualified Bid or Aggregated
Bid with the highest and/or best value shall constitute the opening bid (the “Opening Bid”) for
the first round of bidding. The highest Overbid (as defined below) at the end of each round shall
constitute the “Opening Bid” for the following round. The Receiver, in its sole discretion, shall
determine what constitutes the Opening Bid for each round. An Aggregated Bid may be an
Opening Bid in the first round. A combination of non-overlapping Overbids (an “Aggregated
Overbid”) may also be an Opening Bid in any subsequent round, if such Aggregated Overbid is
determined by the Receiver, in its sole discretion, to be the highest and/or best Overbid. In each
round, a Qualified Bidder may submit no more than one Overbid. The Receiver reserves the
right to impose time limits for the submission of Overbids. For clarity, the Stalking Horse Bid or
any Overbid made by the Stalking Horse Bidder may form part of an Aggregated Bid or
Aggregated Overbid;

Failure to Submit an Overbid. If, at the end of any round of bidding, a Qualified Bidder or
Aggregated Bidder (other than the Qualified Bidder or Aggregated Bidder that submitted the
Opening Bid for such round) fails to submit an Overbid, then such Qualified Bidder may not
participate in the next round of bidding at the Auction. Any Qualified Bidder or Aggregated
Bidder that submits an Overbid or Aggregated Overbid during a round (including the Qualified
Bidder or Aggregated Bidder that submitted the Opening Bid for such round) shall be entitled to
participate in the next round of bidding at the Auction;

Overbids. All Bids made during the Auction shall be “Overbids”. Overbids will be submitted in
a form to be determined by the Receiver, in its sole discretion, including further revised and
executed Proposed Purchase Agreements. The identity of each Qualified Bidder and all material
terms of each Overbid shall be fully disclosed to all other Qualified Bidders participating in the
Auction, The Receiver shall maintain a transcript of the Opening Bid and all Overbids made and
announced at the Auction, including the Winning Bid(s) (as defined below) and the Back-Up
Bid(s) (as defined below). To be considered an “Overbid”, a Bid made during the Auction must
satisfy the following criteria:

(a) Minimum Consideration. The amount of purchase price consideration of any Overbid
shall not be less than the purchase price consideration of the Opening Bid of the
applicable round of bidding plus $100,000.00 or such lower or higher amount as the
Receiver may determine in advance of such round of bidding in order to facilitate the
Auction (the “Minimum Overbid Increment”); provided, however, that if an Overbid
relates to less than all of the Purchased Assets then the purchase price consideration of
such Overbid need only be the purchase price consideration of such Bidder’s prior Bid
plus $100,000.00 or such lower or higher amount as the Receiver may determine in
advance of such round of bidding in order to facilitate the Auction; and

® Remaining terms are the same as for Qualified Bids. Except as modified herein, an

Overbid must comply with the conditions for a Bid set forth in Section 7 above; provided,
however, that the Bid Deadline shall not apply and Overbids need not be accompanied by
additional cash deposits (subject to subsection (vii) hereof). To the extent not previously
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provided (which shall be determined by the Receiver), a Qualified Bidder submitting an
Overbid must submit, as part of its Overbid, evidence acceptable to the Receiver
demonstrating such Qualified Bidder’s ability (including financial ability) to close the
transaction contemplated by its Overbid;

Announcing Highest Overbids. At the end of each round of bidding, the Receiver, with the
assistance of its advisors, shall: (a) immediately review each Overbid made in such round; (b)
identify the highest-and/or best Overbid or Aggregated Overbid; and (c) announce the terms of
such highest and/or best Overbid or Aggregated Overbid to all Qualified Bidders entitled to
participate in the next round of bidding. Such highest and/or best Overbid or Aggregated
Overbid shall be the Opening Bid for the next round of the Auction;

Adjournments. The Receiver reserves the right, in its reasonable business judgment, to make one
or more adjournments in the Auction to, among other things: (a) facilitate discussions between
the Receiver and individual Qualified Bidders, including any discussion, negotiation or
clarification of any Overbid; (b) allow individual Qualified Bidders to consider how they wish to
proceed; (c) consider and determine the current highest and/or best Overbid or Aggregated
Overbid at any given time during the Auction; (d) give Qualified Bidders the opportunity to
provide the Receiver with such additional evidence as it may require, in its reasonable business
judgment, that the Qualified Bidder has sufficient internal resources or has received sufficient
non-contingent debt and/or equity funding commitments to consummate the proposed
transaction at the Overbid amount; and (e) subject to such rules and guidelines as the Receiver
may consider appropriate, facilitate any appropriate consultation by the Receiver and/or
Qualified Bidders with third party stakeholders;

Closing the Auction. If, in any round of bidding, no Overbid or Aggregated Overbid is made, the
Auction shall be closed and the Receiver shall, with the assistance of its advisors: (a) declare the
last Opening Bid as the winning Bid(s) (the “Winning Bid(s)” and the party or parties
submitting such Winning Bid(s), the “Winning Bidder(s)”); (b) immediately review the other
Overbids or Aggregated Overbids made in the previous round (or the Qualified Bids and
Aggregated Bids if no Overbids were made at the Auction) and identify and record the next
highest and/or best Overbid or Aggregated Overbid (or Qualified Bid or Aggregated Bid) (the
“Back-Up Bid(s)” and the party or parties submitting such Back-Up Bid(s), the “Back-Up
Bidder(s)”); and (c) advise the Winning Bidder(s) and the Back-Up Bidder(s) of such
determinations and all other Qualified Bidders that they are not a Winning Bidder or a Back-Up
Bidder.

To the extent not already provided, the Winning Bidder(s) and the Back-Up Bidder(s) shall each,
within two (2) business days of the conclusion of the Auction, provide the Receiver with an
additional cash deposit to increase its original Good Faith Deposit to equal at least ten percent
(10%) of the total cash purchase price contemplated by its Winning Bid or Back-Up Bid, as
applicable, to be held by the Receiver in trust as such party’s “Good Faith Deposit” in
accordance with these Bidding Procedures. For greater certainty, the preceding sentence applies
equally to the Stalking Horse Bidder if the Stalking Horse Bidder submits an Overbid which is
determined to be a Winning Bid or Back-Up Bid;

(viii) Consent to Jurisdiction as Condition to Bid. All Qualified Bidders shall be deemed to have

consented to the exclusive jurisdiction of the Court and waived any right to a jury trial in
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connection with any disputes relating to the Auction, and the construction and enforcement of
the Qualified Bidder’s transaction documents, as applicable;

(ix) Break-Up Fee. In the event that the Stalking Horse Bidder is not the Winning Bidder, the Break-
Up Fee of $50,000.00 shall be payable to the Stalking Horse Bidder in accordance with the terms
of the Stalking Horse Agreement from the proceeds received upon closing the Winning Bid or
Back-Up Bid, as applicable; and

(X) No Collusion, Each Qualified Bidder shall be required to confirm that it has not engaged in any
discussions or any other collusive behaviour with respect to the submissions of Overbids. The
Receiver may permit discussions between Qualified Bidders at the Auction, subject to such rules
and guidelines as the Receiver considers appropriate,

10. Receiver’s Reservation of Rights

In addition to the other reservations of rights set out herein, the Receiver reserves the right in its
reasonable discretion to: (a) waive strict compliance with any one or more of the Bid requirements
specified herein, and deem such non-compliant Bids to be Qualified Bids; provided that such non-
compliance is not material in nature; (b) reject any or all Bids if, in the Receiver’s reasonable business
judgment, no Bid is for fair and adequate consideration; and (c) adopt such ancillary and procedural rules
not otherwise set out herein for these Bidding Procedures (including rules that may depart from those set
forth herein) that in its reasonable business judgment will better promote the goals of these Bidding
Procedures and facilitate the Auction, provided that the adoption of any rule that materially deviates from
these Bidding Procedures shall require an order of the Court.

11. Sale Motion

The Receiver shall, within seven (7) business days of the conclusion of the Auction, or if there is no
Auction, within seven (7) business days of the Bid Deadline, serve notice of a motion seeking approval
of the Winning Bidder(s) and the sale of the applicable Property to the Winning Bidder(s) free and clear
of all liens and encumbrances, other than those liens and encumbrances expressly to be assumed by the
Winning Bidder(s) (the “Sale Motion”). At the Sale Motion, the Receiver may also seek, in its sole
discretion, conditional approval of the Back-Up Bid(s) authorizing the Receiver to close the Back-Up
Bid(s) if the Winning Bid(s) is/are not closed by the Closing Date.

12. Closing the Winning Bid

The Receiver and the Winning Bidder(s) shall take all reasonable steps to complete the sale transaction
contemplated by the Winning Bid(s) as soon as possible after the Winning Bid(s) are approved by the
Court. Notwithstanding the foregoing, in the event that there is more than one Winning Bid, the Receiver
reserves the right to impose a condition in each Winning Bid that the obligation of the Receiver to
complete the sale transaction contemplated by each Winning Bid is conditional upon the completion of
the transaction(s) contemplated by each other Winning Bid. The Receiver will be deemed to have
accepted the Winning Bid(s) only when the Winning Bid(s) has/have been approved by the Court, If the
transaction(s) contemplated by the Winning Bid(s) has/have not closed by the Closing Date or the
Winning Bid(s) is/are terminated for any reason prior to the Closing Date, the Receiver may elect, in its
sole discretion to seek to complete the transaction(s) contemplated by the Back-Up Bid(s), and upon
making such election, the Receiver will seek Court approval of the Back-Up Bid(s) (if such approval has
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not already been obtained) and promptly seek to close the transaction(s) contemplated by the Back-Up
Bid(s) after such Court approval. The Back-Up Bid(s) will be deemed to be the Winning Bid(s) and the
Receiver will be deemed to have accepted the Back-Up Bid(s) only when the Back-Up Bid(s) has/have
been approved by the Court and the Receiver has made such election.

13.
(®

(i)

(iif)

(iv)

™)

(vi)

Return of Good Faith Deposit

All Good Faith Deposits shall be held in an interest-bearing account until returned to the
applicable Bidder or otherwise dealt with in accordance with this Section 13;

Good Faith Deposits of all Bidders who are determined not to be Qualified Bidders shall be
returned to such Bidders two (2) business days after the day on which the Bidder is notified that it
is not a Qualified Bidder;

Good Faith Deposits of all Qualified Bidders other than the Winning Bidder(s) and the Back-Up
Bidder(s) shall be returned to such Qualified Bidders two (2) business days after the day on which
one or more Winning Bidders is selected;

The Good Faith Deposit(s) of the Winning Bidder(s) shall be applied to the purchase price of
such transaction(s) at closing. If the Winning Bid(s) fail(s) to close by the Termination Date
because of a breach or failure to perform on the part of the Winning Bidder(s), the Receiver shall
be entitled to retain the Good Faith Deposit of the applicable Winning Bidder(s) as part of its
damages resulting from the breach or failure to perform by the applicable Winning Bidder(s). The
Good Faith Deposit of the Winning Bidder(s) shall otherwise be returned to the Winning
Bidder(s) in accordance with the terms of the Winning Bid(s);

If the Back-Up Bid(s) has/have not been deemed to be a Winning Bid(s), the Good Faith
Deposit(s) of the Back-Up Bidder(s) shall be returned to the Back-Up Bidder(s) as soon as
practicable after the earlier of: (a) the closing of the transaction(s) contemplated by the Winning
Bid(s); (b) the date on which the Receiver provides written notice to the Back-Up Bidder(s) that
the Receiver will not elect to complete the transaction(s) contemplated by the Back-Up Bid(s);
and (c) the Termination Date; and

If a Back-Up Bid is deemed to be a Winning Bid, the Good Faith Deposit of such Back-Up
Bidder shall be applied to the purchase price of such transaction at closing. If a Back-Up Bid fails
to close by the Termination Date because of a breach or failure to perform on the part of such
Back-Up Bidder, the Receiver shall be entitled to retain the Good Faith Deposit of such Back-Up
Bidder as part of its damages resulting from the breach or failure to perform by such Back-Up
Bidder. The Good Faith Deposit of a Back-Up Bidder shall otherwise be returned to the
applicable Back-Up Bidder in accordance with the terms of its Back-Up Bid.
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Commercial List File No. CV-15-11198-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
3c
THE HONOURABLE ) TUESDAY, THEQTH
)
JUSTICE CONWAY ) DAY OF APRIL 2016

IN THE MATTER OF THE RECEIVERSHIP OF
ELEMENTA GROUP INC.

ORDER

THIS MOTION, made by Richter Advisory Group Inc. (“Richter”) in its capacity as the
Court-appointed Receiver (in such capacity, the Receiver”), without security, of all the assets,
undertakings and properties (collectively, the Property”) of Elementa Group Inc. ( “Elementa”)
for advice and directions of this Honourable Court as to the nature and effect of a certain
agreement among Elementa, Northguard Capital Corp. (“Northguard”), Elementa SSM Inc.
(“SSM”), and Andrew Ferri (“Ferri”) made April 30, 2013 purporting to effect certain
transactions in respect of the assets of Elementa (the “April 2013 Agreement”) was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Second Report of the Receiver and appendices thereto and the
Factum and Authorities of the Receiver, and on hearing the submissions of counsel for the
Receiver, counsel for Ferri and counsel for Bennett Jones LLP, David Elmaleh appearing for the
Independent Electricity System Operator (the “IESO”), no one appearing for any other person on
the service list, although duly served as appears from the affidavit of service of Sanja Sopic

sworn March 30, 2016, filed.

1. THIS COURT ORDERS that the time for service and filing of the Receiver’s Notice of
Motion and the Motion Record is hereby abridged and service thereof is hereby validated so that

this motion is properly returnable today and further service thereof is hereby dispensed with.



.

2. THIS COURT ORDERS AND DECLARES that the April 2013 Agreement is an
agreement to which the Personal Property Security Act, R.S.0. 1990, c. P.10 (the “PPSA”)
applies.

3 THIS COURT ORDERS that the Property of Elementa may be vested free and clear of
the interests of any nature and kind created by the April 2013 Agreement ( the “Interests™).

4. THIS COURT FURTHER ORDERS that the Receiver is entitled to seek a vesting
order to give effect to and to complete its pending sale of Elementa to Bradam Canada Inc. free

and clear of the Interests.

5. THIS COURT ORDERS that the parties reserve their rights to provide written

argument as to their respective entitlement, if any, to costs on this motion to a later time.

[/m\/uj\& )%/)

ENTERED AT/ INSCRIT A TORONTO

ON/BOOK NO:
LE / DANS LE REGISTRE NO:

APR 05 2016

PER / PAR: (ﬁ
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Elementa Corporate Structure — June 19, 2013

Elementa Group Inc.
an Ontario corporation

100%

Elementa Holdings Ltd.
an Ontario corporation
99.99%

LP units

100%

Elementa Algoma Inc.
an Ontario corporation
(General Partner)

0.01%
LP units

Elementa Algoma LP
an Ontario
limited partnership
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AGREEMENT OE PURCHASE AND SALE

- U{* .
THIS AGREEMENT is made as of the_[dday of February, 2016.

BETWEEN:

RICHTER ADVISORY GROUP INC,,
in its capacity as Court-Appointed Recelver of
Elementa Group Inc.
and not in ifs personal capacity
(the “Vendor”)

~and -

BRADAM CANADA INC.
(the “Purchaser”)

WHEREAS:

A.

Elementa Group Inc. (“Elementa™) is an early stage development company that owns and
controls inteliectual property rights to a steam reformation method of reforming carbonaceous
municipal waste into synthesis gas;

Elementa is the sole limited partner of Elementa Algoma LP, an Ontario limited partnership
whose general partner is Elementa Algoma Inc. The shares of Elementa Algoma Inc. are wholly
owned by Elementa Holdings Ltd., and the shares of Elementa Holdings Ltd. are wholly owned
by Elementa;

Elementa Algoma LP is a party to cerlain contracts in relation to & planned construction of a
municipal waste processing facility to produce electricity in the City of Sault Ste. Marie (the
“Project”). For the purposes of the Project, Elementa entered into a waste supply and reformation
agreement with the Corporation of the City of Sault Ste. Marie on October 26, 2009, as amended,
assigned and novated from time to time (collectively, the "Waste Agreement");

On December 18, 2013, an energy form waste contract for the Project was entered into between
Elementa Algoma LP and the Ontario Power Authority (now the Independent Electricity System
Operator) (the “PPA™). Elementa Algoma IP secured the site for the Project by arranging for the
purchase of the land for the site from The Corporation of the City of Sault Ste. Marie by 2124732
Ontario Inc., and by Elementa Algoma LP entering into & lease with 2124732 Ontario Inc. (the
"Lease™) (the Waste Agreement, the PPA and the Lease are collectively referred to as the "SSM
Project Contracts™);

On December 21, 2015, the Ontario Superior Court of Justice (Commercial List) (the “Court™)
made an order (the “Appointment Order”) appointing Richter Advisory Group Inc. (“Richter”)
receiver (the “Receiver”) over the assets, undertakings and properties of Elementa acquired for,
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or used in relation to, the business carried on by Elementa, including all proceeds theréof {the
“Property™);

F.  The Vendor wili bring a motion for the Sales Process Order (as hereinafer defined) to avthorize
the Vendor to enter into this Agreement and conduct a sales process with respect to the Purchased
Assets (as hereinafier defined);

G. The Purchaser has agreed fo purchase from the Vendor, and the Vendor has agreed to sell to the
Purchaser, the respective right, title and interest of Elementa in and to the Purchased Assets on
the terms and conditions set out herein, subject to the terms of this Agreement and subject to the
issuance by the Court of an order of this Court authorizing the Vendor to complete this
Agreement in the name of the Vendor, confirming the Bulk Sales Act (Ontario) does not apply to
the transaction and to the vesting of the Purchased Assets in the Vendor free and clear of all
claims or encumbrances whatsoever,

NOW THEREFORE in consideration of the mutual covenants and agreements set forth in this
Agreement and the sum of Two ($2.00) Dollars now paid by each of the Vendor and Purchaser to the
other and for other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged) the parties hereto covenant and agree as follows:

ARTICLE 1 — DEFINITIONS
1.1 Definitions. The following terms will have the following meanings:

(a) “Acceptance Date” means the date that this Agreement is executed by each of the
parties hereto;

&) “Affiliate” means, with respect to any Person, any other Person who directly or
indirectly controls, is controfled by, or is under direct or indirect common control with,
such Person, and includes any Person in like relation to an Affiliate;

© “Agreement” means this agreement, as it may be supplemented, amended, restated or
replaced from time to time by writien agreement between the parties;

(i3] “Assumed Contracts” has the meaning ascribed thereto in Section 2.9 hereof;

(e “Bid Deadline” has the meaning ascribed tb that term in the Sales Process Order and
the Bidding Procedures appended thereto;

) “Bidding Procedures” are those procedures governing the sale process conducted by
the Receiver for the sale of the Property and which are appended to the Sales Process
Order;

@ “Books and Records” means all books, records, files and papers Related to the
Business in the Vendor’s possession or control;

) “Break-Up Fee” shall have the meaning ascribed thereto in Section 6.1(a) hereof}

()] “Business” means the operation collectively by Elementa and its Subsidiaries of

developing, owning and controlling intellectual property rights to a steam reformation
method of reforming carbonaceous municipal waste into synthesis gas;
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“Business Day” means any day that is not a Saturday, Sunday or statutory holiday in
the Province of Ontario;

“Contracts” meang the right, title and interest of Elementa, Elementa Algoma LP,
Elementa Algoma Inc. and Elementa Holdings Lid., as the case may be, to and in any
contract, license, sublicense, the SSM Project Contracts, all pending and/or executory
contracts, agreements, leases and arrangements Related to the Business to or by which
Elementa, Elementa Algoma LP, Elementa Algoma Inc. and Elementa Holdings Ltd.,
as the case may be, or any of the Purchased Assets or Business is bound or affected, not
including any non-disclosure arrangements entered into by Elementa either leading up
to or during the course of the receivership;

“Closing Date” or “Closing” means the date which is three (3) Business Days
immediately following the date upon which the Vesting Order is granted or such other
date as the Vendor and the Purchaser shall mutually agree upon, but in no event later
than April 8, 2016;

“Deposit” shall have the meaning ascribed thereto in Section 2.3(a) hereof;
“ETA” means the Excise Tax Act (Canada),

“Employee Liabilities” means all Liabilities relating to employees or former
employees of the Business, including but not limited to statutory termination pay,
statutory severance pay, pay in lieu of notice, any other damages relating to any
termination of employment of any such employee or former employee, all salary,
wages, bonuses, commissions, vacations and vacation pay, and any other
compensation, benefits or perquisites relating to such employees or former employees;

“Equipment”’ means the furniture, fixtures and equipment of Elementa, which
includes, without limitation, all computers, computer servers and pilot project
equipment, wherever located;

“Excluded Assets” has the meaning ascribed thereto in Section 2.6 hereof}

“Excluded Liabilities” means any Liabilitles not expressly assumed by this
Agreement, inctuding without limitation any Employee Liabilities;

“Intellectual Property” means the right, title and inferest of Elementa to all patents,
pending patents {including without limitation, the right to use, market and sell),
trademarks, trade names, service marks, trade dress, industrial designs, and copyrights
rights (including, without limitation, the right to use, reproduce, modify, distribute,
publicly display and publicly perform copyrighted work), mask work rights, know-
how, ideas, moral rights, rights of publicity, rights of privacy, authors’ rights and
applications for registration of any of the foregoing, and to the extent assignable, the
databases, data collections and source code, and the URL’s and domain names, and all
goodwill associated with any of the foregoing, and all other inteliectual property rights
as may exist now and/or hereafier come into existence and all renewals and extensions
thereof, regardless of whether such rights arise under the laws of Canada, the United
States or any other state, country or jurisdiction throughout the world, including,
without limitation all telephone and facsimile numbers and the intellectual property
listed or described in Schedule A;
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“Inventory” means the right, title and interest of Elementa, to all goods and supplies
that are held for sale or lease or that have been leased or that are to be furnished or have
been furnished under a contract of service, related to the Business, as of midnight on
the night immediately prior to the Closing Date ;

“I'TA” means the Income Tax Act (Canada);

“Liabilities” means any liabilitics (whether known or unknown, whether absolute or
contingent, whether liquidated or unliquidated, and whether due or to become due),
obligation or indebtedness, including without limitation, any liability for Taxes;

“Licenses” means the respective right, title and interest of Elementa, Elementa Algoma
LP, Blementa Algoma Ine. and Elementa Holdings Ltd., as the case may be, to ali
licenses, all domestic and foreign governmental and regulatory permits, licenses and
approvals, filings, authorizations, approvals or indicia of authority Related to the
Business or necessary for the conduct of the Business;

“Person” is to be broadly interpreted and includes any individual, partnership, limited
partnership, limited liability company, joint venture, syndicate, sole proprietorship,
company or corporation with or without share capital, unincorporated association, trust,
trustee, executor, administrator or other legal personal representative, authority or other
entity however designated or constituted;

“Purchase Price” means the consideration payable by the Purchaser for the transfer of
the respective right, title and interest of Elementa to the Purchased Assets in
accordance with Section 2.2 hereof;

“Purchased Assets” means collectively, all assets, undertakings and properties of
Elementa, wherever located, known or unknown, which for clarity includes the
partnership units or shares of, as applicable, Elementa Algoma LP, Elementa Algoma
Inc, and Elementa Holdings Lid,, acquired for or used in Relation to the Business,
including, without limitation, the following:

(i) the Inventory;

(iiy  the Intellectual Property, to the extent transferrable;

(iity the Equipment;

(iv) all insurance policies and all claims to proceeds or refunds thereunder, to the
extent assignable, excluding directors’ & officers’ insurance maintained by
Elementa;

(v) all claims, deposits, prepaid expenses, prepayments, warranties, guarantees,
refunds, causes of action, rights of recovery, rights of set-off and rights of
recoupment of every kind and nature, prepaid expenses, except to the extent that
any of the foregoing relate to Excluded Assets or Excluded Liabilities;

(vi) any websites or other internet-based branding or marketing;
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(vi) all personal information, within the meaning of applicable privacy legislation, to
the extent such information can be transferred to the Purchaser without the
consent of any individual which has not been obtained (it being agreed that the -
Vendor has no obligation to seek such consent);

(viii) the Assumed Contracts, to the extent fransferrable;

(ix) the Books and Records;

(x) the Licenses;

(xi) the Receivables;

(xil) the goodwill attaching to the Business;

(xiii) all rights of Elementa under any confidentiality, non-competition, invention or
other similar agreements with current or former employees and independent
contracts to the extent that such rights are transferrable;

(xiv} all warranties and guarantees Related to the Business;

{xv) the Securities; and

(xvi) all other assets of any kind or nature whatsoever related to the Business,

but excluding the Excluded Assets,

“Purchaser’s Solicitors” means the firm of Torkin Manes LLP, Barristers and

Solicitors, 151 Yonge St., Suite 1500, Toronto, ON M5C 2W7 (Atiention; Fay Sulley),

Telephone No. (416) 777- 5419, Telecopier No. 1 (888)- 587- 5769;

“Receivables” means the right, title and interest of Elementa, to all refunds, credits

and claims relating to taxes, accounts receivable, bills receivable, trade accounts, book

debts, loans made by Elementa, Blementa Algoma LP, Elementa Algoma Inc. and

Elementa Holdings Ltd,, as the case may be, to any of its respective shareholders

and/or any other Person(s), and choses-in-action, now or hereafier due or owing to

Elementa, Elementa Algoma LP, Elementa Algoma Inc. and Elementa Holdings Ltd.,

as the case may be, Related to the Business topether with any unpaid interest accrued

on such items and any security or collateral for such items, including recoverable
deposits, atiributable to the period prior to Closing;

“Receiver’s Certificate” has the meaning ascribed thereto in Section 8.2 hereof;

“Receiver’s Charge” has the meaning set out in the Appointment Order;

“Receiver’s Borrowings Charge” has the meaning set out in the Appointment Order;

“Related to the Business” means, directly or indirectly, used in, arising from, or
relating in any manner to the Business and/or the Purchased Assets;

“Rights” has the meaning ascribed thereto in Section 9.12 hereof;
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“Sales Process Order” means an order to be sought from the Court as soon as
practicable upon terms acceptable to the parties hereto, each acting reasonably, that
alone or in combination, among other things, authorizes the Vendor to enter into this
Agreement and to conduct a sales process for the right, title and interest of Elementa fo
the Property and sets out a competitive bidding process and procedures, which form of
order with Bidding Procedures is attached as Schedule * C” hereto ;

“Securities” means all the issued and outstanding shares, limited partnership units or

interests, or other equity or similar interest in any shares of Elementa Holdings Ltd.,
Elementa Algoma Inc. and Elementa Algoma LP;

“Stalking Horse Bid” has the meaning ascribed thereto in Section 6.1(a) hereof}

“Subsidiaries” means all subsidiaries or other entities owned by Elementa, including
without limitation, Elementa Algoma LP, Elementa Algoma Inc. and Elementa
Holdings Ltd.;

“Taxes” means all faxes, charges, fees, levies, imposts and other assessments,
including all income, goods and services, value added, capital, capital gains,
withholding, excise, real property and personal property taxes, and any other taxes,
customs duties, fees, assessments or similar charges in the nature of a tax and any
interest, fines and penalties, imposed by any Authority and whether disputed or not;

“Yendor’s Knowledge” means to the best of the knowledge, information and belief of
the Vendor, its officers, directors, employees, agents and representatives, in all
instances, without independent verification;

“Yendor’s Solicitors” means the firm of Goldman Sloan Nash & Haber LLP,
Barristers and Solicitors, 480 University Avenue, Suite 1600, Toronto, Ontario M5G
1V2 (Attention: Mario Forte), Telephone No, (416) 597-6477, Telecopier No. (416)
597-3370;

“Vesting Order” means an order to be sought from the Court vesting the right, title
and interest in the Purchased Assets of Elementa, and to the exient permitted by the
court, Elementa Algoma LP, Elementa Algoma Inc. and Elementa Holdings I.4d., as the
case may be, in the Purchaser or its permitted assignee and confirming that the Bulk
Sules Act {Ontario), does not apply, which order shall be in form and substance
acceptable to the Purchaser, acting reasonably; and

“Winning Bid(s)” has the meaning ascribed thereto in the Sales Process Order and the
Bidding Procedures appended thereto,

1.2 Schedules. The following are the Schedules attached to this Agreement:

Schedule “A*: Patents/Pending Patents
Schedule “B™ List of Assumed Contracts
Schedule “C” Sales Process Order

13 Interpretation. In and for the purpose of this Agreement, except as otherwise expressly

provided:
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@ “this Agreement” means this agreement as may from time to time be supplemented or
amended, and includes the Schedules;

()] all references in this Agreement to designated Articles, Sections, subsections, paragraphs,
clauses or Schedules are to the designated Articles, Sections, subsections, paragraphs,
clauses or Schedules of or attached to this Agreement;

© the words “herein”, “hereof” and “hereunder” and other words of similar import refer to
this Agreement as a whole and not to any particular Article, Section, subsection,
paragraph or ¢lause;

(d) the headings are for convenience only and do not form a part of this Agreement and are
not intended to interpret, define or limit the scope, extent or intent of this Agreement or
any provision hereof’

(& the singular of any term includes the plural, and vice versa, the use of any term is
generally applicable to any gender and where applicable, a body corporate, the word “or”
is not exclusive and the word “including” is not limiting {whether or not non-limiting
language (such as “without limitation™ or “but not limited to” or words of similar import)
is used with reference thereto); and

63} all dollar amounts referred to in this Agreement are stated in Canadian Dollars and any
payment contemplated by this Agreement shall be made by cash, certified cheque, wire
transfer or any other method that provides immediately available funds.

1.4 Governing Law. This Agreement will be governed by and interpreted, and the rights and
remedies of the parties hereto determined, in accordance with the laws of the Province of Ontario and the
federal laws of Canada applicable therein, The partles hereto hereby agree and attorn to the jurisdiction
of the Court,

ARTICLE 2 - TRANSFER, PURCHASE PRICE AND PAYMENT

21 Agreement. The Purchaser hereby agrees to purchase the Purchased Assets from the Vendor and
the Vendor hereby agrees to sell the Purchased Assets to the Purchaser, subject to the terms and
conditions set forth herein,

2.2 Purchase Price. The purchase price payable by the Purchaser to the Vendor (or as it may
otherwise direct) for the Purchased Assets shall be the aggregate of $1,500,000.00 (the “Purchase
Price™).

2.3 Payment of Purchase Price. The Purchaser shall satisfy the Purchase Price as follows:

(a) by payment to the Vendor, in Trust, within three (3) Business Days following the
Acceptance Date, a sum equal to One Hundred and Fifty Thousand (8150,000.00) Dollars
in lawful money of Canada (the “Deposit”) by way of a certified cheque drawn on a
solicitor’s frust account from a Canadian chartered bank (a “Bank™) listed in Schedule 1
to the Bank Act {Canada) (a “Certified Cheque™), wire transfer using the Large Value
Transfer System administered by the Canadian Payments Association (a “Wire
Transfer”), or bank draft drawn on a Bank purchased by the Purchaser’s solicitor (a
“Bank Draft”), to be credited against the Purchase Price on Closing; and
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{b) the balance of the Purchase Price for the Purchased Assets by payment of such amount to
the Vendor or as the Vendor may direct on the Closing Date by Certified Cheque, Wire
Transfer or Bank Drafl,

2.4 Allocation of Purchase Price. The Vendor and the Purchaser hereby acknowledge and agree
that the Purchase Price shall be aflocated amongst the Purchased Assets as the parties hereto may
mutually agree prior to Closing, each acting reasonably. The Purchaser and the Vendor shall follow such
allocations in determining and reporting their liabilities for any Taxes and without limitation, shall file
their respective income tax returns prepared in accordance with such allocations. Provided that nothing
herein shall require the Vendor or the Trustee to file any income tax returns that it is not otherwise
required to file.

25 Deposit, The Deposit shall be held by the Vendor in an interest-bearing account and shall be:

(a) credited to the Purchaser against the Purchase Price on the Closing Date if the purchase
and sale of the Purchased Assets is completed pursuant to this Agreement; or

b refunded to the Purchaser without deduction if the purchase and sale of the Purchased
Assets is not completed pursuant to this Agreement, if the purchase and sale of the
Purchased Assets is not completed as a result of the Vendor accepting another bid for the
Purchased Assefs pursuant to the Sales Process Order; or

{© retained by the Vendor as liquidated damages, if the purchase and sale of the Purchased
Assets is otherwise not completed pursuant to this Agreement, as a result of the
Purchaser’s breach hereunder, without prejudice to any other rights and remedies it may
have under this Agreement or at law or in equity as a result of such non-completion,

2.6 Excluded Assets. Save and except as otherwise expressly set out herein, cash, cash equivalents,
pre-paid expenses, refunds , including, without limitation, insurance refunds and GST /HST rebates, shall
not form part of the Purchased Assets and, the Purchaser may, at its option exclude any of the Purchased
Assets (collectively, the “Excluded Assets”) from the transaction contemplated hereby at any time prior
to Closing upon delivery of prior written notice to the Vendor, whereupon such Excluded Assets shall be
deemed nof to form part of the Purchased Assets, provided, however, that there shall be no reduction in
the Purchase Price as a result of such exclusion,

2.7 Capacity of Vendor, The Vendor is entering into this Agreement solely in its capacity as
receiver of the assets, undertakings and properties of Elementa and not in its personal or any other
capacity and the Vendor and its agents, officers, directors and employees will have no personal or
corporate liability under or as a result of this Agreement, or otherwise in connection herewith. Any claim
against the Vendor shall be limited to and only enforceable against the property and assets then held by or
available to it in its sald capacity as receiver of the assets, undertakings and properties of Elementa and
shall not apply to its personal property and assets held by it in any other capacity. The term “Vendor” as
used in this Agreement shall have no inference or reference to the present registered owner of the
Purchased Assets,

2.8 Acknowledgment, The Purchaser acknowledges that it has been provided with access to the
following materials, as may be in the Vendor’s possession, for the purposes of review by the Purchaser
and, if desired, making photocopies or scanned copies at the Purchaser’s expense:

(a) Contracts: copies of the Contracts; Q
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(b) Intellectual Property: copies of patents, pending patents, trademarks, trade names,
service marks, trade dress, indusirial designs, license agreements, copyrights and
applications for registration of any of the foregoing; and

{c) Other: any other documentation and/or information in the possession of the Vendor
pertaining to the Purchased Assets and/or the Business which the Purchaser may
reasonably request.

The Purchaser acknowledges that the Vendor makes no representation and/or warranty as to the accuracy,
completeness, correciness, fitness for purpose or comprehensiveness of the foregoing materials, and any
information contained therein, or as to the Purchaser’s entitlement to use or rely on same, and that the
Purchaser shall be required to make its own investigations to satisfy itself in this regard.

29  Assumed Contracts. Save and except as hereinafier set out, the Purchaser shall give notice to the
Vendor in writing, at least five (5) Business Days prior to the Closing Date, of those Contracts that it
elects to assume on Closing {which Contracts shall be referred to as the “Assumed Contracts”). This
Agreement and any document delivered under this Agreement will not constitute an assignment or an
attemnpted assignment of any Coniract conternplaled to be assigned to the Purchaser under this Agreement
which is not assignable without the consent of a third party if such consent has not been obtained and
such assignment or atiempted assignment would constitute a breach of such Contract, in which event, the
provisions of Section 9.12 hereof shall govern,

2,10  Assumed Obligations. On Closing, the Purchaser shall assume and become liable for, and shall
pay, satisfy, assume, discharge, observe, perform and fulfill, as applicable, the obligations under the
Assumed Contracts, o the extent attributable to the period from and after Closing, Save and except as
hereinbefore set out in this Section 2,10 and as provided in Section 2.2, the Purchaser shall not assume or
be obligated or responsible to pay, perform, satisfy or otherwise discharge any liabilities of the Vendor, or
the Business, whether incurred prior to or subsequent to the Closing Date, including without limitation,
the Excluded Liabilities,

ARTICLE 3- COMPLETION, POSSESSION AND ADJUSTMENTS

31 Completion. The completion of the transaction contemplated by this Agreement will occur on
the Closing Date, or such other date as may be agreed to in writing by the Vendor and the Purchaser, and
the place of Closing will be the offices of the Vendor’s Solicitors, or such other location as the parties
may mutually agree upon.

32 Possession. The Purchaser may take possession of the Purchased Assets immediately following
Closing. The Purchaser acknowledges that certain of the Purchased Assets may be in the possession
and/or control of third parties, and that all expenses associated with recovering the Purchased Assets shall
be at the Purchaser’s sole expense and there shall be no abaternent in the Purchase Price as a result of the
same.

3.3 No Adjustments. There shall be no adjustments to the Purchase Price in respect of any matter
whatsoever,

34 Risk, The Purchased Assets will be at the Vendor’s risk until the Vendor's certificate (as
contemplated by the Vesting Order) is delivered to the Purchaser’s Solicitors on the Closing Dafe and
thereafter at the Purchaser’s risk. Pending completion, the Vendor will hold all insurance policies and
any proceeds derived therefrom in trust for the parties as their respective interests may appear and in the

event of loss or damage to the Purchased Assets occurring before such time by reason of fire, tempest, Q

N
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lightning, earthquake, flood or other act of God, explosion, riot, civil commotion, insurrection, war or
otherwise howsoever, the amount of such insurance proceeds paid or payable to the Vendor with respect
thereto will be applied in reduction of the Purchase Price and the transfer of the Purchased Assets to the
Purchaser will proceed in the manner described herein and without any reduction or adjustment to the
Purchase Price or any other change in the terms of this Agreement.

ARTICLE 4 — VYENDOR’S REPRESENTATIONS AND WARRANTIES

4,1 Vendor’s Representations and Warranties. The Vendor represents and warrants to the
Purchaser as follows:

(a) the Vendor is a corporation duly incorporated and validly existing under the laws of iis
Jurisdiction of incorporation, and subject to the Vendor obtaining the Sales Process Order
and the Vesting Order, it has full power, authority and capacity to enter into this
Agreement and to carry out the transactions contemplated herein; and

(b) the Vendor is not a “non-resident” for the purposes of the ITA.

42 Survival of Representations and Warranties. The representations and warranties contained in
Section 4.1 hereof or any ofher agreement, certificate or instrument delivered pursuant to this Agreement
shall survive the Closing and, notwithstanding the Closing, shall continue in full force and effect for the
benefit of the Purchaser, until the earlier of (i) the date of the Vendor’s discharge as Receiver; and (ii} the
expiry of a period of twelve (12) months from the Closing Date, after which time the Vendor shall be
released from all obligations in respect of such representations and warranties except with respect o any
claims asserted by the Purchaser in writing (setting out in reasonable detail the nature of the claim and the
appropriate amount thereof) before the expiration of such period.

ARTICLE § —~ PURCHASER'S COVENANTS, REPRESENTATIONS, WARRANTIES AND
ACKNOWLEDGEMENTS

5.1 Purchaser’s Covenants. The Purchaser covenants and agrees that it will effective on and afier
the Closing Date, assume and be fully responsible for:

i all obligations which are to be observed or performed from and after completion of this
transaction under the Assumed Contracts; and

(i) any other obligations and liabilities assumed by the Purchaser as provided for by this
Agreement, but not including the Excluded Liabilities.

52 Purchaser’s Representations and Warranties, The Purchaser hereby represents and warrants
to the Vendor as follows, as applicable:

6] the Purchaser is and will be as of Closing, a corporation duly incorporated and validly
existing under the laws of its jurisdiction of incorporation and is duly qualified fo
purchase and own the Purchased Assets and the Purchaser has full power, authority and
capacity to enter into this Agreement and carry out the transaction contemplated herein;

(i) all necessary action on the part of the Purchaser has been taken to authorize and approve
the execution and delivery of this Agreement and the completion of the transaction
contemplated herein;
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(i)  no consent or approval of or registration, declaration or filing with any Authority is
required for the execution or delivery of this Agreement by the Purchaser, the validity or
enforceability of this Agreement against the Purchaser, or the performance by the
Purchaser of any of its obligations hereunder;

(ivy  the Purchaser will be a “registrant” under Part IX of the ETA as of the Closing Date and
will notify the Vendor of its registration number prior to such time, and the Purchaser
shall indemnify the Vendor with respect to the amount of any HST exigible in respect of
the transaction contemplated by this Agreement should the Purchaser not pay such
amount on Closing; and

' v the Purchaser is not & non-Canadian for the purposes of the Investment Canada Act
{Canada).

53 Survival of Representations and Warrantles. The representations and warranties contained in
Section 5.2 hereof or any other agreement, certificate or instrument delivered pursuant to this Agreement
shall survive the Closing, and notwithstanding the Closing, shall continue in full force and effect for the
benefit of the Vendor, for a period of twelve (12) months from the Closing Date, after which time the
Purchaser shall be released from all obligations in respect of such representations and warranties except
with respect to any claims asserted by the Vendor in writing (setting out in reasonable detail the nature of
the claim and the appropriate amount thereof) before the expiration of such period.

54 Purchaser’s Acknowledgements. Save as otherwise provided herein, the Purchaser hereby
acknowledges and agrees as follows:

(a) it is relying entirely upon its own investigations and inspections in entering into this
Agreement and has satisfied iiself with respect to such investigations and inspections;

(b) there is no representation, warranty or condition, express or implied, statutory or
otherwise, of any kind as to the Purchased Assets or Elementa including, without
limitation, that the present use or future intended use by the Purchaser of the Purchased
Assets is or will be lawful or permitted, and/or relating in any way to the condition or
state of repair of the Purchased Assets or to title, outstanding liens or charges,
description, fitness for purpose, merchantability, quantity, condition, defect (patent or
latent), value, and/or quality thereof;

{c) it is purchasing the Purchased Assets on an “as is, where is” basis without any warranties
or representations of any kind, it being understood that certain of the Purchased Assets
may be in the possession and/or control of third parties, and including for certainty, as to
accuracy, completeness, fitness for purpose or non-infringement of intellectual property
rights;

{d) the Vendor shall have no liability or obligation with respect to the value, state, condition,
location or extent of the Purchased Assets, whether or not the matter is within the
Vendor’s Knowledge;

{e) any information provided by the Vendor describing the Purchased Assets has been
prepared solely for the convenience of prospective purchasers and is not warranted to be
complete or accurate or correct and none of such information forms a part of this
Agreement;
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63 no adjustment shall be allowed to the Purchaser for changes to the Purchased Assets from
the Acceptance Date to the Closing Date;

)] the Vendor shall not be required to furnish or produce any document, record, survey or
evidence of title with respect to the Purchased Assets, except those in its possession; and

)] the Vendor has no knowledge as to whether physical share certificates for any of the
Securities may be available and/or in the possession of the Debtors.

The Purchaser further acknowledges that the Vendor is selling the Purchased Assets on an “as is, where
is” basis as they exist on the Closing Date and that it has entered into this Agreement on the basis that the
Vendor does not guaraniee title to the Purchased Assets and that the Purchaser has conducted or will have
conducted prior to Closing such inspections of the condition of and fitle to the Purchased Assets as it
deemed appropriate and has satisfied itself with regard to these matters. Without Hmiting the generality of
the foregoing, any and all conditions, warranties or representations expressed or implied pursuant to the
Sale of Goods Act (Ontario) or similar legislation do not apply to this transaction of purchase and sale and
have been waived by the Purchaser,

ARTICLE 6 — SALE PROCESS, CONDITIONS OF CLOSING AND PATENT CONDITION

6.1 Sale Process. As soon as practicable following the Purchaser’s agreement in principle to this
Agreement, the Receiver will bring a motion for the Sales Process Order seeking, among other things,
approval of}

(a) the Receiver's execution of this Agreement and the Purchaser as the stalking horse bidder
(the “Stalking Horse Agreement”) for total consideration of $1,500,000.00 (the
“Stalking Horse Bid”) so as to set a2 minimum floor price in respect of the sale process
for the Purchased Assets and including a Break-Up Fee in the amount of $50,000.00;

®) the process for the solicitation of offers or proposals for the acquisition of the Property or
any parts thereof and the Bidding Procedures in respect thereof and appended to the Sales
Process Order which may include an auction to be commenced in the circumstances and
on the terms more specifically set out in the Sales Process Order and the Bidding
Procedures appended thereto. Accordingly, the Bidding Procedures shall govern the
solicifation by the Receiver of Bids that are superior to that contemplated by the Statking
Horse Agreement and the proposed sale of the Purchased Assets;

{c) in consideration for the Purchaser’s expenditure of time and money in acting as the initial
bidder in the stalking horse bid and the preparation and negotiation of this Agreement and
subject to the terms and conditions of this Agreement and of the Sale Process Order, upon
the termination of this Agreement by the Vendor or the closing of a sale and transfer, or a
series of sales and transfers, of substantially all of the Purchased Assets to one or more
third parties other than the Purchaser (an “Alternative Transaction™), the Vendor shall
pay the Purchaser from the proceeds of an Alternative Transaction a break-up fee (the
“Break-Up Fee”) equal to $50,000.00; and

(i3] payment of the Break-Up Fee shall be made by the Vendor upon Court-approval of said
payment after consumnmation of the Alfernative Transaction. Upon payment of the
Break-Up Fee to the Purchaser, the parties shall have no further obligations to the other ,
under this Agreement. \\
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Purchaser’s Conditions. The Purchaser shali not be obliged 1o complete the transaction

contemplated hereunder unless, on or before the Closing Date, the following conditions shall have been

satisfied:

@

(b}
()

(@

(e)

all of the terms, covenants and agreements set forth in this Agreement to be complied
with or performed by the Vendor on or before the Closing Date shall have been complied
with or performed by the Vendor, and all representations and warranties of the Purchaser
are true and correct as of the Closing Date as though made on and as of that date;

the Purchaser becomes the Winning Bidder as contemplated in the Sales Process Order;

the making of the Vesting Order by the Court approving the sale by the Vendor to the
Purchaser of the Purchased Assets in accordance with this Agreement and vesting the
right, title and interest in the Purchased Assets of Elementa, and to the extent permitted
by the court Elementa Algoma LP, Elementa Algoma Ine, and Elementa Holdings Ltd.,
as the case may be in the Purchaser, or to such other entities as the Purchaser may
designate, free and clear of any claims;

the Vesting Order shall not have been stayed, set aside or varied in any material respect;
and

ro stay shall be effective in respect of the Closing nor any order restraining or prohibiting
Closing shall have been made by the Court,

6.3 Vendor’s Conditions. The Vendor shall not be obliged to complete the transaction contemplated
hereunder unless, on or before the Closing Date, the following conditions shall have been satisfied:

®

(b)
(0

@

O]

all of the terms, covenants and agreements set forth in this Agreement to be complied
with or performed by the Purchaser on or before the Closing Date shall have been
complied with or performed by the Purchaser, and all representations and warranties of
the Purchaser are true and correct as of the Closing Date as though made on and as of that
date;

the Purchaser becomes the Winning Bidder as contemplated in the Sales Process Order;

the making of the Vesting Order by the Court approving the sale by the Vendor to the
Purchaser of the Purchased Assets in accordance with this Agreement and vesting the
right, title and interest in the Purchased Assets of Elementa, and to the extent permitted
by the court Elementa Algoma LP, Elementa Algoma Inc. and Elementa Holdings Lid,,
as the case may be in the Purchaser, free and clear of any claims;

the Vesting Order shall not have been stayed, set aside or varied in any material respect;
and

no stay shall be effective in respect of the Closing nor any order restraining or prohibiting
Closing shall have been made by the Court,

6.4 Court Approval. The Purchaser hereby further acknowledges and agrees that this Agresment
and the contemplated sale of the Purchased Assets are subject to the condition {not capable of waiver) that
prior to Closing the Vendor shall have obtained the Vesting Order from the Court. The Vendor shall
diligently pursue such application or applications and shall promptly notify the Purchaser of the
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disposition thereof. The Purchaser, at its own expense, shall promptly provide 1o the Vendor all such
information and assistance within the Purchaser’s power as the Vendor may reasonably require to obtain
the Vesting Order. If the Court shall not have granted the Vesting Order on or before April 30, 2016 or
any extension thereof as may have been mutually agreed to between the parties hereto, this Agreement
shall be automatically terminated and neither party shall have any further obligation to the other
respecting this Agreement,

6.5 Non-Fulfiliment. If any of the conditions contained in this Article 6 shall nof have been fulfiiled
or performed on or before the date provided for satisfaction of such condition(s) and the party or parties
entitled to waive the same, if capable of waiver, shall not have done so, this Agreement shall be deemed
to be terminated without further act by the Vendor or the Purchaser and the further obligations of the
Vendor and the Purchaser under this Agreement shall terminate, and the Deposit shall be returned to the
Purchaser, together with any interest accrued thereon, and neither party shall have any further obligations
or liabilities hereunder.

ARTICLE 7— PREPARATION OF CLOSING DOCUMENTS

7.1 Delivery of Closing Documents by Vendor. On or before the Closing Date, the Vendor will
cause the Vendor's Solicitors to deliver to the Purchaser’s Solicitors the following items, duly executed
by the Vendor (if applicable) and in registrable form wherever appropriate, to be dealt with pursvant to
Atticle 8 of this Agreement;

(a) a copy of the Vesting Order and the Receiver’s Certificate;

(b) a statement showing the amounts secured under the Receiver’s Charge and the Receiver’s
Borrowings Charge as of the Closing Date, if any;

{©) an assignment by the Vendor and assumption by the Purchaser, effective as of Closing
Date, of the Assumed Contracts;

{d) delivery of the Books and Records;

) an assignment of all patents or patent applications, as the case may be, in registrable
form;

[£3] assignment of Intellectual Property Rights;

() a general conveyance, executed by the Vendor, conveying fo the Purchaser all of the
right, title and interest of the Receiver, if any, in and to the Purchased Assets, pursuant to
the Vesting Order;

{h) an assignment by the Vendor and assumption by the Purchaser, effective as of Closing
Date, of all warranties and guarantees relating to the Purchased Assets, to the extent
fransferrable;

@ the certificate(s) representing the Securities, duly endorsed by the Vendor in blank if in
the Vendor's possession or control;

@ a certificate of a senior officer of the Vendor declaring that the Vendor is not a “non-
resident” for the purposes of Section 116 of the ITA;
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z certificate of a senior officer of the Vendor certifying that each of the warranties and
representations of the Vendor set out herein are true and accurate on the Closing Date
except as disclosed therein and that the Vendor has complied with and performed all the
terms, covenants and agreements set out herein to be complied with or performed by the
Vendor on or before the Closing Date;

to the extent applicable, the joint elections contemplated by Sections 9.5 and 9.6 hereof;
articles of amendment changing the cotporate name of Elementa so that it does not
include the word “Elementa® nor any variation thereof or names that could be confused

therewith to the extent permitted by law or the Court; and

such other certificates, documents and/or instruments as the Purchaser may reasonably
request,

7.2 Delivery of Closing Documents by Purchaser. On or before the Closing Date, the Purchaser
will cause the Purchaser’s Solicitors to deliver to the Vendor’s Solicitors the following items, duly
executed by the Purchaser (if applicable), to be dealt with in accordance with Article 8:

{a}

®)

{0)

&)

{2

®

®

(h)

the balance of the Purchase Price for the Purchased Assets in accordance with the
provisions of Section 2.3(b) hereof;

a certificate of a senior officer of the Purchaser certifying that each of the warranties and
representations of the Purchaser set out herein are true and accurate on the Closing Date
except as disclosed therein;

an assignment by the Vendor and assumption by the Purchaser, effective as of the
Closing Date, of the Assumed Contracts;

an assignment by the Vendor and assumption by the Purchaser, effective as of the
Closing Date, of all warranties and guarantees Related to the Business, to the extent
transferrable;

to the extent applicable, the joint elections contemplated by Sections 9.5 and 9.6 hereof,
and otherwise the amount of any HST required to be paid on Closing in connection with
the Purchaser’s purchase of the Purchased Assets, other than those for which it may self-
assess and indemnify the Vendor, and, to the extent the responsibility of the Purchaser,
all other Taxes in connection with the Purchaser’s purchase of the Purchased Assets;

the HST statutory declaration and indemnity contemplated by Section 9.5 of this
Agreement;

a certificate of a senior officer of the Purchaser certifying that each of the warranties and
representations of the Purchaser set out herein are true and accurate on the Closing Date
except as disclosed therein and that the Purchaser has complied with and performed all
the terms, covenants and agreements set out herein to be complied with or performed by
the Purchaser on or before the Closing Date; and

any other documents relative to the completion of this Agreement as may reasonably be
required by the Vendor or the Vendor's Solicitors,
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ARTICLE 8 — CLOSING PROCEDURE

8.1 Purchaser Deliveries. By 12:00 p.m, on the Closing Date, the Purchaser will deliver in escrow
to the Vendor's Solicitors, a Certified Cheque, Wire Transfer or Bank Draft payable to the Vendor or as
the Vendor may direct in the amount due to the Vendor pursuant to Section 2.3(c) hereof, as adjusted
pursuant to Section 3.3 hereof, and the documents referred to in Section 7.2 hereof, such Certified
Cheque, Wire Transfer or Bank Draft and documents to be released in accordance with Section 8.3
hereof.

82 Vendor Deliveries. On the Closing Date, the Vendor will deliver in escrow fo the Purchaser’s
Solicitors, the docurnents and items referred to in Section 7.1 hereof, such documents and items to ba
released in accordance with Section 8.3 hereof. Upon receipt of such Purchaser Deliveries, the Vendor
shall cause the Vendor’s solicitors to file a Receiver’s certificate (the “Receiver’s Certificate™) with the
Court, substantially in the form of the certificate scheduled to the Court’s model approval and vesting
order, confirming in part that the transaction contemplated by this Agreement has been completed and
payment of the Purchase Price has been received.

83 Closing. Immediately following delivery of the items referred to in Sections 8.1 and 8.2 hereof
and the filing with the Court of the Receiver’s Certificate, the Purchaser shall cause the Purchaser’s
Solicltors to register the Receiver’s Certificate and, upon registration, the balance due on Closing,
documents and items delivered in escrow pursuant to this Article and listed in Sections 7.1, 7.2, 8.1 and
8.2 hereof shall be released from escrow,

84 Concurrent Requirements. It is a condition of this Agreement that all requirements of this
Article 8 are concurrent requirements and it is specifically agreed that nothing will be completed on the
Closing Date until everything required to be paid, executed, delivered and registered on the Closing Date
has been so paid, executed, delivered and registered.

ARTICLE 9 — GENERAL

9.1 Time. Time is of the essence and will remain of the essence notwithstanding the extension of any
of the dates hereunder.

9.2 No Waiver. No failure or delay on the part of either party in exercising any right, power or
privilege under this Agreement will operate as a waiver thereof, nor will any single or partial exercise of
any right, power or privilege preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. Except a5 may be limited herein, either party may, in its sole discretion,
exercise any and all rights, powers, remedies and recourses available to it under this Agreement or any
other remedy available fo it and such rights, powers, remedies and recourses may be exercised
concurrently or individually without the necessily of making any election,

9.3 Tender, It is agreed that any tender of documents or money may be made upon the respective
solicitors for the parties and that it will be sufficient to tender a solicitor’s certified trust cheque rather
than cash.

9.4 Fees and Expenses. Each party will pay its own legal fees Incurred in connection with the
transaction contemplated hereunder,

9.5 HST Election. The Vendor and the Purchaser shall jointly elect under section 167(1) of the ETA
to have subsection 167(1.1) apply to the sale of the Purchased Assets to the Purchaser such that no HST
shall be payable in respect of such sale. The Vendor and the Purchaser shall take all necessary actions in
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order to complete and file such valid joint election on or before the date on which the Purchaser must
submit its HST return for the reporting period in which the Closing occurs. Provided that notwithstanding
the foregoing, the Parties hereto hereby acknowledge and agree that any HST applicable to the sale of the
Purchased Assets shall be in addition to the Purchase Price, On or before the Closing Date, the Purchaser
or its permitted assignee or designee as the beneficial owner(s) of the Purchased Assets shall deliver to
the Vendor a statutory declaration of a senior officer of the Purchaser or such beneficial owner(s),
attaching thereto evidence of said party’s HST registration number from the relevant Authority, and
whereby such officer certifies that such party’s HST registration number remains in full force and effect
and that such party will be the legal and/or beneficial owner of the Purchased Assets, The Purchaser and
any beneficial owner(s) of the Purchased Assets shall further indemnify and save harmiess the Vendor
from any and all HST, penalties, costs, interest or other amounts which may be payable by or assessed
against the Vendor under the ETA as a result of or in connection with such parties® failure to remit any
HST applicable in this transaction to the applicable Authorities.

9.6  Section 22 Election. The Purchaser and the Vendor shall execute jointly an election in prescribed
form under Section 22 of the ITA in respect of the Receivables and shall each file such election with their
respective tax returns for thelr respective taxation years that include the Closing Date. The Vendor shall
not be liable for any income tax that may be payable as a result of this election, Provided that nothing
herein shalf require the Vendor or Elementa to file any income tax returns that it is not otherwise required
to file,

9.7 Entire Agreement. This Agreement and the agreements, instruments and other documents
entered into pursuant to this Agreement set forth the entire agreement and understanding of the parties
with respect to the subject matter hereof and supersede all prior agreements and understandings among
the parties with respect to the matters herein and there are no oral or written agreements, promises,
warranties, terms, conditions, representations or collateral agreements whatsoever, express or implied,
other than those contained in this Agreement.

9.8 Amendment. This Agreement may be altered or amended only by an agreement in writing
signed by the parties herefo.

9.9 Further Assurances. Bach of the parties hereto will at all times and from time to time and upon
reasonable request do, execute and defiver all further assurances, acts and documents for the purpose of
evidencing and giving full force and effect to the covenants, agreements and provisions in this
Agreement,

910  Notices. Any demand or notice which may be given pursuant to this Agreement will be in
writing and delivered or telecopied to the parties addressed as follows:

to the Purchaser;
Bradam Canada Inc,

¢/o BRADAM GROUP LLC
Corporate Office

7904 Interstate Court

North Ft. Myers FL 33917

Attention: Rick Finkbeiner
email; rick@bradamgroup.com
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with a copy to:

Torkin Manes LLP
151 Yonge St., Suite 15G0
Toronto, ON M5C 2W7

Attention: Fay Sulley
Telecopier: 1 (888)- 587- 5769
E-mail; fsulley@torkinmanes.com

to the Vendor:

Richter Advisory Group Inc,
181 Bay St., Suite 3320
Bay Wellington Tower
Toronto, ON M5J 2T3

Attention: Adam Sherman
Telecopier: (416) 488-3765
E-mail: asherman(@richter.ca

with & copy to:

Goldman Sloan Nash & Haber LLP
480 University Avenue, Suite 1600
Toronto, Ontario M3G 1V2

Attention: Mario Forte
Telecopler: (416) 597-3370
E-mail: fort nh.com
Attention: Sanja Sopic
Telecopier:  (416) 597-3370
E-mail: sopic@gsnh.com

or at such other address as either party may specify in writing to the other. The time of giving and
receiving any such notice will be deemed to be on the day of delivery or transmittal or if such day is not a
Business Day, the first Business Day thereafter.

9.11  Assignment. The Purchaser may not assign its interest in this Agreement to any other person
without the prior written consent of the Vendor, which consent may not be unreasonably withheld or
delayed. Whether or not this Agreement is assigned as aforesaid, the Vendor acknowledges and agrees
that the Purchaser shall be entitled, prior to the Vendor serving the Notice of Motion for the Vesting
Order, to direct itle to any of the Purchased Assets fo an Affiliate of the Purchaser, any of its
shareholders and/or any Affiliates of such shareholders, as the Purchaser may direct in writing, and in
such event, the Vendor shall seek the Vesting Qrder in accordance with the Purchaser’s direction. In this
regard, the Vendor agrees to endeavour to provide the Purchaser with a minimum of five (5) Business
Days’ notice of its intention to serve the Notice of Motion for the Vesting Order. In no event shall any
assignment or direction for title to the Purchased Assets relieve the Purchaser of any of its obligations
under this Agreement to and including Closing and the Purchaser shall remain jointly and severally liable
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with any such assignee or Affiliate for the performance of all of the terms and conditions on the part of
the Purchaser to be performed pursuant to the terms and conditions of this Agreement including the
execution of all closing documents.

912  Non-Transferable and Non-Assignable Purchased Assets. To the extent that any of the
Purchased Assets to be transferred to the Purchaser on the Closing, or any claim, right or benefit arising
under or resulting from such Purchased Assets (collectively, the “Rights”) is not capable of being
transferred without the approval, consent or waiver of any third Person, or if the transfer of a Right would
constitute a breach of any obligation under, or a violation of, any applicable law unless the approval,
consent or waiver of such third Person is obtained, then, except as expressly otherwise provided in this
Agreement and without limiting the rights and remedies of the Purchaser contained elsewhere in this
Agreement, this Agreement shall not constitute an agreement to transfer such Rights unless and until (i)
such approval, consent or waiver has been obtained, or (i) an order from the Court has been obtained by
the Vendor transferring all such Rights to the Purchaser, provided that the Purchaser shall first fund ail
costs and expenses and all payments to third partics and other amounts required to be paid or expended in
connection with seeking such order. After the Closing and until all such Rights are transferred to the
Purchaser, the Vendor shall until it is discharged by the Court as Receivet:

(a) hold the Rights in trust for the Purchaser;

(b comply with the terms and provisions of the Rights as agent for the Purchaser at the
Purchaser’s cost and for the Purchaser’s benefit:

(©) cooperate with the Purchaser in any reasonable and lawful arrangements designed to
provide the benefits of such Rights to the Purchaser; and

{d) enforce, at the request of the Purchaser and at the expense and for the account of the
Purchaser, any righis of the Vendor arising from such Rights against any third Person,
including the right to elect to terminate any such Rights in accordance with the terms of
such Rights upon the written direction of the Purchaser.

In order that the full value of the Rights may be realized for the benefit of the Purchaser, the Vendor shall
until it is discharged by the Court as Receiver, at the request and expense and under the direction of the
Purchaser, in the name of the Vendor or otherwise as the Purchaser may specify, take all such action and
do or cause to be done all such things as are, in the opinion of the Purchaser, necessary ot proper in order
that the obligations of the Vendor under such Rights may be performed in such manner that the value of
such Rights is preserved and enures to the benefit of the Purchaser, and that any moneys due and payable
and to become due and payable to the Purchaser in and under the Rights are received by the Purchaser.
The Vendor shall until it is discharged by the Court as Receiver promptly pay to the Purchaser all moneys
collected by or paid to the Vendor in respect of every such Right. The Purchaser shall indemnify and
hold the Vendor harmless from and against any claim or liability under or in respect of such Rights
arising because of any action of the Vendor taken pursuant to this Section.

9.13  Counterparts. This Agreement may be executed in any number of original counterparts, with
the same effect as if all the parties had signed the same document, and will become effective when one or
more counterparts have been signed by all of the parties and delivered to each of the other parties. All
counterparts will be construed together and evidence only one agreement, which, notwithstanding the
dates of execution of any counterparts, will be deemed to be dated the reference date set out above and

accepted on the date of the last signature, and only one of which need be produced for any purpose. '
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9,14  Binding Effect. This Agreement will enure to the benefit of and be binding upon the successors
and permitted assigns of the parties, as applicable.

9.15  Execution by Facsimile or PDF. This Agreement may be executed by the parties and
transmitted by facsimile (via telecopier) or PDF (via email) and, if so executed and transmitted, this
Agreement will be for all purposes as effective as if the parties had delivered an executed original
Agreement,

9.16  Severability, Any provision of this Agreement which is determined to be void, prohibited or
unenforceable shall be severable to the extent of such avoidance, prohibition or unenforceability without
invalidating or otherwise limiting or impaiting the other provisions of this Agreement,

9.17  Confidentiality, The Purchaser agrees that all non-public information and documents supplied
by the Vendor or anyone on its behalf to the Purchaser or anyone on the Purchaser’s behalf shall, unless
and untif Closing occurs, be received and kept by the Purchaser and anyone acting on the Purchaser’s
behalf on a confidential basis and shall not without the Vendor’s prior written consent be disclosed to any
third party. If for any reason Closing does not occur, all such documents shall forthwith be returned intact
to the Vendor and no copies or details thereof shall be retained by the Purchaser or anyone acting on its
behalf, The Purchaser further agrees that unless and until the terms of this Agreement become public
knowledge in connection with the Sales Process Order and/or the Vesting Order, the Purchaser shall keep
such terms confidential and shall not disclose the same to anyone except the Purchaser’s Solicitors, agents
or lenders acting in connection herewith and then only on the basis that such persons also keep such terms
confidential as aforesaid.

9.18  Solicitors as Agents and Tender. Any notice, approval, waiver, agreement, instrument,
document or communication permitted, required or contemplated in this Agreement may be given or
delivered and accepted or received by the Purchaser’s Solicitors on behalf of the Purchaser and by the
Vendor’s Solicitors on behalf of the Vendor and any tender of closing documents and the balance of the
Purchase Price may be made upon the Vendor’s Solicitors and the Purchaser’s Solicitors, as the case may
be.

9.29 Media Releases. Save and except as hereinafter set out, neither party to this Agreement may
discuss with the media, issue any press release or other public announcement or release information with
respect to this Agreement to the public unless same has been pre-approved in writing by the other party,
provided the foregoing shall not apply to Court filings including reports by the Receiver,
Notwithstanding the foregoing, the parties hereto hereby agree that upon the issuance by the Court of the
Sales Process Order, either party hereto may issue an announcement or another form of notice to the
customers of the Business, in such a form as may be acceptable to the other party, acting reasonably,
advising that a sales process has been commenced for the sale of the Purchased Assets and upon the
successful completion of same, the Purchaser, if it is the Winning Bidder, Intends to continue with the
construction of a municipal waste processing facility to produce electricity in the City of Sault Ste. Marie,
Ontario.

[REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF the parties hereto have sxecuted this Agreement as of the date first above
written.

RICHTER ADVISORY GROUP INC, in its capacity
as Court-Appointed Rp eiver of Elements Group Inc.,

and not in 6:- ers \‘@ apacity
. H
Per: '

Name; AbAn St fin
Title: S=MOR vice feSiDENT

Per:
Name:
Title;

I/'We have the authority to bind the Corporation.

BRADAM CANADA INC.
Ny
er: e i

Name! §& e snitis N T o= BE o
Title: Authorized Signing Officer
D

Per:
Name:
Title: Authorized Signing Officer

1/We have the authority to bind the Corporation.




SCHEDULE “A»

PATENTS/PENDING PATENTS
Next Due | Applicant Application No, Registration Ne. | Country | Status
Date
20170118 | Enquest Power 200680002624.0 2006800026240 | CN Issued
Corporation®
20170118 | Elemenia Group | 2,581,288 CA Pending;
Ine, Response to be
filed April 26/16
20170118 | Enquest PI00606737.9 BR Pending
20210118 | Elementa MX/a/2007/008729 293,487 MX Issued
20170118 | Elementa Group | 556611 556611 NZ Issued
Inc. .
20170118 | Enquest Power 2007130998 2424277 RU Issued
Corp.
20170118 | Elementa 2007/66523 2007-06523 ZA Issued
20170214 | Elementa 2007-550648 5474302 P Tssued
Elementa Group | 2013-253252 Ip Withdrawn
Inc
20170118 | Elementa 200705278-0 134401 SG Issued
20161216 | Enquest 10-2007-7018874 10-1343979 KR Issued
Enquest Power | 10-2013-0102646 KR Withdrawn
Corporation
20170118 | Elementa 1877520 6020060387652 | DE Issued
Elementa Group 1877520 1877520 EP Issued
Inc.
20170118 | Elementa Group 1877520 1877520 FR Issued
Inc.
20170118 | Elementa Group 1877520 1877520 UK Issued
-] Inec.
20170118 | Elementa Group 1877520 1877520 AT Issued
Ing,
20170118 | Elementa Group 1877520 1877520 CZ Issued
Inc,
20170118 | Elementa Group | 1877520 1877526 ES Issued
Ine,
20170118 | Elementa Group 1877520 1877520 iT Issued
Ine,
20170118 | Elementa Group 1877520 1877520 PO Issued




Inc,

20170118 | Blementa Group | 1877520 1877520 RO Issued
Ing,

20170118 | Elementa Group 1877520 1877520 SK Issued
Inc.

20180314 | Enquest Power 11/718,597 7,794,689 us Issued
Corporation

20190322 | Elementa Group 12/881,057 9,139,787 Uus Issued
Ine.
Enquest Power 2006207788 AU Lapsed
Corporation
Elementa Group | 2011250716 AU Ceased

Inc.

*Elementa Group Inc. was incorporated under the name Enquest Power Corporation on January 30, 2003 pursuant:
to the Business Corporations Aet (Ontario) ("OBCA"). Its name was changed {o Elementa Group Inc, pursuant to
Articles of Amendment effective on October 29, 2008.
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SCHEDULE “B”
ASSUMED CONTRACTS

Waste supply and reformation agreement between Elementa Group Inc. and the Corporation of
the City of Sault Ste. Marie dated October 26, 2009, as amended by a waste supply and
reformation amending agreement dated July 15, 2013, a waste supply and reformation second
amending agreement dated January 20, 2014, an assignment and novation agreement dated
January 20, 2014 between Elementa Group Inc., as assignor, Elementa Algoma LP, as assignee,
and The Corporation of the City of Sault Ste. Marie, as third party, and a waste supply and
reformation third amending agreement dated May 11, 2015;

Energy waste contract dated December 18, 2013 between Elementa Algoma LP and the Ontaric
Power Authority (now the Independent Electricity System Operator);

Lease between 2124732 Ontario Inc, and Elementa Algoma Inc,, as general partner for and on
behalf of Elementa Algoma LP, with respect to the lands and premises described as PIN 31613-
0305 - PT SEC 4 AWENGE PT1, 1R12416, Sault Ste. Marie, Ontario which have been leased by
2124732 Ontario Inc. to Elementa Algoma Inc.; and

Such other agreements and contracts as may be identified by the Purchaser,




SCHEDULE “C?»

Commercial List File No, CV-15-11198-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) FRIDAY, THE 19TH

_ )
JUSTICE } DAY OF FEBRUARY, 2016

IN THE MATTER OF THE RECEIVERSHIP OF
ELEMENTA GROUP INC,

ORDER

THIS MOTION, made by Richter Advisory Group Inc. (“Richter”) in its capacity as the
Court-appointed Receiver (in such capacity, the “Receiver”), without security, of all the assets,
undertakings and properties (collectively, the “Property”) of Elementa Group Inc, (
“Elementa®) for an order substantially in the form included in the Receiver’s Motion Record,
amongst other things, approving a stalking horse agreement of purchase and sale and related
bidding procedures and approving the First Report of the Receiver dated February », 2016 (the
“First Report™) was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the First Report and appendices thereto, and on hearing the submissions
of counsel for the Receiver, and Bradam Canada Inc. (the “Stalking Horse Bidder”), no one
appearing for any other person on the service list, although duly served as appears from the

affidavit of service of « sworn February + , 2016, filed,

1. THIS COURT ORDERS that the time for service and filing of the Receiver’s Notice of
Motion and the Motion Record is hereby abridged and service thereof is hereby validated so that

this motion is properly returnable today and further service thereof is hereby dispensed with.

2. THIS COURT ORDERS that all capitalized terms not otherwise defined herein shall
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have the respective meanings ascribed to them in the Stalking Horse Agreement or the Bidding

Procedures (as such terms are defined below), as the case may be,

3. THIS COURT ORDERS that the Receiver is hereby authorized and directed to enter
into an agresment to sell substantially all of the assets, property and undertakings of Elementa
(collectively, the “Purchased Assets”) to the Stalking Horse Bidder, substantially in the form of
the agreement attached as Appendix “» ” to the First Report (the “Stalking Horse Bid” or
“Stalking Horse Agreement”), and such agreement, subject to the terms of this Order, is hereby
approved and accepted for the purpose of conducting the Stalking Horse Sales Process (as such
term is defined below) in accordance with this Order and the Bidding Procedures (as such term is
defined below).

4. THIS COURT ORDERS that the sales and bidding procedures described in the First
Report and attached hereto as Schedule “A” (the “Bidding Procedures”) and the sales process
and auction described therein (collectively, the “Stalking Horse Sales Process”) be and are
hereby approved and the Receiver is hereby authorized and directed to conduct the Stalking

Horse Sales Process,

5. THIS COURT ORDERS that to qualify as a Qualified Bid, a bid must be received from
on or before 5:00 p.m. (Toronto time) on March 21, 2016 (the “Bid Deadline”) and must be
considered by the Receiver, in its sole discretion, to be a Qualified Bid, as defined in the Bidding
Procedures, The Stalking Horse Bid shall be considered a Qualified Bid.

6. THIS COURT ORDERS that in addition to the Bidding Procedures, the following

Stalking Horse Sales Process with respect to the Property be and is hereby approved as follows:

{a)  the Receiver shall solicit potential purchasers to submit bids by:

()  sending out an official offering summary (the “Teaser Letter”) to parties
who may be interested in purchasing the Property as identified by the
Receiver (the “Potential Bidders”), to notify them of the existence of the
Stalking Horse Sales Process and invite the Potential Bidders to make an
offer to acquire all or any part of the Property as soon as reasonably;

practicable after issuance of this Order;
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(d)

(©)
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(i) sending a form of confidentiality agreement (the “Confidentiality
Agreement”) to Potential Bidders ag identified by the Receiver, along

with the Teaser Letter;

(iif)y  providing to any Potential Bidders who execute the Confidentiality
Agreement on terms satisfactory to the Receiver: (1) access to an
electronic data room established by the Receiver containing relevant
information relating to Elementa and its Property, and (2) an electronic

copy of the Stalking Horse Bid;

any interested purchaser shall submit a formal offer to purchase the Property in
the form of the Stalking Horse Agreement (with a copy blacklined against the
Stalking Horse Agreement), and an aggregate purchase price at least equal to the
Stalking Horse Bid, plus an additional sum of $150,000.00, and a deposit equal to
at least 10% of the aggregate purchase price under the subject bid by way of
Certified Cheque, Bank Draft or Wire Transfer payable to the Receiver in trust on
or before the Bid Deadline;

the Receiver shall review any bids received by the Bid Deadline and determine if

there are one or more Qualified Bids;

if there is no Qualified Bid other than the Stalking Horse Bid, the Receiver shall
bring a motion as soon as reasonably possible after the Bid Deadline for approval
of the Stalking Horse Agreement and an order to vest the right, title and interest of
Elementa in the Purchased Assets in the Stalking Horse Bidder and proceed with

closing the transaction forthwith;

if there are one or more Qualified Bids apart from the Stalking Horse Bid, the
Receiver shall send out invitations on March 23, 2016, or as reasonably
practicable, to all persons who have submitted Qualified Bids and to the Stalking
Horse Bidder (the “Auction Notice), inviting them to attehd an auction (the
“Auction”) to be conducted by the Receiver at 10:00 a.m. (Toronto time) on

March 25, 2016, at the offices of the Receiver, or otherwise as may be determined




®

4]

(h)

4.

by the Receiver, in its sole discretion. The Auction Notice shall include, amongst
other things: (a) the date, time and location of the Auction; (b} a copy of the most
favourable Qualified Bid (the “Opening Bid”) as determined in accordance with
the Bidding Procedures; and (c) the procedures pursuant to which the Auction is

to be conducted;

if the bidder of a Qualified Bid intends to participate in the Auction, it must
advise the Receiver of such intention in writing at least one (1) Business Day
prior to the Auction (a “Participation Notice”). If at least two (2) Participation
Notices are received; the Auction will take place and shall be conducted in

accordance with the procedures set out in the Bidding Procedures;

the Receiver may establish such timelines and protocols for the Auction as it
considers appropriate, in its discretion, which will. not be inconsistent with the

terms of this Order or the Bidding Procedures; and

the “Winning Bidder” shall be: (1) if there are no bids at the Auction, the bidder
with the Opening Bid; or (2) the bidder with the highest bid received at the
Auction as determined in accordance with the Bidding Procedures (the “Winning
Bid”).

7. THIS COURT ORDERS that upon acceptance of the Winning Bid, there shall be a

binding agreement of purchase and sale between the Winning Bidder and the Receiver in

accordance with the Bidding Procedures, and the following shall take place:

(@)

(b)

within seven (7) Business Days after the completion of the Auction, the Receiver
shall make a motion to this Court for an order to approve the Winning Bid and to
vest the right, title and interest of Elementa in the Property in the Winning Bidder,

and proceed with closing the transaction forthwith; and

if the Winning Bidder fails to comply with the terms and conditions of the
Winning Bid, or any of them, all deposits shall be forfeited to the Receiver on
account of liquidated damages, without prejudice to all other rights and remedies

the Receiver may have under the Winning Bid or at law or in equity as a result of
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such failure to comply, and the Property subject to the Winning Bid may be resold
by the Receiver. In that event, the Receiver may in its sole discretion accept the
Back-Up Bid, as defined in the Bidding Procedures. Upon acceptance of the
Back-Up Bid, there shall be a binding agreement of purchase and sale between the
bidder of the Back-Up Bid and the Receiver in accordance with the Bidding
Procedures, and if necessary the Receiver may in its sole discretion in such
acceptance extend the Closing Date to a date no later than April 30, 2016, The
Receiver shall make a motion to this Court, within seven (7) Business Days after
its acceptance of the Back-Up Bid, for an order to approve the Back-Up Bid and
to vest the right, title and interest of Elementa in the Property in the purchaser

thereunder, and proceed with closing the transaction forthwith.

8. THIS COURT ORDERS that in connection with the Stalking Horse Sales Process and
pursuant to clause 7(3) (c) of the Personal Information Protection and Documents Act (Canada),
the Receiver may disclose personal information of identifiable individuals to Potential Bidders
for the Property and to their advisors, but only to the extent desirable or required to negotiate and
attempt to complete a sale of such assets. Each Potential Bidder to whom any 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 said assets and related business, and if it does not
complete a purchase thereof, shall return all such information to the Receiver or in the alternative
shall destroy all such information and certify such destruction to the Receiver. 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 Elementa, and shall return all other personal information to the

Receiver, or ensure that all other personal information is destroyed.

9. THIS COURT ORDERS that the Receiver and its counsel be and they hereby are
authorized to serve or send, or cause to be served or sent, this Order (including any of the
materials referred to in this Order and other materials relating to the Stalking Horse Sales
Process), any other materials and orders in these proceedings, and any notices or correspondence,
by commercial electronic messages to electronic addresses, attaching irue copies thereof, o

- Elementa’s creditors and other interested parties (including prospective purchasers or bidders to
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the extent necessary or desirable to provide information and material with respect to the Stalking
Horse Sales Process), and their advisers. For greater certainty, any such service or sending shall
be deemed to be in satisfaction of a legal or judicial obligation, or the provision of notice of an
existing or pending right, legal or juridical obligation or court order, within the meaning of
clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DOS).




SCHEDULE “A”
BIDDING PROCEDURES

Background

()] On December 21, 2015, the Ontario Superior Court of Justice (Commercial List) (the “Court”)
made an order (the “Appointment Order”) appointing Richter Advisory Group Inc. (“Richter™) recelver
(the “Receiver”) over the assets, undertakings and properties (the “Property”) of Elementa Group Inc.
(“Elementa” or the “Company™) acquired for, or used in relation to the business carried on by Elementa,
inctuding all proceeds thereof.

On or about February 19, 2016, the Receiver will bring a motion for an order {the “Sales Process
Order”) with the Court seeking, among other things, approval oft

(i) the Receiver’s execution of an agreement of purchase and sale of substantially all assets of the
Company (the “Purchased Assets”) between the Receiver and Bradam Canada Inc. (the
“Stalking Horse Bidder™) dated February XX, 2016 (the “Stalking Horse Agreement”) for
total consideration of $1,500,000.00 (the “Stalking Horse Bid™) so as to set a minimum floor
price in respect of the sale process for the Purchased Assets; and

(i) the process for the solicitation of offers or proposals for the acquisition of the Property or any
parts thereof (each a “Bid”, and each party who submits a Bid, a “Bidder”), including approval
of the bidding procedures detailed herein (the “Bidding Procedures™).

Accordingly, these Bidding Procedures shall govern the solicitation by the Receiver of Bids that are
superior {o that contemplated by the Stalking Horse Agreement and the proposed sale of the Purchased
Assets,

Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian doflars.

Bidding Procedures

These Bidding Procedures provide for one phase of bidding in which to solicit binding offers to purchase
all or part of the Property. In the event that the Receiver determines that the results of any Bids received
satisfy the conditions for an auction, as set out below, the Receiver shall conduct an auction in accordance
with the procedures set out in Section 9 below,

L Assets for Sale

The Receiver is soliciting Bids for the Property, or any parts thereof, that are superior to that
contemplated by the Stalking Horse Agreement. For the purposes of the Bidding Procedures, the
Property shall collectively include substantially all of the assets, undertakings and properties of
Elementa, which for clarity includes the shares of Elementa Algoma LP, Elementa Algoma Inc. and
Elementa Holdings Ltd,, acquired for or used in relation to Elementa’s business,

2, Solicitation

The Receiver has prepared: (a) a list of potential bidders for the Assets (the “Potential Bidders"),
including both strategic and financial partles who may be interested in acquiring the Property; (b) an
initial offering summary (the “Teaser Letter™) to notify Potential Bidders of the existence of this
solicitation process and invite the Potential Bidders to make an offer to acquire all or any part of the
Property; and (¢} a form of confidentiality agreement (the “Confidentiality Agreement”),
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The Receiver shall commence the solicitation process as soon as practical upon receipt of the Sales
Process Order, by sending the Teaser Letter and the Confidentiality Agreement to the Potential Bidders.

3 Access to Due Diligence Materials

Interested parties that execute and deliver to the Receiver the Confidentiality Agreement shall receive
access fo an electronic data room established by the Receiver to provide Potential Bidders with relevant
information relating to the Company and its Property, and a copy of the Stalking Horse Agreement (the
“Due Diligence Access”). Each party’s Due Diligence Access shall terminate upon the earliest of the
following events to occur:

(i)  Such party does not submit a Bid by the Bid Deadline (as defined below);

(ii) Such party submits a Bid by the Bid Deadline but the Receiver determines that such party does
not constitute a Qualified Bidder (as defined below);

(iit) Such party does not participate in the Auction (as defined below); or
(iv) Atthe conclﬁsion of the Auction,

Notwithstanding that a party’s Due Diligence Access may continue until the end of the Auction, the
Receiver shall not be obligated to furnish any additional due diligence information afier the Bid
Deadline,

The Receiver will designate a representative to coordinate all reasonable requests for Due Diligence
Access for all parties eligible to receive such access in accordance with Section 3. The Receiver is not
responsible for, and will bear no liability with respect to, any information obtained by any party in
connection with the Property and does not make any representations or warranties as to the information
or materials provided, except to the extent of any representations or warranties provided for in the
relevant agreement(s) with the Winning Bidder(s) (as defined below).

4, Due Diligence from Bidders

Each Bidder shall comply with all reasonable requests for additional information by the Receiver
regarding such Bidder and its contemplated transaction. Failure by a Bidder to comply with requests for
additional information could be the basis for the Receiver to determine that a Bidder is not a Qualified
Bidder (as defined below).

5, As is, where is

Any sale of the Property will be completed on an “as is, where is” basis and without surviving
representations, warranties, covenants or indemnities of any kind, nature, or description by the Receiver
or the Company or their respective agents, professionals, advisors, or otherwise, except to the extent set
forth in the relevant agreement(s) with the Winning Bidder(s).

6. Bidding Deadlines

All Bids must be submitted in accordance with the terms of these Bidding Procedures so that they are
received by the Receiver no later than 12pm EST on March 21, 2016 (the “Bid Deadline”). A Bid
received by the Receiver after the Bid Deadline shall not constitute 2 Qualified Bid {as defined below).

Written copies of the Bids shall be delivered via e-mail or by personal delivery to the Recelver at:




Richter Advisory Group Inc.
181 Bay St., Suite 3320

Bay Wellington Tower
Toronto, ON MS5J 2T3

Attention: Adam Sherman

E-mail: asherman@richter.ca

with a copy to the Receiver’s counsel at:

Goldman Sloan Nash & Haber LLP
480 University Avenue, Suite 1600

Toronto, Ontario M5G 1V2
Attention: Mario Forte
B-mail: forte@gsnh.com

7. Bid Requirements

To participate in the process detailed by these Bidding Procedures and to otherwise be considered for any
putpose hereunder, a Bidder must deliver a Bid to the Receiver by the Bid Deadline which satisfies each
of the following conditions:

(i) Identification: The Bid must identify the Bidder and representatives thereof who are authorized
to appear and act on behalf of the Bidder for all purposes regarding the contemplated transaction;

(ii) Form and Content, The Bid must be in the form of the Stalking Horse Agreement and executed
by the Bidder (each, a “Proposed Purchase Agreement”). Any changes and modifications to
the Stalking Horse Agreement are to be indicated on a blackline to the Stalking Horse
Agreement (including, if applicable, any modifications made to reflect the Property or parts
thereof sought to be purchased), which is to be submitied along with the executed version;

(iii) Minimum Consideration. The aggregate consideration of a Bid that includes all of the
Purchased Assets must provide a cash purchase price of at least $1,650,000.00 (the “Minimum
Purchase Price”). The Minimum Purchase Price is the aggregate ofi (a) the Stalking Horse Bid;
(b) the Break-Up Fee (as defined in the Stalking Horse Agreement) of $50,000.00; and (c)
$100,000.00. In the event that the Bid is for less than all of the Purchased Assets, such Bid
shall not be subject to the Minimum Purchase Price; provided, however, that such Bid must be
capable of being paired by the Receiver with one or more other Bids which in the aggregate
provide for a cash purchase price of at least the Minimum Purchase Price;

(i) Good-Faith Deposit, The Bid must be accompanied by a cash deposit equal to at least ten percent
(10%) of the total cash purchase price contemplated by the Bid (the “Good Faith Deposit”), and
the Good Faith Deposit shall be paid to the Receiver, to be held by the Receiver in trust in
accordance with these Bidding Procedures;

(iii) Financial Wherewithal. The Bid must include evidence satisfactory to the Receiver of the
Bidder’s financial ability to close by the Closing Date (as defined below);

(iv) Closing Date, The Bid must contain a binding commitment by the Bidder to close on the terms
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and conditions set forth in the Proposed Purchase Agreement as soon as practicable after
satisfaction or waiver of all conditions, provided that such closing must take place by no later
than April 30, 2016 (the “Closing Date™),

{v) Irrevocable. The Bid must be accompanied by a letter which confirms that the Bid may be
accepted by the Receiver, by the Receiver countersigning the Proposed Purchase Agreement,
and is irrevocable and capable of acceptance until the earlier of: (@) the day on which the Bidder
is notified that the Bid is not a Qualified Bid (as defined below); (b) the day on which 2 Winning
Bid or Winning Bids are selected, if the Bid is neither & Winning Bid nor a Back-Up Bid (as
defined below) selected on such day; (c) if the Bid is the Back-Up Bid, then the day on which
the Winning Bid(s) closes; and (d) April 30, 2016 (the “Termination Date™);

{(vi) NoRepresentations and Warranties. A Bid shall include an “as is, where is” clause substantially
on the same terms as the “as is, where is” clause set out in the Stalking Horse Agreement;

(vii) Contingencies, The Bid may not be conditional on obtaining financing, or obtaining assignments
on any leases or contracts of the Company or its affiliates, or any internal approval, or on the
outcome or review of due diligence. Any other contingencies associated with the Bid may not, in
the opinion of the Receiver, in the aggregate, be more burdensome or conditional than those set
forth in the Stalking Horse Agreement;

(viii) No Fees Payable to Bidder, The Bid may not request or entitle the Bidder to any break-up fee,
expense reimbursement, termination or similar type of fee or payment, Further, by submitting a
Bid, a Bidder shall be deemed to irrevocably waive any right to pursue a claim in any way
related to the submission of its Bid or these Bidding Procedures; and

(ix) Other Information. A Bid shall contain such other information reasonably requested by the
Receiver.

8 Designation as Qualified Bidder

The Receiver may discuss, negotiate or seek clarification of any Bid, A Bidder may not modify, amend
or withdraw its Bid without the written consent of the Receiver. Any such modification, amendment or
withdrawal of a Bid by a Bidder without the written consent of the Receiver shall result in a forfeiture of
such Bidder’s Good-Faith Deposit,

After any clarifying discussions or negotiations, the Receiver shall review all Bids and other
documentation and information submitted by the Bidders, and shall determine, in its sole discretion,
those Bidders, if any, that are qualified to participate in an auction (the “Qualified Bidders” and the Bid
of each Qualified Bidder, a “Qualified Bid”). All Bids will be considered, but the Receiver reserves the
right to reject any and all Bids,

Notwithstanding anything else in the Bidding Procedures, the Stalking Horse Bidder is deemed to be 2
Qualified Bidder and the Stalking Horse Bid is deemed fo be a Qualified Bid for all purposes and at all
times.

9. Auction
If the Receiver determines that there are no Qualified Bids (other than the Stalking Horse Agreement),

then:




(i) there will be no auction;

(iiy the Stalking Horse Agreement shall be declared the Winning Bid (as defined below) for the
Purchased Assets; and

(iii) the Receiver shall seek approval of, and authority to consummate, the Stalking Horse Agreement
and the transactions provided for therein at the Sale Motion (as defined below).

If the Receiver determines that there is at least one Qualified Bid for all of the Purchased Assets (other
than the Stalking Horse Bid) or a combination of non-overlapping Qualified Bids for less than all of the
Purchased Assets (an “Agpregated Bid™), and such Qualified Bid or Aggregated Bid provides the
Minimum Purchase Price, the Receiver shall conduct an auction to determine the highest and/or best
Qualified Bid or Aggregated Bid (the “Auction®),

If the Auction is to take place, then within two (2) business days after the Bid Deadline, the Receiver
shall send written notice to all Qualified Bidders with respect to whether such Bidder is a Qualified
Bidder and invite the Qualified Bidder to participate in the Auction (the “Auction Notice”). The
Auction Notice shall include, amongst other things: (a) the date, time and location of the Auction; (b) a
copy of the Opening Bid (as defined below); and (¢) the procedures pursuant to which the Auction is to
be conducted.

In all cases, the Receiver shall post notice of such facts on its website established in connection with the
receivership of the Company, at: httpi/fwww.richter.calen/folder/insolvency-cases/e/elementa-group-inc

If a Qualified Bidder intends to participate in the Auction, it must advise the Receiver of such intention
in writing at least one (1) business day prior fo the Auction (g “Participation Notice™). If at least two (2)
Participation Notices are received, the Auction will take place and shall be conducted in accordance with
the following procedures:

(i) Participation at the Auction. The Receiver and its professionals shall direct and preside over the
Auction, Only Qualified Bidders are eligible to participate in the Auction. Each Qualified Bidder
must have present or available, the individual or Individuals with the necessary decision making
authority to submit Overbids (as defined below) and to make such necessary and ancillary
decisions as may be required during the Auction, Only the authorized representatives, including
counsel and other advisors, of each of the Qualified Bidders and the Recelver shall be permiited
to attend the Auction;

(ii) Rounds. Bidding at the Auction shall be conducted in rounds, The Quatified Bid or Aggregated
Bid with the highest and/or best value shall constitute the opening bid (the *“Opening Bid”) for
the first round of bidding. The highest Overbid (as defined below) at the end of each round shalt
constitute the “Opening Bid” for the following round. The Receiver, in its sole discretion, shall
determine what constitutes the Opening Bid for each round. An Aggregated Bid may be an
Opening Bid in the first round. A combination of non-overlapping Overbids (an “Aggregated
Overbid”) may also be an Opening Bid in any subsequent round, if such Aggregated Overbid is
determined by the Receiver, in its sole discretion, to be the highest and/or best Overbid. In each
round, & Qualified Bidder may submit no more than one Overbid. The Receiver reserves the
right to impose time limits for the submission of Overbids. For clarity, the Stalking Horse Bid or
any Overbid made by the Stalking Horse Bidder may form part of an Aggregated Bid or




(iif)

(iv)

V)

(vi)

Aggregated Overbid;

Failure to Submit an Overbid. If, at the end of any round of bidding, a Qualified Bidder or
Aggregated Bidder {other than the Qualified Bidder or Aggregated Bidder that submitted the
Opening Bid for such round) fails to submit an Overbid, then such Qualified Bidder may not
participate in the next round of bidding at the Auction, Any Qualified Bidder or Aggregated
Bidder that submits an Overbid or Aggregated Overbid during a round (including the Qualified
Bidder or Aggregated Bidder that submitted the Opening Bid for such round) shafl be entitled to
participate in the next round of bidding at the Auction;

Overbids. All Bids made during the Auction shall be “Overbids”. Overbids will be submitted in
a form to be determined by the Receiver, in its sole discretion, including further revised and
executed Proposed Purchase Agreements, The identity of each Qualified Bidder and all material
terms of each Overbid shall be fully disclosed to all other Qualified Bidders participating in the
Auction, The Receiver shall maintain a transcript of the Opening Bid and all Overbids made and
announced at the Auction, including the Winning Bid(s) (as defined below) and the Back-Up
Bid(s) (as defined below). To be considered an “Overbid”, a Bid made during the Auction must
satisfy the following criteria;

(a) Minimum Consideration. The amount of purchase price consideration of any Overbid
shall not be less than the purchase price consideration of the Opening Bid of the
applicable round of bidding plus $100,000.00 or such lower or higher amount as the
Receiver may determine in advance of such round of bidding in order to facilitate the
Auction (the “Minimum Overbid Increment”), provided, however, that if an Overbid
relates to less than all of the Purchased Assets then the purchase price consideration of
such Overbid need only be the purchase price consideration of such Bidder’s prior Bid
plus $100,000.00 or such lower or higher amount as the Receiver may determine in
advance of such round of bidding in order to facilitate the Auction; and

b Remaining terms are the same as for Qualified Bids. Except as modified herein, an

Overbid must comply with the conditions for a Bid set forth in Section 7 above; provided,
however, that the Bid Deadline shall not apply and Overbids need not be accompanied by
additional cash deposits (subject to subsection (vii) hereof). To the extent not previously
provided (which shall be determined by the Receiver), a Qualified Bidder submitting an
Overbid must submit, as part of its Overbid, evidence acceptable to the Receiver
demonstrating such Qualified Bidder’s ability (including financial ability) to close the
transaction contemplated by its Overbid;

Announcing Highest Overbids. At the end of each round of bidding, the Receiver, with the
assistance of its advisors, shall: (a) immediately review each Overbid made in such round; (b)
identify the highest and/or best Overbid or Aggregated Overbid; and (c) announce the terms of
such highest and/or best Overbid or Aggregated Overbid to all Qualified Bidders entitled to
participate in the next round of bidding, Such highest and/or best Overbid or Aggregated
Overbid shall be the Opening Bid for the next round of the Auction;

Adjournments, The Receiver reserves the right, in its reasonable business judgment, to make one
or more adjournments in the Auction to, among other things: (a) facilitate discussions between
the Receiver and individual Qualified Bidders, including any discussion, negotiation or
clarification of any Overbid; (b) allow individual Qualified Bidders to consider how they wish to-
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proceed; (c¢) consider and determine the current highest and/or best Overbid or Aggregated
Overbid at any given time during the Auction; (d) give Qualified Bidders the opportunity to
provide the Receiver with such additional evidence as it may require, in its reasonable business
judgment, that the Qualified Bidder has sufficient internal resources or has received sufficient
non-contingent debt and/or equity funding commitments to consummate the proposed
transaction at the Overbid amount; and () subject to such rules and guidelines as the Receiver
may consider appropriate, facilitate any appropriate consultation by the Receiver and/or
Qualified Bidders with third party stakeholders;

(vii) Closing the Auction. If, in any round of bidding, no Overbid or Aggregated Overbid is made, the
Auction shall be closed and the Receiver shall, with the assistance of its advisors: (a) declare the
last Opening Bid as the winning Bid(s) (the “Winning Bid(s)” and the party or parties
submitting such Winning Bid(s), the “Winning Bidder(s)"); (b) immediately review the other
Overbids or Aggregated Overbids made in the previous round (or the Qualified Bids and
Aggregated Bids if no Overbids were made at the Auction) and identify and record the next
highest and/or best Overbid or Aggregated Overbid (or Qualified Bid or Aggregated Bid) (the
“Back-Up Bid(s)” and the party or parties submitting such Back-Up Bid(s), the “Back-Up
Bidder(s)”); and (c) advise the Winning Bidder(s) and the Back-Up Bidder(s) of such
determinations and all other Qualified Bidders that they are not a Winning Bidder or a Back-Up
Bidder.

To the extent not already provided, the Winning Bidder(s) and the Back-Up Bidder(s) shall each,
within two (2) business days of the conclusion of the Auction, provide the Receiver with an
additional cash deposit to increase its original Good Faith Deposit to equal at least ten percent
(10%) of the total cash purchase price contemplated by its Winning Bid or Back-Up Bid, as
applicable, to be held by the Receiver in trust as such party’s “Good Faith Deposit” in
accordance with these Bidding Procedures, For greater certainty, the preceding sentence applies
equally to the Stalking Horse Bidder if the Stalking Horse Bidder submits an Overbid which is
determined to be a Winning Bid or Back-Up Bid;

(viii) Consent to Jurisdiction as Condition to Bid. All Qualified Bidders shall be deemed to have
consented to the exclusive jurisdiction of the Court and waived any right to a jury trial in
connection with any disputes relating to the Auction, and the construction and enforcement of
the Qualified Bidder’s transaction documents, as applicable;

(ix) Break-Up Fee, In the event that the Stalking Horse Bidder is not the Winning Bidder, the Break-
Up Fee of $50,000.00 shall be payable to the Stalking Horse Bidder in accordance with the terms
of the Stalking Horse Agreement from the proceeds received upon closing the Winning Bid or
Back-Up Bid, as applicable; and

(x) No Collusion. Each Qualified Bidder shall be required to confirm that it has not engaged in any
discussions or any other colluslve behaviour with respect to the submissions of Overbids. The
Receiver may permit discussions between Qualified Bidders at the Auction, subject to such rules
and guidelines as the Receiver considers appropriate.

10, Receiver’s Reservation of Rights
In addition to the other reservations of rights set out herein, the Receiver reserves the right in its
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reasonable discretion to: (a) waive strict compliance with any one or more of the Bid requirements
specified herein, and deem such non-compliant Bids to be Qualified Bids, provided that such non-
compliance is not material in nature; (b) reject any or all Bids if, in the Receiver’s reasonable business
judgment, no Bid is for fair and adequate consideration; and (c) adopt such ancillary and procedural rules
not otherwise set out herein for these Bidding Procedures (including rules that may depart from those set
forth herein) that in its reasonable business judgment will better promote the goals of these Bidding
Procedures and facilitate the Auction, provided that the adoption of any rule that materially deviates from
these Bidding Procedures shall require an order of the Court,

11, Sale Motion

The Receiver shall, within seven (7) business days of the conclusion of the Auction, or if there is no
Auction, within seven (7) business days of the Bid Deadline, serve notice of a motion seeking approval
of the Winning Bidder(s) and the sale of the applicable Property to the Winning Bidder(s) free and clear
of all liens and encumbrances, other than those liens and encumbrances expressly to be assumed by the
Winning Bidder(s) (the “Sale Motion®), At the Sale Motion, the Receiver may also seek, in its sole
discretion, conditional approval of the Back-Up Bid(s) authorizing the Receiver to close the Back-Up
Bid(s) if the Winning Bid(s) is/are not closed by the Closing Date.

12, Closing the Winning Bid

The Receiver and the Winning Bidder(s) shall take all reasonable steps to complete the sale transaction
contemplated by the Winning Bid(s) as soon as possible afier the Winning Bid(s) are approved by the
Court. Notwithstanding the foregoing, in the event that there is more than one Winning Bid, the Recefver
reserves the right to impose a condition in each Winning Bid that the obligation of the Receiver to
complete the sale transaction contemplated by each Winning Bid is conditional upon the completion of
the transaction(s) contemplated by each other Winning Bid, The Receiver will be deemed to have
accepted the Winning Bid(s) only when the Winning Bid(s) has/have been approved by the Court. If the
transaction(s) contemplated by the Winning Bid(s) has/have not closed by the Closing Date or the
Winning Bid(s} is/are terminated for any reason prior to the Closing Date, the Receiver may elect, in its
sole discretion to seek to complete the transaction(s) contemplated by the Back-Up Bid(s), and upon
making such election, the Receiver will seek Court approval of the Back-Up Bid(s) (if such approval has
not aiready been obtained) and promptly seck to close the transaction(s) contemplated by the Back-Up
Bid(s) after such Court approval. The Back-Up Bid(s) will be deemed to be the Winning Bid(s) and the
Receiver will be deemed to have accepted the Back-Up Bid(s) only when the Back-Up Bid(s) hasthave
been approved by the Court and the Receiver has made such election.

13, Return of Goed Faith Deposit
(iy All Good Faith Deposits shall be held in an interest-bearing account until returned to the
applicable Bidder or otherwise dealt with in accordance with this Section 13;

(ii) Good Faith Deposits of all Bidders who are determined not to be Qualified Bidders shall be
returned to such Bidders two (2) business days after the day on which the Bidder is notified that it
is not a Qualified Bidder;

(ili) Good Faith Deposits of all Qualified Bidders other than the Winning Bidder(s) and the Back-Up
Bidder(s) shall be returned to such Qualified Bidders two (2) business days after the day on which
one or more Winning Bidders is selected;

(iv) The Good Faith Deposit(s) of the Winning Bidder(s) shall be applied to the purchase price of




)

(vi)
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such transaction(s) at closing. If the Winning Bid(s) fail(s) to close by the Termination Date
because of a breach or failure to perform on the part of the Winning Bidder(s), the Receiver shall
be entitled to retain the Good Faith Deposit of the applicable Winning Bidder(s) as part of its
damages resulting from the breach or failure to perform by the applicable Winning Bidder(s), The
Good Faith Deposit of the Winning Bidder(s) shall otherwise be returned to the Winning
Bidder(s} in accordance with the terms of the Winning Bid(s);

If the Back-Up Bid(s) has/have not been deemed to be a Winning Bid(s), the Good Faith
Deposit(s) of the Back-Up Bidder(s) shall be returned to the Back-Up Bidder(s) as soon as
practicable after the earlier of: (a) the closing of the transaction(s) contemplated by the Winning
Bid(s); (b) the date on which the Receiver provides written notice to the Back-Up Bidder(s) that
the Receiver will not elect to complete the transaction(s) contemplated by the Back-Up Bid(s);
and {c) the Termination Date; and

I a Back-Up Bid is deemed to be a Winning Bid, the Good Faith Deposit of such Back-Up
Bidder shall be applied to the purchase price of such transaction at closing, If a Back-Up Bid fails
to close by the Termination Date because of a breach or fallure to perform on the part of such
Back-Up Bidder, the Recelver shall be entitled to retain the Good Faith Deposit of such Back-Up
Bidder as part of its damages resulting from the breach or failure to perform by such Back-Up
Bidder. The Good Faith Deposit of a Back-Up Bidder shall otherwise be returned to the
applicable Back-Up Bidder in accordance with the terms of its Back-Up Bid.
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