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Court File No. CV-12-9539-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF TIMMINCO LIMITED AND BECANCOUR SILICON INC.

Applicants

NOTICE OF MOTION
(Stay Extension to July 15, Extension of CRO Agreement,
Approval of CRO Actions Relating to the Memphis Agreement
and Transfer of Tycos Property)
(Returnable May 14, 2013)

Timminco Limited and Bécancour Silicon Inc. (together, the “Timminco Entities”)

will make a motion to a judge presiding over the Commercial List on Tuesday, May 14, 2013

at 10:00 a.m. or as soon after that time as the motion can be heard, at 330 University Avenue,

Toronto, Ontario.
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PROPOSED METHOD OF HEARING:

The motion is to be heard orally.

THE MOTION IS FOR:

An Order, substantially in the form attached to the Motion Record at Tab 3:

(a) extending the Stay Period (as defined in the affidavit of Sean Dunphy sworn
May 7, 2013 (the “Dunphy Affidavit”) until July 15, 2013 (the “Stay

Extension”);

(b) extending the term of the CRO Agreement (as defined in the Dunphy
Affidavit) pursuant to the terms of the Third CRO Extension Agreement (as
defined in the Dunphy Affidavit); and

() approving the actions of the CRO in respect of the Memphis Property (as
defined in the Dunphy Affidavit).



2. An Order, substantially in the form of the draft order included in the Motion Record
at Tab 4, approving the agreement of purchase and sale (the “Tycos Agreement”) between
Timminco and Ehrlich Samuel Properties Inc. (the “Purchaser”) providing for the transfer of
the Tycos Property (as defined in the Dunphy Affidavit), and authorizing and directing the
Timminco Entities and the Monitor (as defined in the Dunhy Affidavit) to take such
additional steps and execute such additional documents as may be necessary or desirable for
the completion of the transaction contemplated by the Tycos Agreement (the “Tycos

Transaction”).

THE GROUNDS FOR THE MOTION ARE:

3. The facts outlined in the Dunhy Affidavit.

4. Such further and other grounds as counsel may advise and this court may permit.

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

motion:

May 7, 2013
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the Affidavit of Sean Dunphy sworn May 7, 2013, and the exhibits attached

thereto;

the Twentieth Report of the Monitor, to be filed; and

such further and other materials as counsel may advise and this Court may

permit.

STIKEMAN ELLIOTT LLP
Barristers & Solicitors

5300 Commerce Court West
199 Bay Street

Toronto, Canada M5L 1B9

Ashley John Taylor LSUC#: 39932E
Tel: (416) 869-5236

Maria Konyukhova LSUC#: 52880V
Tel: (416) 869-5230
Fax: (416) 947-0866
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Court File No. CV-12-9539-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF TIMMINCO LIMITED AND BECANCOUR SILICON INC.

Applicants

AFFIDAVIT OF SEAN DUNPHY
(Sworn May 7, 2013 re Stay Extension to July 15, Extension of
CRO Agreement, Approval of CRO Actions Relating to the
Memphis Agreement and Transfer of Tycos Property)

I, SEAN DUNPHY, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:

1. I am the President of Russell Hill Advisory Services Inc. (“Russell Hill”), the
Court-appointed Chief Restructuring Officer (the “CRO”) of Timminco Limited
(“Timminco”) and Bécancour Silicon Inc. (“BSI” and, together with Timminco, the
“Timminco Entities”), and as such have knowledge of the matters to which I

hereinafter depose, except where otherwise stated.

2. This affidavit is sworn in connection with the Timminco Entities’ motion for:

(@) an Order, substantially in the form of the draft order included in the
Motion Record at Tab 3:

(i)  extending the Stay Period (as defined below) until July 15, 2013 (the

“Stay Extension”);
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(i)  extending the term of the CRO Agreement (as defined below)
pursuant to the terms of the Third CRO Extension Agreement (as
defined below); and

(iiiy  approving the actions of the CRO in respect of the Memphis
Property (as defined below); and

(b)  an Order, substantially in the form of the draft order included in the
Motion Record at Tab 4, approving the agreement of purchase and sale
(the “Tycos Agreement”) between Timminco and Ehrlich Samuel
Properties Inc. (the “Purchaser”) providing for the transfer of the Tycos
Property (as defined below), and authorizing and directing the Timminco
Entities and the Monitor (as defined below) to take such additional steps
and execute such additional documents as may be necessary or desirable
for the completion of the transaction contemplated by the Tycos

Agreement (the “Tycos Transaction”).

BACKGROUND

3. The Timminco Entities” primary business, the production and sale of silicon, was
carried on principally through BSI, a Québec-based wholly-owned subsidiary of
Timminco. BSI purchased silicon metal produced by a joint venture partnership for
resale to customers in the chemical (silicones), aluminum, and electronics/solar

industries.

4. Due to a number of factors, the Timminco Entities were facing severe liquidity
issues and were unable to meet their ongoing payment obligations. As such, the

Timminco Entities were granted protection from their creditors under the CCAA
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pursuant to the Initial Order of the Honourable Mr. Justice Morawetz dated January 3,
2012 (the “Initial Order”). FTI Consulting Canada Inc. was appointed as the monitor
(the “Monitor”) pursuant to the Initial Order. A copy of the Initial Order is available,
together with all other filings in the CCAA proceedings, on the Monitor’s website at:

http:/ /cfcanada.fticonsulting.com/ timminco.

STATUS REPORT AND UPDATE

Haley Property

5. Pursuant to an agreement of purchase and sale (the “Haley Agreement”)
between Timminco and Timminco Silicon Holdings Limited (“TSHL”), which
agreement and associated transaction was approved by court order dated March 5, 2013
(the “March 5 Order”), Timminco transferred its real property located in and around
962 Magnesium Road in Haley, Ontario (the “Haley Property”) to Timminco Silicon

Holdings Limited (“TSHL"). TSHL was assigned into bankruptcy on March 8, 2013.

6. The trustee in bankruptcy of TSHL gave notice that it was abandoning the Haley
Property on March 13, 2013. By letter dated March 28, 2013, the Ministry of Mines and
Northern Development (the “"MNDM?"”) advised the trustee in bankruptcy that it would
be issuing a director’s rehabilitation order in respect of the Haley Property forthwith.
Such order (the “Haley Director’s Order”) was issued on April 18, 2013. A copy of the

Haley Director’s Order is attached hereto as Exhibit “A”.
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7. I am continuing to communicate with the MNDM, the Ministry of the
Environment (the “MOE”) and TSHL’s trustee in bankruptcy to ensure smooth
transition of the Haley Property. I will be meeting with MNDM at the Haley Property
on May 15, 2013 along with the potential purchaser mentioned in the paragraph next
following to review co-ordination efforts, negotiate a possible equipment sale (as
described below) and determine further steps in relation to documents which were left

in storage on site of which I was unaware until recently.

8. The Timminco Entities expect to seek approval in the near future of a potential
sale of some equipment left on the Haley Property due to an expression of interest to
purchase same submitted by a potential purchaser. The potential purchaser submitted
an offer to purchase the equipment conditional on arriving at an arrangement with the
MNDM. The Timminco Entities and the potential purchaser, with the supervision of

the Monitor, have engaged in negotiations relating to the potential sale

Silica Fumes Property

9. Pursuant to the deed of sale between Timminco and 2362896 Ontario Inc. (“236")
and the March 5 Order, the Timminco Entities have been working to transfer the real
property located at 5355 Chemin De Fer in Bécancour, Québec (the “Silica Fumes

Property”) to 236.

10.  The Timminco Entities are continuing to await approval from regulatory

authorities with respect to restrictions to transfer the Silica Fumes Property.

6086265 v5



Particularly, certain of the Silica Fumes Property falls within designated agricultural
land and under An Act Respecting the Acquisition of farm land by Non-Residents (Quebec),
there are restrictions on transferring agricultural land to non-residents of Quebec. The
Timminco Entities have applied to have the agricultural designation removed from the
Silica Fumes Property and have submitted a parallel application for an exemption from
the transfer restrictions and continue to pursue an expeditious resolution to this issue.
In the interim, I have renewed attempts to see if a buyer can be located but have not
found a broker willing to accept the listing due to its prospects. I shall continue to liaise
with a local real estate broker while awaiting regulatory approval in order to sever

further connections with the property as soon as possible.

Head Office

11.  Timminco has now ended its temporary lease of the office located at 130 King
Street West, Toronto and has no remaining physical premises. Timminco’s mail will be

monitored until June 30, 2013.

12.  Certain current files have been retained by the CRO while the balance have been
sent into storage. The CRO reviewed records relating to approximately 1,000 boxes in
storage. Approximately 60% of these records will be destroyed. Records dated after
2007 will be scheduled for destruction January 1, 2019 unless earlier recalled and cost of

storage and destruction will be prepaid.
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Toronto Maple Leaf Tickets

13.  The Timminco Entities are owners of Maple Leaf season tickets and related
license. The Timminco Entities are receiving refunds for NHL games which were
cancelled during the lockout. The tickets for the remainder of the abbreviated season
have been sold at no loss to Timminco and a tentative buyer for the license has been
found but has not yet completed the purchase. I have engaged a broker for the purpose
and fully expect the license to be sold shortly as demand for the tickets remains strong
despite recent events. A tentative agreement for sale has been negotiated and is in the
process of being documented which should net approximately $15,000 - $20,000 for the

estate after brokerage and transaction costs.

Corporate Attributes

14. I have been in discussions with several parties regarding a possible sale of one or
the other of the corporate entities to a purchaser who may find value in their attributes.
Significant interest had been expressed; however, Parliament’s recent budget and a
downturn in commodity prices has made the purchase of these assets less attractive and
reduced the number of interested parties. There has been little progress since February,
2013 but some parties continue to express an interest in reviewing the matter further,

but not until later in the year.
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MEMPHIS PROPERTY

15.  Timminco Properties Inc. (“TPI”), an indirect U.S. subsidiary of Timminco, owns
an approximately 96 acre site on Fite Road in Millington, Shelby County, Tennessee,
near Memphis (the “Memphis Property”). TPI, formerly known as “Chromasco”, once
had a chromium smelting operation on the Memphis Property. TPI is a Delaware

corporation.

16.  TPI is a wholly-owned subsidiary of Timminco Holdings Inc. (“THI”). THI is

also a Delaware corporation and is a wholly-owned subsidiary of Timminco.

17.  Directors and officers of TPI and THI were formerly employees of Timminco and

all resigned as of August 17, 2012.
18.  THI and TPI are inactive and have no operations.

19.  The Memphis Property is the only known remaining asset of TPI. THI has no

assets other than the shares of TPIL.

20.  The Memphis Property is now a vacant lot. Remaining buildings on the site
were demolished in 2008. A portion of the property which once served as a landfill site
for the operations and the area of the landfill site are subject to certain restrictive
covenants on future use pursuant to an agreement with environmental authorities in

order to prevent disturbing the site.
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21.  The Memphis Property is subject to real property taxes of approximately $6,000

per year which have been unpaid since April, 2012.

22.  The Memphis Property is subject to an agreement of Right of First Refusal in
favour of Shelton and Brucene Harrison (collectively, the “Beneficiary”). A copy of the
agreement is attached hereto as Exhibit “B”. Pursuant to this agreement, TPI must pay

the Beneficiary 25% of net proceeds from the sale of the Memphis Property.

23.  Prior to my appointment, the Memphis Property had been the object of a non-
exclusive purchase option agreement. The prospective purchaser advised in January,
2013 that it was no longer interested in pursuing a possible acquisition of the land. A
local broker was engaged in January, 2013 to list the Memphis Property. Pursuant to a
purchase agreement dated April 22, 2013 (the “Memphis Agreement”), the purchaser,
Voight & Schweitzer LLC, agreed to purchase approximately 30 acres of the Memphis
Property from TPI (following severance of this parcel from the larger lot). The purchase
price for the severed 30 acres of land under the Memphis Agreement is $525,000. A

copy of the Memphis Agreement is attached hereto as Exhibit “C”.

24.  In order to be able to execute the Memphis Agreement on behalf of TPI utilizing
my authority to exercise Timminco’s shareholder rights contained in paragraph 3(I) of
the Order dated August 17, 2012 appointing the CRO (the “CRO Appointment
Order”), it was necessary to amend the charter first of THI and then of TPI to confirm
my authority. Copies of such Charter amendments prepared on the advice of US

counsel are attached hereto as Exhibit “D”.
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25. Pursuant to the Right of First Refusal, TPI will receive 75% of the net sale
proceeds and the Beneficiary will receive 25% of the net sale proceeds. It is expected
that the proceeds net of expenses and the Right of First Refusal should exceed $300,000
and, subject to verification, I believe that intercompany claims in excess of that amount
can be utilized to upstream the funds to Timminco upon receipt. However, the process
of transferring net proceeds to Timminco’s estate will require further advice from

counsel as well as the verification of intercompany accounts which will take some time.

26.  Other than intercompany accounts and claims relating to the land itself (i.e.
realty taxes), the only potential claim against TPI of which I am aware is a law suit filed
last year which was forwarded to Timminco’s former head office after we had vacated it
and came to my attention earlier this year. In or about December, 2012, Chromasco,
TPI's predecessor, was named in a lawsuit filed in Delaware alleging asbestos liability
against Chromasco as well as many other listed defendants. In the case of the Memphis
Property, the exposure was alleged to date from 37 years ago. I have no information
suggesting that asbestos was ever employed at the site. TPI will need to obtain advice
regarding impact, if any, of these unproven allegations. It is anticipated that any
residual funds will be paid to Timminco to further satisfy outstanding inter-company
debt once these amounts have been established and TPI will retain the remaining 60

acres of land to deal with contingent claims if any.

27. I am advised that the purchaser of the Memphis Lands intends to construct a

new manufacturing facility. Should this come to pass, our broker has advised that it is
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possible that the neighboring, unsold 60 acres may have greater potential sale value. I

would intend to pursue that possibility once this sale has been completed.

28.  The Timminco Entities have no operations and no use for the Memphis Property.

THE ACTIONS OF THE CRO RELATING TO THE MEMPHIS PROPERTY
SHOULD BE APPROVED

29.  Under the CRO Agreement and the CRO Appointment Order, the CRO is
authorized to plan and oversee the orderly disposition of the Timminco Entities’
property and the power to exercise such shareholder rights as may be available to the

Timminco Entities, which includes the power to execute the Amending Materials.

30.  The CRO's actions in respect of the Memphis Property were taken to further the
disposition and/or wind-up of the Timminco Entities’ assets and to increase the funds

available to creditors for distribution.

31.  Ibelieve that the disposition of the Memphis Property is in the best interest of the
Timminco Entities” creditors, as I expect it will result in net proceeds being brought into
the Timminco Entities” estate which will correspondingly increase the distribution pool
available to their creditors. The Timminco Entities have no operations and no use for

the Memphis Property.

32. I understand that the Monitor supports the Timminco Entities’ request for

approval of the CRO’s actions relating to the Memphis Property.
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THE TYCOS PROPERTY

The Property

33.  The Timminco Entities also continue to own real property located at 90 Tycos

Drive in Toronto, Ontario (the “Tycos Property”).

34.  The Tycos Property is subject to a long-term lease in favour of 2113721 Ontario
Inc. (the “Tenant”). The lease is dated January 1, 2007 for a fifteen year term, renewable
for further five years at a fixed rent ($4,375 plus GST) with the tenant covering all

ownership expenses. The rent is below market rates.

35. During prior operations on the site, there was a spill of a solvent which has
necessitated the installation of a series of wells and pumps to collect groundwater to

mitigate migration of the chemicals and to facilitate the dispersement via an air stripper.

36.  Timminco is operating under a Certificate of Approval issued by the MOE and
the property requires on-going monitoring and compliance costs to pump and treat
ground water tainted from a spill associated with industrial activities that a Timminco

predecessor formerly carried on at the site.

37.  Under the lease, Timminco pays 10% of Tenant hydro costs in lieu of separate

metering for pump and treatment operation

38.  Currently, net of expenses of remediation/compliance under the Certificate of

Approval, Timminco is deriving approximately $25,000 per year of net revenue from
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the Tycos Property. This amount varies depending upon, among other things, timing of
testing and reporting obligations and changing costs of these as well as the need to

replace some equipment from time to time.

39.  The Timminco Entities have ceased operations and, as a direct result of such
cessation, have no further use for the Tycos Property and, therefore, attempted to

market and sell it.
The Tycos Agreement

40.  The Tycos Property was a difficult one to market due to the long term, low-rent

lease and the perceived environmental risk associated with ownership.

41.  The Timminco Entities attempted to negotiate a proceeds-sharing agreement
with the Tenant to permit a marketing of the property clear of the lease without success

as the tenant was unwilling to contemplate moving at this time.

42.  After considering proposals from other agents, Cushman Wakefield was retained
pursuant to a sale agent and listing agreement signed December 17, 2012. Due to the
unique nature of property, a flat fee commission of $25,000 was agreed to be payable

from the proceeds of a successful sale.

43.  There was some interest from potential buyers shown in January, 2013, but only

two parties made offers to purchase the Tycos Property.
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One of these parties made a conditional offer to purchase the Tycos Property at a

price of $500,000. Although this price was higher than the price offered by Purchaser,

after consultation with the Monitor, I determined not to pursue this offer for the

following reasons:

45.

(@)

(b)

The proposed purchaser had conducted no environmental due diligence
and had no known experience in dealing with “brownfield” sites. I
considered it important to have an owner who could assume the
obligations under the Certificate of Approval and work with the Ministry

of the Environment;

The proposed purchaser had not met the Tenant and its proposal was
conditional upon reaching an agreement with the Tenant. As I had already
attempted without success to reach a joint marketing arrangement with
the Tenant to enable the property to be considered by the market clear of
some or all of the overhang of the lease obligation, I was concerned this

condition could not be met; and

The price appeared to bear little relationship to the economic value of a
property subject to a long term lease with net income of approximately
$25,000 per year. Given the highly conditional nature of the proposed
transaction, I feared that the estate of Timminco was at risk of having the
property tied up for an extended period of time in favour of a purchaser
who would very likely seek to renegotiate the price before agreeing to

waive conditions.

The Purchaser submitted an offer to purchase the Tycos Property and the parties

entered into the Tycos Agreement, which is dated January 31, 2013.
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Under the Tycos Agreement, the Purchaser will pay a purchase price of $250,000.

The Tycos Agreement contemplates a closing three days following court approval of the

Tycos Transaction. A copy of the Tycos Agreement is attached hereto as Exhibit “E”.

THE TYCOS TRANSACTION SHOULD BE APPROVED

47.

As CRO, I recommend approval of the Tycos Agreement and the Tycos

Transaction for the following reasons:
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(@)

(d)

The Tycos Property was included in the sales process leading to the sales
transactions with Grupo Ferro Atlantica, S.A. and QSI Partners Ltd and
failed to garner any bid from prospective purchasers. Since that time, the
Timminco Entities and the CRO have attempted to market and/or
negotiate a solution to the environmental liabilities that would make the

properties marketable without success;

The Purchaser has conducted extensive environmental due diligence on

the Tycos Property;

The Purchaser has experience in “brownfield” transactions and I believe
has a good reputation with the MOE and is thus likely to be a prudent

candidate to assume Timminco’s obligations toward the MOE;

The Tycos Property has remained listed despite the conditional agreement
with the Purchaser since January 31, 2013 and no further offers have been

received;

The only other party that submitted an offer to purchase the Tycos
Property has not sought to pursue its interest further although was not

discouraged from doing so; and
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63 The proposed purchase price represents a reasonable valuation of the
Tycos Property given limited net revenue from the property, an existing
lease with about nine years remaining on the term (and subject to further
renewal options) at a low, fixed rate of rent and risk of environmental
compliance costs increasing over the life of the lease with the effect of

further reducing net income derivable from the property.

48.  The Timminco Entities have no operations and no use for the Tycos Property.
THE STAY EXTENSION REQUEST SHOULD BE APPROVED

49.  The Initial Order granted a stay of proceedings up to and including February 2,
2012, which has been extended from time to time. Most recently the Stay Period was

extended to May 15, 2013, by Order dated March 5, 2013 (the “Stay Period”).

50.  The Timminco Entities have been working diligently to complete the winding
down of their businesses within the CCAA proceedings. An extension of the Stay
Period to July 15, 2013, is necessary to give the Timminco Entities sufficient time to
substantially effect the winding up of their estates, including to allow the Timminco
Entities to continue to review outstanding Claims for the value and benefit of their

creditors and to obtain a ruling in Quebec with respect to the priority claims.

51.  Itis my belief that the Timminco Entities have acted and continue to act in good
faith and with due diligence. I do not believe that any creditor will suffer any material
prejudice if the Stay Period is extended as requested. The Timminco Entities continue to

have sufficient cash on hand and with the Monitor to cover their greatly reduced costs.
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52.  The stability provided by the stay of proceedings is critical to the Timminco
Entities in order to be able to continue assessing claims for the benefit of their creditors

and continue to wind down its business in an orderly manner.

53. I am informed by the Monitor that it supports the Timminco Entities” request to

extend the Stay Period.

THE EXTENSION OF CRO AGREEMENT SHOULD BE APPROVED

54.  The Board of Directors and remaining officers of each of the Timminco Entities
resigned their respective positions on or about August 17, 2012, which would have left
the Timminco Entities with no means of instructing legal counsel, consulting with the
Monitor with respect to the completion of these CCAA Proceedings, dealing with the
remaining assets of the Timminco Entities and authorizing other mechanisms necessary

for a successful wind up of the Timminco Entities” estates.

55.  As such, the Timminco Entities sought and received approval of Russell Hill's
appointment as CRO and the approval of the engagement letter dated July 24, 2012 (the
“CRO Agreement”) between the Timminco Entities and Russell Hill by the CRO
Appointment Order. By Court order dated January 30, 2013, the CRO Agreement was
extended from January 31, 2013 to March 15, 2013 pursuant to an extension agreement
(the “First CRO Extension Agreement”) between the CRO and the Monitor (which was

further extended, by a second extension agreement, to May 15, 2013).
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56.  As described above, the Timminco Entities have remaining steps to take before
their estates are successfully wound up. An extension of the CRO Agreement to
coincide with the extension of the Stay Period will allow for completion of the

outstanding issues surrounding the Timminco Entities’ CCAA proceedings.

57. Among other things, the First CRO Extension Agreement provided that the
Monitor may consent to further extension of the CRO Agreement without requiring
court approval; however, in an abundance of care, the Timminco Entities are seeking
approval, nunc pro tunc, of the further extension of the CRO Agreement dated April 25,
2013 (the “Third CRO Extension Agreement”). A copy of the Third CRO Extension

Agreement is appended hereto as Exhibit “F”.
MONITOR’S APPROVAL

58. T understand that the Monitor approves of the process leading to the proposed
disposition of the Tycos Property and supports the Tycos Transaction, the extension of
the Stay Period, the extension of the CRO Agreement and the approval of the CRO’s

actions in respect of the Memphis Property.
PURPOSE OF AFFIDAVIT

59. This Affidavit is sworn in support of the Timminco Entities’ motion for the relief

described in paragraph 2 above and for no improper purpose.
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SWORN BEFORE ME at the City of
Toronto, Province of Ontario on
May 7, 2013.

p

Commissiohe for Taking Affidavits

David James Spence, a

Commissioner ete., Province of Ontario,
while a Student-at-Law,

Expires May 10, 2014,
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THIS IS EXHIBIT “A”, referred to in the
Affidavit of Sean Dunphy, sworn on
May 7,2013.
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DIRECTOR’S ORDER
CROWN TO CARRY OUT REHABILITATION
Mining Act, R.S.0.1990, c. M.14, s. 145(2) (“Mining Act’)

Order number: 2013002

April 18" 2013

TO:

Attn:

Timminco Silicon Holdings Limited
150 King Street West, Suite 2401
Sun Life Financial Tower

Toronto, ON M5H 1J9 -

Timminco Silicon Holdings Limited
¢/o Stikeman, Elliott LLP,

5300 Commerce Court West

199 Bay Street

Toronto, ON M5L 189

Grant Thornton Limited
Royal Bank Plaza, 200 Bay Street
South Tower, 19" Floor
Toronto, ON M5sJ 2P9

Jonathon D. Krieger

PART 1. LEGAL AUTHORITY

1.1.

1.2.

1.3.

Pursuant to subsection 139 (1) of the Mining Act (MA), R.S.0. 1990, ¢. M. 14,
“proponent” means the holder of an unpatented mining claim or licence of occupation or
an owner as defined in section 1;

Pursuant to subsection 1(1) of the MA, “owner” includes:

(a) every current owner, lessee or occupier of all or part of a mine, mine hazard or
mining lands,

(b) an agent of the current owner, lessee or occupier, or a person designated by the
owner, lessee, occupier or agent as being responsible for the control, management and
direction of all or part of a mine, mine hazard or mining lands, and

(c) subject to subsections (4) to (13), a secured lender who enters into possession of
all or part of a mine, mine hazard or mining lands pursuant to the security it holds with
respect to the mine, mine hazard or mining lands;

Timminco Limited (“Timminco”) owned a former dolomite mine and magnesium
processing facilities located in Haley, Ontario (the “Property”) as described in the
attached Schedule 1. Timminco, as a proponent under the MA, provided a Closure Plan
for the Property that was acknowledged as filed by the Director on May 1, 2006.



1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

Timminco Limited entered into Companies’ Creditors Arrangements Act, R.5.C. 1985, c.
C-36 (“CCAA") protection by order of the Ontario Superior Court dated January 3, 2013.
Subsequently, the Court by order dated March 5, 2013 approved a transfer of the
Property from Timminco Limited to Timminco Silicon Holdings Limited (“TSH"). That
transfer was completed on or about March 7, 2013, whereupon TSH became the owner
of the Property and a proponent under the MA. ~

TSH filed for bankruptcy on or about March 8, 2013 and Grant Thornton Limited is the
trustee in bankruptcy for TSH

| understand that at the time of the bankruptcy TSH owned certain property including the
Property described in the Closure Plan as: Lots 19-22 inclusive, Concession V and VI,
Township of Whitewater Region, Formerly Township of Ross, Renfrew County but
otherwise had no assets.

| further understand that the Trustee has given notice to abandon the Property under s.
14.06(4) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, to relieve the Trustee
of any liability with respect to rehabilitation of the Property and that the estate of TSH in
any event, would not have funds to undertake rehabilitation measures required in the
closure plan.

For the foregoing reasons, | have reasonable and probable grounds for believing that
neither TSH nor the Trustee will carry out the rehabilitation measures required by the filed
closure plan for the Property.

Pursuant to subsection 145 (2) of the MA, if the Director of Mine Rehabilitation (the
“Director”) has reasonable and probable-grounds for believing that a rehabilitation
measure required by a filed closure plan in respect of which financial assurance was
given, has not been or will not be carried out in accordance with the closure plan, the
Director may by order provide for the performance of the rehabilitation measure in the
manner set out in subsection 145(5) of the Mining Act ;

Pursuant to subsection 145(3) of the MA the Director shall give the proponent written
notice of his or her intention to issue the order referred to in subsection 145(2) at least 15
days prior to the date the Order is to be issued and both the notice and the order are to
be directed to the proponent who filed the closure plan or to their successor,

. Notice of intent to issue an order under subsection was given to Timminco Silicon

Holdings Limited and Grant Thornton Limited on April 2, 2013.

. Pursuant to subsection 145(5) of the MA, upon the issuance of an order by the Director

under subsection 145(2) ,the Crown may use any cash obtained by the Crown as
financial assurance for the performance of the rehabilitation measures and may carry out
those measures, or appoint an agent to do so, as the Director considers necessary



PART 2. WORK ORDERED

Pursuant to Subsection 145(5) of the Mining Act | hereby order:

2.1.

2.2.

That the Crown may, through employees of the Ministry of Northern Development and
Mines, and by contracting with competent persons as its agents carry out required
rehabilitation measures with respect to the Property as the Director considers
necessary, including but not limited to the following:

e Maintain and operate the water treatment plant in accordance with the amended
Certificate of Approval (OWRA 2784-7T4RL9, dated June 26, 2009) including,
pumping water from Quarry One and then treating on site prior to discharge to the
natural environment. Typically this work is undertaken in the spring and the fall;

« all monitoring, sampling and analysis of the water quality will be undertaken, as
required,;

o Complete the clay cover and establish vegetation on the mill tailings area;

e Complete the removal of the thorium wastes from the former Research and
Development building, including surveying the building once the thorium is removed;

+ Dispose of the thorium wastes in the appropriate disposal area located within the
tailings pile;

» Establish the clay soil and vegetative cover over the thorium disposal area;

* Re-survey the area to ensure the cover is effective and measure a minimum 30 m
buffer zone outside the thorium disposal site;

o Establish fencing at the perimeter of the 30 m buffer zone, as per the work outlined in
the Closure Plan Amendment;

e Remove all the buildings remaining at the mine site; dispose of all building materials
e.g. asphalt shingles, asbestos siding and insulation, wood and scrap metal (e.g.
industrial wastes) in accordance with applicable legislation;

e Undertake a detailed hydrogeological assessment of subsurface soil and
groundwater impacts related to the Solid Mill Tailings (SMT) area in accordance with
the Mine Rehabilitation Code, as identified in S.10.2.2 “Groundwater Monitoring”, pg.
58, Haley Mine Closure Plan, Sept.2003;

¢ Undertake additional hydrogeological investigation to complete the delineation of the
vertical and lateral extent of the petroleum hydrocarbon contamination identified in
the Timminco Ltd. Closure Plan supporting documents titled, “Supplemental
Subsurface Investigation, Timminco Metals Haley, Ontario”, dated November 2011,
and, “ Preliminary Subsurface Investigation, Timminco Metals, Haley, Ontario”, dated
February 2011, both.prepared by WESA Inc. on behalf of Timminco Ltd.

The Crown may use the financial assurance provided with the closure plan for the
Property to pay for the performance of rehabilitation measures and for any related costs
including but not limited to, the supply of hydroelectricity to the Property, for snow
removal to obtain access to the Property and for maintenance and security at the
Property



PART 3. GENERAL

3.1. This order does not in any way restrict the issuance of amendments to this Order,
Emergency Orders or Emergency Directions, or Director’s Orders under the MA related
to the rehabilitation measures or the Property;

- . /4'/9/’//8 20/

n MacKay Date
Director of Mine ReHabilitation,
Ministry of Northefn Development and Mines
Attachments:

SCHEDULE 1 - PROPERTY DESCRIPTION



SCHEDULE 1 _PROPERTY DESCRIPTION

See site plan on next page.

Property Location:

Lots 19 — 22 inclusive, Concessions V and VI, in the Township of Whitewater Region, formerly
Township of Ross, County of Renfrew, Ontario
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EXHIBIT “B”



THIS IS EXHIBIT “B”, referred to in the
Affidavit of Sean Dunphy, sworn on
May 7, 2013.

AN

Commissic{ﬁe / for Taking Affidavits




This Instrument Prepared By:

BASS, BERRY & SIMS PLC (JAG)
2700 First American Center
Nashville, TN 37238

CONTRACT OF SALE

" THIS CONTRACT OF SALE ("Contract") is made and entered into as of the 5th day of
September, 1997, by and between SHELTON HARRISON and wife, BRUCENE HARRISON, both
individuals ( together, "Seller"), having an address for purposes of this Contract of c/o Wolff Ardis, P.C.,
6055 Primacy Parkway, Suite 360, Memphis, Tennessee 38119-5776, Atin: Robert A. McLean, Esq., fax:
901-763-3376, and TIMMINCO CORPORATION, a Delaware corporation ("Purchaser"), having an
address for purposes of this Contract of c/o Bass, Berry & Sims PLC, 2700 First American Center,
Nashville, Tennessee 37238-2700, Attn: J. Andrew Goddard, Esq., fax: 615-742-2724

1. Property. Seller agrees to sell and convey to Purchaser, and Purchaser agrees to purchase,
for the price and upon the terms and conditions set forth below, that certain parcel of land described in the
form of deed attached hereto as Exhibit A, together with the improvements thereon (the "Property", which
term from and after any sale of the portion of the Property by Purchaser to a third party pursuant to Section
8 hereof shall refer only to the remaining portion of the Property owned by Purchaser).

2. Purchase Price. The purchase price of the Property is $335,000 and shall be payable as
follows:

a. $100,000 (the "Initial Payment"), which shall be paid by Purchaser to Seller by cashier’s
check payable to Seller as described in Section 4 below; and

b. $235,000 at closing, as provided in Section 4 below.

3. Escrow. Seller and Purchaser shall promptly engage Lawyers Title Insurance Company,
Memphis, Tennessee (or, if it declines to so serve, another escrow agent acceptable to Seller and
purchaser) to serve as escrow agent hereunder (the “Escrow Agent”). Upon the Escrow Agent agreeing
to serve hereunder, (i) Seller shall deliver in escrow to the Escrow Agent a good and valid special warranty
deed in the form attached hereto as Exhibit A (the "Deed"), fully executed and notarized and ready for
recording, which when delivered pursuant to Section 4 hereof shall convey fee simple title to the Property
to Purchaser, and (i) Purchaser shall deliver in escrow to the Escrow Agent the Initial Payment and a
release (the “Timminco Release™) in the form attached hereto as Exhibit B, fully executed and notarized.
Seller shall promptly deliver in escrow to the Escrow Agent a Confirmation in the form attached hereto as
Exhibit C (the “Jermakian Confirmation”), fully executed and notarized. No document or check delivered
to the Escrow Agent shall be effective unless and until delivered by the Escrow Agent as provided herein.

. 4, Initial Payment; Closing. The Escrow Agent shall deliver the Initial Payment to Seller
upon receipt by the Escrow Agent of the Deed and the Jermakian Confirmation pursuant to Section 3
hereof. Subject to Section 13 the closing shall take place by the date ninety (90) days after the date hereof
(the “Required Closing Date”™), at such specific time and place in Mempbhis, Tennessee, as is specified by



Purchaser. Time is of the essence with respect to this contract and all obligations of the parties hereunder.
At closing, the following shall occur:

a. Purchaser shall deliver to the Escrow Agent the balance ($235,000) of the cash portion of
the purchase price, adjusted by the real estate tax pro-ration to the date of closing, in the form of a cashiers
check payable to the Seller;

b. Escrow Agent shall deliver (i) said cashiers check and the Timminco Release to Seller, and
(ii) the Deed and the Jermakian Confirmation to Purchaser; and

C. Seller shall deliver possession of the Property to Purchaser.
5. Costs and Expenses; No Title Insurance; Release. Costs and expenses of the sale of

the Property to Purchaser hereunder, and of any sale to Seller pursuant to Section 7 or 8 hereof, shall be
apportioned in the following manner:

a. The purchaser in the transaction shall pay all transfer taxes and recording costs related to
the transaction. '

b. Real estate taxes shall be pro-rated to the date of closing; and

c Each party shall pay its own attorneys fees in connection with the transaction.

No title insurance is required to be provided by the seller.in any transaction hereunder. In connection with
any sale by Purchaser to Seller pursuant to this Contract, Seller shall deliver to purchaser a fully executed
and notarized release in the form of Exhibit B hereto, with the parties reversed.

6. Duties and Fees of Escrow Agent. In the event any dispute should arise with regard to
any item tendered to Escrow Agent, Escrow Agent shall be entitled to deposit the same with a court of
competent jurisdiction in Shelby County, Tennessee, and thereafter be relieved of all obligations under this
Contract. In performing any of its duties hereunder, Escrow Agent shall not incur any liability to any party
for any damage, loss or expense, except for fraudulent breach of trust. Purchaser and Seller shall jointly
and severally indemnify and hold Escrow Agent harmless against any and all other losses, claims, damages,
liabilities and expenses including without limitation, reasonable attorneys' fees, which may be imposed
upon Escrow Agent or incurred by Escrow Agent in connection with performance of its duties hereunder.
Purchaser shall pay all fees of the Escrow Agent.

7. Option to Purchase. Subject to Section 19 hereof, as additional consideration for the
transfer of the Property to Purchaser, Purchaser hereby grants to Seller an option (the "Option to
Purchase"), whereby Seller has the right to purchase the Property for a purchase price of Seven Hundred
Fifty Thousand and No/100ths Dollars ($750,000.00); provided, however, that such purchase price shall
be reduced by the net purchase price (sales price less sales commissions and closing costs) of any portion
of the Property previously sold by Purchaser. The Option to Purchase may not be exercised (i) until
Purchaser has received written confirmation from the Tennessee Division of Superfund (“TDSF”) that no
further action would be required by the Purchaser at the Property, and (ii) within forty-five (45) days after
Seller’s receipt of any Right of First Refusal Notice (as hereinafter defined). No Equity Participation (as
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defined in Section 9 below) shall be owed in connection with any such purchase. Purchaser shall promptly
notify Seller of Purchaser’s receipt of such confirmation from TDSF. From and after receipt of such
confirmation from TDSF, and until this option expires pursuant to Section 19, Purchaser shall permit Seller
and/or Seller’s agent to visit and inspect the Property with any bona fide prospective purchaser by
appointment at reasonable times upon reasonable notice to Purchaser.

The Option to Purchase shall expire if Purchaser sells the entire Property pursuant to an offer
described in Section 8 below. If said Option to Purchase is exercised (i) the purchase price shall be paid
in full at closing, which shall take place within thirty (30) days after the exercise of the option by Seller;
and (ii) the deed shall be a special warranty deed in the form attached hereto as Exhibit B, except that (a)
Purchaser and Seller shall be reversed, (b) Purchaser may exclude from the warranty in the deed any sales,
leases and restrictions entered into in accordance with this Contract, and (c) Purchaser may exclude from
the Property description any portion of the Property previously sold by Purchaser to a third party pursuant
to Section 8 hereof.

8. Right of First Refusal. Subject to Section 19 hereof, as additional consideration for the
transfer of the Property to Purchaser, Purchaser hereby grants to Seller a Right of First Refusal (the "Right
of First Refusal"), whereby Purchaser agrees that if Purchaser receives a written, bona fide offer to
purchase the Property.from a third party that Purchaser wishes to accept, Purchaser shall give written
notice (a "Right of First Refusal Notice") of such offer to Seller. Such notice shall specify the purchase
price, the terms of payment and all other material terms relating to such purchase and sale. Seller shall
have ten (10) days after receipt of said offer to purchase the Property upon the terms and conditions
contained therein. If Seller fails to purchase the Property within such period of time, Purchaser thereafter
shall be free to sell the Property to the prospective purchaser, upon the terms specified in such offer. If
Seller purchases the property pursuant to this Section 8, then payment of the purchase price and the form
and delivery of the deed shall be as provided in the last sentence of Section 7 above.

9. Equity Participation. Subject to Section 19 hereof] as additional consideration for the
transfer of the property to Purchaser, Purchaser grants to Seller an equity participation (the "Equity
Participation"), whereby Purchaser agrees to pay to Seller twenty-five percent (25%) of the net
consideration (sales price or base rent, as applicable, less ordinary and necessary expenses for brokerage
commissions, title insurance, surety, and attorney’s fees relating to sale), when and as received by
Purchaser from any sale or rental of the Property or any portion thereof during the term of this Contract,
including a sale to Seller pursuant to the Right of First Refusal in Section 8 hereof but not including a sale
to Seller pursuant to the Option to Purchase in Section 7 hereof. Timminco shall be under no obligation
to attempt to sell or lease the Property or, except for a sale to Seller as provided herein, to sell or lease the

Property.

10, Notice of Lease. Purchaser shall give Seller at least ten (10) days prior written notice of
any proposed leasing by Purchaser of all or any portion of the Property. Any transfer of the Property by
Purchaser to Seller pursuant to Section 7 or 8 hereof shall be subject to any such lease, unless prior to
Purchaser’s entering into such lease Seller exercises its Option to Purchase pursuant to Section 7.

177\ Restrictive Covenants, Etc. From and after its purchase of the Property hereunder,
Purchase pose or consent to any restrictive covenants, land use restrictions, and other restrictions

on the Praperty, all at such time and upon such terms and conditions as it may desire; provided that such
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restrictive covenants, land use restrictions and other restrictions do not unreasonably interfere with the use
of the Property for industrial purposes, except to the extent required by law.

12. Sale or Lease From and after the purchase of the Property by Purchaser, (i) subject to
the Right of First Refusal and the Equity Participation payments required hereunder, Purchaser may at any
time sell all or any portion of the Property at such time and upon such terms and conditions as it may
desire, (ii) subject to the notice requirement pursuant to Section 10 hereof and the Equity Participation
payments required hereunder, Purchaser may at any time lease all or any portion of the Property and upon
such terms and conditions, as Purchaser may desire, and (iii) notwithstanding the foregoing, Purchaser may
not léase all or any portion of the Property to a related person or entity except at market rent (or greater)
as demonstrated by a current appraisal by a qualified real estate appraiser in Shelby County, Tennessee.
Purchaser shall promptly give Seller written notice of any such sale or lease, which notice shall include a
description of the payment terms thereunder.

13. Conditions of Purchaser's Obligations. The obligations of Purchaser to complete the
transactions contemplated herein, other than its obligations pursuant to Section 3 hereof, are conditioned
upon (i) Purchaser obtaining prior to the closing, a written agreement with TDSF, in form and substance
satisfactory to Purchaser in its sole discretion, regarding the Purchaser’s liabilities with respect to the
Property, (the “Superfund Agreement™), and (ii) delivery of the Jermakian Confirmation and the Deed to
the Escrow Agent pursuant to Section 3 hereof. If either of these conditions is not timely met, Purchaser
may terminate this Contract by written notice to Seller and the Escrow Agent, in which case the Escrow
Agent shall return each check and document then held by it hereunder to the party that delivered that check
or document to the Escrow Agent.

14. Notices. Any notice required to be given hereunder shall be in writing and delivered
personally or sent by certified or registered mail, return receipt requested, addressed to the parties at the
addresses set forth above, or to such other address as either party may hereafter give the other. Notices
sent by mail shall be deemed given three days after mailing,

15. Brokers. Seller and Purchaser represent and warrant that neither has dealt with any broker
in connection with this transaction. If any claim is made or brought by any broker in connection with this
transaction, the party whose agreement gave rise to such claim shall indemnify the other for any damage
or expenses sustained in connection therewith including, without limitation, reasonable attorney's fees.

16. Confidentiality Prior to the earlier of receipt by Purchaser of the no further action letter
from TDSF referred to in Section 7 hereof or termination of this Contract, and except as required by law,
Seller agrees that it will not, nor will it direct or permit any attorney or agent acting for Seller to, discuss
with or disclose to any person or entity other than Purchaser any aspects of the past, present or expected
future condition of the Property, any aspects of the past, present or expected future operations or activities
at the Property, or any other matters directly or indirectly relating to the Property.

17. Default. If Seller defaults hereunder, including without limitation a default by Seller of
its obligations under Section 16 hereof, Purchaser may (i) obtain specific performance, or (ii) terminate
this Contract by written notice to Seller and/or recover damages. In the case of a termination because of
a default by Seller under Section 16 hereof, Seller shall promptly repay the full Initial Payment to
Purchaser. If Purchaser defaults hereunder, Seller may terminate this Contract by written notice to
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Purchaser and/or recover damages. In the event either party brings suit to enforce any provision of this
Contract or for breach hereof, the prevailing party shall have as an element of its damages its litigation
costs, including reasonable attorneys fees, which shall be paid by the losing party.

18. No Further Encumbrances. Seller represents and warrants that it has not, and will not
prior to the transfer of the Property to Purchaser, sell assign, transfer, convey, mortgage, encumber or
otherwise change the title to all or any portion of the Property, or any interest therein, without the prior
written consent of Purchaser.

Purchaser reaffirms that the Seller’s representations, covenants, and warranties regarding the sale,
assignment, transfer, conveyance, mortgage or encumbrance of the Property were critical, material factors
inducing Purchaser to execute this Contract. Therefore, Purchaser shall consider any party placing a lien
on the Property, or otherwise participating with Seller in the sale, assignment, transfer, conveyance,
‘mortgage or encumbrance of the Property in violation of the Seller’s covenants in this contract regarding
these matters, as an improper and tortious interference with Purchaser’s material contract rights with
Seller.

Any lien, transfer, security interest or other conveyance of all or a portion of the Property or any
interest therein occurring after the recording of this Contract shall be subject and subordinate in all respect
to this Contract and the Deed thereafter recorded pursuant to the provisions hereof.

If any lien, transfer, security interest or other conveyance of all or any portion of the property has
occurred or attached after acquisition of the Property by Seller but before transfer of the Property to
Purchaser, then Purchaser may by written notice to Seller terminate this Contract and Seller shall promptly
repay the full Initial Payment to Purchaser.

19. Termination. This Contract, including without limitation Sellers rights under Sections
7, 8 and 9 hereof, shall terminate upon the earliest of (i) termination as provided in any other section of
this Contract; (ii) the day after the Required Closing Date if Purchaser has not performed all of its
obligations with respect to closing on or prior to the Required Closing Date, (iii) purchase of the Property
pursuant to Section 7 or 8 hereof; or (iv) the date Twenty (20) years after the date hereof. The foregoing
notwithstanding, Seller’s rights under.Section 7 (but only Section 7) hereof shall terminate upon the earlier
of Contract termination or the date five (5) years after receipt by Purchaser of the confirmation from TDSF

referred to in Section 3. In the event of any termination of this Contract, Escrow Agent shall retumn the

Deed and the Jermakian Confirmation to Seller, and the Timminco Release to Purchaser. Except as
provided in Sections 17 and 18 hereof, Seller shall retain the Initial Payment upon termunation of this
Contract,

20. Offer and Acceptance. This Contract as executed by the Purchaser shall constitute
an offer to the Seller. The Seller shall accept the same, if at all, by delivering a fully executed and
notarized original of this Contract to the Purchaser on or before 5:00 p.m. C.D.T., on September 5,



1997. The notice provisions hereof notwithstanding, acceptance of this offer shall be effective only
upon the actual receipt by the Purchaser of the fully executed original. This offer, if not timely
accepted as aforesaid, shall expire and be of no further force and effect at the time and date set forth
in this Section. Except as provided in Sections 17 and 18 hereof, Seller shall retain the Initial
Payment upon termination of this Contract.

21.  Headings. The Section headings are inserted for convenience only and are not
intended to describe, interpret, define, or limit the scope or content of this Contract or any provision
hereof,

22.  Miscellaneous. All prior understandings and agreements between the parties are
deemed merged herein. This Contract may be modified only by an agreement in writing signed by
the parties. This Contract shall apply to, bind, and inure to the benefit of the heirs, executors,
administrators, successors anid permitted assigns of the parties. Neither Seller nor Purchaser may
assign this Contract or any right hereunder without the written consent of the other. The effective
date of this Contract shall be the day it is last executed by Seller or Purchaser. This Contract shall
be governed by Tennessee law.

23.  Recording. This Contract may be recorded in the Register’s Office for Shelby
County, Tennessee, at the option of either party hereto.
IN WITNESS WHEREOF Seller and Purchaser have executed, or caused to be executed, this

Contract as of the day and year set forth above.

SELLER:

. % NHARRISON in lvndually
Vte Qe A s L

BRYCENE HARRISON individually

PURCHASER:

TIMMINCO CORPORAT,

Title:  Vice President - Finance




STATE OF TENNESSEE)
COUNTY OF SHELBY)
Personally appeared before me, N\1 \ a Notary Public, SHELTON

HARRISON, with whom I am personally acquainted, who acknowledged that he executed the within
instrument for the purposes therein contained.

WITNESS my hand, at office, this day of. b@r 1997.
Q\A sor\b SP@M A)J)CJ—QJ/

Notary Public
My Commission Expires:
My Commission Expires Jan. 28, 1998
STATE OF TENNESSEE)
COUNTY OF SHELBY)
Personally appeared before me, Y\ ?Q:\ Notary Public, BRUCENE

HARRISON, with whom I am personally acquainted, who acknowledged that she executed the within
instrument for the purposes therein contained.

WITNESS my hand, at office, this g day of Sg@ﬁmm, 1997.
Q\Jéor\ \D?Qi m\u(l@v

Notary Public

My Commission Expires:
My Commission Expires Jan. 28, 1998




PROVINCE OF ONTARIO)

T\(\On e \QCL(L(’% OF ’W\r: bropol \(o:«ﬁ ’Tar@m*\'ﬁ

Personally appeared before me, BlzAnew A foes=R a Notary Public,

Cownren V Ree=e=wR. with whom I am personally acquainted, who acknowledged that
Ne executed the within instrument for the purposes therein contained, and who further
acknowledged that e is the Via e - Presioent of TIMMINCO CORPORATION,

a corporation, and is authorized by the corporation to execute this instrument on behalf of the

corporation.

WITNESS my hand, at office, this 1 _day of Dx\}-,\‘ug , 1997,

) der
otary Public

My Commission Expires:

nia -




EXHIBIT A
Form of Deed

THIS INSTRUMENT PREPARED BY:
BASS, BERRY & SIMS (JAG)

2700 First American Center

Nashville, Tennessee 37238

WAR TY D

i Address New owner(s) Send Tax Bills To Map-Parcel Number(s)

Timminco Corporation same
c/o P. O. Box 1160, Station A
Toronto, Ontario M5W 1G5
Canada '

FOR AND IN CONSIDERATION of the sum of TEN AND NO/100 DOLLARS ($10.00)
cash in hand paid and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, SHELTON HARRISON and wife, BRUCENE HARRISON, both
residents of Shelby County, Tennessee (“Grantor") has bargained and sold, and hereby transfers
and conveys, to TIMMINCO CORPORATION, a Delaware corporation, ("Grantee"), i
successors and assigns, certain real property in Shelby County, Tennessee, described on Exmb_u_A
attached hereto and incorporated herein by this reference thereto.

This is improved property known as 3328 Fite Road, Memphis, Tennessee.

TO HAVE AND TO HOLD said property, together with the appurtenances, hereditaments,
estate, title and interest thereto belonging, to Grantee, its successors and assigns, forever.

Grantor covenants and binds itself and its heirs and representatives to warrant specially
and defend forever the title to said property to Grantee, its successors and assigns, against the
lawful claims of all persons claiming through or under Grantor, but no further or otherwise.
Except as provided in the previous sentence, Grantor transfers said property “as is" and makes no
representations or warranties in connection therewith.

Whenever used herein, the singular shall include the plural and the plural the singular and
the use of any gender shall be applicable to all genders.



IN WITNESS WHEREOQF, the xﬂgersivne Grantor has executed this instrument or has
caused same to be executed as of the % day of; Kby, 1997.

(= Y P V" D)
LTON HARRISON in wdually

/Tl Cetrd & d/!/éﬁmg,
BB«(JCEN’E HARRISON, individually

STATE OF TENNESSEE)
COUNTY OF SHELBY)

Personally appeared before me, Ar\\éC{\ ,—%m&«bd{fa Notary Public, SHELTON
HARRISON, with whom I am personally acquainted, who acknowledged that he executed the within
instrument for the purposes therein contamed

WITNESS my hand, at office, this ‘l) day of ggp_@,((%? J&ZZ

Notary PUbllC

My Commission Expires:

My Commission Expires Jan, 28, 1998




STATE OF TENNESSEE)

COUNTY OF SHELBY)

Personally appeared before me, |\ oin lp,‘g Notary Public, BRUCENE
HARRISON, with whom I am personally acquainted, who acknowledged that she executed the within
instrument for the purposes therein contained.

WITNESS my hand, at office, this % day oﬁ( lgp& é\«\\oul997.

Q\\:\-SO r&%\ méf-

Notary Public

My Commission Expires:

My Commission Expires Jan, 28, 1998




EXHIBIT A
To Specialty Warranty Deed

Real Estate Description

The following described real estate located in the Ist Civil District, County of Shelby, State of
Tennessee, to-wit:

Lot 9 of a partition of the lands of B.F. Hawkins, deceased, in the Henry Rembert 100 acres of the
William Alston 2000 Acre Grant no. 107 and in Lot 3 of the subdivision of the J. W, Ward Estate,
a plat of survey of the partition of the said B.F. Hawkins Estate being of record in Book 948,
Page 540 in the Register’s Office of Shelby County, Tennessee, said Lot 9 being particularly
described as follows: '

Beginning at an iron pin in the south line of the right-of-way of the Illinois Central Railroad Company,
being the northeast corner of Lot 10 of the partition of the said B.F. Hawkins Estate allotted to Mrs.
Permelia Blackshire in deed of partition recorded in Book 948, Page 535 in the Register’s Office of
said Shelby County; thence south 2 degrees 50 minutes west along the east line of said Lot 10, 2311
feet to an iron pin in the north line of the Woodstock Road, now known as Fite Road, (formerly
called Hawkins Avenue); thence eastwardly along the north line of the said Woodstock Road 774.3
feet to the east line of said Lot 9, as shown on said recorded plat of survey; thence north 2 degrees
50 minutes east along the east line of said Lot 9, 3254 feet to the south line of the right-of-way of the
said Illinois Central Railroad Company; thence southwestwardly along the south line of said right-of-
way to the beginning point;

ALSO:

Lot 10 of the partition of'the lands of B.F. Hawkins, deceased, as described in and shown on plat of,
said partition in deed of record in Book 948, page 535 in the Register’s Office of Shelby County, said
lot being particularly described as follows:

Beginning at an iron pin in the south line of the right-ofway of the Illinois Central Railroad Company,
said point of beginning being the northwest corner of Lot 9 of the partition of the said B.F. Hawkins
land allotted to Lou Don Hawkins Payne in said partition deed; thence south 2 degrees 50 minutes
west along the west line of said Lot 9, 2311 feet to an iron pin in the north line of Hawkins Avenue,
now known as the Fite Road; thence north 87 degrees 30 minutes west along the north line of said
Hawkins Avenue, or Fite Road, 1009.7 feet to a point; thence north 86 degrees 45 minutes west
continuing along the north line of said Road 886 feet to a stake in the south line of the right-of-way
of the said Illinois Central Railroad Company; thence northeastwardly along the south line of said
right-of way to the point of beginning;



LESS AND EXCEPT THE FOLLOWING:

Part of Lot 10 of the Subdivision of part of the estate of B. F. and Mannie Hawkins, being more
particularly described as follows:

Beginning at a point in the north line of Fite Road where the said north line of Fite Road intersects
with the east right-of-way line of Illinois Central Railroad; thence south 82 degrees 47 minutes east
along the north line of Fite Road 937.0 feet to a point; thence north 6 degrees 36 minutes east 300.0
feet to a point; thence north 82 degrees 47 minutes west 391.05 feet to a point; thence south 80
degrees 54 minutes west 401.58 feet to a point in the east right-of-way line of Illinois Central
Railroad; thence south 47 degrees 16 minutes west along the east right-of-way line of Illinois Central
Railroad 244.5 feet to the point of beginning; being the same property described in Warranty Deed
of record in Book 3216, Page 153 in the Register’s Office of Shelby County, Tennessee.

THE FOREGOING PROPERTY being the same property transferred to Grantor by deed dated
19 . of record in Book , page , in the Register’s Office for

Shelby Cbunty, Tennessee.




EXHIBIT B

Form of Timminco Release
RELEASE OF ENVIRONMENTAL CLAIMS

~ This Release is executed by TIMMINCO CORPORATION, a Delaware Corporation,
(“Timminco™) in favor of SHELTON HARRISON and wife, BRUCENE HARRISON, both residents
of Shelby County (together, the “Harrisons”), and is executed pursuant to that Contract of Sale
between Timminco and the Harrisons dated as of August | 1997 (the “Contract”), and in
consideration of the obligations therein contained.

Timminco hereby fully and forever releases and discharges the Harrisons from, and agrees not
to sue the Harrisons with respect to, any claim or cause of action with respect to the Property (as
defined in the Contract) that is based in whole or in part on or relates to toxic or hazardous wastes,
materials or substances at, or released from, the Property or costs of investigation, removal,
remediation, or monitoring thereof or oversight costs related thereto, including without limitation any _
such claims based on the federal CERCLA statute, the Tennessee Hazardous Waste Management Act
of 1983, or any other. federal, state or local environmental law.

This Release shall be binding upon Timminco, its successors and assigns, and inure to the
benefit of the Harrisons, their heirs, successors and assigns.

IN WITNESS WHEREOF, Timminco Corporation has caused this Release to be executed
as of , 1997, by its duly authorized officer.

TIMMINCO CORPORATION

By:
Title:




PROVINCE OF ONTARIO)

OF )

Personally appeared before me, , a Notary Public,
, with whom I am personally acquainted, who acknowledged that

executed the within instrument for the purposes therein contained, and who further
acknowledged that is the of TIMMINCO CORPORATION,
a corporation, and is authorized by the corporation to execute this instrument on behalf of the
corporation,’

WITNESS my hand, at office, this day of , 1997,

Notary Public

My Commission Expires:




EXHIBIT C

Form of Jermakian Confirmation
CONFIRMATION

Each of the undersigned hereby confirms to TIMMINCO CORPORATION, a Delaware
Corporation, that (i) the undersigned understands that the property located at 3328 Fite Road,
Memphis, Shelby County, Tennessee (the “Property”), is being sold by Shelton Harrison and wife,
Brucene Harrison to Timminco Corporation, a Delaware corporation (“Timminco™); (ii) the
undersigned understands that Timminco will rely upon this confirmation in purchasing the Property;
(iif) the undersigned has no contractual arrangement or other arrangement or relationship with
Timminco, either in connection with the Property, any recycling of steel, slag, other materials located
on the property, or otherwise; (iv) the undersigned understands that Timminco may recycle steel and
/or slag located on the Property, and confirms that Timminco is not and will not be obligated to
employ or contract for the services of the undersigned in connection therewith, nor is otherwise
obligated in any way to the undersigned; and (v) the undersigned agrees that it will not, nor will it
direct or permit any attorney or agent acting for it to, discuss with or disclose to any person or entity
other than Timminco any aspects of the past, present or expected future condition of the Property,
any aspects of the past, present or expected future operations or activities at the Property, or any
other matters directly or indirectly relating to the Property.

IN WITNESS WHEREOQF, David A. Jermakian has executed this Confirmation, and the other
undersigns have caused this Confirmation to be executed by their duly authorized officers, all as of
, 1997.

DAVID A. JERMAKIAN, Individually

DYNAMIC ENVIRONMENTAL ASSOCIATES, INC.

By:
Title:

ENVIROCONSTRUCTION, INC.

By:




Title:

STATE OF )
COUNTY OF )
Personally appeared before me, , a Notary Public, DAVID A.

JERMAKIAN, with whom I am personally acquainted, who acknowledged that she executed the
within instrument for the purposes therein contained.

WITNESS my hand, at office, this day of , 1997,

Notary Public
My Commission Expires:

STATE OF )
COUNTY OF )
Personally appeared before me, , a Notary Public,

, with whom I am personally acquainted, who acknowledged that

executed the within instrument for the purposes therein contained, and who further
acknowledged that is the , of DYNAMIC
ENVIRONMENTAL ASSOCIATES, INC., a corporation, and is authorized by the corporation to
execute this instrument on behalf of the corporation.

WITNESS my hand, at office, this day of , 1997.

Notary Public
My Commission Expires:




STATE OF )

COUNTY OF )

Personally appeared before me, , a Notary Public,
, with whom I am personally acquainted, who acknowledged that

executed the within instrument for the purposes therein contained, and who further
acknowledged that is the of ENVIROCONSTRUCTION, INC.,
a corporation, and is authorized by the corporation to execute this instrument on behalf of the
corporation.

WITNESS my hand, at office, this day of , 1997.

Notary Public

My Commission Expires:

[0544658.WPD]



EXHIBIT “C”



THIS IS EXHIBIT “C”, referred to in the
Affidavit of Sean Dunphy, sworn on
May 7, 2013.

me»——

Commissio ukzng Affidavits




PURCHASE AGREEMENT

This Purchase Agreement (this “Agreement”) is made to be effective the 22" day
of Apnl, 2013 (the “Effective Date”), by and between Timminco Properties Inc., a Delaware
corporation with offices at ¢/o Stikeman Elliott LLP, Attention: A. Taylor, Suite 5300,
Commerce Court West, Toronto, Ontario, Canada MSL1B9 (“Seller™) and Voigt & Schweitzer
LLC, a Delaware limited liability company, with offices at 1000 Buckeye Park Road, Columbus,
Ohio 43207 (“Buyer™).

WITNESSETH:

In consideration of the mutual covenants and agreements set forth hereinafter,
Buyer and Seller agree as follows:

1. SALE AND PURCHASE: Seller agrees to sell and convey, and Buyer
agrees to purchase and pay for, on the terms and conditions set forth hereinafter, the following
described property:

Approximately 30 acres (accurate acreage to be determined by the survey described in Section 5)
in Millington, Shelby County, Tennessee, the legal description of which will be added upon
preparation of the survey and automatically incorporated as Exhibit A and depiction is shown on
Exhibit A-1, together with all structures, and other improvements thereon, and all easements,
rights and other appurtenances pertaining thereto and all personal property related thereto
(collectively, the “Premises™).

2. PURCHASE PRICE:

(a) The purchase price to be paid by Buyer to Seller for the Premises shall be
$525,000.00 (the “Purchase Price”). The Purchase Price shall be paid in cash or its equivalent at
the Closing (as hereinafter defined) to Seller unless such writing by Seller specifies another

payee.

(b) Within two (2) business days following the Effective Date, Buyer shall
deposit with Broker or the Title Company (as such terms are hercinafter defined) an earnest
money deposit of $20,000.00 (the “Deposit™), which shall be applicable to the Purchase Price at
Closing and shall be refundable to Buyer following any permitted termination of this Agreement
by Buyer during the Due Diligence Period

(¢)  Following the expiration of the Due Diligence Period without Buyer's
termination of the Agreement in accordance with the terms and conditions hereof, the Deposit
shall be nonrefundable to Buyer (absent Seller's default hereunder), and if Buyer thereafter
should fail to close the transaction contemplated by this Agreement in accordance with the terms
and conditions hereof, then the Deposit promptly shall be disbursed by the Broker or Title
Company, as applicable, to Seller without further action by Seller or Buyer. Seller and Buyer
acknowledge that the payment of the Deposit to Seller in the event of Buyer's failurc to close
following the expiration of the Due Diligence Period without Buyer's termination of this
Agreement is not intended as a forfeiture or penalty but is intended to constitute liquidated



damages to Seller due to the difficulty and inconvenience of ascertaining and measuring actual
damages of Buyer's default and the uncertainty thereof. In such event, following the payment of
the Deposit to Seller, this Agreement shall terminate, and neither Seller nor Buyer shall have any
obligations to the other party hereunder except those, if any, that expressly survive termination of
this Agreement.

3. POSSESSION: Seller shall deliver possession of the Premises to Buyer at
the Closing. :

4, BUYER'S CONTINGENCIES: All obligations of Buyer hereunder are
contingent upon the following matters (hereinafter collectively called “Buyer Contingencies”):

(a) Buyer’s confirming to its sole satisfaction that the current zoning
classification and related regulations, the applicable building ordinances, and all other
governmental regulations affecting the use and development of the Premises will permit the
Premises to be used and developed in the manner ultimately intended by Buyer;

(b) Buyer’s confirming to its sole satisfaction, after obtaining, at Buyer’s
expense, such examinations, inspections and tests, including, without limitation, environmental
and geological examinations, inspections and tests (including, without limitation, soils tests and
reviews to determine the presence of hazardous materials or substances and the condition of
existing soil conditions), as may be necessary or desirable to confirm that the physical condition
of the Premises is acceptable to Buyer;

(¢) Buyer confirming, to its sole satisfaction, that the condition of and title to
the Premises, as disclosed by the survey and title insurance commitment described in Sections 5
and 6 hereof, will not interfere with Buyer’s intended use of the Premises;

{d) Buyer’s confirming to its sole satisfaction that Buyer has or can obtain any
and all permits related to Buyer’s ultimate intended use and/or development of the Premises;

(e) Buyer obtaining a survey of the Premises, if desired, at Buyer’s sole
expense;

® Buyer’s confirming to its sole satisfaction that the Premises are not located
within a flood plain, or if part or all of the Premises are Jocated within a flood plain, the Premises
have drainage conditions or other remedial conditions acceptable to Buyer for the intended use
and development of the Premises;-

(g)  Buyer’s obtaining any and all easements benefiting the Premises, or the
cancellation of any and all easements encumbering the Premises, which may be necessary or
desirable for Buycr’s intended use and development of the Premises;

(h) Buyer’s obtaining of any and all curb cuts or other governmental
approvals necessary to provide the requisite vehicular and pedestrian ingress and egress to and
from the Premises, which may be necessary or desirable for Buyer’s intended use and
development of the Premises;



) Buyer’s obtaining a financing commitment upon terms and conditions
acceptable to Buyer in Buyer’s sole and absolute discretion;

) Buyer obtaining approval of this transaction from Buyer's Board of
Directors;

&) Buyer receiving tax incentives from the state and/or local authority for the
intended use and/or devclopment of the Premises, including the Payment-in-Lieu-of-Tax
(PILOT) program through the Memphis and Shelby County Office of Economic Development,
and/or any other incentives from the State of Tennessee; and -

O Buyer’s determining that the Premises are otherwise acceptable to Buyer,
in Buyer’s sole and absolute discretion.

Except as otherwise set forth herein, Buyer shall have unlimited right to conduct
any inspection, examination and test that Buyer may desire to make in order to satisfy Buyer’s
Contingencies. Buyer agrees, however, that it will indemnify and hold harmless Seller from and
against any and all liability and causes of damage to the Premises occurring solely as a result of
the conducting of any such inspections, examinations and tests by Buyer (but not any liability
arising from the mere discovery or disclosure of existing conditions of the Premises). The
foregoing indemnity obligations will survive any termination of this Agreement. Seller agrees
that it will make use commercially reasonable efforts, at no out-of-pocket expense to Seller, to
facilitate Buyer’s access to the Premises for the purpose of conducting inspections, examinations
and tests. Notwithstanding the foregoing and except as set forth in Section 10 hereof, Buyer
shall not conduct any intrusive investigations without Seller’s written consent, not to be
unreasonably withheld, conditioned or delayed. Buyer will not disclose the results of reports to
third parties except as may be required by applicable law, and then only after giving Seller
written notice of the same and affording Seller a reasonable opportunity to review and comment
on the same.

Buyer shall complete all of the activities described in paragraphs (a) through (1)
above within one hundred twenty (120) days of the Effective Date (the “Due Diligence Period”).
On or before the end of the Due Diligence Period, Buyer shall notify Seller in writing that Buyer
has satisfied and/or waives all of the Buyer's Contingencies, in which event this Agreement shall
continue in full force and effect subject to the other terms and conditions of this Agreement, If
Buyer has been unable to satisfy or is not willing to waive some of Buyer’s Contingencies, this
Agreement shall automatically be terminated as of the end of the Due Diligencc Period, and be
of no further force or effect, and all parties shall be released from further liability or
responsibility hereunder, except any obligations hereunder that expressly survive termination. If
Buyer fails to give such notice to Seller, it shall be deemed that Buyer has given written notice
that Buyer has been unable to satisfy or is not willing to waive all of Buyer’s Contingencies. If,
however, Buyer gives Seller written notice that Buyer has satisfied and/or waives all of the
Buyer’s Contingencies, then the Deposit shall become nonrefundable except as otherwise set
forth in Section 2(c¢) above, and Buyer shall not have any right to terminate the Agreement uniess
a material adverse change in the condition of the Premises occurs following the expiration of the
Due Diligence Period, including, without limitation, any additional matter of record arising after
the expiration of the Due Diligence Period pursuant to Section 6, below.




Buyer expressly agrees that it is purchasing the Property “AS-IS, WHERE-IS, WITH
ALL FAULTS.” At Closing, and except as otherwise set forth herein, Buyer shall have relied
solely upon Buyer’s judgment regarding the Property without reliance upon any representations
or warranties of Seller except as may be expressly set forth herein or in the deed or bill of sale to
be delivered by Seller at Closing, and Buyer (i) accepts the Property as it shall be delivered at
Closing in its then-present condition, subject, however, to Buyer's right expressly set forth herein
to object to any material adverse change in the condition or title thereof after the expiration of
the Due Diligence Period, (ii) has had, or will have during the Due Diligence Period, full
opportunity to investigate the condition of the Property, and (iii) hereby affirms that the Property
is, and at Closing will be, of the condition, function, character, capacity, durability and suitability
as desired by Buyer for its purposes. EXCEPT AS PROVIDED HEREIN, SELLER HEREBY
DISCLAIMS, AND BUYER WAIVES THE BENEFIT OF, ANY AND ALL EXPRESS OR
IMPLIED WARRANTIES, INCLUDING IMPLIED WARRANTIES OF FITNESS OR
SUITABILITY FOR ANY PARTICULAR PURPOSE. BUYER HEREBY AFFIRMS THAT
SELLER HAS NOT MADE, AND PURCHASER MAY NOT RELY ON, ANY
REPRESENTATIONS OR WARRANTIES WITH REGARD TO THE PROPERTY,
INCLUDING, WITHOUT LIMITATION, THE CONDITION, FUNCTION, CHARACTER,
CAPACITY, DURABILITY, OR SUITABILITY OF THE PROPERTY, OR ITS FITNESS
FOR ANY PARTICULAR PURPOSE, OR OTHERWISE, EXPRESS OR IMPLIED. The terms
and conditions of this paragraph will expressly survive the Closing and will not merge with the
deed.

5. SURVEY. Buyer may, at Buyer’s sole cost and expense, obtain a survey,
drawing and legal description of the Premises prepared by a surveyor registered and licensed in
the State of Tennessee.

6. EVIDENCE OF TITLE: Seller shall provide a commitment for owner’s
title insurance (the “Title Commitment”) during the Due Diligence Period issued by a title
company mutually agreeable to both Buyer and Seller (the “Title Company™) and showing that
Seller has good and sufficient marketable, merchantable, indefeasible and insurable fee simple
title to the Premises, free and clcar of all liens and encumbrances except: (a) those created or
assumed by Buyer, provided, however, that Buyer shall have no right to incur any lien against or
otherwise encumber the Premises prior to Closing; (b) those specifically set forth in this
Agreement; (c¢) zoning and building laws, ordinances and regulations; (d) legal streets and
highways; (€). easements, conditions and restrictions of record, if any; and (f) real estate taxcs
that are a lien upon the Premises as of the Closing but are not then due and payable (hereinafter
collectively called the “Permitted Encumbrances™).

Seller shall request that the Title Company cause the Title Commitment to
provide that any policy of title insurance issued to Buyer thereunder shall state affirmatively that
all parcels of land, if the Premises are comprised of more than one tax parcel, are contiguous,
without gaps or gores; that on the date of Closing, the Premises shall have direct access to
physically open a public dedicated highway that abuts the Premises, and any other coverage or
endorsements which Buyer may reasonably require. Seller shall use commercially reasonable
efforts, at no out-of-pocket expense, to cause the Title Commitment to fully and completely
disclose all easements, negative or affirmative, rights-of-way, ingress or egress and any other

4



appurtenances to the Premises and to provide insurance coverage in respect of all such
appurtenant rights. The Title Commitment shall include the results of a special tax search and
examination for any financing statements filed of record in the Register’s Office of Shelby
County, Tennessee which affect the Premises.

In the event there are matters of record which Buyer finds objectionable, Buyer
shall provide written notice of such objection to Seller during the Due Diligence Period. Not
earlier than ten (10) nor later than five (5) days prior to the Closing, Buyer will obtain an
endorsement to the Title Commitment (the “Date Down™) and deliver a copy thereof to Seller.
Upon Seller’s receipt of a title objection letter during the Due Diligence Period or in the event
the Date Down of the Title Commitment prior to Closing shows any exception to title not
previously set forth in the Title Commitment and regarding which Buyer delivers to Seller a title
objection letter no later than five (5) business days following Buyer’s reccipt of the Date Down,
Seller shall give Buyer written notice within five (5) business days alter receipt of any such title
objection regarding Seller’s election, if at all, to take any action with respect to any such
objections, but Seller shall have no obligation to take any such action. If Seller does not give
Buyer written notice within five (5) business days after receipt of any such title objection, it shall
be deemed that Seller has given written notice that Seller is unwilling to take any such action. If
Seller is unable or unwilling to remedy, remove or obtain title insurance against any such
exception, Buyer shall have the option of either terminating this Agreement by written notice to
Seller within five (5) business days thereafter, in which event Buyer shall be released from
further liability and responsibility hereunder, or taking title to the Premises subject to said title
exception(s). If Buyer does not give written notice of termination to Seller within such five (5)
business days, it shall be deemed that Buyer has elected to take title to the Premises subject to
said title exception(s), which shall be Permitted Encumbrances for all purposes hereunder.

Seller shall pay the customary cost of the Title Commitment (including any
requisite commitment fees, search fees and attorney’s certification fees), and Buyer shall pay for
the premiums and any and all other costs of an Owner’s Policy of Title Insurance in the amount
of the Purchase Price to be issued to Buyer pursuant to the Title Commitment. Buyer also shall
pay the cost of any additional endorsements to such Owner’s Policy and the cost of any
mortgagee’s policy which Buyer’s lender may require. In the event Buyer fails to deliver to
Seller a title objection letter during the Due Diligence Period, Buyer shall be deemed to have
wailved its right to do so, provided, however, Buyer retains its rights provided in this Section for
additional matters of record which arise after the expiration of the Due Diligence Period (which
are not caused by or consented to by Buyer).

7. DEED: At the Closing, Seller shall convey to Buyer good, merchantable,
marketable and indefeasible title in fee simple to the Premises by transferable and recordable
special warranty deed, free and clear of all liens and encumbrances arising by, through or under
Seller except the Permitted Encumbrances. Prior to the Closing, Seller shall obtain all necessary
approvals for the legal description of the Premises set forth in said deed. In accordance with
Tennessee Code Annotated Section 67-4-409(a)(6), Buyer shall pay all real property transfer,
conveyance or recording fees charged in connection with the transaction contemplated by this
Agreement.



8. OTHER CLOSING DOCUMENTS: In addition to the above-described
deed, Seller shall execute (where necessary) and deliver to Buyer at the Closing the following
documents and instruments in a form reasonably satisfactory to counsel for Buyer:

(a) A bill of sale, with special warranty of title against all persons claiming
by, through or under Seller, but without any other representations or warranties, for the
conveyance and transfer of the personal property, if any, to Buyer in its as-is, where-is, with all
faults condition;

(b) Copies of all books and records in Seller’s possession or control which
relate to the operation and maintenance of the Premises;

(c) An affidavit from Seller reaffirming that as of the Closing, all
representations and warranties made by Seller to Buyer in this Agreement in Section 14 hereof
continue to be true and correct in all material respects;

(d) An IRS Form 1099-B report of proceeds from a real estate transaction, a
nonforeign person certificate [Section 1445, IRC, FIRPTA], if required, and any other document
which is customarily executed and delivered by a seller at a real estate closing in Shelby County,
Tennessee, which may be reasonably requested by Buyer, the title company or Buyer’s counsel;

(e) An affidavit from Seller in such form and content as may be reasonably
necessary to enable the title company to delete the standard exceptions listed in the Title
Commitment from the owner’s and, if applicable, mortgagee’s title policy; and

® Such evidence of partnership authority as Buyer or the title insurance
company issuing the Title Commitment reasonably may deem necessary to evidence the
authority of Seller to enter into this Agreement and to consummate the transactions contemplated
hereby.

9. PRORATIONS AND PAYMENTS: As of the date of the Closing, Seller
shall pay or credit on the Purchase Price all delinquent taxes attributable to the Premises together
with penalties and interest thereon, and all special assessments, including agricultural
recoupments that are a lien thereon on the date of the Closing. Taxes and other assessments not
yet due and payable shall be prorated through the date of Closing. The proration of any
undetermined taxes shall be based on a 365-day year and on the most recently available
information on tax rate and valuation,

10.  ENVIRONMENTAL SITE ASSESSMENT:

(a) During the Due Diligence Period, Buyer, at Buyer’s expense, may cause to
be conducted an Environmental Audit (as defined in subsection (b) below) of the Premises, such
Environmental Audit shall be of such scope, duration and detail as Buyer, in its sole discretion,
shall determine. Buyer will not disclose the results of the Environmental Audit to third parties
except as may be required by applicable law, and then only after giving Seller written notice of
the same and affording Seller a reasonable opportunity to review and comment on the same.



(b) “Environmental Audit” includes without limitation, Phase [ Site
Assessment and Phase II Site Assessment, investigations into Seller’s and previous owners’
environmental practices, past and present, tests of soils (including soil borings, surface waters,
ground waters, air and particulate matter on the Premises and on real property near the Premises,
interviews with past and present employees of owners, and residents or property owners of real
property near the Premises, and reviews of all documents related to Seller’s and the previous
owner’s environmental practices, whether in the possession of Seller, governmental bodies, or
third parties; and

(©) Buyer may, at its sole discretion, terminate this Agreement at any time
prior to the end of the Due Diligence Period if Buyer determines, based upon any portion of the
Environmental Audit, or information obtained from other sources concerning environmental or
geotechnical conditions, that the environmental or geotechnical conditions of the Premises are
unacceptable to Buyer in its sole discretion, such termination shall be final and binding upon all
parties to this Agreement and terminate any rights and obligations created by this Agreement
except those obligations hereunder that expressly survive termination, including, without
limitation, Buyer’s indemnity obligations under Section 4 hereof.

11. Reserved.

12.  DAMAGE OR DESTRUCTION OF THE PREMISES: Risk of loss to
the Premises from fire or other casualty shall be borne by Seller until the Closing.

13, EMINENT DOMAIN: If prior to the Closing any part of the Premises is
taken or threatened to be taken by any governmental authority under the power of eminent
domain, Seller shall promptly send written notice thereof to Buyer and Buyer shall have the
option of terminating this Agreement by giving written notice of that termination to Seller prior
to the Closing. If Buyer elects to proceed with this transaction, the Purchase Price shall be
reduced by the total of any awards or other proceeds received by Seller at or prior to the Closing
with respect to any such taking, and at the Closing Seller shall assign to Buyer all rights of Seller
in and to any awards or other proceeds payable thereafter by reason of any taking relating to the
Premises. Otherwise, the risk of any condemnation or taking of any part of the Premises under
the power of eminent domain shall be on Seller until the Closing.

14.  SELLER’S WARRANTIES AND REPRESENTATIONS: Seller
covenants and agrees that the warranties and representations made in this Agrecment shall
remain true and correct in all material respects as of the Closing, that Seller will reaffirm the
same at the time of the Closing by virtue of the affidavit required by Section 8(c) hereof and they
shall survive the Closing for a period of ninety (90) days. Notwithstanding anything herein to
the contrary, Seller’s representations and warranties set forth in this Agreement shall be limited
to Seller’s knowledge. As used herein, Seller’s “knowledge” shall mean the actual knowledge of
Sean Dunphy, court-appointed restructuring officer of the sole sharcholder of the sole
shareholder of Seller, without inquiry or investigation.

(a) Neither Seller nor any agent, employee or representative of Seller, has
received any notice relating to the Premises, either orally or in writing, from any municipal,
county, state or any other governmental agency or body, of any =zoning, fire, health,



environmental violation, or violation of any laws, ordinances, statutes or regulations relating to
pollution or environmental standards except as may be provided to Buyer during the Due
Diligence Period;

(b) The execution, delivery and performance of this Agreement, and the
consummation of the transaction contemplated hereby, will not result in any breach of, or
constitute any default under, or result in the imposition of any lien or encumbrance against the
Premises as a result of Seller’s organizational documents or any permit, license, order or decree
or under any agreement or other instrument to which Seller is a party or by which Seller or the
Premises, is or might be bound;

(c) All taxes payable with respect to the operation, ownership or control of the
Premises and which relate to any period prior to the date of Closing, shall have been paid by
Seller, and Seller shall be responsible for the timely filing of all returns or other documents
required by any taxing authority claiming jurisdiction with respect to any such taxes;

(d) Seller shall not, without the prior written consent of Buyer, alter the
natural topography or vegetation currently existing on, in or about the Premises, including, but
not limited to the cutting, burning or removal of any trees, removing any minerals or topsoil,
dumping of any soil, fill or other matter, grading, excavating, or altering the natural flow of any
water courses located on the Premiges;

(e) Seller is wholly owned by a Delaware corporation that is wholly owned by
a Canadian corporation and, accordingly, may constitute a “Foreign Person” as that term is
defined in the Foreign Investment in Real Property Tax Act, 26 U.S.C. §1445; Seller
acknowledges that Seller’s net proceeds of the Purchase Price may be subject to certain
withholding requirements at Closing under applicable law;

® All labor and work performed and materials and fuel delivered or
furnished to the Premises for the improvement thereof requested by Seller within the ninety (90)
day period immediately preceding the Effective Date (or date of Closing, as the case may be)
have been or will be paid for, and no unpaid improvements which might ripen into and form the
basis of a mechanics’ lien have been or will be made to the Premises within said ninety (90) day
period;

{g) Seller has not been notified within the two (2) year period immediately
preceding the Effective Date of this Agreement (or date of Closing, as the case may be) of any
condemnation proceedings against the Premises or of any contemplated improvements to the
Premises by public or governmental authority, the cost of which is to be assessed as special taxes
against the Premises in the future, provided, however, that a portion of Seller’s Premises, which
may or may not be adjacent to the Premises, was conveyed to Shelby County, Tennessee in 2012
for the Fite Road Improvement Project - SR-3 (US-51) to Woodstock Road - State Project No.
79946-2455-54;

(h)  There are no rights of possession, use or otherwise outstanding in third
persons by reason of unrecorded leases, land contracts, sales contracts, options or other
comparable instruments;



(i) Seller has good, marketable and indefeasible fee simple title to the
Premises and has no knowledge of any off-record or undisclosed legal or equitable interest in
any part of the Premises owned by any other person other than the ROFR Holder as more
particularly described in Section 26, below;

0 No actions or procecdings involving the individuals comprising Seller
which will or might affect title to the Premises or any part thereof, or cause a lien or
encumbrance to attach thereto, or otherwise affect this Agreement or Seller’s ability to perform
the same in any way, are pending in any court or administrative agency, and to Seller’s
knowledge no such actions or proceedings are threatened;

(3] Seller is duly organized, validly existing and in good standing under the
laws of the state of its organization. Seller has full authority to enter into this Agreement and
consummate the transactions contemplated hereby and the persons executing this Agreement
have the requisite authority to bind the Seller;

D There are no obligations in connection with the Premises or any so-called
“recapture agreement” involving refund for sewer extension, oversizing utility lines, lighting or
like expense or charge for work or services done upon or relating to the Premises which will bind
Buyer or the Premises from and after the Closing and in no event shall Buyer be required to pay
to Seller any monies in order to connect to or tap into any water or sewer system serving the
Premises and Seller shall grant any and all consents, without cost to Buyer, for any such
connection or tap; and

(m)  Seller (i) is not acting, directly or indirectly, for or on behalf of any
person, group, entity, or nation named by any Executive Order or the United States Treasury
Department as a terrorist, “Specially Designated National and Blocked Person,” or other banned
or blocked person, group, entity, nation, or transaction pursuant to any law, order, rule or
regulation that is enforced or administered by the Office of Foreign Assets Control; and (i) is not
engaged in this transaction, directly or indirectly on behalf of, or instigating or facilitating this
transaction, directly or indircctly on behalf of, any such person, group, entity or nation. Seller
shall provide to Buyer, upon request, identifying information and other information reasonably
requested by Buyer in its efforts to comply with such Jaws, orders, rules or regulations.

15.  BUYER’S WARRANTIES AND REPRESENTATIONS. In order to
induce Seller to enter into this Agreement and to complete the Closing, and in addition to other
representations and warranties of Buyer stated herein, Buyer represents and warrants to and with
Seller as follows:

(a) Buyer is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware, with all legal power and authority to undertake,
observe and perform all of Buyer’s agreements and obligations hereunder;,

b Buyer’s entry into this Agreement and the observance and performance of
each of Buyer’s agreements and obligations hereunder have been duly authorized by all
necessary action of Buyer; and



© This Agreement constitutes the valid and binding obligation of Buyer,
enforceable in accordance with its terms,

16. Reserved.

17.  CLOSING: This transaction shall be closed (the “Closing”) within thirty
(30) days following expiration of the Due Diligence Period. The Closing shall take place at such
time during regular business hours and at such place, or by such method, as may be reasonably
acceptable to Buyer and Seller.

18.  COMMISSION: Buyer hereby warrants and represents to Seller that no
broker or agent other than Edward Saig of NAI Saig Company (“Broker”), whose commission
shall be eight percent (8%) of the Purchase Price and shall be paid by Buyer, is or will be owed
any fee or commission in connection with this transaction as a result of any act or omission of
Buyer. Seller hereby warrants and represents to Buyer that no broker or agent is or will be owed
any fee or commission in connection with this transaction as a result of any act or omission of
Seller. Buyer and Seller further agree to indemnify and hold each other harmless from and
against any and all liability, causes of action, claims, demands, costs and expenses (including
reasonable attorneys’ fees) arising from or accruing in connection with any fee or commission
sought, claimed or recovered by any broker or agent, as a result of the act or omission of the
indemnifying party.

19.  NOTICES: Any notice required or intended to be given to Buyer under
this Agreement shall be in writing and shall be deemed to be duly given if delivered personally
or if deposited in the United States mail, marked certified or registered, return receipt requested,
with postage prepaid, when the retum receipt is signed or refused, and addressed to Buyer as
follows: Voigt & Schweitzer LLC, 1000 Buckeye Park Road, Columbus, Ohio 43207, Attention:
Brian Miller, or to such other address as Buyer may designate from time to time in a written
notice to Seller, with a copy to Daniel J. Minor, Esq., Vorys, Sater, Seymour and Pease LLP, 52
East Gay Street, Columbus, Ohio 43215.

Any notice required or intended to be given to Seller under this Agreement shall
be in writing and shall be deemed to be duly given if delivered personally or if deposited in the
United States mail, marked certified or registered, return receipt requested, with postage prepaid,
when the return receipt is signed or refused, and addressed to Seller, Timminco Properties Inc.
c/o Stikeman Elliott LLP, Attention: A. Taylor, Suite 5300, Commerce Court West, Toronto,
Ontario, Canada MSL1B9, with a copy to Bass, Berry & Sims PLC, Attention: B. Taylor Gray,
100 Peabody Place, Suite 900, Memphis, Tennessee 38103-3672.

20.  ASSIGNMENT: Buyer shall have the right to assign this Agreement to an
entity affiliated with or controlled by Buyer. Except for the foregoing right of Buyer to assign
this Agreement, neither Buyer nor Seller may assign its rights or obligations hereunder without
the prior written consent of the other party, which consent shall not be unreasonably withheld.
No such assignment, with or without such consent, shall relieve the assignor from its continuing
obligations and liabilities hereunder.
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21. ENTIRE AGREEMENT; AUTHORITY: This Agreement constitutes
the entire agreement between the parties and supersedes all prior or contemporaneous
discussions, representations or agreements relating to the subject matter. No amendments,
modifications or additions to this Agreement shall be made or be binding on any party uniless
made in writing and signed by each party. Seller and Buyer represent and warrant they have
authority to execute this Agreement and complete the transactions described in this Agreement.

22.  GOVERNING LAW, SEPARABILITY OF PROVISIONS: This
Agreement shall be construed in accordance with the laws of the State of Tennessee. If any part
of this Agreement is held to be invalid or unenforceable for any reason, the remainder of this
Agreement shall continue in full force and effect.

23.  HEADINGS AND PRONOUNS: The headings to the sections hereof
have been inserted for convenience of reference only and shall in no way modify or restrict any
provision hereof or be used to construe any of such provisions. Any pronoun used herein shall
include all other numbers and genders, as the context or the number and gender or its antecedent
may requite.

24.  NO MERGER: Only those warranties, representations, obligations,
covenants or agreements contained herein, if any, that expressly provide for their survival for any
period following the Closing shall survive the Closing and shall not be merged with any
instruments delivered by Seller to Buyer at the Closing.

25. PERSONS BOUND: This Agreement shall inure to the benefit of and
bind the parties hereto and their respective heirs, personal representatives, Successors and
assigns.

26. NONBINDING PENDING RIGHT OF FIRST REFUSAL. Seller
hereby discloses and Buyer hereby acknowledges that the Premises is subject to a right of first
refusal in favor of Seller’s predecessor in title, Shelton and Brucene Harrison (collectively, the
“ROFR Holder”), that is exercisable by the ROFR Holder within ten (10) days following written
notice from Seller of a written, bona fide offer that Seller wishes to accept. Following the full
execution and delivery of this Agreement, Seller will give the ROFR Holder written notice of
this Agreement, along with a copy hereof, and notwithstanding anything herein to the contrary,
this Agreement shall not be binding upon Seller unless and until the ROFR Holder declines to
exercise its rights in connection herewith within ten (10} days following such notice from Seller
or the expiration of such period without action by the ROFR Holder. During such period, this
Agreement shall constitute a binding offer of Buyer, which may not be withdrawn.

27.  CONFIDENTIALITY: Buycr and Seller and their respective counsel
agree that the terms, conditions and provisions of this Agreement are strictly confidential and
mutually agree that they shall not disclose the terms, conditions and provisions of this
Agreement to persons, individuals or entities who are not parties to this Agreement except for
counsel, tax preparers and accountants, the ROFR Holder, or as may be required by law.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOQF, Seller and Buyer have caused this Agreement to be
executed by their duly authorized officers to be effective on the date set forth above.

SELLER: BUYER:
TIMMINCO PROPERTIES INC., VOIGT & SCHWEITZER LLC,
a Delaware cgrporation , a Delaware limited liability company
( N
By: /\T*\ /\—S'—W ) By: g"‘"‘l M
Printed Name: Sean Dun Presetint 5 Printed Name: _T#s GaereE
Title: Authorized Signatory £7ccagf il - f-‘sy)Title: ceo
Servidy o s
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EXBIBIT A
Legal Description

[to be attached when available]



EXHIBIT A-1

Depiction of the Premises




EXHIBIT “D”



THIS IS EXHIBIT “D”, referred to in the
Affidavit of Sean Dunphy, sworn on
May 7, 2013.
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State of Delaware
Secre of State
Division of Corporations
Delivered 02:03 PM 04/19/2013
FILED 01:56 PM 04/19/2013
SRV 130460010 ~ 2821394 FILE

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF

TIMMINCO HOLDINGS CORPORATION

pursuant to section 242 of the
General Corporation Law of the

State of Delaware

TIMMINCO HOLDINGS CORPORATION, a corporation duly organized and existing
under the General Corporation Law of the State of Delaware (the “Corporation™), does hereby
certify as follows:

FIRST: That ARTICLE SIXTH of the Certificate of Incorporation of the
Corporation is hereby amended by the addition of the following as a new sub-Article D. thereto,
as follows:

D. Russell Hill Advisory Services Inc., as the Chief Restructuring Officer of
the Corporation’s sole stockholder pursuant to the Order attached as Exhibit B to this
Certificate, by and through its authorized officers, including, without limitation, its
President, Sean Dunphy, shall have all power, right and authority to authorize, and to
perform such actions as may be necessary or advisable in connection with, the sale or
other disposition of the assets of the Corporation and of any subsidiaries of the
Corporation, the satisfaction or other resolution of any liabilities of the Corporation and
of any subsidiaries of the Corporation, and the dissolution, liquidation, and winding up of
the Corporation and of any subsidiaries of the Corporation, including, without limitation,
the authorization of any amendments to the Certificates of Incorporation or other
organizational documents of any subsidiaries of the Corporation to provide for the
signatory authority of an authorized person, which may include, without limitation,
Russell Hill Advisory Services Inc. and/or any authorized officers thereof, including,
without limitation, its President, Sean Dunphy.

SECOND:  That the amendment was presented directly to the sole stockholder for
approval in the absence of a duly elected Board of Directors, which resigned following the
restructuring of the sole stockholder.

THIRD: That thereafter the written consent of the sole stockholder of the common
stock of the Corporation, which is the only class of stock of the Corporation entitled to vote on
such amendment, was obtained for said amendment to the Certificate of Incorporation of the



Corporation in accordance with Section 228 of the General Corporation Law of the State of
Delaware, and that said resolution has not been modified or rescinded, and a copy of said
resolution is attached as Exhibit A to this Certificate.

FOURTH:  That said amendment was duly adopted substantially in accordance with
the provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, TIMMINCO HOLDINGS CORPORATION has caused this
Certificate to be executed by its duly authorized signatory as of the 19" day of April, 2013.

TIMMINCO HT)LDINGS CORPORATION
Y L
By: /g N D _—

Sesn Dunphy, Presidenfof .~
Russell Hilt Advj ices Inc.,
Chief Res ; fficer of its

sole stockholder, Timminco Limited
per attached Exhibit B
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RESOLUTIONS OF THE SOLE STOCKHOLDER
OF

TIMMINCO HOLDINGS CORPORATION
A Delaware Corporation
(the “Corporation™)

The undersigned, being the sole stockholder of this Corporation, by its signature below, hereby
consents to and authorizes the following actions without a meeting of the stockholder:

Amendment of Certificate of Incorporation

RESOLVED that the Certificate of Incorporation of the Corporation be amended to provide for
Russell Hill Advisory Services Inc., by and through its authorized officers, including, without
limitation, its President, Sean Dunphy, to have all power, right and authority to authorize, and to
perform such actions as may be necessary or advisable in connection with, the sale or other
disposition of the assets of the Corporation and of any subsidiaries of the Corporation, the
satisfaction or other resolution of any liabilities of the Corporation and of any subsidiaries of the
Corporation, and the dissolution, liquidation, and winding up of the Corporation and of any
subsidiaries of the Corporation, including, without limitation, the authorization of any
amendments to the Certificates of Incorporation or other organizational documents of any
subsidiaries of the Corporation to provide for the signatory authority of an authorized person,
which may include, without limitation, Russell Hill Advisory Services Inc. and/or any authorized
officers thereof, including, without limitation, its President, Sean Dunphy.

Ratification of Actions of Authorized Persons

RESOLVED that any and all actions of Russell Hill Advisory Services Inc. and/or any
authorized officers thereof, including, without limitation, its President, Sean Dunphy, taken in
accordance with the foregoing resolutions are hereby ratified, adopted and in all respects
approved.

Each of the foregoing resolutions are consented to by the sole stockholder of the Corporation
pursuant to Section 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the undersigned has executed these Resolutions of the Sole
Stockholder as of this 19" day of April, 2013.

TIMMINCO LIMJTED
s \
By: ~ D Y Z"ﬁ
Sean Dunphy, PreW
Russell Hill Advis tes Inc.,

Chief Restructuring Officer
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EXHIBIT B

[see attached]



Court File No. CV-12-9539-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 17T DAY
)
JUSTICE NEWBOULD ) DAY OF AUGUST, 2012

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

_ANDIN"SHE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
A ~-.,-£%--~QF"RMMINCO LIMITED AND BECANCOUR SILICON INC.
RN

";’J (the “Applicants”)
ORDER
T (CRO Appointment)

THIS MOTION, made by Timminco Limited and Bécancour Silicon Inc.
(collectively, the “Timminco Entities”) for, inter alia, (i) an order appointing Russell
Hill Advisory Services Inc. (“Russell Hill”) as Chief Restructuring Officer (“CRO")
over the Timminco Entities and approving of the CRO Agreement (defined below)
between the Timminco Entities and Russell Hill Advisory Services Inc., was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Peter A M. Kalins sworn August 13, 2012 and
the Twelfth Report of FTI Consulting Canada Inc. in its capacity as the monitor of the
Timminco Entities {the “Monitor”), and on hearing the submissions of counsel to the

Timminco Entities, the Monitor, the Ministry of Environment, Investissement

S987593 v5
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Quebec, no one appearing for any other person on the Service List, although properly

served as appears from the affidavit of service, filed:

Service

THIS COURT ORDERS that the time for service of the Notice of Motion and
Motion Record in respect of this Motion is hereby abridged so that this Motion

is properly returnable today and hereby dispenses with further service

thereof.

Approval of the Monitor's Activities

2. THIS COURT ORDERS that the Tenth Report of the Monitor dated June 1,
2012 and the activities of the Monitor set out therein are hereby approved.

Appointment of CRO

3. THIS COURT ORDERS that Russell Hill is hereby appointed CRO over the

5987593 v5

Timminco Entities, an officer of this Court, and shall have the powers and

obligations set out in the engagement letter dated July 24, 2012 in the form
“ -
attached to the Cendéistema-Srpplaron e Twelfth Report of the Monitor

(the “CRO Agreement”), including, without limitation:

(@) the power to take steps for the preservation and protection of the

remaining assets of the Timminco Entities (the “Property”);
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(b)

)

(d)

Y

(8

-3-

the power to plan and oversee the orderly wind-down and disposition

of the Property;

the power to negotiate and enter into agreements on behalf of the

Timminco Entities with respect to the sale of the Property;

the power to direct the Timminco Entities to apply to Court for any
vesting order or orders which may be necessary or appropriate in order

to convey the Property to a purchaser or purchasers thereof;

the power to take any steps required to be taken by the Timminco
Entities under any Order of the Court, including without limitation, the

Claims Procedure Order dated June 15, 2012;

the power to apply to Court for an order authorizing and directing the
Timminco Entities to distribute any sales proceeds received by the

Timminco Entities with respect to the Property or otherwise;

the power to engage in such other related activities as may appear

necessary or desirable;

the power to provide information to the Monitor regarding the

business and affairs of the Timminco Entities;

the power to take any steps, enter into any agreements or incur any

obligations as the CRO deems necessary or incidental to the exercise of



0
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-4-

the aforesaid powers, with such agreements and obligations to be those

of the Timminco Entities and not of the CRO personally;

the power to apply to the Court for an order authorizing and directing

the Timminco Entities to make a voluntary assignment in bankruptcy;

the power to apply to Court for an order and authorizing and directing

the Timminco Entities to abandon any of the Property;

the power to exercise such shareholder rights as may be available to the
Timminco Entities, including without limitation to appoint any director

or officer of any subsidiary of the Timminco Entities;

in consultation with Stikeman Elliott LLP, the power to direct the
Timminco Entities to commence any proceeding and seek any order, or
respond to any motion or application brought by any other person, in

these CCAA proceedings or otherwise; and

the power to apply to Court to seek, advice and direction with respect

to any of the CRO’s powers or duties as set out in the CRO Agreement.

THIS COURT ORDERS that the CRO Agreement is approved and the

- Timminco Entities are authorized to perform all of their obligations pursuant

SR7593 v5

to the CRO Agreement.
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THIS COURT ORDERS that the CRO shall not take possession of the
Property (as defined in the CRO Agreement) and shall not, by fulfilling its
obligations hereunder, be deemed to have taken or maintained possession or
control of the business or the Property, or any part thereof. Without limiting
the foregoing, the CRO shall not, as a result of this Order or anything done
pursuant to its duties and powers pursuant to this Order, be deemed 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
Civil Code of Québec, the Québec Environment Quality Act, the Ontario Mining
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").

THIS COURT ORDERS that, in addition to the rights and protections
afforded the CRO as an officer of this Court, neither the CRO, nor any officer,

director, employee, or agent of the CRO, including without limitation, Sean
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Dunphy, shall be deemed to be a director or trustee of any of the Timminco

Entities.

n otwi th shomoll “g ?—“a‘?

s b\onca*- v

THIS COURT ORDERS that neither the CRO, nor any off1cer, director,
employee, or agent of the CRO, shall incur any liability or obligation as a
result of its appointment or the carrying out of the provisions of this Order,
save and except for any liability or obligation incurred as a result of gross
negligence or wilful misconduct on its or their part; provided that any liability

of the CRO hereunder shall in no event exceed the quantum of the fees paid to

the CRO.

THIS COURT ORDERS that the CCAA Entities shall indemnify and hold
harmless the CRO and any officers, directors, employees or agents of the CRO

who may assist the CRO with the exercise of its powers and obligations under

this Order (collectively with the CRO, the “CRO Indemnified Parties”) with

!respect to any liability or obligation that the CRO Indemnified Parties may

incur as a result of the appointment of the CRO or the fulfilling of the CRO's
duties in carrying out the provisions of this Order, including any claims or
liabilities subject to indemnification pursuant to the CRO Agreement, except
to the extent that the obligation or liability was incurred as a result of the CRO
Indemnified Parties’ gross negligence or wilful misconduct. The CRO
Indemnified Parties shall be treated as unaffected and the foregoing

indemnity shall be treated as unaffected and may not be compromised in any

a\_)d
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plan of arrangement or compromise filed by the Timminco Entities under the
CCAA, or any proposal filed by the CCAA Entities under the Bankruptcy and

Insolvency Act, RS.C. 1985, c.B-3, as amended (the “BIA”).

THIS COURT ORDERS that the fees and expenses payable to Russell Hill
pursuant to the CRO Agreement, including by way of indemnification, are
entitled to the benefit of the Administration Charge, as defined in this Court’s

Initial Order dated January 2, 2012 (the “Initial Order”).

»T

v’

 subject 4o section Lot the

v
THIS COURT ORDERS that\_:c; action or other proceeding shall be
commenced directly, or by way of counterclaim, third party claim or
otherwise, against or in respect of the CRO Indemnified Parties, and all rights
and remedies of any Person against or in respect of the CRO Indemnified
Parties are hereby stayed and suspended, except with the written consent of
the CRO or with leave of this Court on notice to the CRO and the Monitor.
Notice of any such motion seeking leave of this Court shall be served upon the
CRO and the Monitor at least seven (7) days prior to the return date of any

such motion for leave.

THIS COURT ORDERS that the Timminco Entities’ indemnity in favour of
the CRO Indemnified Parties shall survive any termination, replacement or

discharge of the CRO.

cr.&ﬁ-/
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THIS COURT ORDERS that notwithstanding the resignation of the directors
and officers of the Timminco Entities (the "D&O0") and subject to the
restrictions in paragraph 28 of the Initial Order, the Timminco Entities are
authorized and directed to pay the reasonable legal fees of counsel for the
D&O in respect of claims made against the D&O pursuant to the claims
process authorized under the Claims Procedure Order dated June 15, 2012 or
otherwise, in accordance with the indemnity obligations of the Timminco
Entities contained in paragraph 26 of the Initial Order which are secured by
the charge granted in paragraph 27 of the Initial Order, without prejudice to
the rights of any D&O to seek further directions from this Honourable Court,
on notice to the Monitor and the CRO, regarding the obligation of the
Timminco Entities to compensate the D&QO for reasonable legal fees relating to
any pre-filing claims made against them to the extent that the D&O do not
have coverage under any director and officer insurance policy or to the extent
that such coverage is insufficient to pay amounts indemnified by the

Timminco Entities.

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 Monitor, the

CRO and their respective agents in carrying out the terms of this Order. All



14.

LR T} TR p

5987593 v5

-9-

courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Monitor
and to the CRO, as an officer of this Court, as may be necessary or desirable to
give effect to this Order or to assist the Monitor and its agents in carrying out

the terms of this Order.

THIS COURT ORDERS that, except as specifically provided for herein,
nothing in this Order shall vary or amend any order or endorsement

previously granted in these proceedings.

PN N

AL RTRE NG,

AUG 17 2012
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State of Delaware
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Delivered 02:03 PM 04/19/2013
FILED 01:58 PM 04/19/2013
SRV 130460027 - 0447405 FILE

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF

TIMMINCO PROPERTIES INC.

pursuant to section 242 of the
General Corporation Law of the

State of Delaware

TIMMINCO PROPERTIES INC., a corporation duly organized and existing under the
General Corporation Law of the State of Delaware (the “Corporation™), does hereby certify as
foliows:

FIRST: That a new Article THIRTEENTH is hereby added to the Certificate of
Incorporation of the Corporation immediately following Article TWELFTH, as follows:

THIRTEENTH. Russell Hill Advisory Services Inc., by and through its
authorized officers, including, without limitation, its President, Sean Dunphy, shall have
all power, right and authority to authorize, and to perform such actions as may be
necessary or advisable in connection with, the sale or other disposition of the assets of the
Corporation, including, without limitation, real estate, the satisfaction or other resolution
of any liabilities of the Corporation, and the dissolution, liquidation, and winding up of
the Corporation, including, without limitation, the distribution of assets, including,
without limitation, the distribution of proceeds from the sale of the assets of the
Corporation.

SECOND:  That the amendment was presented directly to the sole stockholder for
approval in the absence of a duly elected Board of Directors, which resigned following the
restructuring of the sole stockholder of the sole stockholder.

THIRD: That thereafter the written consent of the sole stockholder of the common
stock of the Corporation, which is the only class of stock of the Corporation entitled to vote on
such amendment, was obtained for said amendment to the Certificate of Incorporation of the
Corporation in accordance with Section 228 of the General Corporation Law of the State of
Delaware, and that said written consent has not been modified or rescinded, and a copy of said
written consent is attached as Exhibit A to this Certificate.



FOURTH:  That said amendment was duly adopted substantially in accordance with
the provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, TIMMINCO PROPERTIES INC. has caused this Certificate
to be executed by its duly authorized signatory as of the 19™ day of April, 2013.

TIMMINCO PROPERTIES INC.
By:  Russell Hill Advisory Services Inc.,

Authorized Party of its sole stockholder,
Timminco Holdings Corporation

M
By: e~ ;l Y

/Sean Dunphy, President .
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[see attached]
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RESOLUTIONS OF THE SOLE STOCKHOLDER
OF

TIMMINCO PROPERTIES INC.
A Delaware Corporation
(the “Corporation”)

The undersigned, being the sole stockholder of this Corporation, by its signature below, hereby
consents to and authorizes the following actions without a meeting of the stockholder:

Amendment of Certificate of Incorporation

RESOLVED that the Certificate of Incorporation of the Corporation be amended to provide for
Russell Hill Advisory Services Inc., by and through its authorized officers, including, without
limitation, its President, Sean Dunphy, to have all power, right and authority to authorize, and to
perform such actions as may be necessary or advisable in connection with, the sale or other
disposition of the assets of the Corporation, including, without limitation, real estate, the
satisfaction or other resolution of any liabilities of the Corporation, and the dissolution,
liquidation, and winding up of the Corporation, including, without limitation, the distribution of
assets, including, without limitation, the distribution of proceeds from the sale of other assets of
the Corporation.

Ratification of Actions of Authorized Persons

RESOLVED that any and all actions of Russell Hill Advisory Services Inc. and/or any
authorized officers thereof, including, without limitation, its President, Sean Dunphy, taken in
accordance with the foregoing resolutions are hereby ratified, adopted and in all respects
approved.

Each of the foregoing resolutions are consented to by the sole stockholder of the Corporation
pursuant to Section 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the undersigned has executed these Resolutions of the Sole
Stockholder as of this 19™ day of April, 2013.

TIMMINCO HOLDINGS CORPORATION

By:  Russell Hill Advisory Services Inc.,
Authorized}/'

r’t}’
By: /( — D ha

- Sean Dunphy, Preside)(t

11785565.1



EXHIBIT “E”



THIS IS EXHIBIT “E”, referred to in the
Affidavit of Sean Dunphy, sworn on
May 7, 2013.

S

Commissiogy) ]tor Taking Affidavits




Agreemenf of Purchase and Sale _ Form 500
COfﬂ mer&ial for.use in the:Province:of Ontario

This Agreemant of Purcﬁase and Sale datad this. 30@3 ............... trempsstsziges day of Jar}ua.xy 2013
hitich -:qmuf;I Prgpertxes Tne:

e S e )

—oryg IGrEES 10 purchose from

“?Ifkgdl na?fe? BF aﬁyﬁayvé ,}.h-u B Ry

‘SELLER, TIMMINCO LIMITED;
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BT s Rl Sl e e s the follewing.

‘REAL PROPERTY:
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«and having.a'frontage of 200, {68t v ion e enene MOTEOF T085 by & depfh SF B0, creeeeeereran e ensrre i e MOFE:OT S
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aid legally described as: - LT23

.;._.-,,,,‘.-...-

TB562569: 8T NYH9687 I RQNTO (N, YORK.) CITX-DE TORONTO
(Legar escr;phon af: {qnc} ;nclutfmg easements not deseribad efsewhere]

AeeBepsseses

(fhe"propeny“)

PURCHASE PRICE: Dollars (CON$}.25000000 ... .v.ireocsioe

TwoHundred FIfty TROUSAIT. . oot oo forss st soipiteresimeneas e senesssa e ss e e sesseesememeanseres s ones DSNES
DEPOSIT: - Buyer sbyits, . mtbm 48 hours: of ‘acceptance:

_ {Hercw;)h/Upon Acceplonce]o: “aiherwise. daseribed in- jhxs Agreemanr)
TwentyFwePwusandDonors (CDN$). 254

by negatiable cheque payahle | toﬁc‘mhman & Wakcf{c]d Ltd j "Deposit Holder™

to be; he[d in trust pending completion or cther termination: of this Agreement and.jo be- credlted towaird the Putchase Prige.on completion.

o the py r[aoses of this-Agreement, “Upon Acceptange” sholl meon ‘thai'the Buyer is tequited to. deliver the deposit to the
Deposit Haldet within 24 hours of the dcceptdnce of this Agreement. The parties fo this Agreement hereby.acknowledge that,
:unless otherwise pravided for in this Agregtent, the Deposit. Holder shall place. the. depiosit i drusf i !Ke Deposit Holder's
non-interest hearing Real Esfate Trust Account and o interest shall-be edmied; received er paid onthe deposit,

Buyer -ggrees fo.pay the hdlante ds mere purll.culut!y :set dut in Schedule A attached.

- SEHEDULE(S) AB&C,&Danached hereto form{s) part of this Agreenient.

I. IRREVOCARILITY: This Offer shall bg irevoedble by .Seller. B o UL 2 AP on
/By :

the Sth . day of Frbrary: .20.13 .. after which fime, if nof accepled, this
Offer shaill bemolt “and veid and the depcsxt shall Fe returnied 1o, the Buyer irefull without-inferest,

2. COMPLETION DATE. This Agreement shall be complefed by no later than &:00.p.m. on the REUREREALES | .. day

of .. benoete e eee sens ,20.... . Upon completion, vacant possession of the property.shall be given to the
-Buyer unless ofherwrse prowded For in- ‘his, Agreemem

INITIALS OF BUYER(S): INITIALS OF SELLER(S):

2012, Onjorio Radk Egate Asyociotion {"OREAY. AF mmdﬂub(mwxdwdopodbymfamvw'rwoddmdhmbmmdm B o
Awier mwmwamd«mnp&&dmv pricr waitters consend of OREAL Do not alrer whisn printing or reproducing tha storidrd prasol parion. Form 500 Revised 2012 Ppge 1 o066
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MOTICES: The Seller hereby appoints. the Lisfing Brokerage as agent for the Selier for the: purpose. of giving dnd
Fecelving ﬁetice;-ﬁy;suant fo this Agreemerit. ‘Where o Brokéroge {Buyei's Brokerage] has entéred intd @ T%pfgsenihﬁbn
agresment with thi Buyer, the: Buyer hereby %p'o:im_sz the Buyer’s Brokerage 4is agent for the. purpose of giving and.
réceiving inclices pursudnit 1o this' Agreement. Where o Brokerfage represents both the Seller and t?ie Buyer
{(multiple representation); the. Brokerage shull not be-appointed or authorized fo bg agent for either
the Buyer orthe Seller-for the purpose of giving and recelving nofices. Any nofice relating heregha o provided
for-herein shall be in writing.. ln'rco%iﬁan to ony provision' contained hersin andin any Schedisle hereto, ihis offer, any
covhterolfer, nofice .6 acceprance: thereof -or any notice to be given or received pursuant do. this Agresitierit of @y
Schedute hieriatd- fany. of them; “Decomiear’] shal bé-_-déém‘edrgweaund veceivad vhei ‘delivered personally. o hond delivered tothe.
Address-for Service'pre wizdgenient below, or where-a foesimile ﬁuhibﬁmr‘em&ﬁad;ﬁssfis provided herein, when-

ransmilfed elactronically to that facsimilemurber-or:email-address, respeciively, in which:case, the Signfure(s) of the party {pariies) shall
be deemed io:be eriginal. '

(Far-delivery-at Documents lo Buyer]

e ‘
£0m. . ...... Emoil Address: ‘J"M@WWbCQ'%/L

{fordelivery of Diacuntents 1o Buyer]

CHATTELS INGLUDED:
To Beoonipléted by Seller:

Unless otherwise stated in 1his Agreemient.ar.any-Schedyle hereto; Seller-agrses fo.convey all fixtures-ond chalfels
included:in the Purchase Price frée from allliens; encumbronces or claims affecting the said fistores and chattels.

. FIXTURES EXCLUDED:

Torbe complisted by-Sellér:

-RENTAL.ITEMS: The following equipment is rented dnd not-included in the Purchase Price, The Buyer agrees fo assume
‘the rental contrgat(s], if vssumable:
Hot Water Tank if Rental

HST: If the sdle of the property (Real Properly as described above) is subject 1o Hirmonized Sales Tax.
{HST), then such tax shall. be in-gddition. to: the. Purchase Prige. The Seller will not collect HST if the Buyer
pravides to the Seller a warranty that the Buyer is.registered under:the Excise Tax Act ("EWL' together with id.c‘d.pﬁ of
the: Biiyer's £TA ragisiriition; o wiirrapfy thntﬁl}g Buyerishall selfassess ond remit the HST peyableard file the preseriped
form and shiall indemnify the Seller in respect of any HST poyable. The fore%ding warranties shall nol:merge but shall
survive the completion of the fransactien. If the sale-of the property is not subject-to HST, Sel[eg:dgl‘ees ta gertify on or
before closing, that the fransaction is nat subjefTo HST. Any HST on chatiels, If applicable, is ot included in the purchase price.

TITLE SEARCH: Buyer shall be allowed until £:00 . onthe SeESchedule . dayof. . .viivcerescpsisonons 2000,
](R‘eqtjis}ﬁon Date] to exomine the fifle to the properfy athis own expense and until the earlier of: (i) thirty-days-from the
later of the Requisifion Date or-the date on. which the:conditions in this Agreement are fulfilled or otherwise waived or;
i) five days: prior fo completion; f6 satisfy hirmself fhat there.cre no aufstanding work orders or deficiency nofices:

affectinig the property, that its present use G mmm
may be lowhully continued and that the principal building :moy be insured agdinst risk of fire. Seller«henebjg consents fo the
municipolily or other govermentat .agencies releasing-to-Buyer details of all'auistariding work ordérs and deheiency nofices
dffecting the propery,. ond Seller agrees to execute ond deliver such furthier- vuthorizations in ‘this. regard ‘as Buyer may
redisongbly require. ‘

N

INITIALS OF BUYER(S): INITIALS OF SELLER(S): :
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9: FUTURE USE: Seller and Buyer.ogree that thets Is 1 tépresehtation or warranty: of any kind that the fulure interided
use-of the propery by Buyeris or will:be Toyiful except at iy be specifically provided for in this Agreement.

10. TITLE; Provided that the title jo the: property is good and frée from &l tegistered restrictions; charges; liens, :and
enéumbrgnces except as otherwise:specifically provid ils Agreenent aid sa¥e dnd exaept for:{n). any-registered
restiicilons or covenants- that run with the Jand providing that such are ied with; (bf eny reglstéred mupicipal
agreetents and registered dgrearierits with publicly regulated utilifies providing sueh have bsen comiglied with; :or

securily has been posied to ensure compliance and coimpletion, as evidenced by @ letter from-ihe relevant municipdlify

or regulated uiility; {c) -any-miner edserients for the supply-of domestic tility of telephone services 1o the property or
adagent properties; and [d] :any easemenis:for drainage; storm or sanitge se;wgrs, ine

| storm or ublic uility.lines, telephione Jines,
carble tefavision liries-orpther services which do not materially. affeci 1 of fhig property. If within he specified times:
sferred to in -pai'qb%m'p}jt 8 any, valid objection to lille ior to any.outstanding work order or deficiericy nofice, ér o the
:f the selid present use ot lawfolly’be continued, orithat ﬁwe‘;pnf,ndpa?buil'&i’n‘g gy riot be insured agginst fisk of
fire is:made irj writiig 1o Sgller i ll# is-0nigblesor unwilling:to-remove, remedy.or safisfy or obtain insurdnce
aave and ex‘ceff against rigk o T Tince) | uroF the Buyer nnd:any merigagee; (with all related cosfs at
the eXpense: of the Seller], ar ch Buyer will ot waive, this %’ré‘e sent natwithistanding eny intermediate: acts or
:nég@i,qjﬁbm. in. redpect ot such-objections, shall be ot-an end-and gll m alld shioll betetornad withoit inferest :or
deduction and Sellef, Listing Brokas d Co-aperating Brokerage shall not be liable for qny costs: or danigges. Save
us-fo any valid objection. so, made by*suah day and prfor-any- objection going to'the toot ofthe fifle, Buyer shall be
conclusively deemed fo have goaspted Sellet's titte: o the propeily. '

17. CLOSING ARRANGEMENTS: Where aach of the Sellet uid Bu\ér 16157 -G Javyer Yo complefe the Agreement of
Purchase; and Sule- of the property, and where th transastion will & eeg;glered by electronic régistration pursuant-to

Patt lIl of the Land Registration Reform: &ct; RSO, 1990, Chapier L4 -and the Elecirenic Regisirition Act, .0, 1991
Chidpter 44, dnd any tmendihents therste, the Seller and Buyer ackrfzowleclie and ‘Ggree that the exchange of ¢lgsin

7

agre 5ing
funds, non+egistrable doguriients nd .othier itérns {the “Requisite Dafliverias?] and the release thereof to the Séller and
Buyer will (cg nof ocour ot the same timesds the @%_isgﬁdtian‘ of th deed {and any other dacuments intended to:
be régisterad in connection with the completioniof-this transachion] subject to. cénditions whereby-the luvger{sj
ance

1),
. . A and {h] ba §t
reteiving any of the Requisite Deliveries will be requitedtathold sammerin tryst arid notrelease same except in.geeor
with the terms of d document ragistratinn.dgreement hetween the said lawyers. The Seller and Buyer irrevocably. instruct

the: said Tawyers o be hound by the document registration agreement which is recommended from time fo time by the

Law Seciety of Ufup'er Canada, Unless ; greed 16 by the lewyers, such exchange of the:Requisite Deliveries will
oecur in the appli

cable Lond Tifles Offiee, or:such sther logation tgrasable.16-both lavyers.

12. DOQCUMENTS AND DISCHARGE: Buyet shall niot coll for the production of any ftitle deed, abstract, survey or-other
gvitlende.of Hitle-io the pro'periy except such as:are'in the possession or contral of Seller, if requested by Buyer, Séller will
deliver any sketch or survey éf the pfébgiﬁ?’iwithin'ﬁélfer's.-:_c-oritfél;&o Buyer 0s'soan as possible and prior ko the Reguisition
Date. If @ discharge of ey Chatge/Mécigage held by o gorparation ingorporated pursuant to the Trust And Loan
Companies Act [Canadd), Lhartered Bank,, Trust Cempdny, Credit-Unios, ‘Caisse Populdire or Insurance Company and
w’hi_cﬁ- isnof to be assumed by Buyer .on compleliot, is not avaldble in registiable form on complétion, Buyer agrees to
aecept Seller's layyer's personal:un:der:faking o oblain, oui of the dosing funds, a. dj"sé:hqrge jniegistrable form and to
register same, or fause sgme fo-be registered, on tiffe within o reasoncble petiod ofitime dffer:completion, provided that

on’ or before completion Seller shgll provide to, Buyer o mortgage statement prepared by the mortgagee setting out the

batanice required 1o obiain the: discharge, and, -"";;ef'r&d realfime electronic cleared funds fransfer system is not being
used, a diréction executed by ‘Seller diregling peyimient to the, misrigagee of:the amount required to ebtain-the discharge
out-of the balance dus on completion. o ‘

14. INSURANCE: Afl buildings on fhe property and all ‘other things being purchased shall be and remain uniil completion
atthe risk of Seller. Pending complétioi, Seller shall bold all insurance policies; if any; and the proceeds thereof in trust
for the parfigs as their interests mqy_‘-:dﬁpear and inthe &vent of substantial damage, Buyer may either terminate this
Agreemenf and have all monies poid feturned without interest of deduction of &lse toke: the: proceeds -of -any insurance
-and. complete the purchase.. No insurance shall ke transferred on completion. I Seller is toking back a
Chiatge/Mortgage, -or Buyer is assuming- a Charge/Mortgage, Buyer shall supply Seller with reasonable &vidence of
aderjuate, insuiance 16. profect Seller's.or othier morigagee's-interest on completion.

15 PLANNING ACT: This Agieement shall be-effediive to-eréate an intérest in the property only if Seller. complies with the
subdivision control provisions of the Planning Act by completion'dnd Seller cavenants to proceed diligently al his expense

‘to-abtain any necessary consent by completion. , o .
INITIALS OF BUYER(S): @ INITIALS OF SELLER(S):

© 2012, CnsiioiRend Eskcta Assockion [OREA. Al ight reservad, This foem we davilped by OREA for the use ond r'emdudlin‘ of b mesrboss o Yewmas
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16.'DOCUMENT PREFARATION: Thé Transfer/Dead shdll, sqve for the land Transfer Tox Affidavit, be prepored in
registtable form. ot the expense of Seller, ond any. Chdfge%Mbrt' oge. fo be given back. by the Buyer to Seller at the
expense-of the Buyer. If requested by Buyer, Seller. covenatits that f?i]e‘. Tronsfer/Bead fo be delivered on complefion shall
confain 'the statements.confemplated by. Section: 50122} of the Planninig Act, R.$:0.1990.
17, RESIDENGY: l.bex ise § |
s Minister bF National Révenue:fo safisfy Buyer's liabilily in yespect of fux peydble by Saller under the non-residency
provisions:of fHe Income Tax Actby retison of this-sale. Buysr shall nof dléfim sugh: ereditif Seller delivers on completion
the preseribed certifieate or o statutory decloration that Seller isinot then @ nonwesident of Canada,

hecessaz?( for-Buyer fo pay tor
Jef<d

Fﬁﬁ\){grv‘skaﬂ e gredited-fowards the Purchase Price with-the-amoust :‘.{sag}y,'

18. ADJUSTMENTS: Any renis, mortgags insrest, radlty taxés j‘fidbding ,iogdl',impm\cemenr rates and unmetered public o
Private uhlity chorges and uimelered tost of fiel, ps fczfptwdblé, ‘$helll be: opporfioned and cllowed o the day of
epiiipletinn, the:day-of completion iiself.to: besappartionsd to Buyer, '

& fime:for doing or completing of any
g signed by Seller dnd Buyer or by:

1%, TIM :-fi’iMl,.IS,:=;‘ijg,-s,hq"uﬁin all respedcs be of the essence: hjergQF‘prﬁagdn et Th
minfter provided for heféii gy be exended or abridged by:an agreemspt in
their respective lawyers whd may be. spectfieslly -gwﬁgrizeg',-‘rm'!hﬁ't regard;

20. PROPERTY ASSESSMENT: The Boyer anid: Seller hereby acknowledge thet-the Pravirce of Qbfarf-has implemented.
gurrent:value assessmient and: properies mé?/ be 1eassessed o an annugl basis. The Buyer and Seller agree that no
glaiih will be made. mgainst-the: Buyer or-Seller, or any Brokerage,. Braket sr Solesperion, for any-changes. in property
tax:0s o fesult-of 6 re-asseisment of the properly, save ond except-ory. propérty axes thaf gcerued priot to.the completion
of this trémsactien. C

27. TENDER: Any tehder-of decurients-or money hereunder may be made-upon Seller:or Boyer or their tespective lawyers
on fhe day set for completion, Money. may-be. tehdered Wifgtx_{‘und;dra&vn ‘on @ lawyer's-hrust aceount in the form of a
bark.draff, -ceriified cheque or wire Wensfer using the [arge Volue Transfer Sysfém.

22, FAMILY LAW ACT: Seller woreints that sPeusuI copsent is not necessary to this fransaction uhder the provisiors of the
Eamily law. Adt, R.5.0.1990 vrifess Seller's spousé has-executed the:zonsent hereinafter provided.

23. UFFI: Seller repraserits-and watrants to-Buyer. thiat during fhe time Seller has owned the properly, Seller has net caused
any building-en'the properly 1o be"ihsu}qteggwi'ﬁ'n insulation gontaining ureaformaldehyde; and that to the best of Selfer's
knowledge nor building on the: property-containts or hos eyer corkingd insulation that contains ureaformaldehyde. This
‘Wigpianty shall sufvive and not merge:on the complefion-of this fransgfion; and i the building. is pert.of a mulfiple unit
building; this Watranty shall anly apply fo that part of the: building which. is the sobject.of this-fransaction.

24, LEGAL, ACCOUNTING AND ENVIRONMENTAL APVICE: The parties-acknowledge that.any information provided
. by ffie- brokerdge is. not legal, tox ior environmiental advics, dnd that it has been.recormmended that the parties obtain
independentt professional advice prior 1o signing this dosumert,

25.CONSUMER REPORTS: The Buyer is hereby nofified thol a cohsymer report téitdining credit and/or
perspidl Inférmdtion may be referred 1o in gonnection with this transactioh;

26. AGREEMENT IN WRITING: If there s conflict &r discrépancy between any provision. added to this Agreement

(ingludinig any Schedule aftached hereto) and any pravisien in the standard pre-set portion héresf, the added provision
shall supersede the standard préset provisian to f?;e exient of sucb:conﬂx’c}»orrcliscrepcnt:{: This Agreementinclyding any
Schiedule aftached hareto, shall constitute: the éntire Agreement between Buyer. and Seller, There is no represerifation,
warranty, collateral cigreement or cendition, which aHfects- this Agreement other than ‘as -expressed herein. For the
purpases of this Agreemeit, Seller means vendor nnd Buyer means puichaser. This Agreement shall be read with all
changes of gender or fumber required by the context.

22. ':T”l‘:‘,.E AND DATE: Any reference fo a time and date in this Agreement shall mean the ime:and date where the property
is located. .

INITIALS. OF BUYER(S]: @ INITIALS OF SELLER(S):
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28. SUECESSORS AND: ASSIGNS: The heirs, -executors, administrators; successors and assigns ‘of the undersigned ore

‘bound by the lerms heretn,
WlTNESS whereof | hoyle hereunio set my he "gnd 84

SIGNED, SEALED AND, DRIVERED in the presence of;
i (stq DATE% ‘I// 013

Srerersrerasyavey W}mﬁiﬁg:s@;l;gm‘é;‘j ............... AT IOy g ﬁ!ﬂ DATE errtaredes Vedveseeriresediion
othe above Giffer. | hareby rreypcab ms%ruct my’ }uwyer to pay d|recﬂy tothe brokerageg,
wlf I ave agre pay: c@mmlssmn the unpaid bafance of 1 ﬁ commissian ; Oﬁ;éf erwith appliedble Harimonriz
Sclew’l’ax {ord dny rher takesas ray hered ’ﬁer e opplicable], frem the proceeds of fhe sale pridIe any payment fo the
tindersigned on complefion,-as advised by the-brakeroge(s) 1" my lewyer,

SIGNED, SEALED- AND DELVERED i the presenge oft IN WITNESS whereof l hdve hereuntb set tiythand and s&e

[W‘:! s ;)

"

SPOUSALCONSENT: The Undersignad Spousé of the Seiler hereby Zonsents tothe dis ‘Eosihen evidenced herein. Fursuan’t to
the proyisions of the Family law:Aet, 1990, "and hereby ogrees with the Buyer that he/she will execute ol necessary
of incideriiol documents:te:give full: force and effect to'the saleevidenced heseir.

:[Wlihé-ss)

's

R T T T T P P TS P ’ DA R o P TR spes
1wnnes) 1Spouse) I (Sesly I

CONFIRMATION OF ACCEPTANCE: Notwithstanding-anything contained Herein o the coiiirdry, | iconfirm fhis Agresment with ol

Y o T 21 (T Ty

chunges bothtypedandwnﬂen v firially aecepted by dll pérties ét.. ... &0 Fpuin, T SUROORRUUUUPSRROINY - V2
O e rectr e b s et r et e snr g s e eesonn sa st an e -,220'

B T T T LT S TR B TR L T T Sy T e PP PR T TP PE PRI PRI PRY FRPPTReYs

| Go-op/Buyer. Brokeraga..“..,‘...“.‘: ............................. et s s s sanean vrneseengene sneneanes teonemrorniesrons TN iy st e tose amsprassias s se s ey

T D O K 10 DRSOy VY TP SOOI PP PSPPIV PT OISO

ACKNOWLEDGEMENT

1 sicknowledge réceipt of ried oy, of this aceepted Agresmsnt-of Purchase | 1 acknowledge: teceipt ofimy signed copy of this:occepled Agrsement of Purchase.
and Sdeeddng;l auﬂgﬁze grokeragz 1oforwaid a cdg)g 1o riy kawyer. and Sale.and | guthatize ﬁrpkeuxge to.orword g copy to my kawyer,

o .'.-...-.‘:;...-.':..'..,,.....;....,.....,...........,,....,.,...;-..., ............ {271 S vo | eaimsnersenrensonnaron Carrnonos ot eee s iR ares sras sreraesesns ceeviveantain DATE s oeenenns randrore

m;&’..u.‘..;,...'..~.:.:.'...‘.-.,'.‘.__..,m.-.‘..-;u‘.'n,.-.u. B Ty T

' Address for SEIVIER:......vuariicecrmers o issmsensagsosseinsisgrs smaessesemarassssasmeresaaes

L

ADATESS Jor SBIVILE... 1ot itiececie et irenremaes et oresstisaisessrbes s asnms o st avsst in
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AND: Ehrlich Samuel Properties Inc; (the”Purchaser”)
Re:. 50 Tycos Diive, Noxth York
1. BALANCEOFPURCHASE PRICE

@ Purchaser agrees-to-pay to the Vendor's Agent upon ‘waiver.of its conditions
stated it Séction: 2 of this Schedule™ A" (Purchaser’s: Conditioris), ‘a further

suufi, of Twenty Fivé Thougarid Dollats ($25 000.00) by certified. cheque as a
wsit (the “Sedond Deposit” and together with any other deyomt

rn n this Agreetient;, fhe 'ﬂ?eposﬂ”) to be held fn trist by sach
Agent ‘periding oimpletion or other termination of this Agreemenit and to be
eredited towards the Puschase Price:on corapletion.

()  The Purchaseragrees to pay the balarice of the Purchase Price subject to the
usual adjustments'in.cash or by certified cheque to the Vendor o dlosing:

{9  Purchaser and Vendor heréby diféct the Real Estate Agent holding' the
Deposit in this transaction o place same into an interest bearing accotmt or
fertn deposit, with ‘any accitied intetest én the Deposit to. be paid. to the
Purchaser. as' soan as possible after dlosing or other termiination of «his
Agreement.

PURCHASER’S CONDITIONS

Following mmitual aeceptence of ihis Agreement of Purchase and Sale, this

Agreemenit shall be conditiomal for forty.five (45) days (the “Condition Date”) trpon
the; Purchaser, at-his- own expense. completirig. a fll inspection of the Propésty
{physical and envitonmental) and findingsame: sahsfactory in its sole and unfettered
discretion on all. issues relatéd to the Property :including but not: limited to

a) reviewing all tena,m:y, finandial and gperatinig statements and finding same

satisfactory;- (b) reviewing all service and. maintenance contracts to be agsumed on
Closing and finding séme satisfactory; and;.(c) satisfying itself with any other matter
it: deerxt, fit xegardmtg the. ‘purchdse of the Praperty in its sole and unfettered
discretion. Unless the Purchaser gives Tigtice it Wiitihg to the Vendor on or prior. to.
5:00 PM (Teronto time) on the Condition Date:that this condition has been filfilled,

the Purchager shall be deemed. to. have not satisfied itself with said condition and.
this Agreement shall become nilliand void and the Depasit shall be returned to the
Purchaser in. full without interest or-deduction except as provided for herein. In the
event the Phrchaser notifies the Vendor -of its satisfaction with the condition afid
waives fts condition in writing within the: fime: period herein, this agreement shall

"bécome ‘firm and binding, This: condition s included for the sole benefit of the

Puxchaser and may be waived by the Piwrchaset at his option by -notice in writing to
the Vendor, Prior to the Gondition Date; the Purchasér shall proyide the Vendor
withinotice of any Contracts:(as defined hersin) which it will not assume on Closing..

"The Purchaser shall be responsible for all damages and injuries caused to the

Property by reason of the Purchaser’s physical ot environmental inspection of the
Property.and shall repait siich damages and injuties forthwith upon demand and the




Re:

90 Tycos Drive, Motk York

Vendor shall be entitled to-set-off against the Deposit any amounts required to repair
any such.damage o iffiivies hot sorepaired.

MODIFICATION OF TENANCY AGREEMENTS:

shall not enter into any new tenandy agréaiiénts and/ or modify the terms of any
tengnidy: without-the prior waitten consertd of the Plirdhaser (net rbe unreasonably

Following mittvial dceeptance. of this Agreement:of Purchase and Sale; the Vendar

withtield or delayed), If:a.new: tenancy agreementis.antered irito with fhe approval
of the Purchaser then the Purchaser shall be responsible: for all direct and indirect

costs associated with such tenatwy, such indiréct costs including commissions,
fenanit-improvements and inducerients a5 wellas. any capital costs assaciated with
facilitatitig that ténancy.

VENDOR’S DELIVERIES

The Vendor shall execute and proaptly delives to-the Purchaser-any and all consents
and autherizations which the Puichaser reguests: which will eriable the Purchaser to
conduct such séarches and inguiries with regard %o the P,roperty as the Purchaser
may deem: necéssary bit. thi¢ Purchaser shall not request any’ inspectichs by
govemmental -authoritigs, Thé partes acknewledge that, to: the ‘extent within its
possession. and conitrol, the 'Vendor ‘will ‘niake fhie followirig available to the
Purchaserw:’rhmB days:from the Accepmnce;?ate 3§ U\,‘i‘;i-‘* .
) 2. true ¢opy of each of the lease: dated @ betsveen the Vendor' an
“Leage”) , angd: aceess o 21l Teriatit cortespondence files;

¥ (the

(b)  to the exfent they are in.the possession of the Vendor, a copy of surveys of
the Property and copies of all available plans, drawirigs and specifications of
the Property and mechanicdl, dlectvical and sther systems used thereiny

(c) copies of gas, hydro and water bills for the Rtopgr‘.ty.,fng the last 12 moniths;

(d)  copies of all Propexty contractsincluding all warranties and guarantees for
the construction and the operatior of thé Property (the “Centracts”

()  copies of any pending municipal or proviricial work orders, if any;

) current list of any security deposit and/or prepaid rent held by the Vendor;

(g)  anyletters of credit which the Viendor has posted.or caused to be posted with
: amunicipal authority crirtility with tespect to-thie Property;

a(h)' a list of all. outstanding costs with respect to the Lease (inchiding withdut
Iimdtation real: estate or leasing cornmissions, tenant inducements, rent-free
periods, ‘rent-abateémieit periods, lease takéovers.and tenant improvements);

iy & copy of all petmits, conserits, licences, ceftificates, approvals,
' authorizations, registratioris or any’ itesri with similar effect issued or granted

AD
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90 Tycos Drive, North York

o

)

An)

o)

{u)

by ariy ‘governmental authority respecting environmental matters ¢oncerning
‘the Property-in the possession of the Vendor or its thanager;

‘copies..of all agreements, with, and pefixiits and licenres from governmental
-authétities ot .cwnets of ad;mmng Tands re]atmg to the developmert: of
operation of the Propetty and the constrigcion of any bufldings on, the

Propeity;

operafing statements.and expenses forthe prior 12 months for the Property;.

copies of any current realty tax assessment notices.and tax bills:relating:fo the
Property for the previous 3 fiscal 'years and details of sy outstanding tax
appeals orreassessments;

a.list of all comimitted ot cutrent capital expenditures;

a list of all outstanding' monetary and maferial non-monetary defaults ‘or
outstanding disputes under the Lease and Contracts of which the Vérdor is
aware and all outstanding arbitration or niediation proceedings affecting the
Broperty;

dopies of any. wijtteti niotice received from the tenant under the Lease:
indicating an intention to vacate jts premises prior. te: the scheduled expiry
date under its Lease or to exercise or.not:exercise an opbon Io téertiriate of
renew its Lease or to exercise oririot exercise-a right of first refiisal/ ot pption,
to purchase,

dlistof any outstanding litigation affecting: the Property o which:the Vendor
is a parfy; is aware of orin respect of which it hasreceived written notice;

copies of maintenance reports and logs relating: to the Property, inchiding
elevators, escalators and other preventative frisintenance pfograms,

efwironmental, s0ils, thecharical, electrical, structural and ofher building
conditon reports and any fire and life safety reports in respect of the
Propexty,

copies of -any building permits relating: t¢ any clitfent eénstruction of
renovations.conducted by the Vendor at the Property;

-a summary of insurance coverage in place, claims history and invoices in
respect.of the:Propeity for the current and preteding threeyears; and

any Techinical Standards and Bafety Authority inspection reports and orders
‘ini respectof the elevators and HVAC systems at the Property:

‘COURT APPROVAL CONDITION

This Agreement shall be ‘conditional upon the Vendor obtiining on. or priof to
Closing a court order approving the terms of this Agreement (the "Approval




50 Tycos Brive, Notth Yoik

Oidei”). I the Viendor ia) does not provide the Purchaser with evidence that.it has
applied for stch Appmva,l Orderwithin ten (10) days of the Purchaset’s waiver of its
corditions agsebont i Bection'd of this Schedile A (the “Puichasers Waiver Date”);
or (b) is unsble o obisin the Approval Otder withiri fourteeri (14} days of the
Purcheassi’s Waiver Date {provided that if he Approval Order ‘is appealed, this
period hall beextended for the period of time required for stich.appeal to be Binally
determitiied),. thig Agxeemerﬂ: shall terminate and the Deposit: shall be returtied to
Purthasgr without deduction, except @s set out herein, and the Vender shall

compensate.the Purchaser for its gotual documented experises incrred ift redpect.of

due dilipense of Hie Property: to a maximum amount of forty fheusand. doltars
{$40;000.00},

Fellowing payment: of the Second Deposit, the Purchaser shall have the right to

assign this Agreement to d.corporation to be formed or 4. related. corporati'oh, -on or,
befor sing-on wiitten nofice to.the Vendor-and upon, the: ass1gnee agreetng in
writing d;rectly with'the Venidor to b8 bound by the terms of this Agreeserit asif ani

original signatory hereto,

ADJUSTMENTS

)  Thé PurchasePrice will be adjusted as of the Closing Date (with theClosiiig:
Date béing: allocated to the Purchaser) for all ifems of income and, expense:
and other items that ave adjisted in accordance with usual commercial
practice for adjustment between a vendeor-and puirchaset with respect to the
purchase and sale of a comparable propesty in Toronto, the Vendor being
respetisible fot all &xperises @nd entitled to.allincome related to the’ ‘Property
in respect of the period prior ta the Closing Date and the Purchaser being
responsible for all expenses and entitled fo-all income telated ‘to thie Propetty-
in vespiect: of the periad from and. including the Closing Date, in each case
except as- othermse provided herein.

(6)  The adjustmeénts shall inchide all operating costs, realty taxes, water rates
and -assegsmetits, current rents, prepaid rents and. irterest theraon (if any),
secutity deposits and interest thereon (if -any), currenit expgnse and utility
deposits. The Vendor shall drrange for all meters measuring the supply of
ufilities ;payable by the Vendor to be read on the day prior to the Closing
Date. Fire and, other insurance shall not be transferred or adjusted. The rents
and operating costs for the Closing Date shall be for the Purchaset’s account.

() ¥ ihe final cost or amount of an item which is to be adjusted cannot be
détermined at Closing, then an initial adjustmenit shall be; made, at Closing,
su¢ch amounit to bé.estimated by thé parties hereto acting reasonably as of the
Closing Date ‘on the basis of the best eviderice available at fhie"Closing as'to
shat the final cost.or amount of such item will be. In each cage when such
cost or amoint is determined, the Vendor or Purchaser, as the case may be,
shall, prior to sixty (60) days following the Closing; provide a complete
statemént thereof to the othet and within thirty (30) days thereafter the
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10.

1L

parties hereto shall make a final-adjustmerit. In the absence-of an agreement:
by the‘paxties thirate; £he final cost or amount of an item shall'be determined.
by s appofited jolitly by the Vendor and the Purchaser with the:cost.
of such audﬁqr 5 determination beitig shared equally..

@

®)

(]

@

The. Purchaser shall be lidble for and shall pay (or in the alternative, deliver
ceitificates-in Heu thereof) :either to ithe Vendor atClosing or directly o the
goverhtien Al aiiﬂianby, #5 fequired, all land pransfer taxes, federal and
provingial sales Yaxes and ofties taxes, duities ot othiei-like chatges praperly
payable. upon. and: in. wormeetior: with fhe tonveyance and transfér of the
Rropérty by the Vendaor to-the Purchaser:(collectively the “Transfer Taxes").

The Purchases acknqwledg&c that the within. transaction is taxable under Part
IX of the Bxcise, Tax Act’( Canadaj (the“ETA”).and covenants to either (3) pay
all harmenized sdles taxes including -aiiy tax that shay replace it ot modify 1t.
prior to Closmg (#IST) imposed under the ETA-on Clesing; ot (i) inthe gvent
the Putchager infends to rely upon the FIST ‘exception confained in section
221(2) of t:he ETA 1o execute afd deliver a -declaration -certificate. and
undertaking in the form required by the Vendor, acking reasoriably {the
“H&T Cerhﬁca*te") whichshall also include the HST Tegistration ruumber of
the Puirchasei:

The Rurchager hereby agrees to ifdemhify ahd save harmiless the Vendor
from all costs, experises i damages incutred or suffered by the Vendor as a
result ‘of the failure by the Pupchaser to pay any and all Transfer Taxes
whitther asising from an. assessment ‘or otherwise and in 'this regard shall
delivet 4 indennity ‘with respect to.safme on Closing.

The Purchaserishiall each indeninify arid save the Vendor harmless from any
liability of the Vendor under the ETA arising becanise of a bieach of the
obligatitns of the Puxchaser, set-out in this section or arising under the ETA,
togetherwith all losses, costs and expenses sesulting from suchbreach.

A5 15, WHERE IS SALE

‘Except for warranfies anid covenants contained within this Agreemerit, the Vendor
tnakes 1io warkanties, express-or implied, in respect of the coridition of the Property
The Purchaser acknowledges the Property is being copveyed on ah “as is, where is”
basis, such that the Purchaser shall be responsible for satisfying itself in respect of
the curréntcondition of the Propeity, environmental or otherwise,

BUSINESS DAY

For the purposes of this Agreemierit, Business Day shall be defined as a day upon,
which the Land Registry Office for-which the Property is registered in is open.

'COMPLETION DATE
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12.

The Corapletion Date (the “Cloging’) shall b the Tatet of: (i) twenty-one (21) dgs
following ‘the Purchaser’s Waiver Dufe; and: () seven (7 days foﬂowmg the-
satisfaction of Hié tonidition stated in Section. 5. of this Schedule: “A”. In- the event
ither day s vot & Busifiesy Day, the dateshall bésset to-flieriext Business Day.

@)  Conweyaiices

Bubject to the provisions. of Section T1(b) of #his Sehiedule “A”, the Vender shall
wause a Transfer/Deed .of Lahid in standazd Outatiy $otm coriveying good and.
marketable tiflefo-the Property to'bedslivered to Hie Purchaget o the Clesing Date.
Freé aiid clear of all restyicfions, fmancmg; chargesA liens, encroachmeris: and
‘erionobrances save and except for thove acterited’ by thé Purchaset, including but
notifmited tothose encumbrances listed on Schedule DY,

&)  Tile

The Pizrchaser shall exaninethe titleto-thie Propesty atits pwn expensg:and will not:
call for fhe produgtion of any title deeds or abstracts;of title, proof o evidence. of
tifle, -or to have fuirslished. aniy. copies theréof ethet: than those in the possession.or
contrel of the Vendor: The Purchaser is 10 be allowed unti] the-Condition Date: to
examine such 4itle atils own expenseand to satisf that. the Propetty may be:
inistred agaifist the sk of fite and exténded perils. Tewithi such ime the Purchaser
farnishes: the Vendor wifh- any valid objéetion Yo aily of stich matters which the
“Vendor is unwﬂﬁng ‘or unable to remiedy or satisty at or ‘before fhe: Clbsmg Datesand
which the Purchaser will not waive; this agreement shall, riotwithstanding any

, negotxaﬁom o dlSﬂIssmns, be: terminated.and the Deposit; without deduetion-and

1 earnedl irterast, shall be returned #o fhe Phichager save as provided
Save to as-any-abjeetion so: yaised, any matter, gamg to thie root of title of any
matter.arising after the date of the Purchaser’s investigations;:the Purchaser shall be
Jeemed to Hiave accepted the Vendor's title th the property.

NOTICES/ADDRESS FOR SERVICE
Allotices Tequired under this agreement shall be addressed as follows:

Jc/ o Cushrnan & Wakefield I'td.
33 Yotige Street, ‘Suiite 1000
Totétits, Ontario

M5E 189

Fay: 416-359-2613
Teél:  416-862:061L.

Ann:  Eiliot Medoff




Re; 90 Tycos Drive; North York
In the:event 6f any-diserepancy or.inconsistency hetwreen the pre-printed: portions of
thie Agreement of Purchase ind Sale-and this Schedufe “A”, the ternis and conditions
‘of this Schedule “A” shiall prevail

4. LEGAL ADVICE

‘The Purchaser and Vendor, hereby acknowledge being advised by Cushman &

‘Wekefield Ltd. {the Agent), prior fo signing thiis Agreement; fo sesk Tepal advice on

‘theé ternis arid conditions of:this. Agreement. . Purchaserand Vendor agree tohold the.
 Agent harniless form any.claim festlting fiom their falluie 1 seek said'advice.




SCHEDULE “B”

The Vendor represents warrants and covenants (and acknowledges that Purchaser is relying
upon such representations, warranties and covenants in connection with the purchase by
the Purchaser of the Property) that:

1

Vendor Initial: » Purchaser Initial:

MH7I58

INCORPORATION

The Vendor is duly incorporated and subsisting under the laws of Ontario (if it is a
corporation) and is a resident of Canada for purposes of the Income Tax Act (Canada)
with all powers, licenses, permits and rights which it requires to carry on its
business.

AUTHORITY

The Vendor has good right and full power and authority to execute and deliver this
agreement and all other documents and things to be executed, delivered and done
by it and to incur and carry out all obligations provided for herein. The performance
of the Vendor's obligations hereunder is not in conflict with, and does not constitute
a default under, any terms, provisions or conditions of its charter, articles or by-laws.

EXPROPRIATION

The Vendor has received no notice of any proceedings in effect or pending with
respect to expropriation of any part of the Property.

REPRESENTATIONS ARE CONDITIONS

The Vendor acknowledges and agrees that the representations, warranties and
covenants herein shall be deemed to be material conditions of this agreement for the
exclusive benefit of the Purchaser and are to be fulfilled and/or performed by the
Vendor or waived by the Purchaser at or prior to the Closing Date.
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6.

Vendor Initial: ,A /p Purchaser Initial;

6047958

SCHEDULE “C”

CLOSING DELIVERIES OF VENDOR

On the Closing Date, the Vendor shall execute and/or deliver to the Purchaser, to
the extent not previously delivered :

@)
(b)

©
(@

©)
®

(8

V)

(k)

the Transfer/Deed of Land for the Property;

all title documents and surveys relating to the Property in the
Vendor’s possession or conirol;

a Bill of Sale relating to the Chattels;

an assignment and assumption agreement in respect of the Lease (the
“Lease Assignment”);

the original Lease, which shall be at the Property;

a certificate of the Vendor setting out that the Vendor is not a non-
resident of Canada within the meaning and intended purpose of
Section 116 of the Income Tax Act (Canada);

an assignment and assumption agreement of all permits, licenses,
outstanding guarantees, warranties and indemnities and Contracts
relative to the Property as the Purchaser determines, at its option, to
acquire to the extent that they are assignable (the “Contract
Assignment”);

a statement of adjustments which shall be delivered to the Purchaser
no later than five Business days prior to the Closing Date;

an undertaking by the Vendor to re-adjust the adjustments in
accordance with Section 7 of Schedule “A”;

a certificate of the seller certifying that the representations and
warranties of the Vendor contained in Schedule “B” are true and
accurate in all material respects as of the Closing Date; and

such further documents relating to the completion of this transaction
herein contemplated as the Purchaser reasonably requires or as may
be required by law or this agreement.

2, The Vendor shall use commercially reasonable efforts to obtain and deliver
on or prior to Closing a tenant estoppel from the tenant under the Lease
confirming details of tenancy and the terms of the tenancy.

CLOSING DELIVERIES OF THE PURCHASER

On the Closing Date, the Purchaser shall execute and/or deliver to the Vendor:

(@)
(b)
©

the Lease Assignment;
the Contract Assignment;

an undertaking to re-adjust the adjustments in accordance with
Section 7 of Schedule “A”;




BETWEEN: TIMMINCO LIMITED;
As Vendor

AND:

Re:

Vendor Initial: /M Purchaser Initial:

S48

Ehrlich Samuel Properties Inc.
As Purchaser

90 Tycos Drive, North York

CY
©)

®

the balance due on Closing by certified cheque or wire transfer;

a direction with respect to the manner in which it wishes to take title
to the Property;

the warranty and indemnity with respect to HST contemplated by
this Agreement; and

such further documents and assurances as the Vender may
reasonably require to complete the transaction contemplated by this
Agreement.




SCHEDULE "D”

PERMITTED ENCUMBRANCES

General

1.

Vendor Initial: v Purchaser Initial:

047958

Encumbrances, charges or prior claims for taxes (which term includes charges, rates
and assessments) or utilities (including charges, levies or imposts for sewers,
electricity, power, gas, water and other services and utilities) not yet due and owing
or, if due and owing, that are adjusted for pursuant to Section 7 of Schedule “A”, or
the validity of which is being contested in good faith, and encumbrances or charges
for the excess of the amount of any past due taxes or utilities charges for which a
final assessment or account has not been received over the amount of such taxes or
utilities charges as estimated and paid by the Vendor.

Inchoate or statutory encumbrances in respect of construction, renovations or
current operations, in respect of which the Vendor has, where applicable, complied
with the holdback or other similar provisions or requirements of the relevant
construction contracts and of the Construction Lien Act (Ontario) and (i) for which no
claim has been registered against the Land and of which no notice in writing has
been given to the Vendor pursuant to the Construction Lien Act (Ontario) or
otherwise, or (ii) that relate to obligations not yet due.

Statutory liens and levies and other rights conferred upon, reserved to or vested in
the Crown, the public or any municipality or governmental or other public authority
by any statutory provision including rights of expropriation, access or user.

Subsisting reservations, limitations, provisos, conditions or exceptions contained in
any grant of the Land or any portion thereof or interest therein from the Crown,
including reservations of under-surface rights to mines and minerals of any kind
including rights to enter, prospect and remove the same.

Unregistered liens, charges, adverse claims, security interests or other encumbrances
of any nature claimed or held by any governmental entity.

The right reserved to or vested in any governmental entity by any statutory
provision or by the terms of any lease, licence, franchise, grant or permit of the
person, to terminate any such lease, licence, franchise, grant or permit, or to require
annual or other payments as a condition to the continuance thereof.

Restrictions, by-laws, regulations, ordinances and similar instruments affecting the
use of land or the nature of any structures which may be erected on the Land,
including zoning, land-use and building by-laws and ordinances.

Minor encroachments or illegal views by the Property over neighbouring land
and/or permitted under agreements with neighbouring landowners and minor
encroachments or illegal views over the Property by improvements of neighbouring
landowners and/or permitted under agreements with neighbouring landowners
that in either case do not materially impair the use, operation or marketability of the
Property.

Any minor title defects, irregularities, encroachments, easements, rights-of-way,
rights to use, servitudes or similar interests revealed by any plan, technical
description or survey or certificate of location of the Land disclosed to or obtained by
the Purchaser or which would be revealed by an up-to-date survey or certificate of
location of the Land.




BETWEEN: TIMMINCO LIMITED;

AND:

Re:

10.

11.

12,

13.

14.

15.

16.

17.

18.

Vendor Initial: ,/% Purchaser Initial:

PSR

As Vendor

Ehrlich Samuel Properties Inc.
As Purchaser

90 Tycos Drive, North York

The Purchase Agreement, and other agreements relating thereto approved or agreed
to by the Purchaser or entered into pursuant to the Purchase Agreement, and any
interests thereunder.

Any rights in favour of or accruing to holders of under-surface rights which could be
ascertained by a review of registered title or other public records, or which do not
materially impair the use, operation or marketability of the Property.

Agreements with any municipal, provincial or federal government or authorities or
any public utility or private supplier of services or utilities including subdivision
agreements, site plan control agreements, development agreements, servicing
agreements, utility agreements, engineering agreements, grading agreements or
landscaping agreements in each case provided same are disclosed by registered title
or are disclosed to the Purchaser by the Vendor at least five (5) days prior to the
Condition Date.

Unregistered agreements, authorizations, consents, postponements, subordinations,
licences or instruments entered into provided that they have been complied with or
if not complied with, that any non-compliance does not materially impair the use,
operation or marketability of the Property in each case provided same are disclosed
by registered title or are disclosed to the Purchaser by the Vendor at least five (5)
days prior to the Condition Date.

Easements, rights-of-way, servitudes, rights to use, restrictions, restrictive covenants,
and similar rights in real property or immovables or any interest therein which do
not materially impair the use, operation or marketability of the Property or, in the
case of easements, rights-of-way, servitudes or rights to use, in respect of which
satisfactory arrangements for relocation have been made so that the same will not
materially impair the use, operation or marketability of the Property in each case
provided same are disclosed by registered title or are disclosed to the Purchaser by
the Vendor at least five (5) days prior to the Condition Date.

Minor easements, rights-of-way, licences or agreements for the supply of utilities or
telephone services to the Property or adjacent land and/or for drainage, storm or
sanitary sewers, public utility lines, telephone lines, cable television lines or other
services, sidewalks, public ways, gas, steam or water mains, electric light and power,
telephone and other telecommunication conduits, poles, wires and cables in each
case provided same are disclosed by registered title or are disclosed to the Purchaser
by the Vendor at least five (5) days prior to the Condition Date.

Minor title defects or irregularities that do not materially impair the use, operation
or marketability of the Property.

Restrictive covenants, private deed restrictions, and other similar land use control
agreements that are registered on title to the Land that do not materijally impair the
use, operation or marketability of the Property.

Statutory exceptions, reservations or qualifications to title including the liabilities,
rights and interests described in Section 44(1) of the Land Titles Act (Ontario) and any




BETWEEN: TIMMINCO LIMITED;

As Vendor
AND: Ehrlich Samuel Properties Inc.
As Purchaser

Re: 90 Tycos Drive, North York
rights reserved to or vested in any person by any statutory provision including
rights of expropriation.

19.  Any possessory title rights, easements, servitudes or interests that may have been
obtained by abutting owners including the rights of any person entitled to any
portion of the Land through length of adverse possession or prescription.

20. Any claim to the Land or any part of them by way of aboriginal title.

21.  With respect to instruments registered via Teraview Electronic Registration System
("TER System”), any error or omission in the receipt, transmission or recording of
such instrument, or of any of the particulars contained in such instruments,
subsequent to creation and electronic delivery of same to Teranet Land Information
Services Inc. via the TER System.

22, On first registration, those additional matters constituting statutory exceptions or
reservations pursuant to Subsection 44 (1) of the Land Titles Act (Ontario) (save and
except Subsection 44 (1) paragraph 11 (Planning Act), paragraph 14 (Dower Rights),
Provincial succession duties and escheats or forfeiture to the Crown); the rights of
any person who, but for the Land Titles Act (Ontario), would be entitled to the land
or any part of it through length of possession, prescription, misdescription or
boundaries settled by convention; and any lease to which Subsection 70 (2) of the
Registry Act (Ontario) applies.

Specific

23.  All matters affecting title disclosed in the Vendor's Deliveries.

24.  Instrument No. AT2010088, being notice of the Lease.

25.  Instrument No. NY119687.

26.  Instrument No. 64BA277.

27. Instrument No. 64R12132.

28,  Instrument No. TB703663.

29.  Instrument No. TB776552.

Vendor Initial; IM Purchaser Initial:

SM7958




EXHIBIT “F”



THIS IS EXHIBIT “F”, referred to in the
Affidavit of Sean Dunphy, sworn on

May 7,2013.
T \)
sy
Commissionenfor Taking Affidavits




Russell Hill Advisory Services inc.
290 Russell Hiil Rd., Toronto, ON M4V 276
Tel: (647) 988-4028; Cell: {647) 988-4029; Emall: dunphy®russellhilladvisory.com

April 25, 2013

VIA EMAIL: nigel.meakin@ fticonsuiting.com

Timminco Limited

Suite 1800, 130 King Street West
Toronto, ON

MSX 1E3

Dear Sirs,

Re: Engagement of Russell Hill Advisory Services inc. re Timminco Ltd. et al.

| refer to the Engagement Letter dated July 24, 2012 in respect of Russell Hill Advisory Services Inc.
("RHAS") as Chief Restructuring Officer (“CRO”) of the Timminco Entities which was approved by the
Court on August 17, 2012 {as subsequently extended by orders of the Court on January 30, 2013 and
March 5, 2013). It appears that the necessity for the continuation of the engagement of the CRO
remains at the present time.

Accordingly, it is proposed that the Engagement shall continue and be extended on the same terms
subject to the following amendments:

1. Term - shail be extended from May 15 until July 15, 2013 {i.e. 2 months)} or such other later
date as the Monitor may approve in writing;

2. Fees—the work fee shall be $25,000 per month commencing May 15, 2013. [f the term is
extended beyond July 15, 2013 with the written approval of the Monitor, the work fee shall be
at such fraction of the monthly work fee as the Monitor and RHAS shall agree in advance prior
to the commencement of the month until the engagement is terminated.

Page | 1



Russell Hill Advisory Services Inc.
290 Russell Hill Rd., Toronto, ON M4V 276
Tel: (647) 988-4029; Ceil: (647) 988-4029; Emoil: dunphy@russelihilladvisory.com

| belleve that the foregoing reflects our discussion. If you are in agreement with the extension on these
terms, kindly sign in the place indicated below and return a copy of the letter to me in due course.

Yours very truly,

Russell Hifl Advisory Services Inc.

/( T
Per ¢} N~ N
7 ’ -

Sean Dunphy, Presiden

Approved by FTi Consuiting Canada Inc. as Monitor
of the Timminco Entities and subject to Court approval

(V‘ = //&/IW"‘M“MA (““‘M*‘"-"“'—'—““""“'
Per, / L

Nigel Meakin

Agreed for Timminco Limited and Bécancour Silicon Inc. by their
Chief Restructuring Officer, Russell Hill Advisory Services Inc,

/f/.; ﬂ—-?,

Sean Dunphy, President

Page | 2



IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, RS.C. Court File No. CV12-9539-00CL
1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF TIMMINCO LIMITED AND BECANCOUR SILICON INC.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

AFFIDAVIT OF SEAN DUNPHY
(SWORN MAY 7, 2013)

STIKEMAN ELLIOTT LLP
Barristers & Solicitors

5300 Commerce Court West
199 Bay Street

Toronto, Canada M5L 1B9

Ashley John Taylor LSUC#: 39932E
Tel: (416) 869-5236

Maria Konyukhova LSUC#: 52880V
Tel: (416) 869-5230

Kathryn Esaw LSUC#: 58264F

Tel: (416) 869-5230

Fax: (416) 947-0866

Lawyers for the Applicants
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, RS.C.
1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF TIMMINCO LIMITED AND BECANCOUR SILICON INC.
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ONTARIO
SUPERIOR COURT OF JUSTICE
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NOTICE OF MOTION
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Court File No. CV-12-9539-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 14T™
)
JUSTICE MORAWETZ ) DAY OF MAY, 2013

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
TIMMINCO LIMITED AND BECANCOUR SILICON INC.

Applicants

ORDER
(Re Stay Extension to July 15, 2013, Extension of the CRO Agreement
and Approval of the CRO’s Actions re the Memphis Agreement)

THIS MOTION, made by Timminco Limited and Bécancour Silicon Inc.
(together, the “Timminco Entities”), for an order extending the Stay Period (as
defined below) until July 15, 2013, extending the term of the CRO Agreement (as
defined below) pursuant to the terms of the Third CRO Extension Agreement (as
defined below), and approving the actions of the CRP (as defined below) in respect
of the Memphis Agreement (as defined below) was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the affidavit of Sean Dunphy sworn May 7, 2013 (the “May 7
Affidavit”), and the Twentieth Report of FIT Consulting Canada Inc. in its capacity
as the court appointed monitor of the Timminco Entities (the “Monitor”) dated @,
2013 (the “® Report”), and on hearing the submissions of counsel for the Timminco

Entities and the Monitor, no one appearing for any other person on the service list,



although duly served as appears from the affidavit of service of [Maria

Konyukhova] sworn May ®, 2013, filed:
SERVICE

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

returnable today and hereby dispenses with further service thereof.
STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period (as defined in paragraph 18 of
the Initial Order of the Honourable Mr. Justice Morawetz dated January 3, 2012) is
hereby extended until and including July 15, 2013.

EXTENSION OF CRO AGREEMENT

3. THIS COURT ORDERS that the extension of the appointment of the Chief
Restructuring Officer of the Timminco Entities (the “CRO”) on the terms set forth in
the CRO Extension Agreement dated April 25, 2013 (the “Third CRO Extension
Agreement”) is hereby approved.

APPROVAL OF THE CRO’S ACTIONS RELATING TO THE MEMPHIS
AGREEMENT

4. THIS COURT ORDERS AND DECLARES that the CRO’s actions with
respect to the Memphis Property (as defined and described in the Dunphy Affidavit),
including, without limitation, the execution of the following documents is hereby

approved, numnc pro tunc :

(@) the Certificate of Amendment to the Certificate of Incorporation of

Timminco Holdings Corporation executed as of April 19, 2013;



(b)  the Certificate of Amendment to the Certificate of Incorporation of

Timminco Holdings Corporation executed as of April 19, 2013;

(c)  the Resolution of the Sole Stockholder of Timminco Holdings Corporation
executed as of April 19, 2013;

(d)  the Resolution of the Sole Stockholder of Timminco Holdings Corporation
executed as of April 19, 2013; and

(e)  the purchase agreement dated April 22, 2013 between Voight & Schweitzer
LLC, as purchaser, and Timminco Properties Inc.,, as vendor, (the

“Memphis Agreement”).
GENERAL

5. 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 Monitor, the CRO, and their
respective 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 Monitor and to the CRO, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the

Monitor and its agents in carrying out the terms of this Order.
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Court File No. CV-12-9539-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 14TH
)
JUSTICE MORAWETZ ) DAY OF MAY, 2013

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
TIMMINCO LIMITED AND BECANCOUR SILICON INC.

Applicants

ORDER
(Re Approval of the Tycos Agreement
and Vesting of the Tycos Property)

THIS MOTION, made by Timminco Limited (“Timminco”) and Bécancour
Silicon Inc. (together with Timminco, the “Timminco Entities”), for an order
approving the Tycos Agreement (as defined below) providing for the transfer of the
Tycos Property (as defined below), and vesting the Tycos Property in Ehrlich Samuel
Properties Inc. (the “Purchaser”), and authorizing and directing the Timminco
Entities and the Monitor (as defined below) to take such additional steps and execute
such additional documents as may be necessary or desirable for the completion of
the Tycos Transaction (as defined below), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Affidavit of Sean Dunphy sworn May 7, 2013 (the “May 7
Affidavit”), and the Twentieth Report of FTI Consulting Canada Inc. in its capacity

as the court appointed monitor of the Timminco Entities (the “Monitor”) dated May



®, 2013 and on hearing the submissions of counsel for the Timminco Entities and the
Monitor, no one appearing for any other person on the service list, although duly
served as appears from the affidavit of service of [Maria Konyukhova] sworn e,

2013, filed:
APPROVAL OF THE TYCOS TRANSFER

1. THIS COURT ORDERS AND DECLARES that the agreement of purchase
and sale (the “Tycos Agreement”) between Timminco and the Purchaser providing
for the transfer of the property listed in Schedule “B” hereto (the “Tycos Property”)
is hereby approved. The Timminco Entities and the Monitor are authorized and
directed to take such additional steps and execute such additional documents as may
be necessary or desirable for the completion of the transaction contemplated by the
Tycos Agreement (the “Tycos Transaction”) and for the conveyance of the rights,

title and interest in and to the Tycos Property pursuant to the Tycos Agreement.
VESTING OF THE TYCOS PROPERTY

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a
Monitor’s certificate to the Purchaser substantially in the form attached as Schedule
“A” hereto (the "Monitor’s Certificate"), all of Timminco’s right, title and interest in
and to the real property located at 90 Tycos Drive in Toronto, Ontario (the “Tycos
Property”) shall vest absolutely in the Purchaser, free and clear of and from any and
all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise),
liens, executions, levies, charges, or other financial or monetary claims, whether or
not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the “Claims”) including, without limiting the
generality of the foregoing: (a) any encumbrances or charges created by the Court,
including by the Initial Order of the Honourable Mr. Justice Morawetz dated January
3, 2012, the Order (Re Special Payments, KERPs and Super-Priority of Administration



Charge and D&O Charge) of the Honourable Mr. Justice Morawetz dated January 16,
2012, and the DIP Order of the Honourable Mr. Justice Morawetz dated February 8§,
2012; and (b) all charges, security interests or claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario) or any other personal
property registry system; and (c) those Claims listed on Schedule “C” hereto (all of
which are collectively referred to as the “Encumbrances” which term shall not
include the permitted encumbrances listed at Schedule “D” to this Order, being the

“Permitted Encumbrances”).

3. THIS COURT ORDERS that upon the registration in the Land Registry Office
for the Registry Division of [Toronto] of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land
Registrar is hereby directed to enter the Purchaser as the owner of the subject real
property identified in Schedule “B” hereto in fee simple, and is hereby directed to
delete and expunge from title to the Tycos Property all of the Claims but for the

Permitted Encumbrances.
4. THIS COURT ORDERS that, notwithstanding:

(a)  the pendency of these proceedings;

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

any bankruptcy order issued pursuant to any such applications; and

(c)  any assignment in bankruptcy made in respect of Timminco;

the vesting of the Tycos Property in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of Timminco

and shall not be void or voidable by creditors of Timminco, nor shall it constitute nor



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

to any applicable federal or provincial legislation.

5. THIS COURT ORDERS that for the purposes of determining the nature and
priority of Claims, the net proceeds from the sale of the Tycos Property shall stand in
the place and stead of the Tycos Property, and that from and after the closing of the
Tycos Transaction all Claims and Encumbrances shall attach to the net proceeds from
the sale of the Tycos Property with the same priority as they had with respect to the
Tycos Property immediately prior to the sale, as if the Tycos Property had not been
sold and remained in the possession or control of the person having that possession

or control immediately prior to the sale.
GENERAL

6. 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 Monitor, the CRO, and their
respective 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 Monitor and to the CRO, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the

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




Schedule “A”

Schedule A - Form of Monitor’s Certificate

Court File No. CV-12-9539-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
TIMMINCO LIMITED AND BECANCOUR SILICON INC.

Applicants
MONITOR'’S CERTIFICATE

RECITALS

A, Pursuant to an Order of the Honourable Mr. Justice Morawetz of the Ontario
Superior Court of Justice (the "Court") dated January 3, 2012, FTI Consulting Canada
Inc. was appointed as the monitor (the "Monitor") of Timminco Limited
(“Timminco”) and Bécancour Silicon Inc. (together with Timminco, the “Timminco

Entities”); and

B. Pursuant to an Order of the Court dated May 14, 2013, the Court approved the
sale agreement (the “Tycos Agreement”) providing for the transfer of the Tycos
Property, and vesting the Tycos Property in Ehrlich Samuel Properties Inc. (the
“Purchaser”), which vesting is to be effective upon the delivery by the Monitor to the
Purchaser of a certificate certifying that the Monitor has (a) received $250,000 from
the Purchaser and (b) received written confirmation in form and substance

satisfactory to the Monitor from the Parties that the conditions precedent contained



in the Settlement Agreement have been satisfied or waived by the applicable Parties

(the “Closing Certificates”).

THE MONITOR CERTIFIES the following:

1. The Monitor has received from the Purchaser the sum of $250,000;

2. The Monitor has received the Closing Certificates;

3. This Certificate was delivered by the Monitor to the Timminco Entities at
[TIME] on [DATE].

FTI Consulting Canada Inc., in its capacity
as the Court-appointed Monitor of the
Timminco Entities and not in its personal

capacity

Per:

Name:
Title:



Schedule “B”
Real Property Description

The property located at the municipal address 90 Tycos Drive, North York, Ontario,
legally described as

Pin 10339-0132(LT) being LT 23 PL 4069 North York; LT 24 PL 4069 North York; S/T
& T/W TB562569; S/T NY 119687; Toronto (N York), City of Toronto



Schedule “C”
Encumbrances

None



Schedule “D”

Permitted Encumbrances

General

1.

Encumbrances, charges or prior claims for taxes (which term includes charges,
rates and assessments) or utilities (including charges, levies or imposts for
sewers, electricity, power, gas, water and other services and utilities) not yet
due and owing or, if due and owing, that are adjusted for pursuant to Section
7 of Schedule “A” of the Tycos Agreement, or the validity of which is being
contested in good faith, and encumbrances or charges for the excess of the
amount of any past due taxes or utilities charges for which a final assessment
or account has not been received over the amount of such taxes or utilities
charges as estimated and paid by Timminco.

Inchoate or statutory encumbrances in respect of construction, renovations or
current operations, in respect of which Timminco has, where applicable,
complied with the holdback or other similar provisions or requirements of the
relevant construction contracts and of the Construction Lien Act (Ontario) and
(i) for which no claim has been registered against the Tycos Property and of
which no notice in writing has been given to Timminco pursuant to the
Construction Lien Act (Ontario) or otherwise, or (ii) that relate to obligations
not yet due.

Statutory liens and levies and other rights conferred upon, reserved to or
vested in the Crown, the public or any municipality or governmental or other
public authority by any statutory provision including rights of expropriation,
access Or user.

Subsisting reservations, limitations, provisos, conditions or exceptions
contained in any grant of the Tycos Property or any portion thereof or interest
therein from the Crown, including reservations of under-surface rights to
mines and minerals of any kind including rights to enter, prospect and
remove the same.

Unregistered liens, charges, adverse claims, security interests or other
encumbrances of any nature claimed or held by any governmental entity.

The right reserved to or vested in any governmental entity by any statutory
provision or by the terms of any lease, licence, franchise, grant or permit of the
person, to terminate any such lease, licence, franchise, grant or permit, or to
require annual or other payments as a condition to the continuance thereof.



10.

11.

12.

13.

Restrictions, by-laws, regulations, ordinances and similar instruments
affecting the use of land or the nature of any structures which may be erected
on the Tycos Property, including zoning, land-use and building by-laws and
ordinances.

Minor encroachments or illegal views by the Tycos Property over
neighbouring land and/or permitted under agreements with neighbouring
landowners and minor encroachments or illegal views over the Tycos
Property by improvements of neighbouring landowners and/or permitted
under agreements with neighbouring landowners that in either case do not
materially impair the use, operation or marketability of the Tycos Property.

Any minor title defects, irregularities, encroachments, easements, rights-of-
way, rights to use, servitudes or similar interests revealed by any plan,
technical description or survey or certificate of location of the Tycos Property
disclosed to or obtained by the Purchaser or which would be revealed by an
up-to-date survey or certificate of location of the Land.

The Tycos Agreement, and other agreements relating thereto approved or
agreed to by the Purchaser or entered into pursuant to the Tycos Agreement,
and any interests thereunder.

Any rights in favour of or accruing to holders of under-surface rights which
could be ascertained by a review of registered title or other public records, or
which do not materially impair the use, operation or marketability of the
Tycos Property.

Agreements with any municipal, provincial or federal government or
authorities or any public utility or private supplier of services or utilities
including subdivision agreements, site plan control agreements, development
agreements, servicing agreements, utility agreements, engineering
agreements, grading agreements or landscaping agreements in each case
provided same are disclosed by registered title or were disclosed to the
Purchaser by Timminco at least five (5) days prior to the Condition Date in the
Tycos Agreement.

Unregistered agreements, authorizations, consents, postponements,
subordinations, licences or instruments entered into provided that they have
been complied with or if not complied with, that any non-compliance does not
materially impair the use, operation or marketability of the Property in each
case provided same are disclosed by registered title or are disclosed to the
Purchaser by the Vendor at least five (5) days prior to the Condition Date.



14.

15.

16.

17.

18.

19.

20.

21.

Easements, rights-of-way, servitudes, rights to use, restrictions, restrictive
covenants, and similar rights in real property or immovables or any interest
therein which do not materially impair the use, operation or marketability of
the Tycos Property or, in the case of easements, rights-of-way, servitudes or
rights to use, in respect of which satisfactory arrangements for relocation have
been made so that the same will not materially impair the use, operation or
marketability of the Tycos Property in each case provided same are disclosed
by registered title or were disclosed to the Purchaser by Timminco at least five
(5) days prior to the Condition Date in the Tycos Agreement.

Minor easements, rights-of-way, licences or agreements for the supply of
utilities or telephone services to the Tycos Property or adjacent land and/or
for drainage, storm or sanitary sewers, public utility lines, telephone lines,
cable television lines or other services, sidewalks, public ways, gas, steam or
water mains, electric light and power, telephone and other telecommunication
conduits, poles, wires and cables in each case provided same are disclosed by
registered title or were disclosed to the Purchaser by Timminco at least five (5)
days prior to the Condition Date in the Tycos Agreement.

Minor title defects or irregularities that do not materially impair the use,
operation or marketability of the Tycos Property.

Restrictive covenants, private deed restrictions, and other similar land use
control agreements that are registered on title to the Tycos Property that do
not materially impair the use, operation or marketability of the Tycos
Property.

Statutory exceptions, reservations or qualifications to title including the
liabilities, rights and interests described in Section 44(1) of the Land Titles Act
(Ontario) and any rights reserved to or vested in any person by any statutory
provision including rights of expropriation.

Any possessory title rights, easements, servitudes or interests that may have
been obtained by abutting owners including the rights of any person entitled
to any portion of the Tycos Property through length of adverse possession or
prescription.

Any claim to the Tycos Property or any part of them by way of aboriginal title.

With respect to instruments registered via Teraview Electronic Registration
System (“TER System”), any error or omission in the receipt, transmission or
recording of such instrument, or of any of the particulars contained in such
instruments, subsequent to creation and electronic delivery of same to Teranet
Land Information Services Inc. via the TER System.



22.  On first registration, those additional matters constituting statutory exceptions
or reservations pursuant to Subsection 44 (1) of the Land Titles Act (Ontario)
(save and except Subsection 44 (1) paragraph 11 (Planning Act), paragraph 14
(Dower Rights), Provincial succession duties and escheats or forfeiture to the
Crown); the rights of any person who, but for the Land Titles Act (Ontario),
would be entitled to the land or any part of it through length of possession,
prescription, misdescription or boundaries settled by convention; and any
lease to which Subsection 70 (2) of the Registry Act (Ontario) applies.

Specific

23.  All matters affecting title disclosed in the Vendor’s Deliveries in the Tycos
Agreement.

24,  Instrument No. AT2010088, being notice of the Lease.

25.  Instrument No. NY119687.

26.  Instrument No. 64BA277.

27.  Instrument No. 64R12132.

28.  Instrument No. TB703663.

29.

Instrument No. TB776552.
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