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IN ITS CAPACITY AS MONITOR 

(Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended) 
 

INTRODUCTION AND PURPOSE OF THE THIRD REPORT 

1. On July 8, 2014, Metcalfe & Mansfield Alternative Investments VII Corp. in its capacity 
as issuer trustee (the “Applicant”) of Devonshire Trust (the “Conduit”, collectively with 
the Applicant, the “CCAA Parties”) filed and obtained protection from their respective 
creditors under the Companies’ Creditors Arrangement Act (the “CCAA”) pursuant to an 
Order granted by the Superior Court of Ontario (the “Initial Order”).  
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2. The Initial Order provides, inter alia, for the following: 

a. No proceedings or enforcement processes in any court or tribunal shall be 
commenced or continued against or in respect of the CCAA Parties, the Monitor 
or the Property except with the written consent of the Applicant and the Monitor 
or with leave of this Court. All Proceedings currently under way against or in 
respect of the CCAA Parties or affecting the Property are stayed and suspended 
(the “Stay”) until August 7, 2014. 

b. The appointment of Deloitte Restructuring Inc. (the “Monitor”) as Monitor under 
the CCAA. 

3. On July 8, 2014, this Honourable Court also granted an Order (the “Claims Procedure 
and Meeting Order”) governing the claims process pursuant to which Noteholders were 
required to prove their claims and pursuant to which the Applicant was permitted to call a 
meeting of Noteholders (the “Noteholders’ Meeting”) to vote on the proposed Plan of 
Compromise and Arrangement (the “Plan”). 

4. On July 22, 2014, this Honourable Court granted an Order extending the Stay from 
August 7, 2014 to September 15, 2014. 

TERMS OF REFERENCE 

5. Capitalized terms not otherwise defined have the meaning ascribed to them in the First 
Report, the Second Report, the Plan, the Amended Plan, the Notice of Application, and 
the supporting affidavit of Mathieu Lafleur-Ayotte dated June 27, 2014, filed by the 
Applicant. Unless otherwise stated, all monetary amounts contained herein are expressed 
in Canadian dollars. 

6. In preparing this third Monitor’s report (the “Third Report”), the Monitor has 
necessarily relied upon unaudited financial information and other information supplied, 
and representations made, by the CCAA Parties and their agents and advisors. Although 
the Monitor has reviewed the information, some of which was in draft format, the 
Monitor has not performed an audit or otherwise attempted to verify the accuracy or 
completeness of any such information. Accordingly, the Monitor does not express any 
opinion and does not provide any other form of assurance on or relating to the accuracy 
of any information contained in this Third Report or otherwise used to prepare this Third 
Report. 

7. Forward looking financial information included in this Third Report is based on the 
CCAA Parties’ assumptions regarding future events, and actual results achieved will vary 
from this information and the variations may be material. The Monitor has not performed 
an examination or review of financial forecasts, projections or procedures in accordance 
with standards set by the Canadian Institute of Chartered Accountants. 

8. A copy of this Third Report, the Second Report, the First Report, the Applicant’s 
application and supporting affidavit, the Plan, the Amended Plan, the Orders granted by 
the Court to date, and drafts of the Orders sought as well as the Meeting Documents and 
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further motions and reports of the Monitor are and will be available on the Monitor’s 
website in English at http://www.deloitte.com/ca/devonshire. The Monitor has also 
established a toll free phone number as well as a dedicated email address that are 
referenced on the Monitor’s website so that parties may contact the Monitor if they have 
questions in respect of this CCAA proceeding. The Monitor’s toll free number is 1-855-
990-7100 and dedicated email address is CAMontrealDevonshire@deloitte.ca 

9. This Third report dated August 15, 2014 (the “Third Report”) is provided to this 
Honourable Court by the Monitor to outline the progress of the CCAA Parties’ 
restructuring and to report on the outcome of the Noteholders’ Meeting held on August 7, 
2014. This Third Report is structured as follows: 

I. Amendment to the Plan dated August 6, 2014; 
II. Review of Certain Transactions; 

III. Report on Claims Procedure & Noteholders’ Meeting 
IV. Request for Sanctioning the Amended Plan dated August 6, 2014; 
V. Monitor’s Activities; and 

VI. Approval of Fees 
VII. Monitor’s Conclusion. 

10. The following appendices are attached to this Third report: 

a. Appendix “A” – Copy of Letter from Stockwoods LLP dated July 22, 2014; 

b. Appendix “B” – Amended Plan dated August 6, 2014; 

c. Appendix “C” – First Report (without appendices); 

d. Appendix “D” – Second Report (without appendices);  

e. Appendix “E” – Register of Noteholder Proven Claims; 

f. Appendix “F” – Minutes of the Noteholders’ Meeting held August 7, 2014; 

g. Appendix “G” – Attendance Sheet for Noteholders’ Meeting held August 7, 2014; 

h. Appendix “H” – Affidavit of Jean-Francois Nadon sworn August 14, 2014; and 

i. Appendix “I” – Affidavit of Linda Sherwood sworn August 13, 2014. 

I. AMENDMENT TO THE PLAN 

11. On July 22, 2014, Stockwoods LLP, as counsel for National Bank Financial and National 
Bank of Canada (collectively, “National Bank”), sent a letter to the Service List. A copy 
of the letter is attached hereto as Appendix “A”. Through their counsel, National Bank 
advised that: 

a. National Bank intended to vote against the Plan; 
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b. National Bank asserted equitable and beneficial ownership of certain Notes held 
by Barclays Bank PLC or its subsidiaries; and 

c. National Bank would support the Plan if it was amended to allow for the 
adjudication of National Bank’s claim against Barclays and its subsidiaries. 

12. After negotiations between Barclays and National Bank, with the assistance and input of 
the Applicant and its counsel and of the Monitor and its counsel, the Applicant proposed 
an amendment to the releases proposed in the Plan that would permit National Bank to 
pursue its claim against Barclays outside of these CCAA proceedings if National Bank 
issued its claim within 30 days of the Sanction Order becoming final. 

13. A copy of the Plan as amended dated August 6, 2014, which also includes minor 
corrections made July 25, 2014, (the “Amended Plan”), is attached hereto as Appendix 
“B”. 

14. As required by Section 17.1.4, an amendment that materially alters the effect of the 
releases in Section 16.1 or Section 16.2 of the Plan must be approved by any Plan 
Participants affected by the proposed amendment. The Applicant sought and obtained the 
consent of the Monitor, Barclays and National Bank to the proposed amendment. In 
addition, CDPQ indicated that it agreed with the amendment.  

15. In addition, in accordance with Section 17.1.1 of the Plan and Amended Plan, the 
Amended Plan was posted to the Monitor’s website and was sent by email to each 
Noteholder before the Noteholders’ Meeting.  

II. REVIEW OF CERTAIN TRANSACTIONS 

16. As discussed in the First Report, a copy of which (without appendices) is attached hereto 
as Appendix “C”, and as reported at the Noteholders’ Meeting, the Monitor, following 
its appointment, conducted its review of certain transactions preceding the 
commencement of this CCAA proceeding and did not identify any transactions that 
would constitute preferences, fraudulent conveyances or transactions at undervalue. 

III. REPORT ON CLAIMS PROCEDURE & NOTEHOLDERS’ MEETING 

17. A copy of the Second Report (without appendices) is attached hereto as Appendix “D”.  

18. As of the date hereof, the Monitor has received the Required Documentation for 30 
Noteholder Claims representing a total of $671,531,389, as shown in the register attached 
hereto as Appendix “E”. 

19. The Monitor has been diligently processing Noteholder Claims and Required 
Documentation in cooperation with the Applicant and respective counsel.  

20. As described in the Second Report, the Monitor provided notice of the Noteholders’ 
Meeting in accordance with the Claims Procedure and Meeting Order. 
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21. The Monitor commenced the Meeting on August 7, 2014 at 2:00 p.m. The meeting was 
held at the offices of Osler, Hoskin & Harcourt LLP, 1000 De La Gauchetière Street 
West, Suite 2100, Montréal QC H3B 4W5. 

22. In accordance with the Claims Procedure and Meeting Order, Pierre Laporte, an officer of 
Deloitte Restructuring Inc., acted as the chair (the “Chair”) of the Meeting. Mary 
Paterson of Osler, Hoskin & Harcourt LLP acted as secretary of the Meeting (the 
“Secretary”) and Jean-Francois Nadon and Igal Wizman of Deloitte Restructuring Inc. 
acted as scrutineers (the “Scrutineers”). 

23. In accordance with the Claims Procedure and Meeting Order and the Amended Plan, each 
Noteholder holding a Proven Claim was entitled to one vote. 

24. The Chair held 19 proxies from Noteholders with Proven Claims thereby satisfying the 
requirement that a quorum of two Noteholders having a Proven Claim be present in 
person or by proxy. Accordingly, the Chair declared that the Meeting was properly 
constituted. 

25. Sophie Lussier as proxy holder for $385,000,000 of Noteholder Proven Claims proposed 
a motion that the Amended Plan be approved (the “Resolution”). 

26. William Scott as proxy holder for $219,641,051 of Noteholder Proven Claims seconded 
the motion that the Amended Plan be approved. 

27. The Monitor notes that it received 30 proxies for Noteholders with Proven Claims before 
the Meeting. One Noteholder, believed to be holding a claim for approximately 
$7,400,000, did not submit the Required Documentation before the Meeting. The 
Monitor is continuing to attempt to communicate with this Noteholder. No Unconfirmed 
Votes were recorded. The table below summarizes the votes of Noteholders:  

Number of Claims Amount Percentage in Favor by Number Percentage in Favor by Dollar Value
30 671,531,389.00$          100% 100%

Voting Claims

 

28. The Scrutineers tabulated the votes and confirmed that the Resolution was duly carried by 
a majority of votes at the Meeting, comprising in excess of two-thirds in value. 

29. The Chair declared that the requisite majority required by the Meeting Order and Section 
6 of the CCAA had been obtained and the Resolution was approved by the Noteholders.  

30. The Meeting was terminated at approximately 2:10 p.m. The Minutes of the Meeting are 
attached to this Report as Appendix “F”. The attendance sheet for the Meeting is 
attached to this Report as Appendix “G”. 
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IV. REQUEST FOR SANCTIONING THE AMENDED PLAN 

31. The Monitor outlined the details of the Plan in its First Report as updated herein. Based 
on all of the factors more particularly described in the Monitor’s First and Second Report 
and herein, on balance, the Monitor holds the view that: 

(a) it appears that the likely alternative to the Amended Plan would be lengthy 
litigation, which could have an adverse effect on the Applicant and its 
stakeholders with unpredictable recoveries and timelines; and 

(b) the Amended Plan is fair and reasonable, including the fact that the Amended 
Plan permits National Bank to pursue its claim against Barclays. 

32. As described above, 100% in number and 100% in value of the Noteholders with Proven 
Claims present in person or by proxy and voting at the Meeting voted to approve the 
Amended Plan, and the Amended Plan was therefore approved by the Noteholders. There 
were no Noteholders that voted against the Amended Plan, although one Noteholder did 
not provide Required Documentation and did not vote. 

33. The Monitor is of the view that the Amended Plan satisfies the requirements of the 
CCAA, in particular the requirements contained in Section 6 thereof. 

V. MONITOR’S ACTIVITIES 

34. Since the date of the Second Report, the Monitor has been involved in numerous 
activities, including: 

a. participating in numerous meetings, conference calls and discussions with the 
CCAA Parties and their advisors, the signatories to the Settlement Letter and their 
advisors, and other Noteholders, including National Bank and its advisors, in 
respect of the proposed forms of Plan and Sanction Order; 

b. communicating with and providing notice to Noteholders, including posting 
material on the Monitor’s website and maintaining a toll free hotline number and 
dedicated email box; 

c. reviewing and resolving various claims asserted in and outside of the claims 
process set out in the Claims Procedure Order; 

d. attending Court proceedings; 

e. reviewing certain transactions; 

f. reviewing and considering various documentation in connection with the CCAA 
proceeding;  

g. assisting the Applicant in preparing for, and conducting, the Meeting;  
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h. preparing the Third Report; and 

i. engaging legal counsel, who has also participated in certain of the above-noted 
meetings and discussions. 

VI. APPROVAL OF FEES 

35. The Monitor and its counsel have maintained detailed records of their professional costs and time 
during the course of the CCAA proceedings, as detailed in the Affidavit of Jean-Francois Nadon 
sworn August 14, 2014 and the Affidavit of Linda Sherwood sworn August 13, 2014 
(collectively, the “Fee Affidavits”). The Monitor has reviewed the fees of its counsel and 
believes they are reasonable. Copies of the Fee Affidavits are attached to this Monitor’s Third 
Report as Appendix “H” and Appendix “I”, respectively. 

VII. MONITOR’S CONCLUSIONS  

36. It is the Monitor’s view that the CCAA Parties have acted in good faith and with due 
diligence in accordance with the Orders of this Court. 

37. For the reasons set out in this Third Report, the Monitor believes that the Plan should be 
sanctioned. 

The Monitor respectfully submits this Third Report to this Honourable Court. 

DATED AT Montreal, this 15th day of August, 2014. 

 

 Pierre Laporte, CPA, CA, CIRP 
President 
 
DELOITTE RESTRUCTURING INC. 
In its capacity as Court-Appointed 
Monitor 
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