
Court File No. CV-12-9545-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. ) FRIDAY, THE 15th DAY
)

JUSTICE BROWN ) OF JUNE, 2012

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

THE MATTER OF A PLAN OF COMPROMISE OR
“JT OF 3113736 CANADA LTD., 4362063

TD., and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)

ORDER
(Claims Solicitation Procedure)

THIS MOTION, made by 3113736 Canada Ltd. (formerly Valle Foam

Industries (1995) iflC.), 4362063 Canada Ltd. (formerly Domfoam international

Inc.) and A-Z Sponge & Foam Products Ltd. (collectively, the “Applicants”) for

an order approving a procedure for the solicitation of claims against any or all of

the Applicants, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Tony Vallecoccia sworn June 12, 2012, and

the Fourth Report of Deloitte & Touche Inc., the Court-appointed monitor (the

“Monitor”), and on hearing the submissions of counsel to the Applicants, the

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

properly served as appears from the affidavit of service, filed:
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion

and Motion Record herein be and is hereby abridged and validated so that this

motion is properly returnable today and hereby dispenses with further service

thereof.

DEFINITIONS

1. THIS COURT ORDERS that for puiposes of this Order, in addition to the

terms defined elsewhere herein, the following terms shall have the following

meanings:

(a) “Applicants” means 3113736 Canada Ltd. (formerly Valle Foam

Industries (1995) Inc.), 4362063 Canada Ltd. (formerly Domfoam

International Inc.) and A-Z Sponge & Foam Products Ltd.;

(b) “Business Day” means a day, other than a Saturday, Sunday or a

statutory holiday, on which banks are generally open for business in

Toronto, Ontario;

(c) “CCAA” means the Companies’ Creditors Arrangement Act, R.S.C.

1985, c. C-36, as amended;

(d) “CCAA Proceeding” means the proceeding commenced by the

Applicants in the Court at Toronto under Court File No. CV-12-9545-

OOCL;

(e) “Claim” means any Prefihing Claim or Postfihing Claim;

(f) “Claims Bar Date” means 5:00 p.m. (Eastern Standard time) on

August 3 1. 201 2. or any later date ordered by the Court:



(g) “Claims Solicitation Procedure” means the procedures outlined in

this Order, as they may be amended by further order of the Court,

including the Schedules hereto;

(h) “Court” means the Ontario Superior Court of Justice (Commercial

List);

(i) “Creditor” means any Person asserting a Claim or a D&O Claim;

(j) “D&O Claim” means any right of any Person against one or more of

the Directors and Officers (as defined below) which arose as a result

of their position, supervision, management or involvement as Director

and Officer, where such right arose on or before June 15, 2012, and

whether enforceable in any civil, administrative or criminal

proceedings;

(k) “DIP Loan” means the loan by 3113736 Canada Ltd. (formerly

known as Valle Foam Industries (1995) Inc.) to either A-Z Sponge &

Foam Products Ltd. or 4362063 Canada Ltd. (formerly known as

Domfoam International Inc.) in an amount not exceeding $1,000,000

as authorized by the Court in the CCAA Proceeding;

(1) “Directors and Officers” means

(i) the current and former directors of any of the Applicants; and

(ii) the current and former officers of any of the Applicants;

(m) “Distribution” means any distribution within the CCAA Proceeding

of the proceeds of the Applicants’ assets;



-4-

(n) “Excluded Claim” means (i) any claim secured by any of the

Charges as defined in the Initial Order (as defined below); (ii) the DIP

Loan; and (iii) any Intercompany Claim (as defined below);

(o) “Filing Date” means January 12, 2012;

(p) “Initial Order” means the Initial Order of the Honourable Mr. Justice

Newbould dated January 12, 2012 in the CCAA Proceeding;

(q) “Intercompany Claim” means any claim by any of the Applicants

against one or more of the Applicants, whether secured or unsecured

but not including the DIP Loan;

(r) “Known Creditor” means any Person, based on the financial or other

records of an Applicant as of the Filing Date, who had or may be

entitled to assert, a Claim, where monies in respect of such Claim

remain unpaid in full or in part, without acknowledging in any respect

the validity or existence of any such Claim;

(s) “Monitor’s Website” means http://www.deloitte.com/ca/vallefoam;

(t) “Notice to Creditors of Claims Bar Date” means the notice for

publication substantially in the form attached as Schedule “A”;

(u) “Notice of Dispute” means a form substantially in accordance with

the form attached as Schedule “E”;

(v) “Notice of Revision or Disallowance” means a form substantially in

accordance with the form attached as Schedule ‘D”;

(w) “Person” means any individual, partnership, firm, joint venture, trust,

entity, corporation, unincorporated organization, trade union, pension
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plan administrator, pension plan regulator, governmental authority or

agency, employee or other association, or similar entity, howsoever

designated or constituted;

(x) “Postfihing Claim” means any right or claim of any Person, or class

of Persons or representative Person, against one or more of the

Applicants whether or not asserted, in connection with any

indebtedness, liability or obligation of any kind whatsoever of one or

more of the Applicants which came into existence after the Filing

Date but before the Claims Bar Date, any accrued interest thereon and

costs payable in respect thereof, whether or not such right or claim is

reduced to judgment, liquidated, unliquidated, fixed, contingent,

matured, unmatured, disputed, undisputed, legal, equitable, secured,

unsecured, perfected, unperfected, present, future, known or

unknown, by guarantee, surety or otherwise, and whether or not such

right is executory or anticipatory in nature;

(y) “Prefi!ing Claim” means any right or claim of any Person, or class of

Persons or representative Person, against one or more of the

Applicants whether or not asserted, in connection with any

indebtedness, liability or obligation of any kind whatsoever of one or

more of the Applicants in existence on the Filing Date, any accrued

interest thereon and costs payable in respect thereof to and including

the Filing Date, whether or not such right or claim is reduced to

judgment, liquidated, unliquidated, fixed, contingent, matured,

unmatured, disputed, undisputed, legal, equitable, secured, unsecured,

perfected, unperfected, present, future, known or unknown, by

guarantee, surety or otherwise, and whether or not such right is
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executory or anticipatory in nature, and includes any other claims that

would have been claims provable in bankruptcy had the Applicants

become bankrupt on the Filing Date;

(z) “Proof of Claim” means the aggregate of the documentation

submitted by a Creditor pursuant to the Claims Solicitation Procedure

to evidence its Claim which shall include the Proof of Claim form

attached hereto as Schedule “B”;

(aa) “Proof of D&O Claim” means the aggregate of the documentation

submitted by a Creditor pursuant to the Claims Solicitation Procedure

to evidence its D&O Claim which shall include the Proof of D&O

Claim form attached hereto as Schedule “C”;

(bb) “Proven Claim” means a Claim filed by the Claims Bar Date in

respect of which the Monitor has not sent a Notice of Revision or

Disallowance to the Creditor asserting the Claim and which the

Monitor accepts or is deemed to accept for distribution purposes

pursuant to the Claims Solicitation Procedure;

(cc) “Surviving Claim” means a Claim to which CCAA subsection 19(2)

applies; and

(dd) “Surviving D&O Claim” means a D&O Claim to which CCAA

subsection 5.1(2) applies.

ADMINISTRATION OF THE CLAIMS SOLICITATION PROCEDURE

2. THIS COURT ORDERS that the Claims Solicitation Procedure shall

govern the solicitation of Claims against the Applicants and the D&O Claims

against the Directors and Officers of the Applicants and shall be conducted and
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administered by the Monitor with the assistance of the Applicants except as

otherwise provided for in this Order. No Creditor may participate in the

Distribution if such Claim has not been reviewed, accepted and valued in

accordance with this Claims Solicitation Process, subject to any further Order of

this Court.

3. THIS COURT ORDERS that the Monitor, in addition to its prescribed

rights and obligations under the CCAA and under the Initial Order, is hereby

directed and empowered to administer and implement the Claims Solicitation

Procedure on the terms set out in this Order and the Monitor may take any steps

and fulfill such other roles as are contemplated by this Order or which it believes

are incidental or necessary for the implementation of the Claims Solicitation

Procedure. The Monitor may seek advice and directions from the Court in respect

of any aspect of the Claims Solicitation Procedure, including any of the Monitor’s

obligations provided for in this Order.

4. THIS COURT ORDERS that the Monitor is authorized and directed to use

reasonable discretion as to adequacy of compliance with the Claims Solicitation

Procedure and the terms of this Order including, without limitation, with respect to

the manner in which a Proof of Claim, Proof of D&O Claim, Notice of Dispute or

any other notices or documents are completed and executed and may, where it is

satisfied that a Claim or D&O Claim has been adequately filed or, in the case of a

Claim, proven, waive strict compliance with the requirements of this Order as to

completion, execution and delivery of Proofs of Claim, Proofs of D&O Claim,

Notices of Dispute or any other notice or document contemplated by the Claims

Solicitation Procedure and request any further documentation the Monitor may

require in order to enable it to determine the validity of a Claim; provided that

nothing in this Order shall confer upon the Monitor or the Applicants the discretion



-8-

or authority to amend or to extend the Claims Bar Date without a further Order of

this Court.

5. THIS COURT ORDERS that the Monitor shall not have any responsibility

or liability with respect to any information, confidential or otherwise, including

without limitation, a Proof of Claim, a Proof of D&O Claim, a Notice of Dispute

or otherwise, distributed, circulated, or released, whether intentionally or

unintentionally, by the Monitor relating to the exercise of its powers and discharge

of its obligations under this Order. The Monitor shall be entitled to rely upon the

Applicants’ advice and the Applicants’ books and records for all purposes

including establishing the names and addresses of Known Creditors. In addition to

the rights and protections afforded to the Monitor under the CCAA and the Initial

Order or as an officer of this Court, the Monitor shall incur no liability or

obligation as a result of its appointment or the fulfillment of its duties in the

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

negligence or wilful misconduct on its part.

6. THIS COURT ORDERS that the Applicants shall advise the Monitor of all

Known Creditors, including the amounts owed to all Known Creditors and their

last known address pursuant to the Applicants’ books and records, and that the

Monitor shall be entitled to rely upon the accuracy and completeness of the

information provided by the Applicants regarding the Known Creditors. For

greater certainty, the Monitor shall have no liability in respect of the information

provided to it regarding the Known Creditors and shall not be required to conduct

any independent inquiry and/or investigation with respect to such information.



-9-

SOLICITATION OF CLAIMS

7. THIS COURT ORDERS that:

(a) the Monitor shall cause the Notice to Creditors of Claims Bar Date to

be published in each of The Globe and Mail (national edition) and La

Presse as soon as practicable after the date of this Order;

(b) the Monitor shall cause the Notice to Creditors of Claims Bar Date to

be posted on the Monitor’s Website as soon as practicable after the

date of this Order and cause it to remain posted until its discharge as

Monitor of the Applicants;

(c) the Monitor shall, as soon as practicable after the date of this Order,

mail to all Known Creditors at the last known address for such Known

Creditor on the Applicants’ books and records a Notice to Creditors of

Claims Bar Date, a Proof of Claim form, a Proof of D&O Claim form

substantially in the form attached as Schedules “B” and “C” to this

Order and an instruction letter regarding the completion of the Proof

of Claim and Proof of D&O Claim forms by a Creditor; and

(d) the Monitor shall, as soon as practicable following receipt of a request

therefor and provided such request is received prior to the Claims Bar

Date, deliver a copy of the Proof of Claim or Proof of D&O Claim

form as applicable to any Person claiming to be a Creditor and

requesting such material, or in the alternative, notify such Person that

it may obtain an electronic copy of the Proof of Claim and Proof of

D&O Claim forms on the Monitor’s Webs ite.
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8. THIS COURT ORDERS that service and delivery of the Notice to

Creditors of Claims Bar Date, Proof of Claim form, Proof of D&O Claim form, the

Dispute Notice and any other correspondence or document from the Monitor to

any Creditor or any other Person pursuant to the Claims Solicitation Procedure

shall be by ordinary mail, prepaid registered mail, courier, personal delivery,

electronic communication or facsimile transmission. Any such service and

delivery by the Monitor for all purposes under this Order shall be deemed to have

been received: (i) if sent by ordinary mail, on the third Business Day after mailing

within Ontario, the fifth Business Day after mailing within Canada (other than

within Ontario), and the tenth Business Day after mailing internationally; (ii) if

sent by prepaid registered mail, on the third Business Day after mailing within

Ontario, the fifth Business Day after mailing within Canada (other than within

Ontario), and the tenth Business Day after mailing internationally; (iii) if by

courier, on the next following Business Day for courier deliveries within Canada,

and on the third following Business Day for courier deliveries outside of Canada;

(iv) if sent by personal delivery, on the same date as delivery; (v) if sent by

electronic communication, on the same date as the electronic communication is

sent or, if sent on a day that is not a Business Day or after 5:00 p.m. (Eastern

Standard Time) on a Business Day, the following Business Day; and (vi) if sent by

fax, on the date on which the Monitor receives a successful facsimile transmission

report or, if sent on a day that is not a Business Day or after 5:00 p.m. (Eastern

Standard Time) on a Business Day, the following Business Day

9. THIS COURT ORDERS that service by the M.onitor of the Proof of Claim

and Proof of D&O Claim forms on Creditors and publication of the Notice to

Creditors of Claims Bar Date in the manner set forth in this Order shall constitute

good and sufficient service upon the Creditors of notice of this proceeding, this

Order, the Claims Bar Date and the related deadlines and procedures set forth
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herein and that no other form of service or notice need be made by the Applicants

or the Monitor to any Person, and no other document or material need be served on

any Person in respect of the Claims Solicitation Procedure.

10. THIS COURT ORDERS that the form and substance of each of the Notice

to Creditors of Claims Bar Date, Proof of Claim, Proof of D&O Claim, Notice of

Revision or Disallowance and Notice of Dispute, substantially in the forms

attached as schedules hereto, are hereby approved. Despite the foregoing, the

Applicants and the Monitor may, from time to time, make minor changes to such

forms as the Monitor considers necessary or desirable.

11. THIS COURT ORDERS that any Person asserting a Claim against one or

more of the Applicants or a D&O Claim against one or more of the Directors or

Officers shall file a Proof of Claim or a Proof of D&O Claim, as applicable

(including all supporting documentation), with the Monitor by no later than the

Claims Bar Date.

12. THIS COURT ORDERS that any Creditor with a Claim or a D&O Claim

who does not deliver a completed Proof of Claim or Proof of D&O Claim, as

applicable, to the Monitor in accordance with the Claims Solicitation Procedure by

the Claims Bar Date, or such later date as this Court may otherwise order:

(a) shall be forever barred from asserting or enforcing any Claim (other

than a Surviving Claim) against any of the Applicants or a D&O

Claim (other than a Surviving D&O Claim) against any of the

Director or Officers, and the Applicants or any of them, and the

Directors and Officers, or any of them, shall not have any liability

whatsoever in respect of such Claim (other than a Surviving Claim) or

D&O Claim (other than a Surviving D&O Claim), and any such
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Claim (other than a Surviving Claim) or D&O Claim (other than a

Surviving D&O Claim) shall be forever barred and extinguished;

(b) shall not be entitled to any further notice of any Orders made or steps

taken in the CCAA Proceeding; and

(c) shall not be entitled to participate as a Creditor in the CCAA

Proceeding and shall not be entitled to receive any funds pursuant to

the Distribution.

13. THIS COURT ORDERS that Creditors with Excluded Claims shall not be

required to file a Proof of Claim in this process, unless required to do so by further

Order of this Court.

ADJUDICATION OF CLAIMS

14. THIS COURT ORDERS that there shall be no adjudication of the D&O

Claims by the Applicants or the Monitor, pursuant to the Claims Solicitation

Procedure Order, pending a further Order of this Court.

15. THIS COURT ORDERS the Monitor shall, with the assistance of the

Applicants, review all Proofs of Claim (but not any Proofs of D&O Claim)

delivered to the Monitor by the Claims Bar Date and shall accept, revise or reject

each Claim as submitted therein. If the Monitor disputes a Claim in whole or in

part, the Monitor shall by no later than 11:59 p.m. (Eastern Standard Time) on

September 21, 2012, send to the Creditor who has submitted the disputed Claim a

Notice of Revision or Disallowance indicating the reasons for the revision or

disallowance.
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16. THIS COURT ORDERS that the Monitor may attempt to resolve any

disputed Claim with the Creditor prior to accepting, revising or disallowing such

Claim.

17. THIS COURT ORDERS that any Claim received by the Claims Bar Date

in respect of which the Monitor does not send a Notice of Revision or

Disallowance by the deadline date referenced above shall be deemed a Proven

Claim.

DISPUTE NOTICES

18. THIS COURT ORDERS that any Creditor who receives a Notice of

Revision or Disallowance and who objects to the amount of the Claim set out in or

any other provision of the Notice of Revision or Disallowance shall deliver to the

Monitor on or before 5:00 p.m. (Eastern Standard Time) on October 5, 2012 a

Notice of Dispute by registered mail, courier service or facsimile.

19. THIS COURT ORDERS that if a Creditor receives a Notice of Revision or

Disallowance and does not file a Notice of Dispute by the time set out in paragraph

18 above, then the value of such Creditor’s Claim shall be deemed to be as set out

in the Notice of Revision or Disallowance.

20. THIS COURT ORDERS that any Creditor who delivers a Notice of

Dispute to the Monitor by the time set out in paragraph 18 above shall, unless

otherwise agreed by the Monitor in writing, thereafter serve on the Monitor and the

Applicants a notice of motion in the Court returnable not less 30 days after the

service of the Notice of Dispute for determination of the Claim in dispute. failing

which the value of such Creditor’s Claim shall be deemed to be as set out in the

applicable Notice of Revision or Disallowance.
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SET-OFF

21. THIS COURT ORDERS that the Applicants may set-off (whether by way

of legal, equitable or contractual set-off) against payments or other distributions to

be made to any Creditor in respect of its Proven Claim, any claims of any nature

whatsoever that any of the Applicants may have against such Creditor, however,

neither the failure to do so nor the allowance of any Claim as a Proven Claim

hereunder shall constitute a waiver or release by the Applicants of any such claim

that the Applicants may have against such Creditor.

DISTRIBUTIONS

22. THIS COURT ORDERS that the Monitor and the Applicants shall not

distribute any funds to Creditors holding Proven Claims prior to the approval by

this Court of a distribution methodology to be proposed by the Monitor and/or the

Applicants in a subsequent motion to this Court.

NOTICE OF TRANSFEREES

23. THIS COURT ORDERS that if, after the Filing Date, the holder of a

Claim or D&O Claim transfers or assigns the whole of such Claim or D&O Claim

to another Person, neither the Monitor nor the relevant Applicant shall be obligated

to give notice or otherwise deal with the transferee or assignee of such Claim or

D&O Claim in respect thereof unless and until actual notice of transfer or

assignment, together with satisfactory evidence of such transfer or assignment,

shall have been received and acknowledged by the relevant Applicant and the

Monitor in writing and thereafter such transferee or assignee shall for the purposes

hereof constitute the “Creditor” in respect of such Claim or D&O Claim. Any such

transferee or assignee of a Claim or D&O Claim shall be bound by any notices

given or steps taken in respect of such Claim or D&O Claim in accordance with
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this Order prior to receipt and acknowledgment by the relevant Applicant and the

Monitor of satisfactory evidence of such transfer or assignment. A transferee or

assignee of a Claim or D&O Claim takes the Claim or D&O Claim subject to any

rights of set-off to which the Applicants or the Directors and Officers may be

entitled with respect to such Claim or D&O Claim respectively. For greater

certainty, a transferee or assignee of a Claim or D&O Claim is not entitled to set-

off, apply, merge, consolidate or combine any Claims or D&O Claims assigned or

transferred to it against or on account or in reduction of any amounts owing by

such Person to any of the Applicants or the Directors and Officers. Reference to

transfer in this Order includes a transfer or assignment whether absolute or

intended as security.

GENERAL PROVISIONS

24. THIS COURT ORDERS that any Creditor who submits a Proof of Claim

or Proof of D&O Claim authorizes the Monitor to post the information contained

therein to the Monitor’s Website and that the Monitor shall have no liability for the

information submitted other than as a result of gross negligence or wilful

misconduct.

25. THIS COURT ORDERS that for the purposes of the Claims Solicitation

Procedure, all Claims or D&O Claims which are denominated in United States

dollars shall (i) in the case of Prefiling Claims or D&O Claims, be converted to

Canadian dollars at the rate of 1.0198%, being the Bank of Canada noon spot rate

of exchange for exchanging US dollars to Canadian dollars on the Filing Date; and

(ii) in the case of Postfiling Claims, be converted to Canadian dollars at the Bank

of Canada noon spot rate of exchange for exchanging US dollars to Canadian

dollars on the date of the applicable Proof of Claim.
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26. THIS COURT ORDERS that any document, notice or communication

required to be filed with the Monitor by a Creditor pursuant to the terms of this

Order must be delivered by facsimile, email or electronic transmission, personal

delivery, courier or prepaid mail to:

Deloitte & Touche Inc.
1 81 Bay Street West
Suite 1400
Toronto, Ontario
M5J 2V1

Attention: Catherine Hristow
Telephone: (416) 775-8831
Facsimile: (416) 601-6690
E-mail: christow@deloitte.ca

27. THIS COURT ORDERS that in the event that the day on which any notice

or communication required to be delivered pursuant to the Claims Solicitation

Procedure is not a Business Day then such notice or communication shall be

required to be delivered on the next Business Day.

28. THIS COURT ORDERS that references to the singular include the plural

and to the plural include the singular.

29. THIS COURT ORDERS that in the event of any strike, lock-out or other

event which interrupts postal service in any part of Canada, all notices and

communications during such interruption may only be delivered by email,

facsimile transmission, personal delivery or courier and any notice or other

communication given or made by prepaid mail within the seven (7) Business Day

period immediately preceding the commencement of such interruption, unless

actually received, shall be deemed not to have been delivered. All such notices

and communications shall be deemed to have been received, in the case of notice
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by email, facsimile transmission, personal delivery or courier prior to 5:00 p.m.

(Eastern standard Time) on a Business Day, when received, if received after 5:00

p.m. (Eastern Standard Time) on a Business Day or at any time on a non-Business

Day, on the next following Business Day, and in the case of a notice mailed as

aforesaid, on the fourth Business Day following the date on which such notice or

other communication is mailed.

30. THIS COURT ORDERS AND REQUESTS the aid and recognition of

any court or any judicial, regulatory or administrative body in any province or

territory of Canada and the Federal Court of Canada and any judicial, regulatory or

administrative tribunal or other court or any judicial, regulatory or administrative

body of the United States and the States or other subdivisions of the United Sates

and of any notion or state to act in aid of and be complimentary to this Court in

carrying out the terms of this Claims Solicitation Procedure Order.

ENTERED AT/ NSCRJT A TORQNT
ON BOOK NO:
LE / DANS LE flEGSTRE NO,.

JUN 15 2012

#1900657



SCHEDULE “A”

Court File No.: CV-12-9545-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

AD IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 3113736 CANADA LTD., 4362063

CANADA LTD., and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)

NOTICE OF CLAIMS SOLICITATION PROCEDURE AND

CLAIMS BAR DATE REGARDING:

3113736 CANADA LTD. (FORMERLY VALLE FOAM
INDUSTRIES (1995) INC.,

4362063 CANADA LTD. (FORMERLY DOMFOAM
T1%T’I’L’DNTAT’Tf’hl%TAT T1%Tg’ \ A1%TT
L1 1I1 1r1t a11J-L 11.) J-1L

A-Z SPONGE & FOAM PRODUCTS LTD.

By Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”)
dated January 12, 2012 (the “Initial Order”), the Applicants listed above filed for
and obtained relief from their creditors under the companies Creditors’
Arrangement Act (the “CCAA”). Pursuant to the Initial Order, Deloitte & Touche
Inc. was appointed by the Court as monitor in the Applicants’ CCAA proceeding
(the “Monitor”).

By Order of the Court dated June 15, 2012 (the “Claims Solicitation Procedure
Order”), a process was established for creditors to prove claims against the
Applicants in existence as at the date of the Initial Order or with respect to
Postfiling Claims (as defined below) or with respect to claims against the current
or former Directors and Officers of the Applicants which arose on or before June
15. 2012. Capitalized terms in this notice are as defined in the Claims Solicitation
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Procedure Order, a copy of which can be found on the Monitor’s Website:
http://www.deloitte.com/calvallefoarn.

In accordance with the Claims Solicitation Procedure Order, the Monitor shall mail
to all known creditors (“Known Creditors”) of the Applicants a Proof of Claim
form together with this notice. Any Creditor who does not receive a Proof of
Claim form may obtain this form on the Monitor’s Website,
http://www.deloitte.com/ca/vallefoarn or by contacting the Monitor directly as
follows: (i) by email: christow@deloitte.ca; (ii) by mail at Deloitte & Touche Inc.,
181 Bay Street West, Suite 1400, Toronto, Ontario, M5J 2V 1, attention: Catherine
Hristow; or (iii) by facsimile at (416) 601-6690.

In accordance with the Claims Solicitation Procedure Order, any Person or
representative class of Persons who wishes to assert a claim against one of more of
the Applicants (each, a “Claim”) which arose (i) at any time up to January 12,
2012; (ii) at any time after January 12, 2012 (a “Postfiling Claim”) must complete
and deliver the Proof of Claim form to the Monitor by mail, fax, e-mail, courier or
hand delivery by no later than 5:00 p.m. (Eastern Standard Time) on August
31, 2012 or such other date as ordered by the Court (the “Claims Bar Date”).

In accordance with the Claims Solicitation Procedure, any Person or representative
class of Persons who wishes to assert a claim against one of more of the current or
former Directors and Officers of the Applicants which arose on or before June 15,
2012 (each, a “D&O Claim”) must complete and deliver the Proof of D&O Claim
form to the Monitor by mail, fax, e-mail, courier or hand delivery by no later than
inc uiaims ar i,aie.

IF YOUR PROOF OF CLAIM OR PROOF OF D&O CLAIM IS NOT
RECEIVED BY THE MONITOR BY THE CLAIMS BAR DATE, YOUR
CLAIM AGAINST THE APPLICANTS OR THE OFFICERS AND
DIRECTORS WILL BE BARRED AND EXTINGUISHED FOREVER.

A Proof of Claim which is disputed by the Monitor will be addressed in the manner
set out in the Claims Solicitation Procedure Order.

Address of the Monitor:

Deloitte & Touche Inc.
1 81 Bay Street West
Suite 1400
Toronto, Ontario
M5J 2V1
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Attention: Catherine Hristow
Telephone: (416) 775-8831
Facsimile: (416) 601-6690
E-mail: christow@deloitte.ca

Datedat

________________

this

______

day of ,2012.

#1900657



SCHEDULE “B”

DELOITTE & TOUCHE INC., solely in its OFFICE USE ONLY
capacity as the Court-appointed Monitor of the
Applicants, and without personal or corporate
liability
.

: Date Received

Telephone: (416) 775-8831
Telecopier: (416) 601-6690
Email: christow@deloitte.ca

Court File No.: CV-12-9545-OOCL

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 3113736 CANADA LTD., 4362063 CANADA LTD.,

and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)

PROOF OF CLAIM

I. DESCRIPTION OF DEBTOR, CREDITOR AND NATURE OF CLAIM

Name of entity against which claim is being made: (Check appropriate box inJllowing list. If claims are
being made against more than one entity, use a separate Proofof Claim formfor each entity.)

3113736 Canada Ltd. (formerly known as Valle Foam Industries (1995) Inc.)

n 4362063 Canada Ltd. (formerly known as Domfoam International Inc.)

A-Z Sponge & Foam Products Ltd.

(hereinafter the “Debtor)

Name of person asserting a claim against the Debtor:

___________

(hereinafter the Creditor”)

Individual: E Corporation: Other: Specify:

If individual. Creditors Social Insurance Number:

If corporation. Business Identification Number:

Address of Creditor:



Telephone number of Creditor:

_________________________________________

E-mail address of Creditor:

___________________________________________

Fax number of Creditor:

_________________________________________

I, , of , do hereby certify:

(Name) (City andprovince,)

1. That I am a Creditor of the Debtor

or that I am of

(‘State position or title,) (Name of Creditor)

a Creditor of the Debtor.

2. That I have knowledge of all the circumstances connected with the claim referred to in this form.

3. (Check and complete appropriate category:)

LI That, as at January 12, 2012, the Creditor had and still has an unsecured claim against the Debtor in
the sum of CAD$ , as shown by the statement (or affidavit or solemn
declaration) attached hereto and marked Annex “A”, after deducting any counterclaims to which the
Debtor may be entitled. (Claims in US dollars should be converted to Canadian dollars at the rate of
[insert], being the Bank of Canada noon spot rate of exchange Jör exchanging US dollars to
Canadian dollars on January 12, 2012. The attached statement, affidavit or solemn declaration must
specify and attach the evidence in support of the claim.) (Give full particulars of the claim with all
necessary supporting documentation.)

ii That, as at the date hereof, the Creditor has an unsecured claim against the Debtor which arose after
January 12, 2012 in the sum of CAD$ , as shown by the statement (or
affidavit or solemn declaration) attached hereto and marked Annex “A”, after deducting any
counterclaims to which the Debtor may be entitled, ,“Claims in US’ dollars should be converted to
Canadian dollars at the Bank of Canada noon spot rate of exchange for exchanging US dollars to
Canadian dollars as of the date hereof The attached statement, affidavit or solemn declaration must
specify and attach the evidence in support of the claim.) (Give full particulars of the claim with all
necessary supporting documentation.)

-or

That, as at January 12, 2012, the Creditor had and still has a secured claim against the Debtor in the
sum of CAD$ . as shown by the statement (or affidavit or solemn



3

declaration) attached hereto and marked Annex ‘A”, after deducting any counterclaims to which the
Debtor may be entitled. (The attached statement, qffidavit or soleniii declaration must specifi’ and
attach the evidence in support of the claim and the security held in respect qf the claim, including
copies of all security.) (Give ,hill particulars of the claim and security wit/i all necessary supporting
documentation.)

4. That to the best of my knowledge and belief, I am (or the above-named Creditor is) (or am not or is
not) related to the Debtor within the meaning of section 4 of the Bankruptcy and Insolvency Act.

IL ATTESTATION

I hereby attest that, to the best of my knowledge, the information in this document is and any and all
annexes hereto are truthful and accurate in all material respects.

_____

day of

(Signature of Creditor)

(Name of Creditor in block letters)

(Signature ofwitness)

(IVame of witness in block letters)

SIGNED this 2012.

(Address of witness in block letters)



ANNEX “A”

DETAILS OF CLAIM



SCHEDULE “C”

DELOITTE & TOUCHE INC., solely in its OFFICE USE ONLY
capacity as the Court-appointed Monitor of the
Applicants, and without personal or corporate
liability
.

: Date Received

Telephone: (416) 775-8831
Telecopier: (416) 601-6690
Email: christov(deloifte.ca

Court File No.: CV-12-9545-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ €‘REDITORS ARRANGEMENT
ACT, R.S.C. 1985, c. C-36, AS AMETDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 3113736 CANADA LTD., 4362063 CANADA LTD.,

and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)

PNOOF OF D&O ClAIM

III. DESCRIPTION OF DEBTOR, CREDITOR AND NATURE OF D&O CLAIM

Name of entity against which claim is being made: (Check appropriate box in following list. If claims are
being made against more than one entity, use a separate Proofof Claimformfor each entity.)

Director or Officer of 3113736 Canada Ltd. (formerly known as Valle Foam Industries (1995) Inc.)

E Director or Officer of 4362063 Canada Ltd. (formerly known as Domfoam International Inc.)

u Director or Officer of A-Z Sponge & Foam Products Ltd.

(hereinafter the “Debtor”)

Name of person asserting a claim against the Debtor:

__________

(hereinafter the “Creditor”)

Individual: i Corporation: Other: z Specify:

If individual. Creditor’s Social Insurance Number:

________

If corporation. Business Identification Number:

________

Address of Creditor:
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Telephone number of Creditor:

E-mail address of Creditor:

Fax number of Creditor:

I, . of . do hereby certify:

(Name,) (City andprovince)

1, That I am a Creditor of the Debtor

or that I am of

(State position or title) (Name of Creditor)

a Creditor of the Debtor.

2. That I have knowledge of all the circumstances connected with the claim referred to in this form.

3. (Check and co,nplete appropriate category:)

E That, as at June 15, 2012, the Creditor had and still has an unsecured claim against the Debtor in the
sum of CAD$ , as shown by the statement (or affidavit or solemn
declaration) attached hereto and marked Annex ‘A”, after deducting any counterclaims to which the
Debtor may be entitled. (Claims in US dollars should be converted to Canadian dollars at the rate of
1.0198%, being the Bank of Canada noon spot rate of exchange for exchanging US dollars to
Canadian dollars on January 12, 2012. The attached statement, affidavit or solemn declaration must
specfv and attach time evidence in support of the claim.) (Give full particulars of the claim with all
necessary supporting documentation.)

4. That to the best of my knowledge and belief, I am (or the above-named Creditor is) (or am not or is
not) related to the Debtor within the meaning of section 4 of the Bankruptcy and JnsolvencyAct.

IV. ATTESTATION

I hereby attest that, to the best of my knowledge. the information in this document is and an and all
annexes hereto are truthftil and accurate in all material respects.
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SIGNEDthis

_____

dayof ,2012.

(Signature ofCreditor) (Signature ofwitness)

(Name of Creditor in block letters) (Name ofwitness in block letters)

(Address ofwitness in block letters)
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SCHEDULE “D”

Court File No. CV-12-9545-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 3113736 CANADA LTD., 4362063

CANADA LTD., and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)

NOTICE OF REVISION OR DISALLOWANCE

TO: [INSERT NAME AND ADDRESS OF CREDITORI

The Monitor has disallowed in full or in part your Claim as set out in your Proof of

Claim, as set out below:

Prefiling Claim:

[ Claim Against Claim per Proof of Allowed Amount Disallowed

Claim Amount

$ $ $

Total $ $ $
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Postfihing Claim:

Claim Against Claim per Proof of Allowed Amount Disallowed

Claim Amount

$ $ $

Total $ $ $

REASONS FOR DISALLOWANCE:

IF YOU INTEND TO DISPUTE THIS NOTICE OF REVISION OR
DISALLOWANCE:

You must, no later than 5:00 p.m. (Toronto Time) on September 21, 2012,
deliver to the Monitor a Notice of Dispute of Revision or Disallowance (a copy of
which can be found on the Monitor’s Website at
http://www.deloitte.com/ca/vallefoam) in accordance with the Claims Solicitation
Procedure Order to the following address, email, or facsimile:



DATE:

#1900657

Deloitte & Touche Inc.
181 Bay Street West
Suite 1400
Toronto, Ontario
M5J2V1

Attention: Catherine Hristow
Telephone: (416) 775-8831
Facsimile: (416) 601-6690
E-mail: christow@deloitte.ca



SCHEDULE “E”

Court File No. CV-12-9545-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 3113736 CANADA LTD., 4362063

CANADA LTD., and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)

NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE

PARTICULARS OF CREDITOR:

(a) Full Legal Name of Creditor:____

(b) Full Mailing Address of Creditor:

(c) *Telephone Number of Creditor:

(d) *Facsjmjle Number of Creditor:

(e) *Emajl Address of Creditor:
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(f) Attention (Contact Person):_

*In order to ensure that all Claims are processed in an expedited manner you

must provide one (1) or more of your telephone number, fax number or e-mail

address.

2. PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU

ACQUIRED CLAIM, IF APPLICABLE:

(a) Have you acquired this Claim by Assignment? Yes No

(if yes, attach document evidencing assignment)

(b) Full Legal Name of original Creditor(s):___________________________

3. DISPUTE OF REVISION OR DISALLOWANCE OF CLAIM FOR

VOTING AND/OR DISTRIBUTION PURPOSES:

We hereby disagree with the value of our Claim set out in the Notice of Revision

or Disallowance dated

_______________________________,

as set out below:

Claim:

Claim Against Claim per Proof of Allowed Amount Disallowed

Claim Amount

$ $ $

Total Claims
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REASONS FOR DISPUTE:

(Provide fill particulars of the Claim and supporting documentation, including amount,
descrption of transaction (s) or agreement(s) giving rise to tile Claim, name of am’
guarantor(s) that has guaranteed the Claim, and amount of Claim allocated thereto, date
and number ofall invoices, particulars ofall credits, discounts, etc. claimed.)

If you intend to dispute a Notice of Revision or Disallowance, you must, no later

than 5:00 p.m. (Toronto Time) on October 5, 2012 deliver to the Monitor a

Notice of Dispute of Revision or Disallowance in accordance with the Claims

Solicitation Procedure Order to the following address, email or facsimile:

Deloitte & Touche Inc.
1 81 Bay Street West
Suite 1400
Toronto, Ontario
M5J 2V1

Attention: Catherine Hristow
Telephone: (416) 775-8831
Facsimile: (416) 601-6690
E-mail: christow@deloitte.ca
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If you do not deliver a Notice of Dispute of Revision or Disallowance by the time

and date set out above, as applicable, the value of your Claim shall be deemed to

be as set out in the Monitor’s Notice of Revision or Disallowance.

Dated at

____________

this

______

day of ,2012.

Per:

# 1900657
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