Court File No. CV-12-9545-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 27" DAY
)
MR. JUSTICE BROWN ) OF JANUARY, 2012

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 VALLE FOAM INDUSTRIES (1995) INC.,
DOMFOAM INTERNATIONAL INC., and A-Z SPONGE & FOAM
PRODUCTS LTD.

(the “Applicants”)

ORDER
(Approval of Sale Process)

THIS MOTION made by Valle Foam Industries (1995) Inc., Domfoam
International Inc., and A-Z Sponge & Foam Products Ltd. (the "Applicants") for an
Order authorizing and approving the Sale Process (as defined below) and certain

ancillary relief was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Tony Vallecoccia sworn January 25, 2012,
and the exhibits thereto (the “Vallecoccia Affidavit”), the First Report of Deloitte
& Touche Inc., in its capacity as Court-appointed monitor of the Applicants (the
“Monitor”) dated January 25, 2012, and the appendices attached thereto (the “First

Report”), and on hearing the submissions of counsel for the Applicants, counsel for



the Monitor, counsel for 631400 Ontario Limited and counsel for Bayer Inc., and
no one appearing for anyone else on the Service List, although properly served as

appears from the affidavit of service of Victoria Stewart sworn January 25, 2012,

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

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms not otherwise defined in

this Order shall have the meanings ascribed thereto in the First Report.

3. THIS COURT ORDERS that the First Report and the actions, decisions

and conduct of the Monitor as set out in the First Report are hereby approved.

4. THIS COURT ORDERS that the sale process for the Property as described

in the Vallecoccia Affidavit, (the “Sale Process”) is approved.

3. THIS COURT ORDERS that the terms and conditions of sale (“Terms of
Sale”) attached as an exhibit to the First Report be and the same are hereby
approved, together with any amendments thereto deemed necessary and

appropriate by the Applicants with the consent of the Monitor.

6. THIS COURT ORDERS that notwithstanding paragraph 4 of this Order
the Applicants are authorized to return to Court on or before February 22, 2012 to
seek the approval of a sale or sales of some or all of the Property should the

Applicants and the Monitor determine it necessary to do so.

7. THIS COURT ORDERS that the Applicants are authorized and directed to
perform their obligations under and take such steps as they consider necessary or

desirable in carrying out the Sale Process, and any step taken by the Applicants in



connection with the Sale Process prior to the date hereof is hereby approved and

ratified.

8. THIS COURT ORDERS that, in accordance with the Terms of Sale, the
Applicants are not obligated to accept any offer or offers to purchase some or all of

the Property.

9. THIS COURT ORDERS that the Monitor shall have no personal or
corporate liability in connection with the Sale Process including, without

limitation:
(a) by advertising the Property and/or the Sale Process;

(b) by exposing the Property to any and all parties, including, but not

limited to, those who have made their interests known to the Monitor;

(c) by responding to any and all requests or inquiries in regards to due

diligence conducted in respect of the Property;
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Applicants or the Property arising from, incidental to, or in connection

with the Sale Process:

() pursuant to any and all offers received by the Applicants in

accordance with the Sale Process; and

(f)  pursuant to any agreements of purchase and sale entered into by any

of the Applicants in respect of the sale of any of the Property.

10. THIS COURT ORDERS that pursuant to clause 7(3)(c) of the Canada
Personal Information Protection and Electronic Documents Act, the Applicants

shall disclose personal information of identifiable individuals to prospective



purchasers or bidders for the Property and to their advisors, but only to the extent
desirable or required to negotiate and attempt to complete one or more sales of the
Property (each, a “Sale”). Each prospective purchaser or bidder to whom such
information is provided shall limit the use of such information to its evaluation of
the Sale, and if it does not complete a Sale, shall return all such information to the
Applicants or the Monitor, or in the alternative destroy all such information. The
purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner
which is in all material respects identical to the prior use of such information by
the Applicants, and shall return all other personal information to the Applicants or

the Monitor, or ensure that all other personal information is destroyed.

I1. 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 Applicants, the Monitor
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 Applicants and to the
Monitor, as an officer of this Court, as may be necessary or desirable to give effect
to this Order, or to assist the Applicants and the Monitor and their respective

agents In carrying out the terms of this Order.

12, THIS COURT ORDERS that each of the Applicants and the Monitor be at
liberty and is hereby authorized and empowered to apply to any Court, tribunal,
regulatory or administrative body, wherever located, for the recognition of this

Order and for assistance in carrying out the terms of this Order.

/1
ENTERED AT / INSCRIT A TORONTO / d oty 7 ;
/ /

ON/BOOK NO: 7
LE /DANS LE REGISTRE NO.: 4
#1844631 v3 14079509

JAN 27 201




syueorddy oy 10J s10Ame

Xe] £CC6198-91¢
WO SSOIFUIPUIID)IGBSSBUS

eCEr-69¢-91¢
(g6£1094 51D 1qesseN yapidag

WOd"SSOIsUSpUIl)UUB ][NP

8Y1v-69¢-911
(ILs€Ty# ONSTD) UURW][() * I, PIAR(

WO SSOISUSPUTID)AISTIB]S]

oV Iv-69¢-91
(ToLy0zs ONST) AIINIR[S “JAl PUOWARY

¢DY HSW NO 0uoiog,
00TT 21N 1S9 1091G Sury Gy |
d'TT SSOYD NAANIIA

(ss32044 deg jo [eaoaddy)
be G (€0 (0

OLNOYOL, 18 paoudwod Jurpasdoly

LSI'TTVIDYAININOD
HOLLSAr A0 LINO0D 40y dadNns
OIdVINO

1O00-S¥S6-C1-AD "ON 9 Uno)

ALTS1ONAOdd WVOL ¥ HONOS Z-V PUe “ONI TYNOLLYNYAINI WVOINOd “OINI (S661)
SAIALSNANI WVOA4 TIVA O INFWADNVIYY YO ASINOYINOD 40 NVId V 40 Y4LLVIN dHL NI ANV
AIANANY SV 9€-D 06861 "D'S LIV INTWADNYIIY SYOLIATID SHAINVIWNOD AHL 40 Y4 LLVIN AH.L NI



