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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE )y TUESDAY, THE 29" DAY
JUSTICE NEWBOULD ) OF SEPTEMBER, 2015
IN THE MATTER OF THE COMPANIES' CREDITORS AR RANGEMENT ACT,

R.S.C. 1985, ¢, C-36, AS AMENDED

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

(the “Applicants”)

ORDER
(Extension of Stay Period, Admission of Late Claims
and Interim Distributions)
THIS MOTION made by the Applicants for an Order extending the stay of proceedings,
admitting certain Jate filed claims and approving the Valle Foam Interim Distribution and the A-

7 Toam Interim Distribution (each as defined below) was heard this day at 330 University

Avenue, Toronto, Ontario,

ON READING the Affidavit of Tony Vallecoceia sworn September 25, 2015, and the
exhibits thereto, the Twelfth Report of Deloitte Restructuring Ine. (formerly known as Deloitte &
Touche Inc.), in its capacity as Court-appointed monitor of the Applicants (the “Monitor™) and
the appendices attached thereto (the “Twelfth Report™), and on hearing the submissions of

counsel for the Applicants, counsel for the Monitor, no one appearing for anyone else on the
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Service List, although properly served as appears from the affidavit of service of Nada Hannouch

sworn September 28, 2015,

1. THIS COURT ORDERS that cach capitalized term not otherwise defined in this Order
shall have the meaning set out in the Twelfth Report or the order of the Court dated June 15,

2012 {the “Claims Selicitation Procedure Order™),

2. THIS COURT ORDERS that the time for service of the Naotice 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.

Stay Extension

3 THIS COURT ORDERS that the Stay Period granted under the Initial Order of Justice
Newhould dated Jannary 12, 2012 (the “Initial Order™) and as subsequently extended by, inter
alig, the Order of Justice Pattillo dated April 22, 2015, is hereby extended from September 30,

2015 to and including February 29, 2016,

Late Claims

4. THIS COURT ORDERS that the following Claims filed after the Claims Bar Date
(collectively, the “Valle Foam Late Claims”) shall be admitted as Prefiling Claims against
3113736 Canada Ltd, (“Valle Foam”) and shall deemed to be Proven Claims against Valle Foam

for the purpose of any Distribution in these proceedings:

Claimant Prefiling Claim
Amount
Just Energy Group Inc, ‘ $185,408.93
Ontario Ministry of Labour $46,309.1 Sw

Lj’i{rx:ay' Bowes
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1 Pitney Bowes | %?4"%_%2%}1
[ Workplace Safety and Insurance Board ; $117, 738.58 E

For greater certainty, none of the Creditors holding a Valle Foam Late Claim shall be
entitled to send a Notice of Dispute or otherwise dispute or seek to vary the amount of priority of

such Valle Foam Late Claim,

5. THIS COURT ORDERS that the Claim filed by WorkSafe BC in the amount of
$1.673.41 after the Claims Bar Date (the “A-Z Foam Late C laim™) against A-Z Foam and
Sponge Ltd. ("A-Z Foam”) shall be admitted as Prefiling Claims against A-Z Foam and shall

deemed to be a Proven Claim for the purpose of any Distribution in these proceedings.

For greater certainty, WorkSafe BC shall not be entitled to send a Notice of Dispute or otherwise

dispute or seck to vary the amount of priority of the A-Z Foam [ate Claim.

0. THIS COURT ORDERS that the Claim against Valle Foam filed by Manulife Financial
after the Claims Bar Date in the amount of $39,240.08 shall be admitted as a Postfiling Claim

against Valle Foam and paid in full by Valle Foam prior to the Valle Foam [nterim Distribution.

7. THIS COURT ORDERS that any Person with a Claim apainst any of the Apy Hlicants
that is not a Proven Claim as of the date of this order shall not be entitled to participate in the

Valle Foam Interim Distribution or the A-Z Foam Interim Distribution.

Directors ' Indemmnity and Charge
8. THIS COURT ORDERS that paragraph 19 of the Initial Order be and is hereby

amended and restated as follows:
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19 THIS COURT ORDERS that each of the Applicants shall indemnify its
respective directors and officers from and against all claims, costs, charges,
expenses, obligations and liabilities that they may incur as directors or officers of
the applicable Applicant, after the date hereol except to the extent that, with
respect to any officer or director, such ¢laim, cost, charge, expensc obligation or
liability was incurred as 4 result of the officer’s or director’s gross negligence or

witful misconduct,

9, THIS COURT ORDERS that paragraph 20 of the Initial Order be and is hereby

amended and restated as follows:

20A. THIS COURT ORDERS that the dircctors and officers of 3113736
Canada Ltd. (formerly Valle Foam Industries (1995) Inc.) shall be entitled to the
benefit of and are hereby granted a charge {the “Valle Foam Directors’
Charge”) on the Property of 3113736 Canada [.1d., which charge shall not exceed

the amount of $200,000 as security for the indemnity provided in paragraph 19 of

this Order.

508, THIS COURT ORDERS that the directors and officers of 4362003
Canada Lid. (formerly Doamfoam International Inc.} shall be entitted to the
benefit of and are hereby granted a charge (the “Domfoam Directors’ Charge™)
on the Property of 4362063 Canada Ltd., which charge shall not exceed the
amount of $1.000.000 as security for the indemnity provided in paragraph 19 of
this Order. The Valle Foam Directors’ Charge and the Doamfoam Directors’

Charge granted shall have the priority set out in paragraph 32 herein,



08/30/15 0D1:35FH HF LAZERJET FAX p.06

10.  THIS COURT ORDERS that the Directors’ Charge granted to the Directors and

Officers on the Property of A-Z Foam be and is hereby permanently discharged.

11, THIS COURT ORDERS that paragraph 32 of the Initial Order be and is hereby

amended and restated as follows:

32, THIS COURT ORDERS that the priorities of the Valle Foam Directors’
Charge, the Domfoam Directors” Charge and the Administration Charge as

among them, shall be as follows:

On the Property of 3113736 Canada Ltd.: First-—Administration Charge (to the
maximum amount of $500,000); Second-—Valle Foam Directors” Charge (to the

maximum of $200,000};

On the Property of 4362063 Canada Ltd.: First—Administration Charge (to the
maximum amount of $500,000); Second—-Domfoam Directors” Charge (to the

maximum of $1,000,000),

Velle Fooam Interim Distribution

12 THIS COURT ORDERS that the Monitor be and is hereby authorized to hold back

b

from the Valle Foam Interim Distribution the following amounts from the Vatle Foam Proceeds

(as defined in the Twelfth Report):

(a) $225,000 as security for the Administration Charge; and
(b)  $200,000 as security for the Valle Foam Directors’ Charge.
13, THIS COURT ORDERS that, subject to the holdbacks set out in paragraph 12 above,

-

the Monitor be and is hereby authorized to make an interim Distribution of the Valle Foam
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Procesds in the amount of $5,583,436.23 to the Valle Foam Creditors holding Proven Claims on

a pro rata, pari passu basis (the “Valte Foam Interim Distribution”).

4-7 Foam Inferim Distribution
(4 THIS COURT ORDERS that the Monitor be and is hereby authorized to hold back
$50.000 of the A-Z Foam Procecds (as defined in the Twelfth Report) from the A-Z Toam

Interim Distribution as security for the Administration Charge.

15 THIS COURT ORDERS that, subject to the holdback set out in paragraph 14 above, the

Monitor be and is hereby authorized to make an interim Distribution of the A-Z Foam Proceeds
in the anount of $623,820.39 to the A-Z Foam Creditors holding Proven Claims on a pro rala,

pari passu basis (the “A-Z Foam Interim Distribution™).

Approval of the Monitor's Actions, [ees and Expenses
16, THIS COURT ORDERS that the Twelfth Report and the actions, decisions and conduet

of the Monitor as set out in the Twelfth Report are hereby authorized and approved,

17 THIS COURT ORDERS that the fees and disbursements of the Monitor and 118 legal
counsel, as set out in the Twelfth Report and the Affidavit of Catherine Hristow sworn
September 22, 2015 and the Affidavit of Grant Moffal swom September 18, 2015, and the

exhibits attached thereto, are hereby authorized and approved.

18, 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 1o the
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Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to

sive offect to this Order, or to assist the Applicants and the Monitor and their respective agents in
. ; | 5

carrying out the terms of this Order,

19, THIS COURT ORDERS that cach of the Applicants and the Monitor be at liberty and

are 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,
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