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INTRODUCTION

(5

By Order of the Court dated January 12, 2012 (the “Initial Order™), Valle Foam Industries
(1995) Inc. (*Valle Foam™), Domfoam International Inc. (*Domfoam’™) and A-Z Foam Sponge
& Foam Products Ltd. (“A-Z Foam”) (collectively, the “Applicants” or the “Companies”™),
obtained protection from their creditors pursuant to the Companies’ Creditors Arrangement Act,
R.S.C. 1985, ¢. C-36, as amended (the “CCAA™). The CCAA proceeding with respect to the

Applicants is referred to herein as the “CCAA Proceeding”.

Pursuant to the Initial Order, Deloitte & Touche Inc. (“Deloitte™) was appointed monitor of the
Applicants as part of the CCAA Proceeding (the “Monitor”y. Pursuant to the Initial Order, all
proceedings against the Applicants were stayed until February 10, 2012, or until such laler date as
this Court may order (the “Stay Period™). A copy of the Initial Order is attached hereto as

Exhibit <A™,

On January 23, 2012, the Monitor in its capacity as foreign representative of the Companies in the
CCAA Proceeding, filed with the United States Bankruptcy Court, Northern District of Ohio
{Western Division) (the “U.S. Bankruptey Court™) a petition for recognition of the CCAA

Proceeding as a forcign main proceeding pursuant to Chapter 15 of the U.S. Bankruptcy Code.

By Order of the U.S. Bankruptcy Court dated January 27, 2012 (the “Provisional U.S.
Recognition Order™), all litigation in the United States against the Companies was stayed on a
provisional basis {the “U.S. Litigation Stay”) until February 10, 2012, provided that the U.S.
Litigation Stay will be automatically extended to correspond to any extension of the Stay Period
in the CCAA Proceeding. A hearing in the U.S. Bankruptcy Court was scheduled for February
23, 2012 to consider permanent relief with respect 1o recognition of the CCAA Proceeding as a
foreign main proceeding. A copy of the Provisional U.S. Recognition Order is attached as hereto

as Exhibit “B”.

By Order of the Court dated January 27, 2012 (the “Sale Process Order™), the Court authorized
and approved the process (the “Sales Process™) pursuant to which the Companies invited offers

to purchase some or all of the Applicants’ assets (the “Property™). The deadline for delivering an



offer to purchase some or all of the Property was February 22, 2012. A copy of the Sale Process

Order is attached hercto as Exhibit “C™.

By Order of the Court dated February 8, 2012 (the “Extension Order™), the Court extended the
Stay Period from February 10, 2012 to March 30, 2012. A copy of the Extension Order is

attached hereto as Exhibit “D”

By Order of the U.S. Bankruptcy Court dated February 24, 2012 (the “U.S. Recognition
Order”), the CCAA Proceeding was recognized as a foreign main proceeding. A copy of the U.S.

Recognition Order is attached hereto as Exhibit “E”.

The Initial Order together with related Court documents, the Notice to Creditors dated January
19, 2012, the Monitor’s First Report to the Court dated January 25, 2012 (“First Report™) and
the Monitor’s Second Report to the Court dated February 7, 2012 (“Second Report™), have been

posted on the Monitor’s website at www.deloitte.com/ca/vallefoam (the “Monitor’s Website™).

The Monilor has also established a toll free number at 1-855-601-6415 and a dedicated e-mail

address at vallefoam(@deloitte.ca for creditors and other interested parties to contact the Monitor

with questions or concerns regarding the CCAA Proceeding.

The purpose of this report {the “Third Report™) is to update the Court with respect to the status
of the Sale Process and to provide the Court with the Monitor’s recommendation with respect to
the Companies’ motion for approval of the agreements to sell the Companies’ assets described in

more detail below and for an extension of the Stay Period.

TERMS OF REFERENCE

10.

In preparing the Third Report, the Monitor has relied upon unaudited financial information, the
Companies’ books and records, the financial information prepared by the Comtpanies, and
discussions with management (“Management”) and legal counsel for the Companies. The
Monitor has not audited, reviewed, or otherwise attempted to verify the accuracy or completeness
of the information and, accordingly, the Monitor expresses no opinion or other form of assurance

on the information contained in the Third Report.



11. Unless otherwise stated, all dollar amounts contained in this Third Report are expressed in
Canadian dollars.

12. Capitalized terms not otherwise defined in this Third Report are as defined in the Initial Order,
and the First Report and Second Report.

BACKGROUND

13. The Companies operate together as one of Canada’s leading and largest manufacturers and
distributors of flexible polyurethane foam products from facilities located in Ontario, Quebec and
British Columbia. The operations of Valle Foam and Domfoam have historically comprised
substantially all of the Companies’ operations. A-Z Foam and Valle Foam are wholly owned
subsidiaries of Domfoam,

14. Mr. Anthony Vallecoccia is the President and Chief Executive Officer of Domfoam, President of
Valle Foam, and the sole officer and director of A-Z Foam.

15. Other than security interests which may be claimed by certain equipment lessors, the Monitor is

not aware of any secured creditors of the Companies. As at January 11, 2012, the total liabilities
of Valle Foam, Domfoam and A-Z Foam, not including any claims pursuant to the Class Actions
{as defined below), amounted to approximately $11,218,000, $1[,339,000 and $368,000

respectively.

Tie Competition Bureau (Canada) Fines and Related Litigation

L6.

As set out in the First Report, both Domfearm and Valle Foam were recently charged with, and on
January 5, 2012, pled guilty to, certain offences under the Competition Act, R.8.C. 1985, ¢ C~34
{the “Competition Acf”) arising from collusion with other manufacturers of slab foam and carpet
underlay within Canada to lessen competition in the sale or supply of these products and by

conspiring with other manufacturers to fix or control the price for these products.

Domfoam was fined a total of $6.0 million and Valle Foam was fined a total of $6.5 million. No

fine was assessed against A-Z Foam as no charges were laid against A-Z Foam. In accordance



18.

with the terms of the sentence imposed, Valle Foam paid $500,000 in partial payment of the fines

imposed agains! it on the same day the guilly pleas were entered.

As a result of the foregoing, each of Valle Foam and Domfoam has an outstanding liability of

$6.0 million in fines payable to the Crown.

In accordance with the terms of the sentences imposed, Domfoam and Valle Foam are to each

pay $1.0 million on the 1* of January of each year, commencing 2013 and ending in 2018.

As set out in the Affidavit of Tony Vallecoccia sworn Janvary 11, 2012, (“Vallecoccia
Affidavit™), the Applicants disclosed their financial difficulties to the Crown prior to the entry of
their guilty pleas and advised of the Applicants® intention to file for protection under the

provisions of a Canadian insolvency regime.

CLASS ACTIONS

21.

22.

The Monitor has been advised by the Applicants that some or all of the Applicants have been
named as defendants in at least five class action lawsuits in Canada, and over two dozen class
action lawsuils in the United States (together, the “Class Actions™), based upon allegations of

price fixing by certain of the Applicants and other manufacturers in the slab foam industry.

Settlements have been rcached with virtually all of the Plaintiffs in both the Canadian and U.S.
Class Actions. Under the settlements, the Class Actions will be discontinued as against the
Companies, provided that the Plaintiffs in the Class Actions may still assert their claims as
creditors within the CCAA Proceeding in amounts to be determined. The settlement agreements
are still subject to separate Court approvals in Ontario, British Columbia, Quebec and the United

States.

ACTIVITIES OF THE MONITOR

23,

The Monitor has undertaken the following activities since the date of the Monitor’s Second

Report:



(a) reviewed the Companies’ cash flow statement as to its reasonableness as described in

more detail below;

{b) assisted the Companies in carrying out the Sale Process, described in more detail below;
and

(c) monitored the business and financial affairs of the Applicants, and prepared this Third
Report.

OPERATIONS OF THE COMPANIES

24,

25.

As set out in the Vallecoccia Affidavit and as described further in the First Report, it was
originally intended that Valle Foam would cease operations immediately following the date of the
Initial Order. Management of Valle Foam determined that continuing to operate Valle Foam
would preserve the going concern value of its business and that the costs of maintaining such
going concern value was worthwhile, provided that the Sale Process as it related to Valle Foam

was conducled on an expediied basis in accordance with the Sale Process.

In order to reduce costs while still preserving the going concern value of Valle Foam’s business,
its location at 317 Orenda Road in Brampton was closed and staff from its 11 Finley Road,
Brampton location were relocated o its 4 West Drive, Brampton location. It also suspended

manufacturing of its underlay products on or about January 19, 2012.

STATUS OF SALE PROCESS

26,

Following approval of the Sale Process pursuant to the Sale Process Order, the following steps

were taken by the Companies and/or the Monitor:

(a) an advertisement regarding the Sale Pracess was placed in the national edition of The

Globe and Mail newspaper on January 31, 2012;

(b) a marketing flyer (the “Flyer™) was prepared by the Companies with the assistance of the

Monitor identifying the opportunity to purchase the Property;



29.

30.

{c) the Monitor’s Website was updated to include links to the Sale Process Order, a
description of the Sale Process, the Terms and Conditiens of Sale approved pursuant to
the Sale Process Order, the template form of offer to be utilized by a prospective
purchaser, the Flyer and the form of confidentiality agreement required to be executed to

gain access to the data room described below;

(d) Management and the Monitor developed a list of potential purchasers for the Property
and the Monitor distributed a copy of the Flyer to all such parties. Forty-seven (47)

Flyers were distributed to potential purchasers;

{e) those parties that signed the confidentiality agreement posted on the Monitor’s Websile
were provided access to the electronic data room maintained by the Monitor which
contains detailed information regarding the Compantes’ assets and businesses to permit
interested partics to conduct their due diligence via secure web access. A lotal of sixteen

(16} potential purchasers signed the confidentiality agreement;

) the Monitor responded to questions regarding the Sale Process and to information
requests from interested parties and has assisted the Companies in coordinating site visits

to the Comparties’ business premises; and

{g) the Monitor received and reviewed appraisals of the Companies” equipment.

Pursvant to the Sale Process Order, the deadline date to submit offers to purchase some or all of

the Companies’ Property was 4:00 p.m. Eastern Standard Time on February 22, 2012,

The Monitor reviewed the terms of all offers with the Companies. Following consultation with
the Monitor, A-Z Foam’s counsel invited each party that submitted an offer to re-submit an offer
with an improved purchase price, provided that no other changes to such party’s initial offer

would be permitted.

A-Z Foam also reserved its right to accept each offer in its current form which, under the terms of
the Sale Process, remained irrevocable untit March 6, 2012, Revised offers were requested to be

subnitted by 4:00 p.m. Toronto time on March 2, 2012,

A Supplemental Report (the “Supplemental Report”) will be submitted by the Monitor

providing a summary of its analysis of all offers received by the Companies, including both the



original offers received with respect to A-Z Foam and the revised offers as described above. In
the event that the Companies are unable to close the transactions described below, the Monitor
recommends that the Supplemental Report remain sealed from the public record until the carlier
of the termination of the CCAA Proceeding or the closing of the sale of all of the Companies’

Property so as not to prejudice the Sale Process.

SALE OF A-Z FOAM ASSETS

31 A-Z Foam has accepted the offer from 0932916 B.C. Ltd. (the “A-Z Foam Purchaser”). A
redacled copy of the Agreement of Purchase and Sale between A-Z Foam and the A-Z Foam
Purchaser (the “A-Z Sale Agreement”) is attached hereto as Exhibit “F”. As authorized by the
Sale Process Order, A-Z Foam has cxecuted the A-Z Sale Agreement subject to approval of the

Court. The A-Z Sale Agreement is more fully described in the Supplemental Report.

32. Pursuant to the A-Z Sale Agreement, A-Z Foam has agreed to sell substantially all of its Property
to the A-Z Foam Purchaser. In accordance with the terms of the Sale Process, the transaction will
proceed on an “as is, where is” basis. The A-Z Sale Agreement conlains no material amendments
to the form of template sale agreement prepared by the Companies in accordance with the Sale

Process.

35. The transaction contemplated in the A-Z Sale Agreement will result in the continuation of A-Z
Foam’s business as a going concern. Under the terms of the A-Z Sale Agreement, the A-Z Foam
Purchaser has agreed to offer employment to all of A-Z Foam’s existing employees on
substantially the same terms and conditions of employment as currently exist. As described in
more detail in the Supplemental Report, the Monitor has determined that the A-Z Sale Agreement
represents the highest and best offer to purchase the A-Z Foam Property. The Monitor
recommends that the Court authorize and direct A-Z Foam to carry out the terms of the A-Z Sale

Agreement,



SALE OF DOMFCAM ASSETS

34.

36.

Domfoam has accepted an offer from 4037057 Canada Inc. (the “Domfoam Purchaser”). A
redacted copy of the Agreement of Purchase and Sale between Domfoam and the Domfoam
Purchaser (the “Domfoam Sale Agreement™) is attached hereto as Exhibit “G”. The Domfoam

Sale Agreement is more fully described in the Supplemental Report.

Pursuant to the Domfoam Sale Agreement. Domfoam has agreed to sell substantially all of its
Property to the Domfoam Purchaser. In accordance with the terms of the Sale Process, the

transaction will proceed on an *“as is, where is” basis.

Although the Domfoam Sale Agreement is not in the form of the template sale agreement
prepared by the Companies in accordance with the Sale Process, the material terms of the
Domfoam Sale Agreement substantially conform with that of the template sale agreement, As
authorized by the Sale Process Order, Domfoam has accepted the offer from the Domfoam

Purchaser and executed the Domfoam Sale Agreement subject to approval of the Court.

The transaction contemplated in the Domfoam Sale Agreement will result in the continuation of
Domfoam’s business as a going concern. Under the terms of the Domfoam Sale Agreement, the
Domfoam Purchaser has agreed to offer employment to ali of Domfoam’s unionized employees
and substantially all of its non-unionized employees. The terms of employment for the unionized
employees shall be governed by the applicable collective bargaining agreement and the terms of
employment for non-unionized employees shall be as agreed between the Domfoam Purchaser

and such employees.

As described in more detail in the Supplemental Report, the Monitor has determined that the
Domfoam Sale Agreemeht represents the highest and best offer to purchase the Domfoam
Property. The Monitor recommends that the Court authorize and direct Domfoain to carry out the

terms of the Domfoam Sale Agreement.



SALE OF VALLE FOAM ASSETS

39.

40.

4].

42.

43.

Valle Foam has accepted an offer from 4037057 Canada Inc. (the “Valle Foam Purchaser™). A
redacted copy of the Agreement of Purchase and Sale between Valle Foam and the Valle Foam
Purchaser (the “Valle Foam Sale Agrecment”) is attached hereto as Exhibit “H”. The Valle

FFoam Sales Agreement is more fully described in the Supplemental Report.

Pursuant to the Valle Foam Sale Apreement, Valle Foam has agreed to sell substantially all of its
Property to the Valle Foam Purchaser. In accordance with the terms of the Sale Process, the

transaction will proceed on an “as is, where is” basis.

Although the Valle Foam Agreement is not in the form of the template sale agreement prepared
by the Companies in accordance with the Sale Process, the material terms of the Valle Foam
Agreement substantially conform with that of the template sale agreement. As authorized by the
Sales Process Order, Valle Foam has accepted the offer from the Valle Foam Purchaser and

executed the Valle Foam Sale Agreement subject to approval of the Court.

The transaction contcmplated in the Valle Foam Sale Agreement will result in the continuation of
Valle Foam’s business as a going concern. Under the terms of the Valle Foam Sale Agreement,
the Valle Foam Purchaser has agreed to offer employment to all of Valle Foam’s unionized
employees and substantially all of its non-unionized employees. The terms of employment for
the unionized employees shall be governed by the applicable collective bargaining agreement and
the terms of employment for non-unionized employees shall be as agreed upon between the Valle

Foam Purchaser and such employees.

As described in more detail in the Supplemental Report, the Monitor has determined that the
Vaile Foam Sale Agreement represents the highest and best offer to purchase the Valle Foam
Property. The Monitor recommends that the Court authorize and direct Valle Foam to carry out

the terms of the Valle FFoam Sale Agreement.
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COMPLIANCE WITH SUBSECTION 36(3) OF THE CCAA

44, Section 36 of the CCAA provides that a debtor company under CCAA protection may not sell or
otherwise dispose of its assets outside the ordinary course of business unless authorized to do so
by the Court. The factors to be considered by the Court in granting such authorization are set out
in subsection 36(3) of the CCAA. Subsection 36(4) of the CCAA sets out additional factors to be

considered by the Court if the proposed sale involves a person related to the debtor company.

45, The Monitor has considered the various factors set out in CCAA subsection 36(3) in connection
with the approval of the A-Z Foam, Domfoam and Valle Sale Agreements {collectively, the “Sale

Agreements”).

8.36(3)(a) whether the process leading to the proposed sale or disposition was reasonable in the
circumstances
46. The Monitor believes that the process leading to each proposed sale was reasonable in the

circumstances for the following reasons;

(a) the Sale Agreements were obtained in accordance with the Sale Process approved

pursuant to the Sale Process Order; and

(b) The Monitor is satisfied that the Companies have complied with the terms of the Sale
Process. The opportunity to acquire the Companies’ Property was exposed to a
significant number of arm’s-length third parties following issuance of the Sale Process
Order. In the Monitor’s view, the time provided to interested parties to carry out due
diligence and formulate an offer to purchase the Companies’ Property was reasonable
given that the going concern value of the Companies® Property could only be preserved
by carrying out the Sale Process as quickly as possible. Accordingly, in the Monitor’s
view, the process leading to the proposed sale of the Property pursuant to the Sale

Agreements was reasonable in the circumstances,
S.36(3)(b) whether the Monitor approved the process leading to the proposed sale or disposition
47. The sale of the Property pursuant to the Sale Agreements has been carried out in accordance with

the terms of the Sale Process. The Monitor participated in developing the Sale Process and

approved the Sale Process as set out in the First Report.
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S.36(3)(c) whether the Monitor filed with the Court o report stating that in their opinion, the sale or
disposition would be more beneficial to the creditors than « sale or disposition under a bankruptcy

48.

In the Monitor’s view, the proposed transactions under the Sale Agreements would be more
beneficial to the creditors than a sale or disposition under a bankruptcy scenario for the following

reasons:

(a) the continued operation of the Companies’ businesses and therefore their value is
dependent upon the continued supply of goods to their customers. 1f the Companies were
to become bankrupt and their business interrupted, there is a significant risk that
customers would resource their business elsewhere, eliminating the value inherent in the

Companies’ business as a going concern to the prejudice of all stakeholders;

(b) the proceeds of sale payable under the Sale Agreements compare favourably to the
liquidation values for the Companies’ assets as disclosed pursuant to appraisals obtained

by the Companies and reviewed by the Monitor; and

(c) the safe of the Companies® businesses as a going concern preserves a significant number
of jobs and will result in little or no disruption to the Companies’ employees and

customers.

S.36(3)(d) the extent to which the creditors were consulted

49,

Other than certain equipment lessors, there are no secured creditors of the Companies. Although
the Companies’ unsecured creditors were not specifically consulted with respect to the terms of
the Sale Agreements, the Sale Process leading to the Sale Agreements was approved by the Court
on notice to all interested parties. The Monitor also notes that the Companies’ creditors received

an update as to the status of the Sale Process pursuant to the Second Report,

S.36(3)(e) the cffeets of the proposed sale or disposition on the ereditors and other interested partics

50.

In addition to continuation of the Companies’ businesses as a going concern, the proposed
transactions under the Sale Agreements are expected to have the following impact on the

Companies’ creditors and other interested parties:

(a) the transactions under the Sale Agreements will generate three separate pools of funds

that will be available for distribution to the respective creditors of A-Z Foam, Domfoam



(b}

(c)
(d)

12 -

and Valle Foam as determined by a claims process which will be developed by the
Companies in consultation with the Monitor. The Companies will return to Court for

approval of that claims process as soon as possible;

the transactions under the Sale Agreements will result in the sale of virtually all of the
Companies’ Property, with the result that the operational costs associated with the

Companies’ continued operations will be eliminated;
the employment of substantially all of the Companies’ employees will continue; and

as noted above, the proceeds of sale under the Sale Agreements will be more beneficial to

the Companies’ creditors than a liquidation in a bankruptcy scenario.

S.36(3)(t) whether the consideration to be received for the assets is reasonable and fair, taking into
account their market value

51. The Monitor is of the view that the constderation to be received under each of the Sale

Agreements is reasenable and fair for the following reasons:

(a)

(b)

()

each of the Sale Agreements was identified as the highest and best offer for that part of

the Property subject to that Sale Agreement puirsuant to the Court approved Sale Process;

as noted above, the consideration payable under the Sale Agreements is superior to the
estimated liquidation values for the Property which would be cobtained in a bankruptcy

scenario; and

the Monitor notes that under the terms of the Sale Agreements, all paynents required to
be made pursuant to Section 36(7) of the CCAA will either be paid by the purchasers
under the Sale Agreements or there will be sufficient funds avaifable from the proceeds
ol the transactions under the Sale Agreements io fund such payments, being certain
remittances due to the Crown and payments to employecs as set out in Section 136 of the
BlA and compensation to employees for services rendered after the CCAA Proceeding

commenced.
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FIRST REVISED CASH FLOW FORECAST AND RESULTS COMPARED TO FORECAST

52.

53.

54,

The Companies’ respective cash receipts and disbursements for the interim period from February
18, 2012 to March 2, 2012 (the “Variance Period™), are presented below with a comparison to
the Companies’ cash flow forecast filed with this Court on February 7, 2012 the (the “First

Revised Cash Flow Forecast™).

These cash flow statements were prepared by Management. For the purposes of reporting cash
receipts and disbursements, as well as for future cash flow forecasts, the Companies have since

made revisions 1o various line items.

As at March 2, 2012, Valle Foam, Domfoam and A-Z Foam had ending cash balances of

approximately $1.5 million, $284,000, and $305,000, respectively,

Valle Foam

55.

Overall, there is a $50,000 unfavourable net cash flow variance between the actual and First
Revised Cash Flow Forecast during the Variance Period. During the Variance Period, Valle
Foam had an overall net cash outflow of $261,000. As set out earlier in the Monitor’s First and
Second Reports, Management did not originally intend on continuing operations at Valle Foam
beyond the date of the Initial Order. For the Variance Period, the material components of this

overall variance are set cut below:
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VALLE FOAM INDUSTRIES (1995) INC.
Schedule of Actual Versus Forecasted Cash Flows
{Unaudited)

(Al amounts in SCAD)

Cumulative Amount for the 5-Week Period
January 28 to March 2, 2012
Variance -
C ) ] Favourabtle
Description ° ) I Forecast {Unfavourable)
Cash Receipts
Collection of Accounts Receivable - Third Party 3,708,530 3,400,000 308,530
Collection of Accounts Receivable - Intercompany 58,842 - 58,942
Other Receipts 4,974 - 4,974
Total Receipts 3,772,446 3,430,000 372,446
Cash Disbursements
Purchases - Chemicals 1,525,763 1,330,000 (195,763)
Purchases - Other Raw Materials and Supplies 450,669 225,000 (225,669)
Payment of Pre-Filing Accounts Payable (Mov 30, 2011 Onwards COD) - - -
Payroll Costs (including agency} 982,633 765,000 (217,633}
Non-Inventory Purchases and Overhead 163,394 360,000 196,606
Sales Taxes 316,341 245,000 (71,241)
Rent 140,618 101,000 (39,618)
Utilties 25,183 225,000 158,817
Restructuring Professional Fees 181,162 136,100 (55,062)
Legal Fees 151,204 150,000 {1,204)
Other Disbursements 85,024 73,000 (12,024}
Total Dishursements 4,032,991 3,610,100 {422,891)
Net Cash Flow {260,545) (210,100} (50,445)
Opening Gash Balance 2,442,349 2,442,349 “
Intercompany Loan from Valle Foam - (Advance) Repayment (700C,000) (330,265} (369,735)
Closing Cash Balance 1,481,804 1,901,984 (420,180}
36. Collections of third party accounts receivable were $309,000 higher than forecast during the

Variance Period, as Management had assumed a delay in collection efforts due to customer
uncertainty arising from the previously planned closure of the business following the date of the
Initial Order.

57. There was an unfavourable variance of $196,000 with respect to chemical purchases during the
Variance Period as Management experienced sales ahead of forecast that required the purchase of

more chemicals 1o continue operations.



58.

59.

60,

61.

62.

-15-

There was an unfavourable variance of approximately $226,000 with respect to the purchases of
other raw materials and supplies largely relating to the $187,000 purchase of products from

Domfoam for sale to Valle Foam customers.

There was an unfavourable variance of approximately $218,000 as Valle Foam did not include

contributions 1o employee RSP’s, and monthly workers compensation costs in its forecast,

There was a favourable variance of approximately $197,000 in Non-Inventory Purchases and
Overhead as a result of Management’s efforts to control costs, and as such Valle Foam has

cxperienced lower repair, maintenance, and general and administrative costs.

There was a favourable variance of approximately $199,000 with respect to utilities, which is a
timing difference. Utility payments were projected weekly, and invoices are being paid as they

come due

There was an unfavourable variance of $369,735 for the intercompany loan to Domfoam.

Domfoam

63.

Overall there is an unfavourable net cash flow variance of approximately $86,000 between the
actual and the IFirst Revised Cash Flow Forecast during the Variance Period. During the Variance
Period, Domfoam had an overall net cash outflow of approximately $676,000. The material

components of this overall variance are set out below:



64.

65.

66.
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DOMFOAM INTERNATIONAL INC.

Schedule of Actual Versus Forecasted Cash Flows

{Unaudited)
(All amounts in $CAD)

Cash Receipts

Cumulative Amount for the 5Week Period
January 28 to March 2, 2012

Forecast

Variance -
Favourable
{Unfavourable)

Collection of Accounts Receivable - Third Party 3,299,345 3,420,000 (120,655)
Collection of Accounts Receivable - Intercompany - - -
Qther Receipts 2,196 - 2,196
Total Receipts 3,301,541 3,420,000 (118,459)
Cash Disbursements
Purchases - Chemicals 1,032,414 1,329,992 297,578
Purchases - Other Raw Materials and Supplies 1,050,465 885,899 (164,566)
Payment of Pre-Filing Accounts Payable (Nov 30, 2011 Qnwards CQOD) - - -
Payroll Costs (including agency) 942,270 782,678 (159,592}
Non-Inventory Purchases and Qverhead 355,659 182,440 (173,219)
Sales Taxes a7.481 85,000 (2,481)
Rent 283,294 293,037 9,743
Utilties 225,939 100,000 (125,939)
Restructuring Prefessional Fees - 201,100 201,100
Legal Fees - 150,000 150,000
Other Disbursements - - -
Total Disbursements 3,977,522 4,010,146 32,624
Net Cash Flow {675,982) {590,148} {85,836)
Opening Cash Balance 259,881 259,881 -
Intercompany Loan from Valle Foam - Advance {Repayment) 700,000 330,265 369,735
Closing Cash Balance 283,598 - 283,899

There was an overall unfavourable variance of approximately $118,000 during the Variance

Period primarily from rcbates of approximatety $124,000 claimed in the week ending February

24,2012,

Purchases of chemicals used in the production of foam products were $298,000 lower than

forecast.

postponed to the week ending March 9, 2012.

This variance was primarily due to the purchase of $224,000 of chemicals being

Purchases of other raw materials and supplies were approximately $165,000 higher than

forecasted during the Variance Period.

Management incurred these expenses as required
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68.

69.

70.

71,
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throughout the normal course of business, however, the forecast did not accurately reflect the

company’s historical purchasing patterns.

The unfavourabie variance of $160,000 in payroll was due to the payment of $118,000 in group
insurance which was not included in the forecast, and $5,000 not forecast for an employment

standards assessment on the filing of year end T4’s.

Non-inventory purchases and overhead were approximately $173,000 higher than forecast
primarily due to higher shipping and delivery costs, as well as to other higher than forecasted

administrative, repair and maintenance costs.

There was an unfavourable variance of $126,000 with respect to utility costs due primarily to the
pre-payment of $116,300 to Gaz Metro covering the period January 15, 2012 to February 29,
2012,

No restructuring professional or legal fees were paid by Domfoam during the Variance Period

resulting in a $201,000 and $150,000 favourable variance respectively.

Domfoam borrowed an additional $369,735 from Valle Foam to pay for non-inventory purchases,
pre-payment 1o Gaz Metro and group insurance. In the First Revised Cash Flow Forecast,
Domfoam had forecast a further borrowing of $214,138 for the week ending March 9, 2012

which did not occur.

A-Z Foam

72.

Overall there is a $108,000 favourable net cash flow variance between the actual and the First
Revised Cash Flow Forecast during the Variance Period. During the Variance Period, A-Z Foam
had an overall net cash outflow of $107,000. For the Variance Period, the material components

of this overall variance are setf out below;
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A-ZSPONGE AND FOAM PRODUCTS LTD.

Schedule of Actual Versus Forecasted Cash Flows

(Unaudited)
{All amounts in SCAD)

Cumulative Amount for the 5-Week Period
January 28 to March 2, 2012

Variance -
Favourable

Cash Receipts

Forecast

{Unfavourable)}

Collection of Accounts Receivable - Third Party 372,348 494,892 (122,544)
Collection of Accounts Receivable - Intercompany - - -
Other Receipts - - -
Total Receipts 372,348 494,892 {122,544}
Cash Dishursements
Purchases - Chemicals - - -
Purchases - Other Raw Materjals and Supplies 6,957 171,666 164,709
Payment of Pre-Filing Accounts Payable (Nov 30, 2011 Onwards COD} . -
Payrcll Cests (including agency) 215,760 218,040 2,280
Nan-Inveniory Purchases and Overhead 42,012 17,750 (24,282)
Sales Taxes 27,2089 298,114 1,505
Rent 32,789 49,500 16,711
Utilties 4,884 13,000 8,116
Restructuring Professional Fees 150,000 180,000 30,000
Legal Fees - 30,000 30,000
Other Disbursements - 1,000 1,000
Total Disbursements 479,611 710,070 230,459
Net Cash Flow {107,263) (215,178) 107,915
Opening Cash Balance 412,257 412,257 -
Intercompany Lean from Valle Feam - Advance (Repayment) - - -
Closing Cash Balance 304,994 197,079 107,915

There was an unfavourable variance of cash receipts of $123,000 during the Variance Period.

This variance is due to the lag in collecting on accounts from customers, including $43,000 from

a major customer who was unable to pay A-Z Foam on time as they were late in receiving

payment from their customers.

There is a favourable variance of $165,000 with respect to the purchases of other raw materials

and supplies as A-Z Foam relied on a drawdown of related inventory during the Variance Period.




-19-

PROFESSIONAL FEES

75,

76.

77.

The Monitor and its independent legal counsel, Thornton Grout Finnigan LLP (*TG¥F”) have
maintained detailed records of their professional time and costs since the issuance of the Initial
Order. Pursuant to paragraph 29 of the Initial Order, the Monitor and TGF were directed to pass

their accounts from time to time before this Court.

The total Tees of the Monitor during the period from January 29, 2012 to March 2, 2012 amount
to $171,873.00, together with expenses and disbursements in the amount of $4,084.59 and
harmonized sales tax (“HST”) in the amount of $22,874.48, totalling $198,832.07 (the “Monitor
Fees™). The time spent by the Monitor is more particularly described in the Affidavit of Robert
Bougie of Deleitte & Touche Inc., sworn March 13, 2012, sworn in support hereof and attached

herclo as Exhibit <17,

The total legal [ees incurred by the Monitor during the period January 28, 2012 to February 29,
2012 for services provided by TGF as the Monitor’s independent legal counsel amount to
$25,490.00, together with disbursements in the amount of $1,076.44 and HST in the amount of
$3,403.58, totalling $29,970.02. The time spent by TGF personnel is more particularly described
in the Affidavit of Grant Moffat, a partner of TGF, sworn March 9, 2012 in support hereof and

aitached hereto as Exhibit “J”.

EXTENSION OF THE STAY PERIOD

78.

79.

The Companies have asked the Court to approve an extension of the Stay Period from March 30,
2012 1o June 30, 2012. The basis for this request is to allow for the closing of the Sale
Apreements and to permit the Companies thc opportunity to develop a claims process for later

approval by the Court.

The Companics will not continue operating beyond the closing dates under the Sale Agreements,
currently targeted for March 30, 2012, The funds generated from closing of each of the Sale
Agreements will be held by the Monitor pending a further order of this Court, Since the
Companies will no longer be operating after the closing of the Sales Agreements and therefore

will not be incurring any further cash receipts or disbursements, the Companies will not be filing



any further cash flow Torecasts with the Courts The Monitor believes that the Companics are
acting in good faith and with due ditigence and the Monitor therelore supports the stay extension

to June 30, 2012,

MONITOR’S RECOMMENDATIONS

80. For the reasons set out above, the Monitor recommends that:
{a) the A-7 Sale Agreemend be approved:
(1) the Valle Fomn Sale Agreement he approved:
() the Domifemmn Sale Agreement be approved:
(dy the Stay Period be extended untit June 30, 20012,
{¢) the Third Report and the activities of the Manitor as deseribed in the Third Report be

approved: and

(f} the professional fees and dishursements of the Monitor and TGE be approved and the

Companies be anthorized to pay all such fees and dishursements.

All ol which is respectiully submitted at Toronto, Ontario this 13" day of March, 2012

DELOITTE & TOUCHE INC.,
it ity capacily as the Monitor
of the Companics (us delined herein)

Per:

Robert 1. Bougic, CA-CIRP
Senior Vice-President
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Court File No. CV-12-9545-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) THURSDAY, THE 12"
JUSTICE NEWBOULD ; DAY OF JANUARY, 2012

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. 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™)

INITIAL ORDER

THIS APPLICATION, made by Valle Foam Industries (1995) Inc.,
Domfoam International Inc., and A-Z Sponge & Foam Products Ltd. (hereinafter,
collectively referred to as the “Applicants™), pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA") was heard this
day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Tony Vallecoccia swom January 11, 2012
and the exhibits thereto (the “Vallecoccia Affidavit™), and on hearing the
submissions of counsel for the Applicants, no one else appearing although duly

served as appears from the affidavit of service of Victoria Stewart sworn J anuary



11, 2012, and on reading the consent of Deloitte & Touche Inc. to act as the

Monitor,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of
Application and the Application Record is hereby abridged and validated so that
this Application is properly returnable today and hereby dispenses with further

service thereof,

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are
companies to which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that one or more of the Applicants, individually
or collectively, shall have the sole authority to file and may, subject to further
order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the “Plan™).
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in possession
and control of their current and future assets, undertakings and properties of every
nature and kind whatsoever, and wherever situate including all proceeds thereof
(collectively, the “Property”). Subject to further Order of this Court, the
Applicants shall continue to carry on business in a manner consistent with the

preservation of their respective businesses (collectively, the “Business™) and
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Property. The Applicants shall each be authorized and empowered to continue to

retain and employ the employees, consultants, agents, experts, appraisers,

accountants, counsel and such other persons (collectively, “Assistants”) currently

retained or employed by them, with liberty to retain such further Assistants as they

deem reasonably necessary or desirable in the ordinary course of business or for

the carrying out of the terms of this Order.

5.

THIS COURT ORDERS that, the Applicants shall be entitled but not

required to pay the following expenses whether incurred prior to, on or after the

date of this Order:

(a)

(b)

all outstanding and future wages, compensation, salaries, employee and
pension benefits, vacation pay and expenses (including, but not limited
to, employee medical, dental, disability, life insurance and similar benefit
plans or arrangements, incentive plans, share compensation plans, and
employee assistance programs and employee or employer contributions
in respect of pension and other benefits), and similar pension and/or
retirement benefit payments, commissions, bonuses and other incentive
payments, payments under collective bargaining agreements, and
employee and director expenses and reimbursements, payable on or after
the date of this Order, in each case incurred in the ordinary course of

business and consistent with existing compensation policies and

arrangements;

compensation to employees in respect of any payments made to
employees prior to the date of this Order by way of the issuance of
cheques or electronic transfers are subsequently dishonoured due to the

commencement of these proceedings; and



(d)

(a)
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the reasonable fees and disbursements of any Assistants retained or
employed by the Applicants in respect of these proceedings, at their
standard rates and charges, including any payments made to Assistants
prior to the date of this Order by way of the issuance of cheques or
electronic transfers that are subsequently dishonoured due to the

commencement of these proceedings; and

amounts owing for goods and services actually supplied to the
Applicants, or to obtain the release of goods contracted for prior to the
date of this Order by other suppliers, solely where such goods were
ordered by the Applicants or any of them after November 30, 2011 on the
express understanding that such goods or services were to be paid for on
a cash on delivery basis and in respect of which such payment has not

been made by the Applicants or any of them.

THIS COURT ORDERS that, except as otherwise provided to the contrary
herein, the Applicants shall be entitled but not required to pay all reasonable
expenses incurred by the Applicants in carrying on the Business in the ordinary
course after the date of this Order, and in carrying out the provisions of this Order,

which expenses shall include, without limjtation:

all expenses and capital expenditures reasonably necessary for the
preservation of the Property or the Business including, without limitation,
payments on account of insurance (including directors and officers

insurance), maintenance and security services; and



(b)

7.

payment, including the posting of letters of credit, for goods or services

actually supplied or to be supplied to the Applicants following the date of
this Order;

THIS COURT ORDERS that the Applicants shall remit, in accordance

with legal requirements, or pay:

(a)

(b)

(c)

8.

any statutory deemed trust amounts in favour of the Crown in right of
Canada or of any Province thereof or any other taxation authority which
are required to be deducted from employees' wages, including, without
limitation, amounts in respect of (i) employment insurance, (ii) Canada

Pension Plan, (iii) Quebec Pension Plan, and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales
Taxes”) required to be remitted by the Applicants in connection with the
sale of goods and services by the Applicants, but only where such Sales
Taxes are accrued or collected after the date of this Order, or where such
Sales Taxes were accrued or collected prior to the date of this Order but

not required to be remitted until on or after the date of this Order, and

any amount payable to the Crown in right of Canada or of any Province
thereof or any political subdivision thereof or any other taxation authority
in respect of municipal realty, municipal business or other taxes,
assessments or levies of any nature or kind which are entitled at law to be
paid in priority to claims of secured creditors and which are attributable

to or in respect of the carrying on of the Business by the Applicants.

THIS COURT ORDERS that until a real property lease is disclaimed,

terminated, repudiated or resiliated in accordance with the CCAA, the Applicants
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shall pay all amounts constituting rent or payable as rent under their respective real
property leases (including, for greater certainty, common area maintenance
charges, utilities and realty taxes and any other amounts payable to the landlord
under the lease) or as otherwise may be negotiated between the Applicants and the
landlord from time to time (“Rent”), for the period commencing from and
including the date of this Order, twice-monthly in equal payments on the first and
fifteenth day of each month, in advance (but not in arrears). On the date of the first
of such payments, any Rent relating to the period commencing from and including

the date of this Order shall also be paid.

9. THIS COURT ORDERS that, except as specifically permitted herein, the
Applicants are hereby directed, until further Order of this Court: (a) to make no
payments of principal, interest thereon or otherwise on account of amounts owing
by the Applicants to any of their creditors as of this date; (b) to grant no security
interests, trust, liens, charges or encumbrances upon or in respect of any of its
Property; and (c) to not grant credit or incur liabilities except in the ordinary course

of the Business.
RESTRUCTURING

10.  THIS COURT ORDERS that the Applicants shall, subject to such
requirements as are imposed by the CCAA have the right to:

(a)  permanently or temporarily cease, downsize or shut down any of their
respective businesses or operations, and to dispose of non-profitable,
redundant or non-material assets and operations, and to dispose and sell
such assets or operations not exceeding $100,000.00 in any one

transaction or $1 million in the aggregate;



(b)

(c)

(d)

(e)
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terminate the employment of such of their employees or lay off or
temporarily or indefinitely lay off such of their employees as the relevant
Applicant deems appropriate on such terms as may be agreed upon
between the relevant Applicant and such employee, or failing such

agreement, to deal with the consequences thereof in the Plan

in accordance with paragraphs 10 (a) and (d), vacate, abandon, resiliate,
or quit any leased premises and/or disclaim, cancel, terminate or
repudiate any real property lease and any ancillary agreements relating to
any leased premises, on not less than seven (7) days notice in writing to
the relevant landlord on such terms as may be agreed upon between the
Applicants and such landlord, or failing such agreement, to deal with the

consequences thereof in the Plan;

disclaim, terminate, repudiate or resiliate, in whole or in part, with the
prior consent of the Monitor or further Order of the Court, such of their
arrangements, agreements or contracts of any nature whatsoever with
whomsoever, whether oral or written, as the Applicants deem
appropriate, in accordance with Section 32 of the CCAA, with such
disclaimers, repudiation, termination, or resiliations to be on such terms
as may be agreed upon between the relevant Applicants and such
counter-parties, or failing such agreements, to deal with the consequences

thereof in the Plan; and

pursue all avenues of refinancing of the Business or Property, in whole or
part, subject to prior approval of this Court being obtained before any

material refinancing;
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all of the foregoing to permit the Applicants to proceed with an orderly

restructuring or winding down of some or all of the respective Business (the

“Restructuring™).

I1.  THIS COURT ORDERS that the Applicants shall each provide each of the
relevant landlords with notice of the relevant Applicant’s intention to remove any
fixtures from any leased premises at least seven (7) days prior to the date of the
intended removal. The relevant landlord shall be entitled to have a representative
present in the leased premises to observe such removal and, if the landlord disputes
the Applicant’s entitlement to remove any such fixture under the provisions of the
lease, such fixture shall remain on the premises and shall be dealt with as agreed
between any applicable secured creditors, such landlord and the relevant
Applicant, or by further Order of this Court upon application by the relevant
Applicant on at least two (2) days notice to such landlord and any such secured
creditors. If an Applicant disclaims, resiliates, repudiates or terminates the lease
governing such leased premises in accordance with Section 32 of the CCAA, it
shall not be required to pay Rent under such lease pending resolution of any such
dispute (other than Rent payable for the notice period provided for in Section 32(5)
of the CCAA), and the disclaimer, termination or resiliation of the lease shall be

without prejudice to the Applicant's claim to the fixtures in dispute.

12. THIS COURT ORDERS that if a lease is repudiated or if a notice of

disclaimer or termination or resiliation is delivered pursuant to Section 32 of the
CCAA, then (a) during the notice period prior to the effective time of the
disclaimer, termination, repudiation or resiliation, the landlord may show the
affected leased premises to prospective tenants during normal business hours, on

giving the relevant Applicant’s and the Monitor 24 hours' prior written notice, and



(b) at the effective time of the disclaimer or termination or resiliation, the relevant
landlord shall be entitled to take possession of any such leased premises without
waiver of or prejudice to any claims or rights such landlord may have against the
Applicants in respect of such lease or leased premises and such landlord shall be
entitled to notify the Applicants of the basis on which it is taking possession and to
gain possession of and re-lease such leased premises to any third party or parties
on such terms as such landlord considers advisable, provided that nothing herein
shall relieve such landlord of its obligation to mitigate any damages ciaimed in

connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

13.  THIS COURT ORDERS that until and including February 10, 2012, or
such later date as this Court may order (the “Stay Period”), no proceeding or
enforcement process in any court or tribunal (each, a “Proceeding”} shall be
commenced or continued against or in respect of the Applicants or the Monitor, or
affecting the Business or the Property, except with the written consent of the
Applicants and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or
affecting the Business or the Property are hereby stayed and suspended pending
further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

14. THIS COURT ORDERS that during the Stay Period, all rights and
remedies of any individual, firm, corporation, govermmental body or agency, or
any other entities (all of the foregoing, collectively being “Persons” and each being

a “Person”) against or in respect of the Applicants or the Monitor, or affecting the
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Business or the Property, are hereby stayed and suspended except with the written
consent of the Applicants and the Monitor, or leave of this Court, provided that
nothing in this Order shall (i) empower the Applicants to carry on any business
which the Applicants are not lawfully entitled to carry on, (ii) affect such
investigations, actions, suits or proceedings by a regulatory body as are permitted
by Section 1.1 of the CCAA, (iii) prevent the filing of any registration to preserve

or perfect a security interest, or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

15, THIS COURT ORDERS that during the Stay Period, no Person shall
discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to
perform any right, renewal right, contract, agreement, authorization, licence or
permit in favour of or held by the Applicants, except with the written consent of

the Applicants and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

16. THIS COURT ORDERS that during the Stay Period, all Persons having
oral or written agreements with the Applicants or statutory or regulatory mandates
for the supply of goods and/or services, including without limitation all waste
disposal service providers, all computer software, information technology services,
communication and other data services, programming supply, computer software,
communication and other data services, centralized banking services, payroll
services, insurance, transportation services, utility or other services to the Business
or the Applicants, are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or

services as may be required by the Applicants, and that the Applicants shall be
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entitled to the continued use of their current premises, telephone numbers,
facsimile numbers, internet addresses and domain names, provided in each case
that the normal prices or charges for all such goods or services received after the
date of this Order are paid by the Applicants in accordance with normal payment
practices of the Applicants or such other practices as may be agreed upon by the
supplier or service provider and each of the Applicants and the Monitor, or as may

be ordered by this Court.
NON-DEROGATION OF RIGHTS

17.  THIS COURT ORDERS that, notwithstanding anything else in this Order,
no Person shall be prohibited from requiring payment for goods, services, use of
lease or licensed property or other valuable consideration provided on or after the
date of this Order, nor shall any Person be under any obligation on or after the date
of this Order to advance or re-advance any monies or otherwise extend any credit
to the Applicant. Nothing in this Order shall derogate from the rights conferred
and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

13.  THIS COURT ORDERS that during the Stay Period, and except as
permitted by subsection 11.03(2) of the CCAA, no Proceeding may be commenced
or continued against any of the former, current or future directors or officers (or
their estates) of the Applicants with respect to any claim against such directors or
officers that arose before the date hereof and that relates to any obligations of the
Applicants whereby the directors or officers are alleged under any law to be liable
in their capacity as directors or officers for the payment, performance or breach of

such obligations, acts, or actions until a compromise or arrangement in respect of
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the Applicants, if one is filed, is sanctioned by this Court or is refused by the

creditors of the Applicants or this Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

19.  THIS COURT ORDERS that the Applicants shall jointly indemnify their
directors and officers from and against all claims, costs, charges, expenses,
obligations and liabilities that they may incur as directors or officers of the
Applicants, afier the date hereof except to the extent that, with respect to any
officer or director, such claim, cost, charge, expense, obligation or liability was
incurred as a result of the director’s or officer’s gross negligence or wilful

misconduct.

20.  THIS COURT ORDERS that the directors and officers of the Applicants
shall be entitled to the benefit of and are hereby granted a charge (the “Directors’
Charge”) on the Property, which charge shall not exceed an aggregate amount of
$1 million as security for the indemnity provided in paragraph 19 of this Order.

The Directors’ Charge shall have the priority set out in paragraph 32 herein.

21. THIS COURT ORDERS that, notwithstanding any language in any
applicable insurance policy to the contrary, (a) no insurer shall be entitled to be
subrogated to or claim the benefit of the Directors' Charge, and (b) the Applicants’
directors and officers shall only be entitled to the benefit of the Directors' Charge
to the extent that they do not have coverage under any directors' and officers'
insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 19 of this Order.
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APPOINTMENT OF MONITOR

22.  THIS COURT ORDERS that Deloitte & Touche Inc. is hereby appointed
pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the
business and financial affairs of the Applicants with the powers and obligations set
out in the CCAA or set forth herein and that the Applicants and their sharcholders,
officers, directors, and Assistants shall advise the Monitor of all material steps
taken by the Applicants pursuant to this Order, and shall co-operate fully with the
Monitor in the exercise of its powers and discharge of its obligations and provide
the Monitor with the assistance that is necessary to enable the Monitor to

adequately carry out the Monitor's functions.

23.  THIS COURT ORDERS that the Monitor, in addition to its prescribed
rights and obligations under the CCAA, is hereby directed and empowered to:

(a)  monitor the Applicants’ receipts and disbursements;

(b)  report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business,

and such other matters as may be relevant to the proceedings herein;

(¢} assist and advise the Applicants in their development of the Plan or
winding down, downsizing and any amendments to the Plan, any
restructuring steps taken pursvant to paragraphs 5 and 10 hereof, and the

implementation of the Plan;

(d) advise the Applicants in the preparation of their cash flow statements;



(e)

(f)

(g)

(h)

(1)

G

(k)

24,
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assist and advise the Applicants, to the extent required by the Applicants,
with the negotiations with creditors and the holding and administering of

creditors’ (or shareholders’ meetings) for voting on the Plan;

have full and complete access to the Property, including the premises,
books, records, data, including data in electronic form, and other
financial documents of the Applicants, to the extent that is necessary to
adequately assess the Applicants’ business and financial affairs or to

perform its duties arising under this Order;

be at liberty to engage independent legal counsel or such other persons as
the Monitor deems necessary or advisable respecting the exercise of its

powers and performance of its obligations under this Order;

consider, and if deemed advisable by the Monitor, prepare a report as an

assessment of the Plan;

assist the Applicants with their continuing restructuring activities,
including the assessment and analysis of any proposed sale of assets or

closure of facilities;

advise and assist the Applicants, as requested, in their negotiations with

suppliers, customers and other stakeholders; and

perform such other duties as are required by this Order or by this Court

from time to time.

THIS COURT ORDERS that the Monitor shall not take possession of the

Property and shall take no part whatsoever in the management or supervision of the

management of the Business and shall not, by fulfilling its obligations hereunder,
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be deemed to have taken or maintained possession or control of the Business or

Property, or any part thereof.

25.  THIS COURT ORDERS that nothing herein contained shall require the
Monitor 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
Carnadian Environmental Protection 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™), provided
however that nothing herein shall exempt the Monitor from any duty to report or
make disclosure imposed by applicable Environmental Legislation. The Monitor
shall not, as a result of this Order or anything done in pursuance of the Monitor's
duties and powers under this Order, be deemed to be in Possession of any of the
Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

26.  THIS COURT ORDERS that that the Monitor shall provide any creditor of
the Applicants with information provided by the Applicants in response to
reasonable requests for information made in writing by such creditor addressed to
the Monitor. The Monitor shall not have any responsibility or liability with respect
to the information disseminated by it pursuant to this paragraph. In the case of

information that the Monitor has been advised by the Applicants is confidential,
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the Monitor shall not provide such information to creditors unless otherwise
directed by this Court or on such terms as the Monitor and the Applicants may

agree.

27. THIS COURT ORDERS that, in addition to the rights and protections
afforded the Monitor under the CCAA or as an officer of this Court, the Monitor
shall incur no liability or obligation as a result of its appointment or the carrying
out of the provisions of this Order, save and except for any gross negligence or
wilful misconduct on its part. Nothing in this Order shall derogate from the

protections afforded the Monitor by the CCAA or any applicable legislation,

28. THIS COURT ORDERS that the Monitor, counsel to the Monitor and
counsel to the Applicants shall be paid their reasonable fees and disbursements, in
each case at their standard rates and charges, by the Applicants as part of the costs
of these proceedings, including completing and implementation of the settlements
with the class action plaintiffs. The Applicants are hereby authorized and directed
to pay the accounts of the Monitor, counsel for the Monitor and counsel for the
Applicants on an hourly basis and, in addition, the Applicants are hereby
authorized to pay to the Monitor, counsel to the Monitor, and counsel to the
Applicants, retainers in the amounts of $150,000.00 and $50,000.00, respectively,
to be held by them as security for payment of their respective fees and

disbursements outstanding from time to time.

29.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass
their accounts from time to time, and for this purpose the accounts of the Monitor
and its legal counsel are hereby referred to a judge of the Commercial List of the

Ontario Superior Court of Justice.
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30. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any,
and the Applicants’ counsel shall be entitled to the benefit of and are hereby
granted a charge (the “Administration Charge”) on the Property, which charge
shall not exceed an aggregate amount of $500,000.00, as security for their
professional fees and disbursements incurred at the standard rates and charges of
the Monitor and such counsel, both before and after the making of this Order in
respect of these proceedings, including completing the settlements with the class
action plaintiffs. The Administration Charge shall have the priority set out in

paragraph 32 hereof.

31.  THIS COURT ORDERS that Valle Foam Industries (1995) Inc. (*Valle
Foam”) shall be authorized to advance funds up to, but not exceeding $1 million to
either of A-Z Sponge & Foam Products 1td. (“A-Z”) or Domfoam International
Inc. (“Domfoam”) to be used for operating purposes of Domfoam or A-Z, as the
case may be, provided that i) no such loan shall be advanced without the prior
written consent of the Monitor, ii) that any such loan shall be properly documented
and subject to such terms, including rates of interest, if any, which the Monitor
deems reasonable it the circumstances, and iii) that any such loan shall be secured
by way of a general security agreement which shall provide a first in priority
charge on the assets of Domfoam subject only to the priority of the charges granted
hereunder. The Applicants may, prior to the advance of any funds, attend to seek a
further order of this court to grant a specific charge if the Applicants or the

Monitor deem it appropriate or necessary to do so.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

32, THIS COURT ORDERS that the priorities of the Directors’ Charge and

the Administration Charge as among them, shall be as follows:



-18 -

" # [
First — Administration Charge (to the maximum amount of $s7; (S@UZ NI
e “
: : # [, Gvo, 60
Second — Directors’ Charge (to the maximum amount of $e). ! ! :

33. THIS COURT ORDERS that the filing, registration or perfection of the
Directors’ Charge or the Administration Charge, {collectively, the “Charges”) shall
not be required, and that the Charges shall be valid and enforceable for all
purposes, including as against any right, title or interest filed, registered, recorded
or perfected subsequent to the Charges coming into existence, notwithstanding any

such failure to file, register, record or perfect.

34, THIS COURT ORDERS that each of the Directors’ Charge or the
Administration Charge, (all as constituted and defined herein) shall constitute a
charge on the Property and such Charges shall rank in priority to all other security
interests, trusts, liens, charges and encumbrances, claims of secured creditors,

statutory or otherwise (collectively, “Encumbrances™) in favour of any Person.

35. THIS COURT ORDERS that except as otherwise expressly provided for
herein, or as may be approved by this Court, the Applicants shall not grant any
Encumbrances over any Property that rank in priority to, or pari passu with, any of
the Directors’ Charge or Administration Charge, unless the Applicants also obtains
the prior written consent of the Monitor, and the beneficiaries of the Directors’

Charge and the Administration Charge, or further Order of this Court.

36. THIS COURT ORDERS that the Directors’ Charge and the Administration
Charge shall not be rendered invalid or unenforceable and the rights and remedies
of the chargees entitled to the benefit of the Charges (collectively, the “Chargees”™)
shall not otherwise be limited or impaired in any way by (a) the pendency of these

proceedings and the declarations of insolvency made herein; (b) any application(s)

/-'—r

P
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for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general
benefit of creditors made pursuant to the BIA; (d) the provisions of any federal or
provincial statutes; or (e) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of
Encumbrances, contained in any existing loan documents, lease, sublease, offer to
lease or other agreement (collectively, an “Agreement™) which binds any of the

Applicants, and notwithstanding any provision to the contrary in any Agreement:

(a)  the creation of the Charges shall not be deemed to constitute a breach by

any of the Applicants of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as

a result of the creation of the Charges; and

(c) the payments made by the Applicants pursuant to this Order, and the
granting of the Charges, do not and will not constitute preferences,
fraudulent conveyances, transfers, settlements at undervalue, oppressive
conduct, or other challengeable or void or voidable transactions or

reviewable transactions under any applicable law.

37.  THIS COURT ORDERS that any Charge created by this Order over leases
of real property in Canada shall only be a Charge in the Applicants’ interest in such

real property leases.
SERVICE AND NOTICE

38~ THIS COURT ORDERS that the Monitor shall (i) without delay, publish
- o SCfeapt rras

A2D in frewspepess—specriet by e ~Eoert] a notice containing the information
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prescribed under the CCAA, (ii) within five days after the date of this Order, (A)
make this Order publicly available in the manner prescribed under the CCAA, (B)
send, in the prescribed manner, a notice to every known creditor who has a claim
against the Applicants of more than $1000, and (C) prepare a list showing the
names and addresses of those creditors and the estimated amounts of those claims,
and make it publicly available in the prescribed manner, all in accordance with

Section 23(1)(a) of the CCAA and the regulations made thereunder.

39. THIS COURT ORDERS that the Applicants and the Monitor be at liberty
to serve this Order, any other materials and orders in these proceedings, any
notices or other correspondence, by forwarding true copies thereof by prepaid
ordinary mail, courier, personal delivery or electronic transmission to the
Applicants’ creditors or other interested parties at their respective addresses as last
shown on the records of the Applicants and that any such service or notice by
courier, personal delivery or electronic transmission shall be deemed to be received
on the next business day following the date of forwarding thereof, or if sent by

ordinary mail, on the third business day after mailing.

40.  THIS COURT ORDERS that the Applicants, the Monitor, and any party
who has filed a Notice of Appearance may serve any court materials in these
proceedings by e-mailing a PDF or other electronic copy of such materials to
counsels' email addresses as recorded on the Service List from time to time, and
the Monitor may post a copy of any or all such materials on its website at

www.deloitte.com/ca/vallefoam.
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GENERAL

41.  THIS COURT ORDERS that the Applicants or the Monitor may from time
to time apply to this Court for advice and directions in the discharge of its powers

and duties hereunder.

42.  THIS COURT ORDERS that nothing in this Order shall prevent the
Monitor from acting as an interim receiver, a receiver, a receiver and manager, or a

trustee in bankruptcy of the Applicants, the Business or the Property.

43.  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, to grant representative status to the Monitor in any foreign
proceeding, or to assist the Applicants and the Monitor and their respective agents

in carrying out the terms of this Order.

44, THIS COURT ORDERS that the Monitor is hereby authorized, as the
foreign representative of the Applicants, to apply for recognition of these
proceedings as “Foreign Main Proceedings” in the United States pursuant to

Chapter 15 of the U.S. Bankruptcy Code.

45.  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, and that the
Monitor is authorized and empowered to act as a representative in respect of the
within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

46. THIS COURT ORDERS that any interested party (including the
Applicants and the Monitor) may apply to this Court to vary or amend this Order
on not less than seven (7) days notice to any other party or parties likely to be
affected by the order sought or upon such other notice, if any, as this Court may

order.

47.  THIS COURT ORDERS that this Order and all of its provisions are
effective as of 12:01 a.m. Eastern Standard/Daylight Time on the date of this
Order.

#1832803 | 4079509
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EXHIBIT “B”



The court incorporates by reference in this paragraph and adopts as the findings and
orders of this court the document set forth below. This document has been entered
electronically in the record of the United States Bankruptcy Court for the Northern
District of Ohio.

hiary Axn Whihple
United SCxteg/Bankiuptey Judge

Dated: January 27 2012

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF OHIO
WESTERN DIVISION

Case No. 12-30214
(Jointly Administered)

In re:

VALLE FOAM INDUSTRIES (1%95)
INC., et. al.l Chapter 15
FForeign Applicants in Foreign Judge Mary Ann Whipple
Proceedings.

g T L R S

ORDER GRANTING PROVISIONAL RELIEJF

This matter is before the Court on the Fx Parte Motion for Provisional Relief
Pursuant to Section 1519, 362 and 105 of the Bankruptcy Code (the “Motion”)2 filed

by Deloitte & Touche Inc., the court appointed Monitor (the “Monitor”) and foreign

1 The Foreign Applicants include Valle Foam Industries (1995) Inc., Domfoam
International, Inc., and A-Z Sponge & Foam Products Ltd.

2 Capitalized terms not defined herein shall have the meanings given to them in the
Motion.

12-30214-maw Doc 14 FILED 01/27/12 ENTERED 01/27/12 10:52:05 Page 10of 7



representative of Valle Foam Industries (1995) Inc. (*Valle Foam”), Domfoam
International Inc. (“‘Domfoam”), and A-Z Sponge & Foam Products Ltd. (“A-Z” and,
together with Valle Foam and Domfoam, the “Valle Foam Group”) in proceedings
(the “Canadian Proceedings”) under Canada’s Companies’ Creditors Arrangement
Act, R.5.C. 1985, ¢. C-36, as amended (the “CCAA”"), pending before the Ontario
Superior Court of Justice (Commercial List) (the “Ontario Court”). The Monitor
commenced the above-captioned Chapter 15 cases (the “Chapter 15 Cases”)
ancillary to the Canadian Proceedings.

The Court has considered and reviewed the Motion, the Memorandum in
Support of Chapter 15 Petitions for Recognition of Foreign Proceedings and Ex
Parte Motion for Provisional Relief, the verified Chapter 15 Petitions filed in the
Chapter 15 Cases (the “Verified Petitions”) including the certified copy of the
Initial Order entered by the Ontario Court on January 12, 2012 (the “Canadian
Order for Relief”), the various exhibits filed by the Monitor, and the affirmations
contained therein. A hearing on the Motion was held on Wednesday, January 25,
2012 at 1:30 p.m. at which James W. Ehrman appeared for the Monitor and Andrew
R. Vara appeared telephonically for the United States Trustee. Based on the
foregoing, and after due deliberation,

THE COURT HEREBY FINDS AND DETERMINES THAT:

A.  The findings and conclusions set forth herein constitute the Court’s
findings of fact and conclusions of law pursuant to Bankruptey Rule 7052, made

applicable to this proceeding by Bankruptcy Rule 9014. To the extent that any of
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the following findings of fact constitute conclusions of law, they are adopted as such.
To the extent that any conclusions of law constitute finds of fact, they are adopted
as such.

B.  This Court has jurisdiction over this matter pursuant to 11 U.S.C.

§§ 1334 and 157(a) of the Bankruptcy Code and General Order 84 entered on July
16, 1984 by the United States District Court for the Northern District of Ohio. This
1s a core proceeding pursuant to 28 U.S.C. § 157(b){(2)(P). Venue is proper before this
Court pursuant to 28 U.S.C. § 1410(2).

C. The Monitor has demonstrated that the relief requested in the Motion
is urgently needed to protect the assets of the Valle Foam Group and the
counterparties to various Settlements described in the Motion.

D.  The Monitor has demonstrated a substantial likelihood of success that
the Valle Foam Group is subject to a foreign main proceeding—the Canadian
Proceedings—and that the Monitor is the foreign representative of the Valle Foam
Group.

E.  The Monitor has demonstrated that unless there is a stay of all
pending litigation in the United States against the Valle Foam Group, there is a
material risk that the Valle Foam Group and the counterparties to the Settlements?
will suffer irreparable harm including, but not limited to, unrecoverable litigation

costs.

3 Capitalized terms not defined herein shall have the meanings given to them in the
Motion for Provisional Relief,
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F.  The Monitor has demonstrated that the limited relief granted in this
Order will result in no injury to any other party that is greater than the harm to the
Valle IFoam Group and the counterparties to the Settlements in the absence of such
relief.

G. The Monitor has demonstrated that the public interest and
international comity will be served by granting the relief requested by the Monitor.

H. The Ontario Court has granted to the Valle Foam Group a stay of
proceedings in Canada (the “Canadian Stay”), which provides for a stay of (i) any
proceedings or enforcement process (Canadian Order for Relief § 13); (i1) all rights
and remedies against or in respect of the Monitor and [each member of the Valle
Foam Group] and their Business or the Property as defined in § 4 ( Id., 9 14);
(i11) any interference with the rights of the [Valle Foam Group] in contracts,
agreements, authorizations, licenses or permits (Id.  15); and (iv) the termination
of oral or written agreements with the [Valle Foam Group], such as waste disposal
services and information technology services (Id. Y 16). The Canadian Stay is in
effect “until and including February 10, 2012, or such later date as this Court may
order” (Id. § 13).

NOW, THEREFORE, THE COURT HEREBY ORDERS, ADJUDGES,
AND DECREES AS FOLLOWS:

1.  Pursuant to sections 1519(a)}(3), 15621(a){7), and 105(a) of the
Bankruptcy Code, the stay only to the extent of section 362(a)(1) of the Bankruptcy
Code (the “U.S. Litigation Stay”) 1s made applicable to all entities with respect to

the Valle Foam Group; provided, however,
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(a) The U.5. Litigation Stay shall not stay any act pertaining to
finalizing the Settlements.

(b)  The U.S. Litigation Stay shall not stay the filing of a new complaint
against any member of the Valle Foam Group, but shall stay any
act to continue such litigation after the filing of the complaint,
including service of process on any member of the Valle Foam
Group;

(c) The U.S. Litigation Stay shall expire on February 10, 2012 unless
the Ontario Court extends the Canadian Say in which event the
U.S. Litigation Stay shall be automatically extended to correspond
to the extension of the Canadian Stay.

(d) Notwithstanding any extension of the U.S. Litigation Stay, the U.S.
Latigation Stay shall terminate upon the expiration of the Canadian
Stay or by a decision by this Court to recognize or to dismiss these
Chapter 15 Cases.

2. A copy of this Order, conformed to be true and correct, shall be served,
within three business days of its entry by attaching it to and filing a suggestion of
stay through the United States District Court electronic noticing system upon
counsel or record for all parties in the U.S. Actions, and by facsimile, electronic mail
(including electronic service by the Bankruptcy Court) or by overnight express
delivery to the Monitor, the Monitor’s attorneys, the United States Trustee, and

such other entities as the Court may direct. The parties in the U.S. Actions are the
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entities against whom provisional relief was granted under section 1519 of the
Bankruptey Code, and therefore, such service as is here provided for shall be good
and sufficient service and adequate notice for present purposes.

3. The Chapter 15 Petitions and any supporting papers shall be made

available by the Monitor through its website at hitp:/deloitte.com or upon request

at the offices of Kchrman Jackson & Krantz P.L.L., One Cleveland Center, 20th

IFloor, 1375 Kast 9th St., Cleveland, Ohio, 44114, to the attention of Mary K.

Whitmer or James W. Ilhrman, (216) 686-8700, mkw@ljk.com or jwe@kjk.com.

4.  This Court shall have continuing jurisdiction with respect to: (i) the
enforcement, amendment or modification of this Order; (i1} any requests for further
or additional relief or any adversary proceeding filed by the Monitor or any other
party in interest; and (111) any request by a person or entity for relief from the
provisions of this Order, for cause shown.

5. This Order shall be immediately effective and enforceable upon its
entry, and upon its entry shall become final and appealable, notwithstanding
Bankruptey Rule 7062 mmade applicable to chapter 15 cases by Bankruptcy Rule
1018.

#H#H#
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Prepared and Submaitted by:

KOHRMAN JACKSON & KRANTZ P.L.L.

/s/ James W. Ehrman

Mary K. Whitmer (0018213)
James W. Ehrman (0011006)
One Cleveland Center, 20th Floor
1375 East 9th Street

Cleveland, OH 44114-1793
Telephone: (216) 696-8700
IFacsimile: (216) 621-6536

Email: mkw@kik.com

iwe@lik.com

Counsel for Deloitte & Touche Inc.,
the Foreign Representative of Valle
Foam Indusiries (1995) Inc.,
Domfoam International Inc., and A-Z
Sponge & Foam Producls Lid.
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EXHIBIT “C”



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURARBLE ) FRIDAY, THE 27" DAY

)
MR. JUSTICE BROWN ) OF JANUARY, 2012

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. 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 Valie 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



i)

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,

I 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

rcturnable 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 salc process for the Property as described

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

S. 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 decemed necessary and

appropriate by the Applicants with the consent of the Monitor.

0. 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 ail 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;

_—~
(ol
~—
-
=]
=
o
3
et
—

he disclosure of any and all information regaiding the
Applicants or the Property arising from, incidental to, or in connection

with the Sale Process;

(¢) pursuant to any and all offers reccived 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.

I'l. 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.

[2. 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.
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EXHIBIT “D”



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) WEDNESDAY, THE 8" DAY
)
JUSTICE NEWBOULD ) OF FEBRUARY, 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
(Extension Order)

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 February 7, 2012,
and the exhibits thereto (the “Vallecoccia Affidavit”), the Second Report of
Deloitte & Touche Inc., in its capacity as Court-appointed monitor of the

Applicants (the “Monitor”) dated February 7, 2012, and the appendices attached



thereto (the “Second Report™), and on hearing the submissions of counsel for the

Applicants, counsel for the Monitor,

, and no one appearing for anyone else on the Service List, although properly
served as appears {rom the affidavit of service of Victoria Stewart sworn February

7,2012,

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 Second Report.

3. THIS COURT ORDERS that the Stay Period (as defined in paragraph 13
of the Order of Jjustice Newbould in these proceedings dated Januvary 12, 2012) is
hereby extended from February 10, 2012 to March 30, 2012.

4, THIS COURT ORDERS that the Second Report and the actions, decisions

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

3. THIS COURT ORDERS that the fees and disbursements of the Monitor
and its legal counsel, as set out in the Second Report and the Bougie Affidavit and
the Moffat Affidavit attached as exhibits thereto, are hereby authorized and

approved.

0. THIS COURT ORDERS that the Applicants are hereby authorized and
directed to pay the fees and disbursements of the Monitor and of its legal counsel

and agents in the amounts set out in the Second Report.



7. 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 Apphicants, 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 lo 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.

8. THIS COURT ORDERS that each of the Applicants and the Monitor be at
liberty and are hereby aunthorized 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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EXHIBIT “E”



The court incorporates by reference in this paragraph and adopts as the findings and
orders of this court the document set forth below. This document has been entered
electronically in the record of the United States Bankruptcy Court for the Northern
District of Ohio.

Marv Akn Whibple
United States/Bankruptey Jodge

Dated: February 24 2012

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF OHIO
WESTERN DIVISION

Case Nos. 12-30214
(Jointly Administered)

Im re:

VALLE FOAM INDUSTRIES (1995)
INC., et. al Chapter 15
Foreign Applicants in Foreign Judge Mary Ann Whipple
Proceedings.

ORDER GRANTING RECOGNITION OF FOREIGN MAIN
PROCEEDINGS AND OTHER CHAPTER 15 RELIEF

Upon the Verified Chapter 15 Petitions (the “Chapter 15 Petitions”) filed
by Deloitte & Touche Inc., the court appointed Monitor (the “Monitor”) of Valle
Foam Industries (1995) Inc. (“Valle Foam™), Domfoam International Inc.

(“Domfoam”), and A-Z Sponge & Foam Products Ltd. ("A-Z” and, together with

1 The Foreign Applicants include Valle Foam Industries (1995) Inc., Domfoam International, Inc,,
and A-Z Sponge & Foam Products Ltd.
2 Capitalized terms not defined herein shall have the meanings given to them in the Declaration

{K0289088.1}
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Valle Foam and Domfoam, the “Valle Foam Group”) in proceedings (the
“Canadian Proceedings”) under Canada’s Companies’ Creditors Arrangement
Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA”), pending before the Ontario
Superior Court of Justice (Commercial List) (the “Ontario Court”), and upon the
statements and affirmations made and contained therein, and the Court having
reviewed the Chapter 15 Petitions and the Declarations filed contemporaneously
with the Chapter 15 Petitions and the exhibits attached thereto, including a
certified copy of the Initial Order entered by the Ontario Court on January 12,
2012 (the “Canadian Order for Relief”); and a hearing having been held on the
23rd day of I'ebruary, 2012 (the “Recognition Hearing”); and upon the oral
statements of counsel for the Monitor; and the Court having reviewed the Notice
of the filing of the Chapter 15 Petitions and of the Recognition Hearing and its
certificate of service [Dkt No. 15], which notice is deemed adequate for all
purposes such that no other or further notice need be given; and the Court having
determined that the legal and factual bases set forth in the Chapter 15 Petitions
and all other pleadings and proceedings in this case establish just cause to grant
the relief ordered herein, and after due deliberation therefore,

THE COURT HEREBY FINDS AND DETERMINES THAT:

A.  The findings and conclusions set forth herein constitute the Court’s
findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made
applicable to this proceeding by Bankruptcy Rule 9014. To the extent that any of

the following findings of fact constitute conclusions of law, they are adopted as

IK0259088.1} 2
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such. To the extent that any conclusions of law constitute finds of fact, they are
adopted as such.

B.  This Court has jurisdiction over this matter pursuant to 11 U.S.C.
§§ 1334 and 157(a) of the Bankruptcy Code and General Order 84 entered on
July 16, 1984 by the United States District Court for the Northern District of
Ohio. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P). Venue is
proper before this Court pursuant to 28 U.5.C. § 1410(2).

C. The Monitor is a “person” within the meaning of section 101(41) of
the Bankruptcy Code and is the duly appointed “foreign representative” of the
Valle Foam Group within the meaning of section 101(24) of the Bankruptcy Code.

D.  The Chapter 15 cases of Valle Foam, Domfoam and A-Z (the
“Chapter 15 Cases”) were properly commenced pursuant to sections 1504, 1509,
and 1515 of the Bankruptcy Code.

E. The Monitor has satisfied the requirements of section 1515 of the
Bankruptey Code and Rule 2002(q) of the Federal Rules of Bankruptcy
Procedure.

JI*. The Canadian Proceedings are a “foreign proceeding” within the
meaning of section 101(23) of the Bankruptcy Code.

G.  The Canadian Proceedings are entitled to recognition by this Court
pursuant to section 1517 of the Bankruptey Code.

H. The Canadian Proceedings are pending in Canada, which is the

location of each member of the Valle Foam Group’s center of main interests, and

{K0289088.1) 3
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accordingly, the Canadian Proceedings are a “foreign main proceeding” pursuant
to section 1502(4) of the Bankruptcy Code and are entitled to recognition as a
foreign main proceeding pursuant to section 1517(b)(1) of the Bankruptcy Code.

L. The Monitor is entitled to all the automatic relief provided by
section 1520 of the Bankruptcy Code, without limitation.

J. The relief granted herein is necessary and appropriate, in the
interests of the public and international comity, consistent with the public policy
of the United States, and warranted pursuant to sections 1517, 1520, and 1521 of
the Bankruptcy Code.

NOW, THEREFORE, THE COURT HEREBY ORDERS, ADJUDGES,
AND DECREES AS FOLLOWS:

1. The Canadian Proceedings are hereby recognized as a foreign main
proceeding pursuant to section 1517 of the Bankruptcy Code.

2. All relief afforded foreign main proceedings pursuant to section 1520
of the Bankruptcy Code 1s hereby granted to each member of the Valle Foam
Group, including, without limitation, the stay under section 362 throughout the
duration of these Chapter 15 Cases or until otherwise ordered by this Court.

3. The stay pursuant to section 362(a)(1) of the Bankruptcy Code is

hereby modified and limited in the following respects:

{KK0289088.1) 4
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(a) The stay shall not stay any act pertaining to finalizing the
Settlements;? and

(b)  The stay shall not stay the filing of a new complaint against any
member of the Valle Foam Group, but shall stay any act to
continue such litigation after the filing of the complaint,
including service of process on any member of the Valle Foam
Group.

4, The Canadian Order for Relief (and any extensions, amendments or
modifications thereof as may be granted from time to time by the Ontario Court)
shall be granted comity and is hereby given full force and effect in the United
States to the same extent that it is given effect in Canada.

5. The Monitor is hereby recognized as the “foreign representative’ in
these bankruptcy proceedings, and may exercise the rights and powers of a
trustee under and to the extent provided by section 1520 of the Bankruptcy Code.

6. The Monitor, the members of the Valle Foam Group, and each of
their successors, agents, representatives, advisors or counsel shall be entitled to
the protections contained in sections 306 and 1510 of the Bankruptey Code.

7. A copy of this Order, conformed to be true and correct, shall be
served, within three business days of the entry of this Order, by facsimile,
electronic mail or overnight express delivery, upon all persons or bodies

authorized to administer foreign proceedings of the Valle Foam Group, all

2 Capitalized terms not defined herein shall have the meanings given to them in the Declaration
in Support of the Chapter 15 Petitions [Dkt. No. 2].

{1{0289088.1} b
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entities against whom provisional relief was granted under section 1519 of the
Bankruptcy Code, all parties to litigation pending in the United States in which
any member of the Valle Foam Group was a party at the time of the filing of the
Chapter 15 Petitions, the United States Trustee, and such other entities as the
Court may direct. Such service shall be good and sufficient service and adequate
notice for present purposes.

8. The Chapter 15 Petitions and any supporting papers shall be made
available by the Monitor through its website at

http.//www.deloitte.com/ca/Vallefoam or upon request at the offices of Kohrman

Jackson & Krantz P.L.L., One Cleveland Center, 20t Floor, 1375 East 9th St.,
Cleveland, Ohio, 44114, to the attention of Mary K. Whitmer or James W,

Ehrman, (216) 686-8700, mkw@kjk.com or jwe@kjk.com.

9.  This Court shall have continuing jurisdiction to the fullest extent
permitted by law with respect to: (i) the enforcement, amendment or modification
of this Order; (i1) any requests for further or additional relief or any adversary
proceeding filed by the Monitor or any other party in interest; and (iii) any
request by a person or entity for relief from the provisions of this Order, for cause
shown.

10.  This Order shall be immediately effective and enforceable upon its
entry, and upon its entry shall become final and appealable, notwithstanding
Bankruptcy Rule 7062 made applicable to chapter 15 cases by Bankruptey Rule

1018.

{K0289088.1} 3
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Prepared and Submitted by:

KOHRMAN JACKSON & KRANTZ P.I.L.

/s/ Mary K. Whitmer

Mary K. Whitmer (0018213)

James W. Ehrman (0011006)

One Cleveland Center, 20'h Floor

1375 East 9th Street

Cleveland, OH 44114-1793

Telephone: (216) 696-8700

Facsimile: (216) 621-6536

Email: mkw@@kjlk.com
jwe@kjk.com

Counsel for Deloitte & Touche Inc.,
the Foreign Representative of Valle
Foam Industries (1995) Inc.,
Domfoam International Inc., and

A-Z Sponge & Foam Products Lid.
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EXHIBIT “F”



2012

REDACTED

THIS ASSET PURCHASE AGREEMENT is madc this 21" day of February,

BETWEEN:

RECITALS:

A,

A-Z SPONGE & FOAM FRODUCTS LTD. (“AZ”),

- ( the “Vendor™)

-and -~
i % a company governed by the Laws of British
Columbia. (the “Purchaser™).

By an order of the Honourable Mr. Justice Newbould dated January 12, 2012 (the
“CCAA. Order”) of the Superior Court of Justice (Ontario) (Commercial List)
(the “Court”) each of Domfoam, Valle and AZ were granted creditor protection
under the Comparies’ Creditors Arrangement Act (“CCAA”).

By an Order of the Honourable Mr, Justice Brown (the “Sale Approval Order™)
of the Court dated January 27, 2012, the Vendor was authorized to market and
stll, subject to obtaining the Vesting Order (as defined herein) from the Court, all
or any part of the assets, undertalings and properties of the Vendor.

The Purchaser has agrced to purchase from.the Vendor, and the Vendor has
agreed to sell to the Purchaser, all of the Vendor’s right, title and interest in and to
the Purchased Assets (as defined herein).

THEREFORE the parties agree as follows:

1.1

ARTICLE 1 |
DEFINITIONS AND PRINCIPLES OF INTERPRETATION

Definitions

‘Whenever used in this Agreement the following words and terms shall have the

meanings set oul below:

“Agreement” means this asset purchase agreement, including all schedules, and
all amendments or resiatements, as permitted, and referemces to “Article”,
“Section” or “Schedule” mean the speeified Article or Section of, or Schedule to,
this Agreement.

“Assumed Employees” has the meaning given in Section 2.6.

“Assumed Obligations™ has the meaning given in Section 2.79.
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“AZ Assets” means all of the assets, properties and undertakings of AZ acquired
for, or used in relation to the business conducted by AZ at 811 Cundy Avenuc
New Westminster BC including, without limitation, the AZ Equipmecnot, the AZ
Inventory, the AZ Accounts Receivable and the AZ Assumed Contracts, each as
described in Schedule “C” hereto. '

“A7Z Accounts Receivable” means all accounts receivable, choses in action, book
debis and any other amounts due, owing or accruing due to AZ in connection with
any of the AZ Asscts and the benefit of all security (including cash deposits),
guarantees and any other collateral held by AZ in respect of any AZ Accounts
Receivable.

“Books and Records™ means books and records of AZ relating to the Purchased
Assets, including financial, corporate, operations and sales books, records, books
of account, sales and purchase records, lists of suppliers and customers, business
reports, plans aod projections and all other documents, surveys, plans, files,
records, assessments, correspondence, and other data and information, financial or
otherwise including all dala, information and databases stored on computer-
related or other electronic media.

“Business” mcans the business conducted by the Vendor prior to the Closing
Date.

“Business Day” means any day other than a Saturday, Sunday or statulory
holiday in the Province of Ontario.

“CCAA Order” has the meaning given in Recital A.

*“Claims” includes claims, demands, complaints, grievances, actions, applications,
suits, causes of action, orders, charges, indictments, prosecutions or other similar
processes.

“Closing” means the completion of the transactions described in Section 2.1.
“Closing Date” has thc mcaning given in Section 4.1.

“Closing Time” has the meaning given in Section 2.5.

“Confidential Information” means any information described as confidential
under the Confidentiality Agreement.

“Confidentiality Agreement” means the confidentiality agreement dated [date]
granted by the Purchaser in favour of the Vendor.

“Contraets” mcans contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, comumilents,
entitlements or engagements to which the Vendor is a party or by which the
Vendor is bound or under which the Vendor has, or will have, any liability or
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contingent liability (in each case, whether written or oral, express or implied)
relating to the Purchased Assets, as same may be amended and/or restated, and
including any and all related quotations, orders, proposals or tenders which
remain open for aceeptance, warranties and guarantces and documents ancillary

thereto.

“Court” has the meaning given in Recital A,

“Deposit™ has the meaning given in Section 2.3.

“Dao. cans all of the assets, properties and undertakings of
Domfoam acquired for, dxysed in ¥élation to the business conducted by Domfoam
at [specify location if necess including, wi tflimitation, the Domfoam

oiti—Accounis—toceivable—menns—s eeEivenle, choses in
action, book debts and any oth ounts, owing or accruing due to
Domfoam in connection with any oXthe Dogifoam Assets and the benefit of all
security (including cash deposils)/ gudrantees and any other collaleral held by
Domfoam in respect of any Domfoam Accounts Receivable.

“Encumbrances” means liens, charges, security interests, pledges, leases, title
retention agreements, mortgages, resirictions on use, development or similar
agreements, easements, rights-of-way, title defects, options or adverse clains or
cncumbrances of any kind or character whatsoever.

“Employee Liabilities” means any lability imposed upon the Vendor, or the
Purchaser pursuant to any federal or provincial legislation pursuant to which such
party shall be deemed to be a successor employer, related employer or otherwise
responsible for or liable for payment of any amounts owing to any of the curent
or former Employees (including but not limited to the Assumed Employees),
whether pursuant to the Labour Relations Act, 1985, 8.0, 1995, c.L.1, Schedule
A, aos amended, the Employment Standards Act, 2000, 8.0. 2000, ¢.41, the Pay
Equity Act, R.8.0. 1990, c¢.P.7, the Workplace Safety and Insurance Act, 1997,
8.0. 1997, ¢c.16, Sch. A, or the Pension Benefits Act, R.3.0. 1990, c.P.§, Without
limiting the foregoing, Employcc Liabilities shall include:

(@ all salaries, wages, bonuscs, commissions and other compensation
(including accrued but unpaid vacation pay and any retroactive pay) and
all liabilittes under employee pension and benefit plans relaling to
employment of the current or former Employees;

(b}  all severance payments, damages for wrongfil dismissal and all related
costs in respect of the termination by the Vendor of the current or former
Employees; and
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(c) all liabilites for claims for injury, disability, death or workers’
compensation arising from or relating to employment in the Business.

“Employces” means those individuals employed by AZ who provide services in
respect of the operations of AZ at those facilitics to which those Purchased Assets
directly relate, as listed in Schedule “D” hereto, together with their date of hire,
length of credited service if different, hourly wage rate and/or annual salary or
commission atrangements, title, accrued vacation and annual vacation accrual rate
and status as full, pari-time or other.

“Lxcluded Assets” means any and all assets of AZ other than the Purchased
Assets.

“Governmental Authoritics” means povemments, regulatory authorities,
governmental departments, agcneics, commissions, bureaus, officials, ministers,
Crown corporations, eourts, bodies, boards, tribunals or dispute settlerment panels
or other law or regulation-making organizations or entities: (a) having or
purporting to have jurisdiction on behalf of any nation, province, territory, state or
other geographic or political subdivision thereof; or (b) exercising, or enlitled or
purporting to exercisc any adminmistrative, executive, judicial, Jegislative, policy,
regulatory or taxing authority or power and “Governmental Authority” means any
one of them,

“Laws” means eurrently existing applicable statutes, by-laws, rules, regulations,
orders, ordinances or judgments, in each case of any Governmental Authority
having the force of law.

“Parties” means the Vendor and the Purchaser collectively, and “Parly” means
any one of them.

“Person” means any individual, solc proprietorship, parinership, ficm, entity,
unincorporated  association, mincorporated  syndicatc, unincorporated
organization, trust, body corporate, Govcrmmental Authority, and where the
coutext requires any of the foreguing when they are acting as trustee, executor,
administrator or other legal representative,

“Premises” means all of the leased premises from which the Vendor condueted
the Business

“Prepaid Expenses” means all liabilities, including all operating expenses, with.
respect to the Purchased Assets referable in whole or in part to the period from
and after the Closing Date which have been prepaid by the Vendor as at the
Closing Date.

“Purchase Price” has the meaning given in Section 2.2.

“Parchased Assets” means 2ll of the Vendor’s right, title and interest in, to and
under, or relating 1o, the following assets and properties:



1.2

(2)
(b)

(c)

(d)

(e)

®

ey

)

(a) the AZ Assets;

and for greater ccrtainty, the Purchased Assets shall not include the Excluded
Assets,

“Sale Approval Order” has the meaning given in Recital B,

“Vesting Order” has the meaning given in Section 4.1.

Certain Rules of [nterpretation
In this Agreement:

Currency — All references to money amounts are to lawful enrrency of Canada.
Goveming Law — This Agreement is a contract made under and shall be governed
by and construed in accordance with the Laws of the Province of Ontario and the
federal Laws of Canada applicable in the Province of Ontario.
Headings — Meadings of Articles and Sections are inseried for convenience of
reference only and shall not affect the conslruction or interpretation of this

Agreement.

Including — Where the word “including” or “includes” is used in this Agreement,
it means “including (or includes) without limitation™.

No_Sirict Construction — The language used in this Agreement is the langnage
chosen by the Parties to express their mutuat intent, and no rule of strict
constriction shall be applied against any Party.

Number and Gender — Unless the context otherwise requires, words importing the
singular include the plural and vice versa and words importing gender include all
genders.

Severability — If, in any jurisdiction, any provision of this Agreement or its
application to any Party or circumstance is restricted, prohibited or unenforceable,
such provision shall, as to such jurisdiction, be ineffective only to the exlent of
such restriction, prohibition or unenforceability without invalidating the
remaining provisions of this Agrcement and without affecting the validity or
enforceability of such provision in any other jurisdiction or without affecting its
application to other Parties or circumstances.

Time Pericds — Unless otherwise specified, time periods within or following
which any payment is to be made or act is to be done shall be calculated by
excluding the day on which the period commences and including the day on
which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day.



13 Entire Agrecment

This Agreement and the agreements and other documents required to be delivered
purstant to this Agreement, constitute the entire agreement between the Pariies and set out all the
covenants, promises, warranties, representations, conditions, understandings and agreements
between the Parties relating to the subject matter of this Agreement and supersede all prior
agreements, understandings, negotiations and discussions, whether oral or written. There are no
covenants, promises, warranties, representations, conditions, vnderstandings or other agreements,
oral or wrilten, express, implied or collateral between the Parties in conmnection with the subject
matter of this Agreement except as specifieally set forth in this Agreement and the Purchaser
shall acquire the Purchased Assets on an “as is, where is™ basis subject to the benefit of the
representations and warranties in this Agreement. Any cost estimafes, projections or other
predictions contained or referred to I any other material that has been provided to the Purchaser
or any of its affiliates, subsidiaries, agents or representatives arc not and shall not be deemed to
be representations or warranties of the Vendor or any of ils affiliates, subsidiaries, agents,
employees or representatives. :

1.4 Schedules
The schedules to this Agrecruent, listed below, are an intepral part of this
Agreement:
Scheduale ~ Deseription
Schedule “C” AZ Assets
Schedule “D” Assumed BEmployees
Schedule “E” Purchase Price Allocation
Schedule “F” Vesting Order
ARTICLE 2
PURCHASE AND SALE
2.1 Purchase and Sale of Purchased Assets

On the Closing Date, subject to the issuance of the Vesting Order and the other
terms and conditions of this Agreement:

(a) the Vendor shall transfer, sell, convey, assign and deliver unto the Purchaser, and
the Purchaser shall acquire and aceept, all of the Vendor’s right, title and intercst
in and to the Purchased Asscts; and

) the Purchaser shall pay the Purchase Price as provided in Section 2.2.



2.2 Puschase Price

The amount payable by the Purchaser for the Purchased Assets, cxclusive of all
applicable sales and transfer taxes, shall be:

(a) in respect of the AZ Assels, _

the sum of such amounts, [ (the “Puorchase Price”). All such applicable sales and
transfer taxcs shall be paid by the Purchaser by certified cheque or bank draft, subject to the
terms hereof and the availability of any exemptions or elections under any applicable legislation
for such applicable sale and transfer taxes. As between the Vendor and the Purchaser, acting
reasonaebly, the Purchase Price shall be allocated among the Purchased Asscts at least two (2)

Business Days prior to the Closing Date and such allocation shall be appended as Schedule “E”
hereto,

23 Sutisfaction of Purchase Price
The Purchaser shall satisfy the Purchase Price as follows:

(a) by paying to the Monitor, upon acceptance of this Agrecement by the Vendor, a
deposit of | equal to 10% of the Purchase Price) (the “Deposit™),
which shall be dealt with on the basis sct out in Section 6.3 hereof and which shall
be held by the Monitor until the Closing Time and credited towards the Purchnsc
Price upon Closing ; and

®) by paying to the Monitor, at the Closing Time, an arnount equal (o $[balance],
representing the balance of the Purchase Price after crediting the Deposit.

Unless otherwise agreed by the Parlies, all amounts payable to the Vendor or the Monitor, cither
by way of Deposit or at the Closing Time, shall be paid to the Vendor by bank draft drawn upoun
a Canadian chartered bank or by negotiable cheque payable in Canadian funds and certified by a
Cunadian chartered bank or trust company or by wire transfer of immediaiely available funds to
an aecount specified by the Vendor,

2.4 Sales and Transfer Taxes

(@)  The Purchaser shall pay direct 1o the appropriate Governmental Authority all sales
and transfer taxes, regisiration charges and transler {ees, other than the goods and
services tax and harmonized sales tax imposed under Part [X of the Excise Tax
Act (Canada) and any similar value-added or multi-staged tax imposed under any
applicable provincial or territorial legislation, payable by il in respect of the
purchase and sale of the Purchased Asscts and, upor the reasonablc request of the
Vendor, the Purchaser shall furnish proof of such payment.

(b)  Subject to Scction 2.4(c), the Purchaser shall be liable for and shall pay to the
Vendor an amount equal to any goods and services tax and harmonized salcs tax
payable by the Purchaser and collectible by the Vendor under the Excise Tax Act
(Canada), plus an omount equal to any similar value added or multi-staged tax
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imposed by any applicable provincial or territorial legislation, in connection with
the purchase and sale of the Purchased Assets under this Agreement.

(¢)  To the extent permitted under subsection 221(2) of the Excise Tax Act (Canada)
and any equivalent or corresponding provision under any applicable provincial or
territorial legislation, the Purchaser shall self-assess and remit directly to the
appropriate Govemmental Authority any goods and serviees tax and hammonized
sales tax Imposed under the Excise Tax Act (Canada) and any similar value added
or multi-staged tax imposed by any applicable provincial or territorial legislation
payable in connection with the framsfer of any of the Purchased Assets that
constitite real property for purposes of the Excise Taxr Act (Canada). The
Purchaser shall make and file a return(s) in accordance with the requircments of
subsection 228(4) of thc Excise Tax Aect (Canada) and any equivalent or
corresponding provision under any applicable provincial or territorial legislation.

(d)  The Purchaser shall indemnify and save the Vendor harmless from and against all
claims and demands for payment of the taxes referenced in this Section, including
penalties and interest thercon and any liability or costs incurred as a result of any
failure to pay such taxes when due.

2.5 Closing

Closing shall {ake place at 10:00 a.m. (the “Closing Time”) on the Closing Date
at the offices of the Vendor’s solicitors, or such other time and location as the Parties may apree
upon in wiiting. Any tender of documents or money hereunder may be made upon the Vendor or
the Purchaser or upon the solicitors acting for the Party on whom tender is desired.

2.6 Employees

Not later than 10 Business Days before the Closing Date, the Purchaser shall offer
cmployment to all Employees, effective from and after the Closing Date, on substantially the
same terms and conditions of employment as are then applicable to such Employees including
providing cquivalent benefits. The Employees who accept offers of employment from the
Purchaser are referred to as the “Assumed Employees”. The Purchascr shall be responsible for
all Employce Liabilities with respect to the Assumed Employees for the period both before and
after thc Closing Date. ‘The Vendor shall not be responsible for payment of, and therc shall be no
adjustment to the Purchase Price for, any Employee Liabilities with respect to the Assumed
Employecs other than as provided for in Section 2.7.

2.7 Payment of Pre-Closing Payroll

Within five (5) Business Days of the Closing Date, the Vendor shall process the °
payroll. for, and pay (or cause to be paid), the base wages, base salary and ordinary course sales
commissions accrued during the payroll period ending on the day prior to the Closing Date, as
well as all unused and outstanding vacation, sick days, personal days or leave eamed and/or
accrued with respect to each Assumed Employee. The Vendor shall withhold and remit all
applicable payroll taxes as required by applicable Laws for each Assumed Employee for the
payroll period ending on the day prior to the Closing Date.



28 Post-Closing Payroll

Following the Closing, the Purchaser shall process the payroll for, and pay (or
cause to be paid), with rcspect to each Assumed Employee, all compensaiion and benefits
(including base wages, base salary, sales commission, vacation pay, sick days, personal days
and/or leave) payable to each such Assumed Employee in rebpect of services rendered by the
Assumed Employee on and after the Closing Date.

2.9 Assumed Obligations

At Closing, the Puorchaser shall assume and be liable for the “Assumed
Obligations”. The Assumed Obligations shall consist of the following:

(@)  all Employcc Liabilities payable to or related o any Assumed Employees;

) the Vendor’s lLiabilities and obllgal.lonb under any of the AZ Assumed Contracts,
as applicable; and

(c) all liabilitics arising or accruing from the use of the Purchased Assets from and
aller the Closing Date.

If so required by the Vendor, the Purchaser shall enier into such specific
indemnity agreement(s) and assumpfion agreement(s) as the Vendor may reasonably require with
respect to any Assumed Obligations.

2.10 No Assumption of Liabilitics

Except for the Assumed Obligafions, the Purchaser is ntot assuming, and shall not
be deemcd to have assumed, any liabilities, obligations, contracts (wriltcn or unwritten) or
commitments of the Vendor (collectively, the “Excluded Liabilitics™), whether pursuant to this
Agreement or as a rcsult of the transactions described in this Agreement. Ior greater certainty,
the Excluded Liabilities shall inclnde, but not be limited to, the following:

() except as otherwise agreed in this Agreement, all taxes payable by the Vendor
referable fo the pertod up to the Closing Date including present or future federal

and provincial income taxes, municipal business taxes, realty taxes and school
taxes;

(b) any sales commissions payable by the Vendor with respect to the transaction
described in this Apgreernent;

(c) any liabilities associated with any of the Excluded Assets; and

(d) all Employee Liabilities with rcspect to any former or current Employees, except
the Assumed Employees.

211 Adjustments to the Purchase Price
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6] Adjustment Date, The Purchase Price shall not be adjusted for any cause,
matter, or thing, save and except for the following, each of which shall be apportioned and
allowed to the Closing Date and the Closing Date itself shall be apportioned to and be the
responsibility of the Purchaser. The Vendor shall be entitled to all revenues acerued from the
Business for the period ending on the day before the Closing Date and shall be responsible for all
operating expenses relating to the Business for the period ending on the day before the Closing
Date. From and including the Closing Date, the Purchaser shall be responsible for all expenses
and shall be entitled to all revenmes accruing from the Purchased Assets. The Purchase Price
shall be adjusted in accordance with a Statement of Adjustments which shall include:

(a)  the Prepaid Expenses which shall be addcd to the Purchasc Price;

(b)  interest if any on the Deposit which shall be credited towards the Purchase Price
upon Closing; '

()  ail applicable taxes, including transfer taxes, which shall be added to the Purchase
Price;

(d) the cost, if any, of dismantling or removing the Purchased Assets from their
present location and restoring such location to a neat and clean condition which
shall be added to the Purchase Price;

(&) the cost of repairing any damage caused by dismantling or removal of the
Purchased Assets from their present location which shall be added to the Purchase
Price; and

(f) the cost of any additional AZ Inventory received or paid for by the Vendor after
the date of this Agreement but prior to the Closing Date, which shall be added to
the Purchase Pricc. Notwithstanding the foregoing, there shall not be any
adjustment to the Purchase Price for any non-material changes in the quantity of
the Inventory between the date of this Agreement and the Closing Date.

(it) Statement of Adjustments. A staternent of adjustnents shall be delivered to the
Purchaser by the Vendor at lcast 5 Business Days prior to the Closing Date and shall have
annexed to it details of the calculations used by the Vendor to arrive at all debits and credits on
the staternent of adjustments.

(iii) Re-Adjustment. If the final cost or amount of an item that is to be adjusted
cannot be determined at Closing, then an initial adjustinent for such item shall be made at

Closing, such amount to be estimated by the Parties, acting reasonably, as of the Closing Date on’

the basis of the best evidence available at the Closing as to what the final cost or amount of such
item will be. In each case, when such cost or amount is determined, the Vendor or Purchaser, as
the case may be, shall, within 30 days of determination, provide a complete statement thereof to
the other and within 30 days thereatter the Parties shall make a final adjustment as of the Closing
Date for the item in question. In the absence of agreement by the parties, the final cost or
amount of an item shall be determined by auditors appointed jointly by the Vendor and the
Purchaser, with the cost of such auditors’ determination being shared equally betwcen the
Parties. All re-adjustments shall be requested in a defailed manner on or before the 180™ day
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after the Closing Date afier which. time neither Party shall have any right to request re-
adjustment.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE PARTIES

31 Representations and Warranties of the Vendor

The Vendor hereby represents and warrants to the Purchaser the matters sct out
below:

(a) Subject to the Sale Approval Order, the issuance of the Vesting Order and such
other authorization as is required by the Court, the exccution, delivery and
performance by the Vendor of this Agreement:

D has been duly authorized by all necessary corporate action on the part of
the Vendor;

(i)  does not (or would not with the giving of notice, the lapse of time or the
happening of any other cvent or condition) require any consent or
approval under, result in a breach or a vielation of, or conflict with, any of
the lerms or provisions of its constating documents or by-laws; and

(i)  will not result in the viclation of any Law.

(by  This Agreement has been duly executed and delivered by the Vendor and, subject
to the issuance of the Sale Approval and Vesting Order and such other
authorization as is required by the Court, constitutes a legal, valid and binding
obligations of the Vendor, enforceable against it in accordance with its terms
subject only to any limitation under applicable Laws relating to (a) bankruptcy,
winding-up, tnsolvency, arranpement and other similar Laws of general
application affecting the enforcement of creditors” rights, and (b) the discretion
that a court may exercise in the granting of equitable remedies such as specific
performance and injunction.

(c) The Vendor is not a non-resident of Canada within the meaning of the Income Tex
Act (Canada).

(d)  The Vendor is a registrant for the purposes of the tax imposed under Part IX of
the Excise Tux Act (Canada).

3.2 Representations and Warranties of the Purchaser
The Purchaser hereby represents and warrants to the Vendor the matters set out

below. Subject to thc Sale Approval order and the issuance of the Vesting Order and such other
authorization as is required by the Court:



4.1

()

(b

(©)

(d)

(e)

12 -

The Purchascr has been duly incorporated and is validly subsisting under the
Laws of the jurisdiction of its incorporation, and has all requisite corporate
capacity; power and authority to carry on its business as now conducted by it and

-to own ifs properties and assets and is gualified to carry on business under the

Laws of the jurisdictions where it carries on a material portion of its business.
The execution, delivery and performance by the Purchaser of this Apreement:

@ has been duly authorized by all necessary corporate action on the part of
the Purchaser;

(i)  does not (or would not with the giving of notice, the lapse of time or the
happening of any other event or condifion) require amy conscnt or
approval under, result in a breach or a violation of, or conflict with, any of
the tenms or provisions of its constating documents or by-laws or any
contracts or instruments to which it is a party or pursuant to which any of
its assets or property may be affected; and

(iii)  will not result in the violation of any Law.

This Agreement has been duly executed and delivered by the Purchaser and
conslitule legal, valid and binding obligations of the Purchaser, enforceable
against it in accordance with their respective terms subjeet only to any limitation
under applicable Laws relating to (a) bankruptcy, winding-up, insolvency,
aangement and other similar Laws of general application affecting the
cnforcement of creditors’ rights, and (b) the discretion that a court may exercise in
the granting of equitable remedies such as specific performance and injunction,

The Purchaser is, or will be on Closing, a registrant for the purposes of the tax
imposcd under Part IX of the Excise Tex Act {Canada).

The Purchaser has, and will have at Closing, all funds on hand nccessary to pay
the Purchase Price.

ARTICLE 4
VESTING QRDER;

PURCHASED ASSETS ACQUIRED ON AN “AS IS, WHERE IS” BASIS

Vesting Order

Unless otherwise agreed by the Parties, Closing shall occur two (2) Business Days

after the issuance by the Court of a vesting or other appropriate order by the Court (the “Vesting
Order”) inter alia, approving this Agreement and authorizing and directing the Vendor to
complete the terms of this Agreement and providing for the vesting of title and/or transfer of the
Puwrchased Assets in and to the Purchaser on Closing free and clear of all Claims, liabilities and
Encumbrances pursuant to the terms and conditions of this Agreement (such Closing date, the
“Closing Date™).
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Acquisition of Assets on “As Is, Where Is” Basis
The Purchaser hereby acknowledges and agrees as folIows:

the Purchased Assets are purchased on an “as is, where is™ basis at the Closing
Date;

it has conducted or will conduct its own searches and investigations relating to the
Purchased Asscts;

it has conducted such inspections of the Purchased Assets as it deemed
appropriate, satisfied itself with respect to the Porchased Assets and all matters
connected with or related to the Purchased Assets, and relied cntirely upon its
own investigations and inspections in cntering into this Agreement to acquire the
Purchased Assets without regard to any information made available or provided
by the Vendor or its officers, directors, employces or agents;

it will accept the Purchased Assets in their state, condition and location as at the
Closing Time and except as expressly set forth in this Agrecment, the Vendor
makes no rcpresentations, warranties, statements or promises in Tavour of the
Purchaser concerning the Purchased Assets, which the Purchaser acknowledges
are being acquired on an as-is where is basis, or the uses or applications of the
Purchased Assets, whether express or implied, stalulory or collateral, arising by
operation of Law or otherwise, including express or implied warranties of
merchantabilily, fitoess for a particular purpose, title, descriplion, quantity,
condition or quality, and that any and all conditions and warranties expressed or
implied by the Sale of Guoeds Act (Ontatio) do not apply to the sale of the
Purchased Assets and are hereby waived by the Puichaser;

the Vendor is not providing and has made no representations, warranties,
covenants, agreements, statements, acknowledgments, inducements or promises
whatsoever with respect to the presence, abscnce, naturc and/or extent of
Hazardous Substances on, in, under, about or migrating from any of the Premises;
the discharge of such Hazardous Substances from, on, or in relation to any of the
Premiscs; the existence, state, nature, identity, extent or effect of any
administrative orders, control orders, stop orders, compliance orders or any other
orders, proceedings or actions under the Environmental Protection Act (Ontario),
the Ontario Water Resources Act (Ontario) or any other applicable law in relation
to any of the Premises; nor, the existence, state, nature, kind, identity, extent or
cffect of any liability on the 'urchaser to fulfil any obligations with respect to the
environmental condition or quality of any of the Premises. The Purchaser
acknowledges that it accepts the Premises and the Purchased Assets subject to the
environmental condition and any Hazardous Substances, whether or not such
environmental condition or Hazardous Substance is known by the Vendor prior to
the completion date, and acknowledges that the Purchaser will have no recourse
against the Vendor for any such pre-existing environmental conditions or
Hazardous Substances. “Hazardous Substances” nieans (i) any substance or
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materigl that is prohibited, confrolled or regulated by any governmental authority
pursuant to the Environmental Laws, including contaminants, pollutants,
dangerous poods, liquid wastes, industrial wastes, hauled liquid wastes,
radioactive wastes, toxic substances, hazardous wastes, hazardous materials or
hazardous substances as defined in any Environmental Laws, (ii) asbestos and
urea formaldehyde, and (iii) petroleum products. “Environmental Laws” means
all applicable laws, by-laws, rules, regulations, orders, judgments, dccrees,
decisions or other requirements having the force of law concermning Hazardous
Substances or protection of the covironment or otherwise relating to the
environment (including the air within any structure or underground space) or to
environmental aspects of occupational health and safety, including applicable.
laws perfaining 1o (i) reporting, licensing, permitting, investigating, removing,
treating or otherwise remediating the prescnce of Hazardous Substances, and (if)
the storage, generation, use, handling, manufacture, processing, transportation,
treatment, release and disposal’ of Hazardous Substances. ‘“Release” means, in.
addition to the meaning given to it under any applicable Environmental Laws, any
release, spill, leak, pumping, pouring, emission, emptying, discharge, injection,
escape, leaching, disposal, dumping, deposit, spraying, burial, abandonment,
incineration, seepage or placement; and

® without limiting the generality of foregoing, it acknowledges and accepts that the
description of the Purchased Assets and any portion thereof contained in the
Schedules hereto 1s for the purpose of identification only; and that no
representation, warranty or condition has or will be given by the Vendor or any
other party concerning completeness or the accuracy of such descriptions or with
respect to any data room set up by the Vendor.

4.3 Title and Risk

The Purchased Assets shall remain at the risk of the Vendor, to the extent of its
interest, until Closing. I there occurs any material damage 1o the Purchased Assets prior to
Closing, then thc Purchaser may, at its option: (a) complete the Closing without reduction of the
Purchasc Price, in which event all applicable procceds of insurance or compensation shall be
payable to the Purchaser; or (b) terminale the Apreement, with the result that the Parties shall be
released from all obligations and liabilities arising under this Agreement.

4.4 Transfer and Delivery of Purchased Assets

The Purchaser acknowledges that it shall be the Purchaser’s sole responsibility to
obtain, at its own expense, any consents, approvals or any further docurnentation or assurances
which may be required to carry out the terms of this Agreement, including in respect of any
Purchased Assets subject to lease or any Purchascd Assets which are not assignable without the
consent or other action of a third party or partics. Notwithstanding the foregoing, the Vendor
shall execute and deliver to the Purchaser all such bills of sale, assignments, insttuments of
transfer, deeds, assurances, consents and other docwments as shall be reasonably necessary to
effectively transfer to the Purchaser, or as the Purchaser may direct, all the Vendor’s right, title
and interest in, to and under, or in respect of, the Purchased Assets, provided that any such
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docurnents shall contain no representations or warrantics of the Vendor except for those provided
herein; the Vendor shall deliver up or cause to be delivered up to the Purchaser, or as the
Purchaser may direct, the Purchased Assets, free and clear of all Encumbrances by way of the
Vesting Qrder and shall exccute and deliver such documents to effect registrations, recordings
and filings with public authorities as may be reasonably required in connection with the transfer
of ownership to the Purchaser of the Purchased Assets,

ARTICLE 5
CONDITIONS PRECEDENT

5.1 Conditions Precedent of the Purchaser

The obligations of the Purchaser to complete the purchase of the Purchased Assets
under this Agreement shall be subjeet to the satisfaction of or compliance with, at or before the
Closing Time, cach of the following conditions precedent (each of which is acknowledged to be
inserted for the exclusive benefit of the Purchaser and may be waived by it in whole or in part):

(2) all of the representations and warranties of the Vendor made in or pursuant to this
Agreement shall be true and correct at the Closing Time and wath the same effect
ay if made at and as of the Closing Time (except as such representations and
warranties may be affected by the occutrence of events or transactions expressly
contemplated and permitted by this Agreement) and the Purchaser shall have
received a certificate from a senior officer of the Vendor confirming to his
knowledge, without personal liability, the truth and comrectness of such
representations and warranties;

(o)  the Vendor shall have performed or complied with, in all material respects, all its
obligations, covenants and agreements under this Agreement;

(c)  the Vendor shall have executed and delivered, or caused {o be executed and
delivered, to the Purchaser on or prior to the Closing Date the documents required
to complete the transactions contemplated iri this Agreement as may reasonably
be required by the Purchaser or its solicitors;

(d)  there shall be no order issued by a Governmental Anthority delaying, restricting
or preventing, and no pending or threatened Claim or judicial or administrative
proceeding, or investigation against any Party by any Person, for the purpose of
enjoining, delaying, restricting or preventing, the consummation of the
transactions contemnplated in this Agreement or othcrwise claiming that this
Agreement or the consummation of such transactions is improper or would give
risc to proceedings under any Laws,

{e) the Vesting Order shall have been issued and enfered by a court of competent
jurisdiction and such orders sball not have been stayed, varied, vacated or subject
to pending appeal and no order shall have heen issued which restrains or prohibits
the completion of the transaction contemplated hereby; and
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() all consents, approvals and authorizations of any Person required in connection
with the completion of any of-the transactions conternplated by this Apreement,
the execution of this Agreement, the Closing or the performance of any of the
terms and conditions of this Agreement, shall have been obtained at or before the
Closing Time on terms acceptable to the Purchaser, acting reasonably.

If any of the foregoing conditions in this Section 5.1 has not been fulfilled by the Closing Time,
the Purchaser may terminate this Agreement by notice to the Vendor, in which event the
Purchaser is released from all obligations under this Agreement, and unless the Purchaser can
show that the condition relied upon could reasonably have been performed by the Vendor, the
Vendor is also released from all obligations under this Agreement. However, the Purchaser may
waive compliance with any condition in this section in whole or in part if it sees fit to do so,
without prcjudice to its rights of termination in the event of non-fulfilment of any other
condition, in whole or in part, or to its rights to recover damages, if any, for the breach of any
representation, wamranty, covenant or condition contained in this Agreement.

52 Conditions Precedent of the Vendor

The obligations of the Vendor to complete the sale of the Purchased Assets under
this Agreement shall be subject to the satisfaction of or compliance with, at or before the Closing
Time, each of the following conditions precedent (each of which is acknowledged to be inserted
for the exclusive benefit of the Vendor and may be waived by it in whole or in part):

(=) all of the representations and warranties of the Purchaser made in or pursuant to
this Agreement shall be true and correct at the Closing Time and with the same
effect as if made at and as of the Closing Time (excepl as such representations
and warranties may be affected by the occurrence of cvents or i{ransactions
expressly contemplated and permitted by this Agreement) and the Vendor shall
have received a certificate from a senior officer of the Purchascr confirming to his
koowledge, without personal liability, the truth and comrectness of such
representations and warranties;

(b)  thc Purchascr shall have performed or complied with, in all material respects, all
its obligations, covenants and agrcements under this Agreement;

(¢)  the Purchaser shall have cxecuted and delivered or cansed to be executed and
delivered to the Vendor on or prior to the Closing Date the documents required to
complete the iransactions contemplated in this Agrecment as may rcasonably be
required by the Vendor or its solicitors, including, without limitation, an
indemnity in respect of applicable sales and transfer taxcs as contemplated by
Section 2.4 hereof;,

(d) there shall be no order issued by a Governmental Authority delaying, restricting
or preventing, and no pending or threatened Claim or judicial or administrative
proceeding, or investigation against any Party by any Person, for the purpose of
enjoining, delaying, restricting or preventing, the consummation of the
transactions contemplated in this Agreement or otherwise claiming that this
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Agreement or the consummation of such transactions is improper or would give
rise to proceedings under any Laws; and

(e) all consents, approvals and authorizations of any Person required in connection
with the completion of any of the transactions contemplated by this Agreement,
the execution of this Agreement, the Closing or the performance of any of the
terms and conditions of this Agreement, shall have been obtained at or before the
Closing Time on terms acceptable to the Vendor, acting reasonably.

Il any of the foregoing conditions in this Section 5.2 has not been fulfilled by the
Closing Time, the Vendor may terminate this Agreement by notice to the Purchaser, in which
evenl the Vendor is released from all obligations under this Agreement, and unless the Vendor
ean show that the condition relied upon could reasonably have been performed by the Purchaser,
the Purchaser is also released from all obligations under this Agreement. However, the Vendor
may waive compliance with any condition in this section in whole or in part if it sees fit to do so,
without prejudice to its rights of termination in the event of non-fulfilment of any other
condition, in whole or in part, or fo its rights to recover damages, if any, for the breach of any
representation, warmanty, covenant or condition contained in this Agreement.

53 Conditions in favour of both — Issuance of Vesting Order

The following conditions in favour of the Vendor and the Purchaser must be
fulfilled on. or before the Closing Time, provided that such date may be extended by the mutual
agreement of cach of the Purchaser and the Vendor, and which conditions are inserted for the
benefit of each of the Vendor and the Purchaser and may be waived only by both of the Vendor
and Purchaser on or before the Closing Date:

&) on or before the Closing Dale, the Vesting Order shall have been obtained, the
terms of the Approval & Vesting Order shall not differ materially from the form
of Order at Schedule “F”, and such Order shall not have been stayed, reversed or
dismissed;

{b)  as of the Closing Date, no order shall have been made and no motion, action or
proceeding shall be pending, threatcned or commenced by any person,
government, Governmental Authority, regulatory body or ageney in any
jurisdiction which seeks 1o restrain or prevent the sale of the Purchased Assets
under this Apreement or seeks to resfrict, prohibit or direct the Vendor not to
commplete the transaction contemplaied by this Apreement;

(c) as at the Closing Date, the Purchased Assets shall not have been removed from
the control of the Vendor by any means or process; and

{d as al the Closing Datc, no persen shall have taken any action to redeem any of the
Purchased Assets.

in the event that any of the foregoing conditions are not waived by the Vendor
and the Purchaser or fulfilled as required on or before the Closing Date, then this Agreement
may be terminated by the Vendor or the Purchaser in accordance with Section 6.
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ARTICLE 6
TERMINATION

6.1 Termination by the Partics

This Apreement may be terminated upon the occurrence of any of the following:
(b)  uvpon the mutual written agreement of the Vendor and the Purchaser;
(©) by the Purchaser pursuant to Section 5.1, 5.3, or 7.3;
(d) by the Vendor puréuant to Section 5.2 or 5.3; and

(e) by either of the Parties following April 23, 2012, unless the Closing has taken
place.

6.2 Remedics for Breach of Agreement

If this Apreement is terminated as a result of any breach of a representation,
warranty, covenant or obligation of a Party, the terminating Party’s right to pursue all legal
remedics with respect to such breach shall survive such termination.

6.3 Vendor’s Right to Retain Deposit

If the Purchaser fails to comply with. the terms of this Agreement, the Vendor may
by notice to the Purchaser elect to treat this Agreement as having been repudiated by the
Purchaser. In that event, the Deposit and any other payments made by the Purchaser shall be
forfeited to the Vendor on account of its liquidated damages {and not as a penalty), and the
Purchascd Asscts may be resold and/or reassigned by the Vendor. In addition, the Purchaser
shall pay to the Vendor on demand the deficiency, if any, atising upon such resale and
reassignment (after deducting the expenses of resale and reassignment) together with interest and
all other damages or charges oceasioned by or resulting from the default by the Purchaser,

6.4 Termination If No Breach of Agreement

If this Agreement is terminated other than as a result of a breach of a
representation, warranty, covenant or obligation of a Party, then:

(a) all obligations of each of the Vendor and the Purchaser hereunder shall be at an
end;

(b}  the Vendor shall return the Deposit to the Purchaser, together with any accrued
interest thereon;

(¢)  the Purchaser shall destroy or return to the Vendor any Confidential Information
in its possession;
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(d)  the Purchaser’s obligations with respect to the Confidentiality Agreement shall
continue; and

{e) peither party shall have any right to specific performance, to recover damages or
expenses or to any other remedy or relief other than as provided herein.

ARTICLE 7
DAMAGE TO PURCHASED ASSETS

7.1 Risk of Loss

The Purchascd Assets shall be and remain at the risk of the Vendor, as its interests
may appear, until the earlier of 12:01 a.m. on the date immediately following the Closing Date or
the Closing Time. From and after such date and time, the Purchased Assets shall be at the risk of
the Purchaser.

7.2 Remanval of Purehased Assets from Vendor’s Control

If, prior to the Closing Time, the Purchased Assets are removed from the
Vendor’s control by government action, civil commotion or by order of the Court, or any other
cause beyond the Vendor’s control, then this Agreement shall automatically be terminated in
accordance with Section 6.

7.3 Purehaser’s Right to Close or Terminate

If, prior to the Closing Date, the Purchased Assets are substantially damaged or
desiroyed by fire, flood, the elements or other casualty, then by written notice to the Vendor
within seven (7) days after notification to the Purchaser by the Vendor of the occurrence of such
loss or damage, the Purchaser may exercise an option to complete the transaction conternplated
in this Agreement. In such event, the Purchaser shall be entitled to an assignment of the
Vendor's and the right, title and interest in, and the proceeds payable under, the existing
insurance policies of the Vendor for the Purchased Assets in full settlement of any obligation of
the Vendor. If the Purchaser does not exercise such option within such 7 day period, then this
Agreement shall be automatically terminated in accordance with Scetion 6.

7.4 Abatement if No Insurance

In the cvent that there is material damage to any of the Purchased Assets in
respect of which no insurance is payable, the Vendor and the Purchaser, acting reasonably, shall
agree upon a reduction in the Purchase Price to reflect such material insured datnage or loss,

ARTICLE 8
OTHER COVENANTS OF THE PARTIES; GENERAL

8.1 No Third Party Beneficiaries

This Apgrcement shall be binding upon and enure solely to the benefit of each of
the parties hereto and its permitted assigns and nothing in this Agreement, express or implied, is



-20 -

intended to confer upon any other person any rights or remedies of any nature whatsoever under
or by rcason of this Agreement. Nothing in this Agreement shall be construed to ereate any
rights or obligations except between the parties, and no person or entity shall be regarded as a
third party beneficiary of this Agreement. Fach of the parties aprees that all provisions of this
Agreement, and al] provisions of any and all' documents and security delivered in connection
herewith, shall not merge and except where otherwise expressly stipulated herein, survive the
closing of the transactions contemplated by this Agreement.

8.2 Post-Closing Receipts

If, following the Closing Datc, any of the Purchased Assets are paid to or
otherwise received by the Vendor, or if any of the Excluded Assets are paid to or otherwise
received by the Purchaser, then the Vendor or the Purchaser, as the case may be, shall hold such.
assets in trust for the other and shall promptly deliver such assets to the Vendor or the Purchaser,
as the case may be.

8.3 Books and Records

The Purchaser shall preserve and keep the Books and Records which relate to the
Purchased Assets for a period of two (2) years from the Closing Date or for any longer period as
may be required by any applicable I.aw or Governmernital Authority. Upon reasenable advance
notice, after the Closing Date, the Purchaser will grant the Vendor and, in the event the Vendor is
adjudged bankrupt, any trastee of the estate of either of the Vendor and its representatives
reasonsble access during normal business hours, and a licence free of charge, to use the books,
records and documentation included in the Purchased Assets relating up to the Closing Date,
including, without Limitation, any employment records of the Assumed Employees relaiing to the
period up to the Closing Date and any Employees engaged by the Vendor at or in respect of the
Purchased Assets up to and including the Closing Date, and computer systems, 1apes, disks,
records and sofiware acquired as part of the Purchased Assets.

B.4 Injunctive Relief

Each of the partics hereto acknowledges and agrees that the rights acquired by
each party hereundcer arc unique and that irreparable damage would occur in the event that any of
the provisions of this Agreement to be performed by the other party were not performed in
accordance with their specific terms or were otherwise breached. Accordingly, in addition o any
other remedy to which the parties hereto are entitled at law or in equily, each party hereto shall
be entitled to an injunction or injunctions to prevent breaches of this Agreement by the other
party and to enforce specifically the tecms and provisions bereof in any court to which the parties
have agreed hereundcer submit to jurisdiction.

8.5 Confidentiality

The Purchaser acknowledges and agrees thal the Parchaser has entered into and
remains bound by the Confidentiality Agreement and that the terms of the Confidentiality
Apreement continue to apply in respect of the transactions contemplated hereunder. From and
after Closing, the Confidentiality Apreement shall be terminated and be of no further force and
effect.



-21-

8.6 Survival of Representations, Warranties and Covenants

All representations, warranties and covenants contained in this Agreement on the
part -of each of the Parties shall survive the Closing, and the execution and delivery of this
Apreement.

B.7 Notices

Any notice, consent or approval required or permitied to be given in connection
with this Agreement shall be in writing and shall be sufficiently given if delivered (whether in
person, by courier service or other personal method of delivery), or if transmitted by facsimile:

(a)  inthe case of a notice fo the Vendor at:
AZ Sponge & Foam Ltd.
811 Cundy Ave., New Westminster, BC

Attention: Mr. Jim Sprolle
Fax No.: 604-525-1081

with a copy to :

Minden Gross LLP
145 King Strect West
Suite 2200

Toronto, Ontario
M5H 4G2

Attention: Timnothy R. Dunn
Fax No.: (416) 864-9223

(b)  in the case of a notice 1o the Purchaser at:

Attention: Mr. Navjot Gill
Yax No.:604-590-3681

With a copy lo:

Attention; John Lenos
Fax No.: 604-599-6556

Any notice delivered or transmilted to a Party as provided above shall be deemed to have been
given and received on the day it is delivered or transmitted, provided that it is dclivered or
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transmitted on a Business Day prior to 5:00 p.m. local time in the place of delivery or receipt.
However, if the notice is delivered or transmitted after 5:00 p.m. local time or if such day is not a
Business Day then the notice shall be decmed to have been given and received on the next
Business Day.

Any Party may, from time to time, change its address by giving notice to the other
Party in accordance with the provisions of this Section.

8.3 Assignment

The Purchascr may at any time assign any of its rights or obligations arising under
this Agreement to any afliliate of the Purchaser; provided, however, that in the event of any such
assipnment, the Purchaser shall not be rcleascd from liability in respect of any assigned
obligations. Subject to the foregoing, no Party may assign this Agreement or any rights or
obligations arising under this Agreement without the prior wriiten consent of the other Party.

8.9 Expenses

Fach of the Parties shall pay their respective legal, accounting, and other
professional advisory fees, costs and expenses incured in connection with the transactions
contemplated in this Agreement, and the preparation, execution and delivery of this Agrecment
and all documents and instrumcnts cxecuted pursuant to this Agreement.

5.10 Time of the Essence

Time shall be of the essence in respect of the obligations of the Parties arising
prior to Closing under this Agreement.

8.11 Enurement

This Agreement shall enute to the benefit of and be binding upon the Parties and
their respective successors (including any successor by reason of amalgamation of any Party)
and permitied assigns. '

8.12 Amendment

No amendment, supplement, modification or waiver or termination of this
Agreement and, unless otherwise specified, no consent or approval by any Party, shall be binding
unless executed in writing by the Party to be bound thereby.

8.13 Further Assurances

The Parties shall, with reasonable diligence, do all such things and provide all
such reasonable assurances as may be required to consummate the transactions contemplated by
this Agreement, and cach Party shell provide such further documents or insiruments required by
any other Party as may be reasonably necessary or desirable to effect the purpose of this
Agrcemcnt and carry out its provisions, whether before or after the Closing provided that the
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reasonable costs and expenses of any actions taken after Closing af the request of a Party shall be
the responsibility of the requesting Party.
8.14 Execution and Delivery

This Agreement may be executed by the Parties in counterparts and may be
executed and delivered by facsimile and all such counterparts and facsimiles shall together

constitute onc and the same agreement,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS OF WHICH the Parlies have execuled this Agreemen.

A-Z SPONGE & FOAM PRODUCTS L.TD.

By:

Narne:
Title:

INSERT NAME OF PURCHASER

0932916 BC Lid

By: ){v”cf_’lcf:—’_“

Nathie: Navjot Gili
Tille: President

#1B4E072 vi {4079509



SCHEDULE “C»
AZ ASSETS

The Cambridge Facility Asseis are comprised of the following:

The “AZ Equipment”, being:

(a) 10 BE PROVIDED

The “AZ Inventory”, being:

(2) T0 BE PROVIDED

The “AZ. Assumed Contracts”, being:

() 70 BE PROVIDED



SCHEDULE “D”

ASSUMED EMPLOYEES
10 BE PROVIDED



SCHEDULE “E”
PURCHASE PRICE ALLOCATION
TO BE PROVIDED

728471 2.doc
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ASSET PURCHASE AGREEMENT

Made as of the 8" day of March, 2012

Between

4037057 CANADA INC.

-and -

DOMEOAM INTERNATIONAL INC.

REDACTED



ASSET PURCHASE AGREEMENT

This Agreement is made as of the 8" day of March, 2012,

BETWEEN:
4037057 CANADA INC., a corporation existing under the laws of Canada
(hereinafter referred to as the "Purchaser”)
-and -
DOMFOAM INTERNATIONAL INC., a corporation existing under the laws
of Canada
(hereinaller referred to as the "Vendor™)
RECITALS

A. The Vendor carries on the Business and is willing to sell the Purchased Assets to the Purchaser;

B. The Vendor has commenced proceedings in the Ontario Superior Court of Justice of the judicial
district of Toronto (the “CCAA Court™) under the Companies’ Creditors Arrangement Act (Canada)

(the “CCAA™) pursuant to which, among other things, Deloitte has been appointed as the monilor (the
“Monitor™) ; and

C. The Vendor has agreed (o sell and transfer and assign to the Purchaser and, subject to the issuance of
the Approval Vesting Order, the Purchaser has agreed to purchase from the Vendor, subject to the
conditions contained herein, all of the Vendor’s interest in and to the Purchased Assets;

NOW THEREIFFORE this Agrcement witnesses that in consideration of the mutual covenants and

agreements contained herein, and for other good and valuable consideration, the receipt and sufficiency of

which are acknowledged by each party to the other, the parties agree as follows:

Section 1 — INTERPRETATION

1.1 Definitions

In this Agreement:

(a) "Agreement” means this asset purchase agreement;
(b) "Allocation of Purchase Price” has the incaning set out in Section 2.12;
(c) "Approval and Vesting Order" means an Order of the CCAA Court, in form and content

satisfactory to both the Purchaser and the Vendor, acting reasonably, which approves the

12OCS 1-#1862900-v8+ Fomerante,_Domfeain_APA (1.00C Page 2 of 2
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Vendor entering into this Apreement and the Transactions contemplated hereunder and
and vesting the Purchased Assets in the Purchaser free and clear of all liens, charges,
pledges, security interests and other encumbrances;

*Assigned Contracts” has the meaning sct out in Section 2.3;
"Assumed Employees' has the meaning set out in Section 2.5;
"Assumed Obligations" has the meaning set out in Section 2.6;
"BAST Receivables" has the meaning set out in Section 2.9;

"Books and Records" mcans all books and records and the data contained therein,
whether in paper or electronic form, in the possession of the Vendor relating to the
Purchasced Assets or the Assumed Obligations (other than accounting records and books
and records requircd by applicable law to be retained by the Vendor, copies of which shall
be provided to the Purchaser at the Vendor’s cost), including all policics, plans, audit
reports, all personnel, employment, payroll and training records relating to the Assumed
Employees, customer lists, Customer Contracis, sales rccords, price lists, and all other
related files, records and information in the possession of the Vendor relating to the
Purchased Assets or the Assumed Obligations, but, for certainty, not including (i) such
books, records and data relatimg to any of the Excluded Assets or the Excluded
Obligations or (ii) the corporate minute books of the Vendor or any of its Subsidiaries;

"Business" means collectively the business, affairs and operations of the Vendor, which
for greater certainty, excludes the Subsidiaries businesses; the Vendor is in the business of
manufacturing and selling polyurethane foam in Canada and, to a minimum extent, in the
United Statcs of America, for the bedding, carpet underlay, fumiture and industrial
industries;

"Business Day" means a day on which banks are open for business in the City of Toronto
but does not include a Saturday, Sunday or staiutory holiday in the Province of Ontario;

"CCAA" has the mcaning set oul in the recitals hereof;
"CCAA Court” has the meaning set out in the recitals hereof;
"Closing" means the successful completion of the Transaction;

"Closing Date" means March 26", 2012 or such other date as the parties may agree to in
writing;

"Contracts" means the agrcements as described in Schedule 1.1(m), as the same may be
maodified by the Purchaser from time to time pursuant to Section 2.8§;

"Customer Contracts" means the Vendor’s contracts, agreements, instruments and other
Iegally binding commitiments or arrangements, writtcn or oral, conceming the provision of
services by the Vendor to its customers including but not limited to those contracts listed
in Schedule 1.1(n) attached hereto;

"Deposit” has the meaning set out in Section 2.11(a);
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"DIP Financing” has the meaning set out in Section 5.1(n);
"Email" has the meaning set out in Section 7.4;

"Equipment” means all of the Vendor’s equipment (including the Vendor’s computer and
computer accessories), office equipment, furniture, fixtures, furnishings and supplies of
all kinds in the possession or control of the Vendor on the Closing Date, whether owned
by the Vendor or in which the Vendor has an interest pursuant {o an equipment operating
lease or a security agreement;

"Equipment Operating Lcases" means all operating leases of equipment or other
personal property used by the Vendor as a lessee or under which the Vendor has rights as
lessee and listed on Schedule 1.1{r.1) altached hereto;

"ETA" means the Excise Tax Act (Canada);

"Ixcluded Assets" has the meaning set out in Section 2.2;
"Excluded Employees” has the meaning set out in Section 2.5;
"Excluded Obligations" has the meaning set out in Section 2.7,

"Initial Order” means the Order of the CCAA Court obtained on Fanuary 12, 2012 in the
CCAA Courl file no. CV-12-9545-00CL;

“Intellcctual Property" means the following intellectual property:

(i) all designs, graphics, slogans and other comunercial symbels and all registrations
and applications therefor;

(i) all patents, patent rights {(ineluding divisions, reissues, renewals, re-exanunations,
continuations, continuations in part and extensions) and ail applications therefor;

(iif) all copyrights, writings and other copyrightable works of authorship, ineluding
compuler programs, databases and documentation therefor, integrated circuit
{opographies, industrial designs and other industrial property rights and all
applications and registrations therefor and all renewals or extensions of such
applications and registrations;

(iv) all proprictary and non-public business information, including know-liow, trade
secrels, improvements, concepis, ideas, technical data, drawings, speeifications
therefor, business methodologies and processes, confidential information and any
licensed property or technology; and

) all goodwill and trademarks in whatever format, including without limitation,
registered and unregisiered lrademarks, trade names, brand names, service marks,
logos, copyrights, certification marks, drawings, permits, internct and electronic
email addresses, URLs, telephone, ielex and facsimile numbers, content of
websites and domain names related to or connected with the business carried on
by the Vendor, all related software and clectronic code to the extent assignable
and other similar intellectual property or intangibles of the Vendor;
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"Interim Period” means the period between the date of acceptance of this Agreement by
the Vendor and the Closing Date;

"Leased Premises” means the premises leased and occupied by the Vendor at:

6)) 8785 Langelier Blvd., (Saint-Leonard) Montreal, Québec, FI1F 2C9;

(i) 5675 Des Grandes-Prairics Blvd., (Saint-Leonard) Montreal, Québec, H1R 1B3;
{iii) 7525 Henri Bourassa East, Montreal, Québec, H1E IN9;

deleted;

"Monitor" has the meaning set out in the Recitals;

"Objection Notice" has the meaning set out in Section 2.10;

"Offer Date Inventory Value" has the meaning set out in Section 2.9;

"Offer Date Rcccivablc Value" has the meaning set out in Scction 2.9;

"Order" means any order, directive, judgment, decree, award or writ of any tribunal;
"Purchase Price" has the meaning set out in Section 2.9;

"Purchased Assets" means the right, title and interest of the Vendor in and to the assets
described in Schedule 1.1¢hh), provided that the Purchased Assets shall not include any
Excluded Assets;

"Purchased Inventories” has the meaning set out in Section 2.9;

"Purchased Receivables" has the meaning set out in Section 2.9;

"Purchased Working Capital" has the meaning set out in Section 2.10;

"QSTA" means an Act respecting the Quebec Sales Tax.

Withdrawn,

"Schedules” means any and all schedules referred to in this Agreement and attached
thereto;

"Subsidiary(ies)” means each of (i) Valle Foam Industries (1995) Inc. having its
registered office at 4 West Drive, Brampton (Ontario) L6T 2H7, and (if) A-Z Sponge &
Foam Products Ltd. having its registered office at 811 Cundy Ave., Annacis Island, Delta
(British Columbia) V3M 5P6. Those corporations being referred to individually as a
“Subsidiary” and collectively as “Subsidiaries”;

Hryp™,

axes” has the meaning set out in Section 2.13;

"Tax Return" means a report, return or other information or form required to be supplied
to a governmental entity with respect to any Taxes;
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(rr) "“Time of Closing" means 2:00 p.m. {Toronto Time) on the Closing Date or such other
time on the Closing Date as the parties may mutually agree;

(ss) "Transaction” means the transaction of purchase, sale, assignment and assumption
contemplated by this Agrecement;

(it "Unionized Employees" has the meaning set out in Section 2.5; and

(uu)  "Vendor’s Intellectual Property " means all Intellectual Property used by the Vendor as
at the Closing Date, including any Intellectual Property listed in Schedule 1.1(uu)
attached hereto.

1.2 Interpretation Not Affected by Headings, ete.

The division of this Agreement into sections and the insertion of headings are for convenience of
reference only and shall not affect the construction or interpretation of this Agreement. The terms "this
Agreement", "hereof”, "hercin” and "hereunder” and similar expressions refer to this Agreement and not to
any particular section hercof.

1.3 Extended Meanings
Words importing the singular include the plural and vice versa, words importing gender include
all genders and words importing persons include individuals, parinerships, associations, trusts,

unincorporated organizations, corporations and governmental authorities. The term "including" means
"including, without limitation," and such terms as "includes" have similar meanings,

[Section 1.4 follows on next page]
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Schedules

The following schedules are incorperated in and form part of this Agreement:

Schedule 1.1(m)
Schedule 1.1(0)
Schedule 1.1(r.1}
Schedule 1.1¢hh)
Schedule 1.1(uu)
Schedule 2.2
Schedule 2.6
Schedule 2.9(A)
Schedule 2.9(B)
Schedule 2.9(E)
Schedule 4.1{c)
Schedule 5.1(0)

Contracts

Customer Contracts
Equipment Operating Leases
Purchased Assets

Vendor’s Intellectual Property
Excluded Assets

Assumed Obligations
Purchased Receivables
Purchased Inventories

Excess rebates to customers
Confidentiality Agreement
List of assets to be acquired from Valle Foamn Industries (1995) Inc.

[Section 2 follows on next page]
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Section 2 — SALE AND PURCHASE AND ASSIGNMENT
2.1 Sale and Purchase of Assets

Subject to the terms and conditions hereof, the Vendor shall sell to the Purchaser and the
Purchaser shall purchase from the Vendor the Purchased Assets on the Closing Date. The Purchaser
acknowledges that it is not purchasing any other property or assets of the Vendor other than the Purchased
Assets. The Purchaser acknowledges and agrees that this Agreement contains a condition {not capable of
waiver) that, prier to the Closing, the Vendor shall have obtained the Approval and Vesting Order, as
provided in this Agreement. If the Vendor shall not have obtained the Approval and Vesting Order after
making application for the same, this Agreement shall automatically terminate without any further action
on the part of any of the Vendor or the Purchaser and neither party hercto shall be under any further
obligation to the others to complete the Transactions and each party hereto shall be released {mmediately
of all of its obligations hereunder, other than as set forth in Sections 6.6(b) {retum of the Deposit), 4.1(c )
{Confidentiality Apreement) and 7.3 {Cost and Expenses).

2.2 Excluded Assets

The Purchased Assets shall not include (i) any assets of the Vendor other than the Purchased
Assets or (ii) those assets of the Vendor that are listed or described in Schedule 2.2 on the date hercof and
those assets of the Vendor which are added to such Schedule 2.2 by the Purchaser during the Interim
Period (collectively, the "Excluded Assets™). 1f any of the Excluded Assets or any proceeds in respect
thercof shall at any time come into the possession of or under the control of the Purchaser or any of its
employees, officers or agents, such assets and proceeds shall be held by the Purchaser in trust for the
benefit of the Vendor, Within fifieen (15) Business Days {rom the date on which the Purehaser, or any of
its employees, officers or agents, comes into possession of or obtains control over any of such assets or
proceeds, as applicable, the Purchaser shall (a) by notice in writing delivered to the Vendor and the
Monitor in accordance with the provisions hereof, so advise the Vendor and the Monitor, and (b) forthwith
account and deliver over o the Vendor or the Monitor any such assets or proceeds, less any reasonable
costs incurred by the Purchaser in cxecuting said obligations,

2.3 Assignment and Assumption of Contracts

Subject to the conditions and terms hereof, the Vendor and the Purchaser agree to work
cooperatively and to use their commercial best efforts to obtain the consents or approvals to the
assignment of the Customer Contracts and the Contracts or any other contract that the Purchaser may
require to be added to Schedule 1.1(m) during the Interim Period (collectively the “Assigned Contracts),
as requested by the Purchaser acting reasonably, on terms and conditions satisfactory to the Purchaser.
Except for any administration fee required to be paid to the person whose consent or approval has been
requested in respect of any such Assigned Contract, the Vendor shall not be required to pay any amount or
fee whatsoever in connection with the Vendor’s covenant to attempt to obtain such consent or approval for
such Assigned Contracts. The Purchaser agrees to supply all such information to the Vendor and the
person whose consent or approval has been requested (including, without limitation, credit and financial
information} as may be reasonably requested by the Vendor or the person whose consent or approval has
been requested and to otherwise cooperate, acting reasonably, with the Vendor and the person whose
consent or approval has been requested in connection with the foregoing. Notwithstanding any other
provision of this Agreeinent, the failure of the Vendor or the Purchaser to have obtained any such consents
or approvals requested by the Purchaser shall not entitle the Purchaser to terminate this Agreement or
reduce the Purchase Price and shall not operate to release the Purchaser from any of its obligations
hereunder. ‘
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To the extent the assignment of any of the Assigned Contracts assigned to the Purchaser pursuant
to the provisions herecf shall require the consent or approval of any person and such consent or approval
is not ebtained at or prior to the Time of Closing, this Agreement shall not constijute a contract to assign
such Assigned Contract if an attempted assignment would constitute a breach thereof. The Vendor shall
co-operate with the Purchaser in any reasonable arrangement designed to provide the Purchaser with the
benefit of such Assigned Contract including enforcement of any and ail rights of the Vendor (if any)
against the other party thereto arising out of any breach or cancellation thereof by such party or otherwise.
Nothing contained herein shall be construed to negate or diminish, as between the Vendor and the
Purchaser, the Vendor’s covenants and obligations to fransfer and deliver to the Purchaser the Purchased
Assets as provided in this Agreement.

2.4 "As is, Where is"

The Purchaser acknowledges that the Vendor is selling and the Purchaser is purchasing the
Purchased Assets on an "as is, where is" basis as they shall exist on the Closing Date. The Purchaser
further acknowledges that it has entered into this Agrccment on the basis that the Vendor does not
guaranice title to the Purchased Assets and that the Purchaser has conducted such inspections of the
condition of and the title to the Purchased Assets as it has deemed appropriate and has satisfied itself with
regard {o these matters., Without limiting the generality of the foregoing, the Purchaser acknowledges that
there are no representations, warranties, terms, conditions, undertakings or collateral agreements, express
or implied, statutory or otherwise, with respect to the Purchased Assets or with respect to any other matter
or thing whatsoever except as otherwise expressly stated herein, including as to existence, title,
encumbrances, description, fitncss for purpose and merchantability concerning the Purchased Asseis. The
description of the Purchased Assets contained in the Schedule 1.1(hh) is for the purpose of identification
only. The Purchased Assets are being purchased as they exist at execution hereof and, except as provided
in Section 2.10, no adjustment will be allowed to the Purchaser for any change in condition, value, or
quality of the Purchased Assets.

2.5 Employees

The Vendor shall provide to the Purchaser within five (5) Business Days of the acceptance of this
Agreement a list of the names of the individuals of the Vendor that are full-time, part-time or easual
employees or individuals engaged on contract to provide services to the Vendor together with all
reeruitment agencies’ employees aclually working for the Vendor. The Purchaser agrees that it shall offer
employment to (i) all the unionized employees employed by the Vendor (the "Unionized Employees™)
and (ii) substantially all other employees of the Vendor other than those employees or individuals that the
Purchaser has identified in writing to the Vendor ("the "Excluded Employecs"), aud in any event at least
60% of the non-unionized employees, five (5) Business Days prior to the Closing Datc (the Unionized
Employees and such other employee or individual who accepts the Purchaser's offer, the "Assumed
Tmployees"), cffective as at the Time of Closing, on terms and conditions of employment as may be
agreed between the Purchaser and the Assumed Employees (except in the case of the Unionized
Employees whose employment terms shall be governed by the applicable colleclive bargaining
agreement). Until the Closing Date, the Vendor shall be responsible for all wages, outstanding claims for
severance prior to the Closing Date, workers compensation eontributions, any amount owed under the Pay
Equity Act (R.S.Q., chapter E-12.001} and any regulation adopted under such Act, and other remuneration
and benefiis as may be payable, or related, to the employees of the Vendor. It is expressly understood that
the Vendor shall not be responsible for any accrued vacaction which may be owing to the Assumed
Employees at or before the Time of Closing.  After the Closing Date, the Vendor shall remain responsible
for all such amounts payable, or related to, the Excluded Employees.
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2.6 Assumed Obligations

In connection with the acquisition of the Purchased Assets, the following obligations and
liabilities (" Assumed Obligations") shall be assumed by the Purchascr as of the Time of Closing:

(a) all obligations related to the Assumed Employees [or the period beginning immediately
after the Time of Closing;

(b) all obligations and liabilities of the Vendor as ¢f the Time of Closing under the Customer
Contracts and the Contracts;

() all obligations and [iabililics in connection with the Purchased Assets and related to the
period after the Time of Closing;

{d) such other liabilities as the Purchaser adviscs the Vendor prior to the Time of Closing that
the Purchaser will assume;

(e) those obligations listed on Schedule 2.6 hereto;

H all obligation related to the Assumed Employees for any outstanding accrued vacation pay
outstanding as at the lime of Closing.

The Purchaser shall indemnify and hold harmless the Vendor with respect to any claim which
may, from time to time, be asserted against the Vendor relating to the Assumed Obligations after the Time
of Closing and from any and all costs (including all reasonablc legal costs on a solicitor and its own client
basis), actions, losses, claims, damages and liabilities whatsoever which the Vendor may suffer or incur by
virtue of the failure of the Purchaser to pay, perform and discharge the Assumed Obligations.

2.7 Excluded Obligations

Other than the Assumed Obligations, the Purchaser shalt not assume and shall not be liable for
any other liabilities or obligations of the Vendor (the "Excluded Obligations™).

2.8 Purchaser’s Right to Exclude

Notwithstanding anything to the contrary in this Agrecment, the Purchaser may, at its option,
cxclude any of the Purchased Assets, other than any of the Equipment, from the Transaction prior to the
Closing Date, whereupon such Purchased Assets shall be Excluded Assets, provided, however, that there
shall be no corresponding reduction in the Purchase Price. TFor greater ceriainty, the Purchaser shall be
entiticd Lo exclude any of the Contracts described in Schedule 1.1(m) hereto (with the exception of the
coliective bargaining agrecment relating to the Unionized Employees) and any of the Customer Contracts
described in Scliedule 1.1(n) hereto.

2.9 Purchase Price

‘The Purclase Price Tor the Purchased Assets would be, caleulated as described hereinafter, the

aggreeate amount of
said Purchase Price to be established as of

the Closing Pate {the "Purchase Price").
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The Purchase Price is divided as follow:
(A) Purchased Receivables:

(B) Purchased Inventories:

(C) Withdrawn

D) All other Purchased Assets:

(E} [Excess rebates to customers

For more clarity, the Purchase Price has been established on the foilowing method of caleulation
as for the Purchased Receivables and the Purchased Inventories, and samme method of calculation shall be
used to establish the final amount of the Purchase Price as of the Closing Date:

{A) Purchascd Receivables

As of January 31, 2012, the total amount of all the Vendor™s accounts receivable (the “Purchased
Receivables”) is five million nine hundred nincty six thousand six hundred and nincly two dollars
($ 5,996,592) (the "Offer Date Receivable Value"), aud is detailed in Schedule 2.9(A) — Section 1,

(B) Purchased Inventories

As of January 11, 2012 (and for Chemicals (majors) and Small Chemicals, as of January 31,
2012), the total amount of all the Vendor’s inventory (raw material, wark in progress and finished goods
inventory) (the “Purchased Inventorics™ is three million fifty six thousand and eleven dollars
(£3,036,011) (the "Offer Date Inventory Value") in Schedule 2.9(B) — Section 1.

(C) BASF Receivables

Withdrawn

(D) Other Purchascd Asscls

{E) Excess rebates to customers
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2.10  Settiement of tite Purehase Price

The Vendor and the Purchaser agree that the Purchase Price shall be adjusted as for the Purchased
Receivables and the Purchased Inventories {collectively, the " Purchased Working Capital" ) as follows:

{A) Re: Accounts receivable:

{B) Re: Inventorv:

On or before the fifth (5) Business Day after the Closing Date, the Vendor shall deliver to the
Purchaser a statcmcent sctting forth a detailed calculation of the Purchased Working Capital as of the
Closing Date, with atl the relevant supporting evidence, and prepared by the Vendor with the same
parameters as used for the evaluation of the Purchase Price as for the Purchased Receivables and the
Purchased Inventories as detailed in Schedules 2.9(A) and 2.9(B3).

The value of the Purchased Inventories shall be based on a physical inventory count and valued on
a basis consistent with the Yendor’s costing methodologies used for the establishment of the Offer Date
Inventory Value. The physical inventory count will be jointly supervised by the Vendor, the Purchaser
and the Monitor.

The Purchaser may dispute the value of the Purchased Working Capital as presented by the
Vendor by notice in wnting (the "Objection Notice™) given to the Vendor within ten (10) Business Days
alter the delivery of the Vendor’s statement as to the amount of the Purchased Working Capifal. Such
Objection Notice shall specify, in detail, the basis for the dispute and the Vendor's adjustments to ihe
value of the Purchased Working Capital shown by the Vendor in its statcment.

If the Purchaser and the Vendor cannol agree on the value of the Purchased Working Capital

within five {5) Business Days after the delivery of the Objcection Notice, then either the Purchaser or the
Vendor may make a motion to the CCAA Court to resolve this dispute.
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Forthwith aftcr agreement as to the amount of the Purchased Working Capital or forthwith upon
the decision of the CCAA Court as to the amount of the Purchased Working Capital, then, as the casc may
te, the Vendor shall refund to the Purchaser such portion of the Purchase Price which is equal to the
amount by which the respective Purchased Working Capital values are less than the respective Offer Daic
Receivable Valuc and Offer Date Inventory Value, or alternatively, the Purchaser shall pay to the Vendor,
by way of certified cheque or wire transfer, such additional amount which 1s equal to the amount by which
the respective Purchased Working Capital values are higher than the respective Offer Date Receivable
Value and QOffer Date Inventory Value,

The Monitor and the Vendor apree that they shall not make a motion to the CCAA Court for
distribution of any funds received by either of them under this Agreement, or otherwise distribute any
such funds, unless the Purchasc Price adjustments contained in this Section have been completed and the
covenant contained in Section 4.2(b) has been fulfilled. Howcver, in the event that the Purchase Price
adjustments have nol been settled by the date that is ninety (90) days following the Closing Date, the
Manitor shall be cntitled to bring a distribution motion on appropriate notice to the Purchaser and the
Vendor and each of the Purchaser, the Vendor and the Monitor shall be entitled to make submissions 1o
the CCAA Court in this regard.

211 Method of Payment

The Purchase Price shall be satisfied as fallows;

(a) a deposit in the amount of (the
“Deposit™) by dank draft or certified cheque payable to the Monitor, in trust, to be held in
trust by the Monitor until ihe Time of Closing and then credited towards the Purchase
Price, or in accordance with any other provision herein;

(b) the amount of
by certified cheque or wire transfer payable to the Moniter at the

Time of Closing;

(c) the amount of
jater than a sixly (60) days following the Clasing Date; and

_ to be paid no

(d) by the assumption of the Assumed Qbligations.

The Purchaser shall have the ability to offsct any portion of the Holdback against any downward
adjustment of the Purchase Price per Section 2,10 herein. The Purchaser shall also have the ability to
offset any portion of the Holdback against any claim made against the Purchaser from any of the Vendor’s
employees for any period up to the Closing Time. In such case, the Purchaser shall have the right to retain
the Holdback as long as tinal judgments have not been rendered vis & vis such claim.

212 Allocation of Purchase Price
The Purchaser and the Vendor shall, acting reasonably, agrec on the allocation of Purchase Price

(otlier than for the Purchased Reccivables and the Purchased Inventories) on or before ihe Closing Date, and
they shall cxecute and file any Tax Returns required on the basis of such allocation.
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2,13 Taxes

The Purchaser shall be liable for and shall pay any and all federal, provincial and other sales,
goods and services, value added, and other transfer taxes which are properly payable by the Purchaser in
connection with the transfer of the Purchased Assets by the Vendor to the Purchaser, together with all
duties, registration fees or other charges properly payable by the Purchaser upon or in conncetion with the
conveyance or transfer of the Purchased Assets (collectively, the "Taxes").

2.14  Value Added Tax

(a) The Purchaser shall be liable for and shall pay any Taxes which may be exigible under
Part IX of the ETA,;

{b) The Vendor hereby declares that it is duly registered under Subdivision (d) of Division V
of Part IX of the ETA;

{c) The Vendor hercby declares that it is duly registered under the QSTA,;

{d) Without limiting the Purchaser's indemnity obligations under Section 2.13, the Vendor
and the Purchaser will on the Closing Date jointly execute and deliver to each other an
election, in the prescribed form and containing the prescribed information, pursuant to
subsection 167(1) of the ETA and the corresponding provision of the QSTA so that no tax
is payable under any such laws in respect of the sale and purchase of the Purchased Assets
hereunder, and the Purchaser shall file any joint election in accordance with the ETA and
QSTA.

2.15 Scction 22 Election — Accounts Reeeivable

The Purchaser and the Vendor agree to elect jointly in the prescribed form under Section 22 of the
Income Tax Act (Canada) as to the sale of the accounts receivable and other applicable Purchased Assets
described in Section 22 of the fncome Tax Act (Canada) and the comresponding provision of the statute that
. is the provincial equivalent thereof and to designate in such election an amount equal to the portion of the
Purchase Price allocated to such assets pursuant to Section 2.12 as the consideration paid by the Purchaser
therefor.

2.16 Risk of Loss

During the Interim Period, up to the Time of Closing, the Purchased Assets shall be and remain at
the risk of the Vendor. If, prior to the Closing Date, all or substantially all of the Purchased Assets or any
plant operated by the Vendor is destroyed or damaged by fire or any other casualty or shall be
appropriated, expropriated or seized by any governmental entity or other lawful authority, the Purchaser
shall have the option, at its absolute discretion, exercisable by notice in writing given within fifteen (15)
Business Days afier the Purchaser receives notice in writing from the Vendor of such destraction, damage,
appropriation, expropriation or seizure:

(a) In the event of damage or destruction, to eomplete the Transaclion subject to a reduction
of the Purchase Price to be mutually agreed to by the parties;
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()] In the event of appropriation or expropriation, to complete the Transaction without
reduction of the Purchase Price, in which event all proceeds of insurance or compensation
for appropriation, expropriation or seizure shall be payable to the Purchaser and all right
and claim of the Vendor to any such amounts not paid on the Closing Date shall be
assigned to the Purchaser; or

{9} In either event, to terminate this Agreement, receive a refund of the Deposit and not
complete the Transaction, in which case 2]l obligations of the Purchaser shall terminate
forthwith upon the Purchascr giving notice as required herein.

[Section 3 foilows on next page]
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Section 3 — REPRESENTATIONS AND WARRANTIES

3.1 Purchaser’s Representations

The Purchaser represents and warrants to the Vendor that:

(a)

(®

(©)

(d)

(e)
M

the Purchaser is a corporation duly incorporated, organized and subsisting under the laws
of Canada;

the Purchaser has all necessary corporate power, authority and capacity to enter into this
Agreement and to perform its obligations and the execution and delivery of this
Agreement and the consummation of the transactions contemplated herein and have been
duly authorized by zll necessary corporate action on the part of the Purchaser;

the Purchaser is not a party to, bound or affected by or subject fo any indenture,
agreement, instrument, charter or by-law provision, order, judgment or decree which
would be violated, contravened or breached by the execution and delivery by it of this
Agreement or the performance by it of any of the terms contained herein;

this Agreement and all other documents conteinplated hereunder to which the Purchaser is
or will be a party have been or will be, as at the Time of Closing, duly and validly
executed and delivered by the Purchaser and constitutes or will, as at the Time of Closing,
constitute legal, valid and binding obligations of the Purchaser, as the case may be,
enforceable in accordance with the terms hereof or thereof;

the Purchaser is not a non-Canadian person as defined in the Jnvestment Canada Act; and

the Purchaser is or will be prior to Closing Date registered under Part IX of the ETA and
under the QSTA.

3.2 Representations and Warranties of the Vendor

The Vendor represents and warrants to the Purchaser as follows and acknowledges that the
Purchaser is relying thereon in completing this Agreement:

(2)

(b)

(©)

the Vendor is a corporation duly incorporated, organized and subsisting under the laws of
Canada;

the Vendor has all necessary corporate power, authorify and capacity to enter into this
Agreement and to perform its obligations and the execution and delivery of this
Agreement and the consummation of the transactions contemplated herein and have been
duly authorized by all necessary corporate action on the part of the Vendor;

the Vendor is not a party to, bound or affected by or subject to any indenture, agreement,
instrument, charter, by-law provision, crder, judgment or decree which would be violated,
contravened or breached by the execution and delivery by it of this Agreement or the
performance by it of any of the terms contained herein;
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(d) this Agreement and all other documents contemplated hereunder to which the Vendor is
or will be a party have been or will be, as at the Time of Closing, duly and validly
executed and delivered by the Vendor and constitutes or will, as at the Time of Closing,
constitute legal, valid and binding obligations of the Vendor, as the case may be,
enforceable in accordance with the terms hereof or thereof; and

(e) the Vendor is a registrant for the purposes of Part IX of the ETA.
3.3 Survival of Representations and Warranties

The representations and warranties of the Vendor shall survive the completion of the Transaction
and shail continue in full force and effect for the benefit of the Purchaser {(which term for the purposes of
this Section 3.3 shall include the Purchaser's directors and officers) for a period of nine (9) months from
the Closing Date.

The representations and warranties of the Purchaser shall survive the completion of the
Transaction and shall continue in full force and ceffect for the benefit of the Vendor (which term for the
purposes of this Section 3.3 shall include the Vendor's respective directors and officers) for a period of
nine (9) months from the Closing Date.

[Section 4 follows on next page]
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Section 4 - RESPECTIVE COVENANTS OF THE PARTIES

4.1 Covenants of the Purchaser

(a)

(b)

(c)

The Purchaser agrees that from and after the Time of Closing, it shall preserve the Books
and Records actually received from the Vendor at the Time of Closing, and at the
reasonable request of the Vendor, the Monitor or another party acting in a court-appointed
capacity {such as a receiver, interim receiver, receiver and manager or bankruptey trustes,
or any of their respective authorized representative) (a "Requestor™) from time to time,
the Purchaser shall co-operate fully with the Requestor and make available to the
Requestor in a reasonable timely fashion during normal business hours (i) such Books and
Records, (ii) the premises of the Purchaser for the Requestor’s review of the Books and
Records, and (iii) at the Requestor's expense, the personnel of the Purchaser, in each case
to the extent the Requestor reasonably consider necessary (A) to permit the Requestor to
prepare and file necessary Tax Returns and any other statutory documents relating to the
operation by the Vendor of its business up to the Time of Closing, (B) to properly fulfil
the Vendor's obligations in bankruptcy, as the case may be, (C) for the preparation by any
Requestor of any Tax Retums or in comnection with any assessmenl, reassessment or
other form of document assessing liability of the Vendor for taxes under applicable tax
legislation in respect of any taxation year, (D) in connection with the restrueturing
proceedings, or (E) to ensure complianee by the Vendor with applicable law;

The Purchaser agrees that from and after the Time of Closing, it shall permit the
Requestor to make copies, at the Requestor’s expense, of the Books and Records actually
received by the Purchaser from the Vendor at the Time of Closing and shall provide
rcasonable assistance to the Requestor, at the Requestor’s expense, to prepare T4 forms
and records of employment for the emnployees of the Vendor who accept offers of
employment from the Purchaser. In the case of the Books and Records actually received
from the Vendor at the Time of Closing, the Purchaser agrees to preserve same for a
minimun of 6 years from the Closing Date;

Until the Time of Closing, and in the event of the termination of this Agreement without
consummation of the Transaction, the Purchaser shall keep confidential anry information
obtained from the Vendor in aceordance with the confidentiality agreement exeeuted
between S.P. Holdings or Nominee and the Vendor on November 25, 2011 (the
“Confidentiality Agreement”) and attached hereto as Schedule 4.1(c) as if the Purchaser
was a party thereto, and the Purchaser hereby agrees in favour of the Vendor to be bound
by the terms of such confidentiality agreement as if it were an ¢riginal signatory therefo.
If this Agreement is terminated without eonsummation of the Transaction contemplated,
promptly afier fermination, all documents, work papers and other written material
obtained in connection with this Agreement and not made publie (including all copies),

. shall be returned 1o the Vendor.

4.2 Covenants of the Vendor

(a)

The Vendor shall allow the Purchaser to have reasonable aceess to the Vendor’s
management tean, on a daily basis, and the Vendor’s management team shall answer
Purchaser’s questions aboui the operation of the Business, the management of the
Business and the deeisions to be taken by the Vendor’s management team during the
Interim Period;
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(b) The Vendor shall provide the Purchaser, within fifteen (15) Business Days following the
Closing Date, confirmation that all wages, outstanding claims for severance prior to the
Closing Date, workers compensation contribution, any amount owed under the Pay Equity
Aet (R.5.Q., chapter E-12.001) and any regulation adopted under such Act, and other
remuneration and benefits as may be payable, or related, to the employees of the Vendor,
immediately before the Closing Date, have been paid up to and including the Closing
Date. The Vendor shall not terminate any employees during the Interim Period without
cause. The Vendor shall give 48 hours notice to the Purchaser of any termination with
caunse of an employee during the Inteirm Period.

{c) The Vendor shall use its best efforts to obtain such releases as may be required by the
Purchaser, actmg reasonably, regarding the termination of management employees, a list of
which shall be provided by the Purchaser no later than ten (10) Business Days prior to the
Closing Date; and

(d) The Vendor agrees that during the Interim Period, it shall continue to conduct its Business
in the ordinary course and, without limiting the generality of the foregoing, contimue to
serve its customers on a daily and normal basis without interruption, purchase inventory
to satisfy the needs of the Business and deliver the finishied goods on the timely manner as
done in the past year.

[Section 5 follows on next page]
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Section 5 — CONDITIONS

51 Conditions - Purchaser

The obligation of the Purchaser to complete the Transaction is subject to the following conditions
being fulfilled or performed by the Vendor or prior to the Time of Closing:

@

(b)
(c)
(d)
(c)
®

(g)

()

0
&)

0

(m)
()
(0)

all representations and warranties of the Vendor contained in this Agreement shall be true
as of the Closing Date with the same effect as though made on and as of that date;

deleted;

Withdrawn;

the Vendor shall not be bankrupt as at the Time of Closing;

the obtaining of the Approval and Vesting Order to the entire satisfaction of the Purchaser;

the Vendor shall have performed its obligations under this Agreement to the exient
required to be performed on or before the Closing Date;

no action or proceedings shall be pending or threatened to restrain or prohibit the
completion of the Transaction;

Withdraw,

the Vendor shall not have transferred any inventory or equipment to any of its
Subsidiaries, shall not have assigned any of #ts Contracts to its Subsidiaries or have sold
to its Subsidiaries any of the Purchased Assets without having obtained from the
Purchaser a prior written approval of said transaction which the Purchascr may refuse at
its complete discretion;

Withdrawn,

the Vendor shall have paid all rent due under the Lease for the period from January 12,
2012 up to and throughout the Interim Period,

the Vendor shall have filed, before the Closing Date, articles of amendment to change its
corporate name “Domfoam International Inc.” to a numbered corporation, and shall have
sought an order of the Court authorizing the change of name required herein if such Order
is deterinined to be neccssary by the Purchaser, and shall provide to the Purchaser, at the
Time of Closing, (a) with a copy of the certificate of amendment evidencing said change
and (b)a written authorization for the Purchaser to use said corporate name and any
derivative of it;

deleted;
Withdrawn;
In the cvent that any or all of the assets of Valle Foam Industries (1995) Inc., listed in

Schedule 5.1{0) are not, as at the Closing Date, subject to an agreement of purchase and
sale and otherwisc remain the assets of Valle Foam Industries (1995) Inc., the Vendor
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shall have acquired said asscts from Valle Foam Industries (1995) Inc., prior to the
Closing Dale, which assets will therefore form part of the Purchased Assets. The inclusion
or exclusion of the assets on Schedule 5.1(0) will not adjust the Purchase Price payable
hereunder by the Purchaser; and

) the obtaining on or before the date which is fifteen (15) Business Days from acceptance of
this Agreement by the Vendor of a cornmitment letter from the actual general manager of the
Vendor (John C. Howard) on the terms and conditions of a three (3) year employment
agreement with the Purchaser.

The foregeing conditions are for the exclusive benefit of the Purchaser. Any such condition
{cxcept 5.1(e)) may be waived by the Purchaser in whole or in part. Any such waiver shall be binding on
the Purchaser only if made in writing,

5.2 Conditions — Vendor

The obligation of the Vendor to complete the Transaction is subject to the following conditions
being fulfilled or performed at or prior to the Time of Closing:

(a) all rcpresentations and wairanties of the Purchaser contained in this Agreement shall be
true as of the Closing Date with the same effect as though made on and as of that date;

o) the Purchaser shall have performed each of its obligations under this Agreement to the
exient required to be perforined on or before the Closing Date; and

(c) no action or proceedings shall be pending or tbreatened to restrain or prohibit the
completion of the Transaction contemplated by this Agreement.

The foregoing conditions are for the exclusive benefit of the Vendor. Any such condition may be
watved by the Vendor in whole or in part, Any such waiver shall be binding on the Vendor only if made
n writing.

53 Mutual Conditions

The obligalions of the Vendor on the onc hand, and the Purchaser on the other hand are subject to
the conditions that:

(a) the Ap]i)roval and Vesting Order shall have been made by the CCAA Court on or before
the 28" day of March, 2012 (or such later datc as the parties may agree to, acting
reasonably); and

(b the Approval and Vesting Order shall not have been stayed, varied or vacated, and no
order shall have been issued which restrains or prohibils the completion of the

Trangaction.

The parties hercto acknowledge that the foregoing conditions are for the mutual benefit of the
Vendor and the Purchaser.

54 Actions to Satisfy Closing conditions
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Each of the parties agrees to diligently take all actions as are within its power to control, and to
use commercially reasonable cfforts to cause other actions to be taken which are not within its power to
control, so as to ensure compliance with the condifions set forth in sections 5.1, 5.2 and 5.3 and, generally,
the conditions set forth in this Agreement.

5.5 Nan-Satisfaction of Conditions
If any condition set out in this Section S is not satisfied or performed on or prior the Closing Date,
or at any datc provided for herein, then the Vendor or the Purchaser, depending whose benefit the
condition is inserted, may:
(a) waive compliance with the condition in whole or in part in its sole discretion by written
notice to the other party and without prejudice to any of its rights of termination in the

svent of non-fulfilment of any other condition in whole or in part; or

(b) choose to give the other party an additional delay for said condition to be satisfied or
performed; or

() elect on written notice to the other party to terminate this Agreement before Closing.

[Section 6 follows on next page]
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Section 6 — CLOSING

6.1 Closing

The completion of the Transaction shall take place on the Closing Date at the Time of Closing at a
location to be determined by the mutual agreement of the parties in writing or at such other time as
otherwise determined by mutual agrcement of the parties in writing,

6.2 Purchaser’s Deliveries on Closing
1=

At or before the Time of Closing, the Purchaser shall execute and deliver to the Vendor the
following, each of which shall be in form and substance satisfactory to the Vendor, acting reasonably:

(a)
(b)

(c)

(d)
()

®

(g)

®

0

payment of the portion of the Purchase Price payable at the Time of Closing;

payment or evidence of payment of applicable federal and provincial Taxes or
alternatively, appropriate exemption certificates, as required by this Agreement;

general conveyance and assumption of liabilities agrecment pursuant to Subsection 2.6
duiy executed by the Purchaser, in form and substance mutually satisfactory to the
Vendor and the Purchaser;

the Allocation of Purchase Price pursuant to Section 2.12;

an assignment or assignments of Intellectual Property agreements, in forin and substance
mutually satisfactory to the Vendor and the Purchaser, duly executed by the Purchaser;

an assignment or assignments of Customer Contracts and Contracts, in form and
substance mutually satisfaclory to the Purchaser and the Vendor, duly executed by the
Purchaser;

an assiphment of leases for the Leased Premises, in form and substance mutually
satisfactory to the Vendor and the Purchaser, duly executed by the Purchaser;

a certificate, dated the Closing Date, confirming that all of the representations and
warranties of the Purchaser contained in this Agreement are true as of the Closing Date,
with the same effect as though made on and as of the Closing Date;

an acknowledgement dated the Closing Date, that each of the conditions precedent in
Section 5.1 of this Agreement have been fulfilled, performed or waived as of the Closing
Date; and

such further and other documentation as is referred in this Agreement or as the Vendor
may reasonably require to give effect fo this Agreement including pursuant to Sections
2.2, 2.6 and 2.8.
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6.3 Vendor's Deliveries on Closing

At or before the Time of Closing, the Vendor shall execute and deliver to the Purchaser the
following, each of which shall be in form and substance satisfactory to the Purchaser, acting reasonably:

(a)

(b

©

(@)

(e)

M

(g)

()

a bill of sale pursuant to which the Vendor shal! assign, sell, transfer and convey all of its
right, title and interest in and to its Purchased Assefs, in form and substance mutually
satisfactory to the Vendor and the Purchaser, duly executed by the Vendor;

an assignment or assignments of Intellectual Property agreements, in form and substance
mutually satisfactory to the Vendor and the Purchaser, duly executed by the Vendor;

an assignment of leases for the Leased Premises, in form and substance mutually
satisfactory to the Vendor and the Purchaser, duly exccuted by the Vendor;

an assipmnent or assignments of Customer Contracts and Contraets, in form and
substance mutually satisfactory to the Purchaser and the Vendor, duly exccuted by the
Vendor;

the Approval and Vesting Order in form and substance satisfactory to the Purchaser,
acting reasonably;

a certificate, dated ihe Closing Date, confirming that all of the representations and
warranties of the Vendor contained in this agreement are true as of the Closing Date, with
the same effect as though made on and as of the Closing Date;

an acknowledgement dated the Closing Date, that each of the conditions precedent in
Section 5.2 of this Agreement have been fulfiiled, performed or waived as of the Closing
Date; and

such further and other documentation as is referved to in this Agreement or as the
Purchascr may reasonably require to give effect to this Agrcement which shall be
prepared by the Purchaser al its sole expense and in forrmn and substance satisfactory to the
Vendor, acting reasonably.

6.4 Possession of Asscts

The Vendor shall remain in possession of the Purchased Assets until the Time of Closing. On
Closing, the Purchaser shall take possession of the Purchased Assets which shall be located in the Leased
Premises, In no event shall the Purchased Assets be sold, assigned, transferred or set over to the Purchaser
unti]l the conditions set out in the Approval and Vesting Order have been satisfied and the Purchaser has
satisfied all delivery requirements outlined in Section 6.2,

0.5 Access to Assets

deleted

6.6 Termination

If either the Vendor on the one hand, or the Purchaser on the other hand, validly terminates this
Agreement pursuant to the provisions of Seclions 5.5, or 2.16,

DOCS - #1562900-v5-Fomerantz_Damfoain_APA (2).D0C Tage 24 of 24



(a) all the obligations of the Vendor and Purchaser pursuant to this Agreement shall
terminate;

(b) the Purchaser shall be entitled to have the Deposit and all the monies paid hercunder
returned immediately with any interest earned thereon, as the case may be, but without
deduction provided; and

(c) neither party shall have any right to specific performance or other remedy against, or any
right to recover damages or expenses from, the other.

6.7 [Break Feel Withdrawn

[Section 7 follows on next page]
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Section 7 — GENERAL
7.1 Further Assurances

Each of the parties shall, from time to time after the Closing Date, at the request and expense of
the other, promptly take or eause to be taken such action and execute and deliver or cause t6 be executed
and delivered to the other such documents and further assurances as may be reasonably necessary to give
effect to this Agreement.

7.2 Obligations to Survive

Notwilhstanding the completion of the iransaciions contemplated hereunder or the delivery of
documents pursuant to this Agreement, the obligations, covenants, representations and warranties of the
parties hereto shall survive such completion and shall remain in full force and effect and shall not merge
ag a result thereof.

7.3 Costs and Expenses

Each party herelo shall be responsible for all costs and expenses (including the fees and
disbursements of legal counsel, bankers, invesiment bankers, accountants and other advisors) incurred by
it in connection with this Agreement and the transactions contemplated herein.
T.4 Notice

Any notice or other communication under this Agreement shall be in writing and may be
delivered personally or transmilted by fax or electronie mail (“Email™), addressed to:

in the casc of the Purchaser, as follows:

4037057 CANADA INC.
3600 Decaric Blvd. Suite 200
Mont-Royal, QC

TI4P 2N2

Attention: Terry Pomerantz

Telephone No.:  (514) 341-8600

Fax No.: (514) 340-1389

Email: tpomerantz(@tramsmgmt.com

With a copy to:

Lamarre Perron Lambert Vincent g.p.
480 Samt-Laurent Blvd, Suite 200
Montreal, QC

H2Y 3Y7

Altention: Jacques Vincent
Telephone No.: (514) 798-0990
Fax No.: (514) 798-5599
Email: j.vincent@lplv.com
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and in the case of the Vendor, as follows:

DOMIOAM INTERNATIONAL INC.
8785, boul. Langglier

Montréal, QC

HI1P 2C9

Attention: Tony Vallecoccia

Telephone No.: (514) 325-8120

Fax No.: (514) 325-6477

Email: tvallecoccia@vallefoam.com

with a copy to:

Minden Gross LLP

145 King Street West

Suite 2100

Toronto, ON

MS5H 4G2

Atiention: Raymond M. Slattery
Telephone No.: {416) 369-4149

Fax No.: (416) 864-9223

Email: sslaltery@mindenpross.com

and to:
the Monitor

DELOITTE & TOUCHE INC,
181 Bay Street

Suite 1400

Toronto, ON

M5J 2V 1]

Attention: Robert J. Bougie
Telephone No.: (416) 601-4509

Fax No.: (416) 601-6690
Email: rbougie@deloitte.ca

with a copy to:

Thornton Grout Finnigan LLP
100 Wellington Street West
Suite 3200

Toronto, ON, M3K 1K7

Attention: Grant B. Moffat
Telephone No.: (416) 304-05%9
Fax No.: (416) 304-1313
Email: gmoffat@tgf.ca
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Any such notice or other comumunication, if given by personal delivery, will be deemed to have been given
on the day of actual delivery thereof and, if transmitted by fax or Email before 5:00 p.m. (Toronto time)
on a Business Day, will be deemed to have been given on the Business Day, and if transmitéed by fax or
Email after 5:00 p.m. (Toronto time) on a Business Day, will be deemed to have been given on the
Business Day after the date of the transmission.

7.5 Time

Time shall, in all respects, be of the essence hereof, provided that the time for doing or completing
any matter provided for herein may be extended or abridged by an agreement in writing signed by the
Vendor and the Purchaser or by their respective solicitors.

7.6 Currency

Except where otherwise indicated, all references herein to money amounts are in Canadian
currency.

7.7 Benefit of Agreement

This Agrcement shall envre to the benefit of and be binding upon the parties hereto and their
respective successors and permiitted assigns.

7.8 Third Party Beneficiaries

Fach party herelo intends that this Agreement shall not benefit or create any right or cause of
action in or on behalf of any person other than the parties hereto and their successors and permitted
assigns, and no person, other than the parties hereto and their successors and their permitted assigns shall
be entitled fo rely on the provisions hereof in any action, suit, proceeding, hearing or other forum.

7.9 Entire Agreement

This Agreement and the attached Schedules constitute the entire agreement between the parties
with respect to the subject malter and supersede all prior negotiations and understandings. This
Agreement may not be amended or modified in any respect except by written instrument executed by the
parlies.

7.10  Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement, and any
other agreement, document or instrument executed or delivered in connection with this Transaction or this
Agreement, the provisions of this Apreement shail prevail to the extent of such conflict or inconsistency.

711  Governing Law

This Agreement shall be governed by and construed in accordance with the iaws of the Province of
Quebec and the laws of Canada applicable therein and each of the parties irrevocably attorns to the non-
exclusive jurisdiction of the courts of the Province of Quebec. Notwithstanding the foregoing, the parties
acknowledge that the Approval and Vesting Order will be sought before the Ontario Superior Court in
Toronto and that any disputes related thereto as it relates to court approval or the current Companies’
Creditors Arrangement Act proceedings of the Vendor shall be determined by the said Ontario Court. The
parties acknowledge that any disputes related to the interpretation of this Agreement (including but not
limited to its interpretation or its execution) shall be songht before the Quebee Superior Court in Montreal.

DOCS }-#1862900-v§-Pomeraniz_Domfoam_APA (2).D0C Pagc 28 of 28



7.12  Severahility

If any provision of this Agreement or any document delivered in connection with this Agreement
is partially or completely invalid or unenforceable, the invalidity or unenforceability of that provision shall
not affect the validity or enforceability of any other provision of this Agreement, all of which shall be
construed and enforced as if that invalid or unenforceable provision were omitted. The invalidity or
unenforceability of any provision in one jurisdiction shall not affect such provisions wvalidity or
enforceability in any other jurisdiction.

7.13  Commission — No Broker

The Purchaser agrees to indemnify the Vendor against any claim for compensation or cornmission
by any third parly or agent retained by the Purchaser in connection with, or in contemplation of, the
Transaction. It is understood and agreed that no broker, agent or other intermediary has acted for the
Vendor in connection with the sale of the Purchased Assets and the Purchaser shall not be liable for any
commission or other remmunecration payable or alleged to be payable to any broker, agent or other
inteomediary who purports to act or have acted for the Vendar,

714  Assignment

Except as hercinafler provided, no parly may assign this Agreement without the prior written
consent of the other parties, which consent may not be unreasonably withheld or delayed. This Agreement
enures to the benefit of and binds the parties and their respective heirs, executors, administrators, personal
and legal representatives, successors and permitted assigns. Notwithstanding the foregoing, this
Agreement shall be assignable by the Purchaser if the assignee is a “related entity” to the Purchaser within
the mcaning of that expression under the Income Tax Act (Canada). In the event of such assignment, the
Purchaser shall remain liable to the Vendor in respect of its obligations hereunder.

7.15  Counterparts

This Agreement and any amendment, supplement, restatcment or termination of any provision of
this Agreement may be executed and delivered in any number of counterparts, each of which when
executed and delivered is an original but all of which taken together constitute one and the same
instrument. A party's transmission by facsimile or by Email of a copy of this Agreement duly executed by
that party shall constitute effective delivery by that party of an executed copy of this Agreement to the
party receiving the transmission. A party that has delivered this Agreement by facsimile or by Email shall
forthwith deliver an originally executed copy to the other party or parties.

7.16 Language
The parties acknowledge that they have requested and are satisfied that the foregoing be drawn up

in English. Les parties reconnaissent qu'elles ont exigé que ce qui préctde soit redigé en anglais et s'en
déclarent satisfaites. ‘

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK]
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The Vendor shall indieate its acknowledgement of and its agrecment with the foregoing by
signing both copies of this Agreement in the space provided below and returning one fully
exceufed copy to. the Purchaser (which return may be made by fax or Email) to;

LPLV

c/o Mtre. Jacques Vincent
Fax: (514) 798-5599

Email:  j.vincent@lplv.com

by no later than 3:00 pm, on March 9, 2012, after which time this Agreement shall be
considered nuil and void as to the Purchaser,

IN WITNESS WHEREOF tlie Purchaser hias duly exeouted this Agreement
on March 8, 2012-al 5:30 p.m.

4037057 CANADA INC.

By:

Name: Terry Pomerantz
Title:  President

[ hovesuthorily to bind tie Purchaser.

IN WITNESS WHEREOY the Vendor has duly executed this Apgreement
onMarch 7 ,2012al_ #t4 g2 7an o

DOMFOAM INTERNATIONAL INC.

By M/&‘p/‘—-’—

Name: N tonpg ¢ A-CECre o7 g
Title: ¢ F0O

I have authoiity to bind the Yender,
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The Vendor shaill indicate its acknowledgement of and its apreement with the foregoing by
signing both copies of this Agreement in the space provided below and returning ome fully
exccuted copy to the Purchaser (which return may be made by fax or Email) to:

LPLV

c/os Mtre, Jacques Vincent
Fax: (514) 798-5599

Emaik:  j.vincent@lplv.com

by no later than 3:00 pny, on March 9, 2012, after which time this Agreement shall be
considered null and void as to the Purchaser,

IN WITNESS WHEREOK the Perchaser has duly executed this Agreement
on March 8, 2012 at 5:30 pan.

4037057 CANADA INC,

By e /,-—-"%‘M-

Name: Terry Pomerantz
Title:  President

1 have authorily to bind the Purchaser.

IN WITNESS WHEREQCTE the Vendor has duly executed this Agreement
onMarch 2082 at__

DOMEOAM INTERNATIONAL INC.

By:

Narne:
Titlc:

F have authority to bind the Veador,
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Sebedule L:I{n)

Contracfs.

{o Spiject w Seetion.2:3, the following Contracts shé_-IL'fprﬁ'i'-p_érﬁ'oﬁ-tlieﬁ.Pgi'chaséd Assatgl
1.0, Adl leaseagreementy in reldtion with teLeased Prérises;.

12 Collective bqrgmmng agreement with the Unionized Employees for the peried of 2009-
2014 (Teamsters Québiec, Local 1099);:

13, All Bquipment Operating Leases, to the extent that the Purchuser wishies to. avall itsalf
thereof and are-not patt of the-Exclnded Assats;

14, Exclisive agreement for the'Cauadiﬂn use- of speeific chemical and formule for Gel Viseo;

L5, AW conu:ar'[uai mrnngcmems withh- the supphms to the:extont that the Purchaser wishies to-
avail itself ereofy

1.6, The annial Microsofl mainlcnan(:crcc'jntrac_t WIth PYA S'afutibxls‘ Tiie;;
17, Microsoft (Navisior Licence agreement);

1.8, lnsuranee policy re: Progesty and Lialiflity;.

19.  Insurancé palicy re: 2002 Ford;

118 Coface (receiyatiles);

{,11. Tnsurance policy fe; Diréctortand Officers lighilityy:

117, CN non freight - leases for tracks; wnd

1,13, Canadieas hockey tickets..
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Schedulé 11GH)

Customer Contracty-

1. Subject to Section:2:3, the fo!'lowin'g. Castomer Contrdetsshall form pat of the Purchased Asdets!

(68
1.2,
1.3
1.4,
[5:
LG
17,

lag. '

15,

1:10.
[.1f,

1.12.

L.19.

Custormer bé fring nmber #01 1771 i e Books and Recprds;
Custorner bearing nilﬁlb'er-'#l'lﬁgz iit tfie Baoks aod Records;,
Customer‘.bearir'ig, it #10005 in the' Bodks and qucbfds;
Gistomet. bearing: nusnber #1121 29 in'the Books and Records;
Custorngr bearing nimber #10020 in the Books-and Recgtds;.
Clistomier. b_caring nurnbcr #10244 in L‘hp. E ooks and Records;
Ci_;stqrncr bcm’in;g nurber #11663 in the Books and Regords;

Custorer beaving futnbet #11924 fo the Boks and Records,

-Custorrier beating nitmber #1164 in the Books and Records;

Customer bearing fumber 10413 in the Books.and Record's';_'
Cistomer Bearing number #1585 iy the Bodks diid Records:
Customer bearing rllumbcr'#}UIZ:ISéi in the Books and Kecords;
Customer bearing number #11209 il the Books and. Redords;
Cistomer higaring nustiber #119821in the Books and Regords;

Customer beartng number #U11429 in the Books and Re¢ords;,

. Customer bearfog ivinbek #1 1177 in fhe Baoks dnd Recoxds:

Customer bearing ntimber 11268 in ilve Bookssmd Regords;

Customer bearing nuntber-#11848 i the Baoks and Records;

126, Customer bearing aumber #0020% in the Books-and Regords;
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S ghe’du‘_&t;-‘l,.l(ﬁh‘}'

Purchased Assets.

1. All assets; undertakings and properties of the Vendor of every nature: wnd kmd whatycever; and
wherever Sltuated mcludmgwnhout limitation' the following;

L1,
12,

13-

L4,
L.
1.6,
1.7.
1.8..

18

11.'10.'

1.14.

115,

Ll6.

_ ‘The Purchg_s;:d Revsivablesy

The Purchased Inventories;

All ggods atfier thian goods Tisted i section 1.2 hevelnabovethat sie lield for sale, leasa-or
rental (whether such goods are saleable, obsolete or damaged) in relation fo-the Businegsy
cdrried bn by the Vemidlor mcludmg.materla]*;»and supphesf

The Contracls; ‘

"I‘h@-Custmmcr Conltacts;

The Eqmpment’
The Vendor §'Intellectual Propf}n.y

Al customet Hsts. and, Jists of prospective customers and marketing and salés materials and.
databases ndt already included in thé Yr:ﬁ‘dor*s Intellectual -Pl‘p‘pctt;,%:

All gorg nji'at;é‘;na,mcsus.eti‘ By the Vendot;

Al nghtq, tltle angd -interast in otders on hand and other-coptraciual arrangements with the

© customeérs to. the exient {hat rImY can be assigned. ‘and thiat the Purchaser wishes'to avail

1tsc]f themnf

&1L the-banefit of all unfuifilied orders recetved by and in. fvont of te Vendor;

Al otfier tangible and fntangible assets ind property. used in comnection with the Busitess;

The éxclusive right of the Pufchaser to represent itsclf as carfying on such business.fii

-continuation of and in succession fo the Vendor; |

All'H E)ok's.ané‘Reeprds: '

All-plans, sketghes and 6ther dosminients telated to- (7) the- operations of the. Business and -
(ii) the customers of the Veudow;

all other progérty, assets and nghts. real or personal, tangible-or intangible, ‘owned by the
Vendor-or 10 which they are sntitled to but excluding the Excluded Assets~
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. ?.‘, <

117, Al R& D receivables, income tax redeivables; lax refnuds, depasit and déposit lettersy
1.18,  Allthe prepatdamougits relatedito:

1181, ]nsu;unca Ploperty andLiability

£.18:%, Iusurance —2002 Ford:

1,183, Coface (teceivables):

1.18.4. Directors and Officers liabiiity

L1g.5. Al 1]1c taxes: (munieipal business-and school) for all- r.he Leased Pramisey.
- 1,18.6.- CN-non. frmght tracts

1.18.7. Canadienshockey tickets. ‘

1;18.8. Microsoft {Navision Licgnce)-

L19. The season, tickets from- Club. de Hotkey Canadien 1ot the seats: 1043, #13 4nd #14
together with all the rights atached to said scasorr- tu.ket& il an}t remewal Lhemol,

1.20.. Al the Equipniént Opefating Leascs. thit the. Puichdéer wishiés to avails itself thiereof and
not specifically an Excluded Assetsias ger Schedule 2.2 atfached to this Ajrecment; aiid

121, The agsets described in-Schedule 5.1(o) of this Agicement.
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Scheduie 1,1 ().

Vendor’s litellestual Propeity-

Canddian Trademarks.

See qfa'qz’c,{nenr attached:
Total of three (3) pages

US Tradenarks

Sz document aitathed
Torgl-of one (1} page
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T Schedule:2.2.

Exchuded Assets:

1. The Pyrchzsér ackncyvledges ind:agrees. that the fol} qug assets shall he r;onmdered excluded.of
fhe: Tl ansaetion;:

L1, The :idcbhh‘ts_iiﬁ,}_mbie, cxcefitasothsrwise ptavidediin this Agrectien;,
L2.. Tl tax losses, except-as-vtherwise provided in-this Agreement;
[.3.  Thecash oivhand of on deposit With barks-or othef depositarles;

L4, The debls due 1o tiie Vendor from afy shazehulden director, officer or employee of the
Yendor or any otlier persoirwlio-does:aot deal atario’s fength with the Vendors.

B

L.5. he.fo_[lnwmgﬁqu:pmﬁnt Operaung,lLeases:

o - Ls.1. Ryder —Lease No, 332467 - IFUTAGCK97LY49529 -
S : 1,52.  Ryder—T.case No, 332468 - IFUTAGCKS71.¥49530
' ~ L53  Ryder—Lease No. 332469 - IFUAGCK77L.Y49531
. 154,  Rydér—Lease.No, 328316 - [FUJIAGCK37LY49526
: ' 1.5.5. Ryder—Lease No, 329317 - IPUTAGCRSTLY495%7.
.1.5,6: Ryder — ~TLease No, 329318 - IFUTAGCK 77LY49528
‘1.5.7. Rydt.;.—-LcleeNo 336256 - THTSCAAMXXH227668
1.5.8. Ryder — Lease No, 336257 - 1FUJA6CK97LY61325
1.54. Ryder.—Lease No. 336236 - 11"UIA6CK77LY6]324
) 1.5,10. RydeL—LeahBNo 325581 - IFUIAGCKBTL,Y49523-
- 1.5:11.  Ryder—Lease No, 325582 - JFUJASCK X7L.Y49524
: 1.512. Ryder—Iedse No. 324854 - IPUTASCKATLY49521
1,513, Ryder—Jease No, 3248355 - 1PUTABCRGTLY49522.
1,514, Toshiba - Léase Na; 344371205533 — Main photogopieur
1515,  Toshiba - Leéase Noi 344371-205455 - Plasit & Sales Plotocapier

1.6,  The sharesTssued and outsta:;gling.pf' the.capital of “VALLE FOAM INDUSTRIES-(1995) INC.”
régistered in the name-of the. Purchaser; and

L7. The shates fssued and outstanding Of the capital of “A-Z SPONGE .&. FUAM
Propucrs Lte,” régistered in the name of thie Putchaser.

J{-:__APA;_D"gﬁifpazq_S'chudL'iE;_CCAA_YE}:&C




Schedule 2:6

Assumed Obligatfons.

The obligation of the Yendor under the Contracts as of the Timé.of Cloging; and.

[

“This obligation of the Vender under the CustomerConteacts 25 of the Timg of'Cibﬁiqg;_' .

](,__:APAMQ:I"O;nL_Schr.dulq.s,,(_',‘C.TAA_vaxqc-




Schedule 2,9(A).

Putchased Receivables

Section 1

List of Puschused Reeeiyables as of Tanugry 31: 2012,

. See docunent attached
- ’ Total of four (4) pages.

Section 2
Calenlation of the Purchase Price attribuited fo the Purchased Receivables:

- ’ : See. document attached
- Toral of fourteen (14) pages.
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s
T

%CHC due TA(R)
Seetion 1

DOMFOAM INTERNATIONAL LIMITED
Agdd Aceounts Réceivable:as 0f01-31.2012 -

Customer No.  BalenceDus  -€uirrent. ‘31-60 Days  619UDsys  Over50Tays
00157 704:58. 70458 . - ' - -
00202 25,631.17 25,431,8% 199,32 -
00293 5,362.49 1,0372.48. 3,320,086 1,008:85 -
00308 431616 4,318,186 ~ - -
00316 ' 1,952,01 1,736.85 215,36 . -
10005 511,571.57 303,779;87 180,349.98 77, A81:5% -
10620 128,444.89 128444.99 . - ~
10024 2,028.58 L. . 2,02858 - -
10052 7,668:75 6,949.67 718,08. - -
10072 528,926,52 258533.73 155,454,72 114,937,07. -
10080 41,326.70 41,326.70 - - -
10120 1,158.95 1,158.95 - - -
10136 17,679.48 ° 17,67548 - - -
10145 5,746.68. 3,072:41 2,674.97 - -
10222 1,004.61 : 1,004.61 - - -
16244 , 101,343,87 101,343.87 - - -
10773 16,318.86 13,356.08 2,967.78 - -
10305 6,438.19 3,402.81 7,141.95 893.43 -
10331 7,254.11 2,254,11 - = -
io351 3,75438 - 3,754.38 - -
10358 ' 29,970.58: 11,583.52 10,024.9¢. BA12.16. -
10371 32,216.28 49,133.32 1,056.44 '11,3472.99 683.53.
10378 7,105.73 1,558.57 1,859.97" - 3,647.18
10379 3,680.61 3,680.51 . - -
10384 45,107 85. 27,771.01 15,306:37 1,030.47 -
10385 10,927.28: 10,927.29 - - -
10387 7,615.54 - 1,173.55 410:29 6,031.69.
104143 153,635.36 42,935,08 15,370,339 55,168.67 36,161.22
10426 '3;529,98 . 3,579.98 - - -
10465 835.89 B33,89 - . -
10494 3274954 32,749.54 - - -
10502 11,893.25 3,266:34 1,087,18. 3,543.67 3,889.56
10509 - 172941 1,729,11 N - -
10510 18,715,15 18,7165 - - -
10521 2,826.31 2,826.31 - - -
10545 28,034.38 28,034,38 s - .-
10547 15,56817 5,408,67 10,069.50 - -
10551 74,572.24 74,572.24 - - -
10570 527847 §,278.02 - . -
10585 271,166.00 5523352 32,888.35" 65,818,684 §7,225.29
10595 34424 . 344,24 - - & :

10737 1,248153 174953 - - -




. Customer-Ne.

10785
108487 ..
10864
17085
11150
11155

11164

13977

11197

11209

112100
11268

14273
11278
11285
11399
11415
41424

11457

11558
11577

" 11580
11627

11665
11676
11682
11684
11714
11760..
11774
11811
11828
11833
11844
11848
11859
11871
11914
1‘]._9?_-4:
11927
11548
11974 -
11976

11879

11882

Balance Dile
Bh75AY
3,937,95.
284.40:
948448
3;850.31
261592
8943738,
626,81
29,097,79:
1,778.75
'36,681,28"
57218
15,524.84
16,671.06-
80,315.23
11,174,561
15,293,34.
76,525.81.
3,645,51
5,027.55.
442,18.
1.80:-

38797357

] 42192'794
254,228.37
5,358:46.
8,989.08:
885,20
10,301.45
18,946.71
419155
1,682.72
5,903.05-
93,242.34.
6,694.80
117160
.36,917.36
231,421,59.
42,533,30
34133582
{11..50)
2339877
- 29025414
4220954

_ - Current
5,075.15:.

6,73935
2,615.92
51,488:31-
30,746:66-
626,81
79,097:79
1,115.72
1,034.89°
5,017.77"
6,706:11
9,312,223
905,431

| 3p,525.81
12128
4,979.82:
442:1%

o 180

138,756.62
19,314:9L
253,895,100
575876
8,716.63
10,301:45
18,946 71"
#,191.55,
1,098.94
5;903.05
24,928:53.
6,694.80
1,171,68.
23,905.21
.30;900474
25,43559

3,143.52

{11.50]

11,558.30
27;357.56

425004

3E:50:Days -

274543 .

850,31

653.03
(352.71)
15,524.84

5:749,62

9,359.14
1,862.38

702770

525,28

112,323:2%

17,404.97"

{400.30]
-353,56:

88520 .

30,248.93

9,420.51
31,178.08
17,036.71

11,883,97
1,856:58:

{2,709:26)
2540093

B1-90.04y5-

235768

24,863569

446172
"7,755.04
5685118
A47,048:61

5,208.06
33427

582,78

72,139.,94-

-

3,591.64

[290:d6)

Quérsg.Days

56,494:97
47,74
19,875.10;

15,924,954

95,602:8%




Gustonies No,
12021,
13101.
19483
12204
17192
13440
12215
12458,
12730:
13742
.12'.2_5,_3:
42756
12270
12277
12287
12250
12791
12256-
12288,
42301
12303
12308
12314.
17328
12330
12334
12341
12343,
12353

12355,

12357
12358-
12367
12373
12380
12390:
U11429
U11774
U12129:
UiZies:
U12171
U12180
U12183
U12184-

Balanié Dug
6,359;25
965.35
7EA75 61
40,8706
(32.80)
17,913:60"
20,962:,95
17,823.38
&,506.76.
9',13.9;}’::5
5,080,727
17,887,78
4,819,79
2,346.65
536248
2,00%76
596,03
29,3285
59,795.7%F
13,668.05
1,184.25
12,344.90
7,330.86

73,556:06
1;179:80;
28,9574
1,131,132
4,681,06-
11,881.35
1,294,39
§,722.17
500
i, 454':f)4:

15,044:30
1,079,755.37
544,154,410
75,413,54
8,393.63
3,884.22.

236.00;

12,5787

-Carrent:

27,028.49
257387
{32.80)
17,913.60
4,908.38.
17,823:38.
414461
8,470:15
1,217:35
17,882.78:
1,225,63
5,338,8%
2,002.76
546.03:

- 38408

25,619.87
9;923.50
1;184.25

12,344.90
1,275.30

52435
7,529.04
3,620.88.
1,179.80.

19,659:45.
1,13112

-4,681.06.
1,573.48
1,294,39
9,722.17

500

© 11,4540

3,304.57
15,044.50
168,733.64
20,975.Q1
717044
190:10.

13,578.70:

31-50 Days:
. 740793
965.55
1287053
20,182.28,

578198

236245
699.61
3,863.42
4,819.79
742,35

15,929.32°
14,419.36"

3,744.15
1,055.56.
3g2.41

9,079.05

358,231.67
150,191.76

"53,559.58
12231y

3,698.12

52-90 Days.
3027659
{84.65);

5,890;81

10,493.91
17,458.72.

1,005.1%

:8,365,47

-

4,016.81

164,791.35
178,981.57°
874.95-
236.00-

Quet 90 Days

4, 382.52-

3,538:66,
1,152,75

36;247.83.




1k Customer Ng; Balarica Due Clifrent 34:60 Days. 61-90:Days Over 90 Days.

' U12187 12,428,10: 12,428.10: = .- -
U12188: , 17,752.90 17,757.90 - <
o Total 5,995,601:62  '3,208;741.60 1,434,256.08  979,37824 37431580
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Sehedile 2.9(B)

Purghased Tuventaries:

Sec’iibn;'

List ol Purchased Inventories as of-Janmary 11, 20;2'_

(aad fdrsomeifems as of Fanuaty 31, 2012)-

Sée dociument attached
Tofal of ane (1) page

_C'ii-lc'ulei tion of the lfxircl_xase f;ice_-athibllted to the. Purchiased Iﬁ?entdries_

See docyment ditached,
Total of two (2) page

JK_APA.Daimfoam_Schedulés (COXA, vExee:




Séhedule-Z‘-.Q(E)'h's'ei:tldni' o

lllarhcirnut

C) \)u][rm]" -

BEC, Janudry 11,2012

RAW MATERIAL'” . R
staap 1 isso028) |
FILM | & " s2547)
UNBERLAY- TUBING S 36551 |
NOR GHEMIGALS | 5 . _26656]
BONDER GHEMICAL . ‘6. 7358 |
CHEMICALS{MAJORS) 7 10266 (1)
OTHERS' B 86756
SMALL.CHEMIGALS: B 505 644|  |(n)

. 0f

POLYESTER FIBRE.

stb fotal: 1680800
1.680 800
WORK IN PROCESS . '
BONDED BLOCKS squars: . 14 10372
BONGED;BUNS Totiid; 12 0
SQUARE BLOGK J ETHER BLOGKS: 13 1010428
ROUND ESTER BUNS' 14 25374
" |ROUND, ETHER UNDERLAY BUNS 15 o
POLY-ETHER BUNS: 5 143382]
' _ sub kotal' 1189556]
. 189566
TOTAL KW & W, INE; Tototal | 2870356

2870358)

EINISHED GOODS

SECTIONS COMMANDES/s!og)

19798

FONDED UNDERLAY 7 0
SHIPPING INVENTORY (GODDS) 1825 113574 62l
b CT subtofal: | 113574) :
T j ' 113574

TOTALINVENTORY. ~  |TOTAL: 2 93930},

' £983.930
SEGTION 1. SUPPLIES: 1 33407
SECTIONZ FIRER 2 T 3763
SEGTION.3: BLOCS; 3 13286,
SECTION § |BuRENDS 4 1877

5

1

TOTAL INVENTORY:

“|TOTAL;

2081 |

R 056017

OVERALL VALUE

| {1} A€ per thé Hocurnent addad i the Data Rofn of Feb, 14,2012, | |

{2) | Theresnocolint forthe Fatek inveritory b page 107 of the

"Equipment and ventory™ doctment if thi Datd Roorm;..

D)

Sewepoug 2% Qa)
Sertion 4.




Schedule 2.9(B) - $ectian 3

. SEC. |, Wanuary 13,2012
RAW MATERIAL ) .
SCRAP. A is5028
FIL4 2 52647
UNDEALAY TG 3 36551
HOH CHELICALS g 26655
BONDEO GHEMICAL B 7354
CHEXICALE (MAJORS) 7 A10368
OTHERS - ] BR7SE
SMALL CHEMICALS =1 505.644
POLYESTER FANE 9

Subs. lolal; 180800
’ 1660 830-
WORK'IN PROCESS
BONDED BLOCKS dgtials- 11 10372
OONDED BUNS roved 12 b
SQUARF ELOTH/ ETHER OLGCKS 18 -1010428°
ROUND ESTER BUNS 14 25374
FLOUND BTHER USDESTLAY DUNS. i5 ]
¥ ETHER BUNS 18 143382
.sub.lotak ] 1188556
’ 1163558
TOTALRM & W, INP,. tatgl: 2370356
2870 356
FINISHED GOONS
DONDED UNCENLAY 17 0
SHIFPNG |NVENTOMY (G00RS] 18,22 , 113574
sub total 113 574
‘ 13574
TOTAL INVENTORY CTOTAL: 2583930
. B EqR]
SECTIONY = EBUPPLIES- 1 -aa dor
SECHONZ FEEA. : 2 3763
BECTIONT BLOCS 3 13288
SECTIONA BUNENDS 4 1827
SECTIONS colNANDESKIG 5 . 19793
TETALINVENTORY TOTAL: 72001

Add purchase of uncounted Hems with no spegific price gbowe

OVERALL VALUE 058 011

** peéslgnates countedinventdry
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Sauf, sur indication cantralre, toulle- matériel coimpté-est hon el dispbiible immediateront..

SIGNATURE '
21.(LAST'SHEET)

LATEX iINVENTORY
“““ TYRE ' QUANTITY | COST ITOTAL
" ISingie Soft (TXL 65): I $ 11530 % -
Single Medium (TXL 78). - § 135301 % -
Singlé Firm {TXEL 85).. ‘S 04,051 & -
Single XTRA FIRM 1731 85) & 4850015 B
Twinl Soft (T 65); il $ 11530 % . -
Twin Medium{T.75) ¢ 13p30(§ -
Twin: Eirm{T 85) 3 20405l % -~ |
Twite XTRA FIRM (T-95) $ 185.00 |- -t
Double Soft (F 65) $. 216211%. -
i Double.Madium.(F 75) 1% 2304018, -
P Double Flrm (F85) $ 23640t & -
Dauble XTRA FIRM (F 95 3 256:00-1'% -
Quean Soft (Q 65 $ 1858695 -
Quaen Madium {Q-75) $ 198451% =
|Queen Firm (Q1 85) $ 31531}8 -
Quesn XTRA FIRM (Q85) $ 252401 % -
King Soft (i 65) $. 23520 k5 -
Klng. Medium (K75) $ 250851 % -
King. FIrm (K851 $ 284855 -
- King XTRA Firm-(25) $ 330.751% -
CK SOFT {Gk 85)- $-335.00]|8% -
CK MED(CK 75) $ 3265008 -
. CK FIRM (CK 85) $ 360.00 |8 -
C CK XTRA FIRM (CK 95). 15 390.00: & =
5Z0NE '8 3000018 - -
7 ZONE § 40000138 -
= PILLOW: S 200003




Schedule 2.9(E)-

Tixcess rebates fo ctistomais:

K_APA:_Domfpsm_Schedules CCAA_vERec.

See da_czrménf_ attached
Total of two (2) pages
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Domfoan Intérnational

Rehates

As:ofdan 27 2012,

REBATE AWQUNT
QUTSTANDING; OFFSET |.
- AGAINST:AGCOUNTS.
|cusT# RECEIVABLE _
10072 $427,739.99|
10120 $1,760.76|
10192 $591.27
10485- ' $27,390.75|
105651 £18,633.95
11207 $2,2409.67
11429 $3,626.04
2000 $7.267.85
12253 $3,605.38
Qo202 '514,808:00
19005 - $171,143.58
1020 $24,866.08|
10305 +3162.69].
10358 $1,554.44
10379 54,939,56
10384 57,139.28
10810 $4,601.00
10545 $6,193.47
10848 $514,01
11155 $4,186.45
11154 $65,036.80
11209 $16,269,76}
11268 S5 184,22
11289 - $6,523.36]
11457 §14,380.06}:
11666 §i0,577.76
11771 $5444,800.35
11844 $5,92285|
11924 $17,760.30
11927 $11,128.04}
12158 $8,822.25
12282 $5,716.50|
-34,038,991.84

U/20%7-01-27 REBATES OUTSTANDING DOMFOAM s




Schedule 4.3(c)

Confidentinlity Agreement

K_APA_Domfoam_Schedules CCAA_vExén

b - :
See documentattached
nine (9) pages




CONFIDBNTIAL

Donyfoany: In[cmanonal Iuc.

785 Lanpelier Blvd-

§tLegigrd; QC
HiF 269

Altention .Tn!lrf:’-l-!m\‘nrti_

Rer Domfoum: Intcruutmnal T, ValleFodm Industries (1993) Inc, arid A7 Sponge &
Foam Prodiicts: Lid.. (cnllectlvr:ly, theé-“Coiporation"y = Propnscd Sile- of Asgets
{“Pro posed T qm.ac!;ons") . .

We bave. requested 1hat thie Corfioraticn pruvrde s (lhﬂ “Iterested Party“) with the

-Coufidential Inrormatmn (defined below) ta asslst in. dcicrmmmg Tor- ourselves thz

désifabiliy and feasibilify of proceéding’ \fwlh‘ihc Pmposed Teansaclions pursiinnt andt snbjest
fo. ther termts and copditions set by: Gie: Cnr;zoralmn (Ibe. MPerititted Furpcsc“ and, cnnlamcd
B,

It is acknowieilged: that but for defivety of this lctter the Corporation would nat proyide-thg
Interesied Parly suzh Confidential Information. .

Upon acteplancé of this Jetter by the Corptiration-and. suliject to fhie provithn thersof, the
Corposmtion: shall.provide or cause. (0. be-provided 4o the Tnferested Porty-such. Coiffiehtinl

_ Informafion ag thc Cokporation ji the exgreise of ils: unﬁ'-.tlemd d:scrcudn .may deternunec

¢

2Confidentit] Tiformaton® wmeans all: francial stateisents.and informalion. and -afi-ddta;.

compllatmns, analysis, doournéntatiges; and-other mt‘ormanunﬁnd overypatf: thereof, whether
int-electronie. Orny or otheyyvise, wh:ch nrovy or herealier comes; fnto-the possession on.bpdde
ihe conlrol-of the Tileréited, Party orits Repmfemaﬂves (daf' Tned below) :nciudmg, withut
hmnatmn, thit Tclntmg 1o the. Corporation’s bisiness -orphnifzation, bysiness operations and

systents; Know-How, business plans, Regearch Inﬂmnatmn, Cistomer Tnformatidn,. suppliets;. -
fmancial- stracture,. Financial Inforimation, Snppl:ed “Information, Markchng Informalion;, *

assefs, )Emplo)’EES, -employee-telaionihips, Sofiware. oind ofher Tnforisatian oF ang- find .-

‘felating to’ any "of e Torepding: and: includes: all data;. cormpilations, nnaIysls and: athgr -

doeuments 4nd informalion preparcd biF oran “bekalf bf the Intdrgsted Parly or by any-of e
Represeatatives. bascd i wiwle 0F in part, on any of the fGragmng, but expressly” cxc1udmg
any reparls or nnalysm af iné. Corporation caidueled by any professionas relaifed by riwith -
téspeel to theé Gofpordtion, including, withowy limitatioh, Deloe LLE;. in vonnsciion, wilki )
he-glrrent finanoial state of e Corporauon, myy restruclurmg sccharjos aviilable to e

" Corporation, and any analysis of the value ol b Corporition dr s assels.

Fai the purposes.of this -lcl\‘et‘.

{a) “Colpo:ntlon" shall - ingfude. and eyiend “to- cach Subsidiasy of he.
' Corporation,. ek panm:;slnp cortrolled by thc :Cofotratish - gr. hefr




Proew

{b):

2

@,

O]

&

(&)

-

tﬂSpEGIIvc subsldlancs, cach-bF whom shail be enfitled 16: diregtly-cafores: s
provisiofis of this letier apafnst the: ]merested Parly siptsvitlistusling: that- lhls

etter:js nof dircetly addresicd-to or requircd to-be aecepled by diny opzior -
-miorgoF sith subsilliariesand parinesships;

"Gl!'jiﬁ‘mc}‘- Infm ma!lon" inclydes. any infoxmation perhmmg fo, dhe

) Chrporation's; customess; prospective: cistaners, pustomer base and mérkels,
.pmspeclls'c CUsKGiaes basc and: marlfcts,_mcludfng Enslgimer ur pmspcchve

graames-and.addregses and fhe faines. ‘of cmployees of customers-or
prospigilie nustomcrs Wit whum Jhe Curpora!mn is in gontact: ih 8
busmcsa or projoses. tq- LOI]lB.CZ! -qustgimer ¢ prospedtive. ¢ustgaier
roquifzridnly and th Corporation’s - contiacls. With. ify. eustonfers: o

pospeitivicusiomers, mcludulgtlctml‘s as'to priung‘,supp]y of.services; and .
‘Toyally.andfortommissign rates;

“Finanéial Inforoiation® ncfudes any aiut all lnférmeption pcrlzumug to. the.
Curpbraimn.s étial ot auticipated. salcs income, pro_(cr.hons, ‘pml‘ T,
profitubility, pricing, salnriss-and wagesy

“Kuow hew' néludes. the accomulated * skilfs, ‘dxpericnde, Lnowlcdge',, \

patents, fntellectual- praperty, infarmation; date, patterns, designs, enfinccring.

specifications, schematics and oihes informiation with respegt ig-the. dcmgn_,.—
‘preduction and provision of fhe products andfoy seryices offéred- by: the

Corporstion's business. o¢ proposed business A of the: Snﬁwarc relaled
terulo;

“Matlefing Tnfoy rvafion? includes infozmation’ including bufnot tiited 1o

[N Corpuranon 5 mnrkctmg Dropraris; p]ans, strategics arid propm.ad fulura.

plD(lLl{llb, services, advz.msmg and pmmﬁhom.

“person shall Be bmnd!y intérpreted 18- include, . weithout Liitation, any
indfvidual, - ~carporation, fimited Tiability - curpmalmn, CQUipARY;. BTOND,.
parthership; Hinited ljability partnorship or othist entity,

“]hp:ﬂscnhtwes” MEANS, - col]cclwdy, cach. -6 {he divectors, bfficers,
employets; ngents And. dlher rﬁprcsemnlwc\ of iz Tnterested: Papiy on the -
Corpetilion {us [he cige may_Lid mclu;hng, willout. ilmliatmn, :hclr
respective [awyers, accqunmms consultanis-and fingieinl advisors;

"Rcsearth Trformation™ includgs informafion perfdinfig:te any sesearch;
develapmen, :nvesflgntmn, studg ana]ysls, dpetimient ortest. barmied.ofi or
proposcd to- be émried on by theCorporation;

“Soffwarg” includes all foclhods, programs; techmdques -and -othér
information:aiid materials relating fo-the handling or ticutment. of: date by
L‘omputt‘.rs anid 4l| o!hcrmccssary information wiilized in ord¢r to provide the
servicas offered By the- Cnrpomhon §/busindss. of proptised: busmess and olf
documentation thateln, and fcludes - afl computcr pmgwams, mc]udmg

[ SuppEIfis and,




HTML; JAVA UhIX, DINUX, 6MU, C++; and othey Intezoet arionted.
compuler plggrams, sysiems soﬁwam apd anplination programs; -and: -alk
related mianuals, documentatitin and mnlcuals fclaling o the: systems softwivce.
and-applicatinn pmgrams'

G “Supplied Ihformntinn" includes 31l buslneds mfarmnuon, compiter :
sqltivaré: and technolpgy: which-1s_praprictary 1o any otheét porsom. dding: :
husiness wilh the Coy poralion-and wh(ch Is made-nyajlable 1o the Coxparu(lon
urider eoriditions-of copfidentiality, -

At tha fequest of thie Corpérunun ond for other good. and valvable consxdcr;mnn {ihe reeipt
. dnd suffici iciency of Which, is ieréby acknowledged) the; Irilerested Parly covenanfs and agieds
with this Corporation zs follows!

% Degmed -Confidential Prapoplys -As betwodr the Ccrpornlmn and mc.lmcrcbtcd Py Arly,
Hre Gonfdegtial lnfdrimation; nnd every port thereaf, is and: shail"at. aft Almes e
degmed fo be the confidentia) propedy and corstituts valnable frade scerels of the
Corporatinn; whether & nof,.bit. for-this. ‘pungragh, the: sante wonld atheryise: be.
consldered confidenlial and./dr frade seczels -and- whether ¢ or ot it is imificked or
o[hcrwusc expressed on its {oge 10 be confideniial,

2 Ovmc: ships The Canfidential informatior Is and shal) be déemed to B giened solcly by

the Corporutmn amt the ¥igit to ma:ntam eonfidential the. Cunf' d:;nna!. Infonnntion
© constilutes an sxclusive-proprielary right of the Cnr]mrailon wwhiclh it 1§ entitled o

protect. The- Interested Prrty dods.not and: ~shnf! he deemed nnt ta fiave any rghtioor ¢
proprietary - Interest i the Conlidenyjal Informaliop, Al of thz. Confidenlial
Tiformation which is disclgsed to or ofirgrwise comes fato the possession or upder Ihe
cantral of the Tateresicd Parly shall, subject to- paragiaph 5 belovy, beyecalved anil
held by the Intecested Paity in-frost solély for the Corporstion nistwrithstading The
Triterested Party's rightto-use it for the Pormitied Purpose;.

. Trmitted User The Confidential Infdrmation sbalf oxly be ssed dircetly by (he-
Inferested: Puty. and ity Rapfegemntlwzs for lhe Permitied Purpaw. Excent as
otherwise pravided - for herein, the Confidentinl -Toformation: will b kept slncl]y
canfidentizi by the Interested Farzy, whether ot it such Confidential Tnfarmation fs
‘matked or olherwise expressed onils face to'he cpnfidential, Otliex than s pennlited -
hergin, the Triterested Ragty: will riot, directly or indireetly; without fe: prior written
corsent of thexCorporation tyhich cansent-.may bé arbilrarily- wuhh._]d) divelosn,
publish, reprodice or atherwise dissemimate or: comimnicale ihe , Confitential .
Tnformation, npr “wifl it penml cansg or. aghquicsee im . suck. dﬁcfosumg_,othcz - [supprmér.at- )
dfsSemipation” -of  cominunicatic of the Confidential: 1nformmzun by the- ) ’
chrcscmatwcs af ths Tierestzd Parfy or by any ofhar. persam, b in auy manner
swhalspever, jn thols or in patt,.

{_Supprimé; i gic )

The. Intcretted Purty pgrees o reskeiot {he- dlsciosqre, dissaminntioi ¢r olhér ,:{sup;ﬁizméz‘q
communication of 1he Confidenlal Infoimation sblely (o such of the Thicrested I’a.rry' O ’suppﬂmé: m“—"-m;&w,““m,&d
~ Reyiresentatives who need 1o. know the, Corifidential:Information for ihe Penriiited Byegpbsz |~ {2 " ’ )

| and (e Inieresisd | Parse, shalf Infornm jiy Representigivey of the ownership gad -Siteict. suppnme, wd’.ylln:glummﬂmg
confu dcm:nfnalu:cof the Confidential Infermation,, ) A -+ | with tie Tnisested Paulyta be béund By the

e lmrsurlhu felier )

v




| 4. Distlosere Eist & Rcspons;bih!ye fui Representailvesy The Interésiee: | !’my shill
'malnlam & cufedt, Tisting of esch of its Represedlatives: 16 whum ang. of the:
'Conl' demml Informatfon hag beon Aisclosed or -othersyise  Uissentiialed. ar
communicated-and bir each and e¥ery request of ihi: Corporation; thi Tnterested Prrty:
shall without dcln} deliver-to the Corporation  complete ard ‘accurate copy- ol sueh:
list. The Interested: Farfy -shqil. smu[urly dolivef on rcqucsh e lullnwum,
.1nlmnmllr‘nn

B e gl thy anv v lirei, stentnling Jirms. aod cansuling fienis_(lhe
*Ehemie" i vasd with, (s Tntiwiered Bty ne 8 Refness nfutives:

13 _iauno 6f the rrorion i gharde: ol Firme

The Infcrcsicd Biity sholk e responsible;and finlfe t the Corpiation I'orzmy ang ul
Acts o omidsions of eacli of its- Rc\prescnlalw(.s which 7F done o umlttcd direatly by “the
Tnterested Parfy would be a bignch of the provisions of- thisToiter:

The Inferested Parfy-shall saféguord the Confidéitiaf Infurmahon Trom drsc](zsur& o
olher. d:ssmmnalmn orcomiuiicationtoany person otlicr (han as expressly perfified heseln,

5, Exceptions to Pruhlbzlcd Usé:- The obligalions. and limitations imposed o IHe:Inlerésted
Party: and’ {5 Rept\:scmatwcs hereunder -slall. nat. apply. to. iy Conf deatinl
Tiformation: P

(a) which i i or becomes penefally-nyaiiable 1o the publlc otlier it 25 & resilt of

- its diselgsure orother dlssemmahcsn ar commumtnbun by thits lnlc:esi,cdfarty .

-orits chrcscnmtwus, ar

*__which. Ieconps-avatlable: to. The: Imeraslea Party or-ity chresenlatlves P, -
non-confidential. bagls Foiti 4 sgiwed’ other: thad- thie C‘mpumtmn or us'
epresentativis,, pmvided Ahal_ sugh -souree: Is nop Men. bound: by, |

- confidentiality agresiment wilh this Corgbration pr othersjse: pfolublled frum

tfansmilting: the. Confidential infurmaum to. the Intcrcstcd Patly - dr iis,
chres_cnta!wcs by-¢ontraélual, legal orfiduciary obEgation, or

{c} whiel ig glfeady in poszession_ ol fhe. ln(uu[ul i‘arw provided (it such.
-Clin Fdeintinl [1‘|iurmnlmﬁ i5-not_subioet o -auother confiilentilily dsréement
pllbon r.hselmum auresivenl Wil e Cenpuration.

In eddition; the obhgations apd restyiclions imposed’ o the. Interested. Party” and 1is-
Representatives hereunder shall oot eatend to- prohibit e Tnteresied Party i dlscuss;ng
the- Proposeil Transactions with aiyd.disclosfog any ofthe Canfidential Inforrnahcn 1a;.

(i) :any other person whp has signed a conitdenlmlily igreement with the -
Carporatién fn sbstanéial Ty {bie folsv of e apreement conslitited by
lhzs lener regarding any of the Proposcd Transzetioyis; and

ey 'bu:.mess addiess dnd- {elephgne nimber m reneh the. nmon in ]mrsii:'fhr'hmih :

v

Supprimu"ur any nrnll pgmﬁml ol
eh'llicsaid ]151

i

. ‘[ ~

Supprimitr




(.. ohy poveritmental. dr fépdliecy: lody fiv CanndEL Tigyliig: Jus‘lsd:cuorr
gver the 0pccaﬁons of the Corpura,uon ar any-part theteof or overthe
pested: Party i gornégtian, witl gis p'uumpalion. in 4ny: of the
posel Transab!mns, pravided that the disclosure, dlsscmmﬂtmn or -
wther commumication af-ohy oftthe Confidential, Inforintion- Lo such
govcmmcnlnl gr repulafory budy is:made.orr 2. cpnf' de:mal basns afd |
such confidentiak binsis. I cither- provided for by ﬂpplu:'ib[a Jaw: or
rccogm?cd in wmmgby Ahe.refevant bud}r

Nc&mnhsiaﬂdmg thé fareliding privigioris of 615 pnmgn{ph %, In th gvent that g Totprested
Party-or its Represenituiives-are required By dawor govemmhuial aclion fo disclose-dny. of the
1Con[1‘dent:a’t'[:1{'ormallon the Interested ) Pnﬂy andfor i ity Representafives wsil i 21 hesi el
5,0 deliv -to 1. Corpn:aimn peampt prior 3o(ifichtion. of such’ rugum.menli,’s} so-fiat, itie.
" Gotpatation mny seck dd nppropnal;: Protective order aridlor wajver zomplidngg by ‘the
. Inlerested Paufy-or its Representaives with. the provisions of l}us Jalter; TE tallmg the
cb!mmng of & profeciive.order o the: delivéry ¢ of such a'waiver, the:Interested Party Is,in the
,oplmon ofjis legal counsa[ cempelled:to disciose; Jisteminaie or otherwise cummumcnlt,lhe .
Confi dqntml Infurmalmn, the {nterested Party- 1may diseldse dls‘:cmmatc,_ or olhcrw:ac
comsmemicate the ‘Cotlidential Infororaflon, bat.only 1o the extent do: cumpallcd without
liabitity hereunder;

6, Retwn of Tnforitation:. Jl:c Interested Pnﬂy sha]l o receipt of the writien request of -
the Corporation, promptiy deliver to the: Cmporahon all of the Confidential:
Informalion” whigh is in. fecordzd fsri {whiether such “firi be: in- wrifing-or-in =
e]c—:cqunicu]l)r rejficvable form o elegtronically stored datd of ulherwme) and-eact of
the Interested Party and jts Représtnintives shall not retain-ary copies | !hereof )

7. No. Liability for qummfmou Atthe fime(s) any of ilic Confidentiul mfdrmahon 3
delivered 1o this Interested Party, e Cmpuratmn Sl -aiiempt 1o “incliydein - such
GotfRdentind Informatian such: materials wiitcl (he: Corppration. cnsiders: 1o b::
rc]xablt:- and felevugit for ¢ Pennitied Purgose;. hawbver, {hess Corpom{mn shall, ot
huye: orfiscus” #hy, and- 1he: Tntcrcs[cd«Parly hcreby waives ony nght te- claim an}’,
linbility to Ike: interested. Party grdis Raprcst:ntdtwt.s in éoruitation with .or ansmg
from the Canfidential Information and Hie e thereal by the Tnleresled. Party or it
Reprcscniutwcs.

The: intemstntl Pnrty dc,knnw[edgcs fnd. aregs: for HsetEamf its Represcntatives. that neither
the:Corporation-aor any- ofits chrcsen[auvw in-providing:the Confidentintinformation hes.
-or Will-be taken to haveinade eithier exprossly: o impliedly any representations oe warrdfies,
as fo (b8 accpracy OF complcleucss of the: Conﬁdenhallnforma;wn gind Xher Inperestid Dacly
¢onfitimg that-1t s not rélying-on atiy- réprésemahons of Warrantiés of ﬂle Cérptirauon oEits"
Represwmlwcs in. makmg nse. oﬁ he Cont" dential Inforimatiot;.

8, Indémnity: The Inlerested Party biareby unwndunnnally indeinnifies and shall farover:
sover fiaimiless the. Cmporalmn fro and. pgainst any and all losses, damugcs,
Tiabi!itiss-(whether dctial, confingenl: omthcrwlse), procv;:cdmgs, vosis-and cxpans.cs
Including, Withaut [Iniitationy legal-feds. {on & scale as beiween o solicilor anid:his own
'clxem), which (He, Corporation. o-its. Representatives- inay suffes; fncer ot susfaiy i

[ Suppsim§; writien~




ey An—e e et
1 H

“goamcetion sulil oF a0 &: :usu]; ofy \Jrcauh by thf: Totatestetf Patty ooy of. HE
chrﬂsbmatwas of any of | ihe-provisions.contained in 1hig 1egter:

All af lh. pmvuiuns conlh:md Tcrein e, fiizonsble: i in: -ihe elrcUmslantes -md valid spgd s
[ Interested Barty heteby waives.oll dafoncss; pyuitiés. :md righis fo and agninsl {he sirict,
enfareemesit thérenf by he Corpbratian snd 1stleprﬂ"htatm§- N

- Suipprim 2 Figlds of g1 bff;

9. Cunllmuty of Agrepnenls “Fhe pruinbgilmjs, lishitations dud obligations oFthie Titerested
T Ppely herein comaln"d shall enntinue it fult fores" and: bfl‘t:ct‘ riotwllhatandmg Wi
Talerésted Purty ccrumg 1o: pmct:cll witlveny:ol g I'ropuichmnSucllons e, wrll
survlve ANy Lerinatian or canccllalmn of fis fivolvoment, §f auy, §i the Proposed
Trapsastions.

* 10, Use df Information Post Inyolvenrent: The Inltrested Tarly shail hol, 2t any tisie: aﬂCr
it ceaseyto procect with-or bc involved i, e Propesed Transactions and exmptas T
eilwtwls&mpmss]y prowded fair herelns (i} use any of the Confi dential Informaimu. :
in furtherance.of the Bosginuss of the. Trilerested. Farly or the: husmcss‘ of any ofler
person; (11} lmerfhre frady way will any copfractunl oF plher business nﬂa[lm:sﬁup of
thi Corpamhun' {iu) disclpsc; diséeminote - ar oiht:r\\’lse tomnurtcate - The:
Coifidential fifoomalion or Zny parl. Iheseaf.(0 asy, person or ifflizs the Configentind
Informahnn in.drty- iy which.is adverse ' lie Corporatidng or (W) direotly -
fndicectly solicit By employment any person who s now amploycd by the
Couporation, unfess thi: Corperation: etherwise: aprees.. it wnhttg priorlo guch
soficimtion foremployment,

1L, Righi to L‘ninin 1t 15 ackidwicdped.that the pmv!smns. of this lefter ace essenti! forthy
orotection of tie Corporation ond, [ the event of the non-perfermagics of an}'
pmwsmns hereof'in steict acedidancs with their Speclf'o terms gr any Yreadh aftgny
pilivisions of this Tci:cr Hic spngs wolld cause immedinte and lrrcpamb!e hasm nnd -
démage. o the: Corporalmn (ur which mgnetary reliel wauld B2 jnadeqodte. op
finpcssible lo ficedai. The Interested. Pany dgrees: that upon any breach or
threatened breach-of the pravislanstiercof, the Corpomllunshall be entiffed to obtain

. from:any cowrt of competent jurfsdiction, | taterins and permanenk [ruzmuhvc relief or

elier sgprepriate. forr of equitable rellel g egtively enforee the pzu\!:swns hereol]
and.din actowniing of all.prafils and benefits'wiich may have Geen. arwhich moy be:
derived both dircetly or indirectly, 15 & dirdcbor inditect resulf of such, bredich by the .
Interésted ‘Party-of any of jls Represertatives wha tinve committed .or-whobave - -
threalened to cotnmit such. breach, whfetx rights.and remedics: shallbc: crimulative and;,
in-addlition to any, other rights o¢ rcmcd;es to whicli the Corpordtion may ‘be entitled,

No fuiluss or delay by the: Cﬁrpmmm:t it exerefsing or raking-sleps ta dnfarce-any of s
rights br cnmtcmems nilek the pruvm{ins of {his letler shull-operate af 2 walvér thereol,
wnless such waiver is, in.witifig tud signed by | the Ccmorat:nn, sor shallany singhe arpartial
exerciss (hereof precludz any other-or folure excreise-of any other right or entitfement-of the-
Corporalion hereunder.

12, Motices: Aty, notice- t!es:rcd1 contemuiated or fequiied: by this fettef to b, piven-shall be
delwpmd bl hiand or. faesimileto:
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Frcsiile-No. S14328-647T
_ (b} the Fnterested Rarty at:
. 8600 Degarie:Blyd -
= dhile il
ﬂg Town of Moun{ Royal. O 14P2N2 ., .. ., ...
i Aentiont - Pronk LGikineer T T o
'.) Telephone Mo, 143418600 ’ . B
Facsimilz Nos S14:340-1389 e
Wik copytu;
B Lanusie:Perron Lamber] Vinedal
480 SaiwLogon) Blud, | :
Suile 200
Manteenl 00 113V 3¥7
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Schedule 5.1(a)
‘List of assefs to bé aéepiired Ly the Veidor
FromVa [le Foan Industries (1995) Tne:.

Prior to the Closing Date .

See clocr!me;ztifltra‘c}w:_l_
one (1) page
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Eduipméht & be-Acdilred From Vaué-ﬁnaﬁ}

Bonded foam pee!er and Boring machine:

‘Foam shredding lide chw Blowéar

2. shredded foam stofage bins clw-fluffer arms, gearboxes and drives. {2 units: @ $5,00Q each)..
Baumer contour saw.ci infeed and oulfeed conveyors.

Wyntec contour $aw olw lnfead and outfeed conveyors

_Convoluter- Edge Saw 88" capaclty
Garrousel {af Chingse manufacture)
Autornatic Wrapping machine (built at-Dorifaam. in 4996}
Automatic verfical saw

ZiwleK f5am testér

.

Digmantie, transport and reassemble &t Domfoan

Additional Iters.

Foam shredding line ciw blower
floor scale

Lamlnatar unwind set-up
Laminator heating system.
Undérlay sealer

Web align unit’

Alr campressar

AR, boilgr.50:HP,

Dismanile; transportf‘anﬂ:reasaqmble gt':D"ofhfaafn -




EXHIBIT “H”



REDACTED

ASSET PURCHASE AGREEMENT
THIS AGREEMENT made as of the 22™ day of February, 2012.

BETWEEN:

FYBON INDUSTRIES LIMITED
In trust for a company Lo be incorporated
(the “Purchaser”)

and

VALLE FOAM INDUSTRIES (1995) INC.
An Ontario corporation
(the “*Vendor™)

A. The Vendor carries on the business of the manutacture of foam products under the name
Valle Foam industries (the “Business”).

B The Purchaser wishes to purchase, and the Vendor wishes to sell, substantially all of the
assets, property and undertaking of the Business on the terms and conditions herein contained.

C. The sale by the Vendor is subject to a court approval sale process under The Comparnies
Creditors Arrangement Act, R.5.C. 1985 whereby Deloitte & Touche Inc. has been appointed
monitor and any asset purchase agreement is subject to and requires the approval of the Court,

The Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Agreement and in the schedules, the following terims and expressions will have the
following meanings:

{a) “Agreement” means this share purchase agreement and all instruments amending
it; “hereof”, “hereto™ and “hereunder” and similar expressions mean and refer to
this Agreement and not to any particular Article, Section, or other subdivision;
“Article”, “Section” or other subdivisions of this Agreement followed by a
number means and refers to the specified Article, Section or other subdivision of
this Agreement;



(b)

()

(d)

(¢}

®

(&

()

()
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(k)
0
(n)

“Business” means the business carried on by the Vendor at the Closing Date
which primarily involves the manufacture of foam products and all operations
related thereto;

“Business Day” means any day other than a Safurday, a Sunday or a statutory
holiday in the Province of Ontario or any other day on which the principal
chartered banks located in the City of Toronto are not open for business during
normal banking hours;

“Closing” means the completion of the Transactions pursuant to this Agreement
at the Closing Time;

“Closing Date™ means the later of 5 days after the approval of the court of this
Agreement or March 30, 2012 such other date as the Parties may agree upon,

“Closing Time” means 10:00 a.m. in the City of Toronto on the Closing Date or
such other time on the Closing Date as the Parties may agree upon as the time at
which the Closing shall take place; )

“Conditions of Sale” means the relevant conditions set out in Schedule ‘D’ hereto
unposed on the sale of the Business by the court;

“Consent” means a license, permit, approval, consent, certificate, registration or
authorization (including, without limitation, those made or issued by a court;

“Contract” means any agreement, understanding, indenture, contract, lease, deed
of trust, license, option, instrument or other commitment, whether written of oral;

“Court” means the Ontario Court of Justice, Commercial List;
“Deposit” has the meaning ascribed in Section 2.3;

“ETA” means the Fxcisve Tax Act (Canada);

“Excluded Assets™ means:

(1) all cash on hand or in banks or other depositories held by or for the
account of the Vendor,

(ii) all income tax instalments paid by the Vendor and the right to receive any
refund of income taxes paid by the Vendor under the ITA, including the
right to claim scientific research and experimental development credits
under the ITA for expenses incurred by the Business up to the Closing
Date; and

(ili)  all corporate, financial, taxation and other records of the Vendor not
pertaining exclusively or primarily to the Business or Purchased Assets;
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{iv}  inter-company loans and security relating thereto

“Finished Goods™ shall be all inventory that is not raw materials or scrap that can
either be sold as is or converted by further processing into goods that may be sold.

“Interimm Period” means the period from and including the date of this Agreement
to and including the Closing Date;

*“ITA” means the fncome Tax Act (Canada);

“Law™ or “Laws™ means all requireinents imposed by statutes, regulations, rules,
ordinances, by-laws, decrees, codes, policies, judgments, orders, rulings,
decisions, approvals, notices, perinits, guidelines or directives of any Regulatory
Authority;

“Leased Premises” means the premises leased or subleased by the Vendor at 4
West Drive, Brampton, Ontario;

“Parties™ means the Vendor, the Purchaser and any other person that may become
a party to this Agreement, and Party means any cne of them;

“person” includes any individual, corporation, partnership, firim, joint venture,
syndicate, association, trust, government, governmental agency and any other
form of entity or organization;

“Purchased Assets” means all of the following property and assets used in
connection with or otherwise relating to the Business (other than the Excluded
Assets}) whether real or personal, tangible or tangible, of every kind and
description and:

(i) Equipment — all machinery, equipment, fixtures, furniture, firrnishings,
parts, tooling melds, dies, jigs or patterns and other fixed assets of the
Vendor wherever located including but net limited to the equipment set

out in Schedule “A*;
(1) Vehicles — all trucks, cars and other vehicles of the Vendor;

(iii}  Inventories — all inventories, including, without limitation, raw materials,
work-in-process, finished goods and replacement parts;

(iv)  All phone numbers and facsimile numbers of the Vendor;
(v) Prepaid Expenses — all prepaid expenses relating to the Leased Premises;

(vi)  Agreements — all rights under leases of personal property, orders or
Contracts for the provision of goods or services (whether as buyer or
seller), distribution and agency agreements.
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(vil) Intellectual Property — all trade or brand names, business names, trade
marks, trade mark registrations and applications, service marks, service
mark registrations and applications, copyright registrations and
applications, patents, patent registrations and applications and other patent
rights (including any patents issucd on such applications or rights), trade
secrets, proprietary manufacturing information and know-how, equipment
and parts lists and descriptions, instruction manuals, inventions, inventors’
notes, research data, unpatented blue prints, drawings and designs,
formulae, processes, tcchnology and other intcllectual, industrial or
proprietary rights, together with all rights under licences, registersd user
agreements, technology transfer agreements and other agreements or
instruments relating to any of the foregoing including those listed in
Schedule “B™;

(viii) Computer Hardware and Software — all computer hardware and software,
including all rights under licenses and other agreements or instruments
rclating thereto;

(ix}  Records — all Records (other than those required by law to be retained by
the Vendor, copies of which will be made available to the Purchaser); and

(x) Goodwill — all goodwill, together with the exclusive right for the
Purchaser to represent itsell as carrying on the Business in succession to
the Vendor and the right to use any words indicating that the Business is
so carried on, including the exclusive right to use the name Valle Foam, or
any variation thereel, as part of the name or style under which the
Business or any part thereof is carried on by the Purchaser;

“Purchase Price™ has the meaning ascribed in Section 2.2;

“Records”™ means all technical, business and financial records relating to the
Business, including, without limitation, customer lists, operating data, files,
financial books, correspondence, credit information, research materials, contract
documents, title documents, leases, surveys, records of past sales, supplier lists,
employee documents, inventory data, accounts receivable data, financial
statcments and any other similar records in any form whatsoever (including
written, printed, clectronic or computer printout form), but not including those
records which are part of the Excluded Assets;

“Reogulatory Authority” means any government, regulatory or administrative
authority, agency, comunission, utility or board {federal, provincial, municipal or
local, domestic or foreign) having jurisdiction in the relevant circumstances and
any person acting under the authority of any of the foregoing and any judicial,
administrative or arbitral court, authority, tribunal or commission having
jurisdiction in the relevant circumstances;



() “Transactions™ means the purchase and sale of the Purchased Assets and alt other
transactions contemplated by this Agreement

1.2 Currency

Unless otherwise indicated, all references to dollar amounts in this Agreement are expressed in
Canadian currency.

1.3 Governing Law

This Agreement shall be governed by and construed and interpreted in accordance with the laws
of the Province of Ontario and the laws of Canada applicable therein. The Parties hereby
irrevocably attorn te the non-exclusive jurisdiction of the courts of Ontario with respect to any
matter arising under or related to this Agreement.

1.4 Interpretation Not Affected by Headings

The division of this Agreement into articles and sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement.

1.5 Number and Gender

In this Agreement, unless the context otherwise requires, any reference to gender shall include
both genders and words importing the singular number shall include the plural and vice-versa.

1.6  Time of Essencc
Time shall be of the essence of every provision of this Agreement.

1.7 Scverability

Each of the provisions contained in this Agreement is distinct and severable and a declaration of
invalidity or unenforceability of any such provision or part thereof by a court of competent
Jurisdiction shall not affect the validity or enforceability of any other provision hereof.

1.8 Accounting Terms

All accounting terms not specifically defined in this Agreement shall be construed in accordance
with GAAP.

1.9 Calculation of Time Periods

Where a time period is expressed to begin or end at, on or with a specified day, or to continue to
or until a specified day, the time period includes that day. Where a time period is expressed to
begin after or to be from a specified day, the time period does net include that day, Where
anything is to be done within a time period expressed after, from or before a specified day, the



time period does not include that day. If the last day of a time period is not a Business Day, the
time period shall end on the next Business Day.

1.10  Statutory Instrumenfs

Uniess otherwise specifically provided in this Agreement, any reference in this Agreement to any
Law shall be construed as a reference to such Law as amended or re-enacted from time to time or
as a reference to any successor thereto.

1.11  Incorporation of Schedules

The following are the schedules attached to and incorporated by reference into this Agreement:

Schedule “A> Equipment List

Schedule “B” Intellectual Property

Schedule “C” Purchase Price Allocation

Schedule “D” Conditions of Sale
ARTICLE 2

PURCHASE AND SALE

2.1 Purchased Assets

On the terms and subjeet to the fullitinent of the conditions of this Agreement, the Vendor agrees
to scll, assign and transfer to the Purchaser, and the Purchascr agrees to purchase from the
Vendor al the Closing Time on the Closing Date, all of the Purchased Assets.

2.2 Purchase Price

The aggregate purchase price (the “Purchase Price”) payable by the Purchaser to the Vendor for
the Purchused Assets shall be || . subject to adjustment in accordance with Section
2.4,

2.3 Payment of Purchase Price

The Purchase Price shall be paid and satisfied, subject to adjustment in accordance with Section
2.4 as follows:

(1) Concurrently with the execution of this Agreement, the Purchaser will pay to Dcloitte &
Touche Inc., in {rust, by certified cheque or bank draft or other means of immediately available
funds, the sum of ||| -: - dcposit. The Deposit will be deposited in an
interest-bearing account of a Canadian chartered bank or trust company in the City of Toronto in
the name of the Purchaser and will be dealt with in accordance with the following provisions.

{2) If the Transactions are comnpleted at the Closing Time, the Deposit plus all interest
earned thereon will be released from trust to the Vendor and applied toward
satisfaction of the Purchase Price.



{b) IF the Transactions arc not completed for any rcason at the Closing Time, other
than the failure of the Purchaser to satisfy its obligations (which have not been
waived in writing) sef out in Section 4.3, the Deposit plus all interest earned
thereon will be released from trust and returned to the Purchascer.

(c) If the Transactions are not campleted at the Closing Time due to the failure of the
Purchaser to satisfy its obligations (which have not been waived in writing) sct
out in Section 4.3, then the Deposit plus ail interest thereon will be released from
trust and forfeited and paid fo the Vendor.

(d) The release from trust and payment of the Deposit to either Party in accordance
with this Section 2.3(1} shall not prejudice the enforcement of any rights either
Party may otherwise have under this Apreement.

(2) At the Closing Time, the Purchaser will pay to the Vendor, by certified cheque, bank
drafi or other means of immediately available funds, the balance of the Purchase Price.

2.4 Adiustment ol Purchase Price

The Purchase Price to be allecated for inventory shall be subject to adjustiment to reflect the
value of invenlory at the Closing Date caleulfated as follows:

The Purchaser and the Vendor, through their authorized agents, will take an inventory count as at
the closing of business on the business day immediately preceding the Closing Date and will
value the same on the following hasis;

()
|

(i) [
|

The allocation of the Purchase Price as per inventorv as set out in the Purchasc Price Allocation

Schedule shall be adjusted accordinaly and the Purchase Price shall also be adjusted to reflect
anv change in value allocated to inventory,

2.5 Atlocation of Purchase Price

The Vendor and Purchaser agree to allacate the Purchase Price among the Purchascd Assets in
accordance with Schedute “C” and to report the sale and purchasc of the Purchased Assets {or all
federal, provincial and local tax purposes in a manner consistent with such allocation, and shall
not dispute such allocation in conncction with any audit or other proceeding.

2.6 ETA Election

The Vendor and Purchaser shall, on the Closing Date, elect jointly under subsection 167(1) of
the ETA, in the form prescribed for the purposcs of that subsection, in respeet of the sale and



transter of the Purchased Assets hereunder. The Purchaser shal! file such election with the
Canada Revenue Agency not later than the day on which it is required to file its GST return for
its reporting period which includes the Closing Date and shall provide evidence of such filing to
the Vendor.

2.7 Transfer Taxcs

The Purchaser shall be liable for and shall pay all federal and provincial sales taxes (including
any retail sales taxes and land transfer taxes) and all other taxes, duties, fees or other like charges
of any jurisdiction properly payable in conncction with the transfer of the Purchased Assets by
the Vendor to the Purchaser.

2.3 Accounts Receivable

The Purchaser shall be appointed by the Vendor as agenrt to collect all Accounts Receivable of
the Vendor outstanding as at the Closing Date. The Purchascer shall collect such Accounts
Receivable on behalf of the Vendor and shall remit to the Vendor or to whoinever the cowt shall
direct on a monthly basis all amounts received on account of the said Accounts Receivable less a
collection fec of | I pcr cent to be retained by the Purchaser. The Purchaser shall
provide to the Vendor and/or the monitor on a monthly basis an accounting of all Accounts
Receivable paid during the month. The Purchaser shall not be required to take any court action
or other collection procedures with regard to the Accounts Receivable. At the end of ninety (90)
days after the Closing Date the Vendor shall resume all collection responsibilities for the
Accounts Reccivable and the Purchaser shall ccasc any collection cfforts with regard to then
uncollected Accounts Receivable, The Purchaser shall not scitle any of the Accounts Receivable
for amounts less than the full amount outstanding without the prior written approval of the
Vendor or the monitor.

ARTICLE 3
REPRESENTATIONS AND WARRANTILES

3.1 Representations and Warranties of the Purchaser

The Purchaser hereby makes the following representations and warranties (o the Vendor and
acknowledges that the Vendor is rclying on such representations and warranties in cntering into
this Agreement and completing the Transactions:

{1 Incorporation and Existence The Purchaser is a corporation incorporated and existing
under the laws of the Province of Ontario.

(2} Validity of Aereement

(@) The Purchascr has all necessary corporate power 1o own the Purchased Assels.
The Purchaser has all necessary corporate power to enter into and perform its
obligations under this Agreement and any other agreements or instruments to be
delivered or given by it pursuant to this Agreement.



(b) The execution, delivery and performance by the Purchaser of this Agreement and
the consummation of the Transacticns have been duly authorized by all necessary
corporate action on the part of the Purchaser.

{c) This Agreement or any other agreements entered into pursuant to this Agreement
to which the Purchaser is a party constitute legal, valid and binding obligations of
the Purchaser, enforceable against the Purchaser in accordance with their
respective terms, except as enforcement may be limited by bankruptcy,
insolvency and other laws affecting the rights of creditors generally and except
that equitable remedies may be granted only in the discretion of a courl of
competent jurisdiction.

(3)  No Violation The execution and delivery of this Agreement by the Purchaser, the
consummation of the Transactions and the fulfilment by the Purchaser of the terms, conditions
and provisions hereof will not (with or without the giving of notice or lapse of time, or both):

(a) contravene or violate or resuit in a breach or a default under or give rise to a right
of termination, amendment or cancellation or the acceleration of any obligations
of the Purchaser, under:

(N any applicable Law;

(i) any judgment, order, writ, injunction or decree of any Regulatory
Authority having jurisdiction over the Purchaser;

(iii)  the articles, by-laws or any resolutions of the board of directors or
shareholders of the Purchaser;

(iv)  any Consent held by the Purchaser; or

() the provisions of any Contract to which the Purchaser is a party or by
which it is, or any of its properties or assets are, bound,

(4 Investiment Canada Act The Purchaser is not a “non-Canadian™ within the meaning of
the Investment Canada Act (Canada),

&) Consents There is no requirement for the Purchaser to make any filing with, give any
notice to or obtain any Consent from any Regulatory Authority as a condition to the lawful
consummation of the Transactions.

(6) GST Registration The Purchaser is a registrant for the purposes of the ETA under
registration number TBA

3.2 Survival of Covenants. Representations and Warranties of the Purchaser

To the extent that they have not been fully performed at or prior to the Closing Time, and unless
otherwise provided, the covenants, representations and warranties of the Purchaser contained in
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this Agreement and in any agreement, instrument, certificate or other document delivered
pursuant to this Apreement shall survive the Closing and shall continue for the benefit of the
Vendor and the Shareholder for a period of One (1) Year notwithstanding such Closing, nor any
investigation made by or on behalf of the Vendor or the Shareholder or any knowledge of the
Vendor or the Shareholder, except that;

(1) the representations and warranties set out in Sections 3.i1(1) and 3.1¢2), and the
corresponding representations and warranties set out in the certificates to be delivered pursuant
to Section 5.3(1}, shall survive the Closing and shall continue in full force and effect without
limitation of time;

2) a claim for breach of any such reprcsentation or warranty, to be effective, must be
asserted in writing on or prior to the applicable cxpiration time set out in this Section 3.2,
provided that a claim for any breach of any of the representations and warranties contained in
this Agreement or in any agreemenl, instrument, certificate or other document executed or
delivered pursuant to this Agreement involving fraud or fraudulent misrepresentations may be
madc at any time following the Closing Date, subject only to applicable [imitation periods
imposed by Law; and

3) no claim for any breach of any of the covenants, representations and warranties contained
in this Agreement or in any agreement, instrument, certificate or other document executed or
delivered pursuant to this Agreement may be made after the applicable expiration time set out in
this Section 3.2 notwithstanding that such breach was not objectively discoverable.

ARTICLE 4
COVENANTS

4.1 Conduct During Interim Period

During the Interim Period, without in any way limiting any other obligations of the Vendor and
the Shareholder in this Agreement:

() Conduct Business in the Ordinary Course The Vendor shall conduct the Business only in
the ordinary course of the Business consistent with past practice and any court order, and the
Vendor shall not, without the prior written consent of the Purchaser, enter into any transaction or
refrain from doing any action that would constitute a breach of any covenant or other obligation
of the Vendor contained herein, and provided further that, without limiting the generality of the
foregoing, the Vendor shall not:

(i) transfer, lease, license, sell or otherwise dispose of any of the Purchased
Assels except for inventory, or permit any Encumbrance to attach to or
affect any of the Purchased Assets

)] Continue Insurance The Vendor shall continue to maintain in full force and effect all
policies of insurance or renewals now in effect, and shall take out, at the expense of the
Purchaser, such additional insurance as may be reasonably requested by the Purchaser, and shall
give all notices and present all claims under all policies of insuranee in a timely fashion.




(3) Preserve Goodwill Except as provided for herein and with the restrictions of any court
order, the Vendor shall use its best efforts to preserve intact the Business and the Purchased
Assets and to carry on the Business as currently conducted, and to promote and preserve for the
Purchaser the goodwill of suppliers, customers and others having business relations with the
Vendor.

{4 Corporate Action The Vendor shall take all necessary court action, steps and proceedings
to approve or authorize, validly and effectively, the execution and delivery of this Agreement
and the other agreements and documents contemplated by this Agreement and to complete the
transfer of the Purchased Assets to the Purchaser free and clear of all Encumbrances except for
the Permitted Encumbrances.

4.2 Access to Information

The Vendor shall at all times during the Interim Period make available to the Purchaser and its
representatives and adviscrs for examination all of the Records in the Vendor’s possession or
under its control, including cnvironmental and health and safety reports. The Vendor shall at all
times during the Interim Period give the Purchaser and its representatives and advisers access to
the Purchased Assets during normal business hours and upon reasonable notice, in order to make
such investigations as the Purchaser shall deem necessary or advisable, including for purposes of
conducting any environmental audits, environmental site assessments (including soil and
groundwaler testing) or other investigations. The Vendor shall give such persons all means
necessary to effect such examinations and investigations and shall cause its agents, einployees,
officers and directors to use their best efforts to aid such persons in such examinations and
investigations. The Vendor authorizes and consents 1o the release by any Regulatory Authority
having jurisdiction of any information, and shall sign any documents or forms of consent
incidental thereto. The exercise of any rights of access, inspection or examination by or on behalf
of the Purchaser shail not affect or mitigate the Vendor’s covenants, representations and
warranties in this Agreement. The Vendor shall provide the Purchaser and its representatives and
advisers at all times during the Interim Period with an opportunity to meet with the auditors and
any employees, advisers or personnel of the Vendor.

4.3 Satisfaction of Closing Conditions

The Vendor agrees (o use its best efforts to ensure that the conditions set forth in Section 5.1, and
the Purchaser agrees to use its best efforts to ensure that the conditions set forth in Section 5.3,
are fulfilled at or prior to the Closing Time. Each of the Parties agrees use its best efforts to
ensurc that the conditions set forth in Section 5.5 are fulfilled at or prior to the Closing Time.

4.4 Delivery of Records

At the Closing Time, the Vendor shall deliver to the Purchaser all the Records (unless part of the
Excluded Asscts). The Purchaser agrees that it will preserve such Records so delivered to it for a
period of six years from the Closing Date, or for such longer period as is required by any
applicable Law, and will permit the Vendor or its authorized representatives reasonable access
thereto in connection with the affairs of the Vendor, but the Purchaser shall not be responsible or
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liable to the Vendor for or as a result of any accidental loss or destruction of or damage to any
such Records.

4.5 Access to Purchased Assets

After the Closing Date the Purchaser to be allowed 30 days in which to remove the Purchased
Assets from any location in which they are located except the premises at 4 West Drive and the
Vendor shall assist with purchaser with any consents required to complete such removal. Upon
cowrt approval and before Closing Purchaser shall be allowed access to the premises to prepare
for removal,

4.6 Emplovees

The Purchaser shall be free to offer employment to such of the current employees as it sees fit
on terms it sees fit without assuming any obligation with regard to any other employees of the
Vendor and the Vendor shall save the Purchaser harmless with regard to any of the employees
the Purchaser has not arranged to hire. Such employees shall be terminated by the Vendor as at
the Closing Date. The Purchaser shall upon execution of this agreement be provided with full
details of all current employess of the Vendor and the Purchaser shall be allowed to interview
any such employecs as it see fit and to offer employment to those it wishes to hire. The
Purchaser currently believes that it will require up to 125 employees for its operations. The
Purchaser shall, five (5) days prior to the Closing Date, submit to the Vendor a list of the
employeeswith whom it has entered into hiring arrangements. Between the signing of this
Agreement and the Closing datc no changes shall be made to the terms of employment of any
employees of the Vendor by the Vendor without the prior approval of the Purchaser.

4.7 Change ol Name

The Vendor agrees that within Ninety (90) days from the Closing Date it shall change its name to
a name that does not include the words Valle Foam or any part thereof or any similar words,

ARTICLE 5
CONDITIONS OF CLOSING

5.1 Conditions for the Benefit of the Purchaser

The obligation of the Purchaser to complete the Transactions will be subject to the fulfilment of the
following conditions at or prior to the Closing Time:

(N Covenants The Vendor shall have complied with all covenants and agreements in this
Agreement to be performed or caused to be performed by it at or prior to the Closing Time, In
addition, the Vendor shall have delivered to the Purchascr a certificate confirming the foregoing.
The receipt of such certificate and the completion of the Transactions shall not be deemed to
constitute a waiver of any of the covenants of the Vendor contained in this Agreement.

(2}  No_Material Adverse Change Except as has been specifically permitted in this
Agreement, since the date of this Agreement there shall not have been any damage, destruction




or loss, or other event, development or condition of any character (whether or not covered by
insurance) which would have a materjal adverse effect on the Purchased Assets or the Business.

(3 No Action to Restrain/No Adverse Law No Law shail have been made, and no action or
proceeding shall be pending or threatened, which is likely to result in an order, decision or ruling
imposing any limifations or conditions which may have a material adverse effect on the
Transactions or the right of the Purchaser to own the Purchased Assets.

(4 Consents All Consents required to permit the change of ownership of the Purchased
Assets contemplated hereby without resulting in the violation of or a default under or any
termination, amendment or acceleration of any obligation under any licence, permit, lcase, or
material Contract affecting the Business or otherwise adversely affecting the Business, shall have
been made, given or obtained on terms acceptable to the Purchaser acting reasonably.

(5)  The obligations of the Purchaser to complete the transaction are conditional upon the
Purchaser obtaining from the Landlord at 4 West Drive agreement to enter into a new lease with
the Purchaser on terms satisfactory to the Purchaser acting reasonably for a Ten (10) year term,
with two Five (5) year options to extend, at a base rent of Three Dollars and Fifty Cents ($3.50)
per square foot for the initial term and further upon the Purehaser satisfying itself that the said
premises at 4 West Drive comply with all current environmental requirements necessary to
continue the operations of the Vendor at this location and that any environmental issues with the
property existing as at the Closing date remain the responsibility of the landlord.

(6) Deliveries The Vendor shall have delivered to the Purchaser the following in form and
substance satisfactory to the Purchaser:

(b) all Records (unless part of the Excluded Assets) of the Vendor and other
documents referred to in this Agrecment or any Schedule;

(c) all documentation and other evidence reasonably requested by the Purchaser in
order to establish the due authorization and consumimation of the Transactions,
inciuding the taking of all corporate proceedings by the boards of directors and
shareholders of the Vendor required to effectively carry out the obligations of the
Vendor pursuant to this Agreement; and

{d) all necessary deeds, conveyances, bills of sale, discharges, assurances, transfers,
assignments and any other documentation necessary or reasonably required to
transfer the Purchased Assets to the Purchaser with a good and marketable title,
free and clear of all Encumbrances whatsoever except for the Permitted
Encumbrances.

5.2 Satisfaction of Conditions

The condition set out is subsections 5.1 (3) are conditional until 5:00 o’clock p.m. on the 15th
day of March, 2012 upon the Purchaser satisfying itself in its unfettered discretion as to such
condition. The Purchaser shall be entitled to terminate this Agreement by written notice to the
Vendor at any time prior to the expiration of the condition date set out above and unless the
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Purchaser delivers written notice to the Vendor prior to the expiration time on such date that such
conditions have been waived this Agreement shall be automatically terminated effective as af the
expiration of such time on such date and in either case the parties hereto shail be released from
all obligations and liabilities hereunder and the deposit and deposit Interest shall be returned to
the Purchaser forthwith without deduction.

5.3 Waiver or Termination by the Purchaser

The conditions contained in Section 5.1 are inserted for the exclusive benefit of the Purchaser
and may be waived in whole or in part by the Purchaser at any time without prejudice to any of
its rights of termination in the event of non-performance of any other condition in whole or in
part. If any ol the conditions contained in Section 5.1 are not fulfilled or complied with by the
time provided for, the Purchaser may, at or prior to the Closing Time, terminate this Agreement
by netice in writing afier such time required to the Vendor and the Shareholder. In such event the
Purchaser shall be released from all obligations in this Agreement (except as set out in Scction
3.0) and, unless the condition or conditions which have not been fulfilled are reasonably capable
of being fulfilled or caused to be fulfilled by the Vendor or the Shareholder, then the Vendor and
the Shareholder shall alse be released from all obligations in this Agreement (except as set out in
Section 5.6).

54 Conditions for the Benefit of the Vendor

The obligations of the Vendor to complete the Transactions will be subject to the fulfilment of
the following conditicons at or prior to the Closing Time:

(1) Representations. Warranties and Covenants The representations and warranties of the
Purchaser made in or pursuant to this Agreement shall be true and accurate at the Closing Time
with the same force and effect as though such representations and warranties had been made as
of the Closing Time. The Purchaser shall have complied with all covenants and agreements in
this Agreement to be performed or caused to be performed by it at or prior to the Closing Time.
In addition, the Purchaser shall have delivered to the Vendor a certificate confirming the
foregoing. The receipt of such certificatc and the completion of the Transactions shall not be
deemed to constitute a waiver of any of the representations, warranties or covenants of the
Purchaser contained in this Agreement. Such representations, warranties and covenants shall
continue in full foree and effect as provided in Section 3.4.

5.5 Walver or Termination by the Vendor and Shareholder

The conditions contained in Section 5.3 arc inscrted for the exclusive benefit of the Vendor and
may be waived in whole or in part by the Vendor at any time without prejudice to any of their
rights of termination in the event of non-performance of any other condition in whoele or in part.
If any of the conditions contained in Section 5.3 are not fulfilled or complied with by the time
provided for, the Vendor may, at or prior to the Closing Time, terminate this Agreement by
notice in writing after such time to the Purchaser. In such event the Vendor shall be released
from all obligations in this Agreement (except as set out in Section 5.6) and, unless the eondition
or conditions which have not been fulfilled are reasonably capable of being fulfilled or caused to



15

be fulfilled by the Purchascr or the Vendor, then the Purchaser shall also be released from ail
obligations in this Agreement (except as set out in Section 5.6).

5.6 Conditions Precedent

The purchase and sale of the Purchased Assets is subject to the following conditions to be
fulfilled at or prior to the Closing Time, which conditions are true conditions precedent to the
completion of the Transactions:

(1) No Lepal Action No action or proceeding shall be pending or threatened by any person
to enjoin, restrict or prohibit any of the Transactions or the right of the Purchaser to conduct the
Business after Closing on substantially the same basis as heretofore conducted.

(@) The Conditions of Sale attached hereto as Schedule “D” have been compiled with and
approval of the Court to the szle has been obtained provided that where the Conditions of Sale
conflict with any of the provisions of this Agreement the provisions of this Agreement shall
prevail.

3) The Purchaser and the Vendor acknowledge and agree that, in accordance with Schedule
"D" this Agreement is subject to and conditional upon the issuance by the Court of a vesting or
other appropriate order by the Court (the “Vesting Oxder™) infer alia, approving this Agreement
and vesting title in and to the Purchased Assets in the Purchaser on Closing pursuant to the terms
and conditions of this Agreement on or before the Closing Date.

5.7 Surviva] following Termination

In the event of termination of this Agreement at or prior to the Closing Time pursuant to Sections
5.2, 5.4 or 5.5, the provisions of Articles 1, 6 and 7 and Sections 2.3(1), 5.2, 5.4 or 5.5 shail
survive such tenmination indefinitely. Upon such termination, the Purchaser shall promptly
deliver to the Vendor all copies of all Records (unless part of the Excluded Assets) of the Vendor
and other written material obtained by the Purchaser from the Vendor or the Shareholder in
connection with this Agreement.

ARTICLE 6
CLOSING ARRANGEMENTS

6.1 Place of Closing

The Closing shall take place at the Closing Time at the offices of Minden Gross LLP, 145 King
Street West, Suite 2200, Toronto, Ontario.

6.2 Deliveries at the Closing

At the Closing Time, upon fulfillment of all the conditions set out in Article 5 that have not been
waived in writing by the Purchaser or the Vendor, as applicable, the Vendor shall deliver such
documents as are required or contemplated to be delivered by the Vendor or Vendor’s counsel
pursuant to this Agreement, the relevant portions of the Purchase Price shall be paid or delivered
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in the manner provided in Section 2.3, and the Purchaser shall deliver such documents as are
required or contemplated to be delivered by the Purchaser or Purchaser’s counsel pursuant to this
Agreement.

ARTICLE 7
GENERAL

71 Confidentiality

The Purchaser covenants and agrees that, except as otherwise authorized by the Vendor, neither
the Purchaser nor its representatives, agents or employces will disclose to third parties, directly
or indirectly, any confidential information or confidential data relating to the Vendor or the
Business discovered or received by the Purchaser or its representatives, agents or employees as a
result of the Vendor making available to the Purchaser and its representatives, agents or
employecs the information requested by them in connection with the Transactions.

7.2 Notices

(N Any notice or other communication required or permitted to be given hereunder shall be
in writing and shall be delivered in person, transmitted by lacsimile or similar means of recorded
electronic communication or sent by registered mail, charges prepaid, addressed as follows:

{a) if to the Vendor:

c/o Deloitte & Touche Inc.
181 Bay Street, Suite 1400
Toronto, Ontario, M3J 2V1
Attention: Catherine A. Hristow
Fax No.: 416-601-6690
With a copy to:

Minden gross LLP

145 King Street West

Suite 2200

Toronto, Ontario

MS5H 4G2

Attention: David Ullmann
Fax: 416-

{b) if to the Purchaser:

202 Fairbank Avenue

Toronto, Ontario, MéB 4C5

Attention: Steven Knapp

FFax No.: 416-787-2077
With a copy to:

Ricketts Harris LLP



181 University Avenue
Suite 816

Toronto, Ontario

MSH 2X7

Attention: R. D. Preston
Fax: 416-364-1697

(2) Any such notice or other communication shall be deemcd to have been given and
received on the day on which it was delivered or transmitted (or, if such day is not a Business
Day, on the next following Business Day) or, it mailed, on the third Business Day following the
date of mailing; provided, however, that if at the time of mailing or within threc Business Days
thereafter there is or occurs a [abour dispute or other event that might reasonably be expected to
disrupt the delivery of documents by mail, any notice or other communication hereunder shall be
delivered or transmitted by means of recorded electronic communication as described.

6] Any Party may at any time change its address for service from time to time by giving
notice to the other Parties in accordanee with this Section 7.2,

73 Public Announeements and Disclosure

The Parties shall consult with each other before issuing any press release or making any other
public announcement with respect to this Agreement or the Transactions and, except as required
by any applicable Law or stock exchange having jurisdiction, no Party shall issue any such press
release or make any such public announcement without the prior written consent of the others,
which consent shall not be unreasonably withheld or delayed. Prior to any such press release or
public announcement, nonc of the Parties shall disclose this Agreement or any aspect of the
Transactions except to its board of directors, its senior management, its legal, accounting,
financial or other professional advisors, any financial institution contacted by it with respect to
any financing required in connection with the Transactions and counsel to such institution, or as
may be required by any applicable Law or stock exchange having jurisdiction.

7.4 Assignment

The Purchaser may assign its rights undcr this Agreement in whole or in part to any other person;
provided, however, that any such assignment shall rclieve the Purchaser from any of its
obligations hereunder. The Vendor may not assign its rights under this Agreement.

7.5 Best Effoits

The Parties acknowledge and agree that, for all purposes of this Agreement, an obligation on the
part of any Party to use its “best efforts™ to obtain any waiver, Consent or other document shall
not require such Party to make any payment to any person for the purpose of procuring the same,
other than payments for amounts due and payable to such person, payments for incidental
expenses incurred by such person and payments requircd by any applicable law or regulation.



7.6 Expenses

Unless otherwise provided, each of the Vendor and the Purchaser shall be responsible for the
expenses (including fees and expenses of legal advisers, accountants and other professional
advisers) incurred by them, respectively, in connection with the negotiation and settlement of
this Agreement and the completion of the Transactions. In the event of termination of this
Agreement, the obligation of each Party to pay its own expenses will be subject to any rights of
such Party arising from a breach of this Agreement by another Party.

7.7 Further Assurances

Each of the Partics shall promptly do, make, execute, deliver, or cause to be done, made,
exccuted or delivered, all such further acts, documents and things as the other Parties may
reasonably require from time to time after Closing at the expense of the rcquesting Party for the
purpose of giving effect to this Agreement and shall use reasonable efforts and take all such steps
as may be reasonably within its power to implement to their full extent the provisions of this
Agreement,

7.8 Entire Agreement

This Agreement, including all Schedules, constitutes the entire agreement between the Parties
with respeet to the subject matter and supersedes all prior agreements, understandings,
negotiations and discussions, whether written or cral. There are no conditions, covenants,
agreements, representations, warranties or other provisions, express or implied, collateral,
statutory or otherwise, relating to the subject maller except provided in this Agreement. No
reliance is placed by any Parly on any warranty, representation, opinion, advice or assertion of
fact made by any Party or its directors, oflicers, employees or agents, to any other Party or its
directors, officers, employees or agents, cxcept to the extent that it has been reduced to writing
and included in this Agreemcnt.

7.9 Waiver. Amendimment

Except as expressly provided in this Agreement, no amendment or waiver of this Agreement
shall be binding unless executed in writing by the Parly to be bound. No waiver of any provision
of this Agréement shall constitute a waiver of any other provision, nor shall any waiver of any
provision of this Agreement constitute a continuing waiver unless otherwise expressly provided,

7.10  Rights Cumulative

The rights and remedies of the Parties are cumulative and not alternative.

7.11  Counterparts

This Agreement may be executed in any number of counterparts, and/or by facsimile or e-mail
transmission of Adobe Acrobat files, each of which shall constitute an original and all of which,
taken together, shall constitute one and the same instrument. Any Party executing this
Agrcement by fax or Adobe Acrobat file shall, immediately following a request by any other



Parly, provide an originally exccuted counterpart of this Agreement provided, however, that any
failure 1o so provide shall not constitute a breach of this Agreement excep! lo the extent that such
clectronic execution is not othenvise permitied under the Elecironic Commierce Act, 2000

{Ontario).
IN WITNESS WHEREOF this Agrcement has been exceuted by the Partics.

FYBON INDUSTJRIES JAMITED,
In trust Tor a compays K be incorporated

Per:

VALLE FOAM INDUSTRIES (1995} INC.

Per: /g/(((:f( ((( G b
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SCHEDULE “A”™
EQUIPMENT LIST

SEE ATTACHED



January 2012

Valle Foam Industries (1295) inc.
4 West Drive, Brampton, Ontario L6T 2H7

ITEM#

1

12)

13)
14)
15)

16)

QTy,

ITEM DESCRIPTION

Carbon Steel 20,000 Gallon Horizontal Bulk Storage Tanks
Carbon Steel 15,000 Gallon Horizontal Butk Storage Tanks
Viking 10 HP & 15 HP Distribution and Transfer Pumps
Graco Pneumatic Vacuum Pumps

Carbon Steel 4,000 Gallon Horizontal Bulk Storage Tank
w/ 3-Way Pneumatic Valve

Kral 15 HP Distribulion and Transfer Pump
Dunham-Bush 20-Tan Chiller

Berg "AS-80-2/1R" 80-Tan Chiller
wf Roof Mount Condensers and Cooling Towers

Alfa Laval Plate Type Heat Exchanger
Carbon Steel 5,000 Gallon Vertical Buik Storage Tanks
Vicking 7.5 HP Distribution Transfer Pumps

Basch Metering Pump
v/ Mass Flow Meler

Rex-Roth 60 HP High Pressure Metering Pump
Witfe 80 HP High Pressure Metering Pump
Mac-Air 10 HP Air Compressor

SMC "PDE75-S" Refrigerated Air Dryer

Valie Foam Iedustrics (19953 Ene, - assed Lisdnge - Schedule A
{of 13



January 2012

Vaile Foam Industries {1995) inc.
4 West Drive, Brampton, Ontario L6T 2H7

iTEM #

17}

18}

19)

20)

21)
22)
23)

24}

25)

26)

27}
28)

29}

30}

31)

32)

QTy.

ITEM DESCRIPTION

Hennecke "Nova Flex Flat Con" High Pressure Polyurethane Foam

Production Forming Line
95"W x 54"H, Allan Bradiey PLC Cantrels, w/ Mixing and Metering, Colour
Additives, Exhaust and Scrubber, Upgraded in 2008

Carbon Steel 5,000 Gallon Jacketed Bulk Storage Tank
wi Vicking Metering Pump

Air Flo 100 CSF Dessicant Air Dryer

Para-Flex 48™ Diameter Poly-Urethane Foam Production Formfng Line
w/ Exhausl Chamber

Carhbon Steel 5,000 Gallon Jacketed Bulk Storage Vertical Tank
Carbon Steel 8,000 Gallon Jacketed Bulk Storage Vertical Tank
Carbon Steel 2,000 Gallon Jacketed Bulk Storage Vertical Tank

Discharge Hopper
w! Auger Feed

Carbon Steel 8,000 Gallon Jacketed Bulk Storage Horizontal Tank

Carbon Steel 8,000 Gallon Jacketed Bulk Storage Horizontal Tank

Wehster 30 HP Rotary Screw Air Compressor
Carbon Steel 5,000 Gallon Jacketed Bulk Storage Vertical Tank

Weil-McLain Low Pressure Gas Fired Boiler
w/ Condensate Tank and Water Softener

Piqua "Series 30" Hydraulic Vertical Baler

Baumer "SMW1040 120" Foam Peeling Machine
S/N: 5338

APC 40 KW UPS System
Valle Foam Industries {1995} Ine, - Assel Listing - Schedule A
20f13



January 2012

Valile Foam industries (1995) inc.
4 West Drive, Brampton, Ontario L6T 2H7

ITEM & QTY. ITEM DESCRIPTION

Valle Foam Industries {1595} [nc. « Assel Listing - Schedule A
Jof 13



Valle Foam Industries (1995) Inc.
4 West Drive, Brampton, Ontario L6T 2H7

January 2012

ITEM #

33}

35)
36)
37)
38)
39)
40)
41)
42)
43)

44)

QTY.

Lot

ITEM DESCRIPTION

Miscellaneous Factory Support Equipment:
- Pallet Racking

~ Hydraulic Pallet Trucks

= Motorized Belt Conveyor

= Roller Conveyor

- Boam Extension

~ Material Handling Caris

+ Scales

» Sc¢issor Lifl Tables

= Electric Pallet Trucks

+ Storage Cabinets

» Open Side Spray Booths

» Adhesive Pumps and Guns
» Pedestal Fans

» Work Benches

« Hand Trucks

Hydraulic Garbage Compactor

wi Bin

Genie Z-34/22 Electric Telescoping Man Lift
Electric/Hydraulic Scissor Lift Platform

5,000 LBS Doubie Trolley Overhead Bridge Cranes
Custom 50' Long Feam Handling Units
Semi-Automatic Horizantal Bandsaw

McNeil Femco 4-Head Foam Block Vertical Slitter
McNeil Femco Horizontal Bandsaw

McNeil Femco Vartical Bandsaw

Vertical Bandsaw

Edge-Sweets "HT-51-88" Automatic Horizontal Bandsaw

Valle Foam Tndustries (1$35) Ine, - Asset Listing - Sehiedule A

dof 13



January 2012

Valle Foam Industries (1995) Inc.
4 West Drive, Brampton, Ontario L6T 2H7

ITEM #

45)
46)
47)
48)

49)

50)
51)

52)

53})

54)
55)
56)

57)

58)
59)
60)
61)

62)

QTy,

ITENM DESCRIPTION

Falls Engineering 4-Head Vertical Slitter

Edge-Sweats 64 Vertical Bandsaw

Edge-Sweets "HCC-51-118" Carousel Type Horizonfal Bandsaw
CFM "02C" Carousel Type Horizontal Bandsaw

Edge-Sweets "RSS-C-92" 84" Roll Type Convoluie Cutting Machine

Max-Pak Automatic Horizontal Hydraulic Baler
Economy Vertical Hydraulic Baler

Wintech "DOZ2000" CNC Dual Blade Profiler
SIN: DOZ362

2000 Baumer "OF3-VT" CNC Gantry Style Vertical Contour Cutting
Machine

S/N: 11471

24" Vertical Bandsaw

Fecken-Kirfel 46" Vertical Bandsaw

54" Vertical Bandsaw

Edge-Sweets "EL-3" Vertical Bandsaws
S/N: 1657, 1658

Hyma "ASL" Automatic 84" Vertical Bandsaw

Femco "Ferry B-600" Automatic 68" Vertical Bandsaw
4B" Horizontal Bandsaw

Custom L-Bar Packaging Machine

Baumer "OFS-VE" CNC Vertical Contour Gutting Machine
SIN: 7720

Walie Foam [aduostries (1995) Ine. - Asser Listing « Schedole A
50fl13



January 2012

Valle Foam industries (1995) Inc.
4 West Drive, Brampton, Ontario L6T 2H7

ITEM #

63)
64)
65)

66)

67)
68)
69}
70)

71)

72)

73)

743

Qarty.

lot

83

20

ITEM DESCRIPTION

Dynacut 48" Vertical Bandsaw
Edge-Sweets “AV-3" Automatic Vertical Bandsaw
48" Vertical Bandsaw

1998 Baumer “"OFS-VE-Q" CNC Vertical Contour Cutting Machine
SI/N: 7857

Delta 16" Vertical Bandsaws

Complete Maintenance Department

Macro 7.5 HP Rotary Screw Air Compressor
Canadian Automation 72" Foam Inserting Machine

1999 Fecken-Kirfel D5 Automatic Horizantal Bandsaw
SN M110.266

Office Equipment and Furnjshings

Carbotech 22-Ton Vertical CO” Storage Tank
w/ 10-Ton Chiller

Trailmobile, Fruehauf, Strick, Manac and Stoughton 48°' and 5§3' Tandem
Axie Flat Bed and Enclosed Trailers

Fruehauf, Manac, Trailmobile and Fontaine Tandem Axle Storage
Trailers

Valle Foam Tndustries (1995} Inc. - Asse: Listing - Schedule A
6ofl3



January 2012

Vaile Foam Industries (1985} Inc.
317 Orenda Road, Brampton, Ontario L6T 1G8

ITEM # QTY. ITEM DESCRIPTION

1} 3 Wise Opening, Blending and Filling Lines

2) 1 Edge-Sweets "Convoluter 84" Roll Type Convolute Cutting Machine
S/N: 8041

3} 1 84" Hydraulic Press

4} Lot Factory Support Equipment

» Patllet Racking

* Shop Vacuums

+» Motorized Conveyor
+ Pedestal Fans

- Pallet Trucks

+ Grommet Machine

« Mainfenance Area

» Stacking Bins

» Security Maintenance Cage
- Baam Scale

« Layou! Tables

» Hand Trucks

» Sewing Department

5) 1 Philadelphia Hydraulic Yertical Baler

B) 3 Koger 125 HP Hydraulic Shredding Lines
w/ Blowers and Bulk Storage Bins

7} 1 2007 Baumer "SHW-1040" Peeler
S/N: 115568

8) 1 Fecken-Kirfe! "RII-8" Peeler
S/N: M4250

9) 1 Hydraulic Boring Machine

10} 1 76" Laminating Line

w/ Slilting Heads, Cut-Off and Take-Up

11} H Mac-Air 25 HP Air Compressor

Valte Foam Industries (1995) fne. - Asse: Listing - Schedule B
7ofl13



January 2012

Valle Foam Industries (1995) inc.
317 Orenda Road, Brampton, Ontaric LET 1G8

ITEM # QTY. ITEM DESCRIPTION

12) 1 Foam Forming/Molding Station
w/ 2 x 48" Molding Cylinders, Steam Heat Boilers and Vacuum Forming

18) 1 Krauss & Reickert "RBM/R" Vertical Bandsaw
S/N: 99485

14) 1 Aline "HO-4BME" Side Seal Machine

15) 1 Pneumatic 28" x 60 Platen Press

Valle Fonm lndustries (1993) Ine. - Asser Listing - Scheduele [

8af 13



Valle Foam Indusiries {1295} inc.
11 Finley Road, Brampton, Ontario L6T 1B1

January 2012

ITEM #

)

2)

3)

4)

5)

6)

7)

8)

9)

10)

QTY.

Lot

ITEM DESCRIPTION

44" Horizontal Bandsaw
w/ Molerized Return Gonveyor
S/N: n/a

Dejta 16" Vertical Bandsaw

Hyma "ASL-UL" Vertical Bandsaw
S/N: 914032-01

Atom "T-55" Die Cutting Press
S/N: 7638

Fox "Model 7" Auto Pallet Wrapping Machine
(Not in service}

Miscellaneous Factory Support Equipment
» Factory Trucks

» Hydraulic Pallet Trucks

* Mezzanine

» Shop Vacuums

* Roller Conveyor

- Pallst Racking

» Pedestal Fans

Edge Saw "5088-PVT" Horizontal Bandsaw
S/N: 5144

Femco 72" Vertical Bandsaw
40° Head

Frank Edge 60" Vertical Bandsaw
S/N: 1162

Supacut 50" Vertical Bandsaw
SIN: 1213

Valle Foar Industries {1995) Inc. - Asset Listing - Schedule ©

90of13



January 2012

Valle Foam Industries (1995) inc.
11 Finley Road, Brampton, Ontario L6T 1B1

ITEM #

11)

12}

13)

QTY.

Lot

ITEM DESCRIPTION
Edge Saw "E2" Vertical Bandsaw
SN 1248

McNeil Femco “B-30-114-125-40" Vertical Bandsaw
SN 679574

National "HYB0A" Vertical Hydraulic Raler
S/N: 1-586

Miscellaneous Production Machinery
(not in service)

Foax "Series 7" Auto Pallet Wrapper
S/N: TRT-08060430 {not in service)

Valle Foam Irdusiyvies (1995) Inc, - Asset Listing - Schedule C
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Valle Foam Industries (1925) Inc.
170 Glidden Road, Brampton, Ontario L6W 3L2

ITEM # QTY. ITEM DESCRIPTION

1) 1 2004 Edge-Sweets "G-60" Vertical Bandsaw
S/M: E-3789
2} 1 2003 Edge-Sweets "HT-51-88 UBA" Horizontal Bandsaw
SIN: E-3657
3) 1 Edge Saw "Mode| 90" 4-Head Dual Knife Slitter
SiN; 4045
4) 1 84" Dual Knife Vertical Bandsaw
3) Lol Miscelianeous Factory Support Equipment
* Roller Conveyor
* Mezzanine

* Pedestal Fans

+ Foam Clamp Carriers

+ Shop Vacuums

» Securily Man Lift Cage

+ Faclory Trucks

+ Motorized Conveyor

« Open Side Spray Boolhs
* Hydraulic Scissor Lift Tables
* Hydraulic Pallet Trucks

* Hand Trucks

* Layoul Tables

« Manual Cutlers

* Pinch Rolls

» Stencil Machines

+ Beam Scale

+ Dock Plates

6} 1 Edge-Sweets 84" Horizontal Bandsaw

7) 1 1998 Edge-Sweets "72-108" Peeler
S/N: 6281

8) 1 Edge-Sweets "72-108" Peeler

9) 1 Supacut 48" Vertical Bandsaw

Valte Faam Industries (19935) [ne. - Asset Lisling - Scheduole
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Valle Foam industries (19935) Inc.

170 Glidden Road, Brampton, Ontario L6W 3L.2

ITEM #
10)

113

12)
13)

14)

18)

20)

21}

22)

23)

24)

25)

26)

27}

QTy.

Lot

ITEM DESCRIPTION
Fecken-Kirfal 80" Roil Type Convolute Cutting Machine

Max-Pak "HCE-4860-F CAM" Automatic Horizontal Baler
SIN: 07024866

Hydraulic Vertical Baler
48" Vertical Bandsaw

1982 Fecken-Kirfel "V-IC" Vertical Bandsaw
SIN: M181

Compair 128 Hydrovane” Rotary Screw Cormpressor
Compair Air Dryer

Baumer Horizontal Contour Cutting Bandsaw

McNeil & Femco "Stackmaster” Horizontaj Bandsaws

Krauss & Reickert "RBMR-58" Vertical Bandsaw
S/N: 198176

1982 Fecken-Kirfel "ViI-A" Vertica) Bandsaw
SIN: M-167

48" Vertical Bandsaw

Fecken-Kirfel "V-24" Vertical Bandsaw
SIN: M-5210 (not in service)

1871 Fecken-Kirfat "V-11" Vertical Bandsaw
S/N: M4414

Dynacut 48™ Vertical Bandsaw

1996 Edge-Sweets "A-2" Vertical Bandsaw
S/N: 2816

Husky "PRO™ 5 HP Tank Mount Alr Compressor

Supacut 48" Vertical Bandsaw

Yalle Foam Industries {1993) [nc. - Asset Listing - Schedule D
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Valle Foam Industries (1295) inc.
170 Glidden Road, Brampton, Ontario L6W 3L2

ITEM # QTY. ITEM DESCRIPTION

28) 1 1977 McNeil Femco "B30-114-125-40" Vertical Bandsaw
SIN; 7269
29) 2 40" Horizontal Bandsaws

wf Motorized Return Conveyors
30) 1 Samco "Series 70" Hydraulic Die Cutter

31) 1 20" Vertical Bandsaw
(not in service)

32) 1 48" Blade Buffer

Valle Foars industrics {1995) Inc. - Assel Listing - Schedule D
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SCHEDULE “B’

INTELLECTUAL PROPERTY

BioPlush foams
Green Urethanes



SCHEDULE “C”

ALLOCATION OF PURCHASE PRICE
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SCHEDULE “p~

CONDITIONS OF SALE

SEE ATTACHED



CONDITIONS OF SALE

The vendors are Valle Foam Industries (1995) Inc. (*Valle Foam”), Domfoam
International Inc. (“Domfoam™) and A-Z Sponge & Foam Products Ltd. (“A-Z”) (each a
“Vendor” and collectively, the “Vendors™). In connection with the sale process (the
“Sale Process’) undertaken by the Vendors with respect to the Property (as defined
below) and with any and all matters arising under or in connection with these Conditions
of Sale, Deloitte & Touche Inc. acts solely in its capacity as the Court-appointed Monitor
(the “Monitor”) in the Companies’ Creditors Arrangement Act (Canada) proceeding

involving the Vendors bearing Court File No. CV-12-9545-00CL.

Pursuant to these Conditions of Sale, the Vendors are inviting offers to purchase all of the
asscts, properties and undertakings of each of Valle Foam (the “Valle Foam Property”),
Domfoan (the “Domfoam Property”) and A-Z (the “A-Z Property”). Each of the
Valle Foam Property, Domfoam Property and A-Z Property (collectively, the

“Property”) comprises a separate parcel (each, a “Parcel”) of the Property.

The Vendors with the assistance of the Monitor have prepared a flyer identifying the
opportunity to purchase the Property (the “Flyer”). All information contained in the
Flyer, including without limitation, any description of the Property, has been prepared
solely for the convenience of the party submitting an offer (each, an *“Offer”) to purchase
some or all of the Property (each, an “Offeror””) and is not warranted to be complete or

accurate and does not form part of these Conditions of Sale.

Each of the Vendors may carry on its business prior to closing and the quantity of

inventory included in each Parcel may be reduced during such period. The inventory



Q]

included in each Parcel will be that on hand and available on the Closing Date (as defined

below) of any Approved Sale Agreement (as defined below).

Offers may be submitted for individual Parcels or en bloc, provided that en bloc Offers
must stipulate a separate price for cach Parcel. Offers submitted for more than one Parcel
will be considered as a separate Offer for each Parcel unless the Offcror specifically
states that the acceptance of one Parcel is conditional upen the acceptance of one or more

other Parcels.

Sealed Offer marked "Offer — [name of Vendor as applicable: Valle Foam Industries
(1995) Inc./Domfoam International In-c./A—Z Sponge & Foam Products Ltd.]” shall
be delivered or mailed postage prepaid to Deloitte & Touche Inc., 181 Bay Street,
Brookfield Place, Suite 1400, Toronto, Ontario, M3J 2V 1, to the attention of Catherine
Hristow. All Offers must be received by Deloitte & Touche Inc. by 12:00 p.m. Eastern
Standard Time on February 22, 2012 (the “Offer Date™). The Vendors reserve the right
to extend the Offer Date with respect to same or all of the Property at any time for any

reason.

Every Offer submitted should be in the Form of Offer attached hereto, Offers received
by the Vendors which are not in such form may be rejected. Offers shall be opened by
the Vendors in the presence of, and reviewed with, representatives of the Monitor., No
Offeror or creditor of the Vendors shall be entitled to be present for the opening of

Offers.

The Vendors shall have no obligation, at law or in equity or otherwise, to any Offeror or

any other person or party, to:



(a) consider any Offer which:

) specifies a purchase price as an amount or percentage in excess of any
other Offcr or otherwise as a function of the purchase price offered by any

other Offeror;
(i)  has not been fully completed and duly executed;
(iii)  is not accompanied by the Deposit (as defined below) required hereunder;

(iv)  has not been delivered to and received at the offices of the Monitor as

required hereunder; or

(b) negotiate with any Offeror after the Offer Date with respect to any provision of

the Offer or request or agree to any changes therein,

but nothing in these Conditions of Sale shall preclude any of the Vendors from taking any
of the foregoing steps if, in its sole and unfettered discretion but with the consent of the
Monitor, the applicable Vendor believes that it is in its best interests to do so; however
the taking of any such step shall not constitute a waiver by that Vendor of the provisions
of this paragraph or an obligation on the part of that Vendor or any of the other Vendors
to take any tfurther or other steps referred to above with the same or any other Offeror.
The Vendors will be under no obligation to negotiate identical terms with, or extend

identical terms to, cach Offeror.

Each Offeror shall, with its Offer, deliver to the Vendor of that part of the Property

subject to the Offer the following:



(a)

)

(c)

(d)

an amount equal to 10% of the purchase price specified in the Offer which shall
be held in a non-interest bearing account by the Monitor, If the Offer is accepted
by the Vendor said cheque shall be deemed to be a cash deposit (the “Deposit™)
against the aggregate offered purchase price (the “Purchase Price”) and, subject
to Court approval of the Offer, the Offeror (hereinafter called the "Purchaser")
under an Approved Sale Agreement (as defined below) shall pay the balance of
the Purchase Price to the Monitor, in cash, wire transfer or by bank draft issued by
a schedule 1 Canadian chartered bank on the closing date of the transaction under

the Approved Sale Agreement;

an exccuted copy of the template agreement of purchase and sale prepared by the
Vendor (“Template Sale Agreement™), amended to reflect that part of the
Property subject to the Offer (the Template Sale Agreement as amended, the
“Oftferor Sale Agreement”) and any other matters specific to the Offer, which
shall be binding and irrevocable until March 6, 2012. The Vendors require each
Offeror to include in its Offeror Sale Agreement transitional provisions regarding
the proposed iransfer of the Purchased Assets (defined below) to the Offeror
including, without limitation, any employees of the Vendors to be hired by the

Offeror, assumption of existing contracts and prepaid expenses;

a comparison of the Template Sale Agreement to the executed and amended

Offeror Sale Agreement;

a representation of the Offeror and written evidence of available cash and/or a
commitment for financing to evidence the Offeror’s ability to close the proposed

transaction as the Vendor may reasonably request;



10.

11.

(e) a copy of a board resolution or similar document demonstrating authority to make
an irrevocable Offer and to execute the transaction contemplated by the Offeror

Sale Agreement; and

{f) disclosure of the identity of each entity (including its ultimate shareholders) that

has submitted the Offer.

Following the Offer Date, each of the Vendors specifically reserves its right to negotiate
with any Offeror with respect to any provision of its Offer or to request or agree to any
changes in any such Offer. The Vendors may choose to take such steps with respect to
one or more Offers but the Vendors shall have no obligation to negotiate identical terms
with, or extend identical terms to, each Offeror. Each of the Vendors reserves its right to
request some, but not all, Offerors to submit a revised Offer reflecting improved terms or
other amendments requested by the Vendor. Each of the Vendors will be under no
obligation to provide to each Offeror the opportunity to improve the terms of any Offer

submitted to the Vendor following the Offer Date.

If a Vendor accepts an Offer and the subject Offeror Sale Agreement, the Vendor shall
seek an order of the Court (the “Approval and Vesting Order”) approving such Offeror
Sale Agreement and vesting title to the Purchased Assets (as defined below) in and to the
Purchaser upon closing of the transaction under the Offeror Sale Agreement free and
clear of all clanms, lizbilities and encumbrances. Any Offeror Sale Agreement accepted
by the Vendor and approved by the Court is referred to hercafter as an “Approved Sale

Agreement”,



12.

13.

14.

If a Vendor accepts an Offer but the terms of that Offer or the Offeror Sale Agreement
are not approved by the Court or if the Court declines to issue the Approval and Vesting
Order, then the Vendor may, in its sole and unfettered discretion, terminate the proposed
transaction and any Offeror Sale Agreement accepted by the Vendor, whereupon the
Deposit shall forthwith be returned to the Offeror without credit for any accrued interest
thereon and the Vendor may then accept any other Offer to purchase that part of the

Property subject to the tenminated Offeror Sale Agreement.

Notwithstanding any other provision contained in these Conditions of Sale, nothing
herein shall constitute an assignment or attempted assignment of any of the Property
subject to an Approved Sale Agreement (“Purchased Assets™) which is not assignable
without the consent of any person if such consent is not obtained by the Purchaser. It
shall be the Purchaser’s sole responsibility to obtain, at its own expense, any consents,
approvals or any further documentation or assurances which may be required to carry out
the terms of the sale of the Purchased Assets, including, without limitation, any approvals
with respect to the assignment of any of the Purchased Assets not assignable without the
consent or action of a third party or parties. Specifically, and without limiting the
generality of the foregoing, by submitling an Offer, an Offeror acknowledges that it has
conducted its own investigations with respect to any licences, approvals or third party
consents which are necessary to purchase any of the Property or to carry on any business

or any other activity utilizing or in connection with any of the Property.

Bank drafts accompanying Offers that are not accepted will be retumned to the Offeror by

registered mail addressed to the Offeror at the address set out in its Offer or made



I5.

16.

17.

available for pick up not later than fourteen days following the opening of Offers unless

otherwise arranged with the Offeror.

The ciosing of each Approved Sale Agreement shall take place at the office of the
Vendors® solicitors Minden Gross LLP, 145 King Street West, Suite 2200, Toronto,
Ontario, MSH 4G2, at 11:00 a.m. on or before the 45" day after approval by the Court of
the Approved Sale Agreement accepted by the Vendor (the “Closing Date™} or such

other date as the Vendor and the Purchaser may agree.

Upon closing of the sale of the Purchased Assets contemplated by the Approved Sale
Agreement, (the “Closing”), the Purchaser shall be entitled, upon receipt by the Monitor
of the Purchase Price, to possession of the Purchased Assets and to such bills of sale or
assignments as may be considered nccessary by the Vendor to convey the Purchased
Assets to the Purchaser provided that the Purchaser shall remain liable under the
Approved Sale Agreement. Any such deeds, bills of sale or assigmments shall contain
only a release of the Vendor's interest in the Purchased Assets and shall not contain any

covenants.
The Purchaser shall pay on closing in addition to the Purchase Price:

(a) all applicable federal and provincial taxes;

(b) costs, if any, of dismantling or removing the Purchased Assets from their present

location and restoring such location to a neat and clean condition;

(c) the cost of repairing any damage caused by dismantling or removal of the

Purchased Assets from their present location; and



18.

19.

20.

(d) the costs of obtaining mechanical fitness certificates, if necessary, for any motor

vehicle(s).

The Purchaser shall assume at the Purchaser's cost complete responsibility for
compliance with all laws, municipal, provincial or federal in so far as same apply to the

Purchased Assets and the use thereof by the Purchaser.

The Vendors shall not be required to produce any abstract of title, title deed, or
documents or copies thereof or any evidence as to title, other than those in their

POSSESsion.

Prior to the Closing, the Purchased Assets shall be and remain in the possession of and at
the risk of the applicable Vendor and each Vendor will hold all policies of insurance
effected thereon and the proceeds thereof in trust for the Vendor and the Purchaser as
their respective interests may appear. After Closing, the Purchased Assets shall be at the
tisk of the Purchaser. In the event of “substantial damage” to the Purchased Assets
occurring on or before Closing, the Purchaser may either have the proceeds of the
insurance and complete the Approved Sale Agreement or may cancel such Approved Sale
Agreement and have all monies paid thereunder, returned without interest, costs or
compensation of any kind whatsoever. Where any damage is not substantial, the
Purchaser shall be obliged to complete the purchase and shall be entitled to the proceeds
of insurance referable to such damage, but not to any other costs or compensation
whatsoever. For the purpose of this paragraph, “substantial damage” to the Purchased
Assets means damage which renders unusable at least 50% by value of the Purchased

Assets,
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22,

23.

24,

All adjustments of such taxes and other items as are specified herein will be made as of
Closing under the Approved Sale Agreement. The Purchaser shall arrange its own

insurance and there shall be no adjustment of insurance.

No adjustments will be allowed by ecither the applicable Vendor or the Purchaser for
changes in the condition or quantity of any of the Property comprising the Purchased
Assets. The applicable Vendor shall remain in possession of the Purchased Assets until
the Purchase Price therefor has been paid in full. The Purchaser will take possession of

the Purchased Assets at Closing.

If the Purchascr fails to comply with the Approved Sale Agreement, the Purchaser's
Deposit shall be forfeited to the applicable Vendor and the Purchased Assets may be
resold by the Vendor and the Purchaser shall pay to the Vendor (i) an amount equal to the
amount, if any, by which the Purchase Price under the Approved Salc Agreement exceeds
the net purchase price received by the Vendor pursuant to such resale, and (ii} an amount
equal to all costs and expenses incurred by the Vendor in respect of or occasioned by the

Purchaser's failure to comply with the Approved Sale Agreement.

By submitting an Offer, a Purchaser acknowledges that it has inspected the Purchased
Assets and that the Purchased Assets are sold on an "as is, where is" basis at the time of
Closing and that no representation, warranty or condition is expressed or implied as to
cxistence, title, deseription, fitness for purpose, merchantability, quantity, conditions or
quality thereof or in respect of any other matter or thing whatsoever. Each Purchaser
acknowledges that the Vendor is noi required to Inspect or count, or provide any

inspection or counting, of the Purchased Assets or any part thereof and each Purchaser



25,

27,

28.

29.

10

shall be deemed, at its own expense, to have relied entirely on its own inspection and
investigation. It shall be the Purchaser's sole responsibility to obtain, at its own expense,
any consents to such transfer and any further documents or assurances which are
necessary or desirable in the circumstances. Without limiting the generality of the
foregoing, any and all conditions, warranties and representations expressed or implied
pursuant to the Sale of Goods Act (Ontario) do not apply to the sale of the Purchased

Assets and have been waived by the Purchaser,

Deloitte & Touche Inc. acts solely in its capacity as the Court-appointed Monitor of the
Vendors in the proceeding bearing Court file no. CV-12-9545-00CL and shall have no
personal or corporate liability hereunder, under the Sale Process or under any Offer,

Offeror Sale Agreement or Approved Sale Agreement.
The highest or any Offer will not necessarily be accepted.

The acceptance of any Offer and any Offeror Sale Agreement entered into by the
applicable Vendor shall be subject to the condition that the sale and the terms thereof be

approved by the Court.

No Ofteror shall be at liberty to withdraw, vary or countermand an Offer once received

by the Vendor. Each Offer shall be irrevocable until March 6, 2012

Each of the Vendors, at its sole discretion, may waive or vary any or all of the terms and
conditions hereof as such relates to its Property. The tenms and conditions contained

herein shall not merge on the Closing of the transaction contemplated by any Approved
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32.
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Sale Agreement but shall survive such closing and remain in full force and effect and be

binding on the Purchaser thereafter.

These Conditions of Sale and the validity and interpretation of any Offer, Offeror Sale
Agreement or Approved Szle Agreement shall be governed by the laws of Ontario, and
such agreement shall enure to the benefit of and be binding upon the parties thereto, and

their respective heirs, executors, administrators, successors or assigns as the case may be.

The submission of an Offer by a resident of the province of Quebec shall be deemed to
constitute the declaration and acknowledgement by the Offeror that it has requested the
Conditions of Sale, the form of the Offer referred to herein, any Offeror Sale Agreement
and all other documentation relating to its Offer and to the acceptance thereof to be

drawn up in the English language only.
All stipulations as to time are strictly of the essence.

Any offer of documents or money hereunder may be made upon the Vendor, the Monitor
or the Purchaser, or their respective solicitors. Money may be paid by wire transfer or

bank draft issued by a schedule 1 Canadian chartered bank or trust company.

The obligations of the applicable Vendor to complete an Approved Sale A greement shall
be relieved if, on or before the Closing of such sale, the Order of the Court approving the
subject Approved Sale Agreement is subject to appeal or if any of the Purchased Asscts
subject to the sale have been removed from the control of the Vendor by any means or
process, whereupon the only obligation of the Vendor shall be to return the applicable

Deposit, without interest, costs or compensation.
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The Vendors shall not be bound to seil any of the Property until the applicable Vendor is
authorized by the Court to accept and enter into an Approved Sale Agreement. The
Vendors reserve the right to enter into one or more agreements to sell any or all of the
Property at any time prior to the Offer Date or an arrangement to the conirary and to
withdraw any or all of the Property from the invitation for offers to purchase such
Property. If a Vendor enters into an agreement to sell any of the Property prior to the
Offer Date, then the Monitor shall promptly advise any party which has received a Flyer
with respect to the Property subject to such agreement that such Property is no longer

available to be purchased.
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Court File No. CV-12-9545-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.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.

APPLICANTS

AFFIDAVIT OF ROBERT BOUGIE
(Sworn March 13, 2012)

I, ROBERT J. BOUGIE, of the City of Brampton, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:

1. | am a Chartered Accountant and Chartered Insolvency and Restructuring
Professional qualified to practice in the Province of Ontario and am a Senior Vice President of
Deloitte & Touche Inc. (“Deloitte”), the Court-Appointed monitor (the “Monitor”) of Valle
Foam Industries (1995) Inc. (“Valle Foam™), Domfoam Intemational Inc, (“Domfoam™) and A-
Z Sponge & Foam Products Lid, (*A-Z Foam”) (collectively, the “Applicants™ or the
“Companies™) and, as such, 1 have knowledge of the matters to which 1 hereinafter depose.
Unless [ indicate to the contrary, the facts herein are within my personal knowledge and are true.
Where [ have indicated that I have obtained facts from other sources, I believe those facts to be

true.

2. Attached hereto as Exhibit “A”™ are true copies of the invoices for fees and
disbursements incurred by Deloitte in the course of the CCAA administration of the Company
between January 29, 2012 to February 24, 2012 and February 25, 2012 to March 2, 2012 (the

“Passing of Accounts Period™).



3. The total fees of the Monitor during the Passing of Accounts Period amount to
$171,875, together with expenses and disbursements in the amount of $4,084.59 and harmonized

sales tax (“HST™) in the amount of $22,874.48 1otalling $198.832.07.

4. To the best of my knowledge, the rates charged by Deloitte throughout the course
of these proceedings are comparable te the rates charged by other accounting firms in the

Toronto market for the provision of similar scrvices.

5. The hourly billing rates outlined in Exhibit “A™ to this alfidavit are comparable to

the hourly rates charged by Deloitte [or services rendered in relation to similar proceedings.

6. Attached as Lxhibit “A™ to the Afhidavit of Gramt Moffat swom and filed in
support of the within motion are the [ull particulars of the fees and disbursements of Thornton
Grout Finnigan LLP. counsel to the Monitor, which have been incurred during the period

January 28, 2012 to IFebruary 29, 2012,

7. Thorton Grout Finnigan LLP renderced scrvices throughout these proceedings in a
manner consistent with instructions from the Monitor, The Monitor has approved all such
accounts and I verily believe that the fees and disbursements of ThortonGroutFinnigan LLP are

fair and reasonable in the circumstances.

8. I make this affidavil in support of a motion by the Monitor for, inrer alia,

approval of the fees and disbursements ol the Monitor.

SWORN BEFORE ME

at the City of Toronto, in the
Province of Ontario this

day of March 13,2012,

et e et et

Robert J, Bougie )

PR
e !
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)
7N
A comfissioner for taking oaths, erc.

Danls Raphasl VWelsz, 2 Commissioner. elc..
Province o Onlario
tor Deloitte & Touche Inc.
Teustee n BankruptCy.
Expires Juno &, 2014,
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| Deloitte & Touche Inc,
e o Itte Brookfield Place
Q@ 181 Bay Street
Suile 1400

Toronto ON M5J 2V1
Canada

Tel: 416-601-6077
Fax: 416-601-6610
www.delgitte.ca

Valle Foam Industries (1995) Inc.
4 West Drive

Brampton, ON L6T 2H7 Date: March 2, 2012
Invoice No: 3020533
N . ClientMandate No: 921001/1000000
Attention: Mr, Tony Vallececcia Partnar Robert Bougle

HST Regisiration No: 122893605

Invoice for professional services rendered in connection with Deloitte & Touche Inc. acting as Court-
Appointed Companies' Creditors Arrangement Act ( R.S.C. , 1985, c. C-36) (“CCAA™) Monitor of
Valle Foam Industries (1995) Inc, (“Valle Foam”) Domfoam International Inc. (“Domfoam™) and A-
Z Sponge & Foam Ltd, (“A-Z”) (collectively the “Companies™) for the period January 29, 2012 to
February 24, 2012.

Date Professional Description

1/30/2012 | Zailer, Anna Update CCAA Monitor’s website; research a list of potential
purchasers to obtain contact information for the CEQ/CFOs.

1/30/2012 | Margulis, [lya Attendance at A-Z to review cash flow and variance analysis.

1/30/2012 | McKie, Melinda Various emails regarding cash flow support and appraisal.

1/30/2012 | Bougie, Robert Update meeting with C. Hristow; review court materials; review and

respond to email correspondence.

1/30/2012 | Damiani, Stefano On-site attendance at the Domfoam head office; email
correspondence with R. Brown and C. Hristow regarding proofs of
claim received from creditors; review of email by C. Hristow to
senior management of the Companies with respect to cash reporting
and cash flow matters; discussions with J. Howard and G. Ross;
email correspondence with C. Hristow with respect to reporting and
file matters; review of the daily reporting analysis for the Companies
as prepared by G. Ross; review of Domfoam's variance analysis for
the thredataweek period ending January 27, 2012, and email
correspondence and meeting with G. Ross regarding same; review of
correspondence regarding the Valle Foam bank reconciliations;
review of the Domfoam banking activity report; commence the
initial draft of the Second Report of the Monitor; review email
correspondence from G. Ross to A. Lin regarding bank
reconciliations and other reports; review email correspondence from
the A. Lin with respect to sales, accounts receivable and accounts
payable; email to Lin regarding accounts receivable.

1/30/2012 | Hristow, Catherine | Correspondence with S. Wolpert regarding meeting with Bayer;
correspondences with J, Sproule, J, Howard and T. Vallecoccia
regarding finalization of flyer; correspondence with D, Phillips of
Counsel RB Capital; correspondence with L. Royal of Bayer; review
quotation from Firmex regarding secure data-room; review updated
confidentiality agreements; correspondence and telephone

Membre de / Member of Deloitte Touche Tohmatsu Limited



March 2,2012
Page 2

Date Professional

Description

attendance with R. Slattery; status update with B. Bougie; review
daily cash reporting; correspondence with M. McKie regarding
attendance at A-Z; correspondence with T. Vallecoccia, J. Sproule
and J. Howard regarding variance analysis, cash flow forecasts,
bank reconciliations and other matters; discussions with A. Zailer
regarding website, dataroom, and flyer and distribution of same;
telephone attendance with D. Ullmann of Minden Gross LLP
(“Minden Gross"); review A-Z appraisal; correspondence with S.
Damiani.

1/31/2012 | Zailer, Anna

Various discussions with S. Damiani and C. Hristow on documents
to be prepared and uploaded to the electronic data~-room and
website, research executives to obtain email addresses and send
email correspondence regarding Assct Acquisitions; edit marketing
flyer as per client comments; draft branded email for sending
acquisition pitch; update sales process spreadsheet and link fax
confirmations; email correspondence to prospects including the
marketing flyer and confidentiality agreement; update website by
updating documents/layout and creating a new pointer website
(www.deloitte.com/ca/valle) to correspond to the newspaper
advertisement,

1/31/2012 | Brown, Rosc

Obtain copy of sale newspaper advertisement, PDF and email to S.
Damiani.

1/31/2012 | Bougie, Robern

Review and respond to email correspondence; review appraisals for
A-Z and Valle Foam; discussion with C. Hristow.

1/31/2012 | Damiani, Stefano

On-site attendance at the Domfoam head office: review
correspondence by I. Margulis enclosing banking reports for A-Z ;
email correspondences with A, Zailer and C. Hristow regarding the
Monitor's website; review of the Companies' invitation for offers,
and emails with team members regarding same; email from A. Lin
regarding the aging of accounts receivable at A-Z; email
correspondences from A. Lin and C. Hristow regarding fuel supplier
to A-Z; update the draft Second Report of the Monitor; meetings
with J. Howard regarding the sales flyer, status of any visits, and
other matters; various correspondence with C. Hristow; meeting
with G. Ross with respect to the variance analysis, general
operations, cash flow, other; review email correspondence from C,
Hristow to the Companies' controllers regarding liabilities for Court
reporting purposes; email correspondences with A. Lin regarding A-
Z deposits; review email from G. Ross and the attached schedule of
Bayer purchases; review email from C. Hristow to Minden Gross
LLP regarding the confidentiality agreement; review comments by
C. Hristow to the Second Report of the Monitor; review of the
Domfoam cheque register and email correspondence with G. Ross
regarding same.

1/31/2012 | Hristow, Catherine

Attendance at Valle Foam; various correspondences and discussions
with S. Damiani; meeting with D, McNeill and a supplier; meeting
with S. Knapp of Fybon; discussions with T. Vallecoccia;
correspondence with J. Howard regarding finalization of flyer;
telephone attendances with A. Zailer regarding updates to website
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and finalization of flyer and distribution of same; correspondence
with R. Slattery and D. Ultmann regarding A-Z appraisal;
correspondence with M. McKie regarding A-Z appraisal,
correspondence with D. Ullmann regarding notice in newspaper;
discussion with A, Zailer regarding linking of website in Globe and
Mail notice to the Monitor's website and advise D, Ulimann of same;
correspondences with A. Lin regarding Chevron; correspondence
with S. Wolpert regarding Bayer meeting; discussions with B. Robb
regarding information requirements; email correspondence to A,
Lin, G. Ross and B. Robb; review analysis from 1. Margulis;
telephone attendance with G. Moffat of Thomton Grout Finnigan
LLP (*TGF™); correspondence and discussions with B, Bougie;
revisions to the Second Report of the Monitor; correspondence with
J. Masotti of Perry Videx; conference call with B, Robb and G.
Ross.

2/1/2012

Weber, Haley

Review of accounts payable ledgers, payroll support and HST
returns to determine amounts owning at Jan 11. 2011,

2/1/2012

Zailer, Anna

Various comespondences with C. Hristow regarding the
confidentiality agreement and developing a fillable PDF form and
posting same on the Monitor’s website.

2/1/2012

Brown, Rose

Prepare accounting requisition for payment of newspaper
advertisement.

2/1/2012

Bougie, Robert

Discussion with C. Hristow throughout day; review and revise
affidavit of fees for the Second Report; telephone discussion with a
potential purchaser.

2/1/2012

Damiani, Stefano

On-site attendance at the Domfoam head office; update the Second
Report of the Monilor; email to C. Hristow regarding legal fees paid
by Domfoam; correspondence with C. Hristow on general file
matters; email to G. Ross regarding the variance analysis:
summarize representation letters and submit recommendation to C.
Hristow; review email by J. Sproule and C. Hristow regarding A-Z
vacation pay; email correspondence with C, Hristow regarding sales
taxes; review of the A-Z bank activity report and emails from A. Lin
and C. Hristow on same; telephone discussions with C, Hristow with
respect to various file and reporting matters; meeting with G. Ross
and review of the revised variance analysis for Domfoam;
instructions to H, Weber regarding the liability chart for the
Companies; email correspondence to the Companies’ Controllers
regarding sales taxes; telephone discussion with H. Weber; review
of sales tax information for Valle Foam, and email correspondences
with B. Robb regarding same; discussions with J. Howard; review
of the November and December 201 | sales tax returns, and period
up to January 12, 2012 for Domfoam and correspondence with G.
Ross and H. Weber regarding same; review of A-Z sales tax
information and emails with A. Lin and H. Weber on same; review
of emails by A. Lin regarding daily sales and accounts receivable.

2/1/2012

Hristow, Catherine

Correspondence with L. Robertson of Sharefile regarding secure
electronic data room; various discussions with A. Zatiler regarding
distribution of flyer, website and secure datarcom: review
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information on outstanding Bayer accounts for Valle Foam and
Domfoam; correspondence with S. Damiani regarding cash flows
and variance analyses; correspondences with G. Moffat regarding
the flyer, Globe and Mail notice and Bayer information; attendance
at a meeting with M. Abramowitz and S. Wolpert of KRMC, G.
Moffat, T. Vallecoccia; D, McNeill, R. Siattery, D. Ulimann, and
M. Fust, E. Springolo and N. D'Meilo of Bayer; subsequent meeting
with T. Vallecoccia, D. McNeill, R. Slattery, D, Ullmann and G.
MofTat; subsequent meeting with G. Moffat; status update with B.
Bougie; draft affidavit of fees and review same with B, Bougie;
correspondence with D, Ullmann and R. Slattery regarding letters to
be signed by T. Vailecoccia; correspondence with 1. Sproule, T.
Vallecoccia and J. Howard regarding notice in the Globe and Mail;
correspondence with D. Philips of Counsel R.B Capital; telephone
attendances with 8. Damiani.

21212012

Weber, Haley

Review of variance analysis® for Valle Foam, Domfoam and A-Z,
review of bank reconciliations for all three companies; review of
accruals listing for AZ; correspondence with A. Lin regarding
vacation accrual in A-Z; review of initial cash flows to current
projections; telephone attendances with S. Damiani.

21212012

Zailer, Anna

Correspondence with FileShare regarding establishing a secure
electronic data-room; set up and customize the secure dataroom
including formatting and uploading of documents; continue
obtaining email addresses for prospects and email correspondence
including flyer and confidentiality agreements; format legal
correspondence and send same to C. Hristow; scan and post
documents to secure data-room.

212/2012

Damiani, Stefano

On-site attendance at the Domfoam head office; update the Second
Report of the Monitor; review of the bank reconciliation for
Domfoam and emails with G. Ross regarding same; telephone
attendances with H. Weber regarding liabilities and variance
analysis for the Companies; telephone attendance with C, Hristow;
discussion with Domfoam clerk regarding outstanding vacation pay,
and email to H. Weber regarding same; meetings with G. Ross;
various emails with A. Lin with respect to A-Z banking matters;
email correspondence with G. Ross regarding rebates; review of the
variance analysis for Valle Foam and proved comments on same to
G. Ross; emails with controllers an payroll liabilities; meeting with
J. Howard, G. Ross and C. Hristow.

2/2/2012

Hristow, Catherine

Attendance at Domfoam; meeting with J. Howard; respond to query
from J, Sproule; various correspondence with S, King of Golndustry;
review signed PPL confidentiality agreement; telephone attendances
with A. Zailer regarding website and data room; subsequent
meetings and discussions with ). Howard, G. Ross and S. Damiani
regarding cash flows and other matters.

2/3/2012

Zailer, Anna

Load documents in the data room; prepare separate confidentiality
apreements per entity and update website with same; update sales
process tracking spreadsheet based on responses received from the
marketing email; prant access to prospects who have executed a
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confidentiality agreement.

2/3/2012

Weber, Haley

Review revised variance analysis for Domfoam and AZ,

2/3/2012

Hristow, Catherine

Email correspondences to D. Ullmann regarding appraisal and
confidentiality agreement; attendance at Domfoam; review and
forward various documents to A. Zailer to be uploaded into the data
room; review draft variance analyses and discuss same with D.
Damiani; review revised cash flows and discuss same with G, Ross
and J. Howard; telephone attendance with B. Bougie regarding cash
flows and status update; telephone attendances with D. Ullmann
regarding cash flows, funding and other matters; telephone
attendances with G. Moffat; correspondences with A. Lin; review
aged accounts receivable; review correspondence received into Valle
Foam dedicated mailbox; email correspondence to D. Ullmann
regarding confidentiality agreement for A-1 Sponge; respond to
correspondence from Carpenter Co.; email correspondence to D.
McNeilf regarding chemical purchases; various meetings and
discussions with J. Howard. S. Damiani and G. Ross regarding
wpdates to the cash flows.

21372012

Bougie, Robert

Ongoing telephone discussions with C. Hristow regarding revised
cash flows; telephone discussion with potential purchaser.

2/3/2012

Damiani, Stefano

On-site attendance at the Domfoam head office; review of the Valle
Foam cheque listing and correspondence with B. Robb and G. Ross
regarding same; review of the variance analysis for A-Z and email
correspondence with A. Lin and G. Ross with respect to same;
discussions with C. Hristow; correspondence/discussions with G.
Ross regarding accounts receivable collection; review of the cash
flow forecast for A-Z and email correspondences with A. Lin, J.
Sproule and G. Ross regarding same; meeting with ], Howard, G.
Ross and C. Hristow with respect to the draft cash flow forecasts for
Valle Foam and A-Z; email draft Court Report to G. Moffat of TGF;
review of accounts receivable sub-ledpers; emails to Weber with
respect to liabilities; review of disbursement information from Robb
regarding Valle Foam.

2/5/2012

Hristow, Catherine

Attendance at meeting and discussions with S. Damiani regarding
information for the Second Report of the Monitor.

2/5/2012

Damiani, Stefano

Review of the updated Domfoam rebate schedule and email
correspondences with G. Ross regarding same; email
correspondence to A. Zailer with respect to the Monitor's website;
review of the Valle Foam cheque listing and email queries to B.
Robb and G. Ross; email correspondence to G. Ross with respect to
deposits; revisions to the Second Report of the Monitor,

2/6/2012

Zailer, Anna

Update website with updated Creditor listing for Valle Foam; grant
access to the data room to various individuals who have provided
executed confidentiality agreements; update the sales process
tracking spreadsheet; call prospects to obtain email addresses for
granting data room access; upload documents into the data room as
provided.

2/6/2012

Weber, Haley

Review of variance analysis and cash flows for all three Companies
for accuracy.
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2/6/2012

Bougie, Robert

Attendance at update meeting with C. Hristow; review revised cash
flow forecast and comment thereon,

2/6/2012

Hristow, Catherine

Telephone attendance with D. Ullmann; telephone atiendance with J.
Howard; meeting with B. Bougie; correspondences with S. Nassabi
regarding confidentiality agreements; correspondence with A. Lin
and J. Sproule regarding chemical purchases; correspondence with
A. Lin regarding payment of rent; correspondences with G, Ross
regarding cash flow; correspondence with D. Ullmann regarding
allocation of professional fees; correspondences with S. Kling and P.
Shoniker of Golndustry; comrespondences with 1. Sprouie, T.
Vallecoccia and J, Howard regarding confidentiality agreements;
various discussions/meetings with S. Damiani regarding cash flows
and the Second Report of the Monitor; continue with revisions to the
Second Report of the Monitor.

2/6/2012

Damiani, Stefano

Email correspondence with G. Ross with respect to variances and
certain deposits; comments on certain purchases and classifications
regarding the Valle Foam variance analysis, and comments to B.
Robb and G. Ross regarding same; review of the latest version of the
Second Report of the Monitor and provide comments on same,
review of the revised cash flow forecast for A-Z and provide
comments to J. Sproule, A. Lin, G. Ross and S. Hristow;
discussions with C. Hristow; email correspondence to G. Ross with
respect to other payables and accrued liabilities for Domfoam;
review email from A. Lin regarding confidentiality agreement for A-
Z; discussions with H. Weber regarding variance analysis and cash
flow forecast; review of the Domfoam and Valle Foam cash flow
forecasts and provide comments to B. Robb, G. Ross and J. Howard;
review email from A. Lin regarding A-Z sales; review emails by J.
Sproule and C. Hristow regarding A-Z cash flow matters; voicemnail
message to 1. Sproule; emai] correspondences to J. Sproule, A, Lin,
B. Robb, G. Ross and J. Howard with respect to cash flow forecasts
for the Companies.

2/7/2012

Bougie, Robert

Review and edit revised Monitor's Second Report to the court;
review and execute affidavit of fecs; discussion with C. Hristow;
review motion materiais received from Minden Gross; review court
materials received from US Bankruptcy court regarding Chapter 15
proceedings; finalize and issue Monitor's Second Report to the
court: telephone discussions with G. Mofiat.

2/1/2012

Casey, Paul

Quality assurance second Partner review of CCAA Monitor's
Second Report to Court.

21772012

Hristow, Catherine

Review control sheet regarding confidentiality agreements; review
draft Second Report and discuss same with B. Bougie; revisions to
the draft Second Report and forward same to G. Moffat and P.
Casey for review and comment; review draft promissory note;
review correspondence regarding representation on cash flows;
correspondence with D, McNeill; telephone attendances with D.
Ulmann regarding cash flows and Monitor's report; review cash
flow received from Minden Gross and respond to same; review draft
extension order and respond to same: review affidavit of T.
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Vallecoccia; correspondence with J. Sproule regarding
confidentiality agreement; review G. MofTat's comments on draft
Second Report; review orderly liquidation value for Valle Foam;
correspendence with J. Howard regarding asset listing; review P,
Casey's comments on the draft Second Report; various
discussions/mectings with S, Damiani; continue with analysis and
completion of the Second Report; telephone attendances with G.
Moffat.

2772012 Damiani, Stefano

Obtain information with respect to the Sales Process for the Second
Report; review of the Companies’ cash flow forecasts as emailed by
Minden Gross, and discussions with C, Hristow on same; update the
Second Report; emails with A. Lin regarding A-Z cash flow matters;
various discussions with C. Hristow; email Affidavit of Fees to G.
Moffat; prepare cash analysis for Valle Foam and email same to C.
Hristow.

2/8/2012 Zailer, Anna

Load new files onto the CCAA Monitor's website; telephone
correspondence with Prospects regarding access to data room; email
correspendence from C. Hristow enclosing Confidentiality
Agreements; update tracking schedule to reflect additional
confidentiality agreements received and access granted to the
secured data-room; update secure data room to rcflect the additional
confidentiality agreements received,

2/8/2012 Hristow, Catherine

Telephone attendance with J. Howard regarding sale process;
telephone attendance with G. Moffatt regarding additional
information for the Stay Extension hearing; telephone attendances
with representatives of Hydro Quebec regarding request for
deposits; finalize arrangements with Hydro Quebec and advise J.
Howard and G. Ross regarding same; discussions with B. Bougie;
correspondence and discussions with A. Zailer regarding updating
the Monitor's website and data room; correspondence with a
potential purchaser; correspondence with A. Lin regarding potential
bidders and process; correspondence with S. Nassabi; telephone
attendance with Lenrod Industries; correspondence with R. Slattery
regarding Acura; correspondence with M. McKie regarding potential
interested partics; telephone attendance with J. Howard regarding
on-site attendance by potential purchaser,

2/8/2012 Bougie, Robert

Attendance in Court for Extension Order.

2/8/2012 Damiani, Stefano

Review email with respect to hydro payment plan for Domfoam;
review of the Extension Order and Endorsement of Justice
Mewbould dated February 8, 2012; review of the Companies’ motion
record returnable February 8, 2012,

2/9/2012 Zailer, Anna

Various telephone and email correspondence with C. Hristow;
review of signed confidentiality agreements received for
completeness; update tracking schedule; update Monitor's website;
upioad documents and edit the secure dataroom.

2/9/2012 Hristow, Catherine

Correspondence with D. McNeill regarding sale of surplus
equipment; correspondence with Minden Gross regarding
confidentiality agreements; various correspondence and discussions
with A. Zailer regarding the dataroom; review correspondence and
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telephone attendance with J. Ehrman of Kohrman Jaskson & Krantz,
correspondence with J. Howard regarding confidentiality agreement;
correspondence with A. Lin regarding obtaining pictures of the
equipment from the appraiser; correspondences with S. Kling and P.
Shoniker of Golndustry; correspondence with D. McNeill regarding
confidentiality agreement to be signed; review aged accounts
receivable from A-Z; review daily deposits from Valle Foam; review
correspondence from J. Howard enclosing signed confidentiality
agreement; correspondence with G. MofTat regarding draft template
sales apreement; correspondences with S. Pauley and H. Claiborne
of Carpenter; review draft promissory note and general security
agreement; correspondence with J. Howard and D. McNeill
regarding site visit by Golndustry.

2/10/2012 | English, Jennifer

Review and comparison of two executed confidentiality agreements
to the standard one prepared by the Companies legal counsel

2/10/2012 | Hristow, Catherine

Correspondence with S. Pauley of Carpenter; correspondences with
J. Howard and T. Vallecoccia regarding attendances by potential
purchasers; lelephone attendance with J. Howard; status update with
B. Bougie; telephone attendance with B Lyle of Hilco; telephone
attendance with R. Slattery regarding A-1 Sponge Foam and status
update on potential purchasers; veicemail message for legal counsel
to A-1 Sponge & Foam.; correspondence with G, Moffat and T.
Dunn reparding draft purchase and sale agreement; correspondence
with H. Claibome of Carpenter; correspondence with P. Shoniker of
Go Industry; correspondence with G. Ross regarding rebates;
discussion with J. English regarding review of confidentiality
agreements for Carpenter and A-1 Foam; correspondence and
discussions with A, Zailer regarding securced data room and posting
of materials.

2/10/2012 ) Zailer, Anna

Load new documents and edit the layout of the secure data room;
email correspondence with a prospect providing clarification of
uploaded files and their location; review and provide access to
additional individuals that provided a signed confidentiality
agreement,

2/13/2012 | Bougie, Robert

Telephone discussion with Minden Gross; review and respond to
email correspondence; telephone discussion with potential
purchasers; update discussions with stafT.

2/13/2012 | Damiani, Stefano

Discussion with C. Hristow with respect to file status; prepare and
send detailed email to various members of Senior Management of
A-Z, Domfoam and Valle Foam with respect to daily and weekly
cash reporting matters; review of the Monitor's dedicated email
inbox for third party inquiries; email correspondence with C.
Hristow; review emails from A. Lin with respect to A-Z sales and
deposits.

2/13/2012 | Hristow, Catherine

Correspondence and telephone attendances with D, McNeill
regarding Suncor; review accounts payable listing for Suncor;
telephone attendance with a representative from Suncor;
correspondence with D. McNeill regarding inventory count;
correspondence with G. Ross reparding same; review
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correspondence from B Lyle of Hilco; correspondence with D.
McNeill regarding Hilco; discussions with S. Damiani; review of
offer for A-Z; further correspondence from D. McNeill regarding
Suncor; telephone call to reach M. Pshisuaka of Suncor, left
voicemail message and sent email correspondence reparding same.

2/14/2012 | Bougie, Robert

Review offer for AZ assets; discussion of same with C. Hristow:
telephone discussion with J Howard.

2/14/2012 | Damiani, Stefano

Review of the A-Z bank reconciliations for the weeks ending
February 3, 2012 and February 10, 2012, and follow up email to A.
Lin regarding same; discussions with C. Hristow with respect to
payments by the Companies, upcoming sitdatavisit, sales process,
and other file matters; voicemail to G. Ross with respect to cash
reporting matters; review emails from C. Hristow and B. Bougie
with respect to sale process matters; emails with A. Lin regarding A-
Z disbursements; review of the daily reporting analysis for Valle
Foam, Domfoam and A-Z ; review of the bank reconciliations for
Domfoam, and correspondence to G. Ross with respect to same;
review of the bank reconciliations for Valle Foam, and submit
queries to B. Robb and G. Ross with respect to same; emails with G.
Ross regarding cash, disbursements and other matters; review of
bank statements and email correspondences to G. Ross, B. Robb and
A. Lin.

2/14/2012 | Hristow, Catherine

Correspondence with K, Tower of Trebor Personnel;
correspondence with D. McNeill regarding chemical inventory;
telephone attendance with former employee of Valle Foam;
telephone attendance with a representative from Rutman and
Rutman regarding WEPPA; mecting with A, Shah of Foamco;
review cotrespondence from D. McNeill regarding Sunrcor and
respond to same; correspondence with G. Ross regarding
information required for the secure data-room; correspondence and
discussion with B. Bougie; correspondence with J. Howard;
correspondence with A, Shah; review and file correspondences;
discussions with S. Damiani; review information received from A-Z.

2/14/2012 | Zailer, Anna

Upload documents to the secure dataroom and grant access to data-
room as per confidentiality agreements received; update the excel
sales tracking schedule for newly received signed confidentiality
agreements and access granted,

2/15/2012 | Damiani, Stefano

Review of the variance analysis for A-Z, Domfoam, and Valle Foam
for the week ending February 3, 2012, and detailed emails to the
controllers with respect to same; review of payroll summary for A-Z
and disbursements and email correspondences with A. Lin regarding
same; review of the Domfoam bank reconeiliation as at February i4,
2012, and email correspondences with G. Ross and C, Hristow
regarding same; review of Domfoam payrotl summaries; review of
certain Valle Foam disbursement documents; email correspondences
with C. Hristow regarding various cash flow matters; review of
Domfoam disbursements and emails with G. Ross and accounts
payable clerk; review of the dedicated email inbox for the CCAA
proceeding; review of the daily reporting analysis for the
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Companies; email to B. Robb with respect to rental invoice for Valle
Foam.

2/15/2012

Hristow, Catherine

Meeting with 5. Damiani; review correspondence regarding variance
analysis and explanations from A-Z; review information request
from Foamco and respond to G. Ross and D. Ullmann;
correspondence with G. Ross regarding information for the data
room; correspondence with G. Moffat regarding draft purchase and
sale agreement.

2/15/2012

Zailer, Anna

Upload new files to the data room; review of confidentiality
agreement received for A-Z and update access schedule and grant
access accordingly.

2/16/2012

Damiani, Stefano

Review of Valle Foam disbursements and email correspondence
with B. Robb and G. Ross regarding same; email commespondence
with the Domfoam accounts payable clerk; discussion with C.
Hristow and B. Bougie regarding cash flow matters; voicemail to G.
Ross regarding reporting matters; emails with B. Robb regarding
sales taxes; telephone discussion with G. Ross with respect to cash
reporting and variance analysis for the Companies; discussions with
C. Hristow with respect to outstanding information and sales process
matters; prepare variance analysis template for the Companies and
send same to G. Ross; emails with B. Robb with respect to Valle
Foam; review of the daily reporting analysis for the Companies;
review of Domfoam deposit schedules; review email of A. Lin with
respect to AZ Foam collections; review of Valle Foam deposits and
email to S. McNeil on same; review of Valle Foam order and
shipping documents.

2/16/2012

Hristow, Catherine

Comrespondence from L. Brasil of Branmac; status update with B,
Bougie and S. Damiani; correspondence from K. Day of Vitafoam;
review signed confidentiality agreement; correspondence with A.
Lin regarding accounts receivable; telephone attendance with D.
Ullmann of Minden Gross; telephone attendance with B,
VanderBurgh of Aird & Berlis LLP; discussions with A. Zailer
regarding data room and website; telephone attendance with R.
Slattery; various discussions with 3, Damiani regarding information
required; telephone attendance with G. Moffat of TGF; review
cormespondence regarding sales taxes; correspondence with D.
Ullmann regarding appraisal;

2/16/2012

Zailer, Anna

Telephone conversation with Hobie Claiborme of Carpenter Inc.
regarding documents uploaded to the data-room and directing him to
the appropriate subdirectory; discussion with C. Hristow regarding
updating the Monitor's website and data room setup; set-up
additional folders and notes in the data room preparing for the
upload of the sales process documentation.

2/17/2012

Damiani, Stefano

Review of Domfoam disbursements; review of bank reconciliations
for Valle Foam; review of the revised variance analysis for the week
ending February 3, 2012, and detailed email to G. Ross on same;
review of bank reconciliations for Domfoam; review of email from
B. Robb and the Valle Foam sales, accounts receivable and accounts
payable report; voicemail messages to (. Ross with respect to
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outstanding information, rebates, etc.; review of Domfoam accounts
receivable and rebate listing and respond to email by C. Hristow;
review email from C. Hristow regarding sales process matter; review
of the daily cash reporting analysis and email to G. Ross on same;
review of information in the data room; email to the Controllers of
the Companies with respect to rebates; review of the Domfoam
variance analysis for the week ending February 10, 2012, and
comments to G. Ross on same; review of the variance analysis for
Valle Foam and comments to B. Robb and G. Ross on same;
discussion with C. Hristow on rebates, variance analysis and other
matters; review of the revised bank reconciliations and variance
analysis for AZ and eomments to A. Lin and G. Ross; review of
email from J. Sproule and attached AZ union agreement; review of
the further revised Domfoam bank reconciliation and variance
analysis, and emails with G. Ross on same.

2/1772012

Hristow, Catherine

Correspondence with B. Robb; various correspondences with K.
Day of Vitafoam; telephone attendance with J. Hefler of Borden
Ladner Gervais; up-load information into the data room; review
daily reporting and variance analysis and discuss same with S.
Damiani; telephone atiendance with T. Vallecoccia; review
correspondence from H. Claiborne of Carpenter; correspondences
and telephone attendance with A. Lin; review correspondence from
D. McNeill regarding sale of surplus equipment; review
correspondence {rom M. Abramowitz of Kronis Rotsztain Margles
Cappel.

2/17/2012

Zailer, Anna

Upload new files to the data room; grant access to new user to data
room; update tracking schedule; telephone discussion with S.
Damiani regarding access to the data room; email correspondence
with C. Hristow regarding restricting access to parties who withdrew
from the offer process.

2/18/2012

Hristow, Catherine

Review sale template agreement; post information into the secured
data-room; email correspondence to R. Slattery.

2/20/2012

Damiani, Stefano

Review of the dnily reporting analysis for the Companies; review of
emails from A. Lin regarding A-Z; review emails from G. Ross;
initial review of certain variance analysis,

2/2142012

Bougie, Robert

Review and respond to numerous emails; review letter from legal
counsel from Bayer; meeting with C. Hristow regarding update on
cash flow and sales process; emails to/from TGF.

2/21/2012

Hristow, Catherine

Review correspondence received from R. Slattery regarding
Vitafoam; status update meeting with B. Bougie; correspondence
with G. Moffat regarding purchase and snle agreement;
correspondence with R. Slattery rcgarding Intech; correspondence
with D. McNeill regarding surplus assets; review correspondenccs
and discussions with 8. Damiani regarding variance analysis;
correspondence with the controllers regarding invoice review;
correspondence from T. Dunn regarding Purchase and Sale
Agreement and advising same was available in the data room;
telephone atiendance with D. Ullmann; telephone attendance with J.
Vincent of LPLV; make arrangements for offers to be received in
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Vancouver and Montreal and communicate same to those purchasers
who had requested same; telephone attendance and correspondences
with D. Pasin of Intech and regarding granted access to the data
room; correspondence with E. Bortolin regarding timing for
submission of offers; correspondence with A-1 Foam regarding
submission of offers; correspondence with D. Ullmann regarding
Bayer; commence draft of Third Report to the Court.

2/21/2012 | Damiani, Stefano

Review email from thc Domfoam accounts payable clerk and the
attached invoice; review of the Domfoam bank reconciliation as at
February 17, 2012; review of the Domfoam variance analysis for the
week ending February 17, 2012, and emails to G. Ross with respect
to same; review of emails from A, Lin; review of A-Z bank
reconciliation as at February 17, 2012, and comments to A. Lin on
same; review of the A-Z variance analysis for the week ending
February 17,2012, and detailed email to A. Lin on same; review of
information in the data-room; review of the template sale
agreement; preparc draft cumulative variance analysis and review
with C. Hristow; discussion with B. Bougic; email to G. Ross and B.
Robb regarding intercompany sales; review of the Valle Foam bank
reconciliation and comments to B. Robb; review of the Valle Foam
variance analysis for the week ending February 17, 2012, and email
to B. Robb on same; review of email by A. Lin regarding A-Z daily
sales.

2/21/2012 | Zailer, Anna

Upload files to the data room; check and record messages received
on the 1-800 phone number; email correspondence to P. Fillion of
Deloitte in Montreal regarding receiving offer on behalf of C.
Hristow.

2/222012 | McKie, Melinda

Receipt of offers and direction to 1. Margulis.

2/22/2012 | Margulis, Ilya

Review, scan and send purchase offers to Toronto.

2/22/2012 | Hristow, Catherine

Status update meeting with B. Bougie; correspondence and
telephone attendance with S, Knapp of Fybon; correspondence with
D. Phillips of Counsel RB Capital; telephone attendance with T.
Jacobs of TCL Asset Group; review correspondence from G. Ross
regarding Ormuco Inc.; correspondence with D. McNeill regarding
access to data-room; telephone attendance with G. Ross regarding
Gaz Metro; correspondence with P. Fillion; discussions with S.
DPamiani reparding cash flows, template for offers, and next court
report; review daily deposits for Valle Foam; correspondence with
each of the controllers for aged aceounts receivable; correspondence
with J. Sproule regarding rebates; correspondence with 1. Margulis;
attendance at meeting with T. Vallecoccia,D. McNeill, D. Ullmann,
T. Dunn, S. Nassabi, S. Damiani and B. Bougie to review offers
received; mecting with S. Damiani to summarize offers; email
correspondence to B. Bougie and G. Moffatt.

2/22/2012 | Bougie, Roberi

Meeting with C. Hristow regarding status of sales process and
strategy regarding next court report; meeting with Valle Foam
management and Minden Gross to open and discuss offers received;
follow up discussion with staff.
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2/22/2012

Damiani, Stefano

Review of the bank activity reports for A-Z, Valle Foam, and
Domfoam; review email by D. McNeil regarding potential sale of
redundant assets at Valle Foam; review of the electronic data room;
email to B. Robb with respect to certain Valle Foam disbursements;
email to the Domfoam Accounts Payable Clerk with respect to
certain disbursements; discussions with C. Hristow with respect to
cash flow, accounts receivable; sales process, and other file matters;
email to B. Robb regarding proceeds of sale of certain assets for
Valle Foam; prepare summary of offers template email
correspondence with G. Ross with respect to Domfoam variances
and accounts receivable; email to A. Lin regarding certain A-Z
disbursements; review of A-Z rebate schedule; review of the Valle
[Foam detailed aged accounts receivable subledger and rebate
schedule; review of the Monitor's dedicated email address for the
CCAA proceeding; review of the Domfoam detailed aged accounts
receivable subledger and rebate schedule; meeting with T.
Vallecoccia, D. McNeil, Minden Gross, and other representatives of
the Monitor to open and review sales offers; meeting with C,
Hristow, and commence review and summary of offers.

212212012

Zailer, Anna

Update the Monitor's website including uploading an Order to the
US Chapter 15 proceedings sections; discussion with C. Hristow
regarding blocking data room access once deadline for submission
of offers expires; receipt of email correspandence from P. Fillion
conitaining offer; print same and deliver to C. Hristow for review.

2/23/2012

Brown, Rose

Recording and depositing the bid cheques/drafis,

212312012

Bougic, Robert

Discussion with C. Hristow regarding offers reccived; telephone
discussions with J. Howard; follow up discussion with C. Hristow;
detailed review of Domfoam offer; ongoing discussions with staff.

2/23/2012

Damiani, Stefano

Discussions with C. Hristow with respect to sales offers, accounts
receivable, sales taxes, and other file matters; review of supporting
documentation for certain Valle Foam disbursements, and email
correspondence with B. Robb with respect to same; email
correspondence with G. Ross reparding Domfoam sales taxes and
rebates; emails with B, Robb and G. Ross regarding bank
reconciliations; review email from C. Hristow regarding sales taxes;
review of the Monitor's dedicated email inbox; emails with B. Robb
and G. Ross rcgarding the variance analysis; emails with A. Lin
regarding A-Z disbursements; compile accounts receivable
summaries for the Companies, and email to C. Hristow regarding
same; further review of sales offers and meeting with C. Hristow on
same; review of Domfoam disbursements and emails to G. Ross and
Accounts Payable Clerk; voicemail message to G. Ross; telephone
call with G. Ross and C. Hristow.

2/23/2012

Hristow, Catherine

Various correspondence with S. Knapp; discussions with B. Bougie
regarding analysis of offers; various correspondences with D. Pasin;
discussions with S. Damiani regarding cash flows and variance
analysis; correspondence with G. Ross regarding sales taxes; review
Valle Foam daily deposits; correspondence with B, Robb and A. Lin
regarding sales tax payments; telephone attendance with J. Vincent;
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review December 2011 offer 1o purchase; telephone attendance with
G. Ross and 5. Damiani; meeting with S. Damiani to continue with
the analysis of the offers; discussions with B. Bougie.

2/24/2012

Bougie, Robert

Review and discuss with C, Hristow susnmary of offers received.

2/24/2012

Damiani, Stefano

Review of sales offers and analysis, and meeting with C, Hristow
and update summary schedules; email correspondence with G. Ross
regarding collection of Valle Foam receivable; meeting with B.
Bougie; review email from A. Lin regarding A-Z sales taxes; email
correspondence with Minden Gross and TGF with respect to sales
offers and the data room; emails to the controllers regarding
inventory; emails from A. Lin and D. Ullmann regarding UPS
matier; review of A-Z inventory schedules.

2/24/2012

Hristow, Catherine

Meetings with S. Damiani to review the analysis of the offers
including the variations to the standard offer, clauses of issue and
numerical analysis of same; review correspondence from B. Robb
regarding Enbridge and respond 1o same; telephone attendance with
D. Ullmann; status update with B, Bougie; discussion with A. Zailer
regarding data-room access; review correspondence from J, Howard
and forward same to D. Ullmann; various correspondence with D.
Pasin; email correspondence to T. Vallecoccia and D. McNeill;
telephone attendance with S. Knapp of Fybond,

2/24/2012

Zailer, Anna

Updating the CCAA Monitor's English and French websites.
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Summary of Fees
Professional Position Hours Rate Fees
Bougie, Robert Partner 16.7 365000 5 10,855.00
Casey, Paul Partner 1.0 650.00 650.00
McKie, Melinda Associate Partner 0.4 650.00 260.00
Hristow, Catherine Senior Manager 114.4 500.00 57,200.00
Damiani, Stefano Manager 151,0 425,00 64,175,00
English, Jennifer Senior Associate 0.8 275.00 220.00
Margulis, Ilya Senior Associate 3.6 275.00 990.00
Weber, Haley Senior Associate 20.0 275.00 5,500.00
Brown, Rose Trust Administration 0.8 160.00 128.00
Zailer, Anna Administration 20.3 100,00 2.030.00
Total hours and prefessional fees 325.0 142,008.00
Blended hourly rate 5431.64
Disbursements
Mailing 286.17
Telecommunication: ShareFile Data Room Charge 417.20
Hotel 811.53
Airfare 1,066.25
Car Rental, Mileage & Taxi 085.50
Meals 476.23
Total Disbursements 4.042.88
Total Professional fees and disbursements 146,050.88
HST @ 13% 18,936.61

Taotal Amount Due

5 165,037.49

Payable upon receipt to; Deloitte & Touche Inc.




Deloitte.

Valle Foam Industries (1995) Inc.
4 West Drive

Brampton, ON L6T 2H7 Date:

Invoice Nc;
CHent/Mandate No:

Attention: Mr. Tony Vallecoccia Parner:

HST Registration No:

Deloitte & Touche Inc.
Brookfield Place

181 Bay Street

Suite 1400

Teoronto ON M5J 21
Canada

Tel: 416-691-6077
Fax: 416-601-6610
www.deloitle.ca

March 8, 2012
2023998
921001/1009000
Robert Bougie

122893605

Invoice for professional services rendered in conncction with Deloitte & Touche Ine. acting as Court-
Appointed Companies’' Creditors Arrangement Act ( R.S.C. , 1983, c. C-36) {“CCAA”) Monitor of
Valle Foam Industries (1995) Inc, (“Valle Foam”) Domfoam International Inc. (“Domfoam™) and A-
Z Sponge & Foam Ltd. (“A-Z”) (collectively the “Companies™) for the period February 25,2012 to

March 2, 2012.
Date Professional Description
2/27/2012 | Damiani, Stefano Review email from G. Ross regarding Domfoam inventory; update sales offer

schedules and meetings with C. Hristow on same; email to controllers with
respect to weekly reporting requirements; review accounts receivable aging
schedule, and email correspondence to C. Hristow with respect to same; review
of email from A. Lin regarding A-Z sales.

2/27/2012

English, Jennifer

Compilation and summary of accounts receivables over 60 days as at February
27, 2012 for all companies.

2/27/2012

Hristow, Catherine

Review correspondence from D. Ullmann and respond to same; status update
with B. Bougie; meetings with S, Damiani to review analysis of offers
compared to liquidation analysis; email correspondence to the controllers for
information on accounts receivable; forward reporters’ request for information
to B. Bougie per Deloitte policy; correspondence with S. Knapp;
correspondence with S. Nassabi regarding dataroom; correspondence with D.
Pasin; correspondence with M. McKie.

2/28/2012

Damiani, Stefano

Review of the Domfoam variance analysis for the week ending February 24,
2012 and email correspondence to G. Ross on same; review of the bank
reconciliation and cheque register for Domfoam; review of the A-Z bank
reconciliation as at February 24, 2012; review email by C. Hristow regarding
inventory counts; email to A. Lin regarding A-Z disbursements; email to A. Lin
and G. Ross regarding initial draft of A-Z variance analysis; follow up email to
B. Robb regarding outstanding Valle Foam information; email to . Ross and
B. Robb regarding Valle Foam cheque register; discussions with C, Hristow
with respect to disbursements; review of the Valle Foam bank reconciliations as
at February 24, 2012 and email correspondences with B. Robb and G. Ross on
same; review email of Minden Gross LLP with respect to the status of the sales
process and certain negotiations; review accounts receivable and HST and
correspondence with C. Hristow on same; email correspondences from A. Lin
and D. Ullmann regarding supplier charge issue; review of the revised A-Z
variance analysis, and email correspondences with A. Lin and G. Ross

Membre de / Member of Delottte Touche Tohmatsu Limited
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regarding same; review of email from A. Lin regarding daily sales.

2/28/2012

Hristow, Catherine

Review correspondence from D. Pasin; review correspondence from D.
Ullmann and telephone attendance regarding offers, and collection of accounts
receivable; telephone call 1o reach legal counsel for the class action litigation;
revicw analysis on chemical purchase; email correspondence 1o controllers
regarding inventory count; review correspondence from D. Ulimann; discussion
with S. Damiani; review correspondence from A. Li and discuss same with D.
Ullmann.

2/28/2012

Weber, Haley

Commencing preparation of referenced copy of the CCAA Monitor’s Second
Report to Court.

2/29/2012

Bougie, Robert

Meeting with C. Hristow to discuss file matters; discussion with §. Damiani
regarding cashflows.

2/29/2012

Damiani, Stefano

Review of the Valle Foam cheque registers; telephone discussions with G. Ross
regarding sales taxes, intercompany sales, and cash reporting matters;
discussion with Bougie regarding sales offers; review of Valle Foam deposits
schedule; draft email correspondence to D. Cisterna with respect to sales tax
matter; review of the inventory listing for Valle Foam, and review response
from K. Wong; meeting with C. Hristow; email correspondence with G. Ross
regarding Domfoam variances, disbursements, and supplicr matter; email
correspondences to J. English regarding disbursements; email correspondences
with A, Lin regarding A-Z disbursements; review of revised bank
reconciliations and variance analysis for Valle Foam, and comments to G. Ross
and B. Robb on same.

2/29/2012

Hristow, Catherine

Correspondence with S. Carver of PPL; review Valle Foam deposits and
inventory as at January 31, 2012; discussions with S. Damiani regarding cash
flow and other financial requirements; review HST correspondence on closely
related corporations; status update with B. Bougie; review correspondence to
the controllers regarding variance analysis.

2/29/2012

Weber, Haley

Continue 1o prepare referenced copy of the CCAA Monitor’s Second Report to
Court.

2/29/2012

Wong, Karen

Research and respond to email regarding the application of GST/HST on related
party transactions.

3/1/2012

Damiani, Stefano

Meetings with J, English regarding cash reporting matters, and compile detailed
listing on same; email to G. Ross and B. Robb regarding collection of
intercompany accounts receivable; email correspondences with B. Robb on
Valle Foam disbursements; analysis of Domfoam sales offer and submit to C.
Hristow; email correspondences with G. Ross regarding variance analysis and
bank reconciliation for Dom{oam; email correspondences with C. Hrisiow, G.
Ross, and A. Lin on accounts receivable and inventory; voicemail to G. Ross
regarding outstanding information; email to B. Robb regarding lease payment;
email to B. Robb on outstanding cheque; email correspondences to controllers
regarding tax remittances; meeting with C. Hristow and B. Bougic on sales
process and Court Report matters; review email February, 2012 sales tax
remittanee for A-Z; review A-Z aecounts receivable listing and email
correspondences with A. Lin on same; follow up email correspondences with G.
Ross.

3/1/2012

English, Jennifer

Domfoam weekly disbursement review; email correspondences to F. Fellahi
regarding disbursement review; meeting with S. Damiani regarding transition
planning, outstanding items, bank reconciliations, disbursement review,




March §, 2012
Page 3

Date Professional

Description

variance analysis, sales taxes, cash flow forecast, accounts receivables and
inventory.

3/1/2012 Hristow, Catherine

Review correspondence from S. Damiani; telephone atiendance with D.
Ullmann regarding offers; review letters to bidders; review A-Z correspondence
regarding February 29, 2012 accounts receivable and sales tax payvments; status
update with B. Bougie; discussions with S. Damiani; correspondence with T.
Dunn; correspondence with the controllers for information regarding inventory
and aged accounts receivable; telephone attendance with a creditor;

3/1/2012 Koroneos, Anna

Search for precedents on claims process and edit for review and use.

3/2/2012 Damiani, Stefano

Voicemail and telephone correspondence with G. Ross with respect to accounts
receivable and cash matters; email correspondence to J. Howard regarding
Domfoam matter; email to D. Ullman of Minden Gross regarding Valle Foam
accounts receivable; meeting with J. English; discussions with C. Hristow
regarding offers; review email correspondences from Minden Gross and C,
Hristow regarding Valle Foam offer matier; review of the Valle Foam sales tax
return, proof of payment, and notice of assessment for prior filing; working with
J. English on cash flow matters; email correspondences with B. Robb regarding
truck lease payment; analysis of Domfoam accounts receivable with J. English;
review of email correspondences regarding Domfoam sales tax returns; review
of email correspondences from C. Hristow and G. Ross regarding Domfoam
disbursements.

31272012 English, Jennifer

Update accounts receivables analysis to compare with offer received, including
review of rebates, and insured accounts receivables: discussion with G. Ross
regarding outstanding items, variance analysis, cash flow forecast, HST and
rebates; meeting with S. Damiani regarding transition matters; preparation of
cash flow forecast template.

3/212012 Hristow, Catherine

Discussions with S. Damiani regarding variance analysis and cash flow
information; telephone attendance with D. Ullmann regarding offers, and next
court appearance; request aged accounts receivable as at February 29, 2012;
review correspondence to Fybou; review Domfoam offer; meeting with J,
English and S. Damiani regarding accounts receivable analysis required;
correspondence with D. Ullmann regarding Domfoam receivables; review
revised offers from TBF and Star Foam; confirmation receipt of deposit froin
M. McKie; correspondence with G. Moffat regarding offers; discussion with S.
Damiani regarding conference call with G. Ross; voicemail message for G.
Moffat; email correspondence to G. Ross and J. Howard; voicemail message for
D. Ullmann; email correspondence and telephone attendance with D. Pasin;
status updalc with B. Bougie; review letter from 0931334 B.C.; status update
with S. Damiani.

37212012 McKie, Melinda

Meeting with potential purchaser dropping off deposit, calls and email to C.
Hristow; telephone attendance with interested party regarding deposit.

3/2/2012 Weber, Haley

Continue referencing the Monitor’s Report to Court.
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Summary of Fees

Professional Position Hours Rate Fees
Bougie, Robert Partner 1.0 $ 650007 % 650.00
McKie, Melinda Associate Partner 0.4 650.00 260.00
Hristow, Catherine Senior Manager 13.5 500.00 6,750.00
Wong, Karen Senior Manager 0.3 500.00 150.00
Damiani, Stefano Manager 40,7 423.00 17,267.50
English, Jennifer Senior Associate 10.8 275.00 2,970.00
Koroneos, Anna Senior Associate 1.0 275.00 275.00
Weber, Haley Senior Associate 55 275.00 1.512.50
Total hours and professional fees 73.2 29,865.00
Blended hourly rate § 407.99
Disbursements

Courier 41.71
Total professional fees and disbursements 29.906.71
HST @ 13% 3.887.87
Total Amount Due § 33,794.58

Payable upon receipt to: Deloitte & Touche Inc.
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EXHIBIT “J”



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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. 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.

APPLICANTS

AFFIDAVIT OF GRANT MOFFAT
(Sworn March 9, 2012)

I, GRANT MOFFAT, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:

1. I am a barrister and solicitor qualified to practice law in the Province of Ontario
and am a partner with Thornton Grout Finnigan LLP (“TGF”), lawyers for Deloitte & Touche
Inc. in its capacity as monitor (the “Monitor™) of the property, assets and undertakings of Valle
Foam Industries (1995) Inc., Domfoam International Inc. and A-Z Sponge & Foam Products Ltd.
and, as such, I have knowledge of the matters to which I hereinafter depose. Unless I indicate to
the contrary, the facts herein are within my personal knowledge and are true. Where I have

indicated that I have obtained facts from other sources, I believe those facts to be true.

2. Attached hereto as Exhibit “A” are true copies of the invoices forwarded to the
Monitor by TGF for fees and disbursements incurred by TGF in the course of the within

proceeding for the period January 31, 2012 to February 29, 2012.

3. Attached hereto as Exhibit “B” is a schedule summarizing each invoice in Exhibit
“A”, the total billable hours charged per invoice, the total fees charged per invoice and the

average hourly rate charged per invoice.



- 2.

4, Attached hereto as Exhibit “C” is a schedule summarizing the respective years of

call and billing rates of each of the solicitors at TGF who acted for the Momnitor.

5. To the best of my knowledge, the rates charged by TGF throughout the course of
these proceedings are comparable to the rates charged by other law firms in the Toronto market

for the provision of similar services.

6. The hourly billing rates outlined in Exhibit “C” to this affidavit are comparable to

the hourly rates charged by TGF for services rendered in relation to similar proceedings.

7. I make this affidavit in support of a motion by the Monitor for, inter alia,

approval of the fees and disbursements of the Monitor’s counsel.

SWORN BEFORE ME )
at the City of Toronto, in the )
Province of Ontario this ) \
day of March, 2012. ; ) GrantB. Moffat
,:"/'7 )
e ) S

-

A commissioner for taking oaths, etc.

a Commissloner, elc.,

inda Foumief, ’
Amnette Mefinda GroutFinnigan LLP,

City of Toronto, for Thornton!
Baristers and Solicitors.
Expites November 8, 2013.
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Court File No. CV-12-9545-00CL
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 VALLE
FOAM INDUSTRIES (1995) INC., DOMFOAM INTERNATIONAL INC,, and A-Z SPONGE &
FOAM PRODUCTS LTD.

{the “Applicants™)

SECOND BILL OF COSTS OF THE MONITOR
For the period ending February 29, 2012

Jan-31-12 Telephone call with R. Slattery regarding meeting with Bayer; review flyer; 0.40 GBM
review appraisal;

Telephone call with terminated Valle Foam employee regarding claim for 0.20 GBM
termination and severance pay;

Feb-01-12 Telephone call with C. Hristow; draft Second Report; 2.70 GBM

Meeting with Company and Bayer; meeting with C. Hristow regarding cash 2.10 GBM
flow; review same; consider continued operation of Valle Foam and
intercompany loans;

Telephone call with D, Ullman regarding cost of continued Valle Foam 0.70 GBM
operations; consider scope of Monitor's commentary on cash flow; review
initial affidavit and cash flow regarding same;

Feb-02-12 Telephone call with prospective purchaser of A-Z; 0.20 GBM
Telephone call with solicitor for potential purchaser regarding ability to 0.80 GBM
review sensitive  information; consider disclosure issues; review
correspondence from prospective purchaser regarding CA;

Feb-03-12 Revise Second Report to Court; 1.00 GBM

Review comments on Report from Monitor; revise Report; 1.30 GBM



Feb-06-12

Feb-07-12

Feb-09-12

Feb-13-12

Feb-14-12

Feb-15-12

Feb-16-12

Telephone call with C. Hristow regarding updated cash flow forecast; review
s. 23 of CCAA regarding same; telephone call with B. Bougie regarding
same; telephone call with D. Ullman regarding same;

Correspondence with prospective purchaser regarding confidentiality
agreement; telephone call with C. Hristow regarding cash flow;

Revise Second Report to Court;
Telephone call with C. Hristow regarding revised cash flow forecast;

Telephone call with D. Ullman regarding cash flow; correspondence with D.
Ullman regarding same; telephone call with D. Ullman regarding DIP charge;
review Vallecoccia Affidavit; revise stay extension order; revise Second
Report; telephone call with C. Hristow regarding same;

Telephone call with C. Hristow; review revised cash flow forecast; review
final report; telephone call with C. Hristow (2x) regarding same; telephone
call with Newbould, J.'s assistant; correspondence to Court regarding late
filing of Second Report;

Prepare fee affidavit of G. Moffat and exhibits thereto, e-mails to client
regarding Second Report, compile exhibits to Second Report, serve Second
Report and compile same for filing, prepare Affidavit of Service, revise
Service List;

Telephone call from prospective purchaser; telephone call with solicitor for
prospective purchaser; telephone call with R. Slattery; review requested
revisions to CA's

Discuss file with G. Moffat; receive instructions regarding attending motion
returnable February 10, 2012; review motion record;

Telephone call with prospective purchasers (2x) regarding confidentiality
agreements; telephone call with T. Dunn; review correspondence regarding
sale process; review revisions to confidentiality agreement proposed by
prospective purchaser;

Telephone call with former employee regarding status of sale process;

Telephone call with prospective purchaser regarding access to data room;
telephone call with prospective purchaser regarding confidentiality agreement;

Telephone call with C. Hristow regarding disclosure of pricing information to
prospective purchaser; review order regarding same;

Telephone call with S. Graff regarding deadline date for offers;

Telephone call with prospective purchaser regarding terms of sale;
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Feb-17-12

Feh-20-12

Feb-21-12

Feb-22-12

Feb-23-12

Feb-24-12

Feb-25-12

Feb-27-12

Feh-28-12

Feh-29-12

Telephone call with prospective purchaser regarding terms of sale;

Review and revise template sale agreement; telephone call with T. Dunn
regarding same; review correspondence from Bayer counsel;

Telephone call with C. Hristow; telephone call with prospective purchaser;
Revise Agreement of Purchase and Sale;

Telephone call with C. Hristow regarding confidentiality agreement;
Telephone call with prospective purchaser;

Correspondence regarding continuing due diligence and status of bid deadline;
Review correspondence regarding request for extension of bid deadline;
review correspondence from Deloitte regarding same; consider Bayer
correspondence;

Telephone call with solicitor for prospective purchaser;

Review correspondence regarding bid deadline; telephone call with former
employee; telephone call to solicitor for bidder;

Review correspondence from purchaser regarding collection of accounts;
correspondence from C. Hristow regarding same;

Review correspondence from Bayer counsel; consider CCAA provisions
affecting compromise of claims based on misrepresentation; meeting with S.
Reid regarding same;

Research regarding claims against debtor for credit obtained while insolvent;

Continue researching and considering the issue of claims against a company
for credit obtained while insolvent;

Continue researching and considering the issue of trading while insolvent;
Continue researching and considering the issue of trading while insolvent;
Review offer comparisons and terms of same;

Telephone call with reporter regarding status of sale process;

Review memo regarding test for claims surviving CCAA pian; consider same;
Telephone call with prospective purchaser regarding evidence of financing;

Telephone call with S. Graff regarding status of sale process;

1.00

1.80

0.50

0.50

0.20

0.20

0.30

0.40

0.20

0.60

0.60

1.20

3.10

230

1.50

3.20

1.20

0.20

0.80

0.20

0.20

GBM

GBM

GBM

AF

GBM

GBM

GBM

GBM

GBM

GBM

GBM

GBM

SIR

SIR

SIR

SIR

GBM

GBM

GBM

GBM

GBM



Lawver Hours Rate Amount

Grant B. Moffat 31.40 $700.00 21,980.00

Kyle Plunkett 1.20 $300.00 360.00

Annette Fournier (Law Clerk) 2.50 $250.00 625.00

Sandra Reid (Student) 10.10 $250.00 2,525.00

TOTAL FEE HEREIN $25,490.00

HST on Fees $3.313.70

Total Fees and HST $28,803.70
Disbursements:

Computer Research $46.05

Fee for searches/registrations $505.00

Photocopies $68.50

Telephone £9.82
Transportation $7.08
Disbursements for searches/registrations * $385.03

Transportation $7.96

Filing of First Report of the Monitor & Affidavit of Service $47.00

Total Taxable Disbursements $691.41

HST on Disbursements $89.88

Total Non-Taxable Disbursements $385.03

Total Disbursements and HST $1.166.32
Total Fees, Disbursements & HST $29.970.02
OUR ACCOUNT HEREIN $£29.970.02

ThorntonGroutFinnigan LLP

Per:

Grant B. Moffat

HST No. 87042 1039RT

Matter No. 533-029
Invoice No, 25251
Date: Mar 09/12

Terms: Payment due upon receipt. Any disbursenients not posted to your account on the date of this statement will be billed later. In accordance with Section 35 of The Solicitor's Act, interest will be charged at the rate
of 8:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month after this Statement is delivered.



EXHIBIT “B”

Thornton Grout Finnigan LLP
for the period January 31, 2012 to February 29, 2012

Calculation of Average Hourly Billing Rates of

Invoice Fees Disbursements HST Hours | Average Total

No. Rate
25251 $25,490.00 $1,076.44 $3,403.58 4572 563.94 $29,970.02
Totals: $25,490.00 $1,076.44 $3,403.58 $29,970.02




EXHIBIT “C”

Billing Rates of Thornton Grout Finnigan LLP

For the period January 31, 2012 to February 29, 2012

Rate Year of Call
Grant B. Moffat $700 1991
Kyle Plunkett $300 2011
Annette Fournier $250 Law Clerk
Sandra Reid $250 Student-at-Law
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