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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 3113736 CANADA LTD., 4362063

CANADA LTD., and A-Z SPONGE & FOAM PRODUCTS LTD
(the “Applicants”)

NOTICE OF MOTION
(returnable October 25, 2012)

(Re Extension of Stay Period)

THE APPLICANTS will make a motion to a judge presiding over the
Commercial List on Thursday, October 25, 2012 at 10:00 a.m. or as soon after that

time as the motion can be heard at 330 University Avenue, Toronto, Ontario.

THIS MOTION IS FOR:

l. An Order substantially in the form attached hereto as Schedule “A”:

(a) if necessary, abridging the time for service of this Notice of Motion
and the Motion Record, declaring that the motion is properly
returnable on October 25, 2012, and validating service of this Notice

of Motion and Motion Record;




(b) extending the stay of proceedings from the Initial Order of Justice

Newbould dated January 12, 2012, to and until February 28, 2013;

(c) approving the Fifth Report of the Monitor (the “Report”) and the

conduct of the monitor as set out therein.

(d) approving the fees and disbursements of the monitor and its counsel;

2. Such further and other relief as counsel may advise and this Honourable

Court deems just.

THE GROUNDS FOR THE MOTION ARE:

1. On January 12, 2012, the Applicants sought and were granted protection
under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-36, as

amended (the “CCAA”) pursuant to the Initial Order.

2. Pursuant to the Order of Justice Brown dated June 15, 2012, the stay
period under the Initial Order was extended to October 30, 2012 (the “Stay

Period”).

3. Deloitte & Touche Inc. (the “Monitor”) was appointed as monitor of the

Applicants.



4. Pursuant to the Order of Justice Brown dated March 16, 2012, each of the
Applicants were authorized and directed to enter into agreements of purchase and

sale. Each of the Applicants has sold its business on a going concern basis.

5. The Applicants have funds from these sales and their operations to

distribute to their creditors.

6. By Order of Justice Brown dated June 15, 2012, a Claims Solicitation

Procedure was authorized and approved.

7. The Monitor in conjunction with the Applicants have solicited claims from
the creditors, issued Notices of Disallowance where appropriate, and received

Notices of Dispute from certain creditors.

8. The Applicants are in discussions with certain of its major creditors,
including the Competition Bureau, proposed class action creditors and Revenue

Quebec/Canada Revenue Agency.

9. A further extension of the Stay Period is necessary and appropriate to
allow the Applicants and the Monitor to complete various post-closing issues and

the Claims Solicitation Process.

10.  The Monitor is supportive of the relief sought herein.

11.  The Applicants are operating in good faith and with due diligence.




12.  The provisions of the CCAA and the inherent and equitable jurisdiction of

this Honourable Court.

13. Rules 1.04, 1.05, 2.03, 3.02, and 37 of the Rules of Civil Procedure, R.R.O.

1990, Reg. 194, as amended.

14.  Such further and other grounds as counsel may advise and this Honourable

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing

of the motion:

DATE DESCRIPTION

1. October 19,2012  Affidavit of Tony Vallecoccia together with
exhibits attached thereto

2. October, 2012 Fifth Report of the Monitor together with
exhibits attached thereto, filed separately

3. January 12, 2012 Initial Order of Justice Newbould

4. June 15,2012 Order of Justice Brown (Claims Solicitation
Procedure)

5. June 15, 2012 Order of Justice Brown (Extension, etc.)

6. Such other material as counsel may advise and this Honourable

Court may permit.



October 19, 2012

MINDEN GROSS LLP
145 King Street West, Suite 2200
Toronto ON MS5H 4G2

Raymond M. Slattery (Lsuc#20479L)
416-369-4149
rslattery(@mindengross.com

David T. Ullmann suc #423571)
416-369-4148
dullmann@mindengross.com
Sepideh Nassabi (Lsuc #60139B)
416-369-4323
snassabi@mindengross.com
416-864-9223 fax
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TO: THE SERVICE LIST ATTACHED
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SCHEDULE “A”

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE M ) THURSDAY, THE 25" DAY
)
JUSTICE ) OF OCTOBER, 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 3113736 CANADA LTD., 4362063
CANADA LTD., and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)

ORDER
(Extension Order)
THIS MOTION made by the Applicants for an Order extending the stay of

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

ON READING the affidavit of Tony Vallecoccia sworn October 19, 2012,
and the exhibits thereto, the Fifth Report of Deloitte & Touche Inc., in its capacity
as Court-appointed monitor of the Applicants (the “Monitor”) dated [INSERT],

2012, and the appendices attached thereto (the “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

from the affidavit of service of Victoria Stewart sworn October 19, 2012,

1. 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 the Stay Period of the Initial Order of Justice
Newbould dated January 12, 2012 and as subsequently extended is hereby

extended from October 31, 2012 to February 28, 2013.

3. THIS COURT ORDERS that the Report and the actions, decisions and
conduct of the Monitor as set out in the Report are hereby authorized and

approved.

4. THIS COURT ORDERS that the fees and disbursements of the Monitor
and its legal counsel, as set out in the Report and the affidavit of [INSERT] and

the exhibits attached thereto, are hereby authorized and approved.

5. 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 Report.



6. 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.

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

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

#1953361 v1|4079509



syueor[ddy oy J10J s1oAme|

XeJ €7C6-v98-91v
WIOJ'SSOISUSPUTUID)IqBSSBUS
ECer-69¢-91v

(46£109# DNST) IqesseN yapidag
WIOO'SSOIsUapUIU@)UUBUW[[NP

8V 1v-69¢-911

(1LS€TH# DNST) uurwyy "I, plaeq
WOJ SSOISUIPUIWM) AT B[S

6V 1¥-69¢-91v

(T6LY0T# DNST) A1911E[S “JA puowiiey

ZO¥ HSW NO ouoIo],
007T 91§ 1o 19918 Bury S
dT1SSOUD NAANIIN

(13paQ uoISuUdIX7H)
JHAAO

OILNOYMOJ, 18 Poouawod Jurpasooid
LST'T TVIOHIININOD
HAOLLSAr 4O LAN0D 40Iddd NS
OI4VINO

TO00-S¥S$6-C1-AD "ON 3[t] Hnoy

"ALTSLONAO¥d WVOd 2 HONOdS Z-V PUB “dLT1 VAVNVO
€9079¢Y “ALTVAVNVYD 9€LETTE A0 INFWHONV IV YO HSINOIINOD 40 NV'1d V 40 YHLLVIN HHL NI ANV
AAANTINY SV 9€-D 0 ‘6861 D'SM LDV INAWADNVIAHAV SHOLIAAYD SHINVINOD AL 40 YALLVIN dHL NI



TAB 2



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 3113736 CANADA LTD. 4362063
CANADA LTD., and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”™)

AFFIDAVIT OF TONY VALLECOCCIA
(sworn October 19, 2012)

I, TONY VALLECOCCIA, of the City of Brampton, in the Province of

Ontario, MAKE OATH AND SAY:

1. I am the President and CEO of 3113736 Canada Ltd. formerly known as
Valle Foam Industries (1995) Inc. and of 4362063 Canada Ltd. formerly known
as Domfoam International Inc. and a director of each of the Applicants, and as
such have knowledge of the matters to which I hereinafter depose, except where
otherwise stated. Where my evidence is based on information and belief, I have

stated the source of that information and believe it to be true.

2. This affidavit is sworn in support of a motion by 3113736 Canada Ltd.

(“Valle Foam”), and its affiliated companies, 4362063 Canada Ltd.
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(“Domfoam”) and A-Z Sponge & Foam Products Ltd. (“A-Z”) (collectively, the
“Applicants”) i) to seek an extension of the stay granted pursuant to the Initial
Order from October 31, 2012 to February 28, 2013; ii) to report to the Court on
the status of the claims process; and iii) to report to Court on the status of the

Class Action Claims against the Applicants.

3. Pursuant to the sale of assets of the Applicants, Valle Foam changed its
name to 3113736 Canada Ltd. and Domfoam changed its name to 4362063
Canada Ltd. The style of cause of this proceeding was changed by Order of
Justice Brown dated June 15, 2012 to reflect the change of names. For the
purpose of this affidavit, the said Applicants will still be referred to as Valle Foam

and Domfoam.

BACKGROUND

4. On January 12, 2012, the Applicants sought and were granted protection
under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as
amended (the “CCAA”) pursuant to the Order of Justice Newbould (the “Initial

Order”).

(N



5. The Applicants collectively operated as one of Canada’s largest
manufacturers and distributors of flexible polyurethane foam products from

facilities located in Ontario, Quebec and British Columbia.

6. As reported in my previous affidavits in this proceeding, as a result of
declining sales, fines imposed by the Competition Bureau of Canada, and class
action lawsuits commenced against the Applicants in Canada and the United

States, the Applicants required protection under the CCAA.

Activities Since CCAA Filing

7. All three of the Applicants have substantially completed going concern
sales of their businesses in accordance with the sale agreements which were
approved by this Court by Order of Justice Brown dated March 16, 2012. As

such, as anticipated the Applicants no longer have any active business.

DOMFOAM

8. The transaction for the sale of the assets of Domfoam to 8032858 Canada
Inc. (“Domfoam Newco”) closed on March 26, 2012. The entire purchase price

payable has now been provided to the Monitor.

12



9. Pursuant to section 2.9 and 2.10 of the agreement of purchase and sale for
Domfoam, the purchase price was subject to a working capital adjustment to

reflect the actual value of the assets sold as they existed on Closing.

10.  The amount of the working capital adjustment to the purchase price was
settled in the amount of $429,758.00 as part of a global settlement in which other

post closing issues were resolved and mutual releases were exchanged.

11.  The Monitor participated in the negotiations of this settlement and executed

an acknowledgment connected with same.

VALLE FOAM

12.  The Valle Foam transaction to sell its assets to Valle Foam Ltd. (“VFL”)
closed in escrow on March 30, 2012 with escrow released on April 10, 2012 upon

the filing of the Monitor’s Certificate.

13.  There remains an issue outstanding with respect to the calculation of an
inventory adjustment. The Applicant’s counsel has been in negotiations with
counsel for VLF over this issue. Unfortunately, due to the illness of lead counsel

for VFL, these negotiations have been delayed. The anticipated amount of the

13




adjustment to the purchase price is in the amount of a net upward adjustment to

the purchase price of approximately $35,000.00.

14, As previously reported in my last affidavit, following the closing of the
transaction Valle Foam was made aware of a claim by the landlord to one of the
Valle Foam properties, being the property located on Orenda Road (the “Orenda
Property”). As aresult of extensive negotiations, we believed that this issue was
settled and a form of release was provided by our counsel to counsel for the
Landlord for approval prior to payment being made by Valle Foam. However, in
a recent exchange of emails with counsel for the Landlord, I understand that the

Landlord may be seeking a second opinion from another lawyer.

15.  Pursuant to the terms of the agreement, VFL was exclusively empowered to
collect the receivables owing to Valle Foam for a period of 90 days after closing.
On July 31, 2012, the remaining amounts owed by VFL were paid to the Monitor
in the amount of $547,942.95. The balance of the account receivable are being
collected by representatives of Valle Foam with the assistance of the legal

counsel.

A-Z

16. The A-Z transaction closed on April 2, 2012. There are no remaining

14



issues on the A-Z transaction. The proceeds of sale have been paid to the

Monitor.

COMPETITION ACT ISSUE

17.  As reported in my affidavit of January 11, 2012 in the proceedings, both
Domfoam and Valle Foam were charged with, and on January 5, 2012, pled guilty
to certain offences relating to a price fixing conspiracy under the Competition Act,
R.S.C. 1985, ¢ C.34 (the “Competition Act’). Although not charged, A-Z also
participated, to a lesser extent in the underlying events. Through agreement with
the Director of Public Prosecutions, the resolution of the charges under the

Competition Act included A-Z.

18. A-Z was released from all possible liability in conjunction with this matter

as a result of the plea arrangement.

19.  Domfoam was fined a total of $6 million and Valle Foam was fined a total
of $6.5 million. No fine was assessed against A-Z as no charges were laid against
A-Z. In accordance with the terms of the sentence imposed, on the day of the
guilty pleas, Valle Foam paid $500,000.00 in partial payment of the fines imposed

against it. The details of the plea were set out in my previous affidavits.
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20. Full disclosure of the applicants’ financial difficulties was made to the
Crown prior to finalizing the statement of admissions and the entry of the pleas.
The Crown was specifically advised of the Applicants’ intention to file for

protection under the provisions of the CCAA.

21.  As part of the plea arrangement, certain officers and directors, including
myself, agreed to cooperate with the continuing investigations being undertaken
by the Competition Bureau in connection with other alleged co-conspirators.
Interviews by counsel for the Competition Bureau were undertaken several

months ago with the assistance of criminal counsel for the Applicants.

CLASS ACTIONS

22.  In connection with the conduct related to the Competition Act charges, class
counsel in the US and Canada initiated a number of proposed class proceedings
against the Applicants in the US and in Canada in 2010, and afterwards on behalf
of purchasers of polyurethane foam and products containing polyurethane foam
products. Some or all of the Applicants have been named as a defendant in at
least five class action lawsuits in Canada, and over two dozen class action
lawsuits in the United States (together, the “Class Actions”). These actions have

been stayed as a result of the Initial Order.




STATUS OF U.S. LITIGATION |

23.  Immediately prior to the Initial Order, our lawyers in New York, Skadden,
Arps, successfully negotiated on behalf of the applicants a settlement with the
three different groups of plaintiffs in the United States which are part of a multi-
district litigation proceedings styled in Re Polyurethane Foam Anti Trust

litigation in the United States District Court for the Northern District of Ohio.

24. The agreements specifically provided that they were contingent upon the
applicants filing for creditor protection. No payment was contemplated by the
settlements. The settlements did provide that the class action plaintiffs reserved
the right to file claims in any insolvency proceeding. Further, certain officers and
directors of the Applicants agreed to provide information in connection with the

issues raised in the litigation.

25. The class settlements have been approved on a preliminary basis by the
court. Attached hereto and marked as Exhibit “A” is a copy of Judge Zouhary’s
Order dated March 26, 2012, providing for preliminary approval of the
settlements. The plaintiffs have voluntarily dismissed Domfoam and Valle Foam

from the lawsuits. The direct class plaintiffs are in the process of submitting a




notice plan to the court and notices will be distributed to class members once the

plan is approved and the court will hold a hearing on final approval.

26. A number of additional claims were also issued. The applicants, through
the Monitor, sought and received recognition of the CCAA proceeding in the
United States Bankruptcy Court for the Northern District of Ohio. Attached
hereto and marked as Exhibit “B” to this my affidavit is a copy of the
Recognition Order of Judge Whipple dated February 24, 2012. The Order
recognizes the CCAA proceedings as a forum main proceeding pursuant to the
U.S. Bankruptcy Code. The Order of Judge Whipple also provides that any
extension or amendment of the Canadian Orders will be given full force and effect

in the United States to the same extent that it is given effect in Canada.

CANADIAN CLASS ACTION LITIGATION

27. There are currently five class action proceedings in Canada that are pending
before the courts in Ontario, Quebec and British Columbia in connection with
price-fixing allegations in the polyurethane foam industry. The Applicants have
been named (or one or more of the Applicants have been named) in four of these
class proceedings. The class plaintiffs allege that the Applicants and the other

manufacturers, along with certain individuals, are jointly and severally liable for
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damages to the proposed class members under the Competition Act, at common
and under civil law, and they seek in excess of $100 million dollars of damages

along with other relief.

28.  As previously reported in my affidavit sworn in these proceedings dated
January 11, 2012, I have been informed by Christopher Naudie at Oslers, lead
counsel for the Applicants in the Canadian Class Proceedings, regarding the
potential risks and exposures for the Applicants in the Canadian Class Proceedings
if liability was established at trial. During the class period, the Applicants had
approximately $975 million in sales in Canada. Even if the Applicants are only
exposed to several liability and the claims filed are based on a modest 5%
overcharge, the Applicants could be exposed to a claim of $48.75 million. If the
Applicants were exposed to joint and several liability, the claims could be

substantially higher.

29.  As previously reported in my earlier affidavits, a proposed national class
settlement on behalf of the Applicants with the class plaintiffs in respect of all of
the Canadian Class Proceedings has been reached. The settlement agreement was

executed by the Applicants and the class plaintiffs on January 11, 2012.

19




11 20

30.  Under the terms of this proposed national settlement, in exchange for
cooperation from certain current and former Domfoam, Valle Foam and A-Z
officers, employees and agents (in the form of interviews, depositions, and
testimony), and the production of certain available documents by the companies
(to the extent practicable), the class plaintiffs have agreed, subject to separate
court approvals by the Ontario Superior Court, the B.C. Supreme Court and the
Quebec Superior Court, to discontinue their proceedings as against the companies
and to fully and forever release any of the companies' current or former officers,
employees, agents, shareholders, or owners from any and all liability in this and

potentially related matters.

31. The implementation of the settlements were delayed for some time as a
result of a carriage dispute in Quebec. It appears that the dispute has been
resolved and the plaintiffs are proceeding with the implementation of the class
settlement. The Applicants are continuing to cooperate in the implementation of

the settlement.

32. In accordance with the settlement agreements the various class action
claimants in Canada have filed proofs of claim in these proceedings in accordance

with the proposed Claims Procedure Order which will facilitate the receipt and




12

vetting of the claims. No claims were filed by any of the US class action

claimants.

33.  The class plaintiffs’ counsel, on or about October 11, 2012, have circulated
draft materials for a joint hearing before the courts of Ontario, British Columbia
and Quebec. The first step is to obtain a multi-jurisdictional case management
order (“MCMO”) in each of the proceedings, and to obtain approval with respect
to the proposed Notice of Certification/Authorization and Settlement Approval
hearings. They are seeking to schedule a joint hearing in the coming weeks, but

no date has yet been set.

STATUS OF FUNDS

34.  As aresult of completing the transactions and consolidating the remaining
bank accounts and other amounts outstanding, the Applicants now have

significant funds available for distribution to the creditors.

35. In particular, the Applicants have funds in approximately the following

amounts as at October 19, 2012:

a) Valle Foam: $5,460,361.71 held by the Monitor.

b) A-Z: $942,955.31 held by the Monitor.
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c) Domfoam: $2,734,763.48 held by the Monitor plus CDN$345,371.87
held in trust pending confirmation of receipt of original documents
regarding the working capital adjustment, plus cheques in transit from
Domfoam for its bank accounts in the amount of $293,449.75 and

USDS$3,596.77.

CLAIMS PROCESS

36. In order to ascertain the status of the claims against the Applicants, the
Applicants, with the assistance of the Monitor, sought an Order authorizing a
claims process to identify pre and post-filing claims against the Applicants and or
their officers and directors. The process was meant to solicit claims from all
parties, including the Crown and the various Class Action claimants in Canada

and in the United States.

37. The Claims Process as set out in the Claims Procedure Order dated June 15,

2012 has proceeded.

38. The Claims Order required creditors to file their claims by August 31,
2012. The Monitor has prepared a chart summarizing those claims, which is

attached as Exhibit “C”. On or before that date the Monitor received claims in
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the aggregate amount of approximately $900 million of which approximately

$810,000.00 were post-filing claims.

39. At this time, the significant claims are as follows: i) Revenue Quebec in
the amount of $2.9 million against Domfoam; ii) Competition Bureau in the
amount of $6 million against each of Domfoam and Valle Foam; and iii) the
Canadian class actions in the amount of $97.5 million. The extent of the
anticipated distribution to Domfoam and Valle Foam will be determined once the
adjudication of the claims has been completed. The class action claims were filed

in the same amount against each of the three companies.

40. The Monitor has accepted claims in the amount of approximately

$16,650,000.00.

41. The largest material claim which was accepted was the claim in the amount
of $6 million made against each of Domfoam and Valle Foam by the Competition

Bureau.

42. It is anticipated at this time that there will be sufficient funds to repay the
creditors of A-Z in full and for any surplus funds from A-Z to form part of the

estate of Domfoam (given that A-Z is a wholly owned subsidiary of Domfoam).
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43.  Pursuant to the terms of the Order, the Monitor had until September 21,
2012 to either accept or disallow these claims. The Monitor consulted with the

Applicants in determining how to proceed with these claims.

44, The Monitor has disallowed the claims of Revenue Quebec and the class

action creditors.

45.  With respect to the class action creditors, the claims were disallowed on the
basis, inter alia, that the class action creditors have not valued their claims in
submitting their claim. A copy of the disallowance of the class action creditors is

attached hereto as Exhibit “D”.

46.  With respect to the Revenue Quebec amounts, the claims were disallowed
based on advice from the Applicants that the claim by Revenue Quebec was
inaccurate based on a partial and not a complete review of the Applicants’ books
and records and the intercompany acknowledgements signed which reduce a
significant amount of the claim. Attached hereto as Exhibit “E” is the

Disallowance of Claim.

47.  The parties had until October 5, 2012 to dispute these disallowances. On
October 5, 2012 disputes were received from Revenue Quebec and from some of

the class action claimants. Two of the class action claimants did not file a
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dispute. Each of the other three class action claimants filed in the amount of

$97.5 million in each action.

48. These disputes are attached hereto as Exhibit “F”. The class action
disputes are reproduced at Exhibit “F” without a Competition Bureau Reference

Bulletin which was attached as a Schedule to all three disputes.

49. The Monitor and the Applicants are in the process of reviewing these

disputes to determine how to proceed.

50. Counsel for the Applicants have entered into without prejudice preliminary
discussions with counsel for the class action plaintiffs to determine whether there
is a negotiated settlement can be reached in connection with the valuation of the

class action claims.

51.  The Applicants have entered into discussions with the Competition Bureau
to discuss the treatment of their claim in the context of a distribution to creditors

of the Applicants.

52. In addition to the foregoing claims, certain claims were filed against the
Directors and Officers of the Applicants. Some of these claims may be claims to

which the charge provided in the Initial Order would provide coverage.
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53. The largest Directors and Officers claim is the claim made by Revenue
Quebec. To the extent that the Revenue Quebec claim can be resolved by the
Applicants it would presumably also resolve the potential Directors and Officers

claim.

54.  The Directors and Officers’ insurance expires on October 31, 2012. In our
view it is in keeping with the intent of the Directors and Officers charge and the
Applicants’ obligation to indemnify its Directors that said policy should provide
the ongoing insurance to the Directors and Officers during the period of the
CCAA. Accordingly, the Applicants’ intend to renew those insurance policies

until April 2013.

PROPOSED EXTENSION

55. The Applicants propose that the stay of the proceeding be extended from

October 31, 2012 to February 28, 2013.

56. The extension sought herein will provide the Applicants with the time
necessary to attend to the resolution of the claims filed by the Class Action
claimants, the discussions with the Competition Bureau, to allow for the review of
claims, and otherwise attend to the possible development of a plan for the

distribution of the sale proceeds.
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57.  As previously reported in my earlier affidavits, Domfoam entered into a
loan agreement with Valle Foam which allowed Valle Foam to make advances to
Domfoam to assist it during the CCAA process. Valle Foam was granted a

charge to secured these advances in the Initial Order.

58. The Monitor and the Applicants are in the process of reconciling the
various intercompany accounts to determine how much was advanced by Valle
Foam to Domfoam under this agreement and to consider any other intercompany
debts. These funds will have to be reconciled before any distribution is made to

the creditors.
59. I am not aware of any party who objects to the proposed extension.

60. No cash flow is being provided with this affidavit as the Applicants have
very limited expenses and no employees nor are they purchasing any further
goods or services other than professional services. I am confident that the
Applicants each have sufficient funds on hand to meet these obligations on a go

forward basis for the period of the proposed extension.

61. I have been advised that the Monitor will support the proposed extension of

the stay to February 28, 2013.

27
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62.  The Applicants are operating with good faith and with due diligence.

63.  This affidavit is sworn in support of the Applicants’ motion and for no

other improper purpose.

SWORN before me at the City

)
)
of Toronto, in the Province of ) /& ) /
) AL Jo o
)
)
)

Ontario, this 19™ day of "TONY VALLECOCCIA
N
Octobm%lZ f\”\ ‘s
Q{< giie 3'51\//
mmissicher For Tak ing At avits
#1950785

1, etc.,
Pautine Erna Leitgeb, a Commissione
Province of Ontarie, for Minden Gross LLP,
Barristers and Solicitors,
Expires July 4, 2015,
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This is Exhibit “A” referred to
in the Affidavit of Tony Vallecoccia

Sworn this 19th

,’«—-\\\

™
day of Octeber, 2012. -
SN L TN L

A Commissionet for Taking Aftidavirs e

pauline Erna Leitgeb, a Commissioner, gic.,
Province of Ontario, for Minden Gross LLP,
Barristers and Solicitors.

Expires July 4, 2015,




Case: 1:10-md-02196-JZ Doc #: 355 Filed: 03/26/12 1 of 1. PagelD #: 5694

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF OHIO
WESTERN DIVISION

In Re: .~ CaseNo. 1:10 MD 2196
Polyurethane Foam Antitrust Litigation ORDER
This document related to: ALL CASES JUDGE JACK ZOUHARY

MAGISTRATE JUDGE JAMES R. KNEPP, I1

This Court conducted a record Phone Conference on March 23, 2012.

Pending before this Court are Plaintiff Direct Action Plaintiffs” Motion for Preliminary
Approval of Voluntary Dismissal and Settlement A greement with Defendants Domfoam International
Inc., Valle Foam Industries Inc., A-Z Sponge & Foam Products Ltd. and Individual Settling Parties
(Doc. 343), and Plaintiff Indirect Purchaser Class’ Motion for Preliminary Approval of Settlement
with Domfoam International, Inc., Valle Foam Industries Inc., and A-Z Sponge & Foam Products Ltd.
and Certain Individuals (Doc. 344). '

Following the same rationale set forth in this Court’s Order dated January 13, 2012
(Doc. 323), and Defendants having no specific objection, other than those previously considered, this
Court finds the instant proposed settlements fall within the range of possible approval, do not disclose
grounds to doubt their fairness, and include no obvious deficiencies. The settlements are therefore
preliminarily approved. Final determination of class certification and the ultimate fairness of these
settlements will occur at a later date if and when this Court approves Plaintiffs’ notice and distribution
plans, and after potentially affected parties have had the opportunity to object and be heard.

IT IS SO ORDERED.

s/ Jack Zouhary s/ James R. Knepp, I
JACK ZOUHARY JAMES R. KNEPP, II
U. 8. DISTRICT JUDGE U. S. MAGISTRATE JUDGE

March 26, 2012
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in the Affidavit of Tony Vallecoccia
Sworn this 19th
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/

A Coxﬂ{unissioner“f'é‘f"l*ﬂmé Affidavits ‘

Pauline Ema Leitgeb, a Commi ssiener, BiC.,
Province of Ontario, for Minden Gross LLP,
Barristers and Solicitors.

Expires July 4, 2015,




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.

Mary 1 Whihple
United s Bankruptey Judge

Dated: February 24 2012

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF OHIO
WESTERN DIVISION

Case Nos. 12-30214
(Jointly Administered)

In re:

VALLE FOAM INDUSTRIES (1995)

INC,, et. al.1 Chapter 15

Foreign Applicants in Foreign Judge Mary Ann Whipple

Proceedings.

N Nt Nt et N’ sl a? et s’

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

! The Foreign Applicants include Valle Foam Industries (1995) Inc., Demfoam 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. 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 February, 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 Bankrupicy Rule 9014. To the extent that any of

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

{K0289088.1} 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(0)(2)(P). Venue is
proper before this Court pursuant to 28 U.S.C. § 1410(2).

C.  The Monitor is a “person” within the meaning of section 101(41) of
the Bankruptey 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
Bankruptcy Code and Rule 2002(q) of the Federal Rules of Bankruptcy
Procedure.

F.  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.

I The Monitor is entitled to all the automatic relief provided by
section 1520 of the Bankruptey 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 15179, 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 Bankruptey Code.

2. All relief afforded foreign main proceedings pursuant to section 1520
of the Bankruptcy Code is 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:

{K0289088. 1} 4
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(@)  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 Bankruptcy 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

¢ Capitalized terms not defined herein shall have the meanings given to them in the Declaration
in Support of the Chapter 15 Petitions [Dkt. Na. 2].
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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 & Kxantz 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@kijk.com or jwe@kik.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; (ii) 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} 6
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Prepared and Submitted by:

KOHRMAN JACKSON & KRANTZ P.L.L.

/s/ Mary K. Whitmer

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

Cleveland, OH 44114-1793
Telephone: (2186) 696-8700
Facsimile: (216) 621-6536

Email: mkw@kik.com
Jwe@kik.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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Expires July 4, 2015,
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Pauline Erna Leitgeb, a Commissioner, etc.,
Province of Ontario, for Minden Gross LLP,
Barristers and Soficitors,

Expires July 4, 2015,
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Court File No. CV-12-9545-O0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 3113736 CANADA LTD., 4362063
CANADA LTD. and A-Z SPONGE & FOAM PRODUCTS LTD.
(the “Applicants™)

NOTICE OF REVISION OR DISALLOWANCE

TO: Majestic Mattress Mfg. Ltd. and a proposed class of all persons or entities in British
Columbia who purchased polyurethane foam or polyurethane foam products,

including carpet underlay directly and/or indirectly from the Debtor from January 1,
1999 to the present

Attention: c¢/o Luciana P. Brasil
Branch MacMaster LLP
1410-777 Hornby Street
Vancouver, B.C. V6Z 184

Viaemail lbrasil@branmac.com Fax (604-684-3429)
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The Monitor has partially disallowed your Proof of Claim as set out below:

Pre-filing Claim:

Claim Against Claim per Proof of | Allowed | Disallowed
Claim Amount | Amount
3113736 Canada Ltd (formerly To be ascertained
known as Valle Foamn Industries
(1995 Inc.)

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

A-Z Sponge & Foam Products Ltd.

Total To be ascertained nil | Entire claim

REASONS FOR DISALLOWANCE:

1. You have filed the Proof of Claim in your own name, as well as on behalf of a
proposed class of persons or entities (the “Class™) as referenced in your Proof of
Claim. However, you have not provided any agreement between such persons or
entities, any order of the Court or any other authority pursuant to which you are
authorized to file the Proof of Claim on behalf of the Class.

2. You have indicated in your Proof of Claim that you and the Class have an unsecured
claim against the Debtor in an amount, “to be ascertained”. The Monitor requires
that the amount of your Claim against the Debtor be quantified.

I[F YOU INTEND TO DISPUTE THIS NOTICE OF REVISION OR
DISALLOWANCE:

You must, no later than 5:00 p.m. (Toronto Time)on October 5, 2012,

deliver to the Monitor a Notice of Dispute of Revision or Disallowance (a copy of
which can be found on the Monitor's Website at hittp://www.deloitte . com/ca/vallefoam)
in accordance with the Claims Solicitation Procedure Order to the following address,
email, or facsimile:




Deloitte & Touche Inc.

181 Bay Street West

Suite 1400

Toronto, Ontario

MS5J 2Vl

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

DATE: September 20, 2012
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Court File No. CV-12-9545-O0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 3113736 CANADA LTD., 4362063
CANADA LTD. and A-Z SPONGE & FOAM PRODUCTS LTD.
(the “Applicants™)

NOTICE OF REVISION OR DISALLOWANCE

TO: Option consommateurs and proposed class of all persons and entities in Quebec
who purchased polyurethane foam products
50, Ste-Catherine West, Suite 440
Montreal, Quebec
H2X 3V4

Attention: Dominque Gervais

Via email  gervais @option-consommatears.org and Fax (514) 598-8511
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‘The Monitor has partially disallowed your Proof of Claim as set out below:

Pre-filing Claim:

Claim Against Claim per Proof of | Allowed | Disallowed
Claim Amount Amount
3113736 Canada Ltd (formerly To be ascertained
known as Valle Foam Industries
(1995 Inc.)

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

A-Z Sponge & Foam Products Ltd.

Total To be ascertained nil | Entire claim

REASONS FOR DISALLOWANCE:

1. You have filed the Proof of Claim in your own name, as well as on behalf of a
proposed class of persons or entities (the “Class™) as referenced in your Proof of
Claim. However, you have not provided any agreement between such persons or
entities, any order of the Court or any other authority pursuant to which you are
authorized to file the Proof of Claim on behalf of the Class.

2. You have indicated in your Proof of Claim that you and the Class have an unsecured
claim against the Debtor in an amount, “to be ascertained”. The Monitor requires
that the amount of your Claim against the Debtor be quantified.

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

You must, no later than 5:00 p.m. (Toronto Time) on October 5, 2012,

deliver to the Monitor a Notice of Dispute of Revision or Disallowance (a copy of
which can be found on the Monitor's Website at htip://www.d Jottte . com/ca/vallefoam)
in accordance with the Claims Solicitation Procedure Order to the following address,
email, or facsimile:

Deloitte & Touche Inc.




181 Bay Street West

Suite 1400

Toronto, Ontario

MS5J 2V1
Attention: Catherine Hristow
Telephone: (416) 775-8831
Facsimile: (416) 601-6690
E-mail: christow @deloitte,ca

DATE: September 20,2012
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Court File No. CV-12-9545-O0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 3113736 CANADA LTD., 4362063
CANADALTD. and A-Z SPONGE & FOAM PRODUCTS LTD.
(the “Applicants™)

NOTICE OF REVISION OR DISALLOWANCE

TO: Hi! Neighbor Floor Covering Co. and on behalf of a proposed class of all persons or
entities in Canada who also purchased Polyurethane Foam or Polyurethane Foam
Products or carpet underlay directly and/or indirectly from the Debtor from January
1, 1999 to the present except for purchasers in BC and Quebec

Attention:  c/o Sutts Strosberg LLP
251 Goyeau St. Suite 600
Windsor, On N9A 6V4
Attention: Heather Rumble Peterson

Viaemail hpeterson@stroshergco.com Fax (866 316-5308)




The Monitor has partially disallowed your Proof of Claim as set out below:

Pre-filing Claim:
Claim Against Claim per Proof of | Allowed | Disallowed
Claim Amount | Amount

3113736 Canada Ltd (formerly To be ascertained
known as Valle Foam Industries
(1995 Inc.)
4362063 Canada Ltd. (formerly
known as Domfoam International
Inc.)
A-Z Sponge & Foam Products Ltd.
Total To be ascertained nil | Entire claim

REASONS FOR DISALLOWANCE:

1. You have filed the Proof of Claim in your own name, as well as on behalf of a

proposed class of persons or entities (the “Class”) as referenced in your Proof of
Claim. However, you have not provided any agreement between such persons or
entities, any order of the Court or any other authority pursuant to which you are
authorized to file the Proof of Claim on behalf of the Class.

2. You have indicated in your Proof of Claim that you and the Class have an unsecured
claim against the Debtor in an amount, “to be ascertained”. The Monitor requires
that the amount of your Claim against the Debtor be quantified.

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

You must, no later than 5:00 p.m. (Toronto Time)on October 5, 2012,

deliver to the Monitor a Notice of Dispute of Revision or Disallowance (a copy of
which can be found on the Monitor's Website at htip:// www deloitte com/caivallefoam)
in accordance with the Claims Solicitation Procedure Order to the following address,
email, or facsimile:

Deloitte & Touche Inc.




181 Bay Street West

Suite 1400

Toronto, Ontario

M5J 2V1

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

DATE: September 20,2012
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Court File No. CV-12-9545-O0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 3113736 CANADA LTD., 4362063
CANADA LTD. and A-Z SPONGE & FOAM PRODUCTS LTD.
(the “Applicants™)

NOTICE OF REVISION OR DISALLOWANCE

TO: Satpanth Capital Inc.
King Koil Sleep Products
Park Ave Furniture Prod.
Posture Beauty Sleep Products, as a member of a proposed class individually purchased
approximately $60 million worth of ply foam from Valle Foam and others btw Jan. 1999 and
Aug. 2010

Attention:  c/o Andrew Morganti
Morganti Legal, P.C.
3230 Yonge St.
Suite 200A
Toronto, Ontario M4N

Viaemail amoreanti@morgantilegal.com Fax (416-800-2171)

The Monitor has partially disallowed your Proof of Claim as set out below:
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Pre-filing Claim:

Claim Against Claim per Proof of | Allowed | Disallowed
Claim Amount | Amount
3113736 Canada Ltd (formerly To be provided
known as Valle Foam Industries
(1995 Inc.)
4362063 Canada Ltd. (formerly
known as Domfoam International
Inc.)
A-Z Sponge & Foam Products Ltd.
Total To be provided nil | Entire claim

REASONS FOR DISALLOWANCE:
1. You have indicated in your Proof of Claim that you have an unsecured claim against the
Debtor in an amount, “to be provided”. The Monitor requires that the amount of your Claim
against the Debtor be quantified.

IF YOU INTEND TO DISPUTE THIS NOTICE

DISALLOWANCE:

OF REVISION OR

You must, no later than 5:00 p.m. (Toronto Time) on October 5, 2012,

deliver to the Monitor a Notice of Dispute of Revision or Disallowance (a copy of

which can be found on the Monitor's Website at bttp://www.deloitte.com/cafvallefoam) in
accordance with the Claims Solicitation Procedure Order to the following address, email, or

facsimile:

Deloitte & Touche Inc.

181 Bay Street West

Suite 1400

Toronto, Ontario

MS5J 2V1

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

Dated: September 21, 2012







Court File No. CV-12-9545-O0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 3113736 CANADA LTD., 4362063
CANADA LTD. and A-Z SPONGE & FOAM PRODUCTS LTD.
(the “Applicants”)

NOTICE OF REVISION OR DISALLOWANCE

TO:

Dynasty Furniture Mfg. Ltd., as a Member of a proposed class, individually purchased
approximately $47 million worth of poly foam from Valle Foam and others btw Jan. 1999
and Aug. 2010

Attention: c/o Andrew Morganti

Morganti Legal, P.C.
3230 Yonge St.

Suite 200A

Toronto, Ontario M4N

Via email  amorganti@morgantilesal.com Fax (416-800-2171)

The Monitor has partially disallowed your Proof of Claim as set out below:
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Pre-filing Claim:

Claim Against Claim per Proof of | Allowed | Disallowed
Claim Amount | Amount
3113736 Canada Ltd (formerly To be provided
known as Valle Foam Industries
(1995 Inc.)
4362063 Canada Ltd. (formerly
known as Domfoam International
Inc.)
A-Z Sponge & Foam Products Ltd.
Total To be provided nil | Entire claim
REASONS FOR DISALLOWANCE:
1. You have indicated in your Proof of Claim that you have an unsecured claim against the

Debtor in an amount, “to be provided”. The Monitor requires that the amount of your Claim

against the Debtor be quantified.

IF¥ YOU INTEND TO DISPUTE THIS NOTICE OF REVISION OR

DISALLOWANCE:

You must, no later than 5:00 p.m. (Toronto Time) on October 5,2012,
deliver to the Monitor a Notice of Dispute of Revision or Disallowance (a copy of

which can be found on the Monitor's Website at http://www.deloiite.com/easvallefoam) in
accordance with the Claims Solicitation Procedure Order to the following address, email, or

facsimile:

Deloitte & Touche Inc.

181 Bay Street West

Suite 1400

Toronto, Ontario

M5J 2V1

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

Dated: Septembér 21,2012
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This is Exhibit “E” referred to
in the Affidavit of Tony Vallecoccia

Sworn this 19th

2. . *\\

day of Osjgober,, 201
/

J

St N,
..
N

Pauline Erna Leitgeb, a Commissioner, elc.,
Province of Cntario, for Minden Gross LLP,
Barristers and Soficitors,

Expires July 4, 2015,




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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 3113736 CANADA LTD., 4362063
CANADA LTD. and A-Z SPONGE & FOAM PRODUCTS LTD.
(the “Applicants”)

NOTICE OF REVISION OR DISALLOWANCE

TO: Revenu Quebec
1600 Boul. Rene Levesque Ouest
3 Etage, Secteur R23CPF
Montreal, Quebec, H3H 2V?2

Attention: J. Jammes
Via facsimile (514) 285-3833

The Monitor has partially disallowed your Proof of Claim as set out below:

Pre-~ filing Claim:

Claim Against Claim per Proof | Allowed Disallowed
of Claim Amount Amount
43262063 Canada Ltd. $2,912,679.00 Nil $2,912,679.00

(formerly known as Domfoam
International Inc.)

Total $2,912,679.00 nil $2,912,679.00

{1
(@'
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REASONS FOR REVISION

43262063 Canada Ltd. (the “Company”) and its legal counsel have reviewed the claim of Revenu
Quebec. The Company has provided the Monitor with a copy of an executed Closely Related
Corporations and Canadian Partnerships, a copy of which is attached. Therefore, the entire amount
of the intercompany claim for GST is disallowed which we understand is in the amount of
$1,664,824.52,

The Monitor has been advised by the Company that all of the necessary records for review of taxes
on temporary labour, and tax credits claimed for invoices not paid, are available for review by
Revenu Quebec. The balance of the claim of Revenu Quebec is disallowed and needs to be
quantified through the completion of a thorough andit.

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

You must, no later than 5:00 p.m. (Toronte Time) on October 5,2012,

deliver to the Monitor a Notice of Dispute of Revision or Disallowance (a copy of

which can be found on the Monitor's Website at bt/ www.deloitte. com/calvallefoam) in
accordance with the Claims Solicitation Procedure Order to the following address, email, or
facsimile:

Deloitte & Touche Inc.

181 Bay Street West

Suite 1400

Toronto, Ontario

MS5J 2V1

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

DATE: September 21, 2012




K*E Canada Rovarma  Aganca & roveny
Agoncy dis Conndis

CLOSELY RELATED CORPDRATIONS AND CANADIAN PARTNERSHIPS
Elacton or Revocafian of the Eleotion to Treat Certain Taxablo Supplies as having boen made for Nit Constdaration
Corperations and Canadian parnarships that 2re specified members of & qualilying groug can ves thia fram Lo jointly elect to trea cbitaly

taxable supplies betwsien them 8s having been made for no consideralien, For mare information and the sxcéplians, sea "Deseription of
the efactlon” an paya 4. Complate Parts A, B, and © of this foem 10 meke this efention or Pais A and G to tevoka i,

Far-anfiritions and more information, see pages 3 and 4 of this fom.

Part A - ldentification (Member 1) B S e S
Name-ot corporalon of Canadian pastnorship . Susinase Number

VALLE FOAM INDUSTRIES (1995) ING. 114 0001 6] 956l sRiT] 1 | |
Trading nawe {if diiferont fom name)
Fleusa lick the sipropriste box: & PR £1 Tesporary merer
Carac parsen s . Title . ’ Tatephone pumber

TONY VALLECOCCIA PRESIDENT (905)453~B8054 ext

n_Tony Valle COC’C‘.’LE‘E certity thel ihe information ghvon on Wil form and in atry attached documant is; fo the biest of my

iprini}
knowledge, the, cirmct, and cowphete In evary respeet, 6ha Yha | am azthodzed © sign on bahelf of the samparation or Canagian partnerstip identifing atove.
A&
e scaries &y 2 S
Signattirs of mfiodized peison §Y }5} }g éz‘\' '
LAALE Y

it Year thanth  Oay
/o e | PRESIDENT AT

W
&

fart A ~identtlication (Membelr'2) . R
Nama of carporation or Canadian partrarship ) Buairsoss Number
____ _DOMFOAM INTERNATIONAL INC. 1 2i3t4slslo3tosizrt | |

Trading nama (it dittarent trom name}

oy

Ploase tick the agpropriate bex:

X Ouriifying member [} Tampoy mombsr

Corlae: perean Tiths ) Tulephone numbar

TONY VALLECOCCIA PRESIDENT {9051453~8054 ext
1, __Tony Vallecocgia , Gty that the toformustion giver on this form andt in any altached document 1s, G the bBal of my

{print}
hovdedye, e, Dorrast, kad complete & avery isspast, and that { am duthoized to sign on behail of ihe corparation or Canaritan padnerihip ldenilies abovs,
) Y. |
Signature of sutharfzed parean £y 1 ;) e 5 e Year Menth  Day
Lo 48 [ g totcinde ™ pppg IDENT 1,9,99]0,9]0 1

Part & ~identiicalion {Member 3 v T R ) . :
Nanwe of corgoration or Canadian partnership Busingas Numbor

O O I 1 BN I I

Teading namns [ ditfucent from name)

Ploase ek the a pro rate héx: .
ek ] Qualifying member [} Temgosmey momber
Comact person ) Yitlo Telephost nuisher
I , cartily that (ko information glvan o $e forms and In any aftached docuinant Ig, to the bost of my
{oriny

knowleige, Inte, comedt, and ompleld In every respadt, and tal | am autionizod to sign on behall of the corperation or-Canadfan partnershis Identitied above,

Signajure otauthorized permon TFifle Yaat Month  Day
| I l { l |

Hate
i more tan three curpuraiions or Canddian pernoships aloch ortevake tha alnclion, use 8 shotocapy of (hls lorm or addilional forms to provida the
information reguasted fn Pasl A, ThisTorm & avallablo or our Web sile al www.cra.go.caiorma,

st 103
R Gl A Vaug pouvoz sbilenir o3 (aimuisia an kengels Avaww.ere.ge.ca auay 1-800-154-0378. q 2}5} ada
L

*With {éffect as at that date. Form executed on Septembexr 20,

232

PP

(ON!



Past 8- Eligibillly foy gglegtion . -~ oo v w o T . TR

Ech pessan skt be & quallying membar or A femporary mamber (0 qualify as 2 epacificd mamber anly spacitlad snembers in the ssme gualitying geonp
ave aligidle to make his eledtion, The definitfons s{ these tesmy are on page 3.

Soction 1~ Thig soction must he camplsiad,

Tick the boxos that.epply:

l X! Tha regisiwact eorporativns rusident In Carada and reglstiant Canadian partnarstips Mentliud as quaiifying members in Pan A ard on any attached
] foxng are momburs of the sama qualifying group.

= Nano of ths comaratfons ideniiiied as qualifylng membears fn Fart A and on any aitacind lorms ars pary to an elstion te dosm crtain taxanie
[ "{-{I supplies as suppties of financhl senvices. (Tiek this hox il-all the membars ideniiivd as quaitylog mumbers in Part A or an any attachag fomms
ars Cananiss: parnerohips.)

1 LXJ For gach corporation ¢r Canadlan partnsiship, reyistrant and resident In Canada, Ideutiied as qualitylng memtsrs In Pad A 3nd an any alacied

fsins

« afl o ssbsantialy alf of tha firopedy ot the cerporaticn o Canadlan partnarship {oiher than thancist insinimenis) was faat manulsciured,
produced, acquired, ¢ imgadud by the camorion ot Canadiun purnarship fot consumiption, use, of BUpply sxdltively I lte commarclal
aclivitioe; ar

+ i the comporatian or partnerstin has no:prepery {other than financiet instrumenls), /T or substantially af of the supplics it mace weie wxable.

I you lisked alf throk boagy, e carporatians and Cenadian partruarshipe idonilflnd ua queiifying mambers 1 a8 & and o0 any sitachad fotms arg ofigible o
jolntly make the einction.

Soctlon 2 This excticn has lo ba completed If theve fe of least one temporary membar I We qualifying group.

Tick the haoxes that apply:

l::'- Tha ragiglrant corperations resident iy Canada Identifiec as temporary membars in Pant A and on any attached jorms are members of 8 quallfyliyg
i group but rot quaiifying membera, |

[—} Hona of the curparatizns idsniltied as temporary members:are pasty to an elestion 1o desm caraln laxatle supplios a5 supilies o¢ nencial pervices.

Tho cemeattions llentitied as temiparry members are (o reaelve  supply of property in sontemplation of n Jistribution made i the course of
2 reorqurizalion fram né disiribuling sorparation thatle s quatitying mambar in the same gioup,

L1 O

Tho cosporations Identified as lempoiasy membors do not carry on any businets os have any peoperty {other than Hinenclsl Instrumantsy bafore
recelving the supply and the shazes of the cotporutions are ¥snaiored po tha distetation, .

i you licked all tour hoxes. the corposmtions identifiad a5 temporaty membar i Part A and on any atlached fsims, that o 1o regeive o supply of propoity
ir- contempiation of 2 digidbutlon made i the course of a raargsnization, are cigiie i joinily make the alection with tha qualiiying members it Bim ssma
qualltylng.graup.

Comploeta Part G of this form,

Part C—~ Elastion,or revosatian of the elaction L L . R

Tgk une of the oxes Below and sniar ths afectiva date of the efecon or revocation of te efection:

Thecomorations anc Canadian partaerships identilicd in Psit A o fhis form e on any altashad toans jointly efoch fo treat faxable supplies made
oup; LODYean tam whila the elaction isn effact as having Geen made for o conslderation, witk he [aliowing rxcsptions. The aleciion doss nat apply 1

& supply of property ar a serdce tal ls not acquired by the secipiant of the supply ler cansumplion, use, oF supply exclusively I its commarciot
activiles or {0 @ sale of roal property. if tha reciplent o the SUEply is & temporary member, the election disa dons nat apply f a supply Is nat made in
roatemplation of a distrbutian in the caurse of a roorganieation, as described it tha income Tax Adl,

414

The comeraiions and Canadlan pastrships iientified in Pant A of ils form and o any atached forms jointly rovoke the olection 16 freal cartaln
L.l taxabie supplies made bervean them as having deon enade $of 1o consideration,

Yaar Month  Day
Eifective date of this diection dr revacetion of tha siuction: l 11_ 9; 9: 9{ 0; 9] Oe li

Page &
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General information

Definitions
Afl or substondiafiy aft genarafly merns 90% or more,

Canadian paraarshis merns a panaasship each member 6t wrich ie &
satparatien or partnorskip 2nd is sesitent in Canady,

Commorcini activity means & business curied on by & person or an
advardure ar cancern of the person in the natum of tads, but does not inchide
the matdng of exompt suppliss. It alsw incudsa tha supgly of maf peoparty by
& porgon, othier tar un axnmgt sugply, and anwthing dans in the course of
making Hit: SUpply or in Sannection with the sugply.

A commarciaf actvity does rol incdude 2 buginsss camiad on, of an sdventure
creoncain ia the nature of frade engaged in, by ant incjvidual a porgonat tisst
erapartecishin whese all the mambers are individuss, without 3 reasanable
expectation of grokit

Diafribation hay the meaning assignad Oy subrseetlon85(3} of tre Income
Tax-det A distrinution for the purpeses of $sclicn 55 of the incame Tarx Act
means the diract of indirec) anster of proparty of a corpovation frefusod to

[ secliat 585 2¢ 2 “dlstrbiring corpenation®) 1o one oy mure of iy corporata
shareholders {refatred i In saction 55 as a transtsron corporation’) such that
2ach fransieree comporatian that receives propoity oh ti disiibution recnives
its pro rata shara of asch type of prepeny owned by the dislributing concralion
imrediately bajore the distribulion.

Exclysivo nrespest of the ceasurnplion, use, er supply of a propoity or
service by a porson (thar s o inancial institution) maans of or subglantiafy
at ot the ceasumptlon, use, or supply Of the properly U7 sarvica, For a Hinanclal
nutitution, exclustve in respsst of the snnsumplion, use, or supply ot a
property of serviva moans 100% of the consurpilan, use, ar supply.

Qustifying group maens:
¢ @ group of carpomtions, eack mambor of which is closely relatad W each
other mermber of the group; o
& group of Cnadiun paiierships, ar of Canadlan parinarships and
corphrations, each momber of which is dosnly relatod lo sach other
mamber ol the group,

To deteminie if carporallons vr Cavadian parnerships ars dossly rulated, for
the purposeés of $his eletion, 10 other cotavrations. ¢f Gunadisn parinerships,
seo "Nsaning of cloaely refatesd corporations and clossly relsted Canadian
sarinerships” inler an this page.

Qualifying mamber ¢} a qualilying group means a registeant sorporation
rasident in Carerta of a regishant Gonadian partnership:

+ that i a mamler of T quatliying yroup;

+ that I§ not a parly 1o i elestion ta Lot cerain taxahle supplios 85
aupplios of fnnelal sarvices; and
ol s subsianialy all of ths propery of whith (ather than financial
nstruments) was fast manufactured, pradieed, acquired, of imported by
ihe 2omperation or parinersiiy for sansumption, uge, of supply exsivsivaly
{n its comnrrortial acivities, o it the comparation or parinarshia has o
preperty (olner than financtal instrumants). aif of substnntinly all of it
wuppHus are wrabla,

-

Ouatityiug subsidiary of a psniloular corioralion means ansther corporation
nol less than 0% of the value and aumber of ine Issied and outstanding
shures of the ¢apilal stock of whish, having fuk voling rights undzr ad
shicumsiancys, are ownd by the cariuule cotporation, and includss:
+ & ctrporatlon that s & qualifying subsldisry of a quatilying subsillacy of the
pariculwr comoratlon;
¢ vdwre the pudicsia comoraton i3 a credlt unlon, 3very othar credit ynion;
and

* whare thy padficular comoratlon Is & metiber of a smutusl insurance group,
evary olhar memer of that graup.

Specitlod mamber of a qualifying group means:

* & gualifying membr o the group; or

+ 3 tumpuinry member of the grutip, A temporsty membar of tho group only
qualifies 83 2 snecifizd marber whan {Ls to racelve B supgly of progaty
n esntamptation of a disidbution mads kn ihe caurn of 4 roorganization
descriied in subparsgraph S5(3)(b)) of B0 Incame Tax Act from the
distributing cotpomtion that & & qualtfying memdercf the same group.

Note

Oneq tha revrganlzation is complets, the tempatary member must qualify

as a yoaillying mambier fo b a specliisd member and sligitle to make this

slection, ’

Temporory membor of o quatiying group msens a reglstrant camporaiton,
residant in Canada:

that is 4 member of {he greug but net a qualitylng member;

that I3 not a party to an olsction i freat certain taxatils supplles as
&upplias of financial servicos;

that recefves 8 supply of proporty in contompiaiion of a digtribution made
T the sorirbe of a reargaiizalion duscribed n subparagraph BS(A)(EYY) of
she Insame Tax Act trom thia distibuting corgoratian that le a.quallying
maembar of the same groug;

that dons not casry an sy bushiess or have sy property (other an
franclat insliiments) vefore receiving the supply; sad

thuf tansfors s shnrzs on the dstibuticn,

by

.

Meaning of closely refated corporations and closely
refated Canadian partnerships

Blosely related corperationa

in gunaral, hvo corporetions aro constdored to b dosdly talated if at wast
60% of the vatup and number of te Ssusd and oulglandlig shares of the
cApliai $tock ol dne of i acrporations, having tull voling rghts undar att
clicumatonses, arg owvned by;

v the othar curpoiation;.

» 3 qualitying subskifary of the wther cosparmtion;

+ 8 corporation af whish the ofher comaration s a quatifying subsldiary;

« & qualilying subsidiary of & corporasion of which the other corporation

'3 a qualifyhng subsidiany; ¢
+ any combinalion ¢f the coporations cr subsidiasins refeasd {o abava,

Closaly related Canadian partherships

A partieuler Canactan partasiship and another Canadian parinership ate
closaily ratatad ¢ i or substantialy ali of s ktecest in ihe uther Canadisp
partrship Is halu ty:
- the paricular Canzdian pardnership;
+ 8 curpdretion or & Canadlan.partaership, that Is a member of 3 goalitying
grauf of which the paricitar prrinership is 8 memiar; of
» any cembination of cerparntions oy padnerships refetred to abave.

Twa Canacian padnerships are alga closely -etated ¢ ench athar if Sag;

+ owns st leagt 80% of tha vakis-and number of the insuad and sulstanding
shvares, having kil voling dints under off creumsiadcss, of Y capital
&tack of a cerparation that is & meraber of 1 qualitying greup of which the
aher pretriorship is s mernbey; of

» halds al or substantialy sit of the ilterest :n a Canadian putinership that
i 3 memder of a qualitying group of whiah the cthor partitershipls «
momber,

Page 3
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Clorely rolated Canatian partnorships and corparations

A Canadian parmership s conginarad to de classly refaled to a padicular
serpotation it onié of the tolloving npgitos:

« atioas} 50% of e valua and humber of ha issusd and autsianding
sharss, having R vling dihls wndet aX ciftumstances; of i capitat
stock of tha particular comoration are awned by:

- the parngrship;

« a.carpocatich a1 aCanadian pastnuiship, that s ¢ mamber of a qualiying
graup of which the pariherstip b a mambar or

—any corblristion of corps-ailand of pardnerships rolomred to above;

at feag! Q0% of e issund gud nulstnding aharss, having ki voBag: rights

nger wlcircutiataneas, of the cagital slock of a corperalon that t g

mambar of a qualitying group o which the paticwar corporation is a

metber are owned by the Canadian partnarship.

arleaa! 50% of e fssuad and Gutsianding sharas, having hill voting fghts

under afl ciroumstances, of the onpfial stoek of a corporalon that i a

mesnier of 3 qualitying group of which this pannerehis I x membor are

nwhed by the particitar corperadian,

al or substaniially alt of thainterest in the pannesship i held by

~the particular cerptration;

- acomeyatien o 8 Canadian pastnership that is o member of s quakitving
greup of which the predoular corporation Is & mambee or

~ any aombinzailan of corporatons or panno'thpa shat includes the
parlicutar corpeation or anathes mamber of a qualifying group of wiilsh
the particular corseralitin )a amembar;

il of sk Jafly &t of the § In & Canadian partncrahxp that (s a

mamber of a quabying gicup of which the pannatship is a memborils fokd

by the particylar corporation; or

allor substantialy all of the Interast Ja 5 Camadiun partnership that Is a

membar of 8 quastying group of which the padbsita: corporalion iz &

memaor s helt by the patnorahig,

-

-

Pearssns clusnly ralsted (as delined above) to ths sana peison

Twao eomorations are-conshiered closly roiated fo each other for tha GST/HST
if thay 10 each dleagly telaled to a third corporation,

A corgoration and a Canadisn partnaship of two Caradian pennarsiips aee
corsieced ciesoly rolstug to mack oftier lor this electian {f they are each
ciosely related to a third cosporaticn o Canadion partnership, or woukt ho
constdared ko e slusely refaied o the Canadlan pernership If each manher
of that pasnership were resident in Canada.

Interaat In a pastnersfip

For tha purpotes ot thin electivn, a person {comoration or partne:ship), or
o group of porrons, nokis, at any fime, all or subatanlaity &ff of Mo ntorest
In R prfteesship i at tiat ims the person, ar evary porsan i the group, i a
mamber of the pafnarehlp and e prrasn is, ar tha mombes of the group
gollaciively aro, a3 the fefiowing:

» ontilted fe receive at lnast §0% of the totnl of oif 3meunis, eask of which
[s the share.of (he patnership's inocme from el yountes thal cack of ita
rigmbsrs 18 entitiod 10 sereive for the st Hecal patlog (within the mannirg
ol the fncume T Acty of the parricéship thot ended batore that Unte {cr
tha partnarshin' fivst Hiscaf poried inciudes that time, for that pariod), or if
tha partigrahlp has no tnsome, the fetal of all amounts sach of whigh is
(e share of tha incams of the parnership that each member ¢f ther
pannership woukd be entitfer to raceive if thi income of the parinership
from eact spuren were ang dollar;
snfitted 10 raceive atleast $0% of the tota! smount that wotld he paid to ail
mEmaers of the padnarship (olier then amaunts fiat would be pald as a
share ol panngrship Invames) if 1§ wage wound up; engd
able to dirgst the dusinoss and the xifais of the garnership, o would bo
ithle 1o do 56 ne-socurad crsdlioe had any secusity interastin an ntarest
i, or the propedy of, the panngrshlp, .

Description of the election
When & ppecitied member of » quglifying grovg jointly siects vtk anclher

" sprcified mesnher of the groun, certaln taxpbie supplios mads Hetween them

ars congigered to Have ble made far 3o considssation. A corporation fhat kas
flad arvelection {Form GBTR7, Eleclion or Hevocation of an Elsction 19 Doem
Coridin Suppfiss.fo ba Firansial Services) b daem.cuitaia tanable supglies as
supplies vf financial sandeey cannot make this aledtion..

Excaplions
Tha fllowing supplies ase exduded from thip elaction:

» asupply by way of sale of reaf prpery;

« 3 supply of propesty ar service that is 1S avquined by the rocigret fae
constmption, use, ar supply axclusively in the commersial activitiss of
the regiglont; and

- a supply of proparty that is not made ir: contemplativn of 3 Gistdbution
mada In the courso of 2 reorganizalion dascrbed in subparagraph
BS{3)(b)() of the favema Tax Ach, i the recipient of tre supply is a
texnporaty marbar,

Eligibility

Comptate Part 8 an Paye 2 of tis forrn to detsrmlan if you are ¢ligitita in muke
(his election,

Partles lo this election

Evary combinatlon 0! ebgio’s corporations and sfigible Canedian pardrurships
wihnae naried eppear on this fomm and an any avached terms & considered to
have made thig viection, Far exampto, for a group with thies elocting mebers,
# o ntmber them 1, 2, and 3, the combinators would bo:

2}t ond &

b} 1 ahd 3; and

c)Zand 3.

Duration of the election
The stecion mage jointly by two spacited members of the quatiylg groug
caases lo have efiec on (s smllost of:.
« the day one of thasn Mmambars. ceeses i k6 a speciliod member of the
quslifylng group; or
« e duy thuse nembers jointly revoke the slastion,

Books and racords

Yeu do nict have fo tis Sita torm with the Canads Revanug Agency. Haweves,
yeu must somplata it ind keen It with te bocks and recomss of the specitied
menssere making the efection whtle an alaction is in sffecy, and for aix vasrs
fram the ond aof the year o which an slectlon relates,

De you need mors infarration?

For more information, vislt our Wek site at wwwnore.go.ca/gsthst, ar sall ug
al 1-000-659-5525,

fago 4
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This is Exhibit “F” referred to
in the Affidavit of T ony Vallecoccia

Sworn this 19th

day of Octp 2012. ’

/

o

)

v

A Q’ommxsbxoncr for la)émg Affidavits \’/

/““'"“’“ p (:fa““\“%/

5

Pauline Erna Leilged, & Commissioner, €.,
Pravince of Ontario, for hMinden Gross LLP,
Rarristers and Solicitors.

Fxpires July 4, 2015,
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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-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 3113736 CANADA LTD., 4362063
CANADA LTD. and A-Z SPONGE & FOAM PRODUCTS LTD.

(the "Applicants")

NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE

1.

(@

PARTICULARS OF CREDITOR:

Full Legal Name of Creditor: MG\,\ &t\-}\c HQ‘HTZSS H "L‘\ W QM&\— || P(’-K@M

) Full Mailing Address of Creditor: w&%ﬂi‘i—__‘ :"iém
Mﬂmﬂi&(«‘w oy PO\VWLW W
410 - 177 H;orhlwg— Nomesuuer , o2, 62 |4 prudc, MM%

(©)
@

(©

®

et uedudy)

*Telephone Number of Creditor: 0/0 Ly Wq\! ('6043 6A-29 60\ oh\{aokdjw—

N\
*Facsimile Number of Creditor: ¢fo_Ln ¥oigen | (604) 654 - 3429 e Appliaufs
Tom. l“l:;l_q
Yo ve
*E~-mail Address of Creditor- Q/D \bmz((@ meW\QC Csia i P

Attention (Contact Person): IAA_CA ava P %,

*In order to ensure that all Claims are processed in an expedited manner you must provide one (1) or
more of your telephone number, fax number or e-mail address.




2. PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED CLAIM, IF
APPLICABLE:

(@) Have you acquired this Claim by Assignment? Yes [] No E
(If yes, attach document evidencing assignment)

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

3. DISPUTE OF REVISION OR DISALLOWANCE OF CLAIM FOR VOTING AND/OR
DISTRIBUTION PURPOSES:

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

dated @{‘D\MW 2D , 2012, , as set out below:

Claim:

Claim Against Claim per Proof of Claim Allowed Amount Disallowed
Amount

)
M Appicant® | 97, 500, 000, 0O

Total Claims
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REASONS FOR DISPUTE:

{(Provide full particulars of the Claim and supporting documentation, including amount, description of
transaction (s} or agreement(s) giving rise to the Claim, name of any guarantor(s) that has guaranteed
the Claim, and amount of Claim allocated thereto, date and number of all invoices, particulars of all
credits, discounts, ete. claimed.)

Please <oz Scheduly “A' attacued. .

If you intend to dispute a Notice of Revision or Disallowance, you must, no later than 5:00 p.m,
(Toromto Time) on October 5, 2012 deliver to the Monitor a Notice of Dispute of Revision or
Disallowance in accordance with the Claims Solicitation Procedure Order to the following address,
email or facsimile:

Deloitte & Touche Inc.
181 Bay Street West
Suite 1400

Toronto, Ontario

MSJ 2VI

Attention: Catherine Hristow
Telephone: (416) 775-8831
Facsimile: (416) 601-6630
E-mail; christow@deloitte.ca

If you do not deliver a Notice of Dispute of Revision or Disallowance by the time and date set out
above, as applicable, the value of your Claim shall be deemed to be as set out in the Monitor's Notice
of Revision or Disallowance,

Dated athW(xuW this__ D48 day of O chet , 2012,

3

Luclana Brasil =

BRANCH MacMASTER LLP
aristar & Solicitor

t

i Cecat

Viie. . e tBa




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

ONTARIO
SUPERIOR COURT OF JUSTICE

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 3113736 CANADA LTD., 4362063
CANADA LTD. and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)

Schedule “A” to Notice of Dispute of Revision or Disallowance

1. The Monitor issued a Notice of Revision or Disallowance disallowing the totality
of the claim made, contending: ‘

a. The Claimant has not provided any agreement between the Claimant and
the proposed Class, any order of the Court or any other authority pursuant
to which the Claimant is authorized to file the Proof of Claim on behalf of
the Class; and

b. The Monitor requires that the amount of the Claim against the Applicants
be quantified.

Authority to File Proof of Claim on Behalf of the proposed Class

2. The claims made by the Claimant on its own behalf and on behalf of the Class
arise from a price fixing conspiracy amongst manufacturers of polyurethane foam
and polyurethane foam products (collectively, the “Foam Products”) extending
from January 1, 1999 to the present (the “Conspiracy”).

3. Proceedings in relation to the Conspiracy were commenced in British Columbia,
Ontario and in Quebec between August 19, 2010 and October 1, 2010
(collectively, the “Canadian Class Actions”). Taken together, the Canadian Class
Actions advance claims in relation to the Conspiracy on behalf of classes

comprising all persons in Canada who purchased Foam Products from January
1, 1999 to the present (the “Class Period").

4. On January 10, 2012, Domfoam, Valle Foam and others entered into a
settlement agreement in relation to the claims advanced in the various proposed
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class actions commenced across Canada, including the action commenced by
the Claimant, and the proposed classes in each of same (the “Settlement
Agreement”). A copy of the Settlement Agreement is included in the materials
filed with respect of the proceedings under the Companies’ Creditors
Arrangement Act (the “CCAA Proceedings”).

. The Settlement Agreement was known to the Monitor since at least January 25,
2012, when it filed its First Report.

First Report of the Monitor dated January 25, 2012 (the
"Monitor's First Report”), at paras. 39 to 43

. The Settlement Agreement contemplated the commencement of the CCAA
Proceedings, which were a reasonable likelihood in light of the fines assessed by
the Canadian Competition Bureau ("“CCB") against two of the Applicants. The
Settlement Agreement expressly reserved any and all rights the plaintiffs and the
members of the Class might have to “assert claims in respect of the Domfoam
Defendants in the Restructuring Process...”. This reservation of rights was
expressly acknowledged by the Monitor in its First Report on January 25, 2012:

Under the terms of the proposed seftiement, the discontinuance of
the Canadian Class Actions against the Companies is without
prejudice to the ability of the Canadian Class Plaintiffs and
putative class members {o assert their claims as creditors within
the CCAA Proceedings in amounts to be determined.

Settlement Agreement, Recital ‘G”
Monitor's First Report, supra, at para. 42

. In addition to reserving the rights to make claims under the CCAA Proceedings,
the Settlement Agreement also contemplated that such claims could be made on
an “individual or collective” basis, and expressly provided that Domfoam,
Valle Foam and A-Z Sponge would not object to such a claim:

3.1(2) ...nothing in this Settlement Agreement shall preclude the
Plaintiffs, or any member of the Seftlement Class, individuaily or
collectively, from filing against the Domfoam Defendants a claim
in any creditor protection restructuring, insolvency or other
bankruptcy proceeding in Canada and/or the U.S. to the extent
that such claim is based upon, arising out of or relating to facts,
occurrences, transactions or other matters alleged in the
Proceedings. To the extent permitted by law, the Domfoam
Defendants shall not object to the filing by the Plaintiffs, or
any member of the Settlement Class, of any such claim
against the Domfoam Defendants in any creditor protection,
restructuring, insolvency or other hankruptcy proceeding in
Canada or the U.S.... [Emphasis added]

Settlement Agreement, para. 3.1(2)
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8. This approach is consistent with the approach adopted with respect to the
Settlement Agreement, which was negotiated and made on a collective basis
before the Canadian Class Actions were certified or authorized, on the express

understanding and for the express purpose of binding the entirety of the
proposed Class.

9. Further, it is a material term of the Settlement Agreement that each of the
Applicants, and other parties, has consented to the certification or authorization
of the Canadian Class Actions as against them.

10.In accordance with the provisions of the Settlement Agreement, the parties have
been working to achieve agreement on the forms that will be submitted to the
Courts for the purposes of ultimately seeking the approval of the Settlement

Agreement. It is expected that Settlement Approval will be sought in the first few
months of 2013.

11.The plaintiffs have not sought certification or authorization of the Canadian Class
Actions because the Settlement Agreement calls for doing so concurrently with
settlement approval, and the plaintiffs have secured in the Settlement Agreement
the right to advance collective claims in the CCAA Proceedings.

12. However, to the extent the Monitor continues to take issue with the Claimant's
ability to advance collective claims in the CCAA Proceedings, the Claimant will
take steps to immediately seek certification or authorization of the Canadian
Class Actions retroactive to the date of the Settlement Agreement so that there is
no question that those claims can be advanced as agreed by the parties.

Quantification of Claim

13.The starting point in the quantification of the Claim is the Statement of
Admissions executed by representatives of Domfoam and Valle Foam in
connection with the criminal proceedings instituted by the Commissioner of
Competition (the “Statement of Admissions”). A copy of the Statement of
Admissions was included in the Claim materials.

14.In the Statement of Admissions, and as part of a guilty plea to offences under
sections 45(1)(a) and (c) of the Compstition Act, the representatives of Domfoam
and Valle Foam admitted, among other things, that:

a. Between January 1, 1999 and July 27, 2010 (the “Relevant Period”),
Domfoam and Valle Foam produced and supplied foam and foam
preducts to customers of Canada [at para. 7];




b. During the Relevant Period, the total volume of commerce sold to
customers in Canada by Domfoam and Valle Foam was approximately
$975,000,000 (CDN) [at para. 11];

c. Throughout the Relevant Period, Domfoam and Valle Foam conspired,
agreed or arranged:

i. To unduly prevent or lessen competition with respect to the sale
and supply of slab products and carpet cushion products within
Canada [at paras. 13 and 23]; and

ii. To fix, maintain, increase or control the price for the supply of slab
products and carpet cushion products within Canada [at paras. 14
and 24};

d. The conduct of Domfoam and Valle Foam enabled the slab and carpet
cushion manufacturers to coordinate and implement price increases to
their respective customers [at paras. 18 and 28];

15. The practices of the Canadian Competition Bureau (the “CCB") and of the U.S.
Department of Justice (the “DOJ") in setting fines provide a good measure of the
damages occasioned by the conduct. The CCB and the DOJ both use 20% of the
volume of commerce to arrive at the appropriate fine. Of that amount, 10% is
considered to be the estimate of the damages flowing from the overcharges,
whereas the additional 10% is assessed for deterrence purposes.

16. Using the usual approach in this case, the fine assessed by the CCB should
have been in the order of $195,000,000. Of that amount, 10% ($97,500,000)
would have been the CCB’s estimate of the damages flowing from the
overcharge.

Competition Bureau Bulletin: Leniency Program at 3.3
United States Sentencing Commission Guidelines Manual, pp.
311-313

17.The fine assessed by Domfoam and Valle Foam was significantly less than what
would have normally been assessed in relation to the conduct. This reduction is
explained by the statutory maximum of $25,000,000 which applied to the fine at
issue. Furthermore, under the leniency program, which was invoked by
Domfoam and Valle Foam, the CCB applies a further discount of 50% to the fine
payable by the first leniency applicant. This explains why Domfoam and Valle
Foam were only fined $12,500,000, as opposed to $97,500,000.

Competition Act, RSC 1985, c C-34, s. 45(2)

18. Damages assessed as part of civil proceedings are not subject to maximums.
They are also not subject to reductions on account of leniency applications.
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19.Having pled guilty to offences under the Competition Act, Domfoam and Valle
Foam admitted to conduct giving rise to joint and several liability. This means
that, if the civil actions were fo proceed to ultimate conclusion, Domfoam and
Valle Foam could have each been called upon to respond for the totality of the
loss of the Class. Such potential would dwarf the 10% assessment of damages
adopted by the CCB, which takes into account only the sales of the party at
issue.

20. Although the Claimant has not completed its review of the materials provided by
the Applicants in connection with their proffer obligations, a review of price
increases indicates that the actual increases were consistent with (and if
anything, more substantial than) the CCB'’s 10% estimate. For example:

a. On July 9, 1998, Domfoam announced a 9% price increase in relation to
all products, effective August 10, 1998;

b. On March 24, 2003, Domfoam announced an 11% price increase in
relation to all products, effective May 1, 2003;

c. On October 14, 2005, Domfoam announced a 28% price increase,
effective November 14, 2005. it is not clear as to whether this increase
applied to all products, or whether there were exclusions;

d. On June 5, 2008, Domfoam announced a 10% price increase in relation to
the sale of Bonded Underlay, effective July 2, 2008; and

e. On June 1, 2010, Domfoam announced an 11% price increase in relation
to the sale of Bonded Underlay, effective July 5, 2010.

21. A review of competitor price increases shows that the majority of the increases
were in increments greater than 10%.

22.1n light of the foregoing, the Claimant submits that the sum of $97,500,000 is a
reasonable estimate of the totality of the damages suffered by it and by the
members of the proposed Class in the Canadian Class Actions as a result of the
Applicant's conduct. As noted above, this estimate does not take into account the
potential for joint and several liability in relation to the totality of the loss.







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 3113736 CANADA LTD., 4362063
CANADA LTD. and A-Z SPONGE & FOAM PRODUCTS LTD.

(the "Applicants')

NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE

1. PARTICULARS OF CREDITOR:

(@) Full Legal Name of Creditor: ij)m I all pM%uML-
arg. eh_‘h'%-&w n Ouihee, who P Chaasd, ?cl\jmﬁme &oazm
(b) Full Mailing Address of Creditor:__ /" Qunare = Clande 1o fmAL s daty

Bolleqs La.lnomia, LLP o, Placo - d—‘\’?n\&\)'&“&' B-10, Honteeal
fCDuo, é’o\ HQ\\) &6(0

© *Telephone Number of Creditor: _C%D_QIL_L&L&VVQ SIU-993- L34
@ *Facsimile Number of Creditor: ‘C)LO___Q_L_LA&Q&)& Sl - A8Y - LRR6

(9  *E-mail Address of Gedmﬁglu__m_\n_gan&@_bd&m‘mmﬁ_mm

® Attention (Contact Person): O.nr\i.e - C\/\OJ-L&Q LO-{OY\(Q.

*In order to ensure that all Claims are processed in an expedited manner you must provide one (1) or
more of your telephone number, fax number or e-mail address.




2. PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED CLAIM, IF
APPLICABLE:

(a) Have you acquired this Claim by Assignment? Yes [] No X]
(If yes, attach document evidencing assignment)

(b Full Legal Name of original Creditor(s);

3. DISPUTE OF REVISION OR DISALLOWANCE OF CLAIM FOR VOTING AND/OR
DISTRIBUTION PURPOSES:

We hereby disagree with the value of our Claim set out in the Natice of Revision or Disallowance

dated Sﬁ?’(&'ﬂb&({ 2.@“: Q.Q\QJ , as set out below:

Claim:

Claim Against Claim per Proof of Claim Allowed Amount Disallowed
Amount

$
Qi Gl cant3 943, S0, oo oo

Total Claims




REASONS FOR DISPUTE:

(Provide full particulars of the Claim and supporting documentation, including amount, description of
transaction (s) or agreement(s) giving rise to the Claim, name of any guarantor(s) that has guaranteed
the Claim, and amount of Claim allocated thereto, date and number of all invoices, particulars of all
credits, discounts, etc. claimed,)

Woane pu. St B attached

If you intend to dispute a Notice of Revision or Disallowance, you must, no later than 5:00 p.m.
(Toronto Time) on October 5, 2012 deliver to the Monitor a Notice of Dispute of Revision or
Disallowance in accordance with the Claims Solicitation Procedure Order to the following address,
email or facsimile:

Deloitte & Touche Ine.
181 Bay Street West
Suite 1400

Toronto, Ontario

MSJ 2Vl

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

If you do not deliver a Notice of Dispute of Revision or Disallowance by the time and date set out
above, as applicable, the value of your Claim shail be deemed to be as set out in the Monitor's Notice
of Revision or Disallowance.

Dated atximigg‘g_i‘ 8™ day of 2012.

/8,

w3




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

ONTARIO
SUPERIOR COURT OF JUSTICE

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 3113736 CANADA LTD., 4362063
CANADA LTD. and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)

Schedule “A” to Notice of Dispute of Revision or Disallowance

1. The Monitor issued a Notice of Revision or Disallowance disallowing the totality
of the claim made, contending:

a. The Claimant has not provided any agreement between the Claimant and
the proposed Class, any order of the Court or any other authority pursuant
to which the Claimant is authorized to file the Proof of Claim on behalf of
the Class; and

b. The Monitor requires that the amount of the Claim against the Applicants
be quantified.

Authority to File Proof of Claim on Behalf of the proposed Class

2. The claims made by the Claimant on its own behalf and on behalf of the Class
arise from a price fixing conspiracy amongst manufacturers of polyurethane foam
and polyurethane foam products (collectively, the "Foam Products”) extending
from January 1, 1999 to the present (the “Conspiracy”).

3. Proceedings in relation to the Conspiracy were commenced in British Columbia,
Ontario and in Quebec between August 19, 2010 and October 1, 2010
(collectively, the “Canadian Class Actions”). Taken together, the Canadian Class
Actions advance claims in relation to the Conspiracy on behalf of classes
comprising all persons in Canada who purchased Foam Products from January
1, 1999 to the present (the “Class Period”).

4. On January 10, 2012, Domfoam, Valle Foam and others entered into a
settlement agreement in relation to the claims advanced in the various proposed
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class actions commenced across Canada, including the action commenced by
the Claimant, and the proposed classes in each of same (the “Settlement
Agreement”). A copy of the Settlement Agreement is included in the materials
filed with respect of the proceedings under the Companies’ Creditors
Arrangement Act (the “CCAA Proceedings”).

. The Settlement Agreement was known to the Monitor since at least January 25,
2012, when it filed its First Report.
First Report of the Monitor dated January 25, 2012 (the
"Monitor's First Report”), at paras. 39 to 43

. The Settlement Agreement contemplated the commencement of the CCAA
Proceedings, which were a reasonable likelihood in light of the fines assessed by
the Canadian Compaetition Bureau (“CCB") against two of the Applicants. The
Seftlement Agreement expressly reserved any and all rights the plaintiffs and the
members of the Class might have to “assert claims in respect of the Domfoam
Defendants in the Restructuring Process...”. This reservation of rights was
expressly acknowledged by the Monitor in its First Report on January 25, 2012:

Under the terms of the proposed settlement, the discontinuance of
the Canadian Class Actions against the Companies is without
prejudice to the ability of the Canadian Class Plaintiffs and
putative class members to assert their claims as creditors within
the CCAA Proceedings in amounts to be determined.

Settlement Agreement, Recital “G”
Monitor's First Report, supra, at para. 42

. In addition to reserving the rights to make claims under the CCAA Proceedings,
the Settlement Agreement also contemplated that such claims could be made on
an “individual or collective” basis, and expressly provided that Domfoam,
Valle Foam and A-Z Sponge would not object to such a claim:

3.1(2) ...nothing in this Settlement Agreement shall preciude the
Plaintiffs, or any member of the Settiement Class, individually or
collectively, from filing against the Domfoam Defendants a claim
in any creditor protection restructuring, insolvency or other
bankruptcy proceeding in Canada and/or the U.S. to the extent
that such claim is based upon, arising out of or relating to facts,
occurrences, transactions or other matters alleged in the
Proceedings. To the extent permitted by law, the Domfoam
Defendants shall not object to the filing by the Plaintiffs, or
any member of the Seftlement Class, of any such claim
against the Domfoam Defendants in any creditor protection,
restructuring, insolvency or other bankruptcy proceeding in
Canada or the U.S..., [Emphasis added]

Settlement Agreement, para. 3.1(2)
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8. This approach is consistent with the approach adopted with respect to the
Settlement Agreement, which was negotiated and made on a collective basis
before the Canadian Class Actions were certified or authorized, on the express
understanding and for the express purpose of binding the entirety of the
proposed Class.

9. Further, it is a material term of the Settlement Agreement that each of the
Applicants, and other parties, has consented to the certification or authorization
of the Canadian Class Actions as against them.

10.1In accordance with the provisions of the Settlement Agreement, the parties have
been working to achieve agreement on the forms that will be submitted to the
Courts for the purposes of ultimately seeking the approval of the Settlement
Agreement. It is expected that Settlement Approval will be sought in the first few
months of 2013.

11.The plaintiffs have not sought certification or authorization of the Canadian Class
Actions because the Settlement Agreement calls for doing so concurrently with
settlement approval, and the plaintiffs have secured in the Settlement Agreement
the right to advance collective claims in the CCAA Proceedings.

12.However, to the extent the Monitor continues to take issue with the Ciaimant's
ability to advance collective claims in the CCAA Proceedings, the Claimant will
take steps to immediately seek certification or authorization of the Canadian
Class Actions retroactive to the date of the Settlement Agreement so that there is
no question that those claims can be advanced as agreed by the parties.

Quantification of Claim

13.The starting point in the quantification of the Claim is the Statement of
Admissions executed by representatives of Domfoam and Valle Foam in
connection with the criminal proceedings instituted by the Commissioner of
Competition (the “Statement of Admissions”). A copy of the Statement of
Admissions was included in the Claim materials.

14.In the Statement of Admissions, and as part of a guilty plea to offences under
sections 45(1)(a) and (c) of the Competition Act, the representatives of Domfoam
and Valle Foam admitted, among other things, that:

a. Between January 1, 1999 and July 27, 2010 (the “Relevant Period"),
Domfoam and Valle Foam produced and supplied foam and foam
products to customers of Canada [at para. 7];
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b. During the Relevant Period, the total volume of commerce sold to
customers in Canada by Domfoam and Valle Foam was approximately
$975,000,000 (CDN) [at para. 11];

c. Throughout the Relevant Period, Domfoam and Valle Foam conspired,
agreed or arranged:

i. To unduly prevent or lessen competition with respect to the sale
and supply of slab products and carpet cushion products within
Canada [at paras. 13 and 23]; and

ii. To fix, maintain, increase or control the price for the supply of slab
products and carpet cushion products within Canada [at paras. 14
and 24];

d. The conduct of Domfoam and Valle Foam enabled the slab and carpet
cushion manufacturers to coordinate and implement price increases to
their respective customers [at paras. 18 and 28];

15. The practices of the Canadian Competition Bureau (the “CCB") and of the U.S.
Department of Justice (the “DOJ") in setting fines provide a good measure of the
damages occasioned by the conduct. The CCB and the DOJ both use 20% of the
volume of commerce to arrive at the appropriate fine. Of that amount, 10% is
considered to be the estimate of the damages flowing from the overcharges,
whereas the additional 10% is assessed for deterrence purposes.

16.Using the usual approach in this case, the fine assessed by the CCB should
have been in the order of $195,000,000. Of that amount, 10% ($97,500,000)
would have been the CCB’s estimate of the damages flowing from the
overcharge.
Competition Bureau Bulletin: Leniency Program at 3.3

United States Sentencing Commission Guidelines Manual, pp.
311-313

17.The fine assessed by Domfoam and Valle Foam was significantly less than what
would have normally been assessed in relation to the conduct. This reduction is
explained by the statutory maximum of $25,000,000 which applied to the fine at
issue. Furthermore, under the leniency program, which was invoked by
Domfoam and Valle Foam, the CCB applies a further discount of 50% to the fine
payable by the first leniency applicant. This explains why Domfoam and Valile
Foam were only fined $12,500,000, as opposed to $97,500,000.

Competition Act, RSC 1985. ¢ C-34, s. 45(2)

18. Damages assessed as part of civil proceedings are not subject to maximums.
They are also not subject to reductions on account of leniency applications.




19.Having pled guilty to offences under the Competition Act, Domfoam and Valle
Foam admitted to conduct giving rise to joint and several liability. This means
that, if the civil actions were to proceed to ultimate conclusion, Domfoam and
Valle Foam could have each been called upon to respond for the totality of the
loss of the Class. Such potential would dwarf the 10% assessment of damages
adopted by the CCB, which takes into account only the sales of the party at
issue.

20. Although the Claimant has not completed its review of the materials provided by
the Applicants in connection with their proffer obligations, a review of price
increases indicates that the actual increases were consistent with (and if
anything, more substantial than) the CCB's 10% estimate. For example:

a. On July 9, 1998, Domfoam announced a 9% price increase in relation to
all products, effective August 10, 1998;

b. On March 24, 2003, Domfoam announced an 11% price increase in
relation to all products, effective May 1, 2003;

¢. On October 14, 2005, Domfoam announced a 28% price increase,
effective November 14, 2005. It is not clear as to whether this increase
applied to all products, or whether there were exclusions;

d. OnJune 5, 2008, Domfoam announced a 10% price increase in relation to
the sale of Bonded Underlay, effective July 2, 2008; and

e. On June 1, 2010, Domfoam announced an 11% price increase in relation
to the sale of Bonded Underlay, effective July 5, 2010.

21. A review of competitor price increases shows that the majority of the increases
were in increments greater than 10%.

22.1n light of the foregoing, the Claimant submits that the sum of $97,500,000 is a
reasonable estimate of the totality of the damages suffered by it and by the
members of the proposed Class in the Canadian Class Actions as a result of the
Applicant’s conduct. As noted above, this estimate does not take into account the
potential for joint and several liability in relation to the totality of the loss.







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 3113736 CANADA LTD., 4362063
CANADA LTD. and A-Z SPONGE & FOAM PRODUCTS LTD.

(the " Applicants™)

NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE

I. PARTICULARS OF CREDITOR: i ! N&t hbor Floor pr/r/m (o- and on é,ddfa

(a) Full Legal Name of Creditor; Th¢. /%5 rw[emma/ n the @a oﬁﬁc Cézrm af/fw/usrm

(b  Full Mailing Address of Creditor: 70_SUT[z STrosberts LLP A 012
G00-251 Gotenn ST IWiNDSOR KQA/ NIA v

(<) *Telephone Number of Creditor: S//C/ ¢ Sé/“ & Z-/ é»
(@) *Facsimile Number of Creditor: gé@ 316 - S30 g

(€  *E-mail Address of Credicr- A P*’/ terson @ 907’0 SbC’F‘j CO - Comn

6] Attention (Contact Person): Hfﬁ’ THER, @[MB L ;4,71&/(&0/1./

*In order to ensure that all Claims are processed in an expedited manner you must provide one (1) or
more of your telephone number, fax number or e-mail address.




2. PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED CLAIM, IF

APPLICABLE:

(a) Have you acquired this Claim by Assignment?
(If yes, attach document evidencing assignment)

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

Yes (]

No (X

3. DISPUTE OF REVISION OR DISALLOWANCE OF CLAIM FOR VOTING AND/OR
DISTRIBUTION PURPOSES:

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

dated Sipﬁmﬁeﬂ. 2.0, 201 2~ a5 set out below:

Claim:

Claim Against

APPLicAw TS

Claim per Proof of Claim

Allowed Amount

3

To pe AcctltTrmip

Disallowed
Amount

Total Claims

To Bt AsctRTAINGD

”l/

[EpE——————1

Entrs Cla Iury

1




REASONS FOR DISPUTE:

(Provide full particulars of the Claim and supporting documentation, including amount, description of
transaction (s) or agreement(s) giving rise to the Claim, name of any guarantor(s) that has guaranteed
the Claim. and amount of Claim allocated thereto, date and number of all invoices, particulars of all
credits, discounts, efc. claimed.)

Firace Sei Afrmcirep SciiDuct N

If you intend to dispute a Notice of Revision or Disallowance, you must, no later than 5:00 p.m.
(Toronto Time) on October 5, 2012 deliver to the Monitor a Notice of Dispute of Revision or
Disallowance in accordance with the Claims Solicitation Procedure Order to the following address,
email or facsimile:

Deloitte & Touche Inc.
181 Bay Street West
Suite 1400

Toronto, Ontario

MSJ 2VI

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

If you do not deliver a Notice of Dispute of Revision or Disallowance by the time and date set out
above, as applicable, the value of your Claim shall be deemed to be as set out in the Monitor's Notice
of Revision or Disallowance,

Dated at_A//vbs0£  this BTH _day of Deroperl 2010,

Per: ; i’; ,W ‘%W




Court File No. CV-12-8545-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

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 3113736 CANADA LTD., 4362063
CANADA LTD. and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)

Schedule “A” to Notice of Dispute of Revision or Disallowance

1. The Monitor issued a Notice of Revision or Disallowance disallowing the totality
of the claim made, contending:

a. The Claimant has not provided any agreement between the Claimant and
the proposed Class, any order of the Court or any other authority pursuant
to which the Claimant is authorized to file the Proof of Claim on behalf of
the Class; and

b. The Monitor requires that the amount of the Claim against the Applicants
be quantified.

Authority to File Proof of Claim on Behalf of the proposed Class

2. The claims made by the Claimant on its own behalf and on behalf of the Class
arise from a price fixing conspiracy amongst manufacturers of polyurethane foam
and polyurethane foam products (collectively, the “Foam Products”) extending
from January 1, 1999 to the present (the “"Conspiracy”).

3. Proceedings in relation to the Conspiracy were commenced in British Columbia,
Ontario and in Quebec between August 19, 2010 and October 1, 2010
(collectively, the “Canadian Class Actions”). Taken together, the Canadian Class
Actions advance claims in relation to the Conspiracy on behalf of classes
comprising all persons in Canada who purchased Foam Products from January
1, 1899 to the present (the “Class Period”).

4. On January 10, 2012, Domfoam, Valle Foam and others entered into a
settlement agreement in relation to the claims advanced in the various proposed
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class actions commenced across Canada, including the action commenced by
the Claimant, and the proposed classes in each of same (the “Settlement
Agreement”). A copy of the Settlement Agreement is included in the materials
filed with respect of the proceedings under the Companies’ Creditors
Arrangement Act (the “CCAA Proceedings”).

. The Settlement Agreement was known to the Monitor since at least January 25,
2012, when it filed its First Report.

First Report of the Monitor dated January 25, 2012 (the
“Monitor's First Report”), at paras. 39 to 43

. The Settlement Agreement contemplated the commencement of the CCAA
Proceedings, which were a reasonable likelihood in light of the fines assessed by
the Canadian Competition Bureau ("CCB") against two of the Applicants. The
Settlement Agreement expressly reserved any and all rights the plaintiffs and the
members of the Class might have to “assert claims in respect of the Domfoam
Defendants in the Restructuring Process...". This reservation of rights was
expressly acknowledged by the Monitor in its First Report on January 25, 2012:

Under the terms of the proposed seftlement, the discontinuance of
the Canadian Class Actions against the Companies is without
prejudice to the ability of the Canadian Class Plaintiffs and
putative class members to assert their claims as creditors within
the CCAA Proceedings in amounts to be determined.

Settlement Agreement, Recital “G"
Monitor's First Report, supra, at para. 42

. In addition to reserving the rights to make claims under the CCAA Proceedings,
the Settlement Agreement also contemplated that such claims could be made on
an “individual or collective” basis, and expressly provided that Domfoam,
Valle Foam and A-Z Sponge would not object to such a claim:

3.1(2) ...nothing in this Settlement Agreement shall preciude the
Plaintiffs, or any member of the Settlement Class, individually or
collectively, from filing against the Domfoam Defendants a claim
in any creditor protection restructuring, insolvency or other
bankruptcy proceeding in Canada andfor the U.S. to the extent
that such claim is based upon, arising out of or relating to facts,
occurrences, transactions or other matters alleged in the
Proceedings. To the extent permitted by law, the Domfoam
Defendants shail not object to the filing by the Plaintiffs, or
any member of the Settlement Class, of any such claim
against the Domfoam Defendants in any creditor protection,
restructuring, insolvency or other bankruptcy proceeding in
Canada or the U.S.... {Emphasis added]

Settlement Agreement, para. 3.1(2)




8. This approach is consistent with the appreach adopted with respect to the
Settlement Agreement, which was negotiated and made on a collective basis
before the Canadian Class Actions were certified or authorized, on the express
understanding and for the express purpose of binding the entirety of the
proposed Class.

8. Further, it is a material term of the Settlement Agreement that each of the
Applicants, and other parties, has consented to the certification or authorization
of the Canadian Class Actions as against them.

10.In accordance with the provisions of the Settlement Agreement, the parties have
been working to achieve agreement on the forms that will be submitted to the
Courts for the purposes of ultimately seeking the approval of the Settlement
Agreement. It is expected that Settlement Approval will be sought in the first few
months of 2013.

11. The plaintiffs have not sought certification or authorization of the Canadian Class
Actions because the Settlement Agreement calls for doing so concurrently with
settlement approval, and the plaintiffs have secured in the Settlement Agreement
the right to advance collective claims in the CCAA Proceedings.

12. However, to the extent the Monitor continues to take issue with the Claimant's
ability to advance collective claims in the CCAA Proceedings, the Claimant will
take steps to immediately seek certification or authorization of the Canadian
Class Actions retroactive to the date of the Settlement Agreement so that there is
no question that those claims can be advanced as agreed by the parties.

Quantification of Claim

13. The starting point in the quantification of the Claim is the Statement of
Admissions executed by representatives of Domfoam and Valle Foam in
connection with the criminal proceedings instituted by the Commissioner of
Competition (the “Statement of Admissions”). A copy of the Statement of
Admissions was included in the Claim materials.

14.1n the Statement of Admissions, and as part of a guilty plea to offences under
sections 45(1)(a) and (c) of the Competition Act, the representatives of Domfoam
and Valle Foam admitted, among other things, that:

a. Between January 1, 1999 and July 27, 2010 (the “Relevant Period"),
Domfoam and Valle Foam produced and supplied foam and foam
products to customers of Canada [at para. 7];

83




84

b. During the Relevant Period, the total volume of commerce sold to
customers in Canada by Domfoam and Valle Foam was approximately
$975,000,000 (CDN) [at para. 11]; '

c. Throughout the Relevant Period, Domfoam and Valle Foam conspired,
agreed or arranged:

i. To unduly prevent or lessen competition with respect to the sale
and supply of slab products and carpet cushion products within
Canada [at paras. 13 and 23]; and

ii. To fix, maintain, increase or control the price for the supply of slab
products and carpet cushion products within Canada [at paras. 14
and 24];

d. The conduct of Domfoam and Valle Foam enabled the slab and carpet
cushion manufacturers to coordinate and implement price increases to
their respective customers [at paras. 18 and 28];

15. The practices of the Canadian Competition Bureau (the “CCB") and of the U.S.
Department of Justice (the “DOJ") in setting fines provide a good measure of the
damages occasioned by the conduct. The CCB and the DOJ both use 20% of the
volume of commerce to arrive at the appropriate fine. Of that amount, 10% is
considered to be the estimate of the damages flowing from the overcharges,
whereas the additional 10% is assessed for deterrence purposes.

16. Using the usual approach in this case, the fine assessed by the CCB should
have been in the order of $195,000,000. Of that amount, 10% ($97,500,000)
would have been the CCB’s estimate of the damages flowing from the
overcharge.

Competition Bureau Bulletin: Leniency Program at 3.3

United States Sentencing Commission Guidelines Manual, pp.
311-313

17.The fine assessed by Domfoam and Valle Foam was significantly less than what
would have normally been assessed in relation to the conduct. This reduction is
explained by the statutory maximum of $25,000,000 which applied to the fine at
issue. Furthermore, under the leniency program, which was invoked by
Domfoam and Valle Foam, the CCB applies a further discount of 50% to the fine
payable by the first leniency applicant. This explains why Domfoam and Valle
Foam were only fined $12,500,000, as opposed to $97,500,000.

Competition Act, RSC 1985. c C-34, s. 45(2)

18. Damages assessed as part of civil proceedings are not subject to maximums.
They are also not subject to reductions on account of leniency applications.




18.Having pled guilty to offences under the Competition Act, Domfoam and Valle
Foam admitted to conduct giving rise to joint and several liability. This means
that, if the civil actions were to proceed to ultimate conclusion, Domfoam and
Valle Foam could have each been called upon to respond for the totality of the
loss of the Class. Such potential would dwarf the 10% assessment of damages
adopted by the CCB, which takes into account only the sales of the party at
issue.

20. Although the Claimant has not completed its review of the materials provided by
the Applicants in connection with their proffer obligations, a review of price
increases indicates that the actual increases were consistent with (and if
anything, more substantial than) the CCB's 10% estimate. For example:

a. OnJuly 9, 1998, Domfoam announced a 9% price increase in relation to
all products, effective August 10, 1998;

b. On March 24, 2003, Domfoam announced an 11% price increase in
relation to all products, effective May 1, 2003;

¢. On QOctober 14, 2005, Domfoam announced a 28% price increase,
effective November 14, 2005. It is not clear as to whether this increase
applied to all products, or whether there were exclusions;

d. OnJune 5, 2008, Domfoam announced a 10% price increase in relation to
the sale of Bonded Underlay, effective July 2, 2008; and

e. On June 1, 2010, Domfoam announced an 11% price increase in relation
to the sale of Bonded Underlay, effective July 5, 2010.

21. A review of competitor price increases shows that the majority of the increases
were in increments greater than 10%.

22.1n light of the foregoing, the Claimant submits that the sum of $97,500,000 is a
reasonable estimate of the totality of the damages suffered by it and by the
members of the proposed Class in the Canadian Class Actions as a result of the
Applicant’s conduct. As noted above, this estimate does not take into account the
potential for joint and several liability in relation to the totality of the loss.
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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-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 3113736 CANADA LTD., 4362063
CANADA LTD. and A-Z SPONGE & FOAM PRODUCTS LTD.

(the "Applicants™)

NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE

1, PARTICULARS OF CREDITOR;:
(a) Full Legal Name of Creditor: ___REVENU QUEBEC

(®) Full Mailing Address of Creditor:_3, Complexe Desjardins, secteqr D2o11c

C.P. 5000, Succ. Desiardins, Montréal (Québec) HSB 1A7

(0) *Telephone Number of Creditor: __(514) 287-8333

(d) *Facsimile Number of Creditor: _ {514) 873-8992

(e) *E-mail Address of Creditr- noxmand .berube a revemugquebec.ca

® Attention (Contact Person): NORMAND BERUBE, avocat

*In order to ensure that all Claims are processed in an expedited manner you must provide one (1) or
more of your telephone number, fax number or e-mail address.
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2. PARTICULARS OF QRIGINAL CREDITOR FROM WHOM YOU ACQUIRED CLAIM, IF
APPLICABLE:

(2) Have you acquired this Claim by Assignment? Yes [ No [X]
(If yes, attach document evidencing assignment)

)] Full Legal Name of original Creditor(s):

3. DISPUTE OF REVISION OR DISALLOWANCE OF CLAIM FOR VOTING AND/OR ’
DISTRIBUTION PURPOSES:

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

dated_September 21, 2012 , as set out below:
Claim:

Claim Against Claim per Proof of Claim Allowed Amount Disallowed

’ Amount

43262063 Canada LtdS 2 912 679,00 $ NIL 52912 67
Formaly Known as . 9,00
-DOMEQAM. - INTERNATIONAL -ING, '

Total Claims 2 912 679,00 NIL 2 912 679,00
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REASONS FOR DISPUTE:

(Provide full particulars of the Claim and supporting documentation, including amount, description of
transaction (5) or agreement(s) giving rise to the Claim, name of any guarantor(s) that has guaranteed
the Claim, and amount of Claim allocated thereto, date and number of all invoices, particulars of all
credits, discounts, etc. claimed.) : .

SEE ATTACHED DOCUMENT ''REASONS FOR DISPUTE!!

If -you intend to dispute a Notice of Revision or Disallowance, you must, no later than 5:00 p.m.
(Toronto Time) on October 5, 2012 deliver to the Monitor a Notice of Dispute of Revision or
Disallowance in accordance with the Claims Solicitation Procedure Order to the following address,
email or facsimile:

Deloitte & Touche Inc.
181 Bay Street West
Suite 1400

Toronto, Ontatio

MSJ 2V1

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

If you do not deliver a Notice of Dispute of Revision or Disallowance by the time and date set out
above, as applicable, the value of your Claim shall be deemed to be as set out in the Monitor's Notice
of Revision or Disallowance.

Dated at_fN7€6AL _ whis 5 gay of 9SBBER 901,

pep: AU Mo, AT7RABYS
FoR THE CREQBR
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REASON FOR DISPUTE

. Proof of claim was filed July 20, 2012 by the Creditor beforé the claims Bar

Date of 5:00 PM on August 31, 2012;

Quebec Sales Tax and GST audit was conducted by the Creditor for the
audit period from 2007-05-01 to 2011-12-31 and the audit process was
completed in June 2012;

A notice of assessment was issued June 28, 2012 regarding Quebec
Sales Tax for the amount of $ 795 116,64 against Domfoam International
Inc. (notice enclosed as exhibit A);

Notice of assessment was issued June 28, 2012 regarding Goods and
Services Tax for the amount of $ 2156 013,74 against Domfoam
International Inc. (notice enclosed as exhibit B)

Under section 1014 of Quebec Taxation Act, and under section 299(4) of
Excise Tax Act, an assessment shall be deemed to be valid and binding,
subject to being varied or vacated on an objection, appeal or summary
appeal and subject to a reassessment;

No objection to assessment issued June 28, 2012 has been filed to that
date by the Applicant 4362063 Canada Ltd (formerly Domfoam
International inc.);

Under the Tax Administration Act (R.8.Q., ¢. A-6.002) where a notice of
assessment i sent to a person, the duties, interest and penalties
mentioned in the notice and still outstanding are payable without delay to

the Revenu Quebec upon the sending of the notice even if the assessment

is the subject of an objection, an appeal or a summary appeal;
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8.  Furthermore, part of the Creditor proof of claim is regarding Income Tax
Act (Corporations) for fiscal year ending April 30, 2011 for an amount of
$ 9 240,10, that has nothing to do with the Tax audit.

LARIVIERE MEUNIER
- Attorneys for the Creditor
Revenu Quebec
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Avis de cotisation . | LMU300 (2012:05)
Page 1 de 3

Lod gur la taxe de
vente du Québec

24212073528 Ad02
ATT,: LIOR SIMANTOV , RS ounioense | atiesst
DOMFOAM INTERNATIONAL TNC. geine)
§785, BOUL. LANGELIER ‘ Donpiey danticaton : 1010415003
SAINT-LEONARD (QUEBEC) HLP 2C9 Numéro de f'avis ¢ 3775011
Date de l'avis : 28 juin 2012

Pérode viséa du: 2007-05-0%
au: 2011124

Oxolty : 594 154,23 %
Pénalité 159 435,92 §
Intérats : 41 526,49 §
Total de la cotisation 795 116,64 §

Prézident-dixecteur géndral de Revepu Québec

Ralovd do compte .
Feotal de la ¢cotisation : 795 116,64 §

Montant dqQ : 795 116,64 §

Vous &tes tenu de payer la somme dve de cet avin de cotisation immadiatement. Vous devrez payer des intécdts
additionnels si votze paiemant ogt cffectué aprde le 18 juillet 2012, Si Revenu Québec vous doit d'autres sommes, il
pevt les utiliser pour payar, en partia ov en totalité, votre comme dua. De plus, notaz qu'en vertu de L'azticle 12.1
de la Zol sur l'administration figcala, Revanu Québec axige des frais. de racovvrement loxsqu'il doit utiliser des
zacours administratifs ou judiciaires pour percevoir une jomme due.

Explications xolatives a1 la gotimakion
Leg draits correspondant au remboursgmant de la taxe sur les intrants réoupéré, '

Les détails concaznant la cotisation se trouvent dans les érats das rajustements qui veus ont ét& ramis lors de la
vérification de la péricde mentionnde ci-dessus,

Une pénalice de 36 792,90 § a 6té appliquée en verey de Llarticle 59,2 ou §9,2.1 de la Loi sur 1'administration fiseale.
Une pénalité de 122 643,02 § a été appliquée en vertu de 1'article 59.3 ou 59.3.1 de 1a Loi sur Z'administration fiscale.

.

Pour de plus amples renseignements, compogez le 514 873-4692 Qu, sans fraig, le 1 800 567-4692,

Numéra d'identification Dossler Date do ['avig Numére de avis Période visée
1010413083 TQ0001 28 juln 2012 ) 17501 du 2007-0501 au 2071-12-31
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LMU-300 (2012-05)

Page 3de 3

Le ministre peut modifier une cotisation 4 Ia suite d'une nowvells étude de votra dossier, ! vous envoie alars un avis de cotisation pour la
période visde, dans les quatra ans qul suivent la plus tardive des dates suivantas ;

- la date & laquelle vos droits auraient d0 étre payés;

- la date & laqualle volre déclaration a 6t§ pradulte. . . )
Une cotisation peut §galemant étre &tablie dans les quatre ans qui sulvent la date & faquelle votre demande de remboursameqt 8 été produite.
Ces délals peuvent varier dans ceftaines situations. Vous devez conserver vos pidces justificatives afin de pouvair les foumir sur demande.
Modes da paiement .

Vaus pouvez payer volre salde par Intermédiaire d'une institution financiére. Vaus pouvez également le payer par la poste en refournant 3
Revenu Québec volre hardereau de palement dans renveloppe ci-jointe, accompagna d'un chque ou d'un mandat fait 4 l'ordre du ministre
du Revenu du Québee, Vous pouvez aussi vous présenter en pergonne avec votre bordereay de paisment & I'un das bureaux de Revenu
Québsce ou & una institution financidre. )

Sivaus vous présentez & une Institution financidre, cella-ci acceptera votre palement uniquement si vaus avez votre bardereau de pafement.
Intéréts

Das intéréts s'ajoutent A tout goide impayé. lls sont calcuiés ay taux prévu par la loi et capitalisés quatidiennemant.

Frais

financidre. lls portent intérat a compter tle cette mdms date. Des frais seront ajoutds au sokle do si vatre dossier est pris en charge par un
représentant de Revenu Québec pour fa perception d'un montant dont vaus étes redevabile en verty d'une loi fiscale., S, par la suile, une
mesure de récouvrement prévue par une telle Ioi ou un fecours judiciaire doit #re entrepris pour percevoir le salde dg, des frais de
recauvrement seront alors exigés.

Recours possibles

Si vous jugez inexacts les montants oui figurent sur cet avis, communiquez avec Reveny Québec en prenant soin de foumir tous les détails
hécessaires 3 la résolitlon du probldme. Sl s'avdre impossible de trauver une salution, vous pouvez faire opposition,

Dans ce cas, uliisez le formulajre Avig d'opposition (MR-93.1.1) ou expédiez au directeur des opposhions une lettre dans laquelle vous
exposez les motifs de votra opposition et donnez tous les détails pertinents. Afin qu'un représentant da Revenu Québac puisse facitement
cammuniquer avec vous, veulllez inscrire le numéro et la date de favs cantesié ains que votra numére d'assurance sociale ol volte numMéro
d'identification, votre adrasse ot vos nuMéros de téléphone. )

Transmettez votrs avis d'oppasition 2 I'un des bureaux de Revenu Québec dans les 90 Jours qui suivent ia date de I'envoi de I'avis contesté.
Que vous fassiez ou non oppasition, vous devez acquitter immédiatemant 1out saide & payer ou cffrir, en garantie de paiement, des sOretés
satisfaisant aux exigences prévues par réglement, :

Vous fie pouvex pas faire opposition & une cotisatian qui résulte dune décision rendue A fa sulte du traitement d'un avis d'opposition.
Transmission dé renselgnements

Dans I'application des lois fiscales, le ministra peut comparer les renseignements dont If dispose avee ceux qui [uj proviennent d'autres
ministeres, d'organismes publics ou de municipalités, It peut, A cortaines conditions, les transmettre 3 certains ministares et organismas

gouvamemeniaux.

Pour de plus amples renseignements, composez le 514 873-4692 ou, sans frais, le 1 800 567-4692,

Numéro d'ldentification Daosslar Date de lavis Numéro da l'avis Périodo visde
1010413083 TQaNT 28 juin 2012 3175011 dy 2007-05-01 ay 2041-12-371
N'attachez fien au bordereau de paiement. Conservez cette partie pour ves dossiers.

REVENU!

1 Période visée
Bordereau de paiement du 2007-05-01 au 2011-12:31

00D 1010413083 48000 20111200 ODDDO?5951LkLY 1010413083 405 9

LMUL300 (2012-05)

ATT.: LIOR SIMANTOV Date da 'avis Numéro de I'avis
DOMFOARM INTERNATIONAL INC. _28 juip 2012 | srrsont
8785, BOUL. LANGELIER p——
SAINT-LEONARD (QUEBEC) H1P 2¢9

| 79511664

Montant du palement ' :

Rotoumezd: (3, P, 5500, succursale Dasjardins |

Monty ah HSE 1a8 -l A
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DOMFOAM INTERNATIONAL INC.
8785, BOUL. LANGELIER GST account number: 12348 5039 RTG001

SAINT-LEONARD (QUEBEC) HIP 2C9 . Data of notice: June 28, 2012

Period covared: Irom
]

The peried or pariads ¢ovared are indicatad
In the Summary.

Notice of assessment

RESULTS

This notice explains the results of our audit (re)assessment of return(s) you have or
may have previously filed. Please refer to the "Summary of (Re)Assessment" for the .
Specific period(s) covered.

Rezult of this (Re)Assessmant $ 2,156,013.74
Prior Balanca & 598,82
: s ——

Total Balance 3 2,356,612.36

If you have already paid the balance owing, please disregard this message and accept
our thanks. We may take legal action to collect debts that are not paid voluntarily.

Please keep this Notice of: (Re)Assessment for your records.

106822

President and Chief Executive Officor of Revenu Québac
for the Commissioper of the Canada Revenue Agency

GST aceount numbar Dete of naticn Pariod covored
12348 5039 RT0001 Juno 28, 2012 from to
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FPR-437-V (2012-02)
Page 2 of 9
SUMMARY OF (RE)ASSESSMENT
RE: GST/HST Return
Reporting Period From: 2008/04/Q01 To: 2008/04/30
Refarenca Number: 081510044239G0211
Ereviouu' Ravieed Adjustments
- ) Aszesament Assessment
Nat Tax $ 22,212.11 § 56,350.15 § 34,138.04
Section 283 Penalty ] 0.00 $ 8,534,51 § X 8,534.51
: Lt e
, Nat Adjustment $ 42,672,558
Intefast and Penalty :
Arreaxs lnterest $ 9,231.39
f—— o aren o b e
Ramlt of (Re)Assaggment 9 51,903.94
BEXPLANATION

The Net ‘Tdx amount does not take into caonsideration any rebate, instaiment or payment
amounts that have. been applied to the account,

2a68ze

We have imposed the section 285 penalty pursuant to Part 'IX of the "Excise Tax Act."

The details of the assessment arze shown on the statement of audit adjustments
provided to you separately.

We have charged you arrears interest because you did not pay the smount owing by the
due date,

'
+

For your informationm we have attached a statement explaining how we have calculated

interest.

GST account aumpor Dala of notico Pariod covared
12345 5039 RT0001 . dJune 28,2612 from o
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RE: GST/HST Return

FPR-497-V (2012-G2)

Reporting Feriod From: 2008/04/01 To: 2009/04/39

Reference Number: 091590 03623960187

Nat Tax
Section 285 Penalty

Interest and Panalty
Anrears Interest

Page3 of§
SUMMARY OF (RE)ASSESSMENT
Pravioyg Revised Adjustments
Asgessment aAssossmant
$ " 139,802.92 cr $ 175,320.54 $ 315,123.46
$ .00 3 ' 5,138,589 $ 5,138.58"
e —T XTI SRR QO MY
Neot Adjustment $ 320,282.04
$ 44,006.43
w:
Rozult of (Ra)Aazasamant 4 365,068.47
EXPLANATION

The Net Tax amount does not take into consideration any rehate, instalment or payment
amounts that have been applied to the account,

We have imposed the section 285 penalty pursuant to Part IX of the "Exclse Tax Act."

The details of the assesament are shown on the statement of audit adjustments

provided to you separately.

We have charged you arrears interest Pecause you did not pay the amount owing by the

due date.

For your information we have attached 'a statement explaining how we have calculated

interest.
GST aceount numiber Daig of notke Parled eaverad
12348 5033 RT0001 June 28, 2092 fromy to
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FPR-97-V (2012-02)
Page 4 of9 .

SUMMARY OF (RE)ASSESSMENT
RE: GST/HST Return ’
Reporting Period From: 2010/04/01 To: 2010704730

Reference Number: 10;68003622960024

Previous ’ Ravised " Adjustments
Assessment, ' As$089ment ’
Net Tax $ 7,215.90 $ ' 337,065.85 8 329,839.99
Seetion 285 Panalty - § Q.00 -3 7,564,02 § 7,564.02
. “ﬂuﬁ_.—._,:;—m
Nat Adjustment $ 337,404.01
Interast and Penalty
Arrears Intereat 3 28,726.47
Failure to File Penalty : $ .3,298.40
w’
Rasult of (Re)Azsosgment B 3 369,420,389
EXPLANATION
The Net Tax amount does not take into consideration any rebate, Instalment or paymepnt

amounts that have been applied to the account,

As a result of this (re)assessnment, we have adjusted the failure to,file on time
‘penalty. -

We have imposed the section 285 penélty pursuant to Part IX of the "Exeise Tax Ack."

The details of the assessment are shown on the statement of audit adjusﬁments
Provided to you separately.

We have chaxgeé you arrears interest because you did not pay the amount owing by the
due date. '

For your iuformation we have attached a statement explaining how we have caloulated
interest.

GST acecount number Date of rofice Rerod povered

12348 5039 RTONM June 28, 2012 , . from to

ya6eee

e e
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FPR-497-V (2012-02)
Page S0f g
SUMMARY OF {RE)ASSESSMENT
RE: GST/HST Return
Reporting Period From: 2011/04/01 To: 2011/04/320
Referenca Number: 111590206229G0145
Previous Revisaed Adjustments
Assesament Assesamant
Net Tax 5 36,811.76 $ 800,874.06 $ 764,0@2.30
Section 285 Penalty 8 0,00 " $ T 13,299,33 $ 11,259.33
. TR dsmesnmiry
Not Adjustmant [ v 775,361,463
Interest and Penalty .
arrears Interest . s 24,374.50
Result of (Ra)Asagasmant 5 799,736.13
EXPLANATION
The Net Tax amount does not take into consideration any rebate, instalmeat or payment
amounts that have been applied to the account. ' g

We have impased the saction 285 penalty pursuant to Part IX of the "Excise Tax Act."

The details of the assessment are shown on the statement of auwdit adjustments
provided to you separately,

We have charged you arrears interest because you did not pay the amount owing by the
due date.

For your information we have attached a statement explaining how we have calculated
interest.

GST acgount numbir Dote of notice Pariod covarad
12348 5439 RTO001 June 28, 2012 from to
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FPA97-V (2012-02)

' - . Page 6f9
SUMMARY OF (RE)ASSESSMENT
RE: GST/HST Return
Reporting Period From: 2011/10/01 To: 2021/10/31
‘Raference Mumber: 113400064229G0644
‘ Previoug . Revuéd : Adjustments
Asgsessment A&sessnentc :
Net Tax $ €,187.32 $ 62,774.70 3 56,287.38
Interest and Penalty
Arreary Interest § 332.26
3 e L ]
« Ramult of (Re)Assesxmont $ 56,619.64

! EXPLANATION

The Net Tax amount does not take into ¢onsideration any rebate, mstalment or payment
amounts that have been applied to the account. .

206922

The detaila of the assessment are shown on the statement of audit adjustments
provided to you separately.

We have charged you arrears interest because you did not pay the amount owing by the
due date.

GST ac¢ount numbor . Dots of notce Perlod coverad
12348 5039 RT0001 . Juna 28, 2012 fram

{0
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FPR-497-V (2012-02)

Page 7 ot§

SUMMARY OF (RE)ASSESSMENT
RE: GST/RST Retuxn
Reporting Period From; 2011/11/0] To: 201%/11/30
Raference Nunbar: 12006018422320389
Frevious Raeviged Adjustments
Assessment Assessmant
Net Tax & 13,036,337 $ 467,676.44 $ 454,640.07
Section 285 Penalty § 0.00 § 6,135.10 $ 6,135.10
T KIS LY
Nat Adjustment 3 460,775,17
Iaterest and Panalty
Arxaars Interese $ 755.94
Lo b e e ST Y
Regult of (Re)Assanzment 8 461,531.11
EXPLANATION

The Net Tax amount doesg not take into congideration any rebate, instalment or payment
amounts that have been applied to the account. '

We have imposed the section 285 penalty pursuant to Part IX of the "Excise Tax Act."

The details of the assessment are shown on the statement of audit adjustments
provided to you separately,

We have charged you arrears interest because you did not pay the amount owing by the
due date. ' ’

108822

GST aceount numbar Date of nolico Peilod covarad

12348 5029 RTOgO1 : June 28, 2012 fram to .
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’ ' : FPR497-V (2012-02)

Page 8 af 9
SUMMARY OF (RE)ASSESSMENT
RE: GST/HST Return -
Repoxting Period Prom: 2011/12/01 To: 2011/12/31
Reference Numbar: 12068005822960497
Previous . Revised Adjustmonts
Rsgessmant Assesgnent
Net Tax 3 36,774.62 $ 87,861.60 § 51,086.98
Intexast and Penalty . S
Failure to Flle Penalty $ . 638,59
. S R I TR T T ST T
Roault. of (Re)Assensmont - 51,725.57
EXPLANATION

The Net Tax amount does not take into copéideration any rebate, instalment or payment
amounts that have been applied to the account. :

As a result of this (re)assessment, we have adjusted the failure to file on time §
pPenalty. .

The details of the assessment are shown on the statement of audit adjustments
provided to you separately.

For further information, see the "General information" section of this notice or consult
the guide General Information Concerning the Q8T and the GST/HST (IN=203-¥), available
On our website at www.revenuquebes.eca. To avoid delays when you contact us, please have
your business! GST account nhumber on hand. .

QST account number Dnte of notice Perlod covared
12348 5039 RTGO01 ‘. June 28, 2012 from o
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FPR497-V (2012.02)
. Page 9ol 9 ‘

General information

Under the Excise Tax Act, the Minister may, in respect of a matter, assess any rebate payable to a person,
Or any tax, net tax, penalty, interest ox other amount payable by a person. :

Mathods of payment ,

You may pay the balanee due by Intarnet {through a finanoial institution), by m2il ox in pergon. If
making the payment by mail, return the remittance slip and a cheque or money order pavable ty the Ministar
©f Rovenue of Qudbec in the enclosed envelope. If making the payment in pexson, present the remittance
slip at a Revenu Québec office or at the financial institution. A Finamcial instituvtion will accept the
payment only if yon have a remittance slip.

Intarest
Intezest and penalty at the rates prascribed by law, ake payable on late filed returns and/ or deficient
instalment payments and/ ox on balances owing.

Charges for NSF chaques and r6cavery charges
Administrative charges apply if a cheque or other commercial paper is refused by a finanecial institution
because there axe insufficient funds in the account on which it is drawn. Thasa charges aze added to
Your balance and aré payable as of the date of xefusal by the financial instikution. They hear interest
as of the same date. If a recovery measure pxovided by -a fiscal law or legal recourse must ba taken,
récovery chaxrges apply. s

Recourge available k :

If you cannot rasolve an issve related to this (re)assessment through an informal inquiry, you may file
an objection, To do this, complate a Notice of Objection {form FP-159-V) and submit it teo Ravenu Québeg
ne later than 90 dayw after tha date on which the notice of (re)assessment was mailed, The forfn is
available on our website at wuwy . zevenuquebec. aa. ’

Telotypewxriter users
If you have a hearing or speeech impairment apd use a teletypewritar, you can call sur toll-fxee, bilingual
information gervice at 1 800 361~3735 during xeqular businass hours. :

3
3

For further information, call 514 873-4692 ox, toli-free, 1 800 567-4692.

(38T ancorint numbor Dala af natice ' Poroo covered

12348 5039 RT0001 June 28, 2012 from io

Keep this part for your files, Do not attach documenty to the remittance slip.

Canada Rovendp A du i [ 7- .
IREVENL | Ml Sooncy Rovorus  Aganco dy rovenu Remittance Slip FPR-497-V (2012-02)
S QUEREDR Period covered: from
at . te XTPY MMUL

0D0 1234850390 450001 DODOODOOO 00002156k123L 1234850390 445 Y

DOMFOAM INTERNATIONAL INC.
8785, BOUL. LANGELIER
SAINT-LEONARD (QUEBEG) H1P 209 -

Data of notice: June 28, 2012 , ;
Amount dus: $2,156,612.38 !

Ratwniss  ©, P. 4000, suscursale Deajarding .
Montrdal (Qudbec) HS5R 1a5 . Amount remitted l .

NON VALIDE POUR PAIEMENT DANS UNE I%STITUTION FINANCIERE '
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Court File No. CV-12-9545-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
L 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. 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 sworn 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 January




-2,

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) 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;

(b) 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




(c)

(d)

6.

-4.

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 limitation:

(a)

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

107
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(b)  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;

7. THIS COURT ORDERS that the Applicants shall remit, in accordance

with legal requirements, or pay:

(a)  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, (i) Canada

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

(b)  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.

8. 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 (¢) 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;

109
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(b) 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

(c) 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;

(d) 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

(¢e)  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”).

11. 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
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(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 claimed 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, govemmmental 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

112
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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 11.1 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

11

3
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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

18.  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, after 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 shareholders,
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;

(c) 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 pursuant to paragraphs 5 and 10 hereof, and the

implementation of the Plan;

(d)  advise the Applicants in the preparation of their cash flow statements;
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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, proviﬁcial 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
Canadian 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 Ltd. (“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:
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First — Administration Charge (to the maximum amount of $#7; (SUUZ (VoY

Second — Directors’ Charge (to the maximum amount of $e). / ) OV

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)
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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
£ At (Tand

pewspapess—srerried by ThHe ~¢Cos

—

733 in

wt] a notice containing the information



220 -

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.

123




-21-

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) FRIDAY, THE 15" DAY

)
JUSTICE BROWN ) OF JUNE, 2012

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

KD IN\THE MATTER OF A PLAN OF COMPROMISE OR

~IEURE B (the “Applicants™)

ORDER
(Claims Solicitation Procedure)

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

formerly Domfoam International
Inc.) and A-Z Sponge & Foam Products Ltd. (collectively, the “Applicants”) for
an order approving a procedure for the solicitation of claims against any or all of

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

ON READING the affidavit of Tony Vallecoccia sworn June 12, 2012, and
the Fourth Report of Deloitte & Touche Inc., the Court-appointed monitor (the
“Monitor”), and on hearing the submissions of counsel to the Applicants, the
Monitor, no one appearing for any other person on the service list, although

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




SERVICE

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

thereof,

DEFINITIONS

1. THIS COURT ORDERS that for purposes of this Order, in addition to the
terms defined elsewhere herein, the following terms shall have the following

meanings:

(a) “Applicants” means 3113736 Canada Ltd. (formerly Valle Foam
Industries (1995) Inc.), 4362063 Canada Ltd. (formerly Domfoam
International Inc.) and A-Z Sponge & Foam Products Ltd.;

(b) “Business Day” means a day, other than a Saturday, Sunday or a
statutory holiday, on which banks are generally open for business in

Toronto, Ontario;

(c) “CCAA” means the Companies’ Creditors Arrangement Act, R.S.C.
1985, c. C-36, as amended;

(d) “CCAA Proceeding” means the proceeding commenced by the
Applicants in the Court at Toronto under Court File No. CV-12-9545-
00CL;

(e)  “Claim” means any Prefiling Claim or Postfiling Claim;

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

August 31, 2012, or any later date ordered by the Court;
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“Claims Solicitation Procedure” means the procedures outlined in
this Order, as they may be amended by further order of the Court,

including the Schedules hereto;

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

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

“D&O Claim” means any right of any Person against one or more of
the Directors and Officers (as defined below) which arose as a result
of their position, supervision, management or involvement as Director
and Officer, where such right arose on or before June 15, 2012, and
whether enforceable in any civil, administrative or criminal

proceedings;

“DIP Loan” means the loan by 3113736 Canada Ltd. (formerly
known as Valle Foam Industries (1995) Inc.) to either A-Z Sponge &

FO m Pl‘()d]l fS de or 4267“6? Fanq(‘]
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2 e v s & z [CANFEAVA VIS I W 3 Y oL e Ay V)

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

as authorized by the Court in the CCAA Proceeding;

“Directors and Officers” means

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

“Distribution” means any distribution within the CCAA Proceeding

of the proceeds of the Applicants’ assets;
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“Excluded Claim” means (i) any claim secured by any of the
Charges as defined in the Initial Order (as defined below); (ii) the DIP

Loan; and (iii) any Intercompany Claim (as defined below);
“Filing Date” means January 12, 2012;

“Initial Order” means the Initial Order of the Honourable Mr. Justice

Newbould dated January 12, 2012 in the CCAA Proceeding;

“Intercompany Claim” means any claim by any of the Applicants
against one or more of the Applicants, whether secured or unsecured

but not including the DIP Loan;

“Known Creditor” means any Person, based on the financial or other
records of an Applicant as of the Filing Date, who had or may be
entitled to assert, a Claim, where monies in respect of such Claim
remain unpaid in full or in part, without acknowledging in any respect

the validity or existence of any such Claim;
“Monitor’s Website” means http://www.deloitte.com/ca/vallefoam;

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

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

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

the form attached as Schedule “E”;

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

accordance with the form attached as Schedule “D”;

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

entity, corporation, unincorporated organization, trade union, pension
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plan administrator, pension plan regulator, governmental authority or
agency, employee or other association, or similar entity, howsoever

designated or constituted;

“Postfiling Claim” means any right or claim of any Person, or class
of Persons or representative Person, against one or more of the
Applicants whether or not asserted, in connection with any
indebtedness, liability or obligation of any kind whatsoever of one or
more of the Applicants which came into existence after the Filing
Date but before the Claims Bar Date, any accrued interest thereon and
costs payable in respect thereof, whether or not such right or claim is
reduced to judgment, liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured,
unsecured, perfected, unperfected, present, future, known or
unknown, by guarantee, surety or otherwise, and whether or not such

right is executory or anticipatory in nature;

“Prefiling
Persons or representative Person, against one or more of the
Applicants whether or not asserted, in connection with any
indebtedness, liability or obligation of any kind whatsoever of one or
more of the Applicants in existence on the Filing Date, any accrued
interest thereon and costs payable in respect thereof to and including
the Filing Date, whether or not such right or claim is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured,

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

guarantee, surety or otherwise, and whether or not such right is
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executory or anticipatory in nature, and includes any other claims that
would have been claims provable in bankruptcy had the Applicants

become bankrupt on the Filing Date;

“Proof of Claim” means the aggregate of the documentation
submitted by a Creditor pursuant to the Claims Solicitation Procedure
to evidence its Claim which shall include the Proof of Claim form

attached hereto as Schedule “B”;

“Proof of D&O Claim” means the aggregate of the documentation
submitted by a Creditor pursuant to the Claims Solicitation Procedure
to evidence its D&O Claim which shall include the Proof of D&O

Claim form attached hereto as Schedule “C”;

“Proven Claim” means a Claim filed by the Claims Bar Date in
respect of which the Monitor has not sent a Notice of Revision or
Disallowance to the Creditor asserting the Claim and which the
Monitor accepts or is deemed to accept for distribution purposes

pursuant to the Claims Solicitation Procedure;

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

applies; and

“Surviving D&O Claim” means a D&O Claim to which CCAA
subsection 5.1(2) applies.

ADMINISTRATION OF THE CLAIMS SOLICITATION PROCEDURE

2. THIS COURT ORDERS that the Claims Solicitation Procedure shall

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

against the Directors and Officers of the Applicants and shall be conducted and
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administered by the Monitor with the assistance of the Applicants except as
otherwise provided for in this Order. No Creditor may participate in the
Distribution if such Claim has not been reviewed, accepted and valued in
accordance with this Claims Solicitation Process, subject to any further Order of

this Court.

3. THIS COURT ORDERS that the Monitor, in addition to its prescribed
rights and obligations under the CCAA and under the Initial Order, is hereby
directed and empowered to administer and implement the Claims Solicitation
Procedure on the terms set out in this Order and the Monitor may take any steps
and fulfill such other roles as are contemplated by this Order or which it believes
are incidental or necessary for the implementation of the Claims Solicitation
Procedure. The Monitor may seek advice and directions from the Court in respect
of any aspect of the Claims Solicitation Procedure, including any of the Monitor’s

obligations provided for in this Order.

4. THIS COURT ORDERS that the Monitor is authorized and directed to use
reasonable discretion as to adequacy of compliance with the Claims Solicitation
Procedure and the terms of this Order including, without limitation, with respect to
the manner in which a Proof of Claim, Proof of D&O Claim, Notice of Dispute or
any other notices or documents are completed and executed and may, where it is
satisfied that a Claim or D&O Claim has been adequately filed or, in the case of a
Claim, proven, waive strict compliance with the requirements of this Order as to
completion, execution and delivery of Proofs of Claim, Proofs of D&Q Claim,
Notices of Dispute or any other notice or document contemplated by the Claims
Solicitation Procedure and request any further documentation the Monitor may
require in order to enable it to determine the validity of a Claim; provided that

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

1
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or authority to amend or to extend the Claims Bar Date without a further Order of

this Court.

5. THIS COURT ORDERS that the Monitor shall not have any responsibility
or liability with respect to any information, confidential or otherwise, including
without limitation, a Proof of Claim, a Proof of D&O Claim, a Notice of Dispute
or otherwise, distributed, circulated, or released, whether intentionally or
unintentionally, by the Monitor relating to the exercise of its powers and discharge
of its obligations under this Order. The Monitor shall be entitled to rely upon the
Applicants’ advice and the Applicants’ books and records for all purposes
including establishing the names and addresses of Known Creditors. In addition to
the rights and protections afforded to the Monitor under the CCAA and the Initial
Order or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the fulfillment of its duties in the
carrying out of the provisions of this Order, save and except for any gross

negligence or wilful misconduct on its part.

Known Creditors, including the amounts owed to all Known Creditors and their
last known address pursuant to the Applicants’ books and records, and that the
Monitor shall be entitled to rely upon the accuracy and completeness of the
information provided by the Applicants regarding the Known Creditors. For
greater certainty, the Monitor shall have no liability in respect of the information
provided to it regarding the Known Creditors and shall not be required to conduct

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

N



SOLICITATION OF CLAIMS

7.

THIS COURT ORDERS that:

(2)

(b)

(c)

(d)

the Monitor shall cause the Notice to Creditors of Claims Bar Date to
be published in each of The Globe and Mail (national edition) and La

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

the Monitor shall cause the Notice to Creditors of Claims Bar Date to
be posted on the Monitor’s Website as soon as practicable after the
date of this Order and cause it to remain posted until its discharge as

Monitor of the Applicants;

the Monitor shall, as soon as practicable after the date of this Order,
mail to all Known Creditors at the last known address for such Known
Creditor on the Applicants’ books and records a Notice to Creditors of
Claims Bar Date, a Proof of Claim form, a Proof of D&O Claim form
substantially in the form attached as Schedules “B” and “C” to this
Order and Pro

n instruction letter regarding the completion of the

{Lrii 2isTdis VAW b ii & 4 4 kY

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

the Monitor shall, as soon as practicable following receipt of a request
therefor and provided such request is received prior to the Claims Bar
Date, deliver a copy of the Proof of Claim or Proof of D&O Claim
form as applicable to any Person claiming to be a Creditor and
requesting such material, or in the alternative, notify such Person that
it may obtain an electronic copy of the Proof of Claim and Proof of

D&O Claim forms on the Monitor’s Website.

1
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8. THIS COURT ORDERS that service and delivery of the Notice to
Creditors of Claims Bar Date, Proof of Claim form, Proof of D&O Claim form, the
Dispute Notice and any other correspondence or document from the Monitor to
any Creditor or any other Person pursuant to the Claims Solicitation Procedure
shall be by ordinary mail, prepaid registered mail, courier, personal delivery,
electronic communication or facsimile transmission. Any such service and
delivery by the Monitor for all purposes under this Order shall be deemed to have
been received: (i) if sent by ordinary mail, on the third Business Day after mailing
within Ontario, the fifth Business Day after mailing within Canada (other than
within Ontario), and the tenth Business Day after mailing internationally; (ii) if
sent by prepaid registered mail, on the third Business Day after mailing within
Ontario, the fifth Business Day after mailing within Canada (other than within
Ontario), and the tenth Business Day after mailing internationally; (iii) if by
courier, on the next following Business Day for courier deliveries within Canada,
and on the third following Business Day for courier deliveries outside of Canada;

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

sent or, if sent on a day that is not a Business Day or after 5:00 p.m. (Eastern
Standard Time) on a Business Day, the following Business Day; and (vi) if sent by
fax, on the date on which the Monitor receives a successful facsimile transmission
report or, if sent on a day that is not a Business Day or after 5:00 p.m. (Eastern

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

0. THIS COURT ORDERS that service by the Monitor of the Proof of Claim
and Proof of D&O Claim forms on Creditors and publication of the Notice to
Creditors of Claims Bar Date in the manner set forth in this Order shall constitute
good and sufficient service upon the Creditors of notice of this proceeding, this

Order, the Claims Bar Date and the related deadlines and procedures set forth
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herein and that no other form of service or notice need be made by the Applicants
or the Monitor to any Person, and no other document or material need be served on

any Person in respect of the Claims Solicitation Procedure.

10. THIS COURT ORDERS that the form and substance of each of the Notice
to Creditors of Claims Bar Date, Proof of Claim, Proof of D&O Claim, Notice of
Revision or Disallowance and Notice of Dispute, substantially in the forms
attached as schedules hereto, are hereby approved. Despite the foregoing, the
Applicants and the Monitor may, from time to time, make minor changes to such

forms as the Monitor considers necessary or desirable.

11.  THIS COURT ORDERS that any Person asserting a Claim against one or
more of the Applicants or a D&QO Claim against one or more of the Directors or
Officers shall file a Proof of Claim or a Proof of D&O Claim, as applicable
(including all supporting documentation), with the Monitor by no later than the

Claims Bar Date.

12. THIS COURT ORDERS that any Creditor with a Claim or a D&O Claim
who does not deliver a completed Proof of Claim or Proof of D&O Claim, as
applicable, to the Monitor in accordance with the Claims Solicitation Procedure by

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

(a)  shall be forever barred from asserting or enforcing any Claim (other
than a Surviving Claim) against any of the Applicants or a D&O
Claim (other than a Surviving D&O Claim) against any of the
Director or Officers, and the Applicants or any of them, and the
Directors and Officers, or any of them, shall not have any liability
whatsoever in respect of such Claim (other than a Surviving Claim) or

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

N
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Claim (other than a Surviving Claim) or D&O Claim (other than a

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

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

taken in the CCAA Proceeding; and

(c) shall not be entitled to participate as a Creditor in the CCAA
Proceeding and shall not be entitled to receive any funds pursuant to

the Distribution.

13.  THIS COURT ORDERS that Creditors with Excluded Claims shall not be
required to file a Proof of Claim in this process, unless required to do so by further

Order of this Court.

ADJUDICATION OF CLAIMS

14. THIS COURT ORDERS that there shall be no adjudication of the D&O
Claims by the Applicants or the Monitdr, pursuant to the Claims Solicitation
Procedure Order, pending a further Order of this Court.

15. THIS COURT ORDERS the Monitor shall, with the assistance of the
Applicants, review all Proofs of Claim (but not any Proofs of D&O Claim)
delivered to the Monitor by the Claims Bar Date and shall accept, revise or reject
each Claim as submitted therein. If the Monitor disputes a Claim in whole or in
part, the Monitor shall by no later than 11:59 p.m. (Eastern Standard Time) on
September 21, 2012, send to the Creditor who has submitted the disputed Claim a
Notice of Revision or Disallowance indicating the reasons for the revision or

disallowance.

138
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16. THIS COURT ORDERS that the Monitor may attempt to resolve any
disputed Claim with the Creditor prior to accepting, revising or disallowing such

Claim.

17. THIS COURT ORDERS that any Claim received by the Claims Bar Date
in respect of which the Monitor does not send a Notice of Revision or
Disallowance by the deadline date referenced above shall be deemed a Proven

Claim.

DISPUTE NOTICES

18.  THIS COURT ORDERS that any Creditor who receives a Notice of
Revision or Disallowance and who objects to the amount of the Claim set out in or
any other provision of the Notice of Revision or Disallowance shall deliver to the
Monitor on or before 5:00 p.m. (Eastern Standard Time) on October 5, 2012 a

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

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

Disallowance and dees not file a Netice of Dispute by the time set cut in paragraph

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

in the Notice of Revision or Disallowance.

20.  THIS COURT ORDERS that any Creditor who delivers a Notice of
Dispute to the Monitor by the time set out in paragraph 18 above shall, unless
otherwise agreed by the Monitor in writing, thereafter serve on the Monitor and the
Applicants a notice of motion in the Court returnable not less 30 days after the
service of the Notice of Dispute for determination of the Claim in dispute, failing
which the value of such Creditor’s Claim shall be deemed to be as set out in the

applicable Notice of Revision or Disallowance.

X
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SET-OFF

21. THIS COURT ORDERS that the Applicants may set-off (whether by way
of legal, equitable or contractual set-off) against payments or other distributions to
be made to any Creditor in respect of its Proven Claim, any claims of any nature
whatsoever that any of the Applicants may have against such Creditor, however,
neither the failure to do so nor the allowance of any Claim as a Proven Claim
hereunder shall constitute a waiver or release by the Applicants of any such claim

that the Applicants may have against such Creditor.

DISTRIBUTIONS

22, THIS COURT ORDERS that the Monitor and the Applicants shall not
distribute any funds to Creditors holding Proven Claims prior to the approval by
this Court of a distribution methodology to be proposed by the Monitor and/or the

Applicants in a subsequent motion to this Court.

NOTICE OF TRANSFEREES

23.  THIS COURT ORDERS that if, after the Filing Date, the holder of a
Claim or D&O Claim transfers or assigns the whole of such Claim or D&O Claim
to another Person, neither the Monitor nor the relevant Applicant shall be obligated
to give notice or otherwise deal with the transferee or assignee of such Claim or
D&O Claim in respect thereof unless and until actual notice of transfer or
assignment, together with satisfactory evidence of such transfer or assignment,
shall have been received and acknowledged by the relevant Applicant and the
Monitor in writing and thereafter such transferee or assignee shall for the purposes
hereof constitute the “Creditor” in respect of such Claim or D&O Claim. Any such
transferee or assignee of a Claim or D&O Claim shall be bound by any notices

given or steps taken in respect of such Claim or D&O Claim in accordance with
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this Order prior to receipt and acknowledgment by the relevant Applicant and the
Monitor of satisfactory evidence of such transfer or assignment. A transferee or
assignee of a Claim or D&O Claim takes the Claim or D&O Claim subject to any
rights of set-off to which the Applicants or the Directors and Officers may be
entitled with respect to such Claim or D&O Claim respectively. For greater
certainty, a transferee or assignee of a Claim or D&O Claim is not entitled to set-
off, apply, merge, consolidate or combine any Claims or D&O Claims assigned or
transferred to it against or on account or in reduction of any amounts owing by
such Person to any of the Applicants or the Directors and Officers. Reference to
transfer in this Order includes a transfer or assignment whether absolute or

intended as security.

GENERAL PROVISIONS

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

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

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

information submitted other than as a result of gr

misconduct.

25. THIS COURT ORDERS that for the purposes of the Claims Solicitation
Procedure, all Claims or D&O Claims which are denominated in United States
dollars shall (i) in the case of Prefiling Claims or D&O Claims, be converted to
Canadian dollars at the rate of 1.0198%, being the Bank of Canada noon spot rate
of exchange for exchanging US dollars to Canadian dollars on the Filing Date; and
(i) in the case of Postfiling Claims, be converted to Canadian dollars at the Bank
of Canada noon spot rate of exchange for exchanging US dollars to Canadian

dollars on the date of the applicable Proof of Claim.

14
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26. THIS COURT ORDERS that any document, notice or communication
required to be filed with the Monitor by a Creditor pursuant to the terms of this
Order must be delivered by facsimile, email or electronic transmission, personal

delivery, courier or prepaid mail to:

Deloitte & Touche Inc.
181 Bay Street West
Suite 1400

Toronto, Ontario

M5J 2V1

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

27. THIS COURT ORDERS that in the event that the day on which any notice
or communication required to be delivered pursuant to the Claims Solicitation
Procedure is not a Business Day then such notice or communication shall be

required to be delivered on the next Business Day.

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

and to the plural include the singular.

29. THIS COURT ORDERS that in the event of any strike, lock-out or other
event which interrupts postal service in any part of Canada, all notices and
communications during such interruption may only be delivered by email,
facsimile transmission, personal delivery or courier and any notice or other
communication given or made by prepaid mail within the seven (7) Business Day
period immediately preceding the commencement of such interruption, unless
actually received, shall be deemed not to have been delivered. All such notices

and communications shall be deemed to have been received, in the case of notice
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by email, facsimile transmission, personal delivery or courier prior to 5:00 p.m.
(Eastern standard Time) on a Business Day, when received, if received after 5:00
p.m. (Eastern Standard Time) on a Business Day or at any time on a non-Business
Day, on the next following Business Day, and in the case of a notice mailed as
aforesaid, on the fourth Business Day following the date on which such notice or

other communication is mailed.

30. THIS COURT ORDERS AND REQUESTS the aid and recognition of
any court or any judicial, regulatory or administrative body in any province or
territory of Canada and the Federal Court of Canada and any judicial, regulatory or
administrative tribunal or other court or any judicial, regulatory or administrative
body of the United States and the States or other subdivisions of the United Sates
and of any notion or state to act in aid of and be complimentary to this Court in

carrying out the terms of this Claims Solicitation Procedure Order.

] /7(4/1/—*»/)
ENTERED AT / iINSCRIT A TORONTO 7 /

G/ BOOK NO:
LE / DANS LE REGISTRE NO.:

/7 JUN 15 2012
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SCHEDULE “A”
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 3113736 CANADA LTD., 4362063
CANADA LTD., and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)

NOTICE OF CLAIMS SOLICITATION PROCEDURE AND

CLAIMS BAR DATE REGARDING:

3113736 CANADA LTD. (FORMERLY VALLE FOAM
INDUSTRIES (1995) INC.,
4362063 CANADA LTD. (FORMERLY DOMFOAM

INTERNATIONAL INC.) AND

A-Z SPONGE & FOAM PRODUCTS LTD.

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

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

In accordance with the Claims Solicitation Procedure Order, the Monitor shall mail
to all known creditors (“Known Creditors™) of the Applicants a Proof of Claim
form together with this notice. Any Creditor who does not receive a Proof of
Claim form may obtain this form on the Monitor’'s Website,
http://www.deloitte.com/ca/vallefoam or by contacting the Monitor directly as
follows: (i) by email: christow@deloitte.ca; (ii) by mail at Deloitte & Touche Inc.,
181 Bay Street West, Suite 1400, Toronto, Ontario, M5J 2V1, attention: Catherine
Hristow; or (iii) by facsimile at (416) 601-6690.

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

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

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

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

Address of the Monitor:

Deloitte & Touche Inc.
181 Bay Street West
Suite 1400

Toronto, Ontario

M5J 2V1



Dated at

#1900657

=20 -

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

this day of

, 2012.
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SCHEDULE “B”
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DELOITTE & TOUCHE INC., solely in its
capacity as the Court-appointed Monitor of the
Applicants, and without personal or corporate
liability

@

e

®

Telephone: (416) 775-8831

Telecopier: (416) 601-6690

Email: christow@deloitte.ca

OFFICE USE ONLY

Date Received

m}

0

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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 3113736 CANADA LTD., 4362063 CANADA LTD.,
and A-Z SPONGE & FOAM PRODUCTS LTD.

PROOF OF CLAIM
I. DESCRIPTION OF DEBTOR, CREDITOR AND NATURE OF CLAIM

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

(the “Applicants”)

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

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

A-Z Sponge & Foam Products Ltd.

(hereinafter the “Debtor”)

Name of person asserting a claim against the Debtor:
(hereinafter the “Creditor”)

Individual: & Corporation: o Other: o
If individual, Creditor’s Social Insurance Number:
If corporation, Business identification Number:

Address of Creditor:

Specify:




Telephone number of Creditor:

E-mail address of Creditor:

Fax number of Creditor:

L,

, of , do hereby certify:

(Name) (City and province)

That I am a Creditor of the Debtor

or that [ am of

(State position or title) (Name of Creditor)

a Creditor of the Debtor.

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

(Check and complete appropriate caregory.)

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

necessary supporting documentation.)

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

- ¥~

That, as at January 12, 2012, the Creditor had and still has a secured claim against the Debtor in the
sum of CADS$ , as shown by the statement (or affidavit or solemn
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declaration) attached hereto and marked Annex “A”, after deducting any counterclaims to which the
Debtor may be entitled. (The antached statement, affidavit or solemn declaration must specify and
attach the evidence in support of the claim and the security held in respect of the claim, including
copies of all security.) (Give full particulars of the claim and security with all necessary supporting
documentation.)

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

IL. ATTESTATION

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

SIGNED this day of , 2012,
(Signature of Creditor) (Signature of witmess)
(Name of Creditor in block letters) (Name of witness in block letters)

(Address of witness in block letiers)
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SCHEDULE “C”

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

[

®

° Date Received
Telephone: (416) 775-8831

Telecopier: (416) 601-6690

Email: christow@deloitte.ca

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 3113736 CANADA LTD., 4362063 CANADA LTD.,
and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)
PROOF OF D&O CLAIM

1L DESCRIPTION OF DEBTOR, CREDITOR AND NATURE OF D&O CLAIM

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

o Director or Officer of 3113736 Canada Ltd. (formerly known as Valle Foam Industries (1995) Inc.)
o Director or Officer 0f 4362063 Canada Ltd. (formerly known as Domfoam International Inc.)
¢ Director or Officer of A-Z Sponge & Foam Products Ltd.

(hereinafter the “Debtor™)

Name of person asserting a claim against the Debtor:
(hereinafter the “Creditor™)

Individual: m  Corporation: o Other: o Specify:

If individual, Creditor’s Social Insurance Number:

If corporation, Business Identification Number:

Address of Creditor:




Telephone number of Creditor:

E-mail address of Creditor:

Fax number of Creditor:

I , of , do hereby certify:

(Name) (City and province)

1. ThatIam a Creditor of the Debtor

or that [ am of

(State position or title) (Name of Creditor)

a Creditor of the Debtor.

2. That 1 have knowledge of all the circumstances connected with the claim referred to in this form.

3. (Check and complete appropriate category:)

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

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

Iv. ATTESTATION

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

(Signature of Creditor)

(Name of Creditor in block letters)

, 2012,

(Signature of witness)

(Name of witness in block letters)

(Address of witness in block letters)
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SCHEDULE “D”

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 3113736 CANADA LTD., 4362063
CANADA LTD., and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants”)

NOTICE OF REVISION OR DISALLOWANCE

TO: [INSERT NAME AND ADDRESS OF CREDITOR]

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

Claim, as set out below:

Prefiling Claim:

155

Claim Against | Claim per Proof of Allowed Amount Disallowed

Claim Amount

Total $ $ $
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Postfiling Claim:
Claim Against | Claim per Proof of Allowed Amount Disallowed
Claim Amount
$ $ $
Total $ $ $

REASONS FOR DISALLOWANCE:

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

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




DATE:

#1900657

Deloitte & Touche Inc.
181 Bay Street West
Suite 1400

Toronto, Ontario
M5J2V1

Attention: Catherine Hristow
Telephone: (416) 775-8831
Facsimile: (416) 601-6690
E-mail: christow(@deloitte.ca
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SCHEDULE “E”
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 3113736 CANADA LTD., 4362063
CANADA LTD., and A-Z SPONGE & FOAM PRODUCTS LTD.

(the “Applicants™)

NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE

PARTICULARS OF CREDITOR:

(a) Full Legal Name of Creditor:

(b)  Full Mailing Address of Creditor:

(¢) *Telephone Number of Creditor:

(d)  *Facsimile Number of Creditor:

(e)  *E-mail Address of Creditor:

158



-9.

159

(f)  Attention (Contact Person):

*In order to ensure that all Claims are processed in an expedited manner you
must provide one (1) or more of your telephone number, fax number or e-mail

address.

2. PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU
ACQUIRED CLAIM, IF APPLICABLE:

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

(if yes, attach document evidencing assignment)

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

3. DISPUTE OF REVISION OR DISALLOWANCE OF CLAIM FOR
VOTING AND/OR DISTRIBUTION PURPOSES:

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

or Disallowance dated , as set out below:
Claim:
Claim Against | Claim per Proof of Allowed Amount Disallowed
Claim Amount
$ $ $

Total Claims
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REASONS FOR DISPUTE:

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction (s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) that has guaranteed the Claim, and amount of Claim allocated thereto, date
and number of all invoices, particulars of all credits, discounts, etc. claimed.)

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

t 2012 deliver to the Monitor a

? v v AL

an 5:00 p.m. {Torontc Time) on QOctober §
Notice of Dispute of Revision or Disallowance in accordance with the Claims

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

Deloitte & Touche Inc.
181 Bay Street West
Suite 1400

Toronto, Ontario
MS5J2V1

Attention: Catherine Hristow
Telephone: (416) 775-8831

Facsimile: (416) 601-6690
E-mail: christow(@deloitte.ca
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If you do not deliver a Notice of Dispute of Revision or Disallowance by the time
and date set out above, as applicable, the value of your Claim shall be deemed to

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

Dated at this day of ,2012.

Per:

#1900657
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Court File No. CV-12-9545-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR, ) FRIDAY, THE 15" DAY

)
JUSTICE BROWN ) OF JUNE, 2012

IN THE MATTER OF THE COMPANIES’ CREDITORS

ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED
/fggi COUAT OR
R N
T ANDPI MATTER OF A PLAN OF COMPROMISE OR
’ Jw PENT OF VALLE FOAM INDUSTRIES (1995) INC.,
* DOMEDA TERNATIONAL INC., and A-Z SPONGE & FOAM
J_?ER TD.

(the “Applicants™)

ORDER
(Extension, Monitor’s Report & Change Title of Proceedings)
THIS MOTION made by the Applicants for an Order extending the stay of
proceedings and certain ancillary relief was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the affidavit of Tony Vallecoccia sworn June 12,2012, and
the exhibits thereto, the Fourth Report of Deloitte & Touche Inc., in its capacity as
Court-appointed monitor of the Applicants (the “Monitor”) dated June 12, 2012,
and the exhibits attached thereto (the “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 from the

affidavit of service of Nada Hannouch sworn June 12,2012,
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1. 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 Report.

3. THIS COURT ORDERS that the Stay Period as defined in the Initial Order
of Justice Newbould dated January 12, 2012 and as subsequently extended is
hereby extended from June 30, 2012 to and until October 3 1,2012.

4. THIS COURT ORDERS that the Report and the actions, decisions and
conduct of the Monitor as set out in the Report are hereby authorized and

approved.

5. THIS COURT ORDERS that the title of the proceedings in all documents

issued, served or filed after the date of this Order be as follows:

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

AND IN THE MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF 3113736
CANADA LTD., 4362063 CANADA LTD., and A-Z
SPONGE & FOAM PRODUCTS LTD.

6. THIS COURT ORDERS that the fees and disbursements of the Monitor
and its legal counsel, as set out in the Report and the Bougie Affidavit, the Moffat
Affidavit and the Whitmer Affidavit attached as Exhibits thereto, are hereby

authorized and approved.
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7. 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 Report.

8. 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.

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

P L T 7 T Uty - . UG iy Il R PR L 1
Order and for assistance in carrying out the terims of this Order.

ENTERED AT / INSCRIT A TORONTO
ON 7/ BOOK NO:

LE / DANS LE REGISTRE NO.; /%A/f ) 7
i 7 ’

) JUN 15 2012
#1903114 i 079509
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