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UTKIN.

Mtre. Jacques Vincenf ; (514) 938-1924 #4534,
Email ; j:vinceni@iaframboise-gquikin com:

BY EMAIL AND
BY REGISTERED MAIL

WITHOUT PREJUDICE.
June:22™, 2018

Mr David T. Ullmann

BLANEY MCMURTRY LLP

2 Queen Street East, Suite 1500
Toronto, Onfario M5C 3G5

RE: 4362063 Canada Ltd. (f’k/a Domfoam International inc.) and
Domfoam Inc. (f/k/a 8032858 Carada Inc.)
Off : 23306-006

Sir:

As you may recall, the undersigned is acting as legal counsel for Domfoam Inc:

We have been informed by Mr. Don Perelman, from the firm Fine Kaplan & Black R.P.C. in
Philadelphia, that a payment of approximately US $3,000,000 has been sentto your attention
in the name of Domfoam [nternational Inc. as the first payment from the Dow Settlement -
Urethane Antitrust Litigation Settlement.

As you are aware, effective as: of the 26! day of March 2012, our client, Domfoam Inc., has
purchased from your client 4362063 Canada Inc., all ifs assets, undertakings and properties
of every nature and kind whatsoever (except for the Excluded Assets) (the “APA”) pursuant
o a Sale Approval and Vesting Order granted by Justice Brown of the Ontario Superior Court
of Justice, Commercial list, in the Court file No. CV-12-9545-00CL, dated March 16!, 2012
and further to which an assignment agreement and a general conveyance and assumption
of assumed liabilities have been executed on March 26, 2012 between our respective
clients, infer alia.

LAFRAMBOISE GUTKIN.

CABINET D’AVOCATS - LAW FIRM /sEN.C.

1, WESTMOUNT SGUARE, 20° ETAGE, MONTREAL QC H3Z 2P9
T514:958:1924. F514 938.3676 / INFO@LAFRAMBOISE-GUTKIN.COM

LAFRAMBOISE-GUTKIN.COM
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Ourfile ; 23306-006

Please be advised that any such payment received by you from the Dow Settlement -
Urethane Antitrust Litigation Settlement belongs to our client and any such payment shall be
immediately forwarded to the undersigned in respect of the APA that intervened between our
respective clients.

Iif any such payment has been partially or totally distributed, you are hereby required to inform
the recipient that the funds distributed are the property of our client and they shall be
immediately directed to return such funds to the undersigned, in accordance with the APA.

As per Section 7.4 of the APA, please be advised of the new coordinate of the undersigned
as follow:

Mtre. Jacques Vincent
Laframboise Gutkin, g.p.
2000 - 1 Westmoliint Square
Montreal {Quebec) H3Z 2P9

Tel. : +1 (514) 938-1924 ext. 4634
Fax: +1 (614) 938-3676
Email:  j.vincent@®@laframboise-gutkin.com

Also, please be advised that we have notified Mr. Don Perelman and the Dow Settlement -
Urethane Antitrust Litigation Seftlement's administrator that our client shall be the beneficiary
of any further payment to be made by such group. You wiil find enclosed (attached) copy of
the notice sent to Mr. Perelman earlier today.

If you have any question, please do not hesitate to contact the undersigned.

We will expect to receive the payment mentioned above within the next five (5) business
days.

In the meantime, please accept our best regards.

LAFRAMBOISE GUTKIN G.P.
by:

JACQUES VINCENT, lawyer

JVipac
Encl.







De: Jacgues Vincent
A: dperelman®@finekaptan,com
Ccs MMMMEL@QQW ﬂ:heﬂe.ﬂﬂ_@c_ogm;gm_ nblakeslee@finekapian.com;
lair: mille (¢.ch ta lafram i
Cci : gmg Andrea Castelling (LG}
Objet: Domfoam International Inc. - The Urethane Antitrust Lstxgatmn Settiement (#23306-006)
Date : 22 juin 2018 16:08:00
Pigces jointes : 20180622 Notice to Urethane Aniitrust Litigation_Settlement (s).odf
irmage001.ipg
Asgg_t ?urghasg Agrggmgnt Qg_tv_yggn 4Q37Q57 Domfpam _March 8 2012 (with schedutes) pdf
roval
K assignmgnt of APA vExec {s).pdf
General Convevance 20120326 (s).pdf
Importance : Haute
Sir:

As per your exchange of emails and telephone conversations with my colleague Camille
Chapdelaine, please find attached the following documents :

s Notice — Assignment of Claims - Domfoam International Inc.
e Asset Purchase Agreement dated March 8, 2012

« Approval and vesting order dated March 16, 2012

e Assignment Agreement dated March 26, 2012

« General Conveyance dated March 26, 2012

If you have any question, please do not hesitate to contact the undersigned.

Please accept our best regards,

M?® JACQUES VINCENT
Assogié | Partner

Laframboise Gutkin Cabinet d'avocats

LAFRAMBOISE GUTKIN. CABINET D'AVOCATS - LAW FIRM /S.E.N.C.
1, WESTMCUNT SQUARE, 20e ETAGE
MONTREAL QC H3Z 2P9

COURRIEL . j.vincent@laframboise- in
TELEPHONE @ {514} 938-1924 Ext. 4634
FAX . (514) 938-3676

WWW.LAFRAMBOISE-GUTKIN.COM

Veuillez noter que, sauf avis contraire du correspondant ou circonstance particuliére, le courriel est considéré par le cabinet comme un
moyen adéquat de communication, au méme titre gue le courrier ordinaire. Le présent courriel est desting uniquement au(x)
destinataire(s) susmentionné(s). Son contenu est confidentie! et reléve du secret professionnel de l'avocat. Si vous avez regu celte
sommunication par erreur, veuillez nous en aviser immeédiatement et effager l'original, sans en tirer de copie, en dévoiler le contenu ni
prendre quekjue mesure fondée sur celui-ci.

Please note that, save a notice to the contrary by the recipient or special circumsiances, the use of e-mail is considered by the firm as an
adequate means of communication, equivalent {o regular mail, The present message is intended only for the named recipient(s) above.

Iis contents are confidential and protecied by the solicitor-client privilege. If you have received this message in error, please nolify us
immediately and delete the criginal withaut making a copy, disclosing its contents or taking any action based thereon.
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Notice
Assignment of Claims

RE: Domfoam International Inc.

Montreal (Canada), June 22, 2018.

Mr. Don Perelman

FINE KAPLAN & BLACK R.P.C.
1 South Broad Street

23 Floor

Philadelphia, PA 19107
USA

Sin:
We are acting as legal counsels for Domfoam Inc. {f/k/a 8032858 Canada Inc.). {the "Purchaser”).

On March 8, 2012, an asset purchase agreement intervened between 4037057 Canada Inc. (the
“Assignor’) and 4362063 Canada Ltd. (f’k/a Domfoam International inc., hereinafter the "Vendor”)
(the "APA"), with respect to all assets, undertakings and properties of the Vendor, of every nature and
kind whatsoever and wherever situated (the “Purchased Assets”), save and except the “Excluded
Assets”, as listed in Schedule 2.2. of the APA.

On March 16, 2012, the terms and provisions of the APA and the purchase and sale transaction
provided for therein and all of the Vendor's right, title and interest in and to the Purchased Assets
vested in the Assignor, have been approved and authorized by an Order of Justice Brown (the
“Approval and Vesting Order”), from the Cntario Superior Court of Justice and the Purchased

Assets were thereafter vested in the Assignor.

On March 26, 2012, the Purchaser, pursuant to an assignment agreement amongst the Assignor, the
Vendor and the Purchaser (the “Assignment"), became the beneficiary of ali interest of the Assignor
under the APA, including all rights of action or other rights accruing to the Assignor, or which might
after the Assignment takes effect or accrue to the Assignor under the APA.

20180622_Notice_to_Urethane_Antitrust_Litigation_Settlement.docx Page 1 of2
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Concurrently on March 26, 2012, a general conveyance and assumption of assumed liabilities was
executed between the Vendor and the Purchaser (thé “Conveyance”) by which, inter alia, the Vendor
conveyed, transferred and assigned to the Purchaser and the Purchaser did accept, all of the right,
title and interest of the Vendor in and to the Purchased Assets.

For further reference, you will find attached copies of the following executed documents:;

1.
2. The Approval and Vesting Order;
3.

4. The Conveyance.

The APA:

The Assignment; and

Thersfore and in consideration of the APA, as approved by the Approval and Vesting Order and as
assigned under the Assignment, be advised that any payment from the Urethane Antitrust Litigation
Settlement that would have been payable to the Vendor shall be considered as part of the Purchased
Assets and shall thereon be payable to the Purchaser and addressed to the undersigned as follow:

Cheque payable to: Domfoam Inc.

Sent to: a/s Mtre, Jacques Vincent, lawyer
2000 ~ 1 Westmount Square
Montreal (Quebec) H3Z 2P9
Canada

PLEASE ACT AND GOVERN YOURSELF ACCORDINGLY.

LAFRAMBOISE GUTKIN G.P.

JACQUES VINCENT, lawyer

Encl.

Cc

Mrs Stéphanie Amine-Giwner (by emait and Registered Mail)
Mrs: Michele Smith {by email and Ragistered Mail)

20180822 _Notice_to_Urethane_Antitrust_Litigation_Settiement.docx Page 2 of 2
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ASSET PURCHASE AGREEMENT

Made as of the 8 day of March, 2012

Between

4037057 CANADA INC.

-and -

DOMEFOAM INTERNATIONAL INC.
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ASSET PURCHASE AGREEMENT

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

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

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

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

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

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

NOW THEREFORE this Agreement witnesses that in consideration of the mutual covenants and
agreements contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are acknowledged by each party to the other, the parties agree as follows:

Section 1 — INTERPRETATION

1.1 Definitions

In this Agreement:

(a) "Agreement" means this asset purchase agreement;

) "Allocation of Purchase Price" has the meaning set out in Section 2.12;

(c "Approval and Vesting Order" means an Order of the CCAA Court, in form and content

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

DOCS1-#1862900.v8-Pomerantz_Domfoam_aAPA (2).00C Page 2of2
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Vendor entering info this Agreement and the Transactions contemplated hereunder and
and vesting the Purchased Assets in the Purchaser free and clear of all liens, charges,
pledges, security interests and other encumbrances;

(c.1) "Assigned Contracts" has the meaning set out in Section 2.3;
(d) "Assumed Employees"” has the meaning set out in Section 2.5;
(e) "Assumed Obligations" has the meaning set out in Section 2.6;
(e.1) "BASF Receivables" has the meaning set out in Section 2.9;

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

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

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

(i) "CCAA" has the meaning set out in the recitals hereof;

G) "CCAA Court" has the meaning set out in the recitals hereof:

9] "Closing" means the successful completion of the Transaction;

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

{m) “Contracts" means the agreements as described in Schedule 1.1{m), as the same may be

modified by the Purchaser from time to time pursuant to Section 2.8;

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

(o) "Deposit" has the meaning set out in Section 2.11(a);

DOCS1-81862900-v5-Pomerantz_Domlbam_APA (2).00C Page30f3
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1)) "DIP Financing" has the meaning sef out in Section 5.1(n);
(® "Email" has the meaning set out in Section 7.4;
(r} "Equipment” means all of the Vendor’s equipment (including the Vendor’s computer and

computer accessories), office equipment, furniture, fixtures, furnishings and supplies of
all kinds in the possession or control of the Vendor on the Closing Date, whether owned
by the Vendor or in which the Vendor has an interest pursuant to an equipment operating
lease or a security agreement;

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

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

(1) "Excluded Assets" has the meaning set out in Section 2.2;
(w) "Excluded Employees" has the meaning set out in Section 2.5;
) "Excluded Obligations" has the meaning set out in Section 2.7;

(w) "Initial Order" means the Order of the CCAA Court obtained on January 12, 2012 in the
CCAA Court file no. CV-12-9545-00CL;

49 "Intellectual Property"” means the following intellectual property:

(i) ail designs, graphics, slogans and other commercial symbols and all registrations
and applications therefor;

(i) all patents, patent rights (including divisions, reissues, renewals, re-examinations,
continuations, continuations in part and extensions) and all applications therefor;

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

(iv)  all proprietary and non-public business information, including know-how, trade
secrets, improvements, concepts, ideas, technical data, drawings, specifications
therefor, business methodologies and processes, confidential information and any
licensed property or technology; and

(v) all goodwill and trademarks in whatever format, including without limitation,
registered and unregistered trademarks, trade names, brand names, service marks,
logos, copyrights, certification marks, drawings, permits, internet and electronic
email addresses, URLs, telephone, telex and facsimile numbers, comtent of
websites and domain names related to or connected with the business carried on
by the Vendor, all related software and electronic code to the extent assignable
and other similar intellectual property or intangibles of the Vendor;

DOCSH-#1562900-v8-Pormerantz_Demfoam_APA (2).D0C Page 4 of 4
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"Interim Period” means the period between the date of acceptance of this Agreement by
the Vendor and the Closing Date;

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

{i) 8785 Langelier Blvd., (Saint-Leonard) Montreal, Québec, H1P 2C9;

(i) 5675 Des Grandes-Prairies Blvd., (Saint-Leonard) Montreal, Québec, HIR 1B3;
(i) 7525 Henri Bourassa East, Montreal, Québec, H1E 1N9;

deleted;

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

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

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

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

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

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

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

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

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

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

Withdrawn,

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

"Subsidiary(ies)" means each of (i) Valle Foam Industries (1995) Inc. having its
registered office at 4 West Drive, Brampton (Ontario) L6T 2H?7, and (ii) A-Z Sponge &
Foam Products Ltd. having its registered office at 811 Cundy Ave., Annacis Island, Delta
(British Columbia) V3M 5P6. Those corporations being referred to individually as a
“Subsidiary” and collectively as “Subsidiaries™:

"Taxes" has the meaning set out in Section 2.13;

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

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

) "Unionized Employees" has the meaning set out in Section 2.5; and
()  "Vendor’s Intellectual Property " means all Intellectual Property used by the Vendor as
at the Closing Date, including any Intellectual Property listed in Schedule 1.1(uu)
attached hereto,
1.2 Interpretation Not Affected by Headings, etc.

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

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

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

[Section 1.4 follows on next page]
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1.4 Schedules

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

Schedule 1.1(m) Contracts

Schedule 1.1(0) Customer Contracts

Schedule 1.1{r.1) Equipment Operating Leases
Schedule 1.1(kh) Purchased Assets

Schedule 1.1(up) Vendor’s Intellectual Property
Schedule 2.2 Excluded Assets

Schedule 2.6 Assumed Obligations
Schedule 2.9(A) Purchased Receivables
Schedule 2.9(B) Puichased Inventories
Schedule 2.9(E} Excess rebates to customers
Schedule 4.1{(c) Confidentiality Agreement
Schedule 5.1{0) List of assets to be acquired from Valle Foam Industries (1995) Inc.

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

Subject to the terms and conditions hereof, the Vendor shall sell to the Purcheser and the
Purchaser shall purchase from the Vendor the Purchased Assets on the Closing Date. The Purchaser
acknowiedges that it is not purchasing any other property or assets of the Vendor other than the Purchased
Assets. The Purchaser acknowledges and agrees that this Agreement contains 2 condition (not capable of
waiver) that, prior to the Closing, the Vendor shall have obtained the Approval and Vesting Order, as
provided in this Agreement. If the Vendor shall not have obtained the Approval and Vesting Order after
making application for the same, this Agreement shall automatically terminate without any further action
on the part of any of the Vendor or the Purchaser and neither party hereto shall be under any further
obligation to the others to complete the Transactions and each party hereto shall be released immediately
of all of its obligations hereunder, other than as set forth in Sections 6.6(b) (retum of the Deposit), 4.1(c )
{(Confidentiality Agreement) and 7.3 (Cost and Expenses).

2.2 Excluded Assets

The Purchased Assets shall not include (i} any assets of the Vendor other than the Purchased
Assets or (ii) those assets of the Vendor that are listed or described in Schedule 2.2 on the date hereof and
those assets of the Vendor which are added to such Schedule 2.2 by the Purchaser during the Interim
Period (collectively, the "Excluded Assets"). If any of the Excluded Assets or any proceeds in respect
thereof shall at any time come into the possession of or under the control of the Purchaser or any of its
employees, officers or agents, such assets and proceeds shall be held by the Purchaser in trust for the
benefit of the Vendor. Within fifteen (15) Business Days from the date on which the Purchaser, or any of
its employees, officers or agents, comes into possession of or obtains control over any of such assets or
proceeds, as applicable, the Purchaser shall (2) by notice in writing delivered to the Vendor and the
Monitor in accordance with the provisions hereof, so advise the Vendor and the Monitor, and (b) forthwith
account and deliver over to the Vendor or the Monitor any such assets or proceeds, less any reasonable
costs incurred by the Purchaser in executing said obligations.

23 Assignment and Assumption of Contracts

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

2.4 "As is, Where is"

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

2.5 Employees

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

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

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

) all obligations and liabilities of the Vendor as of the Time of Closing under the Customer
Contracts and the Contracts;

{c) all obligations and liabilities in connection with the Purchased Assets and related to the
period after the Time of Closing;

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

(e) those obligations listed on Schedule 2.6 hereto;

() all obligation related to the Assumed Employees for any outstanding acerued vacation pay
outstanding as at the Time of Closing.

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

2.7 Excluded Obligations

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

2.8 Purchaser’s Right to Exclude

Notwithstanding anything to the contrary in this Agreement, the Purchaser may, at its option,
exclude any of the Purchased Assets, other than any of the Equipment, from the Transaction prior to the
Closing Date, whereupon such Purchased Assets shall be Excluded Assets, provided, however, that there
shall be no corresponding reduction in the Purchase Price. For greater certainty, the Purchaser shall be
entitled to exclude any of the Contracts described in Schedule 1.1(m) hereto (with the exception of the
collective bargaining agreement relating to the Unionized Employees) and any of the Customer Contracts
described in Schedule 1.1(n) hersto,

2.9 Purchase Price
The Purchase Price for the Purchased Assets would be, calculated as described hereinafter, the
aggregate amount of three million six hundred sixty two thousand nine hundred and seventy five dollars

(83,662,975) plus the assumption of the Assumed Obligations, said Purchase Price to be established as of
the Closing Date (the "Purchase Price™).
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The Purchase Price is divided as follow:

(A}  Purchased Receivabies: $2,450,976

B) Purchased Inventories: $946,586

() Withdrawn

(DY All other Purchased Assets: $300,000

(E) Excess rebates to customers ($34,587)

For more clarity, the Purchase Price has been established on the following method of calculation
as for the Purchased Receivables and the Purchased Inventories, and same method of calculation shall be

used to establish the final amount of the Purchase Price as of the Closing Date:

(A} Purchased Receivables

As of January 31, 2012, the total amount of all the Vendor’s accounts receivable (the “Purchased
Receivables™) is five million nine hundred ninety six thousand six hundred and ninety two dollars
($ 5,996,692) (the "Offer Date Receivable Value"), and is detailed in Schedule 2.9(A) — Section 1.

The portion of the Purchase Price attributed to the Purchased Receivables is two million four
hundred fifty thousand nine hundred and seventy six dollars ($2,450,976) and is calculated as described in
Schedule 2.9(A) — Section 2.

(B) Purchased Inventories

As of January 11, 2012 (and for Chemicals (majors) and Small Chemicals, as of January 31,
2012), the total amount of all the Vendor’s inventory (raw material, work in progress and finished goods
inventory) (the “Purchased Inventories”) is three million fifty six thousand and eleven dollars
{$3,056,011) (the "Offer Date Inventory Value") in Schedule 2.9(B) — Section 1.

The portion of the Purchase Price attributed to the Purchased Inventories is nine hundred forty six
thousand five hundred and eighty six dollars ($946,586) and is calculated as described in
Schedule 2.9(B) — Section 2.

(C) BASKE Receivables

Withdrawn
(D) Other Purchased Assets

The Purchaser is ready to pay the Vendor the amount of three hundred thousand dollars
(3$300,000) for all the other Purchased Assets.

(E) Excess rebates to customers
The Purchase Price shall be reduced by the total amount of rebates eamed by the Vendor’s

customers for the calendar year 2011 and not already applied to the outstanding invoices for each said
customer at the Closing Time. As of January 27, 2012, the excess rebates to customers total thirty four
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thousand five hundred and eighty seven doliars ($34,587) as calculated in Schedule 2.9(E) and shall be
adjusted as at the Closing Date using the same parameters.

2.10  Settlement of the Purchase Price

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

{A) Re: Accounts receivable;

Subject to the limit established hereinafter in this paragraph, the Purchase Price payable in
relation with the Purchased Receivables shall be adjusted downward or upward, as the case
may be, as per the formula established in Schedule 2.9(A) — Section 2, in the event and to the
extent that, on the Closing Date, the aggregate value of the Purchased Receivables shall be
lower or higher, as the case may be, than the Offer Date Receivable Value. Nonetheless, if
the total amount of the Purchased Receivables, as the total appears in the first column on
page 4 of Schedule 2.9(A) - Section 1, is, as of the Closing Date, over five million nine
hundred thousand dollars ($5,900,000), then the difference between the total amount of the
Purchased Receivables as of the Closing Date and the limit herein established shall be
deducted from the calculation of the current portion of the Purchased Receivables for the
Vendor as of the Closing Date.

(B) Re: Inventory:

The Purchase Price payable in relation with the Purchased Inventories shall be adjusted
downward or upward, as the case may be, as per the formula established in Schedule 2.9(B) —

Section 2, in the event and to the extent that, on the Closing Date, the aggregate value of the
Purchased Inventories shall be lower or higher, as the case may be, than the Offer Date
Inventory Value.

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

The value of the Purchased Inventories shall be based on a physical inventory count and valued on
a basis consistent with the Vendor’s costing methodologies used for the establishment of the Offer Date

Inventory Value. The physical inventory count will be jointly supervised by the Vendor, the Purchaser
and the Monitor.

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

If the Purchaser and the Vendor cannot agree on the value of the Purchased Working Capital

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

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

2.11  Method of Payment

‘The Purchase Price shall be satisfied as follows:

(a) a deposit in the amount of three hundred and sixty thousand dollars ($360,000) (the
“Deposit”) by dank draft or certified cheque payable to the Monitor, in trust, to be held in
trust by the Monitor until the Time of Closing and then credited towards the Purchase
Price, or in accordance with any other provision herein;

(b) the amount of three million one hundred and two thousand nine hundred and seventy five
dollars ($3,102,975) by certified cheque or wire transfer payable to the Monitor at the
Time of Closing;

(¢ the amount of two hundred thousand dollars ($200,000) (the “Holdback™) to be paid no
later thar a sixty (60} days following the Closing Date; and

(@) by the assumption of the Assumed Obligations.

The Purchaser shall have the ability to offset any portion of the Holdback against any downward
adjustment of the Purchase Price per Section 2.10 herein. The Purchaser shall also have the ability to
offset any portion of the Holdback against any claim made against the Purchaser from any of the Vendor’s
employees for any period up to the Closing Time. In such case, the Purchaser shall have the right to retain
the Holdback as long as final judgments have not been rendered vis & vis such claim,

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

(other than for the Purchased Receivables and the Purchased Inventories} on or before the Closing Date, and
they shall execute and file any Tax Returns required on the basis of such allocation.
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213 Taxes

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

214  Value Added Tax

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

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

)] The Vendor hereby declares that it is duly registered under the QSTA;

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

2.15  Section 22 Election — Accounts Receivable

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

2.16  Risk of Loss

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

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

() In either event, to terminate this Agreement, receive a refund of the Deposit and not
complete the Transaction, in which case all obligations of the Purchaser shall terminate
forthwith upon the Purchaser giving notice as required herein,

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

31 Purchaser’s Representations

The Purchaser represents and warrants to the Vendor that:

(@

(b)

(c)

(d)

(e)
®

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

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

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

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

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

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

3.2 Representations and Warranties of the Vendor

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

(@)

(b)

(e}

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

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

the Vendor is not a party to, bound or affected by or subject to any indenture, agreement,
instrument, charter, by-law provision, order, judgment or decree which would be violated,
contravened or breached by the execution and delivery by it of this Agreement or the
performance by it of any of the terms contained herein;
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(d) this Agreement and all other documents contemplated hereander to which the Vendor is
or will be a party have been or will be, as at the Time of Closing, duly and validly
executed and delivered by the Vendor and constitutes or will, as at the Time of Closing,

. constitute legal, valid and binding obligations of the Vendor, as the case may be,
enforceable in accordance with the terms hereof or thereof: and

{e) the Vendor is a registrant for the purposes of Part IX of the ETA.

3.3 Survival of Representations and Warranties

The representations and warmranties of the Vendor shall survive the completion of the Transaction
and shall continue in full force and effect for the benefit of the Purchaser (which term for the purposes of

this Section 3.3 shall include the Purchaser's directors and officers) for a period of nine (9) months from
the Closing Date. :

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

[Section 4 follows on next page]

DOCSI-#1862900-v8-Pameraniz_Domfsam_APA (2}.00C Page 17 of 17



Section 4 — RESPECTIVE COVENANTS OF THE PARTIES

4.1 Covenants of the Purchaser

(a)

(b)

(©)

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

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

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

. shall be returned to the Vendor.

4.2 Covenants of the Yendor

(a)

The Vendor shall allow the Purchaser to have rcasonable access to the Vendor’s
management team, on a daily basis, and the Vendor’s management team shall answer
Purchaser’s questions about the cperation of the Business, the management of the
Business and the decisions to be taken by the Vendor’s management team during the
Interim Period;
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(b)

©

(d)

—

The Vendor shall provide the Purchaser, within fifteen (15) Business Days following the
Closing Date, confirmation that all wages, outstanding claims for severance prior to the
Closing Date, workers compensation contribution, any amount owed under the Pay Equity
Aet (R.5.Q., chapter B-12.001) and any regulation adopted under such Act, and other
remuneration and benefits as may be payable, or related, to the employees of the Vendor,
immediately before the Closing Date, have been paid up to and including the Closing
Date. The Vendor shall not terminate any employees during the Interim Period without
cause. The Vendor shall give 48 hours notice to the Purchaser of any termination with
cause of an employee during the Inteirm Period.

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

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

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

5.1 Conditions - Purchaser

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

(a)

(b)
(c)
(d)
(e)
(6

(g)

(h)
@

@G
(o

)

{m)
(n)
(0)

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

deleted;

Withdrawn;

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

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

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

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

Withdravm,

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

Withdrawi,

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

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

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

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

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

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

5.2 Conditions — Vendor

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

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

(b) the Purchaser shall have performed each of its obligations under this Agreement to the
extent required to be performed on or before the Closing Date; and

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

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

53 Mutual Conditions

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

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

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

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

54 Actions to Satisfy Closing couditions
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Each of the pasties agrees to diligently take all actions as are within its power to control, and to
use coinmercially reasonable efforts to cause other actions to be taken which are not within its power to

control, 0 as to ensure compliance with the conditions set forth in sections 5.1, 5.2 and 5.3 and, generally,
the conditions set forth in this Agreement.

3.5 Non-Satisfaction of Conditions

If any condition set out in this Section $ is not satisfied or performed on or prior the Closing Date,

or at any date provided for herein, then the Vendor or the Purchaser, depending whose benefit the
condition is inserted, may:

(a) waive compliance with the condition in whole or in part in its sole discretion by written
notice to the other party and without prejudice to any of its rights of termination in the
event of non-fulfilment of any other coadition in whole or in part; or

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

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

fSection 6 follows on next page]

DOCS-#1852900-v-Panicraniz,_Demfoaim_APA (23.D0C Page 22 0f 22



Section 6 — CLOSING ""

6.1 Closing

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

6.2 Purchaser’s Deliveries on Closing

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

(a)
(b

(c)

(d
(e)

®

(g)

()

®

)

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

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

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

the Allocation of Purchase Price pursuant to Section 2.12;

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

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

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

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

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

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

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

(a)

G

©

(d)

(e

®

(g}

()

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

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

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

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

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

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

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

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

6.4 Possession of Assets

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

6.5 Access to Assefs

deleted

6.6 Termination

If either the Vendor on the one hand, or the Purchaser on the other hand, validly terminates this
Agreement pursuant to the provisions of Sections 5.5, or 2.16,
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(a) all the obligations of the Vendor and Purchaser pursuant to this Agreement shall
terminate;

®) the Purchaser shall be entitled to have the Deposit and all the monies paid hereunder
retumed immediately with any interest earmed thereon, as the case may be, but without
deduction provided; and

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

6.7 {Break Fee| Withdrawn

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

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

72 Obligations to Survive

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

7.3 Costs and Expenses

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

7.4 Notice

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

in the case of the Purchaser, as follows:

4037057 CANADA INC,

8600 Decarie Blvd. Suite 200

Mont-Royal, QC

HAP 2N2

Attention: Terry Pomerantz

Telephone No.: (514) 341-8600

Fax No.: (514) 340-1389

Email: {pomerantz(@tramsimgmt.com
With a copy to:

Lamarre Perron Lambert Vincent g.p.
480 Saint-Laurent Blvd. Suite 200

Montrea], QC

H2Y 3Y7

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

DOMFOAM INTERNATIONAL INC.
8785, boul. Langelier

Montréal, QC

HI1P 2CY

Attention: Tony Vallecoceia

Telephone No.. (514) 325-8120

Fax No.: (514) 325-6477

Email: tvallecoccia@vallefoan.com

with a copy to:

Minden Gross LLP
145 King Street West
Suite 2100
Toronto, ON
M5H 4G2
Attention; Raymond M. Slattery
Telephons No.: (416) 369-4149
Fax No.: {416) 864-9223
Email: rslattery@mindengross.com
and to:
the Monitor
DELOITTE & TOUCHE INC.
181 Bay Street
Suite 1400
Toronto, ON
M5I 2V1
Attention: Robert J. Bougie
Telephone No.: (416) 601-4509
Fax No.: (416) 601-6690
Email: rbougie@deloitie.ca

with a copy to:

Thornton Grout Finnigan LLP
100 Wellington Street West
Suite 3200

Toronto, ON, M5K 1K7

Attention: Grant B. Moffat
Telephone No.: (416) 304-0599
Fax No.: (416) 304-1313
Email: gmoffat@tgf.ca
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Any such notice or other communication, if given by personal delivery, will be deemed to have been given
on the day of actual delivery thereof and, if transmitted by fax or Email before 5:00 p.m. (Toronto time)
on a Business Day, will be deemed to have been given on the Business Day, and if transmitted by fax or
Email after 5:00 p.m. (Toronto time) on a Business Day, will be deemed to have been given on the
Bugsiness Day after the date of the transmission.

1.5 Time

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

7.6 Currency

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

7.7 Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

7.8 Third Party Beneficiaries

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

7.9 Entire Agreement

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

7.10  Paramountcy

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

711 Governing Law

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

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

7.13  Commission — No Broker

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

7.14  Assignment

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

7.15  Counterparts

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

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

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

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

LPLV

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

Emajl: j.vinceni@lplv.com

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

IN WITNESS WHEREOT the Purchaser has duly exccuted this Agreement
on March 8, 2012-at 5:30 p.n.

4037657 CANADA INC,

By:

Name: Terry Pomerantz
Title:  President

1 have authorily to bind e Purchaser,

IN WITNESS WHEREOF the Vendor has. duly executed this Apgreement
onMach 7 ,2012at_ BAdqssenrs 2

DOMFOAM INTERNATIONAL INC,

By: M/&P/f—"“’_‘_—”

Name: P e tonie (/PeCECa® r g
Tile: ¢ F o

1 have authoritly o bind the Vendaor,

K_APA_2012:03.08_Doteans CCAA_vExes Page 30 of 30



o, by

gt e

PRt T g i b dfa et g et G Pt

L B R U et e p e Ty R e

R R e Lt Ul T S

PRSP

TR ey = e g

R R

- 523

The Vendor shall indicate its acknowledgement of and its agreement with the foregoing by
signing both copies of this Agreement in the space provided below and returning one fully
executed copy to the Purchaser (which return may be made by fax or Email) to:

LPLV

clo: Mitre. Jacques Vincent
Fax: (514) 798-5599

Email:  j.vincent@lplv.com

by mo later than 3:00 pm, on March 9, 2012, after which time this Agreement shall be
considered null and void as to the Purchaser.

IN WITNESS WHEREOR the Purchaser has duly executed this Agreement
on March 8, 2012 at 5:30 p.m.

4037057 CANADA INC.

g

- i wemh 7o =,
n:;"".” . _,—(-1%_'6: ——
By _,-.-:rt/.'/ e

Name: Terry Pomerantz
Title:  President
} have authority to bind the Purchaser.

IN WITNESS WHEREOF the Vendor has duly executed this Agreement
on March ,2012at _ :

DOMEFOAM INTERNATIONAL INC,

By:

Name:
Title:

{ have authority to bind the Vendor.
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Sehedule 1:1(m)

Contigefs.

£3

Lo Subjegt to Seeion'2:3, thedollowing, Corttacts shall form part:of the Puichased Assetsi:

14
122,

1.3.

14,

LA

1.6,
17,
1.8
1.9,

140
{11,
112,

1,13

Al Tedseragreementy In reldtion, with thie Leased Presises;,

Collective bam:mnmg agreemént with the Unionized Empltsyees for the period of 2009—
2014 (Teamsters Québiec, Local 1999):

All Bquipment Opefating Léages, to- the extent that the Puchaser wishes t0: ayail Jtself
thereof and are-nol pact of the-Excluded Assgts;

Exclusive agreement for the 'Cauadian useof specifie chemical and formula for Gel Viseo;,

All eonnasmal arfangements with the su;npliers to the-extent thit the. Parchaser wishes 16-

avail itself thefeofy

The antitial Microsoft malntenance cortract with PYA Solugions T,
Microsoft (Wavision Licence. agreement)y

Tasurance poliey re: Property and T-japilitys:

Thsurancs policy re: 2002 Pord;

Coface (receivables);

Tnsutdnes policy Te: Directorsand Officers Habilityy

CN non freight —leases for tracks; and.

Canadiens$ hockey: tickets..
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Custoier Contracty

1. Stbject to Section2:3, the folie_w”mg, Customer Contiacts shall form past.of the Purchased Assets:

1.1
14,
L.
14,
{:3.
1.6:
1.7.

1 18‘- '

19,

L:10;
Ly,
112,
L3
114
115
116,
LT
118
119,

126;

Customei bedtig himiber #07 177145 the Books and Keeords;
Chistormer hearing nhﬁlbe:f#l'lp’_s_-'zih e B noksand Becords;:
Customer’ b?aft'iﬁg‘rfumbér #10005 in the Books and Regoids;
Cuistornes beating; nwmber #10072'1n e Books.idd Records:.
Cistomet: Be'aiingnumbeﬁ;#ﬁ!lﬁlﬁg' in the: Books and Records;
Custortier beatitig mimber #10020 in the Books and Records;
Customier ﬁear-ing--numbeﬁ #10244 ﬂ'ziii‘.B-fDDk's ;and Records?
Ciistomer b’earin:g nuriber# 11665 in the Books and ‘Regords:

Chstormerbearing huimber #1994 i the Books shd Records:

Custorier beaiing niniber-#11164 ih-the"'B'obk&.and‘Ré‘gorgIs;

Chistomer bearing purnber #10413 in the Books and Récords:
Cilstoroes: B_ea,’ﬁn g number #10585 in-the Books aind Records;
Customer be"arh'g glumbcr#ﬁiz‘_l'éd- In.the Bodks and Records;
Customer bearing numbgr #11209 i the Books and Records:
Ctistomerbedring miiiber #11982 in the Books and Recordsy

Customer bearing number #U1 1429 in the Books and Re¢ords;.

Qustomer beiring:aumbier #1 1177 in the Books and Records:

Customer beartig nimber #1268 in fire Booksand Repords;
Clstomer bearing nivmber#11848 11 the Baoks and Records;

Custosher béaring nivmber #09202 in fhe Books.ind Rekotds:
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- Sehedule 1,104}

Purcliassd Assets..

1. Al assets, undertakings and propeities of the Vendor of gvery fatuie, and kind whatseever, and’
wherever s;tuated,;mcl udmg witheut livniation thefollowing;

Li,

1.3

1.4,
1.5,
L.
1.7.
1.8.

19

£10;

112

113

1,14,

115,

L.16.

. _Tj;&l?umhgspdReqewablgg;

The Futchased Inveritories;

All ggods other thin goods Tisted i section 1.2 herelnabove that 4ie lield for sale, lease-or
rentdl (whether such goods are. saieabic obsolete or damagsd) inrelation to-the Busmcss

-caried on by the Ventor including, materfals-and supplies;

The §J'ontrac_;t3;r '

The: Cusborer C‘.t)iit{*aqts;

The Equlgment‘

The Vendor § Inteflectua'l Eloperty,

Al customet: Iists. anid lists of | prospective customers and marketiliy and sales materials and

- databases ot aheady includedin the Vendor's Inteliéctual Pivjierty:

All c-:‘c‘srp'c‘z'rate- names _u_ssad' By the Vendor;
All rights, title-and interest in otders on hand aad offier coptiactual amangements with the

custbmers. to the extent fhat fhﬂy cait be assigned. ‘and that.the Purchaser wishes'to avail
itself thereof

Ali.omer tangible and intangible assets and propery ;usgﬁiﬁ con;';egﬁérb-‘#itl; the:Business;

The éxclusive right of the Puichasef to repiesent iself as cqrrying on sugh business. it

contimatian of and In uceession fo the Vertor; |

AlLB éol‘x_is:an& Recquds;

All plans, sketches and other doctunenss i€lated o (1) the: tpetationd of the: Business and

(ii) the gustomers of the Vendory

afl other propérty; assets and mghfs, teal of petsonal, tangitle: or intangible, pwied by the-

Vendporar to whith they are entitled te hut-excluding the Bxcluded “Asgets;

¥._APA. Domfoars_Schedujes : GOAA_VEXee
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e = 3

N
oo

117 Al R& Drecetvables, Ineonretax vedetyables; tax refunds, depbsit and deposit Iettersy
LI8. All the prepatd aivenins fefitedito;

1181, Inswauce = Plppel'ty and-Liability

1182, Tisurance 2002 Foudt

1,183, Coface; (zeceivables):

1184, Ditéetors and Officers hablhty

1.18:5, All the taxes. {municipal, business-and schoal) forall the Leased Piemises.
- 1186 ClNnon fre1ght tiacty

1.18.7. Cahadiehs. hockey Hgkets.

1:18.8. -Microsoft (¥avision chencej

L,19. The season. tickets Frof Club: de Hoakey Canadisf: for. the, seats: 104X, #13 dnd, ¥4
together Witf‘[ allther ights 4ttactied to'said ssasofrtickefsand any feréwal theleof,

1.20.. Al-the Bqaipmeqt Qpetating Leases: that the Purchasér wishés ta avail: itself theieof yind
1ot speczﬁcallyﬂn Exeluded Assetsas jer Schedule. 2.2 aifached to this Agreement afd.

1.2t, The asscts described ini-Schédule 5:1(o) of this Agfeement..

'Ig,a‘g‘éédppngi@ambsléﬁcdulcs;@‘;ﬁ%,‘!ﬁk&
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Scheduile 1.1 (uuw)

Vendoy's Iiiteleotual Projerty

KeAPA_Dorifoan, Schizdles CCAA: vExet:

Canadigr Trademarks.

See docuinent attached:
Total of three (3) pages

D8 Trademarks . -

Seé document altatled:
Totgl-of one (1) page
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Exchrded Assefs

1. The:J?qrcﬁaseﬁ acknowledges ind:agregs. thar mafollewgng assets shall be, ganmdered exclinded of

‘fhe: 'I‘ransactmn*
L1.. The dccoimts payable, exceptas otherwise providadin this. Agréetient;,
19, T tax Tdsses, xcept-as.otherwise provided in'this Agréement;
(3. Thecash onhand or on depesit Wit batks-or other depesitaries;.
14, The debts due to. the Vendor from aniy shareholdt:r, director, officer or employee of thie
Vendor or_ any other person who does dof deal at-arm’s ]ength with the Venpdor:.
1.5, Thefollowing Equipment Opérating Leasest
1.5_..1 . Ryder—TLease No, 332467 - IFUTAGCKO71°Y49526
152,  Ryder—Lease No, 332468 « IFUIA6CKSTLY 49530
1.3:3. Ryder— Lease Ne, 332469 - IFUTASCK77L.Y49531
. 154 Rydér—Lease-No, 328316 - IFUTAGCK37LY49526.
1.55, Rydsr— Lease No. 329317 - IFUTAGCRSTLY49527 -
1.56. Ryder—Lease No. 329318 ~ IFUTAGCK 771 ¥44528:
'1.5.T. Ryder-~Ledse No; 336256 - IHTSCAAMXXHQZ'IGSS
1.5.3, Rydes~Lease Noi 336257 - IRUTAGCKOTLY 61325
158,  Ryder—Lease.No. 336256 - IFUTAGCKT7LY61324.

1.5.10:  Ryder~Tease No. 325581 - IFUTAGCKETL,Y49533

1‘5;111.

Ryder—Lease No, 325382 - 1IFUTAGCKKTLY49524

1542, Ryder~Ledse Na. 324854 - IFUTA6CE4TLYA9521
1533, Ryder-lsase No. 324855 - IFUTABCEETLYA9572.
1.5.14.  Toshiba - Léuse Na. 344371 205533 - viain pliotocopieur

1545,
1.5,

| 08

_Toshiba = Léase No, 344371205455 - Plant.& Sales Photocopier

The sharesTssued and outstanding. of the: capital of “VALLE FOAM INDUSTRIES-(1995) Ivc.”
régistered it the name.of-the Purchaser; and:

The -shares Tested and outstandiig of the capital of ¥A-Z SPONGE .& FOAM
PRODUGTS Lo n,glstered i the pame of the Pmchasen

& APA: Dositfoam, Sctiedilés. CCAA_vEkee
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Behedule 2:6

Assumed Obligations

1. The obligation ofthe Vendor nnder the Contraéts as of the Time of Closing; and

2: “The obligation ¢f the Vendor under fhe Customer Contractsas of the Time of Closing;

X ABA_Domfoam_Schedules COAA: VExee
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Schedule 2.9(A).

Fritchased Recefvables

-Seetion [

List of Purchased Receivables a5 of Janugry 31 20172

See document-affached
Total of four (4) piges

Caleulation of the Purchase Price attribited to the Purchased Receivables.

See. dogument alfached
Toral of fourtern (1) pages.

T_APA_Domfoum, Schedyles. COAA vExéc
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DOMFOANT INTERNATIONAL LIMITED
Aged Accounts Réceivableas of §1-31:2012 -

Eostomer Ko
00157
00202
Q02gL
00308
08316
10005
1020
1ogza
10052
10072
.- 10080
10120
10138
10145
16222
10244
16273
16305
10331
18351
10358
10371
10878
10379
10384
10385
10387
10413
10428
10465
10494
10502
10509
10510
iosz
10545
10547
10554
10576
10585
10595
10737

Balandce Dug

20458,

2563117
536249
4,316.16

1,952,08
SH,574.37

158,444 89

2,028.58
7,66%:75

52892558

41,326,70
1,158.95

17,679.48

1,004:64 -

101,343.87
18,318.68
§,438.19
2,254.11

3,754:38

2?;910-53‘
32,716.28
7,105,723
3,680,561
45,107.85
14,927.29.
7,615.54
153,635.36
'3,529.98
333.89
37,7749:54
11,893.25

- 472944

.18,745,15
2,82631
28,3438
15,568:17
74,572.74
6,27842
221,166.00
344,24
1,249553

‘Eyrrent
J04:58,

1,032,48.

431516
1,736.85.
308,779.87
128,444,83
5@‘19 67
258,533.73
4132670

1,458.95-
17,679.48 -

3,072.41
1,004.6%
101,343.87
13,356.08
3,402,81
2,254,211

14,533.52
19,138.32
1,598.57
3,680:61
27,7471.01
10,927.29
42,935.08
. %520.98
833.89
3274954

3,766,834

172811
18,745,435
2,82631

28,034,38

5,498,867
7457724
627642
5523352

344,24

124953

F+60 Days
198,32
3,320.06
91536
180,345.98
202858
718,08,
155,454,72
2,674.27
2,962,718
2,141.95
3,754.38
10,074.90:
1,056,44
1,859.97:
15,306:37
1,173.56
19,370.3%

10,069.50
32,888,235

Seuedus AR

61.90 Days
1,008,95
244152

114,937,07.

893.4%
B412.16.
11,342.99

1,030.47

410:29
55,168.67

Cvar 90 Days.

364719

-

6,031,698

36,161.22
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42,533 30
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A709.54
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28440
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2,615.92:
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505,43

| 26,525.81
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442.49
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25,456:59
3,143.52.
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11,5583
27;397:56
42,560,44
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1,580,27-

RLCRER

3850.31

{2,709.26)
25,400,983

66303
(362,71}
15,524.84

5,249.62

9,359.14
1,862.38
702,70

525.28

112,32%:23

17,404.97

T

'{400.30]

B0, TAYS-

,2)3 57- Gg'

4,461.72
7,755.01
568518
417,018,617
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33497
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12021
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12145,
12958,
12730;
15787,
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13282
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12296
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12301
19303
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12314
12326
2330,
12334
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42353
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Uit429
Ux774
12128
12164
U12171
uL2180
UrZiss
Uiz184

BalangéDie

6,953,25
965.55.
717561
- 40,670,561
(32.80)
17913160
17,823:88
850676
9,119.76
5,080,77
17,887,728
4,819.78
2;346.65
§,362.13
2,002,76
5 96;0§
29,432:85
59,795.77
13,668.05
1,184.25
12,344,90.
4,330.86

91676
454377 .

23,556:06
3,620:86:
147980

. 38,937.45
1,131,12

4,681,06;

11,881.35
1,29439

‘97227
. 50g
1,.454'.',[34:
3,30457

15,084:90

1,074,755.57.

544,154,40
7541354
8,393.63
3,884.22.
23600
¥2578.70.

Current

2109849
20,573.57
{3280
17,913,680
4,508:38

17,823:38.

ALGL
8,470.35
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1,225,863
5:338:88%
2,002.7%

556,03

- 38408 -
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9,923.90
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7,529.09

%,620.85.
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4;681.06;
1,573.48

1,294,339
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5.00
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20,979.0%

7:470.44.

190.10

A

12357870

31-50 Days
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'965.55
13,876:54
20,181.78,
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694.61
3,863.42
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74735

15,920,832

14,419.36
3,744.15

1,0558.56
392,41
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9,079.05

358,231.67

16016176
'53,559.58

122318
8,694.12
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7659
(84.65):

.5.880,81

10,463.51
17,458.72

1,005.1%:

.8,366.47

)

164,792.35
178,981,57
874.95
236,00

-

Quer-90 Ddys

2,42554,
229787

3,538.66,
115275

36;247.43
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Sehiedile.2.9(B)

Purehased Tryentaries:

Section,

_L_;gt ol P uri:_hased-lnventofies‘ as of Jarary 11, 2012,

(and forsometéms as of Tanuary:31, 2012)~

Ség dociimépt attached
Total of oire (1) page

Sectiouf%‘

_'C'ailléulation of the j?flir.c}_mSe P'ﬁt:'e aitributed to the Purchused Inventories,

See-documerit dttached,
Total of fwo (2) page

K_APA_Domfoam Schedulss CLAK vERue

355




PR

Séhadul

p2:9{B} - Saction1

[T g

lefaihatinral]

§EC,.

JSEEn 14, 212

RAW MATERIAL _

strap

: ..155(02_5 e

FilM.

" 52547]

UNDERLAY- TURING. '

36551

HON GHEMICALS |

26 656]

BONDER CHEMICAL

7354

CHESMIGALS: (MAJORS)

810266

{1)

OTHERS

86756

SMALL.CHEMICALE:

ot [t [ o [or] el pe|—

505 644

{1)

POLYESTER FIBRE

]

sib fotal:

1 680 80D

"1 580 B0

WORK IN PROCESS

BONDERBLOCKS square.

"

10372

BONDED BUNS Toidd;

12

0

SQUARE BROGK J ETHER BLOGKS:

35

1010 '42.&'3

ROUND ESTER SUNS

14

25374

" IROUND, ETHER UNDERLAY BUNS

15.

ol

‘ POLY ETHER BUNS'

6

e

sub tétél;

1489558

1.982 556

TOTAL KM & W. N B.

T totak

‘2870356

2870356

FINISHED GOODE .

8ONBED UNDERLAY

T

. _.0

18,25

413574

21

SHIPEING INVENTORY {GODDS)

subtotak. |

113574

113574

TOTAL INVENTORY

" TOTAL:

2 9839301,

2 963.930

SEGTION 1. SUPPLIES;

33407

SECTIOND FIRER:

3763

SECTION.: BLOCS:

13286

SECTION 4 BUN ENDS. .

182

SECTIONS

COMMANBES/stos]

[T TR FITS PR

19798

TOTAL INVENTORY

TTSAL: |

72 081

3056 011

OVERALL VALUE

=7

| {75 [As per the Hocurment agded i the Data Roort o Febs 14, 2012, |

{2) | Therefs.ao colint forthe latex nveritoty bivpage 107 of the

0N

|*Equipment and Invehtory? dotument iy thve Datd Room; .

Sewgoove Z-R(6)
Seetiow L. 3H6




)

Schedule 2.9(B}.» $ottion 2

. 8Ec | Janveryyidoix
RAW MATERIAL.
serAP X 155026
FiLM b 52547
tnnERLAY TURIRG a 36551
HOR CHEWCALS § 26656
BONDED GHEMICAL £ & 7354
CHEMICALE (AJORS) 7 7 810765
oTRERS 8 86756
SMALL CHEMIGALS & 05694
POLYESTER FIERE 4
sub.lotal; 1640800°
1680 800
WORK'IN PROCEES”
BONDED BLOCKS équare- 11 hsEyrl
BONDED BUNS rodid 12 0.
SUUARE BLOEK/ ETHER BLOGKS. 13 1d10428"
REUKD ESTERBUNS 14 28374
ROUND ETHER ULDERLAY BUNS. 5 ]
FOLY ETHER BUNS 18 143382
) sub.total: 1189 556
{189 556
TOTAL R.M &W. INP,. totdl: 2870355
2870456
FINISHED GCODS
SONDED UNCEREAY 17 0
SHIFPING INVERYORY (GOODS) 18,23 ] 113574
: Sub tok 113574
: 735"
TOTAL INYENTORY TOQTALL - 2B
. 2 903 900
SECHON SUPPLIES 1 -84 4oy
SECHONZ FIBER. 1 2 31763
SECTION T BLOCS 3 13206
SECTIN 4 BUNEHOR 4 1827
SECTIONS CORMANDESALE 5 . 19798
TOTAL INVEHTORY TOTAL: 72081
Add purchase of uncoynted Itemswith nospecific;price shoye.
QVERALL VALUE 3056 041

150 1727890 fhis, @ 15/,

Sed noté 2 below

528 figtes 1 & 2 bielow

2 j5eé note Z‘I;gfuw

.{Seedote Thelow

** Daslgnatés cotntedinventsry

Valus at 30%

204 168

Note 1

Tatal Cf)grhicai in iﬂVEht.DfY"' 810 266
Tesg TV v Iny (value 50,00} 93313 1bs & 1.39/1% . 129705 {
Renaining inventory £8055Y

Note 2
Theinventary regarging those iterasiave bagn. evaliatd as of January 33, 2017

poted
The Puihaser shall pay100% of2he Jatex based on thecost brasented un.page’107 of the
dacument "Equiimeéntand Invedtory® pasted o February14, 10121 fhe Odta Raom-

-[seé attichiment] andthe fioa! cotntaf Uatex asof the Clasig Dats,.

©

L




: . ‘PAGE T
IR Y
b LR [ R
Sauf surindicfion gontralre, tutle matérisl comisteest hiin et dispdhible immediaterient.:
T SIGNATURE:

21-(LAST SHEET):

&

i

P L T

"y

LATEX INVENTORY

TYPE QUANTITY | COST |TOTAL
" |Smite. Soft (TXL-85). i 11530 | &

Single Meditm (TXL 76) - 135.30°

Single Fifm (TXL.§5). 204,95 ¢

Single XTRA FIRM (TXL 65) 48500

Twirt Soft (T 65)

11530 |

Twin Medium'(T 75),

18530 1

& §
$: $
$ §
& 5
§ £
Twin Flim (T 85) $ 20495 %
Twin: XTRA FIRM (T 95} $° 185001 §
Double Soft {F 65}, $ 2162118
Double. Medium:(F 75) 5 2304018 .
Bouble Elrm (F85) | § 23BN
Double XTRA FIRM (F 85 1. F 256001
Cuieen Soft (1 B5) - $ 48585} %
Queer Medium {&-75) 3 198451 %
Queer Firm (Q 85) $ 3153118
Queen XTRA FIRM (Q95Y $ 352401 %
King Soil (K 65) £ 23590 1%
King. Medlum (K 78) '$ 250951 §-
King. Firm (K 85] $ 284551 %
King XTRA Firtm. (Ku5) $ 330,75 L%
CK SOFT {CK 85)- 1% 325001 %
ICK MED(CK 75) 4§ 325008
CIK FIRM (CK83) . . '$ 360001 %
CK XTRAFIRM (CK 95) % . 330,001 §
5ZONE NS .séa.dg- .
7 ZONE -5 400.00:1 B
PILLOW- S . 2000.]%




Sehedule 2.9(8)-

Txcess rebates to enstomeis.

K_APA: Domfosm. Schedules ‘COAA VExéc.

Si.ee-dacz::vzéiat_az&aeﬁed
Total of two (2] pages
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Domfoam intérnatirial:

* Rebates

psiafJan 27 2042

|cusT#

“REBATEAWOUNI |,

OUTSTANDING; DFFSET |.

AGAINSTAECOUNTS
REGEIVABLE

10072 .

$147,739.9sf

10120

$1.769.76|

{0192

$591.27]

10485 |

$22,380.75|

10554

%18,833.96]

11207

$2,249.62

{11429

53,626.04

12900

$7,267.85|

12253

$3,606.38

00202

$14,808,00

10005.

§171,143.58

1020 -

$24,868.08

10305

“$162.69

10388

$1,55444

10379

$4,939 56

10384

$7,134.28

10510

$4,601.00

10548,

$6;183.47

10848

§514.01

11155

$4,186:45

11164

§66,0356.80

11208

$16.269.76

1268

3518422

11289

$6,523.36(

11487

§13,380.06}

11666

$10,577.76

17T

$444,800:35

11844

$5,922,65)

11924

FT7,760.30

11927

$717,128.04}

12158

%8,822.25]

12282,

$5,718:50|.

~$1,039,891.84

U:/2011:071-27 REBATES OUTSTANDING DOMFOAM ¥s




Schidule 4.1}

— Cfonﬁﬁéhﬁ-aﬁfy Apreement

Sze doczim_ééf attached
ninie (9) pages

K_APA_Domfoam. Schedufes, CEAA_vExen

N




CONFIDENTIAL

Domfatn. I nlermationat Iuc.

K85 LﬁngclmrBlvd

St Leopards QE
Hip2EY

Atteniion ;Tn]n:;:-!-ln\fnrd

Rex Domfoam: Inrernat;oﬁai Tic, VatleFoarn Industrics (1995) Ing, arid A-Z Sponge &
Foam Prodiicis Lid. (cuiientwei}', thé-“Coiy poratmn':{ Proposed.Sale- of Assets
(*‘Propused Tr ausactmns") .

Weé have. requitsted that thie: Corfioration piovide s (the “Interestedd: Parl)r«“) with e
Confidential Informatmn tdefined below} ta assu.t in. dctcrmmmg for purselves the
dcsarabjhty #nd feasibility oF nroceEding: ‘}«u!h‘ 1h¢Pmpasec[ Trmsaclmnspursuantand subjcct

- fo.the: teems and conditions set by the: Curpomtmn (ihe."Periritted Purpogel) and cnnlamed

hasin,

It is acknawlcdgcd LhaL but for dc!zve:y of this fetier the Corppration would sot provide the
Titerested Party sueh Confidsntial Information. -

Upon acteptarcé of this letier by the Corporation-and. subject to thie provisiohs. thereof, the
Corpotatiou. shall provide, or eause. (o be prowdcci 1o the Interested Party-such Confidehital

_ Informaion as the Cofporation jn the extroise of iis. unfettéied d:scrétm:tmay determine.

€

*Confidentit] Taformation® means all: financial stateiserits and informatioh and aff dbta,
sompitatiogis, analysis, docuriientatini, and-other tiformation and every gart thereof, Whofher
n-electronic: Bxuf or otheryise,: witich now or hcreaﬁer comet: Into-the posscssmn o updéd
the conieol-of the Triterested, Party os its Representafives (defined below] mckldmg, withgut
Iun;tauun, that vélating to the Corporation & Business orghnization, “bysiness operhtians and.
systems; Know-how, businesy pfans, Regearch Inft‘mmahon, Customer Informatidn, suppliers,.

financial 3trirsture, Finaneial Information, Suppiled Infornation, Markebng Informatiof;., .
assefs, employees; -employeer telavipnships, Software. mind oflier fformatitn b ang ind -

felating to’ aniy of fhe forepaing and includes: all dats;; comipifalions, analysis. and: uther’
docements dnd. mformatiun prtpared. byroranbehalf of thie Interésted. Pasty or by any of ﬁm
Represeatatives. based, in whole-of in prrt, on any of tha Foregoing, but expiessly exciudmg
ary 1zparls aranalyszs of thé Corporation cofiducted by atty professionsls mlimcd by dr with
téspect to the Cofporatian, ncluding, w::houtli\rmmuon Delolite LLP;. in conretion. wilh.
1139. current fnugols! state of fhe Corporatmn, any reslruclurmg sceharios avdilable to e
Cu;pu(aﬂcn, and arty-analysis of the value 6f the Corporatioh or its asgets.

Foirthe purposes.af .th]s—!ctter.

{8 “Corporition” shall".inclade. and exlend -fo- each subsidiary of the.
T Qospotagion,. e5%h pnrmershlp gortrolled. by Ihc- Cofporatict dr teir

TN

o




{by

()

@

()

@

(e}

®

o

rcspeczlwc subsfdxanes, each-bf whoim shall. b antifled 16: direetly-efiresihie:
provisiofis of this Jeftet agaiist thelnh:restcd | Party nuts‘mhs{mdmg that-this

fetteri s nof dﬂccﬂy addressed 16 or rcquircd to b acccpfcdﬁy Any opgor -
more ofstcly subsiidries and parinerships;

“Cusinmcv- Iurormat[on’* inchydes any inforathtion -perfiing fo ik

) iC‘crporazwn s, customérs; pitsspective, tiistatners, tustomer base and wiackets,
_.prospecliw: Cushariiee bage and: inarkets, i"nrﬂud{ng enstdmer ar prospccnvc

st Smgenames &ng. addresses and the Haines ﬂFt:mplOyees of custompes or.
fivé customers: withi- whom 1he Curpora::en js In tostagt i ils
Busmcsg or proposes. ta- s.umac;, custdnter OF: prospedtive. tuslomey

' mquirerisnis and the Corpomtlons cuntruot.‘a Wit ity custome!rs o
prospectiveioustomers; mcludmg‘dctmrs agio pr;ung, Supply of segvices; pid

royalty-andfor commission rates;

"I"lnaﬂc;al Infyrmiation™ mcfudas any aitd all lnfGemation pettaining: 6. the.
Corporamms attial of aaticipated sales intomie, projéctictis, ‘pw[‘h
profitebility, pncmg,salamsand ‘wipges;

"Knnw-haw‘* intludes the agcomutated *skitls, cxPcr:qncc,u knowlecfge‘,.
paiehts; intellectual- property, informatlon; dats, patterns, Aesipns, engifcering
specificafions, sehematics and ofher mfnrmaﬁon wille respett io- the dz:mgn,.

“prodiction -aud provision of the products and/or services offered’ by e

Corporation’s basinesi of proposed” busiizss and oF the Softwasc related
tigreto;

“Naifefing Tofprigation™ ineludes information including but not limiled to *

Hie: Corpcmgmn & nmrkctmg prograrits; plans, straégies arid pmposcd i‘u!ure;
pr oducts, seryices, advamsmg‘fmd pmmﬁhons

“hErsop™ shall e bmnd[y Tnteypezted to- include;, - without Jimitation, any
indiyiduual, - ~caiporation, limited- liability corpmatmnﬂ. cuipaiiy,. graup,,
piarthership, [imited (ability parinceship or othict enty,

“Repr esentatives® mens, colTectwely, edch. ol 1he ditectois, officers,
amployess, agenits and dther tt!prcsnniatwcs of the Tterested: Parl)‘ o ther |
Corporition: {tis e _cise aute 155 mcru;lmg, without. llmstalmn, el
respéctive fawyers, accuuntanis, consoltantsand fipeseial advisnss;

“Reserrch Yafarmation® includés Information persinig-to any fesearch,
deveiﬂpmcnt, investigation; study” zmaly.\'ls, Expcmmmt orlest. cairied.on or
propased o be carled on by theCorporation;,

“Spfivare® inciudes call ethods, programs; tschniques. -and -other
fnfofmalidi:eid materidls relating to the hendling ot ealinent of dais by
compqicrs and 4l olhermccssarymf'ormahon uiitized i ocdsr lo provide the
seiviees offered By the- Corpcmuqn 3 husihess oF proposed: Gisiness and atl
documéntation thefeto, and intludes afl computer -prograns; sncludmg

. | Suppiinéand,
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H{'M&,.IAVA MR, INUY, 6NG, G and ot Ttk odbnted.
‘compufor prog A0S, 3ystenis soﬂ;wara anfl aj-p]maimn programs; -and: .l
rélatedmianvals, documentatitin god- maimxa]s feldting to the systems sofiware:

and applicatinn progmmsf

() “Bupplied Informa{mn" ineludes 3l business. informatidn, computer
softivare and.- ‘techhofogy: which-is proprietary to any athét pessen. Qoing:
“Rasingss with e Cmparalzunm\dwhrch Iy mede available to lhe Coypumﬂan.

: drider eofiditfons-of confidentialiiys .

At the mqucst ofihe l’.‘orporanqn and fox bilier-gtodand' valuable cons;derancm {Ihe seddipg
. and yufficiescy of Which i heteliy deknowlcdped) the Interesled: Parly. coveninfsand agreek

withi tli¢ Corporatian zs follaws;

L Deesned:@onfidential Praperty; As betweer the Corporating #id the ierested- Parly,
thie Eonfidential tnfoiinatioly and every past thereof, i and: shallat-all umcs be
deemed fo. ke the confidéntial progérty and cunstitute valuatile {rade seorets of fie:
Corper amm, Whether dr nof,. bt for- this- pn.mgraph tht same would, offerwisc: be. -

sonstdered’ confidential and/or trade. sexeels Fnd: whethor or nat 5 windked or -

otherwite expiessed or its face 16 be confiefjal.

l Owneeshipt The Confidential Information Iy and shall be deerned fo b& awned soleli by

thie: Corporation aid the right to. maintain confidential the. Confs tIcnhal Inforipation

constilutes 4n.exclusive proprietary- right. of th& Corporation which jt'1 emitled 1

profest: The-Tnterested Hrrly dads.not and:shall bé deemed not to fiavs any right.to or

proPrfatmy interest i the Confidential Informefion,  All of the. Chafidentinb _
Tiformitign Whicl js discldstd o of otherwisecories Into the possession or wder the
caniral:of the Tolesested Party shall, suliject fo- paragiapli 5 belov, be recelved gnil

held by the Tniterested Pasty: in lrust sdlely fof the Corportion notwnhstandlng lhe .

Tritétesied. Pariyls. rightto. usu it for Lhe Parmitied Purppee;.

3. Termitted User “The Confidential Informaion shalf -only be used diréctly b thes
Inferested. Party. and’ its Rejiesentatives for the Permitied Furpose, Exeépf 4s
olfierwise provided for herejp, the Confidentisl Inforpation will be kept strjétly-
confidential by fhe Interestéd Party, whether ocnot such Confidential Informbtion is
oatked or otherwise expressed-ondis face tobe: conﬁdeﬂtml Ottier thg a5 pesmitied
Wéreln, fho Trlerested Party W tiot, directly- or indirectly; w:thnut the. pripr writien
eanyent of fherCorppratibn {whtch cansent -y B arbilearily: wuhhcld) disclose,.
pubilishy, IBpro{iLICQ pr athefwise. dmsefmnalc hig commumcala the , Confidential
Inforbation, wor will # permit, cawse or ‘acqniesce: stk dnclosum,g_pthcr
disdémination: -or Gommuniicatioi. of the Confidential: Tnformation. by the
Rc,pre:semazms of {he: Tuferested: Party- of by any other. perser, aif it any maner

whatsoever, in whele-or in pai,.

The. Intcrcsletl Paity agrees. fo zesteict (he disclosure, disssmination ot othef
communication of, 1he ‘Confidzntial Fiformation Sblely” o such of the Thlerésted Parfy'y

Rc]:rrcscntatufcs who need 1o know e, Confl dentiakiInformation for {fe Pe

<onfidential natuey ofthe Sonft dcn;ml Tnforpration,

nitited Purposet
dnd b nlerusisd Porig: shail infor. il . Representatives of the ownexhig | and sl::cr

. § Supprimépat-

[suppﬂmﬁ wﬁuma
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Supprimé; mdwhnz;:cru\wlmg
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| 3, Disclosure. Eist & Responsibility. for Representaifves:. The Interdsted: ilgriyxshélf
. ‘maintii & current. llsting. of gath-&f its Represeatatives: 16 whom dny of the:

‘Conlidendal. information Way becn disclosed or -otherwide dissenfivafed. or
communidated and au each bod wVory requost of the: Corpotation; tie lnterasied Partye
shalf without delay dellver-to-the Corporation. &-colnplete arid aceurate. copy- of stich:
lisk. The -Interested: Party shiall similasly. dofives on requestfhe following:
itfomation: . : -

e psme: oF they any Iy [ty gecovnfing Jeme. and cansull e fivis itk
SRl Yinvtvid ity 06 Infirested Phe o Hs Re s s

i sieng githe porse i ehage: for-cieh o

{c) b\.fSiﬁaSs dddress dng ¢leplione nbmber o reach He. nerson fn chaigé Torendh

......

e, ., " o - | Bupprimeratadpopal s et |
EIU, .. - - .- . - | sidfizaid fisl.

The Inforested Party shail. Y& responsible-and ifable to the Gorpayation forany andall . - )
acls of omissians of each of its-Represeniatives whicly if donc oF Gmilted ditectly by the
Tnferested Rarty would be a brehch of the provisions of-;hi'x.!utfcr.-

The Interested Parfy-shall saféguerd the Confidéntial Informiation: fron disciosiie:of ' :
otligt. dissemination orcomniunication’to'say porson ptlier hap as.gxpressly penmitted heseln, :

5. Exceptibns to Prohibiled Use: The obligations.and limitations imposed dtiite Interésted
Parly: and” it5 Représéntdtives. hercunder -stiatl not apply. ta. any Conifidential
Tifarmation: . Lo
{dy  which i or hecomes genefally avaifable 16 the pubilic.ather thak 25 & resilt of -
. ils diséidsur'c,or’o,.tl]nr'dfsséminafibnor.gumm;initaﬁqn.b)é-tham1dﬁc§_tgd£z_rt}r . :

- orits Representatives; or ) '

| ﬂ_})d__'___,_wh{cji bﬁcemci'ﬂvaiiablg 8 l'!ic.:Ingcreggéd Party o itg -Rgprcs'énl’:;ii_yéi"-pu a. -
nop-confidential besis fioni 4 soiwce other- than the Corgoralion ‘ox Jis- | 4 _
| Representatives, plovided that subh -source i nof_then. boand: by a-, . ~[Supprimésr J.

- confidentiality-agrecment with the Cofpbration-pr otherwise: profiibited fros
teansuifitfng: the Copfidential Information 1o the Intercsted Fady o fis
Regiresentatives by Gontractuel, tegal or fiduriacy, oblgation o

(&  whick is Hleady in, posseision df 1hé‘i'nlc_r'¢sfml 'i"nr_(v: piecvided hat st
ClonBdential Inforpntiong 1o ngl subinet to-anofher conlidamizlity dnrdemanl
of hon disefosad axreiient wilh ke Coipuraticn,

In additiors, the obiigations and restrictions imposed! on. the Interésted Party and 4is-
Representatives herepnder shall not extend fo- prohibil the Ttérésied Party fden digeussinig
tie Proposed Transaciionswith and diselosing any ofthe Confidential Tnformation te:.

(] -y other person seho.Has signed 2 confidentiality sgrermens with the -
Corporaticn I substantially tie. fofr.of thie agresment constitited by
" this letier regarding any of the Proposed Transzetiosis; and,




L

(iff, . atiy governmantal: br regulatary: Vody o Canadi: havite jusisdiction
giver the opesations:of the Corporation or-any part theteg? o overthe
Iijetested: Parfy 3tv commeclion, with Hs participetion. in any of the
TPropaséd Transagtions, privided that the dischpsure;, dissemination. of
Jther eommuttication af iy of stie Confidential Inforination-fo sych
Bévernmntal or repulatory budy Js.made. on weonfidenifal basis-and,
such confidential Busis T ¢fier- provided” for By ugiplibdble v o
recogrized in-writing By the.refevant hody: S
Notwithstanding, thé foregoing provistods: of thi§ paragraph 3, in the avent that (s loferssted:
Party or its Represeatafives-are required by Jaw.or.governmealal actian to disclose-any of the
“Canfidential nformatios, the Intefested Porty: sndfoy ity Representafives-wvill i 4 host effor

otaliar; may seck ai appropriafe. prolective osder andlor waive- zomplianee by the

. Inferested Porty ot ifs Represenintlves with. the provisivas of thiy Jelter T, fulling the

E

obiaining of # profeclive.order or the:delivery of suehi a'waiver, (he Interesicd Party s, dn U

. deliver. fo the Cotporation promgpt prior nofificatioe. of such requirenieni{s) so tint. the'

Ppinion,of iis Jegal counsel, compelled to. discloss; disseminate orotherwise cemmupigate the

Confidential Inforation; the Inferested Posty-1ay disclose; disseminate, or otherwise
copamimicate the Coifidential Inforomion, butonly o the extent sor ompelled, without
liabifify fiereunder, .

6, Riturn of foformintions. The dnterested Batty shall; on réceipt of the written, request.off -

the Corpovation, promptlyi deliver "to. thie Corpotation all of the Confidential
Information” whigh is: i, tecortted formy (whiether such ‘form: be in. waifing-or- in
elecironically retrievable form.or eieetyonitally stored dutd of dthizrwite) sid-each of
{lse: Interested Party and its Réprisntatives shall not retain-ary capies theveoss

7. No.Lisbifity for Niformstion: At thé Amels) any of the Confidentinl Infofmation i .
delivered 1o ihe Interosted Padly,. the. Corporation “will atiempt 1o inclyde " Tn Suck. .

Gonifidential Information such materials which the- Corporation. chnsiders: o hé:
reliable: and felevaiit for e Perinitied Purpose;. hawdver, the Corparalicit shill vioy
huve: or-fiscur any, and-tHe Totéresicd-Party horeby waives any right to. claim any,
limbility to_fhe: Inferestgd. Party orfte. Representatives: In connestion witk or arising

from the Confidenlisl Infarmation snd fhe use thereaf by the Inlerssied. Party of il5:

Representatives:-

‘The: friterested Pavty-ackmogvledpes and aprees for itself and its Represeniatives. that neither

the Comporation nor any of its Represeniatives in providing the-ConfideatialInformation, has.

- Willhe taken (o havednide eitheroxpressly.op impliedly any- representations o wemdriticy |
ag fo {5 getiracy oF coipleleness of the'.CQi‘lﬁd@nEiz‘;i{Iﬂi"c}ns_lggiqn find the: Injeresed Patly
confirms ibak-i¥ is jiot Telying.on ang fEpFssentations. or warrantigs &f the Corpration.vr.its"

Representalives in. making uss.of thé Confidential Information;.

8, Indémnity: The Inlerésted Party hereby onconditionally- indemnifies and shall. farever
save: fiarmless the. Corporafion. from and againgt any and al) lusses, damages,

liabitities {wheilier actial, confingent o-offierwlse), procpedings; eosis-and expenses-

inchuding, Withow linsitation, Tegal fess-{on a.scale as belween a-yoliciior and-his own
“client}, whith fliz, Corporation. or its Represeritafives- inay sofies; incur ot susfaiy i

( Supprimé; writer.
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ehgeetion Wik of 2 & :esu]t 8fa braach By i!u’: Interesied: Ea:ty or-aiy: oz,
Repieidntafives ofm\y ofthe provisiang contained in (i letter;> «

Al of e provisions: cuniamcd ‘herein arwcasanablc-.m the eireumptances *md 'Jahdﬁnd hé: . -
[, Thierested Paity. hereby walyes.all doférives; rqtitiés-and. righfs-To and againdt ihe.striet [ Sunprimés dghivofstion; ]
enforciment thiteof” %:uy thes Gurpotatmh ang. 1§5chrnsenialwes, T ’ ’

v

g, Contmmt,)' of Agreenvent; “Tht pl‘DhlblltDHS limilafions dnd.obligalidns oFtheTaterested
Party higrein cotilained. shiall egnfige i full forco" st gffect notwithistandidg The
Int’ercstccl' Y ccasmg to- fracesd withany:of (i I’roposcd'f‘rans&ctmns Ao wall
Survige dndf feribination or cance.{laim;ﬂ of il volvement, df guy, i fhe. Pmpnscd
Teangactions.

" 10 Use o¥ Information PastInyolventent: Tho Toitrésted Parly shialh hot, at-any. figie: aﬁcr
teeases o prigeetdwith-or beinvolved n.the Proposed Transactions and ext:c.ptas -
Dlﬁch‘{ise- expressly provided for herefn® {s} use-gay of the Confidential Informafion. -

e of'the. Busiriess. of fie, Tntevested Farly or the: husiese oF any olber

nte;ribm i any vay wx!h any conffaclha[ oF: @Iher busincs&m]aiwnsﬁip of

Infcrma!mn in: 4y way wJuchfls ad\fsrsc th ‘the Corpomuén, dr (isr) d:reatly Gr- -
fdircetly -solieit fr. employment. any porsoi Wwho i5. tow employed by the

Corporation, unfess the: Corporation otherwist agrees, it wnuhg prior to guch

solicitation for enployment,

.[1. Right fo Enjvinz 1t iy ackiowletged.that lhepmv(sttms of this. letterare r.ssent}al forthe
protebiinn of ilic Curpﬁnhom and,. fo.the event of flie: non-performanee of oty - ) .
pravisions Dieteof in steict, accordancc with thiir specitic torms or any rgach aftany
TiRivislons.ofthiy {evee, thesa:ne would cause- immediate and Irrcparablc hersy 2ng -
damage. to- the: Corporatfon for which monetary relief would b8 maﬁcquatep of
iiopossible: Jo gecerdamn, 'The Interssted, Party. dgrees: that ypon any breash: or
threatunied breach-of thé provistansligreof, the Corporation-shiallbi- entitled (6 obtein

. fram sny court of cotmpetent jurfsdictlon; interin and pérmanent: InJunawg Tefief or
afiwr appropm{afonn of equitabie telief fo-efloctivily: eaftiree the provisions hefeof,
and.an acountiig” ofall profits;and bcnef‘ tiwhich may have been: arwhich may be:
derived both d!rcctly or. mdxrcctiy, as & dirdcboc indlkect resulf of sisch, breich by the .
Interested Party.or any of jig chzestnlamrea who Havé committed .or who haver - -
thrc:afcncd o conmit virels breach, whick rlghtsand remudiss shall be cumbtlative andy -
inadditiort ta any, other rights ot reinedizs 1o which the Corporatidn miy b cotitted.

No faflare dr défay by thes Cdrpnratmn ire exerdising or faking steps enforce-any Bf ity
tights or snntlcmcnis il (he provisins. of this [éffer shall 'opemle. 4§ & waiver thereof’,.
upless: such waiver &5 in: wiiting and sigoed by the Corpurahon. nor shallany: “Single gF partidk
exercisy ihcreot‘ precludé.zny. other-or fsre exercise c of any gther: right orentitlement-of the -
Corporation Hereonder, ‘

13, Notiees, Ady, notice- desied; contermnplated or fequited by. s letief b b given: sha'LE be
delssrcred-_by hand ot facsimile‘tor
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4785 Lavgelier Bivd S - N
,SLLcha;d,QC _,I~IIP2CS‘ . v v Supprimge. ]
Aiteﬁ_ho;i.:‘g . " o e - o {Supn_n.mé;'s - ] ]
Telofhone No. Sdssge - T L (it ]
FacsipileNo. ‘ST‘Z“_SES‘“@”‘.I .. - z'fSuvprIml‘.* B )
ot (Supprime' ) }

)

( Supprfalé:.

Uy the Mterested Tarty at:

Lanygnite Pormon Lambert Vineént

30 Seint-Laygrent Bivd. ,

Sue200

Muontreal, Q€ TEY 3¥7

Allention ! Incues Vineent,

Tulephone Mo, 347980990
Fageinile Wo.. 314-798-5599-

I3, Applicable } Law T heprovzsmns of* ihls etter shall be govemed by and eonstrued and

B600 DecarleBlyd L S 17 |
Siite-3nf = - - A== L
Fown ofMount Royal, O, 114p N L ... {Supprinete
,\,A-u- - i s e _F kj’ e t‘l [T P, Lsuppﬂm_é:i.
- ention: sran fil mgc_:i_: o i —
Facsimils No; B340 NS - ,
With ¢opy to: " {Supprméz )

#iforced exclusively in:atcardance, with fie Jaws.of Quebee and the fcderal iaws of |~ {SUpprimé. yGitirle

-'Canadn applicable therain;

The quporatmn is requestcd to- evidence ifs agreemant and acr:epzancc of the proyisiens 4f
the: Tatter by signing and mtunung thes enclosed: copy tiersof which has been sighed by e
Inferested Party, whereupgn (its. letiss wili, constitute the binding. dgresment between Hhe
l"nte.rcsted Party andfhe Corparation with-respect t the sulijedt mutter thereof.

Yauts versf truly,

$.P. Holdings.Canada Ine, or Mominge

- ~ L "::? &ﬁ—"ﬂ
Perr f;"‘_‘?ﬂ

Supprimé: §
AT

omery
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| TO: S.P. Holdings Canada Jne, or Nominge-

1
H !
i

Accepted. and-agreed fo with effectas oF the date set out ahove. ) o '

" DOMFOAM INTERNATIONAL INC.

Pet:.

b _TOHN £ #2edhRD . '

[ na g2
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Equidingit f b Aedilied Fron Valle Foan

Bonded foam peelérand bofing machshe
‘Foam shreddlng firie cfw Blower

2 shredded faamn stofage bins cfw fluffer ayms, gearboxes and drfves {& units-@ $5, 004 each).»

Baumer corifour $aw: & infeed and outieed conveyors.
Wynteu contour $aw olw anfesd and outfeed conveyofs
. Conveliter - Edge Saw ag' capacliy

" Gariousel {af Chingsea manufacturey
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Additional ltems.
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Laminatar upwind set-ip
Laminator healing system.
Undérlay sealer

Web align: unit’

Alr compressor-

FLE. boilsr. 5 HE,

Bismarille, transportand reassemble atDormfaars
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Court File No. CV-12-9545-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) FRIDAY, THE 16" DAY

)
JUSTICE BROWN ) OF MARCH, 2012

MATTER OF THE COMPANIES' CREDITORS

& NT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED
i MATTER OF A PLAN OF COMPROMISE OR
e NT OF VALLE FOAM INDUSTRIES (1995) INC,,

9, INTERNATIONAL INC.,, and A-Z SPONGE & FOAM

(the “Applicants™)

SALE APPROVAL AND VESTING ORDER
(re Domfoam International Inc.)

THIS MOTION, made by the Applicants for an Order approving the sale
transaction (the “Transaction™) contemplated by an asset purchase agreement (the
“Sale Agreement”) between Domfoam International Inc. (the “Debtor”) and
4037057 Canada Inc. (the “Purchaser”) dated March 8, 2012 and Confidential
Supplement to the Third Report of Deloitte & Touche Inc., in its capacity as Court-
appointed monitor (the “Monitor”), dated March 13, 2012 (the “Report”), and
vesting in the Purchaser the Debtor’s right, title and interest in and to the assets
described in the Sale Agreement (the “Purchased Assets”), was heard this day at

330 University Avenue, Toronto, Ontario.
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ON READING the affidavit of Tony Vallecoccia sworn March 13, 2012,
and the exhibits thereto, the Report dated March 13, 2012, and the Confidential
Supplement attached thereto, and on hearing the submissions of counsel for the
Applicants, counsel for the Monitor, and no one appearing for any other person on
the service list, although properly served as appears from the affidavit of Victoria

Stewart sworn March 13, 2012, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is
hereby approved, and the execution of the Sale Agreement by the Debtor is hereby
authorized and approved, with such minor amendments as the Debtor may deem
necessary. The Debtor and the Monitor are hereby authorized and directed to take
such additional steps and execute such additional documents as may be necessary
or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a
Monitor’s certificate to the Purchaser substantially in the form attached as
Schedule A hereto (the “Monitor’s Certificate”), all of the Debtor's right, title and
interest in and to the Purchased Assets described in the Sale Agreement shall vest
absolutely in the Purchaser, or such related entity as it may direct, free and clear of
and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims (direct, indirect, absolute or contingent), assignments, judgments,
executions, writs of seizure and sale, options, adverse claims, whether or not they
have attached or been perfected, registered or filed and whether secured, unsecured
or otherwise (collectively, the “Claims™) including, without limiting the generality

of the foregoing: (i) any encumbrances or charges created by the Order of the
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Honourable Justice Newbould dated January 12, 2012; (ii) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property
Secuyrity Act (Ontario) or any other personal property registry system; and (iii) the
Claims (all of which are collectively referred to as the “Encumbrances”, which
term shall not include the permitted encumbrances, easements and restrictive
covenants listed in the Sale Agreement) and, for greater certainty, this Cowrt orders
that all of the Encumbrances affecting or relating to the Purchased Assets are

hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that for the purposes of determining the nature
and priority of Claims, the net proceeds from the sale of the Purchased Assets shall
stand in the place and stead of the Purchased Assets, and that from and after the
delivery of the Monitor’s Certificate all Encumbrances shall attach to the net
proceeds from the sale of the Purchased Assets with the same priority as they had
with respect to the Purchased Assets immediately prior to the sale, as if the
Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

4, THIS COURT ORDERS AND DIRECTS the Monitor to file with the
Court a copy of the Monitor's Certificate, forthwith after delivery thereof.

5. THIS COURT ORDERS that, pursuant to clause 7(3)(¢) of the Canada
Personal Information Protection and FElectronic Documents Act, the Debtor and
the Monitor are authorized and permitted to disclose and transfer to the Purchaser
all human resources and payroll information in the Company's records pertaining
to the Debtor's past and current employees, including personal information of those
employees listed in the Sale Agreement. The Purchaser shall maintain and protect

the privacy of such information and shall be entitled to use the personal
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information provided to it in a manner which is in all material respects identical to

the prior use of such information by the Debtor.
6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafier issued
pursuant to the Bankruptey and Insolvency Act (Canada) in respect of
the Debtor and any bankruptcy order issued pursuant to any such

applications; and
(c) any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser, as well as the execution of all
agreements pursuant to this Order shall be binding on any trustee in bankruptcy
that may be appointed in respect of the Debtor and shall not be void or voidable by
creditors of the Debtor, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue,
or other reviewable transaction under the Bankruptcy and Insolvency Acr (Canada)
or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

7. THIS COURT ORDERS AND DECLARES that the Transaction is

exempt from the application of the Bulk Sales Act (Ontario).
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8. THIS COURT ORDERS that the Debtor is authorized and directed to

change its corporation name from Domfoam International Inc. in order to complete

the Transaction, if necessary.

9. 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 Debtor and the
Monitor and its agents in carrying out the terms of this Order. All courts, tribunals,
regulatory and administrative bodies are hereby respectfuily requested to make
such orders and to provide such assistance to the Debtor and the Monitor, as an
officer of this Court, as may be necessary or desirable to give effect to this Order
or to assist the Debtor and the Monitor and its agents in carrying out the terms of

this Order.

A )
—

#1863901 | 4079509

ENTERED AT / INSCRIT A TORUNTO

ON / BOOK NO:
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Schedule A —~ Form of Moniter’s Certificate

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.5.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™)
MONITOR’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Newbould of the Ontario
Superior Court of Justice (the “Court”) dated January 12, 2012, Deloitte & Touche

Inc. (the “Monitor”} was appointed to monitor the business and financial affairs of

Domfoam Intemational Inc. (the “Debtor™).

B. Pursuant to an Order of the Court dated March 16, 2012, the Court approved
the asset purchase agreement made as of March 8, 2012 (the “Sale Agreement”)
between the Debtor and 4037057 Canada Inc. (the “Purchaser”) and provided for
the vesting in the Purchaser, or such related entity as it may direct, of the Debtor’s
right, title and interest in and to the Purchased Assets, which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Debtor or

Monitor to the Purchaser of a certificate confirming (i} the payment by the
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Purchaser of the Purchase Price for the Purchased Assets, save and except for the
Holdback; (ii) that the conditions to Closing as set out in the Sale Agreement have
been satisfied or waived by the Debtor and the Purchaser; and (iii) save and except
for the Holdback and the settlement of the Purchase Price as per Section 2.10 of

the Sale Agreement, the Transaction has been completed to the satisfaction of the

Debtor and the Monitor.

C.  Unless otherwise indicated herein, terms with initial capitals have the

meanings set out in the Sale Agreement.
THE MONITOR CERTIFIES the following:

l. The Purchaser has paid and the Monitor has received the Purchase Price for
the Purchased Assets payable on the Closing Date pursuant to the Sale Agreement,

save and except for the Holdback;

2. The conditions to Closing of the Sale Agreement have been satisfied or

waived by the Debtor and the Purchaser; and

3. Save and except for the Holdback and the settlement of the Purchase Price as
per Section 2.10 of the Sale Agreement, the Transaction has been completed to the

satisfaction of the Monitor.

4, This Cettificate was delivered by the Monitor at {TIME] on 2012,



#1863901 | 4079509
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Deloitte & Touche Inc., in its capacity
as Court-appointed monitor of the
Applicants, and not in its personal

capacity
Per:
Name:
Title:
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ASSIGNMENT AGREEMENT cffective as of the Closing Date.

AMONG: 4037057 CANADA INC., corporation duly incorporated, having its head office at 8600 Decarie Blvd.,

Suite 200, Town of Mont-Royal, in the Province of Québec, HAP 2N2, herein represented by Terry
Pomerantz, its President, duly authorized has he so declares;

Hereinafier called (the “Assignor™)

AND: 8032858 CaNapa INC., corporation duly incorporated, having its head office at 8600 Decarie Blvd.,
Suite 200, Town of Mont-Royal, in the Province of Québec, H4P 2N2, herein represented by Terry
Pomerantz, its President, duly authorized has he so declares;

Hereinafter called (the “Assignee™)

AND; DoMFOAM INTERNATIONAL INC., a corporation duly incorporated, having its head office at 8785
Langelier Blvd, (Saint-Leonard), City of Montreal, herein represented by Tony Vallecoccia, its duly
authorised representative;

Hereinafier called (the “Vendor®)

PREAMBLE:

WHEREAS :

the Assignor entered into an asset purchése agreement as of March 8, 2012 (the “APA”) with the Vendor by
which the Assignor purchased from the Vendor the Purchased Assets (as described in the APAY;

by Order of Justice Brown dated March 16, 2012 (the “Approval and Vesting Order”), the Ontario Superior
Court of Justice (the “Court”) approved the terms and provisions of the APA and the purchase and sale
transaction provided for therein and all of the Vendor’s right, title and interest, if any, in and to the Purchased
Assets were vested in the Purchaser, conditional upon the filing by the Monitor of a certificate with the Cours;

the Assignor has the ability to assign the APA (as per Section 7.14 of the APA) if the assignes is a “related
entity” to the Assignor within the meaning of that expression under the Jncome Tax Act (Canada). In the event
of such assignment, the Assignor shall remain liable to the Vendor in respect of its obligations hereunder;

the Assignee has agreed to take over all the obligations of the Assignor pursuant to the APA and the Assignee
declares that it is a “related entity” to the Assignor within the meaning of that expression under the Jucome Tax
Aet (Canada);

it is the intention of the parties that all the rights and liabilities as per the APA. be assigned from the Assigror to
the Assignes;

L of 4
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»  the Vendor covenants and agrees to this Assignment Agreement;

NOW THEREFORE in consideration of the preamble and the mutual agreements and covenants herein contained, the
parties hereto hereby covenant and agree as follows:

1 INTERPRETATION — DEFINED TERMS
1.1 Preamble - The preamble forms an integral part of the present Agreement.

12 Defined terms - Other than as defined herein, afl capitalized terms shall have the meanings ascribed to
them in the APA.

2 ASSIGNMENT AND DIRECTION

In consideration of the sum of TWO DOLLARS ($2.00) and other valuable consideration, the receipt of which is
acknowledged, the Assignor assigns and directs to the Assignee all its interest in and to the APA, including all
rights of action or other rights accruing to the Assignor, or which might after this assignment takes effect or
accrue to the Assignor under the APA, Notwithstanding the assignment of the APA to the Assignee, the Assignor
shall remain liable to the Vendor in respect of its obligations as per the APA.

3 INTERVENTION

The Vendor intervenes to this Assignment Agreement to acknowledge and consent to the assignment.

4 GENERAL PROVISIONS

4.1 Further Assurances - Each of the parties hereby covenants and agrees that at any time and from time o
time afier the Closing Date it will, upon the request of the others, do, execute, acknowledge and deliver or
cause 0 be done, executed, acknowledged and delivered all such further acts, deeds, assignments,
transfers, conveyances and assurances as may be required for the better carrying out and performance of
all the terms of this Assignment Agreement.

4.2  Counterparts - This Assignment Agreement may be executed in several counterparts, each of which so
executed shall be deemed to be an original, and such counterparts together shall constitute but one and the
same insiument.

4.3  Successors and Assigns - This Assignment Agreement shall be binding upon and enure to the benefit of
the parties hereto and their respective successors and permitted assigns. Nothing herein, express or
implied, is intended to confer upon any Person, other than the parties hereto and their respective successors
and assigns, any rights, remedies, obligations or liabilities under or by reason of this Assignment
Agreement.

4.4  Amendments - No modification or amendment to this Assignment Agreement may be made unless agreed
to by the parties hereto in writing.
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4.5 Governing Law - This Assignment Agreement shall be governed by and construed in accordance with the
laws of the Province of Quebec and the laws of Canada applicable therein and each of the parties
irrevocably attoms to the non-exclusive jurisdiction of the courts of the Province of Quebec. The parties
acknowledge that any disputes related to the interpretation of this Assignment Agreement (including but
not Hmited to its interpretation or its execution) shall be sought before the Quebec Superior Court in
Montreal.

CONFIRMATION OF THE APA

Except as otherwise provided in this Assipnment Agreement, the parties confirm and reiterate all the terms and
conditions contained in the APA and the parties acknowledge being bound by said terms and conditions.

LANGUAGE

The parties acknowledge that they have required that this Assignment Agreement and all related documents be
prepared in English. / Les parties reconnaissent avoir exigé que la présente convention et tous les documents
connexes soient rédigés en anglais.

(Signature page follows.)

Jof 4
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IN WITNESS WHEREOF, the parties hereto have executed the present Assignment Agreement:

SIGNED BY THE ASSIGNOR, in Town of Mont-Royal, this 26® day of March 2012.

4037057 Canada Inec.

Terry Pomerantz, President
I have authority to bind the corporation

SIGNED BY THE ASSIGNEE, in Town of Mont-Royal, this 26 day of March 2012.

8032858 Canada Inc.

Pcr/‘%—(

Terry Pomerantz, President
[ have authority to bind the corporation

SIGNED BY THE VENDOR, in Toronto, this 26% day of March 2012.

Domfoam International Inc.

Per:

Tony Vallecoccia, President
I have authority to bind the corporation

K_Assignment_of APA_vExec

4 of 4
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IN WITNESS WHEREOF, the parties hereto have executed the present Assignment Agreement:

SIGNED BY THE ASSIGNOR, in Town of Moni-Royal, this 26" day of March 2012,
4037057 Canada Ianc.

Per:

Terry Pomerantz, President
1 have authority to bind 1he corporation

SIGNED BY THE ASSIGNEE, in Town of Mon(-Royal, this 26™ day of March 2012.

8032858 Cznada Inc.

Per:

Terry Pomeraniz, President
1 have autherity to bind the corperation

SIGNED BY THE VENDOR, in Toronto, this 26" day of March 2012.

Domfoars International Inc.

LY

Tor?i Vallecoccia, President
| have authority 1o bind the carporation

K_Assignment_of APA_vExec
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THIS IS EXHIBIT “F” TO THE

AFFIDAVIT OF JACQUES VINCENT
SWORN THIS 13% DAY OF
SEPTEMBER, 2018

Anny Groulx



Notice | — 3 39

Assignment of Claims

RE: Domfoam International Inc.

Montreal (Canada), June 22, 2018.

Mr. Don Perelman

FiNE KAPLAN & BLACK R.P.C.
1 South Broad Street

23 Floor

Philadelphia, PA 19107
USA

Sir:
We are acting as legal counsels for Domfoam Inc. (f/k/a 8032858 Canada Inc.). {the "Purchaser”).

On March 8, 2012, an asset purchase agreement intervened between 4037057 Canada Inc. (the
“Assignor”) and 4362063 Canada Ltd. (f/k/a Domfoam International Inc., hereinafter the “Vendor”)
(the "APA”), with respect to all assets, undertakings and properties of the Vendor, of every nature and
kind whatsoever and wherever situated (the "Purchased Assets"), save and except the “Excluded
Assets”, as listed in Schedule 2.2. of the APA.

On March 16, 2012, the terms and provisions of the APA and the purchase and sale transaction
provided for therein and ali of the Vendor's right, title and interest in and to the Purchased Assets
vested in the Assignor, have been approved and authorized by an Order of Justice Brown (the
“‘Approval and Vesting Order"), from the Ontario Superior Court of Justice and the Purchased

Assets were thereafter vested in the Assignor.

On March 26, 2012, the Purchaser, pursuant to an assignment agreement amongst the Assignor, the
Vendor and the Purchaser (the “Assignment”), became the beneficiary of all interest of the Assignor
under the APA, including all rights of action or other rights accruing to the Assignor, or which might
after the Assignment takes effect or accrue to the Assignor under the APA.

20180622 _Notice_to_Urethana_Antitrust_Litigation_Settlement.doex Page 1 of 2



Concurrently on March 26, 2012, a general conveyance and assumption of assumed liabilities wa53 9 0
executed between the Vendor and the Purchaser (th‘é “Conveyance”) by which, inter alia, the Vendor
conveyed, transferred and assigned to the Purchaser and the Purchaser did accept, all of the right,

title and interest of the Vendor in and to the Purchased Assets.

Far further reference, you will find attached copies of the following exectited documents:
1. The APA;
2. The Approval and Vesting Order;
3. The Assignment; and
4. The Conveyance.

Therefore and in consideration of the APA, as approved by the Approval and Vesting Order and as
assigned under the Assignment, be advised that any payment from the Urethane Antitrust Litigation
Settlement that would have been payable to the Vendor shall be considered as part of the Purchased
Assets and shall thereon be payable to the Purchaser and addressed to the undersigned as follow:

Cheque payable to: Domfoam Inc.

Sent to; a/s Mtre. Jacques Vincent, lawyer
2000 -~ 1 Westmount Square
Montreal (Quebec) H3Z 2P3
Canada

PLEASE ACT AND GOVERN YOURSELF ACCORDINGLY.

LAFRAMBOISE GUTKIN G.P.

JACQUES VINCENT, lawyer
Encl.

Cc  Mrs Stéphanie Amine-Giwner {by email and Registered Mall)
Mis Michele Smithi (by ematl and Registered Mail)

20180622_Notice._to_Urethane_Antitrust_Litigation_Settlement.docx Page2cof 2
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ASSET PURCHASE AGREEMENT

Made zs of the 8" day of March, 2012

Between

4037057 CANADA INC.

-and -

DOMPFOAM INTERNATIONAL INC.




ASSET PURCHASE AGREEMENT o 59 2

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

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

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

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

(the “CCAA”) pursuant to which, among other things, Deloiite has been appointed as the monitor (the
“Monitor”) ; and

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

NOW THEREFORE this Agreement witnesses that in consideration of the mutual covenants and
agreements contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are acknowledged by each party to the other, the parties agree as follows:

Section 1 — INTERPRETATION

1.1 Definitions

In this Agreement:

(a) "Agreement” means this asset purchase agreement;

(b) "Allocation of Purchase Price" has the meaning set out in Section 2.12;

(c) "Approval and Vesting Order" means an Order of the CCAA Court, in form and content

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

DOCS 1-#1862900-v3-Pomerantz,_Domfoam_APA (2).00C Page2of 2
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Vendor entering into this Agreement and the Trensactions contemplated hereunder and
and vesting the Purchased Assets in the Purchaser free and clear of all liens, charges,
pledgss, security interests and other encumbrances;

{c.1) "Assigned Contracts" has the meaning set out in Section 2.3;
{d) "Assumed Employees” has the meaning set out in Section 2.5;
{e) "Assumed Obligations” has the meaning set out in Section 2.6;
(e.1) "BASF Receivables" has the meaning set out in Section 2.9;

6d) "Books and Records" means all books and records and the data contained thersin,
whether in paper or electronic form, in the possession of the Vendor relating to the
Purchased Assets or the Assumed Obligations (other than accounting records and books
and records required by applicable law to be retained by the Vendor, copies of which shall
be provided to the Purchaser at the Vendor’s cost), including all policies, plans, audit
reports, all personnel, employment, payroll and training records relating to the Assumed
Employees, customer lists, Customer Contracts, sales records, price lists, and all other
related files, records and information in the possession of the Vendor relating to the
Purchased Assets or the Assumed Obligations, but, for certainty, not including (i) such
books, records and data relating to any of the Excluded Assets or the Excluded
Obligations or (ii) the corporate minute books of the Vendor or any of its Subsidiaries;

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

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

(i) "CCAA" has the meaning set out in the recitals hereof;

6] "CCAA Court" has the meaning set out in the recitals hereof;

& "Closing" means the successful completion of the Transaction;

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

{m) "Contracts" means the agreements as described in Schedule 1.1(m), as the same may be

modified by the Purchaser from time to time pursuant to Section 2.8;

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

(o) "Deposit" has the meaning set out in Section 2.11(a);

DOCS1-#1862900-v8-Poweritz, Domfbam_APA (2.00C Page3of 3
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® "DIP Financing” has the meaning sef out in Section 5.1(n);
{(Q "Email" has the meaning set out in Section 7.4;
(r) “Equipment” means all of the Vendor’s equipment (including the Vendor’s computer and

computer accessories), office equipment, furniture, fixtures, furnishings and supplies of
all kinds in the possession or control of the Veador on the Closing Date, whether owned
by the Vendor or in which the Vendor has an interest pursuant to an equipment operating
lease or a security agreement;

(r1) "Equipment Operating Leases" means all operating leases of equipment or other
personal property used by the Vendor as a lessee or under which the Vendor has rights as
lessee and listed on Schedule 1.1(r.1)} attached hereto;

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

) "Excluded Assets" has the meaning set cuf in Section 2.2;
(w) "Excluded Employees” has the meaning set out in Section 2.5;
()] "Exchuded Obligations” has the meaning set out in: Section 2.7;

(w) “Initial Order" means the Order of the CCAA Court obtained on January 12, 2012 in the
CCAA Court file no. CV-12-9545-00CL;

x) “Intellectual Property” means the following intellectual property:

{ all designs, graphics, slogans and other commercial symbols and all registrations
and applications therefor;

{ii) all patents, patent rights (including divisions, reissues, renewals, re-examinations,
continuations, continuations in part and extensions) and all applcations therefor;

(iiiy  all copyrights, writings and other copyrightable works of authorship, including
computer programs, databases and documentation therefor, integrated circuit
topographies, industrial designs and other industrial property rights and all
applications and registrations therefor and all renewals or extensions of such
applications and registrations;

(iv) all proprietary and non-public business information, including know-how, irade
secrets, Improvements, concepts, ideas, technical data, drawings, specifications
therefor, business methodologies and processes, confidential information and any
licensed property or technology; and

) all goodwill and trademarks in whatever format, including without limitation,
registered and unregistered trademarks, trade names, brand names, service marks,
logos, copyrights, certification marks, drawings, permits, internet and electronic
email addresses, URLs, telephone, telex and facsimile nmumbers, content of
websites and domain names related to or connected with the business carried on
by the Vendor, all related software and electronic code to the extent assignable
and other similar intellectual property or intangibles of the Vendor;

DOCS1-#1362900-v3-Pomerantz_Domfoam_APA (2).DCC Page 4 of 4
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“Interim Period" means the period between the date of acceptance of this Agreement by 3 7 5
the Vendor and the Closing Date;

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

() 8785 Langelier Blvd., (Saint-Leonard) Montreal, Québec, H1P 2C9;

(ii) 5675 Des Grandes-Prairies Blvd., (Saint-Leonard) Montreal, Québec, HIR 1B3;
(iii) 7525 Henri Bourassa East, Montreal, Québec, H1E IN9;

deleted;

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

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

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

"Offer Date Receivable Value" has the rr_waning set out in Section 2.9;

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

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

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

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

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

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

Withdrawn;

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

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

“Taxes" has the meaning set out in Section 2.13;

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

(s9) “Transaction” means the transaction of purchase, sale, assignment and assumption
contemplated by this Agreement;

(&) "I[inionized Employees” has the meaning set out in Section 2.5; and
{(ua)  "Vendor’s Intellectual Property " means all Intellectual Property used by the Vendor as

at the Closing Date, including any Intellectual Property listed in Schedule 1.1¢uu)
attached hereto.

1.2 Interpretation Not Affected by Headings, etc.

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

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

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

[Section 1.4 follows on next page]
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Schedules

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

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

Contracts

Customer Confracts
Equipment Operating Leases
Purchased Assets

Vendor’s Intellectual Property
Excluded Assets

Assumed Obligations
Purchased Receivables
Purchased Inventories

Excess rebates to customers

Confidentiality Agreement

List of assets to be acquired from Valle Foam Industries (1995) Inc.

[Section 2 follows on next page]

Page Tof 7

597



Section 2 — SALE AND PURCHASE AND ASSIGNMENT -

2.1 Sale and Purchase of Assets

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

2.2 Excluded Assets

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

2.3 Assignment and Assumption of Contracts

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

2.4 "As is, Whevre is"

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

2.5 Employees

The Vendor shall provide to the Purchaser within five (5) Business Days of the acceptance of this
Agreement a list of the names of the individuals of the Vendor that are full-time, part-time or casual
employees or individuals engaged on contract to provide services to the Vendor together with all
recruitment agencies’ employees actually working for the Vendor. The Purchaser agrees that it shall offer
employment to (i) all the unionized employees employed by the Vendor (the "Unionized Employees™)
and (i1) substantially all other employees of the Vendor other than those employees or individuals that the
Purchaser has identified in writing to the Vendor ("the "Excluded Employees™), and in any event at least
60% of the non-unionized employees, five (5) Business Days prior to the Closing Date (the Unionized
Employees and such other employee or individual who accepts the Purchaser's offer, the "Assumed
Employees"), effective as at the Time of Closing, on terms and conditions of employment as may be
agreed between the Purchaser and the Assumed Employees (except in the case of the Unionized
Employees whose employment terms shall be governed by the applicable collective bargaining
agreement). Until the Closing Date, the Vendor shall be responsible for all wages, outstanding claims for
severance prior to the Closing Date, workers compensation contributions, any amount owed under the Pay
Equity Act (R.8.Q., chapter E-12.001) and any regulation adopted under such Aect, and other remuneration
and benefits as may be payable, or related, to the employees of the Vendor. It is expressly understood that
the Vendor shall not be responsible for any accrued vacaction which may be owing to the Assumed
Employees at or before the Time of Closing.  After the Closing Date, the Vendor shall remain responsible
for all such amounts payable, or related to, the Excluded Employees.
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2.6 Assumed Obligations —

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

(2) all obligations related to the Assumed Employees for the period beginning immediately
after the Time of Closing;

b all obligations and labilities of the Vendor as of the Time of Closing under the Customer
Contracts and the Contracts;

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

(@) such other liabilities as the Purchaser advises the Vendor prior to the Time of Closing that
the Purchaser will assume;

{e) those obligations listed on Schedule 2.6 hereto;

63 all obligation related to the Assumed Employees for any outstanding accrued vacation pay
outstanding as at the Time of Closing,

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

2.7 Excluded Obligations

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

2.8 Purchaser’s Right to Exclude

Notwithstanding anything to the contrary in this Agreement, the Purchaser may, at its option,
exclude any of the Purchased Assets, other than any of the Equipment, from the Transaction prior to the
Closing Date, whereupon such Purchased Assets shall be Excluded Assets, provided, however, that there
shall be no corresponding reduction in the Purchase Price. For greater certainty, the Purchaser shall be
entitled to exclude any of the Contracts described in Schedule 1.1(m) hereto (with the exception of the

collective bargaining agreement relating to the Unionized Employees) and any of the Customer Contracts
described in Schedule 1.1(n) hereto.

2.9 Purchase Price
The Purchase Price for the Purchased Assets would be, calculated as described hereinafter, the
aggregate amount of three million six hundred sixty two thousand nine hundred and seventy five dollars

($3,662,975) plus the assumption of the Assumed Obligations, said Purchase Price to be established as of
the Closing Date (the "Purchase Price").
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The Purchase Price is divided as follow: o

{(A) Purchased Receivables: $2,450,97¢6

B) Purchased Inventories: $946,586

(9] Withdrawn

D)} All other Purchased Assets: $300,000

(E) Excess rebates to customers (534;587)

For more clarity, the Purchase Price has been established on the following method of calculation
as for the Purchased Receivables and the Purchased Inventories, and same method of caleulation shall be

used to establish the final amount of the Purchase Price as of the Closing Date:

(A) Purchased Receivables

As of January 31, 2012, the total amount of all the Vendor’s accounts receivable (the “Purchased
Receivables”) is five million nine hundred ninety six thousand six hundred and ninety two dollars
(3 5,996,692) (the "Offer Date Receivable Value"), and is detailed in Schedule 2.9(A) — Section 1,

The portion of the Purchase Price attributed to the Purchased Receivables is two million four
hundred fifty thousand nine hundred and seventy six dollars (32,450,976 and is calculated as described in
Schedule 2.9(A) — Section 2.

{B) Purchased Inventories

As of January 11, 2012 (and for Chemicals (majors) and Small Chemicals, as of January 31,
2012), the total amount of all the Vendor’s inventory (raw materiel, work in progress and finished goods
inventory) (the “Purchased Inventories”) is three million fifty six thousand and eleven dollass
{33,056,011) (the "Offer Date Inventory Value") in Schedule 2.9(B) — Section 1.

The portion of the Purchase Price atfributed to the Purchased Inventories is nine hundred forty six

thousand five hundred and eighty six dollars ($946,586) and is calculated as described in
Schedule 2.9(B) — Section 2.

{C) BASF Receivables
Withdrawn
{D) Other Purchased Assets

The Purchaser is ready to pay the Vendor the amount of three hundred thousand dollars
(3300,000) for all the other Purchased Assets.

(E) Excess rebates to customers
The Purchase Price shall be reduced by the total amount of rebates earned by the Vendor's

customers for the calendar year 2011 and not already applied to the outstanding invoices for each said
customer at the Closing Time. As of January 27, 2012, the excess rebates to cusiomers total thirty four
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thousand five hundred and eighty seven dollars ($34,587) as calculated in Schedule 2.9(E) and shall be
adjusted as at the Closing Date using the same parameters.

2.10  Settlement of the Purchase Price

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

{A) Re: Accounts receivable:

Subject to the limit established hereinafter in this paragraph, the Purchase Price payable in
relation with the Purchased Receivables shall be adjusted downward or upward, as the case
may be, as per the formula established in Schedule 2.9(A) — Section 2, in the event and to the
extent that, on the Closing Date, the agpregate value of the Purchased Receivables shall be
lower or higher, as the case may be, than the Offer Date Receivable Value. Nonetheless, if
the total amount of the Purchased Receivables, as the total appears in the first column on
page 4 of Schedule 2.9(A) - Section 1, is, as of the Closing Date, over five million nine
hundred thousand dollars ($5,900,000), then the difference between the total amount of the
Purchased Receivables as of the Closing Date and the limit herein established shall be
deducted from the calculation of the current portion of the Purchased Receivables for the
Vendor as of the Closing Date.

(B) Re: Inventory:

The Purchase Price payable in relation with the Purchased Inventories shall be adjusted
downward or upward, as the case may be, as per the formula established in Schedule 2.9(B) —

Section 2, in the event and to the extent that, on the Closing Date, the aggregate value of the
Purchased Inventories shall be lower or higher, as the case may be, than the Offer Date
Inventory Value.

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

The value of the Purchased Inventories shall be based on a physical inventory count and valued on
a basis consistent with the Vendor’s costing methodologies used for the establishment of the Offer Date

Inventory Value. The physical inventory count will be jointly supervised by the Vendor, the Purchaser
and the Monitor.

The Purchaser may dispute the value of the Purchased Working Capital as presented by the
Vendor by notice in writing (the "Objection Notice"} given to the Vendor within ten (10} Business Days
after the delivery of the Vendor’s statement as fo the amount of the Purchased Working Capital. Such
Objection Notice shall specify, in detail, the basis for the dispute and the Veador's adjustments to the
value of the Purchased Working Capital shown by the Vendor in its statement.

If the Purchaser and the Vendor cannot agree on the value of the Purchased Working Capital

within five (5) Business Days after the delivery of the Objection Notice, then either the Purchaser or the
Vendor may make a mation to the CCAA Court to resclve this dispute.
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Forthwith after agreement as to the amount of the Purchased Working Capital or forthwith upon
the decision of the CCAA Court as to the amount of the Purchased Working Capital, then, as the case may
be, the Vendor shall refund to the Purchaser such portion of the Purchase Price which is equal to the
amount by which the respective Purchased Working Capital values are less than the respective Offer Date
Receivable Value and Offer Date Inventory Value, or alternatively, the Purchaser shall pay to the Vendor,
by way of certified cheque or wire transfer, such additional amount which is equal to the amount by which

the respective Purchased Working Capital values are higher than the respective Offer Date Receivable
Value and Offer Date Inventory Value.

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

2.11  Method of Payment
The Purchase Price shall be satisfied as follows:

(a) a deposit in the amount of three hundred and sixty thousand dollars {$360,000) (the
“Deposit”) by dank draft or certified cheque payable to the Monitor, in trust, to be held in
trust by the Monitor until the Time of Closing and then credited towards the Purchase
Price, or in accordance with any other provision herein;

(b) the amount of three million one hundred and two thousand nine hundred and seventy five
dollars (33,102,975) by certified cheque or wire transfer payable to the Monitor at the
Time of Closing;

{c) the amount of two hundred thousand dollars ($200,000) {the “Holdback’) to be paid no
later than a sixty (60) days following the Closing Date; and

(d) by the assumption of the Assumed Obligations.

The Purchaser shall have the ability to offset any portion of the Holdback against any downward
adjustment of the Purchase Price per Section 2.10 herein. The Purchaser shall also have the ability to
offset any portion of the Holdback against any claim made against the Purchaser from any of the Vendor’s
employees for any period up to the Closing Time. In such case, the Purchaser shall have the right to retain
the Holdback as long as final judgments have not been rendered vis 4 vis such claim.

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

(other than for the Purchased Receivables and the Purchased Inventories) on or before the Closing Date, and
they shall execute and file any Tax Retums required on the basis of such allocation.
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213 Taxes - 404

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

2,14  Value Added Tax

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

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

(c) The Vendor hereby declares that it is duly registered under the QSTA;

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

2.15  Section 22 Election — Accounts Receivable

The Purchaser and the Vendor agree to elect jointly in the prescribed form under Section 22 of the
Income Tax Act (Canada) as to the sale of the accounts receivable and other applicable Purchased Assets
described in Section 22 of the Income Tax Act (Canada) and the corresponding provision of the statute that
is the provincial equivalent thereof and to designate in such election an amount equal to the portion of the

Purchase Price allocated to such assets pursuant to Section 2.12 as the consideration paid by the Purchaser
therefor.

2.16  Risk of Loss

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

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

{c) In either event, to terminate this Agreement, receive a refund of the Deposit and not
complete the Transaction, in which case all obligations of the Purchaser shall terminate
forthwith upon the Purchaser giving notice as required herein,

[Section 3 follows on next page]
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Section 3 ~ REPRESENTATIONS AND WARRANTIES -

31 Purchaser’s Representations

The Purchaser represents and warrants to the Vendor that:

(a)

(b)

©

(D)

(e}
®

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

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

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

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

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

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

3.2 Representations and Warranties of the Veador

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

(a)

(b)

(©)

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

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

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

(e} the Vendor is a registrant for the purposes of Part IX of the ETA.

3.3 Survival of Representations and Warranties

The representations and warranties of the Vendor shal! survive the completion of the Transaction
and shall continue in full force and effect for the benefit of the Purchaser (which term for the purposes of

this Section 3.3 shall include the Purchaser's directors and officers) for a period of nine (9) months from
the Closing Date.

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

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

4,1 Covenaants of the Purchaser

(@)

(b)

©

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

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

Until the Time of Closing, and in the event of the termination of this Agreement without
consunymation of the Transaction, the Purchaser shall keep confidential any information
obtained from the Vendor in accordance with the confidentiality agreement executed
between S.P. Holdings or Nominee and the Vendor on November 25, 2011 (thse
“Confidentiality Agreement”) and attached hereio as Schedule 4.1(c) as if the Purchaser
was a party thereto, and the Purchaser hereby agrees in favour of the Vendor to be bound
by the terms of such confidentiality agreement as if it were an original signatory thereto.
If this Agreement is terminated without consummation of the Transaction contemplated,
promptly after termination, all documents, work papers and other written material
obtained in conmection with this Agreement and not made public (including all copies),

. shall be returned to the Vendor.

4.2 Covenants of the Vendor

(@)

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

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

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

[Section 5 follows on next page]
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Section 5 -~ CONDITIONS

5.1 Conditions - Parchaser

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

(2)

(b)
(©)
(d)
(e)
&)

(g)

(h)
&y

)
(o

®

(m)
(@
(©)

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

deleted;

Withdrawn;

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

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

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

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

Withdrawn;

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

Withdrawn;

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

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

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

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

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

The foregoing conditions are for the exclusive benefit of the Purchaser. Any such condition
(except 5.1(e)) may be waived by the Purchaser in whole or in part. Any such waiver shall be binding on

the Purchaser only if made in writing.

52 Conditions — Vendor

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

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

{b} the Purchaser shall have performed each of its obligations under this Agreement to the
extent required to be performed on or before the Closing Date; and

(c) no action or proceedings shall be pending or threatened to restrain or prohibit the
completion of the Transaction contemplated by this Agreerment,

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

5.3 Mutual Conditions

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

(a) the Approval and Vesting Order shall have been made by the CCAA Court on or before
the 28" day of March, 2012 (or such later date as the parties may agree to, acting
reascnably); and

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

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

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

55 Non-Satisfaction of Conditions
If any condition set out in this Section 5 is not satisfied or performed on or prior the Closing Date,
or at any date provided for herein, then the Vendor or the Purchaser, depending whose benefit the
condition is inserted, may:
(2) waive compliance with the condition in whole or in part in its sole discretion by written
notice to the other party and without prejudice to any of its rights of termination in the

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

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

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

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

6.1 Closing

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

6.2 Purchaser’s Deliveries on Closing

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

(2)
®)

(c)

(@
(e)

®

(g)

Gy

(@)

®

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

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

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

the Allocation of Purchase Price pursuant to Section 2.12;

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

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

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

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

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

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

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

@

(b)

(©)

(d)

(e)

®

(&)

(h)

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

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

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

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

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

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

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

such further and other documentation as is referred to in this Agreement or as the
Purchaser may reasonably require to give effect to this Agreement which shall be
prepared by the Purchaser at its sole expense and in form and substance satisfactory to the
Vendor, acting reascnably.

6.4 Possession of Assets

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

6.5 Access to Assets

deleted

6.6 Termination

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

DOCS 1-#1562900-v§-Pomerantz_Domfaam_APA (2).DOC Page 24 of 24



- 415

(@) all the obligations of the Vendor and Purchaser pursuani to this Agreement shall
terminate;

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

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

6.7 [Break Fee] Withdrawn

[Section 7 follows on next page]

DOCS1-#1862000-48-Pomesnniz_Darfoam_APA (2).D0C Page 25 of 25



Section 7 — GENERAL
71 Further Assurances

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

7.2 Obligations to Survive

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

7.3 Costs and Expenses

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

74 Notice

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

in the case of the Purchaser, as follows:

4037037 CANADA INC.
8600 Decarie Blvd. Saite 200
Mont-Royal, QC

H4P 2N2

Attention: Terry Pomerantz

Telephone No.: (514) 341-8600

Fax No.: (514) 340-1389

Email: tpomerantz@tramsmegmt.com
With a copy to:

Lamarre Perron Lambert Vincent g.p.
480 Saint-Laurent Blvd. Suite 200

Montreal, QC

H2Y 3Y7

Attention: Jacques Vincent
Telephone No.; (514) 798-0990
Fax No.: (514) 798-5599
Email: j.vincent@iplv.com
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and in the case of the Vendor, as follows: h 4 1 7

DOMFOAM INTERNATIONAL INC.
8785, boul. Langelier
Montréal, QC

HI1P 2C9
Attention: Tony Vallecoccia
Telephone No.:; (514) 325-8120
Fax No.: (514) 325-6477
Email: tvallecoccia@vallefoam.com
with a copy to:
Minden Gross LLP
145 King Street West
Suite 2100
Toronto, ON
M5H 4G2
Attention: Raymond M. Slattery
Telephone No.: (416) 369-4149
Fax No.: (416) 864-9223
Email: rslattery@mindengross.com
and to:
the Monitor
DELOITTE & TOUCHE INC.
181 Bay Street
Suite 1400
Toronto, ON
MST 2V1
Adttention: Robert I. Bougie
Telephone No.: (416) 601-4509
Fax No.: {416) 601-6690
Email: rbougie@deloitte.ca

with a copy to:

Thornton Grout Finnigan LLP
100 Wellington Street West
Suite 3200

Toronto, ON, M5K 1K7

Aftention: Grant B, Moffat
Telephone No.: (416) 304-0599
Fax No.: (416) 304-1313
Email: gmoffat@tgf.ca
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Any such notice or other communication, if given by personal delivery, will be deemed to have beengiven
on the day of actual delivery thereof and, if transmitted by fax or Email before 5:00 p.m. (Toronto time)
on a Business Day, will be deemed to have been given on the Business Day, and if transmitted by fax or
Email after 5:00 p.m. (Toronto time} on a Business Day, will be deemed to have been given on the
Business Day after the date of the transmission.

1.5 Time

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

7.6 Currency

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

79 Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns.

7.8 Third Party Beneficiaries

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

7.9 Entire Agreement

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

7.10  Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement, and any
other agreement, decument or nstrument executed or delivered in connection with this Transaction or this
Agreement, the provisions of this Agreement shall prevail to the extent of such conflict or inconsistency.

711  Governing Law

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

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

unenforceability of any provision in one jurisdiction shail not affect such provisions validity or
enforceability in any other jurisdiction.

7.13  Commission — No Broker

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

7.14  Assignment

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

715  Counterparts

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

7.16 Language

The parties acknowledge that they have requested and are satisfied that the foregoing be drawn up
in English. Les parties reconnaissent qu'elles ont exigé que ce qui précéde soit redigé en anglais et s'en
déclarent satisfaites. '

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

LPLV

clo: Mitre. Jacques Vincent
Fax: {514) 798-559%

Email: j.vincent@lplv.com

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

IN WITNESS WHEREOF the Purchaser has duly executed this Agreement
on March 8, 2012-at 5:30 p.n.

4037057 CANADA INC.

By:

Name: Terry Pomerantz

Title: President
T ave.authorily to bind the Purchoser,

1IN WITNESS WHEREOF the Vendor has duly executed this Agreement
onMarch 7 _,2012at Ztaqszes o

DOMIOAM INTERNATIONAL INC.

By: M /& f e

Name: Awmtanis L/[—S L Gy = ey
Tile: ¢ ED

[ have authority to bind (he Vendow
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The Vendor shall indicate its acknowledgement of and its agreement with the foregoing by
signing both copies of this Agreement in the space provided below and returning one fully
executed copy to the Purchaser (which return may be made by fax or Email) to:

LPLV

c/o: Mire. Jacques Vincent
Fax: (514) 798-5509

Email; j.vincent@lplv.com

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

IN WITNESS WHEREOT the Purchaser has duly executed this Agreement
on March 8, 2012 at 5:30 pan,

4037057 CANADA INC.

o M
4—,/,./ f—"

Name: Terry Pomerantz
Title:  President

1 have avthority to bind the Purchaser.

IN WITNESS WHEREOF the Vendor has duly executed this Agreement
on March .2012a0 o .

DOMEOAM INTERNATIONAL INC,

By

Name:
Title:

f have suthority to bind the Vendor,
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Schedule 1:1(m)

Contpaets,

1 Sulbjest to Ssetion 2.3, tliefollowing Contiacts shall forriy partof the Puichased Asste

i
12,

L%

14,

L5,

16,
17,
1.5
15,
110,

1L

112,

1,13

I\ fedse agreementy ia velation with the Leased Prasises;,

Collective bargannng agreamext with the, Unionized’ Employeés. for the peried: of 20[19-
2014 (‘I‘eamsier& Québiec, Local 1999);:

Al Equipment. Operatmg T .éages, tor the: extent that thé Puichaser wishes o avail itself
thiereof dnd drenot patt of the Excluded Assats;

Exclusive agreement for the ‘Caua,‘diém use:of specific ¢hemical and formula for Gel Viseo;

All conuactual arratgements with the suppilers to the-extent thit the. Purchaser wishes tg-
gvail itself Hrefeofy

The anual Microsoft maintenance comtract with PYA Sclutions Tics
Microsoft (Navision Licence agreement);

Tnsurance poliey ve: Property and Tsiability;:

Thsuraned policy re: 2002 Ford;

Coface (receivablesh;

Tnsutdnes policy fe: Directors dnd Officers ligbitityy

CN non freight - leases for tracks; and.

Canadieps hockey: tickets.
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Selreduls 1.1().

Custoner Contratts

L Subgect to, Section:2: 3, the foliowmg C‘us’comer Contracts shall form part.of the Purchased Assets:

e
14
L3,
14
1’5,
1.6;
17

3.

19,

1,10,
a1,
112,
1A%
114
LA
1.16.
LiT
1.1&
119,

124,

Custbme1 beanng niember #0071 1771 it Hhe Books aid Kecordsy

Cuistorer hearing nimbecs11 §82.iii e B aoks-and Records;:
Gustomer bé_:a‘riﬁgﬁﬂmbét #1000% in the Books and Reebrds;.

Cistoneibedting: dumbet #10072°44 the Books and Records:.

Customer bearingnumber #1212 iif the: Boglks and Records;

Gustoriier beatfitg mimber #10020 in the Books and Recauds;,

Clstorrier b.‘aaringsrmrnh‘eé #10244 i tha Books:and Records:

Ciistomer beariag nurber#11665 in the Books and Regords:

Costomer-hearing humbet #11924 m the Bogks -ahdtﬁecgrglls';

Custopier bearing ntriher4LL164 jn the Books-and Récords;

Cirstomen bearing ninber #10417 i the Books and Records:

Custamez Beating mlmber #10585 in the Bouks and Records,

Customer bcarmg numbcr#Uizlﬁd- in.the Bocks and Reécords;

Estomer bearing nomber #11208 T the Books and Records:

Customertiearing muiber #11982 in the Booksand Recordss

Customer beartng nombsr #U1 1429 in the Bosks and Regords;

Custorner beiring tuinber #1177 In the Books and Regords;

€Customer bearing number#11268 in the Booksiand Repordsy
Customer be“a_rmg nimber-#11848 i1 the Books and Records;

Customer bearing nimber 400202 in fie Books.and Rekotds;

-K:&P&.ﬁcmfo;g;;@é@&glﬁ;ﬂ@ﬁ?x_jv'ﬁtée
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Sehedule1,1(hh):

Purchaséd Assets..

1. All assets, undertakinps 4and groperties of the Vendor of eyery hature. and kind whatsoever, and
‘Wherever sitnated; ,mcludmg Wwithout Hroleation: ihefoliowmg, ;

£, __.‘I‘JEPHIGJJQSpdRacemﬁlgs_;

L2, ThePhichased Toveritoriesi

13 All goods other than gonds Tisted insection 1.2 hetetnabovethat 4te ield for sale, leass.or
rentdl (whether such goodg aré-saleable, obsolete or darmaged] in:refation to-the Busmcss
cirried o by- the Ventloy including, matemals'aud supphes,

14, The Conti:agts;:

1.5 TheCushomer Cciitfaqts‘;

L6  The Eqmpmenv -

19.  The Vendor § Inteliecmal Pxopmiy,

1.8.  All customer lists are] lists of brospectiye customers and marketing and sales materials dnd
© - databasesnot aheady incliidedin the Verdor's Intcllecmal be[)ﬁi.ty

1% A’II'écrpé'raté-namesusedij‘ﬂie Vendot
110, All rights, title and interest in orders on hand and. ofher coptiactual airingeménts with the
© custbmers o the extent that ﬂwy cart be assigned. ‘and that the Purchaser wishes'to avail
itself thf:zeof
1,11, Al the-berefit of all unfuifiled opdérs received by and in fhvont of the Vendors
112, Allother tangible and intanglble assets and property usedin. cbn;i_ggtibn-mth HlGB"us;mess;

1130 The exclusive right of the Puithases to repigsent itself ag carrying on sudh business. it
cdntinuation.of and in Suceession fo the Vendor: . .

1.14. AlleoEs:aa&Rscgl'ﬂs;

"L15. Al p‘lans, skétches and Gther dosuhents efated to' (1) the: opetations of the. Business aond
(li) the qustomers of the Vendory

116,  all other progérty; assets and: raghts-, real or personal, tangible:or intangible, ‘owied By the-
Vendorar to whith they are sntitled to bubexcluifing the EXundec[ Assets;

¥.APA. Bomfoarn, Schedules ERAA, vExen
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117 ALR& Dreceivables; incometax redeivables; tax retimds, depbsit and deposit leftersy
L18, . All the prepatd aiiouints tefatédito;

1181, Insurance:= Propexty. and L.rbHljty

1182, Tisurance —2003 Ford

1,183, Cofacee: (receivables):

1.18.4, Directors antl Dfficersiability

1.18:5, Allthe taxes {municipal, business and schoal] forall- the Leased Pramiiges.

- 1186 C nonfreight ~tiacts

1.18.7. Cahadisns. hockey tickets:
1188, chrosoft {Navigion Licgnce)-

1,19, The seasen. tickets ffof- Club de. Hoakey Canadisi; £or the, seats: 104:T, £13 dnd; i
" together with all-the rights attached to ‘suid seasofttickaisand any texgwal théreofy

1.20.. Allthe Bquipmént Opetating Leases. thit the Poichasér wishés to avail itself thereof sind
not spemﬂcallyan Excluded Assets:as per Schedule. 22 attached to this Apreernent; aid

121, The assets described in-Schédule. 5:1(o) of this Agfeement..

K_AFA _;‘Dpm;m_,jéﬁ:m!w,_@@éé,;ﬁkm
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Schedule 1,1 (uu)

Vendor’s liteleotual Propeity

KeAPA_Domfoan; Schrdoles_CCAR VExe

Cansdian Trademarks.

Sce zga‘e?e_}'_ueu_t attached:
Total of thre (3) pages

US Trademarks ; -

Sze document afrached
Total-of one (1) page
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Schedule.2.2.

1 Exeluded Assets
i’h -
3
— 1. Th& Purchasén acimowledges andzagress. that thefollomng assets shall be gon51dered exclided.of
b ‘fhe: 'I'mnsactwn*
i L1.. "The ccopits payable; exceptas offigrwise provided in tis. Agrécment;,
i [.2,. ThetaxJosses, ﬁxce_pt-as.cthezwise:p:wided in-this Agreement;
:-«'-— (3. Thecash onhand-of on deposit With barks or otber depositaries;,
. I'4.  Thg debts due . the Vendor fromy afly shaxeholdcr, director, officer or employee of the
L_ Wendor or any other pérson Whio doés nof deal-atarm’s length with the Vendor:,
15 The foilmzf-rmg.Eqmpment Opetating Leases!
~ " . 151, Ryder—LeasoNo, 332467 - IFUTAGCKO7LY49529
oy . 152,  Ryder—LeaseNo, 332468 - IFUTAGCKS7LY49530
154, Ryder- Lease Ne. 332469 - TRUTAGCK 771749531
. . 154 Rydér-Lease.No, 323316 - IFUTAGCK37LY40526.
t ’ 1.5.5, Rydér—Lease Na. 329317 - 1F1HAGCK57LY49527- .
= . 156  Ryder—Lease Np, 329318 - IFUTAGCK 771 ¥49528
B 1.5.7. R}{del ~Lezise o 336256 - ]HTSCAAMM—IZZ?GGSS
b 1,5.&' Ryd“erHLease Nﬂ;336257 IPUIAGCKE’?LYGEB%
L : 1588,  Ryder—Lease.No. 336256 - IFUTAGCKT7LY61324.
) 1.5:30:  Rydei:—Lease No. 323581 - TFUTAGCK BT, Y49523
1.5.11.  Rydec- Lease No, 325582 - IBUTAGCKXTL.Y49524
. 1.512. Rydet —Ledse Ma. 324854 IFWAGCK47LY49521
1513, Ryder—X.ease No. 324855 < IRUTAGCKETIYAY522.
- 1.5.14.  Toshiba - Leuss No. .344371-205535 — Main photacopieur
i 1,545, Toshiba~ Lease No, 344371205455 ~ Plant & Sales, Photocopier:

1.6,  The sharesissued and outstanding of the capital of “VALLE FOAM INDUSTRIES.(1995) INC.”
- régistered int the name.of-the Purchaser; and:

‘ 7. The shares fosued and outstandiig of the ocapital of “A-Z SPONGE .&. FoaM
- PRODUGTS LT registered int the name of the Purchasgs.

R_APA: Diviiifoam,_Schieddlés. CCAA_vERec




Sehedule 2.6

Assumeéd Obligations

1. The obligation of the Vendor under the Contracts as of the Timé of Closing; and

2. "The obligation of the Vendor under fhie Customet Contracts as of the Time of Closingy

IC,_.'A}.':‘k_Dpglfoﬂm_Sch@du]ﬁs_C@AA'_\*Exgc-




Schedule 2.9(A).

Puirchased Receivables

Section 1.

List of Purchased Receivables as of January 51,2012,

See documeni-attached
Total of four (4) piges

Secti_o)i 2.

Caleulation of the Purchage Price aftribiited to the Purchased Receivables.

See. document attached
Total of fourtezn (14} pagés.

T_APA Domforn, Shedyles. COAA vEsée




DOMIFOANT INTERNATIONAL LIMITED

Ageéd Actounts Recefvablisas of 01412012

Enstomer Mo
0015F
00202
00291
00308
00316
16005
{0020
1og24
10052
10677

- 10080

10iz0
10136
10145
16272
10244
10273
10305
10331,
16351
10358
10871

10378

10379
10384
10385
10887
10.4:‘13
10426
10465
10494
10502
10509
10510
igs21
10545
10547
105384
10570
10885
10595
10737

Balanca Due
25,631.17
5,362.49
4;315. 16
1,952,04
SI4,574.37
19848489
2,028.58
7,66%.75
528,925,52
41,326,70
1,158.95

17,679.48 °

1,004:64 -

101;343.87
15,318.88
6,438.19
225411

29,970.58
32,716.28
7,105.73
3,680.61
45,107.85
10,827.29.
7,615.54
153,635.36
'3,529.98
#3389
11,893.25

" 172941

- 18,715,145
2,826.31.
2805438
15,5687
7457224
5,278.42
201,366.00
344,24
1,249.53

Current

704:58,
25,431,685
103248
431516
%,738.85
308,779.87
128,444,89
694,67
25853373
4152670

1,158.95

17,679.48
3,072.41
1,004.61

101,543 87

1335608
3,402.81
2,254.3.1

11,583.52

19,133.32
1, 5‘9'8"57
3,680.61

2777101

10,927:29

42,935,08

833,89

3274954
3,266.84
1,728.11

18,71845
2,82631

28,034,38

5,498,67
7457474
6,278.82
55,3352

344,24

#1460 Days

199.32.
3,320.06
15.36
180,34598°
F19:08.

155,454,7%

2,962.78
2,141.95
3,754.3%
10,024.5¢:
1,056.44
1530637

117358

1937039

1,087.18.
10,064.50
32,888,35"

euedus LA
Searion 1

- 190 Days

1,008,95
27,442:5%

114,997.07

83348
8,412.16.
11,342:99

1,030.47

410:29
55,168.67

3}543;6?

6L

Hver 80 Days.

58353,
3,647.18
6,031.62

36,16 1.2

3,589.56

5727539




i
3
.
;
i
b
H
.

.CugtonierNo.
10785
ip8ds: .,
10864°
11048
13356
13155
Lii64
11377
1E197
11209

11240
11268

11278

11276 -

11289
11399
11415
f1a0d
11457
11558
11577

" 11580

*11527-‘
11665 .
11675

11682

11684
11714
A1760..
1177%
kA
14828
11833
11844
11848
11859
11871
11914
14924
11577
11538
11974
11976

L1979

11982

Balance Hile
4957,95.
28440
948328
3,85D.31
261592,
85;43738.
626.81
29,097.78;
1,778.75
67218
15,524.84
16,671,086
B0;315.23
1529334
.26,525.81
3,64651
5,047.53
44219,
1,80

387,973.57

42,977.94
264,229.37
5,358:46.
8,989.08.
88520
10,304.45
18,946.71
419155
1,682.72
5,903.05
93,242.34
§,634.80
L471.60
3691736
234,4241.59-
42,533,300
3,433.62°
112.50)
2339827
29254114
A2209.54

Burrent,
5,075.15

34l

5.;'23;9 "35
2,615.92
51,488:31-
30,746:65-
52881
74,097:75°
1,11572
36,681:28
1;034.8%
5,007, 77
6,708.11
9,312:23
905,431

~ 312128
4,970.8%
442,19

S A8y
138,756.6%
19,314.91
258,895,108
5,758.76
8,7i6.63
1030145
18,946.71
4,191.55,
1,0(98:94-
5;903.05
24,928:5%
6,694.80
1,171.64
23,905, 2%
30,909174
45,4596.59
3,143.52
(14.50]
11,558.30
2738756
42,500,44;

3%600ays.

1.580.27-

274533 .

s

(270.26];

25,400i9%

66303
(362:71)
15,524.84

5;249.62 "

9,359.14
1,862.38
870270

525.28

112,32%:23

17,404.97

at

(405:30]

.62-80.D&y5-

| 935768

P456355

4,A61.72.
775501

=

5685118,

117,018.6%
§,208.08
384:27

3 5356 -
885.20 H
- 58378
30,248.93 22,139.84

9,420.54.
31,178.08
17,086.74

11,839,97
1,856:58,

3,591.64

,[;Qeis'ja}«

Oved0.Days

56,49497
47,74
19,875.10;

1:11)

15,924,94

=

95,602:83"

436




Custorig: No.
12021

12326
#2330,
12334
12341
12343,
12353

12355,

12357
12358
12367
12373
12380
12390
Ui1429
u11774
112129
U12164;
U12174
U12180
Ui2183
U12184

BalahzéDis
6,359,25
965.85
7457561,
. 40,6706
(32.20)
1791360
20,962:95
17,823:38
850676
9,119,76
508027
17,887,78
4,819.79
2,346.65
5,362,138
2,002,786
5 9603—
29,432.85
59,795.77
18,668.05
1,184:25
12,344,90.
7,330.86
91676

454377

23,554:06
3,626:86-
1179:80"

. 38,95%.45
1,131,1Z%

4,681,06:

1188135
1,794,393

9,722:1F
. BOg
1,454:04
3,304.57

15,004.90

1,074,755.37
-B44,154,40:

75,453.54
§,393.63,
3.884,22.

236.08

1257870

-Current:

5,618:26.

2708848
W5r9T
(3¢:80)
17,813,60
4,50838
17,823:38.
414461
8,47035
1,247:35
17,887.78
1,225.63
5,338,88:
2,00%.76
556,03

- 384.98
25,619.87
5523.90
1,184,275

12,344.90

1,275.30
52435
7,528.05
2,620.85.
19,659:45.
113112
4;681.08;
1,573.48

1,29439

8,722.17
5.00
©1,454:08

339457

556,732.35

168,733.64
20,979.0%

7:470.44.

19010

A

31-50 Days
- 74093
'965.55
13,876.53
éé}ﬁ“léé;

57814

699.61
3,863.47

4,819.7%

747.35 -

- 1_'_5‘, 9_29132-

14,419.36
3,744,158
1,055.56

392.4%

9,079.05

358,231.67
160;191.76
53,559.58
122319
3,6949.1%

61-90 Ddys:
30,276.59
(84:65)

5;800,81

10,493.83
17,458.72

1,005.1%

8366:47

164,791.35
178,981.57
874.95
236,80,

———

Qver 90 Days

4,382,582

2,{425.’5_14
230782

3‘,5'3:3.55,
1,152,785

36;247.43

437




]

CustomérNe,  Balarice Dua Cuirfefit 31:60 Days. 61-90 Days O¥er 50 Days.
12187 12;428.10. 1242830 B g ”
112188, , 17,752.90° 17,757.90 - - -

.

o]

Tatal 500860162, '3,208741.60  1,494,25608  979,37844  374,315.40 ’
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Schedile 2.9(BY

Privehased Tnventories:

Sectiond

List of Purthased Inventories as df.!'anuanx 11,2012

{iad forsome;ftems as of Janvary 31, 2012y

Séé docuinéit attached
Total of oire (1) page

Section 2

_C'Qléulation of the ]?:itcl;ase Price atirtbuted to the Purchased Inyenfories,

See documerit attached,
Total of two (2) page

F_APA Domfoam_Schedulgs CLAR vExee




Sewgosoyg LR CB)
Seetion 1

R 45
: ERFORE. > FUS
F 1 Wsfginatianal|
- §EC, Janugny11,, 2012
RAW MATERIAL. '
serap © | 1 155026
FILK. ‘ 3 52547
UNBERLAY TUBING: 3 36551
NON GHEMICALS | 5| ] 26 656
BONDED CHEMICAL ‘B 7354 .
CHEMICALS, (MAJORS) 7 810366 (1)
OTHERS | 8 86756]
SMALLCHEMICALS: B 505644  r)
POLYESTER EIBRE o .8
' sub folal: _ 168080D
- 1 880 BOG:
WORK IN PROCESS ] o
BONDED-BLOCKS squaré. 1 0372
SONGED BUNS rodfid, 12 ' g
SQUARE BLOGK/ ETHER BLOGKS: 13- C 1010428
ROUND ESTER BUNS' i4 25374
"|ROUND ETHER-UNDERLAY BUNS  |* 5. | ) o
POLYETHERBUNS . - | 36 143382|
' sub fotal; 1185 556
. ' 7769 556
TOTALEM & W. IN P Dbtk 2870358
] . _ 5870368]
EINISHED GOODS " . 1 . e
BONBED UNDERLAY A ' ' 0
SHIPFING INVENTORY (GOEDS) 1823 C O a5
B subtotak | 113574
. - 113574
TOTALINVENTORY " |TOTAL: | 2 583 930},
28383.93¢
SECTION 1. SUPPLIES: 1 33407
SECTION D FIBER . 7 3763
SECTION.: BLOCS: £ 13:286
SEGTION 4 BUN ENDS, 4 1827
SECTIONS . |COMMANDESGoct 5 19768
TOTALINVENTORY.  '|TO7AL: | 72083
OVERALL VALUE 3056 017
{1 As perthe docyment addediin the DataRoort 60 Febi 14,2012, |
(2) |There s nocount forthe [atex inventory oivpags 107 of the '
. |"Equipment and lniféhtbryi"do:ztirkieritiﬁth'epaté Room;_

@




o

Schedule 2.8(8) - Seétion 4

. BEG. Janvary11, 2012
RAW MATERIAL. "
seAap B 45506 727,030 {t55.@:.15/Tb.
FILM g 52847 ’
URBERLAY TG & as551 : .
HON GHEMGALS ] 26656 :flsed nate2 below
GONDED CHEMIGAL: : & 7354 S5
CHEMIGALE (AIDRS) 7 7 810266 |52t antes T & 2 below
OTHERS g 86756 C :
SHALL CHEMIEALS g 505.644 3 [seanote 2 befowr
FOLYESTER ARAE i : '
sub.lotal; 180800
1 880 300-
WORKIN PROCEES”
BONDED BLOCKS fgliajs: H 10372
BONDED BUNS roriid 12 [
SOUARE BLOGK f ETHER BLOOKS. 13 10t0428
AOUND ESTEABUNS 14 25374
AOUND ETHER ULIDERLAY BN 15 -0
FOLY ETHER BUNS 18 143 382
. suh.total: 1189 856
1189558
TOTAL RM &W. NP, totdk ZR70356
2870356
FINISHED GOODS
BONDED UNDERLAY 17 48
SHIFPING INVEHTORY (BOQDS) 18,23 113574 Sée fiote 3 below
i Sub otk 113574
' 113378
TOTAL IMVENTORY TOTALL . 2383930
25833830
SECTOM A SUPPLIES ! 33 407
SECTIONZ FIBER 1 2 3163
SECTIONY. BLOCS 3 13.288
SECTION4 BUNEHOS 4 1827
SECTIONS ChMNMANDE Al 5 . 19798
TOTALINVENTORY TOTAL: 72081
Add purchase of uncoymted ltems.with nospecificprice shove.
QVERALL VALUE 3058 01
* Pastgnatés cotnted-inventory
flobe 1
Tatal Cherbical in nvintory- ) B0 264
lesg TONin I {¥alue $0,60) 93313 1bs & 1.38/ib . 129765,
Retfainipg inventory. 580561
’ Value at 30% ] 204168 |

Mota2

The nventary regarcing those lfepisave baen pvatiated asofJantiary 31, 20iF,

Note3

‘Fhe Puichaser shalf pay'100% of the atex based or the cost prasented un,puge:107 of the
document "Equiiment and Invelitory® pusted oft Febryary14, 2012 in the thita Ruom
{se-attéchment] angthe final catintoHf fakex as of the Clasig ata..

o

(O




7 o
LR
"'-'::'-.deﬁa i3

B “PAGET:
Sy -
178t ek a2 8AT

Saut sur ingiedtion cantraire, taut le matéris! compté-est hen et disphnible inimédiaterient.

w

SIGNATURE! A
21{LAST SHEET).

-
i

)

LATEX [NVENTORY'

VEE ' TRUANTITY | 08T TToTAL
Single. Soft (TAL-65): : Lo 11530

|Sirigte Medior (TXL 76)

13680

Single Fifm (TXL&5). -

204.95.|

Single XTRA FIRM (TXL 85)

18600 {

Twint Soft (T 65)

11530 |

Twin Médiury (T 75)

1835:80 |

Twin. Firm (T 85) 204:95
Twin: XTRA FIRM (T 95) ~185.00.
Double Soft (F 85) 216,21
Douple Medlum.(F 75) 230.40
Double Flim. (FB5) . 236.40 |

Double XTRA FIRM (F 851 |

'256.00-|

16 |ealem e ten [enon reniialmon s e e e [evlen 1w on|en]en o len e e

Queen Soft {Q 65Y 185.85
Queen Medium {&-75) 198.45
Queen Eirm (Q 85) 1548110
Queen XTRA FIRM (Q95) ‘352,40
King Soft (K 85) 235.20 |
|[<Iing, Medium (K78): 250.85
King, Firm (I 85} 284.55
King XTRA Firm. (K85) 330.75 ).
CK SOFT {CK 85)- - 325.00
CK MEB (CK 75) 325,00
CK FIRM ({CK85) _ . - 360.00
CK XTRA FIRM [GK 85)- 360,00}
5ZONE 2390.00-
7 ZONE 400.00/
PILLOW. 20.00.

s [talen|em|én e lea it aim m|m i o i se [t lor e a3 [sa A ||l
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Schedule 2.9(8)-

Excess rebates to éustomaig

- K_AP: Domfoim Schedules CCAA VEsés.

See: dacz;méﬂt attached
Totdl of two (2) piages

£
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Dompfoar Intérnaticival,

- Rehates

Asiqf Jan 27 2042,

REBATEAVOUNT |
OUTSTANDING; OFFSET |,
AGAINST-AGCOUNTS

lcusT# REGEIVABLE . .

10072 . §127,739.99
10420 $1,766.76(
j0792;  |. < $581.27]
10485 | $22,390.75
10551 $18,833.96]
{1207 $2,240,62
Uitges | $3,626.04
12000 ’ §7.267.85
12253 $3,608.38
00202 $14,808.00
10605 $171,143.58
1020 $24,868.08|
10305 | -$162.59
10358 $1,554.44
10379 | $4,939,56
10884 | - $7, 13028
10510 $4,601.00
10545 | $6,193.A47

10848 $514.01

11155~ $4,186.45

11184 | ~ $66,036.80

11209 $16,269.76

14268 | . 8516422

11289 | $6,523.36]

11457 | - §13,380.06}

11666° o $10,577.76

HiZE $444,800.35

11844 $5,922,65}

11924 | $17,760,30

11927 $11,128.04}

12158 | $8,822.25(

12282 | _$5,716.50|

- $1,;039,991.84
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,conmnmm

Donyfaam. l'r\fematmnal Inc-

'B785 Langelier Blvd-

StLeonard; Q€
HIP2E3

Alttniion Jo hrffi‘l{'nw'nrﬂ

Rar DoutFoam. riternatfonal Ies, Valle: Foarn Industrics (1955) Jng, arid A<Z Sponge: &
Foam Prodiicis Lid. (ce]tannvaly, thé-“Chiporation’ ‘i Pmposcd Sdle- of Assels
{“},’roposed Tl ansact;ons‘“;

We have. requisted that. the Corgioralion pigvide ps (lhe “Intérested- Party*} with he
Confidential Informétian ¢defined below) to asgist. in. dcicrmmmg for owselves the

_ dcs:rab’]ziy dnd fEsibility oF praceéding Wzth 1hc¥‘roposccf Trmsaclmnspursuankand subjest

{o ke terms and ‘conrditions set by the: Corpomlmn {the."Periitted Purposc" and cmsl:mwti
Datwing

TLis acknmvlcdgcd thaL but for. dslwcry of this letter the Corperation would not-provide thg
téresied Parly sueh Confidential Infornation. -

Upan aceeplaricé- of ihis letter by the Corpitiration-and. sufject to the provislans. theredf, the
Corporation:shill provide or cause 1o be provided 1o the Tnierested Party-such Confidéntial

_ Informafion a5 tim Copporation {n the extreise of its: unfitréred dlscteuﬁﬁmay desgrniine.

#Confl dentukl Tiformation meens all fioancial stateierits. and informalioh.and alf defs,
sompilatiogs, analysis, dogurientation; and-gther mformahurmnd sverypied hereof, Whelher
n-electronic: form or otheivise, which now or herea[ter comes; Tnto-the possesgion ot undg
the conirol-of the l’mcrcsiuci Parly oty Representafives (defined Telow] mc!udmg, withaut
lumrauon, ‘thiat 'reiatmg to the Corporation s Husiness organization, bysiness operafions and
systems; Know-low, busmcss'pjans, Reyearch [ntbrmahon, Cusipmer Tnforimatian,, suppiwrsy

financig] striscture, Finanelal Inforiation, Supplied Tnformation, Marketing: Intormation;, *

assefy, employess; - -employees rela‘nonshlps, Softwire. nid oflier jafonnaticn bE any Xind
telating to- dmy “f the Toregaing 2nd includes. all dats; corpilations, andlysis. and: ather
ducuments dnd information prepazed biFprambehalf bf e Inférgsted Paity dr by any of .
Tgpresentatives. based, in whole of in fart, on any of the Foregping, bu expressly exc]admg
any 1epants onanalysis: of thé Corparation gaducted byt any professionals retsined by dr With
eéspeat to the Corpointian, including; withouy hmltahon Dcimkt&LLPz i consieeficn wills.

. the-gorent findnctal state of the Corporauﬂn, any restruclurmg Scenarios available to the
Corpotation, and arty-anulysis of the-value of the Corporation-or its adsets.

Foethe pusfoses.of tiisleltes:

(A “Corporution? shail nelude and exiend ‘to- each Subsidiasy of the.
' Corporation,. eich puﬁm:sh}p contralled, by mc‘ -Cofporatiof dr fieir
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rcspcc:lwc subsid:aues, each bf whom shall be antilled 46 dircctly-sifoyes s
povisiois of this letter 2gainst lha]nt&rcsted Party nof.mthstnndmg hat-this

fetter: s ot ditertly addressed to oo rcq_uircd 1o be avcepled By dny ojz:or -
‘mdrg-ofich shbsidfisivies. aad parinerships;

“Cusiomch ]’nf‘ormalion" inchides any Informption . mrtmnmg v, fHe

iCQrp&razmﬂ 's: customérs; pmsgactnfc. cislainers, Lustomer base and markels,
" prosPediiye custainer bage: and: iatkets, tluding costomer or prospective

‘istomer nauies and. addresses and the faines of mnpioyces of enstomers or:
PIOSpECive nustoriers: witli: whom ihg Corporauon i In gomtact iiv 18
businiss,, or projioses. ta- contact, - cUsTamee or: “prospective- Customer
roqbifemsnts and the Corpamtlons canl‘rs;cts siith. ity customefa" or

prospctiveicustomers, meﬁ:«.lmg details asto ]muug, supply of. sexvices; aid -

royalty.andiorcommission s

“I‘inancgat Information® mcfudcs any aigt all inf’ormatmn permanuzg 6. 1he.
Corpomunns agtial of antiipated sules, incomte, ‘projtations, profit,
frofitability, pricing, satarics apd Wwages;

“I(now-huw” intludes the acehinuiated.” skills, xperionge; knoiv[edgé,
patgnts; ntellectual propertg, information; data, pﬂ{temsi,dcslgﬂs enpinetting
speclficatiing, schematics agd ofhes information with respest ig-the dcssgn,.

"production and provision. of g produnts and/or Services bffersd: by the

Corporation’s busingss of proposed’ business :and of the SBﬂWﬂle related
tligreto;

“latTeefing Tniprmiafion” ineludes information’ ‘mcluding but.not lumted to -

flie: Corpotation’s mirketing prograyfis, pluns,sfralcgms anid p;opnseal Huture:
pwducts,, seryides, advcmsmg,smd prom(:hons.

“persoi™ shall he bmnd[y mterpresed 16 foclude;, . without limjtation, any
ntdlyidual, - ~eofporation, Yimited- Yiability corpmatmn, eompaily,, fgroup;
partncrshi 1 finyited Hability partnorship or other entity,

“Repl esextatives! means, calh:clwely, cdch 6f the ditectors; pffitcrs,.
employess; agerits ‘and Gther rcprcsen[atms of the Titeresied: Pariy osthe
Corporation: iy {os_(he cise inay b including, withiout limjtatiors, their
respéctive fawyers, accquratants  cohsultanisand Anafcidl advisnis;

“Research Difermation™ includey mformaison periginiiig: to any fesgarch,
deve!apm:nt, fnvastigation; study aﬁalysis, Experiment or les). arriedion or
propased to be carvied on by the Eorporation;,

“Safiveare™ includes call methods,. progmms,  techniques -and -other
mformalmn, afid materials rclatmg Ha T hand[mg‘ ar tres.!?ncnt of daia by

\

compqic‘rs and 4l othernzcessary i information wiilized i ordir lo provide the !

seiviees offered By the Corpcrraltqn % husiness of pinposed business and all
dacumentition theieto, and lhciudes all ¢omputer -programs; mcludmg

-3 Suppiimé snd.
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HFM[:;,.J‘AVA JINIR, TINUX, NG, C-H- and other § Tternek-orisnled.
-compuler pr ograims; systens. Softyare” and ayphpauort progeams; -aud all
réfated manuals, documentatitin ard- mnteua‘lﬂt:{ahng to the-systeins software:
and spplication pmgmmS’

§)  “supplied Informatmn” intludes 3l business. informaiidn, compuler
saftwvare and. lechna!ugy whichi - is proprietary 1o dny othé? prrsvr. Baihg: '
“hasiess with e Ccn-peratmn audwh:ch ismad& availableto e Co;pdmﬂon.
. Grider dotidiiotis.of confidentidlity; .-

At the fequest of the. Carporation-and B¢ biliergood.pind’ valuable cons;deratmn th; regeipt

. and 5ufli fcienoy of which s hcrcby nnkncswlcdgcd) theiInteresied: Pavly covcnm‘{sand npices

with thié Corporation 2k fallaws;

L Deerred-Confidential Properly; As betweed the Corporahun fittd, the Jierested Party,
thie: Gonfidential Infortiatisiy, and évery part thereof, iy pnd: &hall at.afl tlmcs be
deemed To- he:the cenfidéntial property and congtitute valuabile {rade segrets of e
Gorpar anem Wwhether dr not,. but. o this. pnragraph the same would. offerwise: be.
considered’ confidential and/or teade seciels #nd: whether .81 nigt i 7 i5 mhfked or -
atherwise expiessed on its face T haconﬁdbnua!

Ovmeishipt The Confidentiat Informatlon s and shall be deemed to b aivned solefy by
thie: Corporation and! the right to maintaln confidential tha C’c-nﬁdcnha[ Tuforipation
condtitutes in. exclusive- proprietary right of fiie Corporation which it i emifled 16
protest: The: Interested Parly deesnotand shafl be deemed not t Fiavs dny right.to or »
proprietary interest i the Confidential Tnformafion, All of the. Cbnfidentiat
Tforniftioh Whick is discidséd to of othenviseconies info the possessiof of under the
cantro]of the Tnterested Pty shall, subject to-paragiaphi 5 belovy, be ‘sevelved gnd
held. by the Initetested: Paity in fmst. salely for the Cotporation notwi lh::andfng the -
In!cmsledl’*lr[y‘s righitto- usé it foe the Permitied Purpose;.

5. Permited Use: The Confidential Infoemafion shall -only b used dtrcctiy [
Interested. Party. and itg Repiesentatives For the Pprmi!te.d ]’urpaqe. Bxvépf -4s
othierwise pmwdcci for hergfn, the Carfidential Information witl e kept s?nc]ly
eonfidential by the Interested Party, whether or ot suck Confidential Informatton is
marked orotherwise sxpressed eails (e nbe: conﬁdcmml Ottier iﬁmms permilied
Wérein, the Trilerested Party-wifl fiot, directly or indivectly; withiout Wié. prior wrilten
consent OF fha Corporation {whlch cansent.mzy b¢ arbilrarily- wglhheld) discloss,.
publisk, feprodiics or otheswise- disséfiiinate. - 6r: communicale ihe . Eonfidentiat.
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Tnfanhatfon, opr -will. it penm! cause oy ‘actaiesce it soch. dm:fosma‘o__,alhcr - [Supprimérat- . _]

digiémination- - or Comnunitatin. of e Confidential: Tnfarmalign, by the:
chresentatwes of the: Iulctested. Party or By any ¢ ofher, perser, allin suy-menger
wrhatsoever, in wholk or i paif.. .-

[ Supprim&: whopic

)

The. In(emsted Padty ngrees. to rasirict fhe. dlsciosure, dissémiintion er -olhdk {gppprfnte'

Seigpilhé; | mvﬁmngby the Ezsu:::s(

commanication of 1he Confidentizl Iaformation solcly fo such. of thi& Trerésted Parfy’ ri '
Party.

Refiresentatives who need 10, know: the. Conifidential:informatian for the 'P:fmugted Purpose | *

WLl thiee Ilegistads Farly ta be biund By lhe

‘confidential najure ofthe Cunﬂdcnuallnibrmati any- il e meited

dnd the i;)lumh'!l] Payty. shail- informy. jls . Rymm%,_ﬂf the Gwnership and stucf rupprlm& anﬂ.whoa;::ammﬂmg

L_.........-.--d .
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[ 3, Distlosra. Bist & Responsibllity, for Representaifvvs: The Interésied: T’arig,sbaii

‘malalin: & cwient, lisling, of ench- of its chrescntauv o Wjom dng of the.
'Couf" dentinl. Information Wa¥ bevn disclosed or -off Gt dhseninnied. or
communigatéd:and. b eack apd eVory request of the: Corporation; tie Interested Dirty.
shalf without dsla;, deliver to the Corporation.a complete and accurate copy- of sugl:
list. The-Infetested: Parfy shall, smu{urly defivei on seqnesﬁ sbhe M

i!]d[m'ls finn:

) pfaac:_of the aov |y s, ol and” vofsuling, [ients (the
SR vty wilks, 1l Enfirisstod: Pacts nslls lh.|‘m"l.‘x..n§...ﬂm.s,

tlsy it ol the, m:rehin in t&iinmc- l‘mué'q[ch e

(¢ busjness address dogd !eiep}mncmmbcr fo fnch Ehe. peeson o Lhm i l‘arem'}l

g
Wiy, ., N

The Intcrcsted Barty shall:te regponsible: nid ifble to the Corprafion foran}* and-all
acfs or omissians of each 'of its: Representatives which, if done o amitted direetly by the
Tnteresied Party wonld be a brenelr of the provisions of: ihxsloncr

The Interesied Ficly-shali safeguerd the- Cent'dennaf Tnformiatioty from disclndiire:of
othet. d1ssemmallorror cormilunication leany-person ptir thanras. expressly penmitted hiesein,

5, Exceptibns to Prohibited Usér-The abligations. and lmitations. imposed dit e Jiterésted
Party and"its Reptéséntatives. horeunder -shid]. not apply. to. zmy Conf' dentitl
Information: .

Ay whichii it or becomes: geneatly- ayailable 16 the publis-other tha 45 & resift of
L its disclosure orother dlssEmmat:cm or qdmmumtnhon byt thc[ntc:estcdfarty R
-orifs Repmsaneatwes, ar

b ._which becomes: awaitable to. (he: Jmterested Party of its Reprcsematwcs DIt &, -
non-confidentinl. befls Homi 4 solreé other- (had. the Cotgoration ‘o ity _
Heoresentativies, ptoﬂded that _ sugh -souree is nof dien Goond by 3,

- confidentialiy agreement, with thc Corphratmn or otherwnsc pl’(ﬁl!ﬁlf&d fdro
tfansmiilting: the Confidential Information: 0. the Iriterssted Fagdy or jis;
Represeniatives by dontractual, tegal orfi dupiary obligation, or

(o) wibieh, js wleeady. in, fingsessing ol 1he. mh_ncsiui E’qr(v pravived (hit suels.
Lrmfiduniinl. [nformation I8 nol sulinet 6 qnather. condidentialily dnrdentent
o diselos gerersitent with: the-Coipsration.

In addlifion, the abl:gamms ek testrietions imposed on. the Inferésted Party and s
Tépresentatives hereunder shalf not grtend to-prohibit the Tterested Party from diseussing
the Préposed Transactidns with and. d1sclosmgany ofhe Confidential }'hfonmhon tor

) ity olhigr persan whe-Fias signed 8 santidentiality agrsement syith the -
Corporatidn in substantialiy . fofir.of thie’ npfesment conshtulad by
" Ihis letter vegarding dny of the Proposed Transactionis; and:

- Supprimn"afaﬁy nr:1| p;mﬁu!t o
hthiezat fisl,

'].

[ Supptimeir

464




(i, . any. goverimintal: o Fepdlatary- Gody fh Cﬂnncra Tdving: Junsdmubn .

gver the 0p&=atwns of the Corporatmn orany: pan thereof oroverihe
Thieresied, Parfy iir corngétion, with iis participation. in 4ny of the:
Tropased: Transaﬁhons, privvided that the disclpsures. dissemination o
ther commurication of iy oF tlie. Confidential Inforipation-to sucy

gévernmentel or reaulatory hody.is.mafle ont a.confidential basiyand,

50¢l confidentia). Susis s elther- pravided for by apgirmbin b oF
recngm?cd 3 wmmg Eydheelevant body:

Ndhmllxstnndmg thit foreliding provisiods: of thi ynragrspb 5, in the avest thal b fofersied
Party or its Reprcszmanves ol requn'eé by.dawor. govemmtulnl aciipn g digclose-gny of the
-Confidential Tufoimation; the Intetested Paﬁy andfar ity Represeitafives- AWilL oiy s best efart

bty deliver fo the Corporation promgt prior ‘nofification. of guch :cgu;remenits} so-lrat. the

Catpotation mig seek ad appraphiie. Profective. aider andfor waive: cumpi‘ancc by the

. Infeceslted Party -or its Represeniatives vl the provisions of Wy ietier; T6 fmlmg the

cbtaming ofn protcnlwc order or (hie:efivery of suich a waiver, the: Tnieresied Fﬁrﬁj 5, e

Ppinjonof ity Jegel counsel,, compelled.to disclose; disseminate orotheswise comimufizate the

Confidggittal Inﬁrmatmn, the Inferested Party-yhay disclose; d]sscmmatcL or o(herw:se
comimmicale the Conifidential Inforamfinn, buk.only 1 The exfent so° torwelled, without
fiebilify fiereunder/

6, Raturin of Infm mattoms. The lntérestad Patty shali on récéipt of the writteh. request of

the Carporatisn, promptly deliver "to. the: Corporahol\ all’ of the Confidential

Information’ whigh iz I, fecorded lomy (whﬁ!he? such “fGrim. be in: wrifing-ar- in
electrqn!cai[y re{rlcvab!e fornr-or-electronically siored datd of uihermse) and-each of
{he Interested Ponty and it Reprcssnlutwe& shall not retain- Ay copies :hel‘eof

e

7. No.Lisbitily for. I’ufoumatlou At-the fime(s) any of the Confidential Tnfifmalior: i .
delivered 1o e Interested Taily,. tie: Carpomhon il ‘altempk to mcludc in guch .

Lowfidential Ianrmatlon such materials -wiitch {hes Corporatmn chnsiders to e
re!mbiu- and ielevait for e ?cﬂmﬂgdl’urpoal: huwhvcr, thes! Ccrpurnimn. shall oy
Tieve: ar-fincur any, and: Ahe Tafcrested*l’aﬂy [iereby waives any nght te. elalm any,
linility to_fhe Inferestéd. Party. ordis. Represt:matwts in conaectjon with or ansmg

from ihe Confidantial Tnformation and lie use thereaf by the Interesled, Varty or its:

Rep:cscniatwcs.

k3

The- 1nt=n¢stcd Parti ackrmwledgcs and, apregs: fbr itself and its Represenfatives. that neitber

the Comoration rer any nfits Regresentatives in providing the ConfidentiaEInformation has.
-or witi be taken 1o Haviimade ither cxpressly:g¢ impliedly any representations or wm:ranuss'., .

a8 fo fhe accuracy o comp]claness of (he Conﬁdenhal.lnf‘arma;acn and the Inperezied Parxy'

confirmg that-Tt'is sok r¢lymg o7 ap¥ répfesenlstlens of waranties of thc Cﬁrpmauon ok.its"

iepresentatives in making vse.of the Eontidential Inforvation:.

8, Indémnity: The Inierested Party hereby :Jncendlﬂaaalfy indemnifies and shiall. forovey

seve Hiaimless the, Corporafion from and ‘pgaingt any and all lusses, damages,.
};ab[llttcs (whelhcr ictial, confingent ormherwise), proc;cdmgs, cosisand expenses-

mchrdmg, without {miitation, [egai Tegs-{on ascale ag betwean a.solicilor and:his own
c!mm), whigh {He, Cavporation. or ity Represenintives: may suffer incur of susiain i

[S’upnrimé: wrillen.
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cﬁmﬁctmn il o ag a resu]i ofa breach By !bé Imaf:sled ‘Eaﬂy or-ghy- ot it
Regresentalives ofany oft thaprevtsmns coftaihed in thig letfer:s < .

Al af the. ppov:smnscnn{nmcd hereln aic: reamnabfe.m thie eircumstantes 'md valxdﬂnd thé; , R
[; Thierested Baity heredy walver. aif definves; aqiitiss-angd. tighis- fo and spainsl iestrict  (Suppriiés ighis of st om -}
enforcemeit iéteof by he Corpbratiof and it Rejj:cscnmtwas, N ‘ S

v

9, Conimmty BfAgrepnient: “The prohibitioys, limilaiions dnd obligalidgs oFtheThterested
Poaty hévein qunigineé shall ‘confiie ifi: ful,l‘ forca anil pffect na[w;ms:andmg The
Interésted: Pagty ccﬂsmg to-procetd withiany:oF i Pa’oposed.‘[‘fansuclmns o Fwill
furyive xmjr ferihination of canceitnuon of its” mvcl?ement Af gy, Gir e Pmposcd
Tmnﬂactmns*

" 10: Use of Information Post Tnvolvement; The Tnidrested Rarly- sltall. pot, at-any. tiie-afte:
{bceaseyto peiceetl with-or befnvolved in.the Proposad. Transactions and exeeptas -
uihat\\ns&nxprcssly‘ grovided for herefn: (x) vse'aoy of the Conﬁdarglal Information.
in fortfictance of the ‘Husiness of [He. Tilerestéd. Fanyt or: the: bisiness of any ofher
pevsons” (i), mte,rﬁare iirany way swilly any conflactynl of ather Busiiess reIahonsﬁip of
fhr COFPDI'E\HOH" {tiiy dlscipsc, disteminate. &r otherwise Sommuiricate ™ fhe
Cmaf’ dential In!‘cirmattan orany part théreof. (& any persin or ittilize the Confidential
Difprination: in. dtiy ey which is. advérse to the Corporationy’ or Wy dnmcﬂy tir- -
fnditeetly “solicit for. cmployment, any person o 1% figdr ﬁmp[oyed by the
Corgorafion, unless the: Corporatlon atheswise agibés, iin wrilng piorto such
solicitation foremployment,

{1 Ripht fo L‘nwm- It iy ackiawledped that thep;uvisronsofthls ictter-ate sssential for the
pmtectmn of flic Corpf}r'mm and; {n.the event. of the nnmper[‘crmnuce of nny '
pravisiony hereof in strict accdrdance with their speific terms or ang redsh of, any
Binvisions.of thi Tertes, the same wotld cause immediate znd lrrcparahie Dy and -
damugc o the Carpm'almn for ehich monetary tefief wanld bs maﬂnquhle:- or
fnpossible: Jo giceriafn, The: Interested, Paty dgrees: that upon any breatl: or
threatoned breach-of thé provistanzligreof; the Corporationshall i entitled o obtain

. fram any cour of cothpetent jurfsdiction; intecim andd permanent fnjungtive rejief ot
other appmpnal&fonﬁ vf equitable telief to:ctfatively caforce the provisions héfeof;
and.an aceovnlifg: oFall. profits and berielits which may have Deen. or-which may be
derived both dlrcct]y or mdwccﬂ)q a5 & direcbor indftect result ofsuch.bmach by the
Hiterasted Party-or any of it chmsenlamfca who Have commitied or who haver - -
'lhrcaicncd to comumit such breach, whicli Aghts-and remedies shall be cumulative and,
inadditiori ¢ auy offies rights ot remiedies to whict the Corportian: may.be entitled,” .

Mo fallore or delay by the: COrpnratzhrr ir; exereising or laking:stept © enfirce-any G Ry
rights or enmlcmcms el the: provisjdins. of this [&fier shall optraie. af 2 walver tiereof,
13131555 such waiver s i wiiting aod signed by 1k Corpmahqm, nor shall'any'single o8 pama]
exercise (hereof procludé-any ofhes or futire exercise ¢ of‘ any-tther right nrentitfement of the-
Corparation Tiereunder.

12, Natiges: Ay, nutice. desured contepuplated or fequited by. i3 Jetter (o be ziven shall be
deiwcmd,by fentd o fhcsuml& tor




[03)

()

13. Applicable } Law. The: piovisions of" thls_ fetter shafl be govemed by and constryed-pnud . :
gnforced extlusively in;atcardance, with the Taws. of Duelee g the f'cderai laws of .~ -f Supprimés Gatigs

1]16-_C6fptirai§br‘rﬁt;-

BTk Lange]sel Blivd:
Stf eonagd; Q< IECY

A_igeiltiogi_:- ) ,I ol:m Howard
Telephone Vo, jM-
Fqc?ijﬁi_]&:ﬂ"é. §14-32S-647T

the Intérested Party at:

JBeoo Dzmtiu Blvd, |

Siite 78l

J‘own of Mount ReyaI QC, 14p AN,

Aitcntton:' Frank.r Gatimgcr
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Carrouse! (af Chinese manufacture)
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floor sgale

Laminator unwind set-ip
Laminator healing system.
Underlay sealer
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H.P. bailer.66 HP,
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Court File No. CV-12-9545-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) FRIDAY, THE 16" DAY

)
JUSTICE BROWN ) OF MARCH, 2012

MATTER OF THE COMPANIES' CREDITORS
4 REAN NT ACT, R.S.C. 1985, c. C-36, AS AMENDED

= Mﬂq MATTER OF A PLAN OF COMPROMISE OR
&, | AHRANGEMENT OF VALLE FOAM INDUSTRIES (1995) INC,

INTERNATIONAL INC,, and A-Z SPONGE & FOAM

(the “Applicants™)

SALE APPROVAL AND VESTING ORDER
(re Domfoam International Inc.)

THIS MOTION, made by the Applicants for an Order approving the sale
transaction (the “Transaction™) contemplated by an asset purchase agreement (the
“Sale Agreement”) between Domfoam International Inc. (the “Debtor”) and
4037057 Canada Inc. (the “Purchaser”) dated March 8, 2012 and Confidential
Supplement to the Third Report of Deloitte & Touche Inc., in its capacity as Court-
appointed monitor (the “Monitor”), dated March 13, 2012 (the “Report™), and
vesting in the Purchaser the Debtor’s right, title and interest in and to the assets
described in the Sale Agreement (the “Purchased Assets™), was heard this day at

330 University Avenue, Toronto, Ontario.

wfor
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ON READING the affidavit of Tony Vallecoccia swormn March 13, 2012,
and the exhibits thereto, the Report dated March 13, 2012, and the Confidential
Supplement attached thereto, and on hearing the submissions of counsel for the
Applicants, counsel for the Monitor, and no one appearing for any other person on
the service list, aithough properly served as appears from the affidavit of Victoria
Stewart sworn March 13, 2012, filed,

L. THIS COURT ORDERS AND DECLARES that the Transaction is
hereby approved, and the execution of the Sale Agreement by the Debtor is hereby
authorized and approved, with such minor amendments as the Debtor may deem
necessary. The Debtor and the Monitor are hereby authorized and directed to take
such additional steps and execute such additional documents as may be necessary
or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a
Monitor’'s certificate to the Purchaser substantially in the form attached as
Schedule A hereto (the “Monitor’s Certificate”), all of the Debtor's right, title and
interest in and to the Purchased Assets described in the Sale Agreement shall vest
absolutely in the Purchaser, or such related entity as it may direct, free and clear of
and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims (direct, indirect, abselute or contingent), assignments, judgments,
executions, writs of seizure and sale, options, adverse claims, whether or not they
have attached or been perfected, registered or filed and whether secured, unsecured
or otherwise (collectively, the “Claims™) including, without limiting the generality

of the foregoing: (i) any encumbrances or charges created by the Order of the

R
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Honourable Justice Newbould dated January 12, 2012; (ii) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property
Security Act {Ontario) or any other personal property registry system; and (iii) the
Claims (all of which are collectively referred to as the “Encumbrances”, which
term shall not include the permitted encumbrances, easements and restrictive
covenants listed in the Sale Agreement) and, for greater certainty, this Court orders
that all of the Encumbrances affecting or relating to the Purchased Assets are

hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that for the purposes of determining the nature
and priority of Claims, the net proceeds from the sale of the Purchased Assets shall
stand in the place and stead of the Purchased Assets, and that from and after the
delivery of the Monitor’s Certificate all Encumbrances shall attach to the net
proceeds from the sale of the Purchased Assets with the same priority as they had
with respect to the Purchased Assets immediately prior to the sale, as if the
Purchased Assets had not been sold and remained in the possession or contro! of

the person having that possession or control immediately prior to the sale.

4. THIS COURT ORDERS AND DIRECTS the Monitor to file with the
Court a copy of the Monitor’s Certificate, forthwith after delivery thereof.

5. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada

Personal Information Protection and FElectronic Documents Act, the Debtor and
the Monitor are authorized and permitted to disclose and transfer to the Purchaser
all human resources and payroll information in the Company's records pertaining
to the Debtor's past and current employees, including personal information of those
employees listed in the Sale Agreement. The Purchaser shall maintain and protect

the privacy of such information and shall be entitled to use the personal
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information provided to it in a manner which is in all material respects identical to

the prior use of such information by the Debtor.
6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafler issued
pursuant to the Bankruptcy and Insolvency Act (Canada) in respect of
the Debtor and any bankruptcy order issued pursuant to any such

applications; and
(c)  any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser, as well as the execution of all
agreements pursuant to this Order shall be binding on any trustee in bankruptcy
that may be appointed in respect of the Debtor and shall not be void or voidable by
creditors of the Debtor, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue,
or other reviewable transaction under the Bankruptcy and Insolvency Act (Canada)
or any other applicable federal or provincial legislation, nor shall it constitute
oppressive or unfatrly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

7. THIS COURT ORDERS AND DECLARES that the Transaction is

exempt from the application of the Bulk Sales Act (Ontario).
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8. THIS COURT ORDERS that the Debtor is authorized and directed to

change its corporation name from Domfoam International Inc. in order to complete

the Transaction, if necessary.

9. 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 Debtor and the
Monitor and its 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 Debtor and the Monitor, as an
officer of this Court, as may be necessary or desirable to give effect to this Order
or to assist the Debtor and the Monitor and its agents in carrying out the terms of

this Order.

Zf(/‘/ )
—

H186390F | 4079509

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO-

MAR 16 2[}17%{



Schedule A — Form of Monitor’s Certificate

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES® CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF VALLE FOAM INDUSTRIES (1995) INC,,
DOMFOAM INTERNATIONAL INC,, and A-Z SPONGE & FOAM
PRODUCTS LTD.

(the “Applicants”)
MONITOR’S CERTIFICATE

RECITALS

A.  Pursnant to an Order of the Honourable Justice Newbould of the Ontario
Superior Court of Justice (the “Court”) dated January 12, 2012, Deloitte & Touche
Inc. (the “Monitor”) was appointed to monitor the business and financial affairs of

Domfoam International Inc. (the “Debtor”).

B.  Pursuant to an Order of the Court dated March 16, 2012, the Court approved
the asset purchase agreement made as of March &, 2012 (the “Sale Agreement”)
between the Debtor and 4037057 Canada Inc. (the “Purchaser”} and provided for
the vesting in the Purchaser, or such related entity as it may direct, of the Debtor’s
right, title and interest in and to the Purchased Assets, which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Debtor or

Monitor to the Purchaser of a certificate confirming (i) the payment by the
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Purchaser of the Purchase Price for the Purchased Assets, save and except for the
Holdback; (ii) that the conditions to Closing as set out in the Sale Agreement have
been satisfied or waived by the Debtor and the Purchaser; and (iii) save and except
for the Holdback and the settlement of the Purchase Price as per Section 2.10 of
the Sale Agreement, the Transaction has been completed to the satisfaction of the

Debtor and the Monitor.

C.  Unless otherwise indicated herein, terms with initial capitals have the

meanings set out in the Sale Agreement.
THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Monitor has received the Purchase Price for
the Purchased Assets payable on the Closing Date pursuant to the Sale Agreement,

save and except for the Holdback;

2. The conditions to Closing of the Sale Agreement have been satisfied or

waived by the Debtor and the Purchaser; and

3. Save and except for the Holdback and the settlement of the Purchase Price as
per Section 2.10 of the Sale Agreement, the Transaction has been completed to the

satisfaction of the Monitor.

4. This Certificate was delivered by the Monitor at [TIME] on 2012.

£
~J



#1863%01 [ 1079509

Deloitte & Touche Inc., in its capacity
as Court-appointed monitor of the
Applicants, and not in its personal

capacity

Per:

Name:
Title:
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ASSIGNMENT AGREEMENT effective as of the Closing Date.

AMONG: 4037057 CANADA INC., corporation duly incorporated, having its head office at 8600 Decarie Blvd.,

Suite 200, Town of Mont-Royal, in the Province of Québec, H4P 2N2, herein represented by Terry
Pomerantz, its President, duly authorized has he so declares;

Hereinafter called (the “Assignor™)

AND: 8032858 CANADA INC., corporation duly incorporated, having its head office at 8600 Decarie Bivd,
Suite 200, Town of Mont-Royal, in the Province of Québec, H4P 2N2, herein represented by Termry
Pomerantz, its President, duly authorized has he so declares:
Hereinafter called {the “Assignee™)

AND: DomFOAM INTERNATIONAL INC., a corporation duly incorporated, having its head office at 8785

- Langelier Blvd. (Saint-Leonard), City of Montreal, herein represented by Tony Vallecoccis, its duly

authorised representative;
Hereinafter called (the “Vendor™)

PREAMBLE:

WHEREAS :

the Assignor entered into an asset purchase agreement as of March §, 2012 (the “APA”) with the Vendor by
which the Assignor purchased from the Vendor the Purchased Assets (as described in the APA);

by Order of Justice Brown dated March 16, 2012 (the “Approval and Vesting Order”), the Ontario Superior
Court of Justice (the “Court”) approved the terms and provisions of the APA and the purchase and sale
transaction provided for therein and all of the Vendor’s right, title and interest, if any, in and to the Purchased
Assets were vested in the Purchaser, conditional upon the filing by the Monifor of a certificate with the Court;

the Assignor has the ability to assign the APA (as per Section 7.14 of the APA) if the assignee is a “related
entity” to the Assignor within the meaning of that expression under the Income Tax 4ct (Canada), In the event
of such assignment, the Assignor shall remain lable to the Vender in respect of its obligations hereunder;

the Assignee has agreed to take over all the obligations of the Assignor pursuant to the APA and the Assignee
declares that it is a “related entity” to the Assignor within the meaning of that expression under the Jncome Tax
Act (Canada);

it is the intention of the parties that all the rights and liabilities as per the APA be assigned fom the Assignor to
the Assignee;

1of 4
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482
= the Vendor covenants and agrees to this Assignment Agreement;

NOW THEREFORE in consideration of the preamble and the mutual agreements and covenants herein contained, the
parties hereto hereby covenant and apree as follows:

1 INTERPRETATION — DEFINED TERMS
11 Preamble - The preamble forms an integral part of the present Agreement.

12 Defined terms - Other than as defined herein, all capitalized terms shall have the meanings ascribed to
them in the APA.

2 ASSIGNMENT AND DIRECTION

In consideration of the sum of TWO DOLLARS ($2.00) and other valuable consideration, the receipt of which is
acknowledged, the Assignor assigns and directs to the Assignee all its interest in and to the APA, including all
rights of action or other rights accruing to the Assignor, or which might afier this assignment takes effect or
accrue to the Assignor under the APA. Notwithstanding the assignment of the APA to the Assignee, the Assignor
shall remain liable to the Veador in respect of its obligations as per the APA,

3 INTERVENTION

The Vendor intervenes to this Assignment Agreement to acknowledge and consent to the assignment.

4 GENERAL PROGVISIONS

4.1  Further Assurances - Each of the parties hereby covenants and agrees that at any time and from time to
time after the Closing Date it will, upon the request of the others, do, execute, acknowledge and deliver or
cause to be dome, executed, acknowledged and delivered all such further acts, deeds, assignments,
transfers, conveyances and assurances as may be required for the better carrying out and performance of
all the terms of this Assignment Agreement.

4,2  Counterparts - This Assignment Agreement may be executed in several counterparts, each of which so
executed shall be deemed to be an original, and such counterparts together shall constitute but one and the
sarne instrument.

4.3  Successors and Assigns - This Assignment Agreement shall be binding upen and enure to the benefit of
the parties hereto and their respective successors and permitied assigns. Nothing herein, express or
implied, is intended to confer upon any Person, other than the parties hereto and their respective successors
and assigns, any rights, remedies, obligations or liabilities under or by reason of this Assignment
Agreement.

4.4 Amendments - No modification or amendment to this Assignment Agreement may be made unless agreed
to by the parties hereto in writing.

20f 4



4.5  Governing Law - This Assignment Agreement shall be governed by and construed in accordance with the
laws of the Province of Quebec and the laws of Canada applicable therein and each of the parties
irrevocably attorns to the non-exclusive jurisdiction of the courts of the Province of Quebec. The parties
acknowledge that any disputes related to the interpretation of this Assignment Agrezment (including but
not limited to its interpretation or its execution) shall be sought before the Quebec Superior Court in
Montreal,

CONFIRMATION OF THE APA

Except as otherwise provided in this Assignment Agreement, the parties confirm and reiterate all the terms and
conditions contained in the APA and the parties acknowledge being bound by said terms and conditions.

LANGUAGE

The parties acknowledge that they have required that this Assignment Agreement and all related documents be
prepared in English. / Les parties reconnaissent avoir exigé que la présente convention et tous les documents
connexes soient rédigés en anglais.

(Signature page follows.)

3efd
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IN WITNESS WHEREOF, the parties hereto have executed the present Assignment Agreement:

SIGNED BY THE ASSIGNOR, in Town of Mont-Royal, this 26 day of March 2012.

4037357 Canada Inc.

Temry Pomerantz, President
I have authority o bind the corporation

SIGNED BY THE ASSIGNEE, in Town of Mont-Royal, this 26% day of March 2012.

8032858 Canada Inc.

PerM

Terry Pomerantz, President
1 have authority to bind the corporation

SIGNED BY THE VENDOR, in Toronto, this 26® day of March 2012,

Domfoam International Inc.

Per:

Tony Vailecoccia, President
I have authority to bind the corporation

K_Assignment_of APA_vExec

4 of 4
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IN WITNESS WHEREQF, the parties hereto have execnted the present Assignment Agreement:

SEGNED BY THE ASSIGNOR, in Town of Mont-Royal, this 26® day of March 2012,

4037057 Canada fuc.

Per:

Terry Pomerantz, President
I have authority to bind 1he corporation

SIGNED BY THE ASSIGNEE, in Town of Mont-Royal, this 26™ day of March 2012,

8032858 Canada Inc.

Pen:

Terry Pomerantz, Presiden
1 have authorily te bind the corporation

SIGNED BY THE VENDOR, in Toronto, this 26" day of March 2012

Domfoam Iaternational lnc.

LY

“Tony Vallecoceia, President
[ have avtharity to bind the corporation

K_Assignment_of_APA_vExec
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THIS IS EXHIBIT “G” TO THE
AFFIDAVIT OF JACQUES VINCENT
SWORN THIS 13t DAY OF
SEPTEMBER, 2018

: Anny Groulx
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THIS IS EXHIBIT *H" TO THE
AFFIDAVIT OF JACQUES VINCENT
SWORN THIS 131" DAY OF
SEPTEMBER, 2018

" Anny Groulx
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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™)

MOTION RECORD OF THE APPLICANTS
(Re: Stay Extension, Returnable May 29, 2018)
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Barristers and Solicitors
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Fax: (416)594-2437
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Lawyers for the Applicants

TO: SERVICE LIST
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Court File No. CV-12-9545-00C1.

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 MOTION
(Re: Stay Extension, Returnable May 29, 2018)

THE MOVING PARTIES, 3113736 Canada Ltd. (formerly known as Valle Foam
Industries (1995)) (“Valle Foam”), 4362063 Canada Ltd. (formerly known as Domfoam
International Inc.) (“Domfoam™), and A-Z Sponge & Foam Products Ltd. (“A-Z Foam™)
(collectively, the “Applicants”) will make a motion to a judge presiding over the Commercial
List at 10:00 a.m. on May 29, 2018, or as soon thereafter as the motion can be heard, at 330

University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING:
This motion is to be heard orally.
THE MOTION IS FOR:

1. an Order substantially in the form contained at Tab 3 of the Applicants” Motion Record,
extending the Stay Period (as that term is defined in the Initial Order of the Honourable
Mr. Justice Newbould dated January 12, 2012) to and including November 30, 2018 and

approving the Monitor’s report, conduct and fees; and



such further and other relief as this Honourable Court may deem just.
THE GROUNDS FOR THE MOTION ARE:

On January 12, 2012, the Applicants sought and were granted protection under the
Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36 (“CCAA™), as amended

pursuant to the Order of the Honourable Mr. Justice Newbould (the “Initial Order™);

Deloitte & Touche Inc., now known as Deloitte Restructuring Inc., was appointed in the

Initial Order to act as monitor in these CCAA proceedings (“Monitor™);

As a result of 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 these proceedings was changed by the Order of Justice Brown, dated June 15,

2012 to reflect the change of names;

The Order of the Honourable Mr. Justice Brown, dated June 15, 2012 established a
process to identify pre- and post-filing claims against the Applicants and/or their officers

and directors (“Claims Process Order™)

The Meeting Order was approved by the Honourable Mr. Justice Penny on September 6,
2016, accepting Domfoam’s Plan of Compromise and Arrangement (“Plan”™) for filing
with the Court and authorizing Domfoam to seek approval of the Plan at the meeting of

the creditors (“Creditors’ Meeting™};

The Creditors Meeting was held on October 19, 2016;
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10.

1.

12.

13.

14.

The Applicants achieved the required statutory “double majority” needed to approve the
Plan. Proven Creditors holding 92% in number and 99% in value voted to approve the

Resolution in favour of the Plan;

The Plan was sanctioned by way of Order from the Honourable Mr. Justice Hainey, dated

January 24, 2017,

The conditions precedent to Plan implementation have been satisfied or waived, and the

Plan has been implemented;

Each of the Applicants are claimants in a U.S. class action proceeding relating to price
fixing for a product known as “Polyether Polyol” (the “US Urethane Proceeding™). A
settlement was entered into with one of the defendants in the US Urethane Proceeding, in
which the defendant agreed to pay $834 million USD for distribution to the class

members, including the Applicants (“Polyols Settlement™);

On or about March 21, 2018, an initial distribution representing 85% of the total recovery
from the Polyols Settlement was made to the class members, including the Applicants. A
second and final tranche of money representing up to 15% is payable to the Applicants

from the Polyols Settlement;

The Applicants may also be class members in a certified class action in Ontario relating
to the price fixing of polyether polyols products purchased in Canada (“Canadian
Urethane Proceeding™). Settlement funds are being held in trust for the benefit of the
class members in the Canadian Urethane Proceeding, and a claims process will be

initiated to determine distribution to the class:

495



15.

Valle Foam continues its collection and enforcement efforts to pursue outstanding

receivables;

Extension of Stay Period

16.

17.

18.

19.

20.

21.

22.

The Initial Order granted a Stay Period until February 10, 2012;

The Stay Period granted under the Initial Order was subsequently extended for all of the

Applicants from time to time by orders of this Honourable Court;

Most recently, the Stay Period was extended to May 31, 2018, by the Order of the

Honourable Mr. Justice Myers, dated November 24, 2017;

The Applicants have been acting and continue to act in good faith and with due diligence

in these CCAA proceedings;

It is just and convenient and in the interests of the Applicants and their stakeholders that

the requested Order be granted and the Stay Period extended;

Although the Plan has been approved, the continuation of the stay of proceedings in the
Domfoam estate is required to ensure the orderly collection and distribution of the

remaining assets and settlement funds from the various class actions;

The proposed extension of the Stay Period is supported by the Monitor and there is no

known opposition;

Approval of Monitor’s fees, conduct and report

23.

Following the implementation of the Plan, the Monitor made a distribution of funds on

hand to the creditors in accordance with the Plan and the Orders of this Court;
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24.  the provisions of the CCAA and the inherent and equitable jurisdiction of this
Honourable Court;

25. Rule 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Ontario Rules of Civil Procedure, RRO
1990,.Reg 194, as amended, and section 106 of the Ontario Courts of Justice Act, RSO
1990, ¢ C 43, as amended; and

26.  Such further and other grounds as counsel may advise.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the
motion:

27. The Affidavit of Tony Vallecoccia, sworn May 22, 2018;

28.  The Eighteenth Report of the Monitor, to be filed; and

29.  Such further and other material as counsel may advise and this Court may permit.

May 22,2018 BLANEY McMURTRY LLP

TO:

Barristers and Solicitors
Suite 1500 - 2 Queen Street East
Toronto, ON MSC 3G5

David T. Ullmann LSUC #423571
Tel:  (416) 596-4289
Fax: (416) 594-2437

Alexandra Teodorescu LSUC #63899D
Tel:  (416) 596-4279

Fax: (416) 593-5437

Lawyers for the Applicants

SERVICE LIST
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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™)

AFFIDAVIT OF TONY VALLECOCCIA
(Sworn May 22, 2018)

I, TONY VALLECOCCIA, of the Town of Milton, in the Regional Municipality of

Halton, in the Province of Ontario, MAKE OATH AND SAY:

1. I am the President and Chief Executive Officer of 3113736 Canada Ltd., formerly known
as Valle Foam Industries (1995) Inc. (“Valle Foam™), and of 4362063 Canada Ltd., formerly
known as Domfoam International Inc. (“Domfoam’™), and a director of Valle Foam, Domfoam
and A-Z Sponge & Foam Products Ltd. (“A-Z Foam”) {collectively, the “Applicants™), and as
such have knowledge of the matters to which I hereinafter depose, except where otherwise

stated.

2. To the extent that the matters deposed to in this affidavit are based on my review of
documents or information and belief, I have stated the source of my information and belief and

do verily believe the information to be true.



3. [ swear this affidavit in support of the Applicants’ motion for an Order, inter alia,
extending the stay of proceedings for all of the Applicants to and including November 30, 2018,

and approving the Eighteenth Report of the Monitor, to be filed separately.

Background

4, On January 12, 2012, the Applicants sought and were granted protection under the
Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36, as amended (“CCAA”), pursuant

to the Order of the Honourable Mr. Justice Newbould (the “Initial Order™).

5. Deloitte & Touche Inc., now known as Deloitte Restructuring Inc., was appointed in the

Initial Order to act as monitor in these CCAA proceedings (“Monitor™).

6. As a result of 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 these proceedings was changed by the 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 o as Valle Foam, Domfoam and A-Z Foam.

7. On September 6, 2016, the Honourable Mr. Justice Penny approved the Applicants’ order
seeking acceptance of Domfoam’s Plan of Compromise and Arrangement, dated August 23,
2016 (*Plan™) for filing with the Court and authorizing Domfoam to seck approval of the Plan

at a meeting of the creditors (“Meeting Order™),

8. Pursuant to the Meeting Order, the meeting of the creditors of Domfoam was held on
October 19, 2016 (“Creditors’ Meeting”). The Plan was approved by an overwhelming

majority (92% in number and 99% in value) of creditors at the Creditors’ Meeting.

00



9. The Plan was approved and sanctioned by the Honourable Mr. Justice Hainey on January

24,2017,

10.  The prerequisites to the implementation of the Plan have all now been satisfied, and, on
June 23, 2017, the Monitor filed with the Court its Plan Implementation Certificate, a copy of

which is attached hereto and marked as Exhibit “A”.

1. Following the sanction and implementation of the Plan, the Monitor has the ongoing
responsibility to collect funds from the Polyols Settlement (discussed below), and to distribute

those funds to creditors with proven claims under the Plan.
Extension of the Stay Period
[2. The Initial Order granted a stay of proceedings (“Stay Period™) until February 10, 2012.

13.  The Stay Period granted under the Initial Order was subsequently extended from time to
time by orders of the Court, the most recent being the Order of the Honourable Mr. Justice

Myers, dated November 24, 2017, which extended the Stay Period to May 31, 2018.

14, The Applicants are seeking to extend the Stay Period up to and including November 30,

2018.

15.  No cash flow is being provided with this affidavit as the Applicants have limited
expenses and no employees. I am confident that the Applicants each have sufficient funds on

hand to meet their obligations on a go forward basis for the period of the proposed extension.

16. I believe that the Applicants have acted, and continue to act, in good faith and with due

diligence in pursuing the orderly wind down of Domfoam and collecting outstanding amounts

it
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owed to Valle Foam (as explained in further detail below). I am informed by the Monitor that it

supports the request to extend the Stay Period to November 30, 2018.

17. An extension of the Stay Period is required to allow the Applicants to continue collecting
outstanding accounts as well as funds due under the Polyols Settlement (as defined below), and

to allow the Monitor to distribute these funds to creditors with proven claims,

Collection of the Polyols Settlement

18.  Each of the Applicants are claimants in a U.S. class action proceeding that relates to price

fixing for a product known as “Polyether Polyol” (the “US Urethane Proceeding™).

19.  There was a trial in respect of one of the defendants in the US Urethane Proceeding, the
Dow Chemical Company (“Dow™), in which a judgment was rendered against Dow in the

amount of $1.06 billion (“Judgment™).

20.  In March 2016, Dow withdrew its appeal of the Judgment to the United States Supreme
Court and accepted a settlement under which it agreed to pay $834 million USD, for distribution

to the class members, including the Applicants (the “Polyols Settlement™).

21.  Refund Recovery Services LLC (now known as Lex Recovery Group) (“Lex Recovery™)
was retained as the Applicants’ exclusive agent to assist in filing the necessary documents to
secure their share of the Polyols Settlement funds. Lex Recovery has filed claims with the
administrator on behalf of the Applicants in accordance with the deadlines set out in the US

Urethane Proceeding.



o
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22. A distribution hearing with respect to the Polyols Settlement took place on December 19,
2017 in Kansas City, Kansas, and the Court approved the proposed distribution of the Polyols

Settlement funds on that date.

23. On or about March 21, 2018, an initial distribution representing 85% of the total recovery
from the Polyols Settlement was made to the creditors. The Applicants each received the

following amounts from the Polyols Settlement:

a) Valle Foam received $5,542,999.25 USD:;

b) Domfoam received $3,741,639.62 USD; and

¢) A-Z Foam received $732,651.37 USD.

Attached hereto and marked as Exhibit “B” is a copy of the letters from US class action counsel
in the US Urethane Proceeding to the Applicants enclosing the respective cheques. I am advised

by my counsel, David Ullmann, that these cheques have been sent to the Monitor.

24.  The Applicants are required to pay $2,504,322.56 USD to Lex Recovery from the funds
they received from the Polyols Settlement, which represents the 25% fee owing to Lex
Recovery based on the retainer with the Applicants to assist and recover their claims in the US
Urethane Proceeding. On May 2, 2018, counsel for the Applicants, Blaney McMurtry LLP,
wrote to the Monitor enclosing the invoices for Lex Recovery. Attached hereto and marked as
Exhibit “C” is a copy of a letter from Stephen Gaudreau of Blaney McMurtry LLP to the

Monitor, dated May 2, 2018.

10
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25.  The Applicants are set to receive a second and final tranche of money up to 15% that is

payable to them from the Polyols Settlement. As of the swearing of this affidavit, there is no

projected final payout statement date,

26.  An extension of the Stay Period is required to allow for further distributions to be made
to the Applicants pursuant to the Polyols Settlement. The funds paid to Domfoam under the

Polyols Settlement will be distributed to proven creditors pro-rata under the Plan.
Canadian Class Action

27. A similar class action was initiated and certified against Dow and a number of other
defendants in Ontario. The class action was certified on behalf of all persons in Canada who
purchased polyether polyol products between January 1, 1999 and December 31, 2004

(“Canadian Urethane Proceeding™).

28.  Settlements have been reached in the Canadian Urethane Proceeding with several
defendants wherein the defendants agreed to pay a total of $13.3 million. Dow agreed to
contribute $5,080,000 CDN into the settlement funds, which are being held in trust for the

benefit of the class members.

29.  Class counsel for the Canadian Urethane Proceeding, Siskinds LLP, intends to implement
a claims process in order to determine the class members entitled to a distribution from the
Canadian settlement funds. Attached hereto and marked as Exhibit “D” is a copy of a summary
of the Canadian Urethane Proceeding from the website of class counsel, and the proposed

distribution protocol.

11
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30. The Applicants with the assistance of Lex Recovery are currently in the process of
determining whether or not they are class members in the Canadian Urethane Proceeding. The
Applicants hope to recover additional funds from the Canadian class action for the benefit of the

creditors of the respective estates.
Valle Foam Collection Efforts

31.  As set out in my affidavit of November 15, 2017, there were eight actions initiated by
Valle Foam to collect various outstanding receivables. Judgment has now been obtained with
respect to three of these actions, and Valle Foam has diligently been enforcing these judgments
during the stay period. In addition, two of these actions have been settled, and one has been

dismissed on consent without costs.

32.  With respect to the remaining two pieces of litigation, Valle Foam continues to
vigorously pursue these actions, including by conducting examinations for discovery and
bringing summary judgment motions, where necessary and appropriate. The Monitor has been

advised of the status of each of these actions.

33.  Extending the Stay Period will provide Valle Foam with the breathing room requifed to

continue pursuing its collection and enforcement efforts.
A-Z Foam

34.  Although the business of A-Z Foam has been ceased for several years at this point in
time, it is an affiliated entity of the Applicants, and the continuation of the stay is convenient as
there remain amounts to collect from the Polyols Settlement and inter-company accounting to

be resolved.

a5
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35.  No-ene has atany time during the CCAA Proceedings objected to the continuation of the

stay with respect to A<Z Foain, and 1.am not:aware of any-objections at this time.

36. I swear this affidavit in support. of the Applicants’ motion for an Order, infer alia,

extending:the Stay Period to-and including November 30, 2018, and for no improper purpose.

SWORN before me at the Town of ).
Milton in the Province of Ontario, this )
22™ day of May, 2018 )
. ) |
Natasha Rambaran ) TONY VALLECOCCIA
(A commissioner for taking affidavits) )
)

Natasha Devi Rambaran, a Commiseioner,
etc., Provinoa of Ontado,

ot Apit 17,2021,

13
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EXHIBIT A



This is Exhibit “A” referred to-in the Affidavit of Tony Vallecoccia
sworn on the 22" day of May, 2018.

7

Commissioner for Taking Affidavits (or as may be)

Natasha Rambaran

NMDWIM& +OITMRGIONGS
mmam

B@um 17, 2024,

08
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Court File No, CV-12-9545-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LiIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S5.C. 1985, ¢.C-36, AS AMENDED
NT OF 3113736 CANADA LTD,, 4362063 CANADA LTD., and
A-Z SPONGE & FOAM PRODUCTS LTD.
(the “Applicants™)

Plan Implementation Certificate

All capitalized terms not otherwise defined herein shall have the meanings ascribed
thereto in the Plan of Compromise and Arrangement concerning, affecting and involving
4362063 Canada Ltd., formerly known as Domfoam International Inc. (“Domfoam™) dated
August 23, 2016 (as amended, varied or supplemented from time to time in accordance with the
terms thereof, and together with all schedules thereto, the “Plan”), which Plan is attached as
Schedule “A™ to the Order of the Homourable Justice Hainey made in these proceedings on

January 24, 2017 (the “Sanction Order™).

Pursuant to section 7.1 of the Plan and paragraph 8 of the Sanction Order, Deloitte
Restructuring Inc,, in its capacity as the Court-appointed monitor of the Applicants (the

“Monitor™} delivers this certificate and hereby certifies that:

1. The conditions precedent set out in section 7.1 of the Plan have been satisfied or waived,

as applicable.

14
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2. Pursuant to the terms of the Plan, upon the filing of this Plan Implementation Certificate
with the Court, the Plan Implementation Date shall occur and the Plan shall become

effective.

3. This Plan Implementation Certificate will be filed with the Court.
DATED at the City of Toronto, in the Province of Ontario, this 23rd day of June, 2017.

DELOITTE RESTRUCTURING INC,, in its
capacity as the Court-appointed Monitor of the
Applicants, and not in its personal capacity

Per: E % '§

Name: Catherine Hristow
Title:  Vice President - Financial Advisory -
Reorganization Services
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This is Exhibit “B” referred to.in the Affidavit of Tony Vallecoocia
swormn on the 22™ day of May, 2018.

Commissioner for Tdkiﬂg Affidavits (or as may be)
Natasha Rambaran
Natosha Devi Rambaran, a Commissioner,
eta, Proincs of Onéro,
Explres Apel 17, 2021,
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Fing, KaPLAN AND BlLack,; R:P.C.
ATTORNEYS AT Law
ONE'SoUTH BROAD STREET; 23R0 FLOGR
PHILADECPHIA, PENNSYLVANIA 19107

OONALD L PERELMAN » ALLEH D, BLACK:

ROBERTA D. LIZBENEERG. (218).567-6565 ARTHUR M. KAPLAR
HIGKARL D, Sazin FAX: (215) GeB-5872 MATTHEW DUNCAN
GERARD A. DEVER E-mui:maii@nekapian.com ELISEE maER
ERARD A. D HHETneX ROBERT A, LARSEN
PAUL COSTA www.linekaplan.com JOBEPH:. BORGIA
ADAM J, PESBIN oF CouNsEL
HARY 1, RUSBELL

RIA 2, HOMBLARCO FHHE
JEBGICA DL RHAN: . A?ggg-géﬁge

Marchi 21, 2018

To:  Members of the'Class.in the Urethane Antitrust Litigation

From: The Urethane Litigation Team

Enclosed please find your initial distribution from the $835 million settlement with The Dow
Chemical Company.. This distribution répreserits approximately 85% of yaur total recovery from

this settlement.

It has been our pleasure to represent the class over the last 13+ years, and we are gratified that we
were able to successfully conclude the litigation on your behalf,

if you have any questions, do not hésitate to contact.us.

/W /’?é@”é“% M [(‘f/w&m

Donaid L. Perelman Richard A. Kolfiman

Roberta I, Liebenberg Kit A. Pierson

Gerard A. Dever Chnstopherl Cormier

Paul Costa Sharon K. Robertson

Matthew Duncan Laura M. Alexander

Nancy M. Blakeslee, Paralegal Colten Milstein Sellers & Toll, PLLC
Allyson L. Katzman, Paralegal 1100 New York Ave, NW, Suite 500
Susan J. Hufniagel, Paralegal Washington, D.C. 20005

Fine, Kaplan and Black, R.P.C.

One South Broad Street, 23rd Floor: Co-Lead Counsel

Philadelphia, PA 19107

Co-Lead Counsel Cf
Jo %04‘%

Joseph Goldbdrg

Deborah Tope, Paralegal

Freedman Boyd Hollander:Goldberg,
Urias & Ward, P.A,

20 First Plaza Suite 700

Albuquerque, NM 87102

o AJL@

Lend Trisl Counsel
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c[faag’g Antitrust Litigation - Claim Number: 00000621
PO Box 10223 Check Number: 00001728
Dublin, OH 43017-5723 Check Date: 03/21/i8

Check Amount:: $5,542,999.25.

VALLEFOAM

ATTN: DAVID ULLMAN
BLANEY-MCMURTRY, LLP,

2 QUEEN STREET EAST, SUITE 1500
TORONTO,; ONTARIO MSC 3G5 CANADA.

Ref No.: 7364

Dear Class Member:

This check represents your initial payment from the Dow Settlement fund in the Urethane Antitrust
Litigation ~ Polyether Polyol Cases. This payment is based on the Claim Form(s) you filed in connection
with the Dow Settlement and represents 85% of your Recogmzcd Loss as calculated in accordance with the
Court-approved Plan of Allocation. This distribution is being made in accordance with the Court’s
December'19, 2017 Order Approving Distribution from the Dow Settlement Fund.

We cannot provide individual tax advice. The tax treatment of distributions from the Dow
Settlement Fund is the responsibility of each recipient. You should consult your tax advisor to-determine
the tax consequences, if any, of this distribution to you.

Please cash this check promptly as it becomes void and subject to re-distribution 90 days after
the date of issue. If you have chariged your address from the address on the' -accompanying check or if you
have any questions, you may contact the: Settlement Administrator by phone toll-free at 1-877-741-1226, by

email at guestions@polyethérpolyolsettiement.com, or by mail at:

Urethane Antitiust Litigation
c/o GCG
P.O. Box 10223
Dublin, OH 43017-5723
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sz’eﬁgg Antirust Ellgation Claim Numbaer: 01007018
PO Box 10223 Check Nurnber: 00001733
Dublin, OH 43017-5723 Check Date VIS

Check Amount:  $3,741,639.62

DOMFOAM INTERNATIONAL INC
ATTM: DAVID ULLMAN
BLANEY-MCMURTY, LLP

2. QUEEN STREET EAST, SUITE 1500
TORONTO, ONTARIO MSC i3G5

RefNo.: 3468

Dear Class Member:

This check represents your initial payment from the Dow Settlement find in the Urethane Antitrust
Litigation — Polyether Polyol Cases. This payment is based on the Claim Form(s) you filed in connection
~with the Dow Settlement and represents 85% of your Recogmzed Loss as calculated in accordance with the.
Court—approved Plan of Allocation. This distribution is being made in accordance with the Court’s
December 19, 2017 Ordeér Approving Distribution from the Dow Settlement Fund.

We cannot provide individual tax advice. The tax treatment of distributions from the Dow
Settlement Fund is the responsibility of each recipient. You should consult your tax advisor to-determine
the tax consequences, if any, of this distributiofi to you.

Please cash this check promptly as'it-becomes void and subject to re-distribution 90 days after
the date of issue. If you have changed your address from the address on the accorhpanying check or if you
have any questions, you:may contact the Settlement Administrator by phone toll-free at 1-877-741-1226, by
email at questions@polyetherpolyolsettlement.com, or by mail at:

Urethane Antitrust Litigation
c/o GCG
P.O. Box 10223
Dublin, OH 43017-5723




APTLY, VOID AND SUBJECT TO AE-DISTRIBUTION
'GASHED WITHIN 90 DAYS AFTER ISSUEDATE.
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cfge@grée Antitrust Litigation Claim Number: 01008517
PO Box 10223 Check Numbar: 00001736
Dublin, OH 43017-5723 Check Date: 0321118

Check-Amount; $732,651.37

A - Z SPONGE & FOAM PRODUCTS LTD
ATTN: DAVID ULLMAN
BLANEY-MCMURTY, LLP

2 QUEEN STREET EAST, SUITE 1500
TORONTOQ; ONTARIO MSC 3G CANADA

Ref No.: 1935

Dear Class Member:

This-check represents: your initial payment from the Dow Settlement fund in the Urethane Antitrust
Litigation ~ Polyether Polyol Cases. This payment is based on the Claim Form(s) you filed in connection
with the Dow Settlement and represents 85% of your Recogmzed Loss.as calculated in accordance with the
Court-approved. Plan of Allocation. This distribution is being made in accordance with the Court’s
December 19, 2017 Order Approving Distribution from the Dow Settlement Fund.

We cannot provide individual tax advice. The tax treatment of distributions from the Dow
Settlement Fund is the responsibility of each recipient. You should consult your tax advisor to détermine
the tax consequences, if any, of this distribution to you.

Please cash this check promptly as it becomes void and subject to re-distribution 90 days after
the date of issue. If you have changed your address from the address on the accompanying check or if you
have any guestions, you may contact the Settlement Administrator by phone toll-free at 1-877-741-1226, by
email at questiohs@polyetherpolyolsettlement.comn, or by mail at:

Urethaie Antitrust Litigation:
c/oGCG
P.O. Box 10223
Dublin, OH43017-5723
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EXHIBIT C
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This is Exhibit “C™referred to m the Affidavit of Tony Vallecoccia
sworn on the 22 dayof May, 2018.

Commissioner for Taking Affidavits (or as may be)

Natasha Rambaran

Netasha Davi Rembaran, a Commissionss,
Province of Ontarlo,
ﬁ"'& &ndermw

mhﬁiﬂ’.
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Blane s
Blaney McMurtry LLP | Lawyers @416——593-1221
M C M U rtr 2 Queen Street East | Suite 1500
s yLLP Toronto, Ontario M5C 3G5 (W) Blaney.com

Stephen Gaudreau

D: 416-586-4285 F: 416-594-3594
sgaudreau@hblaney.com

May 2, 2018
VIA EMAIL

Catherine Hristow

Deloitte

8 Adelaide Street West, Suite 200
Toronto, Ontario, Canada M5H 0A9

Dear Ms. Hristow:

Re: Payments by Dom-Foam International Inc., Valle Foam, and A-Z Sponge & Foam Products
Inc. (the “Companies”) to Lex Group LLC arising from Urethane Polyether Polyol Antitrust
Litigation settlement (the “US Urethane Proceedings”)

We are writing with respect to the amounts due and owing to Lex Group LLC (“Lex Group”) arising from
its retainer with the Companies to assist and recover their claims in the US Urethane Proceedings (the
“Retainer”). As a reminder, Lex Group's fee is equal to 25% of all funds paid to the Companies pursuant
to the US Urethane Proceedings. The Companies were recently paid a total of $USD 10,017,290.20
pursuant to settlements reached in the US Urethane Proceedings.

As a result, the Lex Group has delivered invoices to each of the Companies totalling $USD 2,504,322.56
(being its 25% fee pursuant to the Retainer):

» Invoice #916 to Dom-Foam International Inc. in the amount $USD 935,409.91;

» lnvoice #920 to Valle Form in the amount of $USD 1,385,749.81; and,

» Invoice #918 to A-Z Sponge & Foam Products Ltd. in the amount of $USD 183,162.84,
Copies of the invoices are enclosed with this letter.

By way of brief background, the Retainer was originally with Lex Group's wholly cwned subsidiary Refund
Recovery Sewice [1.C, which was then assumed by the Lex Group. The Valle Foam portion of that
retainer was then assigned to the Enterprise Law Group. It is our understanding that by way of agreement
between Lex Group and the Enterprise Law Group, all funds payable pursuant to the Retainer are to be
paid to the Lex Group. In the past, the Companies have paid Lex Group its 25% fee pursuant to previous
settlements in the US Urethane Proceedings. Lex Group's retainer was referenced and approved at
paragraphs 38-41 of the Monitor's Seventh Report executed July 12, 2013.

We trust that the information provided is sufficient to provide your authorization to release the Funds to
Lex Group.
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However, should you require further information, please do not hesitate to contact myself or CJ Kishish,
President and General Counsel at Lex Group. Mr. Kishish can be reached at 952.224.2152 or

ckishish@kishishlaw.com.

We look forward to your authorization to refease the Funds.
Yours very truly,

Blaney McMurtry LLP

Stephen Gaudreau
SG/sg
Enclosures.

cc: David Ullmann, Grant Moffat
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Lex Acquisition Group, LLC Invoice
1555 Southcross Drive. West — —
s Date Invoice #
Burnsville, MN 53306. :
4/5/2018 N6
Bilt To
Doni-Foarr International The
Terms Due Date
4152018
Description Amount
25% settlement fee - Polyurethane Polyether Polyols ("Dow verdict™) 935,409.91
Total $935,409.91
Payments/Credits $0,00

Balance Due sv3sa009:




pPay’
TO

e
ORDER
QF

5 ecece b e
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Urethane Litigation Flnd 1-87210.
woGCG. _ :

PO '8ox 10223 CHECKHUMBER: 00001733
Dublin, OH 43017-5723 CHECK DATE: 021718
Three:million seven hundred forty one thousand six Finndred thirty wine and 627100 Dollars ***$3,741,639.82

o . N CASH PROMPTLY, VOID AND SUBJECT TD RE-DISTRIBUTION
DOMFOAM INTERNATIONAL INC IF NOT CASHED WAITHIN 50 DAYS AFTER ISSUE DATE.

ATTM: DAVID ULLMAN -
BLANEY-MCMURTY, LLP '.
2 QUEEN STREET EAST, SUITE 1860 ‘ Y
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Lex Acquisition Group, LLC.
1555 Southcross Drive West

28
>27 Invoice

_ DAL Date Invoica #
Burnsville, MN 55306 )
4/5/2018 020
Bill To
Valle Foam
Terrmis Dug Date
4512018
Description Artount

125% seilement fee - Polyurethane Polyether Palydls ("Dow verdict”) 1,385,749.81
Total §1,385,749.8]
Payments/Credits $0.00

Balance Due sisssm9s1
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Lsx;}mquisition Group, LLC

1555 Southcross Drive West
Burngville, MN 55306

- BiliTo

A-Z Sponge & Foam Products Ld

529

30

Invoice

Date

Invoice#:

41512018

91%8:

Terms

Due Date

4/5/2018:

T

S Descﬂpuon

25%: settlement feg - Polyutcthane Polyether Polyols ("Dow verdict")

183,162.84

Total

£183,162.84

Payments/Credits, $0.00

Balance Due s
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. POBox10923 CHECICNUMBER: 00001736
Dublin, O 43017-5723 CHECK DATE: o218
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 BAY © R - Z SPONGE & FOAM PRODUCTS LTD
%E ATTN: DAVID ULLMAN
ORDER  BLANEY-MCMURTY; LLP

~2 QUEEN STREET EAST, SUITE 1500

CASH PROMPTLY, VOID AND SUBJECT TO REDISTRIBUTION
IF NOT GASHED WITHIN. 50 DAYS AFTER ISSUE DATE,
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EXHIBIT D



(i
b

This is Exhibit “D” referred to in the Affidavit of Tony Vallecoccia
sworn on the 22™ day of May. 2018.

i

Conimissioner for Taking Affidavits for as may be)

Natasha Rambaran

whis & Student-t-Lavy,
Expkes Aprit 17, 2021,
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Polyether Polyols

Active Action

The Polyether Polyols class action alleges that the Defendants unlawfully conspired to fix, increase,
and/or maintain prices in the market for Polyether Polyols.

Polyether Polyols means polyether polyols, monomeric or polymeric diphenylmethane diisocyanate
(MDI), toluene diisocyanate (TDI), and polyether polyol systems. Polyether Polyols are used in a
variety of manufacturing applications.

The Plaintiff alleges that from at least January 1999 to December 2004, the Defendants and senior
executive of the corporate defendants participated in illegal and secretive meetings and made
arrangements relating to price targets, specific price increases, and market share divisions for
Polyether Polyols.

Receive Updates on This Case

Veuillez cliguer ici pour accéder la version francaise de cette page.

DevelopmenisFAQs Documents

Developments

Settlements

Settlements have been reached with the following defendants, totaling approximately $13.3 million:

* Bayer Inc, Bayer AG, Bayer MaterialScience LLC (formerly known as Bayer Polymers LLC)
and Bayer Corporation (collectively “Bayer”) (CDN$2,500,000)

* Lyondell Chemical Company (“Lyondell”) (Up to $35,000 towards Notice)

* Huntsman International LLC (“Huntsman”) (USD$1,700,000)

BASF Canada Inc. (“BASF Canada™) (CDN$2,000,000)

* BASF Corporation (“BASF Corp") (CDN$2,000,000)

* Dow Chemical Company and Dow Chemical Canada Inc. (collectively “Dow™)
(CDN$5,080,000)

The Dow settlement approval hearing will be heard before the Ontario court on March 13, 2018. The
other settlements have received court approval.

The settlement funds (plus interest, less court-approved fees and expenses) are being held in trust for
the benefit of settlement class members. At the March 13, 2018 hearing, the Ontario court will be
asked to approve a method of distributing the settlement funds to settlement class members. Please
click here to view a copy of the Proposed Distribution Protocol.

Contested Litigation
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In March 2014, the Ontario action was certified against Dow. The class action was certified on behalf<z &
of all persons in Canada (excluding defendants and their respective parents, employees, subsidiaries,
affiliates, officers and directors) who purchased Polyether Polyol Products between January 1, 1999

and December 31, 2004. Polyether Polyol Products means polyether polyols, monomeric or polymeric
diphenylmethane diisocyanate (MDI), toluene diisocyanate (TDI), and polyether polyol systems.

Dow was denied leave to appeal the certification decision.
If the Dow settlement is approved, it will resolve the Ontario class action in its entirety.

In light of the certification of a national class in Ontario, the Quebec action was discontinued. Please
click here to view a copy of the Quebec Discontinue Order and the Quebec Notice of Discontinuance

Ask a question

First Name

Lasi Name

Email

Message

j ; I'm not a robot

reCAPTCHA

Privacy - Terms

polvetherclassaction@siskinds.com

© Copyright 2018 Siskinds LLP. All rights reserved.
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GENERAIL PRINCIPLES

i.

The procedures set forth herein are infended to govern the administration of the

settlement agreements entered into with the following Defendants:

(@)

(&)

©

(d)

(e)

()

Bayer Inc., Bayer AG, Bayer Material Science LLC (formerly known as Bayer

Polymers LLC) and Bayer Corporation, dated June 6, 2007;

Lyondell Chemical Company, dated November 22, 2011;

Huntsman International LLC, dated April 11, 2012;

BASF Corporation, dated April 12, 2012;

BASF Canada Inc., dated April 12, 2012; and

Dow Chemical Company and Dow Chemical Canada Inc., dated November 17,

2017 (collectively, the “Settlement Agreements”).

The administration shall:

(a)

(b

(©)

(d)

(e)

implement and conform to the Settlement Agreements, orders of the Ontario

Court, and this Distribution Protocol;

include the establishment and maintenance of the Settlement Website;

employ secure, paperless, web-based systems with electronic registration and

record keeping wherever possible;

rely on sales information provided by the Defendants wherever possible; and

be bilingual in all respects.

35
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_3.

3. Settlement Class Members seeking compensation must disclose and give credit for any
compensation received through other proceedings or private out-of-class settlements in
relation to Polyether Polyol Products, unless by such proceedings or private out-of-class
settlements the Settlement Class Member's claim was released in its entirety, in which

case the Settlement Class Member shall be deemed ineligible for any further

compensation.
DEFINITIONS
4. The definitions set out in the Settlement Agreements apply to and are incorporated

herein. Where a term is defined in both the Settlernent Agreements and in this

Distribution Protocel, the definition in this Distribution Protocol shall govern.

5. For the purpose of this Distribution Protocol, the following definitions apply:

(a)  Aggregafe Purchases means the aggregate amount paid by a Settlement Class
Member for Polyether Polyol Products, less any taxes, delivery or shipping

charges, rebates, or other form of discounts.

(b) Claim means the paper or electronic form that a Settlement Class Member must
complete and submit before the Claims Filing Deadline in order to be considered

for settlement benefits under this Distribution Protocol.

(c) Claims Administrator means the firm appointed by the Ontario Court to
administer the Settlement Amounts in accordance with the provisions of the
Settlement Agreements and the Distribution Protocol, and any employees of such

firm.

N
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(d)

(&)

(0

&

(h)

(1)

- 5387
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Claims Filing Deadline means the date by which Claims (and any required
supporting documentation) must be postmarked or electronically submitted in
order for Settlement Class Members to be considered for seitlement benefits
under this Distribution Protocol, which date shall be four (4) months after the first

publication of the notice advising Settlement Class Members of the claims

process.
Class Period means from January 1, 1999 and December 31, 2004.
Decision Notice shall have the meaning attributed to it in paragraph 38.

Net Settlement Amount means the aggregate of the Seitlement Amounts
recovered pursuant to the Settlement Agreements, plus any costs awards and

accrued interest, less:
)] Class Counsel Fees as approved by the Ontario Court or Quebec Court;
(i)  Administration Expenses;

(i1i) taxes accruable with respect to the income earned on the settlement funds

prior to distribution (including interest and penalties); and
(v)  any other deductions approved by the Ontario Court.

Notional Entitlement means the total value assigned to Settlement Class
Member’s purchases of Polyether Polyol Products by the Claims Administrator,

in accordance with paragraphs 6 to 13 below.

Online Claim Portal means a web-based portal created and maintained by the

Claims Administrator in accordance with paragraphs 23 to 25 below.
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m Polyether Polyol Products means:
(iy  polyether polyols, monomeric or polymeric diphenylmethane diisocyanate

(*“MDI”) and toluene Diisocyanate (“TDI”) purchased in Canada during

the Class Pertod; and

(ii)  polyether polyol systems purchased from the Defendants in Canada during

the Class Period.

(x)  Settlement Agreements has the meaning atiributed to it in paragraph 1.

)] Settlement Class Members means all persons who purchased Polyether Polyol

Products. The following persons are excluded:

(1) each Defendant, Rhodia, Rhodia Inc., and Rhodia Canada Inc., and their
respective parents, employees, subsidiaries, affiliates, officers and

directors; and

(ii}  persons who validly opted-out of the Proceedings.

(m)  Settlement Website means the website maintained by or on behalf of the Claims
Administrator for the purposes of providing Settlement Class Members with
mformation on the Settlement Agreements, the Distribution Protocol, and the

claims process, and access to the Online Claim Portal.

DISTRIBUTION OF NET SETTLEMENT FUNDS

Calculation of Payments

6. The Net Settlement Amount will be distributed to qualifying Settlement Class Members

pro rata (proportionally) based on the value of the qualifying Settlement Class Member’s

38
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Notional Entitlement as against the value of all qualifying Settiement Class Members’

Notional Entitlement.

7. For the purposes of the pro rata distribution, a Settlement Class Member’s Notional

Entitlement will be calculated based on:

(a) the value of the Aggregate Purchases (see paragraph 8);

(b}  the categorization of the Settlement Class Member (see paragraphs 9 to 11);
(c) the type of Polyether Polyol Products purchased (see paragraph 12); and
(d)  the date of purchase (see paragraph 13).

(a) The value of the Aggregate Purchases

8. The Claims Administrator will calculate the value of the Settlement Class Member’s
Aggregate Purchases based on the information disclosed in the Defendants’ sales
information and/or information provided by the Settlement Class Member as part of the

claims process.

(b) The categorization of the Settlement Class Member

9. Settlement Class Members will be categorized into the following purchaser groups based

on their position in the distribution chain:

{a) Direct Purchaser means a Settlement Class Member who purchased Polyether -
Polyol Products from a manufacturer for either (i) its own use and not for

commercial resale; or (ii) inclusion in a product for commercial resale;
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(b)  Distributor means a Settlement Class Member who purchased Polyether Polyol
Products and resold the Polyether Polyol Products without further processing and

without including them in any product; and

(¢)  Indirect Purchaser means a Settlement Class Member who purchased Polyether

Polyol Produets from a Distributor.
10.  Settlement Class Members may fall into more than one category.

1T.  For the purposes of calculating a Settlement Class Member’s Notional Entitlement, the
foliowing values will be applied to account for the capacity in which the Polyether Polyol

Products were purchased:

(2) Apgregate Purchases made in the capacity of a Direct Purchaser will be valued at
100%,; |

(b)  Aggregate Purchases made in the capacity of a Distributor will be valued at 25%:
and

(a) Aggregate Purchases made in the capacity of an Indirect Purchaser will be valued

at 75%.

{c) The type of Polyether Polyol Products

i2. For the purposes of calculating a Settlement Class Member’s Notional Entitlement, the

following values will be applied to account for the type of Polyether Polyol Product:

(2) Aggregate Purchases atiributable to purchases of MDI, TDI and/or polyether

polyols will be valued at 100%; and

40
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(b)  Aggregate Purchases attributable to purchases of polyether polyol systems will be

valued at 50%.

(d) The date of purchase

[3.  For the purposes of calculating a Settlement Class Member’s Notional Entitlement, the
following values will be applied to account for the date the Polyether Polyol Products

were purchased:

(a) Aggregate Purchases made between January 1, 2002 and December 31, 2003 will

be valued at 100%; and

{b) Aggregate Purchases made between January 1, 1999 to December 31, 2001 and

January 1, 2004 to December 31, 2004 will be valued at 30%.
Sample Calculations

14.  If a Distributor purchased $1,000,000 of MDI and TDI in 2001, its Notional Entitlement
would be calculated as follows.
$1,000,000 (representing the Aggregate Purchases of MDI and
TDI) x 0.25 (representing the categorization of the purchaser as a
Distributor) x 1.0 (representing the type of Polyether Polyol

Product purchased) x 0.3 (representing the timing of the purchase)
= §75,000

15.  If an Indirect Purchaser purchased $2,000,000 worth of polyether polyol systems in 2002
and $5,000,000 worth of polyether polyols in 2004, its Notional Entitlement would be
calculated as follows.

$2,000,000 (representing the Aggregate Purchases of polyether

polyol systems) x 0.75 (representing the categorization of the
purchaser as an Indirect Purchaser) x 0.5 (representing the type of

41
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Polyether Polyol Product purchased) x 1.0 (representing the timing
of the purchase) = $750,000

plus

$5,000,000 (representing the Aggregate Purchases of polyether
polyols) x 0.75 (representing the categorization of the purchaser as
an Indirect Purchaser) x 1.0 (representing the type of Polyether
Polyol Product purchased) x 0.3 (representing the timing of the
purchase) =§ 1,125,000

Distribution

16.  All eligible Settlement Class Members will receive a minimum payment of $20. The $20
valuation target is not an estimate of any damages suffered. It is a minimum
administrative threshold designed to maintain a feasible economic and administrative

platform for the settlement distribution.

17. In consuitation with Class Counsel, the Claims Adminisirator can seek directions from
the Ontario Court with respect to the distribution of the Net Settlement Amount to ensure

a fair and cost effective distribution of the Net Settlement Amount.

THE CLAIMS PROCESS
The Claim
All Settlement Class Members

18.  All Settlernent Class Members will be required to provide the following information:
(a) name and contact information;
(b)  purchase information in accordance with paragraphs 19 to 20 or 21, as applicable;

{c) disclosure about whether the Seitlement Class Member or any entity related to the

Settlement Class Member has received compensation through other proceedings

(SN
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or private out-of-class settlements and/or provided a release in respect of any of
Polyether Polyol Products, and provide details of the compensation received and

the claims released;

authorization to the Claims Administrator to contact the Settlement Class Member
or its representative, as the Claims Administrator deems appropriate for more

information and/or to audit the Claim;

a declaration that the information submitted in the Claim is true and correct; and

if the Claim is submitted by a third-party on behalf of a Settlement Class Member
(including a parent company claiming on behalf of a subsidiary or affiliate), the
third-party must provide a signed statement from that Settlement Class Member at
the time the Claim is filed authorizing the third-party to file the Claim on its

behalf.

Settlement Class Members relying on Defendant sales data

19.

Where the Defendants have provided sales information in respect of the Settlement Class

Member, the required fields in the Online Claim Portal will be pre-populated with the

information provided by the Defendants. The following categories of information shall be

provided separately:

(a)

(b)

for the period between January 1, 2002 and December 31, 2003:

(i)  the value of Aggregate Purchases attributable to polyether polyol systems;

(ii) the value of Aggregate Purchases attributable to MDI, TDI or Polyols;

for the remainder of the Class Period:

43
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() the value of Aggregate Purchases attributable to polyether polyol systems;

and
(ii) the value of Aggregate Purchases attributable to MDI, TDI or Polyols.

The Settlement Class Member will be given the opportunity to agree with the purchase
informaticn provided by the Defendants: Where the Seftlement Class Member agrees
with the purchase information provided by the Defendants, no further purchase
information is required from the Settlement Class Member. However, the Settlement
Class Member must identify which purchases it made in the capacity of a Direct

Purchaser or a Distributor.

Settlement Class Members claiming for purchases not substantiated by Defendant sales data

21.

22.

Where the Defendants have not provided sales information in respect of a Settlement
Class Member and/or the Settlement Class Member is claiming for purchases of
Polyether Polyol Products in addition to those substantiated by the Defendants’ data, the
Settlement Class Member must provide a declaration attesting to the information

described in paragraph 19(a) and (b) above. The Settlement Class Member must also

* identify which purchases it made in the capacity of a Direct Purchaser, Distributor or

Indirect Purchaser.

Where 2 Settlement Class Member has purchase records for at least two years during the
Class Period, or sales information from the Defendant Bayer, the Settlement Class
Member can use such records to extrapolate its purchases of Polyether Polyol Products

for the remainder of the Class Period. .
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The Online Claim Portal

23.

24.

25.

The Claims Administrator shall create an Online Claim Portal that Settlement Class
Members can access in order to file a Claim and shall provide' the necessary

administration support to enable Settlement Class Members to do so.

The Online Claim Portal shall contain fields that require the Settlement Class Member to
provide all applicable information required as part of the Claim, i accordance with

paragraphs 18 to 22,

The Claims Administrator shall develop procedures for tracking and recording in an
electronic format the following information, as it is entered into the Online Claim Portal
or provided by Settlement Class Members who file hardcopy Claims in accordance with

paragraph 28 below:

() names, addresses, and purchase data of the Settlement Class Members;

(b) supporting documents provided by Settlernent Class Members as part of the audit

process; and

(c) any other information that might be useful in the claims administration process.

The Claims Filing Process

26.

Where a Settlement Class Member has been identified by the Defendants, the Claims
Administrator shall provide to the Settlement Class Member, in writing, by e-mail or
regular mail, his, her or its personal user name and password to pennit that Settlement

Class Member access to the Online Claim Portal.
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Settlement Class Members will be encouraged to complete and submit a Claim
electronically using the Online Claim Portal. Subject to paragraphs 28 and 36, or further
order of the Ontario Court, Claims must be submitted on the Online Claim Portal on or

before the Claim Filing Deadline.

If a Settlement Class Member does not have internet access or is otherwise unable to
submit a Claim using the Online Claim Portal, the Settlement Class Member can register
over the telephone with the Claims Administrator and the Claims Administrator shall
send the Settlement Class Member a hardcopy claim form by mail. Subject to paragraph
36 or further order of the Ontario Court, the completed and executed hardcopy Claim
must be submitted to the Claims Administrator postmarked no later than the Claims

Filing Deadline.

Assistance in Filing a Claim

29,

30.

Anundits

31.

Settlement Class Members can contact the Claims Administrator or Class Counsel, at no

charge, with questions about how to complete a Claim.

Settlement Class Members may utilize third-party claims services, a lawyer of their own
choosing, or similar services to file Claims. If a Settlement Class Member chooses to use
a third-party claims service, a lawyer of their own choosing, or similar services, the
Settlement Class Members will be responsible for any and all expenses incurred in doing

50.

Where the Settlement Class Member purchased Polyether Polyol Products directly from a

Defendant and the Defendant provided sales information in respect of that Settlement
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Class Member, the Defendant’s sales information shall be prima facie proof of the
Settlement Class Member’s Polyether Polyol Product purchases and those purchases shall

not be subject to an audit.

Where the Settlement Class Member was not identified by Defendants and/or is claiming

for additional purchasers, the Claims Administrator shall audit:

(i)  arandom selection of at least 10% of Claims; and

(i)  Claims representing the top 15% of Claims (measured by Notional

Entitlement).

The Claims Administrator shall notify the Settlement Class Member, by email or by
regular mail, that the Settlement Class Member’s Claim is the subject of an audit and the

requirement to provide documentary proof:

(a) Proof of purchase might include invoices, receipts, delivery or packing slips,
purchase records, historical accounting records, credit card statements, bank
statements, cancelled cheques, wire ftransfer confirmations, or comparable

verification that is acceptable to the Claims Administrator.

(b)  where a Settlement Class Member has extrapolated its purchase records in
accordance with paragraph 22 above, the Settlement Class Member must provide
a declaration explaining the basis for and calculation of the extrapolation of

purchases.

At its sole discretion, the Claims Administrator can elect to audit any Claim and can

reject a Claim, in whole or in part, where, in the Claims Administrator’s view, the

47
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Settlement Class Member has submitted insufficient or false information or has otherwise

engaged in fraudulent conduct.

Deficiencies

35. If; during claims processing, the Claims Administrator finds that deficiencies exist in a
Claim or other required information, the Claims Administrator shall notify the Seftlement
Class Member, by email or regular mail, of the deficiencies. The Claims Administrator
shall allow the Settlement Class Member thirty {30) days from the date of such notice to
correct the deficiencies. If the deficiencies are not corrected within the thirty (30) day
period, the Claims Administrator may reject the Claim. The Online Claim Portal shall be

designed so as to minimize the possibility of deficient claims.

Adjustments to Claims Process and Extension of the Claims Filing Deadline

36. By agreement between the Claims Administrator and Class Counsel, the Claims Filing
Deadline may be extended and the Claims Administrator may adjust the claims process.
Class Counsel and the Claims Administrator shall agree to extend the Claims Filing
Deadline and/or adjust the claims process if, in their opinions, doing so will not adversely
affect the fair and efficient administration of the Net Settlement Amount and it is in the

best interests of the Settlement Class Members to do so.

Claims Administrator’s Decision

37.  In respect of each Settlement Class Member who has filed a Claim in accordance with

this Distribution Protocol, the Claims Administrator shall:

(2) decide whether the Settlement Class Member is eligible to receive settlement

benefits payable out of the Net Seftlement Amount in accordance with the

48
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Settlement Agreements, orders of the Ontario Court and this Distribution

Protocol; and

{b) make a determination of the value of the Settlement Class Member’s Notional
Entitlement in respect of which the Settlement Class Member is entitled to
settlement benefits in accordance with the Settlement Agreements, orders of the

Ontario Court and this Distribution Protocol.

38.  The Claims Administrator shall send to the Settlement Class Member, by email or regular
mail, a decision as to the approval or rejection of the Claim and the determination of the
Notional Entitlement (the “Decision Notice). Where the Claims Administrator has
rejected all or part of the Claim of the Settlement Class Member {or recategorized any
purchases), the Claims Administrator shall include in the Decision Notice its grounds for

rejecting or recategorizing all or part of the Claim.

39.  The Claims Administrator’s decision will be binding upon the Settlement Class Member,
subject to the Settlement Class Member’s right to appeal, as outlined in paragraphs 40 to

47 below,

Appeal of the Claims Administrator’s Decision

40.  The right to appeal is limited to circumstances where the dispute as to the value of the

Notional Entitlement is greater than $100,000.

41.  Appeals must be submitted within thirty (30) days from the date of the Decision Notice.

42.  The following grounds shall not be grounds for appeal:

om
£37%

e
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(a) the refusal of the Claims Administrator to accept a Claim postmarked or

electronically submitted after the Claims Filing Deadline;

{b) the refusal of the Claims Administrator to accept a Claim where the Settlement
Class Member has not cooperated with the Claims Administrator in respect of any
audit conducted by the Claims Administrator in respect of that Settlement Class

Member’s Claim; or

{c) the refusal of the Claims Administrator to accept a Claim where the Settlement
Class Member did not declare that the information submitted in the Claim is true

and correct.

Appeals will be determined by the Ontario Court or a third party designated by the

Ontarie Court.

Appeals will be on the basis of written submissions, supported by the documentation
provided by the Settlement Class Member as part of the claims process. Settlement Class
Members are not permitted to provide any new documentation as part of the appeal. Any
new documentation provided as part of the appeal will not be provided to the Ontario

Court or its designee for consideration.

The Claims Administrator must provide to the Ontario Court a copy of the documentation
provided by the Settlement Class Member as a part of the claims process, the Decision
Notice, and any other information that might be reasonably useful in the determination of
the appeal, and make written submissions to the Ontario Court or its designee as is

reasonably necessary.
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Notwithstanding the foregoing, the Ontaric Court or its designee, acting in its sole
discretion, can request oral submissions (to be provided via teleconference or
videoconference, as requested by the Ontario Court or its designee) from the Settlement

Class Member and/or Claims Administrator.

The decision on the appeal is final and binding and shall not be subject to any further

appeal or review whatsoever.

Payment of Claims

48.

49.

50.

As soon as practicable after the claims evaluations and any appeals are completed, the

Claims Administrator shall:

{a) report to Class Counsel the particulars of the proposed distribution to each eligible

Settlement Class Member; and

(b}  make arrangements to pay approved Claims by cheque.

To the extent that the full Net Settlement Amount is not paid out due to uncashed
cheques, residual interest or otherwise, such monies shall be paid to Pro Bono Canada if
the amount is equal or less than $10,000. For distribution of any amount above $10,000,

further direction of the Ontario Court shall be sought.

The payment to Pro Bono Canada shall be less any amounts payable to the Fonds d’aide
aux actions collectives, pursuant to section 42 of the Act respecting the Fonds d’aide cux
actions collectives, CQLR c. F-3.2.0.1.1 and calculated in accordance with Article 1. (1°)
of the Regulation respecting the percentage withheld by the Fonds d’aide aux actions

collectives, R.S.Q. c. F-3.2.0.1.1, r. 2. For the purposes of calculating the amount

51
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payable to the Fonds d’aide aux actions collectives, 23.6%' of the payment to Pro Bono

Canada will be notionally allocated to Quebec.

THE CLAIMS ADMINISTRATOR’S DUTIES AND RESPONSIBILITIES

Supervisory Powers of the Ontario Court

51.

The Claims Administrator shall administer the Settlement Agreements and this

Distribution Protocol under the ongoing authority and supervision of the Ontario Court.

Investment of Settlement Amounts

52.

The Settlement Amounts shall be held in guaranteed investment vehicle, liquid money
market account or equivalent security with a rating equivalent to or better than that of a
Canadian Schedule I bank (a bank listed in Schedule I of the Bank Act, SC 1991, ¢ 46)

held at a Canadian financial institution.

Communication, Languages and Translation

53,

54.

55.

Where a Claim s filed by a third-party claims agent or lawyer on behalf of a Settlement
Class Member, unless the Settlement Class Member requests otherwise, all

communications shall be made to the third-party claims agent or lawyer.

The Claims Administrator shall establish a toll-free number for calls from Canada.

The Claims Administrator shall dedicate sufficient personnel to respond to Settlement

Class Members’ inquiries in English or French, as the Settlement Class Member elects.

23.6% represents that portion of the Canadian populat:on that resides in Quebec based on information from
Statistics Canada’s website.
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56. Al written communications from the Claims Administrator to a Settlement Class
Member shall be transmitted via email if an email address has been provided, or if an

ermail address has not been provided, by regular mail.

Undeliverable Mail

57. The Claims Administrator shall have no responsibility for locating Settlement Class

Members for any mailing returned to the Claims Administrator as undeliverable.

58, The Claims Administrator shall have the discretion, but is not required, to reissue
payments to Settlement Class Member returned as undeliverable under such policies and
procedures as the Claims Administrator deems appropriate. Any costs associated with
locating current address information for the Settlement Class Member shall be deducted

from that Settlement Class Member’s settlement benefits.

59.  Where a Settlement Class Member who is entitled to payment of greater than $20
requests a cheque be reissued, $15 shall be deducted from that Settlement Class
Member’s settlement benefits representing the costs of reissuing payment. Subject to the

sole discretion of the Claims Administrator, payments for $20 will not be reissued.

Fraudulent Claims

60.  The Claims Administrator shall develop and implement processes to detect possible
fraudulent conduct, including monitoring claims for unusual activity and multiple claims

being filed from the same address.

Taxes

61.  The Claims Administrator shall take all reasonable steps to minimize the imposition of
taxes upon the Net Settlement Amount and shall pay any taxes imposed on such monies

out of the Net Seftlement Amount.
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Reporting

62.

63.

The Claims Administrator shall provide regular reports to Class Counsel regarding the

administration.

The Claims Administrator shall provide any reports requested by the Ontario Court.

Preservation and Disposition of Claim Submissions

64.

The Claims Administrator shall preserve, in hard copy or electronic form, as the Claims
Administrator deems appropriate, the submissions relating to a Claim, until two (2) years
after all settlement monies or court awards have been paid out to Settlement Class
Members, and at such time shall destroy the submissions by shredding, deleting, or such

other means as will render the materials permanently illegible.

Assistance to the Claims Administrator

65.

The Claims Administrator shall have the discretion to enter into such contracts and obtain
financial, accounting, and other expert assistance as are reasonably necessary in the
implementation of the Seftlement Agreements and this Distribution Protocol, provided
that related expenses are paid out of the Claims Administrator’s fees or approved by the

Ontario Court in advance.

Confidentiality

66.

All information received from the Defendants or the Settlement Class Members is
collected, used, and retained by the Claims Administrator pursuant to the Personal
Information Protection and Electronic Documents Act, SC 2000 ¢ 5 for the purposes of
administering the Settlement Agreements, including evaluating the Settlement Class
Member’s eligibility status under the Settlement Agreements. The information provided

by the Settlement Class Member is strictly private and confidential and will not be

54
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disclosed without the express written consent of the Settlement Class Member, except in
accordance with the Settlement Agreements, orders of the Ontario Court and/or this

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE )

)
)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, ¢.C-36, AS AMENDED

TUESDAY, THE 29 ™M DAY

OF MAY, 2018

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

THIS MOTION made by the Applicants pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. ¢-36, as amended (the “CCAA™) for an order, inter alia,
extending the stay of proceedings in respect of the Applicants to and including November 30,

2018 was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Tony Vallecoccia sworn May 22, 2018 and the exhibits
thereto (the “Vallecoccia Affidavit”) and the Eighteenth Report of Deloitte Restructuring Inc.
(formerly Deloitte & Touche Inc.) (the “Eighteenth Report™) in its capacity as the Court-
appointed monitor (the “Monitor™) of the Applicants, and on hearing the submissions of counsel
for the Applicants, the Monitor and all other counsel listed on the counsel slip, no one appearing
for any other person on the service list, although properly served as appears from the Affidavit of

Service of ® sworn e, filed;

[
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the Eighteenth Report is hereby abridged and validated and this Motion is properly

returnable today without further service or notice thereof.

DEFINITIONS

2. THIS COURT ORDERS that capitalized terms not otherwise defined in this Order shall
have the meaning set out in the Eighteenth Report.

STAY EXTENSION

3. THIS COURT ORDERS that the Stay Period granted under the Initial Order of Justice
Newbould dated January 12, 2012 (the “Initial Order™) and as subsequently extended by, inter
alia, the Order of the Honourable Mr. Justice Myers, dated November 24, 2017, is hereby
extended from May 31, 2018 to and including November 30, 2018.

MONITOR’S REPORT, ACTIONS AND FEES

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

5. THIS COURT ORDERS that the fees and disbursements of the Monitor and its legal
counsel as set out in the Eighteenth Report, the Affidavit of e, sworn e, and the exhibits attached

thereto, are hereby authorized and approved.
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Court File No. CV-12-9545-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE m /2, ) TUESDAY, THE 29TH DAY . |
e ﬁﬂ’%{ A T wiron-Je ) OF MAY, 2018
P NN )
¢ e,
EON <
Ve TIN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
Ay R.S.C. 1985, ¢.C-36, AS AMENDED

/??{, IR *‘\}‘g.
g g W

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

THIS MOTION made by the Applicants pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, ¢. ¢-36, as amended (the “CCAA”) for an order, inter alia,
extending the stay of proceedings in respect of the Applicants to and including November

30, 2018 was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Tony Vallecoccia sworn May 22, 2018 and the
exhibits thereto (the “Vallecoccia Affidavit”) and the Eighteenth Report of Deloitte
Restructuring Inc. (formerly Deloitte & Touche Inc.) (the “Eighteenth Report”) in its
capacity as the Court-appointed monitor (the “Monitor”) of the Applicants, and on hearing
the submissions of counsel for the Applicants, the Monitor and all other counsel listed on
the counsel slip, no one appearing for any other person on the service Iist, although
properly served as appears from the Affidavit of Service of Ariyana Botejue sworn May
23, 2018, filed;



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

Record and the Eighteenth Report is hereby abridged and validated and this Motion is

properly returnable today without further service or notice thereof.

DEFINITIONS

2, THIS COURT ORDERS that capitalized terms not otherwise defined in this Order
shall have the meaning set out in the Eighteenth Report or the Order of the Court dated

June 135, 2012 (the “Claims Solicitation Procedure Order™).

STAY EXTENSION

3. THIS COURT ORDERS that the Stay Period granted under the Initial Order of
Justice Newbould dated January 12, 2012 (the “Initial Order™) and as subsequently
extended by, inter alia, the Order of the Honourable Mr. Justice Myers, dated
November 24, 2017, is hereby extended from May 31, 2018 to and including

November 30, 2018,

INTERIM DISTRIBUTIONS

4, THIS COURT ORDERS that the Monitor is hereby authorized to make an interim
Distribution of the Valle Foam Proceeds in the amount of $5,600,000 to the Valle Foam

Creditors holding Proven Claims on a pro rata pari parssu basis.

5. THIS COURT ORDERS that the Monitor is hereby authorized to make an interim

Distribution of the Domfoam Proceeds in the amount of $3,470,000 to the Domfoam
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Creditors holding Proven Claims on a pro rata pari parssu basis.

THIS COURT ORDERS that the Monitor is hereby authorized to make an interim
Distribution of the A-Z Foam Proceeds in the amount of $708,000 to the A-Z Foam

Creditors holding Proven Claims on a pro rata pari parssu basis.

MONITOR'S REPORT, ACTIONS AND FEES

7.

10.

THIS COURT ORDERS that the Eighteenth Report and the actions, decisions and
conduct of the Monitor as set out in the Eighteenth Report arehereby authorized and

approved.

THIS COURT ORDERS that the fees and disbursements of the Monitor and its legal
counsel as set out in the Eighteenth Report, the Affidavit of Paul Casey sworn on May
24, 2018 and the Affidavit of Grant B. Moffat sworn on May 23, 2018, and the exhibits

attached thereto, are hereby authorized and approved.

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.

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

assistance in carrying out the terms of this Order.
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Court File No. CV-12-9545-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-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.

APPLICANTS

SEVENTH REPORT OF THE MONITOR
DATED JULY 12, 2013
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INTRODUCTION

1.

V3]

By Order of the Court dated Jamuvary 12, 2012 (the “Imitial Order”), Valle Foarn Industries
(1995) Inc. (“Valle Foam™), Domfoam International Inc. (“Domfoam”) and A-Z Sponge &
Foam Products Ltd. (“A-Z Foam”) (collectively, the “Applicants™ or the “Companies™),
obtained protection from their creditors pursuant to the Companies’ Creditors Arrangement Act,
R.8.C. 19385, c. C-36, as amended (the “CCAA™). The CCAA proceeding with respect to the
Applicants is referred to herein as the “CCAA Proceeding”.

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

On July 1, 2013, Deloitie & Touche Inc. changed its name to Deloitte Restructuring Inc,
(hereafier, “Deloitie™).

As noted in the Monitor’s Fourth Report to the Court dated June 12, 2012 (the “Fourth Report™),
Valle Foam changed its name to 3113736 Canada Ltd. and Domfoam changed its name to
4362063 Canada Ltd. Throughout this Report, references to Valle Foarn mean 3113736 Canada
Ltd. and references to Domfoam mean 4362063 Canada Ltd.

On January 23, 2012, the Monitor in its capacity as foreign representative of the Companies in the
CCAA Proceeding filed with the United States Bankruptcy Court, Northern District of Ohio
(Western Division) (the “U.S. Bankruptey Court”) a petition for recognition of the CCAA
Proceeding as a foreign main proceeding pursuant to Chapter 15 of the U.S. Bankruptey Code.

By Order of the U.S. Bankruptcy Court dated January 27, 2012 (the “Provisional U.S.
Recognition Order™), all litigation in the United States against the Companies was stayed on a
provisional basis (the “U.S, Litigation Stay™) until February 10, 2012, and provided that the U.S.
Litigation Stay would be automatically extended to correspond to any extension of the Stay
Period in the CCAA Proceeding. By Order of the U.S. Bankruptey Court dated February 24,
2012 (the “ﬁ.S. Recognition Order™), the CCAA Proceeding was recognized as a foreign main
proceeding. A copy of the U.S. Recognition Order Is attached hereto as Exhibit “B™.
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10.

By Orders of the Court dated February 8, March 16, June 15, October 25, 2012 and February 28,
2013 (collectively, the “Extension Orders™), the Court has periodically extended the Stay
Period, with the most recent extension expiring on July 31, 2013.

By Order of the Court-dated June 15, 2012 (the “Claims Solicitation Procedure Order”), the

Court authorized and approved the procedure (the “Claims Solicitation Procedure™) to:

(1) identify and determine the validity of creditor claims against the Companies as at
the date of the Initial Order, as well as any claims which arose subsequent to the
date of the Initial Order (collectively, the *“Claims™); and

(i) identify claims against any of the current or former directors or officers
(collectively, the “Directors and Officers™) of the Companies (the “D&O
Claims™).

The deadline for submission for proofs of claim under the Claims Solicitation Procedure was
August 31, 2012 (the “Claims Bar Date”), A copy of the Claims Solicitation Procedure Order is
attached hereto as Exhibit “C”.

The Initial Order together with related Court documents, the Notice to Creditors dated January
19, 2012, the Monitor’s First Report to the Court dated January 25, 2012 (“First Report™), the
Monitor’s Second Report to the Court dated February 7, 2012 (“Second Report™), the Monitor’s
Third Report to the Court dated March 13, 2012 (the “Third Report”), the Monitor’s Fourth
Report to the Court dated June 12, 2012 (“Fourth Report™), the Monitor’s Fifth Report to the
Court (“Fifth Report”} dated October 22, 2012 and the Monitor’s Sixth Report to the Court
(“Sixth Report™) dated February 25, 2013 (collectively, the “Prior Reports™), have been posted
on the Monitor’s website at www.deloitte.com/cafvallefoam (the “Monitor’s Website”). The
Monitor has also established a toll free number at 1-855-601-6415 and a dedicated e-mail address

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

questions Or concems rega.rdmg the. CCAA Proceeding.

The purpose of this report (the “Seventh Report™) is to update the Court with respect to the
status of the Claims Solicitation Procedure and to provide the Cowrt with the Monitor's
recommendation with respect to the Companies” motion for an extension of the Stay Period to
December 31, 2613.
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TERMS OF REFERENCE

11.

In preparing the Seventh Report, the Monitor has relied upon unaudited financial information, the
Companies’ books and records, the financial information prepared by the Companies, and

discussions with management (“Management”) and legal counsel for the Companies.

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

13. Capitalized terms not otherwise defined in this Seventh Report are as defined in the Initial Order
or the Claims Solicitation Procedure Crder.

BACKGROUND

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

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

i6. Other than security interests which may be claimed by certain equipment lessors, the Monitor is

not aware of any secured creditors of the Companies. As at January 11, 2012, the total liabilities
of Valle Foam, Domfoam and A-Z Foam, not including any claims pursuant to the Class Actions
(as defined below), amounted to approximately 311,218,000, $11,339,000 and $368,000

respectively.

The Comperition Burzau (Cenada) Fines and Related Litigation

17.

As set out in the First Report, both Domfoam and Valle Foam were cha;ged with, and on January
5, 2012, pled guilty to, certain offences under the Competition Act, R.8.C. 1985, ¢ C-34 (the

“Competition Act™) arising from collusion with other manufacturers of slab foam and carpet
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18.

19,

20.

21.

22.

underlay within Canada to lessen competition in the sale or supply of these products and by

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

Domfoam was fined a total of $6.0 million and Valle Foam was fined a total of $6.5 million. No
fine was assessed against A-Z Foam as no charges were laid against A-Z Foam. In accordance
with the terms of the sentence imposed, Valle Foam paid $500,000 in partial payment of the fines

imposed against it on the same day the guilty pleas were entered.

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

$6.0 million in fines payable to the Crowa.

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

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

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

provisions of a Canadian insolvency regime.

The Monitor has been advised by the Companies that, as part of the plea arrangement with the
Crown, certain officers and directors of the Companies are required to provide sworn testimony

to the Competition Bureau.

CLASS ACTIONS

23.

24,

The Monitor has been advised by the Applicants that some or all of the Applicants have been
named as defendants in four class action lawsuits in Canada, and over two dozen class action
lawsuits in the United States (together, the “Class Actions™), based upon allegations of price
fixing by certain of the Applicants and other manufacturers in the slab foam industry.

The Canadian Class Actions consist of separate proceedings commenced in each of British
Columbia (the “BC Proceeding™), Ontario (the “Ontario Proceeding™) and Quebec (the
“Quebec Proceeding™). The Canadian Class Actions advance joint and several claims against

the Companies and certain other defendants or respondents on behalf of proposed classes

<
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25.

26.

27.

28.

comprised of all persons or entities who purchased polyurethane foam and polyurethane foam

products in Canada from and after January 1, 1999,

Settlements have been reached with virtually all of the Plaintiffs in both the Canadian and 1.8,
Class Actions. The terms of the settlement in the Canadian Class Actions are set out in the
Canadian Polyurethane Foam Class Actions National Settlement Agreement dated as of January
10, 2012 (the “Canadian Class Action Scttlement Agreement”), a copy of which is attached as
Exhibit “D”. Under both the Canadian Class Action Settlement Agreement and the settlements in
the US Class Actions, the Class Actions have been discontinued as against the Companies,
provided that the Plaintiffs in the Class Actions may still assert their claims as creditors within the
CCAA Proceeding in amounts to be determined. The Canadian Class Action Settlement

Agreement is still subject to separate Court approvals in Ontario, British Columbia and Quebec.

A joint hearing of the Ontario Superior Court of Justice (“Ontario Court”) and the Supreme
Court of British Columbia (“BC Court™) was held on June 28, 2013 to partially certify the
Ontario Proceeding and the BC Proceeding, solely for the purpose of approving the Canadian
Class Action Settlement Agreement as well as the manner in which all members comprising the
class under the Canadian Class Actions will be notified of the foregoing settfement. The Ontario
and BC Courts requested that certain modifications be made to the proposed class notification
procedure. Although the Plaintiffs filed amendments to the foregoing procedure with the Ontario
and BC Courts on July 8, 2013, no Order has yet been issued in connection with the June 28,
2013 motion. The Monitor understands that the Ontario and BC Courts will likely schedule their

settlement approval hearings in September or early October 2013.

The Monitor also understands that a similar partial certification motion took place on July 8, 2013
within the Quebec Proceeding, also for the purpose of approving the manner in which members
comprising the class under the Canadian Class Actions will be notified of the foregoing
settlement. The Monitor understands that a final order approving the class notification procedure
has not yet been issued by the Quebec Superior Court. The Monitor also understands that a fina}
settlement approval hearing in the Quebec Proceeding has been scheduled for September 24,
2013.

By Order of the Unitéd States District Court for the Northern District of Ohio Western Division
dated June 21, 2013, the settlement reached between the Companies and the direct purchaser class

in the US Class Actions was approved (the “US Direct Purchaser Settlement Approval

=
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Order”). A copy of the US Direct Purchaser Settlement Approval Order is attached as Exhibit

“E”. The Monitor has been advised by US counsel to the Companies that the settlement between
the Companies and the indirect purchaser class in the United States has not yet been submitted for

Court approval.

Given the issuance of the US Direct Purchaser Settlement Approval Order, the Monitor does not
anticipate that the Companies will incur significant additional legal fees in connection with the
settlenent reached between the Companies and the direct purchaser class in the US Class
Actions. The Monitor also does not anticipate that the Companies will incur significant

additional legal fees in connection with the settlement with the US indirect purchaser class.

The Monitor understands that the Companies will continue to incur legal fees in connection with
the Court approval process with respect to the Canadian Class Action Settlement as well as the
Companies” various continuing obligations under that agreement. In addition, additional legal
fees will be incurred by the Companies in connection with the proper valuation to be placed upon
the proofs of claim filed by the Plaintiffs in the Canadian Class Actions and the proof of claim

field by Revenu Quebec, cach as described in more detail below.

The Canadian Class Action Settlement Agreement and the settlements reached in the US Class
Actions require the Cornpanies fo make available for examination certain current and former
officers and directors of the Companies. Certain officers and directors of the Companies were
examined in the United States in January 2013. The Monitor has permitted the Companies to
fund the legal fees and expenses of the Companies’ former officers and directors in connection
with such examinations to ensure that the settlements in the Canadian and US Class Actions are
not jeopardized. The Monitor understands that the Companies’ former directors and officers will
incur additional legal fees and expenses in connection with certain pending examinations of such
officers and directors in connection with Eoth the Canadian and US Class Action Se:tti;sments,

although the Monitor understands that such fees and expenses will not be significant.

URETHANE ANTITRUST LITIGATION

32.

The Monitor has been advised by the Companies that they are each claimants in a class action
proceeding pending before the United States District Court for the District of Xansas under the
caption [n Re Urethane AmiTrust Litigation (the “US Urethane Proceedings™). As described in
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mere detail in Mr. Vallecoccia’s affidavit swom July 11, 2013, two separate seitlements with
BASF Corporation and Huntsman International LLC were approved by arder of the United States
District Court for the District of Kansas dated December 12, 2012. These settlements provide for
payment to be made to the claimants in the US ¥Urethane Proceedings. Certain of those funds
have been received by the Companies as described in more detajl below. The Monitor
understands that judgment has been rendered against The Dow Chemical Company in the US
Urethane Proceedings and that further payments may be received by the Companies pursuant to
this judgment or a settlement thereof, as well as in relation to any additional judgments obtained

or settlements reached in the US Urethane Proceedings.

The affidavit of Mr. Vallecoccia sworn July 11, 2013, provides that each of Domfoam, Valle
Foam and A-Z Foam did not intend to sell to the purchaser of its assets its claim in the US
Urethane Proceedings (the “Domfoam US Urethane Claim”, the “Valle Foam US Urethane
Claim”, the “A-Z Foam US Urethane Claim” respectively and, collectively, the “US Urethane
Claims™), and that the Urethane Claims remain assets of the Companies® estates. The Monitor
was not involved in any of the negotiations between the Companies and the purchasers of their

assets.

Mr. Vallecoccia’s affidavit sworn July 11, 2013 provides that the Domfoam US Urethane Claim
was specifically excluded from the Domfoam assets purchased by 4037057 Canada Inc.
Similarly, it appears that the the Valle Foam assets purchased by Fybon Industries Limited
pursuant to the Asset Purchase Agreement dated February 22, 2012 would not include the Valle
Foam US Urethane Claim since Valle Foam’s accounts receivable were excluded from that
transaction. As far as the Monitor is aware, neither 4037057 Canada Inc. or Fybon Industries
Limited has asserted any claim to the Domfoam US Urethane Claim or the Valle Foam US
Urethane Claim respectively. Accordingly, the net proceeds of the Domfoam US Urethane Claim
and the Valle Foam US Urethane Claim should be available for distribution to the creditors of

Domfoam and Valle Foam respectively.

Although Mr. Vallecoceia’s affidavit swormn July 11, 2013 does indicate that A-Z Foam did not
intend to sell the A-Z Foam US Urethane Claim to 0932916 BC Ltd. (the “A-Z Purchaser”),
the Asset Purchase Agreement dated February 21, 2012 between A-Z Foam and the A-Z
Purchaser does not specifically exclude the A-Z Foam US Urethane Claim from the assets

purchased thereunder. As far as the Monitor is aware, the A-Z Purchaser has not asserted a claim
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to the A-Z Foam US Urethane Claim or any of the funds received by A-Z Foam to date pursuant
to that claim.

Barring any claim to the A-Z Foam US Urethane Claim by the A-Z Purchaser, it appears that the
net proceeds thereof should be available for distribution to the creditors of A-Z Foam.

Pursuant to section 4.2 of the Canadian Class Action Settlement Agreement, the Companies
agreed to assign to the Canadian Class Action Plaintiffs the Companies’ right to receive any
proceeds from the US Urethane Proceedings, provided that such assignment is limited to the

maximum amount of the first $200,000 the Companies may receive thereunder.

Pursuant to a 2008 services agreement between the Companies and Refund Recovery Services,
LLC (the “Services Agreement”), the Companies retained Refund Recovery Services, LLC to
assist in asserting and recovering their claim in the US Urethane Proceedings in consideration of

a fee equal to 25% of all funds paid to the Companies.

Thereafter, Enterprise Law Group was retained by Refund Recovery Services, LLC to assist in
recovering the Valle Foam claim only in the US Urethane Proceedings. Subsequently, Lex
Group, LI.C, the successor to Refund Recovery Services, LLC assigned to Enterprise Law Group
its rights under the Services Agreement to receive the 25% commission in respect of any funds

paid to Valle Foam only pursuant to the US Urethane Proceedings.

In January 2013, the Companies® legal counsel received correspondence from Enterprise Law
Group including a cheque in the amount of US$331,928.29 for Valle Foam in respect of the U.S.
Urethane Proceedings. The Monitor understands that no deduction was made from these funds in
respect of the 25% commission payable pursuant to the Services Agreement. These funds were
delivered to the Monitor. Based on the documentation made available to the Monitor, the
Monitor determined that the foregoing payment is subject to a collection fee by Enterprise Law
Group pursuant to the Services Agreement equal to 25% of the foregoing amount. That fee has

now been paid to Enterprise Law Group.

Also in January 2013, the Companies’ legal counsel received correspondence from Lex Group,
LLC, enclosing cheques in the amount of US$196,802.78 and US$28,325.87 for Domfoam and
A-Z Foam respectively, net of the 25% collection fees payable to Refund Recovery Services,
LLC. The Applicants’ legal counsel sent the cheques to the Monitor for Domfoam and A-Z
Foam which were converted to CAD$195,248.04 and $27,821.67 respectively.
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45,

46.

Section 4.2 (2) of the Canadian Class Action Setilement Agreement provides that any distribution
of funds to the Companies from the US Urethane Proceedings up to the $200,000 cap as
described above (the “Assigned Urethane Funds™), shall be paid to the escrow agent appointed
by the parties (the “Escrow Agent”). Robert Tanner, an Ontario solicitor, has been appointed as
Escrow Agent pursuant to the trust agreement dated February 15, 2013 (the “Trust ggfé’éﬁleut”),
a copy of which is attached as Exhibit “F”. The Canadian Class Action Settleineilt Agreement
specifically provides that payment of the Assigned Urethane Funds is subject to any order of the
Court in the CCAA Proceeding. The Companies have not made any representation that the

foregoing assignment is valid or enforceable.

In the Sixth Report, the Monitor indicated that it did not object to the Assigned Urethane Funds
being delivered to the Escrow Agent in accordance with the terms of the Canadian Class Action
Settlement Agreement, provided such funds remain in the Escrow Agent’s possession pending
resolution of the validity and enforceability of the assignment of such funds to the Canadian Class
Action Plaintiffs. The Monitor also indicated its concern that payment of such funds to the

Canadian Class Action Plaintiffs would be preferential.

The Moritor has now had an opportunity to review the Trust Agreement. Under the terms of the
Trust Agreement, the Escrow Agent appears to be entitled to charge against the Assigned
Urethane Funds the fees and disbursements of the Escrow Agent. The Trust Agreement also
appears to provide that the Escrow Agent may apply to Court for directions andfor for an

interpleader order in the event there is a dispute with respect to entitlement to those funds.

Given that the entitlement to the Assigned Urethane Funds by the Canadian Class Action
Plaintiffs has not yet been determined, it does not appear appropriate at this stage that such funds
be paid to the Escrow Agent, thus becoming subject to various charges, including the costs of any

Court attendances, that may arise in connection with any dispute as to entitlement to the Assigned

" Urethane Funds.

In addition, since it appears that it will be necessary to obtain an Order of this Court determining
entitlement to the Assigned Urethane Funds, it appears to the Monitor to be unnecessarily
duplicative to deliver such funds to the Escrow Agent, who will incur costs in connection with

steps which will likely be taken by the Companies and the Monitor in any event.
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Accordingly, it is the Monitor’s view that it wouid be in the best interests of the estate that the
Assigned Urethane Funds be retained by the Monitor pending the resolution of the Canadian
Class Action Plaintiffs’ claims against the Companies. The Canadian Class Action Settiement
Agreement provides, and the Monitor has confirmed with the Companies’ counsel in the
Canadian Class Actions, that the retainer of the Assigned Urethane Funds by the Monitor will not

invalidate the Canadian Class Action Settlement Agreement.

ACTIVITIES OF THE MONITOR

48.

The Monitor has undertaken the following activities since the date of the Monitor’s Sixth Report:

2) met with the Companies’ Class Action legal counsel with a view to resolving the value of
8
proofs of claim filed by the Canadian Class Action claimants pursuant to the Claims

Solicitation Procedure;

) engaged in disenssions with Revenu Quebec regarding the value of iis proof of claim,

described in more detail below; and

{c) monitored the financial position of the Applicants, and prepared this Seventh Report.

SALL OF COMPANIES? ASSETS

49,

As described in more detail in the Fourth Report, all of the Companies’ assets have been sold
pursuant to separate transactions. The Monitor is in receipt of the proceeds of sale of these
transactions. The Monitor is not aware of any additional assets of the Companies which may be
realized upon for the benefit of the Companies’ creditors, other than certain accounts receivable
of Valle Foam (book value approximately $2.0 million) of which the Applicants and the

Applicants’ legal counsel are pursuing collection, and any future payments which may be

. received in the US Urethane Proceedings, The Monitor has not reviewed the individual accounts

receivable invoices and has not made a determination of the collectability of the remaining

accounts receivable.
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CLAIMS SOLICITATION PROCEDURE

50,

- 51,

52.

53.

54,

35.

56.

The Monitor, with the assistance of the Companies, reviewed all Proofs of Claim delivered to the

Monitor by the Claims Bar Date.

Listed below is a summary of the pre-filing and post-filing Proofs of Claim which have been
admitted by the Monitor and those Proofs of Claim that are pending resolution, which are

discussed later in this report.

ili Filing Pendin
Company (I:xr:-::?tl::f) z:;:i::&g:ﬁ Resoluﬁgn Total
Valle
Foam $8,525,114,13¢1) | § 758,821.94 | $292,500,000.00 $ 301,783,936.07
Domfoam | § 8,045,747.98 3 - $ 295,412,919.10 $ 303,458,667.08 -
A-ZFoam | $§ 82,398.29 § 2061040 | $292,500,000.00 $ 292,603,008.69

Note (1) The amount has been reduced by $4,451.28 as a result of an amended claim being filed reducing the original amount of the

claim,

Of the approximately $759,000 in Claims filed against Valle Foam for post-filing obligations,
approximately $757,000 is in respect of severance and termination claims by employees who

were terminated post January 12, 2012.
No Proof of Claim forms were filed by the U.8. Class Action claimants.

Included in the amount of admitted Claims against both Valle Foam and Domfoam are the claims

submitted by the Competition Bureau in the amount of $6.0 miilion respectively.

In accordance with the Claims Solicitation Procedure Order, the Monitor sent by September 21,
2012 a Notice of Revision or Disaliowance i respect of any Proof of Claim disputed by the
Monitor in whole or in part indicating the reasons for the revision or disallowance, Those Proofs
of Claim received by the Claims Bar Date in respect of which the Monitor did not send a Notice

of Revision or Disallowance by September 21, 2012 are decmed to be Proven Claims.

Pursvant to the Claims Solicitation Procedure Order, any Credifor who receives a Notice of
Revision or Disallowance and who objects to the amount of the Claim set out therein or any other
provisions of such notice was required to deliver to the Monitor on or before 5:00 p.m. on
October 5, 2012 a Notiee of Dispute. If a Creditor failed to deliver a Notice of Dispute to the
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Monitor by the foregoing deadline, then the value of such Creditor’s claim is deemed to be as set

out in the Monitor’s Notice of Revision or Disallowance.,

Any creditor who has delivered a Notice of Dispute to the Monitor by the foregoing deadline is
required, unless otherwise agreed by the Monitor in writing, to serve on the Monitor and the
Applicants a notice of motion in the Court, returnable not less than 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.

CLAIMS DISALLOWED BY THE MONITOR

58.

59,

60.

6l.

In connection with the Notices of Revision or Disallowance issued by the Monitor, enly four

Notices of Dispute were received as described below.

Revenu Quebec filed a Proof of Claim against Domfoam in the amount of $2,912,679.00. The
Monitor, after consultation with the Applicants, issued a Notice of Revision or Disallowance
disallowing the claim of Revenu Quebec in full on September 21, 2012. On October 5, 2012,
Revenu Quebec issued a Notice of Dispute in the full amount of its original claim which has yet
to be resolved. The Monitor has agreed to extend the time for Revenu Quebec to bring its motion

before the Court to determine its claim to provide the parties an opportunity to resolve same.

Revenu Quebec has taken the position that, notwithstanding the provisions of the Claims
Solicitation Procedure Order, Domfoam was required to file a notice of objection under the
Quebeé Taxation Act and the Excise Tax Act to the notices of assessment previously issued by
Revenu Quebec. The Monitor has advised Revenu Quebec that it does not agree with this
position and that Revenu Quebec is bound by the terms of the Claims Sclicitation Procedure
Order.

As set out In Mr. Vallecoccia’s affidavit dated July 11, 2013, Domfoam has filed a notice of
objecticn to the Revenu Quebec notices of assessment, all without prejudice to Domfoam’s
position (and that of the Monitor) that Revenu Quebec is nevertheless bound by the terms of the
Claims Solicitation Procedure Order. Domfoam was initially advised by Revenu Quebec that its
notice of objection was out of time, but Domfoam subsequently filed an appeal to extend the time

for filing its notice of objection. Or May 10, 2013, Revenu Quebec agreed to extend the time
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63.

64.
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within which Domfoam may appeal the Revenu Quebec notices of assessment to August 30,

2013. The Monitor understands that the Companies’ counsel will be filing materials with Revenu

Quebec prior to that date with a view to eliminating the Revenu Quebec claim.

As noted i the Fifth Report, the most significant Proofs of Claim submitted to the Monitor were

filed in respect of the Canadian Class Actions. The Monitor received three separate Proofs of

Claim as follows:

(a)

(®

(©)

Proot of Claim from one of the Plaintiffs in the BC Proceedings on behalf of a proposed
class of all persons or entities in British Columbia who purchased polyurethane foam or
polyurethane foam products, including carpet underlay, directly from the Companies

from January 1, 1999 to the present;

Proof of Claim by the Plaintiff in the Ontario Proceeding on behalf of a proposed class of
all persons or entities in Canada who purchased foam preducts or carpet underlay directly
and/or indirectly from the Companies from January 1, 1999 to the present, except for

purchasers in the BC and Quebec Proceedings; and

Proof of Claim from one of the Plaintiffs in the Quebec Proceeding, together with a
proposed class of all persons and entities in Quebec who purchased polyurethane foam

products,

{collectively, the “Canaﬁian Class Action Proofs of Claim™).

The Canadian Class Action Proofs of Claim did not specify the amount claimed but instead

indicate such amount is “to be ascertained™.

The Monitor issued a Notice of Revision or Disallowance in respect of each of the Canadian

Class Action Proofs of Claim on the following basis:

(2

®

no agreement between the party filing the Proof of Claim and the proposed class or an
Order of the Court or any other authority pursuant to which the party filing the Proof of
Claim is authorized to file the Proof of Claim on behaif of the subject class was provided

to the Monitor; and

the Monitor required that the amount claimed under each Canadian Class Action Proof of

Claim be quantified.
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In accordance with the Claims Solicitation Procedure Crder, the Monitor received Notices of
Dispute in respect of each of the foregoing Notices of Revision or Disallowance. As noted above,
the Plaintiffs in the Canadian Class Actions have now taken steps to have the class certified for

settlement purposes.

The Notices of Dispute aiso address quantification of the Claims in the Canadian Class Actions.
The Notices of Dispute provide that the amount claimed under each of the Canadian Class Action
Proofs of Claim is $97,500,000 ($292,500,000 in total) on behalf of the class of plaintiffs
referenced in the subject Proof of Claim. The amount claimed is ¢alculated as 10% of the total
sales to customers in Canada by Domfoam and Valle Foam during the relevant period. The
Notices of Dispute provide that it is the practice of the Competition Bureau and of the U.S.
Department of Justice to establish fines using 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.

In December 2012, counsel {0 the Canadian Class Action Plaintiffs delivered to the Monitor a
report providing an explanation of the amount claimed under the Canadian Class Action Proofs of
Claim. The Monitor, together with its counsel and the Companies’ counsel, have reviewed the
merits of the methodology relied upon by the Canadian Class Action Plaintiffs to justify the
amount claimed under the Canadian Class Action Proofs of Claim. The Monitor, the Companies’
Class Action counsel and counsel to the Canadian Class Action Plaintiffs intend to meet as soon
as possible with a view to resolving the value of the Canadian Class Actions Proofs of Claim,
failing which, the Monitor will seek advice and directions from the Court with respect to

quantification of the Canadian Class Action Proofs of Claim.

STATEMENTS OF CASH RECEIPTS AND DISBURSEMENTS

68.

Attached as Exhibit “G” is the Statement of Receipts and Disbursements for Valle Foam for the
period March 29, 2012 to July 11, 2013.  Total cash receipts from the sale of assets, the
collection of accounts receivable, reimbursement of legal fees and other receipts are
$6,310,597.18. Total disbursements are $649,374.26. Net cash on hand as at July 11, 2013 is
$5,661,222.92.

583



69.

70.

-15-

Attached as Exhibit “H” is the Statement of Receipts and Disbursements for Domfoam for the
pericd Ma:ch 29, 2012 to July 11, 2013. Total cash receipts from the sale of assets, the
collection of accounts receivable, US Urethane settlement funds and other receipts are
$4,568,778.36. Total disbursements are $1,259,367.27. Net cash on hand as at July 11, 2013 is
$3,309,411.09.

Attached as Exhibit “I” is the Statement of Receipts and Disbursements for A-Z Foam for the
period March 29, 2012 to July 11, 2013. Total cash receipts from the sale of assets, the
collection of accounts receivable, US Urethane settlement funds and other receipts are
$1,189,757.03. Total disbursements are $307,670.37. Net cash on hand as at July 11, 2013 is
$882,086.66.

PROFESSIONAL FEES

71.

72.

73.

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

their accounts from time to time before this Court.

The total fees of the Monitor during the period from October 1, 2012 to July 5, 2013 amount to
$86,231.00, together with expenses and disbursements in the amount of $128.71 and harmonized
sales tax (“HST”) in the amount of $11,226.76, totalling $97,586.47 (the “Mouitor Fees™). The
time spent by the Monitor is more particularly described in the Affidavit of Catherine Hristow of
Deloitte & Touche Ine, swom July 12, 2013, sworn in support hercof and attached hereto as
Exhibit “J”.

The total legal fees incurred by the Monitor during the period October 1, 2012 to June 30, 2013
for services provided by TGF as the Monitor’s independent legal counsel amount o $68,040.00 ,
together with disbursements in the amount of $381.50 and HST in the amount of $8,394.75,
totalling $77,316.29. The time spent by TGF personnel is more pasticularly described in the
Affidavit of Grant Moffat, a partner of TGF, sworn July 11, 2013 in support hereof and attached
hereto as Exhibit “K>.
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ATLLOCATION OF PROFESSIONAL FEES

74, As nofed in the Fifth Report, Valle Foam paid all of the professional fees incurred by the
Companies in connection with the Class Actions and the Competition Bureau proceeding. The
Applicants, with the concurrence of the Monitor, determined that the appropriate pro rata
allocation of the foregoing professional fees to Valle Foam, Domfoam, and A-Z Foam should be
45%, 45% and 10% respectively. Domfoam and A-Z Foam repaid Valle Foam $440,750.31 and
$97,944.51 plus HST of $46,664.25 and $10,369.84 respectively on account of such professional
fees on June 15, 2012. Ongoing payment of the Monitor’s fees, and legal fees incurred by the

Monitor and the Applicants are paid on the above noted prorated basis.

75. Valle Foam also gave retainers to a number of law firms prior to January 12, 2012. As the law
firms draw down on their retainers, Domfoam and A-Z Foam repay Valle Foam their respective

proportionate share.
EXTENSION OF THE STAY PERIOD

76. The Companies have asked the Court to approve an extension of the Stay Period from July 31,
2013 to December 31, 2013, The basis for this request is to allow time for resolution of the
various Notices of Dispute referred to in the Seventh Report and to collect the remaining Valle

Foam accounts receivable.

71. The Monitor believes that the Companies are acting in good faith and with due diligence and the
Monitor therefore supports the stay extension to December 31, 2013.

MONITOR’S RECOMMENDATIONS

78. For the reasons set out above, the Monitor recommends that:
(a) the Stay Period be extended until December 31, 2013;

(b} the Seventh Report and the activities of the Monitor as described in the Seventh Report

be approved; and
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(c) the professional fees and disbursements of the Monitor, and TGF be approved and the

Companies be authorized to pay all such fees and disbursements.
All of which is respectfully submitted at Toronto, Ontario this 12 day of July, 2013.

DELOITTE & TOUCHE INC,,

solely in its capacity as the Monitor

of the Compeanies (as defined herein),

and without personal or corporate liability

Paul M. Casey, CPA, CA+CIRP
Senior Vice-Prasident
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