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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”)

CASE CONFERENCE BRIEF OF THE APPLICANTS
(Returnable November 3, 2020)

Il OVERVIEW

1. The Applicants, 4362063 Canada Ltd. (formerly known as Domfoam International Inc.)
(“Domfoam™), 3113736 Canada Ltd. (formerly known as Valle Foam Industries (1995)) (“Valle
Foam”), and A-Z Sponge & Foam Products Ltd. (“A-Z Foam”), are insolvent companies granted
protection under the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36 (“CCAA”) in

2012.

2. This Case Conference Brief is submitted pursuant to paragraph 43 of the Reasons for
Decision issued by Justice Koehnen in these proceedings (the “Reasons”), wherein His Honour
directed that if the Applicants and Domfoam Inc. (formerly known as 8032858) (the “Domfoam
Purchaser”) were unable to reach an agreement as to the mechanism to resolve the dispute
between them, the parties should be: “prepared to make full, detailed arguments about why the
procedures they advocate are appropriate or required.” The parties have not been able to reach

agreement, and this Case Conference Brief constitutes the Applicants’ written argument in support
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of its position regarding: (a) the evidence to be submitted in connection with the adjudication

process; and (b) the format the adjudication process should follow.

3. While not exhaustive, this Case Conference Brief sets out the Applicants’ key positions in
a summary fashion for two reasons: (1) an understanding of the Applicants’ position is necessary
in order to understand the need for the evidence and process that the Applicants propose for the
hearing of the dispute; and (2) on the procedural motions heard in early October 2020, the
Domfoam Purchaser advanced its argument on the merits of the dispute, while the Applicants
refrained from doing so, and therefore to date, the Court has not heard the counter-vailing position
of the Applicants. The Applicants seek to assist the Court in understanding the positions of all

parties in order that it may fashion a fair adjudication process.

1. BACKGROUND

The Asset Purchase Agreement

4. In March 2012, Domfoam’s operational assets were sold to the Domfoam Purchaser
pursuant to the terms of an Asset Purchase Agreement (the “APA”) between Domfoam and the
Domfoam Purchaser dated March 8, 2012. The APA expressly provided that “withdrawn” from
the transaction was an asset referred to as “BASF Receivables”. “BASF Receivables”, however,

was not defined in the APA. A copy of the APA is attached at Tab A.

5. It is Domfoam’s position that the BASF Receivables, which were withdrawn and thus not
sold, was intended to refer to the right to recover settlement proceeds payable from U.S. and

Canadian class actions relating to the polyether polyols industry (the “US Class Action” and the
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“Canadian Class Action” respectively). Domfoam is a claimant in both the US Class Action and

the Canadian Class Action. BASF Corp. is one of numerous defendants in both proceedings.

6. The Domfoam Purchaser, however, submits that the BASF Receivables is to be narrowly
construed to refer only to amounts that may be owing by the defendant BASF and not by the other
defendants in the same class action proceeding as BASF. Thus, the Domfoam Purchaser submits
that the approximately USD $3.7 million (the “Disputed Funds”) that was received by the Monitor
from Dow Chemicals Company (“Dow”), representing US Class Action settlement proceeds paid
by Dow, one of the numerous defendants in the US Class Action, was purchased by the Domfoam

Purchaser and thus not captured by the undefined term “BASF Receivables”.

7. As the term BASF Receivables is not defined in the APA, both parties — Domfoam and the
Domfoam Purchaser — point to extrinsic evidence, outside the four corners of the APA, in support

of their respective positions.

The Superseded Draft

8. In support of its position, the Domfoam Purchaser points to a cherry-picked piece of
extrinsic evidence from a superseded and unfinalized draft purchase agreement that was discussed
between the Domfoam and the Domfoam Purchaser prior to the commencement of the CCAA

proceedings (the “Superseded APA”). A copy of the Superseded APA is attached at Tab B.

9. The Superseded APA described the BASF Receivables as an amount of approximately
$642,000. Therefore, the Domfoam Purchaser asserts all that all that was withdrawn was
Domfoam’s right to collect $642,000 from BASF in connection with the class action litigation.

Domfoam disagrees that this is in any way determinative.
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10. First, the $642,000 referenced in the Superseded APA was payable by BASF and another
defendant known as Huntsman International, LLC, not just by BASF. Thus, the reference to the
BASF Receivable was always intended to be more expansive than just amounts payable by BASF.
Second, Domfoam was never entitled to recover $642,000 in connection with the settlement funds
paid by BASF and Huntsman. This was the approximate amount payable by BASF and Huntsman
to all three Applicants. Third, the Superseded APA was drafted by counsel for the Domfoam
Purchaser and not by counsel to Domfoam. To suggest that this unilateral, unagreed to proposition
by the Domfoam Purchaser’s counsel is, in and itself, dispositive of the parties’ intention following

the CCAA filing, is fundamentally flawed.

Other Extrinsic Evidence

11.  The Applicants submit that there is other more reliable extrinsic evidence to assist the Court
in resolving this matter. The only remaining director of Domfoam, Tony Vallecoccia, however,
lacks capacity and is not able to further assist the Court. Linc Rogers, who was appointed as Chief
Restructuring Officer of the Applicants to fill the decision-making void resulting from Mr.
Vallecoccia’s incapacity, was only recently appointed by the Court and does not have first-hand
knowledge of the surrounding circumstances in connection with the APA. David Ullmann,
counsel to the Applicants and the lead negotiator in connection with the APA, is best positioned

to further assist the Court through the provision of affidavit evidence.

12. Mr. Ullmann was involved in the negotiation of both the Superseded APA and the APA
and has remained as restructuring counsel to the Applicants throughout the course of these
proceedings. Mr. Ullmann is also familiar with the context in which the term BASF Receivables

was used in the Superseded APA, and can give testimony as to the surrounding circumstances
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known by the parties at the time. Mr. Ullman can advise on how information regarding the US
Class Action was communicated to the Domfoam Purchaser, what assets were and were not offered
for sale in the CCAA proceedings, how issues in connection with allocation of purchase price were
considered (i.e. if the Domfoam Purchaser’s view is correct, the practical effect is that it will have
received significantly greater funds than it paid for all of Domfoam’s operating assets, which
would create a commercial absurdity) and issues in connection with the resolution of the purchase
price adjustment, among other relevant facts. Of course, as Mr. Ullmann would be a witness, the

Applicants are securing special litigation counsel to argue this matter.

13.  Despite the Domfoam Purchaser’s prior motion to preclude Domfoam from introducing
any further evidence being dismissed at paragraph 24 of the Reasons, the Domfoam Purchaser now
objects to Mr. Ullmann filing an affidavit. The Domfoam Purchaser takes the position that
Domfoam must rest on the statements made by Mr. Vallecoccia in his prior affidavits and related
cross-examination, effectively asking the Court to reconsider a motion the Domfoam Purchaser

already lost earlier this month.

14. The Domfoam Purchaser also points to various “concessions” made by Mr. Vallecoccia.
Counsel for the Domfoam Purchaser makes much of the fact that Mr. Vallecoccia testified that he
could not think of any asset that would not have been sold to the Domfoam Purchaser, and he was

not aware at the time that BASF owed Domfoam any money.

15. However, context is important: by the time of his examination in 2018, Mr. Vallecoccia
was an elderly man, and more than six years had passed since Mr. Vallecoccia had worked at

Domfoam. When one reads the transcript of his cross-examination, it is clear that Mr. Vallecoccia
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did not have a clear memory of many of the topics he was being examined on and did not

understand certain lines of questioning.

16. For instance, when Mr. Vallecoccia testified that he was not aware of any assets that
Domfoam would not have sold, he was clearly mistaken. The list of excluded assets in the APA
sets out numerous assets that Domfoam did not sell: tax losses, cash on hand, deposits with banks,
shareholders’ and employees’ loans, equipment leases, and the issued and outstanding shares of

Valle Foam and A-Z Foam which were owned by Domfoam.

17.  When examined about the BASF Receivable, Mr. Vallecoccia initially did not understand
that the payment owing that he was being questioned about was from a class action settlement in
which Domfoam was a claimant — for instance, he questioned why BASF would owe Domfoam
money, noting that Domfoam did not have a rebate program with BASF, seeing as Domfoam was
BASF’s customer, not the other way around.! Once the context of the questioning was clarified,
and when shown the settlement agreement with BASF, Mr. Vallecoccia testified that he could not
remember whether he had seen it before. From that point on, his answers to follow up questions

were generally that he could not remember, could not “put his finger on it”, and did not know.?

18.  The Court is of course free to give whatever weight it considers appropriate to the affidavit
evidence provided by Mr. Vallecoccia and his statements under cross-examination. The Court,
however, should also be able to consider, weigh and assess additional evidence that can provide

the Court with further context with respect to the surrounding circumstances in connection with

! Transcript of cross-examination of Tony Vallecoccia, pg. 34, g. 115

2 Transcript of cross-examination of Tony Vallecoccia, pgs. 37-41, gs. 128-145
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the APA at the relevant time. In addition to surrounding circumstances, the Court is also entitled
to consider extrinsic evidence where there is ambiguity in the APA, which therefore does not
offend the parol evidence rule. As indicated above, the person best placed to provide concise,
clear and reliable evidence on this point is Mr. Ullmann, lead counsel to the Applicants in

connection with the negotiation and settlement of the APA.

19.  The Domfoam Purchaser is of course free to cross-examine Mr. Ullmann and test the
veracity of his sworn evidence. Thus, it is submitted that there is no principled reason to preclude

the submission of such evidence for the Court’s consideration.

Estoppel

20.  The Applicants further submit that the Domfoam Purchaser is now estopped from asserting
any right it may have (which is not admitted) to the Disputed Funds. Over a period of
approximately three years from June 2012 to October 2015, Domfoam repeatedly noticed the
Service List that the US Class Action settlement proceeds were expected, and that the right to
recover such funds remained an asset of Domfoam’s estate. The Domfoam Purchaser was on the
Service List this entire time, and raised no objection through this period, nor did it ever send a
single piece of correspondence to Domfoam disagreeing with Domfoam’s position or asserting

any interest in any of the forthcoming class action settlement proceeds.

21.  The following evidence is set out in the various affidavits of Mr. Vallecoccia that were all
served on the Service List in the CCAA proceeding at the time when the Domfoam Purchaser was

still on the Service List:



Date Affidavit Sworn

Sworn Evidence

June 12, 2012

“There is also a further substantial amount due from a litigation
settlement entered into by each of Domfoam and Valle Foam prior to
the CCAA process in connection with a class action with BASF where
Domfoam and Valle Foam were part of a class of plaintiffs. This
receivable was not sold to Domfoam Newco and remains an asset
of Domfoam.” [emphasis added]

February 22, 2013

“...I am advised by David Ullmann that one of the defendants, The
Dow Chemical Company in the US Polyol litigation has refused to
settle. A trial is proceeding with that defendant. It is anticipated that
there could either by a substantial settlement, or a substantial
award made in respect of that remaining defendant, which could
result in further funds being payable to the Applicants.”

“The extension sought herein will provide the Applicants with the
time necessary to...attend to the collection of the further
instalments of the US Polyol settlement funds...” [emphasis
added]

July 11, 2013

“I am advised by David Ullmann that there has now been a trial in
respect of one of the defendants, The Dow Chemical Company
(“Dow™), in which a judgment has been rendered against Dow in the
amount of $1.2 Billion. This judgment will be appealed. The
Applicants could receive a further significant payment from this
judgment, or any related settlements.

The right to receive the amounts due with respect to the Polyol
claims remains an asset of the Applicants’ estates.

The first $200,000.00 of the Polyol claims was assigned to the Class
Action Settlement. The Polyol claims were not marketed for sale
in the sale process conducted in these proceedings. The Polyol
claims were not listed as an asset available for sale in the sale
process conducted by the Applicants and the Monitor.

The Polyol claims were not included as an asset to be acquired by
any purchaser in any of [the] agreements of purchase and sale
with the Applicants.” [emphasis added]

December 12, 2013

“The right to receive the amounts due with respect to the Polyol
claims remains an asset of the Applicants’ estates.

It is anticipated at this time that, net of fees to RRS, the aggregate of
the payments to the Applicants should be approximately $140,000.00
(A-Z - $8,000, Domfoam - $58,000, Valle Foam - $73,000).”
[emphasis added]
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April 22, 2014 “By order dated November 7, 2013, the US Court authorized a second
distribution of settlement funds.”

“The right to receive the amounts due with respect to the Polyol
claims remains an asset of the Applicants’ estates.” [emphasis

added].

October 22, 2014 “The right to receive the amounts due with respect to the Polyol
claims remains an asset of the Applicants’ estates.

I am advised by our counsel that, in the event the Dow judgment
is upheld and payment is made by Dow in the full amount of the
claim, the recovery to the Applicants could be significant.

On a rough calculation, the gross amount, before attorney fees,
payable in respect of the Applicants’ claim in the Polyol
proceedings, in the event of a one billion dollar judgment, could
be as high as: Valle Foam $6,000,000.00. Domfoam $4,900,000.00
and A-Z Foam $690,000.00.” [emphasis added]

September 25, 2015 As stated in my Affidavit in these proceedings sworn October 22,
2014, on a rough calculation, before attorney fees, payable in
respect of the Applicants’ claim in the Polyol proceedings, in the
event of a one billion dollar judgment, could be as high as: Valle
Foam $6,000,000.00. Domfoam $4,900,000.00 and A-Z Foam
$690,000.00.” [emphasis added]

The extension sought herein will provide the Applicants and the
Monitor further opportunity to deal with, among other things... to
collect funds from the Polyol proceeding ...

22. Copies of Mr. Vallecoccia’s affidavits cited above are attached at Tabs C, D, E, F, G, H,

and I.

23. It was not until September 14, 2018, six years after the APA was finalized that the

Domfoam Purchaser brought a motion asserting its purported entitlement to the Disputed Funds.

24.  During the intervening period, while the Domfoam Purchaser was watching and waiting,
the Applicants and their stakeholders in the CCAA proceeding advanced matters on the expressly

stated understanding that the Disputed Funds were assets of the estate.
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25. A Plan of Compromise and Arrangement (the “Plan”) was filed with the Court on August
16, 2016, primarily providing for the distribution of the now Disputed Funds to creditors. A
meeting of creditors was held in respect of the Plan. The Plan was recommended to creditors by
Deloitte Restructuring Inc. in its capacity as Court-appointed monitor (the “Monitor). The Plan
was voted on and approved by the requisite majorities of creditors at the creditors’ meeting. With
the recommendation of the Monitor, the Plan was sanctioned by the Court. The Plan

Implementation Certificate was filed by the Monitor on June 23, 2017.

26.  All service procedures followed by the Applicants were approved by the Court. The Plan
contains: (a) a release of claims against Domfoam to any claims for sums of money and payments
or receipt of proceeds; and (b) a paramountcy provision that provides that in the event of any
conflict between the Plan and the terms of any contract between Domfoam and any person, the

terms of the Plan and the related Sanction Order shall have precedence and priority.

27.  CCAA case law provides that even if a party has a right, the failure of that party to exercise
that right in an expeditious manner can lead to the loss of that right, especially in circumstances
where third party stakeholders have relied, to their detriment, on the sanctity of the “building
blocks” laid down in a CCAA case. A summary of the relevant case law, demonstrating that this

view is judicially well founded, is set out at Tab J.

28.  Accordingly, the evidence of the steps taken by the Applicants and stakeholders in reliance
on the expressly stated understanding that the Disputed Funds were available for distribution, on

full notice to the Domfoam Purchaser, are relevant material facts at issue.



I11.  PROPOSED PROCEDURE

29. Consistent with His Honour’s directive at paragraph 42 of the Reasons, that the

adjudication procedure allow the matter to be adjudicated on a real-time, expedited timetable, the

Applicants propose that the dispute be adjudicated by way of a motion supported by affidavit

evidence only. The Applicants propose that the following should be considered in connection with

adjudication process:

(a)

(b)

(©)

an affidavit from Mr. Ullmann to give evidence of the surrounding circumstances
known by the parties around the time of the sale of Domfoam’s operating assets to
the Domfoam Purchaser and other relevant extrinsic evidence to resolve the
ambiguity in the APA, and outlining the steps taken in the CCAA proceedings by
the Applicants. Mr. Ullmann will not make submissions or serve as advocate on

the motion;

an affidavit from counsel or other representative of the proven creditors, the B.C.
class action plaintiffs. The B.C. class action plaintiffs, among other things, entered
into two separate settlement agreements, both before and after the sale to the
Domfoam Purchaser, both known to the Domfoam Purchaser, in reliance on the
fact that the Disputed Funds were an asset of Domfoam. The B.C. creditors proven

claim is in the amount of $22 million®:

an affidavit or brief from the Federal Department of Justice who is owed significant
fines imposed by the Competition Bureau against the Applicants including
Domfoam and who supported the Plan on reliance on the fact that the Disputed
Funds were an asset of Domfoam. The Government of Canada’s proven claim is

in the amount of $6 million?; and

1 Twenty Third Report of the Monitor, para. 26

2 Twenty Third Report of the Monitor, para. 26
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(d) that all prior affidavits exchanged and evidence from cross-examinations and Rule
39.03 examinations including transcripts and answers to undertakings remain part

of the record for the hearing of the dispute.

30.  Parties submitting these affidavits would be subject to out of court cross examination.
Following completion of cross-examinations and the resolution of any undertakings and/or refusals
deriving therefrom, the parties will then exchange facta and argue the motion which the Applicants
estimate will take a day and a half. It is proposed that facta not exceed 50 pages (plus any
supporting compendiums). It is proposed that a hearing date be set for late January or early
February 2021, and that once the adjudication process is approved by the Court, the parties agree
on a timeline for the exchange of pleadings, or failing agreement, seeking further direction from

the Court.

ALL OF WHICH IS RESPECTFULLY SUBMITTED BY,

VA

Varoujan Arman
Blaney McMurtry LLP
Lawyers for the Applicants
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ASSET PURCHASE AGREEMENT

Made as of the 8" day of March, 2012

Between

4037057 CANADA INC,

-and -

DOMFOAM INTERNATIONAL INC.




ASSET PURCHASE AGREEMENT

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

BETWEEN:
4037057 CANADA INC., a corporation existing under the laws of Canada
(hereinafter referred to as the "Purchaser")
-and -
DOMFOAM INTERNATIONAL INC., a corporation existing under the laws
of Canada
(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-Pormerantz_Domfoam_APA (2).D0C Page 2 0f 2



(c.1)
(d)
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(e.1)
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(h)

(i)
@
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(m)

()

(0)

Vendor entering into 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;

"Assigned Contracts" has the meaning set out in Section 2.3;
"Assumed Employees" has the meaning set out in Section 2.5;
"Assumed Obligations" has the meaning set out in Section 2.6;
"BASF Receivables" has the meaning set out in Section 2.9;

"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 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;

"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;

"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;

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

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

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

{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);

) "Excluded Assets” has the meaning set out in Section 2.2;
{(u) "Excluded Employees" has the meaning set out in Section 2.5;
{v) "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;

{x) "Intellectual Property" means the following intellectual property:

@ all 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;

(i)} 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 techmology; 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, 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;
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(2)

(aa)
(bb)
(cc)
(dd)
(ee)
(D

(gg)
(hh)

(i)
@3
(kk)

n

(nn)

{00)

(rp)
(q@)

"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, H1R 1B3;
(iii) 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 set 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 Assets;

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

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

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

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

Withdrawn,

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

"Subsidiary(ies)" means each of (i} Valle Foam Industries (1995) Inc. having its
registered office at 4 West Drive, Brampton (Ontario) L6T 2H7, and (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 Return" means a report, return or other information or form required to be supplied
to a povernmental 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;

(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

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

1.2 Interpretation Not Affected by Headings, ete.

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

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

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

Contracts

Customer Contracts
Equipment Operating Leases
Purchased Assets

Vendor’s Intellectual Property
Excluded Assets

Assumed Obligations
Purchased Receivables
Purchased Inventories

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

[Section 2 follows on next page]
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Section 2 — SALE AND PURCHASE AND ASSIGNMENT
21 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 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) (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
cooperatively and to use their commercial best efforts to obtain the consents or approvals to the
assignment of the Customer Contracts and the Contracts or any other contract that the Purchaser may
require to be added to Schedule 1.1(m) during the Interim Period (collectively the “Assigned Contracts),
as requested by the Purchaser acting reasonably, on terms and conditions satisfactory to the Purchaser.
Except for any administration fee required to be paid to the person whose consent or approval has been
requested in respect of any such Assigned Contract, the Vendor shall not be required to pay any amount or
fee whatsoever in connection with the Vendor’s covenant to attempt to obtain such consent or approval for
such Assigned Contracts. The Purchaser agrees to supply all such information to the Vendor and the
person whose consent or approval has been requested {including, without limitation, credit and financial
information) as may be reasonably requested by the Vendor or the person whose consent or approval has
been requested and to otherwise cooperate, acting reasonably, with the Vendor and the person whose
consent or approval has been requested in connection with the foregoing. Notwithstanding any other
provision of this 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 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 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.

24 "As is, Where is"

The Purchaser acknowledges that the Vendor is selling and the Purchaser is purchasing the
Purchased Assets on an "as is, where is" basis as they shall exist on the Closing Date. The Purchaser
further acknowledges that it has entered into this 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, pari-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 (if) 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"), cffective as at the Time of Closing, on terms and conditions of employment as may be
agreed between the Purchaser and the Assumed Employees (except in the case of the Unionized
Employees whose employment terms shall be governed by the applicable 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.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;
(b) 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 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.

27 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 Exelude

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:

(A) Purchased Receivables: $2,450,976

(B)  Purchased Inventories: $946,586

(&) Withdrawn

D) 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
(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 ($2,450,976) and is calculated as described in
Schedule 2.9(A) - Section 2.

(B) Purchased Inventories

As of Jamary 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 Pate 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) BAST Receivables

Withdrawn
(D) Other Purchased Assects

The Purchaser is ready to pay the Vendor the amount of three hundred thousand dollars
($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 earned by the Vendor’s

customers for the calendar year 2011 and not already applied to the ocutstanding 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 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 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 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 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 each 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 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 & vis such claim.

2.12  Allocation of Purchase Price
The Purchaser and the Vendor shall, acting reasonably, asree 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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2.13 Taxes

'The Purchaser shall be liable for and shall pay any and all federal, provincial and other sales,
goods and services, value added, and other transfer taxes which are properly payable by the Purchaser in
connection with the transfer of the Purchased Assets by the Vendor to the Purchaser, together with all
duties, registration fees or other charges properly payable by the Purchaser upon or in 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 shall pay any Taxes which may be exigible under
Part IX of the ETA,;

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

(c) The Vendor 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
. 1s 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 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

3.1 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, 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 Investment Canada Act; and

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

32 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)

(©)

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 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 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 period of
nine (9) months from the Closing Date.

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

4.1 Covenants of the Purchaser

(@)

(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 bankruptey 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, (ii) the premises of the Purchaser for the Requestor’s review of the Books and
Records, and (iii) at the Requestor's expense, the personnel of the Purchaser, in each case
to the extent the Requestor reasonably consider necessary (A) to permit the Requestor to
prepare and file necessary Tax Returns and any other statutory documents relating to the
operation by the Vendor of its business up to the Time of Closing, (B) to properly fulfil
the Vendor's obligations in bankruptcy, as the case may be, (C) for the preparation by any
Requestor of any Tax 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 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
rcasonable 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 agreement 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 Vendor

(a)

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 1o be taken by the Vendor’s management team during the
Interim Period;
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(b) The Vendor shall provide the Purchaser, within fifteen (15) Business Days following the
Closing Date, confirmation that all wages, outstanding claims for severance prior to the
Closing Date, workers compensation contribution, any amount owed under the Pay Equity
det (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 - Purchaser

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

(@)

(b)
(©)
(d)
(e)
®

(g)

(h)
M)

@)
(k)

0

(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 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

Schedule 5.1(o} 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

™ 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.

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;

() 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. 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
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.

5.4 Actions to Satisfy Closing conditions
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Each of the parties agrees to diligently take all actions as are within its power to control, and to
use commercially reasonable efforts to canse 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.

5.5 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:
(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 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:

(a)
(b)

(©)

(d)
(e)

®

(g)

(h)

®

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 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:

(a)

(b)

(©

(d)

(e)

&)

(8

()

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

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

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

6.7 [Break 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 gjve
effect to this Agreement.

7.2 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: 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:

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
MS5H 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
M5J 2V1
Attention: Robert J. Bougie
Telephone No.: (416) 601-4509
Fax No.: (416) 601-6690
Email: rbougie@deloitte.ca

with a copy to:

Thornton Grout Finnigan LLP
100 Wellington Street West
Suite 3200

Toronto, ON, MSK. 1K7

Attention: Grant B. Moffat
Telephone No.: (416) 304-0599
Fax No.: (416) 304-1313
Email; gmoffat@tgf.ca

DOCS 1-#1862900-v8-Porerantz_Domioam_APA (2).00C Page 27 of 27



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
Business Day after the date of the transmission.

7.5 Time

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

7.6 Currency

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

7.7 Benefit of Agreement

This 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.

7.11  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 Ontario Superior Court in
Toronto and that any disputes related thereto as it relates to court approval or the current Companies’
Creditors Arrangement Act proceedings of the Vendor shall be determined by the said Ontario Court. The
parties acknowledge that any disputes related to the interpretation of this Agreement (including but not
limited to its interpretation or its execution) shall be sought before the Quebec Superior Court in Montreal.
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7.12  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 Agreement without the prior written
consent of the other parties, which consent may not be unreasonably withheld or delayed. This Agreement
enures to the benefit of and binds the parties and their respective heirs, executors, administrators, personal
and legal representatives, successors and permitted assigns. Notwithstanding the foregoing, this
Agreement shall be assignable by the Purchaser if the assignee is a “related entity” to the Purchaser within
the meaning of that expression under the /ncome Tax Act (Canada). In the event of such assignment, the
Purchaser shall remain liable to the Vendor in respect of its obligations hereunder.

715  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 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: Mtre. Jacques Vincent
Fax:  (514) 798-5599

Email: j.vincent@lplv.com

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

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

4037057 CANADA INC.

By:

Name: Terry Pomerantz
Title:  President

1 have authority to bind the Purchaser,

IN WITNESS WHEREOF the Vendor has duly executed this Agreement
onMarch _7 ,2012at__ 7otans s o)

DOMFEOAM INTERNATIONAL INC,

By: M/&P/w

Name: A mtone ¢fB-CECys 7 gy
Title: ¢ F O

! have authority fo bind the Vendor.
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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
clo: Mitre. Jacques Vincent
Fax: (514) 798-5599

Email:  j.vincent@lplv.com

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

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

40637057 CANADA INC,

Name: Terry Pomerantz
Title:  President

} have authorily to bind the Purchaser.

IN WITNESS WHEREOF the Vendor has duly executed this Agreement
on March ,2002at  +

DOMFOAM INTERNATIONAL INC,

By:

Name:
Title:

T have authority to bind the Vendor.
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Sehedule 1:2(m)

Contracts.

+

1 Subject to Seefion 2.3, the following Contracts shall formm part:of the Purchaséd Assstsi:

1 l"r 1]
12,
1.3
14,
.5

1.6,
17,
1.8
15,

118,
1L
112,

113,

Al ledse agreementy in relation with the Leased Preriises;.

Collective bargammg agreﬂmenh with tlie Unionized Employeés. for the period of 2009—
2014 (Teamsters Québec, Local 1999);

All Equipment Operating Teasés, to: the: extent that the Purchaser wishes to avail itsélf
thereof dnd are-not pact of the Excluded Assets;

Exclusive agreement for the ‘Ca'uadian use of specific chemical and formula for Gel Visco;.

Al conuactual arrangsments with the: sul:phas to the-citent thit the Purchaser wishes 1g-
avail itself thefeofy

The aniiual Microsoft maintenance contract with PYA Solutions Ine.;.

‘Microsoft (Navision Licence agreement);

Tnsurance poley re: Property and Liability;:
Thsurance poiiCy re: 2002 Ford;
Coface (receivables);

Insurdnee policy te: Directors 4nd Offigers liabilitys

CN non freight — leases for tracks; and

Canadiens hockey tickets:.
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Schedulé 1.1

Customer Contracty

1. - Subject to Section:2:3, the fol'iowing,_C_}_'us,tomer-Gontt-a‘.gts-‘shallf form part of the Purchased Assets:

1L
13,
1.3.
14,
1.5,
1.6;
17,

8.

19,

1.10.
L1,
112,
113
1.14.
115
1.16;
117,
118
1.19,
1.20,

C;i'stbmer bearing numbér #Ui;i?’?'l&ﬁ the Books and Records;
Cuistotier bearing riumber#11682 in e Books-and Records;.
Customer hearing nitmhéx #1005 in the Books and Regotds;
Custornet besring fumber #10072 1 the Books aad Records;
Customer bearing: n&mbet‘:#Ul?:l?.? in the Books and Recotds;
Custoriier béaring mimber #10020 in the Books and Records;
Ciistomier béaringqimhbaé #10244 in t‘n%jBioDkS -and Records;
Ciistomer bc;:arin;g number#11665 in the Books and‘Regﬁords:

Chstorner:bearing humber #11924 in the Books apdRecords;

-Customer béating number#11164 in the'*B'ook&.and'Réqords;

Citstomer: bearing niumber #10413 in the Books and Reécords;
Cutstomey beating number #10585 in the Books and Records;

Customer bearing number #12164 in the Books and Records;

Custormer bearing number #11209 i the Books and Recoids;

Customer bearing nirber #11982 in the Books and Records;

Customer bearitig namber #U11429 in the Books and Records;

Customer bearing numbef #11177 in the Books and Records:

Enstomér bearing number#11268 in tiie Books and Regords;
Customer bearing nsmber #11848 in the Books and Records;

Customer bearing number #00202 in fhie Books-and Resords;,
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Schedule 1,1 (k)

Purchiased Assets -

1. All assets, undettakings and propeities of the Vendor of every fiatre and kind whatsoever, and’
Wherever sitvated; mc!udmg without limitation the: fallOng ’

11,
1.2..

13:

L.4.
L5,
L6,
17.

1.8.

19

1.‘10,’

101

112

115

1,14,

‘115,

L.186.

. The Purﬂhgl_scd Receivables;

The Puichased Inventories;

All geods ottier than goods Tisted in section 1.2 hereinabove: that afe held for sale, lease-or
rental (whether such goods ate. saicable, obsolete or damaged) in:relation to-the Busmes’s

«carried on by the Vendor including, materials-and supphes,

The C’ontragts;: '

‘The Costorner Co:it_r'ac:ts;

The Equlpment*
The Vendor § Intelleetual Pwpmty,

All customet Iists-and lists of prospective customers and marketing and. sales materials and

- databases. not ahcady included in the Veridor's: Intelléctual Pmpe;,ty

Al t-:‘dr_pb"rate- names usge‘d' By the Vendory

All rights, tifle and. interest in otders on hand and. other contractual amangements with the

customers to the extent that thsy can be asszgned and thiat the Pirchaser wishes to- avail
itself therE,of

Al the? benefit of all unfulfilled orders received by-md in favont of the ‘Véﬁdor;'

Thé exelusive right of the Puichaset to represent itself as: carrymg on such business. il

contifuation:of and in sucsession fo the Vendor;

All‘Béoks:anﬁ- Records;

All p]ans, sketches and other doetunents rélated to ) the: operatmns of the Business and
(i) the customers of the Vendor;

all other progérty, assets and- rlghts, teal of personal, tangible: or intangible, owned by the
Vendor or to which they are éntitled to but excluding the Exoludec[ Asgets;
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""""" ] - 2- o

117 AllR'& D receivables, income tax receivables; tax refunds, deposit and deposit lettersy
' L18. Al the prepaid atiounts refatédito:

: 1.18.1. Insoyance = Property. and Lidbility
. 1182, InsuianceHZOO?, Ford'
N 1183, Coface (receivables):
L.18.4, Directors and Officers liability
P 1185, AlL the taxes (municipal, business and schoal) forall: the Leased Pramiges.
- 1,18.6-CN'non freight ~tidcts
1.18.7. Cahadieiis. hockey Hokets
1:18.8. Microsoft {Navision Licence)-

1,19. The season. tickets. from Club: de Hoikey Canadies; for thie: seats: 104-T, #13 and: 14
" together- with all:the tights attached to-said season ticketsand anytenéwal theleof,

; 1.20.. All-the Equipmcnt Opefating Leases. that. the Puichaser wishés to-avail itself thereof sind
o \ : 1ot spemfxcaﬂy 41 Bxeluded Assets.as pe.r Schedule 2.2 attached to this: Agreement and.

121, The asset-s described in-Schedule. 5.1(o0) of this Agreement..

.......

powi
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. Schedule 1.1 (o)
Vendor’s Iiitellectual Propeity
Canadian Trademarks.
o See document attached
f Total of threg (3) pages
. U8 Trademarks
| See document attached
Total-of one (1) page
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Schedule 2.2,

Ixchuded Assets

1. ThePurchasér acknowledges and:agregs. that the Following, assets shall be gonsxdercd excluded. of
‘the Tr anisactions:

L1.. ‘The accobmts payable, exceptas ofherwise provided in this-Agréerent;,
142,  Thietax Tosses, except-as.otherwise provided in‘this Agreement;
1.3. The cash onhand or on deposit with barks-or other depositaries;

14, The debts due to the Vendor from: atiy shareholder, director, officer or employee of {he
Vendor on any othier person Who does.niot deal atarm’s length with the Vendor::

1.5, Thefollowmg;ﬁqmpmam Operating I eases:

1.51.  Ryder—Lease No, 332467 - IFUTAGCK97LY49529
1.52.  Ryder—Lease No, 332468 - IFUTAGCKS7LY 49530
153.  Ryder—ILease No. 332460 - IFUJAGCK771.Y49531
1.54,  Rydér—Lease No, 329316 - IFUJAGCK3TLY49526.
1.5.35 Ryder'—~ Lease No., 329317~ IFUTAGCKSTLY49527 -
1.5.6. Ryder ~TLease Np. 329318 - IFUTAGCK 771 ¥/49528
'1.5.7. Ryder - Ledse No, 336256 - THTSCAAMXXIH227668
1.5.8. Ryd’er-—fLeaseNG 336257 - LFUJAﬁCKQ’?LYﬁIBZﬁ
159, Ryder —Lease No. 336256 - 11"UIA60K77LY61324
1510. Rydet—Lease No. 325581 - IFUTAGCKETLY49523
1511,  Ryder—LeaseNo., 325582 - IFUTAGCKX71.Y49524
1.512. Rydet—Lease No. 324854 - lFUJ'AﬁCK47LY49521
1513,  Ryder—Lease No, 324855 - IFUTAGCK67L.YA9522.
1,514,  Toshiba - Lease N, 344371205533 — Main photocopieur
1515, Toshiba - Lease No, 344371-205455 - Plant & Sales Photocopier

1.6,  The sharesissued and outstandmg of the: capial of “VALLE FOAM INDUSTRIES (1995) INC.”
régistered in the name-of the. Purchaser; and

L7. The shates fssued and outstanding of the capital of “A-Z SPONGE & FoAM
PRODUCTS LTD rc,gis tered int tha name of the Puwhaser

R_APA- Doifoam. Schiedités. CCAA_vERec




Schedule 2:6

Assumed Obligations

1. The obligation of the Vendor snder the Contracts as of the Timé of Closing; and

2. THe obligation of the Vendur under the Customer Conttacts as of the Time of Closing; ™

K_AFA_Domfoam_Schednles, CCAA. vExee




Schedule 2.9(A)

Purchased Receivables

Seetion 1
List of Puychased Receivables as of January 31,2012,

See document atioched
P ’ Total of four (4) pages

Section 2

Caleulation of the Purchase Price attributed to the Purchased Recefvables,

- ) : See document attached
P Total of fourteen (14) pages.
. R_APA_Diomfoass. Sehedules, COAA,_vEsec




xagdue ZA(K)
Seetion 1

DOMFOAM INTERNATIONAL LIMITED.
Aped Accounts Receivable.as of 01-31-2012 -

Customer No..  HBalancéDue  Current. 3160 Days 61.90 Days Over 90 Days
BELS7 704,58 Fo458 . - - -
. 00202 25,631.17 2543185 199,32 - -
L 0029%; 536249 1,032,48 3,320.06 1,008.95 -
00308 431616 4,316,186 - . -
00316 " 1,952,014 1,736.65 71536 A -
10005 S11,571.37 303,779.87 180,345.98" 27,461:52 D
10020 19%,444.89° 128,444,89 N -
10624 2,028.58 s 2,02858 - -
10052 766875 6.949.67 719,08, i -
10072 528,928.52 258,533.73 155,454,72 114,9372.07 -
-~ 10080 41,326,70 41,326.70 . - -
10120 1,158.95 1,158,958 - - -
10136 17,679.48 ° 17,679.48 . - -
10145 5,746.68 3,072.41 2,674.27 - -
10222 1,004:64, - 1,004.61 - -
0244 101,343.87 101,343.87 - - -
10273 16,318.86 13,356.08 2,962.78 - -
10305 6,438.19 3,402.81 2,141.95 893.43 -
10331 2,25411 2,254.11 e -
10351 3,754.38 . 3,754.38 - -

10358 ’ 29,970.58 11,593,52 10,024.90: 541216
10371 32,216.28 19,133.32 1,056,44 11,342:99- 583.53.
10878 7,105.73 1,508.57 1,858.97 - 3,647.1%
10378 3,680.61 3,680.61 R -
10384 45,107.85 27,771.01 15,306:37 1,030.47 -
10385 10,927.29: 10,927:29 - B
10387 7,615.54 - 1,173.56 41028 6,031.69
10413 153,635.36 42,935,08 19,370.3% 55,168.67 36,161.22
, 10426 3,529.98  3,529.98 - -
10465 33,89 833,89 . . -
10494 3274954 32,749.54 - - -
10502 11,893.25 3,266.84 1,087.18 3,549.67 3,989.56
10509 g b - R 1,729,11 - . -
10510 .18,715.15 18,715.15 - - -
10521 2,826.31 282631 - -
10545 28,034.38 28,034.38 - . -
10547 15,5687 5,498,67 10,069.50- - -
10551 74,572.24 74,572.74 - .
10570 5,27842 6,278.42 - - -
10585 271,166.00 55,033.52 32,888.35° 65,818,84 67,225.29
10585 34424 344,24 - S -

10737 1,24953 1,249:53 = - -




Custortier-Ng.

10785
10848: ..
10864
11849
11150+
11155

11164

1077
11197
41209

112107
11268

1127
11276
11289
11399
11415
11421
11457
11558
11577

© 11580

11627
11665 -
11676
11682
11684
11714
11760.
11779
11811
11828
11833
11844
11848
11859
11871
11914
1“1,92-4:
115727
11948
13974
11976

11879

11982

Balance Dile
3,937,95
39440
9,482.88;
3,;850.31
2,615.92.
48,779.05
89,437.38.
29,097.79.
1,77875
'36,681,28.
672,18
15,524.84
16,671.06
80,315.23
1117461
15,293.3%
26,525.81
3,646.51
5,027.53
442,19
1.80
387,973.57
254,229.37
5,358.46.
8,989.08
885.20-
10,301.45
18,946.71
4,19155
1,682.72
5,903.05:
93,242.34
§,694.80
1;,171.60
36,917.36
231,421.59-
42,533,30
3,133.52
{11.50)
:23,398.27
29;254:14
A2209.54

Burrent,
6;075.15:
28440
6,739.35;
2,615.92
51,488:31
30,746:65-
29,097.79
1,11572
36,681:28
1,034.89
5,007,727
6,708:1%
9,312.23
905,43
- 26,525.81
3,121 23
4,979.82
442,19
o
138,756.63
19,314.91
253,895,10
5;758.76
8,716.63
10,301.45
18,946.71
4,191.55;
1,098:94-
5,903.05
24,928:53.
6,694.80
1,171.60
23,905.2%
30,900,734
25,456:55
3,143.52
(11.50)
11,558.30 -
27;397.56
4250044

3560 Days
1,580,27-

2453

385031

2,709.26

2540093

663.03
(362.71)
15,524.84

5,249.62:

9,359.14
1,862.38
870270

525.28

112,323:23

17,404.97

‘{A00:30]
353,56

885.20° .

—

e

30,248.93
9,420.51
31,178.08

11,839,97

.61-80.Days-
2,357:68

74,86368 -

4,461.72
5,685.18.
117,018.6%
6,208.06
33427

593,78

22,139.94

3,591.64

1(290;56')

Over 80 Days

842610

e

56,494.97




Custorigf No.
12021

12331,
12334
12341
12343,

12353
12355.

12857
12358
12367
12373
12380
12390
U11429

U11774

U1212¢
U12168;
12174,
U12180
Ut2183
U12184

Bafahce Dué
6,359.25
965.55
7417561
-40,670:61:

(32,80)

17,913:60
20,962:95
17,823:38
8,506.76
9,118.76
5,080.77
4,819.79
,2.3_346.55
5,362,113
2,00276
596.03
29,232.85
59,795.77
18,668.05
1,184.:25
12,344.90-
,330.86.
916,76

454377 .

23,556:06
3,620:86:
1,179:80

. 28,957.45
1,131,12

4,681,06

1188135
1,294:39
9,722,17

5.00

1,454:04

3,304.57
15,044.90
1,079,755.3%
84415440
75,413.54
8,393.63
3,884,22.
236.00
1257870

Current

5,618.26-

27,0284
20,573.57
{32.80)
17,913.60
4,908:38
17,823:38.
414461
8,420:15
1,217:35
17,887.78
1,225,63
5,338:88
2,002.76
596,05

384.08 -

25;618.87
9523.90

12,3440

1,275.30
‘52435

7,529.09

3,620.86.

19,659:45
1,13112

4,681.06.

1,573.48

1,204,39 -

9,72217
5.00

© 1,454,040
330457
45,044.90°

168,733.64
20,979.0%
7,170.44
190.10

A

31-50 Days
- 74D93
‘965,55
1587653

518124

2,36245
699.61
3,863.42.

4,818.75

747,35

14,419.36
3,744.15

1,055.56,
392.41

9,079.05

35?:2__31'-5-7
160,191.76

'53,559.58.
1,223,19

-

§1-90 Ddys.
30,27659
(84155)1

5,890,81

1,005.1%

-8,366.47

209.90
2,016.81

164,791.35
178,981.57

874.95
236,00

Over 90 Days

4,382.52

3,538.66,
1,452.75




i

{
-
H
pa—

Customer No
U12187
U12188.

Tatal

Balarice Due
12,428.10
17,757.90

Cuirent 31:60 Days.
12,428,10 =
‘ 17,757.90 -

61-90 Days Over 80 Days.

5,996,691.67

'3,208,741.60  1,484,256.08°

97537844 37431580
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Sehedile 29(B)

Purchased Tuventories;

Sectiond:

List of Purchaged Inventoxies as of T axuary 11, 2012

(and for sofne items as of Tanuary 31, 2012).

Sée documént attached
Total gf one (1) page

Se‘ction. 2

C'ﬁa"lcﬂlaﬁon of the Purchase Price attributed to the Purchased Inventories

See-document attached,
Total of twe (2) page

X_APA_Domboam_ Schedylés COAA_vExe
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Sohedula 2,0(8) - Seetlon.1

ol fio A -

lnf2igtynea}

SEC, -

January 11,2002

RAWMATERIAL

SoRAP

155026

1
FILM. g 52 547
UNDERLAY TUBING. 3 _ _ 36.551
NON GHEMICALS ‘| 5. T 26656
BONDER CHEMICAL B 7354]
CHEMICALS (MAJORS) 7 810266| |{1)
OTHERS | ‘g 86756
SMALL CHEMICALS: - 505644 |{1)
POLYESTER FIBRE . 0
‘ sub totak: 1680 800
-1.680 800
WORK IN PROCESS ) B
BONDED:BLOCKS square. 14 10372
BONDED 8UNS raund; 12 ¢
SQUARE B:OGK J ETHER BLOCKS: 13 1010428
ROUND ESTER BUNS' 14 25374
"|ROUND, ETHER UNDERLAY BUNS 15. 0
POLY ETHER BUNS 1§ 143382] 1
1 I sub fotal: 1189 556
T ‘ 1189 558
TOTALRM & W. INP. Dtotal {7 2870356,

7670356 |

FINISHED GQODS

BONDED UNDERLAY 7 e
SHIPPING INVENTORY (GO0DS) 18,25 1135741 2)
' o sub-total | 113574
S ' ' 113.574
TOTALINVENTORY ~~  |TOTAL: 2 983 930!

' T 2983930
SEGTION 1. S_.UPF'LIES§ 4 33«40?
SECTIONZ: FIBER 2 3763
SEGTION.3: sLOCS: 3 “131236‘
SECTION 4 BUN ENOS. 4 1827
SEGTIONS COMMANDES/stos) 5 19788
TOTAL INVENTORY [roTAl: | 72061

5056011

OVERALL VALUE

|2y |As per the document added:in the Data Roor o Feb, 14, 2012,

(2) [Theres.no count forthe latei inventory divpage 107 of the

®

_|*Equipment and nventory* doeiiment in the Data Roon:.

Seweoore 2A(E)
Seetion L




Schedule 2 4(8) - Section 2

) 8EG. Jhnvary 11, 2012
RAW MATERIAL ) y
B SERAP E} 485038 727530 ths @:.15/ o,
o FILM % 54T ’
UNpERLAY TUBIRG a 36551
NOM EHEMICALS 5 26656
, - BONDED CHEMICAL, [ - 7354,
CHEMICALS (MAIOHS) 7 8107266
OTHERS 8 86756
SMALL CHERICALS & 505.649
POLYESTER FIERE .
Siib.total; 1660800
"’ 1 680 800
WORK IN PROCESS
- BONDED BLOCKS Squas: 11 10372
; BONDED BUNS rodnd 12 o
SCUARE BLOCK  ETHER BLOGKS! 13 1010 428
ROUND ESTER BUNS 14 25374
ADUND ETHER UNDERLAY BUNS. 15 o
FOLY EYHER BUNS 18, 143382
} subxtotak . 1189 556
_ 1169 568"
TOTAL R.M & W, INP,. Totdl: 2870356
“““““ : 2870356
FINISHED GOODS. _
BONDED UNDEALAY 17 G
SHIFPING INVENTORY (GO0QDS) 18,23 . 113574
Ty : sUb tolak 113574
: ) : 11357
TOTAL INVENTORY TOTAL: - 2hB3930
. 2 503 930
SECTIONd ~  SUPPLIES- 1 -a3 407
. SECTION2 FBEA. : 2 3763
SECTION 3. BLOCS 3 13286
SECTION4  BUNENDS 4 1827
SECTION 5 COMMANDESfloet & 19798
" TOTAL TNVENTORY TOTAL: 72081
Add purchiaseof uncoumted Items with no specificprice ahove,
QVERALL VALUE 3056 011
*#* Désfanatés counted-inventdry
Nate 1
""""" Teita! Cheriiical i inventory- 810266
tesy TV I Iny fwalue 000} 933213 1bs @ 139/l . 129765
Renaining inventory i 680561
' Vaiue at30% _ 204 168
e '
The inventory reparding those itesshave been evaluated asof Jandary 31, 2012.
Note3 .
The Puithaser shall pay'i00% of the latex based on thecost presented un.page 107 of the
docusnent “Equitmeént and Invefitsry* posted a0 February 14, 2012 [ the Dgta Room.
{ses attachment) and the final count of latex as of the Closing Dae..

©




LATEX INVENTORY

PAGET.

SIBNATURE:

TPE TQUANTITY | COST |TOTAL
Single Soft (TXL 65). T~ |% 1i530]%.
Single Medium: (TXL 786) - 135,30

)

5 E
Single Firm (TXL 85) 1% 204.95|%
Single XTRA FIRM {TXL 95) & 185.000%
Twin Soft (T 65). S 1.5 115305
Twin Médium{T 75) $ 135305
Twin. Firm (T 85) $ 204:95| %
Twire XTRA FIRM (T 95y $ 185001 %
Double Soft (F 85) $ 2162118
Double Medium (F 75) '$ 230401 8% .
Double Flym (F85) 1§ 236401 %
Double XTRA FIRM (F 95) § 25600 1'%
Queen Soft (165 $ 185851 8%
Queen Medium (& 75) § 198451 %
Queen Firm (Q 88) 5 3153118
Queen XTRA FIRM (Q95) $ 35240 %
King Soft (K 65) $ 23520 k%
King. Medium (K75) $ 25005} ¢%
King Elrm (K85] § 084.55|8
King XTRA Firm. (K85} $ 33075 .3
CK SOFT {CK 85) $ 325.00]|%
ICK MED (CK 75) 1§ 32500[8
CK FIRM (CK 85) 3 360008
CK XTRAFIRM [CK 85) $ . 390.00:| 8
5ZONE ' 1'% 390.001§
7 ZONE $  400.00.1 §.
PILLOW- $ . 2000]%

21 {LAST SHEET):




Schedule 2.9(8)

ixcess rebates to eustomens:

PR
See dacument attached
.- Totdl of two-(2) pages

K_APA: Domfoim, Schedules ‘COAA VERés.
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Domfoam International
‘Rebates
As.of Jan 27 2042,

“REBATEAMOUNT |
OUTSTANDING; OFFSET |.
_ AGAINST AGCOUNTS.

|cusT# RECEIVABLE
10072 . | $127,739.99f
10120 $1,768.76|
10192, | . $501.27]
10485 | - $22,390.75)
; 10551 $18,833.96]
: 11207 $2,240.62
"""""" Ut1429 |  $3,626.04
5 12000 ' ' $7,267.85|
i 12263 $3,666.38
"""" 00202 £14,808.00|
{10005 $171,143.58
1020 $24.868.08
o 10305 | -$162.69}
~ " |1o3s8 | $1,554.44
10379 | $4,939,56
10384 | - $7,139.28}
' 10510 $4,601.00
» [10548 | $6,193.47
S 10848 $514,01
L 11155 ' $4,186.45
11164 | " $66,036.80
11209 $16,269.76
1268 | $5184.22
11289 |  $6,523.36]
— 11457 | §13.380.06|
P 11666 T $10577.75
11771 $444,809,35
- 11844 $5.922,65|
o 11024 | $17,760.30
11927 | ~ $11,128.04}
...... . 12168 | $8,822.25]
» 12282 | _ $5,716:50
-$4,039,991.84

U:/2011:01-27 REBATES OUTSTANDING DOMFOAM s




Schedule 4.1¢c)

Confidentinlity Agreement

K_APA_Domfoam. Schedulés CCAA_vExea

See docriment attachied
nitie (9) pages




Domfoan. Infematmrlal Inc--
-§785 Langelier Blvd-

CONFIDENTIAY;

St Leondrd; Q€
HIP 2CY

Attention ;fnhr;:-l-lnw'nrd_

Rer Domfoan: Inrcmanonai Inie;,. Valle Foam Industries (1995) Ing, and A-Z Sponge &
Foam Produicts: Lid. (CG]EEQI[VE!Yg the. “Coi paratmn“} Prepnsed Sdle- of Assets
(“Propased Trairsdetions™.

We have. requested that thi: Corporat:on provide v (the “Interested Party") with the
Confidentfa] Tnformétion (defined below} -t assist. in, c[etermmmg for oursélves the
desirability dnd feasibility of proceeding wuh the Proposed Teansaolions pritsiant and subject
to.{he: téms and conditions  set &y the: Corporalmn (te.*Peritied Purposc") and cnnlamed

© iy

It i§ acknowledged: LhaL but for: delivery of this fetier the Corporation would not provide g
Interested Party such Confidential Information;

Upon aceeplaricé: of this letter by the Corporation-and. sulijest to the provislans. tereaf, the

Corporation: shatl provide. .or eause. (o. be: prowdcd 1o the Tnterested Party-such Coinfidentinl .
 Informaion as the Cotporation fiv the exercise of its unfefiéred dzseteuon may deterntine.

€

#Confidential Information® means all fvancial stateinerits and information and all data,

compllatlons, analysis, docurientatiot; and other infordation and every parf thereof, Whether
in-electronié forf or otheivise, which row or hcreaﬂer comes: fto-the possession or.upder
the control-of the Trterésted, Party or its Representatives (deﬁned helow) mciudmg, withgut
hmﬂatmn, that ‘relatmg ta the Curporatnon 5 business orgadfzation, business operailons and

assefs, emp!uyeas, -employeerelationships, Software. sid offier Jnfortmation of any Kind

relating to dny of the foregoing and. includes all data; compilations, analysis. and: other -
documents and. mformahun prepared br oron behalf bf the Inferested Pasty ar by any of thé.

Representatives. based, in whole of in part; on any of the foregoing, but expressly exc]udmg

any reporls or analy51s 0f the Corporation conducted by any professionals Tt:iamcd by dr with

¢éspect to the Cofporation, including, without limitation, Délaine LLE; fivconmgution. with

_the-current financial state of the Corporation; any restructuring sceharios available to tre
Corporation; and aity- analysis of the-value of the Corporatioh or its assets,

Foirthe pusposes.of this: -lct‘r_er.

{ay “Corporation” shall incfude. and extend “fo- ach Subsidiary of the.
Corporation,. ¢ich: parma:shlp controlled hy ﬁ]c ‘Coffporation: gr . thieft:

systens; Know-how, business plans, Research !nfbrmahom Customer Informauon, supplisrs;: .
financial - striseture, Fmanc:al Inforination, Supphed Tnfornation, Markctmg Information;,




(b)

O}

@

@

@

®

™

®

raspectwt: subsldzanes, eachof whom shall. be-entilled 0. dicectly-eaforee 1he:
provisions of this letter apainst the: Interested Party nutwnhstandmg that-thig

letteriis nol &trecﬂy addressed to or requircd to-be aecepted. by any ofe:or -
apioreofath subgidiaries.and parlnershtps, ’

_“Cuatomcv ‘Information" includes any information per[atnmg fo fhe
‘Corporatiois’s: costomess; progpective, tuslaimers, tustomer base and markets,
" prospective- customar base and inarkets, mtﬁudfng costomer or prospective

eusioior names and. addeesses and the auines. of cmpioyces of customers or
prospective -Gustomiers . witl- ‘whiom 1he Corporauon i in gotact i s
bl.lSlﬂ;:S;S’,E or proposes. Q- c.onlact, eustonter OF: prospecnve eustomey
mqmrements and the. Corporation’s - contra,cls withi. s, custorders: op

prospectiveicustomers, including details as to pricing, supply of services; add.
'royal!y andfor eommission rates;

“I‘manc;a! Information® umlhdt:s any aiwd all- infSrmation pertaining: to. the.
Corporation’s agtial. ot anticipated sales, income, projections, piofit,
frofitability, pricing, salaries and wages;

“}{nnwahuw" intludes the aceomulated. skt!ls, expericnte; know]edgé,.
patents, intellectual property, information; data, patterns, tlesigns, engincering.

specifications, sehematics and ofher information with respect to- the. desigri;:
‘producuuu awd provision. of the products andjor seryices offered by the

Corporation’s business of proposed business and of the Soﬁwale related
thereto;

“Marketing Information® includes information including but.not Timited to

fhie Corporatuon s- matkeling: prograins, p}uns, strategies and pr()pDSEf.[ future:

pwducts, services, advamsmg and promﬁhcms

“pirso™ shall he brohd[y inferpeeted 16 include, . swithaut 1nmtatmm BIY
individual, - carporatmn, Yimited liability corpmatmn, COMipAIY,. Broup;
partiership, Hmited (iability partncrship or other entity,

“Repl esentatives’ means, - collecuve]y, each. of the direstors, officers,
employees; agents and dthes rcpreaenlatavm of the Tnterested: Parly o the
Corporation: {us (he cilde mav_b)_including, without. Iimntatm[i their
respéctive lawysts, accountants, eonsultanfs and finascial advisois;

“Resnarhh Taformation' Intludes information pcrtammg f any rescarch;
development, fnvestigation, study ana!ys[s, experiment or lest. carried.on or.
propased ko be carried on by theLorporation;.

“opfivware® Includes all nethods, -programs; techniques and -other
information-and materials relating fo the handling: of tieatment of data by
computers and all sthernecessary information ntilized in order to provida the
services offered by the Corpamtmn § busifess. of ‘proposed birsiness and all
dacumentation theteto, and includes all ¢omputsr -programs, mclm!mg

[ SuppHimas and




HE’ML;_.JAVA JNIX, LINUX, GNU, G+ and ot Internet. oriénled.

compaler pmgrams, systems softwara and applmauﬂu PIOZTAMS; and: ‘ail

rélated manvals, documentation and matm ials velafing to the systems software:
- and application pmgramS’

G} “SBupplied Informa{mn” in¢ludes. all- business information, compufer

' softward and ‘technology: which s proprietdry to' any othet person. doing: " !
“Bosinass with dhe Cm*pora{mn audwlm:h Is:made avallsble to. the Coiprafion:.
tiider cotiditions:of confidentiality: .-

At the fequest: of‘iha Carporation-and for oikier-good and valuable cons;derauun {ife. reteipt

- and sufficiency of which is herehiy acknawlcdgcd) the: Interested:Par y. covenanfs and agrecy

with tlié Corporation as-follows:

L. Desmed-Confidential Praperty: As belweert the Ccrporahen #nd. tha Tierested Parly,
the: Confidential Inforivatiol; and every part thereof, i5-and. shail at-afl times he
deemed fo be the-confidential propeny and constitute valuable frade sdctets of Hie:
Gorporation, whether or nof,. bt for- this- pm’agraph the same would otherwise: be. *
considered confidential and/or trade. secrets dnd- whether or wat it s inncked or -
utherwise expressed on its face 1o be confidestial.

l Ovwneiship: The Confidentiat Information is and shall be deered fc Bz awned solely by
tie: Corporation and the right to. maintain confidential the Confidential Information
constitutes -4 exolusive proprietary right of the Corporation -which it {3 entitled to
protect. The Interested Party docs. notand shall be deemed not t Rave any right to or
proprigtary interest in: the Confidential. Toformation, All of the Confidential
Tnformation Whicli is digclaséd 1o or othenwise:cames into the possession.or under the
conira]-of the Tnterssied Pdrgy shall, subject to- paragiaph 5 below, be yeeaived &nd
lield by th Interested Paity: in-trust solely for the Cotporation notwnhstanding the - -
Trtgrested P‘\r{y’s right to-use it for the Permitied Puspose;.

3, Permitted Use: The Confidential TafSrmation shalf only be used diréctly by thie:
Infergsfed. Party. and- its Representatives for the Permitted Purpose, Excépt -4s
otherwise provided for herejn, the Confidential Inforniation will ‘e kept strictly-
confidential by the Interested Party, whether or not such Canfi dential Tnformation i
maiked or olherwise expressed-on its face tohe: conﬁdemlal Qther thas o5 permitied
hiérein, the Triterested Party will niot, divectly o iridivectly, without the: prigr written.
comsent of the: Corporatmn (wh[ch consent. may he arbitrarify: withlield) disclosg,
publisti, feprodiice or otherwise. dissefninate - or communicale the Confiderifial

Information, nor will it permil, causé or ‘aenyuiesce it sugh. dﬁclusm&‘gwcglgqrm - [supprimér.ar- ]
dissémination -or  commuiication. of the Cenfidential: Tnformation. by the ‘
Representatives of the: Tuferested Party or by any other. persan, alkin any wwanier
whatsoever, in wehole orin patt,. . .
{ Suppitmé: who gie

The. In[erested “Party: ngrees. fo restrict the. disclosure, dissemtﬁat;ﬂn or othek "{s-,,p-pﬂ,ﬁéx '
communication of, the Confidential Infotrnation splely fo such. of the Tnlerésted Paity’s N

{-Sugpriraés |r:wl(:n5by the Emzn:slcd

L.;L

) Rep;csen!atwes who need-to know the, Confidential:Information for the Pemitited Purpose |~ By

and b Inturestdd Parte shall: inform. ity Representatives of the -ownership dnd slr;cf Sapmime: mwagee e |

‘confidentialvattre of the Confidential Inforpiation,. - :::liril;i:i'_:ﬂ::ﬁ;:fl’m{r1ababnund By tie
C )




[ 4. Disélosure Eist & Responsibifity. for Represenfatives: The. Interesiod: T’arly shalt
. ‘malntain- a cirrent. listing of gach- of its Reptoseniatives 16 Wwhom any. of the:
o ‘Confidential. Information hay been disclosed: ar - otherwise " Wissentinated ar

cominunigated-and o each and every roquest of the: Comporation; thic fiterested Party:

shalf wihout delay deliverto the Carporation a comnplete- and ‘accurate.capy of sueh.
The - Infetested: Farly -shoil s:m:larly doliver on request; . fhe !(a!lnwmg

. nlmmgtunw o

{ul natme: of the any law Vjriis: saecounfing - fitme and nmmﬂ{ma firnis (the

lisk.

1k

STemi Y Trvoivid witly, THE cmci PFarfst o ls. l{;,nrest.nmn\mm

siaue 4 the HEO] in ghapse: [‘m_'-?'.‘zich i

()

business address and teleplione number 19 rgaeh the: neﬁm) i c.hdlﬂt: Pn o

Fing, |

The Inferested Party.shall be regponsible arid fiable to the Corparafion fot-any ang-all
acts o omissians of each of its: Repre'.sentauves whicly if done o amitted-directly by ‘the
Interested Party. would be a brench of the provisioris of thlslf}rtcr

The Interesied Parfy-shall saféguard the Confidéntial Informiation from diselosing: of
olhet dlssemmauon or comuiunication toany: person olfier tham as expressly permitted hercin,

5, Exceptions to Prohibited User The obligations and lisitations- tmposed o ke Interésted

Parly and ity Represéntatives. heregnder slial] not . apply. to. any Conf" dentigl
Information:

@

. i ).

(«}

whichi is or hecemes generally ayaifable to the putilie. other thah 45 & resilt of
its disclosure or-other dxssemmatmn o commumcahon by the Inla:eslcdl’arty

: onts Reprcsentatwas, or

_which berommes-available to. the: Imeres!ec'i Party or ity Reprcsematwcs oLA, -

non-confidential basis fom 4 source other: than the Corporation or jts- _
fgpresentatives; provided that_ such -source  js not then boand: by, a

: cenf‘dentsahly agregiment with the Cérgioration -or otharwwe profiibited from

tiansmitting: the Confidential Informauort to the Intergsted Parly ot jts
Reprcsentatwcs by Gontrattusd, tegal or fidugiary obligation, or

which it aléeady in rmqvcw.mn of 1l Tnterestid Parly, piovided that suchs

Elonfidential ]nionuatmn b nol_subingt tov-auother. confidentiality aerccmmt
gl dllselus s aereciient with (e Corpuratian,

Tn additior;, the. obligations and: restrictions jmposed on the Inferésted Party and 1is

Representatives hereunder shall not grtend to- prohibit the Interssted Party fram diseussing
= the Proposed Transactions with apd. d1sclosmg any of the Confidential Informahon ta;.

() ny-other person who has signed & confidentiality ngreenent with the -
garporanon In substantiaily ihic forrvof th agreament constttu!ec! by

* this letier regarding any of the Proposed Transactions; and

Suppr!ma"o[‘aﬂy Drn” ;wmas sel ot
ol lfu-. said hst

"].

«{ Supprimét e




(i, . Aty gavertimental: or Fegllatory: lody v Cannda havmg Junsdxcuon .

over the opeiations:of the Corporatmn or gny: part theregf o aver.the:
Titerested: Party in corinéélion. with iis participation. in any of the

Proposed Transat)hons, pravided that the: disclosure, dlsscmmatiml oF .

‘othee communication af*ahy. of the. Confidential Inforimation-to such

povernmental or regulatory budy is:made.on & conf' dential basts and,

such - confidential; basis s elthér provided for by applicable Jaw o
Fecognized in' wmmg by:the.refevant body

Nobwithstanding, the foregoing provisions of this paragraph 5, in the avent that (e loterested:
Party orits chrzsenmhvcs are required-by faw or. governmentsl action to disclose: iny of the
Confidentm“t'[nformalmn, the Interested Pany andlfor its Representafives- Wil ot 4 hest eifort
" Corporation may seck ai agpropHafe. protective asder anidior waive- complianée by ‘the
. Interested Party.-or its. Representatives with: the provnsmns of ‘thiy Jetter; IE, ta;hng the
obiammg of & proteclive.order or {he: delivery of such & waiver; the Inferested Party is,in the

Tnais, deliver-fo the Corporation prompt priox nofification. of such tegujremml{s} sp thiat the,”

I 1nplmm‘a ofits Jegal counsel, compelled Ap.discloss; dissemlnate: orolher\wse eommupfeatedhe |
Confidential IT)furmatmn, the - Inferested Party- foay disclose; dlswmmatm or otherwise

commumicale the .Confidential: Information, but-only 1o the exfent sor compelled, without

liability § hereunder.

6. Return of faformation:. The Iatérestad szy shall, on receipt of the written, request of -

the Carporatian, promptly deldiver "9 the Corpcranon all’ of the Confidential:
Information” whichi is in. técorded formr (whiether such form: be: in writing-0s-in -

electronically refricvable form.of electronically stored datd of nthermse) and-each of
the Interested Parly and its Répresontatives shall not retain-ary copies thereof.

7. No Liabifity for- Ynformition: At the fime( (= any of ihie Confidential Infafmation is. .
délivered to° ihis Inferasted Padly;. the. Corporatmn ill atiempt to “inclide tn Such - .

Coifidential Information such materials which the: Ccrporatmn considers: 1o bé:

relizble: and tislevaiit for ilie Permitted Purpose; huwbver, the  Corparaticty shall riot
hiave: er-facur any, and-fhe Toférestied: Party horeby waives any r;ght ta. claim any,
linbility to the: Inferested. Party or.dis Representatives in connection with o ansmg
from tlie- Canfidentizl Infarmatien. and (e use thereof: by-the Interested Party or jis
Rep:cs&niatwcs.

The: [riterestét} Party acknbwledges and agrccs for itself amd its Representatives that neither

the:Corparation-nor any of its Representatives in providing the ConfidentintInformation has.
ot will be-taken to havémade either expressly or implicdly any representations of warrarities:,
as fo (he acouracy or comp]eleness of the Confidential: Informa;ton and the Inferésted Pariy

gonfirms that-it 1s mot Telying-on ang répresentatlons ot Wwarranties of thc Corptration; ok ity
Representatives in.making nse.of the Confidential Infomation;.

8, Indémnity: The Inierested Party hiereby unoondmonally indemnifies and shafl farever

save: harmless the Corporation from and against any and all losses, demages,
liabiljties {whettier actual, confingent ‘ot-otherwise), procc:cdmgs, cosis-and expenses-
{neluding, Withaut limitation, legal fees. (on a.seale as befween a solicilor andhis own.

cl::m), ihich {he. Corporation. o its, Representafives: may stiffer incar ofsusfafn i

[Supprlmés wrillen:




cbrmectmn Wilti: or a5 a resu]t ofa’ bmach B3- lha Interested Pa;t)’ or-any: of its.
- Representafives ofs ay of ihapravtsmns contained. in (hig letier:

All of the. prowsmns c:mtmncd ‘herein be: rcasmable m thee eircimstances md ~valid-and the

[. Tnterested Party hereby waives.all defonces; gquitiés-and. rights-to aud apainst- ﬂu,,ﬂstrmt

enforcemet theteof hy {he: Corporauun and- 1fs chrascmauvas.
9. Cuntmu:ty ol Agreenient: “The prohlbmons, Jimitations and bligatitns oFthie Thteregted
© Parly herein cmlained shiatl cmgtinue i t“uLI force afid effact :iolw:lhsmndmg the -
Inferésted Party ecasmg 16 pmceed with-any-of the I’ruposad‘fransactmns and: w:ll
Survive Any: tertiination 4 canec!lalmn of; its Hrivolvement, if any,-fir the: Pmposed
Tramiactmns.

: A0 Use 6t Tnformation Post Involvement; The Intérésted Barty’ shall not; abany tfrie- aiter
e it ceasesto proceed with-or tie:involved in.thie Proposed Transactions and cxteptiay
L officrwvise axpressly’ provided for herein: {§)-use any of the Confidential Informafion. -
‘ in foftherance of the. Husiness of e Tntérested Pariy or: the: business of any other
} ' porson; (if) irerfere I any way willt any confractal of athe bnsmessrelafwnsﬁxp of
her Corpuranoﬁ, (m) dlscinse, Jisseminate. - or otherwise commuiicate ilie
s Confidentlal Hifsemation orany parl Ihereof. (o any person or uifliza the Confidential

Informatmn i dny ey which. 15 adverse. to the Corpuratlén, or. {Ev) dnractiy ar-

indireclly solicit for. employment. any persoft who is. viow - emp[oyed by the
— Cotporation, wnless the: Corporation otherwise agrees, i wn!mg prior -ty guch

: solicitation for employment.

11, Right fo I?njmn It iy ackidwledped that the provismns:of this Jetter-aie cssentlal for the
protestion of the Corporation -and,. in- the event. of the: non=performance of any:
prov:smns hereof in strict. acedrdance withi- their specific terms or any Yreach o any

- provisions.of this Tetter, the sante would cause: immediate and irrepavable berdy and -
: damage. to- the Carpm'atmn for whwh monetary telief would 135 znadequale ot
ifnpassible: to aseertain. The Interested, Party dgrecs that upon any breach: or
threatored breach of thié provisians iereof, the Corporaticn-shiall be: entitfed te obtain
. fraun any court of cotnpetent jurfsdiction, interiny and permanent In;unctwc refief or
ather appropnale forny of equitable relief fo-cffectively eaforge e provisions hereof]
-and.dn acepunting -of all. profits, and ‘bensfits; which: may bave ben. or-which may be:
““““““ ; derived both dircct]y or md:rcctly, LEE dxrcct or-inditect result of siich, breach by the
b Tnterested Party-ov any of jts Representatives who Have committed or who- have
threatenied To cotnmmit sieh breach,  which rights-dnd remedies'shall be cumulative-and;

in-additiori ta any other rights of remedies to whicl the-Corpotatidn may be entifled,

No failure or délay by the: Cdrpnratmn v exereising or taking SIeps 10 enforee-any G ity
tights oy enntlements e the plcmsmns of this [efter shall-operaie 4§ a waiver Higreof,
unleﬁs such waiver i§ in.wtitiig and signed by thie Corpuratmn, nor shatl:any'single o partial
exergise hergof preclude any oiher-or fufare: exercise: of any other right or-entitlement-of the-
Corporation hereunder. .

12, Notiges: Aty nutic':eﬁesi’ted; contemplated or fequifed by this lettef to be given shall be
delivered:by hand or facsimile for

{ Supprimé: sights of st1 61,




.. : TG APERARTE.

&  theCorporailen ar.

B785 Lagelier Bivd,
StLeonard; QC.HIF2CY

Atentiony . Jobn. Howard L
Telephons No, A14-325-8120 " -

FacstimfeNo. 5143286017

() the Intérested Party at:

8600 DegarieBlvd
Suils 2 '
Town of Mount Royal. OC, HAPINE: .,

‘Attention: © < FrmkLOabinger 0 0 L T
Telephone No; S14-341-8600 I
Facsimile N 5143401389 e iy

Wiﬂ_u Coppy Lo: :

LamiePerren Lambert Vineént
480 SniinteLament Blvd.

Suilg 200

Muritreal. Q€ 11IY YT

Allention? . Jacyues Vinent.
Telephone o, $14-798-0990 .
Facsimile Mo. 3 47793—5599-

i3. Apphieable Law: The piovisions of this: letter shall be governed by and constried -and
Enforced exclusively In:accordance. with the laws.of Queboe and the federal laws of -
.'Canade applicable thescin. : : '

The Corporation is requested o evidence ifs agseement and adceptance of the. provisions df
the: letter by signing and returning the: enclosed copy thigreof which- hias been signed by the |
Initerested Party, whereupor this letter will constitute the binding: agresment betwegn thé
Tinerested Party and $he Corpotation with respeet to the subject matter 1h§rebf.

Youts very truly,

8P I'Iuldingg.ﬁfanad'a Tie, or Mominee

' Per_,,ﬁa"ff;"’* i
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! | Tox S.P. Holdings Canada Tne, or Nominee
Accepted and agreed to with effectas of the date set out above,
" DOMFOAM INTERNATIONAL INC.
Per. (5) er 6./ li:mra/w{y

| sy
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i .
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Schedule 5.1(o)

‘List of assefs.to be acquired by the Vendor

From Valle Foam Industries (1995) ne,.

Prior fo the Closing Date

I{f‘}:\SAjgm?barii,;S,Eliegil!l@:s;CCAA;vExcﬂ‘

See dacrm_zenti.(}ttached
one (1) page




i @

Eduipient t bie-Acdtilred From Valle Edain

Bonded foam peelerand boring machine:

Foam shredding lirie ciw blowsr

2. shredded foam storage bins ciw fluffer arms, gearboxes and drives (2 units @ 35, goo each)..
Baumer conitour saw ¢/w infeed and ouifeed gonveyors.

Wyntec cOntour $aw ohw 1nfead and outfeed conveycrs

_ Convoliter - Edge Saw gg" capacity . .

" Carfousel faf Chinese manufacture)

Autormatic wWrapping machine (built at Démfoam in 1996)

Autornafic verfica) saw

Zilek foam testér

Dismantle, transport and reassemble 4t Domfeam.

Additional ltems. '

Foam shredding line o/w blower
floor scale

Laminator unwind set-up
Laminator healing systen
Underlay sealer

Web align: unit:

Alr compressor

H.B. boiler. 50.HP,

Dismdritle, trarigport-and reassemble at Domfoan
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ASSET PURCHASE AGREEMENT

Made as of the 22™ day of December, 2011

Between

4037057 CANADA INC.

-and -

DOMFOAM INTERNATIONAL INC.
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ASSET PURCHASE AGREEMENT

This Agreement is made as of the 22™ day of December, 2011,

BETWEEN:
4037057 CANADA INC,, a corporation existing under the laws of Canada
(hereinafter referred to as the "Purchaser")
-and -
DOMIOAM 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 Purchaser has been informed by the Vendor of the following situations:

i. that the Vendor and its Subsidiaries are being sued in Canada and in the United States of
America, both through class actions or governmental entity (the Competition Bureau in
Canada and the Department of Justice, Anti-Trust Division, in the United States of
America);

ii. the Vendor’s financial institution has recently withdrawn its credit facilities previously
granted to the Vendor;

ili. the cash flow situation of the Vendor should not allow the Vendor to operate in the
ordinary course of business for lack of cash flow sometime during the month of January
2012;

C. Itis the intention of the Vendor to commence proceedings in the Quebec Superior Court of Justice of
the judicial district of Montreal (the “CCAA Court™) under the Companies’ Creditors Arrangement
Act (Canada) (the “CCAA”™) pursuant to which, among other things, Deloitte would be appointed as
the monitor for monitories and reporting, among other responsibilities, to the CCAA Court on the cash
flow forecasts, business and financial affairs of the Vendor (the “Monitor™) ; and

D. The Vendor has agreed to sell and transfer and assign to the Purchaser and, subject to the issuance of
both the Approval Order and the 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;

K_APA_Domfoam_vExec Page 2 of 30
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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)
(b)
(©)

(c.1)
(d)
(e)
(e.1)
4]

(g)

(h}

)

K_APA _Domfoam_vExec

"Agreement” means this asset purchase agreement;
"AHlocation of Purchase Price" has the meaning set out in Section 2.12;

“Approval Order" means an Order of the CCAA Court approving the Vendor entering
into this Agreement and the transactions contemplated hereunder and providing for the
issuance of the Vesting Qrder in form and content satisfactory to both the Vendor and the
Purchaser, as confirmed in writing;

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

"Books and Records" means all bocks 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 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;

"Business" means collectively the business, affairs and operations of the Vendor, which
for greater certainty, exciudes 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;

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

"CCAA" has the meaning set out in the recitals hereof;

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

Page 3 of 30
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(k)
M

(m)

(n)

(0)
{p)
(@

(r.1)

(s)

(W)

)
(W)

()
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"Closing" means the successful completion of the Transaction;

"Closing Date" means the Business Day following the date on which the Vesting Order is
granted;

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

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

"DIP Financing" has the meaning set out in Section 5.1(n);

"Email” has the meaning set out in Section 7.4;

"Equipment" means all of the Vendor’s equipment (including the Vendor’s computer and
computer accessories), office equipment, furniture, fixtures, furnishings and supplies of
all kinds in the possession or control of the Vendor on the Closing Date, whether owned

by the Vendor or in which the Vendor has an interest pursuant to an equipment operating
lease or a security agreement;

"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

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

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

"Initial Order"” means an Order of the CCAA Court to be obtained no later than January
13, 2012 at 5:00 p.m. in respect of pursuing the obtention of the Vesting Order,

"Intellectnal Property” means the following intellectual property:

(1) all 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;

(i) 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

Page 4 of 30
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(y)

(2)

(aa)

(bb)
(ce)
(dd)
(ee)
(ff)
gg)
(hh)

(if)
0
(kk)
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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, improvemenis, 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 [imitation,
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, 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;

"Enterim 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, HI1P 2C9;

(i1) 5675 Des Grandes-Prairies Blvd., (Saint-Leonard) Montreal, Québec, HIR 1B3;
(iii} 7525 Henri Bourassa East, Montreal, Québec, HIE 1N9;

"Material Adverse Change" means the loss by the Vendor, during the Interim Period, of
customers representing, in the aggregate in the past twelve (12) months, revenues of
$2,5M or more; -

"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 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 Assets;

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

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

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

(nn)

(00)

(pp)

(qa)
(rr)
(ss)
(tt)

(uu)

(vv)

"QSTA" means an Act respecting the Quebec Sales Tax.
"Required Consents" means the consents listed in Schedule 1.1(mm);

"Schedunles” 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 (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 Return" means a report, return or other information or form required to be supplied
to a governmental entity with respect to any Taxes;

"Time of Closing" means 2:00 p.m. (Montréal Time) on the Closing Date or such other
time on the Closing Date as the parties may mutually agree;

"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;

"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; and

"Vesting Order" means an Order of the CCAA Court vesting in the Purchaser all the
right, title and interest of the Vendor in the Purchased Assets, free and clear of all liens,
charges and encumbrances, security interests and other encumbrances, in form and
content satisfactory to both the Vendor and the Purchaser, as confirmed in writing.

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
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.

8_APA_Domfoam_vExec
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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(hh) Purchased Assets

Schedule 1.1(mm) Required Consents

Schedule 1.1{uu) Vendor’s Intellectual Property
Schedule 2.2 Excluded Assets

Schedule 2.6 Assumed Obligations
Schedule 2.9(A) Purchased Receivables
Schedule 2.9(B) Purchased 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 Foarn Industries (1995) Ine.

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

Subject to the terms and conditions hereof, the Vendor shall sell to the Purchaser and the
Purchaser shall purchase 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 Order and the Vesting Order, all as provided in
this Agreement. If the Vendor shall not have obtained both the Approval Order and the Vesting Order
after making application for them, 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 of purchase and sale contemplated by this Agreement
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"). [f 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 twenty (20) Business days from the date on which the Purchaser, or any of
its employees, officers or agents, comes inte 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 cost incurred
by the Purchaser in executing said obligations.

2.3 Assignment and Assumption of Contracts

Subject to the conditions and terms hereof, the Vendor agrees to use its commercial best efforts to
obtain the consents or approvals to the assignment of the Customer Contracts and the Contracts or any
other contract that the Purchaser may require to be added to Schedule 1.1{m) during the Interim Period
(collectively the “Assigned Contracts), as requested by the Purchaser acting reasonably, on terms and
conditions satisfactory to the Purchaser. Except for any administration fee required to be paid to the
person whose consent or approval has been requested in respect of any such Assigned Contract, the
Vendor shall not be required to pay any amount or fee whatsoever in connection with the Vendor's
covenant to attempt to obtain such consent or approval. The Purchaser agrees to supply all such
information to the Vendor and the person whose consent or approval has been requested (including,
without [imitation, 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, except in respect
of any Required Consents, 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 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, Where is"

The Purchaser acknowledges that the Vendor is selling 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
deemed appropriate and has satisfied itself with regard to these matters. No representation, warranty or
condition is expressed or can be implied as to title, encumbrances, description, fitness for purpose,
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 confract 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") five (5) Business Days
prior to the Closing Date (the Unjonized 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,
workers compensation contributions, accrued vacations, severance of any nature, any amount owed under
the Pay Equity Act (R.8.Q., chapter E-12.001} and any regulation adopted under such Act, and other
remuieration and benefits as may be payable, or related, to the employees of the Vendor. After the
Closing Date, the Vendor shall remain responsible for all such amounts payable, or related to, the
Excluded Employees.

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;
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(b) 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.

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 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(0)
hereto, provided, that, If such an exclusion occurs, the related Required Consent shall also become
automatically excluded from Schedule |.1 (mm).

2.9 Purchase Price

The purchase price for the Purchased Assets would be, calculated as of December 16, 2011, the
aggregate amount of three million five hundred fifty four thousand eight hundred and eighty dollars
($3.554,880) plus the assumption of the Assumed Obligations, said purchase price to be established as of
the Closing Date (the "Purchase Price").

The Purchase Price is divided as follow:

(A) Purchased Receivables: $1,919,385
(B) Purchased Inventories: $1,068,928
() BASF Receivables: $385,200
(D) All other Purchased Assets: $250,000
(E) Excess rebates to customers {$68,633)
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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 December 16, 2011, the total amount of all the Vendor’s accounts receivable (the
“Purchased Receivables™) is five million one hundred ten thousand and forty eight dollars ($ 5,110,048)
(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 one million nine
hundred nineteen thousand three hundred and eighty five dollars ($1,919,385) and is calculated as
described in Schedule 2.9(A) — Section 2.

{B) Purchased Inventories

As of December 17, 2011, the total amount of all the Vendor’s inventory (raw material, work in
progress and finished goods inventory) (the “Purchased Inventories™) is three million five hundred
seventy thousand eight hundred and ninety one dollars (8$3,570,891) (the "Offer Date Inventory Value")
in Schedule 2.9(B) — Section |,

The portion of the Purchase Price attributed to the Purchased Inventories is one million sixty eight
thousand nine hundred and twenty eight dollars (31,068,928) and is calculated as described in
Schedule 2.9(B) — Section 2.

{C) BASF Receivables

As of December 16, 2011, the Purchaser has been informed that the Vendor was entitled to
payments from BASF in lieu of a settlement out of court by BASF of class actions in the amount of
approximately six hundred forty two thousand dollars ($642,000).

The portion of the Purchase Price attributed to the BASF Receivables is three hundred eighty five
thousand and two hundred dollars ($385,200) calculated at a discount rate of 60%.

The purchase of the BASF Receivables is conditional upon production by the Vendor of all the
supporting documents related to said BASF Receivables and the completion of its assignment from the
Vendor to the Purchaser as of the Closing Date.

If the Vendor does not want to sell the BASF Receivables because it would be used by the Vendor
in the negotiation of the settiement out of court of the Canadian class actions instituted against the Vendor,
the Purchaser would then agree to withdraw its offer to purchase said BASF Receivables and the Purchase
Price would be reduced by the amount attributed to the BASF Receivables.

(D) Other Purchased Assets

The Purchaser is ready to pay the Vendor the amount of two hundred and fifty thousand dollars
($250,000) for all the other Purchased Assets.
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(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 December 16, 2011, the excess rebates to customers totalize sixty
eight thousand six hundred and thirty three dollars ($68,633) as calculated in Schedule 2.9(E) and shall be
adjusted as at the Closing Date using the same parameters.

2.1¢  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 of the Closing Date is over five million two
hundred thousand dollars ($5,200,000), 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 establishement 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.
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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.

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 each of the Purchaser, the Vendor and the Monitor shall be eatitled 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 sum of one hundred thousand dollars ($100,000) (the “Deposit™) by wire
transfer payable to LAMARRE PERRON LAMBERT VINCENT (“LPLV™), in trust, upon
acceptance of this Agreement by the Vendor, to be held in trust by LPLV until the
Monitor has been appointed by the CCAA Court and, within five (5) Business Days of
said appointment, LPLV shall wire to the Monitor the Deposit, such Monitor to hold in
trust such Deposit 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 fifty four thousand eight hundred and eighty dollars ($3,054,880)
by certified cheque or wire transfer payable to the Monitor at the Time of Closing;

{©) the amount of four hundred thousand dollars ($400,000) (the “Holdback™) to be paid no
later than a hundred and twenty (120) days following the Closing Date; and

(d) by the assumption of the Assumed Obligations.

The Monitor agrees to cause the Deposit to be placed into an interest bearing account or
certificate of deposit, with all interest earned or accrued thereon and subject to Section 6.6 to be paid or
credited to the Purchaser at the Time of Closing,

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 via & vis such claim.
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2.12 Alocation 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.

2.13 Taxes

The Purchaser shall be liable for and shall pay any and all federal, provincial and other sales,
goods and services, value added, and other transfer taxes which are properly payable by the Purchaser in
connection with the transfer of the Purchased Assets by the Vendor to the Purchaser, together with all
duties, registration fees or other charges properly payable by the Purchaser upon or in 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 shall pay any Taxes which may be exigible under
* Part [X of the ETA;

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

{c) The Vendor hereby declare 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, to have
subsection 167(1) of the ETA and section 75 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 purchase 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 purchase 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

In either event, to terminate this Agreement, receive a refund of the Deposit and not
complete the purchase, 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]

Page 15 of 30

03



——

Section 3 — REPRESENTATIONS AND WARRANTIES

31 Purchaser’s Representations

The Purchaser represents and warrants to the Vendor that:

(a)

(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 viclated, 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 Investment Canada Act; and

the Purchaser is or will be prior to Closing Date registered under Part [X 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:

(a)

(b)

(c)
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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 intd 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 theVendor;

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 decres 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;

Page 16 of 30

034



- 035

(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 theVendor, as the case may be,
enforceable in accordance with the terms hereof or thereof; and

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

The representations and warranties of the Vendor shall survive the completion of the Transaction
and 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 period of
nine (9) months from the Closing Date.

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

4.1 Covenants of the Purchaser

()

(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, (ii) the premises of the Purchaser for the Requestor’s review of the Books and
Records, and (iii) at the Requestor's expense, the personnel of the Purchaser, in each case
to the extent the Requestor reasonably consider necessary (A) to permit the Requestor to
prepare and file necessary Tax Returns and any other statutory documents relating to the
operation by the Vendor of its business up to the Time of Closing, (B) to properly fulfil
the Vendor's obligations in bankruptcy, as the case may be, (C) for the preparation by any
Requestor of any Tax 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 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
consummation of the Transaction contemplated, 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 (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 Vendor

(a)
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The Vendor shall allow the Purchaser to have observers to the Vendor’s management
team, on a daily basis, and the Vendor’s management team shall answer observers®
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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(b)

(c)

(d)
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The Vendor shall provide the Purchaser, within fifteen (15) Business Days following the
Closing Date, confirmation that all wages, workers compensation contribution, accrued
vacations, severance of any nature, any amount owed under the Pay Equity Aet (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, immediately
before the Closing Date, have been paid up to and including the Closing Date;

The Vendor shall use ifs 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, it being specifically acknowledged by the Purchaser that in complying with
this covenant; and :

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
deserve 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 at by the Vendor or prior to the Time of Closing:

(a)

(b)

()

(d)
(€)

)

(B

®

0

(k)

0
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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;

no Material Adverse Change shall have occurred, as reasonably determined by the
Purchaser;

the obtaining on or before the date which is fifteen (15) Business Days from acceptance of
this Agreement by the Vendor of all Required Consents;

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

the obtaining of the Approval Order and the 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;

the Vendor shall have commenced proceedings before the CCAA Court under the CCAA
on or before January 13, 2012;

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 one 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;

the Vendor shall have provided to the Purchaser a draft of the application to obtain the
Initial Order at least six (6) Business Days prior to its filing with the CCAA Court to
allow the Purchaser to amend said proceeding to its entire satisfaction, acting reasonably
with cooperation of its legal counsels;

the Vendor shall have respected all the terms and conditions of the Leases for the Leased
Premises during the Interim Period;

the Vendor shall have filed, within five (5) Business Days from the Closing Date, articles
of amendment to change its corporate name “Domfoam International Inc.” to a numbered
corporation and shall provide to the Purchaser with a copy of the certificate of amendment
evidencing said change and shall provide to the Purchaser with a written authorization for
it to use said corporate name and any derivative of it;
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(m) there shall be no reduction of the revenues of the Vendor for the twelve (12) month period
ending as of December 31, 2011 compared to the same period last year for more than six
percent (6%);

(m) if, for any reason, the Vendor shall obtain financing during the CCAA proceedings, then,
said financing (“DIP Financing™) shall be agreed upon with the Purchaser or any related
entity to the Purchaser on commercially reasonable terms under the circumstances; if the
Vendor obtains a better DIP Financing offer during the CCAA proceedings, then the
Purchaser shall be allowed an additional five (5) day period to match said better offer;

(o) the Vendor shall have acquired from its Subsidiary Valle Foam Industries (1995) Inc.,
prior to commence its proceedings before the CCAA Court, all the assets listed in
Schedule 5.1{0); and

93] 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.

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. 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 Order and the Vesting Order shall have been made by the CCAA Court on
or before the 24™ day of February 2012 by the Vendor (or such later date as the parties
may agree to acting reasonably) approving this Agreement and the Transaction,
authorizing the transfer of the Purchased Assets; and
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(b) the 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.

5.4 Actions to Satisfy Closing conditions

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.

3.5 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:
{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 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 at the offices of Lamarre Perron Lambert
Vincent, g.p., 480 Saint-Laurent Blvd., suite 200, Montreal, Quebec, 112Y 3Y7, on the Closing Date at the
Time of Closing or 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)
(&

{©)

(d)
(e}

B

(8)

(h)

®

@
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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 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
22,2.6and 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) 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;

{b) 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;

(c) 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;

(d) 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,

(e) the Approval Order and the Vesting Order in form and substance satisfactory to the
Purchaser;

(H) 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;

(2) 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

(h) 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 Order and the Vesting Order have been satisfied and the
Purchaser has satisfied all delivery requirements outlined in Section 6.2.

6.5 Access to Assets

The Purchaser shall have reasonable access to the Purchased Assets located at the Leased
Premises or at any other leased premises presently occupied by the Vendor or any of its Subsidiaries
during normal business hours prior to the Time of Closing for the purpose of enabling the Purchaser to
conduct such inspections of the Purchased Assets as it deems appropriate. Such inspection shall only be
conducted in the presence of a representative of the Vendor, if so required at the discretion of the Vendor,
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6.6 Termination

If either the Vender 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,

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

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

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

6.7 Breach by the Vendor

In the event that (i) the Vendor receives an offer on or before commencing the proceedings to
obtain from the CCAA Court protection under CCAA or (ii) the Vendor or the Monitor receives an offer
from a third party to purchase portion or all the Purchased Assets and said offer is approved by the CCAA
Court and only in these circumstances, then the Vendor may elect not to proceed with this Transaction
and, by sending a written notice to the Purchaser, terminate this Agreement to accept the other offer. In
that event, the Vendor covenant and agree that the Purchaser will be entitled to a break-up fee equal to all
the cost incurred by the Purchaser and related to the filing of this Agreement (including but not limited to
the professional fees attached to the due diligence performed by the Purchaser, the drafling and
negotiation of this Agreement and, generally, all costs incurred by the Purchaser in relation to purchasing
the Purchased Assets) plus a liquidated amount of one hundred and fifty thousand dollars ($150,000), such
aggregate amount (the cost and the liquidated amount) being payable with the termination notice. If the
break-up fee is not paid with the termination notice, such termination notice shall be deemed null and
void.

[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.

7.2 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.

In case of termination of this Agreement and payment of the break-up fee, then said break-up fee
shall cover the Purchaser’s costs and expenses incurred by him related to this Agreement.

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 in the case of the
Purchaser, as follows:

4037057 CANADA INC.
8600 Decarie Blvd. Suite 200
Mont-Royal, Qc

H4P 2N2

Attention: Terry Pomerantz

Telephone No.: (514) 341-8600

Fax No.: (514) 340-1389

Email: tpomerantz{@tramsmemt.com

and a copy to:

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

H2Y 3Y7
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Attention: Jacques Vincent
Telephone No.: (514) 798-0990
Fax No.: {514) 798-5399
Email: i.vincenf(@lplv.com

and in the case of the Vendor, as follows:

DOMFOAM INTERNATIONAL INC.
8785, boul. Langelier

Montréal, Qc

HI1P 2C9

Attention: Tony Vallecoceia

Telephone No.: (514) 325-8120

Fax No.: (514) 325-6477

Email: tvallecoccia@vallefoam.com

and 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
to the coordinate to be provided by it upon its appointment

and a copy to its legal counsel:
1o the coordinate to be provided by the Monitor upon its appointment

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. (Montreal 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. (Montreal time) on a Business Day, will be deemed to have been given on the
Business Day after the date of the transmission.
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7.5 Time

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

7.6 Currency

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

7.7 Benefit of Agreement

This 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.

7.11  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.

7.12  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,
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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 Agreement without the prior written
consent of the other parties, which consent may not be unreasonably withheld or delayed. This Agreement
enures to the benefit of and binds the parties and their respective heirs, executors, administrators, personal
and legal representatives, successors and permitted assigns. Notwithstanding the foregoing, this
Agreement shall be assignable by the Purchaser if the assignee is a “related entity” to the Purchaser within
the meaning of that expressicn under the ncome Tax Act (Canada).

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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Each of 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 exccuted
copy to the Purchaser (which return may be made by fax or Email) fo:

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

Email: i.vincent@lplv.com

by no later than 2:00 pm, on December 29, 2611, 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 December 22, 2011,

4037057 CANADA INC,

By: / —

" Name: Térry Pomerantz
Title:  President and CEO

1 have autharity to bind the Purchaser.

IN WITNESS WHEREOTF the Vendor have duly executed this Agreement
on December , 2011 at : .

DOMFOAM INTERNATIONAL INC.

By:

Name:
Title:

1 have authoritly to birnd the Yendar and iny signature
confirms the acceptance of this apresment by all the
shareholders of the Vendor,
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Schedule 1.1(m)

Contracts

1.1

1.2,

1.3.

1.4.

1.5.

1.6.
1.7.
1.8.

1.9.

1.10.
1.11.
1.12.

1.13.

Subject to Section 2.3, the following Contracts shall form part of the Purchased Assets:

All lease agreements in relation with the Leased Premises;

Collective bargaining agreement with the Unionized Employees for the period of 2009-
2014 (Teamsters Québec, Local 1999)

All Equipment Operating Leases, to the extent that the Purchaser wishes to avail itself
thereof and are not part of the Excluded Assets;

Exclusive agreement for the Canadian use of specific chemical and formula for Gel Visco;

All contractual arrangements with the suppliers to the extent that the Purchaser wishes to
avail itself thereof; .

The annual Microsoft maintenance contract with PYA Solutions Inc.;
Microsoft {(Navision Licence agreement);

Insurance policy re: Property and Liability;

Insurance policy re: 2002 Ford;

Coface (receivables);

Insurance policy re: Directors and Officers liability;

CN non freight — leases for tracks; and

Canadiens hockey tickets.
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Schedule 1.1(n)

Customer Contracts

1. Subject to Section 2.3, the following Custorner Contracts shall form part of the Purchased Assets:

1.1
1.2,
1.3.
1.4.
1.5.
L.6.
1.7.
1.8

1.9,

1.10.
1.11L
1.12.
1.13.
1.14.
1.15.
1.16.
1.17.
1.18.
1.15.

1.20.

Customer bearing number #U11771 in the Books and Records;
Customer bearing number #11682 in the Books and Records;
Customer bearing number #10005 in the Books and Records;
Customer bearing number #10072 in the Books and Records;
Customer bearing number #U12129 in the Books and Records;
Customer bearing number #10020 in the Books and Records;
Customer bearing number #10244 in the Books and Records;
Customer bearing number #11665 in the Books and Records;
Customer bearing number #11924 in the Books and Records;
Customer bearing number #11164 in the Books and Records;
Customer bearing number #10413 in the Bocks and Records;
Customer bearing number #103535 in the Books and Records;
Customer bearing number #U 12164 in the Books and Records;
Customer bearing number #11209 in the Books and Records;
Customer bearing number #11982 in the Books and Records;
Customer bearing number #U11429 in the Books and Records;
Customer bearing number #11177 in the Books and Records;
Customer bearing number #11268 in the Books and Records;
Customer bearing number #11848 in the Books and Records;

Customer bearing number #00202 in the Books and Records;
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Schedule 1.1(r.1)

Equipment Operating Leases
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Schedule 1.1(hh)

Purchased Assets

1. All assets, undertakings and properties of the Vendor of every nature and kind whatsoever, and
wherever situated, including without limitation the following:

1.L
1.2.

1.3.

1.4,
1.5,
1.6.
1.7.

L3

1.9.

1.10.

1.11.
1.12.

1.13.

1.14.

1.15.

1.16.

The Purchased Receivables;

The Purchased Inventories;

All goods other than goods listed in section 1.2 hereinabove that are held for sale, lease or
rental (whether such goods are saleable, obsolete or damaged) in relation to the Business
carried on by the Vendor including, materials and supplies;

The Contracts;

The Customer Contracts;

The Equipment;

The Vendor’s Intellectual Property;

All customer lists and lists of prospective customers and marketing and sales materials and
databases not already included in the Vendor’s Intellectual Property;

All corporate names used by the Vendor;

All rights, title and interest in orders on hand and other contractual arrangements with the
customers to the extent that they can be assigned and that the Purchaser wishes to avail
itself thereof;

All the benefit of all unfulfilled orders received by and in favour of the Vendor;

All other tangible and intangible assets and property used in connection with the Business:

The exclusive right of the Purchaser to represent itself as carrying on such business in
continuation of and in succession to the Vendor;

All Books and Records;

All plans, sketches and other documents related to (i) the operations of the Business and
(i) the customers of the Vendor;

all other property, assets and rights, real or personal, tangible or intangible, owned by the
Vendor or to which they are entitled to but excluding the Excluded Assets;
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1.17. AR & D receivables, income tax receivables, tax refunds, deposit and deposit letters;

()
b

1.18.  Ali the prepaid amounts related to:

1.18.1. Insurance - Property and Liability

1.18.2. Insurance — 2002 Ford

1.18.3. Coface (receivables)

1.18.4. Directors and Officers liability

1.18.5. All the taxes (municipal, business and school) for all the Leased Premises
1.18.6. CN non freight — tracts .

1.18.7. Canadiens hockey tickets

1.18.8. Microsoft (Navision Licence)

1.19. The season tickets from Club de Hockey Canadien for the seats 104-J, #13 and #14
together with alf the rights attached to said season tickets and any renewal thereof;,

1.20.  All the Equipment Operating Leases that the Purchaser wishes to avail itself thereof and
not specificaily an Excluded Assets as per Schedule 2.2 attached to this Agreement; and

1.21.  The assets described in Schedule 5.1(0) of this Agreement.
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Schedule 1.1{(mm)

Required Consents

1. Ai.I leases for the Leased Premis-es, b'eing:
1.1. 8785 Langelier Blvd., (Saint-Leonard) Montreal, Québec, H1P 2C9;
1.2. 5675 Des Grandes-Prairies Blvd., (St-Leonard) Montreal, Québec, H1R IB3;
1.3. 7525 Henri Bourassa East, Montreal, Québec, H1E 1N9
2. All the Equipment Operating Leases that the Purchaser wishes to avail itself thereof’
3, Microsoft (Navision Licence); and

4, CN non freight - Leases.
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Schedule 1.1(uu)

Vendor’s Intellectual Property

Canadian Trademarks

See document attached
Total of three (3) pages

US Trademarks

See document attached
Toral of one (1) page
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Schedule 2.2

Excluded Assets

1. The Purchaser acknowledges and agrees that the foliowing assets shall be considered excluded of
the Transaction:

L.1.  The accounts payable, except as otherwise provided in this Agreement;
1.2.  The tax losses, except as otherwise provided in this Agreement;
1.3, The cash on hand or on deposit with banks or other depositaries;

{4, The debts due to the Vendor from any shareholder, director, officer or employee of the
Vendor or any other person who does not deal at arm’s length with the Vendor;

1.5.  The following Eguipment Operating Leases:

1.5.1. Ryder— Lease No. 332467 - IFUJAGCKO7LY 45529
1.5.2. Ryder — Lease No. 332468 - IFUTA6CKS57LY49530
1.5.3. Ryder — Lease No. 332469 - 1FUJA6CK77LY49531
1.54. Ryder — Lease No. 329316 - IFUFA6CK37LY49526
1.55. Ryder — Lease No. 329317 - 1IFUTAGCKSTLY 49527
1.5.6. Ryder — Lease No. 329318 - IFUJA6CK77L.Y49528
1.5.7. Ryder — Lease No. 336256 - lHTSCAAMXXH?227668
1.5.8. Ryder — Lease No. 336257 - IFUJA6CK97L.Y61325
1.5.9. Ryder — Lease No. 336256 - IFUTA6CK77L.Y61324
'1.5.10.  Ryder — Lease No. 325581 - 1FUTA6CK87L.Y49523
1.5.11.  Ryder — Lease No. 325582 - IFUJA6CKX71.Y49524
1.5.12. Ryder - Lease No. 324854 - IFUJAGCK47L.Y4%521
1.5.13.  Ryder —Lease No. 324855 - IFUJA6CK67L.Y49522
1.5.14.  Toshiba - Lease No. 344371-205533 — Main photocopieur
1.5.15.  Toshiba - Lease No. 344371-205455 - Plant & Sales Photocopier

1.6.  The shares issued and outstanding of the capital of *“VALLE FOAM INDUSTRIES (1995) INC.”
registered in the name of the Purchaser; and

1.7.  The shares issued and ouistanding of the capital of “A-Z SPONGE & FoaM
PRODUCTS LTD.” registered in the name of the Purchaser.

K_APA_Domfoam_Schedules_vExec



Schedule 2.6

Assumed Obligations

1. The obligation of the Vendor under the Contracts as of the Time of Closing; and

2. The obligation of the Vendor under the Customer Contracts as of the Time of Closing;

K_APA_Domfoam_Schedules_vExec
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Schedule 2.9(A)

Purchased Receivables

Section 1

List of Parchased Receivables as of December 16, 2011,

See document attached
Total of eighteen (18) pages

Section 2

Calculation of the Purchase Price attributed to the Purchased Receivables

See document attached
Total of nine (9) pages

K_APA_Domfoam_Schedules_vExec
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Aged Acceunis Racaivable December 15, 2011 3:34 PM
Domfoam Intemational Ing. Paga 1
rosgle

(Summary, aged as of December 18, 2011}
Aged bydocument date.

Amounis afe In the cusfomer's local currancy (repor tofals are in US Dellars for US accounts only),

......................... Aged Customar Balances ...
Na. Name Credit Limit Balance Due Current 3t- 80 Days 61-90 Days Over §0 Days
00157 VEN REZ PRODUITS Phone Na. 902-875-3178 X, Cantast

Net 60 Days Salesperson Code 010
Amounts are in CAD
25000 - 153765 1,537.95 0,00 0.00 0.00
100.00% 0.00% 0.00% $.00%
00202 BUGATTI PESIGN INC. Phone No. 514-328-6553 x. Contact
5% 10 Days Net 80 Salesperson Gode 008
Amaunts are in CAD
25,000 23,785.28 23,785.28 .00 .00 0.00
100.00% 0.00% 0.00% 0.00%
Q0284 AMEUBLEMENT RE BUREAU Phone No. 418-683-2338 x. Contact
Nat 60 Days Salesperson Code 003
Amounts are in CAD
5,060 1,777.86 1,777.88 .00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
00291 DINE ART INC. Phone No. 514-326-3930 x. Contact
Net 60 Days Salesparsan Code 004
Amounts are in CAD
15,000 4,928.41 1,008.895 3,018.46 0.00 0.00
20.50% 79.50% 0.00% 0.00%
10005 ELRAN Phone No. 514-630-5656 x.23 Contacst
2% FM15 Salesperson Code 065
Amounts are in CAD
500,000 444 567,32 275,662.74 188,838.16 66.42 0.00
62.01% 37.98% 0.01% 0.00%
10020 LBC CANADA INC Phone Ko. 514-744-9060 x.32 Conlact
3% 30 Days / 2% 60 Salesperson Code 004
’ Amcounts ara in CAD
- 350,000 186,577.95 162,183.08 22,341.95 2,052.02 0.00
£88.93% 11.87% 1.10% 0.00%
10024 AIRWAY SURGICAL APPLICA Phone No. 613-723-4790 x. Contact
60 Jours/Days Salesperson Cede 0as
Amounts are in CAD .
5,000 1,875.34 1,875.34 0.00 0.00 Q.00
100.00% 0.00% 0.00% 0.00%
10052 ALPHAVIC INC. Phone No. 819-758-3739 Contact
Net 80 Days ' Salesparson Coda 004

Amounts are in CAD



. — 065

Aged Accounta Regsivahle Dacember 16, 2011 3:34 PM
Domfoam {nternational Inc. Page 2
rosgte

(Summary, aged as of Dacember 16, 2011}

wredrves e sreans . Aged Customer Balances ..........

No. Name Credit Limit Balance Due Current 31 -60Days 61 - 20 Days Over 90 Days
30,000 6,103.22 5,480.02 613.20 0.00 0.00
88.95% 10.05% 0.00% 0.00%
10072 KRAUS CANADA INC (HO} Phona No. 204-833-1020 x, Contact
" 2% 45 Days Salesparson Code aog
. Amounts ars in GAD )
975,000 561,566.11 245,826.62 308,164.03 7,775.48 a.00
43.74% 54.88% 1.38% 0.00%
10136 BOBLEN INC. Phone No. 514-523-8163 x. Contact
2% 30 Days Net 31 Salesperson Code 004
Amounts are in CAD
50,000 13,613.58 13,613.58 0.00 0.60 0.00
100.009% 0.00% 0.00% 0.00%
10145 MATELAS BOURCK ENRG. Phona No. 450-4T7-2733 X, Contact
80 Jours/Days Salesparson Cods 003
Amounts are in CAD -
25,000 8,8687.10 3,534.14 3,332.96 0.00 0.00
51.46% 48.54% 0.00% 0.00%
10222 MATELAS CONDOR ENRG. Phone No. 418-24B8-5611 Contact
2% 10 Days Nat 30 Salssparson Cade 003
Amounis are in CAD
30,000 - 1,761.87 1,761.97 0.00 0.60 0.00
100.00% 0.00% 0.00% 0.00%
10244 MATELAS DAUPHIN INC. Phone No. 418-832-2951 x. Contact
2% 30 Days Net 31 Salesperson Codo 005
Amounts are in CAD
175,000 35,108.17 39,109.17 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
10273 DQUBLETEX {NC. Phone No. 5§14-382-1770 x. Contact
2% 30 Days Net 31 Salesparsan Code cos
Amounts are In CAD
175,000 4,526,118 5,004,10 -477.92 0.00 0.00
110.568% -10.56% 0.00% 0.00%
10303 CINE SIEGE 91741462 QUE IN Phone No. 450-437-9468 Cell Contact
60 Jours/Days Salesperson Code 003
Amounts are in CAD
5,000 1,289.88 1.290.88 0.00 0.00 0.00
100.00% 0.00% {.00% 0.00%
10305 BENNETT FLEET (QUEBEC) IN Phona No. 418-6581-4163 x, Contact
. 80Jours/Days Salesperson Cade 205

Amaounts are in CAD



Aged Accounts Recalvable
Bomfoam Intsrnatlongl Inc,

(Summary, aged as of December 16, 2011)

No. Name

10351 IDEALCHEST INC.
60 Jours/Days

Amounts are [n CAD

10368 COURT 1 SPORTS ING
2% 10 Days Nel 80

Amounts ara in CAD

1031 SYLCOINC.
Nat 75 Days
Amounts are in CAD

10378 LITERIE LAYAL
Net 45 Days

Arnounts are in CAD

MATELAS LAVICLETTE INC,
80 Jours/Days
Arnounts are In CAD

TEXTILES LETOURNEAU
2% 45 Days
Amounts are In CAD

MATELAS LION Q'OR INC.
2% 30 Days Net 31
Amounts are In CAD

10387 LITERIE DRUMMOND LTEE
Net 80 Days

Amounts are in CAD

AROLD CONTR

— 066

Dscembar 16, 2011 3.34 PM

Page 3
resgle

............ wressecenae AgEd Customer BRIANCES .rvevrinsririninnss
31-60 Days 61 -90 Days Over 90 Days

Credit Limit Balance Due Current
40,000 B8,351.08 3,151.98
49.83%
Phons No, 819-752-6514 x.
5,000 4,(80.58 0.00
0.00%
Phone No. 514-731-3607 x.
30,600 14,207.87 14,207.67
100.00%
Phone No, 450-772-2451 Dall
55,000 35,701.31 6,474.40
18.13%
Phone Me, 450-663-5021 x,
10,000 5,853.54 1.262.45
21.57%
Phorne No. 418-385-7518
50,000 3,782.11 378211
100.00%
Phone No, 418-653-1198 x.
75,500 25,894.11 12,583.46
48.53%
Phone No. 418-649-54866 x,
75,000 8,402.64 6,402.94
100.00%
Phone No. 819-474-1331 x,

3,198.11 0.00
50.37% 0.00%
Confact

Salesperson Code 004

4,080.58 0.00
100.00% 0.00%
Contact

Salesperson Code 004

0.00 0.00
0.00% 0.00%

Contact
Satespersen Code 005

9,681.70 1796521
27.12% 50.32%
Contact

Salesparson Code 0e3

2,858.72 1,691.37
49.54% 28.89%
Contact

Salesperson Code 003

0.00 0.00
0.00% 0.00%

Gontact
Salesparson Code 005

13,300.68 0.00
51.37% 0.00%
Contact

Satespsrson Code 005

0.00 0.00
0.00% 0.00%

Contact  RICHARD DORAIS
Salesperscn Code G04

0.00
0.00%

0.00
0.00%

0.00
0.00%

1,580,600
4.43%

0.00
0.00%

0.00
0.00%

0.00
0.00%

0.00
0.00%



Aged Accounts Recelvable
Domfoam international Ine.

{Summary, aged as of December 16, 2011)

No. Name
10413 MATELAS MARTIN
Nat 80 Days

Amounts ars in CAD

10426 CANADEL
2.5% 20 Days

Amounts are in CAD

10494 REMBOURRAGE A.N.P.
60 Jours/Days

Amounts are In CAD

10502 LITERIE PROVINCIALE LTEE
Net 60 Days

Amounts are in CAD

10509
60 Jours/Days
Amounts are in CAD

16510 MATELAS RENE INC.
5% 30 Days

Amounts are In CAD

10521
80 Jours/Days
Amounts arg In CAD

SEAWAY PLASTICS LTEE
60 Jours/Days
Amounts are in CAD

AMEUBLEMENT RENAISSANC

REMB LOUIS ROUSSEAU INC.

December 16, 2011 3:34 PM
Page 4
rosgle

............... srversnes Aged Customer Balances ...

Credit Limit Balance Due Current
30,000 10,299.72 2,588,268
25.11%
Phone No.  514-381-2586

376,000 105,581.27 42,838,52
40.57%

Phone MNo. 819-228-8471 x.
35,000 2,055.48 2,085.49
100.00%

Phone No. B81{9-364-2844 x.
50,000 24,323.20 23,608.80
97.05%

Phone No. §14-848-2552 x.
50,000 7.,745.37 2,802.32
38.18%

Phone No. 450-662-8063 x.
15,000 2,927.45 947.59
32.37%

Phone No. 818-283-6171

50,000 20,010.74 20,010.74
100.00%

Phone No. 418-524-1480 x.
15,000 1,628.62 1,628.52
100.00%

Phone No. 514-837-2323 x.

31-60Days 61-90Days Qver 90 Days

Contact

Contact

Contact

Contact

Contact

Contact

Contact

Contact

1,348.93 6,366.53 0.00
13.08% 61.81% 0.00%
Salespeison Coda 005
54,679.53 8,063.22 0.00
51.79% 7.84% 0.00%
Salesperson Code ees
6.00 .00 0.00
0.00% 0.00% 0.00%
Salesperson Code 004
716.40 0.00 0.00
2.95% 0.00% 0.00%
Salesperson Code 004
202118 2,921.89 0.00
26.10% 37.72% 0.00%
Salesperson Code 603
1,979.96 0.00 0.00
67.83% 0.00% 0.00%
Salesperson Code 03
0.00 0.00 0.00
0.00% 0.00% 0.00%
Salesperson Code 003
0.00 D.00 ¢.00
0.00% 0.00% 0.00%
Salesperson Code Qo4

067



Aged Accounts Recelvable
Dorafoam intemational inc.

{Summazy, aged as of December 18, 2011)

No.

10547

10551

10570

10579

10585

10535

10737

10745

Name

SERV. COAR. DU CANADA
&0 Jours/Days
Amounts are In CAD

GESCOC LTD PARTNERSHIP
2% 30 Days Net 31
Amounts are in CAD

. SPORT MASKA INC.

30 bays
Amounts are in CAD

TAPITEC INC.
2% 30 Days Net 31
Amounts gre in CAD

SUBAR

- Net 90 Days

Amounts are In CAD

TRANS-CANADA [INDUSTRIES
90 Days
Amounts are In CAD

FUTON 7TH HEAVEN UTOPRIA
3% 15 Days
Amounis are In CAD

STM (COMPTES FOURNISSE
80 Jours/Days
Amounts are in CAD

.........................

Credit Limit Balance Due Current
60,000 11,761.06 11,761.06
1G0.00%
Phone No. A50-664-1320 x,
35,000 21,254.28 8,743.10
41.14%
Phone No. 905-7893-3755
600,000 85,471.05 78,196.84
92.68%
Phone No. 514-461-80G0
20,000 1,918.04 0.00
0.00%
Phone No. 514-334-8101 x,
20,000 1521.58 1,521.58
100.00%
Phone No. 514-337-0615
325,000 205,310.01 49,450.11
24.08%
Phona No. 450-661-4230 x,
8,000 168.44 168.44
100.00%
Phone No. 819-595-3329 C81
5,000 800.23 360.30
48.15%
Phane No. 514-280-4923 X,

December 16, 2011 3:34 PM

Aged Customer Balances ...
31-60Days 61 -80 Days Over 80 Days

0.00 0.00
0.00% 0.00%
Contact
Salesperscn Gode 00s
12,667.25 -156.07
59.80% 0.73%
Contact
Salesperson Code o8
6,274.21 0.00
7.34% 0.00%
Contact
Salesperson Code 005
1,918.01 0.00
100.00% 0.00%
Contagt
Salesperson Cede 002
0.00 0.00
0.00% 0.00%
Contact
Salesperson Code C05
€0,812.38 55,319,91
20.52% 26.94%
Contact
Salesperzon Code 003
0.00 0.00
0,00% 0.00%
Contact
Salesperson Code 003
430,93 0.00
53.85% 0.00%
Contagt
Salesparson Cods 003

Page 5
rosgle

0.00
0.00%

0.00
0.00%

0.00
0.00%

0.00
0.00%

0.00
0.00%

39,927.61
18.45%

0.00
0.00%

0.00
0.00%

068



Aged Accounts Recelvable
Domfoam Intarnational Inc,

{Summary, aged as of December 16, 2011)

No.

10766

10823

10848

10962

11042

11150

11155

11184

Name

DIRECT SALES
Cash on dellvery
Amounts are in CAD

SLEEPTEK MFG LTEE
Mot 60 Days
Amounis are in CAD

PRINCESSE
Nat 80 Days
Amounts are in CAD

MATELAS HORIZONTALE
MNet 30 Days
Amounts ara In CAD

LITERIE SEDUCTION INC
2% 30 Days Net 31
Amounts are in CAD

PROFOM ING.
60 Jours/Days
Amounts are in CAD

JARDIN DE VILLE ING.
60 JoursiDays
Amounts are in CAD

D & RFOAM
5% 10 Days Net 80
Amounts are In CAD

Credit Limit Balance Due Gurrent
5,000 1,303,398 1,302.38
100.00%
Phone No. 614-325-8120 x27
No Limit -9,021.34 -8,783.24
97.36%
Phone No. 613-727-6235 x.
5,000 187.26 0.00
0.00%
Phone No. 6514-543-1585 x.
45,000 11,783.80 3,042.66
25.89%
Phane Na. 450-477-5538 x.
10,000 468.28 468.28
100.00%
Phone No. 514-933-5533 x.
40,000 4,150,02 4,150.02
100.00%
Phone No. A450-967-4310 x.
15,000 7,700.82 6,417.18
83.23%
Phona No. 450-435-8048
27,000 84.30 84.30
100.00%
Phaone No. A450-865-5701

Degember 16, 2011 3:34 PM
Page &

rosgle

O™

. Aged Customer Balances

.........................

31-60Days 81-90 Days Over 90 Days
.00 0.00 0.00
0.00% 0.80% 0.00%
Corlact
Salesperson Code 006
-238.10 0.60 0.00
2.64% 0.00% 0.00%
Contact
Salasperson Code a3
187.28 0.00 0.00
100.00% 0.00% 0.00%
Contact
Salesperson Code 005
8,168.27 554.57 0.00
69.39% 4.72% 0.00%
Contact
Salesparson Code 003
0.00 0.00 0.00
0.00% 0.00% 0.00%
Cantact
Salesperson Code 003
0.00 0.00 0.00
0.00% 0.00% 0.00%
Contact
Salesperson Code 003
1,283.44 0.00 0.00
16.87% 0.00% 0.00%
Contact
Satesperson Coda 005
0.00 0.00 0.00
0.00% 0.00% 0.00%
Contact
Salesperson Cods 005



Aged Accounts Recelvable
Domfoarn International Ing.

(Summary, aged as of December 18, 2011)

Mo. Name

11177 TISSUS MORICO INC.
80 Days
Amounts are in CAD

11107 MSCMINC.
3% 20 Days
Amounts ate [n CAD

11208 _ REMI CARRIER INC.
3% 45 Days

e Amounls are In CAD

11216 PROQUAI INC.
60 Jours/Days
Amounts are in CAD

11268 ROUILLARD ING.
3% 30 Days Net 60
Amounts ara in CAD

-~

11276 STEERS GROUP LIMITED 30

2% 30 Days Net 31
Amounts are in CAD

11289 MATELAS SIESTA
’ Net 75 Days
Amounts are in CAD

11359 SIEGES DUCHARME INTEANA

Net 75 Days
Amcunts are in CAD

December 16, 2011 334 PM
Page 7
rosgle

s ARG CUstomer Balances ..o,
Credit LImit Balance Due Current 31-60 Days 61 - 90 Days Over 80 Days
175,000 20,376.34 20,376.34 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
Phaone No. 514-257-1878 Contact
Salesperson Cods ¢05
180,000 110,824.68 21,8168.08 38,168.57 20,391.62 21,447.44
18.69% 34.44% 26.52% 16.35%
Phone No. 418-24B-2155 x. Contact
Salesperson Coda 003
2,000 218.74 218.74 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
Phone No. 514-250-3771 x. Contact
Salesperson Code 005
100,000 30,611.48 35,738.83 3,874.65 0.00 0.00
80.22% 9,78% 0.00% 0.00%
Phona No. 450-445-4958 x. Contact CHRISTAN
' Salesperson Cods 906
25000 . 13,547.92 7.808.23 5,438.49 203.20 0.00
58.36% 40.14% 1.60% 0.00%
Phone No. 418-663-1411 x. Contact
Salesperson Coda 003
85,000 29,488.04 29,488.04 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
Phong No. 709-637-7100 x. Contact
Salesparson Code 014
80,000 -1,972.98 -1,972.98 0.00 0.00 0.00
100.00% 0.00% 6.00% 0.00%
Phona No. 450-444.5450 x. Conlact
Salesparson Code 005
35,000 17,481.82 4,953.34 10,856.29 1,652,19 0.00
28.37% 62.17% 9.46% 0.00%
Phons No. 514-328-2112 x, Contact

Salespersan Code 005

070
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Aged Accounts Recelvable December 16, 2011 3:34 PM
Domfoam intsrnational Inc. Page B
rosgle

(Summary, aged as of Decamber 16, 2011)

...... e Aged Customer Balangos ...

No. Name Credit Limit Balance Due Current 31-60Days &1 -90 Days Over 90 Days
150,000 85,252.12 7,920.08 12,004.68 19,158.04 46,164,831
8.20% 14.09% 22.47% 54,156%
11408 CSTB INC ’ Phone No. 418-228-7431 x. Contact
80 Jours/Days Satesperson Code op3
Amounts are in CAD
20,000 359.50 358.50 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
11415 ROCKLAND TEXTILES INC. Phone Neo. £13-528-0333 x, Contact
60 Jours/Days Salesperson Code 003
Amounts are in CAD
30,000 13,484.59 6,326.34 7.158.25 0.00 0.00
| 4892% 53,08% 0.00% 0.00%
11421 LES MEUBLES VANTAGE 1000 Phone No. 514-273-2941 x, Contact
Met 60 Days . Salesperson Code 004
Amounts are in CAD - :
38,000 10,531.09 5,685,18 2,628.41 2,017.50 0.00
53.58% 26.86% 19.16% 0.00%
11457 MATELAS PRESTIGE Phone No. 450-491-7717 x. Canlact
3% 15 Days ) Salesparson Coda 003
Amounts ara in CAD
. 754800 10,338.70 10,338,70 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
11474 PROFIL PLYS 156124 CANADA Phona No. 514-493-6113 x. Contact
80 Jours/Days Salesperson Codg co4
Amounts are in CAD
15,000 1.128.38 1,129.28 0.00 0.00 0.00
100.00% 0.00% 0,00% 0.00%
11558 KOUTQU LTEE Phone No. 819-478-9032 x. Contact
80 Jaurs/Days Selasparscn Code 004
Amounts are in CAD
2,000 426.08 426,08 Q.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
11558 QUATRO TECHNOLOGIES INC Phone No. 514-630-4444 x. Contact
Nat 45 Days Salasperson Code 006
Amounls are in CAD
10,000 3.419.563 2,158.46 1,000.63 259,44 0.00
83.15% 29.26% 7.59% 0.00%
11577 ARTOPEX PLUS INC. Phone No. 450-973-9655 axt Contact
2% 30 Days Net 31 Salesparson Code 003

Amounts are in CAD



Aged Accounts Hecelvable
Domfeam International Ing,

{Summary, aged as of December 18, 2011)

No. Name

FUTON DESIGN
€0 Jours/Days
Amounis are in CAD

11580

11627 PHO TAC INDUSTRIES INC,
606 Jours/Days

Amounts arg In CAD

11665 BOZANTO INC,
Nel 90 Days

Amounts are in CAD

11678 LITERIE DORMATEX INC.,
60 Jours/Days

Amounts are In CAD

11682
3% 45 Days
Amounis are in CAD

TRICA
Net 82 Days
Amounts are In CAD

11714

11724
2% 15 Days
Amounts are in CAD

11731 CHAISES RAY L INC.
CWO-60 Days

Amounts ara in CAD

VALLE FOAM INDUSTRIES IN

FUTON S.V.P QUEBEC INC.

wribvennataTe trnsntEvaeIn

Credit Limit Baiance Due Current
35,000 5,448.30 5,400.59
99.12%
Phone No. 418-659-411
20,000 1,304.56 1,304.56
100.00%
Phone No. 818-228-1869
3.000 1,672.29 1.672.29
100.00%
Phone No. §14-630-3320 .
400,000 191,033.24 127,318.00
B5.65%
Fhonae No. 322-4392 Emitlo 3

*** Qver Limit **

50,000 6611398 - 15,950.56
24.14%

Phona No. 905-453-8054 x.
1,750,000 27321275 273,212.75
100.00%

Phone No. 800-273-4897 x.
75,000 4,897.05 4,978,186
101.66%

Phona No. 514-945-9354

10,000 1,084.98 1,084.98
100.00%

Phene No. 812-583-4893 x.

December 16, 2011 3:34 PM
Page 9
rosgie

Agred Customer Balances .....ecnmimiine
31-60Days 61 -90Days Over 90 Days

0.00 47.74 0.0c
0.00% 0.89% 0.00%
Contact
Salesperson Code 003
0.00 0.00 0.00
0.00% 0.00% 0.00%
Contaot
Salesparson Code 003
0.00 000 0.00
0.00% 0.00% 0.00%
Contact
Salesperson Code 004
63,715.24 0.00 0.00
33.35% 0.00% 0.00%
Contact EMILIO 514 323-7741
Salespsrson Code 003
24,114.35 26,040.05 0.00
36.47% 39.39% 0.00%
Contact
Salespersen Code ooe
0.00 0.00 0.00
0.00% 0.00% 0.00%
Contact
Salesparson Code 003
-81.11% 0.00 0.00
-1.60% 0.00% 0.00%
Contact
Salespersen Cotle 004
0.00 0.00 0.80
0.00% £.00% 0.00%
Contact
Salesperson Coda Q06

72
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Domfoam Intemational Inc. Page 10
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(Summary, aged as of Decembar 18, 2011}

s Aged Cgtomer Balances ..
No. Name Credit Limit Balance Due Current 31-60Days 61-80 Days Over 80 Days

5,000 620.89 620.89 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
11738 REHAU INDUSTHIES INC. Phone No. 703-777-5255 Bal  Contact
60 Jours/Days Salesperson Code 004
Amounts are in CAD c
10,000 2,411.59 2.411.59 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
11779 MANUFACTURE DE MATELAS Phone No. 418-774-8686 x. Contact
2% 30 Days Net 31 Salesperson Code 003
Amounta are in CAD
30,000 156,222.50 16,222.50 0.00 0.00 0.00
160.00% © 0.00% 0.00% 2.00%
11828 COMFORT FOAM & FIBRE Phene No. 902-468-8598 x. Contact
3% 45 Days : Salasperson Cede 010
Amounts are In CAD '
50,000 7,221.16 5,222.21 1,898,958 0.0 0.00
72.32% 27.88% 0.00% 0.00%
11833 MATELAS SELECT Phone No. 418-388-2061 Contact
60 Jours/Days ' Salasperson Cotlg 010
Amounis are In CAD
26,000 532230 . 1,363.63 3,958.87 0.00 0.00
25.62% 74.38% 0.00% 0.00%
11844 PEL INTERNATIONAL LTEE Phone No. 1-450-889-5564 x. Contact  DAIL 1 BEFORE NUMBE
4 3% 10 Days Net 30 : Salespsrson Cats 003
Amounis are in CAD
i 45,000 2,612,14 2,612.14 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
11848 INDUSPAC INC. Phona NO. 450-510-0450 514- Contact
Net 75 Days Salesperson Code 004
Amounts ara in CAD
100,000 68,673.88 24,848,10 41,825,78 0.00 0.00
37.27% 82.73% 0.00% 0.00%
11858 WESTRORO FLOORING INC Phone No. 613-226-3830 x, Contact
2% 30 Days Nat 31 Salesperson Code 002
Amounts are In GAD
35,000 15,513.82 11,812.82 3,701.20 0.00 0.00
76.14% 23.86% 0.00% 0.00%
11914 EXCEL RSVC MOUSSE FOAM Phone No. 819-775-2796 x. Contact
60 Jours/Days Salesperson Goxds oo3

Amounts are in CAD



Aged Accounts Recslvable
Domfoam intarnaticnal Ine.

{Summary, aged as of Devember 16, 2011)

Decembar 16, 2011 3:34 PM
Page 11
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— wnsnveeres Aged Customer Balances ...

Credlt LImit Balance Due

No. Name Current
60,000 60,867.85 15,825,95
31.11%
11924 MATELAS D'OR 9053-9834 Q) Phona No. 1-450-889-5263 (S
Not 75 Days ** Quer Limit *+
. Amounts are In CAD
200,060 272.757.02 096,501.75
24.38%
11927 MEUBLES BELISLE INC. Phone No. 1-450-269-2986 D
. 60.Joura/Days
Amounts are in CAD
- 95,000 74,678.58 24,748,681
3319%
11948 MEUBLES TOMAL! INC. Phone No. 819-288-3435 x.
30 Jours/Days
Amounts are in CAD
. 10,0600 1,895.38 1,860.38
100.00%
11974 STYLTEC INC. Phone No. 418 663 8287
3% 10 Days et 38 )
Amounts are in CAD
7,000 10.77 -10.77
100.00%
11876 MATELAS ORTHOPEDIGUE Phone No. 418-427-2222 %,
80 Jours/MDays
Amounts are in CAD
50,000 21,283.04 9,567.88
44.98%
11879 BELPRO MEDICAL INC Phone No. 514-353-8855 x.
2% 10 Days Net 30 ** Qver Limit =
Amounis are in CAD
35,000 37,819.79 20,256.47
77.36%
11982 DIAMOND DIVERSIFIED IND. L Phone No. 888-833-2233 x.
2% 30 Days Nal 31
Amounts are in CAD
75,000 -290.90 -250.90
100.00%
12021 SEARS CANADA INC, Fhone Mo. 4168-343-5872

2.14% 45 Days Net
Amounts are in CAD

31-60Days 61-90 Days Oversg Days

35,041.80 .00 0.60
68.89% 0.00% 0.00%
Contact
Salesperson Coda 003
51,915.82 105,251.88 49,087,57
19.03% 38.59% 18.00%
Contact
Salesparson Cods Q05
35,064.86 14,764, 11 0.00
47.02% 18.80% 0.00%
Contact
Salegperson Code 003
0.00 0.00 0.00
0.00% 0.00% 0.00%
Contact
Salesperson Cade 003
0.00 0.00 0.00
0.00% 0.00% 0.00%
Contact
Salgsparson Code 003
10,934.82 780.34 0.00
51.368% 3.67% 0.00%
Contact
Salasparson Code g3
8,563.32 0.00 0.00
22.64% 0.,00% 0.00%
Contact
Salesperson Gode 006
0.00 0.00 0.00
0.00% 0.00% 0.00%
Contact
Salesperson Code 018

074
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Aged Accounts Receivable
Domfoarn Inlernational inc.

Dacamber 16, 2011 334 PM

{Summary, aged as of Decembar 16, 2011)

Amounts are in CAD

....... s AQEd Customer Balances

Pags 12
rosgle

............

No, Name Credit Limit Balancs Dus Current 31-60Pays 61 -90 Days Over 30 Days
45,000 14,848,84 9,942.70 4,808.24 0.00 0.00
66.96% 33.04% 0.00% 0.00%
12040 SEARS FLOOR COV CTR C00- Phone No,  450-485-7700 Contact
2% 30 Days Net 31 Salesparson Code 02
Amounts ars in CAD
8,000 366.84 366.84 0,00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
12101 CRE O PACK INTERNATIONAL Phone No, 514-343-9666 x. Cantact
60 Jours/Days Salasparson Cods ooe
Amounts are in CAD
15,000 865,55 193.12 77243 0.00 000
20,00% 80.00% 0.00% 0.60%
12102 A 2 SPONGE & FOAM Phons No. 804.525-1685 x. Conlact
Net 60 Days Salesperson Code 008
© Amounts are in CAD
125,000 43,763.01 42,401.42 1,361.59 0.0 0.00
96.88% 311% 0.00% 0.00%
12104 AD MATS CORPORATION Phone No. 800-971-0208 Contact
* Net 75 Days Salesperson Cade 004
Amoeunls ara in CAD
85,000 51,467.33 24,206.76 19,628.85 7,731.92 0.60
47.03% 37.84% 16.02% 0.00%
12122 ATLANTIC FABRICS LIMITED Fhone No. 902-434-1440 x. Contaet
Net 76 Days Salesparson Code 010
Amounts are in CAD
40,000 3,475.36 0.00 3,475.36 0.00 0.00
0.00% 100.00% 0.00% 0.00%
12146 MATELAS BEAU REVE INC Phone Ne. 450-682-8189 Contact
Net 50 Daya Salesperson Code 003
Amounts are In CAD
20,000 18,805.74 7.021.75 4,640.01 8,094.32 1,049.68
37.34% 24.67% 32.41% 5.58%
12150 REMBCOURRAGE J A MARTINE Phore No. 819-395-4924 x. Contact
60 Jours/Days Salespersch Cade 004
Armounts are In CAD
50,000 485,87 465.87 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
12158 BARRY SUPPLIES & FABRICI Phong No. 514-346-3663 x. Contact
Met 75 Days Salesparson Code ©05



Aged Accounts Recelvable
Domfoam internationat Inc.

(Summary, aged as of December 18, 2011)

No. Name
12230 WESCQO NA INC
Mot 60 Days

Amounts gre in CAD

12242 SPORT SYSTEMS CANADA IN
Net 60 Days

Amounis are [n CAD

12253 BEAULIEU CANADA
2% 30 Days Net 31

. Amounts ae In CAD

12258 TEC INNOVATIONS
Nat 30 Days

Amounts are in CAD

12270 COUTURE CARLYLEINC. CW
Posted Date Chequ

Amounts are In CAD

12277 DOMINION CUTTING SERVICE
Nat 75 Days

Amounts ars in CAD

VICLINE 2006 INC.
< 2% 46 Days
Amounts are in CAD

12280 LOGIFLEX MOB DE BUREAU
5%15N30

Amounts are in CAD

.........................

Credit Limit Balance Dua Current
175,000 15,816.75 15,916.75
100.00%

Phone No. 819-364-6602
40,000 11,850.90 2,684,44
23.04%

Phone No, 613-256-1112

iy over Limiit +*

10,000 13,015.75 6,381.97
41.35%
Phona No. 1+450:548-5000
175,000 10,534.87 6,621.55
62.85%
Phons No. {819) 566-0556
30,600 9,242,092 9,242.92
100.00%
Phene No. 514-271-8788 948-
7,500 4,991.52 4,581.52
100.00%
Phene No. 514-270-4118
15,060 1,884.32 747.35
39.66%
Phons No. 800-455-2344
50,000 3,069.13 3,069.13
100.00%
Phone No. 819 864 7630

December 16, 2011 334 PM
Page 13

osgle

Aged Customer Balances .wuememone “
21 -800ays 61- 30 Days Over 90 Days
0.00 0.00 0.00
0.00% 0.00% 0.00%

Contact
Salesperson Code 004

6,490.80 2,475.66 0.00
55.71% 21.25% 0.00%
Contact

Salssperson Code 003

7,633.78 0.00 0.00
58.85% 0.00% 0.00%
Contact

Salesperson Code G2

3.913.32 . Q.00 6.00
37.15% Q.OO% 0.00%
Contact

Salesperson Code 003

600 - 0.00 0.00
0.00% 0.00% 0.00%

Contact
Salesparson Code 006

0.00 0.00 0.00
0.00% 0.00% 0.00%
Contact
Satesperson Code 004
1,136.97 0.00 0.00
60.34% 0.00% C.00%
Conlact

Salssperson Code Q04

0.00 Q.00 0.00
0.00% 0.00% 0.00%

Caontact
Salesperson Code 003

076
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Aged Accounts Hecelvable December 16, 2011 3:34 PM
Bomifoam International Inc. Page 14
rosgla

{Summary, aged as of Dacember 186, 2011)

s Aged Customer Balances ...

No. Name Credit Limit Balance Due Current 31-600ays 61-50Days Over 80 Days
20,000 6,169.09 8,189.09 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
12281 PAKTEK INC. Phaone No. 514 342 6817 Contact
2% 10 Days Net 30 Snlespersan Code 004
Amounts are in CAD ’
5,000 2,137.25 1,47170 B865.55 0.00 0.00
68.86% 31.14% 0.00% 0.00%
12296 PAVAR FURNITURE INC. Phong Mo, 514-822-1011 Contact
Net 60 Days Salesperson Codo cos
Amounts are in CAD
25,000 17,954.18 13,794.15 3,235.57 924,46 0.00
76.83% 18.02% 5.15% 0.00%
12298 G, ROMANO INC. Phone No. 514-323-5140 Contact
~ Net75 Days Salesperson Code co4
Amounis ara in CAD :
80,000 43,197.14 16,127.55 16,217.53 10,852.06 0.00
37.33% 37.54% 25.12% 0.00%
12301 L. BAVIS TEXTILES {1891} INC Phone No. 1-450-375-1665 Contact
Net 45 Days Salesperson Code 005
Amounts are in CAD .
25,000 1400866 . 3,744.15 8,183.10 2,079.41 0.00
26.73% 58.42% i4.85% D.00%
12308 PYRA MEDIC INC. (W) Phona No. 514-328-8998 Cantact
Cash of Delivery - 3 : Salesperson Code 004
Amounis are In CAD
6,000 5,689.71 5,689.71 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
12309 LUXLINE ACCESSORIES INC. Phonse No. 514-328-8830 Cantact
Met 60 Days Salgsparzon Code 004
Amounts are in CAD
2,000 1,380.79 2.00 1.380.79 0.00 0.00
0.00% 100.00% 0,00% 0.00%
12314 GROUPE SM PELLETIER Phonre No. 800-885-5559 Contact  1-818-752-3400 Marc Pell
Net 60 Days Salesperson Code 004
Amounts are in CAD
20,000 1,058.51 1,058.51 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
12326 HARWELL EMBALLAGE W N Phona No. 514-643-3643 Conlact
60 Jours/Daya Salesperson Code oo4

Amounts are in CAD



Aged Accounts Recalvable
Domfcam International ing,

(Summary, aged as of December 16, 2011)

-------------------------

No.’ Name Cradii Limit  Balance Due Current
10,000 2,255.71 1,700.55
75.39%
12330 CREATECH INC 90630744 QUE Phone No. 1-450-591-2314
Net 60 Days
Amounts are in CAD -t
7,500 4,543.77 0.00
0.00%
12331 ORTHEX CANADA ENR W Phone No. 450-818-8482 cell
Net 60 Days
Amounts ara in CAD
25,000 21,626.32 5,704.24
26.368%
12334 SHOLA INC Phone No. 418-253-3468
80 Jours/Days
Amounts gre in CAD
15,000 8,254 .43 0.00
0.00%
12339 LA PAILLASSE(1898) INC 9080 Phone No. 8108-377-2232
30 Jours/Days
Amounts are in CAD
3,000 55244 .00
0.00%
12341 REVOLUTION SANTE 9156445 Phone No. 514-868-00085
Cash of Delivery - 2
Amounts are in CAD
5,000 3,526.36 3,409.86
99.25%
12342 ARGOS CARPETS Phone No, 613-226-6573
Net 30 Days
Amounts are in CAD
35,000 §10.20 0.00
0.00%
12343 JAYMAR  bmx Phong No. A50-471-4172

Net 30 Days
Amounis ars in CAD
75,000 57,212.29 31,515.38
£5.09%

12353 EGQUIPMENT SANITAIRE CHER Phone No. B19-566-2266
Net 60 Days
Amounts are in CAD

Dacomber 16, 2011 3:34 PM

Agded Customer BAIANCES ....vvwuees

Page 15
rosgle

31 -60 Days 51 - 90 Days Ovar 80 Days

565.16 0.00
24.81% 0.00%
Contect

Sslesperson Code 004

2,874.28 1,668.48
63.26% 36.74%

Contact
Salesperson Code 004

6,877.68 7,216.65
31.680% 33.37%

Contact
Salespaerson Code 003

9,264.43 0.00

100.00% 0.00%
Contact

‘Salesperson Code 003

§82.44 0.00
100.00% 0.00%
Contact

Salespersen Coda 004

26.50 0.00
0.75% 0.00%
Contact

Salesperson Code 002

0.00 327.70
0.00% 53.70%

Contact
Salesperson Code 003

25,447.83 248.07
44.48% 0.44%
Contact

Salesperson Code cos

0.00
0.00%

0.00
0.00%

1,828.75
8.46%

0.00
0.00%

0.00
0.00%

0.00
0.00%

282.50
46.30%

0.00
0.00%
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Aged Atcounts Receivable Dacember 16, 2011 334 PM
Domtfoam Intemational Inc. Page 18
rosgie

{Summary, aged as of Dscember 18, 2011)

resmansrresss s Aged Customer Balances ... PR

No. Name Credit Limit Balance Due Current 31-60Oays 61-30 Days Over 80 Days
10,000 1,560.12 1,669,912 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
12357 VALENTINOD INC W Phone No. 514-325-4222 © Contact
60 Jours/Days Selesperson Code 004
Amounts are in CAD -
20,000 10,338.87 1.138.73 3,843.76 3,937.50 1,318.89
11.00% 38.15% 38.09% 12.76%
12363 ENVIROPLAST Phonie No. 614-352-8060 Contac!
Net 30 Days Salesperson Code 0G6
Amounts are in CAD
2,500 1,959.74 0.00 1,959.74 0.00 0.00
0.00% 100.00% 0.00% 0.00%
12367 CONFORT EXCELFLEX INC Phone No. 1-150-252-8886 Contact  RICHARD LAPOINTE
Net 30 Days Salesperson Code 004
Amaounts are in CAD .
10,000 5,080.78 . 5,080.78 0.00 0.00 0.00
' 100,00% 0.00% 0.00% 0.00%
12373 PPD FOAM SOLUTION INC, Phone No. 816-850-0159 Contact
Net 45 Days ’ Salesperson Code 004
Amounts are in CAD ]
10,000 445,01 . 446.01 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
12374 MEUBLES ARBOIT-POITRAS | Phane No, 450-588-2539 Contact CLAUOINE BERGERCN
Net 30 Days : Salesparson Code 003
Amounts are in GAD :
5,000 2,8678.86 2,027.70 851,18 0.00 0.00
70.43% 29.57% 0.00% 0.00%
12380 DISTRIBUTION SECURI - SPO Phans No. 418-683-5432 Contacl
2% 15 Days Net 45 Salesperson Code Cos
Amounis are in CAD
15,000 241.04 241.04 0.00 0.00 .00
10C.00% 0.00% 0.00% 0.00%
12384 JRZ CANADA NG, Phona No, 418-661-1410 Contact
2% 10 Days Net 30 Salesperson Code Cos
Amounts are in CAD
5,000 2,336.52 233552 0.00 0.06 0.00
100.00% 0.00% 0.00% 0.00%
12386 JULIEN BEAUDOIN LTEE Phone No. 819-387-2344 Coniact
Net 60 Days Salesperson Cods oo4

Amounts are in CAD



o

Aged Accounts Recelvable
Domieam Intermational Inc.

{Summary, aged as of December 16, 2011)

No. Name
U11429 NRAF DISTRIBUTORS INC.
- 30 Jours/Days
Amounts ars in USD
e Y
uHirr JEFFCO FIBRES INC

. 2% 30 Days Net 46
Amaounts are in USD

Y1180  C.D.5.INC.
2% 30 Days Net 31

Amounts are in USD

Utis1s STANLEY STEPHENS CO.LTD
2% 30 Days Net 31

Amounts are in USD

U121 WCW INC.
Net 90 Days

Amaunts are In USD

U12i64  OTIS BED MANUFACTURING
Net 60 Days

Amounts are in USD

a1 FRANKLIN AUGUST TRADINQ
30 Jours/Days

Amounts are In USD

12173 NORTH BROOK FARMS INC
Met 30 Days

Amounis are in USD

-------------------------

Credit Limit Balanca Due Currant
7.000 395.27 395.27
100.00%

Phone No. 207-622-4744
249,748 235,656.80 25,656.90
100.00%

Phone No. 508-843-0440
1,977,571 645,577.01 389,7468.56
80.37%

Phone No. 1-781-702-0558

120,071 14,431.80 14,431.80
' 0.00%

Phona No. 215-788-1615
46,143 -150.00 -150.00
100.00%

Phone No. 802-362-8053
1,344,796 436,291.76 180,070.31
38.69%

Phone No. 800-588-6847
395,514 72,798.4% 33,105.21
45,48%

Phone No. 802-852-5900
4,905 3,767.54 3,787.54
100.00%

Phone No. B77-624-2638

Dacember 16, 2011 334 PM
Page 17
rosgle

Aged Customer Balances ....ccuernnnen
31-80 Daya 61-80 Days Over 80 Days

0.00 0.00 0.00
0.00% 0.00% 0.00%
Contact
Salespserson Code 015
0.00 0.00 0.00
0.00% 0.00% 0.Q0%
Contact
Salesperson Code 008
253,005.36 2,735.09 0.00
39.20% 0.42% 0.00%
Contact
Salssperson Code 015
G.00 0.00 0.00
0.00% 0.00% 0.00%
Contact
Salaspsrson Code 015
0.00 0.00 0,00
0.00% 0.00% 0.00%
Contact
Salasperson Code €08
215,456.49 58,724.96 0.00
49.62% 13.69% 0.00%
Contacl
Salesperson Code 006
22,686.88 17,008.32 0.00
31.18% 23.368% 0.00%
Contact
Salesperson Code 006
0.00 0.00 0.00
0.00% 0.00% 0.00%
Contact
Salasperson Code 008

o



Aged Accounis Recelvable
Domfoam Intemational Inc.

(Summary, aged as of Decamber 16, 2011)

Dacember {8, 2011  3:34 PM
Page 18
iosgle

Aged Customer Balances

No. Name Credit Limit Balance Due Curent 31-.60Days 61«90 Days Gver 90 Days
48,028 32,917.50 32,917.50 0.00 0.00 4,00
100.00% 0.00% 0.00% 0.00%
U12175 COLLINS BUS CORPORATION PhoneNo. = 1-620-662-9000 Contact
Net 30 Days Salesperson Code 004
Amounts are nUSD - -
9,608 239.12 239.12 0.00 0.00 0.00
100.00% 0.00% 0.00% 0.00%
12180 LATEX INTERNATIONAL Phone No, Contact TUSHAR SHAH
Net 30 Days Salesperson Coda
Amounts are In CAD
No Limit 338.38 338.38 0.00 0.G60 0.00
100.00% 0.00% 0.00% 0.00%
12181 EURASIA HOLDING {PVT) LTD Phone No, 011-603-7853-183 Contact
Cagh on dslivery *** Oyer Limit = Salesperson Code 606
Amounts are In USD
9,606 10,901.50 10,801.5C 0.00 .00 0.00
100.00% 0.00% 0.00% 0.00%
U12183 FOAM FACTORY INC. Phone No. 1-586-627-3626. Conlact
Net 80 Days ) Salesperson Code 0cs
Amounts are In USD )
. 8,608 236.00 236.00 0.00 0.00 0.60
100.00% 0.00% 0.00% 0.00%
Report Total Amount Due (USD} 1,242,667 .54 670,922.44 492 278,73 79,466.37 0.00
Report Total Ameount Due (CAD) 5110,047.54 2,818,501.52 1,702,387.28 42847221 162,6868.53
58.12% IB.31% 8.38% 3.18%
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