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Court File No. 06-CL-66%)

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION UNDER THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANTAR POOL PRODUCTS LIMITED / PRODUITS DE PISCINES CANTAR
LIMITEE '

Applicant

NOTICE OF MOTION
(returnable Februgry 21, 2013)

A. Farber & Partners Inc. (“Farber™), in its capacity as the Court-appointed monitor of
Cantar Pool Products Limited/Produits de Piscines Cantar Limitée (in such capacity, the
“Monitor™), will make a motion to a judge presiding over the Commercial List on Thursday,
February 21, 2013 at 10:00 am., or as soon after that time as the motion can be heard, at 330

University Avenue, Toronto, Ontario.
" PROPOSED METHOD OF HEARING: The motion is to be heard orally.
1. THE MOTION IS FOR an Order, including, among other things:

(a) if necessary, abridging the time for service and filing of this notice of motion and

the motion record or, in the alternative, dispensing with same;

(b) approving the Fifth Report of the Monitor dated December 9, 2011 (the “Fifth

Report™) and approving the actions of the Monitor described therein;

(c) approving the Sixth Report of the Monitor dated January 24, 2013 (the “Sixth

Report™) and approving the actions of the Monitor described therein;

{d) approving the fees and disbursements of the Monitor and its counsel;
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authorizing and directing the Monitor, to make payment of the balance of
proceeds held by the Monitor firstly to pay or make allowance for any remaining
or additional fees and disbursements incurred or to be incurred by the Monitor or

its counsel and thereafter either to:

(1) make payment and distribution to creditors under the Plan of Arrangement
as sanctioned by this Court in accordance with the exceptions provided for

under Section 242(1){c) or 244(2) of the OBCA, or in the alternative;

(i)  make payment to Her Majesty the Queen in Right of the Province of
Ontario pursuant to the provisions of Section 244(1) of the OBCA; and

such further and other relief as counsel may advise and this Honourable Court

may permit.

THE GROUNDS FOR THE MOTION ARE:

(a)

)

(©

(d)

(€)

the Monitor continues to hold funds in excess of $2,000,000 representing
realizations on the assets of the debtor, being primarily the proceeds of the

discharge of a VIB Mortgage held by the debtor;

the funds held by the Monitor is subject to an administration charge in favour of

the Monitor and its counsel;

the Monitor and its counsel are required to pass their accounts from time to time,
and intend to pass their accounts to a current date with this motion, and thereafter

to pay such accounts from proceeds on hand with the Monitor;

the debtor corporation has been dissolved after approval of the Plan by creditors
and sanction of the Plan by the Court;

there are potential competing claims to the funds available after the application of
the administration charge, including the claims by creditors for distribution of the

funds in accordance with the Plan as being the proceeds of property available to



creditors prior to the dissolution of the corporation, the forfeiture of such funds to
the Crown due to dissolution of the corporation or a potential for a claim by a

secured creditor, and the Monitor seeking the advice and direction of the Court as

to the relative entitlements prior to making any final distribution;

63 such further and other grounds as counsel may advise and this Honourable Court

may permit.

3. THE FOLLOWING BOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

(a) the Sixth Report and the Fifth Report; and

(b) such other material as counsel may submit and this Honourable Court may permit.

Date; January 25, 2013

TO: ATTACHED SERVICE LIST

.

AIRD & BERLIS LLP
Barristers & Solicitors
Brookfield Place
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Toronto, Ontario M5J 279
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Tel:  416.865.7726

Fax: 416.863.1515

Email: renglish(@airdberlis.com

Lawyers for A, Farber & Partners Inc., in
its capacity as the Court-appointed monitor
of Cantar Pool Products Limited/Produits
de Piscines Cantar Limitée
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Counsel / Party

Telephone
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Cantar Pool Products Limited
330 Humberline
Toronto, ON M9W 1R5

With a copy to:

Michael Freel

Polyair Inter Pack Inc.
mireeli@polyair.com
Tel: 416-679-6597
Fax: 416-679-6605

Faircove Investments Ing,
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Michael Freel
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McCarthy Tétrault LLP
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James Gage
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Geoff R, Hall
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Cantar Pool
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A. Farber & Partners Inc.
150 York Street, Suite 1600
Toronto, ON M5H 385

Paul Denton
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Gary Lifman
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Aird & Berlis LLP
Brookfield Place
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Steve Kedskes
steve.kedskes(@cra-arc.ge.ca
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fischeri@goldmanspring.com
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Faircove
Investments Inc.

Gowling Lafleur Henderson LLP
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Kitchener, ON N2H 6M2

Peter Koch
peter.kochi@gowlings.com
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(519) 571-5040

Competition Pool
Accessories,
Pioneer Family
Pools, 6626271
Canada Inc.
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Me¢Cague Borlack LLP

Suite 2700, 130 King Street West
The Exchange Tower

P.O. Box 136, Stn. 1* Can Pl.
Toronto, ON M5X 1C7

(416) 860-0001 | (416) 860-0003 | Samuel, Son &
Co., Limited

mecagueborlacki@mecagueborlack.com

Her Majesty the Queen in Right of (905) 436-4510
the Province of Ontario as
Represented by the Minister of
Finance

(Income Tax, PST)

P.O. Box 620 !
33 King Street West - 6™ Floor
Oshawa, ON L1H 8E9

Kevin O'Hara
kevin.ohara@ontario.ca L
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Steve Cohen
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Olymbec Group (514) 344-3334 | (514) 344-8027
5584 Cote de Liesse, Suite #208 I
Town of Mont-Royal k
Montreal, QC H4P 1A9

Carmen DeAngelis (514) 940-0789
cdeangelis@olymbec.com |




Counsel / Party

Telephone

Fax

Party Representing

Pallett Valo LLP
90 Burnhamthorpe Road W., Suite 1600
Mississauga, ON L5B 3C3

With a copy to:

Michael Nowina,

Baker & McKenzie LLP

michael nowina@bakermckenzie.com
Tel:  (416)865-2312

Fax: (416) 863-6275

(905) 273-3300

(905) 273-6920

Irwin Commercial
Finance Canada
Corporation,
Onset Capital
Corp.

Pioneer Family Pools (Hamilton) Inc.
2115 South Service Road West
Qakville, ON L6L 3W2

Terry Martyniuk
tmartyniuk@pioneerpools.com

(905) 847-4475

6626271 Canada Inc.
950 Boul. Michele-Bohec
Blainville, QC J7C 5E2

Mario Lampron
Mario{@competition-pool.com

(450) 437-4860

Tashlik, Kreutzer, Geldwyn &
Crandell P.C.

(Long Island)

40 Cutternill Road

Great Neck, NY 11021-5308

Theodore Wm. Tashlik
ttashlik@tkgclaw.com

(516) 466-8005

(516) 466-8005
x115

(516) 829-6509

Northern Lights
Recreation Co.




Counsel / Party Telephone Fax Party Representing
Zimmerman McKinnon Anderson
25 Main Street West. Suite 1620 (905) 524-0231 | (905) 524-2023 | Hawklane

; Investments

Hamilton, ON L8P 1H1

With a copy to:

Lawrence Zimmerman
Larry@zimlaw.ca

Tel: (416)489-9222
Fax: (416) 489-6222

Department of Justice

The Exchange Tower

130 King Street West, Suite 3400
Toronto, ON M5X 1K6

Diane Winters
diane. wintersi@justice.ge.ca

(416) 973-3172

(416) 973-0810

Bank of America
135 S. LaSalle Street
Chicago, IL 60603

Steven Fenton
Assistant General Counsel
steve. fenfon@bankofamerica.com

(312) 904-7435

(212) 901-7855

A.O. Smith Corporation
11270 West Park Place

P.O. Box 245008
Milwaukee, WI 53224-9509

Karen Duke, Associate General Counsel
kduke@aosmith.com




Counsel / Party

Telephone

Fax

Party Representing

OFFICE OF THE PUBLIC
GUARDIAN & TRUSTEE
800-595 Bay Street

Toronto, ON M5G 2M6

Rosemarie E. Cochrane
Email: rosemarie.cochranef@ontarto.ca

J. F. E. Byerley
Email: jim.byerlevi@ontario.ca

Province of Ontario
Ministry of Infrastructure

Marta Zoladek
Email: Marta.Zoladek@ontario.ca

Brenda Linington
Email: Brenda.Linmmgton(@ontario.ca

Randall D. Telford

Barrister & Solicitor

1 Yonge St., Ste. 1801

Toronto, ON

MS5E 1W7

Email: rtelfordi@emplovmentlawyer.ca

Richard Howell
Email: richardhowell@cfflaw.com

416 703 6401

416214 5948

Canadian Rolling
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Parties Served By Courier

Counsel / Party

Telephone

Fax

Party Representing

CIT Financial Ltd.

3090 Le Carrefour Boulevard
Suite 700

Laval, QC H7T 2J7

Canada Revenue Agency
1050 Notre Dame Avenue
Sudbury, ON P3A 5Cl1

(705) 671-3994

CFM Corporation
2695 Meadowvale Blvd.
Mississauga, ON L5N 8A3

(905) 858-1165

Strathallen Acquisitions Inc.
162 Cumberland Street, Suite 300

Toronto, ON MS3R 3N35

(416) 922-6667

Strathallen Capital Corp.
Suite 1001, 2 Bloor St. W,
Toronto, ON M4W 3E2

(416) 922-5553

(416) 922-6667

Prowis Inc.
Suite 1703, 372 Bay Street
Toronto, ON M5H 2W9

(416) 365-1200

(416) 365-1300
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Court File No. 06-CL-6690

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) THURSDAY, THE 21°7 DAY
)
JUSTICE ) OF FEBRUARY, 2013

IN THE MATTER OF AN APPLICATION UNDER 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
CANTAR POOL PRODUCTS LIMITED / PRODUITS DE PISCINES CANTAR
LIMITEE

Applicant

ORDER

THIS MOTION, made by A. Farber & Partners Inc., in its capacity as the Court-
appointed monitor of Cantar Pool Products Limited/Produits de Piscines Cantar Limitée (in such

capacity, the “Monitor™), for an Order:

(a) Accepting and approving the Fifth and Sixth Report of the Monitor dated
December 9, 2011 and January 24, 2013, along with the activities of the Monitor;

(b) Accepting and approving the fees and disbursements of the Monitor and of its
counsel for the periods outlined in the Fifth and Sixth Reports of the Monitor;

(c) authorizing and directing the Monitor, to make payment of the balance of
proceeds held by the Monitor firstly to pay or make allowance for any remaining
or additional fees and disbursements incutred or to be incurred by the Monitor or

its counsel and thereafter either to:

(1) make payment and distribution to creditors under the Plan of Arrangement
as sanctioned by this Court in accordance with the exceptions provided for

under Section 242(1)(c) or 244(2) of the OBCA, or in the alternative;
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(i) make payment to Her Majesty the Queen in Right of the Province of
Ontario pursuant to the provisions of Section 244(1) of the OBCA; and

(d) such further and other relief as counsel may advise and this Honourable Court
may permit;

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

ON READING the Fifth Report and the Sixth Report of the Monitor and on hearing the

submissions of counsel for the Monitor, and counsel for , ho  one

appearing for any other person on the service list, although duly served:

1. THIS COURT ORDERS that that the time for service and filing of the notice of motion
and the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Fifth Report and the Sixth Report be and are hereby
approved and the actions of the Monitor and of its counsel as described therein be and are hereby

approved.

3. THIS COURT ORDERS that the fees and disbursements of the Monitor with respect to
the Applicant in the amount of $268,937.79, inclusive of applicable GST/HST for fees and
disbursements incurred to the date as set out in the Fifth and Sixth Reports of the Monitor, be

and are hereby approved.

4, THIS COURT ORDERS that the fees and disbursements of the Monitor’s legal counsel,
Aird & Berlis LLP in the amount of $148,064.51, inclusive of applicable GST/HST for fees and
disbursements incurred to the date as set out in the Fifth and Sixth Reports of the Monitor, be

and are hereby approved.

5. THIS COURT ORDERS authorizes and directs the Monitor to make payment of the
balance of the proceeds held by the Monitor:

@) Firstly to pay or make allowance for any remaining or additional fees and
disbursements incurred or to be incurred by the Monitor or its counsel; and




6. THIS COURT ORDERS that this Order shall be posted on the website maintained by
the Monitor (www farberfinancial.com) and shall only be required to be served upon those
parties who have either formally entered an appearance in these proceedings or those parties who

appeared at the hearing of the motion for this Order.




IN THE MATTER OF AN APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED
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ORDER
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Court File No. 06-CL-6690

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE THURSDAY, THE 21°" DAY

)
)
JUSTICE ) OF FEBRUARY, 2013

IN THE MATTER OF AN APPLICATION UNDER THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANTAR POOL PRODUCTS LIMITED / PRODUITS DE PISCINES CANTAR
LIMITEE

Applicant

ORDER

THIS MOTION, made by A. Farber & Partners Inc., in its capacity as the Court-
appointed monitor of Cantar Pool Products Limited/Produits de Piscines Cantar Limitée (in such

capacity, the “Monitor™), for an Order:

{(a) Accepting and approving the Fifth and Sixth Report of the Monitor dated
December 9, 2011 and January 24, 2013, along with the activities of the Monitor;

(b) Accepting and approving the fees and disbursements of the Monitor and of its
counsel for the periods outlined in the Fifth and Sixth Reports of the Monitor;

(c) authorizing and directing the Monitor, to make payment of the balance of
proceeds held by the Monitor firstly to pay or make allowance for any remaining
or additional fees and disbursements incurred or to be incurred by the Monitor or

its counsel and thereafter either to:

(i) make payment and distribution to creditors under the Plan of Arrangement
as sanctioned by this Court in accordance with the exceptions provided for

under Section 242(1)(c¢) or 244(2) of the OBCA, or in the alternative;
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(ii) make payment to Her Majesty the Queen in Right of the Province of
Ontario pursuant to the provisions of Section 244(1) of the OBCA; and

(d) such further and other relief as counsel may advise and this Honourable Court
may permit,

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

ON READING the Fifth Report and the Sixth Report of the Monitor and on hearing the

submissions of counsel for the Monitor, and counsel for no  one

appearing for any other person on the service list, although duly served:

l. THIS COURT ORDERS that that the time for service and filing of the notice of motion
and the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Fifth Report and the Sixth Report be and are hereby
approved and the actions of the Monitor and of its counsel as described therein be and are hereby

approved.

3. THIS COURT ORDERS that the fees and disbursements of the Monitor with respect to
the Applicant in the amount of $268,937.79, inclusive of applicable GST/HST for fees and
disbursements incurred to the date as set out in the Fifth and Sixth Reports of the Monitor, be

and are hereby approved.

4, THIS COURT ORDERS that the fees and disbursements of the Monitor’s legal counsel,
Aird & Berlis LLP in the amount of $148,064.51, inclusive of applicable GST/HST for fees and
disbursements incurred to the date as set out in the Fifth and Sixth Reports of the Monitor, be

and are hereby approved.

5. THIS COURT ORDERS authorizes and directs the Monitor to make payment of the
balance of the proceeds held by the Monitor:

(i) Firstly to pay or make allowance for any remaining or additional fees and
disbursements incurred or to be incurred by the Monitor or its counsel; and




(if) - Secondly to:make payment of the balance of any funds available to Her
Majesty the Queen-in Right of the Provinee of Ontario.

6. THIS COURT ORDERS that this Order shall be posted on the website maintained by

the Monitor (www.farberfinancial.com) and shall only be required to be served upon those

parties who have either formally entered an appearance in these proceedings or those parties who

appeared at the hearing of the motion for this Order.




IN THE MATTER OF AN APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS

AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF CANTAR POOL PRODUCTS LIMITED /

PRODUITS DE PISCINES CANTAR LIMITEE
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ORDER
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Court File No. 06-CL-6690

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION UNDER 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
CANTAR POOL PRODUCTS LIMITED / PRODUITS DE PISCINES CANTAR
: LIMITEE
Applicant

SIXTH REPORT OF THE MONITOR
JANUARY 24, 2013

INTRODUCTION

1. On October 17, 2006, the Applicant filed for and obtained protection from its creditors
vnder the Companies’ Credi‘tors Arrangement Act, R.S.C. 1985 ¢. C-36, as amended (the
“CCAA”) pursuant to an Order of this Honourable Court dated October 17, 2006 (the “Initial
Order”). A copy of the Initial Order is attached as Exhibit “A™.

2. Pursuant to the Initial Order, A. Farber & Partners Inc. (“Farber”) was appointed as
Monitor of the Applicant (iri such capacity, the “Monitor”). A copy of Farber’s First Report
dated October 16, 2006, which was filed in connection with the CCAA application, is attached as
Exhibit “B”.

3. Coincident with the granting of the Initial Order on October 17, 2006, this Honourable
Court granted Orders:

(a) approving the sale of the Applicant’s assets relating to the Applicant’s Pool
Equipment Division (the “Pool Equipment Assets”) to 662671 Canada Inc.
(%662™), and vesting the right, title and interest in the Pool Equipment Assets in
and to 662; and
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(b) approving the sale of the Applicant’s residual assets relating to the Above Ground
Pool Division that were not sold by the Applicant as part of an earlier transaction
in August of 2006 (the “Residual Ground Pool Assets™) to Northern Lights
Recreation Co. (“Northern Lights™), and vesting the right, title and interest in the
Residual Ground Pool Assets in and to Northern Lights.

Copies of these Approval and Vesting Orders are attached collectively as Exhibit “C”.

4, On October 19, 2006, this Honourable Court granted an Order (the “Humberline
Premises Approval and Vesting' Order™) approving the sale of the premises (“Humberline
Premises Sale”) known municipally as 330 Humberline Drive, Toronto, Ontario (the
“Humberline Premises”) to Strathallen Acquisitions Inc, (“Strathallen™), vesting the right, title
‘and interest in the Humberline Premises in and to Strathallen, and approving the payment of the
proceeds of the Humberline Premises Sale to LaSalle Business Credit, LLC (“LaSalle™). A copy
of the Humberline Premises Approval and Vesting Order is attached as Exhibit “D”. A copy of
the Monitor"s Second Report dated October 18, 2006, which was filed in connection with this
motion, is attaqhed zs Exhibit “E”. ‘

5. On November 16, 2006, this Honourable Court granted an Order (the “Claims
Procedure and Meeting Order”) establishing a procedure for the filing and determination of
claims against the Applicant for the purposes of voting on and effecting distributions under the
Plan (as defined below), establishing a claims bar date, establishing the procedure to call, hold
and conduct a meeting of the creditors of the Applicant affected by the Plan (the “Creditors’
Meeting”) and setting the date for the return of the Applicant’s motion for an order sanctioning
the Plan. A copy of the Claims Procedure and Meeting Order is attached as Exhibit “F”. A
copy of the Monitor’s Third Report dated NovemBer 10, 2006, which was filed in connection
with this motion, is attached as Exhibit “G”.

6. On Novermnber 16, 2006, this Honourable Court also granted an Order (the “Extension
Order”) extending the stay of proceedings to January 18, 2007. A copy of the Claims Procedure
and Mecting Order is attached as Exhibit “H”.
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7. On November 23, 2006, the Applicant filed a Plan of Compromise and Arrangement (the
“Plan”) with this Honourable Court.

8. Pursuant to the Claims Procedure and Meeting Order, the Creditors® Meeting was held on
January 12, 2007, at which time the Applicant’s unsecured creditors approved the Plan by the

required majority.

9. OnlJ anua,ry 18, 2007, this Honourable Court granted an Order (the “Sanction Order”)
approvihg the Plan and extending the stay of proceedings to the earlier of the Effective Date (as
defined in the Plan) and February 15, 2007. A copy of the Sanction Order and Plan are attached
as Exhibit “I”. A copy of the Monitor’s Fourth Report dated January 16, 2007, which was filed

in connection with this motion, is attached as Exhibit “J”.

10,  On January 30, 2007, the Monitor filed a certificate of compliance with the Court
certifying that all Conditions Precedent, as set out in Section 7.6 of the Plan, had been satisfied
and that the Effective Date had occurred and the Plan could be implemented. A copy of the
Certificate of Compliance is attached as Exhibit “K,

11.  The purpose of this Sixth Report of the Monitor (the “Sixth Report”) is to:
(a)  provide this Honourable Court with an update on the implementation of the Plan;

(b}  seek the authorization and direction of the Court with respect to the distribution of
funds held by the Monitor in light of the cancellation of the certificate of the
incorporation of the Applicant following the approval of the Applicant’s Plan and
the granting of the Sanction Order haﬁng régard to the provisions of Sections
244(1), Section 244(2) and 242(1)(c) of the Business Corporations Act R.S8.0.
1990, c. B.16, as amended (the “OBCA™);

{c)  seek approval of the Fifth Report and the Sixth Report and the actions of the

Monitor as described therein; and

(d)  seek approval of the fees and disbursements of the Monitor and its legal counsel fo
date, and approval of payment thereof by the Monitor from funds held by the

Monitor;
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TERMS OF REFERENCE

12.  Inpreparing this Sixth Report, the Monitor has relied upon unaudited, internally prepared
financial information, Applicant’s records and discussions with management of the Applicant.
The Monitor has not performed an audit, review or other verification of such information. An
examination of the financial forecast as outlined in the Canadian Institute of Chartered
Accountants Handbook has not been performed. Future oriented financial information relied
upon in this report is based on management of the Applicant’s assumptions regarding firture
events and actual results achieved will vary from this information and the variations may be

material. Unless otherwise stated, dollars referenced in these materials are in Canadian funds.

THE PLAN

13, ThePlan was approved pursuant to the Sanction Order on January 18, 2007.

14.  There were a number of conditions precedent that needed to be satisfied to reach the
Effective Date and, in turn, enable implementation of the Plan. These conditions precedent are
set out in Section 7.6 of the Plan. Section 7.8 of the Plan provides that once all of the conditions
precedent set out in Section 7.6 of the Plan are satisfied, the Monitor can issue a Certificate of
Compliance. On Jamuary 30, 2007, shortly after creditor and Court approval of the Plan, the
Certificate of Compliance was filed in the Coﬁrt.

15.  Key elements of the Plan are summarized below:
(a) There was one single class of Affected Creditors under the Plan.

()  The Plan was structured such that the Applicant’s creditors with Smaller Claims
(as defined beioW), or those who elected to reduce their claims, would receive a
fixed distribution based on a formula in the Plan in a specific time frame, and the
Applicant’s creditors with Larger Claims (as defined below) would receive a
distribution of net realizations over a longer term, after provision for certain costs

and prior charges.
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(c) Pursuant to Article 4.1(b) of the Plan, Affected Creditors (as defined in the Plan)
with aggrégate Claims of $5,000 or less are to be paid twenty-five cents on the
dollar. In addition, Affected Credito_rs with Affected Claims (as defined in the
Plan) exceeding $5,000, who elected to reduce their Affected Claims to $5,000, are

to be paid twenty-five cents on the dollar on the reduced amount (collectively, the
“Smaller Claims”). Under the terms of the Plan, distributions with respect to the
Smaller Claims were to be paid within six months of the Effective Date.
Distributions with respect to the Smaller Claims were made on May 17, 2007,

(d)  Pursuant to Article 4.1(b) of the Plan, Affected Creditors with Affected Claims
greater than $5,000 in respect of which no election was made as referred to above,
are to participate in realizations from the Affected Creditors Distribution Pool as
set out in Section 5 of the Plan (the “Larger Claims”). The distributions with
respect to the Larger Claims were to occur from time to time as cash flow : E
permitted. The Applicant was only to make distributions from the Affected -
Creditors’ Distribution Pool (as defined in the Plan) if the amount available was
economically practical, as determined by the Applicant, acting reasonably in \
consultation with the Monitor. Until recently, there were insufficient proceeds to :

warrant a distribution to Affected Creditors with Larger Claims,

{e) Pursuant to Article 4. 1(b) of the Plan, Affected Creditors with Larger Claims are to
participate in realizations from the Affected Creditors’ Distribution Pool ostensibly
from the proceeds realized from a Charge/Mortgage in the principal amount of
$1,600,000.00 registered on October 24, 2006 as Instrument Number AT1287953
on title to the Humberline Premises, which Charge/Mortgage was transferred to
LaSalle on October 24, 2006 as Instrument Number AT1287954 (the “VIB
Mortgage”). While there was a provision in the Plan for monetization of the VI'B

Mortgage if an acceptable offer was recetved, no such offer was forthcoming. A

copy of the VTB Mortgage is attached as Exhibit “L"”.

16. On or about January 25, 2007, LaSalle executed an agreement (the “LaSalle
Agreement”) which provides that if, among other things, the Plan is accepted by the requisite
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majority of creditors and approved by the Court, LaSalle’s interest in, among other th%ings, the
VTB Mortgage would be released to the extent necessary to permit payment under the ?lan from
the Affected Creditors’ Distribution Pool of the full amount payable in accordance with Article
4.1(a) of the Plan to Affected Creditors to which Article 4.1(a) applies, and to a maximum of 25
cents for each dollar of Affected Claims in accordance with Article 4.1(b). A copy of the
LaSalle Agreement 1s attached as Exhibit “M”,

17.  The Monitor confirms that the proposed distribution- of the proceeds from the VIB
Mortgage to the Applicant’s creditors will not exceed twenty-five cents for each dollar of

Affected Claims in accordance with Article 4.1(b).

18.  The LaSalle Agreement further states that, not less than ten days prior to a proposed
distribution to creditors under the Plan, the Applicant must deliver to LaSalle notice of the
. proposed distribution, the particulars of the proposed distribution, the amount of the proposed
distribution and reasonable evidence that the proposed distribution will not result in the
aggregate amount of prior distributions and the proposed distribution exceeding the Aggregate
Permitted CCAA Plan Payment Amount.

19, On or about October 17, 2008, LaSalle merged with and into LaSalle Bank National
Association, who, together with LaSalle Bank Midwest National Association, merged with and
into Bank of America, Nationa! Association (“Bank of America™). Evidence of these mergers is

attached as Exhibit “N”.

20.  The VIB Mortgage was scheduled to mature on October 23, 2011 at $2,120,285. Bank
of Americe confirmed that the Monitor could receive payment under the VIB Mortgage and that
Rank of America would relinquish any interest it may have in the VIB Mortgage provided that
the funds from the VIB Mortgage were distributed to the Applicant’s creditors in accordance
with the Plan.

21. By the time the VIB Mortgage matured, the Applicant no longer had any officers or
directors with corporate authority to deal with the final matters necessary to complete
implementation of the Plan, namely sending the required notice pursuant to the LaSalle

Agreement, receiving the funds from the VIB Mortgage, discharging the VIB Mortgage and

T e e et vt
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distributing the funds from the VIB Mortgage. In addition, ncither the Initial Order nor the
Claims Procedure and Meeting Order, nor the Sanction Order, provided specific powers to the
Monitor to approve or authorize any such actions to be taken on behalf of the Applicant by the

Monitor.

22.  In addition, on the maturity of the VIB Mortgage, the Monitor discovered that the -
Applicant’s Certificate of Incorpoi‘ation had been cancelled for cause pursuant to Section 240 of
the OBCA because the Applicant had failed to maintéin the required number of directors and,
accordingly was dissolved. A copy of the Applicant’s corporate profile report, which confirms
that the cancellation is attached as Exhibit “0”,

23.  Section 244 of the OBCA provides that “any property of a corporation that has not been
disposed of as of the date of its dissolution is immediately upon such dissolution forfeit to and
vests in the Crown”, The Applicant’s property that was being disposed of was its interest in the
VTB Mortgage, which was assigned to LaSalle, which in turn had merged with Bank of
America, While the Applicant’s interest in the VTB Mortgage may have escheatedrto the Crown
pursuant to section 244 of the OBCA, any interest of Bank of America would not be defeated
by the dissolution. Further, Sections 242(1)(c) and 244(2) of the OBCA provide exceptions to
the effect that, where an Order is made which affects property belonging to the Corporation
before the dissolution, the property would remain available to the satisfy the Order or decision.
The Monitor is unable to make a distribution of the proceeds of the VIB Mortgage prior to
obtaining the Cowrt’s determination of the applicability of the exceptions in the circumstance of

this Applicant.

24, As aresult of these events, by the end of 2011, an impasse had been reached which may

be summarized as follows:

(a) The purchaser of the Humberline Premises wished to repay the VIB Mortgage, but
could not do so as there was no person with authority to give a discharge on behalf

of the Applicant;
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(b)  Bank of America had agreed, pursuant to the LaSalle Agreement, to release any
interest it held in the VITB Mortgage provided that the proceeds of such mortgage

were used to make payment to creditors under the Plan;

{©) If the Applicant’s interest in the VIB Mortgage had been forfeit to the Crown
pursuant to Section 244(1) of the OBCA, then the Applicant would not be in a
position to make payment of the proceeds of the VIB Mortgage to creditors under
the Plan, and thus would be unable to fulfill the terms of the LaSalle Agreement.

25.  While Section 241(5) of the OBCA would permit the Applicant or another interested
person to apply for revival of the corporation, such entitlement only exists for corporations
cancelled pursuant to Section 241 of the OBCA. In this instance the cancellation of the
_ certificate was under Section 240 of the OBCA, and revival would not be possible absent

approval of the legislature under private members legisiation.

26. The Monitor, through its counsel, contacted the Office of the Public Guardian & Trustee
(being the office in charge of dealing with escheat of this nature) and provided information
concerning the matters at issue with respect to the VIB Mortgage, including a copy of the Fifth
Report of the Monitor, the Motien Record for the motion of the Monitor returnable January 23,
2012, and a letter summarizing the issues. The Office of the Public Guardian & Trustee was not
able to formulate a formal position with respect to the matters within the time available, but
indicated that it would not be attending to oppose the Monitor’s motion to be authorized fo

provide a discharge in order to receive the funds due under the VTB Mortgage.

27.  On January 25, 2012 an Order was made by this Honourable Court authorizing the
Monitor to execute the discharge of the VTB Mortgage and to receive the funds due under the
VTB Mortgage. The order specifically provided that any claims to the VIB Mortgage would
attach to the funds received by the Mdnitor in the same priority as such claims held immediat-ely
prior to the discharge of the VTB Mortgage. A copy of the Order of Jamuary 25, 2012 is attached
as Exhibit “P”. The VTB Mortgage was thereafter discharged upon payment to the Monitor of

the sum of $2,120,284.94, which the Monitor continues to hold in an interest bearing account.
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REVIEW OF BANK OF AMERICA CLAIM TVO PROCEEDS

28.  Asapproved by the Humberline Premises Approval and Vesting Order, on the séle of the
Humberline Premises the VITB Mortgage was assigned to LaSalle and was held in the name of
the LaSalle until discharge. A copy of the Transfer of Charge to LaSalle is appended as Exhibit
“Q™ and a copy of the Parcel Register for the Humberline Premises as at November 3, 2011 is
attached as Exhibit “R”. In the Applicant’s restructuring of its financial affairs LaSalle had
agreed to give up its claim to the Mortgage provided the distribution to the creditors was less
than 25 cents on the dollar and the proceeds were used to pay creditors under the Plan. As the
proposed distribution was less than 25 cents on the dollar, there was initially no need to inquire
as to the amount of the indebtedness owing to LaSalle (now Bank of America) in that the
proceeds would be distributed to creditors rather than to Bank of America. '

29.  Given the possibility of a forfeiture to the Crown which would prevent a distribution to
creditors the Monitor sought to determirie the exact nature and amount of the remaining
indebtedness, if any, owing from the Applicant to Bank of America. At the time of the Initial
Order, and at the time of the approval of the Plan, the Applicant was indebted to LaSalle as a co-
borrower with a related entity, Polyaitr Canade Limited, pursuant to a Canadian Loan Agreement,
and was obligated as a Guarantor pursuant to a US Credit Agreement between LaSalle and a
number of other related entities. The VTB Mortgage was assigned to LaSalle not absolutely, but
as security for the remaining obligations of the Applicant to LaSalle.

30.  Considerable time delay was experienced while Monitor’s counsel attempted to obtain
current infonﬁation with respect to any indebtedness of the Applicant to Bank of America, which
information was in the possession of entities which were not parties to the application.
Monitor’s counsel ultimately was able to review subsequent credit agreements entered into
between Polyair Canada Limited and Bank of America in 2008. The Monitor cannot produce
these documents because they were provided to Monitor’s counsel on a confidential basts given
that they deal with the financial affairs of entities which are not parties to this application. -
However, it was apparent that as of December 17, 2008 Polyair Canada Limited and Bank of
America entered into an Amended and Restated Credit Agreements with respect to both the
Canadian and U.S. facilities. Given that CCAA Application of the Applicant had already been
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completed and sanctioneé, the Applicant was no longer included as a party to or obligor in

respect of either of these credit agreements.

31.  Asthe 2008 Amended and Restated Credit Agreements fully replaced the earlier credit
agreements, the Applicant was no longer a Borrower nor a Guarantor under either of these
documents. Accordingly, it was the conclusion of Monitor’s counsel that the Applicant no
longer had any obligation to LaSalle or Bank of America for which the assignment of the VTB
Mortgage could stand as security. It should be noted that the Monitor has had difficulty locating
any persons at Bank of America having any direct knowledge or dealings with the liabilities of
the Applicant and thus the Monitor will ensure that Bank of America receives full advance notice
of any proposed distribution of the proceeds of the VIB Mortgage, and of the Monitor’s

conclusions as expressed in this report.

POSSIBLE CLAIMS AGAINST FUNDS HELD BY THE MONITOR

32.  The Initial Order granted to the Monitor an administration charge in favour of the
Monitor and its counsel not to exceed $500,000. This administration charge was a charge upon
all of the property and assets of the Applicant, including the proceeds of the VIB Mortgage,
created prior to the cancellation of the Applicant’s certificate of incorporation, and thus the
property interests of the Applicant were subject to the administration charge. The Monitor and
its counsel claim to be entitled to payment of their fees and disbursements, including those fees
and disbursements as identified in paragraphs 37 and 38 of this Report, in priority to all other

claimants.

33.  The Crown, being her Majesty the Queen in Right of the Province of Ontario, may have
an interest in the assets and undertaking of the Applicant pursuant to the forfeiture provisions of
Section 244(1) of the OBCA.

34, The forfeiture of property to the Crown is subject to certain exceptions including those
provided at Section 242(1)(c) and Section 244(2) of the OBCA. In this instance, the Plan called
for distribution of proceeds of assets of the debtor, principally the proceeds of the VIB
Mortgage, to be made in satisfaction of claims under the Plan. The Plan was approved by

creditors while the corpofation was still in existence, and the Court approved the Plan by virtue
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of the Sanction Order, again while the corporation was still in existence. The approved Plan and
Sanction Order gave rise to the expectation that the proceeds would be utilized to make
payments under the Plan to creditors of the Applicant, which would be payments from assets of
the corporation which would have been available to satisfy any judgment or order if the
corporation had not been dissolved. Ambiguity arises because the VIB Mortgage was not
specifically charged or assigned to the benefit of creditors under the Plan or the Sanction Order,
nor was the VITB Mortgage assigned to the Monitor to hold for the benefit of creditors, since the
moﬁgage was already assigned to LaSalle and subject to the LaSalle Agreement.

35.  Bank of America would also be a potential claimant to the proceeds of the VIB
Mortgage. Should Bank of America take the position that its claims against the Applicant had
not been essentially released through the restatement of its loan arrangements without inclusion
of the Applicant, and in the event that any forfeiture of the crown prevented distribution of the
proceeds to creditors as anticipated by the LaSalle Agreement, then the release provided for in
the LaSalle Agreerﬁent would not be effective and Bank of America could 'potentially advance a
claim, There has been no indication to date that Bank of America does claim any interest in the

VTB Mortgage.
LARGER CLAIMS - CREDITOR PR()FILE

36.  For the information of this Honoureble Court and other stakeholders, the Monitor can
report that the Larger Claims under the CCAA Plan represent 113 creditors with total claims of
$9,804,853.06. Pursuant to the CCAA Plan, these Larger Claim creditors have had to wait until
the VIB Mortgage matured on October 23, 2011, As reported at paragraph 27, the VIB
Mortgage did mature and by Court Order dated January 25, 2012 the Monitor was authorized to
execute the discharge ofthe VTB Mortgage to receive the funds due under the VITB Mortgage.

37, Unfortunately due to the passage of time and the series of events that unfolded as
described above, these Large Claim creditors, who have already faced significant hardship and
have waited cloée to six years for some recovery, now potentially face the prospect of no
recovery, while Small Claim creditors received their recovery of 25% and/or $2,500 back in May
2007 under the same CCAA Plan. If funds were approved to be disbursed to these Large Claim
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“creditors, there is the prospect for a recovery of close to 20 cents on the 8. In terms of potential
escheatment to the Proﬁnce of .Oﬁtario, the Monitor further advises that the majority of these
Large Claims (66.7% in value, 66.3% in number;75 out of 113) are entities resident in Ontario,

-many of which are in the manufacturing sector. While the Monitor appreciates the matters
reported on above and direction sought, must be evaluated on a legal basis, the creditor
stakeholder interests should also be considered, consistent with the objectives of the CCAA. A
copy of the remaining creditor’s list is appended as Exhibit “S”. The Monitor will coordinate a
meiling to each of these creditors, a copy of this report (without appendices) and provide a link

to the website to enable review of the full report and motion materials in advance of the hearing,

MONITOR AND LEGAL COUNSEL — FEES AND DISBURSEMENTS

38.  Pursuant to paragraph 31 of the Initial Order, the Monitor and its legal counsel are

required to pass their accounts from time to time.

39.  From the date of September 25, 2006 to October 12, 2012, Farber, in its capacity as
Monitor of the Applicant, has incurred fees of $237.992.50 and disbursements of $14,964.33,
plus of applicable GST/HST of $15,980.96. A copy of the detailed billings of the Monitor,
supported by the affidavit sworn by Paxl Denton, are attached as Exhibit “T”.

40,  From the period September 29, 2006 to September 19, 2012, the Monitor’s legal counsel,
Aird & Berlis LLP, has incurred fees and disbursements in the amount of $148,064.51, inclusive
of applicable GST/HST. A copy of the detailed billings of Aird & Berlis LLP, supported by an
affidavit sworn by Richard Epstein, are attached as Exhibit “U?”,

41.  Given that the revival of the corporation is at the discretion of the Director and given that
interested parties, including Bank of America and the Crown as represented by the Province of
Ontario require a foll opportunity to respond to the report and the motion associated with this
report, the Monitor is not seeking discharge at this time and will continue incur additional fees

for itself and its counsel.
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RECOMMENDATIONS

42.  The Monitor therefore recommends and requests that this Honourable Court:

(a) approve the Fifth and Sixth Reports of the Monitor and the activities of the

Monitor as therein described;

(o) approve the fees and disbursements of the Monitor and its counsel as set forth at
paragraphs 39 and 40 of this Repbrt and payment thereof from funds on hand with
the Monitor;

(c} provide advice and direction to the Monitor in the determination of the entitlement
to the balance of proceeds held by the Monitor, and specifically to make payment
firstly, for any remaining or additional fees and disbursements incurred by the

Monitor or its counsel and thereafter either to:

(1) make payment -and distribution fo the creditors under the Plan in
accordance with the exception provided for under Section 242(1){(c) or

244(2) of the OBCA, orin the alternative;

(iiy  make payment to Her Majesty ﬁe Queen in Right of the Province of
Ontario pursuant to the provisions of Section 244(1) of the OBCA; and

(d)  for such further and other direction or advice as this Court may deem appropriate.

All of which is respectfully submitted this 24™ day of January, 2013.

A.FARBER & PARTNERS INC,,

in its capacity as the Court-appointed Monitor of
Cantar Pool Products Limited/Produits de Piscines
Cantar Limitée

B ey Dot e
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Court File No. 06-CL-6690

ONTARIO - : o
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST-
' THE HONOURABLE )  TUESDAY, THE 17" DAY OF
L )
JUSTICE CUMMING )  OCTOBER, 2006
L 3
)

IN THE MATTER OF AN APPLICATION UNDER THE
COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-
36, AS AMENDED -

f" LOURT o\m IN THE MATTER OF A PLAN OF COMPROMISE OR
& e % NGEMENT OF CANTAR POOL PRODUCTS LIMITED/

;";:f %
L ; DUITS DE PISCINES CANTAR LIMITEE
ey :3"; : Applicant

INITIAL ORDER

THIS APPLICATION, made by the Applicant, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C—36, as amended (the "CCAA") was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Victor D'Souza sworn October 16, 2006 and on hearing the
submissions of counsel for the Applicant, and on being advised that the Applicant's primary secured
creditor, LaSalle Business Credit LLC, as agent (“LaSalle™) for the U.S. lenders and the Canadian
lender to the Applicant and its affiliates (collectively the "LaSalle Group Lenders"), was given
advance notice that the Applicant would be applying today for protection pursuant to the CCAA, and

= on reading the consent of A. Farber & Partners Inc. to act as the Monitor,




SERVICE

L, THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that'_fhis Application is -properly returpable today and

hereby dispenses with further service thereof.

APPLICATION

2, THIS COURT ORDERS AND DECLARES that the Applicant is a company to which the

CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and may, subject
to further order of this Court, file with this Court a plan of compromise or arrangement (hereinafter
referred to as the "Plan”) between, inter alia, the Applicant and one or more classes of iis secured

and/or unsecured creditors as it deems appropriate.

POSSESSION OF PROPERTY AND OEERATIONS

4, THIS COURT ORDERS that the Applicant shall remain in possession and control of its
current and future assets, indertakings and properties of every nature and kiﬁd whatsoever, and
wherever situate including all proceeds thereof (the "Property") and that all persons.having
possessionrof any of the Property, other than LaSalle and the LaSalle Grdup Lenders, sh_éill forthwith
deliver-up possession of the Property to the Applicant. Subject to ﬁrther Order of this Court, the
Applicant shall continue £0 carry on business in a manner consistent with the preservation of its
remaining business (the "Business”) and Property. The Applicant shall be authorized and

empowered to continue to retain and employ the employees, consultants, agents; experts,




accountants, counsel and such other persons (collectively “Assisténts") currently retained or
employed by it, with liberty to retain such further Assistants as it deems reasonably necessary or

desirable in the ordinary course of business or for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicaﬁt shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

(a)  all outstanding and future wages, salaries, employee and pension benefits, vacation
pay, bonuses and expenses payable on or after the date of this Order, in each case
incurred in the ordinary course of business and consistent with existing compensanon
policies and arrangements; and

(b)  the fees and disbursements of any Assistants retained or employed by the Applicant
in respect of these proceedings, at their standard rates and charges.

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

Order, which expenses shall include, without limitation:

(d)  allexpenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security
services; and

(b)  payment for goods or services actually supplied to the Applicant following the date
of this Order.

7. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal

requirements, or pay;

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect
of (i) employment insurance, (i) Canada Pension Plan, (iii) Quebec Pension Plan,
and (iv) income taxes;
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(b)  all goods and services or other applicable sales taxes (collectively, "Sales Téxes")
required to be rémitted by the Applicant in connection with the sale of goods and
services by the Applicant, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected
prior to the date of this Order but not required to be remitted until on or after the date
of this Order, and -

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

8. THIS COURT ORDERS that until such time as the Applicant repudiates areal property lease
in accordance with paragraph 11(c) of this Order, the Applicant shall pay all amounts consﬁtuting
rent or payable as rent under real property leases (including, for greater certainty, common area
maintenance charges, utilities and realty taxes and any other amounts payable to the landlord under
the lease) or as otherwise may be negotiated by the Applicant from time to time ("Rent"), for the

period commencing from and including the date of this Order, bi-weekly, in advance (but pot in

arrears).

9. THIS COURT ORDERS that, exceﬁt as specifically permitted herein, the Applicant is hereby
directed, until further Order of this Court: (a) to make no payments of principal, interest thereon or
otherwise on account of amounts owing by the Applicant to any of its creditors as' of this date,.'except
for payments to LaSalle as the Applicant's primary secured creditor; (b) to- grant no security interests,
trust, liens, charges or encumbrances upoh or in respect of any of its Property; and (¢) fo not grant
credit or incur liabilities except in the ordinary course of the Business or in respect of the

Restructuring,

10.  THIS COURT ORDERS that notwithstanding any other term of this Order, the Applicant is

hereby authorized and directed to pay over to LaSalle (or to such party as LaSalle may direct in
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writing), any and all proceeds from any source, including dispositions of Property and collectidns of

accounts receivable, from and after the date of this Order until the amount ﬁeceésary to satisfy

certain indebtedness, liabilities and obligations owing or to become owingto LaSalle and the LaSalle

Group Lenders, as agreed to by, among others, the Applicant and LaSalle, in the approxin:_iate

amount 0f US58.6 million (the "LaSalle Minimum Amount™) has been paid in full, save and except

for such expenditures by the Applicant which are approved in advance in writing by LaSalle.

RESTRUCTURING

11.  THIS COURT ORDERS that the Applicant shall have the right to:

(a)

(b)

(€)

@

permanently or temporarily cease, downsize or shut down any of its business or
operations and to dispose of redundant or non-material assets notexceeding $75,000
in any one transaction or $250,000 in the aggregate, other than the payments in 11(c),
if applicable;

terminate the employment of such of its employees or temporarily lay off such of its
employees as it deems appropriate on such terms as may be agreed upon between the
Applicant and such employees, or falhng such agreement, to deal with the
consequences thereof in the Plan;

in accordance with paragraphs 12 and 13, vacate, abandon or quit any leased
premises and/or repudiate any real property lease and any ancillary agreements
relating to any leased premises, on not less than seven (7) days’ notice in writing to
the relevant landlord on such terms as may be agreed upon between the Applicant
and such landlord, or falhng such agreement, to deal with the consequences thereof
in the Plan; :

with the exception of any agreement with LaSalle or the lenders for whom LaSalle
acts as agent, repudiate such of its arrangements or agreements of any nature
whatsoever, whether oral or written, as the Applicant deems appropriate on such
terms as may be agreed upon between the Applicant and such counter-parties, or
failing such agreement, to deal with the consequences thereof in the Plan; and

pursue all avenues of refinancing and offers for material parts of its Business or
Property, in whole or part, subject to prior approval of this Court being obtained
before any material reﬁnancmg or ary sale {(except as permitted by subparagraph (a),
above)



all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the Business

(the "Restructuring”).

12.  THIS COURT ORDERS that the Applicant shall provide éach of the relevant landlords w1th
notice of the Applican{’s intention to remove any fixtures froxﬁ any leased premises at least seven (7)
days prior to the date of the intended removal. The relevant landlord shall be entitled to have a
Tepresentative present in the leased premises to observe suchremoval and, if the landlord dispuies
the Applicant's entitlement to remove any such fixture under the provisions of the lease, such fixture
shall remain on the premises and shall be dealt with as agreed between any applicable secured
_ creditors, such landlord énd the Applicant, or by further Order of this Court upon application by the
Applicant on at least two (2) days' notice to such landlord and any such secured creditors. If the |
Applicant repudiates the lease governing such leased premises in accordance with paragraph 11(c) of
this Ofder, it shall not belrequired to pay Rent under such lease pending resolution of any such
dispute, and the repudiation of the lease shall be without prejudice to the Applicant's claim to the

fixtures in dispute.

13.  THIS COURT ORDERS that if a lease is repudiated by the Applicant in accordance with
paragraph 11(c) of this Order, then (a) during the notice period prior to the effective time of the
repudiation, the landlord may slhow the affected leased premises to prospective tenants during
normal business hours, on giving the Applicant and the Monitor 24 hours' prior written notice, and-
{b) at the effective time of the repudiation, the relevant landlord shall be entitled to take possession
of any such leased premises without waiver of or prejudice to any claims or rights such landlord may
have against the Applicant in respect of such lease or leased premises, and such landlord shall be
entitled to notify the Applicant of the basis on which it is taking possession and to gain possession of

and re-lease such leased premises to any third party or parties on such terms as such landlord
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considers advisable, provided that nothing herein shall relieve such landlord of its obligation to

mitigate any damages claimed in connection therewith.

14,  THIS COURT ORDERS that, subject to the other provisions of this Order (including the-
payment of Rent as herein provided) and any ﬁjrther Orde.r of this Court, the Applicant shall be
permitted to dispose of any or éll of the Property located {or formerly located) at such leased
premises without any interference of any kind from landlords (notﬁiﬂwtanding the terms of any
leases) and, for greater certainty,. the Applicant shalt have the right to realize upon the P]l'opertj—/ and
other assets in Such mannet and at such Jocations, including leased premises, asit deems suitable or

desirable for the purpose of maximizing the proceeds and recovery therefrom.

NQ PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

15. THIS COURT ORDERS that until and including November 16, 2006, or such latgr date as _
this Court may order (the "Stay Period™), no proceeding or énforcement process in any court or
tribunal (each, a "Proceeding™) shall be commenced or continued égainst or in respect of the -
Applicant or the Monitor, or affecting the Bﬁsiness or the Property, except with the written consent
of the Applicant and the Monitor, or with leave of this Court, and any and all Proceedings currenily
under way against or inrespect of tﬁe Applicant or affecting the Business or the froPerty are hereby

stayed and suspended pending further Order of this Court.



.3.
NO EXERCISE OF RIGHTS ORVRENIEDIES

16.  THIS COURT ORDERS that during the 'Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the |
foregoing, collectively being "Persons" and each being- a "Person™) against or in reépect of the
Applicant or the Monitor, or affecting the Business or the Property, or arising .out of, relating to of
triggered by the occurrence of any defauli or non-performance by or the insolvency 6f the Applicant,
the making or filing of these proceedings are hereby stayed and suspended except with the written
consent of the Applicant and the Monitor, or leave ofthié Court, provided that nothing in this Order
shall (i) empower the Applicantto carry on any business which the Applicant is not lawfully entitied ’
to carry on, (it) exempt thé Applicant from compliance with statutory or regulatory provisions
relating to health, safety or the environment, (iif) prevent the ﬁh'ng of anyregistration to preserve or
perfect a security interest, or (iv) prevent the registration of a claim for lien or (v) prevent LaSalle, or
any lender for whom LaSalle 7acts as agent, from exercising any right of set-off (including without
limitation applying all ﬁresent and future monies in any bank accounts maintained by the Applicant

in respect of which LaSalle or such other lenders have control).

NO INTERFERENCE WITH RIGHTS

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

consent of the Applicant and the Monitor, or leéwe of this Court.




CONTINUATION OF SERVICES

18, THIS COURT ORDERS that during the Stay Period, all Persons having 'oral- or written
agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation all computer software, borﬁmuxﬁcation and othel-: daiﬁ serviées,
centralized banking services, payroll se_rvices, insuxance, transportation, services, utility or other
services to the Business or the Applicant, are hereby restrained until further Order of this Court from
discontinuing, altering, interfefing with or terminating the sﬁpply of such goods or services as may
be required by the Applicant, and that the Applicant shall be entitled to the continued use of its
current premises, telephone numbers, facsimile numbers, intemet addresses and domain names,

provided in each case that the normal prices or charges for all such goods or services received after
the date of this Order are paid by the Applicant in accordance with normal payment practices of the
Applicant or such other practices as may be agreed upon by the Supp1ier or service provider and each

of the Applicant and the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

19.  THIS COURT ORDERS that, notwithstanding anything else contained herein, no creditor of
the Applicant shall be under any obligation after the making of this Order to advance or re-advance
any monies or otherwise extend any credit to the Applicant. Nothing in this Order shall derogate

from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20.  THIS COURT ORDERS that during the Stay Period, and except as pérmitted by subsection
11.5(2) of the CCAA, no Proceeding may be commenced or continued against any of the former,

current or future directors or officers of the Applicant with respect to any claim against the directors
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or officers that arose before the date hereof and that relates to any obligations of the Applicant

whereby the directors or officers are alleged under any law to be liable in their capacity as directors

or officers for the payment or performance of such obligations, until a compromise or arrangement

inrespect of the Applicant, if one s filed, is sanctioned by this Court or is refutsed by the creditors of

the Applicant or this Court.

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

21.  THIS COURT ORDERS that the Applicant shall indemnify its directors and officers fromall

claims, costs, charges and expenses r_ela’;ing to the failure of the Applicants, after the date hereof, to
make payments cﬁ' the nature referred to in subparagraphs 5(a), 7(a), 7(b) and 7(c) of this Order
which they sustain ot incur by reason of or in relation to their respective capacities as directors
and/or_ofﬁcers of the Applicanﬁ eﬁcept to the extent that, with respect to any officer or director,
such officer or director has actively participated in the breach of any related fiduciary duties or has

been grossly negligent or guilty of wi_llful misconduct.

22.  THIS COURT ORDERS that the directors and officers of the Applicant shall be entitied to
the benefit of and are heréby granted é charge (the "Directoré’ Charge™) on the Property, which
charge shall not exceed an aggregate amount of $750,000, as security for the indemnity provided in
paragraph 21 of this Order. The Directors’ Charge shall have the priority set out in paragraphs 33

and 33 herein.

23.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of the
Directors' Charge, and (b) the Applicant's directors and officers shall only be entitled to the benefit

of the Directors' Charge to the extent that they do not have coverage under any directors' and
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officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts

mndemnified in accordance with paragraph 21 of this Order.

APPOINTMENT OF MONITOR

24.  THIS COURT ORDERS that A. Farber & Partners Inc. is hereby appointed pursﬁant to’ the
CCAA as tﬁe Monitor, an officer of this Court, to monitor the Property and the Applicant's conduct
of the Business with the powers and obligations set oyt in the CCAA or set forth herein and that the
Applicant and its Shﬁreholders, officers, directors, and Assistants shall advise the Monitor éf all
material steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the

Monitor in the exercise of its powers and discharge of its obligations.

25. | THIS COURT ORDERS that the Monitor, in addition to.its prescribed rights and obligations

under the CCAA, is hereby directed and empowered to:

(a)  monitor the Applicant’s receipts and disbursements;

(b)  reportte this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters
as may be relevant to the proceedings herein; '

(¢)  advisethe Applicant inits development of the Plan and any amendments to the Plan;

(d)  report to LaSalle with respect to all of the above and any other information
reasonably required by LaSalle to assess its position in these CCAA proceedings;

(€)  assist the Applicant, to the extent required by the Applicant, with the holding and
administering of creditors’ or shareholders’ meetings for voting on the Plan;

(D have full and complete access to the books, records and management, employees and
advisors of the Applicant and to the Business and the Property to the extent required
to perform its duties arising under this Order;

(g)  be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and
performance of its obligations under this Order; '
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(h)  consider, and if deemed advisable by the Monitor, prepare a report and assessment
on the Plan; and ' o

1) ‘perform such other duties as are required by this Order or by this.Court from time to
time. :

26.  THIS COURT ORDERS that the Monitor shall not take possession of the Proﬁerty and shall
take no part whatsoever in the management or supervision of the management of the Business and
shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained possession

or control of the Business or Property, or any part thereof.

27.  THIS COURT ORDERS that nothing herein contained shall require the Monitor to occupy or
to take control, care, charge, possession or management (separatelf .a;nd/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might bea
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 51‘ depositofa
substance contrary to any federal, provincial or other law respecﬁng the protection, conservation, -
enhancement, remediation or rehabilitation of the environment or relating to the disposél of waste or
other c.ontamination including, without limitatién, the Canadién Environmental Prore;ction Act, thé
Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Qccupational Health and Safety Act and regulations thereunder (the "Environmental Legislation”),
provided however that nothing herein shall exefmpt the Monitor from any duty to report or make
disclosure imposed by applicable Environmental Legislation. The Monitor shall net, as a result of
" this Order or anything done in pursvance of the Monitor's duties and powers under ﬂ:us Order, be
deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

28.  THIS COURT ORDERS that that the Momnitor shall provide any creditor or other stakeholder

of the Applicant with information provided by the Applicant in response to reasonable requests for
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information made in writing by such person addressed to the Monitor. The Meonitor shall not have
any responsibility or liability with respect to the infonnation disseminated by it pursuant to this
paragraph. Inthe case of informétion that the Monitor has been advised in writing by. the Applicant
is confidential, the Monitor shall not provide such information to creditors unless otherwise directed '

by this Court or on such terms as the Monitor and the Applicant may agree.

29.  THIS COURT ORDERS that, in addition to the rights and protections afforded the Monitor
under the CCAA orasan ofﬁoer of this Court, the Monitor shall incur no Hability or obligationasa
result of its appointment or the carrying out of the provisions of this Order, save and except for any
gross negligence or willful misconduct on its part. Nothing in this Order shall derogate from the

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

30.  THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicant shall be paid their reasonable fees and disbursements, in each case at their standard rates
and charges, by the Applicant as part of the costs of these proceedings. The Monitor, coﬁnsel forthe
Monitor, Prowis Inc. (the Applicant’s restrﬁchning advisors) and counsel for the Applicant are
hereby authorized to render their accounts to the Applicant on a weekly basis. Subject to
paragraph 10 of this Order, the Applicant is hereby authorized and directed to pay such accounts
immediately upon receipt of same and, in addition, the Applicant is hereby authorized to pay to the
Monitor, counsel to the Monitor, and counsel to the Applicant, reasonable retainers, respectively, to
be held by them as security for paymert of their respective fees and disbursements outstanding from

time to time.
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31, THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts from
time to time, and for this purpose the accounts of the Monitor and its legall counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

32. THIS COURT ORDERS that the Monitor, counsel‘to the Monitor, if any, Prowis and the |
Applicant’s counse! shall be entitled to | the benefit of and are hereby granted a charge '(the
" Administration Charge") on the Property, which charge shall not exceed an aggregate amount of
$500,000, as security for the unpaid portion, if any, of their professional fees and disbursements
incurred at the stand&d rates and charges of the Monitor and such counsel, both before and after the
making of this Order in respect of these proceedings. The Administration Charge shall have the

priority set out in paragraphs 33 and 35 hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

33,  THIS COURT ORDERS that the priorities of the security and encumbrances existing as at
the date hereof in favour of LaSalle (the “LaSalle Security”) and the Directors' Charge and the

Administration Charge created by this Order, as among them, shall be as follows:
First — the LaSalle Seéu:ity up to the LaSalle Minimum Amount to the extent unpaid;
Second - the Administration Charge (to the maximum amount of $500,000); .
Third - the Directors' Charge (to the maximum amouﬁt of $75 0,000); and
Fourth — the LaSalle Security for any amount exceeding the LaSalle Minimum Amount.

34,  THIS COURT ORDERS that the filing, re gi'stration or perfection of the Directors’ Charge or

the Administration Charge (collectively, the "Charges"} shall not be required, and that the Charges
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shali be valid and enforceable for all purposes, including as against any right, title or interest filed,
registered, recorded or perfected subsequent to the Charges coming into existence, notwithstanding

any such failure to file, register, record or perfect.

| 3 5. THIS COURT ORDERS that each of the Directors’ Cﬁarge and the Administration Chargfe
shall constitute a charge on the Property and such Charges shall r;ank in priority to all other security -
‘interests, trusts, liens, charges and encumbrances, statutory or otherwise (collectively,
"Encumbrances”) in favour of any Person other than the LaSalle Security, which shall have priority
over the Directors’ Charge, the Administration Charge and such other Encumbrances, up to the

LaSalle Minimtm Amount in accordance with paragraph 33 hereof.,

36.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as may be
approved by this Court, the Applicant shall not grant any Encumbrances over any Property that rank
in priotity to, or pari passu with, any of the LaSalle Security, the Directors' Charge or the
Administration Charge, unless the Applicant also obtajns; the prior written consent of the Monitor,
LaSalle, the beneficiaries of the Directors’ Cﬁarge and the Administration Charge, or further Order

of this Court.

37.  THIS COURT ORDERS that the Directors’ Charge and the Administration Charge, shail not
be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the
benefit of the Charges (collectively, the "Chargees™ shall not otherwise be limited or impaired in
any way by (a) the pendency of these proceedings and the declarations of insolvency made herein;
(b) any application(s) for bankruptey order(s) issued pursuant to BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of creditors

made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or () any negative
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covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt or the
creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease
or other agreement (collectively, an "Agreement"”) which binds the Applicant, and notwithstanding
any provision to the contrary in any Agreement:
(a)  thecreation ofthe Charges shall not create or be deemed to constitute abreach by the
Applicant of any Agreement to which it is a party;
(b)  none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the creation of the
Charges; and
(¢)  the payments made by the Applicant pursuant to this Order, and the granting of the
Charges, do not and will not constitute fraudulent preferences, fraudulent

conveyances, oppressive conduct, settlements or other challengeable, voidable or
reviewable transactions under any applicable law.

SERVICE AND NOTICE

38, THIS COURT ORDERS that the Applicant shall, within ten (10) business days of the date of
entry of this Order, send a copy of, this Order to its known credif:ors, 0the¥ than emi)loyees and
creditors to which tﬁe Applicant owes less.than §1,000, at their addresses as they appear on the
Applicant's records, and shall promptly seﬁd a copy of this Order (a) to all parties filing a Notice of
Appearance in respect of this Application, and (b) to any other interested Person requesting, acopy
of this Order, and the Morﬁtbr is'r:eliéved of its obligation under Section 11(5) of thé CCAA 1o

provide similar notice, other than to supervise this process.

39.  THIS COURT ORDERS that the Applicant and the Monitor be at liberty to serve this Order,
any other materials and orders in these proceedings, any notices, documents or other
correspondence, by forwérding trué.copies thereof by prepaid ordinary mail, courier, personal
delivery, facsimile or electronic transmission to the Applicant's creditors or other interested partieé at

their respective addresses as last shown on the records of the Applicant and that any such service or
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notice by courier, personal delivery, facsimile or electronic transmission shall be deemed to be
received on the same business day if delivered prior to 5:00 p.m. or the next business day if

delivered after 5:00 pan., or if sent by ordinary mail, on the third business day afier mailing.

40. THIS COURT ORDERS that the Appiicailt, the Monitor, and any partf«,f who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailm_g aPDFor
other electronic copy of such materials to counsels' email addresses as recorded on the Service List
from time to time, in accordance with the E-filing pro_tocol of the Commercial List to the extent
practicable, and the Monitor may post a copy of any or all such materials on its website at

www.farberfinancialgroup.com.

GENERAL.

41.  THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply to

this Court for advice and directions in the discharge of its powers and duties hereunder,

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

the Business or the Property.

: 43; THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having juﬁsdiction in Canada or in the United States, to 'give effect
to this Order and to assist the Applicant, the Monitor and their respective agents in carrying out the
terms of this Order. Al courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance lo the Applicant and to the

Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this Order, to
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grant representative status to the Monitor in any foreign proceeding, or to assist the Applicant and

the Monitor and their respective agents in carrying out the terms of this Order.

44, THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty ard is
T hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative bbdy,
wherever located, for the recognitionofthis Order and for assistance in carrying out the terms of this

Qrder.

5. THIS COURT ORDERS ﬂlét within ten (10) days of the date of this Order, any interested
5 party (including the Applicant and the Monitor) may apply to this Court to vary or amend this Order
: on not less than seven (7) days' notice to the Applicant's counsel, the Monitor, LaSalle and any other
party likely to be affected by the order sought or upon such other notice, if any, as this Court may

order,

46,  THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01

am. Eastern Standard Time on the date of this Order.
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IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANTAR POOL PRODUCTS LIMITED/
PRODUITS DE PISCINES CANTAR LIMITEE

A FARBER & PARTNERS INC.
Report
October 16, 2006

In our capacity as the nominated Moritor of Cantar Pool Products Limited/Produits De
Piscines Cantar Limita2 (“Cantar”), we have been agked fo report to the Court on the merits
of the proposed transaction sought to be approved coincident with the CCAA application.
This travsaction forms a key part of the realization sirategy to provide the prospect of a
greater recovery to unsecured creditors than would occur in the event of a bankrupicy.

¢ Qur review process has included: review of all motion materials filed by Cantar;
meeting and discussions with Mr, Victor D'Scuza, the Chief Operating Officer of
Cantar and Cantar management; review ard discussions with Canfar’s legal counsel
and; meefings and discussions with representatives of Frowis Inc., financial advisors
retained by Cantar, to review the current financial position, the restructuring process
underway, the sales processes conducted for the Cantar Equipment division, as well
as the costs to wind down the Cantar entity, Our review has also involved retention
of independent legal counsel {o review the security of the primary secured lender, La
Salle Business Credit, a division of ABN Amro Bank N.V. Canada branch (“La
Salle™), L

¢ Independent legal counsel engaged has confirmed that La Salle’s security is valid
and enforceable, with first-ranking security over all of the assets of Cantar in Ontario
and Quebec.

»  Asreported atlength in First Affidavit of Victor I¥ Souza, two of three Cantar |
divisions have recently been sold, namely the Above Ground Pool and Pool
P Accessories divisions. Coincident with this application, an Approval and Vesting
Order for the sale of the assels of the third division, the Fool Equipment division, is
being sought. We can confirm that we have reviewed the marketing process for this
division’s assels and the ultimate Letters of Inferest (“L.OL") accepted with Prowis
and Cantar management We reviewed a list of 12 parties who signed confidentiality
agreements and three LOIs received. Tn our view the LOI accepted was
commercially reasonable and the best offer produced,

Based on the above factors, we believe that the proposed transaction appears commercially
reasonable. We confirm Cantar management and Prowis have been working fo formulate a Plan,
which includes negotiations with La Salle to release its security over certain assets retained by
Cantar as partt of a successful Plan. Provided La Salle provides such releases, there is a prospect
for a recovery to unsecured creditors of Cantar through a Plan that it would appear would not
occur in the event of bankruptcy.

L



A. FARBER & PARTNERS INC,
Per:
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Court File No. 06-CL-6690

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 17" DAY
)
JUSTICE CUMMING ) OF OCTOBER, 2006

7 IN THE MATTER OF AN APPLICATION UNDER THE
53 COMPANIES' CREDITORS ARRANGEMENT ACT, R.8.C. 1985, ¢c. C-
"~ 36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
7 TETARRANGEMENT OF CANTAR POOL PRODUCTS LIMITED/
?@bQ\UITS DE PISCINES CANTAR LIMITEE

: ‘} 7 Applicant

FIRST APPROVAL AND VESTING
‘ ORDER
(662671 Canada Inc. Purchase Agreement)
THIS MOTION made by Cantar Pool Products Limftedf Produits De Piscines Cantar

Limitée (“Cantar” or the “Applicant™) for an Order:

(a)  authorizing and approving the sale by the Applicant of certain “Purchased Assets” as
defined in an asset purchase agreement dated September 28, 2006 (the "APA") and
directing the payment of the proceeds and deposit in respect of such sale in the

manner set forth herem '

(b) vesting title in and to the Purchased Assets in 6626271 Canada Inc. (*662” or the
“Purchaser”™); and
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(c) directing that the proceeds of the sale to 662 shall stand in the place and stead 6f the
Purchased Assets,

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

ON READING the Notice of Motion, the Second Affidavit of Victor D’Souza swomn
QOctober 16, 2006, and the exhibits thereto {the “Second D’Souza‘A.fﬁdavit”} together with the
materials filed in these proceedings to date, and upon hearing the submissions of counsel for the
Applicant, the Monitor, LaSalle Business Credit LLC, as agent for the U.S. lenders and the
Canadian lender to the Applicant and its affiliates ("LaSalle"), and such other counsel as were

 present ag evidenced by the counsel slip in respect of this motion:

Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record in respect of this motion be and it is hereby abridged, if necessary, so that the motion is
returnable today, and that service, including the manner of service of the within motion materials, be
and is hereby approved and validated, and that the further service of the Notice of Motion upon any
interested party other than those served be and it is hereby dispensed with. ' '

Definitions

2. THIS COURT ORDERS that all terms used herein with initial capital letters which are not
otherwise defined herein shall have the respective meanings ascribed to them in the APA orin the

initial order of this Honourable Court dated October 16, 2006.
Approval

3. THIS COURT ORDERS that the APA, substantially in a form attached as Exhibit “A” {o
the Second D’Souza Affidavit, together with the transactions contemplated therein (the
"Transactions"), be and they are hereby authorized and approved, and that the Applicant be and is
hereby authorized to complete the transactions sef forth in the APA and further directs that on
closing the Purchase Price be paid to LaSalle (or to such party as LaSalle may direct in writing} in

accordance with the terms of the APA.
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4. THIS COURT ORDERS that LaSalle shall apply the proceeds received from the Puxéhase
Price to reduce the thén owing LaSalle Minimum Amount.

5, THIS COURT ORDERS that in completing the Transactions, subject to the terms and
conditions of the APA, the Applicant be and is hereby authorized:

{a) to execute and deliver any amendments to the APA, and such additional, related and
ancillary documents and assurances governing or giving effect to the Transactions as
. the Applicant, in its discretion, may deem to be reasonably necessary or advisable to

conclude the Transactions; and

(b)  to take such steps, actions and proceedings as are, in the opinion of the Applicant,
necessary or incidental to the performance of its obligations and the obligations of
the Purchaser pursuant to the APA.

6. THIS COURT ORDERS that the Bulk Sales Act, R.8.0. 1990, c. B-14, as amended, and
any other legislation affecting sales in bulk in all jurisdictions in which the Purchased Assets are
located do not apply to the APA and the transactions set forth in the APA.

Vesting

7. THIS COURT ORDERS that effective immediately upon the filing with this Honourable
Court of a certificate by the Applicant (the “Applicant’s Certificate™) substantially in the form ofthe
draft Applicant’s Certificate attached as Schedule “A” hereto, the Applicant’sright, title and interes,
if any, in and to the Purchased Assets shall vest and be hereby vested absdlﬁtﬂiy and forever, inand
to the Purchaser free and clear of and from any and all rights, titles, interests, claims, hypothecs,
indentures, mortgages, charges, loan agreements, liens (whether coﬁtractual, stattory oifloﬂw.erwise),
disputes, judgments, writs of execution, writs of seizure and sale, contractual claims, including
contractual rights of seizure, sale or repossession and including security interests registered under the
Personal Properiy Security Act (Ontario), R.S.0. 1990, c. C-43, assignments, pledges, options,
executions, trusts, deemed trusts (whether contractual, statutory or otherwise), adverse claims,
actions, levies, equitable or contractual rights of set off, or any other rights or claims of any kind
whatsoever, statutory by operation of law or court order or otherwise (collectively referred to

hereafter as the “Encumbrances™), whether such Encumbrances came inte eXistence prior to,
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subsequent to, or as aresult of the CCAA Initial Order inrespect of the Applicant, dated October 17,
2006, or any previous Order of the Court in these proceedings, of any and all parties and all persons,
including individuals, firms, corporations, partnerships, joint ventures, trusts, unincorporated
organizations, natural persons and corporations in their capacity as agents, trustees, executors,
administrators, or other legal representatives {collectively referred to hereafter as the “Persons™)
including, without limiting the generality of the foregoing, any Persons served with notice of the
Notice of Motion in respect of this Order, and all of the Encumbrances, asserted by any of the
Persons, or in any way effecting the Purchased Assets, are hereby expunged and discharged.

Miscellaneous

3. THIS COURT ORDERS that the Applicant is authorized to seek further or other orders
from this Court or any other Court having jurisdiction over the Purchased Assets, as it may deem

necessary to complete the Transactions.

9. THIS COURT ORDERS that the proceeds of the sale under the APA shall stand in the
place and stead of the Purchased Assets without prejudice to any c¢laim being advanced against them

as could have been advanced against the Purchased Assets.

10. . THIS COURT ORDERS that the Purchaser be and is hereby authorized to seek such further
and other orders from this Court, as may be necessary or desirable to complete the transactions
contemplated by the APA to vest the Purchased Assets in the Purchaser as contemplated by this
Order.

11, THIS COURT HEREBY REGQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States or in any
other jurisdiction to give effect to this Order and to assist the Monitor and its agents in carrying out
the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Monitor, as an

officer of this Court, as may be necessary or desirable to give effect to this Order of to assist the

Receiver and its agents in carrying out the terms of this Order.
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Schedule “A”

Court File No. 06-CL-6690

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF AN APPLICATION UNDER THE
COMPANIES' CREDITORS ARRANGEMENT ACT, R.8.C. 1985, c. C-
36, AS AMENDED |

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF CANTAR PQOL PRODUCTS LIMITED/
PRODUITS DE PISCINES CANTAR LIMITEE

Applicant

APPLICANT'S CERTIFICATE

WHEREAS, pursuant to the Order of the Honourable Justice Cumming of the Ontario
Superior Court of Justice, Commercial List, made this 17" day of October, 2006, A. Farber and
Partners Inc, was appointed the monitor (the "Monitor") with respect to Cantar Pool Products
Limited/ Produits De Piscines Cantar Limitée (the "Applicant™).

WHEREAS, the Applicant as vendor entered into an asset purchase agreement dated as of
the 28" day of September, 2006 (the "APA™) with 6626271 Canada Irc. as purchaser ("662" or the
"Purchaser”) and Competition Pool Accessories, Inc. and Pioneer Family Pools (Hamilton) Inc.
together, as guarantors, in respect of the Purchased Assets as defined in the APA.

AND WHEREAS, pursuant to the order herein of the Honourable Justice Cumnming dated
October 17", 2006, this court approved the APA and issued an Approval and Vesting Order on the
same date, which Approval and Vesting Order is to be effective with respect to the Purchased Assets
upon the filing of an Applicant's certificate confirming the payment to LaSalle Business Credit LLC
("LaSalle™ (or such other party as LaSalle has directed in writing) of the Purchase Price in
accordance with the terms of the APA and that all the conditions to closing of the APA having been
satisfied or waived. '




THE UNDERSIGNED HEREBY CERTIFIES as follows:
1. the Purchase Price pursuant to the APA for the Purchased Assets has beenpaid to LaSalle (or
such other party as LaSalle has directed in writing) in accordance with the terms of the APA; and

2. all the conditions to closing of the APA have been satisfied or waived.

MADE at Toronto, this day of , 2006,

Cantar Poo! Products Limited/ Produits De
Piscines Cantar Limitée

Name:
Title:

I have the authority to bind the Corporation.






~ JUSTICE CUMMING

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

} . TUESDAY,THE 17" DAY

N M’

"OF OCTOBER, 2006

IN THE MATTER OF AN APPLICATION UNDER THE
COMPANIES' CREDITORSARRANGEMNT ACT,R.8.C. 1985, c. C—_
36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

- ARRANGEMENT OF CANTAR POOL PRODUCTS LIMITED/

PRODUITS DE PISCINES CANTAR LIMITEE ,
Applicant
SECOND APPROVAL AND VESTING

ORDER
{(Northern Lights Recreation Co. Parchase Agreement)

THIS MOTION made by Cantar Pool Products Limited/ Produits De Piscines Cantar

Limitée (“‘Cantar” or the “Applicant”) for an Order:

(a)

(b)

authorizing and approving the sale by the Applicant of certain “Assets™ as defined in
an asset purchase agreement (the "APA"), in form substantially as 'gttached as
Exhibit “B” to the Second D'Souza Affidavit (as herein defined) and directing

payment of the proceeds in respect of such sale in the manner set forth herein;

vesting title in and to the Assets in Northern Lights Recreation Co. (*Northern” or
the “Purchaser”); and '

Court File No, 06-CL-6690 -
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(¢ - directing that the proéeeds of the sale to Northern shall stand in the place and stead of
' the Assets,

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

ON READING the Notice of Motion, the. Second Affidavit of Victor D’Souza sworﬁ
October 16, 2606, and the exhibits thereto (the “Second D’Souza Affidavit™) together with the
matéﬂais filed in these proceedings to date, and upon hearing the submissions of counsel for the
 Applicant, the Monitor, LaSalle Business Credit LLC, as agent for the U.S. lenders and the
_ Cangdign lender to the Applicaqt,and its affiliates (“LaSalle™), and such other. counsel as were

present as evidenced by the counsel slﬁp in respect of this motion:
Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record in respect of this motion be and it is hereby abridge’ci, if necessary, so that the motion is
returnable today, and that service, including the manner of service of the within motion materials, be
and is hereby approved and validated, and that the further service of the Notice of Motion upoh any
interested party other than thése served be and it is hereby dispensed with.

Definitions

2. TI—]IS(;,OURT ORDERS that all terms used herein with initial capital letters which are not

otherwise defined herein shall have the respective meanings ascnbed to them in the APA orin the '

initial order of this Honourable Court dated October 16, 2006.

Approval

3, THIS COURT ORDERS that the APA, substantially in a form attached as Exhibit “B" to
‘the Second D'Souza Affidavit, together with the transactions contemplated therein (the
"Transactions"), be and they are hereby authonzed and approved, and that the Applicant be and is
hereby authorized to complete the transactions set forth in the APA and further directs that on
closing the Purchase Price be paid to LaSalle (or to such party as LaSalle may direct in writing) in
accordance with the terms of the APA. '




4. THIS COURT ORDERS that LaSalle shall apply the proceeds reoewed froni the Purchase
Price to reduce the then owing LaSa]le Mlmmum Amount. |

5. THIS COURT ORDERS that in completing the Transactions, subjeci to the terms and
conditions of the APA, the Applicant be and is hereby authorized: |

(a) to execute and deliver any amendments to the APA, and such addmonal, related and
ancilary documents and assurances governing of giving effect tothe Transactlons as
the Applicant, i in its discretion, m-ay deem to be reasonably necessary or adwsabl:: to

conclude the Transactions; and

(b)  to take Such steps, actions and proceedings as are, in the opinion of ﬂle‘Applicant,,
necessary or incidental to the performance of its obligations and the obliatibns of
the Purchaser pursuant to the APA. 7

6.  THIS COURT ORDERS that the Bulk Sales Act, R.S.0. 1990, c. B-14, as amended, and
any other legislation affecting sales in bulk in all jurisdictions in which the Assets are located do not
apply to the APA and the transactions set forth in the APA.

Vesting

7. THIS COURT ORDERS that effe_étive: immediately upon the filing with this Honourable
Court ofa certificate by the Applicant (the “Applicant’s Certiﬁcate”) sﬁbsténtially in the form of the
draft Applicant’s Certificate attached as Schedule “A™ hereto, the Applicant’s right, title and interest,
if any, in and to the Assets shall vest and be hereby vested abéolutely and forever, free and clear of
and from any and all rights, titles, mterésfs, claims, hypothecs, indentures, mortgages, charges, loan
agreements, liens (whether contractual, stdtutory or otherwise), disputes, jﬁdgmeﬁﬁ, writs of
“execution, writs of seizure and sale, contractual claims, including contractual rights of seizure, sale
or repossession and including security mter ests reg1stered under the Personal Property Security Act
(Ontario), R.5.0. 1990, c. C-43, 3351gnments pledges, options, execunons trusts, deemed trusts .
(whether contractual, statutory or otherwise), adverse claims, actions, }g:wgs,eqmtable of coniractual
rights of set off, or any other rights or claims of any kind whatsoever, statutory by operation of law
or court order or otherwise (collectively reférred to hereafter z{s the “Encumbrances”), whether such

Encumbrances came into existence prior to, subsequent to, or as a result of the CCAA Initial Order
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in respect of the Applicant, dated 0.ctober‘ 17, 2006, or any previoué Order of the Court in these

proceedings, of any and all parties and all persons, including individuals, firms, corporations,

paftnerships, joint ventures, trusts, unincorporated organizations, natural persons and corporations in

. their capacity as agents, trustees, executors, administrators, or other legal representatives |

| {collectively referred to hereafter as the “Persbns”) including, without limiting the generality of the '
foregoing, any Persons served with notice of the Notice of Motion in respect of this Order, and afl of
the Encumbrances, asserted by any of the Persons, or in any way effecting the Assets, are hereby -

~expunged and discharged.

Miscellaneous

8. THIS COURT ORDERS that the Applicant is authorized to seek further or other orders
from this Court or any other Court having jurisdiction over the Assets, as it may deem necessary 10

complete the Transactions.

9. THIS COURT ORDERS that the proceeds of the sale under the APA shall stand in the
place and stead of the Assets withowt prejudice to any claim being advanced against them as could
have been advanced against the Assets. '

10, THIS COURT ORDERS that the Purchaser be and is hereby authorized to seek such further
and other orders from this Court, as may be necessary or desirable to complete the transactions’

contemplated bjf the APA to vest the Assets in the Purchaser as coﬁtemp-lated by this Order.

11.  THIS COURT HEREBY'REQUESTS the aid and récognition of any court, tribimal,
regulatory or administrative body having jurisdiction in Canada or in the United States or in any
other jurisdiction to give effect to this Order and to assist the Monitor and its agents in camdng out
the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectﬁllly requested to make such orders and to provide such assistance to the Monitor, as an

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Receiver and its agents in carrying out the terms of this Order.
ENTSRED AT/ INSERIT A TORGNTO : 7
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Schedule “A”

Court File No. 06-CL-6690

, ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF AN APPLICATION UNDER THE
COMPANIES' CREDITORS ARRANGEMENTACT, R.S.C. 1985, ¢. C-.
36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR -
ARRANGEMENT OF CANTAR POOL PRODUCTS LEHTED/
PRODUITS DE PISCINES CANT AR LIMITEE

© Applicant
APPLICANT'S CERTIFICATE

WHEREAS pursuant to the Order of the Honourable Justice Cumming of the Ontano '
Superior Court of Justice, Commercial List, made this 17" day of October, 2006, A. Farber and
Partners Inc. was appointed the monitor (the "Monitor") with respect o Cantar Pool Products
Limited/ Produits De Piscines Cantar Limitée (the "Applicant").

AND WHEREAS, the Applicant as vendor setﬂed but have not yet signed, an asset
purchase agreement (the "APA") with Northern Lights Recreation Co. as purchaser ("Northern" or
the "Purchaser") in respect the Assets as defined in the APA, ,

_ AND WHEREAS, pursuant to the order herein of the Honourable Justice Cumming dated
October 17, 2006, this court approved the APA and issued an Approval and Vesting Order on the
same date, which Approval and Vesting Order is to be effective with respect to the Assets upon the
filing of an Applicant's certificate confirming the payment to LaSalle Business Credit LLC
("LaSalie") (or such other party as LaSalle has directed in writing) of the Purchase Price in
accordance with the terms of the APA and that all the conditions to closmg of the AP A having been
satisﬁed or waived.

THE UNDERSIGNED HEREBY CERTIFIES as follows:
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1. ‘the Purchase Price pursuant {o the APA for the Assets has been paid to L.aSalle (orsuch other
party as LaSalle has designated in writing) in accordance with the terms of the APA; and

2. - allthe condﬁions to closing of the APA have beenrsatisﬁed or waived.

' MADE at Toronto, this day of , 2006,

L o : Cantar Pool Products Limited/ Produits De
: ' Piscines Cantar Limitée .

- Name:
Title:

I have the authority o bind the Corporation.
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Court File No. 06-CL-6690

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
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IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF CANTAR POOL PRODUCTS
LIMITED/PRODUITS DE PISCINES CANTAR LIMITEE (the
"Applicant")

APPROVAL AND VESTING ORDER

THIS MOTION, made by the Applicant for an Order:

(a)

(b)

()

authorizing the Applicant to cause its wholly owned subsidiary, Faircove
Investments Inc. (“Faircove™), to commence voluntary dissolution proceedings
pursuant to Section 237 of the Business Corporations Act (Ontario), R.S.0. 1990, c.
B-16, as amended (the “OBCA™);

authorizing and approving, as part of the dissolution proceedings, the éssignment to
the Applicant by Faircove of all of Faircove’s interest in and to all of its assets
including, without limitation, all of Faircove’s right, title and interest in the property
known municipally as 330 Humberline Drive, Toronto, Ontario and more particularly
described in Schedule “A” hereto (the “Property™);

authorizing and approving, as part of the dissolution proceedings, the assignment by
Faircove to the Applicant of all of Faircove’s right, title and interest in the agreement
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of purchase and sale dated December 8, 2005, as amended (the "Amended Purchase 1
Agreement"), in respect of the Property with Strathallen Acquisitions Inc. as
purchaser (the “Purchaser™) or its intended assignees, Canada Mortgage and Housing

Corporation, as to a 90% interest and Humberline (Industrial) Realfy Inc.,asto a

10% interest (together, the "Intended Assignees" and, individually, an "Intended

Assignee™); and

(d)  authorizing and approving, following the assignment of the Property and Amended J :
Purchase Agreement to the Applicant, the completion of the sale of the Property by 5-:
the Applicant to the Purchaser or its Intended Assignees and the payment of the i

proceeds of such sale in the manner set forth herein. ‘

ON READING the Notice of Motion, the Afﬁdévit of Victor D'Souza, swom October 18,
2006 and on hearing the submissions of counsel for the Applicant, the Monitor, LaSalle Business
Credit L1.C, as agent for the U.S. lenders and the Cé.nadian lender to the Applicant and its affiliates
("LaSalle") and such other counse! as were present as evidenced by the counsel slip in respect of this

motion:

Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged so that the motion is properly returnable today, and that any requirement
for service of the Notice of Motion and of the Motion Record upon any party not served is dispensed

with.
Dissolution of Faircove Investments Inc, and Assignment to Applicant

2. THIS COURT ORDERS that the Applicant be and is hereby authorized to cause its

subsidiary Faircove to commence voluntary dissolution proceedings purstant to Section 237 of the
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OBCA and, in furtherance thereof, to receive an assignment of and assume all of Faircove’s right,
title and interest in the Property and the Amended Purchase Agreement (the "Assignment™), such

that the Property shall vest in the Applicant at that time.

3. THIS COURT ORDERS that notwithstanding the Assignment, the Property shall remain
subject to the first priority charge registered against title to the Property in favour of LaSalle until
such time as the Property vesis in the Purchaser or its Intended Assignees in accordance with

paragraph & hereof.
Approval of Sale by Applicant to Purchaser

4, THIS COURT ORDERS that the Amended Purchase Agreement and all amendments thereto
the Assignment by Faircove to the Applicant and the subsequent sale to the Purchaser or its Intended
Assignees of the Property by the Applicant pursuant to the Amended Pur.chase Agreement for thé
payment of the Purchase Price (as defined in the Amended Purchase Agreement) in accordance with
the terms of the Amended Purchase Agreement as amended to conform herewith, together with all
other transactions contemplated by the Amended Purchase Agreement (the “Transactions”), are

hereby approved.

3. THIS COURT ORDERS that the Applicant is authorized and empowered to implement and
complete the Transactions in accordance with the terms and conditions of the Amended Purchase
Agreement, with such alterations, amendments, deletions and additions of an immaterial nature as
the parties thereto may agree to and perform the obligations contained in the Amended Purchase

Agreement.



.

6. THIS COURT ORDERS that in completing the Transactions, subject to the terms and

conditions of the Amended Purchase Agreement, the Applicant be and is hereby authorized:

(2)

(b)

to execute and deliver such additional, related and ancillary documents and
assurances governing or giving effect to the Transactions as the Applicant in its
discretion, may deem to be reasonably necessary or advisable to conclude the
Transactions, including the execution of such powers of attorney, conveyances,
deeds, releases, bills of sale, transfers, instruments and such other documents in the
name and on behalf of the Applicant, as may be contemplated by the Amended
Purchase Agreement, including, without limitation, the grant of security in favour of
LaSalle in respect of (i) the vendor take back note, and (ii) the mortgage to be
granted by the Purchaser or its Intended Assignees (as contemplated by the Amended

Purchase Agreement); and

to take such steps, actions and proceedings, in such sequences and at such times as
are, in the opinion of the Applicant necessary or incidental to the performance of its

obligations pursuant to the Amended Purchase Agreement.

7. THIS COURT ORDERS that the Bulk Sales Act, R.S.0. 1990, c. B-14, as amended, and any

other legislation affecting sales in bulk in all jurisdictions in which the Property are located do not

apply to the Amended Purchase Agreement and the Transactions.

Vesting

8. THIS COURT ORDERS that, following the Assignment and effective immediately upon the

filing with this Honourable Court of a certificate by the Applicant (the “Applicant’s Certificate”)




substantially in the form of the draft Applicant’s Certificate attached as Schedule “B” hereto, the
Applicant’s right, title and interest, in and to the Property shall vest and be hereby vested in fee
simple, without further instrument of transfer or assignment, absolutely and forever in and to the
Purchaser or its Intended Assignees, free and clear of and from any and all estate, right, title, interest,
claims, hypothec, mortgages, charges, liens, disputes, judgments, writs of execution, writs of seizure
and sale, contractual claims, including confractual rights of seizure, sale or repossession and
including security interests registered under the Personal Property Security Act (Ontario), R.S.0.
1990, ¢. C-43, assignmenfs_, pledges, op.tions, éxééuﬁons, trusts, deemed frusts (whether contractual,
statutory or otherwise), adverse claims, actions, levies, or any other rights of claims of any kind
whatsoever, statutory by operation of law or court order or otherwise (collectively referred to
hereafter as the “Encumbrances™), whether such Encumbrances came into existence prior to,
subsequent to, or as a result of the Initial Order, dated October 17, 2006, as amended, or any
previous Order of the Court in these proceedings, of any and all parties and all persons, including
individuals, firms, corporations, partnerships, joint ventures, trusts, unincorporated organizations,
natural persons and corporations in their capacity as agents, trustees, executors, administrators, or
other legal representatives (collectively referred to hereafter as the “Persons™) including, without
limiting the generality of the foregoing, any Persons served with notice of the Notice of Motion in
respect of this Order, and ali of the Encumbrances, asserted by any of the Persons; or in any wafr
affect the Property, are hereby expunged and discharged, save and except only for the Encumbrances

set out in Schedule "C" hereto.
9. THIS COURT ORDERS that notwithstanding:

(a)  the pendency of the Applicant's proceeding pursuant to the Companies’ Creditors

Arrangement Act and the declaration of insolvency made therein;
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(b)  the pendency of any petitions for receiving orders heretofore or hereafter issued
pursuant to the Baﬁkruptcy and Insolvency Act, R.8.C. 1985, ¢. B-3, (the “BIA”), as
amended, in respect of the Applicant and any receiving orders issued pursuant to any

such petitions, and
(c)  the provisions of any federal or provincial statute,

the sale of the Property of the Applicant to the Purchaser or its Intended Assignees and the other
payments referred to herein do not constitute a fraudulent conveyance, settlement, or other
challengeable or reviewable transaction under the BIA or any other applicable federal or provincial
legislation and they do not constitute conduct meriting an oppression remedy and all terms of
Amended Purchase Agreement, including any covenants or obligations of the Applicant thereunder
or in relation thereto, shall be binding on any trustee in bankruptcy that may be appointed inrespect

of the Applicant.
Distribution of Proceeds of Sale

10.  THIS COURT ORDERS that in order to facilitate the discharge of registered Encumbrances
against the Property in connection with the closing of the sale thereof, the Applicant is authorized
and directed to make the following payments to the following secured creditors from the proceeds

(uet of real estate commissions) of the sale of the Property:
(a)  Hawklane Developments Inc. ("Hawklane™) - $1.5 million;

(b)  LaSalle (or to such other party as LaSalle may direct in writing) — up to the then
owing "LaSalle Minimum Amount” (as that term is defined in the Initial Order dated

October 17, 2006 (the "Initial Order™) in these CCAA proceedings);
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and to utilize the remaining net proceeds of the sale of the Property (if any) in accordance with the
provisions of the Initial Order.

Miscellaneous

11.  THIS COURT ORDERS that the Applicant is authorized to seek further or other orders
from this Court or any other Court having jurisdiction over the Property, as it may deem

necessary to complete the Transactions,
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SCHEDULE “A”

PIN: 07368 -0040 LT

Part Lot 38, Concession 4, Fronting the Humber,
More particularly described as Part 2, Plan 64R-11839
City of Toronto (formerly Borough of Etobicoke)




Schedule “B”
Court File No,
Onziario

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 CANTAR POOL PRODUCTS LIMITED/
PRODUITS DE PISCINES CANTAR LIMITEE

Applicant
APPLICANT’S CERTIFICATE
WHEREAS, pursuant to the Order of the Honourable Justice Cumming of the

Ontario Superior Court of Justice, Commercial List, made the 178 day of October, 2006, an
initial order was granted with respect to Cantar Pool Products Limited/ Produits De Piscines
Cantar Limitée (the "Applicant"™) pursuant to the Companies’ Creditors Arrangement Act,

R.S.C 1985, ¢. C-36, as amended.

AND WHEREAS, pursuant to the voluntary dissolution of Faircove Investments Inc.
("Faircove"), a subsidiary of the Applicant, the_ Applicant was assigned all of the right, title
and interest of Faircove in and to property known municipally as 330 Humbersline Drive,
Toronto, Ontario (the "Property") and an asset purchase agreement dated as of the 8th day of
December, 2005, as amended (the "Amended Purchase Agreement”) with Strathallen
Acquisitions Inc. as purchaser (the "Purchaser") in respect .of the Property (the

" Assignment”).

AND WHEREAS, pursuant to the order herein of the Honourable Justice Cumming
dated October , 2006 (the "Third Approval and Vesting Order"), this court approved

the Assignment and the subsequent sale of the Property by the Applicant to the Purchaser or
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its Intended Assignees (as defined in the Third Approval and Vesting Order) pursuant to the
Amended Purchase Agreement and ordered that, following the Assignment, the vesting of
the Property in and to the Purchaser or its Intended Assignees is to be effective with respect
to the Property upon the filing of a Applicant's Certificate confirming the payment of the
Purchase Price to Hawklane Developments Inc. ("Hawklane") and to LaSalle Business
Credit LLC ("LaSalle") (or to such other party as LaSalle has directed in writing) in
accordance with Approval and Vesting Order and that all tile conditions to closing of the

" Amended Purchase Agreement having been satisfied or waived.

THE UNDERSIGNERD HEREBY CERTIFIES as follows:

1. the Purchase Price pursuant to the Amended Purchase Agreement for the Property
‘has been paid to Hawklane and LaSalle (or to such other party as LaSalle has
directed in writing) in accordance with the terms of the Approval and Vesting Order;

and

2. all the conditions to closing ofthe Amended Purchase Agreement have been satisfied

or waived.

MADE at Toronto, this e day of October, 2006,

CANTAR POOL PRODUCTS
LIMITED/PRODUITS DE PISCINES CANTAR
LIMITEE

Name:
Title:
I have the authority to bind the Corporation.




Schedule “C”

Instrument No, Instrument Type

64R-2980 Reference Plan

EB426257 Agreement with the Borough of Etobicoke
64R-11839 Reference Plan

E317117 Notice of Airport Zoning Regulations
AT977153 Land Registrar's order




IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF CANTAR POOL PRODUCTS LIMITED/
PRODUITS DE PISCINES CANTAR LIMITEE

Court File No. 66-CL-6690

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)
Proceeding commenced at Toronto

APPLICANT'S CERTIFICATE

McCarthy Tétrault LLP
Barristers and Solicitors
Suite 4700, Toronto Dominion Bank

Tower
Toronto ON MS5K 1E6

Geoff R, Hall L.SUC #347010
(416) 601-7856
Fax: (416) 868-0673

James D. Gage L.SUC #346761
Tel: (416) 601-7539
Fax: (416) 868-0673

Solicitors for the Applicant




IN THE MATTER OF AN APPLICATION UNDER THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.5.C., 1985
c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF CANTAR POOL PRODUCTS
LIMITED/PRODUITS DE PISCINES CANTAR LIMITEE

Court File No. 66-CL-6690

ONTARIO
SUPERIOR COURT QF JUSTICE
(Commercial List)
Proceedings commenced in Toronto

APPROVAL AND VESTING ORDER

McCarthy Tétrauit LLP

Barnisters and Solicitors

Suite 4700, Toronto Dominion Bank
Tower '

Toronto ON MSK 1E6

Geoff R. Hall LSUC #347010
(416) 601-7856
Fax: (416) 868-0673

James D. Gage L.SUC #346761
Tel: (416) 601-7539
Fax: (416) 868-0673

Solicitors for the Applicant
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i A Farber

& Partners inc.

MZAIBER GF FRROER SuhautlAL GROUP

IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANTARPOOL PRODUCTS LIMITED/
PRODUITS DE PISCINES CANTAR LIMITEE

A.FARBER & PARTNERS INC.
Monitor’s 204 Report
Qctober 18, 2006

In our capacity as the Court-Appointed Monitor of Cantar Pool Products Limited /Produits
De Piscines Cantar Limite {“Cantar”), we have been asked to report to the Court on the
merits of a proposed real estate transaction, on which approval is being sought from the
Court. This transaction forms a key part of the realization strategy to provide the prospect of
a greater recovery to unsecurad creditors than would occur In the event of a bankruptcy.

This motion relates to real estate located at 330 Humberline Drive, Toronto (“the Property™}.
The Property is held by Faircove Investments Limited (“Faircove”), which is a wholly-owned
subsidiary of Cantar and a guarantor of the La Salle Business Credit {“L.a Salle”) credit
facilities. The Property was charged as security to La Salle to support its credit facilities with
Cantar and the Polyair Group. As reported in the Monitor’s first report dated October 15,
2006, independent legal counsel retained by the Monitor has confirmed La Salle has valid and
enforceable first-ranking security over the Property to the extent of its registered charge for
$10.5 million. We have reviewed the marketing and listing program with Cantar
management and the real estate broker retained CB Richard Ellis. Based on such review and
enguiry it appears an extensive marketing and listing process was conducted and a
commercially reasonable price obtained for the Property. The Property is proposed to be
transferred from Faircove to Cantar, which will then effect the sale to the third-party
purchaser. As Cantar and its unsecured creditors currently have no direct claim over the
Property, the proposed transfer and sale of the beneficial interest is likely beneficial to the
Cantar unsecured creditors because of the value it will produce in Cantar.

A.FARBER & PARTNERS INC,
Per:

Paul Denton , CA CIRP

153G York Sirgul, Suite 1860 Tal 41529 7.0150
Toronto. ON MZH 353 Fax 4164963583
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Court File No. 06-CL-6690

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 16™ DAY
)
AR JusTicE € L CAnfBel OF NOVEMBER, 2006

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

AND IN THE MATTER OF A PLAN OF COMPROMISEOR
ARRANGEMENT OF CANTAR POOL PRODUCTS
LIMITED/PRODUITS DE PISCINES CANTAR LIMITEE

Applicant
CLAIMS PROCEDURE AND MEETING ORDER
THIS MOTION made by Cantar Pool Products Limited (*Cantar™) for an Order:

(a)  if necessary, abridging the time for service of the Notice of Motion and Motion
Record, and dispensing with the further service of the Notice of Motion and the

Motion Record upon any interested person not served;

(b)  establishing a procedure for the filing and determination of claims against Cantar
for the purpose of voting on and effecting distributions under the Plan (as defined

in Appendix “A” attached hereto);

(c)  establishing a claims bar date;
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(d)  establishing the procedure to call, hold and conduct a meeting of the creditors of

Cantar affected by the Plan;

(e) setting the date for the return of Cantar’s motion for an order sanctioning the Plan;

and
(f)  certain other relief,
wag heard this day at the courthouse, 330 University Avenue, Toronto, Ontaiio.

ON READING (i) the Notice of Motion and (ii) the Third Report of A. Farber & Partners
Inc. as monitor of Cantar (the “Monitor”); and upon hearing the submissions of counsel for

Cantar and the Monitor,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record herein be and it is hereby abridged so that the motion is properly returnable today
and, further, that service of the Notice of Motion and Motion Redord herein upon any

interested party not served is hereby dispensed with.

DEFINED TERMS

2. THIS COURT ORDERS that capitalized terms not otherwise defined in this Order have

the meanings ascribed to them in Appendix “A” attached hereto.




FILING OF THE PLAN

3.-  THIS COURT ORDERS that Cantar is hereby authorized and directed to file the Plan
with this Court and to present the Plan to the Affected Creditors for their consideration in

accordance with the terms of this Order.

4, THIS COURT ORDERS that Cantar may at any time and from time tto time before and
during the Creditor Meeting amend the Plan by written instrument, provided that Cantar
gives notice to all Affected Creditors present at the Creditor Meeting of the details of any
such amendment prior to the vote bt;:ing taken 1o approve the Plan and complies with the

procedures for amendments as set out in the Plan.

NOTICE TO CREDITORS AND CLAIMS PROCEDURE

Publication of Notice to Creditors

5. THIS COURT ORDERS that, on two consecutive days prior to November 30, 2006,

Cantar shall cause the Notice to Creditors to be published in the National Post.
Known Affected Creditors

6. THIS COURT ORDERS that, on or before 5:00 p.m. on November 20, 2006, Cantar shall
provide a list of Known Affected Creditors to the Monitor setting out (i) the amount owed to
each Known Affected Creditor é.nd (ii} the last known address of such Known Affected

Creditor.

7. THIS COURT ORDERS that, promptly after receiving the list of Known Affected Creditors
from Cantar, the Monitor shall send the Claims and Meeting Matérials to each Known

Affected Creditor to the address for it set out on the list.
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THIS COURT ORDERS that any Known Affected Creditor who wants to dispute the
amount of its Affected Claim as set out in the Notice of Claim must return a property
completed Notice of Dispute to the Monitor so it is received by the Monitor no later than
5:00 p.m. on the Claims Bar Date. Upon receiﬁt of any Notice of Dispute, the Monitor shall

forthwith provide a copy thereof to Cantar.

THIS COURT ORDERS that any Known Affected Creditor who dogs not file a properly
corﬁpleted Notice of Dispute with the Monitor by 5:00 p.m. on the Claims Bar Date shall be
deemed to have accepted the amount of its Affected Claim as set out in the Notice of Claim
for all purposes, and all other Affected Claims of such Known Affected Creditor, if any,

shall be forever extinguished and barred.

Other Affected Creditors

10.

11

THIS COURT ORDERS that the Monitor shall post a copy of the Claims and Meeting
Materials to the Website as soon as practicable after the making of this Order, and shall send
the Claims and Meeting Materials to each Person who prior to the Claims Bar Date makesa

written request for them, within three Business Days of receipt of such request.

THIS COURT ORDERS that any Person that wants to assert an Affected Claim against
Cantar (other than an Affected Claim set out in a Notice of Claim received by such Person)
must file a property completed Proof of Claim with the Moenitor by 5:00 p.m. on the Claims
Bar Date. Uponreceipt of any such Proof of Claim, the Monitor shall forthwith provide a

copy thereof to Cantar.
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5.

THIS COURT ORDERS that any Person who does not receive a Noti¢e of Claim and does
not file a properly completed Proof of Claim with the Monitor by 5:00 p.m. on the Claims
Bar Date shall not be entitled to attend or vote at the Creditor Meeting and shall not be
entitled to receive any distribution pursuant to the Plan, and all Affected Claims of such

Affected Creditor, if any, shall be forever extinguished and barred.

Resolution of Disputed Claims

13.

14.

15.

THIS COURT ORDERS that Cantar, with the assistance of the Monitor, shall review all
Proofs of Claim and Notices of Dispute received by the Claims Bar Date, and determine

whether to accept, revise or disallow the amount of each Affected Claim set out therein.

THIS COURT ORDERS that, by no later than 5:00 p.m. on January 2, 2007, the Monitor
shall send a Notice of Revision or Disallowance to each Affected Creditor whose Affected
Claim the Monitor and Cantar have determined to revise or disallow. If the Momnitor doesnot
send a Notice of Revision or Disallowance by such date to an Affected Creditor who has
submitted a Proof of Claim or Notice of Dispute, Cantar shall be deemed to have accepted
the Affected Claim of such Affected Creditor in the amount set out in the Proof of Claim or

Notice of Dispute, as the case may be, for all purposes.

THIS COURT ORDERS that any Affected Creditor who wants to dispute the amount ofits
Affected Claim as set outin a Notice of Revision or Disallowance shall, by no later than 5:00
p.m. on Janvary 10, 2007, so advise Cantar and the Monitor in writing with a..detailed
summary of the reasons for such dispute, and by no later than 5:00 p.m. on January 15, 2007,

bring a motion to have the amount of such Affected Claim determined by the Court by




_6-

serving on Cantar and the Monitor and filing with the Court a motion record in respect of

such Affected Creditor’s motion by such date.

16.  THIS COURT ORDERS that Cantar, in consultation with the Monitor, shall attempt to
resolve any dispute with an Affected Creditor regarding the value of its Affected Claim by

no later than 5:00 p.m. on January 12, 2007,

17.  THIS COURT QRDERS that any Affected Creditor to whom a Notice of Revision or

Disallowance is sent who does not advise Cantar and the Monitor that it wants to dispute the

amount of its Affected Claim as set out in the Notice of Revision or Disallowance or who

does not serve and file a motion record in respect thereof prior tq the applicable time
deadline established in the preceding paragraéh shall be desmed to have accepted the amount
of its Affected Claim as set out in the Notice of Revision or Disallowance for all purposes,
and all other Affected Claims of such Affected Creditor, if any, shall be forever extinguished

and barred, | | |

‘ Other Claims Process Matters

18.  THIS COURT ORDERS that the Monitor shall assist Cantar in connection with the
administration of the Claims Prbcedu:e, as requested by Cantar from time to time or as

required by the CCAA, this Order or any other order in these proceedings.

19.  THIS COURT ORDERS that copies of all Proofs of Claim, Notices of Claim, Notices of
Revision or Disallowance and Notices of Dispute shall be maintained by the Monitor and,

subject to further order of the Court, all Affected Creditors will be entitled to have access
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21

22.

23.

thereto prior to the Creditor Meeting by appointment during normaél business hours on

written request to the Monitor.

THIS COURT ORDERS that, for the purposes of the Claims Procedurs, all Affected Claims
that are denominated in a foreign currency shall be converted to Canadian dollars at the Bank
of Canada épot rate of exchange for exchanging such currency to Canadian dollars at 5:00

p.m. ont the Commencement Date,

THIS COURT ORDERS that Cantar may, but shall not be required to, set off against any
Affected Claim and the payments or other disﬁibutions to be made pursﬁant to the Plan in
respect of such Affected Claims (whether by way of legal, equitable or contractual set-off),
claims of any nature whatsoever that Cantar may have against the holder of such Affected
Claim, provided that neither the failure to do so nor the allowance of any Affected Claim
hereunder shall constitute a waiver or release by Cantar of any sﬁch claim that Cantar may

have against the holder of such Affected Claim.

THIS COURT ORDERS that Cantar and the Monitor are hereby authorized to use
reasonable discretion as to adequacy of compliance with respect to the manner in which
Proofs of Claim, Notices of Claim, Notices of ﬁeviéion or Disallowance and Notices of
Dispute are completed and executed, and may, if they are satisfied that an Affected Claim
has been adequately proven, waive strict compliance with the requirements of the Claims
Procedure as to completion and execution of Proofs of Claim, Notices of Claim, Notices of

Revision or Disallowance and Natices of Dispute.

THIS COURT ORDERS that any document to be sent pursuant to the Claims Procedure may

be sent by ordinary mail, registered mail, courier, email or facsimile transmission. An
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25.

26.
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Affected Creditor shall be deemed to have received any document $ent pursuant to the
Claims Procedure five (5) days after such document is sent by ordinary mail, one (1)
Business Day after such document is sent by registered mail or courier, and the same
Business Day as such document is sent by e;mail or facsimile transmission where such
document is transmitted at or prior to 5:00 p.m. and the next Business Day where such

document is transmitted after 5:00 p.m.

THIS COURT ORDERS that any document, or notice required to be provided or delivered
to the Moﬁitor under the Claims Procedure shall be so provided or delivered to the Monitor

at the following address:

A. Farber & Partners Inc.
150 York Street, Suite 1600
Toronto, ON M5H 385

Attention: Paul Denton
Email; pdenton@afarber.com

THIS COURT ORDERS that, for greater certainty, any time limitations imposed on the

filing, sending or delivery of documentation shall be understood to mean as follows:

(a)  when the obligation is on an Affected Creditor to deliver or file a document by a
particular time to the Monitor, the obligation is satisfied only if and when the
Monitor is actually in receipt of the document by the time indicated; and

(b)  when the obligation is on the Menitor or Cantar to notify andfor send a docunent
to an Affected Creditor, the obligation is satisfied so long as the document is
posted, couriered, e-mailed or faxed by the time stipulated, and there is no
obligation on the Monitor or Cantar to ensure that the Affected Creditor has
actuaily received the document by the time stipulated.

THIS COURT ORDERS that Cantar and the Monitor may in their discretion, generalty or in

individual circumstances, waive in writing the time limits imposed on Affected Creditors

under the Claims Procedure and this Order if Cantar and the Monitor deem it advisable to do
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so (without prejudice to the requirement that all other Affected Creditors must comply with

this Order and the Claims Procedure).

THIS COURT ORDERS that all references to time herein shall mean local ime in Toronto,
Ontario, Canada and any reference to an event oceurring on a Business Day shall mean prior

10 5:00 p.m, on such Business Day unless otherwise indicated herein.

NOTICE SUFFICIENT

28.

THIS COURT ORDERS that the publication of the Notice to Creditors and the mailing to
Known Affected Creditors and other Affected Creditors of the Claims and Meeting Materials
in accordance with the requirements of this-Order shall constitute good and sufficient service
and delivery of notice.of this Order, the Claims Procedure, the Claims Bar Date, the Creditor
Meeting and the Plan on all Persons who may be entitled to receive notice and who may
wish to assert Affected Claims or wésh to be present or vote in perfon or by proxy at a
Creditor Meeting or any adjournment thereof, and that no other notice or service need be
given or made and no other document or material. need be served to or upon any Person in
respect of this Order, the Claims Procedure, thé Claims Bar Date, the Creditor Meeting or the

Plan.

CREDITOR MEETING

29.

THIS COURT ORDERS that Cantar shall call, hold and conduct a Creditor Meeting of

Affected Creditors to consider and vote on the Plan at 2:00 p.m. on January 12, 2006 at the

Ramada Hotel and Conference Centre, 185 Yorkland Blvd., Toronto, Ontario.
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32.

33.

34.
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THIS COURT ORDERS that arepresentative of the Monitor shali preside as the chair (the
“Chair”) of the Creditor Meeting and, subject to this Order and any further Order of the
Court, shall decide all matters relating to the conduct of the Creditor Meeting. The Chair

may adjourn the Creditor Meeting at his or her discretion.

THIS COURT ORDERS that the quorum required at the Creditor Megting shall be one (1)
Affected Creditor hoiding a Proven Claim who is entitled to vote o1 the Plan, present in

person ot by proxy.

THIS COURT ORDERS that in the event that a Disputed Claim is not finally resolved or
settled prior to the date of the Creditor Meeting, the holder of the Disputed Claim shall, -
subject to further arder of the Court, be entitled to vote its Disputed Claim in the amount set
out in its Proof of Claim or Notice of Dispute (as applicable) filed with the Moritor,
provided that the amount of the Affected Claim for distribution or any other purpose shall be
determined by an order of the Court or a written settlement between Cantar and the relevant

Affected Creditor with respect to the Disputed Claim.

THIS COURT ORDERS that, the Monitor shall tabulate votes inrespert of Disputed Claims
separately from votes in respect of Proven Claims and shall report the results of such votes to
the Court at the Sanction Hearing to the extent that approval or non-approval of the Plan

would have been determined by votes cast in respect of Disputed Claims.

THIS COURT ORDERS that the Monitor may appoint scrutineers (the “Scrutineers”™) for the
supervision and tabulation of the attendance, quorum, and votes cast attthe Creditor Meeting,

and that a person designated by the Monitor shall act as secretary at the Creditor Meeting
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(the “Secretary”). The Secretary shall tabulate all Proven Claims (and, if applicable,

Disputed Claims) at the Creditor Meeting.

33. THIS COURT ORDERS that the only Persons entitled to notice of or to attend, speak or vote
at the Creditor Meeting are Affected Creditors with Proven Claims (and, if applicable,
Disputed Claims) and their respective proxy holders and legal counsel; representatives of
Cantar and the Monitor and their respective legal counsel; the Scrutinegrs; and the Secretary.
Any other Person may be admitted to the Creditor Meeting only on invitation of Cantar or

the Chair.

36.  THIS COURT ORDERS that the only Persons entitled to vote at the Creditor Meeting, in

person or by proxy, are:

(a)  Affected Creditors with Proven Claims; and

(b)  subject to the provisions of the Claims Procedure, Affected Creditors who have
Disputed Claims, but only to the extent that all or any portiont of that Disputed
Claim has been accepted for voting purposes and without prejudice to the rights
of Cantar to dispute such Disputed Claims for distribution purposes under the
Plan.

37.  THIS COURT ORDERS that if:

(a)  therequisite quorum is not present at the Creditor Meeting;

(b)  the Creditor Meeting is postponed by a vote of the majority it value of Proven
Claims (and, if applicable, Disputed Claims) present in person or by proxy; or

(¢ the Chair otherwise decides to adjourn the Creditor Meeting,

then the Creditor Meeting shall be adjourned to such date, time and place as may be designated
by the Chair. The announcement of the adjournment by the Chair or the posting of notice at the

Creditor Meeting of such adjowrnment shall constitute sufficient notice of the adjournment and
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Cantar-shall have no obligation to give further notice to any Person of the adjourned Creditor

Meeting.

38.

THIS COURT ORDERS that to be voted at the meeting, any proxy sub,tmitted by an Affected
Creditor in respect of'the Creditor Meeting (or any adjournment thereof) must be received by
the Monitor by 5:00 p.m, on the Business Day immediately prior to the day on w}:xich the
Creditor Meeting (or any adjournment thereof) is to be held, subject to the discretion of the
Monitor to accept any proxy which is submitted prior to the commencement of the Creditor

Meeting (or any adjournment thereof).

39.  THIS COURT ORDERS that the Chair shall direct a vote at the Creditor Meeting on a
resolution to approve the Plan and any amendments thereto as Cantar may consider
appropriate.

TRANSFERS OF CLAIMS

Transfer of Whole Affected Claim

40.

THIS COURT ORDERS thatif the holder of an Affected Claim transfers the whole of such
Affected Claim to another Person after the Commencement Date, _na‘ither the Monitor nor
Cantar shall be obligated to give notice or otherwise deal with the transferee of such Affected
Claim in respect thereof unless and until actual notice of transfer, togéther with satisfactory
evidence of such transfer, shall have been received and acknowledged by the Monitor in
writing and thereafter such transferee shall for the purposes hereof constitute the “Affected
Creditor” in respect of such Affected Claim, Any such transferee of an Affected Claim shall
be bound by any notices given or steps taken in respect of such Affected Claim in

accordance with this Order prior to receipt and acknowledgment by the Monitor of
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satisfactory evidence of such fransfer, A transferee of an Affected Clajm takes the Affected
Claim subj ect to any rights of set-off to which Cantar may be entitled with respect to such
Affected Claim. For greater certainty, a transferee of an Affected Claitn is not entitled to set

off, apply, merge, consclidate or combine any Affected Claims transferred to it against or on

~account or in reduction of any amounts owing by such Person to Cantar. No transfer shall be

acknowledged for voting purposes unless such transfer shall have been received by the
Monitor no later than ten (10) Business Days prior to the Creditor Megting. Referencetoa
transfer of an Affected Claim in this Order includes a transfer or assignment, whether

absolute or intended as security.

Transfer of Part of An Affected Claim

41.

THIS COURT ORDERS that if the holder of the whole of an Affected Claim transfers the
whole of such Affected Claim to more than one Person or part of such Affected Claim to
another Person after the Commencement Date, such transfer shall not create a separate
Affected Claim and such Affected Claim shall continue to constitute and be dealt with asa
single Affected Clalm Notwithstanding such transfer, Cantar and the Monitor shall not be
bound to recognize or acknowledge any such transfer and shall be entitled to give notices to
and to oﬁem&se deal with such Affected Claim only as a whole and only to and with the
Person lastholding such Affected Claim in whole as the Affected Creditor in respect of such
Affected Claim, provided such Affected Creditor may, by notice in writing to the Monitorin
accordance with the preéeding paragraph direct the subsequent dealings in respect of such
Affected Claim, but only as a whole, shall be with a specified Person and in such event, such

transferee of the Affected Claim and the whole of such Affected Claim shall be bound by
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any notices given or steps taken in respect of such Affected Claim inaccordance with this

Order.

HEARING FOR SANCTION ORDER

42.

43.

44,

THIS COURT ORDERS that, if the Plan is approved by the required majorities of Affected
Creditors at the Creditor Meeting pursvant to the CCAA, Cantar shall seek Court approval of
the Plan at a motion for the Sanction Order, which motion shall be returnable before this

Court at 10:00 a.m, on January 18, 2007, or as soon after that date as the matter can be heard,

THIS COURT ORDERS that any Person (other than Cantar and the Monitor) wishing to
receive materials and appear at the motion for the Sanction Order ishall serve upon the
solicitors for Cantar and the Meonitor, and file with this Courf, aNotice:of Appearance by no

tater than 5:00 p.m. on January 12, 2007.

THIS COURT ORDERS that, if the Sanction Hearing is adjourned, only those Persons who
have served and filed a Notice of Appearance shall be served with ngtice of the adjourned

date.

GENERAL PROVISIONS

45,

46.

THIS COURT ORDERS that this Order and any other order in these proceedings shall have
full force and effect in all provinces and territories in Canada and abroad as against all

Persons against whom they may otherwise be enforceable,

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any
judicial, regulatory or administrative body in any province or territory of Canada (including -

the assistance of any court in Canada pursuant to section 17 of the CCAA) and the Federal




.15.

Court of Canada and any judicial, regulatory or administrative tribunal or other court or any
judicial, regulatory or administrative body of the United States anfl the states or other
subdivisions of the United States and of any other nation or state to act in aid of and be

complimentary to this Court in carrying out the terms of this Order. -
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- APPENDIX “A”

DEFINITIONS

In this Order, the following terms shall have the following meanings:

(d)
(e)

®

(2

()

{

)

CCAA pursuant to the Initial Order;

“Affected Claim” means any Claim except for an Unaffected Claim;

“Affected Creditor” means any Creditor with an Affected Claim, but only with
respect to and to the extent of such Affected Claim;

“Affiliate” means any affiliated body corporate, as that term i defined in the
OBCA;

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

“CCAA” means the Companies’ Creditors Arrangement Act, R.8.C. 1985, c. C-
36, as amended;

“CCAA Proceedings” means the proccedmgs commenced by Cantar under the

“Claim” means any right or claim of any Person that may be made in whole or in
part against Cantar, whether or not asserted, in connection with any indebtedness,
Hability or obligation of any kind, which indebtedness, liability or obligation is in
existence or which is based on an event, act or omission which occurred in whole
or in part prior to the Commencement Date or arising after the Commencement
Date as a result of or in commection with the repudiation of any Contract and any
interest that may accrus thereon up to the Commencement Date (or to the date of
the repudiation of such Contract, where applicable) for which. there is an
obligation to pay, and amounts which such Person would be entitled to receive,
pursuant to the terms of any Contract with such Person at law or in equity, by
reason of the commission of a tort (intentional or unintentional), any breach of
duty {(including, without limitation, any legal, statutory, equitable or fiduciary
duty), any right of ownership of or title to property or assets ar to a trust or
deemed trust (statutory, express, implied, resulting, constructive or otherwise) or
for any other reason whatsoever against any property or assets, whether or not
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected,
unperfected, present, future, known, or unknown, by guarantee, surety or
otherwise, and whether or not such right is executory or anticipatory in nature, or
any right or ahility of any Person to advance a claim for contribution or indemnity
or otherwise with respect to any matter, action, cause or chose in action, whether
existing at present or commenced in the future, based in wholg or in part on facts
which existed prior to the Commencement Date (or to the date of the repudiation
of such Contract, where applicable), together with any other rights or claims not
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referred to above that, in whole or part, would have been claims provable in
bankruptcy had Cantar become bankrupt at the Commencement Date (or the date
of the repudiation of such Contract, if applicable), together with any other rights
or claims, whether or not asserted, made after the Commencement Date in any
way, directly or indirectly related to any action taken or power exercised prior to
the Commencement Date;

“Claims and Meeting Materials” means the Notice of Meeting, the Plan, this
Order, the Notice of Claim (in the case of and to be provided only to Known
Affected Creditors), a Proof of Claim form, the Instruction Leiter, a Notice of
Dispute form and a Proxy form;

“Claims Bar Date” means 5:00 p.m. (Toronto time) on December 21, 2006,

“Claims Procedure” means the procedure for the filing and determination of
Affected Claims as set out in this Order and the schedules substantially in the
form attached to this Order, as such procedures and schedules may be amended
from time {o time;

“Class” means the class of Affected Creditors as set out in the Plan;

“Commencement Date” means October 17, 2006, being the date that the Initial
Order was issued by the Court pursuant to the CCAA;

“Ceontract” means any contract, agreement, lease (including any lease of
personal, real, movable or immovable property), permit, license, or arrangement,

~ “Court” means the Ontario Superior Court of Justice (Commercial List);

“Creditor” means any Person having a Claim and may, where the context
requires, include the assignee of a Claim or a trustee, interim receiver, receiver,
receiver and manager, liguidator or other Person acting on behalf of such Person;

“Creditor Meeting” means the meeting of Affected Creditors called for the
purpose of considering and approving the Plan pursuant to this Order, and
includes any adjowrnment of such meeting;

“Disputed Claim” of a Creditor means the amount of the Claim of such Creditor
which has not been finally determined as a Proven Claim at of before the Creditor
Meeting in accordance with the Claims Procedure or by the time distributions take
place in accordance with this Plan, but that has not been extinguished or barred
pursuant to the Claims Procedure;

“Initial Order” means the Order made by the Court pursuant to the CCAA on
October 17, 2006 in respect of Cantar, as amended, confirmed, extended or varied
from time to time;

“Instruction Letter” means the instruction letter to Affected Creditors pertaining
to proving Affected Claims, substantially in the form attached hereto as Schedule
“6”; ,
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. “Intercompany Claim” means any Claim of an Affiliate of Cantar, including,

without limitation, any and all Claims of Polyair Inter Pack Irc. and Cantar
Polyair Canada Eimited,

“Knewn Affected Creditor” means an Affected Creditor whose Affected Claim
is identified in Cantar’s books and records on the Commencement Date;

“Lasalle” means Lasalle Business Credit, a division of ABN Amro N.V., Canada
Branch;

“Monitor” means A. Fatber & Partners Inc,, in its capacity as monitor of Cantar

as appointed under the Initial Order, and any successor thereto appointed by any
further order;

“Notice of Claim” means a notice substantially in the form attached as Schedule
“5” hereto, to be sent by the Monitor to each Known Affected Creditor setting out
the Affected Claim of each such Known Affected Creditor according to the books
and records of Cantar;

“Notice to Creditors” means the notice for publication substantiaily in the form
attached hereto as Schedule “17;

“Notice of Dispute” means a notice substantially in the form attached as Schedule
“4” hereto, which may be delivered to the Monitor by an Affécted Creditor
disputing a Notice of Claim with reasons for its dispute;

“Notice of Meeting” means the notice of meeting substantiatly in the form
attached as Schedule “8”;

“Notice of Revision or Disallowance” means a notice of revision or disallowance
substantially in the form attached as Schedule “3” hereto, advising an Affected
Creditor that Cantar has revised or disallowed all or part of its Affected Claim as
set out in its Proof of Claim or Notice of Dispute;

“Person” means any individual, firm, corporation, limited or vnlimited liability
company, general or limited partnership, association, trust, unincorporated
organization, joint venture, government or any agency, officer or instrumentality
thereof or any other entity, wherever situate or domiciled;

“Plan” means this Plan of Compromise or Arrangement filed by Cantar under the
CCAA, as such Plan may be amended, varied or supplemented by Cantar from
time to time m accordance with the terms hereof and the Claims Procedure and
Meeting Order;

“Proof of Claim” means a proof of claim of an Affected Creditor (other than a
Known Affected Creditor) substantially in the form attached as Schedule “2”
hereto and delivered in accordance with the Claims Procedure;

“Proven Claim” means an Affected Claim the amount of which has been finally
determined in accordance with the Claims Procedure;
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‘ “Proxy” means a proxy for an Affected Creditor in respect of a Creditor Meeting,

substantially in the form attached as Schedule “F”;

“Secured Claim”™ means (i) Claims of Her Majesty the Queen in Right of Canada

~or of any Province or Territory or any other taxation authority for: (a) any

statutory deemed trust amounts which are required to be deducted from
employees’ wages, including amounts in respect of employment insurance,
Canada Pension Plan, Quebec Pension Plan and income taxes; and (b) goods and
services or other applicable sales taxes accruing from and afigr the
Commencement Date payable by Cantar or its customers in cpnnection with the
sale of goods and services by Cantar to such customers; and (ii) any Claim or

- portion thereof which is secured by a validly attached and existing security

interest on the property of Cantar which was duly and properly perfected under
the Personal Property Security Act (Ontario) at the Commendement Date, to the
extent, and only to the extent, of the lesser of: (a) the amount of such Claim as
agreed to by Cantar or as finally determined by a court of competent jurisdiction,
and (b) the realizable value of the remaining property of Cantar subject to such
security interest having regard to, among other things, the priprity of such
security;

“Unaffected Clain® means only the following Claims and such other Claims as
may be designated in this Plan (or any amendments thereto) 4s not being affected
by this Plan and which are listed in the books and records of Cantar or of which
Cantar and the Momnitor have received actual notice on or prior to the Claims Bar
Date:

(i) claims for amounts due for goods or services actually supplied to Cantar
after the Commencement Date; '

(if)  Secured Claims (but for greater certainty, excluding any Claim or portion
thereof of a Creditor in respect of which the Creditor holds or claims to
hold security but such Claim or portion thereof does not constitute a
Secured Claim as defined herein);

(iiiy Claims of the Monitor and its counsel, and Claims of Cantar's counsel and
financial advisors;

(iv)  Claims of Lasalle; and
(v)  Intercompany Claims.

“Unaffected Creditor” means any Creditor with an Unaffected Claim, but only
in respect of and to the extent of such Unaffected Claim; and

“Website” means the website at
http://www.afarber.com/corporate/cases html#cantar maintained by the Monitor
in respect of these proceedings.




SCHEDULE “1”

CANTAR POOL PRODUCTS LIMITED/PRODUITS DE PISCINES CANTAR LIMITEE

NOTICE TO CREDITORS

On October 17, 2006, Cantar Pool Products Limited (“Cantar™) filed for and obtained protection
from its creditors under the Companies’ Creditors Arrangement Act (the “CCAA”™) pursuant to a
court order dated Getober 17, 2006. A. Farber & Partners Inc. was appeinted by the court as
Moritor in the CCAA proceedings (the “Monitor™).

On November 16, 2006, Cantar was granted an Order (the “Claims Procedure and Meeting
Order”) that establishes a process for Creditors to prove Claims against Captar and authorized
and directed Cantar to present a plan of compromise or arrangement (the “Plan™) to Affected
Creditors at a Creditor Meeting, '

A copy of the Claims Procedure and Meeting Order can be found on the following website:

http.//www.afarber.com/corporate/cases.htmi¥cantar or may be obtained by contacting the

Monitor at the address below, Capitalized terms used in this notice are as defined in the Claims
Procedure and Meeting Order unless otherwise noted. .

MEETING OF CREBITORS

NOTICE IS HEREBY GIVEN that a meeting of Affected Creditors shall be held at 2:00 p.m. on
Jarmary 12, 2007 at the Ramada Hotel and Conference Centre, 185 Yorkland Blvd., Toronto,
Ontario for the putpose of considering and, if thought advisable, approving the Plan.

CLAIMS PROCEDURE

NOTICE IS HEREBY GIVEN that a procedure to determine the amount of Affected Claims
under the Plan (the “Claims Procedure™) was established by the Claims Procedure and Meeting
Otrder. Please take notice that Unaffected Claims are not subject to the Claims Procedure.

A copy of the documents to be used in connection with the Claims Procedure can be found on
the Website or may be obtained by contacting the Monitor.

THE CLAIMS BAR DATE for proving Affected Claims is 5:00 p.m. (Torento time) on
December 21, 2006. Any Affected Creditor (other than Known Affected Qreditors) must file a
properly completed Proof of Claim with the Monitor on or before 5:00 p.m. Toronto time on the
Claims Bar Date.

AFFECTED CREDITORS (other than Known Affected Creditors) who do not file 2 Proof
of Claim with the Monitor on or before 5:00 pm (Toronto time) on the:Claims Bar Date
will not be entitled to vote at the Creditor Meeting or obtain any distribution under the
Plan, and their Affected Claims, if any, will be forever extinguished and barred.

KNOWN AFFECTED CREDITORS who have received a Notice of Claim from the Monitor are
not required to file a Proof of Claim.




SANCTION HEARING

NOTICE IS HEREBY GIVEN that if the Plan is approved by the required majorities of Affected
Creditors at the Creditor Meeting pursuant to the CCAA, Cantar will seek court approval of the
Plan at a motion for the Sanction Order, which motion shall be returnable at 330 University
Avenue, Toronto, Ontario at 10:00 a.m. on Janvary 18, 2007, or as soon after that date as the
matier can be heard. '

Any person (other than Cantar and the Monitor) who wishes to receive motion materials
and appear at the Sanction Hearing must serve upon the solicitors for Cantar and the
Moeonitor, and file with the Court, a Notice of Appearance by no later than 5:00 p.m.
(Toronto time) on January 12, 2007,

Any additional information required may be obtained from the Monitor at the address below:

A. Farber & Partners Inec.
150 York Street, Suite 1600
Toronto, ON M35H 383

Attention: Paul Denton
Telephone: (416) 496-3773

Fax: (416) 496-3839
E-mail:  pdenton@afarber.com




SCHEDULE “2”
Court File No. 06-CL-6690
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES® CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF CANTAR POOL PRODUCTS
LIMITED/PRODUITS DE PISCINES CANTAR LIMITEE

Applicant

PROOF OF CLAIM

Please read the accompanying Instruction Letter carefully for completing this Proof of Claim form.
Defined terms not defined within this Proof of Claim form shall have the meanting ascribed thereto in
the Claims Procedurs and Meeting Order dated November 16, 2006.

Al PARTICULARS OF CREDITOR:

(1)  Full Legal Name of Creditor:
(2)  Full Mailing Address of Creditor:

(3)  Telephone Number of Creditor:

(4)  Facsimile Number of Creditor:

(5)  E-mail Address of Creditor:

(6)  Attention (Contact Person):




D.

-2

PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICAELE:

(I)  Have youacquired this Claim by assignment? Yes[[1 No[]
(&) (if yes, attach documents evidencing assignment)

(2)  Full Legal Name of original creditor(s):

CLAIM:

1 . [name of Creditor or authorized
representative of the Creditor], do hereby certify:

(a)  thatTam a Creditor of/hold the position of oftthe Creditor and have
knowledge of all the circumstances connected with the Claim described herein;

{b)  the Creditor makes the following Claim against Cantar Pool Products
Limited/Produits de Piscines Cantar Limitée (“Cantar”).

Claims in foreign currency are to be converted to Canadian doHats at the Bank of Canada
spot rate of exchange for exchanging such currency to Canadian dollars on October 17,
2006. The rate of exchange for converting U.S, Dollars to Canadian Dollars on that date
was CAD$1.1380 to US$1.00.

PARTICULARS OF CLAIM:

The particulars of the undersigned’s total Claim are attached.

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor (s) which has guaranteed the Claim, and amount of Claim allocated thereto,
date and number of all invoices, particulars of all credits, discounts, etc. claimed,
description of the security, if any, granted by Cantar to Creditor or fitle retention
arrangements with Cantar and estimated value of such security or title retention
arrangement), . : '

THIS PROOF OF CLAIM MUST BE RETURNED TO AND RECEIVED BY THE
MONITOR AT OR BEFORE 5:00 P.M. (FORONTO TIME) ON THE CLAIMS
BAR DATE OF DECEMBER 21, 2006 AT THE FOLLOWING ADDRESS:

A. Farber & Partners Inc.
(In its capacity as Monitor of
Cantar Pool Products Limited)
150 York Street, Suite 1600
Toronto, ON MS5H 385

Attentionn:  Paul Denton
Telephone: (416) 496-3773
Fax: (416) 496-3839




E-mail:

Dated at

-3

pdenton@afarber.com

__ this day of

Per:

, 2006.




SCHEDULE “3”

Court File No. 06-CL-6690

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 CANTAR POOL PRQDUCTS
LIMITED/PRCODUITS DE PISCINES CANTAR LIMITEE

Applicant

NOTICE OF REVISION OR PISALLOWANCE
FOR VOTING AND DISTRIBUTION PURPOSES:

Please read the accompanying lustruction Letter carefully. Defined terms not defined within this

~ Notice of Revision or Disallowance form shall have the meaning ascribed thereto in the Claims

Procedure and Meeting Order dated November 16, 2006,
TO: [imsert name and address of creditor|

Cantar Pool Products Limited/Produits de Piscines Cantar Limitée (“Cantar™) has reviewed your
Notice of Dispute/Proof of Claim dated , 2006, and have revised or rejected
your Claim for the following reasons: '

Subject to further dispute by you in accordance with the provisions of the Claims Procedure,
your Claim will be allowed as follows:



-2

Claim per Proof of Claim/Notice of Allowed as Revised
Dispute

Claims in foreign currency are to be converted to Canadian dollars at the Bank of Canada spot
rate of exchange for exchanging such currency to Canadian dollars on October 17, 2006. The
rate of exchange for converting U.S. Dollas to Canadian Dollars on that date was CAD$1.1380
to US$1.00.

If you disagree with this revised amount of your Claim and intend to dispute this Notice of
Revision or Disallowance, you must so advise Cantar and the Monitor in writing with a detailed
summary of the reasons for such dispute by no later than 5:00 p.m. on January 10, 2007 and you
must bring 2 motion to have the amount of such Claim determined by the Ontario Superior Court
of Justice (Commercial List) (the “Court”) in Court File No. 06-CL-6690 by serving on Cantar
and the Monitor and filing with the Court a motion record in respect of your Affected Creditor’s
motion by January 15, 2007,

DATED at Toronto, this day of , 2006,

A, Farber & Partoers Inc.
(In its capacity as Monitor of
Cantar Pool Products Limited}
150 York Street, Suite 1600
Toronto, ON M5H 385

Attention:  Paul Denton
Telephone: (416) 496-3773
Fax: (416) 496-3839
E-mail: pdenton@afarber.com




SCHEDULE “4”

Court File No. 06-CL-6690

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT,R.8.C. 1983, ¢. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF CANTAR POOL FPRODUCTS
LIMITED/PRODUITS DE PISCINES CANTAR LIMITEE

Applicant

NOTICE OF DISPUTE

Please read the accompanying Instruction Letter carefully. Defined terms not defined within this

Notice of Dispute form shall have the meaning ascribed thereto in the Claims Procedure and Meeting C

Order dated November 16, 2006. ' _
A. PARTICULARS OF CREDITOR: : | ‘

(1)  Full Legal Name of Creditor;

(2)  Full Mailing Address of Creditor:

(3)  Telephone Number of Creditor:

(4)  Facsimile Number of Creditor:

' &) E-mail Address of Creditor:

(6)  Attention (Contact Person):




B, DISPUTE OF NOTICE OF KNOWN AFFECTED CREDITOR'S CLAIM:

Claims in foreign currency are to be converted to Canadian dollars at the Bank of Canada spot
rate of exchange for exchanging such currency to Canadian dollars on Octobier 17, 2006. The
rate of exchange for converting U.S. Dollars to Canadian Dollars or that date was CAD$1.1380
to US$1.00.

We hereby disagree with the value of our Claim against Cantar Pool Products Limited/Produits
de Piscines Cantar Limitée (“Cantar”) as set out in the Notice of Claim dated - , 2006,
as set out below:

Claim per Notice of Claim | Claim per Creditor :

|

C. REASONS FOR DISPUTE:

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) which has guaranteed the Claim, and amount of Claim allocated thereto,
date and number of all invoices, particulars of all credits, discounts, efc. claimed
description of the security, if any, granted by Cantar to Creditor or title retention
arrangements with Cantar and estimated value of such security or title retention
arrangement.) :

THIS NOTICE OF DISPUTE MUST BE RETURNED TO AND RECEIVED BY THE
MONITOR BY NO LATER THAN 5:00 P.M. (TORONTO TIME) ON JANUARY 16,
2007, AT THE ADDRESS SET OUT BELOW OR BY FACSIMILE TO THE FAX
NUMBER SET OUT BELOW:

A. Farber & Partners Inc.
(In its capacity as Monitor of
Cantar Pool Products Limited)
150 York Street, Suite 1600
Toronto, ON MS5H 385

Attentionn:  Paul Denton



Telephone: (416) 496-3773 i
Fax: (416) 496-3839 | [ |
. i o

E-mail: pdenton@afarber.com
Dated at this day of , 2006.

Per:




SCHEDULE “s5”
~ Court File No. 06-CL-6690
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CRED{TORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF CANTAR POCL PRODUCTS
LIMITED/PRODUITS DE PISCINES CANTAR LIMITEE

Applicant

NOTICE OF CLAIM

Please read the accompanying Instruction Letter carefully. Defined terms npt defined within this
Notice of Claim form shall have the meaning ascribed thereto in the Claims Procedurs and
Meeting Order dated November 16, 2006,

TO:  [insert name and address of creditor]

The records of Cantar Pool Products Limited/Produits de Piscines Cantar Limitée (“Cantar™)
show that you have a Claim in aggregate amount set out below.

Subject to any dispute by you in accordance with the provisions of the Claims Procedure, your Claim
will be allowed as follows:

Claim per Cantar’s Records

Claims in foreign currency are to be converted to Canadian dollars at the Bank of Canada spot
rate of exchange for exchanging such currency to Canadian dollars on October 17, 2006. The
rate of exchange for converting U.S. Dollars to Canadian Dollars on that date was CADS1,1380
to US$1.00.



IF YOU INTEND TO DISPUTE THIS NOTICE OF CLAIM, YOU MUST, NO LATER
THAN 5:00 P.M. (TORONTO TIME) ON DECEMBER 21, 2006, DELIVER TO THE
MONITOR A NOTICE OF DISPUTE IN ACCORDANCE WITH THE CLATMS
PROCEDURE AT THE ADDRESS SET OUT BELOW,

If you do not deliver a Notice of Dispute, the value of your Claim shall be deemed to be as set
out in this Notice of Claim. '

DATED at Toronto, this__ day of ___, 2006.

A. Farber & Partners Inc.
ST (In its capacity as Monitor of
;i Cantar Pool Products Limited)

150 York Street, Suite 1600
£ Toronto, ON MS5H 385

Attention:  Paul Denton
Telephone: (416) 496-3773
3 ' Fax: (416) 496-3839
E-mail; pdenton/@afarber,com




SCHEDULE “6”

INSTRUCTION LETTER — CLAIMS PROCEDURE FOR VOTING AND
- DISTRIBUTION PURPOSES

On October 17, 2006, Cantar Pool Products Limited (“Cantar”) filed for and obtained protection
from its Creditors under the Companies’ Creditors Arrangement Act {the “0CAA”). Pursuant to
a Court Order dated October 17, 2006, A, Farber & Partners Inc. was appoirited by the Court as
Monitor in the CCAA proceedings (the “Monitor™).

Under an Order dated November 16, 2006 (the “Claims Procedure and Meeting Order™), the
court has established a claims procedure (the “Claims Procedure”) to determine the value of
Creditors’ Affected Claims against Cantar for the purposes of voting on a plan of compromise or
arrangement (the “Plan”) and receiving distributions under the Plan. A copy of the Plan and
Claims Procedure and Meeting Order are included with this package.

A, - Claims Procedure

The Claims Procedure establishes a process to determine the value of your Affected Claims (as
defined in the Claims Procedure and Meeting Order), if any, against Cantar.

All notices and enquiries with respect to this Claims Procedure should be addressed to:

A, Farber & Partners Inc,
(In its capacity as Monitor of
Cantar Pool Products Limited)
150 York Street, Suite 1600
Toronto, ON M5H 385

Attention:  Paul Denton
Telephone: (416) 496-3773

Fax: (416) 496-3839
E-rrait: pdenton@afarber.com

A, —~ Insiructions for Known Affected Crediiors
1. - Notice of Claim

If you have received a Notice of Claim, you do not need to file a Proof of Claim. If you have
not received a Notice of Claim, and you believe you are an Affected Creditor, please follow the
instructions under Section C (“Instructions for Affected Creditors other than Known Affected
Creditors™) below.

2, — Notice of Dispute

If you have received a Notiee of Claim and you chsagree with the amount of your Affected Claim
as set out therein, you are entitied to dispute the Notice of Claim by delivering a Notice of
Dispute (in the form enclosed herewith) so that it is actually received by the Monitor by no later
than 5:00 p.m. on December 21, 2006.
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If you do not deliver a Notice of Dispute so that it is actually received by the Monitor by such
date, the value of your Affected Claim will be deemed to be as set out in the Notice of Claim.

The Monitor will review your Notice of Dispute and will determine whether to accept, revise or
disallow the amount of your Affected Claim as set out therein. The Monitor shall, no later than
5:00 p.m. on January 2, 2007, send a Notice of Revision or Disallowance to gach Affected
Creditor whose Affected Claim the Monitor and Cantar have determined to revise or disallow. If
the Monitor does not send a Notice of Revision or Disallowance by such date to an Affected
Creditor who has submitted a Notice of Dispute, Cantar shall be deemed to have accepted the
Affected Claim of the Affected Creditor in the amount set out in the Notice of Dispute for all
purposes. .

If you disagree with the revised amount of your Affected Claim as set out in the Notice of
Revision or Disallowance and intend to dispute such Notice of Revision or Disallowance, please
follow the instructions under Section D (“Instructions for Disputing a Notice of Revision or
Disallowance™) below,

C. — Instructions for Affected Creditors Other than Known Affected Creditors
1. - Proof of Claim
If you do not have any claims against Cantar, there is no need to file a Proof of Claim.

If you believe that you have an Affected Claim against Cantar, you should file a Proof of Claim
(in the form enclosed herewith). The Proof of Claim must be delivered to, and received by the
Monitor by the Claims Bar Date of 5:00 p.m. on December 21, 2006.

Failure to deliver a Proof of Claim so that it is received by the Monitor by the Claims Bar Date
will disentitle you from voting and receiving distributions under the Plan, and your Affected
Claims will be forever extinguished and barred.

2. - Notice of Revision or Disallowance

The Monitor will review your Proof of Claim and will determine whether to accept, revise or
disallow the amount of your Affected Claim as set out therein. The Monitor shall, no later than
5:00 p.m. on January 2, 2007, send a Notice of Revision or Disallowance to sach Affected
Creditor whose Affected Claim the Monitor and Cantar have determined to tevise or disallow. If
the Monitor does not send a Notice of Revision or Disallowance by such date to an Affected
Creditor who has submitted a Proof of Claim, Cantar shall be deemed to have accepted the
Affected Claim of the Affected Creditor in the amount set out in the Proof of Claim for all

pUrposes.
D. - Instructions for Disputing a Notice of Revision or Disallowance

If you disagree with this revised amount of your Affected Claim and set out in the Notice of
Revision or Disallowance and intend to dispute Notice of Revision or Disallowance, you must so
advise Cantar and the Monitor in writing with a detailed summary of the reagons for such
dispute, and by no later than 5:00 p.m. on January 15, 2007, bring a motion to have the amount
of such Affected Claim determined by the Ontario Superior Court of Justice (Commercial List)
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(the “Court™) in Court File No, 06-CL-6690 by serving on Cantar and the Monitor and filing
with the Court a motion record in respect of your Affected Creditor’s moticn by such date,




SCHEDULE #7?

CANTAR POOL PRODUCTS LIMITED/PRODUITS DE PISCINES CANTAR LIMITEE
PROXY FOR USE BY AFFECTED CREDITORS

The undersigned Affected Creditor of Cantar hereby revokes all proxies praviously given and

nominates, constifutes and appoints of A Farber & Partjers Inc. (in its
capacity as Monitor of Cantar), or such representative of the Monttor as may
designate or, failing either of them, of on behalf of

the undersigned at the Creditor Meeting of Cantar which is to be held at 2:00 p.m. (Toronto time)
on January 12, 2007 at the Ramada Hotel and Conference Centre, 185 Yorklland Bivd,, Toronto,
Ontario, and at any adjournment thereof, 1o the same extent and with the samne powers as the
undersigned would have if personally present thereat, 10 attend, vote, and a¢t and the
undersigned hereby grants authorization to vote as follows, namely:

1. Passing a resolution approving the form of plan of compromise or ajrangement (the
“Plan”), with or without variation, in the form distributed in the mailing to Affected
Creditors on or about November 23, 2006.

d FOR O AGAINST

2, At the nominee’s discretion:

()  on any variations or amendments to any of the above matters (including any
variation or amendment to the Plan) proposed at such Creditor Meeting or any
adjournment thereof, including the authority to sign any writien instruments
relating thereto; and

(b)  on any other matters that may properly come before the Meeting or any
adjournment thereof.

Please note that paragraph 2 of the proxy provides the nominee with discretionary authority,
including the authority to sign any written instruments relating to the matters referred to above or
ary variations or amendments thereto. The nominee has the right to exercise such discretionary
authority to authorize the matters referred to above which require approval by the Affected
Creditor.



DATED this

day of , 2006,

NAME OF AFFECTED CREDITOR:

(Duly authorized Signatory)

By:
Name:
i
. Title:

r ‘Telephone No.:

AGGREGATE VALUE OF CLAIM HELD:

Return of Proxy Please return this proxy by facsimile, or by courier to the address set out

below:

A. Farber & Partners Inc.
(In its capacity as Monitor of
Cantar Pool Products Limited)
150 York Street, Suite 1600
Toronto, ON MSH 383

Attention;

Telephone:

Fax:
E-mail:

. Notes:
(©)
(ii)

(i)

et

Paul Denton

(416) 496-3773

(416) 496-3839
pdenton(@afarber . com

This proxy is solicited by and on behalf of management of Cantar.

Any Affected Creditor has the right to appoint a person (who need not be an
Affected Creditor) other than the person designated in this proxy to attend and
vote and act for and on behalf of such Affected Creditor at the Creditor Meeting
and in order to do so the Affected Creditor may insert the name of such person in
the blank space provided in the proxy or may use another appropriate form of

proxy.

Where an Affected Creditor fails to specify a choice with respect to a matter
referred to in this proxy and a representative of the Monitor (being the person
specified in this proxy) is appointed as proxy holder, the Affected Claim
represented by such proxy will be voted FOR such matter.



(iv)

(v)

(vi)

(viD)

S3.

An Affected Creditor may delete or amend the discretionary guthority granted in
paragraph 2 of this proxy if such holder is not desirous of providing discretionary
authority in that manner.

If the Affected Creditor is a corporation, the proxy must be executed by an officer
or attorney thereof duly authorized with an indication of title of such officer or
attorney and with the corporation’s name appearing above the signature line. A
person signing on behalf of an Affected Creditor must provide satisfactory proof
of such person’s authority with the proxy.

If the proxy is not dated, it is deemed to be dated as of the date of receipt by the
Monitor. :

Invalidity of proxies: This proxy will not be valid or acted uppn or voted unless it
is completed as specified herein. In order to be acted upon, a proxy must be sent
by telecopier or by courier so that it s received by the Monitor at 150 York Street,
Suite 1600, Toronto, Ontario; Attention: Paul Denton, Fax no. (416) 496-3839; e-
mail at pdenton@afarber.com, by no later than 5:00 p.m. (Totonto time) onthe
Business Day immediately before the Meeting of the Creditors of Cantar or any
adjournment thereof, or with the chair of the Meeting prior to:the commencement
thereof.




SCHEDULE “8”

: NOTICE OF MEETING OF CREDITORS
OF CANTAR POOL PRODUCTS LIMITED/PRODUITS DE PISCINES CANTAR
LIMITEE

NOTICE IS HEREBY GIVEN that a meeting (the “Creditor Meeting”) of the Affected Creditors (as
defined in the Order of the Ontario Superior Court of Justice dated October 17, 2006 (the “Claims
Procedure and Meeting Order,” a copy of which is included in this package) of Cantar Pool Products
Limited/Produits de Piscines Cantar Limitée (“Cantar”) will be held at 2:00 pm. (Toronto time) on
January 12, 2007 at the Ramada Hotel and Conference Centre, 185 Yorkland Blvd., Toronto, Ontario -
for the following purposes:

1. to consider and, if thought fit, to pass, with or without variation, a resolution to approve a
plan of compromise or arrangement (the “Plan™) proposed by Cantar under the Companies’
Creditors Arrangement Act, R.S.C. 19835, ¢.C-36; and

2. to transact such other business as may properly come before the Creditors” Meeting or any
adjournment thereof.

A full copy of the Plan is included in this package. A. Farber & Partners Inc. in its capacity as
Monitor of Cantar (the “Monitor”), has summarized the Plan and commented on it in its Report to
Creditors, a copy of which is included in this package.

The Plan is being considered pursuant to the Clairns Procedure and Meeting Order, and the Plan
must be approved at the motion for a Sanction Order (as also defined in the Claims Procedure and
Meeting Order) to be held on January 18, 2007 or as soon as practicable thereafier. '

Whether or not you expect to attend the Creditor Meeting, please complete, date and sign the
enclosed form of proxy and retumn it by courier or facsimile transmission fo the Monitor at the
following address: 150 York Street, Suite 1600, Toronto, Ontario; Attention: Paul Denton, Fax no.
(416) 496-3839; e-mail at pdenton@afarber.com, by no later than 5:00 p.m. (Toronto time) on the
Business Day immediately before the Creditor Meeting or any adjournment thereof.

DATED at Toronto, Ontario, Canada this day of ,2006.
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Court File No. 06-CL-6690
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1685, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COE[PROMISE OR

ARRANGEMENT OF CANTAR POOL PRODUCTS LIMITED / PRODUITS DE

PISCINES CANTAR LIMITEE (the “Applicant” or “Cantar™)

THIRD REPORT OF THE MONITOR

INTRODUCTION

1.

On October 17, 2006, the Applicant filed for and obtained protection from its
creditors under the Companies’ Credifors Arrangement Act, R.S.C. 1985 ¢. C-36,
as amended (the “CCAA™) pursuant to an order of this Honourable Court dated
October 17, 2006 (the “Initial Order™),

Pursuant to the Initial Order, A. Farber & Partners Inc. was appointed monitor of
the Applicant during its CCAA proceedings (the “Monitor™),

Coincident with the granting of the Initial Order on October 17, 2006, First and
Second Approval and Vesting Orders were granted by this Honourable Court, in
connection with the sale of Cantar’s assets relating to the Cantar Poel Equipment
division and residual assets of the Above Ground Pool division not sold by the
Applicant as part of an earlier transaction in August 2006. The First Approval and
Vesting Order relates to the sale of assets to 662671 Canada Inc. while the Second
Approval and Vesting Order relates to sale of assets to Northern Light Recreation
Co, which entity had previously purchased the majority of the Above Ground
Pool assets in a transaction in August 2006,

On October 15, 2006, this Honourable Court authorized and approved among
other matters, the sale of the property (Property Sale™) known municipally as 330
Humbetrline Drive, Toronto, Ontario (the “Property™) to Strathallen Acquisitions
Inc. (“Strathallen®), and vesting the right, title and interest of the Property in and
to Strathallen (the “Property Sale Approval and Vesting Order”), and the payment
of the proceeds of the Property Sale to LaSalle Business Credit LLC (“LaSalle™).
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5. The purpose of this third report of the Monitor (the “Third Report”) is to provide
this Honourable Court with a report on the following:

e An update on the status of the Applicant and its advisors’ continuing
efforts to effect an orderly wind down of the Cantar business and realize
on remaining property, assets and undertekings, to provide a prospect cf a
recovery to unsecured creditors, including the recently approved sale of
Cantar’s Pool Equipment Division assets and the Property Sale;

s The actual cash flow of the Applicant for the weeks ending October 14,
2006 to November 4, 2006, combined with an analysis of the varianess
and progress towards paying down the LaSalle Minimum Amount (as
hereinafter defined) m the approximate amount of US $8.6 million, and;

o The Applicent’s updated cash flow forecast for the weeks ending
November 11, 2066 to January 20, 2007.

e The Applicant’s motion seeking the approval of a claims procedure as set
out in the draft Claims Procedurs and Meeting Order (the “Claims
Procedure and Mesting Order”);

e A Court Order directing the Sheriff, City of Torouto, to retum all property
of Cantar in the Sheriff’s possession, including certain funds previously
garnished from Cantar; and

e The Applicant’s request for an extension to the Stay Period.

TERMS OF REFERENCE

6. In preparing this Third Report, the Momitor has relied upon unaudited, internally E
prepared financial information, Applicant’s records and discussions with I
management of the Applicant, The Monitor has not performed an audit, review or
other verification of such information, An examination of the financial forecast
as outlined in the Canadian Institute of Chartered Accountants (“CICA™)
Handbook has not been performed. Future oriented financial information relied
upon in this report is based on Cantar management’s assumptions regarding future
events and actual results achieved will vary from this information and the
variations may be material,

Unless otherwise stated, dollars referenced in these materials are in Canadian
- funds.

BACKGROUND

7. Background to these CCAA proceedings, including the Initial Order and
subsequent orders issued by this Honourable Court, supporting materials and
reports by the Monitor, have been posted by the Monitor on its web site at
www.afarber.com.
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CANTAR ORDERLY WIND-DOWN AND REALIZATION PROCESS

g.

10.

11

[2.

Since granting the Initial Order, three separate transactions represenfing a key part
of the realization program to pay down the LaSalle Minimum Amount (in the
approximate amount of US $8.6 million as described below), and in turn provide
prospects for a recovery to Cantar’s unsecured creditors, have been approved and
closed. '

Pursuant to the First Approval and Vesting Order dated October 17, 2006,
Cantar’s sale of its Pool Equipment Assets as defined in an Asset Purchase
Agreement dated September 28, 2006 among Cantar and 6626271 Canada Inc.
and Competition Pool Accessories, Inc. and Pioneer Family Pools (Hamilton) Inc.
(hereinafter called “662 Sale™), was approved.

On October 18, 2006, the 662 Sale closed and pursuant to the First Approval and
Vesting Order, the purchase price and deposit totaling $2.173 million, were
applied against Cantar’s indebtedness to LaSalle. This translated to a pay-down
of the TaSalle Minimum Amount of $US 1.957 million.

Pursuant to the Second Approval and Vesting Order dated October 17, 2006 the
sele of the residnal equipment in the Above Ground Pool division to Northern
Light Recreation (“Northern™) was approved (hereinafter called the “Northern
Sale™). The Northern Sale related to Cantar equipment located on the premises of
CFM Corp., which was not conveyed to Northern under the terms of an August .
16, 2006 asset purchase agreement, because Cantar was not in posssssion of the
equipment at that time. The Northern Sale was closed on October 18, 2006 for
net proceeds of US$ 58,000. Sirmilar to the 662 Sals, these proceeds were applisd
to the LaSalle Minimum Amount. Centar and its advisors were also able to
negotiate the release of off-site tooling and melds from Cantar vendors to
Northern, for additional proceeds of US$ 174,000. These proceeds were received
in the weekending October 28, 2006.

Pursuant to the Property Sale Approval and Vesting Order issued on October 19,
2006, Cantar’s right title and interest in and to the Property, was vested in
Strathallen subject to payment of the purchase price. On October 24, 2006, the
Propstty Sale transaction closed and the net purchase price was paid to LaSalle
and Hawklane Developments Inc. in accordatice with the Property Sale Approval
and Vesting Order. Net proceeds applied to the LaSalle Minimum Amount were
US $5.637 million.
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13. The Property Sale transaction and nst proceeds are summarized below:
(In Cdn $000°s)

Sales Proceeds net of real estate commission 9,442 I
Less Vender Take Back mortgage (1,600)
Less Hawklane Developments Inc, — Put/Call option payment (1,500)

Plus interest on deposit of $500,000 2

Net proceeds $ 6,344

Net proceeds applied to LaSalle Minimum Amount Canadian to  US$ 5.637
US$ 000°s

14. As previously reported in these proceedings, the tenant of the Property is Polyair
Canada Limited (the “Tenant”) which operates a packaging business at that
location. The Tenant is an indirect wholly owned subsidiary of Polyair Inter Pack
Inc. (“Polyair”), which is also Cantar’s ultimate parent company. However, the
Tenant has no ongoing operational relationship to Cantar.

15. As part of the Property Sale, and to enable the transaction to move forward,
Cantar agreed to take back a promissory note secured by a second mortgage
charging the property (“VIB”). The VTB is for $ 1.6 million, with a five-year
term, bearing a 6.5% interest rate, with interest to be paid on maturity. Strathallen
has aright to set off amounts owing to it by the Tenant, in the ¢vent the Tenant is
in default under the lease.

16. The VIB note is important to the prospect of a payout to Cantar’s unsecured
creditors, given the L.aSalle Minimum Amount is close to being satisfied.

ACCOUNTS RECEIVABLE

17. The Applicant has trade accounts receiveble of approximately $1.5 million |
doltars. Ultimate realizations ate expected to be less than book value, for the E
following reasons: E

e Some customers are refusing to pay their account balances dus to their
concerns surrounding future warranty coverage, As per their purchase
agreements, Northemn and Competition agreed to honour their respective
warranty claims, The purchasing companies are now working closely with
Cantar to alleviate these concems, which should ultimately speed up the
collection process.

e Some custometrs are requesting account reconciliations before remitting
payment. Cantar and its advisors are working diligently with these custorners
to satisfy their own internal requirements; however, this process can be fime
consuming,
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e There are customers who ultimately are refusing to pay their balances. In
these instances, Cantar may be forced to imitiate legal proceedings and/or
report these companies to Export Development Corporation, whe has insured
some of the foreign receivables,

OTHER REALIZATIONS

I8.

The other meaningfiil asset which might be available for realization (other than
the trade receivables and the above profiled VIB), is the Applicant’s inter-
company receivable owing to it by & related company, relating to sale of inventory
to that company. Ultimate realizations will be a function of that particular
company’s net cash flows and negotiations with the Applicant’s secured creditors,
including LaSalle as the senior secured lender, LaSsalle has first-ranking security
on its assets for its total debt position, which is close to US$ 20 million. As
previously reported, but for the agreement and accommodation reached with
LaSalle and the LaSzlle group of lenders, there would be no prospect of any
payout to the Cantar creditors. Other cash receipts are anticipated from sub-tenant
recoveries on rent and operaling expenses, sale of remaining inventory, and
refunds of deposits.

FINANCIAL PERFORMANCE SINCE THE DATE OF THE INITIAL
ORDER

19.

20.

21,

Attached as Appendix A to this Third Report is a summary of the Applicant’s
actual receipts and disbursements for the weeks ending October 14 to November
4, 2006 (the “Reporting Period”) combined with an analysis of the variances from
the cash flow forecast submiited on October 17, 2006 (the “October 17 Forecast”)
to this Honourable Court. Detailed explanations for the variances are provided in
Appendix A with the key items summarized below,

Receipts for the Reporting Period toteled approximately US$8,482,000, which
were below the October 17 Forecast by US$167,000. The variance is primarily
attributed to lower than anticipated proceeds on the Property Sale of US$363,000,
net of favourable results when compared to forecast on the sale of the Pool and
Equipment divisions assets and collections of accounts receivable. The forecast
proceeds on the sale of Accessory divisien inventory of $50,000 have alsc not
been received, as the sale has not yet occurred. It is anticipated to be completed at
a future date within the Forscast Period.

Disbursaments for the Reporting Period totaled approximately US$1,201,000, less
than the Qctober 17, 2006 Forecast by approximately US$341,000. The variance
was primarily due to payments being less than forecast for critical payments,
overhead, payroll and severance, and professional fees,
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LASALLE MINIMUM AMOUNT

22, Pursuant to paragraph 10 of the Initial Order, the Applicant was authorized and
directed to pay over to LaSalle or to such party as LaSalle may direct in writing,
any and all proceeds until the amount necessary to satisfy certain indebtedness,
liabilities and obligations owing to LaSalle and the LaSalle group of lenders in the
approximate amount of US$8.6 million (the “LaSalle Minimum Amount”) , save
and except for such expenditures approved in advance in writing by LaSalle.
Further, the agreement between the LaSalle group of lenders and Polyair / Cantar
provided for the Pool Equipment proceeds and the Property Sale proceeds to be
paid directly to LaSalle on closing. As part of the restructuring, the Applicant’s
agreement with LaSalle also provided for the LaSalle Minimum Amount to be
paid down to US$300,000 by November 3, 2006; to 1US$250,000 by November
10, 2006; and to be completely paid down by November 17, 2006.

23. Set out below is a table summarizing the pay-down of the LaSalle Minimum
Amount to November 3, 2006.

(in US$ 000°s)

LaSalle loan obligation effective October 17, 2006 8,270
(Reduced) increased by -

Proceeds from Property Sale (5,637)

Proceeds from sale of Equipment division (1,957)

Proceeds from sale of Pool division (58) (7,652)
Release on Letter of Credit (193)
Collection of receivables, net of disbursements (143)
LaSalle loan obligation, November 3, 2006 $ 282

CASH FLOW FORECAST THROUGH TO JANUARY 20, 2007 |

' 24. A copy of the cash flow forecast (the “Forecast”) for the forecast period
November 6 to January 20, 2007 (the “Forecast Period”) is attached as Appendix
B. The Forecast and its supporting assumptions were prepared by Cantar
management with the assistance of Prowis Inc. (“Prowis”). Management, and
Prowis have prepared the Forecast bazsed on the most current information
available.

25. As summarized in the Forecast, for the Forecast Period the Applicant is
projecting;

a) Cash receipts of approximately US$ 1,260,000;
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b) Cash disbursements of US $1,475,000 million; and
¢) A net decrease in cash of US $215,000.

26. Overall a key variable in the Forecast will be the pace and level of accounts

receivable collections. The Forecast does not include any provision for
realizations from the VTB, nor funds gammished by the Sheriff, City of Toronto as
further profiled below.

CLAIMS PROCEDURE AND MEETING ORDER

27. Qur review of Cantar’s accounts payable records to date indicates there are about

28,

29.

300 creditors, owed approximating $9 million in total. Not included in the
creditor listing is Cantar Polyair Canada Limited and affiliated inter-company
payables (“Inter-Company Payables”), which approximate US$ 15 millicn. As
reported in the Initial Application materials of these CCAA proceedings,
significant trade debt was run up by Cantar Polyair Canada Limited to support the
Cantar operation. It is however confirmed that the Inter-Company Payables will
not participate in the proposed Claims Process.

Included in the motion materials to be filed with this report, will be a draft Claims
Procedure and Meeting Order and attachments, which Cantar is seeking to have
approved by this Honourable Cowt. The draft order among other mafters
authorizes and directs the filing of 2 CCAA Plan of Compromise or Arrangement
(“Plan™), establishes a claims process including a claims bar date, as well as &
process to call, hold and conduct a meeting of creditors affected to approve the
Plan and Court approval thereafter.

The overall tirnetable cutrently contemplated by the draft Claims Procedure and
Meeting Order and related motion materials provide for: the filing of a Plan by no
later than November 23, 2006; a Claims Bar Date of December 21, 2006; the
convening of a Creditors Meeting to vote on the Plan on January 12, 2007; and &
Court sanctioning hearing on or prior to January 18, 2007 or as soon after that

. date that the matter can be heard.

30.

The draft Claims Procedure and Meeting Order can be surumarized as follows:

¢ Creditors with a claim existing at October 17, 2006 who are provided a
Notice of Claim by the Monitor (“Known Affected Creditors™), are not
required tc submit a proof of claim. Where parties disagree, there is a
Notice of Dispute process. Where Persons become aware of the
proceedings, and assert a claim, they will be required to file a Proof of
Claim. Those claims in foreign currencies will be converted at the
exchange rate as reported by the Bank of Canada on October 17, 2006,
The Canadian / US exchange rate on the date was 1.1380 Canadian dollars
to 1 US dollar,
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On or before 5:00 p.m. on November 20, 2006, Cantar shall provide a list
of Known Affected Creditors to the Monitor setting out: (i) the amount
owed to each Known Affected Creditor and (ii) the last known address of
such Known Affected Creditor. Promptly after receiving the list of Known
Affected Creditors from Cantar, the Momitor shall send the Claims and
Meeting Materials to each Known Affected Creditor to the address for it
st out on the list.

On two consecutive days prior to November 30, 2006, 2006, Cantar shall
cause the Notice to Creditars to be published in the National Post, while
the Monitor shall post a copy of the Claims and Meeting Materials to its
website as soon as practicable after the meking of this Order, and shall
send the Claims and Meeting Materials to each Person who prior to the
Claims Bar Date makes a written request for them, within three Business
Days of receipt of such request.

The Claims Bar Date for filing of Proofs of Claim and Notices of Dispute
is at 5:00 p.m. on December 21, 2006.

By no later than 5:00 p.m. on January 2, 2007, the Monitor shall send a
Notice of Revision or Disallowsance to each Affected Creditor whose
Affectad Claim the Monitor and Cantar have determined to revise or
disallow. :

Any Affected Creditor who wants to dispute the amount of 1ts Affected
Claim as set out in a Notice of Revision or Disallowance shall, by no later
than 5:00 p.m. on January 10, 2007, advise Cantar and the Monitor in
writing with a detailed summary of the reasons for such dispute, and by no
later than 5:00 p.m. on Januery 15, 2007, bring a motion to have the
amonnt of such Affected Claim determined by the Court (by serving on
Cantar and the Monitor and filing with the Court a motion record in
respect of such Affected Creditor’s motion by such daie.)

Cantar and the Monitor are authorized to use reasonable discretion as to
adequacy of compliance with respect to the manner in which Proofs of
Claim, Notices of Claim, Notices of Revision or Disallowance and Notices
of Dispute are completed and executed, and may waive strict compliance
with the requirements of the Claims Procedurs and Meeting.

That a creditors’ meeting of Affected Creditors is convened on January
12, 2006 and that a Court Sanction hearing is cenvened on or prior fo
January 18, 2006 to approve the Plan, or as soon after that date as the
matter can be heard.

In addition, adequate provision is made in the order as drafted to deal with
voting of Disputed Claims.
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QOverall, given the timetable, the Monitor believes the Claims Procedure and
Meeting Order tiraetable and terms are reasonable in the circumstances.

OTHER MATTERS

31

32.

33.

34.

35.

36.

Pursuant to paragraph 38 of the Initial Order, the Monitor worked with the
Applicant o provide a notice and a copy of the Initial Order on October 26, 2006
to all of the creditors that appear on the Applicant’s books and records with a
balance over $1,000, effective Octaber 17, 2006,

On October 10 and 13, 2006 prior to the commencement of these CCAA
procesdings, Cantar received two notices from the Sheriff regarding a proposed
scheme of distribution to Cantar’s execution creditors in respect of monies
received by the Sheriff in connection with gamishment proceedings iritiated
against Cantar on August 31, 2006, The proposed schemes of distribution by the
Sheriff in respect of the funds being held in the fotal amount of $132,786.99
which comprises two amounts as follows: $96,438.78 and $36,348.21 (the
“Garnished Funds™), are sttached hereto as Appendix C.

By letter dated October 18™®, 2006, and as profiled in -the D’Souza Affidavit,
Douglas Burns, a lawyer at Koskie Minsky LLP acting on behalf of Cantar,
provided the Sheriff with a copy of the Initial Order and advised the Sheriff that it
was subject to the stay of proceedings provided by the Initial Order. A copy of
the letter is attached as Appendix D.

Also by letter dated October 19, 2006 Aird & Berlis LLP in its capacity as legal
counsel for the Monitor notified the Sheriff of these CCAA proceedings and in
particular sections 4 and 15 of the Initial Order as well as requesting that the
monies be retrrned to Cantar. A copy of that letter {s attached as Appendix E.

Attached, as Appendix F is & letter dated October 24, 2006 from Marc MacLean,
Manager of Court Operations Case Management for the Ministry of the Attorney
General, acknowledging receipt of Mr. Burns® letter of Oclober 18, 2006 and
confirming that the Sheriff would not take further action without further direction
of the Court,

The Garnished Funds are Cantar’s property and should be remitted to the
Monitor. Subject to the charges created by the Initial Order and the use (if
necessary) of the Gamnished Funds to pay any claims secured thereby, the
Garnished Funds should be dealt with in accordance with the Plan, so that alt
unsecured creditors can be treated similarly and no unsecured credifor obtains a
preference or advantage over others with respect to the Garnished Funds.
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THE APPLICANT'S REQUEST FOR AN EXTENSION TO THE STAY
PERIOD

37. Pursuant to the Initial Order, the Stay Period as defined in the Initial Order
expires at midnight on November 16, 2006, The Applicant is seeking an
extension of the Stay Period until, and including January 18, 2007.

38. An extension to the Stay Period is necessary for the following reasons:

a) To complete the Claims Procedwre and Mesting Procsss as
outlined above.

b) To contimue the realization program, the accounts receivable
collection efforts and the close down of the business, in the most
cost effzctive and expedient manner.

¢) To continus efforts to formulate and file a CCAA plan.

39. In the Momitor’s view, the Applicant is acting in good faith and with due diligence
during these CCAA procesdings. The Applicant and its advisors have made good
progress since October 17, 2006 to substantially pay down the LaSalle Minimum
Amount as well as worked diligently toward formulating and filing a Plan. The
Monitor is of the view that the extension to the Stay Period is appropriate in the
circumstances and therefore recommends that the Applicant’s request for an
extension of the Stay Period be granted to, and including January 18, 2007,

40. The Monitor also supports and recommends the Claims Procedure and Meeting
Order as drafted be granted.

41. The Monitor also reconmmends that this Honowsable Court issue an Oxder .
directing the Sheriff to retumn the Garnished Funds and any other amounts that it |
might hold or otherwise come to possess or receive from time to time, also be '
approved by this Honourable Court. :

All of which is respectfully submitted this 10th day of November 2006. A

A.FARBER & PARTNERS INC.
In its capacity as the Court-
Appointed Monitor of the
Applicant

p‘ "\1“3‘3?)” E— P*"’*\”’\UT \.'\d,
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THE HONOURABLE - )  THURSDAY, THE 16th DAY OF
. ) . .
2 JUSTICE C;.:..M&e,g_ )

NOVEMBER, 2006

~y _
)

IN THE MATTER OF AN APPLICATION UNDER THE

COMPANIES' CREDITORS ARRANGEMENT ACT,R.8.C. 1985,¢c. C-

36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF CANTAR FPOOL PI}ODUCTS LIMITED/
PRODUITS DE PISCINES CANTAR LIMITEE :

g : -~ Applicant
ORDER
THIS MOTION, made by the Applicant for an order extending the Stay Period provided

. for in the order of the Honourable Mr, Justice Cumming dated October 17, 2006 (the “Initial

Order”) unti! Jarmuary 18, 2007, was heard this day at 330 University Avenue, Toronto.

ON READING (j) the Notice of Motion, (ii) the Affidavit of Victor D’Souza swom
November 10,2006, and (iii) the Third Report of the Monitor, A, Farber & Partners Inc., all
filed; and on hearing the submissions of counse! for the Applicant, the Monitor and such other

counsel as were present.

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Record herein is hereby abridged so that the motion is properly re-tumab]e' today and




-72-
further, that any requirement for service of the Notice of Motion and of the Motion Record upon

any party not served is hereby dispensed with.

2. THIS COURT ORDERS that the Stay Period (as defined in paragraph 15 of the Initial
Order) is hereby extended until January 18, 2007. |
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¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF CANTAR POOL PRODUCTS
LIMITED/PRODUITS DE PISCINES CANTAR LIMITEE
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Proceedings commenced in Toronto

ORDER
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Court File No, 06-CL-65690

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) THURSDAY, THE 18" DAY OF

) .
MR. JUSTICE SPENCE ) JANUARY, 2007

)

)

IN THE MATTER OF AN APPLICATION UNDER THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.8.C. 1985, . C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
AR POOL PRODUCTS LIMITED / FRODUITS DE PISCINES CANTAR
)N LIMITEE

Applicanf
e SANCTION ORDER

THIS MOTION, made by the AppHcant for an order sanctioning the its plan of
arrangement pursuant. to the Companies’ Creditors Arrangement dcf (Capada) (the “CCAA™)
dated November 23, 2006, as amended (the “Plan’™), a copy of which is attached hereto as

- Bchedule “A”, and for an order extending the Stay Period provided for in the order of the
Horourable Mr. Justice Cumming dated October 17, 2006 (the “Tnitial Order”) unti the sarlier of
the Bffective Date (as defined in the Plan) and February 15, 2007, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING (i) the Notice of Motion, (i1} the Affidavit of Victor I’ Souza sworn
Janvary 15, 2007, (itf) the First Repart, Third Repost and Fourth Report of the Monitor, A.
Farber & Partners Inc. and (iv) the Monitor’s First Report to Creditors dated November 23, 2006,

¢ wAE




all filed, and on kearing the submissions of counsel for the AppHicant, the Manitor and such other

counsel as were present,

Definitions
i THIS COURT ORDERS that capitalized terms not otherwise defined inthis Order shall

have the meanings ascribed to them in the Plan.

Service and Meseting

2. THIS COURT ORDERS that the fime for service of the Notice of Motion and the
Motion Record herein is hereby abridged so that the motion is properly returnable today and
further, that any requirement for service of the Notice of Motion and of the Motion Record upon

any party not served Is herehy dispensed with.

3. THIS COURT ORDERS AND DECLARES that thete has been good and sufficient
service and notice of both the Plan and the notice of meeting of Affected Creditors and that the
meeting of Affected Craditors was duly called, held and conducted in accordance with the

CCAA and the orders of this Honourebls Court in these proceadings,

Plan Sanction

4, THIS COURT ORDERS AND DECLARES that;

{a)  the Plan has been approved by the requisite majorities of Affected Creditors of the

Applicant in conformity with the CCAA;




(b)  the Applicant has complied with the provisions of the CCAA and the orders of

this Honourable Court made in these proceedings in all respeets;

(¢}  this Honeurable Court is satisfied that the Applicant has not done nor purported to
do anything that is not authorized by the CCAA; and

(d)  thePlan and the transactions contemplated thereby are falr and reagonable,

5. THIS COURT ORDERS that the Plan (including, without limitation, the compramises,
mangéménts and-rreIeasas sst out therein) is hereby sanctioned and approved pursuant to section
6 of the CCAA and, on the Effsctive Date, shall be effective and shall emare to the benefit of and

be binding upon the Applicant, the Affected Creditors and all other Persons.

Plan Implementation : !
é. THIS COURT ORDERS that the Applicant {s hereby authorized and directed to take all |
steps and actions necessary or appropriate (as determined by the Applicant) to implement the

Plan and the transactions contemplated thereby in accordance with and subject to its termas and

such steps and actions are hereby approved.

7. THIS COURT OEDERS that, upon the satisfaction (or, where applicable, waiver) of
the conditions set out in section 7.6 of the Plan, the Monitor shall file this Honourable Courta
certificate that states that all conditions precedent set ouf In section 7.6 of the Plan have been

satisfied (or, where applicable, waived pursuant to section 7.7).




Effect of Plan Implementation

Claims

g, THIS COURT ORUERS that, upon the Effective Date, each Claim, other than
Unaffected Claims, shall be settled, compromised, and released in accordance with the Plan, and
the ability of the holder of any Affected Claim to proceed against the Applicant or the Property (as
defined in the [nitial Order) in respect of an Affected Claim shall be forever discharged, relsased
and restrained, and all proeeedings with respect to, in connection with, or relating to such
Affected Claims ars hereby permanently stayed, subject only to the right of the holder of an

7 Affected Claim i receive distributions in sccordance with the Plan,

g. THIS COURT ORDERS AND DECLARES that all Proven Claims determined in

accordance with the Claims Procedure and Meeting Order are final and binding onthe Applicant

and 21l Affected Creditors,

10. THIS COURT ORDERS that, without fimiting the Claims Procedure and Meeting
Order, a Creditor (other than a known Affected Creditor) that did net file a Proof of Claim in
accordance with the provisions of the Claims Procedure and Maeting Order, whether or not it

| received notice of the Claims Procedure, shall be and is hereby forsver barred from making any
Claim (other than an Unaffected Claim) against the Applicant or the Property and shall not be
entitled to any distribution ueder the Plan, and that such Claim is forever extinguished, Any
Affected Claims of any other Persdn that have not been asserted in accordance with the Claims
Procedurs and Meeting Order, including, without limitation, the Affscted Claims of any Known

Affected Creditor that have not been indicated in & Notice of Claim or Notice of Dispute, if filed,




or Affected Claims of any other Creditor not set out In a Proof of Claim, ag applicable, shall be
and are hereby forever barred and extinguished and such Person shall not be entitled to any

distribution under the Plan in respect of such Affected Claims.

Role ¢f the Monitor
I1. THIS COURT ORDIRS that the activities and conduct of the Monitor in relation to the

Applicant be end they are hereby ratified and approved.

12, THIS COURT GRDERS that all claims of any Persou (other than the Applicant)
whether such claims are direct, indirect, derivative or otherwise, against the Monitor arising from
or relating to the services provided to the Applicant prior to the date of this Order shall be and

arg hereby forever barred from enforsement and extinguished.

13. THIS COURT ORDERS that notwithstanding any other terms of this Order or of the

Plan, the appointment of A, Farber & Partners Inc. as Monitor pursuant to the terms of the Initial

‘Order shall not expire or terminate on the Effective Date and shall continue for the purposes of

the following;

(a)  the completion by the Monitor of all of its duties in connection with the

disbursement by the Applicant of the Affected Creditors’ Distribution Pool; and

()  the completion by the Monitor of all other matters carried out consistent with fhe

terms of the Plan.

14, THIS COURT ORDERS that the Monitor shall be discharged of its dutics and

ohligations pursuant to the Plan, this Order, the Initial Order and other orders made in these




CCAA proceedings from time fo tHime, upon the filing with this Honourable Cowt of & certificate
of the Monitor certifying that the matfers set out in peragraph 13 above are completed to the best

of the Monitor’s knowledge.

Charges
15.  THIS COURT ORDERS that, on the Effective Date, all charges against the Applicant

or the Property created by the Initial Order shall be terminated, discharged and released,

16, THIS COURT ORDERS AND DECLARFES that, notwithstanding any of the terms of
the Plan or this Order, the Applicant shall not be released or discharged from its obligations to

pay the fees and expenses of the Monifor, the Monitor™s counsel or the Applicant’s counsel.

Releases

17, THIS COURT ORDERS that, upon implementation of the Plan on the Effective Date,
the following Persons (each, a “Released Party™): (1) except in respect of the amount owing by
Cantar Pool Products Corporation to Cantar, the Related Entitles and their respective various
legal counsel and financial advisors 5 (if) the Monitor and its legal counsel in the CCAA
proceedings; (iii) present and former directors, officers and employees of any of the Related
Entities in such capacities; and (iv) any Person claimed to be ligble derivatively through any or
all of the foregoing Persons, shall be released and discharged from any end all demands, claims,
actions, causes of action, counterclaims, suits, debts, stms of meney, accounts, covenants,
damages, judgments, expenses, executions, liens and other recoveries on account of any liability,

obligation, demand or cause of action of whatever nature which any Person may be entitled to




assert, including, without limitation, any and all Claims in respect of statutory liabilities of
present and former directors, officers, and employees of any of the Related Entities, and any
alleged fiduciary or other duty, whether known or unknown, matured or unmatured, foreseen or
unforeseen, existing or hereafier arising, based in whole or in part on any act or omission,
transaction, duty, responsibility, indebtedness, Hability, obligation, dealing or other ccowrrence
existiﬁg ot taking place on or prior to the Effective Date in any way relating to, arising out of ot
in connection with Claims, the business and affairs of the Related Entifies, this Plan and the
CCAA proceedings to the full extent pe@iﬁed by law, and all claims arising out of such actions
or cmissions shall be forever waived and released (other than the right to enforce Cantar’s

obligations under the Plan or any related document), provided that nothing herein:

(a)  shall release or discharge a Released Party from an Unaffected Claim or shall
release or discharge the Applicant from or in respect of its obligations under the

Plam;

(v)  shall affect the right of any Person:

(i)  torecover indemnity from any insurance coveragé umder which that

Person is an insured, or

(i)  to obtain recovery ona Claim agrinst a Released Party from any Insurance
coverage pursuant to which that Relessed Party is an insured, but for
certainty, any Claim to which an insurer is or would otherwise be
subrogatad is released hereunder and the recovery to which such Person
shall be entitied shall be limited to the proceeds of insurance actually paid

by the insurer with respect to the Claim; or




(¢)  shall release or discharge present or former directors of any of the Related Entities

with respect to matters set out In section 5.1(2) of the CCAA

and provided further, however, that, notwithsianding the foregoing releases, any Claim shall
remain subject to any right of set-off that otherwise would be available to the Person against

whom such Claim is asserted.

18, THIS COURT ORDIRS that the prosecution, whether directly, derivatively or
otherwise, of any claim, obligation, suit, judgment, damage, demand, debt, right, cause of action,
lighility or interest, including, without limitation, any Affected Claim released, discharged or

terminated pursuant to the Flan, is hereby enjoined and probibited.

Extension of Stay Period
13, THIS COURT CRDERS that the Stay Period (s defined in paragraph 15 of the Initial |

Order) is hereby extended until the sarlisr of the Effective Date and February 15, 2007,

20.  THIS COURT ORDERS that except to extent that the Injtial Order has been varied by
ot is inconsistent with this Order or any further crder in these proceedings, the provisicns of the
Initial Order shall remain in full force and effect until the earlier of the Effective Date and

February 15, 2007,

21, THIS COURT ORDERS that all other orders made in these CCAA proceedings shall
continue in full force and effect in accordance with their respective terms, except to the extent
that such orders aze varied or are inconsistent with this Grder or any further order of this

Honourable Couzt,
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Other Provisiens
22.  THIS COURT ORDERS that cach of the Applicant and the Monitor may apply to this
Honourable Court for such firther advice, directions or assistance as may be necessary to give

effect to the terms of the Plan,

'

23,  THIS COURT GRDERS AND REQUESTS the aid and recognition of any court or any
Jjudicial, regulatory or adminisirative body in any provinc_e or tetritory of Canada (mcluding,
withaut limitation, the assistance of any court in Canada pﬁrsua.nt to section 17 of the CCAA)
and the Fedaral Coutt of Canade and eny judicial, regulatory or ddministrative #ribunal or other
court ot any jucieial, regulatory or administrative body of the United States of America and of
any other nation o state to act in aid of and to be complementary to this Court in carrying out the

terms of this Order,

Sh

Joseph Dorla
Reglutrar, Suparior Court of Jusng
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AMENDED
PLAN OF COMPROMISE OR ARRANGEMENT
PURSUANT TO THE
COMPANIES' CREDITORS ARRANGEMENTACT
R.8.C, 1985, c. C- 36, As AMENDED
I RESPFECT OF
CANTAR POOL PRODUCTS LIMITED/PRODUITS DE FISCINES CANTAR LIMITEE

November 23, 2066
£
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PLAN OF COMPROMISE OR ARRANGEMENT

ARTICLE1
INTERPRETATION

1.1 Definifions
In this Plan, unless otherwise stated or the context otherwise requizes:
"Alfzcted Claim" means any Claim exeept for an Unaffected Claimy

"Affeeted Creditor" means any Creditor with an Affected Claim, but only with respect to
v and to the extent of such Affected Claimy;

_ "Affected Credifors Class” means the class of Affected Craditors entitled to vote on this
o Plan at the Creditors' Meeting;

"Affected Creditors’ Distribution Pool" means the cash pool from which distritnrtions are
to be made to Affected Creditors with Proven Claims pursuant to this Plan, as more
particularly described in Article 5 hereof}

"Afffliate" means any affiliated body corporate, as that term is defined in the OBCA;

"Business Day" means a day, other than Saturday, Sunday or a statutory holiday, on which
banks are generally open for business in Toronto, Ontario;

"Cantar" means Cantar Pool Products Limited/Produits de Piscines Cantar Limitée;

MCCAA" means the Companies' Creditors Arrangement Act, R.8.C, 1985, c. C-36;

"CCAA Proceedings" means the proceedings commenced by Cantar under ‘fhe CCAA
pursuant to the Initial Order;

"Claim" means any right or claim of any Person that may be made in whole or in part
egainst Cantar, whether cr not asserted, in connection with any indebtedness, liability ot
oblgation of any kind, which indebtedness, liability or obligation is in existence or which is
based on an event, act or omission which occurred in whole or in part prior to the
Commencement Date or arising after the Commencement Date as a result of or in cornection
with the repudiation of any Contract and any interest that may accrue thereon up to the
Commencement Date (or 1o the date of the repudiation of such Contract, where applicabls)
for which there is an obligation to pay, and amounts which such Persenwonld be entitled to
receive, pursuant o the terms of any Contract with such Person at law or i equity, by reason
of the commission of 2 tort (intentional or unintentional), any breach of duty (including,
without Hmitation, any legal, statutory, equitable or fiduciary duty), any right of ownership
of or title to property or assets or to a trust or desmed trust (statutory, express, implied,
resulting, constructive or otherwise) or for any other reason whatsosver against any property

i DMETORLagal\053663'000014694635v]



or assets, whether or not reduced fo judgment, Houidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured, insecured, perfected,
unperfected, present, future, known, or unknown, by guarantee, surety or otherwise, and
whether or not such right is executory or anticipatory in nature, or any tight or ebility of any
Person to advance a claim for contribution or indemnity or otherwise with respeoct o axy
matter, action, catse or chose in acticn, whether existing at present or commenced in the
future, based inwhole or in part on facts which existed prior to the Commencement Date (or
to the date of the repudiation of such Contract, where applicable), fogether with any other
rights or claims not referred to above that, in whole or part, would have been claims provable
in bankruptey had Cantar become bankrapt at the Commencement Date (or the date of the
repudiation of such Contract, if applicabls), togsther with any other rights or claims, whether
ar not asserted, made after the Commencement Date in any way, directly or indirectty related
to any action taken or power exercised prior to the Commencement Date;

i "Claims Bar Date" means 5:00 pan. (Toronto time) on December 21, 2006;

a "(latms Procedure” means the claims procedure set out in the Claims Procedure and
' Meeting Order and in the schedules and eppendix thereto;

"Clatms Procedure and Meeting Order” means the Order of the Cowt dated November 16,
2006 setting out the Claims Procedure and calling the Creditors' Mesting to consider and
vote on this Plan and setting owt, infer alia, the voting process for the Affected Creditors;

I
"Comrzencement Date" means October 17 2006, being the date that the Initial Order way
issued by the Court pursuant to the CCAA;

"Confirmation Date" means the date that the Sancticn Order is made;

"Clondract’ meens any contract, agresment, leass (including any lease of personal, real,
movable or immovable property), permit, license or arrangement;

"Coumrt” means the Ontario Superior Court of Justics (Comamercial List);
"CRA" means Canada Revenue Agency;

"Creditor" means any Person having a Claim and may, where the context requires, include
the assignee of a Claim or a trustes, interim receiver, receiver, receiver and manager,
liguidator or other Person acting on behalf of suck Person;

"Creditors’ Mesting” means the meeting ofthe Affected Creditors called for the purpose of
considering and approving this Plan and includes any adjournment of such meeting,

o "Digputed Claim® of 2 Creditor means the amount of the Claim of such Creditor which has
not been finally determined as a Proven Claim at or before the Creditors' Meeling .in
accordance with the Claims Procedure or by the time distributions take place in accordance
with this Plan, but that has not besn extinguished or barred pursuant to the Claims Procedure;

DMSTORLegali0s566 10000 [IGD465v]
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"Distribution Assefs" means Cantar's remaining cash, inventoty, equipment, tax refunds and
receivzbles arising from sales of inventory, real property (including the VIB Mortgage) and
equipment after the Commencement Date;

"Effective Date" means the Business Day on which this Plan becomes effective, which shall
be the Business Day on which the Monitor has filed with the Court a certificate pursuant to
Section 7.8 confirming that all conditions to implementation of this Plan as set forth in
Section 7.6 have been satisfied or, where pplicable, waived, aa provided in Section 7.7,

"Election to Reduce Claim" means the form of election attached as Appendix 1 to this Plan; .

"Initial Order” means the Order made by the Court pursusnt to the CCAA on October 17
2006 in respect of Cantar;

Inspectors” means the inspectors appointed pursuant to Seetion 5.6 to cbnsider and, if
desmed appropriate, approve any final agreement or arrangement to monstize the VIB
Mortgage in accordance with Section 5.5;

[y

"Intereompany Claim" theans any Claim of an Affiliate of Cantar, including, without
limitation, any and all Claims of Polyair Inter Pack Ine, and Polyair Canada Limited;

"Enown Affected Credifor” means an Affscted Creditor whose Affected Claim is identified
in Cantar's books and records on the Commencement Date and to whom the Monitor senta
Notice of Claim i accordance with the Claims Procedure and Meeting Order;

L "LaSalle Group Lenders" means, collsctively, (a) LaSalle Business Credit LLC, as agent
for the U.S. lenders (eollectively ths "U.S. Lenders") and the Canadian lender (the ""Canadian
Lender") to Cantar and its affiliates, (b) the U.8. Lenders and (c) the Canadian Lender;

‘Momitor" means A, Farber & Partners Inc., in its capacity as Monitor of Cantar, as
appointed by the Initial Order, and any successor thersto appointed by any further Order;

"MNotice of Claim" shall have the meaning ascribed to it in the Claims Procedure; s k
"Notice of Disputs” shall have the meaning ascribed to it in the Claims Procedure;

"OBCA" means the Business Corporations Aet, Ontario, R.8.0. 1990 ¢. B, 1§;

X "Order" means any order of the Court made in connection with the CCAA Procesdings;

"Person" means any individual, firm, corporation, limited or unlimited lability company,
general or Hmited partnership, association, frust, unincorporated organization, joint venture,
government or any agency, officer ar instramentality thereof or any other entity, wherever
sitaate or domiciled;

"Plan” means this Plan of Compromise or Artangement filed by Cantar underthe CCAA, a5
such Plan may be amended, varied or supplemented by Cantar from time to time in
accordance with the terms hereof and the Claims Procedure and Meeting Order;
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"Proof of Claim" means a proof of claim of an Affected Creditor (other than a Known
Affacted Creditor) delivered in aceordance with the Claims Procedure;

"Proven Claim" of a Creditor means the amount of the Affectad Claim of such Credifer as
finally determined and accepted for voting and distribution purposes in aceordance with the
Claims Procedure;

"Related Entities” means Cantar and each and every one of its Affiliates wherever situafed,
including, without limitation, Polyair Infer Pack, Inc., Polyair Crosslinked Technologies, Ing.
PXL, Crossiinked Foam Corporatior, Polyalr Investments Inc., P.8.C. Moulding Corp,,
GPCE, Inc., Cantar/Polyair Corporation, Foam In Place Co. Ltd., Performa Corp., C/P
[nternational Corp, Ine., Cantar Pool Products Corperation, Polyeir Canada Limited, Mabex
Universal Corporation, Polyair MachTech, Ine, and Faircove [avestments Inc.;

"Requived Majorities" means a majority in number of Affected Creditors with Proven

Claims (and, if applicable, Disputed Claims) representing two-thirds in value of such
Affected Creditors’ Proven Claims (and, if applicable, Disputed Clainas) with respect to the
' Affected Creditors Class, in each case present and voting in person or by proxy at the
Cradifors’ Mesting;

"Sauetion Order" means the Order of the Cowrt sanctioning and approving this Plan in &
form and substance satisfactory to Cantar;

"Secarsd Claim" means: (i} Claims of Her Majesty the Queen in Right of Canada or ofany
Province or Tertitory or any other taxation autherity for: (=) any statutory deemed trust
amounts which are required to be deducted from employees’ wages, mcluding amounts in
respect of employment insurance, Canada Pension Plan, Quebec Pension Plan and income
taxes; and (b) goods and services or other applicable sales taxes accruing from and after the
Commencement Dats payable by Cantar or ifs customers in cormection with fhe sale of
‘gocds and services by Cantar to such customers; and (ii) any Claim or portion thersof which
o is secured by a validly attached and existing security interest on the property of Cantar which
= was duly and properly perfected under the Personal Property Security Act (Ontario) at the
Commencement Date, to the exient, and only to the extent, of the lesser oft (a) the amount of
i sach Claim as agreed to by Canfar or as finally determined by a court of competent
jurisdiction, and (b) the realizable value of the remaining property of Cantar subject to such
security interest having regard to, among other things, the ptiority of such security;

"Tax" or "Taxes” shall mean any and all faderal, provincial, municipal, local and forsign

- taXes, assessments, reassessments and other governmental charges, dutfes, impositions and
Habilities including for greater certainty taxes based upon or measurad by referenceto gross
receipts, income, profits, sales, capital, use and cccupation, goods and services, and value’
added, od valorem, transfer, franchise, withholding, custom duties, payroll, recapture,
employment, excise and property taxes, together with all interest, peralties, fines and
additions with respect to such amounts;

"Unatfested Claim” means only the following Claims and such other Claims as may be
designated in this Plan (or any amendments thereto) as not being affected by this Plan and
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which are ligied in the books and records of Cantar or of which Cantar and the Moanitor heve
received actnal notice;

@  claims for amounts dus for goods or services actually supphied to Cantar afier
the Commencement Date;

(if)y  Secured Clairns (but for greater certainty, excluding any Claim or portion
thereof of & Creditor in respect of which the Creditor holds or claims to hotd
seourity but such Claim or portion thereof doss not constitute a Secured
Claim as defined herein);

(iif)  Claims of the Monitor and #s counsel, and Claims of Cantar's counsel and
financial advisors;

(iv) Claims of the LaSalle Group Lenders; and

&)  Infercompany Claims.

"Unaffected Creditor” mcans a Creditor who hag an Unaffected Claim, but only in respect
of and to the sxtent of suck Unaffected Claim;

"UTB Mortgage" means the charge/mortgage in the principal amount of $1.6 million
registersd on October 24, 2006 in favour of Cantar s mortgages against property situated at
330 Humberling Drive, Teoronts, Ontario,

1.2 Intzrpretation, gie.

For purposes of this Plan: B

@

®

(®

(d)

©)

any reference to & conirac, instrument, release, indenture, or cther agreement or
docurment as being in a particular form or on particular terms and conditions means
that snch docuraent shall be substantially in such form or substantially en such terms
and conditions;

any reference ¢ an Order or to an existing document or exhibit filed or to be filed
means such Order, document or exhibit as it may have been or may be amended,
modified or supplemented from time to fime;

any reference fo a statute includes all regulations made thersunder and all
amendments to such stafute or regulations in foree from time to time;

the division of this Plan info Articles and Sections and the use of headings are for
convenience of reference only and do not affect the construction or interpretaticn of
this Plan; '

the words "hereunder”, "hersof®, "hereto" and similar expressions refer to this Plan
and not to any perticular Articls or Section and references to " Articles” or "Sections”
ars to Articles and Sections of this Plan;
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6] captions and headings to Asticles and Ssctions are inserted for convenience of
reference only and are not intended to be a pait of ot to affect the interpretation of
this Plan;

(g)  where the context requires, & word or words importing the singular shall include the
plural and vice versa; and a word or words importing the masculine gender shall
include the feminine and neuter genders and vice vefsa;

(h)  the words "includes” and "including" are not imiting;

(i) the phrase "may not" is prohibitive and not permissive; and

§)] the word "or" is not exclusive.

13 Dats for any Action

In the svent that any dats on which any action is required tc be taken under this Plan by any
of the parties is not a Business Day, that action shall be required to be taken by 5:00 p.mm. on the next
succeeding day which is a Business Day.

14 Time

Al times expressed in this Plan are local time Toronto, Ontario, Canada unless otherwise
stipulated.

ARTICLE 2
PURPOSE

21 Purpose

The purpose of this Plan is to effect 2 compromise of all Claims against Cantar other than
Unaffected Claims, and to provide for the orderly and timely distribution of the proceeds of the
Distribution Assets, in the expectation that all Persons with aninterest in Cantar will derive a greater
benefit from the provisions of this Plan than would otherwise resultin the context of'a bankruptcy of
Cantar.

22 Affected Claimas

This Plan will be implemented under the CCAA and will become effective and binding on
and after the Effeetive Date, and shall be binding on Cantar and &l Persons with Affected Claims,
and their respective heirs, administrators, exscutors, legal personal representatives, successors, and
assigns,

2.3 Unaffected Clalms

This Plan does not affect Unaffected Creditors with respect to and to the extent of their
Unaffected Claims. Nothing in this Plan shall affect anyone's rights and defenses, both legal and
equitable, with respect to any Unaffected Clairas, including, but not lirited to, all rights with respect
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to legal and equitable defences or entitlements to set-of¥s or recouprents against such Unaffected
Claims,

ARTICLE 3
CREDITORS AND CLATMS

3.3 Classifieation of Creditors

For the parposes of receiving distributions or other treatment under the Plan, there shall bs
one class of Affected Creditors, being the Affectad Creditors Class.

3.2 Different Capacities

Persons who are affected by this Plan may be affected in more than one capacity. Unless
expressly provided herzin to the contrary, a Person will be entitled to participate hereunder in each
such capacity. Any action taken by a Person in one eapacity will not affect such Person in any other
capacity, unless expressly agreed by the Person in writing or unless its Claims overlap or are
otherwise duplicative.

33 Creditors' Mesting

The Creditors' Meeting shall bs held in accordance with this Plan,

3.4 Approval by Creditors

Cantar will sesk approval of this Plan by the affirmetive vote of the Required Majorities of
Creditors in the Affected Creditors Class, in order that, subjeet to the sanctioning of this Plan
puzsuant to the CCAA and the terms hereof, this Plan becomes binding on Cantar and all Persons
with Affected Claims &5 of the Effective Date.

35 Unaflected Claima

Any Creditor with an Unaffected Claim shall not be entitled to vote af the Creditors’ Meeting
nor to receive any distributions under this Plan iz respect of such Unaffected Claim,

3.6  Crowna Priosity Claims

Within six menths after the Confirmation Date, Cantar shall pay in full to Her Majesty in
Right of Canada or of a province all amounts of a kind that could be subject to a demand under
subsection 224(1.2) of the Income Tax Act (Canada) or under any substantially similar provision of
any provincial legislation and that wete outstanding on the Commenceraent Date,

ARTICLE 4
TREATMENT CGF AND DISTRIBUTIONS TO AFFECTED CREDITORS

For purposes of this Plan, Affected Creditors shall receive the treatment provided in this Article on
account of their Affected Claims in full and final satisfaction of their Affscted Claims.
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4.1 Distribnticn

All Affected Creditors shall constitute a single class under the Plan for all purposes and,
subject to Section 7.6 and Section 7.7, shall be freated as follows:

{z)  Each Affected Creditor who, on the Effective Date, holds Affected Claims fn an
agzregate amount of $5,000 or less or an Affected Creditor who, on the Effective
Datz, holds Affected Claims in an aggregate amount in excess of $5,000 and who, by
providing an Election to Reduce Claira to the Manitor on or befors the Claims Bar
Date, reduced the aggregate amount of all such Person's Affected Claims to $5,000,
In either case, will receive in respect of its Proven Claims, within § months of the
Effective Date, in full and final satisfaction of its Affected Claims, an amount from
the Affected Creditors Distribution Pool (subject to the reserves set out in Sections
5.1b)(1), (i), (iii) and (iv)) equivalent to 25% of the lessor of;

@)  $5,000; and
(i)  the aggregate amount of such Affected Creditor's Proven Claims. g

A Person who receives payment in accordance with this Section 4,1(z) shall not be
entitled to any atlrer payment or cansideration with respect to such Persan's Affected
Claims and such Person's Affected Claims shall be dischargsd and extinguished on
the Effective Dats, and thereafter, the only obligation of Cantar in zespect of such
Affeeted Claims of such Person shall be to make the payment set out above in this
Section 4.1(a); and

(b)  Each Affected Creditor who, on the Bffective Date, holds Affacted Claims in an
aggregate amount in excess of $5,000 and who does net provide the Monitor with an
Election to Reduce Claim prior to the Claims Bar Date wilt receive, in full end final
satisfaction of fts Affected Claims, payment of its pro rafa share of the Affectéd
Creditors' Distribution Poal in respect of its Proven Claims in accordance with:
Acxticle 3 hereof,

42 Yalus of Claims for Distribetion Purposes

The value of 2 Proven Claim for distribution pirposes shall be determined in accordance with
the provisions of the Claims Procedure.

4.3  Losz of Richt ic Recelve Distributions

Any Creditor (other than a Known Affected Creditor) who has not submitted a Proof of Claim in
respect of an Affected Claim prior to the Claims Bar Date shall not be entitled to receive any distributions
under this Plan in respect of such unsubmitted Affected Claim and on the Effective Date, such Affected
Claims of such Creditor shall be released and discharged pursuast to the terms of this Plan and the Claims
Procedure and Meeting Order, and any such Creditor shall have no recourse thereafter in tespect thersof,
Axny Known Affscted Creditor that has been sent a Noties of Claim and that has not submitted a Notice of
Dispute in accordance with the Claims Procedure shall be entitled to receive distributions under this Plan

only in respect of its Affected Claims as set out in the Notice of Claim and the balance of its Affected
i
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Claims, if any, shall be released and discharged pursvant to the terms of this Plan and the Claims
Procedure and Mesting Order, and any such Creditor shall have no recowrse thereafter in respect thereof,

44  Interest on Claimas

Interest shall not accrue or be paid on any Affected Claims after the Commencement Date !
and holders of Affected Claims shall only be entitled to inferest gccruing on or before ’che o]

Cortmencement Date on any such Affected Claims, Al Claims in respect of interest on Affected
Claims after the Commencement Deta shall be discharged and extinguished on the Effective Date.

4,5 Digtribations by Cantar

Cantar shall make all distributions required under this Plan (subject to the provisicns of
Article 3 and Article 4), provided however, that it is expected the Monitor will provide Cantar with
any administrative assistance it requires with respect to such distributions, including, without
Limitation, the sending of the physical distrfbutions to holders of Proven Claims from the Affectsd
Creditors’ Distribution Pool,

4.6 Delivery of Distributions

Distributions to holders of Proven Claims whe are entifled to receive distributions pursuant
to this Plan shall bs made by cheque sent by prepaid ordinary mail by or on behalf of Cantar: (i) to
the address set forth in Cantar's records for Known Affected Creditors or on the Proof of Claim filed
i by other Affected Creditors with Proven Claims, or (if) o the addresses set forth in any written
b - notices of address change delivered to Cantar and the Monitor after the date of any related Notice of
‘ Claim or Proof of Claim, as applicable. If any Affected Creditor's distribution is returned as. |
undeliverable, no further distributions to such Affected Creditor shall be made unless and until. ,
Cantar and the Monitor are notified of such Affected Craditor's then current address, at which ime
all missed distributions shall be made to such Affected Creditor without interest. All claims for
undeliverable disttibutions in respect of Proven Clalms must be made on or befors the expiration of
twelve (12) months following the Effective Date, after which date the Proven Claim of any Affecied
L Creditor or successor of such Affected Creditor with respect to such unclaimed distributinns shall be
discharged and forever barred, notwithstanding any fadaral or provineial laws to the contrary, and
any such undeliverable distributions shall be returned to Cantar, Any such returned undeliverable
distributions may be used forthe purpose of making frther distributions in accordance with Section
5.1 from time to time if Cantar and the Monitor deem 1 economically feasible to do so. Nothing
contained in this Plan shall require Cantar or the Monitorto attemypt to locate any holder of 2 Proven
Claim,

Where & Creditor transfers or assigns ownership of any Proven Claim or part thereof after the

Creditors' Meeting, Cantar shall not be obliged to pay monies to any such transferee or otherwise

deal with such transferes in respect thersof unless and until actual notice of the transfer or

assignment, together with satisfactory evidence of such trensfer or assignment, have been received

P by Cantar and the Moritor by 5:00 p.m. (Toronto time) five Business Days immediately prior to the
% day on which the first distribution fo Creditors with Proven Claims is made. Thereafter, such
transitres or assignee shall, for all purposes in accordance with the Clafms Procedure constititea + -
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Creditor with a Froven Claim in tespect of such Claim as a whole, and shall be bound by notices
given and steps in respect of such Proven Claim,

47  Withholding and Renorting Requirements

In connection with this Plan and all distributions hereunder, Cantar shall, fo the extent
applicable, comply with all tax withholding and reporting requirements itnposed by any federal or
provincial tawing authority, with respect to distzibutions hersunder, if any. Cantar shall be
authorized to take any and all actions that may be necessary ot appropriate fo comply with such
witbholding and reporting requirements. Notwithstanding any other provision of this Plan: (i) each
holder of a Proven Claim that is to receive a distribution pursuant to this Plan shall have sole and
exclusive responsibility for the satisfaction and payment of any Tax obligations imposed by any
governmental authority, including incoms, withholding and other Tax obligations, on account of
such distribution, and (if) no distribution shall be made to or ou behalf of such holder pursuant to this
Plan unfess and until such holder has made, arrangements safisfactory to Cantar and the Monitor for
the payment and satisfaction of such Tax obligations. Any distributions to be distributed pursuant fo
this Plan shall, pending the implementation of such arrangements, be treated as an undsliverable
distribution pursuant to Seetion 4.7, It is Cantar's infent that distributions under this Plan to holders
of Proven Claims are in respect of, and to be applied to, principal first and then interest,
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ARTICLE §
PAYMENT OF DISTRIBUTIONS TO CREDITURS

51 Comnosition and Distribution of Affected Creditors' Distribution Pool

Subject to Section 7.6 and Section 7.7, Cantar shall distribute from time to time in
accordance with the provisions of this Plan to each holder of a Proven Claim with aggregate
Affected Claims exceeding $5,000 who has not filed an Election to Reduce Claim with the Monitor
in accordance with this Plan, its pro rafa share of the remaining Affected Craditors Distribution
Pool which shall comprige:

(a)  theaggregate of cash and cash squivalents on hand as at ths date of such distribution,
resulting from the reatization of the Distsibution Assets;

logs:
{(b)  theaggregate of the following amounts:

(i)  the amount owing in respect of the Claims of the LaSalle Group Lenders, or
such lesser armount in respect thereof as the LaSalle Group Lenders may
agree;

(i) the amount owing fo the helders of Secured Claims with valid and
enforceable security over the Distibution Assets as may be reduced from
time to time by agreement of the holders of such Secured Claims;

(i)  arsasonable reserve, in an amount determined by Cantar and the Monitot, on
account of costs and expenses to be incurred by Cantar or the Monitor in
carrying out the provisions of this Plan and the Sanction Order, including,
without limitation, the fees and disbursements of the Monitor and its counsel
and Cantar's counsal and financial advisors;

(ivi  a reasonable reserve, in en amount to be determined by Cantar and the
Monitor, on account of goods or services actually supplisd to Cantar after the
Commencement Date; and

{v)  the amount to be distributed pursuant to Section 4.1(a) to Affected Creditors
with aggregate Affected Claims of §5,000 or less and to Affected Creditors
with Affected Claims exceeding 35,000 who have filed a Notice of Election
with the Monitor pursuant to Section 4.1(a) which; for greater certainty, shall
be paid out of the Affected Creditors' Distribution Pocl enly after sufficient
funds have been reserved to pay the amounts set out in Sections 5, 1(b)(), (i),
(iif) and (iv) ahave,

Cantar will only make distributions from the Affected Creditors' Distribution Pool if the amount
availableto be distributed makes such distribution economically practical, as determined by Cantar,
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acting reascnably and in consultation with the Monitor (having regard to, among any other
considerations that Canter or the Monitor corisiders sppropriate, the amount of liquid funds available
ta be distributed, any reserves or prior olaims, the number of Persens to whom the distribution is to
be made and the time at which further fimds are expected to becoms available for distribution),
which determination will be final and non-reviewable.

5.2  Disputed Claims

In the case of any Disputed Claim that has not become a Proven Claim on the date of any
distribution to Affected Creditors pursuant to this Plan, Cantar will reserve sufficient cash from the
Affected Creditors' Distribution Pool to distribute to the Affected Creditor fts pro-rata share in
regpect of such Disputed Claim in the event that such Disputed Claim becomes a Proven Claim, If
the Disputed Claim becomes a Proven Claim in whale or in part in accordance with the Claims
Procedure after the applicable distribution date, the cash reserved in Tespect of such Disputed Claim
(or an appropriate portion thereof) will be distributed to such Affected Creditor, If the Disputed
Claim is uitimately disallowed in whole or in part in accordance with the Claims Procedure after
such distribution date, any cash reserved in respect of such Disputed Claim (or the appropriate
portion thereof) will become avallable again for distribution from the Affestsd Creditors
Distribution Pool. '

53  Condition re: Ayrangements with Secured Crediters

This Plan shall only be implenrented if the amount referred to in Section 5,1(b)(H) is less than
$100,000 or if holders of Secured Claims otherwiss agres to release their Hens and seourity inierssts
against the Distribution Assets or other arrangements to the sxtent necessary to permit payment
under the Plan from the Affected Creditors’ Distribution Pool of (i) the fiull amount payable in
accordance with Section 4.1(2) of the Plan to Affected Creditors to which Szction 4.1(z) applies, and
(1) & maximum of 25 cents for each dollar of Affected Claims not dealt with in Section 4,1(a), in
accardance with Section 4.1(b).

54 Intercompary Claims

[n order to maxinsize distributions to Affected Credifors of Cantar, Affiliates of Cantar have
agreed to forego any distributions under this Plan in respect of their Claims against Cantar,
Accordingly, no distributions shall be made pursuant to this Plan in respect of Intercompany Claims
and all such Intercompany Claims shall be treated as Unaffected Claims and shall be fidly preserved
and not released, discharged nor extinguished pursuant to Section 6.1 hereof, Notwithstanding that
Intercompany Claims are to be freated a3 Unaffected Claims prrsuant to this Plan, since the purpose
of such freatment of Intercompany Claims is to maximize distributions to Affected Creditors who are
not Affiliates, Cantar and the Monitor shall not reserve any amount in respeet of Intercompany
Claims pursuant to Sections 5.1 or 5.2.

55 Moneﬁiaﬁon of VTZB Mortgage

Cantar and the Monitor are authorized to enter into negotiations and arrangements to attempt
to monetize the VTB Mortgage in crder to attempt o provide more immediate recoveries to
Creditors pursuant to this plan, provided that any final atrangement oz agrsement to monetize the
YTB Mortgage must be approved by a majority of the Inspectors, failing which the VTB Mortgage

DITORLege\05E4G 8061\ EE9465v ]




-13.

payments will be collected in the ordinary course pursuant to the terms of the VIB Mortgage by
Cantar and the Monitor. All proceeds (net of reasonable legal and professional fees and costs)
resulting from the monetization of the VTB Mortgage (if approved by the Inspectors), or otherwise
collected under the VTB Mortgage pursuant to its terms if such monetization does not ocout, shall
form part of the Affected Creditors' Distribution Pool, subject to the reserves set out in Section
5.1(b) of this plan.

5.6 Appointment of Insnectors

Up 1o five Inspectors, who need nct be Affected Creditors (but who agree to act as such),
shall be appointed by simple majority vote (according to amownt of Affected Claims) at the
Creditors' Meeting of Affected Creditors present af the Creditors' Meeting in person or by groxy.
The Inspectors shall be authorized to consider and approve ar reject any final arrangerment or
agreement in tespect of monetization of the VTB Martgage in accordance with Section 5.5, The
Inspectors shail have no other power or authority with respect to any other matter unless they are
specifically asked by the Monitor to assist with such other matter or matters, Cantar and the Monitor
shall be entitled to rely upon the decision of a majority in number of the Inspectors with respect to
approval ar rejection of any arrangement or agreement with respect to monetization of the VIB
Mortgage and neither Cantar nor the Monitor nor thelr respective legal counsel shall have any
liability for acting in accordance with the decision of the Inspectors in respect thereof.

' ARTICLIE 6
RELEASES AND EXTINGUISHMENT OF CLAIMS

6.1 Plan Releases

Upon the implementation of this Plan on the Effective Date, the following Persons (being
herein referred to individually as a "Released Party™): {f) except in respect of the amount owing by
Cantar Pecl Preducts Corporation to Cantar, the Related Entities and their respective various legal
counsel and financial advisors; (il) the Monitor and its legal counsel in the CCAA Proceedings; (iif)
present znd former direciors, officers and employees of any of the Related Entities in such
capacities; and (iv) amy Person claimed {0 be lable derivatively through any or all of the foregoing
Persons; shall be released and discharged from any and all demands, claims, actions, causes of
aclion, counterclaims, suits, debts, sums of money, accounis, covenants, damages, judgments,
expenses, executions, llens and other recoveties on account of any liability, obligation, demand oz
cause of action of whatever naturs which any Person may be entitled to assert, including without
limitation, any and all Claims in respect of statutory labilities of present and former directers,
officers and employees of any of the Related Entities, and any alleged fduciary or other duty,
whether known or unknown, matured or unmatured, foreseen or inforeseen, existing or hereafter
arising, based in whole or in part on any act ot omission, transaction, duty, responsibility,
indebtedness, liability, obligation, dealing or other occurrence existing or taking place on or pricr to
the Effective Date in any way relating to, arising out of or in connection with Claims, the business
and affairs of the Related Entities, this Plan and the CCAA Proceedings to the full extent permitted
by law, and all claims arising out of such actions or omissions shall bs forever waived and released
(other than the right to enforce Cantar's obligations undsr the Plan or any related document),
provided that nothing herein:,

DMSTORL2gal\05666 8\ M0G M543 T




-14.

{a)  shallrelease or discharge a Released Party from an Unaffected Claim or shall release
or discharge Cantar from or in respect of its obligations under this Plan,

(b)  shall affect the right of any Person;

(i) to recover indemnity from any insurance coverage under which that Person is
an insured, or

(i)  tc obtain recovery on a Claim against a Released Party from any insurance
coverage pursuant fo which that Released Party is an insured, but, for
gertainty, asty Claim to which an insurer is or would otherwise be subrogated
is released hereunder and the recovery to which such Person shall be entitled
shall be limited to the proceeds of insurance actually paid by the insurer with
respect to the Claim; oz

(c)  shall release or discharge present or former directors of any of the Related Entities
with respect to matters set out In section 5.1(2) of the CCAA;

and provided further, however, that, notwithstanding the foregoing releases under the Plen, any
Clatfm shall remain sabject to any right of set-off that otherwise would be available to the Person
against wham such Claim is asserted.

62  Inimnotion Related fo Relaases

The Sanction Order will enjoin the prosecution, whether directly, derivatively or otherwise,
of any claim, obligation, suit, judgment, damage, demand, debt, right, cause of action, liability or
interest, including, without limitation, any Affected Claim released, discharged or terminated
pursuant to this Flan.

4.3 Extinonishment of Claims

Ag and from ths Effective Date, the treatment of Affected Claims under this Plan shall be
final and binding on all Persons affected by this Plan (and their respective heirs, executors,
admindstrators, legal personal vepresentatives, successors and assigns), and, upon implementation of
this Plan on the Effective Date, all Affected Claims shall be forever discharged and released,
excepting only the oblipations to make distributions in respect of such Affecied Claims in the
manner and to the extent provided for in this Plan.

ARTICIE 7
MISCELLANEOUS

7.3 Confirmation of Plan

{2)  provided that this Plan {s approved by the Required Majorities of the Creditors with
Proven Claims (and, if epplicable, Disputed Claims), of the Affected Creditors Class,
Centar will sesk the Sanction Order for the sanction and gpproval of this Plan; and
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()  subjectonlyto the satisfaction of those conditions precedent to the implementation of
this Plan described in Section 7.6, as may be waived in accordance with Section 7.7,
this Plan will be implemented by Cantar and will bs binding upon Cantar in respect
of all Affsoted Claims,

7.2  Paramounicy

Subject to the last sentence of this Section 7.2, from and afier the Effective Date, any conflict
between this Plan and the covenants, warranties, tepresentations, terms, conditions, provisions or
obligations, expressed or implied, of any contract, mortgage, security agresment, loan agresment,
by-laws of Cantar, lease or other agreement, written or oral and any and all amendments or
supplements thersto existing between otie or more of the Creditors and Cantar as et the Effective
Date will be deemsd to be governed by the terms, conditions and provisions of this Plan and the
Sanction Order, which shall take precedence and priority. Al Affected Creditors shall be deemed to
congent to all fransactions and steps conterplated in this Plan.

7.3  Cemprorniiss Effective for all Porposes

The payment, cempromise or other satisfaction of any Affected Claim under this Plan, if
sanctioned and approved by the Court, shall be binding upon Affected Creditors, their heirs,
executors, administrators, legal personal representatives, successors and assigns,

7.4 Modification of Plan

Cantar reserves the right, at any time and from time to time, but subject to the consent of the
TaSalle Group Lenders (to the extent such amendment affscts the LaSalls Group Lenders), to amend,
modify and/or supplement this Plan, provided that any such amendment, modification or supplement
must be contained in a written document which is filed with the Court and (1) if made prior to the
Creditors' Meeting, compumicated to the Affected Creditors at the Creditors' Mesting or as otherwise
rsquired by the Court (if so required); and (if) f mads following the Creditors’ Meeting, approved by.
the Court.

Any amendment, medification, or supplement tay be made following the Sanction Order by
Cantar with the consent of the Monitor, provided that if it concerns & matter which, in the opinion of
Centar and the Monitor, acting reasonably, is of an administrative nature required to better give
&ffect to the implementation of this Plan and the Sanction Order and is not adverse o the finencial or
aconomic interests of the Creditors; provided, however, that any suck amendment, modification, oz
supplement must be filed with the Court within ten days after is implementation,

Any supplementary plan or plans of compromise or arrangemert filed with the Courtand, if
required by this Section 7.4, approved by the Cowrt, shall, for all purposes, be andbe deemed tobea
part of and incorporated in this Plan,

7.5 Consents, Walvers and Agrsements

As at 12:01 am. on the Effective Date, each Affected Creditor shall be deemed to have
consented and to have agreed to all of the provisions of this Plan as an entirety, In particular, each
such Creditor ghall be deemed:
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(a) to have executed and delivered to Cantar all consents, releases, assignments and
waivers, statitory or otherwise, required fo implement and carry out this Plan as an
entirety;

(b}  tohavewaived any and all defavits then existing or previously committed by Cantar

- inany covenant, warranty, representation, term, proviston, condition or obligation,

. expressed or implied, in any contract, agreement, mortgage, security agreement,

P indenture, trust indenture, loan agreement, commitment letter, agreement for sale,

lease or other agreement, written ot cral and auy and all amendments or supplenents

o thereto, existing between any such Creditor and Cantar and any and all notices of ;

v default and demands for payment under any instrument, including, without limitation |
- any guaraniee, shall be deemed to have been rescinded; and

(¢)  to have agreed that, if there i3 any conflict between. the provisions, express or
implied, of any agreement or other arrangement, written or oral, existing between
such Creditor and Cantar as at such time (other than those entered into by Cantar on,
or with effect from, such time) and the provisions of this Plan, then the provisiens of
this Plan take precedence end pricrity and the provisions of such agreement or othet
arrangement are amended accordingly.

In this Plan, the deeming provisions are not rebuttzble and are conclusive and irrevocable.

76 Conditions Precedent {p Ireplementation of Plan

The implementation of this Plan s subject to the following corditions precedent, certain of
which may be waived by Cantar in accordance with Section 7.7 hereof:

(a)  approval of thig Plan by the Required Majorities of Affected Credifors;

()  all applicable governmental, regulatory and judicial consents, orders (including the
o Sanction Order) and any and all filings with all governmental authorities and other
1 regulatory authorities having jurisdiction, in esach case to the effect deemed necessary
' or desirable for the completion of the fransactions contemplated by this Plan or any
aspect thereof, shall have been obtained or received;

(¢)  theaggregate of the amounts referred to In Section 5.1(b)(ii) hereof being less than
$100,000 or the holders of Secured Claims otherwise agreeing to such arrangements
a3 gre necessary to permit payment under the Plan from the Affected Creditors'.
Distribution Pool of (i) the full amount payable in accordance with Section 4.1(a) of
the Plan to Affected Creditors to which Seciion 4.1(a) applies, and (if) a maximum of

25 cents for each dollar of Affected Claims not dealt with in Seotion 4.1(a), in
s accordance with Section 4.1(b).

(@)  execution and delivery of all such agreements, resolutions, doctments and other
= instruments which are necessary to be executed and delivered by Cantar to
- implement this Plan and perform Cantar's obligations hereunder; and
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{e)  ealldocuments, agreements, approvals, consents and releases necessary to give effect
to all material provisions of this Plan shall have been executed and deliversd by all
relevant Persons in form and with content satisfactory to Cantar.

7.7 Waiver of Conditions

Each of the conditions set forth in Section 7.6 (except those provided for in Sections 7.6 (a)
or (b)) may be waived in whole or in part by Cantar, without any other notice to parties in inferest or
the Court and witheout a hearing, The failure of Cantar to exercise any of the foregoing rights shall
not be deemed a walver of any other rights, and each such right shall be deemed an ongoing right
that may be agserted at any time.

7.8 Munitor's Cerfificate

Upon the satisfaction (or, where applicable, walver) of the conditions set out in Section 7.6
the Monitor shall file with the Court 2 cerfificate which states that all conditions precedent set out in
Section 7.6 of this Plan have been satisfied (or, where applicable, waived pursuant to Section 7.7),
and that the Effective Date has occurred. In so certifying that the conditions precedent set out in
Section 7.6 of this Plan have been satisfied (or, where applicable, waived pursuant to Section 7.7),
the Moritor shall be enfitled to rely upon representations and confirmations from Cantar.
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7.9 Notizes

Any notices or communications to be made ot given hereunder shall be in writing and shall
refer to, this Plan and may, subject as hereinafter provided, be made or given by personal delivery,
by courier, by prepaid erdinary matl or by telecopier addressed to the tespective parties as follows:

(a) - ifto Cantan

MeCarthy Tétranlt LLP

Suite 4700, Toronte Dominien Bank Tower
PO Box 48

Toronto, ON M3K 1E8

Aftention; Jemes D, Gage
Telephone:  (416) 601-7533
Pax: (416} 8648-0673
E-mail: joage@meearthy.ca

(B)  iftoa Creditor:

@ to the address for such Creditor specified in Cantar's records in the cass of
Known Affected Creditors or in the Proof of Claim filed by a Creditor or,

(i)  atthe address set forth in any written notice of address changes deliversd to
the Monitor after the date of delivery ofany related Notice of Claim or Proof
of Claim.

(¢}  iftothe Mozitor:

A, Ferber & Partners Inc.
150 York Street

Suite 1600

Torontn, ON M3IH3IS5

Aftention: Paul Denton
Telephone:  (416)456-3773

Fax (416) 456-3839 -
B-raail pdenton(@afarber,com

ot to such other address as any party may from time to time notify the others in accordance with this
Section 7.9. In the event of any sirike, lock-out or other event which interrupts postal ssrvice inany
part of Canada, all notices and communications during such interruption may only be given or made
by persoral delivery or by telecopier and any notice or other communication given or made by
prepaid mail within the five (3) Business Day period immediately preceding the commencement of
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such interruption, unless actually received, shall be deemed not to have been given or made. All such
notices and communications shall be deemed to have been received, in the case of notice by
telecopier or by delivery prior to 5:00 p.m. (local time) on 2 Business Day, at the time of delivery or,
if delivered after 5:00 p.ra. (local time) on & Business Day or at any time on 2 non-Business Day, on
the next following Business Day and, in the case of notice mailed as aforesaid, on the fourth
Business Day following the date ot which such notice or other communication is mailed, The
unintentional failure by Cantar to give notice contemplated hereunderto any particular Creditor shall
not invalidate this Plan or any action taken by any Person pursuant to this Plan.

718 - Severability of Plan Provisions

If, prior to the Confirmation Date, any term or provision of this Plan is held by the Court fo
be invalid, vold or unenforceable, the Court, at the request of Cantar, shall have the power to either
(i) sever such term or provisicn from the balance of this Plan and provide Cantar with the optionto
proceed with the implemettation ofthe balance of thiz Plan as of and with effect from the Effective
Date, ot (if) alter or imterpret such term or provision to make it valid and enforceable fo the
maximum extent practicable, consistent with the original purpose of the term or provision held tobe
invalid, void or unenforceable, and such term ot provision shall then be applicable as altered or
interpreted. Notwithstanding any such severing, holding, alteration or interpretation, and provided
Cantar proceeds with the implementation of this Plan, the remainder of the terms and provisions of
this Plan shall remain in full force and effect and shall in no way be affected, impaired or invalidated
by such severing, holding, alteration or inferpretation,

711 Revocation, Withdrawal, or Non-Consummation

Cantar reserves the right to revolce or withdraw this Plan at any time prior to the Confirmation
Date or to file subsequent or amended plans of compramise or arrangement. If Cantar revokes or
withdraws this Plan, or if the Sazction Order is not issued, (i) this Plan shall be nuli and void inall
respeets, (if) any settlement or compromise embodied in this Plan (ncluding the fixing ot limiting fo
an amrount certain eny Claim or Claims), ot any assumption, termiration or repudiation of executory
contracts or leases effected by this Plan, and any document or agreement executed pursazant to this
Plan shall be deemed mull and void, and (i) nothing contained in this Plan, and no aets taken in
preparation for consummaticn of this Plan, shall (a) constitute or be deemed to constitute a waiver ot
telease of any Claims by or agamst Cantar or any other Persom; () prejudice in any manner the
rights of Cartar or any other Pergon in any further proceedings invelving Cantar; or () constitute an
admission of any sort Centar or any other Persot.

712 Turther Assurances

Notwithstanding that the transactions and events set out in this Plan shall occur and be
deemed to oceur in the order set out herein without any additional act or formality, each of the
Persons affected hereby shall male, do and exscute, or cause to be made, done and executed at the
cost of the requesting party, all such further acts, deeds, s.greements transfers, assurances,
instruments ¢z, documents &5 may reasonably be required by Cantar in ordar to better mplemen‘r this
Plan.
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7.13  Governing Law

This Plan shall be governed by and construed in accordance with the laws of the Province of
Outario and the federal [aws of Canada applicable therein, Any questions as to the interprefation or
application of this Plan and zl! proceedings taken in connection with this Plan and its provisions
shall be subject to the exclusive jurisdiction of the Couzt,
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APFENDIX 1
ELECTION TO REDUCE CLATM

TO: CANTARPOOL PRODUCTS LMTED/PRODUITS DE PISCINES CANTAR
LIMITEE ("Cantar™)

RE:  CANTAR'S PLAN CF COMPROMISE AND RECRGANIZATION PURSUANT T THE
COMPANIES' CREDITORS ARRANGEMENT ACT (the "CCA4 Plan")

For Uss by Affected Creditors of Cantar Pool Products/Produits de Piscines Cantar Limitde with
total Affected Claims in excess of $5,000 who wish to redncs thelr total Affected Claims to $5,590
and recaives cash.

THE UNDERSIGNED AFFECTED CREDITOR of Cantar acknowledges that the total amount of its
Affected Claim excesds 35,000 and hereby:

(a) . reduces the undersigned's total amount of Affactad Claims to $5,000;

() releases all other Affected Claims of the undersigned; and

(¢}  elects to receive by cheque, instead of any distribution from fhe Affected Craditors'
Distribution Pool pursuant to the CCAA Plar, an amount (paysble within 6 months of the
Effective Date of the Plan, in accordance with the terms thereof) equivalent to 235% of the
lesser of:
(i) the tota! amonnt of the undersigned's Proven Claims; and
Gy 35000

Dated this day of , 20086,

Print Name of Affected Creditor

Phone Number of Affected Creditor

Signature of Affected Creditor or, if' the Affected
Creditor i3 a corporation, signature of an authorized
signing officer ofthe corporation and such officer's title

THIS ELECTION MUST BE PROVIDID TO THE MONITOR 80 THAT IT IS RECEIVED BY
THE MONITOR AT THE FOLLOWING ADDRESS ON OR BEFORE THE CLATVIS BAR DATE
OF 5:00 .M. (TORONTO TIME) ON DECEMBER 21, 2006

A, Farber & Partners Inc.
(In {ts capacity as Monitor of
Cantar Pool Products Limited)
130 York Street, Suite 1600
Toronto, ON M5H 385

Attention: Pau] Denton
Telephone: (4165) 496-3773
Fax: {416) 496-3839
E-mail: pdenton@farber.com
DMSTOR Legal\56668W10001\465485 %}




IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF CANTAR POOL PRODUCTS LIMITED/PRODUITS DE
PISCINES CANTAR LIMITEE

Court file no. 06-CL-6690

ONTARIO
SUPERIOR. COURT GF JUSTICE
Proceedings commenced in Toronte

PLAN OF COMPROMISE OR
ARRANGEMENT

McCarthy Tétranit LLP

Barristers and Solicitors

Suite 4700, Toronto Dominion Bank
Tower

Toronto ON MSK 1E6

Geoff R. Hall LSUC #347010
(416) 601-7856
Fax: (416) 868-0673

Yames D. Gage LSUC #346761
Tel: (416) 601-7539
Fax: (416) 868-0673

Solicitors for the Applicant
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Court File No: 06-CL-6690

IN THE MATTER OF AN APPLICATION UNDER THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.5.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A FLAN OF COMPROMISE OR ARRANGEMENT OF CANTAR POOL PRODUCTS LIMITED / FRODUITS DE
PISCINES CANTAR LIMITEE

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Procesding commenced at TORONTO

SANCTION ORDER

MeCarthy Tétraukt LLP

Barristers and Solicitors

Suite 4700, Toronto Dominion Bank Tower
Toronto ON M5K 1E6

Geoff . Hall LSUCH#347010
Tel: (416) 601-7856
Fax: (416) 868-0673

James DL Gage LSUC#346761
Tel; (416) 601-7539
Fax: (416) 868-0673

Solieitors for the Applicants
TDO-TIE 48710177 v.5
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Court File No, 06-CL~6690
ONTARIO

SUPERTOR COURT QOF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

' 'ARRANGEMENT OF CANTAR POOL PRODUCTS LIMITED / PRODUITS DE

PISCINES CANTAR LIMITEE (the “Applicant” or “Cantar”)

FOURTH REPORT OF THE MONITOR

INTRODUCTION

1.

On October 17, 2006, the Applicant filed for and obtained protection from its
creditors under the Companies’ Creditors Arrangement Act, R.S.C. 1985 ¢. C-36,
as amended (the “CCAA”™), pursuant to an order of this Honourable Court dated
October 17, 2006 (the “Initial Order™). '

Pursuant to the Initial Order, A. Farber & Partners Inc. was appointed monitor of
the Applicant during its CCAA proceedings (the “Monitor™).

Coincident with the granting of the Initial Order on October 17, 2006, First and
Second Approval and Vesting Orders were granted by this Honourable Coutt, in
connection with the sale of Cantar’s assets relating to the Cantar Pool Equipment
division and residnal asseis of the Above Ground Pool division, not sold by the
Applicant as part of an earlier transaction in August 2006, The First Approval and
Vesting Order relates to the sale of assets to 662671 Canada Inc., while the
Second Approval and Vesting Order relaies to sale of assets to Northern Light
Recreation Co, which entity had previously purchased the majority of the Above
Ground Pool assets in a transaction in Augnst 2006.

On October 19, 2006, this Honourable Court authorized and approved among
other matters, the sale of the property (Property Sale”) known municipally as 330
Humberling Drive, Toronto, Ontarie (the “Property™) to Strathallen Acquisitions
Inc. (“Strathallen™), and vesting the right, title and interest of the Property in and
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to Strathallen (the “Property Sale Approval and Vesting Order™), and the payment
of the proceeds of the Property Sale to LaSalle Business Credit LLC (“LaSalle”).

By Order of this Honourable Court dated November 16, 2006, the Claims
Procedurs and Meeting Order was granted to establish the value of Affected
Creditors claims against Cantar, for the pwpose of voting on a CCAA Plan
(“Plan™) and distribution thereafter, as well as granting autherity to convene a
meeting of creditors on Januwary 12, 2007 (hereinafter referred to as the
“Creditors’ Meeting™), to vote on the Plan. The Applicant filed a Plan with this
Honourable Court on November 23, 2006,

The purpose of this fourth report of the Monitor (the “Fourth Report™) is to
provide this Honourable Court with a report on the following:

. Completion of pay-down of the LaSalle Minimum Amount

Report on the Claims Procedure and results of same

Provide an Overview of the Plan

That the Plan has been accepted by the requisite majority of Affected

Creditors at the Creditors® Meeting

The conduct of the Creditors’ Meeting

® The merits of the Plan and the Monitor’s Recommendations on same, with
respect to the granting of a Sanction Order

e Obtain an extension to the Stay

. Obtain approval for the activities of the Monitor

¢ & 6

TERMS OF REFERENCE

7.

In preparing this Fourth Report, the Monitor has relied upon unaudited, internally
prepared financial information, Applicent’s records and discussions with
management of the Applicant. The Monitor has not performed an audit, review or
pther verification of such information. An examination of the financial forecast
as outlined in the Canadian Imstitute of Chartered Accountants (“CICA”)
Handbook hes not been performed. Future oriented financial information relied
upon in this report is based on Cantar management’s assumptions regarding future
events and actual results achieved will vary from this information and the
variations may be material.

Unless otherwise stated, dollars referenced in these materials are in Canadian
funds.
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LASALLE MINIMUM AMOUNT

8. Pursuant to paragraph 10 of the Initial Order, the Applicant was anthorized and
directed fo pay over to LaSalle or to such party as LaSalle may direct in writing,
any and all proceeds necessary to satisfy certain indebtedness, liabilities and
obligations owing to LaSalle and the LaSalle group of lenders in the approximate
amount of US$ 8.6 million (the “LaSalle Minimum Amount™). As part of the
restructuring, the Applicant’s agreement with LaSalle also provided for the
TaSalle Minimum An:ount to be paid down completely by November 17, 2006.

- 9. Set out below is a table summarizing the pay-down of the LaSalle Minimum
Amount; which was completed on November 17, 2006.
{in US§ 000’s)
o LaSalle Minimum Amount at Qectober 17, 2006 8,370
| {Reduced) increased by -
Proceeds from Property Sale {5,637
Proceeds from sale of Equipment division {1,957)
Proceeds from sale of Pool division {58) (7.652)
) Release on Letier of Credit (193)
Collection of receivables, other realizations, net of disbursements (525)
LaSalle Minimum Amount, November 17, 2006 $ Nl
CANTAR CLAIMS PROCESS

10.  Since the granting of the Claims Procedure and Meeting Order on Noveraber 10,

' 2006 and the filing of the Plan on November 23, 2006,the Cantar claims process

* has been carried out in accordance with the timetable set out therein, The Claims
Process timstable can be summarized as follows:

o Creditors with a claim existing at October 17, 2006 who were provided a

Notice of Claim by the Monitor (“Known Affected Creditors™) were nof

required to submit a Proof of Claim, Where parties disagreed, a Notice of

R Dispute was required to be filed. Where Persons become aware of the

- _ proceedings and had not received a Notice of Claim, they were required to

file a Proof of Claim by 5:00pm on December 21, 2006. Those claims in

i foreign currencies were to be converted at the exchange rate as reported by

e the Bank of Canada on October 17, 2006. The Canadian / US exchange
rate on the date was 1.1380 Canadian dollars to 1 US dollar.




il

12.

13.

Page 4

© The Claims Bar Date for filing of Notices of Dispute, Proofs of Claim as
well as Elections to Reduce Claims pursuant to the Plan, was at 5:00 p.m.
on December 21, 2006 (hereinafter defined as “Claims Bar Date™).

° By no later than 5:00 p.m. on January 2, 2007, the Monitor was to send a
Notice of Revision or Disallowance to each Affected Creditor who has
provided a Notice of Dispute or Proof of Claim, where the Monitor and
Cantar have determined to revise or disallow such claim.

e Any Affected Creditor who wanted to dispute the amount of its Affected
Claim as set out in a Notice of Revision or Disallowance was, by no later
than 5:00 p.m. on January 10, 2007, to advise Cantar and the Monitor in
writing with a detailed summary of the reasons for such dispute, and by no
later than 5:00 p.m. on January 15, 2007, bring a motion to have the
amount of such Affected Claim determined by the Court.

We can report that immediately on filing of the Plan with the Court on November
23, 2006, the Monitor sent packages to all Known Affected Creditors, which
package included a copy of the Claims Procedure and Meeting Order, a copy of
the Plan itself, along with a copy of the Monitor’s First Report to Creditors. In
addition, and pursuant to the Claims Procedure Order, Cantar cansed the Notice to
Creditors to be published in the National Post on November 28 and 29, 2006. The
Claims Procedure Order was also posted on the Monitor’s web site soon after it
had been issued. In concert with Cantar, the Monitor attended to supplementary
mailings to parties who could potentially have a claim, as well as parties who
contacted either Cantar or the Monitor directly.

The results of the Claims Process effective the close of business on January 11,
2007, the day preceding the Creditors’ Meeting, are summarized below:

Cantar Poot Products Limited
Claims Process Samtmary
Effective Janwary 11,2007

# 5
Large Claims 130 9,707,714.68
Elections to Reduce ta $5,000 16 £0,000.00
Claims $5,000 and less 151 192,026.88
Total Clafms 297 9,979,741.56

With tespect to this Claims Process, 33 Notices of Dispute received were
accepted, 11 proofs of claim were received and accepted for parties, who were not
Known Affected Creditors in Cantar’s records and 10 Notices of Revision or
Disallowance were mailed. There was one Dispute Notice received from an
Affected Creditor which the Monitor is dealing with.
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THE PLAN OVERVIEW

This description of the Plan is a summary only and is provided for the assistance of the
Court. The governing document is the Plan, which was filed with this Honourable Court
on November 23, 2006,

14.

15,

16.

The Plan required sxtensive negotiations with Cantar’s primary secured creditor
LaSalle, which first required pay-down of its Minimum Amount n the
approximate amount of US$ 8.6 million by November 17, 2006, which as
reported above was achicved by that date. Subject to the approval of the Plan by
the Affected Creditors and Court, LaSalle agreed to release security over the
remaining assets to provide a prospect of & meaningfil recovery to the Affected
Creditors, but only to the extent to allow a 25% distribution.

Key factors in providing improved prospects for a meaningful recovery to the
Affected Creditors are:

the agresment and concessions provided by LaSalle to cap the level of
debt to be satisfied from the Cantar asset realizations to approximately
US$ 8.6 million, (subject to certain realization thresholds set out below),
which is well below Cantar’s direct debt and guarantee obligations, which
stood at US$ 27 million at the commencement of the CCAA proceedings
and,

The non-participation of Inter-Company Payables, which effective
Qctober 31, 2006 stood at USE 15.6 million.

Key elements of the Plan are summarized below:

There is ane single class of Affected Creditors under the Plan.

The Plan is structured such that creditors with certain size claims, or those
who elect to reduce their claim, can be paid subject to a formula and be
paid in a specific time-frame, and creditors with larger claims can
participate in a payout of net realizations over a potentially longer term,
afier provision for certain costs and prior charges. Specifically, the Plan
provides for distribution to those types of creditors as follows:

° Pursuant to Article 4.1(a) of the Plan, Affected Creditors with
ageregate Claims of $5,000 or less are paid 25 cents on the dollar.
In addition, Affected Creditors with Affected Claims exceeding
$5,000 who clect to reduce their Affected Claims to $5,000, will be
paid 25 cents on the dolfar on the reduced amount. Under the terms
of the Plan, this would be paid within 6 months of the Effective
Date. By way of example, an Affected Credifor with an Affected
Claim of 34,000 would receive a $1,000 payout, an Affected
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Creditor with an Affected Claim of $5,000 would receive a payout
of $1,250; and, an Affected Creditor with an Affected Claim of
$10,000 in respect of which an Election to reduce the Affected
Claim to $5,000 is filed, would receive a payout of $1,250.

® Pursuant to Article 4.1(b} of the Plan, those Affected Claims
greater that $5,000 in respect of which no election is made as
referred to above, would participate in realizations from the
Affected Creditors Distribution Pool as set out in Section 5 of the
Plan, Distributions from this pool of funds would occur from time
to time as cash flows permit. Cantar will only make distributions
from the Affected Creditors Distribution Pool if the amount
available is economically practical, as determined by Cantar,
acting reasonably in consultation with the Monitor.

The Monitor has been provided a final form of agreement by the LaSalle
Group Lenders that provides that when the Plen is accepted by the
requisite majorities of creditors and approved by the Court, the LaSalle
Group Lenders will be prepared to release their liens and security interests
against the Distribution Assets, to the extent necessary to permit payment
under the Plan from the Affected Creditors' Distribution Pool of the full
amount payable in accordance with Section 4.1(a) of the Plan to Affected
Creditors to which Section 4.1(a) applies, and to a maximum of 25 cents
for each dollar of Affected Claims in accordance with Section 4.1(b}. The
- effect of this agreement, once executed, is to allow the Affected Creditors
to share in the Distribution Assets free and clear of the prior secured
claims of the LaSalle Group Lenders, to the point at which the realizations
forming the Affected Creditors' Disfribution Pool reach an amount
sufficient, pursuant to the terms of the Plan, to provide a recovery in
excess of 25% on Affected Claims pursuant to Section 4.1(b). For
amounts above that level of recovery from the Distribution Assets, the
LaSalle Group Lenders would be entitled to assert their security rights.
However, in the opinion of the Monitor, a recovery over 25% is unlikely,

There is provision in Section 5.4 of the Plan, authorizing Cantar and the
Monitor to enter into nepotiations and arrangements to attempf to
monetize the $1.6 million VTB Mortgage, in order to attempt to provide
more immediate recoveries o the Creditors. The Plan contemplates the
appointment of up to five Inspectors, to be appointed at the Creditors'
Mesting by a vote of the Affected Creditors, who will be authorized to
consider and approve or reject any final arrangement or agreement in
regpect of monetization of the VIB Mortgage., If an arrangement or
agreement with respect to the monetization of the VIB Mortgags is not
finalized and approved by a majority of the Inspectors, the proceeds of the
VTB Mortgage will be collected in the ordinary course in accordance with
its terms. :




17.  For the Plan to become effective, there are a number of Conditions Precedent to
implementation of the Plan as set out in section 7.6, including, without limitation:
o that the Plan be approved by the Required Majorities of Affected Creditors

which means a majority in number of Creditors with Proven Claims (and,
if applicable, Disputed Claims) representing two-thirds in value of such
Creditors' Proven Claims (and, if applicable, Disputed Claims) with
respect to the Affected Creditors Class, in each case present and voting in
persor or by proxy at the Creditors' Meeting;

e that a Sanction Order is obtained from the Court approving the Plan;

] that Secured Creditors agree to reduce the aggregate amount of Secured
Claims for which funds must be reserved from the Affected Creditors
Distribution Pool to less than $100,000 or that Secured Creditors
othierwise agres to such arrangements as are necessary to permit payment
under the Plan from the Affected Creditors' Distribution Pool of (i) the full
amotnt payable in accordance with Section 4.1(a) of the Plan to Affected
Creditors to which Section 4.1(a) applies, and (i) a maximum of 25 cents
for each dollar of Affected Claims not dealt with in Section 4.1(a), in
accordance with Section 4.1(h).

18, As and from the Effective Date, the treatment of Affected Claims under the Plan
shall be final and birding on all Persons affected by the Plan (and their respective
heirs, executors, admimistrators, legal personal representatives, successors and
assigns), and, upon implementation of the Plan on the Effective Date, all Affected
Claims shall be discharged and the releases set out in the Plan will become
effective in accordance with the terms of the Plan, excepting only the obligations
to make distributions in respect of such Affected Claims in the manner and to the
gxtent provided for in the Plan,

CREDITORS’ MEETING

19,  The Creditors’ Meeting was held Jamuary 12, 2006. There was one class of
creditor participating in the vote, pursuant to the Plan.

20, As a result of discussions that took place at the Meecting, it was agreed that the

Page?

Plan as filed be amended (for clarification pwposes only and not a substantive
amendment), with the Chair having discretion to direct a vote on the Plan or an
amnendment thereto wnder paragraph 39 of the Claims Procedure Order. This was
to clarify the treatment of the account owing by Cantar Pool Products Corporation
(“CPPC”) to Cantar, CPPC is an affiliate of Cantar, and pursuant fo financial
statements CPPC owed Cantar Cén$ 6.357 million af August 26, 2006 [US§ 5.8
million].
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CONDUCT OF THE CREDITORS’ MEETING

21,

22

23.

24,

25,

Pursuant to the Claims Procedure Order, the Monitor acted as Chair of the
Meeting. The Monitor’s legal counsel was designated as secretary of the meeting,
Representatives of the Monitor administered the proxiss and assisted with the
tabulation of the volies at the meeting. Certain Affected Creditors in attendance
and their advisor (s) did, during an adjowrnment after the commencement of the
meeting but prior to the vote on the Plan, take the opportunity to review all of
proxies as filed,

Consistent with the approach generally adopted by the Courts in connection with
the voting at Creditors® meetings, the Monitor approached the meeting from the
point of view that the decision of the creditors should be placed largely in the
hands of the business people affected and that technical objections would not be
given effect beyond what was necessary or fair to record the frue intent of the
relevant Affected Creditor. The Monitor excused minor defects in proxies where
it, in good faith, had satisfied iiself that the subject proxy had in fact been
executed on behalf of the Affected Creditor and the voting intention of such party
was clearly expressed either for or against.

Certain proxies were executed and in each case a voting intention either “For” or
“Against” had been completed, but the naming of the individual proxy-holder was
not done. For example, in some, the name of the specific individual at A, Farber
& Partners Inc, was not inserted so that the proxy was given to “ of A
Farber & Partners Inc.” In such cases, as long as the voting infention was clearly
set out by the marking of the “For” or “Against” box, the Monitor exercised its
discretion pursnant to the Court Order as Chair of the mecting to accept the proxy
and its authority to have its representative in attendance, vote the proxy either for
or against in accordance with the voting intention reflected by the document. [n
most cases the Monitor had direct communicaticn prior fo the meeting with the
creditor involved to confirm voting intentions.

The result of the voting on the Plan by the Affected Creditors with Proven claims,
is summarized inthe table below:

# Yo $ value Yo
Voted FOR the Plan 83 88.54% 6,045,971.78 68.30%
Voted AGAINST the Plan 11 11.46% 2,805,864.50 31.70%
Total ) 100.00% | §,851,842.28 100.00%

This confirms the Plan was approved by the requisite majorities required by the
CCAA.



26.

27.
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Overall, a large number of creditors in number supporfed the Plan at 88.5% (85),
while 11 voted against, including the largest creditor being Commercial Roll
Fonned, with a Proven Claim of $1.941 million, or 21,9% of the Proven Claims
that voted. If one sliminates from the tally the votes of those creditors whose
claims either were or were reduced to $5,000 (per Article 4.1(a) of the Plan), a
substantial majority (84.9%) in number still voted in favour of the Plan.

Had the Monitor taken the position that it would disallow all proxies containing
technical deficiencies, whether indicated as being for or against the plan, the
result of the vote would have been as follows: For 91.5% in number and 85.9% in
value BEvent on this basis the Plan would have been approved by the requisite
majorities under the CCAA.

We can also confirm that pursuant to paragraph 5.6 of the Plan regarding a
mechanism to assess and if appropriate monetize the VTB, one inspector was
appointed at the Creditors” Meeting,

PLAN REASONABLENESS AND PAYOUT PROSFECTS

29,

30.

As mentioned above, the Plan is structured to provide two types of payout

° First for smaller claims: $5,000 or less, or those who elect to reduce their
claims to $5,000, there is provision [per Article 4,1(a) of the Plan] to pay
25 ceats on the $ of these claim within 6 months of the Effective Date of
the Plan '

® Second, creditors with larger claims, can participats in a payout of net
realizations over a potentially longer term [per Article 4.1(b)]

Subject to approval of the Plan, the smaller claims payout and timing is known at
25 cents on the dollar. Larger creditors will look to the realizations from
remaining assets, divided by remaining Proven Claims, that is those Proven
claims not paid ouf as small claims. Tn esserce, the payout prospects are as
follows:

J The claims amount for the larger claims is $9.7 'million,-which is the total
claims less the smaller claiins per Article 4.1 (a). of the Plan
° The numerator is represemted by the Distribution Assets, which when

realized become the Affected Creditors Distribution Pool. These assets are
represented by: a vendor take back mortgage (VTB), with a face vaiue of
$1.6 million, this having already been reported on extensively in these
proceedings; as well as potential recoveries from remaining accounts
receivable and the CPPC receivable, with a further estimated net recovery
of $100,000 to $200,000 from these two items. These were referred to in
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the Monitor’s Third Report. These Distribution Assets are referred to in
further detail below. :

31.  Based on this, if the VIB goes its full five year term with an annual interest B
income of in excess of $100,000 per annum (6.5% interest rate), combined with ' M
potential net recoveries from accounts receivable and the CPPC receivable, the 3
payout to larger creditors is estimated to range between 15% to 20% ($1.6
million/§$9.7 million = 16.5% to $2.0 million/$9.7 million = 20.6%. ).

VIB Morfgage

32, 1t is clear to the Monitor that most of the remaining value for the larger creditors
will come from the VIB mortgage. If can be summarized as follow:

. It is a $1.6 million second mortgage secured on 330 Humberline Drive,
Toronto, a 250,000 square foot facility, recently acquired by a third
 parties, Canada Mortgage and Housing Corporation as administrator for
the CMHC Pension Plan and Humberline (Industrial) Realty Tnc. It was
acquired at in excess of §9.4 million,
® A first mortgage for $5.6 million, is held by First National Financial The
First National Financial mortgage is interest only for 2 1/2 years
® It has been confirmed to us that the purchaser is implementing a
remediation plan, which should make the property more valuable and
 provide more of an equity cushion for the VTB. E
e The tenant is Pelyair Canada Limited, which continues to operate and is K
not part of these proceedings. There is a right of set off against VTB for :
missed rentals, however we wish to point out that the lease obligations are
guaranteed by its overall parent, Polyair Interpack Inc. a publicly traded
contpany. ,
* ® The VIB mortgage has a five-year term, bearing a 6.5% interest rate
i payable at the end of 5 years, which would provide In excess of $2
million, if it went the full {erm.

33.  Accordingly, there is a substantial asset remaining on a property that should
increase in value over time with remediation. As reported, there is provision for
the appointment of upto five inspectors from the creditors group, to approve any
arrangement to monetize the VIB to provide more immediate recoveries to
creditors. As reported above, one inspector was appointed at the Creditors’
Meeting to fulfill this role.

Accounts Receivable

34,  Cantar accounts receivable (net book value $.1.5 million effective the date of

filing), are contiruing to prove to be a challenge to collect given warranty and
F i accounting disputes, as well as customers refusing to pay because of the non
; continuance of the business, as well as the CCAA proceedings itself. Collections
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of these proceeds are alse being used to pay the CCAA wind-down costs, as well
as the costs of the CCAA proceeding.

CPPC Intercompany Receivable

35.  As described above, this CPPC receivable was recorded af  balance of $6.357
million on Cantar’s books effective August 26, 2006. As with Cantar, this
business based in the US, has been stmt down and no longer operates. LaSalle has
first ranking security over its assets. The CPPC advance is a Distribution Asset
under the Plan as filed. According to information provided to the Monitor,
CPPC’s apparent liabilities currently exceed its assets. Efforts are currently under :
way to iry and setlle its labilities, which may result in some net value being |
available to pay its debts to Cantar. '

BENEFITS OF THE PLAN AND MONITOR RECOMMENDATION

36.  If the Plan is not approved by this Honourable Court, the outcome is that LaSalle
will enforce its security and there would be no recovery for the unsecured
creditors. LaSalle’s debt position was approximately US§ 21.5 million at January
12, 2006. In addition, Inter-Company Payables, which are valued at US$ 15.6
million effective October 31, 2006, would also be entitled to participate in the
unlikely event any proceeds were available for unsecured creditors, further
diluting any recoveries to the arms length-unsecured creditors.

L 37.  Accordingly, Affected Creditors will have a meaningful 1ecovery of up to 15% to
20% on the dollar under the Plan. In bankruptcy, it is our view there would be no
recovery for Affected Creditors. In addition, given the Affected Creditors have
provided the requisite approval of the Plan at the Creditors’ Meeting on January
12, 2006, the Monitor recommends this Honourable Court approve the Plan as
filed and amended and grant the Sanction Order,

38.  The Monitor confirms that the Applicant has complied with all of the provisions
of the CCAA and the orders of this Honourable Court.

OTHER MATTERS

39.  Although we have not done a detailed preferences review, we do not believe there

has been any material or intentional preferences in the three months preceding the

CCAA filing for the following reasons: Cantar was largely on COD terms with

L ' most suppliers for in excess of three months leading up to the CCAA and;

Cantar’s cash flow, both receipts and disbursements, were subject to very close

supervision and scrutiny from its asset based lender LaSalle, because it was at that
time in breach of its credit agreement.
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EXTENSION TO THE STAY

40.  Subject to this Honourable Courts approval of the Plan and granting of a Sanction
Order, the Monitor supports and recommends the extension of the Stay to the
earlier of the Effective Date as defined in the Plan and February 15, 2007.

CONCLUSION

e The Monitor seeks the Court’s approval of its activities as set out in this
Fourth Report and the Third Report.

° Monitor recommends the Court’s approval of the Plan as filed and the
.- granting of the form of Sanction Order.

. The Monitor recommends the Court’s approval of the Stay Extension until
the earlier of the Effective Date (as defined in the Plan) and February 15,
2007.

All of which is respectfully submitted this 16” day of January, 2007,

, A.FARBER & PARTNERS INC.
} In its capacity as the Court-Appointed
| Monitor of the Applicant

A \5-=rbU & Pﬁ_-;fe\u’:f N

-
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Court File No. 06-CL-6690

IN THE MATTER OF AN APPLICATION UNDER 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
CANTAR POOL PRODUCTS LIMITED/PRODUITS DE PISCINES CANTAR LIMITEE

CERTIFICATE OF COMPLIANCE

A. Farber & Partoers Inc., in its capacity as Court Appointed Monitor of Cantar Pool Products
Limited/Produits De Plscmes Cantar Limitee and pursuarit to the Sanction Order issued by the
Ontario Superior Court of Justice (Commercial List) dated Janwary 18, 2007 and Plan of
Compromise or Arrangement dated November 23, 2006, as amended (the “Plan”) hereby
certifies that:

(D On January 12, 2007, the Plan was approved by the Required MEL] orities of Affected
Creditors (as those terms are defined in the Plan);

2) all other conditions precedent set out in Section 7.6 of the Plan have been satisfied; and
(3) the Effective Date has occurred as of the date of this Certificate.
DATED at Toronto, this 20~ day of January, 2007.
| A. FARBER & PARTNERS INC.
in its capacity as the Court-Appointed Monitor

4‘ of Cantar Pool Products Limited/Produits De
Piscines Cantar Limitee

[




IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED AND IN THE
MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF CANTAR POOL PRODUCTS LIMITED/PRODUITS DE

PISCINES CANTAR LIMITEE

. Court file no. 06-C1~6690

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceedings commenced in Toronto

CERTIFICATE OF COMPLIANCEF.

A.FARBER & PARTNERS INC.
150 York Street
Suite 1600
Toronto, ON MS5II 355

PAUL DENTON
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LRO # 80 <Charge/Mortgage : Ragistered as AT12687953 on 2006 1024  at 10:33
The applicant(s) hershy applies {o the Land Regisirar. yyyymmdd Page 1 of 2

[ Prﬁperties ]

Pin Q7368 - 0040 LT Interest/Estate Fea Simple
Dascription FT LT 38 CON 4 FRDNTING THE HUMBER, FT 2, 64R11339. ETOBICOKE , CITY OF
TORONTO

Addrass 00330 HUMBERLINE DRIVE
TORDNTC

Chargor(s)

The chargor(s) hereby charges the |and to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard ;
charge terms, If any.

MName HUMBERLIMNE (INDUSTRIAL} REALTY INC.

Address for Service clo Strathaflen Capital Corporation
© 2 Bloor Streat West
Suite 2000
Toronio, Ontarlo
M4W 352

|, BRIAN SPENCE, Secretary-Treasurer, have the authority to bind the corporation.
This document is not authorlzed under Power of Allorney by this party.

Narme CANADA MORTGAGE AND HOUSING CORPORATION

Address for Sarvice 700 Montreat Road, C-5, 116
Ottawa, Ontario
f( K1A OF7

i, GARY M!LANI, Manager, Rea! Estate Portfolio, and |, KAREN BAILEY, Director, [nvestments and Pension Fund, have the authorty to
bind the corporation.

This document is not authorlzed Under Power of Attorney by this party.

[ Chargee(s) Capacily Share ‘
Name CANTAR POOL PRODUCTS LIMITED/PRODUITS DE
PISCINES CAMTAR LIMITEE

Address for Service 330 Humberling Drive
o Torontw, Ontarlo

MaW 1R5
;
% Pravisions
i Principal $1,500,000.00 Currency ~ CON
Calculation Fariod Interest acerues upon maturity.
Bafancs Due Date 2011710423
’ : Interest Rafe £.5% per annum :
’ Payments :
Interest Adfustmert Dafe 200610 23
Payment Date Qotober 23, 2011
First Payment Date 204410 23
Last Payment Date 2011 10 23
Standard Charge Terms 200033
insurance Amtouni full insurabie value
Guarantor
Additional Praovisions
1. Inthe eventthe Ghargee desires to sell or assign this Chargs, the Chargor cavenants and agrees that upon 3 business days

© written notice, it )
shall exeoute and deliver to the Chargee awritten Charge Statemant seiting out the status of this Charge, in such detall as the Chargee
may require,
acting reasonably,




LRO# 80 Charge/Mortgage Reglsterad as AT1287953 on 2006 1024 at 10:33
The applicant(s) hereby appfies fo the Land Registrar. yyyymmdd Page 2 of 2

[ Additional Provisions

2. The Chargse covenants end agrees to subordinate this Charge to a first Charge in a principal amount not to exceed
$6,000,000.00 at any
tims or imes.

3. The Charges acknowledges thatthe CGhargor and Polyair Canada Limited (the "Tenant") have entersd into a lease dated Oclober
23, 2008 (the

"Leasgs”} whersin the Tenant has leased from the Chargoer ths lands, buildings and improvements located on the lands that are the sublect
of this

Charge. In addition, the Chargss has provided to the Chargor an Indemnity Agreement dated October 23, 2006 with respect to the
Tenant's obllgations

under the Leass {the “Indemnity Agresment®). The Chargee’s obligations under the indemnity Agreement shall be secured by a right of
setoffin i
favour of the Charger, enabiing the Chargor te set off from the monies due and payable under this Chargs, any amounts cwed by the !
Charges orfor : |
which the Chargee is liabls under the indemnity Agresment.

l ' 4, Motwithstandlng that the Chargor Is shown as Canada Mortgage and Housing Corporation ("CMHC") as to an undivided ninsty
o ?(r?tg)t‘g:’fr:igt}mmberiine (Industrial} Realty Inc. as to an undivided ten (10) percent interest, the Charges acknowledges herein that CMHC
Eaa::ti:gaslgiely In its capacity zs adminlstrator of the Canada Mortgage and Housing Corporation Pension Fund and that there shall be ne
razc;ci)ruwz%MHC as a result thereof and that the recourse shall be to the assets of Canada Mortgage and Housing Pension Fund {the "Non- ‘ :
recourse E
J :

Acknowledgement”),

Save and exeept for an assignment of this Charge to Lasalle Business Credit LLC, to the extent that the Chargee assigns its
interest in the
subject charge, it shail provids wiitten notice to its assignes of the foregoing Non-recourse Acknowledgment and shall cause its assignee
to provide a
2 simiiar acknowledgement and to be bound by the same terms hersof. |

L 5. Notwlthstanding Sectlon 14 of Standard Charge Terms 200033, this Charge shalt not become due and payable upen the sale or
transfer of

the property, provided the purchaser or transferee assymes the Chargor's obligations under the Lsase and under this Charge and
provided further that

the purchaser or transferes acknawlsdgss in wiiting to the Chargee and its assignses its obligation fo be bound by such obiigations and
by the

Chargor's obligations under any assignment agraement or other securlty related to this Charge.

i 8. The parfies agres that Interest under the subject Charge shall accrus to the date of mawrity at the rate set out hersin but shall
not be
compounded during the term of the Charge.

IEgned By : J

Larry Fischer 700-40 Sheppard Ave. W. acting for Chargor(s) Signed 2006 10 24 o
North York M2N 8K9 3

Tel 4162259400 ) ‘ i

Fax 4162254805 '

: | submitted By
o GOLDMAN, SPRING, KICHLER & 700-40 Sheppard Ave, W, 2006 10 24
SANDERS LLP North York M2N 6K9
Tel 4162259400

Fax 4162254805

[ Fees/Taxes/Payment : J

Statutory Registration Fee $60.00
Total Paid $60.00







LRO# 80 Transfer Qf Charge Registered as AT1287254 on 2006 1C 24

The applizant(s} hereby appiies to the Land Registrar.

at 10:33

yyyymmdd  Page 1 of 1

Properties
PiN 07368 -0040 LT
Descripticn PTLT 32 CON 4 FRONTING THE HUMBER., PT 2, 64R11838. ETOBICOKE , CITY OF
TORONTO
Address 00330 HUMBERLINE DRIVE
TORONTO

| Source Instruments

Registration No. Date Type of insfrument
AT1287953 20086 10 24 Charge/Morigage

| Transferor({s)

This transfer of charge affects all lands that the charge is against which are cutstanding.

Name CANTAR POQL PRODUCTS LIMITED/PRODUITS DE PISCINES CANTAR LIMITEE

Address for Service 330 Humberline Drive
Torente, Ontarlo
MW 1RE

I, VICTOR D'SQUZA, Authorized Signing Officer, have the authority fo bind the corporation.
This document is not authorized under Power of Attorney by this party.

Transferee(s) Capacity

Share 1

Name LASALLE BUSINESS CREDIT, LLC

Address for Service 400 - 135 South LaSalle Street
Chicago, lllincls 60603-5802

Statements

The chargee transfers the selected charge for $2.00
Schedule: The Charges transfers the selected Charge to the Transferee,

Signed By
Larry Fischer 70040 Sheppard Ave, W, acting for Transfercr(s) Signed 2006 10 24
MNarth York M2N 6K2
Tel 4162253400
Fax 4182254805
Lary Fischer ‘ 70040 Sheppard Ave, W, acting for Trangferee(s) Signed 2006 10 24
North York M2N 6K8
Tel 4182258400
Fax 4162264805
Submitted By )
GOLDMAN, SPRING, KICHLER & 700-40 Sheppard Ave, W. 2006 10 24
SANDERS LLP Narth York M2N 6K3
Tel 4162252400
Fax 4162254806
Fees/Taxes/Payment |
Statutory Registrafion Fee $60.00

Tetal Paid $60.00
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AGREEMENT REGARDING RELEASE OF LIENS (RE: CANTAR POOL CANADA)

January &5, 2007

Re: Amended and restated credit agreement dated as of May 8, 2003 among, inier
alia, ABN AMRQ Bank N.V., Canada Branch (the "Canadian Lender"), Cantar
Pool Products Limited ("Cantar Pool Canada") and Polyair Canada Limited
(formerly Cantar/Polyair Canada Limited) (collectively, the "Canpadian
Borrowers") (as same has been or may héreafter be supplemented, amended,
replaced, renewed, restated or otherwise modified from time to time, the
"Canadian Credit Agreement")

AndRe: Amended and restated loan and security agreement dated as of May 8, 2003
among, inter alia, LaSalle Business Credit LLC, as agent {the "U.S. Agent"),
Cantar/Polyair Corporation, Cantar Pool Products Corporation ("Cantar Pool
U.S."), Mabex Universal Corporation and Performa Corp., as borrowers,
{collectively, the "U.S. Borrowers"), the other parties thereto as Guarantors, and
the lenders party thereto from time to time (collectively, the "U.S. Lenders") (as
same has been or may hereafter be supplemented, amended, replaced, renewed,
restated or otherwise modified from time to time, the "U.S. Credit Agreement")
(the U.S. Credit Agreement and the Canadian Credjt Agreement are hereinafter
collectively called the "Credit Agreements")

Reference is made to the letter agreement entered into between the parties hereto dated October
16, 2006, as amended by Side Letter Amendment #1 between the parties hereto dated Nevember
18, 2006 (collectively, the "Letter Agreement”).

The Obligors have requested that Lenders agree to release certain liens, mortgages, security
interests, hypothecs and other encumbrances (collectively, "Liens" and individually a "Lien")
granted in favour of the Agent over certain property and assets of Cantar Pool Canada on the
terms and canditions set out in this Agreement,

In furtherance of the foregoing and for good and valuable consideration now paid by each of the
parties hereto to the others (the receipt and sufficiency of which consideration are hereby

acknowledged by each of the undersigned), the parties hereto hereby confirm and agree as
follows: .

L. Agreement Regarding Release of Liens. (a) Subject to the terms and conditions
contained in this Agreement (including without limitation the conditions and limitations
below in this paragraph 1), the Lenders and the Agent agree that the Agent's Lien in and
to any Distribution Assets shall automatically be released concurrently upon, but not
before, the Effective Date (as defined in the Plan) (the "Effective Date"), provided that

3873178_3.DOC
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each and every of the following conditions precedent i3 and continues to be satisfied as of
the Effective Date:

(1) a0 LaSalle Event of Default or "Default” (as that term is defined in each of the
Canadian Credit Agreement and the U.S. Credit Agreement) has occurred, other
than the Cantar Pool Canada CCAA Filing Event of Default,

(i)  no Obligor has breached or defaulied in complying with or performing any term,
condition or covenant comtained in the Loan Documents or the Letter Agreement;

(iil)  the LaSalle Minimum Amount is $0,

(ivy  a meeting of the creditors of Cantar Pool Canada has been held in respect of the
Plan in accordance with the CCAA and the applicable orders of the Ontaric Court
regarding the Plan, and the requisite majority of each class of creditors of Cantar
Pool Canada has approved the Plan in accordance with the provisions of the
CCAA on or before January 12, 2007, or such later date as may he agreed fo by
the Lenders in their discretion;

() the Plan has been approved and sanctioned by the Ontario Court on or before
January 18, 2007, or such later date as may be agreed to by the Lenders in their
discretion, and no appeal of such approval and sanction order shall have been
threatened or filed;

(vi)  the Effective Date occurs on or before Janvary 25, 2007, or such later date as
may be agreed to by the Lenders in their discreticn; and

(vii) the representations and warranties of the Obligors contained in the Loan
Documents and the Letter Agreement shall be true and correct in all material
respects except (A)with regard to the CCAA Proceeding and (B)those
representations and warranties that specifically relate only 1o an earlier date.

(b)  The agreement contained in this paragraph ! regarding the release of the Agent's
Lien in and to the Distribution Assets is and shall in all respects be limited solely fo the
exient necessary to permit payment under the Plan from the Affected Creditors’
Distribution Pool of (i) the full amount payable in accordance with Section 4.1(a) of the
Plan to Affected Creditors to which such Section 4.1(a) applies and {ii) a maximum of 25
cents for each dollar of Affected Claims not dealt with in Section 4.1(a), in accordance
‘with Section 4.1(b) of the Plan (the amounts being required to make the payments
contemplated in clauses (i) and (i) collectively referred to as the "Aggregate Permitted
CCAA Plan Payment Amount"). The agreement contained in this paragraph 1 shall
have no application to and be of no force or effect with respect to any of the Distribution
Assets which are not required to permit the payments contemplated in this paragraph 1(b)
of this Agreement (for greater certainty, the release of the Agent's Lien shall enly apply
up to the amount of the Aggregate Permitted CCAA Plan Payment Amount, and any
Distribution Assets in excess of such Aggregate Permitted CCAA Plan Payment Amount
shall at all times and for all purposes be and remain subject to and charged by the Agent's
Lien, and no distribution of the Distribution Assets or from the Affected Creditors'

3873178 3.D0OC
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Distribution Poo! in excess of the Aggregate Permitted CCAA Plan Payment Amount
shall be permitted to be made by Cantar Pool Canada). Furthermare, all parties hereio
acknowledge and agree that no agreement is being made herein with respect to any
release of any Lien granted in favour of the Agent by any Obligor except for Cantar Pool
Canada.

() In the event that all of the conditions precedent listed in paragraph 1(a) above
have not been or are not satisfied on or before the Effective Date, then the agreement
made above by the Lenders shall be of no force or effect whatsoever and the Lenders
shall have ne obligation whatsoever to cause the Agent to deliver a release of any Lien
granted in favour of the Agent over any of Cantar Pool Canada's property, assets or
undertaking (including without limitation the Distribution Assets), to the same extent as
if this agreement had never been made by the Lenders.

(dy  Capitalized words and phrases used in this paragraph | and not otherwise defined
in the Letter Agreement shall have the same meanings ascribed thereto in the Plan.

(ej  Each of the Obligors hereby irrevocably consents to the release of the Agent's
Lien as contemplated in paragraph | of this Agreement and each of the Obligors
covenanis, confirms and agrees that (i) its present and future indebtedness, liabilities and
obligations to the Lenders under the Loan Documents shall in no way be affected or
released in any manner whatsoever as a result of such release of Lien by the Agent and
(ii) the delivery of the release by the Agent shall not be used by any of the Obligors as a
defence to the payment or performance of any of such indebtedness, liabilities or
obligations owing by any Obligor or in any action which may be commenced by the
Agent or the Lenders against any such Obligor. The Obligors refer o the mortgage (the
"VTB Mortgage") granted in favour of Cantar Pool Canada in connection with the sale
of the property municipality known as 330 Humberline Drive, Taoronto, Ontario, such
VTB Mortgage registered against title as Instrument No, AT1287953 and as transferred
to the Agent; the Obligors confirm their consent to the VTB Mortgage having been
postponed in favour of the new first mortgage and supporting security delivered by the
purchasers of such real property in favour of The Equitable Trust Company.

(H Not less than ten {10) days prior to a proposed distribution to creditors under the
Plan, Cantar Pool Canada shall deliver to the Agent notice of such proposed distribution,
with particulars of the proposed distribution date, the amount of the proposed
distribution, and reasonable evidence 1o the satisfaction of the Agent that the proposed
distribution will not result in the aggregate amount of prior distributions and the proposed
distribution exceeding the Aggregate Permitted CCAA Plan Payment Amount. In the
event that the Agent, acting reasonably, determines that such proposed distribution,
together with past distributions will result in the aggregate of all distributions to exceed
the Aggregate Permitted CCAA Plan Payment Amount, then in such case, the Agent shall
be entitled to send a notice to Cantar Pool Canada (a "Distribution Qbjection Notice")
during such ten (10) day period to the effect that Cantar Pool Canada is not permitied to
make such proposed distribution, in which case Cantar shall not make the proposed
distribution unless and until the Agent subsequently delivers to Cantar Pool Canada a
written consent to the proposed distribution or, if applicable, a distribution in a lesser
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amount such that the aggregate of past distributions and the (reduced) proposed
distribution will not exceed the Aggregate Permitted CCAA Plan Payment Amount. The
Agent agrees to act reasonably in conferring with Cantar and reviewing supporting
material to be provided by Cantar in assessing whether or not a proposed distribution wiil

result in the aggregate of Plan distributions exceeding the Aggregate Permitted CCAA
Plan Payment Amount.

(@ For greater certainty, the Lenders and the Agent consent to distributions to
creditors under the Plan by Cantar Pool Canada up to the Aggregate Permitted CCAA
Plan Payment Amount, notwithstanding the provisions of Section 5.1(b)(i) of the Plan,
subject to the terms, conditions and restrictions contained in paragraph 1 of this
Agreement,

No Waiver. Except for the -agreement regarding the release of the Agent's Lien in
accordance with and subject to the restrictions set out in paragraph | above, nothing
herein is in any way intended (o be and nothing herein does or shall be deemed to
constitute a waiver (temporary or otherwise) of any LaSalle Event of Default and nothing
herein does or shall be deemed to constitute a custom or course of dealing among the
Obligors, on the one hand, and the Lenders, on the other hand, and the Lenders reserve sll
of their respective rights and remedies under the Loan Documents, and the Letter
Agreement and at law and in equity in connection therewith.

Representations and Warranties. Each of the undersigned "Obligers” hereby confirms to
the Lenders that the representations and warranties set forth in the Loan Documents are
true and correct in all material respects as of the date hereof (except (i) with regard to the
CCAA Proceeding and (ii) those representations and warranties thai specifically relate
only to an earlier date), which representations and warranties shall be deemed to be
remade as of the date hereof. Each Obligor represents and warrants to the Lenders that:
(1) it has full power and authority t0 execute and deliver this Agreement and to perform
its obligations hereunder; (il) upon the execution and delivery hereof, this Agreement will
be valid, binding and enforceable against such Obligor in accordance with ifs terms;
(iii) the execution and delivery of this Agreement does not and will not contravene,
conflict with, violate or constitute a default under the articles of incorperation or by-laws
of such Obligor or any applicable law, rule, regulation, judgment, decree or order or any
agreement, indenture or instrument to which such Obligor is a party or is bound or which
is binding upon or applicable to all or any portion of such Obligor’s property; and (iv) no
Default or Event of Default presently exists.

Reaffirmation. The Obligors expressly reaffirm and assume all of their obligations and
liabilities to the Lenders under the Loan Documents and the Letter Agreement, and in
each case agree to be bound by and abide by and operate and perform under and pursuant
to and comply fully with all of the terms, conditions, provisions, agrcements,
representations, undertakings, warranties, indemnities, grants of Liens and covenants
contained in the Loan Documents and the Letter Agreement (including without lirnitation
all guarantee obligations), as though such documents were being re-executed on the date
hereof, except to the extent that such terms expressly relate to an earlier date. The
Obligors ratify, confirm and affirm without condition, ali Liens, granted to the Agent
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pursuant to the Loan Documents, and agree that such Liens shall continue to secure the
obligations secured thereby, including but not limited to, all advances made by the
Canadian Lender or the Agent and/or the U.S. Lenders (and/or any one or more of them)
tc any one or more of the Obligors under the Leoan Documents, and all extensions
renewals, refinancings, amendments or modifications of any of the foregoing.

5. Release. In consideration of the agreements of the Lenders contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, each Obliger, on behalf of itself and its successors, assigns, and other
legal representatives, hereby absolutely, unconditionally and irrevocably releases,
remises and forever discharges each Lender, and its successors and assigns, and its
present and former shareholders, affiliates, subsidiaries, divisions, predecessors,
directors, officers, attorneys, employees, agents and other representatives (the Lenders
and all such other Persons being hereinafier referred to collectively as the "Releasees”
and individually as a "Releasee™), of and from all demands, actions, causes of action,
suits, covenants, contracts, controversies, agreements, promises, sums of money,
accounts, bills, reckonings, damages and any and all other claims, counterclaims,
defences, rights of set off, demands and liabilities whatsoever (individually, & "Claim”
and collectively, "Claims") of every name and nature, known or unknown, suspected or
unsuspected, both at law and in equity, which it or any of its successors, assigns, or other

Y legal representatives may now or hereafter own, hold, have or ¢claim to have against the

Releasees or any of them for, upon, or by reason of any circumstance, action, cause or

thing whatscever which arises at any time on or prior to or after the date of this
Agreement including, without limitation, for or on account of, or in relation to, or in any |
way in connection with any of the Loan Documents, the Letter Agreement or fransactions I
hereunder or thereunder or related thereto,

6. Costs and Expenses. Each Obligor hereby jointly and severally agrees to reimburse the !
Agent for all reasonable costs, fees and expenses incurred in the preparation, negotiation
and execution of this Agreement and the consummation of the transactions contemplated
hereby, including, without limitation, the reasonable costs, fees and expenses of the
professionals (including without limitation legal counsel) retained by the Lenders.

b 7. Counterparts. This Agreement may be executed in cne or more counterparts, each of |
L which shall be deemed an original, and all of which, when taken together, shall constitute ;
one and the same instrument. Facsimile or other electronic versions of signatures hereto 1
shall be deemed original signatures, which may be relied upon by all parties hereby and
shall be binding on the respective signor.

- 8. . Severability. If any term or provision of this Agreement or the application therecf to any
' party or ¢circumstance shall be held to be invalid, illegal or unenforceable in any respect
- by a court of competent jurisdiction, the wvalidity, legality and enforceability of the
remaining terms and provisions of this Agreement shall not in any way be affected or
impaired thereby, and the affected term or provision shall be modified to the minimum

extent permitted by law so as to achieve most fully the intention of this Agreement.
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11.
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Successors and Assigns. This Agreement shall enure to the benefit, and shall be binding
upon each of the parties hereio and their respective successors and permitted assigns,

None of the Obligors shall be entitled to assign any of their rights or obiigations
hereunder.

Govemning Law. This Agreement shall be governed by the laws of the Province of
Ontario and the federal laws of Canada applicable therein,

Defined Terms. Unless otherwise defined herein, all capitalized words and phrases shall
have the meanings ascribed thereto in the Letter Agreement,

Notices. Any notice, direction, consent or other document contemplated or required to be
delivered hereunder shall be in writing and shall be made by personal delivery or by
facsimile or other electronic transmission on a "Business Day" before 5:00 p.m. (such
time of delivery being the time of delivery or receipt in the ¢ity in which the recipient is
located), failing which delivery shall be deemed to have been made on the next following
Business Day. In this Agreement, a "Business Day" shall mean any day other than (aja
Saturday, Sunday or statutory holiday in the Province of Ontario or the State of [llinois or

(b) any day that banks in Toronto, Ontario or Chicago, Iilinois are required or permitted
to close.

3873178 _3.DOC




Credit Parties to the Canadlan Credit Agreement:

Borrowers:

POLYATR CANADA LIMITED
(formerly Cantar/Polyair Canada Limafted)
CANTAR POOL PRODUCTS

Each by L

s : (j

Guarantors:

CANTAR POLYAIR CORPORATION
CANTAR POOL PRODUCTS CORPORATION
{formerly kmown as Atlantic Pool Produsts
Corpotation and Cantar/Polyair of Minols, Ine.)
MABEX UNIVERSAL CORPORATION
PERFORMA CORE.

C/P INTERNATIONAL CORP,, INC,
POLYAIR INVESTMENTS INC,

{formerly Cantar/Polyair Inc.)

FAIRCOVE INVESTMENTS INC.
POLYAIR MACHTECH, INC.

Bech by t’/V

itz /1

U

3873178_3.D0C

Address: 325 Humber College Dr.

Toranta, ON MW 7C3

Attention: Victor D'Souza
Fax: (416) 483-7984




Credit Parties 1o the U.S, Credit Agroement:

CANTAR/POLYAIR CORPORATION
CANTAR POOL PRODUCTS
CORFPORATION (formerly Atlantic

Pool Produsts Cotporation and Cantar/Polyaiy of
Tiinpis, Ino,)

MABEX UNIVERSAL CORPORATION
PERFORMA CORP,

FOLYAIR CANADA LIMITED

(formerly Cantar/Polyair Canada Limited)

C/F INTERNATIONAL CORP,, INC,
POLYAIR INVESTMENTS INC.

(formerly Cantar/Polyalr Inc.)

FAIRCOYE INYESTMENTS INC.
CANTAR POOL PRODUCTS LIMITED
(formetly Atlantic Pool Products
Limited and 1566783 Ontario Limi

POLYAIR MACHTE f NG
Each by Z‘
Its - /

3873178_3.D0C




N-2-07

15:30 From- HIEEI08 1208 P.02/02

LASALLE BUSINESS CREDIT, LLC, Address:  LaSalle Business Credit LLC,

n its capacity as (8) the U.S. Agent for und on as Agen)

behalf of the U.8. Lenders under the U8, 400-135 South LaSalie Street

Credit Agresment, (b) a U.S. Lender and Chicago, Minois

(<) the Agent for the U.S, Agenl, the U5, 606034105

Lenders and the Canadian Lender Aucntion: Don Tomlinson {re: Cantar)
Fax: 312.904-0291

BYW
lis '

FNC BANK, NATIONAL ASSOCIATION,

as 8 U.S. Lender

ey - T
By__*. o —
W5 T

ABN AMRO BANK N.V., CANADA BRANCH,
a3 the Canadian Lender

By
s

By
lis

3873178_3.D0OC




[P i)
A

LASALLE BUSINESS CREDIT, LLC,
in its capacity as (a)'the U.S. Agent for and on
. behalf of the U.S, Lenders under the U.S.
~Credit Agreement, (b) a U.S. Lender and
(c) the Agent for the U.S. Agent, the U.S,
Lenders dnd the Canadian Lender

By
Tis

PNC BANK, NATIONAL ASSOCIAT’ION
- asa U.S. Lender

By
Its

Address:

Aftention:

Fax:

ABN AMRO BANK N.V., CANADA BRANCH

as the Canadian Lender

By | S,}ﬂ,%ﬁ:' ‘
Iis

Its

aya
___:ﬁmm—.

- First Vice President

3873178_3.D0C

LaSalle Business Credit LLC,

as Agent
400-135 South LaSalle Street

© Chicago, Ilinois |

60603-4105
Don Tomlinson (re: Cantar)

. 312-504-0201
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Comptroller of the Currency
Administrator of National Banks

Large Bank Licensing
Mail Stop 7-13

250 E Street, SW
Washington, DC 20219

QOctober 17, 2008

Ms. Rhadi Thayu

Assistant General Counsel

Bank of America, National Assomation
40 W. 57 Sireet

New York, New York 10019

Re: Applications to merge LaSalle Business Credit, LLC, Chicago, Illinois with and into
LaSalle Bank National Association, Chicago, Illinois, and upon consummation of that
transaction, to merge LaSalle Bank National Association and LaSalle Bank Midwest
National Association, Troy, Michigan, with and into Bank of America, National
Association, Charlotte, North Carolina.

Application Control Numbers: 2008-ML-02-0006 and 2008-ML-12-0171
Dear Ms. Thavu:

This letter is the official certification of the Office of the Comptroller of the Currency for LaSalle
Business Credit, LLC, Chicago, Illinois to merge with and into LaSalle Bank National
Association, Chicago, Illinois, effective October 16, 2008.

This is also the official certification of the Office of the Comptroller of the Currency for LaSalle
Bank National Association, Chicago, Illinois, and LaSalle Bank Midwest National Association,
Troy, Michigan to merge with and into Bank of America, National Assoma‘uon, Charlotte, North
Carolina, effective October 17, 2008.

This letter is also the official authorization for Bank of America, National Association to operate
the former main and branch offices of LaSalle Bank, National Association and LaSalle Bank,
Midwest, National Association as branches of Bank of America, National Association.

If you have questions regarding this letter, please contact me at (202) 874-3294. Please
reference the application control number in any correspondence.

Slncerely,

6 .,{,_L—
Steplen A. Lybarger
Large Bank Licensi ead E



Delaware ... .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"LASALLE BUSINESS CREDIT, LLC", A DELAWARE LIMITED LIABILITY
, COMPANY,

- WITH AND INTO "LASALLE BANK NATIONAL ASSOCIATION" UNDER THE

NAME OF VLASALLE BANK NATIONAL ASSOCIATION", A CORPORATION

e

ORGANIZED AND EXISTING UNDER THE LAWS OF THE COUNTRY OF UNITED
STATES, AS RECEIVED AND FILED IN THIS OFFICE THE FOURTEENTH DAY
OF OCTOBER, A.D., 2008, AT 7:52 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE SIXTEENTH DAY OF

OCTOBER, A.D. 2008.

Lornat sdmitec Pl apn
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6912746

= 4611960 8100M

¥ 081037505 DATE: 10-15-08

You may verify this evertificate online
at wvorp.delaware.gov/authver, sh



L State Of e e

Secreta of State
. . Division of Corporaticns
Delivered 07:52 Pp010/14/2008
FILED 07:52 pM 10/14/2008
SRV 081037505 - 3607485 FIiE

CERTIFICATE OF MERGER
QF

LASALLEBUSINESS CREDIT, LLC,
a Delaware limited Hability company

AND

LASALLE BANK NATIONAL ASSOCIATION,
. anztional banking association

Pursuant 1o Title 6, Section 18-209 of the Defaware Limited Liability Company Act, the
undersigned limited liability company executed tha following Certificate of Merger:

FIRST: The tame of the surviving entity is LaSafle Bank National Association, a
national banking association organized under the laws of the United States. The name of the limited
liability company being merged into the surviving entity is LaSalle Business Credit, LLC, 2
Delaware limited Kability company.

SECOND:  The Agreement of Merger has been approved and executed by each party to
this merger.

THIRD: The merger i3 to become effective Octaber 16, 2008,

FOURTH:  The executed Agreement of Merger is on file at 135 South LaSalle Street,
Chicago, Hlinois 60603, the principal place of business of the surviving entity,

FIFTH: A copy of the Agreement of Merger will be furnished by the surviving -
entity, on request and without cost, to any tnember of the domestic Hrmited liability compeny or any
person holding en interest in any other business antity which 1s to merge or consolidate.

BIXTH; The surviving entity agrecs that it may be served with process in the Staie of
Delaware in any actioh, suit or proceeding for the enforcement of any obligation of the limited
liability compay which is to merge, frrevocably appointing the Secretary of Sirte 2s its agent to
accept service of proceas in any action, suit or proccedmg and the address to whmh acopy of such
process shall be mailed to by the Secretary of State is ¢/ 555 California St., 3™ Floor, San
Franclsco, California 94104,



N WITNESS WHEREOF, said surviving entity has caused this certificate to be signed by
: an awthorized person as of this {4+ day of October, 2008.

LASALLE BANK NATIONAL ASSOCIATION

. | ‘By: Mww 5(?2}7{24%‘{

Merrily $. Gerrish, Assistant Secretary

el
s
Lo
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Request 10: 013696216
Transaction ID: 45827690
Category 1D: UN/E

Province of Ontaric

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1566783

Corparation Type

ONTARIO BUSINESS CORP.

Registered Office Address
330 HUMBERLINE DRIVE

TORONTO
ONTARIO
CANADA MSW 1R5

Mailing Address
330 HUMBERLINE DRIVE

TORONTO
ONTARIO
CANADA MSW 1R5

Activity Classification

NOT AVAILABLE

Corporation Name

Date Report Produced:

2011/11/10

Time Report Produced: 08:36:18
1

Page:

CANTAR POOL PRODUCTS LIMITED/PRODUITS DE
PISCINES CANTAR LIMITEE

Corporation Status

CANC FOR CAUSE

Number of Directors
Minimum Maximum

00001 00010

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date
NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Dete Commenced
in Ontario

NOT APFLICABLE

Incorperation Date

2003/03/24

Jurisdiction

ONTARIO

Former Jurisdiction

NOT AVAILABLE

Amaigamation Ind.

NOT APFLICABLE

Notice Date

NOT APPLICABLE

letter Date

NOT APPLICABLE

Continuation Date

NOT AVAILABLE

Cancel/lnactive Date

2009/0317

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Onterio

NOT APPLICABLE




Request 1D: 0136962176 Province of Ontario Date Report Produced: 20611/11/10
Transaction {D: 45927690 Ministry of Government Services Time Report Produced: D8:38:13
Category 1D UN/E Page: 2

CORPORATION PROFILE REPORT

. Ontario Corp Number Carparation Name

) 1566783 ‘ CANTAR POOL PRODUCTS LIMITEC/PRODUITS DE
; PISCINES CANTAR LIMITEE

Carporate Name History Effective Date
CANTAR POOL PRGOUCTS LIMITED/PRODUITS DE 2004/11/25
PISCINES CANTAR LIMITEE

ATLANTIC POOL PROCUCTS LTR./PRODUITS DE 2003/05/09
PISCINES ATLANTIC LTEE.

3 1566783 ONTARIO LIMITED 2003/03/24
- Current Business Name(s) Exist: NG
Expired Business Name(g) Exist: NO
o Last Document Recorded
Act/Code Description Form Date
| ' BCA  CANCELLATION ORDER 2400 2009/03/17

i THIS REPORT SETS QUT THE MRST RECENT lNFORMAT!ON FILE BY THE CDRPORATION ON DR AFTER JUNE 27, 1992, AND
| IN THE DNTARIO BUS[IJESS INFORMATION SYSTEM AS AT ND TIME OF PRINTING, ALL PERSONS WHO ARE RECORDED A?
i CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST DF ADMIN!STRATORS

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE

The issuence of this report in electronic form is authorized by the Ministry of Government Services.
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Court File No. 06-CL-6690

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 25'® DAY
) ‘
JUSTICE MORAWETZ ) OF JANUARY, 2012

INTHE MATTER OF AN APPLICATION UNDER THE
COMPANIES' CREDITORS ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, ASAMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
_CANTAR POOL PRODUCTS LIMITED / PRODUITS DE PISCINES CANTAR
ST LIMITEE
Applicant

ORDER

THIS MOTION, made by A. Farber & Partners Inc., in its capacity as the Court-
"':;ppointed monitor of Cantar Pool Products Limited/Produits de Piscines Cantar Limitée (in such
capacity, the “Monitor”), for an order substantially in the form eppended to the Monitor’s

Notice of Motion was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Fifth Report of the Monitor dated December 9, 2011 (the “Fifth
Report”), and on hearing the submissions of counsel for the Monitor, no one appearing for any
other person on the service list, although duly served as appears from the affidavit of Eunice

Baltkols swom December 12, 2011, filed,

1 THIS COURT ORDERS that that the time for service and filing of the notice of motion
and the rnotion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.




-7

2. THIS COURT AUTHORIZES AND DIRECTS the Monitor te-send-~the-reguired

-potice-pursuant-to-the-agresmentexertted by, among-ethers,.LaSalle Business-Credit, LL.C.on or

aboulJanuary-25,-2007 Tt furds—$ - & elow)—are-to--be

disteibuted to~the—Apphvant™s CIEdNoTs ~in—aecordance—with—the.Plan_of  Compramise.-er

Amangmm&ﬂﬁ%ppiiea&mﬁvemﬂﬁﬁ%&%mﬁ&cd, td recelve the funds from
the Charge/Mortgage registered on October 24, 2006 as Instrument Number AT1287953 on title
to the premises known municipally as 330 Humberline Drive, Toronto, Ontario and legally
described in PIN 07368-0040 (LT) (the “Property”),. which Charge/Mortgage was transferred to
LaSalle Business Credit, LLC on October 24, 2006 as Instrument Number AT1287954 (the
“YTB Mortgage™), to endorse any cheque in payment of such funds on behalf of the Applicant
and to deposit such funds in an account to be established by the Mouitor on behalf of the

Applicant,

3. THIS COURT ORDERS that the VI'B Mortgage be and is hereby discharged effective
upon the Monitor filing a certificate (the “Monitor’s Certificate™), in substantially the form
attached as Schedule “A” to this Order, certifying that it has received the funds from the VTB

Mortgage.

4. THIS COURT ORDERS that upon the registration in the Land Registry Ofﬁce for the
Land Titles Division of Toronto of an Application to Amend Bésed cn Court Order in the form
presceribed by the Land Titles Act and/or the Land Registration Reform Act, executed by the
Monitor on behalf of the Applicant, attaching thereto a copy of this Order and the Monitor’s
Certificate, the Land Registrar is hereby directed to discharge and delete the VTB Mortgage

from title to the Property.




-3

5. THIS COURT ORDERS AND DECLARES that from and after the discharge of the
VTB Mortgage any and all claims in and to the VIB Mortgage shall attach to the funds from the
VTB Mortgage with the same priority as such claims bad immediatety prior to the discharge of

the VTB Mortgage as if the VTB Mortgage had not been discharged.

6. THIS COURT ORDERS that the Monitor is hereby granted leave to apply to this Court
for such advice, directions or assistance as may be necessary to give effect to the terms of this

Order.

7. THIS COURT ORDERS that this Order and any other Order in this proceeding shall
have full force and effect in all provinces and territories in Canada and abroad and as against all

persons against whom they may otherwise be enforceable.

8. THIS COURT HEREBY REQUESTS the aid and recognition (including assistance
pursuant to section 17 of the Companies’ Creditors Arrangement Act, f{.S.C. 1985, c. C-36, as
amended, as applicable) of any court or any judicial, regulatory or administrative body in any
province or territory of Canada and any judicial, regulatory or administrative tribunal or other
court constituted pursuant to the Pariiament of Canada or the legislature of any province or any
court or any judicial, regulatory or administrative body of the Umted States and of any other
nation or state to act in aid of and to be complementary to this Court in carrying out the terms of

this Order.




-4

9. THIS COURT ORDERS that this Order shall be posted on the website maintained by

the Monitor (ww.farberfinanciel.com) and shall only be required to be served upon those

parties who have either formally entered an appearance in these proceedings or those parties who

.'%}M-ﬁf (,?/

appeared at the hearing of the motion for this Order.

ENTFRED AT (INSCRIT A TORONTO
CON BTORK NG
LE | DANS LE REGISTRE

AN 252




SCHEDULE “A” - FORM OF MONITOR’S CERTIFICATE
Court File No. 06-CL-6690
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION UNDER THE

COMPANIES’ CREDITORS ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

ANDINTHE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANTAR POOL PRODUCTS LIMITED / PRODUITS DE PISCINES CANTAR

LIMITEE
Applicant
MONITOR’S CERTIFICATE
RECITAILS
A, Pursuant to an Order of this Honourable Court dated October 17, 2006 (the “CCAA

Initial Order™), Cantar Pool Products Limited/Produits de Piscines Cantar Limitée (the
“Applicant”) filed for and obtained protection from its creditors under the Companies’
Creditors Arrangement Act, R.8.C. 1983, ¢. C-36, as amended;

Pursuant to the CCAA Initial Order, A, Farber & Partners Inc. was appointed as the
Court-appointed monitor of the Applicant (in such capacity, the “Monitor”) with the
powers, duties and obligations set out in the CCAA Initial Order; and

Pursuant to an Order of this Honourable Court dated January 25, 2012 (the “Order”), the
VTR Mortgage was discharged to be effective upon the filing by the Monitor with this
Honourable Court of a certificate confirming that the Monitor has received the funds
from the VTB Mortgage. -

THE MONITOR HEREBY CERTIFIES that it has received the funds from the VTB

Mortgage.

DATED at Toronto, Ontario, this day of , 2012,

A. FARBER & PARTNERS INC, in its
capacity as the Court-appeinted Monitor of
Cantar Pool Products Limited/Produits de
Piscines Cantar Limitée

By:
Name: Paul Denton
Title: Vice President




IN THE MATTER OF AN APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS
AMENDED '

AND IN THE MATTER OF A PLAN OF COIy[PROMISE OR ARRANGEMENT OF CANTAR POOL PRODUCTS LIMITED /
PRODUITS DE PISCINES CANTAR LIMITEE
Court File No. 06-CL-6690

. ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceedings commenced at Toronto

ORDER

AIRD & BERLIS LLP
Barristers and Solicitors
Broolkfield Place
181 Bay Street, Suite 1800
Toronto, Ontario M5J 2796

D. Robb English (LSUC # 19862F1B)
Tel: 416.865.4748

. Fax: 416.863.1515

| Email: renglish(@airdberlis.com

Ian E. Aversa (LSUC # 55449N)
Tel: 416.8653082

Fax: 416.863.1515

Email; iaversai@airdberlis.com

Lewyers for A. Farber & Parirers Inc., in iis capacity as
the Cowrt-appointed monitor of Cantar Pool Products
Limited/Produiis de Piscines Cantar Limitée

115376743
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LRO# 80 Transfer Of Charge
The applicant(s) hereby applies fo the Land Registrar,

Registered as AT1287954 on 200610 24

at 1033

yyyymmdd Page 1 of 1

, Properties I
PIN 07368 - 0040 LT
Dascription PT LT 38 CON 4 FRONTING THE HUMBER, PT 2, 64R11838. ETOBICOKE |, CITY OF
TORONTO
Address 00330 HUMBERLINE DRIVE
TORONTO

| Source Instrumenis

Registration No. Date Type of instrument
AT1287653 2006 10 24 Charge/Mortgage

l Transferor(s}

This transfer of charge affects all lands that the charge is against which are outstanding.

Name CANTAR POOL PRODUCTS LIMITER/PRODUITS DE PISCINES CANTAR LIMITEE

Address for Service 330 Humberline Drive
Toronto, Ontario
MeW 1RS

i, VICTOR D'SQUZA, Authorized Signing Officer, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Transferee(s) Capacify

Share l

Name LASALLE BUSINESS CREDIT LLC

Address for Service 400 - 135 South LaSalie Street
Chicago, illincis 60603-5802

‘ Statements

The chargee transfers the sefscted charge for $2.00
&chedule: The Chargee transfers the selected Chiarge to the Transieres,

Signed By |
Larry Fischer 700~-40 Sheppard Ave, W, acting for Transferor(s) Signed 2006 10 24
North York M2N 8Kg
Tel 4162258400
Fax 4162254805
Larry Fischer 700-40 Sheppard Ave. W acting for Transferes(s) Signed 2006 10 24
North York M2N 6K&
Tel 4162259400
Fax 4162254805
Submitted By
GOLDMAN, SPRING, KICHLER & 700-40 Sheppard Ave. W. 20086 10 24
SANDERS LLP Nerth York M2N 8K8
Tel 4162255400
Fax 4162254608
Fees/Taxes/Payment l
Stafutory Registration Fee $50.00

Total Paid $60.00
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%

~”Ontario | ServiceOntario

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND
REGISTRY
OFFICE #66

073680040 (LT)

PAGE 1 OF 12
PREPARED FOR SBrown0l

oW 2011/11/03 AT 13:33:58

# CERTIFIED 3Y LAWD REGISTRAR IN ACCORDANCE WITH LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

DROPERTY DESCRIPTION:

PROFE Z =i
EST, R:
FEE SIMPLE

LT CONVERSION QUALIFIED

MNERS’ AN

PT LT 38 CON 4 FRONWNTING THE HUMBER,

HUMBERLINE (INDUSTRIAL} REALTY INC,

EECENTLY;
FIRST CONVERSION FROM BOOK 1665

CAPACITY
TCOoM

PT 2, 64R11839. ETOBICOKE

SHORE
10% INTEREST

. CITY OF TQRONTO

EIN CEESTION DATE:
1993/0B/09

CANADA MORTGAGE AND HOUSING CDRPORATION TCO 80% INTEREST
CERT/
REG. KNUM. DATE IWSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHED
++ERFFECTIVE 2000/07/29 THE NOTATION OF THE |"BLOUK IMFLEMENTAT]

*4HAS REDLA

*+ PRINTOUI

* *FUBJECT,

ok

%

T

LS

*x

ak

**DATE OF

G4AR2980

EB426257

£4R11839

TBG06410

E72346

EZ0013

CONVENTION .

ANY LEAGS T

JONVERSION TO| LAND TITLES: 1833/4

1973/08/15

1973/11/1%

198R/04/26

1989/05/31

199%/05/05

1897/06/17

gD KITH THE YPIN CREATION DATE
INCLUDES ALL DOCUMENT TYPES ANI
oM FIRST REGLSTRATION UNUER THE
SUBSECTION 44(1) OF THE LAND TI
ANDI ESCHEATS OF FORPEITURE TO T

THE RIGHTS OF ANY PERSON WHO WO

IT THROUGH LJENGTH OF ADVERSE POJSESSION,

WHICH THE SUBSECTI]

PLAN REFERENCE

AGREEMENT

PILAN REFERENCE

TRANSFHER

APL CH NAME OWNER

CONSTRUCTION LIEN

rOF 1993/08/05%*

[LAND TITLES ACT.
NLEs ACT, EXCEDPT
{E CROKN.

LU, BUT FPOR THE

§/03 **

DELETED TNSTRUMEN

(el

W 70 (2) UF THE REYYSTRY ACT APPLIES.

TS SINCE: 1393/07/13 **

[TON DATE® OF 1933/08/09 ON THIS PIN**

PARAGRAEH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES

IAND TITEES ACT, BE ENTITLED TC THE LAND Ok ANY PART OF

BRESCRIFPTION, MISDESCRIFPTION OF BOUNDARIES SETTLED BY

* %t COMPLETELY DELETED ##x

**% COMPLETELY DELETED *++
HANSOM KIDDE CANADA INC.

*%% COMPLETELY DELETED *%%
MAGNA FIRE PROTECTION & SBECURETY LID.

3

BUROUGH CF ETOEICOXE

HANSON KIDDE CANADA INC.

VST CANADA INC.

NOTE: ADJOINING PROPERTIES SHOULD ER INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

WOTR: BNSURE THAT YOUR PRINTDUT STATES THE TOTAL NUMBER DF PAGES AND THAT YDU HAVE PICKED THEM ALL UP.




PARCEL REGISTER {ABBREVIATED) FOR PROPERTY IDENTIFIER

b \_} . s R B e  LAnD PAGE 2 OF 3
st Ontarlo Sel'VlCeorltal‘lo REGISTRY PREFARED FOR SBrownOl
L riin e OFFICE #66 073680040 (LT) Y 2011/11/03 AT 13:;33:59

* CERTIFIED BY LAND REGISTRAR IN ACCORDARNCE WITH LAND TITLES ACT * SUBJECT TC RESERVATIONS IN CROWH GRANT +

CERT/
REG. NOM, DATE INSTRUMENT TYFE AMOUNT PARTIES FROM - PARTIES TO CHED

E105483 1997/0B/14 | CERTIFICATSE *#* COMPLETELY DELETED *#%%
MAGNA FIRE PROTECTICH & SECURITY LID.
REMARICS: EGS0013

E130560 1897/11/24 | APL (GENERAL) *%% COMPLETELY DELETED **#+
ACTIVE FIRE & SAFETY SUPPLIES INC.
REMARKS: BES0013| & E105£83

®317117 20600/03/27 | NOTICE HER MAJESTY THE QUEEN IN RIGHT OF THE DEFARTMENT OF TREANSPORT c
CENADA
REMARKS: PEARSON AIRPDRT ZONING REGULATION

ATI®EOL 2602/10/21 | CHARGE *%* COMPLETELY DELETED *%%
US1 CANADA INC. HILMINGTON TRUST COMPANY
VANASKEY, DAVID
AT41B21 2002/11/20 | HO ASSGN RENT GEM *%* COMELETELY DELETED ##+%
USI CAWADA INCT. VENASKEY, DAVID

WILMINGTON TRUST COMPANY

Q

REMARRS: RENTS,| RE: CHARGE NO. ATi9501

ATLE355 2002/65/08 | DISCH OF CHARGE *** COMPLETELY DELETED *##
WILMINGTON TRUST COMPANY
VARRSKEY, DAVID

REMARKS: RE: ATI9501

AT1541321 2003 /05/08 TRANSFER ’ x4 COMPLETELY DELETED ***
Usi CANADA INC. FAIRCOVE THMVESTMENTE INC.
REMARES: PLANNING ACT STATEMENTS

ATTZ216B3 2005/02/01 | CHARGE *%* COMPLETELY DELETED ***%
FAIRCOVE INVESTMENTS INC. LASALIE BUSINESS CREDIT, LLO
AT977153 2005/11/14 | LR‘S ORDER LAND REGISTRAR c
RE! ; AMEND PESCRIPTION WITH REGARD TQ REFERENCE PLAN TO READ AS 64R-11833.

AT1185937 20066/06/30 | HO OFTICN PURCHASE $3,000, 000 | HARKLANE DEVELOFPMENTS INC. HAWELANE DEVELOPMENTS INC. C
REMARKS: OPTION| IS FOR AN INDETERMINATE PERIOD

AT1ZB4615 |[2006/10/19 | TRANSFER *%% COMPLETELY DELETED *+%%
FAIRCDVE INVESTWENTS INC. CANTAR POOL PRODUCTS LIMITED

NGTE: ADJOINING PROFERTIES SHOULD BE INVESTIGATEG TO ASCERTAIN DESCRIFTIVE INCONSISTENCIES, IF BNY, WITH DESCRIDTIDN REPRESENTEDR FOR TELS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.




PARCE], REGISTER (ABBREVIATED] FOR PROPERTY IDENTIFIER

LAKD PAGE 3 OF 3
REGISTRY PREFARED FOR SBrown0l
OFFICE §66 |-97368~DD40 [tEe) ] DN 2011/11/03 AT 13:33:59
* CERTIPIED BY LAND REGISTRAR IN RQCORDANCE WITH LAND TITLES ACT + SUBJECT TQ RESERVATIONS IN CROWN GRANT *
CERT/
REG. NUM. OATE INSTRUMENT TYFE AMCUNT PARTIES FROM PARTIES WO CHRD

AT12875852 2006/10/24 | APL VESTING ORDER $0,441, %60 | ONTARIQ SUPERIOR COURY OF JUSTICE HUMEERLINE (INDUSTRIAL} REALTY INC. C
CANLDA MORTGRGE AND HOUSING CORFCRATICHN

AT1287553 | 2006/10/24 | CHARGE $1,500,000 [ HUMBERLINE (INDUSTRIAL) REALTY INC. CANTAR POOL PRODUCTS LIMITED/PRODUITS DE PISCINES CANTAR [
CANADS MORTGAGE AND HOUSING CORPORATION LIMITER

AT12857954 2005,"10,"24 TRANSFER CF CHARGE CANTAR POOL PRODUCTS LIMITEG/PRDDOITS DE PISCINES CANTAR LASALLE BUSINESS CREDIT, LLC C .
LIMITEE .

REMARKS : AT13878953

AT)L320737 2006/11/30 | NDTICE OF LEASE HWUMBERT,INE (INDUSTRIAL} RERLTY INC. POLYATIR CRANADA LIMITED [
CRNADR MORTGAGE AND HOUSING CORPORATION :

AT1321451 2006/12/01 | CHARGE 35,650, 000 | CANADA MORTGAGE AND HOUSING CORPORATION THE EQUITABLE TRUST COMPANY C
HUMBERLINE (INDUSTIAL} REALTY THNC.

ATI321452 2006/22/01 [MO ASZEN RENT GEN CANADA MORTGACGE AND HOUSING CDRPORATYOH THE EQUITABLE TRUSY COMPANY [
HUMBERLINE (INDUSTRIaT,) REALTY INC.
REMARKS: RENTS |- AT1321451. o

AT1321451 2006/12/’01 NO ASSG LES30R INT CAWADR MCRTGACE AND HOUSING CORPORATION THE EQUITAELE TRUST COMPANY c
HUMBERLINE (INDUSTRIAL} REALTY INC,
REMARIS: ATI320737 & ATi321451

AT1321032 2006/12/01 | POSTPONEMENRT LAZALLE EUSINESS CREDR1T, TLC THE EQUIiTABLE TRUST COMPANY c
REMARES: AT1Z87P53, AT128795¢ & ATipA145l

AT1321933 2006/12/01 POSTPONEMENT LASALLE BUSINESS CREDIT, LILC THE EQUITABLE TRUST COMPANY C
REMARKS: AT1787953, AT1287954 & ATiBZi452

ATL3Z13934 2086/12/01 | POSTPONEMENT LASATHLE BUSTIWESS CREDIT, LLC THE EQUITABLE TRUST CODEP;}‘)NY C
REMARKS: ATI287953, ATLIZ87554 & AT1p2i491.

AT1321935 200612 /01 | DISCH OF CEARGE *x+ COMPLETELY DELETED *+*+
LASALLE BUSINESS CREDIT, LLC

REMARKS: RE: AT721683

HOTE: ADJOINING PROPERTIES SHDULO BE INVESTIGATED TO ASCERIAIN DESCRIPTIVE INCDNSISTENCIES, IF AWY, WITH DESCRIPTION REFRESENTED FOR THI& PROPERTY.
NOTE: ENSURE THAT ¥OUR FRINTOUT STATES THE TOTAL WUMBER OF PAGEE RND THAT YOU HAVE PICKED THEM ALL Ug.
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A. Farber & Partners Inc.

Claims Register

In the matter of the liquidation of
CANTAR POOL PRODUCTS LTD.

Creditor Name

Progfof Claim Status  Rank/
Claim? Class

SCA4 Amount
Amount Filed

Admitted for
Dividend

Preferred creditors

1.

10.

L.

A.Q, Smith Electrical Products
P.O. Box 74440 )
CLEVELAND OH 44194-4440 USA

Agccountemps
P.0. Box 57349, Station A
Torento ON MSW 5M5

Accurate Fasteners Ltd.
550 Applewood Crescent, Building #1
Concord ON L4K 4B4

Afras Industries Inc.
766 Hampshire Road, Unit A
Westlake Village CA 91361 USA

Alcor Pallets Lid.
7913 Essa Road
Innisfil ON L9S 35

Algood Casters Lid.

605 Fenmar Drive
Toronto ON M9IL. 2R6

American Stitchco Inc.
4662 Hwy. 62 West
Mountzin Home AR 72653 USA

Amberst Container Limited
Postal Station A, Po Box 2688
Toronto ON M5W 2N7

Anchor Plastics
730 St-Etienne
1'Assomption QC ISW 1Z1

Apex Motor Express Ltd.
P.O. Box 1167
Winnipeg MB R3C 2Y4
Apple One Services Ltd.
50 Paxman Road, Unit 8
Etobicoke ON MSC 1B7

Aquabiotech Inc.
936, Route 141 North, R.R. #6
Coaticook QCJ1A 285

Bannik Indastries Ltd.

Yes Admitted

Yes Admitted

Yes Admitted

Yes Admitted

Yes Admifted

Yes Admitted

Yes Admitted

Yes Admitted

Yes Admitted

Yes Admitted

VYes Admitted

Yes . Admitted

Yes Admitted

770,877.95

7,681.44

6,323.10

75,704.55

93,084.21

9,470.57

9,772.58

5,489.19

183,768.05

35,689.50

13,994.42

9,224.48

18,674.63

770,877.95

7,681.44

6,323.10

75,704.55

93,084.21

9.470.57

9,772.58

5,489.19

183,768.05

35,689.50

13,994.42

9,224.48

18,074.63

ONTARIO

7,081.44

6,323.10

93,084.21

9,470.57

5,489.19

13,994.42

18,074.63

OTHER

770,877.95

75,704.55

9.772.58

183,768.05

35,689.50

9,224 48




14.

15.

16.

17.

18.

19,

20.

21.

n. .

23.

24,

25.

26.

27,

28,

29.

5035 Timberlea Blvd., Unit #7
Mississauga ON L4W 2W¢g

Bereskin & Parr

40 King Street West, 40th Floor, Scotia Plaza

Toronto ON M5H 3Y2

Brampton Nameplate
218 Wilkinson Road, Unit #4
Brampton ON L6T 4M4

Cameron Advertising Displays
12 Nantucket Blvd.
Scarborough ON MI1P 2N4

Canada Revnue Agency
5800 Hurontarto St.
Mississauga ON L5A 4E9
89450 3705 RT0001

Cardinal Fasteners
120 Yenture Drive
Scarborough ON MI1B 3L6

CBSC Capital Inc.
1235 North Service Road West, Suite 100
Cakville ON L6M 2W2

CFM
4849 South Austin Avenue
Chicago IL 60638 USA

Clayson Steel Inc.
133 East Drive
Brampton ON L6T 1B5

Commercial Roll Formed Product
225 Parkhurst Square
Brampton ON L6T 5H5

Confer Plastics Ing,
97 Witmer Road
North Tonawanda NY 14120-2421 USA

Corr-A-Box Packaging Lid.
274 Humberline Drive
Etiobicoke ON M9W 582

CSA Transportation
1 Valleybrook Dr., Suite 305
Toronte ON M3B 257

Demand Management Inc.

Po Box 933099

Atlanta GA 31193-3099 USA
DVL

587 Avenue Delmar
Pointe-Claire QC H9R 4A9

EMGSRL
Via Croce
Gasmbugliano (Vi) Italy 36050 USA

FEmerson Motor Company - Capada

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yeg

Yes

Yes

Yes

Admitted

Admitted

Admitted

Admitied

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

21,815.63
10,050.52
19,746 .85

157,077.43

155,143.17
126,603.30
32,169.12
100,234.52
1,941,506.02
81,77131
77,089.54
27,532.50
7,969.98
11,465.59
_184,652.14

46,%69.37

21,815.63

10,050.52

19,746.85

157,077.43

155,143.17

126,603.30

32,169.12

100,234.52

1,941,506.02

81,777.31

77,089.54

27,532.50

7,969.98

11,465.59

184,652.14

46,969.37

21,815.63

10,050.52

19,746.85

157,077.43

155,143.17

126,603.30

100,234.52

1,941,506.02

77,089.54

27,532.50

46,969.37

32,168.12

81,777.31

7,969.98

11,465.59

184,652.14




30.

3L

32,

33.

34

3s.

36.

37

38,

39,

40,

41.

42,

43.

44.

45.

P.0. Box 203508 Station A
Toronto ON M5W 3G4

Extrudex Aluminum
411 Chrislea Road
Woodbridge ON L4AL 8N4

Fastenal
145 City View Drive, Unit #1
Etobicoke ON M9W 5B1

Filbur Manufacturing
6635 Caballero Blvd.
Buena Park CA 90620 USA

Filmar Mfg Company Ltd.
40 Bradwick Drive, Unit #7
Concord ONL4K 1K9

Flowserve Fsd Corporation
7342 Collection Center Drive
Chicago IL 60693 USA

Forbes-Hewlett Transport Inc.

156 Glidden Road

Brampton ON L6W 312

Front Line Work Force Inc.

2) Adelaide Street East, Suite 1201
Toronto ONMSC 2Té

Gamma Foundries Company
123 Newkirk Road
Richmond Hill ON L4C 3G35

Gates Canada Inc.
P.O. Box 8853 Postal Sm A
Toronto ON M5W 1P8

Graybar Ontario
Po Box 1000
Kitchener ONN2G 4ES8

Heartland Shipping Supplies I
6420a Kestrel Road
Mississauga ON L5T 127

Horizon Plastics Company Lid.
Bldg. #3 Northans Ind Park, Po Box 474
Cobourg ON K9A 411

Horn Plastics
114 Industrial Drive
Whitby ON LIN 528

Indalex Aluminum Solutions
P.O. Box 7489, Postal Station A
Toronto ON M5W 3C1

Ipex Inc.
50 Yalleybrook Drive
Don Mills ON M3B 289

Irwin Commercial Finance
Suite 300 Park Place, 666 Burrard Street

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Admitted
Admitted
Admitted
Admitted
Admitted

Admitted

Admitted
Admitted
Admitted
Admitted
Admitted
Admitted
Admitted
Admitted
Admitted

Admitted

195,738.70

6,198.20

50,384.15

45,316.88

7,536.56

144,832.94

167,258.79

56,662.60

17,819.43

8,394.99

7,974.87

100,954.32

176,885.26

8,641 68

36,348.21

35,324.38

_. 195,738.70
6,198.20
50,384.15
45,316.88
71,536.56

144,832.94

167,258.79
56,662.60
17,819.43

$,394.99
71,974.87
100,954.32
176,885.26
8.641.68
36,348.21

35,324.88

195,738.10

6,198.20

45,316.88

144,832.94

167,258,779

56,662.60

17,819.43

8,394.99

7.974.87

100,954.32

176,885.26

8,641.68

36,348.21

50,384.15

1,536.56

35,324.88




16
47.
48.
49.
50.
5L
52.
53

54,

55.
56.

57,

38.
39.
60,

61

Vancouver BC V6C 2X8

ISECO

2640 Argentia Road
Missigsauga ON L3N 635
T Roberts Mfg, Inc.

46 Haist Avenue
Woodbridge ON L4L 5v4

J-Mc Indusiries Inc.
P.0O. Box 219, 925 Hall Street
Ringgold LA 71068 USA

Jas Canada Inc.
7687 Bath Road
Mississauga ON LAT 3T1

John Crane Canada Inc.

427 Green Road

Stosey Creck ON LBE 3A1

John Elliott Sales Agency

42 Chilton Road

Toronto ON M43 3C8
Kemnerley-Spratling Inc.

2116 Farallon Drive

San Leandro CA 94577-6604 USA
Kopp Glass Inc.

Po Box 642889

PittSBURGH PA 15264-2889 USA

Kuri Tec Corporation

Box 21052, Lpmpo, 140 Roy Boulevard

Brantford ON N3R 7W¢
Label Tech

7505 Bath Road
Mississanga ON L4T 4C1

Leader Pumps Inc.
3226 Benchmark Drive
Ladson SC 29456 USA

Magic Plastics
25215 Ave. Stanford
Valencia CA 91355 USA

Marjen Business Systems
76 Brookshire Circle
Thomhill ON L3T 7B2

McGill Transportation
Box 2484
Orillia ON L3V 6K8§

Meissner Mfg. Co.
21701 Prarie Street
Chatsworth CA 913115835 USA

Metal Koting Ltd.
[430 Martin Grove Road

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Admiited

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admiited

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admiited

3,859.24

85,573.25

73,518.59

45,528.15

96,438.78

37,348.12

6,277.50

6,771.31

23,485.64

11,652.43

26,364.46

39,576.43

41,864.73

7,372.86

190,720.2%

15,285.14

5,859.24

£5,573.25

73,518.59

45,528.75

96,438.78

37,348.12

6,877.50

6,777.31

23,485.64

11,652.43

26,364.46

39,576.43

41,804.73

7,372.86

190,726.29

15,285.14

5,859.24
85,5735
73,518.59
45,528.75
96,438.78
37,348.12
6,877.50
6,777.31
23,485.64
11,652.43
2636446
39,576.43
41,864.73
7,372.86
190,726.29
15.285.14




62
63.
64,
65.
66.
67.
08.
69.
70.
71.
72,
73.
74.
75,
76.

T7.

Rexdale ON M9W 4Y1

Minister Of Revenue « Quebec
Cp 4000 Succursale Desjarding
Montréat QC HS5B 1A5
Newcomb Spring Of Texas

Po Box 847184

Dallas TX 75284 USA
Norampac

450 Evans Avenue

Toronte ON M8W 2T5

. Norampac Belleville Division

2755 Rue Viau
Montréal QC H1V 3J4

Norampac Inc.
6135 Kennedy Road
Mississauga ON L5T ZH7

Norampac Jellco Division
35 Fraser Court
Barrie ON L4N 515

Morseman Plastics
39 Wesimore Drive
Rexdale ON M9V 3Y6

Nu Tech Rollforming Inc.
7299 David Hunting Drive
Mississauga ON L55 1W3

Olymbec
5584 Cote D¢ Liesse, Suite 200
Ville Mont Royal QC H4P 1A9

Overseas Courier Service Lid.
#250-3600 Viking Way
Richmond BC V6V I1N6

P & K Forklifts Sales & Rentals
5 Henley Crescent
Etobicoke ON M9W ZW§

Pace Marathon Motor Lines Inc.
190 Bovaird Drive West, Unit 35a
Brampton ON L7A 1A2

Pec] Business Print

31 Goldcrest Rd.

Brampton ON LoS 1G4

Peterson Spinning & Stamping
959 E 108th St.

Los Angeles CA 90059-1007 Usa
Plastic Prescriptions

18 Cherry Blossom Road
Cambridge ON N3 4R7

Pontoon
48! Rue De La Porte Jaune
Garches France 92380 USA

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

. Admitted -

Admiited
Admitted
Admitted
Admitied
Admitted
Admitted
Admit@

Admitted

Admitted -

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

9,001.89

5,533.41

58,734.79

28,223.97

30,173.88

6,159.52

239,419.20

123,278.36

298,991.93

29,309.89

6.385.80

56,558.63

56,390.84

61,633.43

93,34%.36

88.905.86

.9,001.89

5,533.41

58,734.79

28,223.97

30,173.88

6,159.52

239.419.20

123,278.36

298,991.93

29,309.89

6,385.80

56,558.63

56,390.84

61,633.43

93,349.3¢6

£8,905.86

58,734.79

30,173.88

6,159.52

239.419.20

123,278.36

6,385.80

56,558.63

36,390.84

93,349.36

9,001.89

5,533.41

28,223.97

298.991.93

29.309.89

61,633.43

88,905.86



18.

79,

80.

81.

82.

83.

24,

85,

86.

87,

88.

89.

90.

9l.

92

93.

Praher Canada Produets
101 Saunders Road
Barrie ON L4N 6E7

R & M Plastic Producis Lid.
55 Nuggett Court
Brampton ON L6T 5A9

R L Hudson & Company
200 West Tacoma
Broken Arrow OK 74012 USA

Raypack Inc.
P.O. Box 601109
Los Angeles CA 90060-1109 USA.

Regal Plastics Co.
101 Royal Group Crescent
Woodbridge ON L4H 1X9

Robert Half Management Resource
P.0. Box 57349, Station A.
Toronte ON MSW 5M3

Roto Precision Inc.
304 Watline Avenue
Mississauga ON L4Z 1P4

Royal Containers Ltd.
80 Midair Court
Brampton ON L6T 5V1

S.L.H. Transport Inc.

1585 Centennial Diive

Kingston ON K7L 4V4

Samuel Carbnn Flat Rolted

Atin: Div Of Samuel Scn & Co Limited
2360 Dixie Road

Mississauga ON L4Y 127

Samue] Carbon Flat Rolled

(Div. Of Samuel Son & Co. Limited), 2360 Dixie Rd,

Misgissauga ON 1L.4Y 127

Samuel Son & Co. Limited
2360 Dixie Rd.
Mississauga ON L4Y 127

Scepter Corporation
170 Midwest Read
Scarborough ON M1P 3A9

Seacor Environmental Inc.
200-1620 West $th Ave.
Vancouver BC V6] 1vV4

Seal & Design Inc.

4015 Casilio Parkway
Clarence NY 14031 USA
Secaled Air Canada Lid.
Po Box 6100

Toronto ON M4Y 272

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

- Admitted

Admitted

Admitied

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitled

Admitted

Adinitted

Admitted

Admitied

Admitted

Admitied

36,002.30

156,865.08

33,069.04

175,934.80

134,588.14

9.888.93

9,951.00

100,991.53

22,472.49

88,542.10

310,495.33

366,914.96

75,344.73

28,861.04

12,823.55

13,468.39

36,002.30

156,865.08

33,069.04

175,934.80

134,588.14

9,888.93

9,951.00

- 100,991.53

22,472.49

$8,342.10

310,495.33

366,914.96

75,344.73

28.861.04

12,823.55

13,468.39

36,002.30

156,865.08

33,069.04

175,934.80

134,588.14

9,888.93

9.951.00

100,991.53

22,472.49

88,342.10

310,495.33

366,914.96

75,344.73

28,801.04

12,823.55

13,468.39




94.  Sierra Spray Painting Lid. Yes © Admitied 1 5,063.24 5.063.24
640 Hardwick Road, Unit 3 & 4
Bolton ONL7E 5R1

5,063.24

95. Smurfit-Mbi Yes Admitted i 10,242.38 10,242.38
2070 Hayden Rd.

Mississauga ON L5K 2C9

96. St.Paui Guarantee Insurance Co. Yes Admitted ) J 93,343.00 93,.343.06
C/O Export Development Canada, 151 O'Connor St. :
Ottawa ONK1A 1K3

97.  Stanley Fastening Systems Yes Admitted ] 7,870.92 7,870.92
P.O. Obx 7463, Postai Station A
Toronto ON M5W 3C1

98. Super Vision International Iac. Yes Admitted J 18,504.03 18,504.03
P.O. Box 536872 )
Atlanta GA 30353-6872 USA

99. Tangibles Ltd. Yes Admitted J 24.464.64 24 464.64
55 Baywood Road

Etobicoke ON M9V 3Y8

10,242.38

93.343.06

7.870.92

18,504.03

24,464.64

100.  The Autumn Group Yes Admitted i) 20,626.61 20,626.61 20,626.61
275 Renfrew Drive, Suite 200

Markham ON L3R 0C8

101.  The Green Lawn Professionals Yes Admitted ) 5,620.21 5,620.21
47 Benway Drive

Etobicoke ON MOW 172

102. The Right Way Bidg. Maintenance Yes Admitted J 8,260.02 B.260.02
Po Box 79690, 1995 Weston Road
Toronio ON MYN 3W9

103.  Transport Kingsway Yes Admitted I 13,403.49 13,403.49
{Div. De Transport T 5 5.E.C.), 6700 Ch Saiat-Francois
Sainl Laurent QC H4S5 1B7

5,620.21
8,260.02

13,403.49

104, Tru-Moulded Prog (Tor) Ltd. Yes Admitted. I 41,368.50 41,368.50
104 Skyway Avenue
Rexdaie ON MW 4Y9

105.  True North Printed Plastics In Yes Admitted ] ' 94,504.57 94,504,57 94,504.57
3130 Pepper Mill Court
Mississauga ON L5L 4X4

106.  Ultra Jet Canada Yes Admitted J 7,325.48 7,325.48 7,325.48
P.O. Box 700

Brantford ON N3T 59

107.  United Parcel Scrvice Yes Admitted I 153,002.34 153,002.34
P.0. Box 6163 ‘ .
Moncton NB E1C 017

108.  Universal Plastic Moid Yes Admitted I 57,230.66 57,230.66
13245 Los Angeles St.
BALDWIN PARK CA 91706-2244 [JSA

102, VIF Mold & Plastic Iad. Ltd. Yes Admitted J 298,601.24 298,601.24
4000 Casavant Quest
St-Hyacinthe QC 12§ 9E3

41,368.50

153,002.34

57.230.66

298,601.24




110,

111.

H2.

113,

‘Weir Canada Inc.
2360 Milkrace Court
Mississauga ON L5N W2

Wek South Corp.

Po Box 712577

CINCINNATYI OH 45271-2577 USA
Wes-Garde Components Group Inc,
6740 Davand Drive, #2

Mississauga ON 15T 2K9

Western Spring And Wire Lid,
55 Keith Road
Winnipeg MB R3H 0H7

Yes

Yes

Yes

Admitted

Admitted

Admitied

Admiited

Total Preferred creditors

33,170.00 33,170.00
92.526.11 . 92,526.11
15,048.82 15,048.82
14,932.93 14,932.93
9,804,853.06 9,804.853.06

33,170.00
92,526.11
£5,048.82
14,932.93
© 6,544,206.03 3,260,647.03
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Court File No. 06-CL-6690
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION UNDER THE
COMPANIES” CREDITORS ARRANGEMENT ACT, R.5.C. 1985, c. C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANTAR POOL PRODUCTS LIMITED / PRODUITS DE PISCINES CANTAR
LIMITEE
Applicant

AFFIDAVIT OF PAUL J. DENTON

I, Paul J. Denton, of the Town of Aurora, in the Province of Ontario, MAKE

OATH AND STATE AS FOLLOWS:

1. T am a Vice President and Trustee at A. Farber & Partners Irnc. and, as such, have

knowledge of the matters to which I hereinafter depose.

2, A. Farber & Partners Inc. ("Monitor”) was appointed Monitor of the Applicant
pursuant to an Order of this Court made on October 17, 2006. I make this affidavit as a

supplement to the Fifth Report of the Monitor.

3. The Monitor has rendered ten invoices in this matter as set out in the Schedule
attached as Exhibit A this Affidavit. In addition, the Monitor has incurred further time

to date and expects that said time and costs to complete implementation of the CCAA




Plan, including its anticipated discharge is estimated to be approximately $50,000. A
summary of time is attached herewith as Exhibit A. Copies of the ten invoices rendered

to date are attached as Exhibit B.

4. The total of the Monitor's fees as outlined in Exhibit A is $237,992.50 together
with disbursements of $14,964.33, GST of $12,640.93 and HST of $3,340.03, the sum of
which equals $268,937.79. The average hourly rate in respect of time as outlined in

Exhibit A is $269.13.

5. This Affidavit is made in support of a motion to, infer alig, seek approval of the

foregoing fees and disbursements as fair and reasonable.

SWORN BEFORE ME at the
City of Toronto, in the
Province of Ontario,

this 5" day of November, 2012

Commissioner for Taking Affidavits Paul J. Denton

Niane Do Sive-Faldions, A Commissioner, elt.,
vrovince of Ontario, for A Farber & Partners fnt,

frustes i Bankrupley.
Expires: Janwary 16, 2015,




EXHIBIT A

THIS IS EXHIBIT “A” TO
THE AFFIDAVIT OF PAUL J. DENTON
SWORN BEFORE ME THIS 5t

DAY OF NOVEMBER, 2012

A Commissioner Etc.

iane Do Silva-Faldone, A Commissioner, ¢1¢.,
Praviace of Dmario, for A, Farber & Parierslac.
Trustes in Bunluuptcy.!

Expires: January 16, 2015.
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EXHIBIT B

THIS IS EXHIBIT “B” TO
THE AFFIDAVIT OF PAUL J. DENTON
SWORN BEFORE ME THIS 5t

DAY OF NOVEMBER, 2012

D = —

i
A Commissioner Etc.

Diane Ba Siva-Foldone, A Commissionet, elc.,
Pravince of Onterio, for A, Forber & Partnars Inc.
Trustee in Bonkruptey.

Fxpirss: Janvary 16, 2015,




A, Farber
& Partners Inc.

WEMBER OF PARBER FINANCIAL GROUP

November 1, 2008

Cantar Pool Products Limiled
330 Humberline Dr.
Toronto, ON  MOW 1R5

Attention: Victor D’'Souza

Re: Cantar Pool Products Limited {"Cantar® or the "Cempany™) ~CCAA precesdings

Professional fees for services rendered In the Cantar CCAA proceedings for the. period September 25 te
Qctober 27, 2008, including the following:

)

Review and obtain instructions from management and advisors regatding the monitor rofe.

Meetings and discussions with management and Prowis Inc. regarding resiructuring and crderfy
wind down of Cantar and review all draft materials retated 1o CCAA filing.

Review of the current financial position, cash flow, and realization outicok of Cantar Canada, as
well as the prospecis for collection of Inter-company AR, spectfically from Cantar Poal Products
Corporation ("Cantar US"),

Raview of recent sales of divisions: the Above Ground Pools division; Pool accessories divislon;
and the proposed Pool Equipment sale, as well as a real estate sale of 330 Humberline Drive

Review of various matters with Aird & Beriis in it's capacity as Court-Appeinted Monitor's legal
counsel and Bennett Jones as Polyalr legal counsel

Preparation for and reperting to Court regarding the Inifial proceedings and proposed sale of the
Pool Equipment division and sale of the Farcove Investments Limifed real estate. Attending to
set up of website and send notices to creditors

Attending at Cantar offices to review the current financial position and outlook with the Company
and Prowis and establish daily monitering regime and work plan

Total Fees 44,491 .00
GST at 6% 2,429.46

Current Amount Due: _______42920.46

Detailed activity is aftached.

|

150 York Streat, Suite 1800 Tel 4164870150
Toronte, ON MBH 355 Fax  416.496,3838




Time Records Page 2
Cantar Poot Products Limiled
To Octobsr 28, 2006

lovoice No. 6415

DATE SERVICE STAFF
9/25/2006 Accounting Sperduti
Office
9/28/2006 Consuiiting feas - Corporate Lifman

Numerous previous discussions with Rick Orzy, review
draft order and affidavit. Discuss with Paul Denton.

10/4{2006 Consulting fees - Corporate Lifman
Calls re the status and pending materials.

10/5/2006 Consulting fees - Corporate Denton
Review of motion materials; Review of publicly
available info on SEDAR re: Polyalr/Cantar; Discusglons
with Bennetlt Jones; Discussions with G Lifman

10/5/20086 Consulting fees - Corporate Lifman
Call from Rick Orzy to discuss status and report
required from prospective moniter. Conference call
with Paul Denton, Raj Sahni and Gavin Finlayson to
review stetus and request draft material to review. Call
to Victor D'Souza - ifm, Call with Paul Denton, Rabb
English and Richard Epstein to review staius and
discuss approach,

10/6f2006 Consulting fees - Carporate Lifman
Review draft order and affidavit. Call to f from Victer
D'Souza. Call to Dave Planques fo discuss status and
Information available for our review and report. Review
status with Faul Denton.

10/942006 Consuliing fees - Corporate Denton |
Further review of CCAA materlals; Review estimated :
realization snapshot; Review with GL; Review and 1
discussions with Prowis - Dave Plangues |

10/62008 Censulling fees - Corporate Lifman
Calts from to Paul Denton re draft report. Review draft
affidavits and motion material.

10/10/2006 Consulting fees - Corporate Lifman
Calls from / to Paul Denton prior to and after meeting
with Dave Plangues. Call From Robb English to
discuss status and comments on draft order,

10/10/2006 Consulling fees - Corporate Denton
Travel and attend Cantar; Mest Prowis advisors; Obtain
update on cuirent financial position, eslimated
realization, cash flow outlook; Review equipment pool

Q;Cantar Pogol Products\Billing\First Billing to Ocl 28 06.doc
i meesie
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Time Records Page 3

Cantar Pool Producis Limited
To Oclober 28, 2006

sale; Review creditor claims, AR ; Review of real estale
sale - Falrcove; T/es with Victor D'Scuza; Draft monitors
report; Provide to GL for review; T/c with BJ

10/11/2006 Consuiting fees - Corporate Denton
Flup particulars of Pool Equipment sales process,
including a copy of the LOI, Contact realtors CB
Richard Eliis re: the sales process of the property 330
Humbertline; Draft monitor report for court filing;
Review with GF; Review with legal counsel

10/11/2006  Consulting fees - Corporate Lifman
Call from Rick Orzy to discuss staius of various issues.
Call to Robb English to discuss. Call from Richard
Epstein lo discuss further, Call from Reohb English to
review draft monitor reporl. Review status with Paul
‘Denton. Other calls from / to Richard Epstein.

10/11/20086 Consulling fees - Carporate Marshall
- Amend file doguments including report; Dealing with
call from Malone re cheque.

10/12/2006 Consulting fees - Corporate Lifman
Meeting at Bennett Jones with Rick Crzy, Kevin Zych,
Ra} Sahni, Richard Epstein, Paul Denton, Robb
English and Jamie Gage to review status of various
Issues and planned timing.

10/12/2006 Consulting fees - Corporate Denton
Prep for and attend advisors meeting at Bennett Jones

10/158/2006 Consuiting fees - Corporate Lifman
Review and respond to various emails during the day
re motion material, monitors report and othar.

1041612006 Consulting fees - Corporate Denton
Finalize monitars report; Review of motion materals with

GF and legal counsel

16/18/2006 Consulting fees - Corporate Lifman
Review and respond lo various emalls. Cails fram /[ to
Paul Denrton to review progress and documentation for
court appearance the following day. Review final
malerizl clroulated in the evening and respand o same.

10/17/2006 Consulting fees - Corporate Denton
Prap for and attend court having reviswed materials;
Ties with Prowis re: banking; Liatson with VD re: {ime
sensitive matters; Review with legal counsel

1041712006 Consulting fees - Corsorate Lifman
Cails from / to Robb English and others prlor to
; appearance in court, Attend in court for appeintment as

i




Time Recards Page 4
Cantar Poot Products Limiled
To October 28, 2006

monitar and other matters before the couwrt, Review
and discuss actlon plan with Paul Denton.

10/18/2006  Consuliing fees - Corporate Marshall

10/18/2006  Consulting fees - Corporate Lifman
Review and discuss issues with Paul Denton,
Conference call with Paul Denfon and Robb Englishre
same. Review draft Znd report of the monitor,
Discussion with Robb English and Shayn Kukulowicz
re.status.

10/18/20068  Consulting fees - Corporate Morelra
Administrative matters

T0/18/2006 Consulting fees - Corporale Denton
Raview of real estate motion materials; Drafl and
review Monitors 2nd report; Liaise with legal counsel;
Liaise with Gantar and Prowis re! tools and moulds hald by
vendors and funds held by sheriff; Provide monltors
- report to McCarthy for distribution

10/18/2006 Consulting fees - Corporate Moreira
Preparation of emall requesting website addition

10/19/2006 Consuiting fees - Corporate Denton
Attend court for real estate sale motion; Deat with
Prowis and [egal counsel re; funds held by sherif and
moulds held by vendors and release of same; Deal with
Prowis re: cash flow banking issues; Travel and attend
Cantar and meet with Prowis

10/19/2008 Consulling fees - Corporate Lifman 4
Review finai motion material. Altend in court re motion
for sale of property. Review and discuss status with
Paul Denton.

10/20/2006 Consudting fees - Corporale Desnton |
Dealing with verlous matters around critical funding |
and payments; Review of work plan; Update Rob \
Gallap on requirements; Various t/cs with R Holmes, V }
D'Souza and M Kotler ‘

102042006 Consuiting fees - Corporate Lifman
Review and discuss siatus of various issues and
staffing with Paul Denton.

10/20/2006 Consulling fees - Corporate Marshali
Production of materials related to file,

10120/2006 Consuliing fees - Corporate Gallop
Mesting with Paul Denton, discussion of file and CCAA
Inifial Order, review of estimated realizations. and

i

E
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Time Records Page 5
Cantar Pool Producls Limited
To October 28, 2006

‘approach.

1042272008 Consuliing fees - Corporate Gallop
Review of materials including CCAA Initial Order, Draft
wind-down plan, Affidavit of Victer D'Souza, Cash Flow
Projection, Balance Sheet and Income Statement, and
Bank Debt Reduction Estimaie.

10/23/2006 Consulting fees - Corporate Denton
Altendance at Cantar o orientate RG; Meeting with
Prowis; Revlew of curreni financial position, cash flow
and work plan; Mtg with Karen Frik; Further ¥cs with RG;
Ilaiscn with McCarthy Tetrault re; mailing of notices;
Coerdinate data for AP mailing with office and RG

10/23/20086 Consulling fees - Corporate Gallop.
Attend af 325 Humber, meet with Michae! Kolier, KKaren
Frick; Discussions on Recaivables and payables and
retrisval of sub-ledgers; Review of Independent Pool
Group (IPG) program and recent correspondence,
arrange with [T for A/P dump of craditors over §1,000;
Arrange interet access; Arrangements to obtain cash
flow and bank forecasts and reporting. Review of
requested payments and closing of axisting bank
accounts.

1072412006 Censulling fees - Comporate Denton
Review of Cantar e-mails and matters with RG; Review
work plar; Review responsibility for mailing to creditors;
Coorginate mtg with Victor D with RG

10/24/2006 Consulfing fees - Corporate Gallop
Attend at 325 Humber; Review of issues and history
with Rob Holmes of Prowis; Raview cash flow with
Raymond Cheung of Prowis; Further Instructions to
attow for preparation of creditor notifications; Analysis
of budget compared to actual and reasons for
variances; Arranging receipt of Receivabies trlal
balances and analysis thereon; Update schedule of
sslimated realizations; Maeting with Victor D'Souza re
AIR, A/P, collections and banking, including requests
for Banking Agreement and Retainer Letters, review
and responsea to smalls for next day mestings,

10/25/2006 Consulting fees - Corporate Gallap
Altend at 325 Humber including discusslons and
planning with Paul Denton and representatives of
Prowis re actlons required for realizatlons on asgets,
management of cash flows and reporting and
collections of Accounts Receivable; Investigation of
Enbridge deposit; Altend at 230 Humberline with Victor
D'Souza re assats personnel and raporting:

Confirmations of creditor poot and provision of creditor

T
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Titng Records Pagat
Cantar Poal Products Limited
To Oclober 28, 2006

listing for Notices to Creditors.

10/2512006 Consulting fees - Corporate Denton
Travel and altend Cantar; Meafing and brief Rob
Gallop; Meefings and discussions with Victor B;
Meelings and disousstons with Prowis o work plan,
cash flow outlook, ¢reditors profile, project to collect
AR and Inter-company receivables; Discussion on
prospects, nature and timing of formulating and filing &
Plan; T/cs with legal counsal; T/c update to GL

10/26/20086 Consulting fees - Corporate Gallop
Aitend at 325 Humber, clarify requests for
documentation from Prowis; Review of [FG raceivable
balances and rebate analysis, including maseting with
K, Frick and M. Kotler and review of September
recongiliation and request for updated analysis; Raview
and analysis of A/R ageing and trial balance;
Discussion of Leslle A/R collection with Prowis and
review of recomrnendation for inter-company recovery;
Review of proposed 27 October chague run; Raview of
EDC file and requesting EDC A/R insurance policy and
certificate.

10/26/2008 Consulting fees - Corporate Denton
Travel and attend Cantar; Review matters with RG;
Meetings and discussions with Prowis re: action plan;
Draft letter to creditors; Coordinate mailing per the initial
order; Review of varicus matters with legal counsel;
Review kay actions and timing to complete a realization
program including inter-company &/r recovery

10/27/2006 Consuliing fees - Corporate Denton
T/es with RG re: status of information requests; Review
of e-maills re disbursements; Review of e-malf
carrespohdence from 8 Nelson of Chicago re: pool
accessories business; Review of compietion of the
creditor mailing process re’ section 38 of the CCAA

10/27/2006 Cansulting fees - Corporate Gallop
E-mail Prowis re wark plan; Attend at 325 Humber,
review and discussion of miscellaneocus receivables;
Review of revised weekly cheque requisitions; Review
revisaed IPG receivablas and incentive scheduls,
distussion with Karen Frick.

Total 5 40491.00
GST 242946
Current Amount Due 84292046

G§T¥i136800?52RT
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A, FARBER & PARTNERS INC,

Cantar Pool Products Limited

SUMMARY OF TIME, CHARGES & DUSBURSEMENTS

To Cctober 28, 2008

Name Total Hours Rate Per Haur Billing

G. Lifman 31.50 450.00 $14,175,00
R. Gallop 37.00 300,00 $11,100.00
P. Denton 46.50 320.00 $14,880.00
S, Sperduti 1,00 120.00 $120.00
C. Moreira 1.00 90.00 $90.00
W. Marshall 1.40 90.00 $126.00
Total 118.40 $40,491.00




December 4, 2006

Cantar Paol Products Limited
330 Humberline Dr.
Toronto, ON  MOW 1R5

Attention: Mr. Victor D’'Souza

Re: Cantar Pool Products Limited (“Cantar” or the "Company”) ~CCAA proceedings

Second invoice to professional fees for services rendeted in the Canfar CCAA proceedings for the pericd
October 29, 2006 to Dacember 2, 2006 invoice #6431, Including the following:

+ Aftendance to review and monitor cash flow and operations including extensive review with

Prowis Inc.

e Exiensive review of creditor's daiabase to assist in evaluation of the CCAA Plan terms
Review of draft Claims Procedure Order ("CPM"} materials and meeting and draft CCAAPlan
Drafting and submission of fhe Third Monitor's Report to the Court for stay extension and
approval of the CPM Order and Sheriff funds matter, including extensive consulfation with legal

counsal and advisors on same

s Attending to draft and completion of Monitor's report to creditors (November 23, 2006) on the
claims process and plan terms, Including extensive review with advisors

¢ Attending to creditor queries throughout

Detailed activity is attached.

Totai Fees (248.8 hours)
Total Expenses
GST @ 6%

Current Amount Bue:

73,032.30
711.30
4,381.94

$78,125.54




Time Records

Cantar Poo! Products Limited
October 28, 2006 to December 2, 2006

Page 2

invoice No. 6431
DATE SERVICE STAFF

11/15/2008 Banking - Personal Gallop
Review of forklift correspondence; conference call P
Denton and V ['Sousa re procedures, review
correspandence on lift truck matter; review of
proposed payments; update on La3alle position

10/23/2006 Consulting fees - Corporats Lifman
Review and discuss status of various issues with Paul
Denion.

10/24/2006 Gonsulting fees - Corporate Lifman
Numerous calls and emails re the various issues.

10/25/2006 Consulting fees - Corporate Lifman
Review various emails and discuss statls with Paul
Denton and Robb English.

10/25/2006 Consulting Fees - Trustee Moreira
Preparation of mailing for temorrow to creditors

10/26/2006 Consuliing Fees - Trustes Moreira
Preparation of cover letter for order; preparation of
mailing to creditors

10/26/2006 Consuliing fees - Corporate Lifman
Review and discuss various emails.

1072712006 Consulting fees - Corporate Lifmzn
Discussions with Paul Denton and Robb Gallop.
Review various emails.

10/29/2006 Consulting fees - Corperate Galiop
Email to Victor ['Sousa reguesting documents, receipt
of response

10/30/20086 Consulfing fees - Corporate Lifman
Calls and discussicns with Paul Denton and Rob
Gallop. Review numerous emails including draft
realizafion schedule.

107/30/2006 Consulting fees - Corporate Gallop

NACLIENTS\a-g\Cantar Pool Products\Billings\02 to Dec 2 2006'81liing Cct 29 05 to Dec 2 08,doc

Attend at 325 Humber; receipt and review of IPG A/R
summanes and correspondence; receipt and review of
La8alle / Cantar/ Polyair letier of 16 October 2006;
receipt and review of revised forecast and schedule of
estimated reallsations; receipt and review of daily bank
balance reporting and Implement daily distribution to
monifor




Time Records
Cantar Pool Products Limited
October 29, 2006 to Decembsr 2, 2006

10/30/2008 Consulfing fees ~ Corporate Denton
Review La Salle consent standstil [efter; review of
e-mails form RG and llaison with; coordinate billing;
flup legal counsel billing

10/31/2006 Consulting fees - Corporate Gallap
Correspondence re lawsults, telephone call Paul
Denton re lawsuits and work-plan, email re request for
payroll review and request for payroil details; receive
and review dally cash, review with Raymond Chung of
Prowis; receipt of work plan, review and email
commenis for adjustment and clarification

10/31/2006 Consulting fees - Corporate Lifman
Review and discuss work plan with Paul Denton.
Review numerous other emails.

10/31/2006 Consulting fees - Corporate Moreira
Correspondence fo Simcoe SCC

10/31/2008 Consulting fees - Corporate Denton
Updates from RG on Gantar daily position and
realization outlook; respond to creditor queries; invoice
for work to daie

1112006 Consulting fees - Corporate Gallop
Meetiing and discuss needs for monitor role and
work-plan with Paut Denton, receipt and authorisation
of rush disbursement; attend 325 Humber, discuss
Plan manhagement and expected realisations with R
Holmes, update on solicitor involvement and progress;
discuss vendor Invoicing with M. Malone; review cash
flow;, emails re vendor applications of debt.; request
litigation claims

11/112006 Consuliing fees - Corporate Denton
Respond to creditor queries; review work status plan;
liaison with RG re: monitoring and the daily cash
position, expense review, t/c with JGage McCarthys re
status

11/1/2006 Consulfing fees - Corporate Lifman
Review and comment on revised work plan, Review
status of draft CCAA plan and Claims Bar Prccess.

117272008 Consuliing fees - Corporate Denton
Tl with RO; review daily position and work plan with
RG; respond to credifor queries

11/2/2006 Consulting fees - Corporate Gallop

Confarence Paui Denton, attend to updated work-plan;
telephone calls to Michael Malone and Michae! Kotler

NACLIENTS\a-g\Cantar Pool Productsi\Billings\02 to Dec 2 2006\Billing Oct 29 06 to Dec 2 06.dog

Page 3




Time Records

Cantar Pool Products Limited
October 29, 2006 to December 2, 2006

11/2/2006

11/3/2006

11/3/2006

11/3/2006

11/3/2006

11/6/2006

11/6/2006

11/6/2006

NACLIENT 8\a-g\Cantar Pool Producis\Blllings\02 to Dec 2 2006\Billing Oct 28 06 to Dec 2 06.doc

re cash requirements; discussion M Kotler re
commission programme for A/R collections, review
sample commission structure; review and discuss
payroll requirements; make arrangements and agenda
for next-day meeting with M Kotler; receive and review
propesed payments and revised proposed payments
and make enquiries; request, receive and review cash
position

Consulting fees - Corporate Lifman
Review and discuss various emails, work plan,
estimated realizations and other mattars.

Consuiting fees - Corporate Lifman
Review revised work plan, realization schedule and
accounts receivable information. Discussed stafus with
Paul Denton.

Consulting fees - Corporate Denton
Review of work pian, estimated realization with RO;
regpond to calis from creditors: tfes with RG to review

Consulting fees - Corporate Gallop
Aftend at 325 Humber, finalisation of work-plan and
distribution, receipl and analysls of daily cash pesition,
telephone call from Matt of IPG, arrange Frowis
follow-up and confirm Prowis catriags of matter;
receipt and review of A/R realisation calculation;
review cutstanding claims and faxing of Summary, new
claim, and info request on Bulk Sale to Paut Denton;
receive and review cash position; discussion with M
Kotler of new A/R reporting regime

Consulting fees - Carporate Marshall

Consulting fees - Corporate Denton
Liaison with RG and Cantar re: current cash position;
raview of creditors list; liaison with Aird Berlis; scope
out monitors next report;

Consulting fees - Corporate Lifman
Review various emails and discussed status with Paul
Denfon.

Consulting fees - Corporate Gallop
Aftend at 325 Humber, telephone call Paul Denten re
requirements for creditor listing, updated R&D,
comparison to forecast and LaSalle balances; receipt
and analysis of daily cash position; request rent and
sub-tenant pariiculars; discussion of tenancy and
subtenancy arrangements with Michael Kofler; review
updated weekly cash summary, analysis, various email
and telephone requests for corrections and

Page 4




Time Regords

Cantar Pool Products Limited
Qctober 29, 2006 to December 2, 2008

11/7/2006

11/7/2C06

117712006

11/8/2008

11/8/2006

11/8/2006

11/8/2006

NACLIENTSW-g\Canfar Pool Products\Biilings\02 to Deg 2 2006\Biiling Oct 28 08 {o Dec 2 06.doc

clarifications, receipt and review of revised comparison
of receipts and disbursements; analysis of dpening
LaSalle balances and positions and receipt and review
of November 3 loan position; discussion of A/P with M
Kotler and receipt and review of aged trial balance;
receipt and review of rent particulars from M Maione;
discussion with M Kotler re inter-company realisations
via underlying accounts recelvable; varicus telephone
aitendances with Paul Denton re events and enquiries
and discussions with R Holmes re A/R

Consulting fees - Gorporate Denton

. Trave! and attend Cantar and review current financial
pasition and outlock with RG and Prowis in particular
the AR collection outlook; review the creditor claims
profile with RG; review the matfer of the sheriff funds
gamished; Review of info requirements for Court report
with RG and efforts tc coordinate with Prowls;
commence drafting of report; fflup with legal counsel on
recent sales transactions including the real estate, Pool
Equipment and residual assets of the Pool division;

Consulting fees - Corporate Lifman
Review various emails re claims bar process, monitors
report, realizations and other issues,

Consuiting fees - Corporate Gallop
Attend 325 Humber, e-mall from D Planques, review
and email response on requirements; commence
drafting Third Report; review A/P for claims register;
review cash fiow; analysis and discussion of rental
obligations; review pricr week comparisen of forecast
to aciual and updated LaSalle balance

Consulting fees - Corporate Lifman
Review and discuss draft claims procedure, meeting
ordet and stay extension material with Paul Denton.
Review various emails,

Consuliing fees - Corporate Marshall
Preparation of the Maonitor's 3rd repert

Consulting fees - Corporate Gallop
Altend 325 Humber, conference P Denton re info
requests for 3rd Report, call E Cheung to follow up on
status of information needs; review expense request
and request confirmations, review of A/P sub-ledgers
and numerous requests and enquirles, completion of
Claims Master; drafting Third Report of the Moniter

Consuliing fees - Corporate Denton
Extensive drafting of Third Report; detailed review and
discussicns with RG on same; review of current cash
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Caniar Pool Products Limited
Qctober 29, 2006 to December 2, 2008

position and forecast; review of the initial draft of the
Claims Procedure and Meeting Order;

11/9/2006 Consulting fees - Corporate Gallap
Attend 325 Humber, emails, teleconference Paul
Denton re Third Report, stratify creditors; revisions and
reviews of forecasts and schedule; review Third
Repart, including observations on accounts recejvable,
Raceive requests for payments and analysis of
available cash and cash flow; receive Prowis forecast
and actual, request clarification and receipt of revisions

11/9/2008 Consulting fees - Corporate Denton
Detailed review of the draft Claims Procedure and
Meeting Order; exlensive discussians with legal
counsel an same; further drafting of the Monitors Third
Report; review of draft comments by advisors;
numsarous calis to RG 1o review actual cash flow and
forecast with Prowis; review of day to day monitoring
matters; provide draft report to advisors and the
Company

11/9/2006 Consulting Fees - Trustee Marshall
Further preparation of Monitor's third report.

11/6/2006 Consulting fees - Corporate Lifiman
Review and discuss updated claims precedure and
meeting order, draft monitors report and claims sort.

111072006 Consulting fees - Corporate Lifran
Review various emails and latest draft of monitors
report. Discussed claims, pian, estimated reallzations
and other Issues with Paul Denton.

11/10/2006 Consulting fees - Corporate Denton
Extensive effort to finalize Monitors Third Report with
numeroug conversations with McCarthy Tetrault, RG
and Cantar,; finalize report and provide o McCarthys;
review matters with RG re crediior profile and LaSalle
Minimum Balance and compliance with sama; review
of the near term funding outiook

11/10/2006 Consulting fees - Corporate Gallop
Aftend at 325 Humber, review cash flows and estimate
LaSalle balance, review leases for unrecognised
creditors; review trial balance and Profit and Loss and
Balance Sheet; review and edits to Third Report of the
Monitor; conference Paul Denton with adjustments,
receive cash flow, discuss week end prejection and
receive wire request; review wire request for LaSalle
pay-down; confirmation of CAD USD exchange rate;
discussion re claims process; raview requested
payments
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Time Records

Cantar Pool Products Limited
Cctober 29, 2006 to December 2, 2008

11/10/2006

11/12/2006

11/13/2008

1171372006

11/13/2008

11/13/2006

11/13/2006

1111472006

11/14/2006

Consulting fees - Corporate Marshali
Further preparation of the 3rd report of the Monitor.

Consuiting fees - Corporate Gallop
Recaleulate LaSalle balances for removal of offset and
reconclie to transaction history, email edits

Consulting fees - Corporate Denton
Reaview the final motion materials and Claims
Procedure and Meeting Order including attending to
and confirming creditors meeting venue Jan 12;
exchange e-mails with V D'Souza and RG; t/cs to legal
counsel;

Consulting fees - Corporate Moreira
Arranging to book room at Ramada Hetel re meeting in
January

Consulting fees - Corporate Gailop
Attend 325 Humber, cheque requests, t/c Paul Denton
re legals and other; discuss claims process; be Rich
Epstein re Sheyiff legals, discussion with new controller
for payment ; review Motion materials; cail to Michael
Kotler regarding forklift rentals; email R Cheung re
financial statements; review of cash flow and enguiries;
call from Colin re payroll, review and respond; review
financial statements; voice mail, ¢all back and
receiving advice from Ritch Epstein re claim
obligations and PPSA results; receive request for
release of forklifis, review of lease provided, and
querias and instructions to M Kotler

Consulting fees - Corparate Marshall

Consulting fees - Corperate Lifman
Review various emails. Discuss claims process and
creditors meeting with Paul Denton.

Consulting fees - Corporate Lifman
Discuss and review creditor sort, status of plan and
other matters with Paul Denton,

Consulting fees - Corporate Gallop
Review of creditor pool, attend 325 Humber,
discussion with P Denton of client requirements and
processes for payments, completion of creditor list,
financial statements, LaSalle paymenis; review of
inter-company A/R per general ledger, request and
review LaSalle roll balances and components; receive
and review Forecast to actual R&D for prior week;
review emails from Prowis re collections, reply; request
for treatment on various deposits, reply; review Court

NACLIENTSa-g\Cantar Pool Products\Billings\02 to Dec 2 2006\8liling Oct 29 06 1o Dac 2 06.doc




Time Records

Cantar Pool Products Limited
Qctober 29, 2008 to Decamber 2, 2006

11/14/2006

11/14£2006
11142006

11/15/2006

11/156/2006

11/15/2006

11162006

11/16/2006

11/16/2006

11/16/2008

NACLIENT S\a-g\Cantar Pool Products\Billings\02 to Dac 2 2006\Billing Oct 29 06 to Dec 2 06.doc

filing; update from M Kotler re Montreal office; meet C
McLarty and M Kotler and discussion of claims
procedure and Caniar requirements

Consulting fees - Corporate Denton
Run sensitivity on Claims ¢atabase for convenience
clause; liaise with Bennett Jonas on same; t/cs with
creditors of Cantar; draft revision for web site in
anticipation of Ctaims Procedure Qrder being granted

Consulting fees - Corporate Marshall

Censulting fees - Corporate Blunda
Meeting with Paul Denton to discuss CCAA claims
proceadure

Consulting fees - Corporate Denton
Dealing with rwin Commercial lift tnicks and security
with legal counsel; reviewing weekly disbursement list
with RG; t/c with Victor D re general status

Consulting fees - Corporate Lifman
Discuss and respond fo voice mail and emall message
re forklifts. Discuss draft plan,

Consuiting fees - Corporate Blunda
Copy Motion Record & Claims Procedure Order,
discussion with Payl Denton re: required forms, copy
Motion and Order for PD, review Motion Record &
Claims Procedure Order, set Up claims register on
excel

Consulting fees - Corporate Denton
Prep for and attendance at Court; review of initial plan
draft; review convenience clause and run sensitivity;
review the claims process with LE; ¥c with R Helmes to
review the Plan and terms; t/c with Celin McCarty and
M Malone at Cantar re: the claims procedure; review
of daily monitoring expenses with RG; review and
confirm lrwin Commercial Lift trucks secure and
provide letter to Paliett Valo

Consulting fees - Corporate Galiop
Email re Quebec Minister of Revenue and response,
review cash flow and queries and responses; receipt
and review of A/R transaction summary

Consulting fees - Corporate Blunda
Meeting with P. Denton to discuss Claims
Processfielephone conference with staff at Cantar re;
claims process, copy and file documents in client file

Consulting fess - Corporate Lifmman
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Time Records

Cantar Pool Products Limited
October 29, 2006 to December 2, 2006

11M7/2006
11/17/2006

114172008

111772006

11/17/2006

11/17/20086

11/20/2008

11/20/2006

11/20/2006

NACLIENTS\s-g\Cantar Pool Produets\Billiings\02 ta Dec 2 2008\Billing Oct 28 €6 to Dec 2 06.doc

Review draft CCAA plan. Review endorsement and
Robbk English comments thereon.

Consuliing fees - Corporate Moreira
Consulting fees - Corporate Mareira
Consulting fees - Corperate Denton

Review of Plan draft and provide comments to Bennett
Jones; review and run convenience clause sensitivity,
review with Bennett Jonas; t/c to McCarthys 1 review
time table, entered orders including the sheriff moneys;
review of Clafms Procedure with LB including web site
edifing; review of Monitor Report parameters

Consutting fees - Corporate Blunda

Review of CCAA Plan, assist Paul Benton with WebSite

and other requasts

Consuiting fees - Corporate Gallop
Telephone call with M Kotler re forklifts and premises,
email P Denton; communicaiions re rent
cheque; review cash flow and confirmation of LaSalle
position; emails re vendor threat and direction

Consuiting fees - Corporate Lifman
Review emails re LaSalle being paid off, revisions to
draft plan and c¢alculations of dividend to craditors.

Consulting fees - Corporate Denton

Extensive work on the claims procedure process and
all materials to be included in the mailing; draft and
prepare caover letter for process; Run claims sensitivity
analysis for convenience clause in Plan; provide
commenis an the Plan fo BJ; review of Sheriff draft
order vs endorsement wording with legal counsel;
commence drafting report to the creditors on Plan.

Consuiting fees - Corporate Blunda
Various matters related to the CCAA procedures and
administration, including drafting of time schedule,
documents for Wab Site, meeting with Paul,
discussions with Christine re mailing and postage
requirements, advertisement for the National Past, tic
with Colin McLarty re: a/p list received and US 3
balances and reconciliation,

Conaulting fees - Corporate Gallop
Telephone calt with M Kotler re forklifts and premises,
email P Denton; communications re rent cheque,
review cash fiow and confirmation of LaSalle position,
erralls re vendor {hreat and direction
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Time Records
Cantar Peol Products Limited
October 29, 2006 to December 2, 2008

11/20/2006 Consulting fees - Corporate Lifman
Review revised CCAA plan and discussed same with
Paul Denton. Call from Robb English re endorsement
clarificaticn issue. Review with Paul Denton. Call to
Raj Shani re same. Review draft monitors report.

11/21/2006 Consuiting fees - Corporate Denton
Extensive day drafting the report to creditors; Review
of plan terms with legal counse!; review and f/up
estimated realization with Prowis; review with
VD, updated cover letter for the creditors claims
procedure mailing; run further analysis on claims
database of convenience clause

11/21/2006 Consulting fees - Corporate Lifman
Review and discuss draft monitors report and CCAA
plan with Paul Denton,

11/21/2006  Consulting fees - Corporate Blunda
Meet with Paul, call C. McLarty re: status of a/p list,
review same and discuss discrepancies with Cofin,
Draft time table for mailing to creditars, Approval of Ad
by Paul and request Christine to place ad in National
Post

1142172006 Consulting Fees - Trustee Moreira
Amending report

11/22/2008 Consulting Fees - Trustee Moreira
Amending reports; review of advertisement in
newspaper; review of creditor list and nctice of claim

11/22/2006 Consulting fees - Corparate Blunda
Assist Paul Denton with the CCAA process

11/22/2008 Consulting fees - Corporate Denton
Review of Plan terms with legal coungel; review of
draft monitors report to creditors with legal counsel;
turn and provide revised draft; respond to calls from
creditors; review of status of mailing package re:
claims process, including the advertisement

11/22/2006 Consulting fees - Corporate Gallop
Review of cash flows, A/R analyses, landleord and rent
guery response

11/23/2006 Consuiting fees - Corporate Denton
Final review of Plan terms; update draf report to
credifors including review of editfcomments from legal
counsel review mailing status with LB; review of daily
monitoring; update of estimated realization based on
review with company and RH of Prowis;

NACLIENT S\a-g\Cantar Peol Praducts\Billings\02 to Dec 2 2006\Billing Oct 29 06 fo Dec 2 06.doc
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Time Records

Cantar Pacl Preducts Limited
Qctober 29, 2006 to December 2, 2006

1142312008

11/23/2006

11/23/2006

11/23/2006

11/24/2006

11/24/2006

11/24/2006

11/24/2006

11/24/2006

112712006

11/27/2006

NACLIENTS\a-g\Cantar Pool Products'Billings\02 to Dec 2 2006\Billing Gcet 29 06 to Dac 2 06.doc

Consulting fees - Corporate Blunda
CCAA process, including copy Notice of Claim, review
and reconcile Netice of Claim fe List received from
Ceantar

Consulting fees - Corporate Gallop
Review of cash flows, A/R analyses, landlord and rent
query response

Consulting fees - Corperate Lifman
Reviewed and discussed draft monitor report and plan
with Paul Denton.

Consulting Fees - Trustee Moreira
Preparation of mailing and merges; updating creditor
lists and preparation of labels; printing notice of claim;
collating doguments; administrative matters

Consulting Feas - Trustee Moreira
Finalizing mailing

Consulting fees - Corporate Blunda
CCAA Process including maiting of Notice to Creditars,
set up files and filing Copies of Natice of Claim

Consulting fees - Corporate Gallep
Receive A/R dump, requast change, review cash flow,
various emails and telephone calls re pay ment
requests and lease issues

Consulting fees - Corporate Lifman
Reviewed and discussed final draft of menitars report
with Paul Denton and Richard Epstein.

Consulting fees - Corporate Denton
Finalize report to creditors; review of various matters
regarding claims procedure materials and mailing;
respond to creditor calis; review of e-mails; respend to
Competition lien matters and review with iegal
counsel; attend to filing materials

Consulting fees - Corporate Blunda
Various matters related to the process of the CCAA
claims procedure, including preparation of Affidavit of
Mailing, mailing to supplementary mailing as provided
by Cantar, copy documents, filing documents in
preparation of the Meeting of Creditors, t'c with
numergus creditors and mail out packages with Proof
of Claims, set up of claims register/voting schadule,
review of proof for publication in National Post

Consuliing fees - Corporate Denton
Review claims process matter with LB and advt; tes
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Cantar Pool Products Limited
Qctober 28, 2006 o December 2, 2006

11/27/2006

11/27/12006
11/28/2006

11/28/2006

11/28/2006

11/29/2006

11/28/20C6

11/29/2006

11/28/2008

11/30/2006

11/3C/2006

NACLIENTS\a-g\Cantar Poo! Products\Billings\02 to Dec 2 2006\Biiling Oct 29 06 to De¢ 2 06.da¢

with Cantar/Prowis; draft billing; fup the sheriff funds
matter

Consulting fees - Corporate Gallop
Email from M Kotler re cheque request, re-request
coniract, discussions with C Mclarty and P Denfon re
rent and sheriff funds and distribution; telephone call
from C M re payrol], leases, and response; review cash
balances; telephone confirmations with P Denton

Consulting Fees ~ Trustee Moreira

Consulting fees - Corporate Blunds
Respond to telephone calls received from re: CCAA
queries, fax and send documents requested in the
CCAA claims process, update claims register with
notes and file documents, request Affidavit of
Publication to be Issuad and request voice message o
be recorded on hotline

Consulting feas - Corporate Marshall
Correspondence.
Consuliing fees - Corporate Gallop

Email from M Malone re Montreal, response; raview
cash position; lease query M Malone

Consulting fees - Corporate Blunda
Telephans calls with creditors, update claims register
with proxies received and telephons calls, send faxas
to creditors requesting Proof of Claims and send out
documents, respond to e-mails

Consulting feas - Corporate Denton
F/up sheriff funds matter; Yes with R Holmes, M
Maloney re: AR, expenses, creditor claims; deal with
cartain claims procedure matters with LB

Consulting fees - Corporate Gallop
Confirmation of lease communication, review cash
balance; telephone query and email responses re
Montreal premises; recelve and review leases
summary from M Malone

Consulting Fees - Trustze Moreira
Preparation of affidavit

Consulting fees - Carporats Blunda
Mail out package to Industrial Accident/respond fo
craditors telephone calls

Consulting fees - Corporate Denton

Review of claim matters with LB; t/c with EDC re double
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Cantar Pool Products Limited
Qctoher 29, 2006 to December 2, 2006

payment; tfc with C McLarty re: CRA; t/c with R Holmes
re: AR coliections settlements; review H Brodie
e-mails re AR collections; draft cover letter to VdS;

11/30/2006  Consulting fees - Corperate Marshall
Correspondence.

12/1/2006 Consulting fees - Corporate Marshall

12/1/2006 Consulting fees - Corporate Denton
Review of claims matters with LB; f/u of EDC matier;
finalize billing

12/1/2008 Consulting fees - Corporate Biunda

Return creditors calls, respond to e-mail, draft form to
be sant to Cantar for approval of Notice of Dispute and
Proof of Claims Received, review same with Paul
Denton, record Proxies and Voting, update claims
register with new mailing fo creditors, and &li matters
related to the CCAA claims process

Total For Services

Miscellaneous costs

Travel
Total For Expenses
Total
GST
Current Amount Due
GSTH#136800752RT

NACLIENTS\a-g\Cantar Pool Producis\Bllings'02 to Dac 2 2006'Billing Oct 29 06 to Dec 2 08.do¢
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A. Farber
& Partners Inc.

MEMBER OF FARBER FINANCIAL GROUP

d

January 10, 2007

Cantar Pool Products Limited

330 Humberline Dr,

Taronto, ON  MOW 1RG

Attention; Mr. Victor D'Souza

Invoice No, 8449

TO PROFESSIQNAL SERVICES RENDERED In the Cantar CCAA proceedings for the period
December 71, 2006 to December 31, 2006, including the followlng:

DATE SERVICE STAFE

12/1/2008 Coensulting fees - Corperate Gallop
Review A/R subledger, telaphone call P Danlon, voice
mail query to M Koller; receive cash positlon; receive
and review proposed chacue request

12/3/2006 Consulting fees - Corporate Gallop
Review A/R suhledger, telephone call P Denton, voics
mai! query to M Kciler, receive cash position, receive
and revlew proposed cheque requests

12/4/2006 Consulting fees - Corporate Denton
Review claims progess stafus and Individual claim
issues with LB; review e-mall corregpondence
Kotler/RG; f/lup updated court order and release of
sheriff funds with legal counsel; review of eqguipment
rental agreaments

12/4f2006 Consulting fees - Corporaie Gallop
Review and report cash position; emalls G Mcl.arty re
approvals process

12/4/2006 Consulling fees - Comorate Blunda
CCAA Claims Process, Inciuding responding to
creditors' telephone calls, recording proxiesfvoting
letters received and all ather matfer related to the
CCAA Claims process

12/5/2006 Consulting fees - Corporata Gallop
Review pre-approved payment; varfous emafls on
receivables collections and proposed setdements;
telaconferanca P Denton; revisw cash position;
gonference call P Danton M Kotler re A/R issue;
updates on leases and operating issues, utilities;
review action plan and realizations

150 York Streat, Suite 1600 Tal 4184870150
Toronto, ON MBH 355 Fax 416.4538.3836




Time Records
Cantar Pool Preducts Lid.
Dacamber 2006

121512006 Consulting fees - Corparate Denton
Attend to collection of funds from sherlif; forward funds
ta Cantar; deal with e-mail correspondence and queries
fram MK and RH; revisw matters with RG

1215{2006 Consulting fees - Corporats Marshall
Further correspondencs prep.

121672006 Constiting fees - Corporate Denton
Tle with Vigtor D on claims status and sheriff
funds/billings; review of various claims maiters with LB,
t/cs with CM re claims process and AR credit balances;
revisit status of realizations AR collactions with RH;
review matiers with RG

12/6/2006 Consulting fees - Corporate Gallop
Attend 325 Humber, review reaiizatlon schedule and
status of accolints recelvable; government audit
expectations; funds in bank; enguirles of other
anticipated realfzatlons; request lease particulars;
receive request for removal of thlrd-party assets and
sanding parameters for confirmation before removal;
review cash position and repart on estimated accounts
receivables realizations

12712006 Consulting fees - Corporate Gallop
Requests for response on related realizations; review
cash puosition and report; further correspondence on
forklifts; racejvables reporting and analysis; provids
summary anzalysis on realizations; various confirming
emails

12/7{2006 Consulting fees - Corporate Blunda
All matter related to the CCAA claims procedurs,
including creditors calls, recording proxies, alection
forms, mast with P. Denton to discuss summary of
votes received to date and reporting to R. Orzy, mail
out to new polential credliors

12712006 Consulting fees - Corporate Danton
Review of claims process status with LB; prepare
status update to go to advisors; review individual
claims issues with LB: review of [ease document
matters; ffup status of sheriff lunds and fes invoices;

121812006 Consulting feas - Corporate Gallop
Telephona call C McLarly response to cheque request
queries: receive and review support for specific
requasts; amail approvals; review and reperf cash
pasition

12/8/2006 Consulling fees - Corparate Denton
Prep for and particlpation In conference eail with Victor
D, R Holmes re; the status of clalms process and
planned actions; review lasad equipment releases;

W\Cantar PoohBllings\Billing to Dec 31, 2006
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Time Records Page 3

Camtar Poo) Products Lid.

Deacembar 2006

121812006 Consuiing fees - Corporate Blunda
TIG with credltors, meet with P. Denton, prepare list of
creditors owed §5K to $25K, discusslons with Colin
MeLarty

12/14/2006 Corisulting fees - Corporate Blunda
CCAA Claims process including tic with creditors,
calling cradltors $5K to 25K, update register, send fax
to Colin MclLary with Natice of dispute, answer queties

12/12/20068  Consulting fees - Corporate Blunda
Respond to e-malls received from creditors, Notice of
Disputas to Cantar to reconcile, update Clalms
Register, malling to potentlal new craditars, /¢ with
craditors, update tabulation schadule fo Include
disputed clalms

121212006 Consuliing fees - Corporate Danton
Attending fo varlous claims process matters; attending
to raview of releases for farkiffts irwin/Onset Finance;
review of s-mail carrespondence; review of claims
matters with Louisa B; review of AR claims settlements

12/12/2006  Consulting fees - Corperate Marshall
Adminisfrative matters

1211212006 Consulling fees - Corporate Gallop
Receive request for payroll approval and response;
commissions, approvals process, telephone call C
McLarty

12113/2008 Consuiting fees - Corporate Marshall
Administrative matters

12/13/2006  Consulting fees ~ Corporate Callop
Revlew payroll and rant paymant correspondence,
respaond

12/13/2006  Consulting fees - Corporate Blunda
CCAA Claims Procedure, including calling creditors as
requested by Paul Denton

121312006 Consulting fees - Corporate Denton
Prep for and call with Vicior D'Souza and R Holmes on
Cantar major clalms: review and discussion with LB on
varlous claims mattets

12/14/2006  Cansuling fees - Corporate Denton
respanding to claims matters; tcs with K Frick and
Colin M re: calling large creditors; review glaime status
with LB;

1211412006 Consulting fees - Corporate Blunda
CCAA Clalms process including calling creditors

12/15/2006 Consulting fees - Corporate Gallop

Review and comment an proposed cash dishursemants

N\Canlar PoohBillings\Blling to Dee 31, 2008




Tirne Rocords
Cantar Poof Praducts Lid,
Decamber 2006

42/15/2006  Consulting fees - Carporate Blunda
CCAA Clalms process! return calls to creditors , call
creditors re; proxies, record Nofices of Dispute,
Election fo Reduce Clalm and Proxies on Claimg
Reglstar for tabulation - mesting of creditors, te with C.
Mclarty at Canlar

12#15/2006  Consulling fees - Corporats Denton
Review and follow up claims matters with LB; log calls
with AQ Stnith re proxy and creditors fist Samuel & Son
and Commarcial Roll Form; fiup matters with © Mclarty

1271842008  Consulting fees - Corporate Gallop
Raview and repart cash position; raceive vendor
Cantar/Atlantic guery and forward to L Blunda

12/18/2008 Consulting fees - Corporate Biunda
CCAA claims process including update claims register
with Proxies/Election {0 Reduce Claims/Froof of
Clalms received, Telephone calls with creditors and
any cther matter related to the CCAA claims procedura

121182006  Consulling fees - Carporate Denton
review of various claims matlers with LB; respond to
calts queties from CM;

12M 812006 Consulting fees - Corporate Denton
review ¢lalms status with LB; various discussions with
LB on individual claims; provide updale en clalms
status to company and advisars,

121192006  Consulling fees - Corporate Blunda
Telephone Conversation with Colin, call Karan Fieck
re; status of calls fo craditors over 100X, all other
matters relaied to the CCAA claims process and
procedurs, teiephons calls with creditors

12/19/2006  Consulting fees - Corporate Gallop
Review cash position, report; request revised R&D;
confirmations with R Cheung

12/20/2008  Consulling fees - Corporate Denton
dealing with CCAA claims matters; prep for and
participate In conferonce claim on claims status and
those claims with aileged centrectual damagaes;
varicus conversations with LB re clalms Issues; review
of AR coliections prospects

1242072006 Consuiling fees - Corporate Biunda
CCAA Clalms procedure matter, including telephone
conference with
P.Denton/R Holmes/V.D'ScuzalC McLarty and K. Frick,
talephane calls with credltors, recording notices of
disputesfprocf of claims/proxy received, numerous ¥/c
with C_McLarty at Cantar re: Nolices of disputes

NCanfar Pool\Billlngs\Bllling to Dec 31, 2008
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Time Recards

Cantar Pool Fraducts Ltd,

{Jacember 2006

12/20/2006

t2121 12006

121212006

12/2212008

12/22{2006

12/22/2006

122712006

12{28/20086

12/28(2006

12/28/2008

12/29/2006

Consulting fees - Corporate Gallop
Call from C McLarfy re rant, cut off query and enquiry

Consulfing fees - Corporate Blunda
TIC with creditors, send dosuments as requestad by
creditors, all other mattars relaled ta fhe CCAA clalm
Process and the "Clalms Bar Date of December 21,
2008"

Congtilting fees - Corporale Gallop
Emails from C Mclarty re rent and operating cosfs,
reply and directlon; recelpt of payment request,
confirmation of status, call to V D'Sousa and
confirmation of rent obligations; recelve cash position
and cali to C Melarty, call from € McLarty re payroll
and emall request and receipt of confirmations

Consulting fees - Corporate Blunda
CCAA Claims Frocess

Consulting fees - Corporate Dentan
Dealing with the varlous claims matiers ncluding
Narseman, Commercial RIl Form, the Monireal
landlord Olympsg; review of AR; t/cs with Colin M;
review and discusslon with Loulsa; responding to
malters e-mails of Des 21;

Cansulting fees - Corporate Gallop
Review and repart cash position; requests for approvals

Consulling fees - Corporate Denton
Attend to follow and review of claims; review with CM
and LI, attend to fallow up and resclution of claims;
review of varlous dispute matters with LM

Consulting fees - Corporate Gallap
Emaill G McLarty for clariflcations to requests; recelve
voice mail and call C Mclarty; review and
acknowledge payments and confirm that there are
funds on hand; email R Cheung re R&D updete

Consulting fees - Corporats Danton
Attend fo flup of clalms: Olymbec; Norseman; lrving
Commercial Finance; SDM/EDC; various tlos with CM
and discussions with LB

Consulling fess - Carperate Blunda
CCAA Claims Process Including o with C.McLarty and
mesting with Paul Denton, send Proxy forms to
creditors

Consuliing fees - Corporate Denton
review and flup of claims malters Including
Olymbec-Montreal tandlord; Norseman claim
revision/diszllowance; review of notices of
revision/disallowance with LB

N\Cantar PooliBillings\Biling to Dec 31, 2006

Page 5




Tima Records

Cantar Pool Products Lid.

December 2006

1212912005 Conhsultihg fees - Corparate Gallop
Recslvelrespond to emalls from R Chung re recelpts
and dishursements

12/29/2006  Consuiting fees - Corporate Blunda
CCAA Claims Prosess - including preparaticn of
Notices of Disallowance and t/c with creditors

12/5/2006 Consulting Fees - Trustea Blunda
Telephone calls with creditors re: CCAA claims process

12/6/2006 Consuiting Fees - Trustes Blunda
CCAA Claims process and administration maiters
related to the pracess, t/c with creditors, analysls of
vates, proxies and other summaries for
P.Denton/McCarthy

1277/2008 Consulting Fees - Trustae Moreira
Administrative matters

12/27/2008  Consulting Fees - Trustee Blunda

t/e with C.MLarfy/P. Denton - CCAA Claims Process

Total For Services
Miscellansous costs

Telephone
Travel
Total For Expenses
Total
GST
Current Amount Due
GST#136800752RT

NiCantar Pool\Blliings\Bllling to Des 31, 2008

Page &

$25,985.00

1,804 .56
$27,979.56

1,559.10
$20.538.66




A. FARBER & PARTNERS INC.

CANTAR POOL PRODUGTS LTD.

SUMMARY OF TIME INCURREDR

DECEMBER 1, 2006 TO DECEMBER 31, 2006

| Name Total Hours Rate Per Hour Billing I
R. Gallop 13.00 $360.00 $4,680.00
P. Dentan 25,00 $320.00 $8,000.00
L. Blunda 87.80 $150,00 $13,170.00
C. Moareira 0.40 360.00 $36.00
W, Marshall 1.10 $00.00 $96.00
Expenses $1,604.98l -
[Total 127,30 $27,979.56




A. Farbey
& Partners Inc.

MEMBER OF FARBER FINANCIAL GROLP

February 7, 2007

Cantar Pool Products Limlted

330 Humberline Drive

Toronto, ON MW 1RB

Attentlon; Mr. Victar D’Souza

invoice No., 6467

DATE SERVICE STAFF

1/2/2007 Consuliing fees - Corporate Lifman
Discussed and reviewed stafus with Paul
Denfon. Raviewsd memo re siatus update,

11212007 Cohsulting fees - Corporate Gallop
Review revised paymenis reguest; review cash
position, respond and report

122007 Consuling fees - Corporate Blunda
fic with greditors and staff at Cantar. Frepare Notices
of Disallowances, obtain approval by P. Denton maff
out Notices and update claims register

17212007 Consuliing fees - Corperate Denton
Reviewing and dealing with the claims disputes with
CM and LB; review of claims ravisions and
disallowance naotices; draft summary memo fo
company and advisors on staims and voting,
coordinate call for Wednesday; call Commercial Roll
Form [egal counsel;

1/3/2Q007 Consuiting fees - Corporate Gallop
Review claltns update

1/3/2007 Consulting faes - Corporate Lifman
Review emalls and particlpated in conference call
with the varlous parties re status of votes, meeting
logistics and other matters.

14372007 Consulting feas - Corporate Denton
prep for and update lagal advisors on the claims
status; review of claims and voting; various
conversations with CM and LB on specific claims and
caliing to ensure creditors get proxies In

14412007 Consulfing fees - Corporate Lifman
Conference call with Paul Denton, Victor D'Souza and
150 York Street, Sufie 1600 Tol  416.497.0150

Toromto, N #M5H 355 Fax 416.496.3839




Tima Records

Page 2

Canlar Pool Praducts Lid,

January 2007

1/4/2007

1/4/2007

17562007

17512007

1182007

1/8/2007

118£2007

11812007

1/8f2007

192007

179/2007

1/10{2007

othars, Call fo Shayne Kukulowisz re attending
creditors masting. Call to / from Victor D'Souza re
various lssues.

Consulting fees - Carporate Danton
Call with management and advisors re: the grediiors
meeling and agends; review claims filed and voting;
ffup claims mattars with CM and LB; ¥¢ and e-mall
Comrmercial Roll Form

Consulfing fees - Corporate Blunda
t/c with craditors , update claims register with
vetes/proxies received/provide analysis to P. Denton

Consulting fees ~ Corporate Denton
Liaise with advisors re. the status; fup t/s to stesl
company

Consulting fees - Corporate Biunda

CCAA Claims process / tfc wih creditors

Consulfing fees - Corporate Gallop
Review payments request, info requests for balances
and reporiing from R Cheung; recelve new raguests
and fallow up

Consuliing fees - Corporate Lifman
Review status with Paul Denton. Calls tof from Victor
D'Souza and others to discuss status and approach.

Consulting fees - Corporate Blunda
tfc with P Danton ra; CCAA Claim Procass, update
proxies recelvad., t/c with C. McLarty af Cantar, /¢ with
creditors sending proxy form ete.

Consulting fees - Corporate Galiop
Various emails and telephone conversaficns re cash
approvals; review payments and enqulry; furthet cash
request; receive and regort bank position; review
claims updats and query

Gonsulting fees - Corporate Lifman
Reviow status of votes and ¢laims. Review various
emails ra samae.

Censulting fees - Corporate Blunda
CCAA claims process, ealling credliors, update registar
in preparation for meeting of creditors

Consulting fees - Corperate Moreira
Administrative matlers
Consulling fees - Corporate Lifman

Rsview slaius of voling and issues with Paul Denton.
Telephone calls to / from Jamie Gage and Victor




Time Records Page 3
Cantar Poot Products Lid,
January 2007

D'Scuza. Call to Commercial Rollform's counsel. . '
Follow up calis re same. Confarence call with all the

parties fo discuss status of voting, action plan, planning

for creditors meeting and ofher lssues.

110/2007 Consulting feas - Corporate Moreira
Finalizing detalls for mesting

141042007 Constulfing fees - Corporats Denton
full day sttending to preparation for creditors mesting
Jan 12; draft meeting agenda and seript; review clalms
matters with LB; provide updated claims status to
gdvisors; discussions with creditors re voting
intentions; review various matters with the company;
participate in call with advisors; ffup financlal info;
review Q&A

1M10/2007 Consulting fees - Corporate Biunda
CCAA claims procedure - including calling creditors,
respond to creditors queries and ail other matler
regarding the meeting of creditors

1112007 Gonsulting fees - Corporate Denton
Extensive day {finalizing agenda and presentation for
craditors meetings; ¢alling creditors re: voting
intentions and provide information clatification; various
discussions with legal counsel; extensive review and
discussions of individual claims with LB; review Q&A,
further update of the presentation;

1/11/2007 Consuiting fees - Corporate Lifman
Numerous calts and discussions amengst the various
pariles re status of votes, feedback from craditors and
preparation for creditors meeting.

1111/2007 Consulting fees - Corporate Blunda
CCAA claims process / including telephtne credilors,
update register and votes, run repoits, meet with P.
Denton re: creditors meeting

114212007 Consulling fees - Corporate Biunda
preparation and aftending meeting of creditors,

1/12/2007 Consulting fees - Corporate Denton
Full'day dedicated to preparafion for creditors meeting;
discusslons with company and lagal counsel prior fo
meeting; raview of agenda tems; fravel and
attendance at creditors meeting; review of ocutcome of
meeting with company and advisors

1H2/2007 Consulfing fees - Corporate Lifman
Discussions and preparation prior fo creditors meeting.
Attendance at creditors mesting. Discussions with
Richard Epstetn and Robb Engiish following meseting.




Time Records Page 4

Cantar Pool Products Lid,

January 2007

1/13/2007 Consulting fees - Corporate Denton
Altend at office with LB to review proxies and provide
data to legel counsel

1/13/2007 Constiltihg fees - Corporate Blunda
present various documents as requested by J. Gage
{MaCarthy Tetrault) far Court Hearing scheduled Jan
18/07

114/2007 Consulfing fees - Gorporate Denton
Attend at office to draft 4th monitor report; review
e-malls from legal counsel

111412007 Consuiling fees - Corporate : Lifman
Review draft material prepared by Jemie Gage and
Paul Denton over the past two days.

1158/2007 Consulting faes - Corporate Lifrman {
Maeting with Richard Epstein, Robb English, Paul 1
Denton and Louisa Blunda to review situation and draft ‘
Manitor report, Review materlal re court appilcstion,
amendments o draft report and other mailers,

1/15/2007 Consulting fees - Corporate Moreira
Formatting report

1/15/2007 Consulting fees - Corporate Denton
aftending to drafting and completion of the Monitors
Report {4th); review of court motion materlals; review
and discussion with legal counsel; meeting with legai
counse! to revisw voting results and proxies

1115/2007 Consulting fees - Corporate Moreira
Finalizing fourth report

THS/2007 Consulting fees - Corpotale Morefra
Formatting report

1715/2007 Consulting fees - Corporate Blunda
attend meeting with Estate
Solicitors/G Lifman/P, Denton - prepare various
schadules requited and copy documents

1M6/2007 Consulting fees - Corporate Marshall
To preparation of the 4th repart of the monitor.

11186/2007 Consulting fees - Corporate lifman
Reviaw and discuss amendments to craditors mesiing
minutes and various revisions to the Menitors 4th
repott,

111642007 Consulting fees - Corporate Denton

Review of matters with legal counsel; finalize and issue
draft monitors report; review of draft minutes of the
maeting; discussion of mattars with legal counsel




Page 5

Time Records

Cantar Poo! Products Ltd,

January 2007

1116/2007 Consuiting fees - Corporate Morelra
Requesting updates for websits

1/16/2007 Consulting fees - Gorporate Blunda
tf with creditors/Cantar - preparation of varlous
schedules and reports as requested by P, Denton in
preparation of January 18th Sanction Hearing for the
CCAA Plan

11712007 Constilting feas - Corporate Dernton
preparation fer the court sanction hearing; discussions
with Victor D and CM re curtent cash position and
realization outlook; review of final minutes; revisw of
creditor preference info;

141772007 Consulting fees - Carporale Blunda
documents and schedulea for Saneticn Court Hearing
as requested by P. Dentan, Yo with creditors/Cantar

117/2007 Gonsulfing fees - Corporate Lifman
Review amendments to minutes, factum and draft
statement of fact and law.

1/18/2007 Constlling fees - Corporate Blunda
e with creditor Aguabetic re credit note issued
December 15/06

1/18/2007 Consulting fees - Corparate Lifman
Meet with Paul Denton priar to court. Allendance in
court for sanction of plan,

1/8/2007 Consulting fees - Corporate Denton
prep for and attendance at courl; review of maters with
LB

11872007 Consulting fees - Corparate Denten
deal with web site update; deal with the disputed dlaim
CSBC; review of mattars with LB, attend to filing of
workpapers

112212007 Gonsulting fees - Corporate Denfon
Review of file matters with LB; aftend to filing

112312007 Consulting fess - Corporate Denton
review monltor certificaie matlers and siatus of the
LzSalle lettar with [egal counsel and LB; revlew of filing
matters; review of the status of the disputed clafm with
CSBC

1124/2007 Consulting fees - Corporate Denten

Foitow up ouistanding claims; review completion
certificate requirernents with legal counsef; discuss
matters with LB

N\Caniar Poal Products\Biliings\Bliting to Jan 31, 2007




Time Recards Page &
Cantar Pool Products Lid,

January 2007

1/25/2007 Consulting fees - Corporate Danton
Flup LaSalle and Manitors release; raview of matiers
with LB including claims; review of AR

1/26/2007  Consulting fees - Corporate Denton
Flup LaSalle release; review e-mails; review claims

1/30/2007 Consuliing fees - Corporate Gallop
Telephone call from € MoLarty, update an cash and
collection matiers

1/30/2007 Consuiting fess - Corporate Denton
review of AR collaction matters

113112007 Consultihg fess - Carporate Gallop
Telephane call to C MclL.arly regarding cash and
collection matters; review cash positlon

1/31/2007 Consuiting feas - Corporate Denlon
fiup AR collection (ssuas; draft letter to Sears; draft
notice to creditors; raview with LB

11972007 Cansutling Fees - Trustee Gallop
Telephona cail to C Mclarty re requests, emall resuilts;
revise request and approval; recaive cash balance and
report

1/10/2007 Consulting Fees - Trustee Galiop
Telephone call from C icLarty regarding computer
ownership, emaif

1141/2007 Consulting Fees - Trustes Gallep
Email Colin McLearty re records and computer; payment
review; revlew and repart cash position

11162007 Consulting Fees - Trustes Gallop
Emaill from C MclLarty re bank chargaes

1712007 Consuiting Fees - Trustee Gallop
Telephones cails, emalls to / from © MclLarty re payrell,
legal retainer; call to P Dentaon re retainer; AR
enguiries

1/19/2007 Consulting Fees - Trustes Gallop
Cash requirements review

1126/2007 Consuiting Fees - Trustee Gallop

Recelve cash request, analyze, repart

NiGantar Pool ProductsiBiings\Billing to Jan 31, 2007




Time Records
Cantar Poel Producls Lid,
Janteary 2007

National Post — Notice to Crediars
Telephone
Travel

GSTH 36800TE2RT

$ 4,930.28
88,69
193.40

Total For Services

Total For Expanses
Total
G8T

Cureent Amount Due

Page 7

$45,122.0D

5212.27

50,334.27

—2,707.32

3.0

.59




A. FARBER & PARTNERS INC.

CANTAR POCL PRODUCTS LTD.

" SUMMARY OF TIME INCURRED
JANUARY 1, 2007 TO JANUARY 31, 2007

Name Total Hours_ Rate Per Hour Billing
. Lifman 29.7C $450.00 $13,365.00
R. Gallop 8,70 $3560.00 $2,052.00
P. Denion £8.90 $320.00 $18,848.00
1. Blunda 69.50 $150.00 $10,425.00
C. Moreira 4.20 $20.00 $378.00
W. Marshall (.60 $90.00 %5400
Expenses $5,212.27
;!Tolal' 168.60 $50,334.27




A. Farber
& Partners Inc.

FAEMBER OF FARDER FRANSIAL GROUP

June 7, 2007

Cantar Pool Products Limited
330 Humberline Drive
Toronto, ON MOW 1R5 ’ 1

Aftentlon: Mr. Victor D'Souzg
Re: Cantar Pool Products Limited — CCAA Proceeding

invoices for Professional Services for the Perlod
January 22, 2007 to May 31, 2007

invoice No. 6552

DATE SERVICE STAFF

172212007 Consulting fees - Corporafe Blunda
preparation of Certificate of Compliance, numatous |
discussions with creditors and slaff at Cantar pool

142512007 Consulting fees - Corporate Blunda
Certificate of Compliance and Backing Sheel for Pawi
Denion
2hi2007 Consufting fees - Corporate Denton
Flup Sears AR matter and netice to creditors re pfan
211/2007 Consulting fees - Carporate Gallop
Emaiis re cash position and reporling and process;
loan enguiry :
/82007 Consulting fees - Corporate Morelrg

Amending correspondence

2612007 Consulting fees - Corporate Gallop |
Telephone call C MeLarly regarding removal of assets !
from premises, review of cash request and \
communications

2162007 Consulting fees - Corporate Moraira
Administrative matters

206/2007 Consulting fees - Corporate Denton
Finalize and send off Sears letier; review current cash
position with CM; review and send- off notice to
creditors re status of CGAA; update web sita

;
!

§ 150 York Sheal, Sulte 1800 Tof  418.497.0150G
3 Torontn, Ol MSH 385 Fax  AL16.486.3839
i
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Time Records Page 2
Cantar Pool Frodusts Lid,
January 2007 to May 2007

21612007 Consulting fees - Corporate Moreira
Finalizing correspondence {o affected creditors;
finalizing correspondence to Sears; emailing and

malling same
27712007 Consulting fees - Corporate Moreira
Malling o creditors
21772007 Consulting fees - Corporate Morelira ‘
Updating information on the websile i
21712007 Consuiting fees - Corporate Gallop
Receive cash position and communications to P
Denton
21872007 Consulting fees - Corporate Marshall

Mailing of update notice to creditors.

2812007 Consulting fees - Corporate Dentan
respond to creditar calls on CCAA slatus; send of legal
and moniter fees to CM

212042007 Conguiting fees - Corporate Gallop
Recelve cash request and request support

202112007 Consuiting fees - Corporate Galiop
Recelve revised cash request, review and approve;
review and approve second request

212172007 Consulting fees - Corporate Blundza
send copy of Invelees o Cantad reconciiiation of AR /
discussion and Yc with creditors

202212007 Consuiting fees - Corporate Gellop
Tetephone ¢all frorn C MeLarty re Competiiion
procaeds, request and instruct

2{26/2007 Consufting fegs - Corporate Gallop
Review revision to cheque disposilion from S0
Competition, email P Danton

212812007 Consulting fees ~ Corporate Gallop
Call from V Desousa re coflections need re
francephone speaker, discuss with P Denton and email
request; review and approve dispesition of subtenant :
proceeds, email snqulries i

31172007 Caonsulting fees - Corporate Gallop
Review and approve dishursements

3/212007 Consufting fees - Corporate Blunda
/e with C.McLarty re: Sears accounts receivable/
e-mail to P.Danton to determine stalus/ call Colin and
advise same

NCantaniBillings\Billing to May 31, 2007




Time Records Page 3

Cantar Pool Products Ltd.
January 2607 to May 2007

31612007 Consutlting feas - Corporate . Biunda
Tic with creditor, send e-mall as requested by P.Denton
to creditor

3/812007 Consuiting Tees - Corporate Dernton

Flup of the Enbridge and Sears matters; respond fo
call from GM and Enbridge; reviaw matters with LB re:
the final tabulation of small claims

311972007 Consuiting fees - Corporate Gallop
Review disbursements, queries on leases and
professional fees outstanding

3202007 Consulting fees - Corporate Gallop
Cash flow enquirfes and responses with C Mol arty

3{22i2007 Cansulling fess - Corporate Blunda
Update schedules, retum calls to creditors, numerous
conversations with C.Mclarty re:
Sears/Enbridge/Pitney Bowes/SOS claims, discuss
John Elliot claim and settfement, produce scheduie of
claims to be pald to date for creditors owed $5K or less

312812007 Consulting fees - Corporate Qallop
Attendance 1o cash request

342912007 Consulting fees - Corporate Denton
Review matlers forwarded hy Loulsa B; review small
cleims; review cash and fee position; fiup inveice
payment; review of he status of the Sears maller

31292007 Consulling fees - Corporate Gallop
Altendance 1o cash request; tetephong call C Mvcl.arty

313012007 Consulting fess - Corporate Gallcp
Attendance to cash request

4)2/2007 Consulting fees - Corporate Gallep
Telephone call frem C McLarty and discussion of
receipts and disbursements; receive and analyze cash
position for determining payments; re-faxing of cash
approvals

47412007 Consulfing fees - Corporate Gallop
Review cash position and cash flow

411772007 Cansuiting fees - Carporate Galiop ‘
Receive telephone call and emails from C Melarty, fax %
apprevals for expenditures and payroll

4182007 Consulting feas - Corporate Blunda
tfc with creditor Brambles - re: payment and invaices
related o post CCAA, /e with Ice Corp

MCantanBiliings\Billing to May 31, 2007




Time Records
Cantar Pool Products Lid,
January 2007 to May 2007

41192007 Consulting fees - Corporats Denton
Flup Cantar cash position; review of Enbridge matier;
review and respond lo calls from creditors

412572007 Consuiiing fees - Corporate Denton
review vash flow positien with CM; respond to creditor
calls; review status ability to pay small claims; llaise
with & party who might be prepared to payout VTB
mortgage earlier

412712007 Gonsulling fees - Corporate Blunda
Produce AR & WIF Reports, prepare summary of
billings to date and funds received, send capy to
C. McLarty as requested

4{30/2007 Consulling fees - Gorporate Deanton
Follow up with Liguidity Selitions in the US re;
mionetizing the VT8, review of process o payout small
claims

4130/2007 Consulting fees - Corporata Blunda
Respond to Colin Mdlarty's e-mzil, prepare draft lefter
as requested P, Denton, prepare excal spreadsheel for
update {o 188 of all clients owed less than $5,000 in
preparalion for dividend distribution

BI112007 Consulting fees - Corporate Gallop

Review cash requests and available funding; approve
requests-Apr 30th
51112007 Consuiling fees - Corporate Gallop

Review cash pasition - Apri 23rd

5/1/2007 Consulting fees - Corporate Gallop
Raview payments-Apr 25th

512007 Consulting fees - Corporate Morelra
Importing eraditors into system

542007 Consulting fees - Carporate Denton
Lialse with Liquidily Solutions re: Monstizing the VTB;
review the smal claims payout process and timing
with LB; revisw covering jetier

5M /2007 Consulting fees - Corporate Gallep
Paymient approvals, discuss with C Molarty-April 27th

B32007 Consulting fees - Corparafe Gaflop
Review availablity and outstanding cheques

5412907 Consulting fees - Corporate Gallop
Cash requests reviaw and approval; telephone call
with C MclLarty

N\CantanBiflings\Billing o May 31, 2007

Pago 4




Time Records Page 5
Cantar Pool Products £16.

January 2007 to May 2007 I
518/2007 Consulting fees - Corporate Galiop 5

Review avallabillty and eoutstanding cheques '
5972007 Banking - Corporate Blunda :

set up hank aceount
B/10/2007 Banking - Corporate Blunda

Banking
5/11/2007 Banking - Corporate Blunda

Banking
5M10/2007 Consulting fees - Corporate Blunda

Meet with Pauf {o review draff letter and malling to

creditors

i

51172007 Consuiting fees - Corporate Blunda

Dividend List :
5142007 Consulting fees - Corporate Gallop '

Review availability and outslanding chegues

5/16/2007 Consulting fees - Corporate: Morsira
Meet with LB re Cantar mailing

5/16/2007 Consuiting fees - Corporate Mereira
Preparation of mailing te creditors

BITI2007 Consulting fees - Corperate Denton
Review and approve the small clalms payout

5182007 Consulting fees - Corporate Marshall
Administrative matiers

5/18/2007 Consulting fees - Carporate Biunda
- Mailing of dividend payments

5/18/2007 Consulting fees - Corporate Moreira
Preparation of cheques to all creditors with a dividend

811812007 Consulting fees - Corporate Moreira
Preparation of gorrespondence to all creditors who
have a dividend

5/18/2007 Consulting fees - Corporale Mareira
Mailing to craditors

52312007 Consulting fees - Carperate Gallop
TIC from C MoLarty, discussion on cash requirerments
and review and approval of cheque approvals

SI2512007 Consulting fees - Corporate Denton
Craft letter to Inspecior; Hes with Colin; respond {o
creditor call

NWCantanBilings\Billing to May .31, 2007




Time Recorda Fage s
Cantar Pool Products LI,
January 2007 1o May 2607

512512007 Constilting fess - Corporate Marshall
Preparation of the Inspector's report

5I2B12007 Consulting fees - Corporate Gallop
Review payroll and cheque requests, payroll approval

5/28/2007 Consulting fees - Corporale Denton
Draft and submit letter to Inspector re: the current plan
and payout status and efforts io monstize the V1B

51282007 Consulting fees - Corporate Blunda
Inspectors' address/fe-mail address, to with creditor
Super Shred re: dividend payment received

812812007 Consufting fees - Corparate Marshall
Inspector update.

5/29/2007 Consulting fees - Corporate Gailop
Telephone Tollow-up with chegque requests with ©
Mcl.arty and approval

513012007 Consulting fees - Corporate Blunda

T/C with creditor re: account numbsers relaled to the
dividend distribution

Bf31/2007 Caonsuiting fees - Gorporate Biunda
numercus Yo with-C, Molarly and creditors regarding
account number/inveice numbers related to the

dividend distribution
Total For Services § 8.454.00
Expenses:
Miscellangous costs, including Rameada Hotsl rental
Telephone
Fax, Plcopy, Phone, Courler, including matling to all creditors
Total For Expenses 5,455 26
Total $14,000.26
GST 567.24
Current Amount Due 515,476,560

GSTH36800752RT




A, FARBER & PARTNERS ING.

CANTAR POGL PRODUCTS LTD.

SUMMARY OF TIME INCURRED
JANUARY 22, 2007 TO MAY 31, 2007

Name Total Hours Rate Per Hour Billing

R. Gallop _ _ 8.00 5360.00 $2.880.00
P. Denton 7.70 $320,00 32 464.00
L. Blunda 19.80 $150.00 $2,985,00]
C. Morsira 10.10 $90.00 $909.00
W, Marshall , 2.40 $00.00 $216.00
Expenses $5,455.26
li_Tota! 48,10 $14,909.26




+ B. Farber
& Partners inc.

SEMBER OF FARBER FiNaRDIAL GROUP

November 8, 2007

Cantar Pool Producets Limited
330 Hureberline Drjve
Toranto, ON MOW 115

Attention: M, Victor IYSouza
Re: Cantar Pool Producis Limited - CCAA Proceeding
Invoices for Professional Services for the Period
June 1, 2007 to Cctober 31, 2007
Tewoice Ne. 6708
DATE SERVICE STAFF
6142007 Consulting fees - Corporate Gallop
Reeeive and review cash position
6/6/2007 Consulting fees - Corporate Gallop
Eimails P Denton and C Meclarty re forecagts and
storage; provision of last R&D comparisen of actual to
forecast; e P Denton pe these
G/712007 Consulting fees - Corporate Moreira
Administrative matters
&6f8/2007 Consulting fess - Corporate Moreira
Administrative matters
671172007 Cansulting tees ~ Corpuorate Gallop
Review, approve and fax weekly cash requirements
&/12/2007 Consulting fees - Corporate Gallop
Review, approve and fax supplemental cash requiest
6/13/2007 Consulting fees - Corporate Blunda

A5D Yok Six

t/e with Colin M arty re: billing and balance due

T 418497050

>

o1, Suite 280
il

Toronte:, OF WI3H 355 Fax  4i6.4%6.3829




Tinw Records Fage 2

Canfar Pool Products Lid,
June 2007 ta Oclober 2007

6/15/2007 Consulting fees - Corporate Biunda
Copy claim/documaents for WEK Induskries - to P
Denton

57152007 Consuliing fees - Corporate Denton

Respond to call from creditor re: Ben claim on moulds
{(WEK); telephone call and e-mail follow up after
confiem claim position; review of GST refund and
covering letter (6/13)

6/26{2007 Consulting fees - Corporate Denton
telephone call with a creditor EDC contesting claim;
review materials with Lotisa; coordinate gathering of
info for response

61272007 Consulting fees - Corporale Gallop
Review cash requiest and payrall funding refund and
retrieve voice mails from € McLarty re requests and
respond

172812007 Consulting fees - Corporate Gallop
Review cash position and report; email from C Keeler
and respond

Gf2R2007 Consuliing fees - Corporate Marshabl
Turther praparation of the Barnet letter.

6/29/2007 Consnlting fees - Corporate Marshall
Further to the Barnet latter,

5292007 Consulting fees - Corporate Moreira
Adminisbrative malters

72007 Consulting fees - Corporale Morelra
Administrative matters

7/6/2007 Consulting fzes - Corporate Blunda
Telephone calt with creditor FedEx

7942007 Consulting fees - Corporate Blundla
tfc with creditor Al Liguide-review bank reconciliation
and provide crediter with copy of cashed cheque

71

ey

2

72007 Consuiling fees - Corporate Moreira
Administrative matters

;
]
H
{
¢
f
1
H

NACantart Bitting s\ Billing to Octobar 31 2007



Pag

¥
T
']

Time Revods
Cantar Ppol Penducts Lid.
June 26807 1o Oclober 2007

732007 Consulting fees - Corporate Blunda
tfe with Alr Liguide - Fax copy of cashed cheque

713072007 Consulting fees - Corporate Denton
Reviewing the WEK matter and liaising with legal
cotnsel on same; reviewing monetization with Victor D

8112007 Consulting fees - Corporate Gallop
Reviaw, approve and fax weekly cash requirements
~fuly 12107

8/1/2007 Caonsulting fees - Corporate Dentan
review of the WEK matter with legal counsgel and
responding lo same; cocrdinate meeting with Cameron
Irons re VTB monetization

/2007 Consulting fees - Corporate Gallop
Prepare present value on VI8

8272007 Consultlng fees - Corporate Tenton
preparation for and meeting with Caneron lrons to
update on the prospects for monetization of the VTB
and a general update on the CCAA Proceedings

8722007 Consulting fees - Corporate Gallop
Tle B Klein to confirm methodology of VB payout
calcuiation; t/c P Denton to discuss result

822007 Consulting fees - Corporate Blunda
List of creditors ba P.Denton, copy of inspector letter
cdated May/07 to P.Denton, inspectors contact
information to Paul Denton

87372007 Consulting fees - Carporate Gallop
Review P Denton update

8/3/2007 Consulting feas - Corporate Denton
provide updated position on VTR to Victor [J re mityg
with inspector

S

FE2007 Consulting fees - Corporate Gallop
Review V D'Sousa email and financial vesulis and loarn
extension; receive cash vequest, roview with cash
balance query and respense, approve and bansmit

A Canta Billing st Billing to October 31, 2007




Time Records
Cantar Peol Mraducts Lid.
June 2007 10 October 2007

8712007 Consulting fees - Corporate Blunda
tfe with credlitor re status of payment to creditors over
$5K

8/2472007 Consutiing fees - Corporate Denton

review and followup the inspector review of
monaiization of the claim

9/18/2007 Consulting fees - Corperate Marshail
Correspondence with Irons.

9719/2007 Consulting fees - Corporate Gallop
Review cash request, approve anc submjt

9/19/2007 - Consulting fees - Corporate Marshzll

972072007 Consulting fees - Corporate Gallop
Email, v C Keeler re urgent payment request anl
authorization

Q2172007 Consulting fees - Corptirate Gallop

Review remaining requisition items and confirm

10/3/2007 Cousulting fees - Corporate Blunda
Telephone call with R, Salnir and send list of ereclitors

10/22/2007 Consulting fees - Corporate Gallop
Review and approve payments

10/22{2007 Consulting fees - Corporate Gailep
Review and approve payments

10/3172007 Consulting fees - Corporate Gallop
Review, consider and approve lidgation retainer
payment Atlanfic Pool, Costeo, et al ais Leal

TUAT2007 Consulting fees - Corpovate Galtap
Review, consider and approve litigation retainer
payment Atlantic Poel, Castco, et ol ats Leal

82372007 Banking - Corporate Samailoy
Banking
6/29/2007 Accounting Korolik

bank reconciliation May 2007

NCantary Billings\Billing to Oclabec 31, 2007

s -
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Time Records
Cantar Paol Praduscts 144,
Juie 2007 to Getobey 2007

9730/2007 Accounting
August 07 bank reconciliation

93042007 Accatmting
uly 07 bank reconciliation

Disbursements: Photocopies, faxes, couriers, etc.

Travel

GHT#136800752R°F

Ny Cantar' Bilthgs3 Bitling to October 51, 2007

Zheng

Zheng

Total For Services

Total For Bxpenses
Total
GST

Current Amount Due

Page 3

54,9520

33014

§5,782.14




A FARBER & PARTNERS INC.

CANTARTPOOLPRODUCTS LTD.

SUMMARY OF TIME INCURRED
JUNET, 2007 TO OCTOBER 31, 2007

Name 1 TotlHowrs | RatePerHowr | Billing :
P. Denton 380 $450.00 $1,710.00 1
R. Gallop 5.20 $375,00 $1,950.00
L. Blunda 340 $160.00 $480.00 b
C. Moreira 3.30 $110:00 $363.00] o
W, Marshall 3.10 §110.00 . $341.00] ]
Banking 1.20 $90.00 §108.00] ;
Total 19,60 $4,952.00)




- A, Farber
", & Partners Inc.

MEMBER OF FARBER FINANCIAL GROUP

July 15, 2008

Cantar Pool Products Limited
330 Humberline Drive
Toronte, ON M9W IR5

Aftention: Mz, Victor T¥Souza
Re: Cantar P'ool Products Limited - CCAA T'roceeding
Invoice for Professional Services for the Period
November 1, 2007 to June 30, 2008
Inwoice No, 7070
DATE SERVICE STAFF
11/7/2007 Consulting fees - Corporate Moreira
Various file matters
11/7/2007 Consulting fees - Corporate Gallop
T/C V DeSBousa for cash and litigation update
11/8/2007 Consulting fees - Corporate Moreira
Various file matters
11/19/2007 Consulting fees - Corporate Blunda
Telephone call from creditor (P&K Truck )
11/22/2007 Consulting fees - Corporate Gallop
Review and approve payments
11/30/2007 Accounting Zheng
September, October bank reconciliation
12/17/2007 Banking - Corporate Samoilov
Reviewing the list of outstanding cheques
1/10/2008 Consulting fees - Corporate Galiop
Follow up on payment request
150 York Sireel, Suite 1800 Tel  AL6.497.0150
Toroato, ON MSH 358 Fox 31654963839

www.afarber.com




1/11/2008

1/31/2008

2/6/2008

2/13/2008

2/21/2008

2/28/2008

3/3/2008

3/12/2008

5/26/2008

4/2/2008

4/3/2008

4/16/2008

4/16/2008

Consulting fees - Corporate Gallop
T/C from V DaSonsa re VTB, tc P Denton and
respond; revise PV calculation on VIB

Accounting Zheng
November December bank reconciliation

Banking - Corporate Reddick
Banking
Consulting fees - Corporafe Gallop

Review, approve and transmit payment requests

Banking - Corporate Reddick
Bank Reconciliation January

Consulting fees - Corporate Gailop
Receive payment request and query

Banking - Corporate Reddick
Lookup return mail, pull claims, checking 411
Logpile; call craditors for new address, checking of
cheques from bank recs. labels and remail

Consulting fees - Corporate Gallop
T/C from C Keeler in response to request query and
approve payment

Banking - Corporate Reddick
February bank reconciliation

Consulting fees - Corporate Marshall
Dealing with creditor inquiry

Consulting Fees - Trustee Marshall
Dealing with creditor inquiries

Consulting fees - Corporate Blunda
creditor's query

Consulting fees - Corporate Reddick
Call Creditors back with information request; Lookup
Creditor address internet; Call Creditors too.

Page 2
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4/17/2008

4/21/2008

4/21/2008

4/30/2008

5/7/2008

5/8/2008

5/14/2008

5/28/2008

5/30/2008

6/3/2008

6/3/2008

6/10/2008

6/19/2008

Consulting fees - Corporate Reddick
Call creditors to confirm new addresses, to replace
cheques;

Consulting fees - Corporate Reddick
Return Creditor calls, about outstanding cheques to
re-issue;

Banking - Corporate Reddick
March Bank Reconciliation
Consulting fees - Corporate Reddick

Meet with Louisa about re-issuing cheques, prepare
vouchers for Lidia;

Banking - Corporate Samuoilov
Reversing and reissuing dividend cheques

Consulting fees - Corporate Reddick
Process cheques and letters, arrange for transfer;

Banking - Corporate Samoilov
Banking
Consulting fees - Corporate Denton

Draft and respond to creditor queries; liaise with C
McLarty

Consulting fees - Corporate Gallop
Review and approve legal expenses

Consulting fees - Corperate Gallop
Review and approve disbursements

Consulting fees - Corporate Gallop
Review and approve disbursements

Banking - Corporate Blunda
April/08 bank reconciliation

Consulting fees - Corporate Gallop
Review and approve payments

Page 3
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6/26/2008 Consulting fees - Corporate Denton |
Review of correspondence with respect to claim barred; i
review with LB i
6/27/2008 Consulting fees - Corporate Blunda

Creditors query re status of future dividend

6/30/2008 Banking - Corporate Chenthivelnathan
May 31/08 -Bank Rec

Total Services $2,802.00
Expenses: Photocopies, faxes, couriers, efc.
Total Expenses 94.80
Total %2 895.80 “ ]
.
|
GST 140.10 L
Current Amount Due $2.036.90

GSTH#136800752RT

www.atarber.com



A.FARBER & PARTNERS INC.

CANTAR POOL PRODUCTS LTD.

SUMMARY OF TIME INCURRED
NOVEMBER 1, 2007 TO JUNE 30, 2008

Name Total Hours Rate Per Hour Billing
. Denton 0.90 $450,00 $405.00
R. Gallop 2.80 $375.00 $975.00
L. Blunda 1.00 $160.00 $160.00
L. Samoilov 2.30 $120.08 $276.00
W. Marshall 0.60 $130.00 $78.00
C. Moreira 1.00 $110.00 $110.00
T. Reddick 6.40 $110.00 $704.00
V.Chenthivelnathan 0.20 $110.00 $22.00
C. Zheng 0.80 $20.00 $72.00
Total 15.80 $2,802.00

Fage5
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A. Farber
& Partners Inc.

MEMBER OF FARBER FINANGIAL BROUP

Ociober 24, 2008

Carnttar Pool Products Limited
330 Humberline Drive
Toronfo, ON MOW 1R5

Attention: Mz, Victor D’Souza
Re: Cantar Pool Products Limited - CCAA Proceeding
Invoice for Professinual Services for the Period
Fuly 1, 2008 to October 24, 2008
Tnpoice No. 7163
DATE SERVICE STAEF
71412008 Consuliing fees - Corporate Denton
Review of the Universal, Torkin Manes
correspondence; review with R, Gallop; review with
L. Blunda
71472008 Consulting fees - Corporale Gallop
Review claim from Universal Energy, consider and
email V DeSousa
7/7/2008 Gonsulting fees - Corporate Gallop
Receive emall from V DeSousa and respond
7/8/2008 Consulting fees - Corporate Moreira
Preparation of documentation
7/8/2008 Consuliing fees - Corporate Denton
Follow up of the Universal matter with Torkin Manes,
liaise with R. Gallop on same
7/8/2008 Consuiting fees - Corporate Gallop
T/C V DeSousa and discuss Universal claim
7/9/2008 Consulting fees - Corporate Denton
respond to Universal matter; liaise with R. Gallop
7/10/2008 Consuliing fees - Gorporate Gallop
T/C P Denton and review emali response of B Cohen
re Universal
3580 York Stresl, Suite 1600 Tel 4154970180
Toranto, ON MSH 385 Fox  415,496.383%

www.atfarber.com




7/12f2008

714/2008

7/14/2008

7H15/2008

7/15/2008

7/15/2008

7/16/2008

71 7/2008

7/24/2008

7/25/2008

8/22/2008

8/26/2008

9/5/2008

Cansulting fees - Corporate Gallop
Receive emall from B Cohen re Universal, review prior
emails and email V DeSousa with status of respcnses
and request for engulries.

Consulting fees - Corporate Gallop
T/C from V DeSousa re Universal matter and discuss
response; review files and documentation and make
confirmatory enguiries /¢ L Blunda and R Epstein;
respond re B Cohen email of Saturday and follow up
email of today; review email of R Epstein and respond

Consulting fees - Corporate Blunda
Copy of Novarmber 28/25th, 2006 publization In
National Post for R. Gailop

Consulting fees - Corporate Moreira
Finalizing decumentation

Consulting fees - Corporate Gallop
Receive emali fram B Cohen, forward fo R Epstein and
consider Epsteln response

Banking - Corporate Chenthivelnathan
June 30/08 Bank Rec

Consulting fees - Corporate Gallop
Receive email from R Orzy and reply with forward of
Cohen emall request of prior day

Consulting fees - Corporate Gallop
T/G V DeSousa re emails and approach; tc B Cohen
re findings and queries; review email from B Cohen
and review and distribute to counsels and V DeSousa
requesting feadback

Consulting fees - Corporate Gallop
Emails R Epstlen re Polyair response

Consulting fees - Corporate Gallop
Review of emails and consider re Universal issue

Consulting fees - Corporate Gailop
Receive letler from B Cohen, consider and emalil R
Epstien and receive response; receive smail from G
Keeler re funds received in etror, consider and respond

Conguliing fees - Corporaie Gallop
Receive response from R Qrzy and review
correspondence for Aug 8 referenced letter

Banking - Corporate Blunda

Page2
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9/9/2008

9/10/2008

@/10/2008

6/12/2008

8/22/2008

9/28/2008

10/2/2008

10/15/2008

Page3

July/08 Bank Reconciliation

Banking - Corporate Samoilov
Discussing with L. Blunda and J. Hendriks procedure of
postdating dividend cheques

Banking - Corporate Samoilov
Journal entries re voided dividend outstanding cheques

Banking - Corporate Chenthivelnathan
July 31/08 -Bank Rec

Consulting fees - Corporate Gallop
Receive cheque requisition from C Keeler, englire,
review and approve

Consuiting fees - Corporate Galiop
Receive vmalil from M Friel re banking and respend
and follow up with V DaSousa

Banking - Corporate Blunda
Aug/08 Bank Recenciiiation

Consulting fees - Corporate Gallop
Receive cheque request, review and approve

Consulting fees - Corporale Gallop
Receive chegue request, review, tc P Dentenand C
Keeler and approve

Total Services $3,444.,00
Expenses: Photocopies, faxes, couriers, etc.
Total Expenses 67.2¢
Total $3,511.20
GSET 172 20
Current Amount Due 3,683.40

GST#136800752RT

www.afarber.com




A.FARBER & PARTNERS INC.

CANTAR POOL PRODUCTS LTD.

SUMMARY OF TIME INCURRED
JULY 1, 2008 TO OCTOBERK 24, 2008

Paged

Name Total Hours Rate Per Hour Billing
P. Denton 1.3C $475,00 5617.5¢
R. Gallop 6.30 $375.00 $2,362.50
L. Blunda 0.90 $£160.00 5144.00
L. Samoilov 1.20 $120.00 $144.00
C. Moreira 1.10 £120.00 $132.00
V. Chenthivelnathan (.40 $110.00 $44.00
Total 11.20 £3,444.00

wwrw, afarboercoig




Farber
Financial Group

November 8, 2011

Cantar Paol Products Limited
330 Humberline Drive
Toronto, ON M9W 1R5

Re:

Trooice No.

Cantar Pool Products Limited — CCAA Proceeding
Invoice for Professional Sexrvices for the Period
Ovctober 25, 2008 to October 31, 2011

9173-9180

DATE

10/27/2008

11/14/2008

12/01/2008

12/01/2008

12/02/2008

12/02/2008

12/04/2008

SERVICE STAFE

Banking - Corporate Blunda
Septemnber 2008 Bank reconciliation

Banking - Corporate Blunda
Qctaober 2008 bank reconciliation

Consulting fees - Corporate Gallop
Call from M Freel re need for new banking
arrangements, discuss with L Blunda and confirm transfer
of bank funding and accoimts to Farber account for
future management; call with M Preel confirming logistics

Consulting fees - Corporate Dertton
Review of go-forward banking requirements with R
Gallop and M Freer

Consulting fees - Corporate Gallop
Receive voicemail from T Tran 416 679 6600 x 6342,
emaii L. Blunda for banking info; receive banking
particulars and send to T Tran and M Freel

Banking - Corporate Samoilov
Prepare and forward wire transfer instruction to R
Gallop.

Consuliing fees - Corporate Gallop
Call with M Freel and leave message re wire, enquire with
L Samuoiloy; receive email from M Freel, consider and
respond

150 York Streat, Suife 1600 Tel 4164970150
Toronto, O MSH.8585 Fax 416,495,3839

! www, farbetfinancial.com




12/04/2008

12/08/2008

12/08/2008

12/10/2008

12/10/2008

127112008

12/17/2008

12/22/2008

12/24/2008

12/29/2008

12/31/2008

12/31/2008

01/05/2009

Page2

Cansulting fees - Corporate Denton
Review and confirm amended banking process for the
Cantar CCAA

Caonsulting fees - Corporate Gallop
Receive email enquiry from L Samoilov, research and
respond

Banking - Corporate Samaoilov
Banking, posting

Consulting fees - Corporate Gallop
Recelve, review and approve payments and instruct
preparation

Consulting fees - Corporate Gallop

Emails fo/from C Keeler re cheque processing procedures

Banking - Corporate Samoilov
Banking

Banking - Corporate Samoilov
Banking, filing

Banking - Corporate Samoilov
Banking

Banking - Corporate Sameilov
Banking

Banking - Corporate Blunda
November 2008 Bank Reconciliation

Consnlting fees - Corporate Gallop
Receive email from C Keeler re cheque status, enquire
and call with C Keeler

Cansulting fees - Corporate Blunda

Meet with R.Gallop ta discuss Cantar's payments,
instructions re payments to be made

Banking - Corporate Samoilov
Journal entry adjustment, banking.

e g s -y
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01/06/2009 Banking - Corporate Samoilov
Banking
01/09/2009 Consulting fees - Corporate Gallop

Receive notice from A &B, call with C Keeler and receive
payment and process status update

01/15/2009 Banking - Corporate Samoilov
Banking

01/27/2009 Banking - Corporate Samoilov
Banking

01/27/2009 Consulting fees - Corporate Lloyd-Key

Document Review & Management

02/12/2609 Banking - Corporate Lloyd-Key
Entered Bank Reconciliation for January 2009

02/18/2009 Consulting fees - Corporate Gallop
Receive, review and approve paymenis

02/20/2009 Banking - Corporate Samoilov
Banking

03/17/2009 Banking - Corporate Lloyd-Key

Bank Reconciliation for February 2009

04/14/2009 Consulting fees - Corporate Blunda
Run report for R Gallop

04/14/2009 Consulting fees - Corporate Gallop
Recelve, review and approve payments; consider
storage issue

04/21/2009 Banking - Corporate Sameilov
Banking
04/23/2009 Banking - Corporate Lloyd-Key

Bank recenciliation for March 2002

05/14/2009 Banking - Corporate Lloyd-Key
Bank reconciliation for Apxil 2009

wwealarber.com
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06/09/2009

06/09/2009

06/11/2009

07/21/2009

08/14/2009

09/03/2009

09/09/2009

09/10/2009

10/14/2009

10/15/2009

10/15/2009

10/16/2009

10/20/2009

11/09/2009

12/14/2009

Consulting fees - Corporate Gallop
Review and make arrangements for payments (revised)

Banking - Corporate Samoilov
Banking
Banking - Corporate Lloyd-Key

Bank reconciliation for May 2009

Banking - Corporate Lloyd-Key
Bank reconciliation for June 2009

Banking - Corporate Llayd-Key
Bank reconciliation for July 2009

Consulting fees - Corporate Gallop
Receive, review and approve payments

Banking - Corporate Samoilov
Barking
Banking - Corporate Lloyd-Key

Bank reconciliation for August 2009

Cansuliing fees - Corporate Gallap
Receive revise and approve payments

Banking - Corporate Samoilov
Banking

Close outs - Corparate Blunda
Telephoene call with creditor re status of dividend
payment pursuant to the CCAA

Banking - Corporate Samoilov
Banking

Barking - Corporate Lloyd-Key

Bank reconciliation for September 2009

Banking - Corporate Lloyd-Key
Bank reconciliation for October 2009

Banking - Corporate Lloyd-Key
Bank reconciliation for November 2009

Page 4
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12/15/2009 Banking - Corporate Samoilov
Banking,.
01/18/2010 Banking - Corporate Lloyd-Key

Bank reconciliation for December 2009

01/28/2010 Consulting fees - Corporate Gallop
Attend to email enquiries re buy out of obligation and
call from V Desousa; review of VIB emails; review
materials

02/02/2010 Consulting fees - Corporate Gallop
Receive and review VTB and query G Morphy; and
email to V Desousa

02/08/2010 Consulting fees - Corporate Gallop
Prepare VT discount scenarios and analyze continuing
estate costs

02/08/2010 Banking - Corporate Samoilov
Banking,.
02/12/2010 Consulting fees - Corporate Gallop

Email from/to V DeSouza re VTB negotiation

02/17/2010 Banking - Corporate Llayd-Key
Bank reconciliation for January 2010

02/18/2010 Consulting fees - Corporate Gallop
Call to V DeBouza re proposal for prepayment and
recaleulate; discuss with P Denton

02/15/2010 Consulting fees - Corporate Denton
Review recent monetization proposal; review of file and
chronology of events; draft memo to sole inspector;
review current status of the property

02/22/2010 Consulting fees - Corperale Denton
Follow up V D'Souza re current status of property and
cutline of proposal by owners

02/25/2010 Consulting fees - Corparate Denton
Further analysis and drafting of summary memo on the
current status of the property

Page 5
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(3/02/2010

03/03/2010

03/08/2010

03/10/2010

03/16/2010

03/30/2010

04/13/2010

04/13/2010

04/20/2010

05/18/2010

05/18/2010

06/11/2010

07/13/2010

07/23/2010

Paged

Consulting fees - Corparate Denton
Analysis of the VTB and underlying real estate and
obligation; liaise with V DeSouza

Consulting fees - Corporate Denton
Review of current status of real estate; call to CBRE;
meeting with V De Souza

Consulting fees - Corporate Gallop
Review and approve adjustad payments

Banking - Corporate Samaoilov
Banking,.

Banking - Corporale Samoilov
Banking.

Banking - Corporate Lloyd-Key

Bank recanciliation for February 2010

Consulting fees - Corporate Gallop
Review, revise and forward approved payments

Banking - Corporate Samoilov
Banking.
Banking - Corporate Lloyd-Key

Bank reconciliation for March 2010

Caonsulting fees - Corporate Blunda
Creditors query re distribution

Banking - Corporate Lloyd-Key
Bank reconciliation for April 2010

Banking - Corporate Lloyd-Key
Bank recanciliation for May 2010

Banking - Corporate Lloyd-Key
Bank reconciliation for June 2010

Caonsulting fees - Corporate Galiop
Review, revise and forward approved payments

www,afarber. oo




07/27/2010

08/18/2010

05/13/2010

10/13/2010

10/13/2010

10/20/2010

10/20/2010

111772010

12/16/2010

61/12/2011

01/13/2011

01/27/2011

02/10/2011

02/22/2011

Page7

Banking - Corporate Samoilov
Banking,

Banking - Corporate Lloyd-Key
Bank reconciliation for July 2010

Banking - Corporate Lloyd-Key
Bank reconciliation for August 2010

Consulting fees - Corporate Gallop
Review, revise and forward approved payments.

Banking - Corporate Samoilov
‘Banking, posting.

Banking - Corporate Samoilov
Banking,.

Banking - Corporate Lioyd-Key

Bank reconciliation for September 2010

Banking - Corporate Lloyd-Key
Bank reconciliation for October 2010

Banking - Corporate Lloyd-Key
Bank reconciliation for November 2010

Consulting fees - Corporate Gellop
Review requested payments and forward for payment
with queries.

Banking - Corporate Lloyd-Key
Bank reconciliation for December 2010

Banking - Corporate Samoilov
Review account activity and not cashed dividend
cheques. Discuss with L. Blunda re the same. Banking .

posting.

Banking - Corporate Samoilov
Banking.

Banking - Corporate Lloyd-Key

Bank reconciliation for January 2011

wwwafarbar.com



03/02/2011

03/28/2011

04/18/2011

04/28/2011

05/02/2011

05/19/2011

07720/2011

07/21/2011

0772572011

08/02/2011

08/03/2011

08/03/2011

Consulting fees - Corporate Hendriks
Call from Webb of CRA re information request and scan
and email copy of Inspectors minutes to update status
and re VIB due October 2011; clear same with Denton
before issuing

Banking - Corporate Lloyd-Key
Bank reconciliation for February 2011

Banking - Corporate Lioyd-Key
Bank reconciliation for March 2011,

Consuliing fees - Corporate Gallop
Review and forward requested payments with HST
claiming

Banking - Corpozate Sarmnoilov
Banking, posting.
Banking - Corporate Lloyd-Key

Bank reconciliation for April 2011

Consulting fees - Corporate Gallop
Review and forward requested paymernts with HST
claimed and approved.

Banking - Corporate Samoilov
Banking, posting.
Banking - Corporate Lloyd-Key

Bank reconciliatior: for June 2011,

Consulting fees - Corporate Denton .
Follow up Cantar VIB contact

Consulting fees - Corporate Da Silva-Falcione
Draft correspondence to Strathallen Capital for P.
Denien review and mail same.

Consulting fees - Corporate Denton
Follow up ard draft correspondence to Strathallen
property manager of 330 Humberline Blvd and tha
underlying VIB

Page 8
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08/12/2011

08/22/2011

09/07/2011

09/08/2011

09/08/2011

09/09/2011

0%/12/2011

09/14/2011

09/14/2011

09/15/2011

0%/19/2011

09/27/2011

Banking - Corporate Lloyd-Key
Bank reconciliation for July 2011.

Consulting fees - Corporate Denton
Follow up with Strathallen Properties re monetization of
the VTB

Consuliing fees - Corporate Denton
Follow up on V1B maturity and payout

Consulling fees - Cotporale Da Silva-Falcione
Correspondence to Strathallen for P, Denton review and
edit

Consulting fees - Cozporate Denton
Follow up with Strathallen regarding payout of VI'B;
draft letter to Strathallen; review and finalize

Consulting fees - Corporate Denton
Review coordination of final payout; review with LB

Consulting fees - Corporate Denton
Draft and provide follow up correspondence to
Strathellen Capital re payment of the VIB

Consulting feeg - Corporate Denton
Liaise with Cantar company legal counsel re: completion
of final matters including the malurity of the VI and
final payout of proceeds to major creditors

Consulting fees - Corporate Denton
Liaise with company counsel re: maturity of VIB and
final steps including approvals

Consulting fees - Corporate Benton
Liaison with Victor D'Souza and Mike Preer re final steps
to CCAA proceeding

Banking - Corporate Lloyd-Key
Bank reconciliation for August 2011,

Consulting fees - Corporate Denton
Follow up M Freer and ] Gage re; final matters and
corporate authority issue

Page?
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10/03/2011

10/04/2011

10/04/2011

10/05/2011

10/11/2011

10/12/2011

10/12/2011

10/14/2011

16/17/2011

10/17/2011

Consulting fees - Corporate Denton
Coordinate matters with L Blunda; respond to creditor; Haise
with | Gage McCarthy Tetrault

Consulting fees - Corporate Denton
Review draft form of letter to creditors re the final
dividend; follow up matters with M Freer and | Gage of
MeCarthy Tetrault

Consulting fees - Corporate Blunda
Assemble documents in preparation for meeting with
Paul Denton, meeting with Paul Denton to discuss
payout to creditors

Consulting fees - Corporate Blunda
Run claims register from Ascend and re-categorize
creditors (creditors over $5K} which were setup as
Contingent to Preferred creditors for payrment of
dividend distribution, draft letter to the creditors
enclosing dividend payment for Paul Denton

Consulting fees - Corporate Denton
Call with R Espstein Aird Berlis; send correspondence
to Polyair re: shareholders resolution

Consnlting fees - Corporate Denton
Review final matters planning with L Blunda; follow up
Polyair

Consulting fees - Corporate Blunda
Calling creditor re: UPS claims filed - scan and send
copy of decuments to REMIN as agent for UPS

Consulting fees - Corporate Denton
Review of Polyair response; review court orders; draft
outline of report

Consuliing fees - Corporate Da Silva-Falcione
Set up and update Pifth Report of Monitor for P, Denton
review and edit.

Consulting fees - Corporate Denton
Liaise with legal counsel re coordination of next steps;
report drafting; liaise with Strathallen Capital

Page 10
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10/20/2011

10/21/2011

10/25/2011

10/26/2011

Banking - Corporate Lloyd-Key
Bank reconciliation for Sept 2011,

Consulting fees - Corporate Denton
Follow up Strathallen Capital re need to seek authority,

direction: from the court

Consulting fees - Corporate Chopowick
Varlous revisions to Monitor's Report with P Denton.

Censulting fees - Corpaorate Denton
Review draft report; respond to creditors

Total for Services

Expenses: Photocopies, faxes, etc.

HSTH136800752RT

Total for Expenses

Subtotal

GST on Services up to June 30, 2010
HST on Services from July 1, 2010

Current Amount Due

Page1l

¥ 16,501.00
333.00
16,834.00
386.45

1,140.36

$_ 1836081

wwrw, afarber.com
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A.FARBER & PARTNERS INC.

CANTAR POOLTPRODUCTS LTD.

SUMMARY OF TIME INCURRED
OCTOBER 25, 2008 TO OCTOBER 31, 2011

Name Total Hours Rate Per Hour Billing
P. Denton * 10.40 $525.00 $5,460.00
I’. Denton * 1.50 $51{:.00 $765.00
. Denton * 3.50 $495.00 $1,633.50
P. Denion 0.80 $475.00 $380.00
R. Gallop * 0.20 $5085.00 $101.00
R. Gallop * 1.30 $490.00 $637.00
R, Gallop * 340 $475.00 $1,615.00
R. Gallop 2.70 $375.00 $1,012.50
J. Hendriks 0.60 $510.00 $306.00
T. Blunda * 4.50 $190.60 $855.00
L. Blunda ** 0.20 $175.00 $35.00
L. Blunda * 0.40 $170.00 $68.00
L. Blunda (.90 $160.00 $144.00
L. Samoilov * 0.60 $165.00 $99.00
L. Samoilov * 6.00 $150.00 $900.00
L. Samoilov* 4.50 $130.00 $585.00
L. Samoilov 5.00 $120.00 $600,00
A. Chopowick 1.30 $155.00 $201.50
D. Da Silva-Falcione 130 $155.60 $201.50
L, Lloyd-Key* 0.80 $155.00 $124.00
I.. Lloyd-Key * 3.00 $140.00 $420.00
L. Lloyd-Key * 220 $130.00 $286.00
L. Lloyd-Key 0.60 $120.00 $72.60
Tatal 55.50 $16,501.00

* Varfous rates were increased throughout this billing period,

www. afarbarv.com



Farber
", Financial Group

Qctober 17, 2012

Cantar Pool Products Lirnited
330 HMumberline Drive
Toronto, ON M9W 1IRS

Re: Cantar Pool Products Limited - CCAA Proceeding
Inveice for Professional Services for the Period
November 1, 2011 to October 12, 2012
Inwoice No. 9885
DATE SERVICE STAFF

11/01/2011 Consulting fees - Corporate Da Silva-Falcione
Amend Monitor's Fifth Report for P. Denton review,

11/01/2011 Consulting fees - Corporate Denton
Liaise with legal counsel; call with Strathallen Capital;
liaise with Polyair.

11/02/2011 Consulting fees - Corporate Denton
Treparation for and meeting with legal counsel to review
current status of the Cantar matter.

11/03/2011 Consulting fees - Corporate Denton
Coordinate provigion of court orders information 1o legal
counsel Aird & Berlis,

11/03/2011 Consulting fees - Corporate Chopowick
Collate Court Orders and forward copies to I Aversa as
requested,

11/07/2011 Consulting fees - Corporate Da Silva-Falcione
Document organization in anticipation of invoice
preparation and Affldavit of Fees for laxation.

11/07/2011 Consulting fees - Corporate Denton
Liaise with Flumberline legal counsel; review drat
material provided by Aird Berlis,

11/07/2011 Consunlting fees - Corperate Chopowick

Locate Order for I Aversa and email as requested.

150 Yoric Street, Suite 1600 Tel  416.497.0150

1 Torordo, ON  M5H 355 Fax 416.496.34830

l www.farberfinancial.com



11/07/2011

11/08/2011

11/08/2011

11/08/2011

11/08/2011

11/08/2011

11/09/2011

11/18/2011

11/18/2611

112472011

11/30/2021

12/01/2011

Page?2

Banking - Corporate Sarmoitov
Banking, posting,
Consulting fees - Corporate Da Silva-Falciene

Document preparation: and drafting of Affidavit of Fees
and Fee Schedule in support of Menitor's 5th Report.

Consulting fees - Corporate Denton
Coordinate provision of information to Aird Berlis; review
ofLa Salle agreement re release of lien; review of diaft
report,

Consulting fees - Corporate Chopowick
Locate and forward copies of Court Reports to 1 Aversa;
Revisions to draft Court Report and Fee Affidavit with P

Denton.

Congsulting fees - Corporate Blunda
Update with Paul Denton.

Banking - Corporate Samoilov
Banking, posting.

Consulting fees - Corporate Denton

Review of LaSalle agreement and conditions of lien
release per CCAA Plan; call with legal counsel,

Consulting fees - Corporate Dernton
Review of matters with legal counsel on Cantar
corporate status; liaise with Polyair (M Hreel)re: La
Salle release of lien agreement; review of fee position
and drat affidavit.

Banking - Corporate Lloyd-Key
Bank reconeiliation for Qetober 2011

Consulting fees - Corporate Denton
Follow up M Preel re: new lender.

Consulting fees - Corporate Denton
Review next steps and court reporting timetable with
Arid Bexlis.

Consulting fees - Corporate Denton

Follow up responsa from Polyair legal eounsel; review




12/05/2011

12/06/2011

12/07/2011

12/05/2011

12/14/2011

01/03/2012

D1/10/2012

01712/2012

01/17/2012

01/18/2012

01/24/2012

01/24/2012

01/25/2012

Page 3
correspondence from Humberline legal counsel,

Consulting fees - Corporate Blunda
Review claims repister for payment of final dividend to
creditors and provide details to P, Denton.

Consulting fees - Corporate Denton
Review of motion materials and court hearing,

Consulting fees - Corporate Denton
Review of Cantar draft courl matarials; pravide
comments to Afrd Berlis,

Consulting fees - Corporate Da Silva-Falcione
Assist P. Denton in completion of Affidavit of Fees and
scan same for distribution by P. Denton.

Banking - Corporate Samoilov
Banking, posting,
Banking - Corporate Lioyd-Key

Bank reconeiliation November 2011.

Consulting fees - Corporate Denton
Preparation for and attendance at Court for motion re:
directions of funds, discharge of mortgage.

Consulting fees - Corporate Denton
Review of correspandence o province and federal
government re: motion to approve transfer of funds.

Consulting fees - Corporate Denton
Follow up with Polyair to confirm status,

Consulting fees - Corporate Denton
Review of npdated motion materials and additional
service,

Consulting fees - Corporate Denton

Review of e-mail exchanges with the Province re;
position on Cantar Poo! and funds; call with T Aversa,

Banking - Corporate Lloyd-Key
Bank reconciliation for December 2011,

Consulting fees - Corporate Denton




01/27/2012
01/30/2012
02/01/2012

. 02/01/2012

02/61/2012

02/01/2012

02/07/2012

02/07/2012
02/09/2G12
02/13/2012

02/15/2012

02/16/2012

Review of matters with I Aversa; liaise with M Freel of
Polyair.

Consulting fees - Corporate Denton
Follow up with Pelyair re: held cheque,

Consulting fees - Corporate Denton
Follow up Cantar Pools VIB funds held by Polyair.

Consulting fees - Corporate Denton
Coordinate reveipt and benking of VTB c¢hedque.

Consulting fees - Corporate Gallop
Review and approve payments and email P Denton re
status.

Consulting fees - Corporate Gallop
Review and forward requested payments with HST
claimed and approved and hold back on invoiced rate
increase and email P Denton and gquery re status -Nov &
2011

Banldng - Corporate Samoilov
Banking, posting.
Consulting fees ~ Corporate Denton

Review clearance of VTB cheque/ funds; prepare
Monitor's Certificate,

Banking - Corporate Samoilov
Banking. Phone call to RBC re account activity.

Banking - Corporate Samoilov
Banking. Phone call to RBC re account activity.

Consulting fees - Corporate Denton
Sipn end provide Monitors Certificate,

Consulting fees - Corporate Denton
Review infermation for Afrd Berlis re: 330 Humberline,
Cantar and La Saile debt; compile information and draft
summary; forward to Aixd Berlis for review,

Consulting fees - Corporate Denton
Respond to areditor and e-mails; sign docs for Arid
Berlis re: amending documents and discharging
mortgage.

Page 4




02/17/2012
02/22/2012
02../23/2012
02/27/2012
03/01/2012
a3/02/2012

03/05/2012
03/06/2012
03/21/2012

03/27/2012

03/29/2012
04/11/2012

04/15/2012

Page 5

Banking - Corporate Lloyd-Key
Bank reconciliation for January 2012,

Consulting fees - Corporate Denton
Review Application to Amend being processed by Aird
Berlis; provide copy of Monitors Certificate as filed in
court to M Freel of Polyair.

Congulting fees - Corporate Denten
Review for late claiins; follow up the Uhiversal Enetgy
matter and reach out to Polyair,

Consulting fees - Corporate Denton
Follow up Universal Energy claim matter; liaise with M
Freel to coordinate call with legal counsels.

Consulting fees - Corporate Denton
Review Universal claim informatien; conzdinate Friday
axm. call.

Consulting fees - Corporate Denton

Coordinate call with Polyair and its legal counsel xe:
LaSalle debt and security vis-a-vis Cantar Pools VB,

Consulting fees - Corporate Chopowick
Update website informationfupload documents.

Consulting fees - Corporate Denton
Review status; make call to creditor; update Louisa.

Banking - Corporate Lloyd-Key
Bank reconciliation for February 2012,

Consulting fees - Corporate Denton
Follow up with Polyair Group to obtain assistance with
furthet Information on the La Salle indebtedness and
security; respond to calls from creditoss.

Consulting fees - Corporate Deanton
Respond to calls from creditors,

Consulting fees - Corporate Denton
Liaise with M Freel week of April 13.

Banking - Corporate Samailov
Banking, posting,




04/18/2012

04/21/2012

04/23/2012

04724/2012

05/03/2012

05/15/2012

05/18/2012

05/22/2012

05/30/2012

05/30/2012

05/31/2012

05/31/2012

06/01/2012

Banking - Corporate Lloyd-Key
Bank reconciliation for March 2012,

Consulting fees - Corporate Gallop
Review and approve payments; discuss with P Denton.

Banking - Corporate Samoilov
Banking, posting.

Banking - Corpdrate Saroilov
Banking, posting.

Consuliing fees - Corporate Denton
Followr up M Freel.

Consulting fees - Corporate Denton

Tallow up Polyair; draft response to creditors on the
status.

Banking - Corporate Samoilov
Banking.
Banking - Corporate Lloyd-Key

Bank reconciliation for April 2012,

Congnlting fees - Corporate Denton
Follow up Polyair; respond to creditor query; update
web site,

Consuliing fees - Corporate Antoniou
Updating website preamble and posting Fifth Report of
the Moenitor,

Consulting fees - Corporate Denton
Follow up e-mail and information provided by Polyair;
review matters with Michael Freel; draft and finalize
correspondence with creditor Commercial Roll Form,
linise with R English.

Consulting fees - Corporate Antoniou
Preparation and amendment of draft correspondence o
B Forth and forwarding fo I Denton for review.

Consulting fees - Corporate Antoniou
Amending and finalizing correspondence to B Forthy
preparation of Fifth Report to add to correspondence

Page6




06/04/2012

06/12/2012

07/1172012

07/1772012

07/18/2012

D8/16/2012

08/17/2012

08/17/2012

08/20/2012

08/22/2012

08/23/2012

08/23/2012

and forwarding ail to P Denton for signature; forwarding
same out to B Forth and R English with attachment.

Consulting fees - Corporate Denton
Coordinate follow 1p conference call with Polyair; draft
and provide correspondence to creditors on the status
of VTB funds and efforts of Moenitor and its legal counsel
to deal with Province and ability to distribute funds.

Banking - Corporate Lloyd-Key
Bank recoriciliatiof for May 2012,

Consulting fees - Corporate Gallop
Review and approve payment request; discuss with P
Denton and L Samoilov.

Consuliing fees - Corporate Denton
Review of matters with R English; review of e-mail to M
Freel of Polyair,

Banking - Corporate Lloyd-Key
Bank reconciliation for June 2012.

Consulting fees - Corporate Denton
Call with R English to discuss findings on the Bank of
America security review; discuss options; coordinate
details of major creditors.

Consulting fees - Cotrporate Blunda
Prepare schedule as requested by Paul Denton of
claims with over $100K, copy claims as requested.

Banking - Corporate Samoilov
Banking. Search and photocopy POC.

Consulting fees - Corporate Blunda
Meet with Paul and provide coples of claims as
requested,

Consulting fees - Corporate Blunda
Revise and update schedule for Paud re; Major Creditors,

Consulting {ees - Corporate Denton
Review and provide creditor data to R English; review

with R English re: canvassing major creditors.

Consulting fees - Corporate Blunda

Page7



09/04/2012

09/12/2012

10/09/2012

Page 8
Meet with P, Denton and send schedule of Major

Creditars.

Banking - Corporate Samoilov
Banking, posting.

Banking - Corporate Lloyd-Key

Bank reconciliation for August 2012,

Consulting fees - Corporate Denton
Review of next steps on Cantar with R English.

Expenses: Photocopies, faxes, etc.

HST#136800752RT

Total for Services $  16920.5D
Total for Expenses 265.80
Subtotal 17,1846.30

HST 2,195.67

Current Amount Due 5. 1938597



NOVEMBER 1, 2011 TO OCTOBER 12, 2012

A.FARBER & PARTNERS INC.

CANTAR POOL FRODUCTS LTD,

SUMMARY OF TIME INCURRED

Page 9

Name Total Hours Rate Per Hour Billing
P. Denton 25.50 $525.00 $13,387.50
R, Gallop 1.10 $505.00 $555.50
L. Blunda 5.60 $160,00 $1,064.00
L. Samoilov 3.80 $165.00 $627.00
A, Chopowick 1.60 $155.00 $248.00
. Anfionou 2.00 $155.00 $310.00
D. De Silva-Falcione 2,70 $155.00 $418.50
L. Lloyd-Key 2.00 $155.00 $310.00
Total 44.30 $16,920.50
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Court File No, 06-CL-6690

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION UNDER 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
CANTAR POOL PRODUCTS LIMITED / PRODUITS DF, PISCINES CANTAR
LIMITEE

Applicant

AFFIDAVIT OF RICHARD EPSTEIN
(sworn November /372012)

I, RICHARD EPSTEIN, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:

1. I am a Partner at Aird & Berlis LLP and, as such, I have knowledge of the matters to
which I hereinafter depose. Aird & Berlis LLP is acting as counsel for A. Farber &
Partners Inec. (“AFP”), in its capacity as the Court-appointed monitor of Cantar Pool

Products Limited/Produits de Piscines Cantar Limitée.

2. Aird & Berlis LLP has prepared statements of account in connection with its mandate as

counsel to AFP, detailing its services rendered and disbursements, namely:

(a) an account dated October 26, 2006 in the amount of $20,963.02 in respect of the
period from September 29, 2006 to October 20, 2006;

(b) an account dated November 20, 2006 in the amount of $15,346.81 i respect of
the period from October 23, 2006 to November 17, 2006;

(©) an account dated December 15, 2006 in the amount of $12,353.41 in respect of
the period from November 20, 2006 to December 8, 2006;




(d) an account dated January 23, 2007 in the amount of $23,291.41 in respect of the
period from December 10, 2006 to January 18, 2007;

() an account dated March 7, 2007 in the amount of $3,567.47 in respect of the \
period from January 24, 2007 to February 15, 2007;

(H) an account dated October 31, 2007 in the amount of $2,993.27 in respect of the
period from March 2, 2007 to October 26, 2007;

(8 an account dated November 28, 2008 in the amount of $1,995.00 in respect of the
period from July 14, 2008 to July 24, 2008;

(h) an account dated November 30, 2011 in the amount of $23,969.57 in respect of
the period from October 11, 2011 to November 30, 2011, and

(1) an account dated September 30, 2012 in the amount of $43,584.55 in respect of
the period from January 12, 2011 to September 19, 2012,

(collectively, the “Statements of Account™). Attached hereto and marked as
Exhibit “A” to this Affidavit are copies of the Statements of Account. The
average hourly rate of Aird & Berlis LLP is $396.54.

3. Attached hereto and marked as Exhibit “B” to this Affidavit is a chart detailing the

lawyers, law clerks and articling students who have worked on this matter.

4, This Affidavit is made in support of a motion to, inter alia, approve the attached account

of Aird & Berlis LLP and the fees and disbursements detailed therein, and for no

improper purpose whatsoever.

SWORN before me at the City of )
Toronto, in the Province of Ontario )
3"%a5 of November, 2012 )
)

)

)

W74 | R D TRRIEIN

7 : 7
A commissioner, etc.




Attached is Exhibit “A”
Referred to in the

AFFIDAVIT OF RICHARD EPSTEIN

Sworn before me

Novempber, 2012
, //

Commissioner for taking Affidavits, etc




IN ACCOUM™ WITH:

A. Farber & Partners Inc.

1600 - 150 York Street
Toronto, Ontario
Canada M5H 385

Attention: Gary Lifman

Qctober 26, 2006

AIRD 8’ BERLIS LLP

Barristers and Solicitors

BCE Place, 181 Bay 5t
Suite 1800, Box 754
Teronto, Ontario Mb5J 278
Canada

Account No.: 309700

PLEASE WRITE ACCOUNT NUMBERS
ON THE BACK OF ALL CHEQUES

File No.: 13885/93224

Re: Monitor under CCRA Proceedings for Cantar Pool Products Limited/Produits De Piscines Cantar

FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the pericd ended October 24,

Limitee

2006

DATE INITIALS
29/09/06 RHE
03/10/06 HR
04/10/08 HR
05/10/06 HR

05/10/06 CS

05/10/086 Y,
06/10/06 DRE
06/10/06 DRE

DESCRIPTION
Review package of security; instructions to C. Segal

Instructions from C. Segal; Order corporate profiles; Order Ontario and
Quebec PPSA searches

Review search results; Start summarizing search results

Prepare search summary; Discussion with C. Segal regarding trademarks;
Discussion with E. Defalco regarding trademark searches

Review of security and related documents and to prepare a memorandum
regarding credit facility documents and security; Meeting with R. Epstein
with respect to this matter; Telephone call to M. Laugesen requesting the
name of the entity filing under the Companies' Creditors Arrangement Act;
Review of voice-mail from M. Laugesen advising that Cantar Fool
Products Limited is the only entity filing

Obtained Bank Act Searches Ontario; Attended the court house and
performed bankruptcy searches ; Performed execution searches in
Toronto; Performed Official Receiver searches on Cantar Pool Products
Limited/Produits de Piscines Cantar Limitee; Produits de Piscines Cantar
Limitee/ Cantar Pool Products Limited; Cantar Pool Products Limited:
Produits de Piscines Cantar Limitee; ; Atlantic Pool Products Ltd./Produits
de Piscines Atlantic Ltee.; Produits de Piscines Atlantic Liee./Atiantic Poo!
Products Ltd.: Atlantic Pool Products Ltd.; Produits de Piscines Atlantic
Ltee.; 1566783 Ontaric Limited

Telephone call with G. Lifman

Telephone call with G. Lifman and instruct regarding material



AIRD & BERLIS '™ i
PAGEZ20F Acc 4T No. 309700

DATE = INITIALS DESCRIPTION

06/10/06 DRE Conference Call with R. Epstein and A, Farber, Conference call with R.
Epstein and Bennett Jones, Review documents received

06/10/06 DRE Review draft materials

06/10/06 RHE Review court documents, including, affidavit, initial order, and agreement

of purchase and sale; Conference call with R. English and R. Orzy;
Conference call with G. Lifman, P. Denton and R. English; Review
proposed security opinion prepared by C. Segal

06/10/06 HR Continue updating search summary; Discussion with R. Epstein regarding
trademarks; Order certificate of status

06/10/08 CS Review of various search results and summary regarding this matter; Draft
an opinion with respect to the general security agreement; Receive and
review various voice-mails from M. Laugesen regarding the timing of the
filing and related matters

06/10/06 v Obtained a Certificate of Status for Cantar Pool Producis Limited/ Produits
de Piscine Cantar Limited; Sent resulis o clerk via email

10/10/06 DRE Conference Call with G. Lifman and P. Denton

10/10/06 DRE Review searches with C. Segal and telephone call with R. Sahni

10/10/06 DRE Telephone call with R. Sahni

10/10/06 RHE Telephone call with G. Lifman; Review background documentation

10/10/06 HR Discussion with C. Segal; Changes to search summary and opinions;
Order search subsearch for 330 Humberline Drive, Toronto

10/10/06 CS Discussion with R. English regarding searches and to obtain and review a
subsearch

11/10/06 DRE Telephone call with P. Denton and meet with R. Epstein

11/10/06 DRE Review Receiver's report, consult with R. Epstein, Telephone call with P.
Denton and G. Lifman

11/10/06 DRE Telephone call with R. Sahni and review realty search

11/10/06 RHE Review and revise Monitor's report; Email comments to P. Denton and G.

Lifman: Discuss with R, English; Email to M. Gaon re: Quebec security
review, Telephone call with M. Gaon; Email additional materials; Review
and respond to email from M. Gaon

11/10/06 Cs Review certified search against Atlantic Pool Products Ltd. and {o update
opinion _
12/10/06 DRE Telephone call with G. Lifman

12/10/06 DRE Meeting at Bennett Jones



AIRD & BERLIS' "7
PageE30oF AcL ~TNO. 308700

DATE | ‘ INITIALS DESCRIPTION

12H10/06 RHE Review report of Quebec counsel; Attend meeting at Bennett Jones

13/10/08 DRE Confer with R. Epstein

13/10/06 RHE Discussion with R. English; Brief review of security opinion

15/10/06 DRE Review draft orders and reporis

16/10/06 DRE Review draft Order as revised, telephone call with R. Epstein and letter to
Monitor

16/10/08 RHE Review emails; Review Monitor's report; Telephone call with R, English;

Review emails and various communications; Review Quebec searches;
Forward to Debtor's counsel

17/10/06 DRE Prepare and attend before Cumming J. |

1710/06 RHE Telephone call with S. Fraser: Discussion with R: English; Forward
materials o Bennett Jones

18/10/08 DRE Telephone cal! with Monitor and telephone call with R. Orzy

18/10/06 DRE Letter to R. Orzy and R. Hall, consult with Monitor over report, service
issues and revise and serve report and prepare for Court

18/10/08 RHE Review court materials and second report; Review and respond to emails
to Monitor held by Sheriff and moulds of company; Discussion with R.
English

18/10/06 v Attended the PPSA office and picked up the certified PPSA searches for
Atlantic Pool Products Ltd. { Oct. 6/08); sent resulis to clerk

19/10/06 DRE Prepare and attend before Cummings J. on sale of land Order and
telephone call with G. Lifman

19/10/06 DRE Meeting with S. Kukulowicz and G. Lifman

19/10/06 RHE Telephone call with P. Denton; Discussion with R. English re: Sheriff and

Norseman issues; Review |nitia! Order; Obtain background from P.
Denton; Draft, review and revise email to M. Robinovitch; Calls to M.
Robinovitch; Respond to P. Denton; Draft, review and revise letter to
Sheriff; Telephone call with M. MacLean at the Sheriff's office; Report to P,

Denton
20/10/06 DRE Consult with R, Epstein
20/10/08 RHE Telephone call with P. Denton re: settlement with Norseman Plastics and

situation with sheriff

OUR FEE _ $19,547.50
GST at 6% $1,172.85



ARD &BERLIS' "
PasEd4orF AcL 4T No. 309700

DISBURSEMENTS

Subject to GST

Corporate Search $18.00
Certificate of Status $36.00 |
Subsearch-Conveyancer $18.75
Photocopies - Local $120.75 i
Teraview Search $20.00
Photocopies $5.25 :
Fax Charges $1.50
Deliveries/Parss $8.68 :
Total Disbursements $228.03
GST at 6% $13.74
AMOUNT NOW DUE $20,963.02 :

THIS AS OUR ACCOUNT HEREIN
Aird & Berlis LLP

PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT

IN ACCORDANCE WITH THE SOLICITORS ACT, ONTARIC, INTEREST WILL BE CHARGED AT THE RATE OF 4.5% PER ANNUM ON
UNPAID AMOUNTS CALCULATED FROM A DATE THAT IS ONE MONTH AFTER THIS ACCOUNT IS DELIVERED.

OUR GOODS AND SERVICES GST REGISTRATION NUMBER 1S 12184 6539 RT0001 [

NOTE: This account may be paid by wire transfer in Canadian funds to our account at The Toronto-Cominion Bank, TD Centre, 55 King Street West, Toronto
Ontarlo, M5K 1A2, Account number 5221521, Transit number 10202, Swift Code TDOMCATITOR, Piease include the invoice number as reference,

2186233.1



IN ACCOUNT WITH: AIRD & BERLIS

Barristers and Solicitors

BCE Place, 181 Bay 5t
Suite 1800, Box 754
Toronte, Ontaric M5J 2T9
Canada

A. Farber & Partners Inc.

in its capacity as monitor of

Cantar Pool Products Limited/Produits De Piscines Cantar Limitee
1600 - 150 York Street

Toronto, Ontario

Canada M5H 385

Attention: Gary Lifman

November 20, 2006

Account No.: 311050

PLEASE WRITE ACCOUNT NUMBERS
ON THE BACK OF ALL CHEQUES

File No.: 13885/93224

Re: Monitor under CCRA Proceedings for Cantar Pool Products Limited/Produits De Piscines Cantar

Limitee

FOR PROFESSIONAL SERVICES RENDERED on your behaif throughout the period ended November 17,

2006

DATE INITIALS DESCRIPTION

23/10/06 DRE Consult with R. Epstein; Letter from and to Bennett Jones

23/10/06 DRE Deal with Monitor re process issues and garnishments

23/10/06 RHE Review and respond to P. Denton's emaii re: letter to the Sheriff by
Bennett Jones; Discuss with R. English

24/10/06 DRE Letter re sheriff seizure

24/10/08 RHE Review and respond to emails re: Sheriff

25/10/06 DRE Consult with G. Lifman |

26/10/08 DRE ‘Telephone call with P. Denton regarding form of plan

27/10/06 DRE Telebhone call with P. Denton

27/10/06 RHE Emalls to/from P. Denton re: various issues

01/11/06 DRE Received status report from P. Denton

01/11/06 RHE Review email from P. Denton and respond

02/11/06 DRE Letter to P. Denton

OZ:’H/OS RHE Review emails to/from R. English, P. Denton and V. D’Souza

03/11/06 RHE Review and respond to emails from P. Denton



ARD & BERLIS LLP
PAGE 2 OF AGCOUNT No. 311050

DATE INITIALS DESCRIPTION

06/11/08 DRE Letter to Monitor

06/11/06 RHE Review and respond to emails from P. Denton; Telephone call with P.
Dentcn; Email to M. Gacn

07/11/06 DRE L etter from P. Denton regarding status, Telephone call with P. Denton and
instruct R. Epstein

08/11/06 RHE Review materials from P. Denton; Telephone call with P. Denton

09/11/06 RHE Review draft court materials; Provide comments to P. Denton on claims

bar materials; Review and revise Third Report of Monitor; Telephone call
with P. Denton re: same

10/11/06 RHE Finalize materials: Telephone call with P. Denton

13/11/06 DRE Review motion record for November 16, 2006

13/11/06 DRE Revise further record, lelter to McCarthy's

13/11/06 RHE _ Review motion materials; Respond to company's counsel; Telephone call

with R. Gallop re; Koskie & Minsky accounts; Discuss PPSA search
results against Cantar; Forward to R. Gallop

14/11/06 DRE Confer with R. Epstein, review documents received
15/11/06 DRE Telephone call and Ietier to McCarthy's, telephone call with R, Epstein and
' letter
15/11/06 DRE Miscellaneous matters - deal with Irwin Forklift issue, review execution
creditor claim, letter to McCarthy's, Monitor Prowis, eic. and prepare for
motion
15/11/06 RHE Email exchanges with R. English, G. Gallop, P. Denton and G. Lifman;

Review draft convenience claims analysis; Telephone call with P. Denton

15/11/06 Cs Review leases pertaining to Irwin Commercial Finance and Onset Capftal
Corporation, as well as Personal Property Security Act registrations;
Meeting with R. English and R. Epstein; Telephone conference with
counsel for the lessors; Prepare correspondence to counsel enclosing
copies of searches; |nitial review of caselaw pertaining to various issues;
Prepare a brief memorandum regarding the issues with respect to the

leases
16/11/06 CD Case research for R. English
16/11/06 DRE Prepére for motion
16/11/06 DRE Prepare and attend at Court, contested motions
16/11/06 DRE Review Campbell J's reasons, letter to other counsel, letter to Monitor and

consult with R. Epstein



AIRD & BERLIS LLP
PAGE 3 oF AGcOUNT No, 311050

DATE INITIALS
16/11/06 RHE
17/11/08 DRE

17/11/06 RHE

QUR FEE
GST at 8%

DISBURSEMENTS

DESCRIPTION
Review draft CCAA Plan; Telephone call with P. Denton

Telephone call with T. Sutton, consuit with R. Epstein
Additional review of CCAA plan; Discuss issues with P. Denton;

Conference call with P. Denton, R. Orzy and R. Sahni; Follow up cali with
R. Sahni

COST INCURRED ON YOUR BEHALF AS AN AGENT

Subject to GST

AMOUNT NOW DUE

$13,870.50

$832.23

Registration Under P.P.S.A. $168.00
C.S.R.A. Search $245.88
Service Provider Fee 3114.00
Photocopies - Local : $89.25

Total Disbursements $449.13

GST at 6% $26.95

$15,346.81

THIS [S OUR ACCOUNT HEREIN

Aird & Berlis LLP

E.&QO.E.

PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT

IN ACCORDANCE WITH THE SCLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 4,5% PER ANNUM ON
UNPAID AMCUNTS CALCULATED FROM A DATE THAT 18 CNE MONTH AFTER THIS ACCCUNT IS DELIVERED.

QUR GCOODS AND SERVICES GST REGISTRATION NUMBER IS 12184 6539 RTD0O1

NOTE:. This account may be paid by wire transfer in Canadian funds to our account at The Toronto-Dominion Bank, TD Centre, 55 King Street West, Toronto,
Ontario, M5K 1A2. Account number 5221521, Transit number 10202, Swift Code TDOMCATTTOR. Please include the invoice number as reference.

21993391




IN ACCOUNT WITH:

ARRD & BERLIS ur

Barristers and Solicitors

BCE Flace, 181 Bay 3t
Suite 1800, Box 754
Torento, Ontarlo M5J 2T9
Canada

A. Farber & Partners Inc. in its capacity as Monitor of

Cantar Pog! Products Limited

1600 - 150 York Street
Toronto, Ontario Canada M5H 335

Attention: Paul Denton

December 15, 2006

Account No.: 312916

PLEASE WRITE ACCOUNT NUMBERS
ON THE BACK OF ALL CHEQUES

File No.: 13885/93224

Re: Monitor under CCRA Proceedings for Cantar Pool Products Limited/Produits De Piscines Cantar

Limitee

FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the period ended December 8,

20086

DATE
20/11/06

20/11/06

20/11/06
20111708

20/11/08

21711106
21/11/08
21/11/06
21/11/06

21/11/06

21/11/06

21/111/08

INITIALS
DRE

DRE

DRE
DRE
RHE

DRE
DRE
DRE
DRE
RHE

SPM

SPM

DESCRIPTION
Review endorsement

Review draft Order, telephone call with G. Lifman and telephane call with
A. Ferguson Woods

Arrange motion
Instruct - instruct S. Mitra

Telephone call with P. Denton; Review blackline of CCAA Plan; Review
email from Debtor's counsel re: next steps

Review Order and letter to McCarthy's

Confer with Monitor on form of report and regarding possible preferences
Telephone call with M. Kealy, brief 8. Mitra and letter to McCarthy's
Review draft Monitor report

Multipie telephone attendances with P. Denton re: receiver's report and
draft plan; Review report and plan; Provide comments; Review and

discuss convenience class sensitivity analysis

Meeting with R. English regarding 9:30 hearing and strategy on
settlement of Order; Telephone call J. Russo

Review emails from R. English regarding 8:30 hearing on November 23,
2006



AIRD & BERLIS LLP
PAGE 2 OF ACCOUNT No. 312816

DATE INITIALS DESCRIPTION
22/11/G8 DRE Letter to and instruct R. Epstein
22/11/06 Cs Review correspondence from M. Nowina regarding the claim to the Drexel

equipment; Telephone conversation with M. Nowina and to request further
documentation regarding any purchase option and a delivery
acknowledgment which is not simply internal documentation of his client;

23M1/08 DRE Instruct R. Epstein
23M11/08 RHE Review and revise Monitor's report; Conference call with P. Denton and G.

Lifman; Lengthy telephone call with P. Denton to provide specific
comments and amendments; Review revised repor; Review revised

CCAA Plan
24/11/06 DRE Review and letter to R. Epstein
24/11/06 RHE Discuss with S. Mitra re: court attendance re: funds held by Sheriff;

Review email from P. Denton re; lien issues; Telephone call with P,
Denton to discuss same; Telephone call with M. Kother and R. Holmes to
discuss Onset and Irwin leasing matters

24/11/06 SPM Telephone call P. Denton regarding scheduling of 9:30 and strategy on
motion

27111/086 DRE Instruct S. Mitra

27/11/08 RHE Review and respond to emails re; various matters; Telephone call with S,

Mitra re; correspondence with the Sheriff; Call to P. Denton

27/M11/06 SPM Attend 9:30 regarding funds with Sherriff, Meeting with R. Epstein; Report
to client; Exchange of emails with counsel to Company

28/11/08 DRE Meeting with S. Mitra, R. Epstein and instruct regarding Order

28/11/06 RHE Review Order re: Sheriff; Letter to Sheriff; Telephone call with P. Denton;
Provide update to R. English

28/11/06 SPM Attend 1o exchange of emails regarding Shemiff and release of funds

28/11/06 cs Review the initial documentation provided with respect to the Drexel

equipment and to review various case law pertaining to leases which
create a security interest and related items pertaining to whether Irwin and
Onset have perfected purchase money security interests in the forklifis;
Prepare correspondence to R. Epstein advising that we have not yet
received the additional documentation pertaining to the forklifts

29/11/06 DRE Confer With R. Epstein

29/11/06 RHE Letter to Sheriff enclosing supplemental order and requesting funds be
forwarded to Cantar c/o the Monitor

29/11/06 Cs Review correspondence from M. Nowina, Prepare correspondence to R,
Epstein; Receive and review correspondence from R. Epstein and to
discuss the initial reference by N. Nowina to the option to purchase the



AIRD & BERLISLLP

PAGE 3 OF ACCOUNT ND. 312816
INITIALS

DATE
04/12/06 DRE
04/12/06 RHE
04/12/06 CS
05/12/06 - = RHE
05/12/06 CS
06/12/06 RHE
07/12/06 DRE
07/12/06 RHE
Q7/12/06 cS
08/12/06 DRE
08/12/06 RHE
08/12/06 CS
OUR FEE

GST at 6%
DISBURSEMENTS

Subject to GST

DESCRIPTION

equipment at the end of the lease for the residual value; Prepare reply
correspondence to M. Nowina regarding the issue with respect to whether
there was a purchase option or not

Review lease issue with R. Epstein

Telephone call with M. MacLean of Sheriffs office; Drafl, review and
revise letter to Sheriff for signature by P. Denten

Review correspondence from M. Nowina confirming that there is no
purchase options with respect to the equipment leased by Onset and
Irwin; Prepare correspondence to R, English and R. Epstein with respect
to this matter; Prepare an opinion letter to P. Denton advising that the
equipment should be released to the lessors

Review and revise letier to P, Denton re: Onset and Irwin Jeases

Prepare and finalize the opinion to P. Denton regarding the Drexel
equipment

Review and revise letter to P. Dentonre: lease agreements
Review letter and discuss process with R. Epstein

Emai] exchange with P. Denton; Review email update; Discuss with R,
English

Review various correspondence from M. Kotler, P. Denton and R. Epstein
regarding the refease of the Drexel equipment and related matters

Letter from P. Denton and consult with R, Epstein

Respond to emails from P. Denton and M. Kotler; Instructions to C. Segal;
Discuss Onset's counsel response with C. Segal

Draft releases regarding the equipment owned by Onset Capital and irwin
Financial: Discussion with R. Epstein and to finalize the draft releases;
Prepare correspondence to M. Nowina providing the draft releases and to
confirm that the equipment can be released to his clients; Discussions with
M. Nowina regarding the release of Cantar Poo! Products Limited;
Discussion with R. Epstein with respect to this matter; Telephone call to P.
Denton regarding this matter; Prepare correspondence to M. Kotler
attaching a copy of the release

$11,520.50
$691.23

Phetocopies - Local $35.50
Photocopies $1.50



ARD & BERLISLLP
PAGE 4 OF ACCDUNT No, 312918
Bankruptcy Search

Fax Charges
Deliveries/Parss
Taxi

Total Disbursements
GST at 6%

AMOUNT NOW DUE

THIS IS OUR ACCOUNT HEREIN
Airdr& Berlis LLP

~Richard Ep
0y

E.&O.E.

$72.00
$11.00
$8.00
$5.66

PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT

$133.66
$8.02

$12,353.41

INACCORDANCE WITH THE SOLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 4,5% PER ANNUM ON
UNPAID AMOUNTS CALCULATED FROM A DATE THAT iS ONE MONTH AFTER THIS ACCOUNT IS DELIVERED.

QUR GOODS AND SERVICES GST REGISTRATICN NUMEER IS 12184 6538 RT0001

NOTE: This account may be paild by wire transfer in Canadian funds to our account at The Toronto-Dominion Bank, TD Cenire, 55 King Street West, Toronto,
Oniario, M5SK 1A2, Account number 5221521, Transit number 10202, Swift Code TDOMCATTTOR, Please include the inveice number as reference.

22142551




IN ACCOUNT WITH:

A. Farber & Partners Inc.

1800 - 150 York Street
Toronto, Ontario
Canada M5H 385

Attention: Mr. Paul Denton

January 23, 2007

AIRD & BERLIS ur

Barristers and Solicitors

BCE Place, 181 Bay 3%
Suite 1800, Box 754
Toronto, Ontario M5J 2T9
Canada

Account No.: 314545

PLEASE WRITE ACCOUNT NUMBERS
ON THE BACK OF ALL CHEQUES

File No.: 13885/93224

Re: Monitor under CCRA Proceedings for Cantar Pool Products Limited/Produits De Piscines Cantar

Limitee

FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the period ended January 18,

2007

DATE
10/12/06

11/12/06
12/12/06

12/12/08
12/12/06
12/12/08

12/12/08

18/12/06

18/12/06

19/12/08

INITIALS
DRE

CS

DRE

DRE
DRE
DRE
Cs

DRE

RHE

RHE

DESCRIPTION
Review status report from Monitor

Telephone call to P. Denton regarding the release pertaining to the Drexel
equipment '

Letter to Monitor regarding fork lifts, telephone call with solicitor for
claimant, etc.

Review draft release, letter to P, Denton

Review and settle form of release and letier to Monitor

Telephone call with Michae! N, and letter

Review voice-mail from P. Denton regarding the requested amendment to
the releases by Onset's and Irwin's solicitors; Prepare correspondence to
R. English and R. Epstein; Review a voice-mail from M. Nowina regarding
the equipment and the draft releases; Amend the releases and to prepare
correspondence with respect to this matter; Discussion with R, English
and further amend the releases to delete reference to the release of
Cantar Pool Products Limited

Telephone call with P. Denton and consult with R. Epstein

Review voice mail message from P. Denton re: disputed claims;
Telephone call with P. Denton to respond as to how best to proceed

Review update memo from P. Denton



AIRD-& BERLIS LLP

PAGE 2 OF AGCOUNT NO. 314545

DATE
20/12/06

20/12/06

03/01/07

09/01/07
09/01/07
09/01/07
10/01/07
10/01/07
10/01/07
10/01/07

11/01/07

11/01/07

12/01/07

12/01/07
12/01/07
16/01/07
15/01/07

15/01/07

156/01/07

15/01/07

15/01/07
15/01/07

15/01/07

INITIALS
SPM

SPM

RHE

DRE
DRE
DRE
DRE
DRE

DRE

RHE

DRE

RHE

DRE

DRE
RHE
DRE
DRE

DRE

DRE

DRE

DRE
DRE

RHE

DESCRIPTION
Meeting with R. Epstein regarding changes to process and action plan

Meeting with R. Epstein regarding claims process and action plan
Discussion with P. Denton regarding Montreal landlord and claim of
equipment lessors; Review update prepared by P. Denton; Conference
call with counsel, G. Lifman and P. Denton

Meeting with R. Epstein

Meeting with R. Epstein

Review status of votes

Conference Call with P, Denton and R. Epstein

Confer with R. Epstein |

Review memo from Monitor

Telephone call with P. Denton re: status; Participate in conference call

Review script for meeting, meeting with R. Epstein re preparation for
meeting

Review meeting particulars and other emails

Conference call with R, Epstéin, and Farbers office regarding voting
procedure and meeting

Confer with R. Epstein

Prepare for creditors’ meeting; Attend creditors' meeting
Instruct S. Babe and review Court Order

Letter to various regarding revisions to Monitor's report

Prepare and attend at Farber's office, instruct student and telephone call
with R. Orzy

Review reviged report and Instruct student

Review receiver's further draft report, and instruct student and review
caselaw and letter to Monitor

Telephone call with P. Denton regarding revisions

Telephone call with P. Denton and review Motion Record

Attend meeting at Monitor's office to discuss various issues in preparation
for approval hearing; Provide comments on Monitor's report; Email

exchanges with working group on wording for the Report; Draft, review
and revise minutes from creditors' meeting




AIRD-& BERLIS LLP
PAGE 3 OF ACCOUNT No, 314545

DATE INITIALS DESCRIPTION

15/01/07 SAV Meefting at A. Farber & Partners Inc.

15/01/07 SAV Research re: proxies, defects and the CCAA, Prepare statement of fact
and law ‘

16/01/07 DRE Letter to various and arrange service

16/01/07 DRE Telephone call with P. Denton

16/01/07 RHE Review and revise minutes; Review final draft of monitor's fourth report;
Review commenis on minutes

16/01/07 SAV Prepare statement of fact and law

17/01/07 DRE Revise Statement of Fact and Law,and prep‘are for motion

17/01/07 DRE Review and cﬁmplete Statement of Fact and Law and letter fo R. Orzy

17/01/07 RHE Review comments from R. Orzy; Amend minutes; Multiple email
exchanges with P. Denfen; Review factum and other application materials

17/01/07 SAV Finalize Statement of Law and Fact

18/01/07 DRE Prepare and atiend on approval sanction order

18/01/07 RHE Review email from G. Hall; Attend sanction hearing; Review Statement of

Facis and Law re: voting/proxies; Comments fo R. English

OUR FEE $21,857.50
GST at 6% $1,311.45

DISBURSEMENTS

Subject to GST

Fax Charges $3.00
Photocopies - Local $58.25
Quicklaw Search $0.28
Photocopies $54.00
Total Disbursements $115.53
GST at 6% $6.23

AMOUNT NOW DUE $23,291.41




AIRD-& BERLIS LLP
PAGE 4 OF ACCOUNT NO. 314545

THIS IS QUR ACCOUNT HEREIN
X Berlis LLP

PAYMENT OF THIS ACCOUNT IS DUE CN RECEIPT

IN ACCORDANGE WITH THE SOLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 4.5% PER ANNUM ON
UNPAID AMOUNTS CALCULATED FROM A DATE THAT IS ONE MONTH AFTER THIS ACCOUNT IS DELIVERED,

OUR GOODS AND SERVICES GST REGISTRATION NUMBER 1S 12184 6539 RT0OD1

NOTE: This account may be paid by wire transfer in Canadian funds to our account at The Toronto-Dominion Bank, TD Centre, 55 King Street West, Toronto,
Ontario, M5K 1AZ. Account number 5221521, Transit number 10202, Swift Code TDOMCATTTOR. Please include the invoice number as reference,

22299761




IN ACCOUNT WITH: AIRD & BERLIS Lp

Barristers and Solicitors

BCE Place, 181 Bay St,
Suite 1800, Box 754
Toronto, Ontario M3J 2T9
Canada

A. Farber & Partners Inc.
1600 - 150 York Street
Toronto, Ontario
Canada M5H 385

Attention: Mr. Paul Denton Account No.: 316892

PLEASE WRITE ACCOUNT NUMBERS
ON THE BACK OF ALL CHEQUES

File No.: 13885/93224
March 7, 2007

Re: Monitor under CCRA Proceedings for Cantar Pool Products Limited/Produits De Piscines Cantar
Limitee

FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the period ended February 15,
2007

DATE INITIALS DESCRIPTION

24/01/07 RHE Review and revise cerdificate of compliance; Email to group; Email
exchange with R. Sahni and P. Denton; Revise cettificate of compliance;
Email to R. Sahni and P. Denton

25/01/07 DRE Review impact of LaSalle delay, letter to Bennett Jones and meet with R.
Epstein

25/01/07 RHE Emails to/from counsel and P. Denton re: Monitor's certificate

26/01/07 DRE Chase LaSalle release and letter to R. Sani

26/01/C7 DRE Letter to various regarding LaSalle releaseg

29/01/07 -DRE Review and status update with R, Epstein.

29/01/07 RHE Arrange for delivery and filing of certificate of compliance; Telephone call
to R. Orzy

30/01/07 CD Filing Compliance Ceriificate at 393 University

30/01/07 DRE Meeting with R. Epstein

30/01/07 RHE Arrange for filing of certificate of compliance; Email distributing filed
ceriificate

01/02/07 RHE Emails to/from P. Denton re: Sears letter

02/02/07 DRE Review regarding Creditor's Notiée

02/02/07 RHE Review and revise letter to Sears; Telephone call with P. Denton; Review




AlR-D & BERLIS LLP
PAGE 2 oF ACGOUNT Ng. 316802

DATE INITIALS DESCRIPTION
notice to creditors including comments from J, Gage; Email to P, Denton
re: comments

05/02/07 RHE Discuss issue of repair claim to molds and effect on monitor

15/02/07 RHE Review email from B. Harrison {counsel to Sears); Forward to P. Denton
with comments

OURFEE $3,351.00

GST at 6% $201.06

DISBURSEMENTS

Subject to GST

Photocopies - [ocal $1.50

Binding and Tabs $11.04

Fax Charges $1.50

Photocopies $0.50

Total Disbursements $14.54

GST at 6% $0.87
AMOUNT NOW DUE $3,567.47

THIS IS OUR ACCOUNT HEREIN
Aird & Berlis LLP

PAYMENT OF THIS ACCOUNT 1$ DUE ON RECEIPT

IN ACCORDANCE WITH THE SOLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 4.5% PER ANNUM ON
UNPAID AMOYNTS CALCULATED FROM A DATE THAT IS ONE MONTH AFTER THIS ACCOUNT IS DELIVERED.

CUR GOODS AND SERVICES GST REGISTRATION NUMBER 1S 12184 6539 RT0001

NOTE: This account may be paid by wire transfer in Canadian funds to our account at The Taronto-Dominion Bank, TD Gentre, 55 King Street West, Toronto,
Ontario, MSK 1A2. Account number 5221521, Transit number 10202, Swift Code TDOMCATTTOR. Please include the Inveice number as reference.

22516691




IN ACCOUNT WITH: AIRD & BERLIS Lp

Barristers and Solicitors

BCE Place, 181 Bay St.
Suite 1800, Box 754
Toronto, Ontarip M5J 2T9
Canada

A. Farber & Parthers Inc,
1600 - 150 York Sireet
Toronto, Ontario
Canada M5H 385

Attention: Mr. Paul Denton Account No.: 330581

PLEASE WRITE ACCOUNT NUMBERS
ON THE BACK OF ALL CHEQUES

File No.: 13885/93224
Qctober 31, 2007

Re: Monitor under CCRA Proceedings for Cantar Poo! Products Limited/Produits
De Piscines Canfar Limitee

FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the period ended October 26,
2007:

DATE INITIALS DESCRIPTION

02/03/07 RHE Review email from B. Harrison; Email to P. Denton re: same

06/03/07 DRE Confer with R. Epstein

07/03/07 RHE Emails to/from B. Harrison

08/03/07 RHE Telephone calf with L. Biundell

09/03/07 RHE Brief review of letter from Sears Canada; Email to P. Denton

12/03/07 RHE Emails to/ffrom P. Denton and C. McCarthy

22/03/07 - RHE Emails toffrom P. Denton et al re: Sears; Call to L. McClarty

20/04/07 RHE Telephone call with C. McClosky re: Sears issue

04/05/07 RHE Telephone call with C. McClosky re: Sears issue

28/05/07 RHE Review email from C. McClarty re: Sears claim; respond io email with
suggested strategy

30/05/07 RHE Email exchange with V. I’Souza re: Sears

26/07/07 RHE Review email from P. Denton re: WEK claim; Review response from R.

English; Respond

01/08/07 RHE Review emails from WEK's counsel; Draft response for P. Denton:
Telephone calt with P, Denton to discuss; Review vesting order

12/10/07 RHE Telephone call with V. D'Sounja; Email to P. Denton



ARRD & BERLISLLP

PaGE 2 oF AccounNT No. 330881
INITIALS

DATE
15/10/07
16/10/07

23/10/07

24/10/07
26/10/07

OUR FEE
GST at 6%

RHE
RHE
RHE

RHE
RHE

DISBURSEMENTS

Subject to GST

AMOUNT NOW DUE

DESCRIPTION

Telephone call with R. Orzy re: contacting lawyer acting for plaintiff

Review statement of claim; Call to W. Rabb (New Jersey lawyer)

Call to V. D'Souza; Telephone call with N. Rabb's office to obtain
background information on the Costce claim; Email summary of

discussion to V. D'Souza

Telephone call with R. Orzy; Call to V. D'Souza

Telephone call with V. D'Souza re; U.S. claim

Taxi Charges
Photocopies

Total Disbursements
GST at 6%

THIS IS QUR ACCOUNT HEREIN
- Aird & Berlis LLP

Richard Epstein

E.&OC.E.

IN ACCORDANCE WITH THE SOLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 4.8% PER ANNUM ON
UNPAID AMOUNTS CALCULATED FROM A DATE THAT 18 ONE MONTH AFTER THIS ACCOUNT IS DELIVERED,

QUR GOODS AND SERVICES GST REGISTRATION NUMBER IS 12184 6538 RT0001

NDTE: This account may be paid by wire transfer in Canadian funds to cur account at The Toronte-Dominion Bank, TD Centre, 55 King Street West, Toronto,

$6.84
$12.50

PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT

$2,804.50
$168.27

$19.34
$1.16

$2,993.27

Ontario, M5K 1A2. Account number 5221521, Transit number 10202, Swift Code TDDMCATTTDR. Please inciude the invoice number as reference.

3284328.1




REMIT TO:

Aird & Berfis LLP

BCE Place, Suite 1800
Box 754, 181 Bay Street
Toronto, Ontario M5J 2T9

Total Fees

REMITTANCE SLIP

Total Taxable Disbursements

Total GST

AMOUNT TO BE PAID

A. Farber & Partners inc,
File No.: 13885-93224
Invoice No.: 330581
Date: October 314, 2007

$2,804.50
$19.34
$169.43

$2,993.27

PLEASE REMIT WITH PAYMENT IN CANADIAN FUNDS

This account may be paid by wire transfer in Canadian funds o our ascount at The Toronin-Dominion Bank, TD Cenfre, 55 King Strest
West, Toronte, Ontario, M5K 1A2. Accouni number 5221521, Transit number 10202, Swift Code TDOMCATTTOR. Please include the

invoice number as reference.




IN ACCOUNT WITH:

A. Farber & Partners Inc.
1600 - 150 York Street

Toronto, Ontario

Canada M5H 3585

Attention: Mr. Paul Danton

November 28, 2008

AIRD & BERLIS ur

Barristers and Solicitors

Brookfield Place, 181 Bay Street
Suite 1800, Box 754
Tororite, Ontario M5J 2T9
Canada

Account No.; 354720

PLEASE WRITE ACCOUNT NUMBERS
ON THE BACK OF ALL CHEQUES

Flle No.: 13885/93224

Re: Monitor under CCRA Proceedings for Cantar Pool Products Limited/Produits De Piscines Cantar

Limitee

FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the period ended July 24, 2008

DATE

14/07/08

15/07/08

16/07/08

17/07/08

18/07/08
24/07/08

QURFEE
GST at 5%

INITIALS

RHE

RHE

RHE

RHE

RHE
RHE

AMOUNT NOW DUE

DESCRIPTION

Telephone calt with R, Gallop; Email exchange with R. Gallop regarding
Universal Energy; Review documentation and email string; Emails to/ffrom
R. Gallop to outline issues

Review and respond to emails from R. Gallop; Prepare draft email to B.
Cohen

Telephone call with R. Orzy; Emails toffrom monitor; Prepare draft email
to send to B. Cohen

Review and respond to emaii from R. Gallop re: Universal's termination
calculation; Email to R. Orzy with comments

Emails toffrom R. Gallop and R. Orzy; Prepare email to B. Chen
Follow up email to R. Gallop

$1,900.00
$95.00

$1,995.00




AIRD & BERLIS LLP
PAGE 2 OF ACCOUNT No. 354720

THIS 18 QUR ACCOUNT HEREIN
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INACCQUNT WITH;:
AIRD & BERLIS wp

Barristers and Solicitors

Brookfleld Place, 181 Bay Street
Suite 1800, Box 754, Torento, O M5J 2T9 Canada
T 416.863.1500 F 416.863.1515
www.airdberlis.com

A. Farber & Partners Inc.
1600 - 150 York Street
Toronte, ON

Canada M5H 385

Attention: Mr. Paul Denton ‘ Account No.: 423643

PLEASE WRITE ACCCUNT NUMBERS
ON THE BACK OF ALL CHEQUES

File No.. 13885/93224
November 30, 2011

Re: Monitor under CCRA Proceedings for Cantar Pool Products Limited/Produits De Piscines Cantar
Limitee

FOR PROFESSIONAL SERVICES RENDERED on yeur behalf througheout the period ended November 30,
2011

LAWYER DATE TIME DESCRIPTION

RHE 11/10/11 0.40 Telephene call with P. Denteon; Review emails

RHE 17010411 0.40 Review email from P. Denton; Emails to/from R. English

DRE 181011 0.20 Confer with R. Epstein on remaining monitor issues

RHE 18/10/11 0.40 Emails toffrom P. Denton and R. English :
IEA 01711111 420 Emails to and from P. Denton, R. Epsteinand R, English - : ‘

regarding next steps; Engaged with reviewing the file;
Engaged with preparing metion materials; Discussion with
R. Epstein regarding the same

DRE 01/11/11 0.10 Update with R, Epstein

RHE 01/11/11 1.50 Telephone call with P, Denton; Meeting with |, Aversa to
review file; Review background information and emails;
Discuss with R. English; Email to/from P. Denton; Review
emails from P. Denton; Brief review cf draft report

|[EA 02/11/11 3.40 Engaged with reviewing and revising the mction materials:
Meeting with P. Denton, R. Epstein and R. English
regarding the materials

RHE 0291711 1.50 Meeting with P. Denton; Follow up with 1. Aversa



AIRD & BERLIS LLP
PAGE 2 0F AcCOUNT NO, 423643

LAWYER DATE TIME DESCRIPTICN

IEA 03/11/11 3.10 Engaged with preparing motion materials; Emails to and
from 8. Brown regarding searches

SB 03/11/11 0,40 Receive instructions from i, Aversa; Email to |. Aversa; Pull
parcel page and review parcel page o ascertain charges;
Pull charges; Instructions to J. Cabral

RHE 03/11/11 0.40 Discussion with R English re: meeting with C. Denton and
thoughts on dealing with any surplus funds

IEA 04/11/11 2.10 Engaged with preparing metion matsrials regarding
discharging the monitor; Emails to and from R. Epstein and
R. English regarding the same

IEA 0711111 2.80 * Engaged with reviewing and revising the motion materials:
Emails to and from R. Epstein and R, English regarding the
same, Emails to and from P. Denton regarding the sams:
Discussions with R. Epstein regarding the same

DRE 0711111 0.30 Review proposed crder and issues with |. Aversa and R.
Epstein :

DRE 711711 0.20 Review draft Crder and letter

RHE 07/11/11 1,50 Review draft materials; Comments to |. Aversa; Review

emails from P. Denton re; Lasalle mortgags assignment;
Discuss with |. Aversa

[EA 08/11/11 1.70 Emails to and from R. Epstein, R. English and P. Denton
regarding the motion materials; Engaged with reviewing the
previous monitor's reports; Engaged with reviewing and
revising the motion materials

RHE 08/11/11 1.20 Review Lasalle agreement; Discuss approach with L.
Aversa

IEA 09/11/11 0.50 Telephone call and emails with R. Epstein and P. Denton
regarding the motion materiais

RHE 091111 0.70 Telephone call with P. Denton and !, Aversa re: process,
LaSallg, ete.

IEA 10111411 ' | 1.00 Emalls and telephone calls to and from S. Morris, P.
Denten, R. Epstein and J. Burke regarding the moticn
materiais

JDB 10/11/11 0.40 Emall from R. Epstein re locating OBCA saction re forfeiture

of property te Crown upon dissolution of entity; Review of
OBCA re same and reply to R. Epstein; Review of emails
from . Aversa re facts surrcunding Cantar's dissoiution for
cause; Discussion with |, Aversa re same and re seeking to
defermine best method for reviving in order to distribute
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LAWYER  DATE TIME
RHE 10/11/11 1.50
SM 10/11/11 10.20
RHE 1111111 1.20
IEA 15/11/11 0.40
DRE 15/11/11 0.40
RHE 15011711 0.50
JDB 16/11/11 0.20
SG 16/11/11 1.30
IEA 1711111 1.00
JDB 17111111 1.50
DRE 17711711 0.20
RHE 7M1 0.80
SG 17/11711 2.50
SG 171911 1.20
IEA 18/11/11 0.80
JDB 18/11/11 2.20

DESCRIPTION
proceeds of mortgage

Review cgrporate search; Review OBCA; Discussion with [.
Aversa; Telephone call with P. Denton te discuss

Order corporate profile and report to |. Aversa regarding
same; Research cancellad for cause

Review La Salle Agreement; Meeting with |. Aversa;
Telephone call with P. Denton

Emails to and from P. Denton and R. Epstein regarding the
motion materials; meeting with R. Epstein

Meeting with R, Epstein
Meeting with R. English; Meeting with 1. Aversa

instructions fo 8. Goldminiz re case law research to be
performed re revival of corporations and distribution of
assets of dissolved corporation

Research re: discretion of judge to revive corporation
dissolved under s. 240 of the OBCA

Engaged with reviewing LaSéHe agreement; Emails to and
from J. Burke, R. English and R. Epstein re OBCA

Email from 1. Aversa re serving the OBCA direcior; Email o
J. Desjardins re same; Discussion with 3. Goldmintz re
rasearch; Discussion with J. Desjardins and 1. Aversare
communicating with the Director; Review of research from
S. Goldmintz re disiribution of property notwithstanding
dissolution, and email to |. Aversa re same; Research re
OBCA provisions; Emails to/from R. Epstein re same; Emall
to |. Aversa summarizing results of research to date;

Confer with R. Epstein

Multiple telephone attendances with J. Burke; Review
emails from J. Burke re: OBCA provisions

Research re: discretion of judge to revive corporation
dissolved under s, 240 of the OBCA

Research re: Application of s. 242(1){c) as it appliesto a
creditors prior amangement

Emails to and from J. Burke, R. Epstein and R. English
regarding the motion materials

Discussion with S. Goldmintz re research; Email to .
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LAWYER DATE TIME DESCRIPTION

Aversa and R. Epstein re further research; Review of S.
Goldmintz research memo and revisions to same; Review
of cases: Email to |, Aversa and R. Epstein re same;
Further discussion with S. Goldmintz;

DRE 18/11/11 0.30 Confer with R. Epstein regarding effect of dissolution

RHE 18/11/11 1.30 Review research from J. Burke; Emails to/from J. Burke

86 18/14/11 1.50 Research, note up of 5. 244 of the OBCA; Review all cases
thereunder

SG 18/11/11 1.50 Meeting with J. Burke to discuss results of note up of s.
244: Summarized cases found in note up and other
searches

SG 18/11/11 2.20 Research re: supplementary case law searches on a judge
approving the distribution of a dissolved corporation’s
assets

SG 18/11/11 1.60 Research re: judge’s approval of distribution of a dissolved

company's assets

[EA 21/11/11 0.40 Emails to and from P. Denton, R. Epstein and J. Burke
regarding the motion materials

JDB 21117111 0.90 Review of emails from S. Goldmintz reperting on research;
Telephone call with the Clerk of the Standing Committee on
Regulations and Private Bills; Review of the draft Fifth
Report; Revisions to 8. Goldmintz research briefs; Email to
R. Epstein and |. Aversa delivering same;

RHE 2111711 0.60 Review case law and emails from J. Burke; Email response
on process; Review email from F’ Denton

RHE 22111111 0.40 Emalls to|. Aversa re: next steps : |
DRE 24/11/11 0.30 Meeting R. Epstein
RHE 24/11/11 0.40 Discussion with R. English re: next steps and need {o make

progress; Email to |. Aversa re: implementing a two step
process to purchase and get a discharge

IEA 25111711 0.20 Emails to and from R. Epstein and R. English

IEA 28/11/11 0.20 Discussion with R. Epstein regarding next steps
IEA 2911111 0.20 Email from P. Denton and R, Epstein re next steps
RHE 29/11/11 0.20 Review and respond to email from P. benton

IEA 30/11/11 1.80 Emails to and from R. Epstein regarding next steps;
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LAWYER DATE

DRE 30/11/11
DRE 30/11/14
RHE 30/M11/14
TOTAL:

OUR FEE

HST at 13%
DISBURSEMENTS

Subject to HST

AMOUNT NOW DUE

TIME DESCRIPTION

Meeting with R. Epstein; Telephone call with P. Denton and
R. Epstein regarding next steps; Engaged with reviewing
and revising the motion materials

0.20 Confer with R, Epstein

0.50 Meeting with R. Epstein and |. Aversa; Telephone call with

P. Denton

1.10 Meeting with R, English and . Aversa; Call to P. Denton

60.10

Photocopies - Local
Photocopies
Imaging/Scanning
Teraview Search
Subsearch-Conveyancer
Corporate Search
Searches

Quicklaw Search

Total Disbursements
HST at 13%

THIS 1S OUR ACCOUNT HEREIN

Aird & Berlis LLLP

Richard Epstein

E.&O.E.

$20,882.50

$2,714.73
$125.25
$6.00
$0.25
$49.00
$55.00
$20.00
$43.00
$31.00

$329.50

$42.84

$23,969.57




IN ACCOUNT WITH:
AIRD & BERLIS up

Barristers and Solicitors

Brooldield Place, 181 Bay Street
Suite 1800, Box 754, Toronto, ON M5J 219 Ganada
T 416.863.1500 F 416.863.1515
www.airdbetiis.com

A. Farber & Partners [nc.
1600 - 150 York Street
Toronto, ON

Canada M5H 355

Attention: Mr. Paul Denton Account No.: 442766

PLEASE WRITE ACCOUNT NUMBERS
CN THE BACK OF ALL CHEQUES

File No.: 13885/93224
September 30, 2012

Re: Monitor under CCRA Proceedings for Cantar Pool Products Limited/Produits De Piscines Cantar
Limitee

FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the pericd ended September 30,
2012

LAWYER DATE TIME DESCRIPTION
[EA 01/12/11 1.90 Engaged with reviewing and revising the motion materials;

Emails to and from R. Epstein, R. English and P. Denton
regarding the same

RHE 01/12/11 1.20 Review draft materials; Meeting with |, Aversa; Provide
comments
IEA 0212111 1.50 Emails to and from R. Epstein and R. English regarding the

motion materials; Engaged with reviewing and revising the
motion materials; Discussions with R. English regarding the

same

DRE 02/12/11 0.50 Review draft Orders and report; instruct |. Aversa

DRE 02/12/11 0.40 Meeting with |. Aversa; revise order and report

IEA 0512111 0.60 Telephone call with P. Denton; Emails to and from R. Epstein
and R. English regarding the same

DRE 05/12/11 0.10 Confer with |. Aversa

RHE 05/12/11 0.20 Emails to/ffrom 1. Aversa

IEA 06/12/11 1.80 Emails to and from R. English and R, Epstein; engaged with

reviewing and revising the materials

DRE 06/12/11 0.60 Review revised reports and Orders; discuss with . Aversa




ARD & BERLIS LLP

PAGE 2 OF ACCOUNT NO. 442786

LAWYER

DRE
RHE

IEA

DRE
DRE
RHE

IEA

DRE

[EA

IEA

IEA

DRE

RHE

IEA

DRE
[EA

[EA

PW

[EA

DATE

06/12/11
06/12/11

07/12/11

o7/12/11
o7/12/11
07/12/11

08/12/11

08/12/11

09/12/11

12712111

13/12/11

13712111

13/12/11

14/12/11

14/12/11
15/12/11

16/12/11

16/12/11

19/12/11

TIME

0.20
0.50

2.50

0.20
0.20
0.50

2.50

0.30

0.30

1.90

0.20

0.30

0.30

0.30
0.30

0.50

0.60

0.40

DESCRIPTION

Instruct |. Aversa

Review additional materials; Discuss with |. Aversa

Emails to and from P, Denton, R. English and R. Epstein re the

motion materials; engaged with booking a court date; telephone
calls and emails with Bank of America's counsel, engaged with
reviewing and revising the motion materials

Instruct . Aversa

instruct 1. Aversa

Review motion materials

Engaged with reviewing and revising the motion materials;
emails to and from P. Denton, R. English and R. Epstein re the
same,; engaged with drafting notice to Bank of America;
engaged with preparing affidavit of fees

Review revised materials and advise |. Aversa

Emails to and from P. Denton, R. Epstein and R. English;
regarding the motion materials

Engaged with reviewing and revising the motion materials;
Emails to and from P. Denton, R. Epstein and R. English
regarding the same

Emails to and from P. Denton, S. Fenton, R. English and R.
Epstein re motion materials and LaSalle notice; Telephone call
with 8. Fenton; Engage reviewing and revising LaSalle notice

Instruct |. Aversa

Revise emails for . Aversa to P. Denton and to legal counsel
for Bank of America

Emails to and from R. English and R. Epstein re the motion
materials

Review materials; instruct |, Aversa
Engaged with compiling the record for service

Engaged with serving and filing the motion record; Emails
regarding the same

Filed Motion Record for January 10, 2012

Engaged with issues regarding service of the motion record
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LAWYER DATE TIME
DRE 20/12/11 0.20
IEA 04/01/12 0.10
[EA 05/01/12 0.60
IEA 06/01/12 0.30
IEA 09/01/12 1.50
DRE 09/01/12 0.50
RHE 09/01/12 0.30
CAM 09/01/12 1.10
IEA 10/01/12 4.50
DRE 10/01/12 0.30
DRE 10/01/12 0.40
[EA 11/01/12 1.00
DRE 11/01112 0.70
[EA 12/01/12 0.60
DRE 12/01/12 0.30
IEA 13/01/12 0.50

DESCRIPTION

Confer with C. Kennedy
Telephone call with R. Schwartz regarding the hearing

Email to and from R. Epstein regarding the hearing; Telephone
call with R. Schwartz; Emails to and from R. Schwartz

Emails to and from R. Epstein regarding the hearing; Emails
regarding the service list

Discussion with R. English and R. Epstein regarding the
hearing; Emails to and from R. English, R. Epstein and P.
Denton; Engaged with reviewing the draft order and preparing
for Court; Discussions with C. McNeill regarding the draft order;
Telephone call with P. Denton

Review motion record and service status; instruct |, Aversa

Review voicemail message from R. Schwartz; Discuss with 1.
Aversa

Voice-mail from and telephone calls with |. Aversa regarding
court order; review of and revising court order regarding
discharge of mortgage; meeting with J. Scarpelli regarding
application to amend; emails to |. Aversa regarding revised
court order

Engaged with preparing for court; Attend court; Discussions
with R. English; Telephone call with P. Denton; Letter to D.
Winters and K. O'Hara

Meeting with |. Aversa; instruct |. Aversa

Meeting with and instruct |. Aversa

Emails to and from R. English regarding correspondence to the
Crown; engaged with reviewing and revising the letter;

discussion with R. English

Revise letter to Crown; instruct |. Aversa; instruct and revise
Notice of Return

Engaged with reviewing and revising the letter to the Crown;
emails to and from R. English regarding the same; engaged
with issuing the letter

Instruct regarding revised letter and Notice of Return

Emails to and from R. English and R. Epstein; telephone call
with R. Schwartz
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LAWYER DATE TIME DESCRIPTION

DRE 13/01/12 0.30 Telephone call with Ministry; instruct 1. Aversa

RHE 13/01112 0.40 Email exchanges with R. English and |. Aversa re: status
update; Discuss with R. English

IEA 16/01/12 0.30 Engaged with issuing letter to the Ministry of the Attorney
General

DRE 16/01/12 0.20 Instruct regarding service and review letter

DRE 19/01/12 0.10 Instruct |. Aversa

[EA 20/01/12 0.70 Emails to and from R. English regarding the hearing; Telephone
call with K. O'Hara regarding the same

PDRE 20/01/12 0.10 Instruct!. Aversa

[EA 23/01/12 0.40 Draft letter to the Public Guardian; Emails to and from R.
English and R. Epstein

DRE 23/01/M12 0.50 Instruct!|. Aversa; telephone call and letter from K. O'Hara

RHE 23/01/12 0.40 Review emails toffrom |. Aversa and P. Denton

IEA 24/01/12 1.70 Meeting with R. English regarding the hearing; telephone call

with the Ontario Ministry of Infrastructure; telephone call with
client; emails regarding the same

DRE 24/01/12 1.00 Letter from Province; instruct |. Aversa; conference call with M.
Zoladek; instruct 1. Aversa

DRE 24/01/12 0.50 Conference Call with Province; instruct 1. Aversa

iEA 25/01/12 2.20 Attend hearing; Emails to and from service list re same,
Telephone call with P. Denton re same; Engage with preparing
Monitor's Certificate; Emails re same; Telephone cail with R.

Schwartz ‘
DRE 25/01/12 2.50 Prepare and attend before Morawetz J.
RHE 25/01112 0.40 Emails to/from I.. Aversa
IEA 31/01/12 0.10 Email from P. Denton !
IEA 03/02/12 0.20 Emails to and from R. English and M. Zoladek
DRE 03/02/12 0.30 Letter to Ministry, instruct |. Aversa
IEA 05/02/12 0.20 Emails to and from R. English, P. Denton and R. Epstein

DRE 06/02/12 0.20 Letterto and set up call
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LAWYER DATE TIME
DRE Q7/02/12 0.20
[EA 09/02/12 0.50
DRE 09/02/12 0.50
RHE 09/02/12 0.30
IEA 13/02/12 0.70
DRE 13/02/12 0.10
DRE 13/02/12 0.30
DRE 13/02/12 0.30
CAM 13/02/12 0.10
IEA 14/02/12 0.80
DRE 14/02/12 0.10
DRE 14/02/12 0.40
RHE 14/02/12 0.30
CAM 14/02/12 0.50
IEA 15/02/12 1.10
DRE 15/02/12 0.10
SG 15/02/12 0.60
IEA 16/02/12 0.20
IEA 21/02/12 0.40
CAM 21/02/12 0.10
[EA 22/02/12 0.30

DESCRIPTION

Arrange and book call; letter to Energy Board
Emails to and from R. English, P. Denton and R. Epstein

Telephone call with P. Denton; letter to P. Denton; telephone
call with Ministry

Review email from R. English; Respond

Telephone call with R. Schwartz; Meeting with R. English;
Telephone call with P. Denton; Emails regarding the same

Letter to P. Denton; instruct [ Aversa

Meeting with |. Aversa and instruct; telephone call with D. Mack
Telephone call with D. Mack regarding LaSallle loan

Emails to and from |. Aversa regarding application to amend
Telephone call with P. Denton; engaged with reviewing the
application to amend and providing comments; emails to and
from C. McNeill regarding the same

Miscellaneous matters

Meeting with R. Epstein

Discuss status and issues with R. English

Drafting application to amend; emails to and from |. Aversa
regarding same; revising application to amend

Telephone call with C. McNeill regarding application to amend;
emails to and from R. English and C. McNeill regarding the
same; engaged with filing the monitor's certificate; emails to
and from P. Denton regarding the monitor's certificate and the
application to amend

Review registration and instruct |. Aversa

Attend at commercial list to file monitor's certificate

Emails to and from P. Denton and R. English

Emails to and from P. Denton, C. McNeill and R. English

Emails from |. Aversa and client regarding registration of
application

Emails to and from C. McNeill, P. Denton and R. English
regarding the application to amend and next steps
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LAWYER DATE TIME DESCRIPTION
DRE 22/02/12 0.10 Instruct |. Aversa
CAM 22/02/12 0.40 Attending to registration of Application to Amend; emai! from

and telephone call with |. Aversa regarding certification and
deletion of VTB

DRE 27/02/12 0.40 Instruct |. Aversa; telephone call with P. Denton

DRE 28/02/12 0.30 Arrange and set up call; letter to P. Denton

DRE 29/02/12 0.10 Review and re book

[EA 02/03/12 0.30 Telephone calls and emails to and from P. Denton

DRE 02/03/12 0.50 Conference Call with Polyair and counsel; telephone call with
M. Laugesson

DRE 05/03/12 0.10 Telephone call with P. Denton

DRE 05/03/12 0.10 Letter to P. Denton

IEA 06/03/112 0.70 Telephone calls and emails to and from W. Jaskiewicz and R.
English regarding update on the CCAA proceedings

DRE 06/03/12 0.1C Instruct . Aversa

DRE 06/03/12 0.60 Draft memo to Bennett Jones regarding outstanding issues

[EA 08/03/12 0.10 Emails to and from R. English and P. Denton regarding next
steps

IEA 23/03/12 0.20 Emails to and from R. English

IEA 27/03/12 0.40 Emails to and from P. Denton, R. English, R. Schwartz and C.

McNeill regarding the mortgage discharge and next steps

CAM 27/03M12 0.30 Emails to and from |. Aversa regarding discharge of mortgage;
attending to subsearch of title and review of parcel pages
regarding same

[EA 28/03/12 0.20 Meeting with R. English regarding next steps; emails to and
from R. English and P. Denton regarding the same

DRE 28/03/12 0.30 Meeting with |. Aversa; telephone call with P. Denton; review
documents received

DRE 28/03/12 0.10 Letterto P. Denton

DRE 28/03/12 0.20 Telephone call with P, Denton

DRE 13/04/12 0.10 Telephone call with P. Denton regarding status
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LAWYER DATE TIME
DRE 16/04/12 0.20
DRE 19/04/12 0.20
DRE 20/04/12 0.20
DRE 23/04/12 0.10
DRE 26/04/12 0.30
DRE 30/04/12 0.10
DRE 10/05/12 0.10
DRE 15/05/12 0.20
1EA 16/05/12 0.20
DRE 16/05/12 0.30
[EA 23/05/12 0.20
DRE 23/05/12 0.10
DRE 31/05/12 0.30
DRE 31/05/112 0.20
DRE 04/06/12 0.10
DRE 05/06/12 0.20
DRE 07/06/12 0.80
DRE 25/06/12 0.10
DRE 13/07/12 0.40
DRE 17107112 0.20
SB 19/07112 0.20
DRE 19/07/112 0.50
DRE 20/07/112 0.30
RHE 20/07112 0.30

DESCRIPTION

Confer with R. Epstein

[etter to P. Denton; update R. Epstein; review file
Meeting with R. Epstein

Telephone call with P. Denton

Review and comment on revisions to FIT

Confer with R. Clark

Letter to P. Denton and update

Letter to P. Denton

Emails to and from R. English and P. Denton
Revise letter

Emails to and from P. Denton and R. English regarding next
steps

Letter to P. Denton

Letter to and telephone call with P. Denton

Letter to P. Denton

Letter to P. Denton

Arrange and set up further call and meeting

Conference Call with M. Freel and P. Denton

[etter to P. Denton

Telephone call with P. Denton; letter to P. Denton and M. Freel
Letter to M. Freel

Discuss effective of amended and restated Loan Agreement
with R. English and consider with him possible options for

monitor

Review Bank of America agreements; letter to M. Freel; review
prior orders

Confer with R. Epstein

Review OBCA,; Discussion with R. English
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LAWYER DATE TIME
DRE 26/07/12 0.10
DRE 27107112 0.40
DRE 27/07/M12 0.30
DRE 2710712 0.20
DRE 30/07/12 0.30
DRE 10/08/12 1.00
DRE 10/08/12 0.30
MC 13/08/12 2.10
MC 14/08/12 2.70
DRE 14/08/12 0.40
DRE 15/08/12 0.60
RHE 15/08/12 0.50
DRE 16/08/12 0.30
[EA 20/08/12 0.20
DRE 20/08M12 0.20
DRE 23/08/12 0.10
DRE 24/08/M12 0.20
DRE 24/08/12 0.10
DRE 24/08/12 0.30
DRE 05/09/12 0.10
DRE 05/09/12 0.20
DRE 11/09/12 0.20
DRE 17/09/12 0.20
DRE 19/09/12 0.30

DESCRIPTION

Review Court documents

Review file regarding BOA claim; call up records
Review file

Teiephone cali with P. Denton

Revise motion records and ABN deal

Review all loan documents and motion material regarding BOA
loan status

Review OBCA; instruct M. Cowan

Researched case law re: Business Corporations Act and revival
of dissolved corporations for R. English

Research and drafting of memorandum for R, English re: re:
Business Corporations Act and revival of dissolved corporations

Meeting with student; review law regarding s. 241 OBCA
Meeting with R. Epstein; review law

Meeting with R. English to review law and plan going forward
Telephone call with P. Denton

Emails to and from R. English and P. Denton

Letter to P. Denton regarding insurance interest

Letter to P. Denton

Telephone call with P. Denton re letter

Telephone call with B. Forth; Review file

Telephone call with B. Forth

Review file

Letter to B. Forth

Review file; letter to B. Forth

Letter to Forsh; review file

Letter to B. Forth; review file; letter to P. Denton
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LAWYER DATE TIME DESCRIPTION

TOTAL: 78.10

OUR FEE $36,245.50
HST at 13% $4,711.92

DISBURSEMENTS

COST INCURRED ON YOUR BEHALF AS AN AGENT

Notice of Motion/Application $127.00

Teranet $60.00

Total Agency Costs $187.00
Subject to HST

Photocopies - Local $124.75

Photocopies $1.,408.00

Imaging/Scanning $130.75

Binding and Tabs $106.50

Deliveries/Parss $258.52

Taxi $50.89

Teraview Search $48.00

Service Fee Teranst $10.00

Retrieval Charges $25.00

Fax Charges $1.00

Total Disbhursements $2,159.41

HST at 13% $280.72
AMOUNT NOW DUE $43,5684.55

THIS 1S OUR ACCOUNT HEREIN
Aird & Berlis LLP

Richard Epstein

E.&O.E.

PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT

IN ACCORDANCE WITH THE SOLICITORS ACT, ONTARIQ, INTEREST WILL BE CHARGED AT THE RATE OF 1.3% PER ANNUM ON
UNPAID AMOUNTS CALCULATED FROM A DATE THAT 1S ONE MONTH AFTER THIS ACCOUNT [S DELIVERED.

GST/HST Registration # 12184 6539 RTQ001

NOTE: This account may be paid by wire transfer in Canadian funds o our account at The Toronto-Dominion Bank, TD Centre, 55 King Street West, Toronto,
Ontario, M5K 1A2. Account number 5221521, Transit number 10202, Swift Code TDOMCATTTOR. Please include the account number as reference.

132223521




Attached is Exhibit “B”
Referred to in the
AFFIDAVIT OF RICHARD EPSTEIN

Sworn before me

7 /{gﬁNiZI}}ber, 2012

Commissioner for taking Affidavits, etc




STATEMENT OF RESPONSIBLE INDIVIDUALS

Aird & Berlis LLP’s professional fees herein are made with respect to the following individuals

Lawyer Call to Bar Avg Hrly Rate Total Time Value
D. Robb English 1980 $575. 00 (2006) 28.8 $16,560.00
$593.14 (2006/07) 14.0 $ 8303.96

$595.00 (2007) 2.9 $ 1,725.50

$695.00 (2011) 5.9 $ 4,100.50

$725.00(2012) 23.6 $17,110.00

75.2 $47,799.96

Richard Epstein 1992 $425.00(2006) 499 $21,207.50
$449.27 (2006/07) 239 $10,737.55

$450.00 (2007) 12.2 $ 5,490.00

$475.00 (2008) 4.0 $ 1,900.00

$495.00 (2011) 18.7 $ 9,256.50

$495.00 (2012) 2.9 $1.,435.50

123.8 $50,027.05

Sanj Mitra 1996 $375.00 3.2 $ 1,200.00
Christie McNeill 1996 $485.00 2.5 $1,212.50
Sam Billard 1985 $625.00 0.2 $125.00
Craig Segal 2002 $280.00 22.1 $ 6,188.00
Ian Aversa 2008 $295.00 (2011) 39.4 $ 11,623.00
$325.00(2012) 214 $6.955.00

60.8 $18,578.00

Jeremy Burke 2009 $275.00 52 $ 1,430.00
Stephanie Brown 2010 $250.00 0.4 $ 100.00
Clerk/Student Call to Bar Avg Hrly Rate Total Time Value
Hasmig Royan N/A $100.00 6.9 $ 690.00
Ivone Vieira N/A $80.00 6.7 $ 336.00
Sandra Vitorovich N/A $190.00 12.6 $2,394.00
Christopher Dunn N/A $180.00 (2006) 0.2 $ 36.00
$190.00 (2007) 0.7 $ 133.00

0.9 169.00

Shannon Morris N/A $285.00 0.2 §  57.00
Shawn Goldmintz N/A $210.00 (2011) 11,8 $2,478.00
$215.00(2012) 0.6 $129.00

12.4 $2,607.00

Meghan Cowan N/A $215.00 4.8 $1,032.00
Patrick Williams N/A $140.00 0.6 $84.00

*Standard hourly rates listed. However, in certain circumstances adjustments to the account were
made,
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Court File No. 06-CL-6690

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION UNDER 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
CANTAR POOL PRODUCTS LIMITED / PRODUITS DE PISCINES CANTAR

LIMITEE
- ~ Applicant
FIFTH REPORT OF THE MONITOR
DECEMBER 9,2011
INTRODUCTION
1. On Qctober 17, 2006, the Applicant filed for and obtained protection from its creditors

under the Companies’ Creditors Arrangement Act, RS.C. 1985 c. C-36, as amended (the
“CCAA”) pursuant to an Order of this Honourable Court dated October 17, 2006 (the “Initial

Order”). A copy of the Initial Order is attached as Exhibit “A”.

2. Pursuant to the Initial Order, A. Farber & Partners Inc. (“Farber”) was appointed as
Monitor of the Applicant (in such capacity, the “Monitor”). A copy of Farber’s First Report
dated October 16, 2006, which was filed in connection with the CCAA application, is attached as

Exhibit “B”.

3. Coincident with the granting of the Initial Order on October 17, 2006, this Honourable

Court granted Orders:
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(a) approving the sale of the Applicant’s assets relating to the Applicant’s Pool
Equipment Division (the “Pool Equipment Assets”) to 662671 Canada Inc.
(“662™), and vesting the right, title and interest in the Pool Equipment Assets in

and to 662; and

(b)  approving the sale of the Applicant’s residual assets relating to the Above Ground
Pool Division that were not sold by the Applicant as part of an earlier transaction
in August of 2006 (the “Residual Ground Pool Assets™) to Northern Lights

Recreation Co, (“Northern Lights™), and vesting the right, title and interest in the

Residual Ground Pool Assets in and to Northern Lights.
Copies of these Approval and Vesting Orders are attached collectively as Exhibit “C”.

4, On October 19, 2006, this Honourable Court granted an Order (the “Humberline
Premises Approval and Vesting Order”) approving the sale of the premises (“Humberline
Premises Sale”) known municipally as 330 Yumberline Drive, Toronto, Ontario (the
“Humberline Premises”) to Strathallen Acquiéitions Inc. (“Strathallen™), vesting the right, title
and interest in the Humberline Premises in and to Strathallen, and approving the payment of the
proceeds of the Humberline Premises Sale to LaSalle Business Credit, LLC (“LaSalle™). A copy
~ of the Humberline Premises Approval and Vesting Order is attached as Exhibit “D”. A copy of
f.he Monitor’s Second Report dated Qctober 18, 2006, which was filed in connection with this

motion, is attached as Exhibit “E”.

5. On November 16, 2006, this Honourable Court granted an Order (the “Claims
Procedure and Meeting Order”) establishing a procedure for the filing and determination of

claims against the Applicant for the purposes of voting on and effecting distributions under the
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Plan (as defined below), establishing a claims bar date, establishing the procedure to call, hold
and conduct a meeting of the creditors of the Applicant affected by the Plan (the “Creditors’
Meeting™) and setting the date for the return of the Applicant’s motion for an order sanctioning
the Plan. A copy of the Claims Procedure and Meeting Order is attached as Exhibit “F”. A
copy of the Monitor’s Third Report dated November 10, 2006, which was filed in connection

with this motion, is attached as Exhibit “G”.

6. On November 16, 2006, this Honourable Court also granted an Order (the “Extension
Order”) extending the stay of proceedings to January 18, 2007. A cbpy of the Claims Procedure

and Meeting Order is attached as Exhibit “H”.

7. On November 23, 2006, the Applicant filed a Plan of Compromise and Anangement (the

“Plan™) with this Honourable Court.

8. Pursuant to the Claims Procedure and Meeting Order, the Creditors” Meeting was held on
January 12, 2007, at which time the Applicant’s unsecured creditors approved the Plan by the

required majority.

9. On January 18, 2007, this Honourable Court granted an Order (the “Sanction Order™)
approving the Plan and extending the stay of proceedings to the earlier of the Effective Déte (as
defined in the Plan) and February 15, 2007. A copy of the Sanction Order and Plan are attached
as Exhibit “I”. A copy of the Monitor’s Fourth Report dated January 16, 2007, which was filed

in connection with this motion, is attached as Exhibit “J”.

10. On January 30, 2007, the Monitor filed a certificate of compliance with the Court

certifying that all Conditions Precedent, as set out in Section 7.6 of the Plan, had been satisfied
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and that the Effective Date had occurred and the Plan could be implemented. A copy of the

Certificate of Compliance is attached as Exhibit “K”.

11, The purpose of this Fifth Report of the Monitor (the “Fifth Report™) is to:

(a)

(b)

(c)

(d)

(e)

6

provide this Honourable Court with an update on the implementation of the Plan;

seek authorization and direction to send the required notice pursuant to the LaSalle
Agreement (as defined below) if the funds from the VTB Mortgage (as detined
below) are to be distﬁbuted to the Applicant’s creditors in accordance with the
Plan, to receive the funds from the VIB Mortgage, to endorse any cheque in
payment of such funds on behalf of the Applicant and to deposit such funds in an

account to be established by the Monitor on behalf of the Applicant;

seelk an order discharging the VIB Mortgage effective upon the filing of a
certificate by the Monitor certifying that it has received the funds from the VTB

Mortgage;

seek an order declaring that from and after the discharge of the VTB Mortgage any
and all claims in and to the VTB Mortgage shall attach to the funds from the VTB
Mortgdge with the same priority as such claims had immediately prior to the

discharge of the VTB Mortgage as if the VTB Mortgage had not been discharged;

seek authorization and direction to distribute the funds from the VTB Mortgage to

the Applicant’s creditors in accordance with the Plan;

seek approval of the Fifth Report and the actions of the Monitor described therein,
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(g)  seck approval of the fees and disbursements of the Monitor and its legal counsel,

Aird & Berlis LLP; and

(h)  seck an order, effective upon the filing of a certificate by the Monitor certifying
fhat certain tasks have been completed, discharging Farber as Monitor and
releasing Farber from any and afl liability that Farber has or may hereafter have by
reason o’f, or in any way arising out of, the acts or omissions of Farber while acting

in its capacity as Monitor.

TERMS OF REFERENCE

12, In preparing this Fifth Report, the Monitor haé relied upon unaudited, internally prépared
financial information, Applicant’s records and discussions with management of the Applicant.
The Monitor has not performed an audit, review or other verification of such information. An
examination of the financial forecast as outlined in the Canadian Institute of Chartered
Accountants Handbook has not been performed. Future oriented financial information relied
upon in this report is based on management of the Applicant’s assumptions regarding future
events and actual results achieved will vary from this information and the variations may be

material. Unless otherwise stated, dollars referenced in these materials are in Canadian funds.

THE PLAN
13. The Plan was approved pursuant to the Sanction Order on January 18, 2007,

14. There were a number of conditions precedent that needed to be satisfied to reach the

Effective Date and, in turn, enable implementation of the Plan. These conditions precedent are
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set out in Section 7.6 of the Plan. Section 7.8 of the Plan provides that once all of the conditions

precedent set out in Section 7.6 of the Plan are satisfied, the Monitor can issue a Certificate of

Compliance. On January 30, 2007, shortly after creditor and Court approval of the Plan, the

Certificate of Compliance was filed in the Court.

15. Key elements of the Plan are summarized below:

(a)

- (®)

There was one single class of Affected Creditors under the Plﬁn.

The Plan was structured such that the Applicant’s creditors with Smaller Claims
(as defined below), or those th elected to reduce their claims, would receive a
fixed distribution based on a formula in the Plan in a specific time frame, and the
Applicant’s creditors with Larger Claims (as defined below) would receive a
distribution of net realizations over a longer term, after provision for certain costs

and prior charges.

Pursuarnt to Article 4.1(a) of the Plan, Affected Creditors (as defined in the Plan)
with aggregate Claims of $5,000 or less are to be paid twenty-five cents on the
dollar. In addition, Affected Creditors with Affected Claims (as defined in the
Plan) exceeding $5,000, who elected to reduce their Affected Claims to $5,000, are
to be paid twenty-five cents on the dollar on the reduced amount (collectively, the
“Smaller Claims™). Under the terms of the Plan, distributions with respect to the
Smaller Claims were to be paid within six months of the Effective Date.

Distributions with respect to the Smaller Claims were made on May 17, 2007.
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(d)  Pursuant to Article 4.1(b) of the Plan, Affected Creditors with Affected Claims
greater than $5,000 in respect of which no election was made as referred to above,
are io participate in realizations from the Affected Creditors Distribution Pool as
set out in Section 5 of the Plan (the “Larger Claims™). The distributions with
respect to the Larger Claims were to occur from time to time as cash tflow
permitted. The Applicant was only to make distributions from the Affected
Creditors’ Distribution Pool (as defined in the Plan) if the amount available was
economically practical, as determined by the Applicant, acting reasonably in
consultation with the Monitor. Until recently, there were insufficient proceeds to

warrant a distribution to Affected Creditors with Larger Claims.

(e) Pursuant to Article 4.1(b) of the Plan, Affected Creditors with Larger Claims are to
participate in realizations from the Affected Creditors’ Distribution Pool ostensibly
from the proceeds realized from a Charge/Mortgage in the principal amount of
$1,600,000.00 registered on October 24, 2006 as Instrument Number AT1287953
on title to the Humberline Premises, which Charge/Mortgage was transferred to
LaSalle on October 24, 2006 as Instrument Number AT1287934 (the “VTB
Mortgage™). While there was a provision in the Plan for mbnetization of the VIB
Mortgage if an acceptable offer was received, no such offer was forthcoming. A

copy of the VIB Mortgage is attached as Exhibit “L”.

16. On or about January 23, 2007, LaSalle executed an agreement (the “LaSalle
Agreement”) which provides that if, among other things, the Plan is accepted by the requisite
majority of creditors and approved by the Court, LaSalle’s interest in, among other things, the

VTB Mortgage would be released to the extent necessary to permit payment under the Plan from
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the Affected Creditors’ Distribution Pool of the full amount payable in accordance with Article
4.1(a) of the Plan to Affected Creditors to which Article 4.1(a) applies, and to a maximum of 23
cents for each dollar of Affected Claims in accordance with Article 4.1(b). A copy of the

LaSalle Agreement is attached as Exhibit “M?”.

17.  The Monitor confirms that the proposed distribution of the proceeds from the VIB
Mortgage to the Applicant’s creditors will not exceed twenty-five cents for each dollar of

Affected Claims in accordance with Article 4.1(b).

18.  The LaSalle Agreement further states that, not less than ten days prior to a proposed

. distribution to creditors under the Plan, the Applicant must deliver to LaSalle notice of the

proposed distribution, the particulars of the proposed distribution, the amount of the proposed
distribution and reasonable evidence that the proposed distribution will not result in the
aggregate amount of prior distributions and the proposed distribution exceeding the Aggregate

Permitied CCAA Plan Payment Amount.

19. The Monitor was recently advised that, on or about October 17, 2008, LaSalle merged
with and into LaSalle Bank National Association, who, together with LaSalle Bank Midwest
National Association, merged with and into Bank of America, National Association (“Bank of

America”). Evidence of these mergers is attached as Exhibit “N”.

20.  The VTB Mortgage was scheduled to mature on October 23, 2011 at $2,120,285. Bank
of America confirms payment will be made once the Monitor sends the required notice pursuant
to the LaSalle Agreement and confirms authority to receive the funds from the VTB Mortgage,
endorse any cheque in payment of such funds on behalf of the Applicant, deposit such funds in

an account to be established by the Monitor on behalf of the Applicant, discharge the VIB
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Morigage and distribute the funds from the VTB Mortgage to the Applicant’s creditors in

accordance with the Plan.

21, The Monitor confirms that, given the passage of time, the Applicant no longer has any
directors and/or officers with corporate authority to deal with the final matters to complete the
implementafion. of the Plan, namely, sending the required notice pursuant to the LaSalle
Agreement, receiving the finds from the VIB Mortgage, discharging the VI B Mortgage and
distributing the funds from the VTB Mortgage. In addition, neither the Initial Order, the Claims
Procedure and Meeting Order nor the Sanction Order provide specific powers to the Monitor to

approve or authorize any actions on behalf of the Applicant,

22. Furthermofe, the Monitor recently discovered that the Applicant’s certificate of
incorporation was cancelled for cause pursuant to section 240 of the Business Corporations Act,
R.S.0. 1990, c. B.16, as amended (the “OBCA”) because the Applicant failed to maintain the
required number of directors and, accordingly, the Applicant was dissolved. A copy of the

Applicant’s corporate profile report, which confirms the foregoing, is attached as Exhibit “O”.

23.  Section 244 of the OBCA provides that “any property of a corporation that has not been
disposed of at the date of its dissolution is immediately upon such dissolution forfeit to and vests
in the Crown”. The Applicant’s property that is currently being disposed of is its interest in the
VTB Mortgage, which was assigned to LaSalle, who merged with Bank of America. While the
Applicant’s interest in the VTB Mortgage may have escheated to the Crown pursuant to section

244 of the OBCA, Bank of America’s interest would not be defeated by the dissolution.

24, Accordingly, a circular problem has arisen, namely, while the Applicant’s property has

escheated to the Crown, the funds from the VTB Mortgage are secured in favour of Bank of
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America, who agreed to release its interest in the VTB Mortgage only if the funds from the VIB

Mortgage are paid to the Applicant’s creditors in accordance with the Plan.

25.  The Monijtor beligves this circular problem can be resolved by the this Honoarable Court
granting the relief requested in this Fifth Report so that the funds from the VIB Mortgage can be
paid to the Applicant’s creditors in accordance with the Plan, which was the intention when the

Plan was accepted by the requisite majority of creditors and approved by the Court.

26.  The Monitor understands that the relevant stakeholders need an opportunity to review this
Fifth Report and consider the relief being requested by the Monitor herein. Accordingly, the
Monitor recommends that this Honourable Court grant the relief set out in the draft order
attached as Tab A to the Monitor’s Notice of Motion. The Monitor then proposes to return to
Court, on notice to all parties served with this Fifth Report, to seek the relief set out in the draft

order attached as Tab B to the Monitor’s Notice of Motion.

MONITOR AND LEGAL COUNSEL — FEES AND DISBURSEMENTS

27.  Pursuant to paragraph 11 of the Sanction Order, the activities and conduct of the Monitor
were approved, which covers the Monitor’s activities through the process to get creditor and

Court approval of the Plan and as set out in the Momnitor’s Fourth Report.

28. Pursuant to paragraph 31 of the Initial Order, the Monitor and its legal counsel are

required to pass their accounts from time to time.

29.  From the date of September 25, 2006 to October 31, 2011, Farber, in its capacity as
Monitor of the Applicant, has incurred fees of $221,072.00 and disbursements of $14,698.53,

plus of applicable GST/HST of $13,781.29. A copy of the detailed billings of the Monitor,
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supported by an affidavit sworn by Paul Denton, is attached as Exhibit “P”. The Monitor also
requests that this Honourable Court approve an additional amount of $50,000.00 (excluding
HST) for fees and disbursements of the Monitor to be incurred to the date of the Monitor’s

discharge.

30.  From the period September 29, 2006 to November 30, 2011, the Monitor’s legal counsel,
Aird & Berlis LLP, has incurred fees and disbursements in the amount of $104,479 96, inclusive
of applicable GST/HST. A copy of the detailed billings of Aird & Berlis LLP, supported by an
affidavit sworn by Richard Epstein, is attached as Exhibit “Q”. The Monit.or also requests that
this Honourable Court approve an additiopal amount of $50,000.00 (excluding HST) for fees and
disbursements of the Monitor’s legal counsel to be incwred to the date of the Monitor’s

discharge.
31, The primary remaining activities are for the Monitor to:
(a)  receive the funds from the VTB Mortgage;

(b) distribute the funds from the VIB Mortgage to the Applicant’s creditors with

Larger Claims in accordance with the Plan and deal with any unclaimed funds; and

(c) deal with creditor queries.

RELIEF SOUGHT

32,  The Monitor seeks the relief set out in the draft Order attached to enable it to properly

discharge both the Applicant and the Monitor’s duties to complete the implementation of Plan, in
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particular, the distribution of the Affected Creditors’ Distribution Pool and other final matters

consistent with the Plan.

RECOMMENDATIONS

33.  For the reasons set out above, the Monitor respectfully recommends that this Honourable

Court grant an order, among other things:

(a)

(b)

©

(d)

(e}

®

approving the Fifth Report and approving the actions of the Monitor described

therein;

authorizing and directing the Monitor to send the required notice pursuant to the
LaSalle Agreement, to receive the funds from the VIB Mortgage, to endorse any
cheque in payment of such funds on behalf of the Applicant and to deposit such

funds in an account to be established by the Monitor on behalf of the Applicant;

discharging the VTB Mortgage effective upon the filing of a certificate by the

Monitor certifying that it has received the funds from the VTB Mortgage;

declaring that from and after the discharge of the VIB Mortgage any and all
claims in and to the VTB Mortgage shall attach to the funds from the VIB
Mortgage with the same priority as such claims had immediately prior to the

discharge of the VTB Mortgage as if the VTB Mortgage had not been discharged;

authorizing and directing the Monitor to distribute the funds from the VTB

Mortgage to the Applicant’s creditors in accordance with the Plan;

approving the fees and disbursements of the Monitor and its counsel; and
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(g}  effective upon the filing of a certificate by the Monitor certifying that certain tasks
have been complefed, discharging Farber as Monitor and releasing Farber from
any and all liability that Farber has or may hereafier have by reason of, or in any
way arising out of, the acts or omissions of Farber while acting in its capacity as

Monitor.

All of which is respectfully submitted this 9th day of December, 2011,

A.FARBER & PARTNERS INC,, !
in its capacity as the Court-appomted Monitor of .
Cantar Pool Products Limited/Produits de Piscines |
Cantar Limitée :

erhfewx (\N\@f\iﬁr {"%
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